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COMMONWEALTH OF PENNSYLVANIA

DEPARTMENT OF STATE
‘May 07, 2004

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING:

AQUA AMERICA, INC.

|, Pedro A. Cortés, Secretary of the Commonwealth of Pennsylvania do hereby certify that the foregoing
and annexed is a true and correct photocopy of Articles of Incorporation and all Amendments

which appear of record in this department

IN TESTIMONY WHEREOF , | have
hereunto set my hand and caused

the Seal of the Secretary's Office to
be affixed, the day and year above

\(?:;Lvs O - Qk)r_;s

Secretary of the Commonwealth

dboyer
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3-1-68.37___193

Articles of COMMONWEALTH OF PENNSYLVANIA
Incorporation DEFPARTMENT OF STATE
Individual Incorporator CORPORATION BUREAU

In vompliance with the requirements of the Buslness Corporation Law,
approved May 5, 1933, P.L. 364, as amended, the undersigned, a natural
person of full age, desiring that he may pe incorporated as & business
corporation, does hereby certify:

FIRST. The name of the corporation is
PHILADELPHIA SUBURBAN CORPORATICN

SECOND. The location and post office address of 1ts registered office in
this Commonwealth is

762 Lancaster Avenue

Bryn Mawr, Pennsylvania 19010

THIRD. The purpose or purposes for which the corporation is incorporated
under the Business Corporation Law of the Commonwealth of Pennsylvania are
to engage in, and to do any lawful act concerning, any or all lawful
business for which corporations may be incorporated under said Business
Corporation Law, including but not limited to, manufacturing, processing,

, using and dealing in personal property of every class and description,
engaging in research and development, furnishing services, and acquiring,
owning, using and disposing of real property of any nature whatsoever.

FPOURTH. The term for which the corporation is %o exist is perpetual.

FPIFTH. The aggregate number of shares which the corporation shall have
authority to issue is 12,000,000 shares, divided into 10,000,000 shares of
Common Stock, par value §l OO per share, 1,922,500 shares of Series
Preferred Stock, par value 21.00 per share, and 77,500 shares of Prior
Preferred Stock, par value $1.00 per share. The board of directors shall
have the full authority permitied by law to fix by resolution full, limited,
multiple or fractional, or no voting rights, and such designations,
preferences, qualifications, privileges, limitations, restrictions, options,
conversion rights, and other special or relative rights of any class or any
series of any class that may be desired.

SIXTH. The shareholders of the corporation shail not have the right to
cumulate their votes for the election of directors of the corporation.

SEVENTH. Any action which may be taken at a meeting of shareholiders or
of a class of shareholders may be taken withouit z meeting if 2 consent or
consents in writing to such action, setting forth the action so taken,
shall be signed by shareholders entitled to cast a majority (or such
larger percentage as may at the time of such action ve reguired by

statute for the taking of action by shareholders without a meeting) of the
votes which all such shereholders are authorizsd to cszt ther:ion.

EIGHTH. These articles of incorporation may be amended in the manner now
or hereafter prescribed by statute, and al: rights conferred upon share-
holders herein are granted subject fo this reservation.

NINTH, The name and address of the incorporator of the corporation is
William E. Zeiter, 123 South Broad “ireet, Philadelinhia, Pa. 10109, whso
has subscribed for one share of Cor.. on Stock of the corporation.

IN TESTIMONY WHERE(OF, the incorporator has signed these Articles of
Incorpeoration this 1st day of November, 1968,

Filed in the Department of State on hgjﬁzﬂmﬂaw p% Hovepher /AT

L/C‘,c./-/ %;/,;ﬁf’[/ = \Ll/\ ’,.’

Secretary of the Uommonwea*f% o
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Pepartment of State
®ftice of the

gecretarp of the Commontwealth
To all to whom these Presents shall come, Greeting:

WHEREAS, Under the provisions of the Business Corporation Law,
approved the Sth day of May, Annoc Domini one thousand nine hundred
and thirty-three, P. L. 364, as amended, the Department of State is
authorised and required to issue a

CERTIFICATE OF INCORPORATION

evidencing the incorporation of a business corporation organised under
the termo of that law.

AND WHEREAS, The stipulations and conditiona of that law have
been fully complied with by the persons desiring to incorporate as
PHILADELPHIA SUBURBAN CORPORATION

THEREFORE, KNOW YE, That subject to the Conetitution of thie
Commonwealth and under the authority of the Businezs Torporation
Law, I do by these prezents, which I have caused to be sealed with the
Great Seal of the Commonwesalth, create, erect, and incorporats the
incorporators of and the subscribers to the shares of the proposed
corporstion named above, their associates and successors, and also
those who may thereafter become subscribers or holdere of the shares
of such corporation, into a body politic and corporate in deed and in
law by the name chosen and hereinbefore apecified, which shall exist
perpetually and shall be invested with and have znd enjoy
alil the powers. privileges, and franchisea incident to & business
corporation and be subject to all the duti~e, requirements, snd
restrictions specified and enjoined in and by the Businese Corporation
Law and all other applicable laws of this Commonwealth,

o h GIVEN under my Hand and the Great Seal of the
C < Commonwealth, at th. City of Harrisburg,
I this  14th day of November
. P in the year of our Lord one thousand nine
e . hundred and _sixty-eight and of
. O v the Commonwealth the one hundred and
‘ ’ nipety-third e o

R ﬁ\&% uéé‘) &o

Secretary of the Commonwsalth 1p

DSCB20 (Rev. 5488
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Statement

Affecting COMMONWEALTH OF PENNSYLVANIA
Class or DEPARTMENT OF STATE
3eries of Shares CORPORATION BUREAU

In complisnce with the requirements of Sectlon C02 of the Busi-
ness Corporation Law approved the Sth day of May, 1933, P.L, 364,
as amended, the spplicant, desiring to state the voting rights,
designations, privileges, limitaticns, options, conversien rights,
end other specilal rights, if any, of a series of & class of 1its
shares, hereby certifies, under its corporate sesl that:

1, 7Tre name of the corporation is:
PHILADELPHIA SUBURPAN CORPORATION

2. The resolution establishing and designasting the Prior Preferred
3tock of the Corporation and fixing znd determining the
relative rights and preferences theresf 1s set forth in Exhibit A

attached nereto and made 2 part hersofl,

3. The aggregate number of shares of Prior Preferred Stock established
and designated by such resolution is 77,500.

4, The resoluticn was sdopted by the Board of Directors of the
Corporation pursusnt to Unanimous Consent dated Janusry /& , 1669,

IN TESTIMONY WHEREOF, the applicant has caused this Statement
to be signed by its President and its corporste sgal, duly attested
by its Secretary, to te hereunte affixec this /%= dey of Jesnuary,

1969,
y
PHI_}K,{DELPHIA SUBURBAN CORPORATION
S/ o7 e
Af%est )
e Cdered T L ga
LI UEGFETAYY

[CORFORATE SEAL]

!

1 the Department of State on the
AD

imn
12 69 .

v

caQ
*

roof January

27 ) |

The Commonwen lih

i
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A
L ]

RESOLUTIONS OF THE BOARD OF DIRECTORS OF
PEILADELFHIA SUBURBAN CORPCRATION
ESTABLISHING AND DESIGNATING
VARIOUS SERIES OF PRIOR PREFERRED STOCK

Resorvep, that pursuant o the autherity expressly vested in the Board of Dirvetors of Philadelphia
Suburban Corperation herrin ealled the *Corporation™) by Article Pifth of the Articles of Incorporstion
of the Corporation, said Boavd of Dircetors hereby fixes und determines the voting rights, and designations,
prefer nees, qualifieations, privileges. Hitations, restrictions and other special and relative rights of 77,500
shaves of Prior Preferred Sfock, par value $1.00 per share (such class heing hercin ealled the “Prior Preferved
Stoek™) by establishine and designating four series of such Prior Preferred Stock us follows :

L. Desiynation. There shall be four serics of Prior Preferred Stock which shall consist of 77,500
shares, divided and designated as follows
“$4.20 Priov Preferred Stoek ™ consisting of 27,500 shares.
“$4.55 Prior Preferred Stoek’ consisting of 10,000 shares.
“$5.70 Prior Preferred Stoek” consisting of 20,000 shaves.
“$5.75 Prior Preferred Stock™ consisting of 20,000 shares.

The aforesaid four series being herein eollectively ealled the “Prior Preferred Stock”. All shares of the
Prior Preferred Stock of all serics shall be of equal rank.

2. Dividends. The holders of Prior Preferred Siock shall he entitled to receive out of any funds
legally available for the purpose when and as declared by the Board of Direetors cash dividends thereon
in the following amounts per annum, and no more:

$4.20 Prior Preferred Stock : 420 per share,
$4.55 Prior Preferred Stoek : $4.55 per share.
$5.70 Prior Preferred Stoek: $5.70 per share.
$5.75 Prior Preferred Stock : $5.75 per share.

Dividends or the Prior Preferred Stock shall be payable commencing the first day of March. June,
September or December whieh is at least thirty dayvs afler the Effective Date of the merger of PSW
Company, a wholly-owned subsidiary of the Corporation, into Philadelphia Suburban Water Company,
a Pennsylvania corporation, (herein ealled “P8W ") and dividends on each share of Prior Preferred
Stock shall be eumulative from the last date to whieh dividends were paid oa the PSW share or shares
which were exchanged for and converted mto and became sueh share of Prior Preforred Stock, regardless
of the date of issue of any suceh share of Prior Preferred Stock. Avenmulations of dividends shall not
bear intercst. Dividends on Prior Preferred Stock =hall be payable quarterly on the first day of each
of the months of Mareh, June, September and December in ench vear to shareholders of vecord on the
respeetive dates, not exeeeding forty (40Y days precceding such dividend payment dates, fixed for the
purpose by the Beard of Directors. Whenever there shall be pad on Prior Preicrred Stock of any series
the full amount or any part of the dividends paysble thevean there shall
upon the shares of each other series of Pricr Preferved Roek then outs
sagie proportionate part. as the ease may bey of the Qividernds pay
cumulative dividends, if any .

alse be paid at the same time
nding, the full anount or the
able thereon including unpaid

No deposit or payment shall be made in or to any purchase ov sinking Tuud applieable o any
Prior Preferved Rtack ov any class of stoek ranking on a parity with or junior to ¥ rior Preferred Stoek
as to dividends or the distvibution of assets upon Hquidation. unless all dividends on Prior Preferred
Stock for all past quarierly dividend periods have been paid.
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So long as any Prior Prefarred Stock shall remain outstanding, no dividend or other distribution
(except in stoeck of the Corporation of a class ranking junior to Prior Preferred Stock as to dividewds
and the distribution of assets upon liguidation) shall be paid or made on Common Stock, Serics
Preferred Stock or other shares of the Corporation ranking junior to Prior Preferved Stock as to
dividends or the distribution of assets upon liquidation (herein called “junior sharcs’) and no Common
Stock or Series Preferred Stock or junior shares shall be purchased or otherwise acquived by the
Corporation or any subsidiary of the Corporation, as hereinafter defined in this Section 2, other than
by exchange therefor of Common Stock, Series Preferred Stock or other junior shares of the Corporation,
or out of the proceeds of the substantislly coneurrent sale of Common Stock, Series Prefereed Stock or
other junior shares of the Corporation, unless (whether or not there shall be funds legally available
therefor) (a) all dividends on Prior Preferred Stock for all past quarterly dividend periods shall have
been paid and (b) no defan!t in making the sinking fund payments required pursuant to S.ction 8
hereof shall exist.

The term “subsidiary” or the plural thereof, as used herein shall mean any corporation of which the
Corporation or one or more subsidiaries own or control, directly or indirectly, more than fifty per cent
(50%) of the outstanding stock having by its terms ordinary voting power to elcet a ajority of the
Board of Directors of such corporation, irrespective of whether or not at the time stock of any one class or
classes of such corporation shall have or might have voting power by reason of the happening of any
contingency.

Subject to the above limitations, dividends may be paid on Common Stock, Series Preferred Stock
or junior shares out of any funds legally available for sueh purpose when and as declared by the Board
of Directors.

3. Liquidation Rights. In the event of any liquidation, dissolution or winding up of the Cor-
poration, the holders of Prior Preferred Stock shall be entitled 1o veceive fram the assets of the Cor-
poration, whether represented by capital, surplus, reserves or earnings, payment in cash of $100 per
share in the case of $4.20 Prior Preferred Stock and $4.55 Prior Preferred Stock, $102 per share in the
case of $5.70 Prior Preferred Stock and $102 per share ($103 per shave prior to Mareh 1, 19725 in the
case of $5.75 Prior Preferred Stock, plus a further amount equal fo unpaid cumulative dividends on
Prior Preferred Stock acerued to the date when such payment shall be made available to the holders
thereof, and no more, before any distribution of assets shall be made to the holders of the Common Stock,
Series Preferred Stock or other shares ranking junior to Prior Preferred Stock as to the distribution
of assets upon liquidation. If, upoen such liquidation, dissolution or winding up, the assets distributable
to the holders of Prior Preferred Stock of all series shell be insufficient to permit the payment in full
to such holders of the preferential amounts to which they are entitled, then such nssets shall be dis-
tributed ratably among the shares of all series of Prior Preferred Stock in acecordanece with the respective
preferential amonuts (ineluding unpaid cumulative dividends, if any)} payable with respeet thereto.

After payment in full to the holders of Prior Preferred Stock of the preferential amounts set forth
in the preceediag paragraph or after moncys or ciner assets sufficient for sueh puyment shall have been
deposited by the Corporation with a bank or trust company doing business in the City of Philadelphia,
Commonwealth of Pennsylvania, and having capital, surplus and undivided profits aggregating at least
$2,000,000, so as to be and to continue to be available for such payment to the helders of Pricr Preferred
Stock, the remaining assets of the Corporation availsble for payment and distribution to sharecholders
shall be paid and distributed to the holders of Commaon Stoek, Series Prefervad Siock wud Junior shaves,

Neither a consolidation or merger of the Corporation with ov inte any other corporation, nor a
merger of any other corporation into the Corperation, nor a reorganization of the Corporation, nor
the purchase or redemption of all or part of the outstanding shares of any elass or ¢lussos of the Corpora-
tiow, nor & sale or trangfer of all or any part of its assets shall be considersd o Honidarion, dissolution or
winding up of the Corporation within the mecaning of this Seetion 3.

4. Redemption of Prior Prefcrred Stock. The Prior Preferred Stock may be entted {or redamption
and redeemed at the option of the Corporation by action of the Board of Directors, in whole af any tine
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or in part at any time or from time to time upon the notice hereinafter provided for in Section 5
hereof, by the payment therefor of $102 per share ($103 per share prior to March 1, 1972 in the case
of $5.75 Prior Preferred Stock) (herein called the “redemption price”) plus an amount equal to the
accrued and unpaid cumulative dividends thereon to the date fixed by the Board of Direciors as the
redemption date, If at any time less than all of any scries of Prior Preferred Stock then outstanding
shall be called for redemption, the shares so called for redemption shall be seleeted pro rata (by lot in
the case of $5.75 Prior Preferred Stock) subjeet to any limitations contained herein. The Corporation
may also, from time to time, purchase or otherwise acquire Prior Preferred Stock theretofore issued
and at the time outstanding at a price not in excess of the redemption price.

The foregoing paragraph is subjeet to the provision that, in the event that any quarterly divi-
dend due on, or any sinking fund payment pursuant to Section 8 hereof with respeet 1o, any series of
Prior Preferred Stock shall be in default (whether or not there shall be funds legally available there-
for), and unti! all such defanlts shall have been cured, the Corporation shall not redeem any Prior
Preferred Stock of any serics or any parity shares, as hereinafter defined in this Section 4, unless all
outstanding shares of Prior Preferred Stock are redeemed, and neither the Corporation nor any subsidi-
ary shall purchase or otherwise acquire for value any Prior Preferred Stock of any series or any parity
shares except in accordance with an offer made simultaneously by the Corporation or such subsidiary
to all holders of record of Prior Preferred Stock and any parity shares providing for the purchase
thereof at a stated price or prices which will result in equal treatment among the respective series of

- Prior Preferred Stock and such parity shares on a basis preportionate to the respective redemption
prices of the Prior Preferred Stock and such parity shares and upon stated terms, other than price,
which shall be the same with respeet 10 all series of Prior Preferred Stock and all parity shares.

“Parity shares” as used herein shall mean shares renking on a parity with the Prior Preferred Stock
with respect to the payment of dividends and the distzibution of assets upon liquidation, dissolution or
winding up of the Corporation.

Shares of Prior Preferred Stock redeemed by operation of the sinking fund or otherwise shall be
retired and cancelled and shall not be reclassified or otherwise reissued. Except as to shares redeemed,
Prior Preferred Stock purchased or otherwise acquired by the Corporation shall be held as treasury
shares (and may be sold or disposed of) or shall be retired and caneelied as may be determined by the
Board of Directors.

5. Manner of Redemption of Prior Preferred Stock. Notice of redemption of any shaves of Prior
Preferred Stock shall be mailed by the Corporation not less than 3¢ nor more than 80 days prior to
the date fixed by the Board of Directors of the Corporation for redemption (herein called the “redemp-
tion date”), to the holders of record of the shares to be redeemed at their respective addresses then
appearing on the records of the Corporation. At any time before the redemption date the Corporation
shall depesit in trust, for the acecunt of the holders of tha chares to be redeemed, so as to be and con-
tinue to be available therefor, the moneys necessary for such redemption with a bank or irust company,
to be designated in the notice of such redemption, doing business in the City of Philadelphia, Commeon-
wealth of Pennsylvania, and having capital, surplus and undivided profils aggregating at least
$2,000,000. Upon the making of such deposit, and upen the mailing as hereinabove provided of the
notice of such redemption or upen the earlier delivery to said bank or trust company of irrevocable
authorization and direction to mail such notice, all shares with respect to the redempuion of which such
deposit shall have been made and such mailing effected or authorization therefor given shall, whether or
rot the certificates ror such shayes spail have Levil suifcucviod s aissoos B, b desmed to be no
louger outstanding for any purpoese and all righis with respect 1o such shares shall thercupon cesse
and terminate, except only the right {which shall be stated in such notice of redemption) of the holders
of the certificates for such shares to reecive, out of the moncys so deposited in trust, from and after
the time of such deposit, the amount payable upon the redemption thereof, without intercst. At the
expiration of two years after the rodemption date any sueli moneys then remaining on deposit with such
barlk or trust company shell be paid over to the Corporation. free of trust, and thereafter the holders of
the certificates for such shares shall have no claims against such bank or trust company, but only elaims
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as unsecured creditors ageinst the Corporation for emounts equal to their pro rata portions of the
moneys 8o paid over, without interest. Interest, if any, acerued on moncys deposited with any bank
or trust company pursuant to the foregoing provisions shall belong to the Corporation.

6. Voting Rights. Holders of the Prior Preferred Stock shall be entitled to vote, share and share
alike, with the holders of Common Stoek of the Corporation and holders of any scries of Series Preferred
Stock of the Corporation having voting rights under the terms of sueh serics, except upon matters with
respect to which the holders of Prior Preferred Stock, Series Preferred Stock and Common Stock have
separate voting rights as provided in the Articles of the Corporation, or as otherwise required by law, If
and when dividends payable on Prior Preferred Stock shall be in default in an aggregate amount
equivalent to four full quarterly dividends, or if and so long as the Corporation shall be in default in
msaking the sinking fund payments required pursuant to Section 8 hercof, the oceurrence of any suech
default shall mark the beginning of a period (herein referred to as the “default period”) which shall
extend until such time as all accrued and unpaid dividends for all previous quarterly dividend periods
on all shares of Prior Preferred Stock then outstanding shall have been declared and paid and until
all defaults in sinking fund payments pursuant to Sectiocn 8 hereof shall have been cured, or until

t the Board of Directors shall have failed to declare and pay such dividends or make such sinking fund
payments out of available surplus earnings for a period of 30 days following written demand by any
bolder of Common Stock or any series of Series Preferred Stock having voting rights.

Upon the beginning of any such default period, but without duplication because of contempora-
neous defaults in the payment of dividends or defaults in sinking fund payments pursuant to Section 8
hereof, the Board of Directors shall immediately amend the By-Laws of the Corporation so as to increase
the number of Directors by the smaliest number of additicnal directors as shall be required to permit the
holders of all series of Prior Preferred Stock, voting as 2 single clase for sueh additional directors,
%o elect not less than a majority of the Board of Directors az thus increased and during such default
period the holders of Prior Preferred Stock, voting as » single class, shall be entitled to elect such
additional members of the Board of Directors (herein called “prior preferred stock directors”) and the
Board of Directors so elected shall apply all surplus earnings of the Corporation arising from time to
time after their election, so far as lawfully available therefore, in payment of dividends on Prior Pre-
ferred Stock and in making required sinking fund payments until all aceumulated and unpaid dividends
on the Prior Preferred Stock and all sinking fund payments then reguired pursaant to Section & hereof
ghall have been paid in full. During such defanlt period, the holders of Commen Stock and any series of
Series Preferred Stock having voting rights for such purpose voting sepavately and as a single slass,
shall have the right to clect the remaining rumber of members of the Board of Directors of the Corpora-
tion as provided in the By-Laws. If the Board of Direetors shall feil to so amend the By-Laws, such
holders of Prior Preferred Stock shall be entitled io make such amendment at an extrsordinary mecting
convened in accordance with the following paragraph, provided that upon the termination of any
default pericd, any By-Law amendmernt so adopted by the hoiders of Prior Preferred Stock may be
rescinded by the Beard of Directors.

Except as provided below, within 30 dayvs after the beginning of the default period, upon the same
notice and in accordance with the procedure as provided it .be By-Laws for the calling of an extraor-
dinary meeting of shareholders, the Board of Dircetors shall eall a special meeting of such holders
of Prior Preferr=d Stock at which such hotders sholl vote as @ single class for the election of the prior
preferred stock directors. If such meeting shali have ..ot been called by the Board of Directors within
said 30 day period, such meeting may be ¢alled, upon like notice, 2t the expense of the Corporation, at
any time thereafter prior to the nexi annual meeting of shareholders or the termination of such defanlt
period, by the holders of not less than 1% of the number of shares of Prier Preferved Stock at that
Yime outstanding. If the annual meeting of sharehelders is required by the By-Laws of the Corpora-
tion to be held within 80 days after the beginning of a defauli peried, the prior preferred stock directors
shall be eleeted at the annual meeting of shareholders by such holders oy Preferred Stock voting
as a single class, After the first election of prior preferved stock hereip provided, and as
long as the default period continues, the priev preferred stock

sif ¥
the holders of Prior Preferred Stock then entitled to eleet ~ | Leejvered st
single elass at the annual meeting of shareholders

clected anuuatly by

; dHrvetory voring as o

TRADEMARK
REEL: 002981 FRAME: 0293




3-1-60.07. 201

All meetings at v hich the holdery of Prior Prefereed Stock shall he entitled to vote shave and share
alike with the holders of Covesaen Stoek of the Corporation and holders of any series of Series Preferred
Stock of the C'orporation having voting rights under the terms of such series shail be held as provided in
the By-Laws of the Corporation. All other mectings of the holders of Prior Preferred Stock shall be held
at the place designated in the By-Laws of the (forporation as the place for holding its annual meeting
of sharcholiers or at its registered office if no such place is specified in the By-Laws. The holders of
shares of Prior Preferred Stoek entitied to he voted at such meeting shall be the only sharcholders

of ihe Corporation entitled to reecive notice of and to vote at any special meeting of the holders of
Prior Preferred Ytock.

So long as any defanlt period continues, no prior preferred stock dircctor of the Corporation may be
removed from offce without the vote (or written consent, if permitted by law) of the holders of a
majority of the outstanding Prior Preferred Stock then entitled to elect prior preferred stock directors,
and any vaeancy on the Board of Directors occurring among prior preferred stock divectors shall be
filled by vote of a majority of the remaining prior preferred stock directors; or, if there are no remaining
prior preferred stock dircetors, such vacancies shall be filled by sueh holders of Prior Preferred Stock,
voting as a single class, at a special meeting of such holders called as above provided. Likewise in the
case of any vacaney on the Board of Directors occurring among directors elected by shareholders other
than holders of Prior Preferred Stock shall be filled by vote of a majority of the remaining sach
directors; or, if there are no remaining such directors, sueh vacancies shall be filled by such shareholders
other than holders of Prior Preferred Stock, voting as a single class, at a special meeting of such holders
called as above provided. So long as any default period rontinues and during such time as there shall
rxist an exceutive committee clected by the Board of Directors from its members as authorized by the
By-Laws, not less than a majority of the number of the members of such executive committee shall be
prior preferred stock directors.

Upon the termination of a default period, the terms of the prior preferred stock directors, including
their terms us members of any executive committce, shall thereupon expire and the right of the hoiders
of Prior Preferred Stock, as a class, to elect prior preferred stock directors shall cease, subject to the
revesting of such right in the event of the heginning of another default period. Exeept as expressly
provided herein, nothing herein contained shall limit or otherwise affect the right of the Board of
Directors or the holders of Common Stock and Prior Preferred Stock of the Corporation and the
holders of Series Preferred Stock of the Corporation having voting rights for such purpese, to fix or
change the number of members of the Board of Directors.

Except when some mandatory provision of law shall be controlling and exeept as provided in
paragraph (b) of Section 7 hereof, as long as two or more series of Prior Preferred Stock are outstanding,
no particular scries of Prior Preferred Stock shall be entitled to vote as a separate series on any matter
and all shares of Prior Preferred Stock of all series shall be deemed to constitute but one class for any

purpose for which a vote of the sharcholders of the Corporation by classes may now or hereafter e
required.

7. Restrictions on Certain Corporate Action. So long as any Prior Preferred Stock shall remain
sutstanding, the Corporation shall not, withont the consent (given in writing or by vote 1t a meeting
ealled for the purpose) of the holders of two-thirds of the outstanding Prier Preferved Stock effect or
validate any one or more of the following :

fa) The authorization of any Prior Preferred Stock in addition to the 77,500 shaves now
authorized or of any other ¢luss of stock ranking prior to or on n parity with the Prior Preferred
Stock with respeet to cither the payment of dividends or the distribution of assets or of any
seeurities convertible into Prior Preferred Stock or any such shares ranking prior therc o ar on a
parity therewith.

(b) 'The amendment of the Articles of the Corporation so as to affect adversely any of the
preferences or other rights of the holders of Prior Preferred Stoel, providad that an amendment
adverseis affecting less than all of the outstanding series of the Prior Preferred Stock shall require
suell consent or vote only of two-thirds of the outstanding shares of all series so affected.
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8. BSinking Pund. So long as any shares of the Prior Preferred Stock sre outstanding, the
Corporation shall, after full dividends on the Prior Preferred Stock for all past quarter-vearly dividend
periods have been paid or declared and set apart for payment, redecm on Mareh 1 of each year, Gom-
mencing March 1, 1980, 109 of the aggregate number of all shares of each series of Prior Preferred
Stock originally issued, at the price of $100 per share plus accruced and unpaid dividends to dateé of
redemption, to the extent that it has funds legally available for such purpose, subject to the fallowing
provigions of this Section 8. Funds shall not be deemed legally available for said purpese in execss
of the amount of the capital and surplus of the Corporation legally available for the redemption of
shares of Prior Preferred Stock determined in accordance with generally aceepted aceounting prineiples.
Treasury shares shall be deemed to be outstanding for the purpose of this Seetion 8.

On or before each such March 1, the Corporation shall, suhject to the foregoing, depesit atl funds
necessary for the redemption of shares of each series of Prior Proferred Stock as above provided, in trust
for the account of the holders of the shares to be redeemed, sn as to be and continne to he avatlable
therefor, with a bank or trust company doing business in the Clity of Philadelphia, Commonwealth of
Pennsylvania, and having eapital, surplus and undivided profits aggregating at least $2,0060,000. The
particular shares of each series so to be redcemed shall be determined and notiee of sueh redemption
shall be given by the Corporstion in the manner and with the effect provided in Sectiong 4 aml 5
hereof; except that such notice shall state that redemption is being made pursuant te the sinkine fand
requirvement for shares of each such series.

I the Corporation fails to comply with its sinking fund obligation as heretofore provided, it shall
malke good any such deficiency at the earliest possible tine thercafter subject to the foregoing provisions
of this Section 8. The obligation to redeem shares of each series of Prior Preferrid Stock for the sinking
fund as aforesaid shall be cumulative if and to the extent not satisfied in any year, whether or not

there shall be funds legally available therefor as aforesaid, but without interest on the amowunt of any
deficiences.

No sinking fund provision for any series of the Prior Preferred Stock shall have priority over the
sinking fund provision for the benefit of any other scries of Prior Preferred Stock, and ne sinking
fund redemptions and payments shall be made for any series of the Prior Preferred Stock unless like
proportionate sinking fund redemptions and payments shall he made, or provision therefor duly wade.
for all series of the Prior Preferred Stock.
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Afrecting COMMONWEALTH OF PEHNSYLVANIA
Class or DEPARTMENT O STATE
Series o Shares CORPORATION BUREAU

In compliance with the reguirements of Section 602 of the Business
Corporation Law, approved the 5th day of May, 1932, P.L. 364, as amended.
the applicant, desiring to state the voting rights, designations,
preferences, gualifications, privileges, limitations, options, conversion
rights, and other special rights, if any, of a class or series of a class c¢f
its shares, hereby pertlfles, under its corporate seal that:

1. The name of the corporation is:

PHILADELPHIA SUBURBAN CORPORATION

n

The resolution establishing and designating $4.50 Convertible Preferred
Stock, Series A, as a series of its Series Preferred Stock and fixing
and determining the relative rights and prefarences thereof is set forth
in Exhibit A attached hereto and made a psart hereof.

3. The aggregate number of shares of such series established and designated
by (i) such resolution, (ii) &ll prior statements, if any, filed under
said Business Corporation Law with respect thereto, and (iil) any other
provision of the articles is 100,000 share:s.

4. Tne resolution was adopted by a consent in wricing dated the 24th day
ol September, 1969, signed by all ol the directors o. the corporation
and filed with the Secretary of the corporation.

IN TESTIMONY WHEREOF, the applicant has caused this Stetement to
be signed by its President and its corporate seal, duly attested by its
Secretary, to be hereunto affixed this .7°¢ day of September, 10060.

PHI ELPHIA SUBURBAW,%ORPOQA“IO\

LCORPORATF SEA PreSdent

Avgesti oo (
’f"ﬁ IR FE \\,,
Statggwk / &

Secretary

Filed in the Department of State on the 29th day Of Sentember

A.D. 1069 . /@é wg/" SZ/

Secretary o ihe Cummou:eaLcn
fmk
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¢
EXHIBIT A

RESOLUTIONS OF THE BOARD OF DIRECTORS OF
PHILADELPHIA SUBURBAN CORPORATION
ESTABLISHING AND DESIGNATING
$4.50 CONVERTIBLE PREFERRED STOCK, SERIES A
AS A SERIES OF THE SERIES PREFERRED STOCK

RESOLVED, that pursuant to the authority expressly vested
in the Board of Directors of Philadelphia Suburban Corporation (here-
in called the "Corporation') by Article Fifth of the Articles of
Incorporation of the Corporation, said Board of Directors hereby
fixes and determines the voting rights, and designations, prefer-
ences, qualifications, privileges, limitaticns, restrictions and
other special and relative rights of 100,000 shares of Series
Preferred Stock, par value $1.20 per share (such class being here-
in called the '"Series Preferred Stock') by establishing and designa-
ting an initial series of such Series Preferred Stock as follows:

1. Designation. There shall be an initial series of
Series Preferred Stock which shall consist of 100,000 shares and
shall be designated as "$4.50 Convertible Preferred Stock, Series
A" (such series being herein called the 1969 Preferred Stock").

2. Dividends. The holders of 1969 Preferred Stock
shall be entitied to receive out of any funds legally available
for the purpose when and as declared by the Board of Directors
cash dividends thereon of $4.50 per annum, and no more. Divi-
dends on the 1969 Preferred Stock shall be payvable quarterly on
the first day of each of the months of March, June, September
and December in each year. The dividends on all shares of 1969
Preferred Stock shall be cumulative from the date of oviginal
issuance. Accumulations of dividends shall not bear interest.
Whenever there shall be paid on Series Preferred Stock of any
series the full amount or any part of the dividends payable
thereon there shall also be paid at the same time upon the shares
of each other series of Series Preferred Stock then outstanding,
the full amount or the same proportionate part, as the case may
be, of the dividends pavable thereon (including unpaid cumulative
dividends, if any).

No deposit or payment shall be made in or to any
purchase or sinking fund applicable to any other series of Series
Preferred Stock or any class of stock ranking on a parity with
or junior to 196¢ Preferred Stock as to dividends or the distri-
bution of assets upon liaguidztion, unless all dividends on 1969
Preferred >tock for all past quarteriv a.vidend periods have been
paid.

So long as anv 1969 Preferred Stock sha'l remain
outstanding, no dividend or other distribution (except in stock
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of the Corporation of a class ranking junior to 1969 Preferred
Stock as to dividends and the distribution of assets upon liqui-
dation) shall be paid or made on Common Stock as hereinafter
defined in Section 8 hereof, or other shares of the Corporation
ranking junior to 1969 Preferred Stock as to dividends or the
distribution of assets upon liquidation (herein called "junior
shares'") and no Common Stock or junior shares shall be purchased
or otherwise acquired by the Corporation or any subsidiary of

the Corporation, as nereinafter defined in this Section 2, other
than by exchange therefor of junior shares of stock of the Corpor-
ation of 2 class ranking junior to 1969 Preferred Stock as to
dividends and the distribution of assets upon liquidation, or out
of the proceeds of the substantially concurrent sale of shares

of stock of the Corporation of a class ranking junior to 1969
Preferred Stock 3s 1O dividends and the distribution of assets
upon liquidation, unless {whether or not there shall be funds
legally available therefor) all dividends on 1969 Preferred

Stock for all past quarterly dividend periods shall have been
paid.

The term '"subsidiary" or the plural thereof, as
used herein shall mean any corporation of which the Corporation
or one Or mMOTE subsidiaries own oOT control, directly or indirect-
ly, more than fifty per cent (50%) of the outstanding stock
having by its terms ordinary voting poweT 1o elect a majority
of the Board of Directors of such corporation, irrespective of
whether or not at the time stock of any one class of classes
of such corporation shall have or might have voting power by
+eason of the happening of any contingency.

Subject to the above limitations, dividends may
He paid on Common Stock, or junior shares out of any funds
legally available for such purpose when and as declared by
the Board of Directors.

3. Liquidation Rights. In the event of any liquida-
tion, dissolution or winding up of the Corporation, the holders
of 1969 Preferred Stocl shall be entitled to receive from the
assets of the Corporation, whether rtepresented by capital, sur-
plus, reserves OrT earnings, payment in cash, in the case of any
voluntcry such ligquidation, dissolution oT winding up, of %190.C0
per share, OT in the case of any invoiuntary such liguidation,
dissolution or winding up, of $100.00 per share, plus, in either
case, & ‘urther amount equal 1o unpaid cumulative dividends on
1960 Preferred Stock accrued to the date when such pavments shall
be made available to the holders thereof, and no more, before
any distribution of assets shall be made to the holders of the

T
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Common Stock or other shares ranking junior to 1969 Preferred
Stock as to the distribution of assets upon liquidation. If,
upon such liquidation, dissolution or winding up, the assets
distributable to the holders of Series Preferred Stock of all
series shall be insufficient to permit the payment in full to
such holders of the preferential amounts to which they are en-
titled, then such assets shall be distributed ratably among the
shares of all series of Series Preferred Stock in accordance with
the respective preferential amounts {(including unpaid cumulative
dividends, if any) payable with respect thereto.

After payment in full to the holders of 1969 Pre-
ferred Stock of the preferential amounts set forth in the pre-
ceding paragraph or after moneys or other assets sufficient for
such payment shall have been deposited by the Corporation with
a bank or trust company doing business in the City of Philadel-
phia, Commonwealth of Pennsylvania, and having capital, surplus
and undivided profits aggregating at least $£2,000,000, so as to
be and to continue to be available for such payment to the holders
of 1969 Preferred Stock, the remaining assets of the Corporation
available for payment and distribution to shareholders shall be
paid and distributed to the holders of Common Stock, and junior
shares.

Neither a consolidation cor merger of the Corporation
with or into any other corporation, nor a merger of any other
corporation into the Corporation, nor a reorganization of the
Corporation, nor the purchase or redemption of all or part of the
outstanding shares of any class or classes of the Corporation, nor
a sale or transfer of all or anv part of its assets shall be con-
sidered a liquidation, dissolution or winding up of the Corporation
within the meaning of this Section 3.

4. Redemption of 1969 Preferred Stock. The 1968 Pre-
ferred Stock may be called for redemption and redeemed at the
option of the Corporation by acticn of the Board of Directors, in
whole at any time or in part at anv time or from time to time upon
the notice hereinafter provided for 1~ Secii:n 5 hereof, by the
payment therefor of $104.50 per shars st any time prior to October
1, 1974, $102.25 per share on Ocrtorsr 1, 1974 or at any time there-
after prior to October 1, 1976, anad $104.00 per share on (October 1,
1972 or at any time thervreafter (herein called the "'redemption
vrice’™) plus an amount egual tc the accrued and unpaid cumulative
dividends thereon to the date fixed L the Board of Directors as
the redemption date. If at arv time less than all 190% Preferred
Stock then ocutstanding shall be called for redemption, the shares
s0 called for redemption shall be selected bv lot or proe rata as
the Board of Directors by resolution may determine subjecst to any

limitations contained herein. The Corporation may also, from time

-
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to time, purchase or otherwise acquitre 1969 Preferred Stock there-
tofore issued and at the time outstanding without limitation as
to price or amount,

The foregoing paragraph is subjecct to the provision
that, in the c¢vent that any quarterly dividend due on 1969 Pre-
ferred Stock shall be in defauit (whether or not there shall be
funds legally available therefor), and until all such defaults
shall have been cured, the Corporation shall not redeem any Series
Preferred Stock of any series or any parity shares, as hereinafter
defined in this Section 4, unless all outstanding shares of 1969
Preferred Stock are redeemed, and neither the Corporation nor any
subsidiary shall purchase or otherwise acquire for value any
Series Preferred Stock of any series or any parity shares except
in accerdance with an offer made simultaneously by the Corporation
or such subsidiary to all holders of record of Series Preferred
Stock and any parity shares providing for the purchase thereof
at a stated price or prices which will result in equal treatment
among the respective series of Series Preferred Stock and such
parity shares on a basis proportionate te the respective redemp-
tion prices of the Serieg Preferred Stock and such parity shares
and upon stated terms, other than price, which shall be the same
with respect to all series of Series Preferred Stock and all
parity shares.

"Parity shares" as used herein shall mean shares
ranking on a parity with the Series Preferred Stock with respect
to the payment of dividends and the distribution of assets upon
liquidation, dissolution or winding up of the Corporation,

Shares of 1969 Preferred Stock redeered, purchased or
otherwise acquired by the Corporation shall be held as treasury
shares {and may be sold or disposed of) or shall be reclassified
or retired and cancelled as may be determined “v the Board of
Directors.

5. Manner of Redemption of 1969 Preferred Stock.
Notice of redefMption of any shares oi 1509 Preferred Stock shall
Le mailed by the Corporation not less than 30 nor more than 90
days prior to the date fixed by the Board of Directors of the
Corporation for redemption (herein calied the "redemptioun Jate”],
to the holders of record of the shares to be redeemed at their
respective addresses then appearing on the records of the Corpor-
ation. At anv time before the redemption date the Corporation
shall deposit in trust, for the account of the holders of the
shares to be redeemed, sc as to be and continue te be available
therefor, the monevs necessary for such redemption with a bank
or trust companvy, to be designated ip the notice of such redemp-
tion, doing business in the City of Philadelphia, Commonwealth of
Pennsylvania, and having capital, surplus and undivided profits
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aggregating at least $2,000,000. Upon the making of such deposit,
and upon the mailing as hereinabove provided of the notice of
such redemption or upon the earlier delivery to said bank or

trust company of irrevocable authorization and direction to

mail such notice, all shares with respect to the redemption of
which such deposit shall have been made and such mailing effected
or authorization therefor given shall, whether or not the certi-
ficates for such shares shall have been surrendered for cancella-
tion, be deemed to be no longer outstanding for any purpose and
all rights with respect to such shares shall thereupon cease and
terminate, except only the right (which shall be stated in such
notice of redemption) of the holders of the certificates for such
shares (a) to receive, out of the moneys so deposited in trust,
from and after the time of such deposit, the amount payable upon
the redemption thereof, without interest and (b) to exercise any
privilege of conversion or exchange not theretofore expiring.

At the expiration of two years after the redemption date any such
moneys then remaining on deposit with such bank or trust company
shall be paid over to the Corporation, free of trust, and there-
after the holders of the certificates for such shares shall have
no claims against such bank or trust company, but only claims as
unsecured creditors against the Corporation for amounts equal to
their pro rata portions of the moneys so paid over, without inter-
est, provided, however, any moneys so deposited which shall not be
required for the payment of the redemption price of such shares
because of the exercise of any right of conversion or exchange
subsequent to the date of such deposit, shall be paid over to

the Corporation forthwith. Interest, if any, accrued on moneys
deposited with any bank or trust company pursuant to the fore-
going provisions shall belong to the Corporation.

6., Voting Rights., Holders of the 1569 Preferred Stock
shall be entitTed to vote, share and share alike, with the holders
of Prior Preferred Stock and Common Stock of the Corporation and
hoiders of ary other series of Series Preferred Stock of the Corp-
oration having voting rights under the terms of such series, except
upon matters with respect to which the helders of Prior Preferred
Stock, Series Preferred Stock and Common Stock have separate voting
rights as provided in the Articles of the Cernoration, or as other-
wise required by law.

Except when some mandatory provision of law shall
be controlling and except as previded in Section 7 hereof, as
long as two or more series of Series Preferred Stock are out-
standing, no particular series of Series Preferred Stock shall
be entitled to vote as a separate series on any matter and all
shares of Series Preferred Stock of all series shall be deemed
to constitute but one class for any purpose for which a vote of
the sharecholders of the Corporation by classes mav now or here-
after bc required.
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7. Restrictions on Certain Corporate Action, So long
as any 1969 Preferred Stock shall remain outstanding, the Corpor-
ation shall not, without the consent (given in writing or by vote
at a meeting called for the purpose) of the holders of two-thirds
of the outstanding Series Preferred Stock of all series effect or
validate any amendment of the Articles of the Corporation so as to
affect adversely any of the preferences or other rights of the
holders of Series Preferred Stock, provided that an amendment ad-
versely affecting less than all of the outstanding series of the
Series Preferred Stock shall require such consent or vote only of
two-thirds of the outstanding shares of all series so affected.

8, Conversion Rights. (a) The holder of any share
or shares of 19670 Preferred Stock shall have the right to convert,
subject to the provisions of this Section 8, any such share or
shares into fully paid and non-assessable shares of Common Stock
(calculated as to each conversion to the nearest one one-hundredth
of a share) of the Corporation at the basic conversion rate of 4
shares of Common Stock for each share of 1969 Preferred Stock;
provided however (i)} that such conversien rate shall be subject
to adjustment upon the happening of certain contingencies as pro-
vided in paragraph (b) of this Section 8, (ii) that whenever the
Corporation shall call for redemption any 1969 Preferred Stock,
the conversion rights of the holder thereof shall terminate as to
the shares called for redemption at the close of business on the
business day next preceding the redemption date unless default
shall be made in the payment of the redemption price or in the
conversion thereof, and (iii) that in the event of the dissolu-
tion, liguidation or winding up of the Corporation, whether volun-
tary or involuntary, or the sale, transfer or other disposition,
with or without a dissolution of the Corporation, of all or sub-
stantially all of its property, assets or business as a result of
which sale, transfer or other disposition, cash only shall be pay-
able or distributable to the holders of the Common Stock, the
conversion rights of the holders of 1969 Preferred Stock shall
terminate on such date as shall be fixed by the Board of Direcrors,
not less than 30 days after the mailing to such holders of the
notice required by paragraph (g} of this Section 8.

The transfer books of the Corporation shall not be
closed at any time prior to the termination of the conversion
right of the holders of 1969 Preferred Stock, but this provision
shall not prevent the fixing of a record date for the determination
of stockholders for any proper purpose.

"Common Stock', as such term is used herein, shall
mean stock of the Corporation of any class, whether now or here-
after authorized, which has the the right to participate in the
distribution of either earnings ov assets of the Corporation with-
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out 1limit as to the amount or percentage; provided, however, that
Common Stock issuable upon conversion of 1969 Preferred Stock as
herein provided shall mean only Common Stock authorized at the
time of original issue of the 1969 Preferred Stock and stock of
any other class into which the then authorized Common Stock may
thereafter have been changed. In determining the number of shares
of Common Stock outstanding at any particular time, for the purpose
of computations pursuant to the formula in the following paragraph
(b}, there shall be included all Common Stock then owned of record
or beneficially by the Corporation and Common Stock issuable in
respect of any then outstanding scrip certificates representing
fractional interests with respect to Common Stock.

(b} The conversion rate shall be subject to ad-
justment as follows:

(1) In case the Corporation shall (i) pay a
dividend in shares of its capital stock, (ii) subdivide its
outstanding shares of Common Stock, {(iii) combine its out-
standing shares of Common Stock into a smaller number of
shares, or (iv) issue by reclassification of its shares of
Common Stock any shares of the Corporation, the conversion
rate in effect immediately prior thereto shall be adjusted
as provided below so that the holder of any share of 1969
Preferred Stock thereafter surrendered for conversion shall
be entitled to receive the number of shares of the Corpora-
tion which he would have owned or have been entitled to
receive after the happening of any of the events described
above, had such share of 1969 Preferred Stock been converted
immediately prior to the happening of such event. An adjust-
ment made pursuant to this subparagraph {1} shall become
effective retroactively immediately after the record date
in the case of a dividend and shall become effective immedi-
ately after the effective date in the case of a subdivision,
combination or reclassification.

(2) In case the Corporation shall issue Tights
or warrants to all holders of its Common Stock entitling them
(for a period expiring within 45 days after the record date
mentioned below) to subscribe for or purchase shares of Common
Stock at a price per share less than the current market price
(as hereinafter defined) per share of Common Stock at the
record date mentioned below, the number of shares of Common
Stock into which each share of 1963 Preferred Stock shall
thercafter be convertible shall be determined by multiplying
the number of shares of Common Stock into which such share
of 1969 Preferred Stock was theretofore convertihle by a
fraction, of which the numerator shall be the number of
shares of Common Stock outstanding on the date of issuance
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of such rights or warrants plus the number of additional
shares of Common Stock offered for subscription or purchase,
and of which the denominator shall be the number of shares

of . Common Stock outstanding on the date of issuance of such
rights or warrants plus the number of shares which the aggre-
gate offering price of the total number of shares so offered
would purchase at such current market price. Such adjustment
shall be made whenever such rights or warrants are issued,
and shall become effective retroactively immediately after
the record date for the determination of stockholders entitled
to receive such rights or warrants.

(3) 1In case the Corporation shall distribute
to all holders of its Common Stock evidences of its indebt-
edness or assets (excluding cash dividends or distributions
to the extent permitted by Section 2 hereof) or rights or
warrants to subscribe for or purchase securities issued by the
Corporation or property of the Corporaton (excluding those
referred to in subparagraph (2) above}, then in each such
case the number of shares of Common Stock into which each
share of 1969 Preferred Stock shall thereafter be convertible
shall be determined by multiplying the number of shares of
Common Stock into which such share of 1969 Preferred Stock
was theretofore convertible by a fraction, of which the
numerator shail be the current market price per share of
Common Stock on the date of such distribution, and of which
the denominator shall be such current market price per share
of the Common Stock, less the then fair market value (as
determined by the Board of Directcrs of the Corporation,
whose determination shall be conclusive) of the portion
of the assets or evidences of indebtedness so distributed
or of such rights or warrants applicable to one share of
the Common Stock. Such adiustment shall be made whenever
any such distribution is made, and shail become effective
retroactively immediately after the record date for the
determination of stockholders entitled to receive such
distribution,

1f any such rights or warrants shall by their terms
provide for an increase or increases, with the passage of time, in
the amount of additional consideration pavable tc the Corporation
upon .he exercise therrof, the conversion rate then applicable
shall, forthwith upen any :zmch increase becoming effective, be
readjusted to reflect such increase, provided that the conversion
rate shall not be increased as a :esulit of any such readjustment
to a rate higher than it would have heer 1 such rights or warrants
had never been issued.

If anv such rights or warrants shall expire without
having been exercised, the conversion rate as theretofore adjusted
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because of the issue of such rights or warrants shall forthwith be
readjusted to the conversion rate which would have been in effect
had an adjustment been made on the basis that the only rights or
warrants, so issued or sold, were those Tights or warrants actually
exercised and that with respect to any such rights or warrants to
subscribe for or purchase securities issued by the Corporation,
other than Common Stock, or property of the Corporation the fair
market value thereof shall be the fair market value of the rights
or warrants actually exercised.

For the purpose of any computation under this para-
graph (b) the current market price per share of Common Stock at any
date shall be deemed to be the average of the daily closing prices
for the thirty consecutive business days commencing forty-five
business days before the day in question. The closing price for
each day shail be the last reported sale price regular way or, in
case no such reported sale takes place on such day, the average
of the reported closing bid and asked prices regular way,
in either case on the New York Stock Exchange, or, if the Common
Stock is not listed or admitted to trading on such Exchange, on
any national securities exchange, designated by the Board of
Directors, on which the Common Stock is listed or admitted to
trading, or if not listed or admitted to trading on any national
securities exchange, the average of the closing bid and asked
prices as furnished by any New York Stock Exchange firm selected
from time to time by the Corporaticn for the purpose,

No adjustment in the conversion rate shall be re-
quired unless such adjustment would require an increase or de-
crease of at least 1/100 of a share; provided, however, that any
adjustments which by reason of this sentence are not required to
be made shall be carried forward and taken inte account in any
subsequent adjustment., All calculations under this paragraph (b)
shall be made to the nearest cent or to the nearest 1/100 of a
share as the case may be.

(c) No adiustment of the conversion rate shall be
made as a result of or in connection with the issuance of Common
Stock of the Corporation pursuant to options or stock purchase
agreements now or hereafter granted or entered into with officers
or employvees of the Corporation or its subsidiaries in connection
with their employment, whether entered intc at the beginning of
the employment or at any time thereafter,

{d) In case of any capital reorganization of the
Corporation, or in case of the consolidation cor merger of the
Corporation with or into another corperation, o in case of the
sale, transfer or other dispesiton of all or sub:tantially all
of the property, assct: ot business eof the Corporition as a
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result of which sale, transfer or other disposition property
other than cash shall be payable or distributabie to the holders
of the Common Stock, each share of 19¢9 Preferred Stock shall
thereafter be convertible into the number and class of shares or
other securities or property of the Corporation, or of the
zorporation resulting from such consolidation or merger or to
which such sale, transfer or other disposition shall have been made,
to which the Common Stock otherwise issuable upon conversion of
such share of 1969 Preferred Stock would have bteen entitled upon
such reorganization, con=olidation, merger., or sale, transfer or
other disposition if outstanding at the tire thereof; and in any
such case appropriate adjustment, as deterrn:ned by the Board of
Directors, shall be made in the applicatiorn of the provisions set
forth in this Section 8 with respect to the conversion rights
thereafter of the holders of the 1969 Preferred Stock, to the end
that such provisions shall thereafter be appiicable, as nearly as
reasonably may be, in relation to any shares or securities or
other property thereafter issuable or deliverable upon the con-
version of 1969 Preferred Stock. Proper provision shall be made
as a part of the terms of any such consolidation, merger or sale,
transfer or other disposition wherety the conversion tights of
the holders of 1960 Preferred Stock shall be protected and pre-
served in accordance with the provisiocns of this paragraph (d).
The provisions of this paragraph (d} shall similarly apply te
successive capital reorganizations, consoclidations, mergers,
sales, transfers or other dispositions of property as aforesaid,

(e} Upon conversion of any shares of 1969 Preferred
Stock, no payment or adjustment shall be made on account of divi-
dends accrued, whether or not in arrears, on such shares or on
account of dividends declared and pavable to holders of Common
Stock of record on a date prior to the date of conversion.

{f) VWhenever the conversion rates shall be adjusted
as provided in paragraph (b} of this Section 8 the folyoraulon, as
soon as practicatie and in no event later than ten full business
days thereafter, shall file with cach Transfer Agent for 1969 Pre-
ferred Stock a statement, signed by the ?resxdeﬂL, any Vice Presi-
dent or the Treasurer of the Corporation, stating the adjusted
conversion rates det rﬂxned as provided in said paragraph (b)
and setting forth in reasonable detail facts 1equ1r1ng such
adjustment, and shall pruﬂnylv ma:l a v of such statement to
each holder of 1960 Preferred Steck at his adurecs then appearing
on the record books of the Corporaticn. Each Transfer Agent shall
be fully protected inm relving on such statement and shall be under
no duty to examine I- <= truth or accuracy theruo I1f any
question shall at anv time arize vith respect to the adjusted

conversion rates, such guestion shal
Y

1 e Ieeogmiaed by a firm
of independent public ac- untant >3

cted bv the Cerporation,

'T)
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who may be the Corporation's auditors, and acceptable to the
Transfer Agent, or to the New York Transfer Agent, if there be
more than one such agent, and such determination shall te binding
upon the Corporation and the holders of such shares.

(g) In case:

(1) the Corporation shall propose to pay any
dividend in stock upon jts Common Stock or to make any other
distribution, other than cash dividends, to the holders of its
Common Stock; or

(2) the Corporation shall propose to offer to
the holders of its Common Stock rights to subscribe to any
additional shares of any class or any other rights or options;
or

(3) the Corporation shall propose to effect
any reclassification of its Common Stock (other than a re-
classification involving merely the subdivision oT combination
of outstanding Common Stock), or to effect any capital reorgan-
ization, or shall propose to consolidate with or merge into
another corporation, or to sell, transfer or otherwise dispose
of all or substantially all of its property, assets OT business;
oT

{4) the Corporation shall propose to liquidate,
dissolve or wind up;

then, in each such case, the Corporation shall file with each
Transfer Agent for 1969 Preferred Stock and shall mail to the
holders of record of 1969 Preferred Stock at their respective
addresses then appearing on the record beoks of the Corporation
notice of such proposed action, such notice to be filed and mailed
at least 10 davs, if the proposed action is that referred to in
subparagraph (1) or (2) above, ang at least 30 days, if the pro-
posed action is that referred to in subparagraph (3) or (4) above,
prior to the record date for the purpose of determining holders

of the Lommon Stock entitled to the henefits of the action re-
ferred to in subparagraph (1) oTY (2} or to vote with rTespect to
the action referred to in subparagraph (3} or {4) or, if no

record date is taken for any such purpose, the date of the taking
of such proposed action. Such notice shall specify the date on
which the books of the Corporation shall close, or a record be
taken, for such stock dividend, distribution of such rights or
options, or the date on which such rectassification, reorganiza-
tion, consolidation, meTger, liquidation, dissolution or winding
up shall take place, as the case mav be, and the date of partici-
pation thevein by the holders of Common Stock if any such date 1is

-11-
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to be fixed., If such notice relates to any proposed action re-
ferred to in subparagraph (3) or (4) above, it shall set forth facts
with respect thereto as shall be reasonabtly necessary to inform

the Transfer Agents and the holders of such shares as to the effect
of such action upon their conversion rights. Failure to file any
certificate or notice or to mail any notice, or any defect in any
certificate or nrotice, pursuant to this paragraph (g), shall not
affect the legality or validity of any adjustment, dividend, dis-
tribution or right referred to herein,

(h) 1In order to convert shares of 1969 Preferred
Stock into Common Stock the holder thereof shall surrender at the
office of the Transfer Agent the certificate or certificates
therefor, duly endorsed to the Corporation or in blank, and give
written notice to the Corporation at said office that he elects
to convert such shares and shall state in writing therein the name
or names {with addresses) in which he wishes the certificate or
certificates for Common Stock to be issued, Shares of 1969 Pre-
ferred Stock shall be deemed to have been converted on the date
of the surrender of such certificate or certificates for shares
for conversion as provided above, and the person or persons
entitled to receive the Common Stock issuable upon such conver-
sion shall be treated for all purpcses a< the record holder or
holders of such Common Stock on such date, As soon as practi-
cable on or after the date cof conversion as aforesaid, the Cor-
poration will issue and deliver at said office a certificate or
certificates for the number of full shares of Common Stock
issuable upon such conversion, together with a scrip certificate
for, or cash in lieu of, any fraction of a share, as hereinafter
in paragraph (j) provided, to the person or persons entitled to
receive the same.

The Corporation will pav anv and all federal
or Pennsylvania original issue taxes that may be payable in res-
pect of the issue or delivery of shares of Common Stock on conver-
sion of shares of 1969 Preferred Stock pursuant hereto., The
Corporation shall not, however, be required to pay any tax which
may be pavable in respect of anv transfer involved in the issue
and delivery of shares of Common Stock in @ naeme other than that
in which the shares of 1960 Preferred Stock so converted were
registerad, and no izsue or delivery shall be made unless and
until the perscn requesting =uch issue has paid to the
Corporaticn the amount of anv such tax, or has established to
the satisfactirn of the Corporation either that such tax has
been paid or that no such tax is pavabhle.

(1) Shares of 19%69 ferred Stock converted into
Common Stock shall be retired and cancelled and shall not be
tory provision of law or
i

o
when provided by resolution of the Board of DNirectors.
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(j} The Corporation shall not issue fractional
shares of Common Stock upon any conversion of shares of 1969
Preferred Stock. As to any final fraction of a share which the
holder of one or more shares of 1969 Preferred Stock would be
entitled to receive upon exercise of his conversion right the
Corporation shall, at its option as to any such exercise, either
(i) deliver a scrip certificate of the Corporation in respect
of such final fraction, or (ii} pay a cash adjustment in respect
of such final fraction in an amount equal to the same fraction of
the last sale price (or bid price if there were no sales} per share
of Common Stock on the New York Stock Exchange on the business
day which next precedes the day of exercise or, if such Common
Stock is not then listed on the New York Stock Exchange, of
the market price per share {as determined in a manner prescribed
by the Board of Directors of the Corporation) at the close of
business on the business day which next precedes the day of
exercise. Such scrip certificate shall be in bearer form and,
when surrendered within a specified time fixed by the Board of
Directors (which shall not be less than three years from the
date of issue), with other scrip certificates representing in the
aggregate one or more tull shares of Common Stock, shall be
exchangeable for a certificate representing such full share or
shares. Such scrip certificate shall not entitle the bearer
thereaf to exercise any voting rights, te receive dividends,
to participate in any distribution of assets of the Corporation,
or %to exercise any other rights as a stockholder of the Corpora-
tion. Such scrip certificates shall be in such form, and shall
contain such provisions, whether relating to the sale of such
scrip certificates for the account of the holders thereof, or
otherwise, as shall be determined bv the Board of Directors
prior to the issue thereof in accordance with the provisions
of applicable law,

(k. The Cerporation shall at all times have author-
ized and unissued, or in its treasurv, a number of shares of Common
Stock sufficient for the satisfaction of any scrip certificates and
the conversion of all shares of 196% Preferred Stock at the time
outstanding.

1f anv sharss of Common Stock reguire registration with
or approval of any governmental authority under any Federal ot
State law, before such shares mav he validly issued upon conver-
sion, then the Corporation will in good raith and as expeditiously
i« possible endeavor to secure such registration or approval as
the case may be.

The {srporation warrants that all Common Stock issued
upon conversion of shares of (96w Preferved Stock will upon issue
ve fullv paid and non-assessanis by the Jerroration and free from
‘riginal issue taxes,
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AR
Statement

Affecting COMMONWEALTH OF PENNSYLVANTA

Class or DEPARTMENT OF STATE

Series of Shares CORPORATION BUREAU

In compliance with the requirements of Section 602 of the Busi-
ness Corporation Law, approved the 5th day of May, 1933, P.L. 364,
as amended, the applicant, desiring to state the voting rights,
designations, preferences, qualifications, privileges, limitations,
options, conversion rights, and other special rights, if any, of a
class or series of a class of its shares, hereby certifies, under
its corporate seal that:

! 1. The name of the Corporation is:

PHILADELPHTA SUBURBAN CORPORATION

2. The resolution establishing and designating the class or series
of shares and fixing and determining the relative rights and
preferences thereof is set forth in Exhibit A attached hereto
and made a part hereof.

3. The aggregate number of shares of such class or series estab-
lished and designated by (i) such resolution, (ii) all prior
statements, if any, filed under said Business Corporation
Law with respect thereto, and (iii) any other provision of
the articles is 200,000 shares.

L, (strike out (a) or (b) below, whichever is not applicable)

(a) The resolution was adopted by the Board of
| Directors of the Corporation at a duly called meetlng
held on the 26th day of December , 19 69 .

LodxzFrexrespdntionxnaszadopied sy xxxgansaEin
xzzxzngxﬂa&nﬂxﬁhxxxxxxxxxxxxxﬁaxx&ﬁxxxxxxxxxxxxx;xx
Rexxxx. REEREREXER RS XERREORK
mtfﬁaxmﬂxfxinﬂxmmka&mmianmﬁxmu&mmmnmxx

N TESTIMONY WHEREQF, the applicant has caused this Statement
to be signed by its President and its corporate seal, duly attested
by its Secretary, to be hereunto affixed this 26th day cf
December , 1969 .,

A
PHITADELPHIA SUBUQBAN CORPORALION

// / {1/
By . /’//,-/?///’ k./““.\. - ' <.A_. < L ﬁ S(‘

Pr831dent
,/
v vr,-a'/'g ju(‘ e Vf’f, o
. Secretary
. [CORPORATE, SEAL]
Filed in the Department of State cn the 20th day of Tecember
A.D. 1949 . /,} S /‘7“

Secretary of the commonwealth

fmk

TRADEMARK
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Exhibit A

2.].7nn2 4412

RESOLVED, that 100,000 shares of the presently authorized
but unclassified Series Preferred Stock, par value $1.00 per share,
of this Corporation be and they are hereby established and designated
with the same voting rights, and designations, preferences, qualifica-
ticns, privileges, limitations, restrictions and other special and
relative rights as the presently authorized series of Series Preferred
Stock of this Corporation designated "$4.50 Convertible Preferred Stock,
Series A", as set forth in 2 Statement Affecting Class or Series of
Shares filed in the Department of State of the Commonwealth of Pennsyl-
vania on September 29, 1969 (the "Series A Stock") so as to increase
the total number of shares of the Series A Stock of the Corporation
from 100,000 shares to 200,000 shares, and that the proper officers
of the Corporation be and they are hereby authorized to execute and
file in the Department of State of The Commonwealth of Pennsylvania
a Statement Affecting Class or Series of Shares so increasing the

presently authorized amount of the Series A Stock of this Corporation.
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PENNSYLVANIA

ARTICLES OF MERGER
OoF

SICILIANO BROS., INC,
{a Pennsylvania corporation)

WITH AND INTO
PHILADELPHIA SUBURBAN CORPORATION
{(a Pennsylvania corperation)
TO THE DEPARTMENT OF STATE
COMMONWEALTH OF PENNSYLVANIA:

In compliance with the requirements of the Business
Corporation Law, the Act of May 5, 1933 (P.L. 364) as amended,
providing for the merger of corporations, SICILIANC BROS., INC,,

a corporation of the Commonwealth of Pennsylvania, and PHILADELPHIA
SUBURBAN CORPORATION, a corporation of the Commonwealth of Penn-~

sylvania, hereby certify under their respective corporate seals:

1. That the name of the surviving domestic corporation
is PHILADELPHIA SUBURBAN CORPORATION, its domiciliary state is
Pennsylvania, and the location of its registered office in this
Commonwealth is 762 Lancaster Avenue, Bryn Mawr, Pennsylvania.

2. That the name of the merging domestic corporation
is SICILIANO BROS., INC., and the locatlion of its registered office
in this Commonwealth is 105 Delta Drive, Pittsburgh, Pennsylvania.

3(a). That the Plan of Merger attached heretco as Exhibit A
was adopted by the shareholders of SICILIANO BRCS., INC., pursuan?t
to a Unanimous Written Consent cf Shareholders, dated April 5 , 1972.
3(b). That the Plan of Merger was adopted by Philadelphia

Suburban Corperation under Section 302.1{2) of the Pennsylvania
Business Corporation Law, pursuant to a resolution adopted by a
majority of the Board of Directors of the corporation at a neeting

duly called and held on March 17, 1972.

IN TESTIMONY WHEREOF, SICILIANO BROS., INC. =a

Penns»lvania corporation, has caused these Articles of Merger to
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be signed by its President and Secretary, and its corporate seal

to be hereunto affixed this 5th day of April, 1972.

SICILIANO BROS., INC.
(a Pennsylvania corporation)

P

N A
(CORPORATE 3EAL) L//President

Attest:

IN TESTIMONY WHEREOF, PHILADELPHTA SUBURBAN CORPORATION,
a Pennsylvania corporaticon, has caused these Articles of Merger to
be signed by its President and Secretary, and its corporate seal

to be hereunto affixed this Sth day of April, 1972.

PHILADELPHIA SUBURBAN CORPORATION
{a Pennsylvania corporation)

T P

ST AN T

( CORPORATE SEAL) By Tt W B0 o4
g :/flce President' /[

Attest: N

A )
//,[L RIS A ‘q’?//}ﬁ'i -
7 Secretary”
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EXHIBIT A

PLAN OF MERGCER
of
SICILIANCG BROS., INC.
{a Pennsylvania Corporation)
With and Into
PHILADELPIIIA SUBURBAN CORPORATION

(a Pennsylvania Corporation)

1, Upon the later of the filing of Articles of Merger
with the Secretary of State of Pennsylvania or the effective date
specified therein, SICILIANO BROS., INC. (the Company), a Penn-
sylvania corperation, shall be merged with and into PHILADELPHTA
SUBURBAN CORPORATION (PSC), a Pennsylvania corporation, which
latter company shall be, and is hereinafter referred to as, the
Surviving Corporation.
2. The manner of converting the sharesz of the Company
into shares of the Surviving Corporation and the amount of securi-
ties of PSC to be paid or delivered to the shareholders of the
Company in exchange for or upon surrender of their shares shall
be as follows:
(a} Each share of Common Stock of the Company
issued and outstanding immediately prior to the
merger shall upon the effective date of *he merger.
by virtue of the merger and without any action on
the part of the holder thereof, be .xchanged for and
econverted into and become 1,363 7/11 shares of Common
Stock of PSC.

() Mo fracticnal shares of Cormon Stock of

FSC shall be issued in connection with the merger,

TRADEMARK
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and each shareholder of the Company, upon surrender

of his shares of Common Stock of the Company, shall

receive the whole number of shares of Common Stock

of PSC determined on the bhasis hereinbefore set I
forth, rounded, if necessary, to the nearest whole

share,

{¢) From and after the effective date of the
merger, each certificate which, prior to such
effectlve date, represented shares of the outstand-
ing Common Stock of the Company, shall evidence
ownership of Common Stock of PSC on the basis here-
inbefore set forth. The aforessid exchange and con-
version shall be complete and effective on the effec-
tive date of the merger without regard to the date
or dates upon which outstanding Common Stock of
the Company 1s surrendered for appropriate certifi-
cates for the Common Stock of PSC as herelnafter pro-
vided.

(d) Promptly after the effective date of the mer-
ger, each holder of an outstanding certificate or cer-
tificates theretofore representing shares of outstand-
ing Common Stock of the Company shall surrender the
same to an agent or agents designated by the President
of PSC, and sucr holder shall be entitled upon such
surrender to receive in exchange therefor a certifi-
cate or certificates representing the number of
whole shares of Cormon Stock of POC into which the

shares ¢of outstanding Zormon Stock o

"~y

the Company
theretofore represented by the certificate or certi-
ficates s surrendered shall have been exchanmed and

converted ns, aforesaild.
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(e} In the event any certificates formerly re-
presenting shares of Common Stock of the Company are
not surrendered for exchange within two years after
the effective date of the merger, PSC as agent for
the holders of the shares represented by unsurrend-
ered certificates, shall sell the shares of Common
Stock of PSC and shall hold the net proceeds of such
sale or sales for the hclders of such unsurrendered
outstanding certificates to be paid to them upon the
surrender of such outstanding certificates. From
and after such sale or sales the scle right of the
holders of the unsurrendered outstanding certificates
shall be the right to collect the net sales proceeds,
without interest, held for their account.

3. The oblipations of the Company anéd PSC to effect the
merger by filing the Articles of Merger with the Secretary of
State of Pennsylvania shall be subject to 81l of the conditions
precedent specified in the Amreement and Plan of Reorganization
dated March 17, 1872, between the Company, Anthony N. Sieciliano,
Vineent J. Siciliano and Fred W. Siciliano, Sr., and PSC.

L. This Plan of Merger may be terminated or amended
prior to the effective date of the merger in the manner and upen

the conditions set forth in saild Agreement and Plan of Reorgani-

zatlon.

Filed in the Department of State on the Sth day of April,
A. D., 1972,

Ve y; / 3 o . ,
u,:, c‘%,<1~“-f/"’ O

Secretary of the Commonwealth
Jmw
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Bepartment of State

TO ALL TO WHOM THESE PRESENTS SHALL COME, GREETING:

WHEREAS, Under the terms of the Business Corporation Law, approved

May 5, 1933, P. L. 364, as amended, the Department of State is authorized
and required to issue a

CERTIFICATE OF MERCER

evidencing the merger of one or more corporations into one of such cor-
porations under the provisions of that law:

AND WHEREAS, The stipulations and conditions of that law relating
to the merger of such corporations have been fully complied with by
SICILIANO BROS., INC., and PHILADELPHIA SUBURBAN CORPORATION.

THEREFORE, KNOW YE, That subject to the Constitution of this Common-
wealth, and under the authority of the Business Corporation Law, approved
May 5, 1933, P. L. 364, as amended, I DO BY THESE PRESENTS, which I have
caused to be sealed with the Great Seal of the Commonwealth, merge the
above named

SICILIANC BROS., INC.
into and with
PHILADELPHIA SUBURBAN CORPORATION, the surviving corperation

which shall continue to be invested with and have and enjoy all the
powers, privileges and franchises incident to & domestic business cor-
poration, and be subject to all the duties, requirements and restrictions
specified and enjoined in and by the Business Corporation Law and all
other aprlicable laws of this Commenwealth.

GIVEN under my Hand and the Great Seal of
the Commonwealth, at the City of
Harrisburg, this5th day of April
in the year of our Lord one thousand
nine hundred and seventy-two
and of the Commonwealth the one
hundred and ninety-sixth,

!
’/) sl oL T 2 ,
/A L o A
/ L_// ™~

Secretary of the Commonwealth
Jow
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{Bow B Cortifiestion
€ wzt&’z the reguirements of section 863 of the Business memmm Law, act of May 5. 1933
51G03), aiw underdgned corporations, dusiring to effect 4 morgyr, heraby centily thas

¥ e ¢ mmﬁam suxviving the merger f
Philadelshia Suburban Corporation

¥

sy eommplets one of the following):

isiered. office in

I8 The surviving corporziion s & domestic corporation and the locaiion of its

this Commonwenlth is (the Departmenc of State is' heveby i itd 1o correct the following statement
; seam 1o the rec-rds of the Deparment): ’

762 Lancaster Avenue . -~

WAPRBEP ) {STHEETS

Lryn HMaWwr, Permayivania 19010

LSt s EIP Z00E)

{1 The surviving corporation is a foreign corporation incorporated under the laws of
e e P800 0 JocAtioN of 18 office registeved with such domictliary jurisdiction is: -

IMAME DF JUMSDIITION

GaLABEM ' (BVREET)

(YY) ) STAIE} (21 LODE)

3, The name and the location of the registered office of 4 eh other domestic business corporation and gquaii-
Aed foreign business aoxpmuma which is & party to o of merger ave 48 follows:

¥ire Protection Indmﬁ;riaa, 1nm - 263 Keswick Avenue
Glenside, Pennsyivania

fire Protection ‘Bupply ﬁ?mpany 94] Weodcrest Road
Abincton, Pennsvivania

Bational Foanm System, Inc. Unicn & Adams Streets
West Chester, Pennsylvania

Worsham Sprinkler Co., Ine. 2nd ’"’*inr}r, Massey Building
{not gualified in Pa.) Fourth & Main Streets

CRichmond, vivginia 23219
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ﬁ‘ﬂfﬁ% 3
hereunto

mirie: ,_xmmmtm , Adsistant
Secretary, Bto.)
{corporate Seal)
By
Attest:
{mﬂkﬁm ,J«L.M

{83 gf’atU% Qﬁaﬁ—w S ﬁiw»«w‘

3

§,—:-:

tle: Secretary, Assistant
Eeure*,zy, Eho.,l
{Corporate Seall

i‘i,‘{‘i I LA

SLERIA

PROTBCTION

INDUSTRIES

’Ffwﬁ?‘é#%#—#/

)2

#

President, Vigs President, Fioeo.

BOTECTL aau;
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; E ecYetary, ASSiftant
! secretary, Bho.)
‘Corporabe Ssall

TEM, TNC.

{Eignature {

SEL g TR
{Titie: Secretary, hesisbani
Searetaryy B, )
{Corporate Seal)
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‘Pennsylvania corperation {(the “Surviwving Corporation”)},

CPLBN OF MERGER ¢

MATIOMAL PORM BYSTRM, INC.,

WORSHEM SPRINKLER CO., INC.,
FIRE PROTECTION IHDUSTRIBS, IRC. ?
BND
FERE ER&TEF%I@N SUPPLY COMPASY
WITH AND IFTG

PHILADELDPHIA SUBURPAN CORFORATION

YL QF”MER@EK, duted Aﬁq&ﬁt 14, 1374 for
Watrional Foam System, Inc., a Delaware corporation (“NFS"),
Worsham Sprinkler Co., IL.z., a Virginias corporation ("WSC"),
Fire Pﬁmtacti@n Industries, Inc., a Pennsylvania corporation
{"FPI%), Pire Protection Supply Company, a Pennsylvania cor-

poration ("FPSC"), and Philadelphia Suburban Coxporation, &

{cellectively the - ;éuatitﬁent Corporations®j).

'1,@@% of w%ieﬁféﬂa' #ﬁl utly issued and sutetanding and ape

held by the Surviving Cozporation.

1.062. The authorized capital stock of WSC consists
of 1,000 shares of capital stock, par wvalue 5106.900 per share,
1,000 of which ave presently issued and outstanding and ave

held by the Surviving Corporation.
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L.04. The aubbhorized caplt neisty

%

shares of capital abock, par value $100.006 per share,

are oresently issusd and ourstranding and are hold

Burviving Corporabtion.

1.0%. The suthovized gapital stock of the Surviving

ion consists of 10,000,000 shares of common stock, pay

5%.00 per share, 3,715,856 of «hich shaves are presently

and cutstanding; 1 922,%00 shares of Seriuss preferred

pay value $1.00, 23,721 of which oxe issued and out-

shanding and designated as 54.50 Series A; and 77,500 shares

-

of prior preferrad stock, par value $1.00 per shav all of

which sharez are presently issued and outstanding.

ARPICLE 2. Effect of Merger.

2.8%, ﬁymn the £iling of Rviticles of Merger with the

ABRES v 5 11 m@pm hmanh of 3t&t@ or o Hovember %, 1%74, whigh—

ever @hall h@_i&&:ﬁm, (<he "Effective Date®), NFS, WSC, FEI and

LEHARE

all be merged into the Surviving Corpuratian, th

of whici shall then be and vewain =lphia Surburban Cox-

2.02. The nwaber of authorized cepital stoy

of the Supviving Corgeoration shall not be alfscted by Lthe nergey.

_ MM PR
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2.04, At the Bifegtive Date Inoor-

.

cwiving Dorporation, danned el

~on gf the R

Lo the Effsctive Dets, shall be ond remsin the Articles

Incorperation of the Barviving Corporation until further

2.05. At the Effective bDate the By«Laws of the

ving Corporation ghnll remain such until altered, amended
wr repesled.

2.04., The officers and directors of the Surviving
Corporation on the Effective Date shall be the persons who on
gaid date are the offirers and directors of Philadslphia Subur-
ban Corporation and shall hold office until their successors
shall have been elected and gqualified or until their resignation
or removal, according to law or the by-laws of the Serviving
Corooration.

2.97. &t the Eﬁﬁé@ﬁiv& Nats the separate axylistance
uf MFS, WSC, FPLI and FPSC shall ceass and NFS shall be meryed

into the Surviving Corporation, with tbe

SBection %07 of the ach of May 5, 1933, F. L

known as the Busiaess Corporation Law,
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the Depertment of Sftate of toe Commonwgalih of

ia accordance with the Corporat’ on Law

vhe Commonwezlith of Pennsylvania;

Eaa N
bt
[
o

the Secretary of State of the State of Delawarxe; and

'y the State Corporation Commission of the State of
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WHERBAS, Undey the pr@v%ﬁiﬁf'
Gorpovation Law (8ct of May 5, Y
Depurtnent of Btate 1s &U§ﬁﬁTiM%m

g

L3k

ayidenct il marg&r of any one oy
S0y ODe mure forelgn corporationg .

corperetions wder the provisions of

AUD WHERBAS, The stipulations an
*atabing to the merger of such 20rpo 1 L
o by PTRE PROTEOVTON THDUSTRIES, X , -f??g,.,
;Amﬁ?rﬁla SUBIRDAN CORPORATION
TOMAL POAM SYSTEM., IHC., & Del
xmﬁa n Virginia coriovatlon,

E-Ts

&

P 18, THEHEFORE. CHRIIFI
Filed with the @@p&f ment of !
&ﬂ DUSTRIES wﬁwsq hzﬁ? RO

COPPORATL TOR a1 Bonmsylivanls
a velswars “ﬁr% {aﬁ,ﬁpa 0
‘jal %gﬁg,%@*ﬁ@@ .ntn PHILADE

’2
vi?iw MRS fz
tha

'TRADEMARK
REEL: 002981 FRAME: 0326



AP ICAMT S ACTT Ml AT ertire)

Y

5 Uiy

’ & 3 ’?4 @? & Dep veng of Biate
DSCH 2CL-636 (Rey, 372 3 el N s i
¥iliog Fos: 34 (Line for numbenng ! 5
1 ! 7 { .
I3 5 4 I i # s

frtigies of COMMONWEALTH OF PENNSYLVANIAY 2 R A
t 1 5 P ey AT )
At bren—. Q.E PART%E.' i1 ‘()?' 'Mfﬁf’:, .‘ -
Bumertie Pusianss Gurpuration CORPORATION BUREAL § Secretary of the Commaonweaith
¢ i e e e . < e e st o e @ w{m%ma me
(Box tor Certficanon
In comphianve with the requirements of section 806 of the Business Corporation Law, act of Mav 5 583,
B 363, 013 PSS 21806) the undersigned corporauon. desiring to amend s Atudes. duos hereby ceriify
il

b The nume of the corpovation is:

Philadeliphia Suburban Corporation

2 Fhe focanien of ats regisiered office in this Commonwealth 1 «idhe Department of State is hereby authonzed
to correct the followiny statement to cenform to the records of the Depanument).

762 Lanc ter Avenue

12454 JN'F;E‘H (BTREET
~ Bryn Mawr B Pennsylvania 18010
ey L8P CODE

3 The statuie by or under which it was incorporated is

8enﬂ$v£vam1arﬁusiness Corporation Law, Act of May, 19233, ?P.L. 364, 2s amender
" . . y3 - 5 e
4 The date of its tncorporaton is: November .4. 1968 -

3 Check. and o approvriate, complete one of the following )

¥ The .w.'rm;; of the shareholders of the corporation at which the amendment was adopted was
heded at the e and place and pursuant 1o the kind and penod of notice herein stated

. - s E Ly
Tune ThebtwWenty-Fifen day of _ April 1914

place. 102 Lancascer Avenue, Bryn Mawr,

% ¥ -
Rand and porpad of notue 1974 to all
shareholiders of record on March. 1%, 1974 _
! The armondment was cdopted by 2 "nv*wvm MY AT H*:»:. setting forth the action so taken. signed by

vholders entitled (o volc thereon and ik the Seoreiary of the corporation

& &t the wune of the acoen of shaveholders

ras The total naod

£ ooy . oy . L . e I o & .S - o 2
Lommon Htock -~ U, 673,844 % ferred Stock = 7

Series Preferred Stook - 33,003

¥ 2 P PR S FET R " - ek -
B Thee mamnder of shares wooifed o vote s

oo

L

wh i eemar m TRt fe SR PRI A RTINS

‘ TRADEMARK
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DSGB 8CL-—B06 (Rev 8.72)-2
7. Inthe action wken by the sharcholders:

(a3 The number of shares voied in {aver of the amendment was:

Prior Preferred Stock - 54,321 Common. Stock _
Seriasg Preferved Stock -~ 29,387 All cutstanding shares vouing
as a single class

‘b1 The number of shares voted against the amendment was.

Commoen Stock

Prior Preferred Stock - 6,020

Geries Prefarred Stock -~ 155

All outstanding sparesvy
B Thu emendment adopied by the sharcholders. set forth in fuil.1s as fgifhw: 5109

SR ta
K o
e ¢cliss

"RESOLVED, that the Articles of Incorporaticn of the Company
and restated to read in full ag set forth in Exhibit A + « -

A copy of the said Exhibit A is

InG TESTISIONY WHEREOE. the undersigned corporation has caused these Articles of Amendmuent U

attached hereto and made & part hereof.

- /2,210
. 59,

he amended
¥

B sigowd by u duly authorized officer and uts corporate seal. duly attested by another such officer. 1o b

W _dayof .  _November 19 72

Philacdelphia Suburban

INAME OF CORFOQRATIOM!

Boreuinto offixed ths &

_Lorng

{SIGHATURE)

B‘y . N ‘/V&W\ 4‘:}‘ - M“m g, ot
* L ',;‘ e i
¥ x

Secretary
W OASS:BTANY RECRETARY ETC

LUMRTRATE SRy,

INSTRUUTIONG FOR COMPLETION OF FORM

A Any povessary copies of Form DSCR17.2 (Consent 10 Appropriation of Mamo: or

Stmistar Name) shall accompany Articles of Amendment effect

B Any necesvary governmerital approvals shall accompany this form

ken by parual writtep

< Whery acuon s
A e o ey Sur
w mindified accordingly

faragraph 5 should

PR
i

» shares of any class were entitled w0 voir 35 a olass. the nurnber of shares of

and the number of 3

L woke 4% a ciass, thoe number of shares of

F
vnhee elagses woted for and agamst such amendmen:
b ifiat ihe corpoaration shall advernise s mtenticn 6o

s niutes of the corporation,

wanon of such advertsainy <hould not ix

(BIGRATURE)
Mice President -adnd ST
(YITLE PRESIDENT ViCE PRESIDE o i

[ARAR

g 4 Cnange of name

ares of ail other classes entitled to vote should be sep forth & Paragrann &
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mf‘ix'/i?mﬂa,. ANLD RESTATED
ARTICLES OF ILICORPORAT
OF

PHILADELPHIA SUBURBAN CORFORATION

ARTICLE I. The name of the Corporation is PHIL
SUBURBAN CORPORATION,

ARTICLE II. The location and post office address of the

Corporation in this Commonwealth is 762 Lancaster Avenue, Bryn Mawr,
Pennsylvania 19010,

BRTICLE IXI. The purposse or purposes for which

timm is iucormsr ted under the Business Corporation Law o

£ Pennsvlivanis are to engave in, and Lo do ans

CONCErn] sny or all la Bl busin@w for which corpor

e 1nr¢“n~ra“ed uwda* said 1 0”a+1oﬂ Law, in

WuFac*v", ing, owning, usLing

property of ¢ and description,

develanment, £y vices, and acimlLlngg

i disposing of ty of any nature whatsoaver,

he C@rpczaa

ARTICLE IV, The tern Torporation is o exid

petual.
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1)
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1. Designation. There shall be an
23 Stock which shall congist of 100, 0¢
araed as "$4.50 Convertible ?r@fe?red St
mrein called the 1969 Preferre ‘

2. Dividends. The holders of
entitied to receive out of any funds i@ga'
when and declared by the Board of Dirx

3 anpum, and no more., Dividend
sz

el p
y avaliabi% for

tors cash divide:
an the 1969 Praferred

{n g‘f gm.?

of 54,50 e
shall be pavable quarterly on the first r oof each of the mon
Maxwhﬁ ana, September and December in gach vear, The dividends
T 1983 Preferred Stock shall pe cunulative from the date o
issuance. Accumulations of dividends ghall not bear interesc.
there shall be pald on Series Preferred Stock of any series tho
nt or any part of the diviﬁ@nﬁs payvable Lhereon there shall

the zame time upon the shares of each other series of Series
Ztock then cutstanding, the Luil amount or the same progorticnats
case mav e, of the dividends pavable thereon (including
wlative d:vkﬁaﬁﬁuy if anv.

Sll {4 j.
MA{

& lao

s

ne made in or to 3
zeries of Series P
with or junicr

] on of assets upen Lo
ferrod Stock for all past

SR e Taie
& Pre“???ﬁd

i

Preferred Stock shall
n {except in stock of
refasrred Stock as *o
idetion) shall Le
Section £ hersof,

960 Preferveaed atmc»
e

e
Y
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o
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3-1-744%.._643

The term "subsidiary® or the plural thereof, as used
herein shall mean any corperation of which the Corporation or ome oy
moeye subsidiarizs own or control, directly or indirectly, more than
fifey per cent (50%) of the outstanding stock having by its terms
ordinary voting power to elect a majority of the Board of Directors of
such corporation, irrespective of whether or not at the time stock of
any one class or classes of such corporation shall have or night have
voting power by reason of the happening of any contingency.

Subject to the ahove limitations, dividends may be paid
on Common Stock, or junior shares out of any funds legally available
for such purpose when and as declared by the Board of Directors.

3. Liguidation Rights. 1In the event of any liquidation,
disselution or winding up of the Corporation, the holders of 1969
Preferred Stock shall be entitled to receive from the assets of the Cor-
poration, whether re@presented by capital, surplus, reserves or earnings,
payment in cash, in the case of any voluntary such ligquidation, dissclu-
tion or winding up, of $100.00 per share, or in the case of any involun-
tary such liquidation, dissolution or winding up, of $100.00 per share,
plus, in either case, a further amount equal to unpaid cumulative
dividendz on 1969 Preferred Stock accrued to the date when such payments
shall be nmade available to the holders thereof, and no more, before any
distribution of assets shall be made to the holders of the Common Stock
or other shares ranking junior to 1969 Preferred Stock as to the distribu~
tion of assets upon liquidation., If, upon such liquidation, dissolution
or winding up, the assets distributable tc the holders of Series Preferred
Stock of all series shall be insufficient to permit the payment in full to
such holders of the preferential amounts to which they are entitled, then
such assets shall be distributed ratably among the shares of all series
of Series Preferred Stock in accordance with the respective preferential
amounts (ircluding unpaid cumulative dividends, if any) payable with
respect thereto.

After payment in full to the holders of 1969 Preferred Stock
of the preferential amounts set forth in the preceding paragraph or after
moneys or other assets sufficient for such payment shall have been de-
posited by the Corporation with a bank or trust company doing business in
the City of Philadelphia, Commonwealth of Pennsylvania, and having capital,
surplus and undivided profits aggregating at least $2,000,000, so as to be
and to continue to be available for such payment to the holders of 1969
Preferred Stock, the remaining assets of the Corporation available for
payment and distribution to shareholders shall be paid and distributed to
the holders of Common Stock, and junior shares.

Neither a consolidation or merger ©f the Corporation with or
into any other corporation, nor a merger of any other corporation inte the
Corporation, nor a reorganization of the Corporation, nor the purchase or
redemption of all or part of the outstanding shares of any c¢lass or classes
or the Corporation, nor a sale or transfer of all or any part of its assets
shall be consgidered a liquidation, dissolution or winding up of the Corpora-
tion within the meaning of this Section 3.

-
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Pedempclion of 1989 ] Feay 10 frafevred
called for zmﬂeﬂmtiﬁn and redeerned at the apcion of ohe
retion of the Board of Directors, in whols abt any Lime
Yy time or from time to time upon the notice meviﬁﬁftﬁ”
Gection 5 hersof, by the payment therefor of 104,50 per

X ime pricr to Octeober 1, 1974, £102.25 per ghare on Octobsr
74 or at any tirme thereafter priocr to October 1, 19??ﬁ‘and SI006.09
ner share on Octeber 1, 1972 or at any time thereafter {(here : :
the “redamption price”™) plus an amount egual to the accorued
cunulative dividends therson teo the date fixed bv the Qari
as the redenmption date If at any time less than all 1969
ﬁ*mﬁ” then outstanding dhail he called for redewpiion, the
1led for redempiion shall be selected by 1ot oY pro rata s Boayd
Sirectors by resolution may determine subject to any limitations con-
“nm@ herein. The Corporation may alsc, from tiee to time, purchase or
s acguire 1969 Preferred Stock theretofore issuved and at the time
wding without limitation as to price or amount.
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3-1-74.47 5%
G Y. 4 L

Except when soms mandatory provision of law shall ha
coutrolling and except as provided in Section 7 hereci, as long as bwo
or more series of Series Preferrad Stock are outstanding, no particu~
lar sevies of Series Preferred Stock shall be entitled o vote ap a
separate series on any matter and all sharss of Series Preferred Siock
of all series shall be deered to constitute but one class for any pur-
pose for which a vote of the shareholders of the Corporation by classes
may now or hereafter be required,

7. Pestricti~ns on Certain Corporate Action. So long "s any
1569 Praeferred Stock shall remain outstanding, the Corporation shall not,
without the consent (given in writing or by vote at a meeting called for
the purpose) of the holders of two-thirds of the outstanding Series
Preferred Stocck of all series effect or validate any amendment of the
trticles of the Corporation so as to affect adversely any of the
preferences or other richts of the heolders of Series Preferred Stock,
provided vhat an amendment aédversely affecting less than all of the out-
standing series of the Series Preferred Sctock shall reguire such consent
or vote only of two-thirds of the outstanding shares of all series so
affected.

§. Conversion Rights. {2) The holder of any share or shares
of 1969 Preferred Stoci shall have the right to convert, subject to the
provisions of this Secticn 8, any such share or shares into fully paid
and non-assessable shares of Common Stock (calculated as to each conver=
sion to the nearest one one-nundredth of a share) of the Corporation at
the basic conversion rate of 4 shares of Common Stock for each ghare of
1969 Preferred Stock; provided however (i} that such conversion rate shall
be subject to adjustment upon the happening oi certain contingencies as
provided in paragraph (b) of this Section 8, (ii) that whensver the Cor-
poration zhall call for redemption any 1969 Preferred Stock, the conver-
sion rights of the holder thereof shall terminate as to the shares called
for redemption at the close of business on the business day next pre-.
ceding the redemption date unless default shall be made in the payment
of the redemption price or in the conversion thereof; and (iii) that in
the event of the dissolution, ligquidation or winding up of the Corpora-
tion, whether voluntary or involuntary, or the sale, transfer or other
disposition, with or without & dissolution of the Corporation, of all
or substantiallv all of its property. assets or business as a result of
which sale, transfer or other disposition, cash only shall be payable
or distcribucable to the holders of the Common Stock, the conversion
rights of the holders of 1969 Preferred Stock shall terminate on such
date ag shall be fixed Ly the Board of Directors, not less than 30 days
after the mailing to such holders of the notice required by paragraph (g}
of this Secticn 8.

The transfer books of the Corporation zhall not be closed
at any time prior to the ternination of the conversion right of the
holders of 1969 Preferreé Stock, but this provision shall not prevent
the fixing of a record date for the determination of stockholders for
any proper purpose,
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3-1.74.47.__847

"Common Stock®™, as such term is used hers:n, shall mean
stock of the Corporation of any class, whether now or hereafter auth-
orized, which has the right to participate in the distribution of
either earnings or assets of the Corporation without limit =s to the
amount ox percentage; provided, however, that Cormmon Stock issuable
upon conversion of 1969 Preferred Stock as herein provided shall mean
only Common Stock authorized at the time of original issue of the 1969
Preferred Stock and stock of any other class into which the then auth-
orized Common Stock may hereafter have been changed. In determining
the number of shares of Common Stock outstanding at any particular time,
for the purpose of computations pursuant to the formula in the following
paragraph (b), there shall be included all Common Stock then owned of
record or beneficially by the Corporation and Common Stock isgsuable in

respect of any then outstanding scrip certificates representing fractional

interests with respect to Common Stock.

{(b) The conversion rate shall be subject to adjustment
as follows:

(1) In case the Corporation shall (i) pay a
dividend in shares of its capital stock, (ii) subdivide its
outstanding shares of Common Stock, (iii) combine its out-
standing shares of Common Stock into a smaller number of
shares, or (iv) issue by reclassification of its shares of
Common Stock any shares of the Corporation, the conversion
rate in effect immediately prior thereto shall be adjusted
as provided below so that the holder of any share of 1969
Preferred Stock thereafter surrendered for conversion shall
be entitled to receive the number of shares of the Corpora-
tion which he would have owned or have been entitled to
receive after the happening of any of the events described
above, had such share of 1969 Preferred Stock been converted
immediately prior to the happening of such event. &an adjust-
ment made pursuant to this subparagraph (1) shall become
effective retroactively immediately after the record date
in the case of a dividend and shall become effective immedi-
ately after the effective date in the case of a subdivision,
combination or reclassification.

(2) In case the Corporation shall issue rights
or warrants to all holders of its Commen Stock entitling them
(for a period expiring within 45 days after the record date
mentioned below) to subscribe for or purchase shares of Common
Stock at a price per share less than the current market price
(as hereinafter defined) per share of Common Stock at the
record date mentioned below, the number of shares of Cormon
Stock into which each share of 1969 Preferred Stock shall
thereafter be convertible shall be determined by multiplving
the number of shares of Common Stock into which such share
of 1969 Preferred Stock was theretofore convertible bv a
fraction, of which the numerator shall be the number of
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wie

shares of Common Stock ocutstanding on the dato
of such rights or warrants pl 1 numbey o 3
shares of Common Stock offered for subscription or vurchase,
and 0f which the denominater shall be the number of shares
of Common Stock outstanding on the date of issuvance of sueh
rights oy warrants plus the number of shares which the agore«
gate oifering orice of the total number of sharss so offercd
would purchase at such current market price. Such adjustment
shall be made whenever such yights or warrants are i :

angd shall become effective retroactivelyv immediatelv
the record date for the determination of stockholdars
to receive such rights or warrants.

{3) In case the Corpvoration shall distribub:
to all holders of its Cormon Stock evidences of its indebi~
edness or assets (excluding cash dividends or distributions
to the extent permitted bv Secitiosn 2 hereof) or rights or
warrants tc subscribe for or purchase gsecurities issued by the
Corporation or property of the Corporation {excluding thos
referred to in subparacgraph (2) above), then in each such
case the nunber of shares of Common Stock into which sach
share of 1969 Preferred Stock shall thereafter be con ‘
shall be determined by multiplving the number ©f shares o
Common 3tock into which such shere of 1969 Preferres Stock
was theretofore convertible bv a fraction, of which the
numeratcr shall be the current market price per share of
Common Stock on the date of such distribution, and i
the denominator shall be such current market price | 3
of the Common Stock, less the then fair market value {(as

determined by the Board of Directors of the Corporacion,
whos stermination shall be conclusivel of ¢

=13 oy evidences of indsbtedness so
rights or warrants aprlicable
Srock.  Such addustment shall
) stribution is made,
troactively lommedlately a
i oL of stockholders
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Common Stock, or property of e Corporati
Lue thereof shall be the fa%r market walue

For the purpose of any *cm@utﬁtimr under

{b) the cuxrent market price per share of Common Stock Z
shall be deemsd to be the average of the daily QiOmlﬂ? usza for the
thirty consecutive business davs commensing forty-five buaznm&e davs
nefore the day in guestion. The closing price for each day shall be ¢
last reported sale price regular way or, in case no such reported sale
takes place on such day, the average of the reported closing bid and
asked prices regular wav, in either case on the New York Stock Zzchange,
or, 1f the Comon Stock 1s noit listed or admitted to trading on such
bxchange, on any national securities exchange, des ivnated by the Boaryd

of ﬂwTPLtDYh; on which the Common Stock 5 listed or admitted to L adina,
or 1€ mot listed or admitted to trading on any national )
exchange, the average of the closing pild and asked }L*Me
by anvy lew York Stock Exchange firm selected from time
Coryporation for the purpose,

djustm&nt in the conversion rate shal reaquired
unless such nild require an increase or F oat
least 1/100 'a share : provided, however, that anv a 5 which
by reason Cf thils sentence are not reguired to be mad CARITLE
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Btook ha 3 reonry
METIer, ale, transfer oy other ﬁlﬁp@?iﬁiﬂn j, :
Lime ; and i any such case appropriate ac j :,wQTﬁ, 2s
by the ~f Directors, shall be made iln $the application of
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?

a

o

oI herzafter issuable or deliverable upon tne convwrsle 19e9
P ervead St@ckh Proper provision shall be made as a part of th& terms
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conversion rights of the holders of 1969 Preferred Stock
tected and preserved in accordance with the provisions of
?h {dY, The preovisions of this paragraph {d) shall similarly
uecessive capital recrganizations, consolidations, mergers,
fers or other dispesitions roperty as aforesaid.

4

(e} Upon conversion of any sharves of 1963 Freferyel

£ or adjustment shall be made on count of dividends 2

sy not in arrears, on such shares oy on acceount of 43

ard pavable to holders of Comron Stock of record on a date
<l

s"“ "‘3

.

rhe date of conversion.

Yrenever the conversion rates
ranh {b} of t£his Section % the
no event later than ten full
Transfer Agent for 1969 Prefer
lent, any Vice President or the
the adiusted conversion rates
aph (b} and setting forth in reas
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{1y  the oration snall propogsa Lo pay any

g ger

1 Stmc& or to make any othey
than cash ﬁ*vhdgz the helders of itz

{2} +the Corsoraticn shall propose to offer o
the holders of its Common Stock rights 4o subscribe to any

gddicional shares of any class or any other rights or option:
DI

&
¢

i

{3} whe Corxporation shall propose Lo

any reclassification of its Common Stock {other than a
classification invelving merely the uv“d"v1 sion or oomi

of outstanding Lommun Stock), or to =ffect any capital
ization, or shal ﬂropﬂse to consclidate with or rerge

another C’rworatlon? or to sell, transfer or otherw.se &l%pOS@
of 2ll or substantially all of its property, assets or busines
h

{4y the Corporation shall propose to 1ig

dissclve or wind ups

on shall file with each E:
shall mail to the holders of record
*referred Stoc elr respective addresses then appearing
ord books of Corperation notice 5f such propossed
be filed and mailed at least 10 days, 1if the nre
referred to in subparagraph {1y or {2} above,
if the proposed action is that referred to in
f"} above, prior to the re date for the
‘ of the Common 5to “itled to the \
+» subparaaraph {1} 1 or to vobe with
rred to in ubﬂaraqrap! if no
or any such purposs, the alving of
. Buch notice shal Wy

sgach such case,
1969 Preferred
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(i} In order to o

Stmw% the holder TH@KNJ‘ -

ant the Qﬁfn¢wiﬁ"”9 who ay sificates ﬁ%@reimx,

ﬁhe Corporation or in blank, and give written n0?¢
oration &t saild office that he elects Lo converdt s
1 state in writing therein the name or names {(with addr

nae wishes the certificate or rertificates for Common Stook
Ty

fa

£ I LART

e, Shares of 1969 Preferred Stock shall be deemed to hawve
- rtaed on the date of the surrender of such certificats or
cartificates for shares for conversion as provided above, and the
meroons entitled Lo receive the Common Stock issuable

DerSon o
sueh CoOnvey
oy Do
o

¥

shall be treated for all purposes as the record
b Common Stock on such ﬁmtﬁw 2y B000 as mrdctimabie
jate of conversion as aforesaid, the Corpora 1
at said office a certificate or cer JLicb o F
res of Common Stock issuable upon Sﬁﬂh GﬁﬁV&f&iQﬂ
r

e

ip certificate for, or «cash in lieu of, any fra
inafter in paragraph (3] provided, to the person or
0 recelve the same.

with a s
on a sShare, as he
peracns entitled

Hoon

o

The Corporation will pay any and all federal or Pennsyle
issue taxes that may be wvavable in respect of the issue
r

iss
shares of Common Stock on conversion cf shares of .
sursuant hereto. The Jor Orataon shall not, hoewewvoer,
pay any tax which may ba navable in respect of any
in £he issue & de ery of shares of Cormmon &t
than that in Ve hares of 1969 Preferred &
2re registered, ne Assus or delivery shall
1] the Dperson reguesting such ilssue hag paid &o i
the amount of any such tax, or haes established to the
¥ that such tax has been pald or

of the Corporation eithe
f is pavanle,

Shares of 1969 Pr Stock convartad into
=t ired and cancellied 11 not be reissued,
v omandatory provision of law or whan prov: vy
=yl of Directors.
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cf Common Stock on the llew York Stock Exchanges on the business dav
which next precedes the day of exercise or, if such Common Stock is
not then listed on the Hew York &Stock Exchangs, of the et i
par share {(as determined in a manner prescribed bv the
Directors of the Corporation) at the close of business on the business
day which next precedes the day of exercise. Such soriw certificate
shall be in bearer form and, when surrendered within a svecifiesd time
fixed by the Board of Directors {(which shall not be less than three
vears from the date of issue), with other scrip certificatis repre=
senting in the aggregate one or more full shares of Cormmon Stock, shall
be exchangeable for a certificate representing such full share or shares.
Such scrip certificate shall not entitle the bearer thereof to sxercise
any voting rights, to receive dividends, to particivate in anyv distribue
tion of assets of the Corporation, or to exercise anvy other rights as

a stockholder of the Corporation. Such scrip certificates shall be in
such forv, and shall contain such provisions, whather relating to the
s-1le of such scrip certificates for the account of the holéers thereaf,
or otherwise, as shall be determined by the Board of Directors prior

to the issue thereof in accordance with the provisions of applicable law,

{k} The Corporation shall at all times have authorized
ued, or in its treasurv, a number of shares of Comron Stock
~ for the satisfaction of any scrip certificates and the con-
version of all shares of 1969 Preferred Stock at the time ocutstanding.

If any shares of Common Stock require registration with
pr approval of anv governnrental authority under anv Federal or State
lavi, before such shares may be validly issued upon conversion, then
the Corporation will in good faith and as expeditiouslv as possible
endeavor to secure such registration or approval as the case may be.

The Corporation warrants that all Common Stock issued upon
convarsion of shares of 1969 Preferred Stock will upon issus be fully
paid and non-assessable by the Corporation and free from oriciral issue

tares,

B. PRIOR PREFERRED STOCK

1. Designation. 7There shall be four initial series of Prior
Preferred Stock which snall consist of 77,500 shares, divided and desig-
T

nated as fLollows:
"54,20 Prior Preferred Stock” consisting of 27,3500 shares,

F54.55 Prior Preferred Stock®™ consisting of 10,000 shares,
55,70 Prior Preferred Stock"” consisting of 20,000 shares,

85,75 Pricr Frelarred Stock® consisting of 20,000 shaves,
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resaid series being herein collectively called the “1969
rock.” B1l shares of the Prior Preferred Stock of all
f sqgual rank.

J“VI& :nds.,  The holders of 1963 Prefer
o receive out of any funds legally ava:
zné ag declared by the Board of Direct
thereon in the following amounts per arnum, and no

3'?6

Y

54.20 Prior Preferred Stock $4.20 per share.
$4.5% Prior Prefenred Stock: 54.55 per share.

$5.70 Prior Preferred Stock $5.70 per share.

I

3
£5.75 Prior Preferred Stock: §5.73 per share.

on the 1269 Preferred Stock shall be ﬁdy& le
davy of lMarch, June, Zeptermber or Decembs vgi*“
rtv days after the Effective Date of the mergs
& wholly-owned subsidiary of the Corporation,
Suburban Water Company, a ?Eﬂﬂ»j}’arla corporat
TPSWTY and dividends on each share of 1962 Prefer
d & Erom i last date to which divider
r shares ich were exchangeld for anc <o
%LCh shares 18¢€9 P } regard.
tihe @f any 8 shar d Stock
CUATH gz shall not ividends
1365 vail pe pava he first
tarch, June, L Dacenber 1ir
racord or detes, not i
o 13

moet o
B
[E e
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dividend periods have been paid.

S0 long as any 1969 Preferrad Stock shall remalin outs -andi
idend or other distribution (except in stock of the C@*pmrﬁtxwy
of 2 class vanking junior tc 1369 Preferred Stock as to divid
and the distribution of assets upon liquidation) shall be paid ox
made on Common Stock, Series Preferred Stock or other shares of the
Corporaticn ranking junior to 1969 Preferrad Stock as to dividends
~»r the distribution of asqat apon ?1%u3uaL1ﬂn {herein called "junior
aras”) and no Common Stock or Series Preferred Stock o ;un; 3
hares shall be purchased or otherwise acguired by the T
any subsidiary of the Corporation, as hereinafter defin
ection 2, other than by exchange therefor of Commwm Stock, Seris
tock or other 3un13w Qharpg of the Corporation, or ;
of the substantially concurrent sale of Common Stock,
Stock or Jtnw@ iunicr s ares of the Corporaticn.
or not there shall be funds legally available there-
dividends or 1969 Preferred Stock for all nast dug**crly
shall have b een paid and () no default in ﬂa&l
pavments reguired pursuant to Section 8 ha

The term “subsidiary” or the plural tbere@f, as
serein shall mean any corperation of which the Corporation
oy more subsidiaries own or control, divectly or 1nu1rﬁ4tfﬁ
nan er cent (50%) of the ouL&faqﬂ*nﬁ stock having
XY wsln power to elect a ma rlfy of the Boa
ach cmxym&%r Gl . lrresp@c;auw of hmruer or
of any one class or classes kK
have volLing power 0Y Ie4ason

@,w.;f ar

Yo

SOne

o 5 e
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in the case T $a 70 Prior Preferved sStock and 3102 ner share in
the case of $5. Prior Preferred ﬁtﬁﬁﬁ( wius a furthsy amount ogual
Stock agorued to

t unpaid cumulatlv& dividends on 1369

}E

the date when such payment shall be made availabie to the holders
thereof, and no more, hefore any distril w of assers shall be

made to the holders Qr the Commeon Qtwvln zeq Preforred Stoock o
obner shares ranking junior to 15469 Pzef@ Stock as to the

upon such 1
Lstributable

o

styibution of asgatv URCH Ligdidation.
on, fissclution or wonding up, the g

holders of Prior Preferred Stock of : shall be ins
to ymrmtt the payment in full to such helders of the vreferen
ampunts to which they are entitled, ther such assets shall be
ibuted ratably among the shares of all series of Prior Prefery
itock in accordance with the respecti farential amounts (2
ciuding unpaid cumulative dividend any} pavable with respe

g.w@

Shereito,

After pavment in full to the holders of 1969
he pr%tgremtial amounts szt forth in the pr@ﬂ¢~ fals
‘ter moneys or other ass ficient for such paya
peen deposited by the woration with a bank orv
icing business in the City 2§ Philadelphia, Commonwealith
yi’“ula, and haVLQQ pital, surplus and undivided profits

no at least $2,000,000, so as to be and to continue to be
such payment to the holders of 1969 Preferced

1% ing assets of the Corporation available for payment
ution to shareholders shall be paid and distributed bo
of Commen Stock, Series Preferred Stock and junior shares.

ther a cmnquiﬁdcﬁimn or merger of the
oration, nor a nafger of anv
"nor a reorganization
stion of all or

,y e o
s of the Co

consideresd
within
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aqual to the accerued and unpaid cumulative dividendsz thereson to the
date fixed by the Board of Directors as the redemption date. If at
any time less than all of any series of 1969 Preferred Stock then
outstanding shall be called for redemption, the shares so called for
redemption shall be selected pro rata (by lot in the case of $5.75
Prioy Preferred Stock} subject to any limitations contained herein.
The Corporation may also, f£rom time to time, purchase or otherwise
acguire 1969 Preferred Stock theretofore issued and at the time out-
standing at a price not in excess of the redemption price.

The foregoing paragraph is subject to the provision that,
in the event that any quarterly dividend due on, or any sinking fund
payment pursuant to Secticn 8 hereof with respect to, any series of
1269 Preferred Stock shall be in default {whether or not there shall
be funds legally available therefor), and until all such defaults
shall have been cured, the Corporation shall not redeem any Prioxr
Preferred Stock of any series or any parity shares, as hereinafter
defined in this Section 4, unless all outstanding shares of 1969
Preferred Stock are redeemed, and neither the Corpbration nor any
subsidiary shall purchase or otherwise acguire for value any Prior
Preferred Stock of any series or any parity shares except in accor-
dance with an offer made simultaneousiy by the Corporation or such
subsidiary to all holders of record of Prior Preferred Stock and
any parity shares providing for the purchace thereof at a stated
price or prices which will result in equal treatment among the
respective series of Prior Preferred Stock and such parity shares
on a basis proportionate to the respective redemption prices of the
Prior Preferred Stock and such parity shares and upon stated terms,
other than price, which shall be the same with respect to all series
of Prior Preferred Stock and all parity shares. .

“Parity shares" as used herein shall mean shares ranking
on a parity with the Prior Preferred Stock with respect to the pay-
ment of dividends and the distribution of assets upon ligquidation,
dissolution or winding up of the Corporation.

Shares of 1969 Preferred Stock redeemed by operation of
the sinking fund or otherwise shall be retired and cancelled and
shall nct be reclassified or otherwise reissued. Except as to
shares redeemed, 19¢9 Preferred Stock purchased or otherwise acguired
by the Corporation shall be held as treasury shares {and may be
sold or disposed of) or shall be retired and cancelled as may be
determined by the Board of Directors.

5. Manner of Redemption of 1969 Preferred Stock. Notice

J
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1969 Prefey 3tock

3 v 30 nor more thanp 30

the Fca d of Directors of “h& Corn
called the ””edemunlmn date"), to

.

of redemption of any g%ar@r
bw the Corporati feley

the date filxed by

redemnptiocn {(hercin
record of the shares to be redesemed at thelr L@fpevt“
then appsaring on the records of tge Corporation. At
the redemption date the Corporation shall deposit in
account of the holders of the shares to be redeemed,
sontinue Lo boe available therefor, the monsys necesgany
redemphion with a bank or trust company, 4o be designate
rotice of such redempiion, doing business in the Uity of
Commonwealth of Pennsylvania, and having capital, surplus
divided profits aggregating at least Sa;ﬂﬂﬂ;Gﬂﬂw Upon the
of such deposit, and upon the mailing &as hereinabove provided of the
notice of such redemption or upon the sarxlier delivery to sald bank

o trust company of irrevocable authorization and direction to mail

bl e

wihy notice, all shares with respect to the redemption of which such
aposit snhnall have been made and such mailling effected or authoriza-
cherefor given shall, whether oxr not the certificates for such
hall have been surrendered for cancellation, be deemed
outstanding for anv purpose and all rights with
ch shares shalil thereurcon ceage and terminate, ex-
right (which shall be stated in such notice of
£ the holders of tne certificates for such shares
it of the moneys so deposited in trust, from and
= £, the amount payag’w upon the
rest. At tho expiration of two
& such moneys tnan remaining

4

shall be pal
the ?’}C};{""?v

wla

wecelve,
s frer the time of such deposi

ption therecof, without inte

yvears after the redempiion date

i such bank or tru

ree of trust, and

for such shares

COMDAnY » mzt J;l
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Pricy Preferred Stock, Series Preferred Stock and Common Stock have
separate voting rights as provided in the Articles of rhe Corporation,
wur as otherwise required by law. If and when dividends payable on
Prior Preferred Stock shall be in default in an aggregate amount
equivalent to four quarterly dividends, or if and so long as the
Corporation shall be in default in making the sinking fund payments
required pursuent to Section 8 hereof or pursuant to any similax
provision of any other series of Prior Preferred Stock, the occurence
»£ any such default shall mark the beginning of a period {(herein
referred to as the “default period®) which shall extend until such
time as all accrued and unpaid dividends for all previous guarterly
dividend periods on all shares of Prior Preferred Stock then out-
standing shall have been declared and paid and until all defaul’s

in sinking fund vayments pursuant to Section 8 hereof, or pursuaat
to any similar provision of any other series of Prior Preferred
Stock shall have been cured, or until the Board of Directors shail
have failed to declare and pay such dividends or make such sinking
fund payments out of available surplus earnings for a period of 30
days following written derand by any helder of Common Stock or any
series of Series Preferred Stock having voting rights.

Upon the beginning of any such default pericd, but with-
out duplication because ¢f contemporancous defaults in the payment
of dividends or defaults in sinking fund payments nursuant to
Section 8 hereof, or pursuant to any similar provision of any other
series of Prior Preferred Stock, the Loard of Directors shall immed-
iately amend the By-lLaws of the Corporation so as to increase the
number of Directors by the smallest number of additional directors
as shall be required to permit the holders of all series of Prior
Preferred Stock, voting as & single class for such additional di-
rectors, to elect not less than a majority of the Board of Directors
as thus increased and during such default period the helders of Prior
Preferred Stocck, voting as a single class, shall be entitled to elect
such additional nemberz of the Board of Directors (herein called
"prior preferred stock directors”) and the Board of Directors so
elected shall apply all surplus earnings of the Corporation arising
from time to time after their election, so far as lawfully available
therefore, in payment of dividends on Prior Preferred Stock and in
making reguired sinking furd payments until all accumulated and un-
pald dividends on the Prior Preferred Stock and all sinking fund
payments thnen required pursuant to Secticon 8 hereof ur pursuant to
any similar provision of any other series of Prior Preferred Stock
shall have beer paid in full. During such default period, the holders
of Common Stock and any series of Series FPreferred Stock having vot-

o e
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Feing 447
ing rights for such purpose voting separately and as & single class,
shall have the right to elect the remaining number of mesbers of the
Board of Directors of the Corporation as provided in the By-Laws.
If the Board of Yirectors shall fail to so amend the By-Laws, such
holders of Prior Preferred Stock shall be entitled to malke such
amendmnant at an extraordinary meeting convened in ascordance with
the following pavagraph, provided that upon the termination of any
default period, any By-Law ammndment so adopted by the holders of
Prior Praferred Stock may be rescinded by the Roard of Directors.

Except as provided below, within 30 days after the beginning
of the default period, upon the same notice and in accordance with the
procedure as provided in the By-Laws for the calling of an extra-~
ordinary meeting of shareholders, the Board of Directors. shall call a
special meeting of such holders of Prior Preferred Stock at which
such holders shall vote as a single class for the election of the
priocr preferred stock directors. If such meeting shall have not heen
called by the Board of Directors within said 30 day period, such meet-
ing may be called, upon like notice, at the expense of the Corpora-
tion, at any time thereafter prior to the next annual meeting of
shareholders or the termination of such default period, by the holders
of not less than 1% of the number of shares of Prior Preferred
Stock at that time outstanding. If the annuzl! meeting of share-
holders is required by the By-~Laws of the Corporation to be held
within %0 days after the beginning of a default period, the prior
rreferred stock directors shall be elected at the annuval meeting
of shareholders by such holders of Prior Preferred Stock voting
as a single clazs., After the first election of prior preferred
stock directors, as herein provided, and as long as the default
period continues, the prior preferred stock directors shall be
elected annually by the holders of Pricr Preferred Stock then en-
titled to elect prior preferred stock directors voting as a sin-
gle class at the annual meeting of shareholders.

All meetings at which the holders of 1969 Preferred
s5tock shall be entitled to vote share and share alike with the
holders of Common Stock of the Corporation and holders of any
other series of Prior Preferred Stock or any series of Series
Preferred Stock of the Corporation having voting rights under the
terms of such series shall ke held as provided in the By-~Laws of
the Corporation. All other meetings of ibhe holders of Frior
Preferred Stock shall be held at the place designated in the By-
Laws of the Corporation as the place for holding itg annual meet-
ing of shareholders or at its registered office if no such place
is specified in the By-Laws. The holdexs of shares of Prior
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Preferred Stock entitled to be voted at such meeting shall be
the only shareholders of the Corporation entitled to receive
rotice of and to vote at any special meeting of the holders of
Prioy Preferred Stock.

So long as any default pericd continues, no prior pre-
ferred stock director of the Corporation may be removed from office
without the vote (or written consent, if permitted by law) of the
hoiders of a majority of the outstanding Prior Preferred Stock
then entitled to zlect prior preferred stock directors, and any
vacancy on the Board of Direciors occurring among prior preferred
stock directors shall be filled by wvote of a majority of the re-
maining prior preferred stock directors; ox, if there are no re-
mainiryg prior preferred stock directors, such vacancies shall be
filled by such holders of Prior Preferred 3Stock, voting as a single
class, at a special meeting of such holders called as above pro-
vided. Likewise in the case of any wvacancy on the Board of Dir-
ectors occurring among directors elected by shareholders other than
holders of Prior Preferred Stock shall be filled by vote of a major-
ity of the remaining such directors; or, if there are no remaining
such directors, such vacancies shall ke filled by such shareholders
other than holders of Pricr Preferred Stock, voting as a single
class, at a special meeting of such holders called as above vrovided.
So long as any default period continues and during such time as
there shall exist an executive committee elected by the RBoard of
Dirvectors from its members as authorized by the By-Laws, not less
than a majority of the number of the members of such executive com—
mittee shall be prior preferred stock directors.

Upon the termination of a default period, the terms of the
prior preferred stock directors, including their terms as members of
any executive committee, shall thereupon expire and the right of the
holiders of Prior Preferred Stock, as a class, to elect prior pre-
ferred stock directors shall cease, subiject to the revesting of such
right in the event of the beginning of another default period. Ex-
cept as expressly provided herein, nothing herein contained zhall
limit or otherwise affect the right of the Board of Directors or the
holders of Common Stock and Prior Preferred Stock of the Corporation
and the holders of Series Preferred Stock of the Corporation having
rights for such purpose, to fix or change the number of members of
the Board of Directors.

Except when some mandatory provision of law shall be con-
trolling and except as provided in paragraph (b} of Sectinn 7 hereof,
a3 long as two or more series of Prior Preferred Stock are outstand-
ing, no particular series of Prior Preferred Stock shall be entitled

S

2

)
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o vobte as a separate series on any matter and all shares of Priox
Preferred Stock of 2ll series shall be deemed to constitute but one
wlase for any purpose for which a vote of the shareholders of the
Corporation by classes may now or hereafter be required.

7. Restrictions on Certain Corporate Action. So long as
any 1969 Preferred Stock shall remain cutstanding, the Corporation
shall not, without the consent (given in writing or by vote at a
meeting called for the purpose) of the holders of two-thirds of the
outstanding Prior Preferred Stock effect or validate any one or more
of the following:

T T T T S

{(a) The authorization of any Prior Preferred Stock in
addition to the 160,000 shares now authorized or of any other
class of stock ranking prior to or on a parity with the Prior
Preferred Stock with respect to either the payment of dividends
or the distribution of assets or of any securities convertible
into Prior Preferred Stock or any such shares ranking prior
thereto or on a parity therewith. )

; {b) The amendment of the Articles of the Corpora-
tion s0 as to affect adversely any of the preferences or

i other rights of the holders of Prior Preferred Stock, pro-

i vided that an amendment adversely affecting less than all

of the outstanding series of the Prior Preferred Stock shall
require such consent or vote only of two-thirds of the out-
standing shares of all series s0 affected.

8. Sinking Fund. So long as any shares of the 1969
Preferred Stoeck are outstanding, the Corporation shall, after
full dividends on the Prior Preferred Stock for all past quarter-
yearly dividend periods have been paid or declared and set apart
for payment, redeem on March 1 of each year, commencing March 1,
1980, 10% of the aggregate number of all shares of each series of
1969 Preferred Stock originally issued, at the price of $100 per
share plus accrued and unpaid dividends to date of redemption, to
the extent that it has funds legally available for such purpose,
subject to the following provisions of this Section 8. Funds shall
not be deemed legally available for said purpose in excess of the
| amount of the capital and surplus of the Corporation legally avail-~
! able for the redemption of shares of 1963 Preferred Stock deter-
mined in accordance with generally acceptsd accounting principles.
Treasury shares shall be deemed to be outstanding for the purpose
of this Section 8.
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On or bhefore each such March 1, the Corperation shall,
subject to the foregoing, deposit all funds necessary for the re-
dAemption of shares of each series of 1969 Preferved Stock az above
provided, in trust for the account of the holders of the shares to
be redeemed, so as to be and continue to be available therefor,
with a bank or trust company doing business in the City of Phila-
delphia, Commornwealth of Pennsylvania, and having capital, surplus
and undivided profits aggregating at least $2,000,000. The partic-
viar shares of each series so to be redeemed shall be determined
and notice of such redemption shall bhe given by the Corporation in
the manner and with the effect provided in Sections 4 and 5 hereof;
except that such notice shall state that redemption is being made
pursuant to the sinking fund requirsment for shares of each such
series.

e
MO

o

If the Corporation fails to comply with its sinking fund
obligation as heretofore provided, it shall make gocd any such
deficiency at the earliest possible time thereafter subject to
the foregoing provisions of this Section B. The obligation to
redeem shares of each series of 1969 Preferred Stock for the
sinking fund as aforesaid shall be cumulative if and to the ex~
tent not satisfied in any year, whether or not there shall be
funds legally available therefor as aforgsaid, but without
interest on the amount of any deficiencies.

No sinking fund provision for any series of the Prior
Preferred Stock shall have priority over the sinking fund pro-
visicn for the benefit of any other series of Prior Preferred
Stock, and no sinking fund redemptions and payments shall be
made for any series of the Prior Preferred Stock unless like
proportionate sinking fund redemptions and payments shall be
made, or provision therefor duly made, for all series of the
rior Preferred Stock.

s s Hineves

ARTICLE VI. The shareholders of the corporation shall not
Z nhave the right to cumulate their votes for the election of directors
of the ccrporation,

ARTICLE VIX. Any action which may be taken at a meeting
of shareholders or of a class of shareholders may be taken without
a meeting if a consent or consents in writing to such action, setting
forth the action so taken, shall be signed by shareholders entitled
to cast a majority (or such larger percentage as may at the time of
such action be required by statute for the taking of action by share-
helders without a meeting) of the votes which all such shareholders
are authorized to cast thereon.

REEL: 00281 FRAME: 0351



RTICLE VIIY. These articles
amended zn the uanner now or hereafter “reﬁcribﬁﬁ by
and all rights conferred upon shareholde:

subiect to t?&s EPﬁ&*thAOHm

D

incoyporation wmay mm

nerein are ;E@ﬁt””
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Bepavtment of Siate
®ifice of the

Secretary of the Commoniveslth

TO ALL TGO WHOM THESE PRESENTS SHALL O

WHEREAS, In and by Article VI of ¢
anproved the fifth day of May, Anno LDomini ong
thirty-three, the Department of State is authars

Carporation Law,

CERTIFICATE OF

evidencing the amendment and restatement of
in their entirety of a businegs corporati

provigions of that Law; and

WHEREAS, The stipulations and condid

tions of &
the arnendment of Articles of Incorporstion have been ‘ﬂ}l

PHILADELPHTA SUBURBAN CORPORATION

HEMCOCERPORTH, The “Articles, " as defined in Arti
¢4
Corporation Law, shall not include any prior documents,

THEREFORE, HNOW YE, That subject fo ¢ stitution of
Comroonwealth and under the authority of the Bw«

by these presents, which ¥ have = 3 ‘:vsv
Commonwealth, and the rights

teyrns

oration i

artraent o {full power a

the provis

o b licable i,
, thousasr
vd 58 Jezu,_waom, 5 oand of
G Gmw a3 LE, ] rad
ni ?‘m{ ‘J"-}’x’i.‘ﬁ:h
s

TRADEMARK
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Applicont’s Account Moo e

OSCE BCL-B08 tRev 372

Filing Fee: 540 3*1";‘7625r «3%5 5

A2 , ;
i f“ . /&

Artigles of “()MMONWLAEE (;I‘/ PENNEYLVANI/ ?;,: fwmw g%&w

fimendment— DEPARTMENT OF STATE

Dumestic Susiness Lorporation CORPOREATION RURFAY

Sevratary of the O

LIRS RN N ST

in comphance with the requirements of section 806 of the Business Corporation Law, a1 of Bay §, 1237 4P 1
{15 P. 5. 81806}, the undersigned corporation, desiring to amend its Articles, does hereby cerufy that

Y. The name of the corporation is:

Philadelphia Suburban Corporation

1. The locavion of its registered office in this Commonwealth is (the Deparemenr of state 1 hereby authorized o corren

the followir g statement to conform to the records of the Department):

762 Lancaster Avenue

NMBER] i TR AEE )
Bryn Mawr ‘ 13010
R . Pennsylvania
Ik {15 CODEy
i The statste by or under which 3t was incorposated is:

Pennsyvlvania Business Corporation Law, aAct of May, 1933, P.L. 364, as anended

, . o November 14, 1968

4 The date of us incorporation is:

{Check, and if appropriate, compleie one of the foilowing)

£

The meeting of the shareholders of the corporation at which the amendment was adopted was held at the
tme and place snd pursuant 1o the kind 2nd peried of notice herein siated.

; 51 7
Tune.  Hhe Aol day of .. May J— L 18l &
vizee Bellevue-Stratford Hotel, Broad and Walnut Ets., Philadelphbla, Pa.

T9104

vailed Apri e o bdey s

Kiad and perisd o notee

LBy & conaeni

> l

ad fded wih o

sotaon ot ohaceh

TRADEMARK
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fo e the setion token by the shaceholder ®

»

f53})  The munbor of shares voted in faver of the amendment was.

Common Shares - 5,836,207 Series Preferrsd © .
voior Preferved Shares 63,710

{6} The number of shares voted against the amendment was;

Cowmmon Shares -~ 78,918, Beries Preferrved Shares - gone, Total 79,747
Prioy Prelerred LOaTES - 8§29

8. The amendment adopted by the shareholders, set forth in full, is as follows:

RESOLVED, that the first sentence of Article 5 bz amended to
read as follows:

ARPTICLE V. The aggregate number of shares which the Corporation
ghall have authority to issue is 22,082,500 shares, _LVdeJ into 20,200,000
shares of Common Stock, par value $1.0¢ par share, 1,922,540 shares of
Series Preferred Stock, par value $1.00 per shave, and 160,000 shares of
Prios Preferred Stock, par value 51.00 per share.

IN TESTIMONY WHEREQF, the undersigned corpolation nas causeu Glst ALUGIES L ATIBHUTRRL 10 Do IR

a duly authorized officer and its corporate seal,?duly attested by another such officr, to be hereunto alfixed this
day af June )

Philadelphia Suburban Carpﬁra%
(MARE GF cmwpuaﬂnom o

T - ,
j Z ém& IGNATIIRE) —
: J n R 3argav1c Vl%@ Preﬁlﬂen B

{(SIGMNATIRE]

Howard L. Shecter, Assistant Sec.
(TYTLE: 3ECAETARY, ASSINTANY SECRETARY, ETC.)

(CORPUORBTE SEAL)

IMETRUCTIONS FOR COMPLETION OF FORM:

A Agy necessary coples of Foym DICR 172 (Consent to &ppropration of Mama) or i’ei‘m :
1 Use of Similar Mame? shall accompany Articles of Amendment effecting 4 uhan

sovernmenial approvals shall aconmpany tus form.

Wi P
e
e § fet ooioany £ satithed o vote a3 a class, the number of shares of cach Q,‘gglm 80 eniitied and
o of shares of 21 nther ola t 2 sat forth in Sa SgER y@

5, ﬁm rumber of shares of such cluss and the
mendmern: regpectively showld be ey

ihe corporateon shall sdveriise i5 wmien

of pubilication of such advertigag should no
: orporation,

RSN
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N0
P iartment nf State

To All to Wihom These Presents Hhall Gome, Greeting:

mhﬂ'ﬂm, in and by Arucle VIHI of the Business Corperation Law, approved the
fifth day of May, Anno Domini one thousand nine hundred and thurty-three, oL 364, oy

vi

amended. the Departrment of Stite is authorized and requived 10 i a

CERTIFICATE OF AMENDMENY

evidencing the amendment of the Arucles of Incerporatuon of a business corporation
organized under or subject to the provisions of that Law. and

%h?r?aﬁ, The stipulaticns and conditions of that Law pertaining to the amend
ment of Articles of Incorporation have been fully complied with by

PHILADELPHIA SUBURBAN CORPORATION

>
@&”ﬁﬁfm. %nmﬂ @9, That subjec: 1o the Consutution of this Commaonwealth
and urder the authority of the Business Corporation Law. | do by these presents, wnich |
nave caused to he szalad wirh the Great Seal of the Commanwealth, extend the rights and

nowers of (e corporation ramed above, in accordance witly the terms and provisions of the
: s of Amendment presented Dyt to the Deoariment of Stats, with full power ang

soall the provisions and resiric

el eryoy such rights and powsrs. subject 1

Commaonwe

aons of the Business Caorporation Law and all other applicable laws of thi:

@g%}&?iﬁ under my Hand and the Grear Seal of the Common-
wealth, at the City of Harrisburg, this 15th
dav of June in the vesr of our Lord ons
thousand mine hundred and seveniy-six
and of the Comimonwealth the two inmdred T

(;? L/ b { ey
o P ’ ¢ A g
o : g;zﬁcfw &«%ﬁd’x"! fﬂmﬂ»:mmj

e

Sscretary of the Commonwaalin

et TRADEMARK
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5
f Eudud this ,..,,1":3,'.%;:11.‘. day of
Mgy v
AAPLICANE'S ACET MO Commonwealih of z”emnvm‘z.,
I1.7 ; £ dopastment of Stawe
DSCP  BOL 307 (Rev 872} ,&'1*]8;25 B8 epa
Fiting Fus: A0 (Line ior numbering)
3] 279757
N meuw-* ’g,v
Strionvent of R e y A,H/.,,m
E.uwzuﬁ‘miximl COMMONWEALTH OF PENNSYLYANIA b §
tie--iemest DEFARTMENT OF STATE

ﬂxsmm%mm CORPORATION BUREAU Secretary of the Commonwealth  so

{Box for thiﬁmfi:;v 3
In compliance witlt the requirements of section 307 of the Business Corporation Law. sct of May 5
(P. L. 364) (15 F. S. §1307) the undersigned corporation, desiring to effect 2 change in regisieved office, df}w

B Sas Rk

hereby cortify that: %
%
1. The name of the corppration is: %@%
i

Philadelphia Suburban Corporation

s

2. The address of its present registered office in this Commonweaith is (the Depantment of State is herehy
authorized to correct the following statement to conform to the records of the Department):

/62 Lancaster Avepue

wuen) - {BYAEET]
.
Bryn Mawr _ ’ Pennsylvania }'_9 010 o
$CHTY) ‘ - T Gong) e

3. The address to which the regisiered office in this Commonwealth is to be changed is:
Two Radnor (orporate Center, 100 Matsonford Road

: PURBTR SIBEET)
Radnox Pennsylvania 194087
€ 2P CODE)

4. Swuch change was authofized by re lution duly adopted by at least 2 majority of the members of the board
of directors of the corporation.

TR

; i TESTIMONY WHEREOF, the undersigned corporation has caused this statement to be signed by a
- duly surhorized officer, and its gox te seal, dul %esteﬂ another such officer, to behereunto affixed, thi
g il‘l‘;‘& day of gﬁ»? Y by S
§ Philadelphia Suburban Corporation
. bk S Copra
% By /o Mm{é‘; ‘ .
. Kobert J. LyR

Treasurer

RIS

{HYLE: SRESIDENT, YICE PREDSENT, ETC)

| Ateest: |

AEHEA TR Y
Howard L. Shef%r

Agsistant Bacretary
(TITLE . GECRE YARY. ASFETANT BECRETARY, BT §

SO MRATE SL88)

B G T ES COM 50 FRRATELIME
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e Nay , 4838,
ﬁ"’ammtmwnmh of Pennsylvania
§ Department of Statc

APFLICANT'S ACC'TY Nty

DECH BEL 708 (Fov. §:72) a1 BoA
{ Une 1ar rxumbemag ;

Fikiag Pum 949 9
i 279757 , — T ]

B ) g % ‘;f e
Statement o Redutin COMMONWEALTH OF PENNSYLVANIA § (o e it ;-:
ol Stheeiznd Shwes... DEPARTMENT OF STATE
Beene7it Qnsinacs Conperation CORPORATION BUREAU fw-mmry of the fiammnwmtb ‘
e vorin i e e B, e 5 o . S o BRI ARSI (Bax{ﬁf C e’auan) A s T

in compliance with the requirements of section 709 of the Business Cosporation Law, act of May 5. 18933
(P 384) (15 P. 8. §31709). the undersigned corpoxatmn destring 1o effect a reduction in fts authogized

shares, does hereby certify that:
The name of the corporation is:

~ Philadelphia Suburban Corporaticn e N

2 The location of its registered office in this Commonwealth is (the Depariment of State {s hereby authorized
1o correct the following statement to conform to the records of the Departmenit):

Twe Radnor Corporate Center, 100 Matson ford P24

ivusisgn (BTREET)
CRadnOT e Fennsylvands 10087
RTATT ) 1268 CODE)

3 The aggregate number of sharves which the corporation had authority to issuc s

See Exhibitr A attached hereto

4. (Check, and if appropriate, complete one or more of the following):

{1 The provisions of the Articles of the corporation prohibiting the reissue of the shales to which

M 3

this statemernt vrelates are as iodlows:

TRADEMARK
REEL: 002981 FRAME: 0358

Filed this _ 16th _ day of




Lo
oy
gy
ode
8oy,

DSCa: 8(,2 ~«~203 (Rev. §-72)-2

x} The shares to which this statement relates have been acguired on conversion thersof fnto or
exchange thereof for other shares of the corporation.
[} The resolution of the board of directors divecting the reduciion in suthorized shares 1o which

L

this statement relates is set forth in Exhibit A attached hereto and made 2 part heraof,

[ ] The resolution of the shareholders approving the reduction in authorized shares o which this
statement relaies is set forth in FExhibit B astached hereto and made 2 pant hereof. Ar the tmme of the action
of shareholders.

i1 The total number of shares outstanding was:

a1y The number of shares entitled (o vote was,

In the action taken by the shareholders:
(i The number of shares voted in favor of the reduction was:

o

AR ¢ e s g GV O U T ——-— e e

v Thgepumber of shares voted against the reduction was:

5 the number ofshares wﬁ?ﬁ:%h@ corperation has authority 1w issue after giving effect 1o such reduction is.

Rttt ?xh%“»f B attached hereto.

a duly autiuraed
; IR

fis ,_wgﬁgmm wai qzu%y «3/@%{% by Azgwtsaa" ws:h uffﬁa,:;a z-:; be mwmmas m%., %
) c1gf

Priioa

LE alphic Buburban
{EE @ Ot s

SITLE PRESITIEHT, VITH PRESITENT,

few i s

TRADEMARK
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Beries

A A A

{(None)

54,50 Convertiblis
Praferrad Stock,
Series 3

_—

W
Had
4

fodn
Wil

54.720 Priory

b

o

Prinr Prefarrved

s,
—
St

LE, 000

iy ey
PR # {j AR

]
fo)
T3

TRADEMARK
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Title of Class

Common Stock

Serias Preferred

BLOCK

Prioy Preferred
Stock

Series

AT AS TSRS

{None)

54.50
Prefer
Series

54.20
Stock

P

$4.5%
Atock
55.70
Stock

i
S

5.7
ook

yé "“i’}

Convertible
red Stock,
)

Priory Preferrved

Priocy Preferrad
Preferred

Priocr

Frior Preferred

Total Authorized
Per Claus

550

Total Authorized
Per Saries

20,000,000

1LTTFL, 249

7

160,000

P
fead
S
~d
Lo
fad

27,500

10,000

20,000

20,600

TRADEMARK
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Filed ihis

o o o Cfﬁ%&ﬁ‘:ﬂﬁ%%ith oF ¥ rmz:; Avivr);:m. \
2§26 i2iz Deparsment of State
DSCB-BCL--709 (ftav. 8-72) _ e !
Fitieg Fon: $46 {Line for numbering )
An2 279757
Sisteansd of Rodoction COMMONWEALTH OF PENNSYLYANIA
of Ratlaried Shaves— DEPARTMENT GF STATE
mm%mwm COEBPORATION BUREAV Becretary of the Commonwealth

P R L AR S TR WG P T

(Bex for Certification;

In compliance with the reguirements of wecticn 708 of the "iu«ﬁrwt;e Corporation Law, act of May 5, 1533

(PoL 364 (15 F 5 §170%). the undersigned corporation, desiving !’f&e" 2 reduction in s authorized
shares. dovs hereby certify that

ABPLICANT'S &C0°Y #0

1. The name of the corporation is:

CPRILADELPHIA SUBURBAN CORPOBATION = ...

2. The locatoa of s registered office in s Commonwealth is (the Deparbmnent of State is wereby anthovized
10 correct the following statemaent to conform to the records of the Departrent ):

_Two Radpor Corporate Center, 100 Matsonford Boad . ... . ...

S BUARBERY

Radnor pepnsylvama 19087
24 OO0

(( {”

5 The aguregsie nurmber of shares which the corporation had avthority 1o tssue b

]

See Exbhibit A attached hereto,

4. (Check, and if appropriate. complete one or more of the following )

510 wihdch

s
g

Articles of rthe corporation prohibiting the relssue of ¢

gsronrs of the

: The provi
this staterment yelates are as follows

TRADEMARK
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a dualyv @

IR

7226 12143

e K

DEGE BOL--TH3 (Rav. B-T21-2

bk

The shmea to which this statement relaies have been acguired on

1 oon conversion theveofl into or
exchange thereof for other shares of the corporation.
L} The rosolution of the board of dircotors divecting the reduction in authorived shares 1o which
this statement relates is set forth in Exhibit A attached hercie and made a part heceg

{3 The resclution of the sharcholders approving the reduction in authorized shares o which ths
statemerd refztes s oset forth n Exhibit B attached hereto and made o part hereof. At the time of the action
of shareholders.

i1} Theotal number of shares outstanding was:

tiky T he number of shares cntitled 1o vote was,

L%he action (aken by the shareholders:

{#i) The nurpber of shares voted in favor of the reduction was

33
P ﬁ” e ,@. % rtd
(R Lo gy
e ’Hze r:ﬂm@gﬂ shares voted agains: the reduction was 7 -
- P )
e .M“:i w%:
i
d"’ﬁ ] e "‘“‘tv-..J
Haﬁv@%umbm?ﬁﬁ shares which the corporation has authority 1o issue after giving 88t é; T ol W
‘3 I
Bee %hﬂ)' £ B attached hereto.
e
o

{F

”"ﬁi{)ﬁ"‘” WHERLEOE, the um”vz«swrwd corpolration has caused this
srveenl offtcer Az‘:f,} s COTTHAITAale seal ly uh«”

v o Spax il

RECITRETIY
sted by another such officer, to

sigred iy
anto affixed

Iy

TRADEMARK
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Compon Stock

Series Preferrad

Stock

Priovr Preferred
Stock

Series

s e s o e

{Nene)

54.50 Convertible
Preferred Stock,
Series A

Undesignated Searies

$4.20 Prior Preferved
Stock

Pricy Preferved

28 .0040,000

L, 771, 249

P b
CHNE

W ompoem ey g er
i 4 2d PR a1y

fmed
€&
&N

k-l
3
o
e

por e
LA BTN TS

FAr iy

. o
- 10,0040

- LR A
e 5
- B LBG0
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{
1
!
I
H
|
:
|

nle of Class

L&

Common Btock

Series Preferred
Siock

$4.50

0

Series

e
Tt
"o
4

gt 0 by g e A
Buhibin B

Total kvihorized
Per Class

Lu, 000, GO0

Convertible
Preferred Btock,
Sericg &

ndesignated Saries

or Prefaerved
5000

54 .50
Btock

54.55
Stock

Prior

Leh, 0040

Profarred

Priaor Preferred
Priory Preferred
Tricr Preterred
ignated Serias "

S
3 ]
Yt §

Totat

=N
&

1,722,500

TRADEMARK
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AN Y RN TR RN ;

Filed this . 17th _day of ... !

August , 1679 ¢

APPLICANT'S ACE'T MO 1 Commonwealth of Pennsylvania
C Department of State ;

DSCB:BCL-—708 (Rav, 6-72) 70.44 298 Qw :

Filng Fes: 346 (Line for numbering) /} / f
) 279757 ,
* ”L)/‘ KJ’ //) L/ //)/C/ /)

COMMONWEALTH OF PENNSYLVANIA

Stetamest of Rodoctivn AWEALLT M L
of Avtharized Sharcs DEPARTMENT OF STATE
Domestic Business Corperation CORPORATION BUREAU SM remry of the Commonwealth  ec

i e e e et e+ e i ... memoavisn fm Cegncagmm

In compliance wth the requirements of section 709 of the Business Corporation Law, act of May 5, 1933
PoL 364 (15 P §1709;. the undersigned corporation. desiring to effect a reduction in its authorized

shares. does hereby cemfy that:

The name of the corporation is:
PHILADELPHIA SUBURBAN CORPORATION
The location of its registered office in this Commonwealth is (the Department of State is hereby authorized
to correct the following statement to conform to the records of the Department ).

_Two_Radnor Corporate Center, 100 Matsonford Road

) Tinumaen (STREET)
. _Radnor , Pennsylvania 19987

1CITY) (Zi6 CODE} !

!

!

3. The aggregaie number of shares which the corporation had audhority 10 issue is:

See Bxhibit A attatched hereto.

4. (Check. and if appropriate. complete one or more of the following):

The provisions of the Articles of the corperation prohibiting the reissue of the share 1o which

He Ty
Lo
tement relates are as follows:

this sta

TRADEMARK
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7944 1299

DSCB:BCL—709 (Rev. 8-72)-2
! The shares to which this statement relates have been acquired on conversion thereof into or

exchange thereof for other shares of the corporation.

[} The resolution of the board of directors directing the reduction in authorized shares 1o which
this statement relates is set forth in Exhibit A attached hereto and made a part hereof

{ | The resolution of the shareholders approving the reduction in autherized shares to which thi
staternent relates is set forth in Exhibit B attached hereto and made a part hereof. At the time of the action
of sharcholders:

(11 The total number of shares outstanding was.

[Ra—

1+ The number of shares entitled o vote was

In the action taken by the sharcholders:

vty The number of shares voted in favor of the reduction was

v The number of shares voted agaist the reduction was:

R

3.

Ses Exhibit B attached hereto.

IN TESTIMONY WHEREQF . the undersigned corporation has caused this starement to be signed by

a4 duly suthorized ofticer and ns mrpomu seal. duly aitested by another such officer. 10 be herevnto affixed

this i5%th ] d}, of ‘&UGUS‘. - 19/
PHILADELPHIA SUBUEBAN CORPORATION
INAME OF CORPORATI 33_1\
~{J o
Bv B, o -
(SIGNATL ch;"“’(w;w M
Robert 1. Lyack ,
T frﬁiﬁsmﬁm wcépnssmrmv 510 T 1
:}xltt o /
?jfﬂ,/%y P »&’;"M””}*’ ~
/?( = LRE
¥
Nancy L. Brown,Sec, . :
CTHTLE SECHETARY ASSIRVAMT «z«‘"w Mr Y OETO G
AL RPOEATE BEALS
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79.44 1300

r
Exhibit A
Total Buthorized Total Authorized
Title of Class Series Par Class Per Series
Common Stock {None) 20,000,000 -

Series Preferred

$4.50 Convertible
Preferred Stock,

Series A - 48,749
Undesignated Series 1,722,500
Prior Preferred
Stock 160,300
54.20 Prior Preferred
Stock o 27,500
54.5%5 Prior Preferred
Stock 10,000
$5.70 Prior Preferred
Stock - 29,000
$5.75 Prior Preferved
Stock - 20,000
Undesignated Series - 82,500
TRADEMARK
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Title of Class

Common Stock

Serieg Preferred
Stock

Prior Preferred
Stock

7944 1301

Exhibit B

Series

PR ———

(None)

$4.50 Convertible
Praferred Stock
Series A

Undesignated Series

$4.50 Prior Preferred
stock

54.5% Pricor Preferred
Stock
$5.70 Pricr Preferred

Prior Preferred

Undegsignated Series

Total Auchorized Total Auvthorigzged

Per Class Pey Series
20,000,000 -
- 48,319
- 1,722,500
160,000
- 27,500
- 10,000

- 20,000

- 20,400

- 82,500

TRADEMARK
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Filed iy 2ist  day of ______
Qctobexr ... .. 1980
Comn'“hwealth of Pennsylvania

APPLICANT S ACLC'T 80
80‘64 l 1 8 Depaviient of State

DSC8 BCL 708 (Fev 8-72)
Filing Fee: $40 (Line for numbering 7
4B-2 279757 / AV

) . , 521",' W {:'f{%[..ﬂ?.xfcxf\:i«’
Statement of Reduction COMMONWEALTH OF PENNSYLVANIA -
of Authorized Shares— DEPARTMENT CF STATE v
Domestic Business Corporation CORPORATION BUREAU Secret vy of the Commonwealth  slg

. {Box for Certification)
In compliance with the requirements of section 709 of the Business Corporation " ywoact of May 5. 1933

(P L. 360 (15 P. S, §1709). the undersicned corporation. desiving to effect o v dion in its authorized
shares. does herehy certify that.

1. The name of the corporation is.

__ Philadelphia Suburban Corporation _ L

<.

2. The location of its registered oftice in this Commonwealth is cthe Deparsment of *' e is hereby authorized
to correct the following statement to conform to the records of the Department):

Two Radnor _Corporate.Center 100 Matsonford ' 'd R
INUBER: (STREEY)
_Radnorx R .  Pensylvans . ]f 9087

i (ZiP CDDE,

3. The aggregate number of shares which the corporation had authorny to issue is
See Exhibit A attached hereto.
4+ Check.and if appropriate. complete one or more of the following )
i The provisions of the Articles of the corporation prohibiting the re © of the shures 1o which

this statemoent redates are as follows

TRADEMARK
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80¢ 11y

DECHB BCL-—709 (Rev B-72)-2

'Y Fhe shares to which this statement relates have been acquired on
exchange thereot for other shares of the corporation
—
I The resolution of the hoard of directors dirvecting the reduction in

N‘:(
this statement relites is set forth in Exhibit A attached hereto and made a part hereol

The resolution of the sharcholders approving the reduction in author

i)? shares to which this
4 . 3 .
statement relates is set forth in Exhibit B attached hereto and made a part hereof the time of the action
of shurcholders.

1) The total number of shares outstanding was

it The number of sharves entitled to vote was

In the action tahen by the sharcholders

tuts The number of shares voted in fuvor of the reduction was
i The number of shares voted against the reduction was
A
- , , . . e e
50 The numbaer of shares which the corporation has authority to issue after giving o ' 1o suchéfeductidn is:
o g} i,
m
“ A ~ ‘
¥ -'r oo
) See Exhibit B attached hereto. ‘T%ﬁa
. . 7 -
- E N 3
‘LAt z,'* o
| - €AY
.
=P
—d

IN CTESTIMONY WHEREOVF. the undersiencd (f)l'pnr;m(m has caused this -
o dduly ‘nn’l‘}u;{(d officer and its corporate seal duly artested 1y

cwnt o be signed by
- another such offics !
this b5 dav of October L1980

o be hereunto affixed
o R

H

PHTLADELPHIA sin

Aol BAN CORPORATION
INAKE OF (5 i (TR
‘ (N
/ ! E ’ B ' Y o
i~ ;‘AJ\,’%V&:(';‘ ’ <~- j‘ /T’:‘“ o (M

Robert J. Lvnch, *ieasurer

Howard L. Shecter, Assistant Secretary

ALy ASSuTANT SECHETARY BEIC
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EXHIBIT A

!

Total Authoriso Total Authorized
Title of Class Series Per Class __Per Series
Common Stock (None) 20,000,000 -
Series Preferred
Stock 1,770,819 -
$4.50 Convertible
Preferred Stock
Series A - 46,319
Undesignated Series ~ 1,722,500

Pricr FPreferred
Stock 160,000 -
$4.50 Prior Proferrod ‘
Steock - 27,500
$4.55 Prior Preferred
Stock - 10,000
$5.70 Prior Preferrcd
Stock - 20,000
%5.75 Prior Preferred
Stock - 20,000
Undesignated Serics - 82,500
i
i
TRADEMARK
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Title of Class

Common Stock

Series Preferred
Stock

I3

Prior Preferred
Stock

EXHIBIT B

Series

{None)

$4,50 Convertible
Preferred Stock
Serivs A

Undoesiignated Series

$4,5%0 Prior Preferred
Stock
$4.5% Prior Preferred
Stock

$5.70 Prior Preferred
Stock

$5.7% Prior Preferred
Stock

Unde::rgnated Series

Total Authorized

Per Class

8064 11

Tot'  Aunthorized
Series

20,000,000

1,770,819

152,250

TRADEMARK &
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APPLICANT'S ACC'T NC

8137 445

DSCB BCL—T709 (Rev 8-72) ,
Filing Fes: 540 (Line for numbering) 7
A8-2 279757

Statement of Reduction COMMONWEALTH OF PENNSYLVANIA
of Authorized Shares— DEPARTMENT OF STATE

Domestic Business Carparation CORPORATION BUREALU

Department of State

Secretary of the Commonwealth

J

o

(Box for Certification) pid

In compliance with the requirements of section 709 of the Business Corporation Law. act of May 5. 1933
(P L. 364) (153 P S. §1709). the undersigned corporation. desiring 1o effect a reduction in its authorized

shares. does hereby certify that.

1. The name of the corporation is:

Philadelphia Suburban Corporation

to correct the following statement to conform to the records of the Department).

. Two Radnor Corporate Center

100 Matsonford Road

2. The location of its registered office in this Commonwealth 1s (the Departiment of State is hereby authorized

‘ M(SW;EE;{WW o

TinumaER)
_ Radnoxr Pennsylvania 19087
iy (2 CODE,

3. The aggregate number of shares which the corporation had authority 1o issue is;

See Exhibit A attached hereto.

4. (Check. and if appropriate. complete one or more of the following ).

K|

this statement relates are as follows,

The provisions of the Artcles of the corporation prohibiting the reissue of the shares to which

Article V(B) (4) of Philadelphia Suburban Corporation's Amended

and Restated Articles of Incorporation provide,
as follows:

"Shares of 1969 Preferred Stock

in pertinent part,

[defined as

$4.20, 34.55, $5.70 and $5.75 Prior Preferred Stock]
redeemed by operation of the sinkinc fund or otherwise
shall be retired and cancelled and shall not be re-

classified or otherwise reissued."”

TRADEMARK
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DSCB:BCL—T09 (Rev. 8-72)-2
[ The shares (0 which this statement relates have been acquired on conversion thereof into or
exchange thereof for other shares of the corporation.

——

i The resolution of the board of directors directing the reduction in authorized shares to which
this statement relates is set forth in Exhibit A attached hereto and made a part hereof.

{7 The resolution of the sharcholders approving the reduction in authorized shares to which this

|-

statement refates is set forth in Fxhibit B attached hereto and made a part hereof. At the time of the action
of sharcholders:
(i) The total number of shares outstanding was.,

«iiy The number of shares entitled to vote was:

In the action taken by the sharcholders:

i The numbeoer of shares voted i favor of the reduction was,

5. The number of shares which the corporation has authority to issue after giving effect to such reduction is:

See Exhibit B attached hereto.

IN TESTIMONY WHERLEOF. the undersigned corporation has caused this statement to bhe signed by
a dulv ;1ut£n%nlcd officer and its_corporate scal. duly attested by another such officer. to be hereunto affixed

this day ol April . 1981
PHILADELPHIA SUBURBAN CORPQRATION
T T NAME oF cgnponmuom{" T
B f \ %M«jt W
C o Mﬁmﬁ'féihuns—“ o e
Treasurer
T viTLe PRESIDENT. VICE PRESIDENT ETCY
Agtest,

\\_.»7/ ”

77 inad,{mf‘ﬂ% K ppt 7
—Secrpgary
reonrentE B TRADEMARK
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Title of Class

Common Stock

Series Preferred
Stock

Prior Preferred
Stock

81-37

EXHIBIT A

Total Authorized

Total Authorized
Per Series

Series Per Class
{None) 20,000,000
1,770,819

$54.50 Convertible
Preferred Stock

Series A - 48,319
Undesignated Series - 1,722,500
160,000 -
$4.20 Prior Preferred - 27,500
Stock
$4.55 Prior Preferred - 10,000
Stock
$5.70 Prior Preferred - 20,000
Stock
$5.75 Prior Preferred - 20,000
Stock
Undesignated Series - 82,500
TRADEMARK
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Title of Class

Common Stock

Series Preferred
Stock

Prior Preferred
Stock

81-37

1184

EXHIBIT B
Total Authorized Total Authorized
Series Per Class Per Series
(None) 20,000,000 -
1,770,819 -
54.50 Convertible
Preferred Stock
Series A - 48,319
Undesignated Series - 1,722,500
152,250 -
$4.20 Prior Preferred
Stock - 24,750
$4.55 Prior Preferred
Stock - 9,000
$5.70 Prior Preferred
Stock - 18,000
$5.75 Prior Preferred
Stock - 18,000
Undesignated Series - 82,500
TRADEMARK
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Filed this _ Zét,h dayof . .
I _April . _. 19 81
Commonwealth of Pennsylvania

81 ..37 4 4 9 Depurtment of State

APRLICART S ACCT KO

0SCB BCL - -602 iRev 8-72)

(Line tor numbering)

o 279757 ; . .
Filing Fee: $40 ﬂj > % )

AR-? . “ g ORIV Lk A
Statement Affecting Class COM \l()\‘\\ L.‘\‘l',. I l{ (;)»F l’_szi‘?b)‘l:\ ANIA

n,Senzso'sha'ls__ !’l‘;"\“' \!h\ [ ()l' .\I \‘l“

Domestic Business Corparation CORPORATION Bt REALU Secretary of the Commonweaith

(Box for Certification) pid
In comphiance with the requirements of section 602 of the Business Corporation Law, act of May 5. 1933
(P L 364 (15 P S §1602), the undersigned corporation. desiring to siate the voting rights, designations.
preferences. qualifications, privileges, himitations, options. conversion rights, and other special nghts. if any.
of .1 class or senes of g class of its shares hereby certifies that

1 The name of the corporation s

Philadelphia Suburban Corporation

2 «Chock and complete one of the tollowing)

o~

[ 1 The resolution establishing and designaung the class or series of shares and fixing and deter-
mining the relative rights and preferences thereot, set forth in full, is as follows.

(X The msoxuuon[e%?Eﬁﬁx?ai&Q&LE&%nM%&&E%PH@R@’?)f @ﬁa@é“%ﬁﬂ%aﬁ&‘%ma
rH YR Hhe Fel et Hs bmanid -proferences diescof is set forth in full in Exhibit A attached hereto and made a
part hereof.

3 The aggregate number of shares of such class or sceries established and designated by (a) such resolution.
(b) all prior statements. if any. filed under the Business Corporation Law with respect thereto, and (¢) any
other provision of the Articlesis 1,770,819 shares.

4. (Check and complete one of the following).

The resolution was adopted by the Board of Dirertnrs of the corporation at a duly called meeting
held on the . day of L9

TRADEMARK
REEL: 002981 FRAME: 0378




81-37 450

OSCB.8GL—802 (Rev. 8-72)-2
&  The resolution was adopted by a consent or consents in writing dated the 30th

day of ._March £ . 19_81  signed by all of the Directors of the corporation and filed with the

Secretary of the corporation.

IN TESTIMONY WHEREOQOF, the undersigned corporation has caused this statement to be signed by
a duly authorized officer and its corporate seal, duly attested by another such officer, to be hereunto affixed

this 3xd day of _April 19
PHILADELPHIA SUBURBAN CORPORATION
(NAME OF conaomrm»&f vvvvvvv
¢s-ra,~nung{/ S
Treasurer

T NTLE PRESIDENT. VICE PRESIDENT. ETC )

Attest 9 ‘
Tbonecs 5. Kt

o (SIGNATURE} -

SecYetary

(TITLE SECRETARY, ASSISTANT SECRETAAY. ETC )

ICORPQORATE SEAL)

| Y

TRADEMARK
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81-37 401

Resolution relating to $4.50
Convertible Preferred Stock,

Series A

RESOLVED, that all previously authorized but unissued
shares of the series of Series Preferred Stock designated
"$4.50 Convertible Preferred Stock, Series A," be returned
to the status of Series Preferred Stock undesignated as to

series.

TRADEMARK
REEL: 002981 FRAME: 0380



Filed this __24th__ day of

Commonwealth of Pennsylvania
81 .37 452 Department of State

APPLICANT'S ACC'T NO

DSCB:BCL--709 (Rav. 8-72)

_cAprdl 1981

Filing Fee: $40 (Line for numbering) .
87 279757 ﬂ/ . y CZ

Statement of Reduction COMMONWEALTH OF PENNSYLVANIA
of Autharized Shares— DEPARTMENT OF STATE
Domestic Business Corporatian CORPORATION BUREAU Secretary of the Commonwealth

(Box for Certification)

In compliance with the requirements of section 709 of the Business Corporation Law, act of May 5. 1933

PoL364) 1013 POS) 81709), the undersigned corporation. desiring w effect a reduction in its authorized
shares. does hereby certify that,

1. The name of the corporation is:
Philadelphia Suburban Corporation

2. The locavon of ns registered office in this Commonwealth 1s (the Department of State is hereby authorized

P

to correct the foliowing statement to conform to the records of the Department:

Two Radnor Corporate Center 100 Matsonford Road
' (NUMBER) ' : R T etReEn
Radnor 19087
N Pennsylvania o
et ) (P COLE)
3. The aggregate number of shares which the corporation had authority to issue is:
See Exhibit A attached her=to,
4. (Check. and if appropriate, complete one or more of the following):
K7 The provisions of the Articles of the corporation prohibiting the reissue of the shares to which

this statement relates are as follows:

Article V(B) (4) of Philadelphia Suburban Corporation's Amended
and Restated Articles of Incorporation provide, in pertinent part,
as follows:

"Shares of 1969 Preferred Stock [defined as
$4.20, $4.55, $5.70 and $5.75 Prior Preferred Stock]
redeemed by operation of the sinking fund or otherwise
shall be retired and cancelled and shall not he re-
classified or otherwise reissued."

TRADEMARK
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" 8137 403

DSCB:BCL—T709 (Rev. 8-72)-2
|t The shares to which this statement relates have been acquired on conversion thereof into or
exchange thereof for other shares of the corporation,

D The resolution of the board of directors directing the reduction in authorized shares to which
this statement relates is set forth in Exhibit A attached hereto and made a part hereof.

[T The resolution of the sharcholders approving the reduction in authorized shares to which this

statement relates is set forth in Exhibit B attuched hereto and made @ part hereof. Al the time of the action

of sharcholders:
ti) The total number of shares outstanding was

fit The number of shures enttled to vote was:

In the acuon taken by the shareholders,

(i The number of shares voted i favor of the reduction was:

v The number of shires vated acnnst the reduction was.

— v

3» The number of shares which the corporaton has authority to issue after giving effect to such reduction is:

H

;Séeiﬁxhibit B attached hereto.

IN TESTIMONY WHEREOF, the undersigned corporation has caused this statement to be signed by
a duly ;mtﬁuamlé,*d officer and 1its_corporate scal. duly attested by another such officer. to be hereunto affixed
r

this dayof APYil = 1981
PHILADELPHEIA SUBURBAN CORPORATION
INAME OF COF{(\!’ORATION) T
/‘ R
By. A A Ao A
{SIGNATURE!
Treasurer
T TiTLE PRESIDENT VICE PRESIDENT ETC1 T
D
%4’ o

(SIGHATLRE

Secretary
(1'TLE SECRETARY ASSISTANT SECRETARY E1C)

{CORPORATE SEAL:

- TRADEMARKemeoeerememmms
REEL: 002981 FRAME: 0382



Title of Class

Common Stock

Series Preferred
Stock

Prior Preferred
Stock

Series

{None)

(None)

$4.20
Stock

$4.55
Stock

$5.70
Stock

$5.75
Stock

Prior

Prior

Prior

Prior

81.37 454
EXHIBIT A
Total Authorized Total Authoriz
Per Class Per Series
20,000,000 -
1,770,819 -
152,250 -
Preferred
- 24,750
Preferred
- 9,000
Preferred
- 18,000
Preferred
- 18,000
Undesignated Series - 82,500
TRADEMARK
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~ oy

[
o

EXHIBIT B

Total Authorized Total Authorized

Title of Class Series Per Class Per Series
Common Stock (None) 20,000,000 -
Series Preferred
Stock {None) 1,770,819 -
Prior Preferred
Stock 144,500 -
$4.20 Prior Preferred
Stock - 22,000
$4.55 Prior Preferred
Stock - 8,000
$5.70 Prior Preferred
Stock - 16,000
$5.75 Prior Preferred
Stock - 16,000
82,500

Undesignated Series -

TRADEMARK
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Apphicant’s Account No Filed this ?28th day of
May LAD 1981
DSCB BCL-806 (Rev. 8-72) Commaoanwesith of Pannsylvenie
¢ . $40 Daparunent of State
ihng ree: =iy ‘
AB-2 81.37 726
Articles of COMMONWEALTH OF PENNSYLVANIA | GZfetianc D7) i
Amendment - DEPARTMENT OF STATE ’
Domestic Business Carporation CORPORATION BUREALU

279757

Secretary of the Commonwealth

Jw
tn compliance with the reqguirements of section 806 of the Business Corporation Law, act of May 5, 1933 (P.L. 364)
(15 P.S. §1806), the undersigned corporation, desiring to amend its Articles, does hereby certify that:

1. The name of the corporation is

Philadelphia Suburban Corporation

2 The location ot it registered office in this Commaonweaith is (the Department of State is hereby authorized to correct the

tollowing statement to conform to the records of the Department)

Two Radnor Corporate Center 100 Matsonford Road
(STREET)

(NUMBE R)
Radnor 19087
Pennsyivania
(C1TVy T (ZIP CODE)
3 Fhe statute by or under which it was imcorporgied s

The Act of May 5, 1933, P.L. 364, Known as the "Business Corporation Law"

November 14, 1968

4. The date of ity incorporation is

3. {Chock, and ¢ appropriate, complete one of the tollowing)

£ The meeting of the shareholders of the cotporation at which the amendment was adopted was held at the time and

place and pursuant to the kind and period of nontice herein stated.

Frme The 28th  an ot May , ]‘)§_}_L

Bellevue Stratford Hotel, Broad and Walnut Streets, Philadelphia, P

Place: e

Kind and pertad of notiee Notice was qiven by mail 34 days prior o the

meeting of the shareholders.

The amendment was adopted by aconsent nowr-ting, setting torth the action so taken, signed by all of the sharcholders

entitted tovote thereon and tded with the Secretarny ot the corporation
[ AL the tme ot the gotion of shareholders

far Ihe totat number o shares autstanding was

8,856,550 Shares of Common Stock

s T number of shares entitded ovote was:

8. 85¢,550 Shares of Common Stock

Capyrant 1877 Ponten ang Soia by Joie G Giane S L Warout St Pada,, Pa

TRADEMARK
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81-
DSCB:BCL-806 (Rev. 8-72)-2 ’
7. In the action taken by the shareholders

{¢)  The number of shares voted in favor of the amendment was

G, AL, ¥
(b}  The number at shares voted against the amendment was:

222, 18Y

8. The amendment adopted by the shareholders, set forth i full, is as follows

See attached rider marked Exhibit A

IN TESTIMONY WHEREOF | the undersighed corporation has caused these Articddes of Amendment to be signed by a duly
authorized officer and its corparate seal, duly attested by another such ofticer, to be hereunto affixed this  28th

Hay Bl

day of

Ph}(adelphia Suburban Corporation
(NAM < ATl

[

ol
(SIGNATURE)

Attest 7

{(SIGNATURE)

Seclfetary

(TITLE: SECHETARY, ASSISTANT SECRETARY, E 10 )

President
{TITLE: PRESIDENT, VICE PRESIDENT, ETC.)

(CORPUPATE SEAL
INSTRUCTIONS FOR COMPLETION OF FORM:

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

i
to Use of Similar Namej shall accompany Articles of Amendment effecting a change of name.

8. ANV CCssdry sovernmental approvils shall accompany this form,

A . . . )
- ‘\/Vht'rt; action 1y taker by partial wiittes consent pursuant to the Articles, the second alternate of Paragraph 5
shoighet be madified accardimaly

T
et L

Pre) oo 1t B Shares o ans chass wer ened Tovote s achass, the number of shares of cach class so entitled and the
it S e hped Tovate showtsd be set forth i Paragraph 6(b).

Conummiber of shares of
¢ Proire shares of any oidss were e tided to s ote as o lass, the number of shares of such cliss and the number of
shares of all other dassos voted Tor gnd geanst such amendment respectively should be set forth in Paragraphs

Ttad and Tihy
{ BOL 8507 (15 PS BIXOT, rogures nal e curporation shall advertise its intention to file or the filing of
ndment. Proots ot publication of such advertising should net he delivered to the Department,

thed with the maeetes of the Corporaiion,

Artiotes of A
BUt shsid e

TRADEMARK
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' o 81.37 723

Exhibit A

The Amended and Restated Articles of Incorporation
of Philadelphia Suburban Corporation shall be amended by
deleting Articles VI, VII and VIII thereto in their entirety
and by adding new Articles VI and VII thereto as set forth

below.

ARTICLE VI
( Provisions for the Regulation of the Affairs of the Corporation

) Board of Directors
(1) Number: Classification. The Board of Directors of the Carporation shall consist of such num-
ber of directors as shall be tixed from time to time by resolution of the Board adopted by a vote of
three-quarters of the entire Board of Directors, Cumulative voting for directors shall not be permitted.
The Board of Directors shall be divided into three classes. w hich shall be as nearly equal in number as
possible, Directors of each class shall serve for a term of three yvears and until their successors shall
have been elected and yualified. The three initial classes of directors shall be comprised as follows:

Class | shall be comprised of directors who shall serve until the annual meeting of Sharehold-

ers in 1952 and until their successors shall have been elected and qualified.
Class H shall be comprised of directors who shall serve until the annual meeting of Sharehold-

ers in 1983 and until their successors shall have heen elected and gqualified.
Class 111 shall be comprised of directors who shall serve until the annual meeting of Sharehold-

ers in 1981 and until their successors shall have heen elected and gualified.
(2 Qualifications. Directors of the Corporation need not be residents of Pennsylvania or Share-

holders. No person shall be appointed or elected a director of the Corporation unless:

(i1 such person is elected to fill a vacancy in the Board of Directors (including any vacancy
resulting from any increase in the authorized number of directors) by a vote of a majority of the
entire Board of Directors, and any director so elected shall hold office until the next election of the
class for which such director shall have been elected and until a successor shall have been elected
and qualified: or

(i) the name of such person. together with such consents and information concerning present
and prior occupations. transactions with the Corporation or its subsidiaries and other matters as
may at the time be required by or pursuant to the By-laws, shall have been filed with the Secretary
of the Corporation no later than a time fixed by or pursuant to the By-laws immediately preceding
the annunl or special meeting at which such person intends to be a candidate for director.

o1 Romoval ot Direetors. Directors of the Corporation may be removed without cause hy vote
of the Shareholders onls it authorized in the marner prosy ided in Subparagraph (e)(2) of this Article. N
decrease or incerease in the size of the Board shall shorten or otherwise affect the term’ef any incumbent
director.
ih By-laws. By-laws may be adopted, amended or repealed by the Board of Directors to the full
extent permitted by law,

cer special Meetings. A special meeting of Shareholders may be called by the President. the
Board of Directors, or Sharcholders entitled to cast a majority of the votes which all Shareholders are
entitled 1o cast at the particular meeting or by such other officers or persons as may he provided in the

By-laws.

TRADEMARK
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o 81.37 729
(d) Amendment of Articles. Any amendment of the Articles of Incorporation may be proposed by
either the Board of Directors or by the Shareholders. An amendment initiated by the Shareholders shall
be proposed only by a petition of Shareholders entitled to cast a majority of the votes which all Share-
holders are entitled to cast thereon, setting forth the proposed amendment, which petition shall be di-
rected to and filed with the Board of Directors.

te) Fundamental and Gther Transactions

(1) Shareholder Authorization of Corporate Action Hecommended by Management., Whenever
any corporate action, other than the election of directors, is to he taken by vote of the Shareholders on
recommendation of a vote of three-quarters of the entire Board of Directors, the proposed corporate
action, including a Fundamental Transaction, shall be authorized upon receiving the minimum vete
required for the authorization of such action by statute, after taking into account the express terms of
any class or any series of any class of shares of the Carporation with respect to such vote,

121 Shareholder Authorization of Other Corporate Action, Except as provided in Subparagraph
1) of this Paragraph (e). whenever any corporate action, other than the election of directors. is to be
taken by vote of the Shareholders. the proposed corporate action. including a Fundamental Transac-
tion, shall be authorized only upon receiving at least three-quarters of the vote which all voting Share-
holders. voting as a single class, are entitled to cast thereon and. in addition, the affirmative vote of the
number or proportion of shares of any class or any series of any class of shares of the Corporation, if
any. as shall at the time be required hy the express terms of any such class or series of ~hares of the
Corporation.
) Fundamental Transaction Defined. For the purposes of this Article VI the term "Fun-
damental Transaction’ shall mean:

(1) Any of the following, if such action is effected by vote of the Shareholders: amendment of the
Articles of Incarporation: adoption, amendment or repeal of the By-laws: a change in the number of
directors consitituting the entire Board of Directors: or removal of one or more directors; or

(21 Any of the following, if any such transaction requires the approval of the Shareholders under
the Articles of Incovporation of the Corporation as then in effeet or the Business Corporation Law oy
then in effect with respect to the Corporation: the sale, tease, exchange or other disposition of all ur
substantially all of the assets of the Corporation: the issuance in a single or one or more related transac-
tions of voting shares of the Corporation sufficient to clect a majority of the directors of the Corpera-
tion: or the merger. consolidation, division, reorganization, recapitalization, dissolution, liquidation or
winding up of the Corporation,

(g1 Neries Preferred Stock Provisions. The provisions of subparagraphs tad, (¢ and «dy of this
Article V1 shall be subject to the express terms of any class or series of any class of the Corporation,

ARTICLE VI
Reservation of Rizht to Amend. Subject to the provisions of Article VI hereof, the Covporation re-
serves the right to amend. alter, change or repeal any provision comained in these Articles of
Incarporation in the manner now or hereafter preseribad by the statute, and il rights conferred upon
Shareholders herein are granted subject to this reservation.

TRADEMARK
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PN VAY

palth of 351’111151,[ 2
111(?

gons™

iﬂkpartmpni nf State

Ca All to Whom These Presents Shall Gome, (Brerting:

mhi’rl’aﬁ, soand by Article VI of e Busness Carporation Law, apriroved the
I lay

'PIP Y
HES SN i \‘,,A

Anno l)omm: one thousand mme handred and thirty three, P 1 364, as
J,’Y?("?“?ﬁ’«"], the A,)(‘;;u:"lmr‘m of State s authoriced and required to ssue

CERTIFICATE OF AMENDMENT

~vdencing the amendmont of the slcles o e rperstion of a0 biamess corporation

sreanped Gnder ooosubioct 1o the proves e oF the T e

Mhi’rf’dh, e supulatons and cordinen

Sothar Law pertainimg 1o the amend
wert of Arncies of incorporation have been fuily complied win by

SHILADDLPHIA SUBURHAN CORPORATION

thl‘me‘P ﬁttmll ﬁ? af subrece oo e Coastitution of this Commonwealt s

and snder the authority of the Busies: Corporation Law, | do by these presents, which [

wite crised o be sealed with the Creat Seal of the Commonwealth, extend the righis and
powers of the corporation named above, in aceordance with the tormes and provisions of the
Articles of Amendment presented by it to the Dopartment of State, with full prower

and o
et o use and ey such nghts and Lowers, sukiect 1o all the provisions and 1ot

100y Susiness Corporation Law and adl 2cher applic able laws of this Comimonwealtn
(ﬁtlli‘ﬂ under my tand and the Great Seal of the Common-
wealtr, at fo City of Harrisburg, thic 79217,
aay of vay in the year of cur Lord zne
thousand nine hundred and ~ighty/-one
ard of the Commonwealth the two hundred .in-i 1t
~7 // / 7 /(") s
,// //(/}/,, //(_,l-ﬂ
Secretary Of thr“ )mmonwoalt}
< . l"a/
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Applicant’s Account No. Fited this 30th day ot
" Junsg ,AD. 1981
05C8:BCL-806 {Rev. 8-72) ‘ Commonweaith of Pennsyivania

Deparunent of State

Filing Fee: 340 - .81&43 ,1}342 A e e

AB-Z T

Articles of COMMONWEALTH OF PENNSYLYANIA el it
Amendment— ~- - - .. <o - . DEPARTMENT OF STATE - — e
Domestic Business Corparation CORPORATION BUREAU _ L

279757 Sacratary of the Commonweaith

in compliance with the requirements of section 806 of the Business Corporation Law, act of May 5, 1933 (P.L.. 364)
(15 P.S. $1806), the undersigned corporation, desiring to amend its Articles, does hereby certify that:

1. The name of the corporation is:

Philadelphia Suburban Corporation

2. The location of its registered office in this Commonwealth is (the Department of State is hereby authorized to correct the
following statement to conform to the records of the Department):
Two Radnor Corporate Center 100 Matsonford Road
(NUMBER) {(STREET)
Radnor Pennsylivania 19087
(CITvy {Z1P CODE)
3. The statute by or under which it was incorporated is:

The Act of May 5, 1933, P.L. 364, Known as the "Business Corporation Law"

November 14, 1968

4. The date of its incorporation is:

5. {Check, and if appropriate, complete one of the following):
& The meeting of the shareholders of the corporation at which the amendment was adopted was held at tne [lmP dnd
place and pursuant to the kind and period of notice herein stated.

Time: The 28th day of May ,19§__1;. .. . o

Bellevue Stratford Hotel, Broad & Walnut Streets, Philadelphia, PA

Place:

Kind and period of notice Notice was given by mail 34 days prior to. the S

meeting of the shareholders.

{7 The amendment was adopted by a consent in writing, setting forth the action se taken, sianed by all of the shareholders

[

entitied 1o vote therean and fiied with the Secretary of the corporation.

6. At the ume of the action of shareholders:
ta}  The total number of shares outstanding was:
8,856,550

{b}  The numocor of shares entitled to vote was:

8,856,550

Copyright 1877 Prntad and 554 py Jonn C. Clark Co.,

1326 walnut St Phia., Pe.

TRADEMARK
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7. in the action taken by the shareholders:

{a) The number of shares voted in favor of the amendment was:
6,505,161

{b) The number of shi-es voted Q;ainst the amendment was:

-

8. The amendment adopted by the shareholders, set forth in full, is as follows:

Effective as of the close of business June 30, 1981, Article V
of the Amended and Restated Articles of Incorporation of the
Corporation is hereby amended to read in its entirety as follows:

Article V

The aggregate number of shares which the Corporation
shall have authority to issue is 11,770,819 shares, divided
into 10,000,000 shares of Common Stock, par value $.50 per
share, and 1,770,819 shares of Series Preferred Stock, par
value $1.00 per share. The Board of Directors shall have the
full authority permitted by law to fix by rescolution full,
limited, multiple or fractional, or no voting rights, and such
designations, preferences, qualifications, privileges, limita-
tions, restrictions, options, conversion rights, and other
special or relative rights of any class or any series of any
class that may be desired.

IN TESTIMONY WHEREOF, the undersigned corporation has caused these Articles of Amendment to be signed by a duly
authorized officer and its corporate seal, duly attested by another such officer, to be hereunto affixed this 30th

day of June , 19_§_l.

Qﬂiladelphla Suburban Corporatlon

Ail\‘§l: % y:
m {SIGNATURE)
KOS 7). /@fd? o President
{SIGNATURE)
(TITLE: PRESIDENT, VICE PRESIDENT, £7TC.)
(3

Secfetary
(TITLE: SECRETARY, ASSISTANT SECRETARY, ETC.)

(CORPGRATE SEAL)
INSTRUCTIONS FOR COMPLETION OF FORM:

A.  Any necessary copies of Form DSCB:17.2 (Consent to Appropriation of Name) or Form DSCB:17.3 {Consent
to Use of Simitar Name) shall accompany Articles of Amendment effecting a change of name.

B. Any necessary governmental approvals shall accompany this form.

C. Where action is taken by partial written consent pursuani to the Articles, the second alternate of Paragraph 5
should be modified accordingly.

- SR SN T .
3. f the stiares of any class were entitied 1o vare asalclags) the ! rauémﬂeﬁof shares of each class so entitled and the
number of shares of all other classes entitled to vote s‘muld be set forth jn Paragraph 6(b).

{ ol
It the shares of any class were entiticd 1o vole as a ¢ lafs the number of shares of such class and the number of
shares of all other ctasses vited for and against s»aah amendﬁ*mtmsﬁcuwiy should be set forth in Paragraphs
"‘17)¢grd /rg A S d R

m

BCL 8807 {15 P.5.§18G7) requires thai the corporation shall advertise its intention to file or the filing of
Articies of Amendment Proofs of publication of such advertising should not be delivered to the Departrent,
but should be filed with e minutes of the corporation.

TRADEMARK
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Ta ALl to Whom These Presents Bhall Come, Greeting:

mhl’rf‘aﬁ, In and by Article VIII of the Business Corporation Law, approved the
fifth day of May, Anno Domini one thousand nine hundred and thirty-three, P. L. 364, as

amended, the Department of State is authorized and required to issue a

CERTIFICATE OF AMENDMENT

evidencing the amendment of the Articles of Incorporation of a business corporation

organized under or subject to the provisions of that Law, and

mhl’rl’aﬁ, The stipulations and conditions of that Law pertaining to the amend-
ment of Articles of Incorporation have been fully complied with by

Philadelphia Suburban Corporation

Ehl’f?fm, Kﬁﬂm HP, That subject to the Constitution of this Commonwealth
and under the authority of the Business Corporation Law, I do by these presenis, which [
have caused to be sealed with the Grear Seal of the Commonwealth, extend the rights and
powers of the corporation named above, in accordance with the terms and provisiors of the
Articies of Amendment presented by it to the Department of State, with full power anrl au-
tnonty to use and enjoy such righis and powers, subject to all the provisions and restric-
>f the Business Corporation Law and all other applicable laws of this Commonwealth.

Lons o

@il}?ﬁ under my Hand and the Grea: Seal of the Common-
wealth, at the City of Harrisburg, this  30th
day of June in the ysar of cur Loru one
thousand nine hundred and €ighty-one

and of the Commonwealth the two hundred and fifth

Secrotary of the Commonwealth

e . TRADEMARK
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Statement of 279757 . W
ment = COMMONWEALTH OF PENNSYLVANIA : y p ot
géww =

Change of Registered
Ottice~Domestic DEPARTMENT OF STATE
Business Carporation CORPORATION BUREAU

Secretary of the Covunooweatlh dp

In compliance with the requirements of section 307 of the Business Corporation Law, act of May 5, 1923311 164)

(1S P S, §1307) the undersigned corporation, desiring to effect a change in registered office, does hereby certity that
! The nume ot the corporation is:

Philadelphia Suburban Corporation e

? The address of its present registered office in this Commuonwealth is (the Department of State 1s heeby authoned

to correct the following siatement to conform to the records of the Department):

Two Radnor Corporate Center, 100 Matsonford Road _

(NUMBE R} (STHEET)
Radnor o Pennsylvania 19087
(CAITY) {ZIP CODE}

The address 1o which the registered office in this Commonwealth 1s to be changed is:

e 162 ... Lancaster Ave, e
(NUMBE R) (STREET)
) Bryn Mawr ____ Pennsylvania 2190160
€ivy) (Z1B CO0E)

4. Such change was authorized by resolution duly adopied by at least a majority of the members of the board of

directors of the corporation.
IN TESTIMONY WHEREOF. the undersigned corporation has caused this statement 1o be signed by a duly authorized

officer, and s corporats seal, duly attested by another such officer. to be hereunto affixed. this . _ 1st  dav ot

July e o 1981
Philadelphia Suburban Corporation

(NAME OF (‘ORPORA TION)

l |
By _.. L L e -

Dav i d ‘R. TG
Vice President and Treasurer

(THTLE: PREGIDENT, VICE CRESIODEMT F 10

. !

At
(SIGMATURE)
Alan L. Reed
Assistant Secretary . :
[ SECRE TARY, ASSISTANT S8 _,RE’J’RV ETC )

TSR G HATE LEAL)

Coatryroght (77 Bonted and Sotd by Jonn O, Clark LG, 1326 Watnat St Phstla, Pa

TRADEMARK
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Filed this ._16th

8 *7 *7 Commonwealth of Pennsylvania
Department of State

APPLICANT'S ACC'T NO, ‘
81-51

DSCB:BCL—708 (Rev. 8-72) .
Fiting Feo: 340 (Line for numbering) g‘/ . . :é) CZ .

at 279757
of Autharized Shares— DEPARTMENT OF STATE
Domestic Business Corporation CORPORATION BUREAU Secretary of the Commonwealth dp

(Box for Certification)

In compliance with the requirements of section 709 of the Business Corporation Law, act of May 5, 1933
(P. L. 364) (15 P. §. §1709), the undersigned corporation, desiring to effect a reduction in its authorized

shares. does hereby certify that:
1. The name of the corporation is:

Philadelphia Suburban Corporation

- The location of its registered office in this Commonwealth is (the Department of State is hereby authorized
to correct the following statement to conform to the records of the Departmen
& 762 t8T 'K thue

ncast

_—@we-Radncr~€crporate‘fenter" ~200 ~Maesonford~Road-
INUMBER) o (STREET) h
Radnow- _ Bryn Mewr L remsama 19087

1ZtF CODE)

(CITY)

3. The aggregate number of shares which the corporation had authority to issuc is:

See Exhibit A attached hereto

4. (Check, and if appropriate, complete one or more of the following):

K] The provisions of the Articles of the corporation prohibiting the reissuc of the shares to which
this statement relates are as follows:

Article V{(B) (4) of Philadelphia Suburban Corporation's Amended
and Restated Articles of Incorporation provide, in pertinent part,

as follows:
"Shares of 1969 Preferred Stock [defined as

$4.20, $4.55, $5.70 and $5.75 Prior Preferred Stock]
redeemed by operatior of the sinking fund or otherwise
shall be retired and cancelled and shall not be re-
classified or otherwise reissued.”

TRADEMARK
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[] The shares to which this statement relates have been acquired on conversion thereof into or

exchange thereof for other shares of the corporation.

[® The resolution of the board of directors directing the reduction in authorized shares to which
this statement relates is set forth in Exhibit B attached hereto and made a part hereof.

[ ] The resolution of the sharcholders approving the reduction in authorized shares to which this
statement relates is set forth in Exhibit B attached hereto and made a part hereof. At the time of the action

of shareholders:
(i) The total number of shares outstanding was.

(ii) The number of shares entitled to vote was:
! vl

. o

'

Inrthe détion taken by the shareholders:

T i) The number of shares voted in tavor of the reduction was:
i_’. ¥ u-j
Py

(ivy The number of shares voted against the reduction was:

5. The number of shares which the corporation has authority to issue after giving cffect to such reduction is:

See Exhibit C attached hereto

IN TESTIMONY WHEREQF, the undersigned corporation has caused this statement to be signed by
a duly authorized officer and its corporate seal, duly attested by another such officer, to be hereunto affixed

this . 30th ____ dayof June .19

Philadelphia Suburban Corporation

(NAME QF QﬂF‘GﬁAT) %
By. AN

Treasurex

(YITLE: PRESIDENT. VICE PRESIENT, ETC )

(SIGNATURE)

Aﬂcst
? o é;enamas) '

Secreta
(TITLE: SECAETARY ASSIE TANT SECRETARY ETC)

{CORPORATE SEAL) ' TRADEMARK
REEL: 002981 FRAME: 0395
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EXHIBIT A
Total Authorized Total Authorizet
Title of Class Series Per Class ____Per Series
Common Stock (None) 20,000,000 -
Series Preferred
Stock {None) 1,770,819 -
Prior Preferred
Stock 144,500 -
$4,.20 Prioxr Preferred
Stock - 22,000
$4.55 Prior Preferred
Stock - 8,000
$5.70 Prior Preferred
Stock - 16,000
$5.75 Pricr Preferred
Stock - 16,000
Undesignated Series - 82,500
TRADEMARK
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EXHIBIT B

RESOLVED, that this Corporation call for
redemption on such date as the President and Chairman
of this Corporation shall select (the "Redemption
Date") the balance of all shares of outstanding Prior
Preferred Stock, not called for redemption pursuant
to the sinking fund on March 2, 1981, consisting of
22,000 gshares of $4.20 Prior Preferred Stock, 8,000
shares of $4.55 Prior Preferred Stock, 16,000 shares of
$5.70 Prior Preferred Stock and 16,000 shares of $5.75
Prior Preferred Stock at the redemption price of $102
per share plus accrued and unpaid dividends to the date
of redemption, without interest thereon; and it is further

RESOLVED, that this Corporation shall deposit funds
equal to the aggregate redemption price for the
redemption hereinabove authorized with the Redemption
Agent for payment of the redemption price to the holders
of Prior Preferred Stock upon surrender of the certi-
ficates for such shares, on or before the Redemption Date,
and that upon deposit of said money and upon the mailing
of notice as hereinabove provided, such shares called
for redemption, whether or not the certificates therefor
shall have been surrendered for cancellation, shall be
deemed to be no longer outstanding for any purpose and
all rights with respect to such shares shall thereupon
cease and terminate, except only the right of the holders
of the certificates for such shares to receive, from and
after the time of such deposit, the amount payable upon
the redemption thereof, without interest thereon....

TRADEMARK
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Title of Class

Common Stock

Series Preferred
Stock

Prior Preferred
Stock

Series

(None)

(None)

{None)

81-51 681

EXHIBIT C
Total Authorized Total Authorized
Per Class Per Series
20,000,000 -
1,770,819 -
82,500 -
TRADEMARK
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. : Filed thi __ﬂ day of . |
' 19g7"

ua
APPLICANT'S ACC'T NO. W Commonw#alth of Pennsylvania
, tment of State
DSGCB. BCL-806 (Rev. 6-72) 87 D 6 1 4 ) / Department of Stat
Filing Fae: $40 (Line for numbering) n @,.? sy 90 )
w 7775 Z s PR >
| COMMONWEM TH OF PENNSYLVANIA C/ o
i
e DEPARTMENT OF STATE 12 ff* v
Demest: Business Corparation CORPORATION BUREAU Secretdry of the Commmonwealth

ox for Cemﬁration) T
In compliance with the requirements of section 806 of the Business Corporation Law, act of May 5, 1933

(P. L. 364) (15 P. S. 1806). the undersigned corporation. desiring to amend i1s Articles, does hereby certify
that

1. The name of the corporation is:

PHILADELPHIA SUBURBAN CORPORATION

2. The location of its registered office in this Commonwealth is (the Department of State is hereby authorized
to correct the following statement to conform to the records of the Department)

762 Lancaster Avenue

INUMBE R {BTREET)
_ Bryn Mawr Pennsylvania 19010
(C1TYy (218 CODEL

)

The statute by or under which it was incorporated is:

Act of May 5, 1933, P,L. 264 as amended k/a Business Corporation Law

. - Nov er 14
4. The date of its incorporation is ovember 14, 1968

a

5. (Check. and f appropriate, complete one of the following):
The meeting of the shareholders of the corporation at which the amendment was adopted was
held at the time and place and pursuant o the kind and veriod of notice herein stated.

Time: The 2lst day of May , 19 87 .

Place: _ thiree Mellon Bank Center, 37th Floor, Philadelphia, PA

Kind and period of notice ... Froxy Statem

of annual meeting

[l The amendment was adopted by & consent in writing, setting forth the action so taken, signed by

al) of the shareholders entitled to vote thereon and filed with the Secretary of the corporation.
6 At the time of the action of shareholders:

(a) The wtal number of shares outsianding was:

6,661,111

tI2) The number of shares entitled 10 voie was:

6,861,111

{(PA, - B4l - 10/12776) -1~

TRADEMARK
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7. Inthe action tiken by the sharcholders: 8 ?5 8 1 4 5 8

ta) The number of shares voted iv favorof the amendment was:

4,973,858 .

¢t The numbur of shares voted against the amendment was:

546,431

K. The amendment adopted by the sharcholders, set forth in full, is as follows:

The aggregate number of shares which the Corporation shall have authority to issue
is 21,770,819 shares, divided into 20,000,000 shares of Common Stock, par value $.50 per
share, and 1,770,819 shares of Series Preferred Stock, par value $1.00 per share. The
Board of Directors shall have the full authority permitted by law to fix by resolution
{ull, limited, multiple or fractional, or no voting rights, and such designations, prefer-
ences, qualifications, privileges, limitations, restrictions, options, conversion rights,
and other special or relative rights of any class or any series of any class that may
be desired.,

I TESTIMONY WHEREOF, the undusi;,,md vorporatinn has caused these Articles of Amendment o
be signed by a duly authorizgd officer and its eppporate sea du!y mes ted by another such officer, to be
heveunto aftind this . "“’2 M»ﬁ% /

day of
- Philadelphia Suburban Corporation
,\ruwt ”7// (NAME CF CORPORATIO
/ /(/ Lot o fl’“{ By
SIGMATURE : - (SIGNATURE)
, ,.)CC» ‘€ {’K C~ W'Cct. éc’!’._fr\dé’"/: Z

VT SECAETARY A‘s\[sum SECRETARY ETC ) (TITLE PRESIDENT. VICE PRESIDENT EYC )

SCQREOHATE S, -
INSTRUCTIONS FOR COMPLETION OF FORM

AL ANy necessary copics of “‘orm DSCB 172 (Consent o Appropriation of Name) or Form DSCB:17.3
iConseit to Use of Simrtdor Names sind! s ombany Ardcles of Amendment effecting 2 change of name.

B Anv necessary governmental approvals shall accompany this form.

C. Where action s mhen by partial written consent pursuant to the Articles, the second aiternate of
Paragraph 5 should be modified accordingly.

3. 1t the shares of any class were entitled to vote as a class, the number of shares of each class so entitled
and the number of shares of all other classes entitied to vote should be set forth in Paragraph 6(b).

1. If the shares of any class were entitled to vote as a class, the number of shares of such class and the
number of shares of all other classes voted for and against such amendmert respectively should be
wet forth in Pavagraphs 7(a; and 7(b).

FoOBOL SHOT (15 P8 »1807) requires that the corporation shall advertise its intention to file or the
Biling of Ardcles of Amendment. Proofs of publication of such advenising should not be delivered to
the Deparument, but shoold be fided with the minutes of the corporation.

TRADEMARK
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Ewartmmt of State

To All to Whom These Fresents Shall Come, Greeting:

Mhl?rl’aﬁ, In and by Article VIII of the Business Corporation Law, approved the
fifth day of May, Anno Domini one thousand ninz hundred and thirty-three, P. L. 364, as
amended, the Department of State is authorized and required to issue a

CERTIFICATE OF AMENDMENT

evidencing the amendment of the Arucles of licorporation of a business corporation
organized under or subject to the provisions of that Law, and

Mlﬁ’r?aﬁ, The stipulations and conditions of that Law pertaining to the amend-
ment of Articles of Incorporation have been fully complied with by

PHILADELPHIA SUBURBAN CORPORATION

mhl’ﬁ?fm, Kuﬂlﬂ ﬁ?, That subject to the Constitution of this Commonwealth
and under the auti.uity of the Business Corporation Law, | do by these presents, which [
have caused to be sealed with the Great Seal of the Commonwealth, extend (he rights and
powers of the corporation named above, in accordance with the terms and provisions of the
Articles of Amendment presented by it to the Department of State, with full power and au-
thority to use and enjoy such rights and powers, subject to all the provisions and restric-
tions of the Business Corporation Law and all other applicable laws of this Commonwealth.

@ilﬂ’ﬂ under my Hand and the Great Seal of the Common-
wealth, at the City of Harrisburg, th...  20th

day of August in the year of our Lovrd one
thousand nine hundred and eighty-sevea

and of the Commonwealth the two hundred twelfth.

s f@wx % W
u %a etanaj Aie Commonwealth

pid
2471

IRADEMARK
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§ Filed this

APPLICANT'S ACCY MO, { Commonwealth of Pennsylvenia

§ Department of State

3818 111

USCB.BCL—802 (Rov. 8-72) —— m—am—
(Line for numbering)

Pl o 48 1S i {_ Q&-\

_— COMMONWEALTH OF PENNSYLVANIA p [
Scvmndt Mivetg Clos DEPARTMENT OF STATE P (/ AN
Boenetic Susiacss Corporatiss ‘ CORFORATION BUREAU § Secretary of the Commonweslth

In compliance with the requirements of section 602 of the Business Corporation Law, act of May 5, 1833
(P. L. 364) (15 P. 5. $1602), the undersigned corporation, desixing to mate the voting rights, designations,
preferences, qualifications, privileges, limitations, options, conversion rights, and other special rights, if any.
of a class or series of a class of its shares, hereby certifies that:

1. The name of the corporaticn is:
Phi ladelphia Suburban Corporation

2. (Chack and complete one of the following):

[T} The resolution establishing and designating the class or series of shares and fixing and Jeter-
mining the relative rights and preferences thereof, set forth in full, is as follows:

' The resclution establishing and designating the ciass or series of shares and fixing and deter-
raining the relative rights and preferences thereof 1z set forth in full in Exhibit A attached hereto and made a
part hereod. :

3. The aggregatz number of shares of such class or series esiablished and designated by (a) such resclution,

(b) al! prior statements, f any, filed under the Business Corporation Law with respect thereto, and (¢) any
other provigion of the Anicies 13 100 200 ghares.

4. {(Check and compleoie one of the following):

5 11‘!5& igamimmn was adopted by the Board of Direcints of the corporation at & duly called meeting
beid on the _ 22 LD doy of ,.Zi&éiuwmww. 1888 .

. BURE KEi1t4 COMPAMY, PHUADRELOHIA

TRADEMARK
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: {3 The resolution was adopted by a consent or consents in writing dated the

day of 19 dgned by all of the Divectors of the corporation and filed with the
Secretary of the corporation.

IN TESTIMONY WHEREOF, the undersigned corporation has caused this statement to be ugmd

2 duly authorized officer and its ww seal, dul ed snother such officer, to be hersunto n!nxed
this y 19th day of pruary ?@“ by

DELPHIA SUBURBAN CORPORA’I‘ION
W or emm:

b ’% R

A
’

Ve ’0/0:/.2@,4 >

(TITLE: PARBIDENT, VICK PARBIDENT, ETC.)

Atze;ﬁ'/”«_ e
/

e V) Mg
/’W;’“ |

(TITLE: SECPETARY, ARBISYANT GRCARTARY, BYE.)
(CORPOSIAYE BTAL)

TRADEMARK

'REEL: 002981 FRAME: 0403



X818 113

EXHIBIT A

RESOLUTION OF THE BOARD OF DIRECTORS OF
PHILADELPHIA SUBURBAN CORPORATION
ESTABLISHING AND DESIGNATING
SERIES A JUNIOR PARTICIPATING PREFERRED SHARES
AS A SERIEC OF THE SERIES PREFERRED STOCK

RESOLVED, that pursuant to the authority expressly vested
in the Board of Directors of Philadelphia Suburban Corporation (the
"Corporation") by Article FIFTH of the Articles of the Corporation,
the Board of Directors hereby fixes and determines the voting
rights, designations, preferences, qualifications, privileges,
limitations, restrictions, options, conversion rights and other
special or relative rights of the first series of the Series
Preferred Stock, par value $1.00 per share, which shall consist of
100,000 shares and shall be designated as Series A Junior
Participating Preferred Shares (the "Series A Preferred Shares”).

C. Special Terms of the Series A Preferred Shares.

Section 1. Dividends and Digtributions.

{a) The rate of dividends payable pevr share of Series A
Frefeired Shares on the first day of January, April, July and
October in each year or such other quarterly payment date as shall
be specified by the Board of Directors (each such date being
referred to herein as a "Quarterly Dividend Payment Date”),
commencing on the first Quarterly Dividend Payment Date aftcer the
first issuance of a share or fraction of a share of the Series A
Preferred Shares, shall be (rounded to the nearest cent) equal to
the greater of (1) $10.00 or (ii) subject to the provision for
adjustment nhereinafter set forth, 100 times the agyregyate per share
amount of all cash dividends, and 100 times the aggregate per share
amount (payable in cash, based upon the fair market value at the
time the non-cash dividend cr other distribution is declared or
paid as determined in good faith by the Board of Directors) of all
non—~cash dividends or other distributions other than a dividend
pavable in shares of Common Stock or a subdivision of the
outstending shares of Commor Stock (by reclassification or
otherwise), declared on the Common Stock, $.50 par value, of the
Corporation since the immediately preceding Quarterly Disvidend
Payment Date, or, with respect to the first Quarterly Dividend
Payment Date, since the first issuance of any share cr fraction of
gz wshare of tne Series A Preferred Shares. Dividends on the Series
& Freferred Shares shall be paid out of funds legally available for

-

TRADEMARK
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such purpose. In the event the Corporation shall at any time after
February 19, 1988 (the "Rights Declaration Date") (i) declare any
dividend on Common Stock payable in shares of Common Stock, (ii)
subdivide the outstanding shares of Common Stock, or (iii) combine
the outstanding shares of Common Stock into a smaller number of
shares, then in each such case the amounts to which holders of
Series A Preferred Shares were entitled immediately prior to such
svent under clause {ii) of the preceding sentence shall be adjusted
by multiplying each such amount by a fraction the numerator of
which ig the number of shares of Common Stock outstanding
immediately after such event and the denominator of which is the

number of shares of Common Stock that were outstanding immediately
prior to such event.

(b) Dividends shall begin to accrue aad be cumulative on
outstanding Series A Preferred Shares from the Quarterly Dividend
Payment Date next preceding the date of issue of such Series A
Preferred Shares, unless the date of issue of such shares is prior
to the record date for the first Quarterly Dividend Payment Date,
in which case dividends on such shares shall begin to accrue from
the date of issue of such shares, or unless the date of issue is a
Quarterly Dividend Payment Date or is a date after the record date
for the determination of holders of Series A Preferred Shares
entitled to receive a quarterly dividend and before such Quarterly
Dividend Payment Date, in either of which events such dividends
shall begin to accrue and be cumulative from such quarterly
Dividend Payment Date. Accrued but unpaid dividends shall not bear
interest. Dividends paid on the Series A Preferred Shares in an
amount less than the total amount of such dividends at the time
accrued and payable on such shares shall be allocated pro rata on &

oA
share-by-sghare basig among all such shares at the time outstanding.

Section 2. Voting Rights. In addition to any other
voting rigitits required by law, the holders of Series A Preferred
shares shall have the following voting rights:

{a) Subiject to the provision f£or adjustment hereinafter
gsat: for+h, each Saries A Preferred Share shall entitle the holder
thereof to 100 votes on all matters submitted to a vote of the
shareholders of the Corporation., In the event the Corporation
shall at any time after the Rights Declaration Date (i) declare any
dividend on Common Stock pavable in shares of Common Stock, (ii
subdivide the outstanding shares of Common Stock, or (iii) combine
the outstanding shares of Commocn Stock into a smaller number of
shares, then in each such case the number of votes per share to
which holders of Series A Preferred Shares were entitled
immediately prior to zuch event shall be adjusted by multiplying
such number by a fraction the numerator ¢f which ig the number of
shares of Common Stock ocutstanding immediately after such event and
sip denominator of which is the number of shares of Commen Stock

;.2m.
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that were outstanding immediately prior to such event,

{(b) Except as otherwise proviZed herein, in the articles
of the Corporation or by law, the holders of Series A Preferred
Shares and the holders of Common Stock (and the holders of shares
of any other series or class entitled to vote thereon) shall vote
together as one c¢lass on all matters submitted to a vote of
ghareholders of the Corporation.

- Section 3., Reacquired Shares. Any Serieg A Preferred
Shares purchased or otherwise acquired by the Corporaticn in any
manner whatsoever shall be retired and cancelled promptly after the
acquisition thereof. ALl such shares chall upon their cancellation
become authorized but unissued Series Preferred Stock and may be
reissued as part of a new gseries of Sevies Preferred Stock to be
created by resolution or resolutions of the Board of Directors,

Section 4. Liquidation, Dissolution o1 Winding Up. 1In
the event of any voluntary or involuntary liquidation, dissolution
or winding up of the Corporation, the holders of 3eries A Preferred
Shareg shall oe entitled to receive the greater of (a) $100.00 per
share, plus accrued dividends to the date of distribution, whether
or not earned or declared, or (b) an amount per share, subject to
the provision for adjustment hereinafter set forth, equal to 100
times the aggregate amount to be distributed per share to holders
of Common Stock. In the event the Corporation shall at any time
after the Rights Declaration Date (i) declare any dividend on
Common Stock payable in shares of Common Stock, (ii) subdivide the
outstanding shares of Common Stock, or (iii) combine the
outstanding shares of Common Stock into a smaller number of shares,
then in each such case the amount to whicia holders of Series A
Preferred Shares were entitled immediately prior to such event
pursuant to clause (b) of the preceding sentence shall be adjusted
by multiplying such amount by a fraction the numerator cf which is
the number of shares of Common Stock outstanding immediately after
such event and the denominator of which is the number of shares of
Common Stock that were outstanding immediately prior to such event.

Section 5. Consolidation, Merger, 2tc. In case the
Corporation shall enter into any consolidation, merger, combination
or other transaccion in which the shares of Common Stock are
exchanged for or changed into other stoeck or securities, cash
and/or any other property, then in any such case the Series A
Preferred Shares shall at the same time be similarly exchanged or
changed in an amount per share {subject to the provision for
adjustment hereinafter set forth; equal to 100 times the ~gogregate
amount of stock, securities, cash and/or any other property
(payable in ki-d), as the case may be, into which or for which each
share of Common 5:ock is changed or exchanged. In the event the
Corporation shall at any time after the Rights Declaration Date (i)
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declare any dividend ~r Common Stock payable in shares of Common
Stock, (ii) subdivide the outstanding shares of Common Stock, or
(1il) combine the outstanding shares of Common Stock into a smaller
number of shares, then in each such case the amount get forth in
the preceding sentence with respect to the exchange or change of
shares of Series A Preferred Shares shall be adjusted by
multiplying such amount by a fraction the numerator of which is the
number of shares of Common Stock outstanding immediately after such
event and the denominator of which is the number of shares of
Commo. Stock that were outstanding immediately prior to such event,

Section 6. No Redemption. The Series A Preferred Shares
ghall not be redeemable.

Section 7. Ranking. The Series A Preferred Shares shall
rank junior to all other series of the Corporation's Series
Preferred Stock as to the payment of dividends and the distribution
of assets, unless the terms of any such series shall provide
otherwise.

Section 8. Fractional Shares. Series A Preferred Shares
may be issued in fractions of a share which shall entitle the
holder, in proportion to such holder's fractional shares, to
exercise voting rights, receive dividends, participate in
distributions and to have the benefit of all other rights of
holders of Series A Preferred Shares.

- TRADEMARK
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Microfilm Numbet. Flled with the Department ¢f State on

Secretary of the Commonweaith

Entity Mumber.

A

ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION
DSCB: 151915 (Rav 91)

In compliance with the requirernents of 15 Pa.C.8. § 1915 (relating to articles of amendment}, the undersigned
business corporation, desiring o amend its Articles, heraby states that:

Oh i 5 i Ssuburban C
1. The name of the corporation Is: Philadelphia Suburban Corporation

2. The (a} address of tt.s corporation’s current registered office in this Commonwealth or (b) name of its commercial registered
office provider and the courty of venus is (the Department Is hereby authorized to correct the following information to
conform to the records of the Department):

'(a) 762 Lancaster Avenue Bryn Mawr PA 19010 Montgomery
Nuinber and Strset City State Zip County
{bj c/o: :
Name of Commercial Registerad Office Provider County

For a corporation reprasented by a commercial registersd office provider, the county in (b) shall be dasmed the courity in which the corporation is
locatad for vanue and officlal putilication purposes.

3. The statute by or under which it was incorporated is; AL OF May 5, 1973 (P.L. 364)
November 14, 1968

4. The date of its Incorporation is:

5. (Check, and it appropriate compiste, one of the following):

fm The amendmert shall be effective upon filing these Articles of Amendment in the Department of State.

. The amendment shell be affactive on: at
Date Hour

5. {Check one of the foliowing):

____ The amendment was adopted by the sharehclders (or members) pursuant to 15 Pa.C.S. § 1914(a) and (b).
X The amendiment was adoptad by the board of directors pursuant to 15 Pa.C.8. § 1914(c).
7. {Chack, angd if appropriate complate, oneg of the following):
_ The amendment adopted by the corparation, set forth in full, is as foliows:
RESOLYED, that the Articles of Incorporation of the Corporation be and

they @ hereby amended and restated as set forth in full in Exhibit A
avtachaed nherveto and made a part herveof.

By

¥

____ The amendment aclopted by the corporation s set forth in full in Exhibit A attached hereto and made a part hereol.
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DSCB:15-1915 (Rev 81)-2

8. (Check If the sumendment rostates the Articles):

X The restated Articies of Incorporation supersede the original Articles ard all amendments thereto.

—

IN TESTIMONY WHEREOF, the undersigned corporation has caused these Articles of Amendment to be signed by a
duly authorized officer thereof this _/0 - day of July , 19 92

PHILADELPHIA SUBURBAN CORPORATION

(Name of Corporation)

g Yo Vo

BY: . IS e A
(Signature)
TITLE: : it Lt o
TRADEMARK
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Bxhibit A

PHILADELPHIA S8UBURBAN CORPORATION

AMENDED AND RESTATED ARTICLES OF INCORPORATION

ARTICLE I
NAME

The name of the Corporation 1is Philadelphia Suburban
Corporation.

ARTICLE IX
ADDRESS OF REGISTERED OFFICE

The location and address of the registered office of the
Corporation in this Commonwealth is 762 Lancaster Avenue, Bryn
Mawr, Montgomery County, Pannsylvania, 19010.

ARTICLE IIX
PURPOTE

The purpose or purposes for which the Corporation is
incorperated under the Pennsylvania Business Coyporation Law of
1988 are to engage in, and to do any lawful act concerning, any or
all lawful business for which corporations may be incorporated
under said Business Corporation Law, including but not limited to,
manufacturing, processing, owning, using and dealing in personal
property of every class and description, engaging in vesearch and
development, furnishing services, and acquiring, owning, using and
disposing of real property of any nature whatscever.

ARTICLE IV
CAPITAL 8TOCY™

The aggregate number of shares which the Corporation shall
have authority to issue is 21,770,819 shares, divided into
243,000,000 shares of Common Stock, par value $.50 per share, and

1,770,819 shares of Series Preferred Stock, par value $1.00 per

share. The Board of Directors shall have the full authority
parmitted by law to fix by rvesolution full, limited, multiple or
fracticnal, or no voting rights, and such designations,

preferences, qualifications, privileges, limitations, restrictions,
cptions, conversion rights, and other special or relative rights of
any class or any series of any class that may be desired.

TRADEMARK
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ARTICLE V

MANAGEMENT
Bection 5.01 Board of Directors
(a) DNumber: cClassification. The Board of Directors of the

Corporation shall consist of such number of directors as shall be
fixed from time to time by resolution of the Board adopted by a
vote of three-quarters of the entire Board of Directors.
Cumulative voting for directors shall not be permitted. The Board
of Directors shall be divided into three classes, which shall be as
nearly equal in number as possible. Directors of each class shall
serve for a term of three years and until their successors shall
have been elected and qualified.

(b) Qualifications. Directors of the Corporation need not be
residents of Pennsylvania cr Shareholders. No person shall be
appointed or elected a director of the Corporation unless:

(1) such person is elected to fill a vacancy in the
Board of Directors (including any vacancy resulting from any
increase in the authorized number of directors) by a vote of
a majority of *he entire Board of Directors, and any director
s¢ elected shali hold office until the next election of the
class for which such director shall have been elected and
until a successor shall have been elected and qualified: or

{2) the name of such person, together vith such consents
and information concerning present and , .ior occupations,
transactions with the Corporation or its subsidiaries and
other matters as may at the time be required by or pursuant to
the Bylaws, shall have heen filed with the Secretary of the
Corporation no later than a time fixed by or pursuant to the
Bylaws immediately preceding the annual or special meeting at
which such person intends to be a candidate for director.

(z) Removal of Directors. Directors of the Corporation may
be removed without cause by vote of the shareholders only if
authorized in the manner provided in Section %.05(b). No decrease
or increase in the size of the Board shall shorten or otherwise
affect the term of any incumbent dirsactor.

section 5.02. Bylaws. Bvlaws may be adopted, amended or
repealed by the Board of Directors to the full extent permitted by
law.

gsection 5.03. 8Special Meetings. 2 special meeting of
shareholders may be called by the President, *the Board of

Directors, or shareholders entitled to cast a majority of the votes
wnich all shareholders are entitled to cast at the particular
meeting or by such other officers or persons as may be provided in
the Bylaws.

TRADEMARK
REEL: 002981 FRAME: 0411



Bection 5.04., Anendment of Articles. Any amendment of the

Articles of Incorporation may be proposed by either the Board of
Directors or by the shareholders. An amendment initiated by the
shareholders shall be proposed only by a petition of shareholders
entitled to cast a majority of the votes which all shareholders are
entitled to cast thereon, setting forth the proposed amendment,
which petition shall be directed to and filed with the Board of
Directors.

Hection £.05. Fyupdamental and Other Transactions.

(a) Shareholde ' ation of Corporate Action Recommended
by Managemont. Whenever any corpoerate action, other than the
election of directors, is to be taken by vote of the Shareholders
on recommendation of a vote of three-quarters of the entire Board
of Directors, the proposed corporate action, including a
Fundamental Transaction (as defined in Section 5.06), shall be
authorized upon receiving the ninimum vote required for the
authorization of such action by statute, after taking into account
the express terms of any class or any series of any class of shares
of the Corporation with respect to such vote.

(b) gmmmgn_mmwsm__q £ _Other cCorporate BAction.

Except as provided :rn Subsection (a), whenever any corporate
action, other than the election of directors, is to be taken by
vote of the shareholders, the prcposed corporate action, including
a Fundamental Transaction (as defined in Section 5.06), shall be
authorized only upon receiving at least three-quarters of the vote
which all voting shareholders, voting as a single class, are
entitled to cast thereon and, in addition, the affirmative vote of
the number or proportion of shares of any class or any series of
any class of shares of the Corporation, if any, as shall at the
time be required by the express terms of any such class or series
of shares of the Ccrporation.

Bection 5.06. PFundamental Jransactions Defined. For the

purpnses of this Article V, the term "Fundamental Transaction®
shall mean:

(a) Any of the following, if such action is effected by vote
of the shareholders: amendment of the Articles of Incorporation:
adoption, amendment or repeal of the Bylaws:; a change in the number
of directors constituting the entire Board of Directors; or renmoval
nf one or more directors; or

(b} Any of the following, if any such transaction requires
the approval of the shareholders under the Articles of
Incorporation of the Corporation as then in effect or the Business
Corporation Law as then in erfect with respect to the Corporation:
the sale, lease, exchange or other disposition of all or
substantially all of the assets of the Corporation; the issuance in
a single or one or more related transactions of voting shares of

3
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the Corporation sufficient to elect a majority of the directors of
the Corporation; or the merger, consolidation, division,
reorganization, recapitalization, dissolution, liquidation or
winding up »f the Corporatinn.

Section 5.06. Heries FPreferred 8Stock Provisions. The
provisions of Sections 5.01, 5.03 and 5.04 shall be subject to the

express terms of any class or series of any class of the
Corporation.

ARTICLE VI
MISCELLANEOUS

Beservation . Subject to the provisions of
Article V hereof, the Corporation reserves the right to amend,
alter, change or repeal any provision contained in these Articles
of Incorporation in the manner now or hereafter prescribed by the
statute, and all rights conferred upon Shareholders herein are
granted subject to thic reservation.
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Microfiim Numbet Filed with the D ment of & on

2791y 7] paril .

Sechétary of the Commonwealth i1

Entity Numbet

STATEMENT OF CORRECTION
DSCB:15-138 (Rev 91)

in compllance with the requirements of 15 Pa.C.S. § 138 (relating to statement of correction) the undersigned
association or other person, desiring to correct an inaccurate record of corporate or other action or correct defective or
erroneous execution of a document, hareby states that:

t. The name of the association or other person is: Philadelphia Suburban Corporation

2. The (a) address of this association's current registerad office In this Commonwealth or (b) name of lts commercial registered
office provider and the county of vanue Is (the Department Is heraby authorized to correct the following information to
conform to the records of the Department):

@) 762 Lancaster Avenue Bryn Mawr PA 19010 Montgomery
Number and Straet City State Jp County
{b) c/o:
Name of Commercial Registered Offios Provider County

For an association represented by a commurcial registered office provider, the county in (b) shall be desmed the county in which the association is
located for venue and official publication purposes.

3. The statute by or under which it was incorporated or the preceding was madg, in the case of a filingt S not
constitute a part of the articles of incorporation of a corporation, is: HRRes dxpora‘f‘alondl_aw S P e8e

4. The inaccuracy or defect, which appears in Department of State form __DSCB:15-1915 filed on
7714792 Articles of Amendment
i

and recorded in Roll and Film Number 2255/1227~1232 et seq,, is:
Article IV does not contain the preferred stock terms.

5. (Check one of the following):

X  The portion of the document requiring correction in corrected form Is set forth in Exhibit A attached hereto and made a
part hereof.
The original document to which this statement relates shall be deemed reexecuted.
The original document to which this statement relates shall be deemed stricken from the records of the Department.

IN TESTIMONY WHEREOF, the undersigned associationfor other person has caused this statement to be signed by
a duly authorized officer thereof or otherwise in fts name this _/ day of __J TP r , 1995

PHILADELPHIA SUBURBAN CORPORATION
{(Name)
PADT (Signature)
\{4
pADEPT OFSIK
SRR U e Seacer Ve [esod _ait
&« TRADEMARK
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Exhibit A

PHILADELPHIA SUBURBAN CORPORATION

AMENDED AND RESTATED ARTICLES OF INCORPORATION

ARTICLE 1
NAME

The name of the Corporation is Philadelphia Suburban
Corporation.

ARTICLE II
ADDRESS QOF REGISTERED OFFICE

The location and address of the registered office of the
Corporation in this Commonwealth is 762 Lancaster Avenue, Bryn
Mawr, Montgomery County, Pennsylvania, 19010.

ARTICLE III
PURPOSE

The purpose or purposes for which the Corporation is
incorporated under the Pennsylvania Business Corporation Law of
1988 are to engage in, and to do any lawful act concerning, any or
all lawful business for which corporations may be incorporated
under said Business Corporation Law, including but not limited to,
manufacturing, processing, owning, using and dealing in personal
property of every class and description, engaging in research and
development, furnishing services, and acquiring, owning, using and
disposing of real property of any nature whatsoever.

ARTICLE IV
CAPITAL STOCK

The aggregate number of shares which the Corporation shall
have authority to issue 1is 21,770,819 shares, divided into
20,000,000 shares of Common Stock, par value $.50 per share, and
1,770,819 shares of Series Preferred Stock, par value $1.00 per

share. The Board of Directors shall have the full authority
permitted by law to fix by resolution full, limited, multiple or
fractional, or no voting rights, and such designations,

preferences, qualifications, privileges, limitations, restrictions,
options, conversion rights, and other special or relative rights of
any class or any series of any class that may be desired.

PHO2/76284. 1 -1-
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M e e e e e

erie Prefery . The first series of the Series
Preferred Stock, par value $1.00 per share, shall consist of
100,000 shares and shall be designated as Series A Junior
Participating Preferred Shares (the "Series A Preferred Shares").

A. 8pecial Terme of the Series A Preferred Shares.
Section 1. Dividends and Distributions.
(a) The rate of dividends payable per share of Series A

Preferred Shares on the first day of January, April, July and
October in each year or such other quarterly payment date as shall
be specified by the Board of Directors (each such date being
referred to herein as a "Quarterly Dividend Payment Date"),
commencing on the first Quarterly Dividend Payment Date after the
first issuance of a share or fraction of a share of the Series A
Preferred Shares, shall be (rounded to the nearest cent) equal to
the greater of (i) $10.00 or (ii) subject to the provision for
adjustment hereinafter get forth, 100 times the aggregate per share
amount of all cash dividends, and 100 times the aggregate per share
amount (payable in cash, based upon the fair market value at the
time the non-cash dividend or other distribution is declared or
paid as determined in qood faith by the Board of Directors) of all
non-cash dividends or other distributions other than a dividend
payable in shares of Common Stock or a subdivision of the
cutstanding shares of Common Stock (by reclassification or
otherwise), declared on the Common Stock, $5.50 par value, of the
Corporation since the immediately preceding Quarterly Dividend
Payment Date, or, with respect to the first Quarterly Dividend
Payment Date, since the first issuance of any share or fraction of
a share of the Series A Preferred Shares. Dividends on the Series
A Preferred Shares shall be paid out of funds legally available for
such purpose. In the event the Corporation shall at any time after
February 19, 1988 (the "Rights Declaration Date") (i) declare any
dividend on Common Stock payable in shares of Common Stock, (ii)
subdivide the outstanding shares of Common Stock, or (iii) combine
the outstanding shares of Common Stock into a smaller number of
shares, then in each such case the amounts to which holders of
Series A Preferred Shares were entitled immediately prior to such
event under clause (ii) of the preceding sentence shall be adjusted
by multiplying each such amount by a fraction the numerator of
which is the number of shares of Common Stock outstanding
immediately after such event and the denominator of which is the
number of shares of Common Stock that were outstanding immediately
prior to such event.

(b) Dividends shall begin to accrue and ke cumulative on
outstanding Series A Preferred Shares from the Quarterly Dividend
Payment Date next preceding the date of issue of such feries A
Preferred Shares, unless the date of issue of such shares is prior
to the record date for the first Quarterly Dividend Payment Date,
in which case dividends on such shares shall begin to accrue from

PH02/76284 .1 -2-
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the date of issue of such shares, or unless the date of issue is a
Quarterly Dividend Payment Date or is a date after the record date
for the determination of holders of Series A Preferred Shares
entitled to receive a quarterly dividend and before such Quarterly
Dividend Payment Date, in either of which events such dividends
shall begin to accrue and be cumulative from such quarterly
Dividend Payment Date. Accrued but unpaid dividends shall not bear
interest. Dividends paid on the Series A Preferred Shares in an
amount less than the total amount of such dividends at the time
accrued and payable on such shares shall be allocated pro rata on
a share-by-share basis among all such shares at the time
outstanding.

Section 2. Voting Rights. In addition to any other voting
rights required by law, the holders of Series A Preferred Shares
shall have the following voting rights:

(a) Subject to the provision for adjustment hereinafter set
forth, each Series A Preferred Share shall entitle the holder
thereof to 100 votes on all matters submitted to a vote of the
shareholders of the Corporation. In the event the Corporation
shall at any time after the Rights Declaration Date (i; declare any
dividend on Common Stock payable in shares of Common Stock, (ii)
subdivide the outstanding shares of Common Stock, or {(iii) combine
the outgtanding shares of Common Stock into a smaller number of
shares, then in each such case the number of votes per share to
which holders of Series A Preferred Shares were entitled
immediately prior to such event shall be adjusted by multiplying
such number by a fraction the numerator of which is the number of
shares of Common Stock ocutstanding immediately after such event and
the denominator of which is the number of shares of Common Stock
that were outstanding immediately prior to such event.

(b) Except as otherwise provided herein, in the articles of
the Corporation or by law, the holders of Series A Preferred Shares
and the holders of Common Stock (and the holders of shares of any
other series or class entitled to vote thereon) shall vote together
as one class on all matters submitted to a vote of shareholders of
the Corporation.

Section 3. Reacquired Shares. Any Series A Preferred
Shares purchased or otherwise acquired by the Corporation in any
manner whatsoever shall be retired and cancelled promptly after the
acquisition thereof. All such shares shall upon their cancellation
become authorized but unigsued Series Preferred Stock and may be
reissued as part of a new series of Series Preferred Stock to be
created by resolution or resolutions of the Board of Directors.

Section 4. Liquidation, Dissolution oxr Winding Urp.. In the
event of any voluntary or involuntary liquidaticn, dissolution or

winding up of the Corporation, the holders of Series A Preferred
Shares shall be entitled to receive the greater cf (a) $100.00 per

PHO2/76284 1 -3~
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share, plus accrued dividends to the date of distribution, whether
or not earned or declared, or (b) an amount per share, subject to
the provision for adjustment hereinafter set forth, equal to 100
times the aggregate amount to be distributed per share to holders
of Common Stock. In the event the Corporation shall at any time
after the Rights Declaration Date (i) declare any dividend on
Common Stock payable in shares of Common Stock, (ii) subdivide the
outstanding shares of Common Stock, or (iii) combine the
outstanding shares of Common Stock into a smaller number of shares,
then in each such case the amount to which holders of Series A
Preferred Shares were entitled immadiately prior to such event
pursuant to clause (b) of the preceding sentence shall be adjusted
by multiplying such amount by a fraction the numerator of which is
the number of shares of Common Stock outstanding immediately after
such event and the denominator of which is the number of shares of
Common Stock that were outstanding immediately prior to such event.

Section 5. c dati Merger, etc. In case the
Corporation shall enter into any consolidation, merger, combination
or other transaction in which the shares of Common Stock are
exchanged for or changed into other stock or securities, cash
and/or any other property, then in any such case the Series A
Preferred Shares shall at the same time be similarly exchanged or
changed in an amount per share (subject to the provision for
adjustment hereinafter set forth) equal to 100 times the aggregate
amount of stock, securities, cash and/or any other property
(payable in kind), as the case may be, into which or for which each
share of Common Stock is changed or exchanged. 1In the event the
Corporation shall it any time after the Rights Declaration Date (i)
declare any dividend on Common Stock payable in sharss of Common
Stock, (ii) subdivide the outstanding shares of Common Stock, or
(iii) combine the outstanding shares of Common Stock into a smaller
number of shares, then in each such case the amount set forth in
the preceding sentence with respect to the exchange or change of
shares of Series A Preferred Shares shall be adjusted by
multiplying such amount by a fraction the numerator of which is the
number of shares of Common Stock outstanding immediately after such
event and the denominator of which is the number of shares of
Common Stock that were outstanding immediately prior to such event.

Section 6. No Redemption. The Series A Preferred Shares
shall not be redeemable.

Section 7. Ranking. The Series A Preferred Shares shall
rank junior to all other series of the Corporation’s Series
Preferred Stock as to the payment of dividends and the distribution
of assets, unless the terms of any such series shall provide
otherwise.

Section 8. Fractional Shares. Series A Preferred Shares
may be issued in fractions of a share which shall entitle the
holder, in proportion to such holder‘s fractional shares, to
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exercise voting rights, receive dividends, participate in
distributions and to have the benefit of all other rights of
holders of Series A Preferred Shares.

ARTICLE V
MANAGEMENT
Section 5.01. r £D ors
(a) Numbex; Clasgification. The Board of Directors of the

Corporation shall consist of such number of directors as shall be
fixed from time to time by resolution of the Board adopted by a
vote of three-quarters of the entire Board of Directors.
Cumulative voting for directors shall not be permitted. The Board
of Directors shall be divided into three classes, which shall be as
nearly equal in number as possible. Directors of each class shall
serve for a term of three years and until their successors shall
have been elected and qualified.

(b) Qualificationsg. Directors of the Corporation need not be
residents of Pennsylvania or Shareholders. No person shall be
appointed or elected a director of the Corporation unless:

(1) such person is elected to fill a wvacancy in the
Board of Directors (including any vacancy resulting from any
increase in the authorized number of directors) by a vote of
a majority of the entire Board of Directors, and any director
so elected shall hold office until the next election of the
class for which such director shall have been elected and
until a successor shall have been elected and qualified; or

(2) the name of such person, together with such consents
and information concerning present and prior occupations,
transactions with the Corporation or its subsidiaries and
other matters as may at the time be required by or pursuant to
the Bylaws, shall have been filed with the Secretary of the
Corporation no later than a time fixed by or pursuant to the
Bylaws immediately preceding the annual or special meeting at
which such person intends to be a candidate for director.

(c) Removal of Directors. Directors of the Corporation may
be removed without cause by vote of the shareholders only if
authorized int he manner provided in Section 5.05(b). No decrease
or increase in the size of the Board shall shorten or otherwise
affect the term of any incumbent director.

Section 5.02. Bylaws. Bylaws may be adopted, amended or
repealed by the Board of Directors to the full extent permitted by
law.

PHO2/76284 .1 -5-
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Section 5.03. Special eet 8. A sgpecial wmeeting of
shareholders may be called by the President, the Board of
Directors, or shareholders entitled to cast a majority of the votes
which all shareholders are entitled to cast at the particular
meeting or by such other officers or persons as may be provided in
the Bylaws.

Section 5.04. Amendment of Articles. Any amendment of the
Articles of Incorporation may be proposed by either the Board of
Directors or by the shareholders. An amendment initiated by the
shareholders shall be proposed only by a petition of shareholders
entitled to cagst a majority of the votes which all shareholders are
entitled to cast thereon, setting forth the proposed amendment,
which petition shall be directed to and filed with the Board of
Directors.

Section 5.05. Fundamental and Other Transactions.
(a) Shareholderxr Authorization of Corporate Action Recommended

by Management. Whenever any corporate action, other than the
election of directors, is to be taken by vote of the Shareholders
on recommnendation of a vote of three-quarters of the entire Roard
of Directors, the proposed corporate action, including a
Furndamental Transaction (as defined in Section 5.06), shall be
authorized upon receiving the minimum vote required for the
authorization of such action by statute, after taking into account
the express terms of any class or any series of any class of shares
of the Corporation with respect to such vote.

(b) Shareholder Authorization of Other Corporate Action.
Except as provided in Subsection (a), whenever any corporate
action, other than the election of directors, is to be taken by
vote of the shareholder, the proposed corporate action, including
a Pundamental Transaction (as defined in Section 5.06), shall be
authorized only upon receiving at least three-quarters of the vote
which all voting shareholders, voting as a single class, are
entitled to cast thereon and, in addition, the affirmative vote of
the number or proportion of shares of any class or any series of
any class of shares of the Corporation, if any, as shall at the
time be required by the express terms of any such cla3js or series
of shares of the Corporation.

Section 5.06. Fundamental Transactions Defined. For the
purposes or this Article V, the term "Fundamental Transaction shall
mean:

(a) Any of the following, if such action is effected by vote
of the shareholders: amendment of the Articles of Incorporation;
adoption, amendment or repeal of the Bylaws; a change in the number
of directors constituting the entire Board of Directors; or removal
of one or more directors; oY

PHOZ/ 76284 .1 -6-
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(b) Any of the following, if any such transaction requires
the approval of the shareholders wunder the Articles of
Incorporation of the Corporation as then in effect or the Business
Corporation Law as then in effect with respect to the Corporation:
the sale, lease, exchange or other disposition of all or
substantially all of the assets of the Corporation; the issuance in
a single or one or more related transactions of voting shares of
the Corporation sufficient to elect a majority of the directors of
the Corporation; or the merger, consolidation, division,
reorganization, recapitalization, dissolution, 1liquidation or
winding up of the Corporation.

Section 5.06. Series Praferred Stock Provisions. The
provisions of Sections 5.01, 5.03 and 5.04 shall be subject to the

express terms of any class or series of any class of the
Corporation.

ARTICLE VI
MISCELLANEQUS
Reservation of Right to Amend. Subject to the provisions of

Article V hereof, the Corporation reserves the right to amend,
alter, change or repeal any provision contained in these Articles
of Incorporation in the manner now or hereafter prescribed by the
statute, and all rights conferred upcn Shareholders herein are
granted subject to this reservation.

PHO2/76284 .1 -7-
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¥ Secretary ot the Commonwealth 7#

ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION

DSCB:16-1915 (Fov 90)

in compliance with the requirements of 15 Pa.C.5. § 1915 (relating to articles of amendmenit), the undersigned business
corporation, desiring to amend its Articles, hereby states that:

1. The name of the corporation is: ..thiladelphia Suburban Corporation

2. The (a) address of this corporation's current registered office in this Commonwealth or (b) name of its commercial registered
office provider and the county of venue is (the Depantment is hereby aithorized to correct the following information to
conform to the records of the Department):

(a) 762 Lancaster Avenue Bryn. Mawr. . PA 19010 Mont gomery.
Number and Street City State Zip County
(b) clo:
Name of Commercial Registered Office Provider

County
For a corparation representad by a commercial registered office provider, the caunty in (b) shall be deemed the county in which the
corporation is located for venue and official publication purposes.

3. The statute by or under which it was incorporated is: Act of May 5, 1933 (P.L. 364)

4. The date of its incorporation is: November 14, 1968

5. (Check, and if appropriate compiete, one of the following):

-%.The amendment shall be effective upon filing these Articles of Amendment in the Department of State.
- The amendment shall be effective on: at

Date Hour
6. (Check one of the following):

-—The amendment was adopted by the shareholders (or members) pursuar! to 15 Pa.C.S. § 1914(a) and (b).
E.The amendment was adopted by the board of directors pursuant t0 15 Pa.C.S. § 1914(c).

7. (Check, arxt # appropriate compiete, one of the following):

-1 amendment adopted by the corporation, set forth in {ull, is as follows:

. The amendment adopted by the corporation is set forth in full in Exhibit A attached hereto and made a part hereof.

oA ERT JF STATE

JUN G5 19% TRADEMARK
REEL: 002981 FRAME: 0422



DSCB:15-1915 (Rev 90)-2

8. (Check it the amendmemn restates the Articles):

-.The restated Articles of Incorporation supersede the originial Atticles and all amendments thereto.

IN TESTIMONY WHEREOQF, the undersigned corporation has caused these Articles of Amendment to be signed by a duly
authorized officer thereof this day of , 19..94

Name of Corporanon)

8Y: /2/ /f/\//

(Slgnature)

TILE: 2 s U ie s S i
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EXHIBIT A

Agenda [tem No. 4

PHILADELPHIA SUBURBAN CORPORATION
PROPOSED RESOLUTION TO INCREASE THE CORPORATION'S

AUTHORIZED SHARES OF COMMGON STOCK

RESOLVYED. that the Corporation’s Amended and
Restated Articles of Incorporation, be. subject to the requisite
shareholder approval. amended to increase the number of
authorized shares which the Company is authorized to issue to
41,770,819 and to provide 40,000,000 of such shares shall be
shares of Common Stock {the “Amendment ™).

FURTHER RESOLVED. that the Board of Directors of
the Corporation hereby finds and declares that the adoption of the
Amendment is in the best interests of the Corporation.

FURTHER RESOLVED, that the Amendment be
submitted to the shareholders of the Corporation for their approval.

FOURERSTEMPLL 1O WEWINORGOCSAL THSHRS v
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il Numbex Filod with the Department g State on
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Secretary offthe Common 0{3

‘STATEMENT WITH RESPECT TO SHARES-DOMESTIC BUSINESS CORPORATION
DBCH: 151822 (Rev §1)

in compilance with the requirements of 18 Pa.C.8, § 1522(b) (relating to statement with respect to shares), the
signed corporation, desiring to state the dasignation and voting rights, preferences, limhations, and speclal rigits, if any, of
'$8 Or sorles of ks shares, hersby states that:

18 name of the corporstion is: hiladelphia Soburban Corporation

+heck and complete ans of the tollowing):

—. The resclution amending the Articlas under 15 Pa.C.S. § 1522(b) (relating to divisiuns and determinations by the
board), set forth In full, is as follows:

X __ The resolution amending the Articles under 15 Pa.C.S. § 1522(b) Is set forth in full in Exhibk A attached hereto anv)
macie a part horaof.

he aggregate numbaer of shares of such class or saries established and designated by (a) such resolution, (b) all prior
atements, if any, flud under 15 Pa.C.S. § iacs ur correaponling provisions of prior law with raspect thereto, and (c) any
ther provigion of the Articlas i§ —.324290 _____ _ atares.

he resolutlon was adopted by the Board of Directors or an authorized committee thereo! on; .. Marehk 5, 1996
<heck, and H appropriats complets, one of the following):

X _ The resoiution shall be effactive upon the filing of this statement with respect to shares in the Department of State,

. The rasolution shall be affective on: at
Date Hour

IN TESTIMONY WHEREOF, the undersigned corporation has caused this statement 1o be signed by a duly
wrized officer thereotthis _ 72 dayof _November 1996

Philadelphia Suburban Gorparation
{(Name of Corporation)

v, AL Y
(Cignatuire)

i

THLE: . Jteces Vice feridiad

e
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STATEMENT OF DESIGNATION
SERIES B PREFERRED STOCK
OF
PHILADELPHIA SUBURBAN CORPORATION

Philadelphia Subyu.van Corporation, a Pennsylvania corporation (the "Corporation™),
" DOES HEREBY CERTIFY:

A. That, pursuant to authority conferred upon the Board of Directors by the Articles
of Incorporation and in accordance with the provisions of Section 1522 of the Pennsylvania
Business Corporation Law of 1988, as amended, the Board of Directors of the Corporation
adopted the following resolution at a duly called and noticed meeting held on the 5tb day of
March, 1996;

BE IT RESOLVED, that pursuant to the authority expressly vested in the Board of
Directors by the Corporation's Articles of Incorporation, the Board of Directors deerms it
adviseble to, and hereby does, designate a new series of prefarred stock of the Corporation, par
value one dollar (§1.00) per share, to be known as the "Serics B Preferred Stock.” The voting
rights, preferences, limitations and special ights of the Series B Preferred Stock are as follows:

1, Designation. The shares of such series of Preferved Stock shall be
designated as “Serics B Preferred Stock.”

2. Authorized Number. The number of shares congtituting the Series B
Preferred Stock shall be 32,200 shares,

3. Dividends. Beginning on March 1, 1997, and on each June 1, September
1, December 1 and March 1 thereafter, the holders of shares of Serics B Preferred Stock shall be
entitled to receive a quarterly dividend in arrears equal to $1.5125 per shere of Series B Preferred
Stock (as adjusted Jor any stock dividends, combinations or splits with respect to such shares)
cut of funds legally available for such purchase. Such dividends shall be payable only when, as
and if declared by the Board of Directors , provided that quarterly dividends that ave not so paid
shall be cumulative, apd acc umulations of dividends shall bear interest af the rate of 6.05% per
annurm. No dividend or other distribution shall be declared or paid (othe than dividends payable
i shares of commnon stock of the Corporation, par value $.50 per share (the “Common Stock™) or
options to purchase or rights to subscribe for Common Stock, or securities by their terms
convertible into or exchangeable for Common Stock, or options to purchase or rights to subscribe
for such convertible or exchangeable securities, provided that such securities rank junior to the
Series B Prefewccd Stock with respect to the payment of dividends and liquidation proceeds) on
any shares of the Cor yomation’s capital stock ranking jundor to the Series B Preferred Stock as 1o
payment of dividends undess all dividends on the Series B Preferred Stock accrued for ali past
guarterly dovidend periods shall have been paid and the full dividend thereon “or the current
dwvidend period shell be paid or declared and set apart for payment. The Corparation’s Series B
Preferred Swocek shall rank senior 10 s Series A Preferred Stock and its Cormmuon Stock with
respect 10 the right to receive dividends and other distributions.

G RHAABDA LAMBR A USRS 2. OLy
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(a) In the event of any liquidation, dissolution or winding-up of the affairs of

the Corporation (collectively, a “Liquidation"), whether voluntary or involuntary, before any
-payment of cash or distribution of other property is made to the holders of the Common Stock or
any other class or series of shares ranking on Liquidation junior to the Series B Preferred Stock,
the bolders of Setiea B Preferred Stock shall be entitled to receive out of the assets of the

" Corporation legaily available for distribution to its shareholders, an amount per share (rounded to
the nearest $0.01 equal to the Liquidation Preference (as defined below), plus an amount equal to
any accrued but unpeid cumulative dividends and any interest accrued thereon. The Liquidation
Preference shall be equal to $100.00 per share (as adjusted for any stock dividends, combinations
or splits with respect to such shares).

(b) If upon the occurrence of any Liquidation, whether voluntary or
involuntary, the assets and funds to be distribured among holders of Series B Preferred Stock and
any other class or series of stock ranking equal to the Series B Preterred Stock as to distribution
of assets upon Liquidation shall be insufficient w permit the payment to the holders of the
preferential amounts described in Sectiond(a), then the entire assets and funds of the Corporation
legally available for distribution shall be distributed ratably among holders of Series B Preferred
Stock and any other class or series of stock ranking equal to the Series B Preferred Stock as o
distribution of assets upon Liquidation in accordance with the sums that would be payable on
such distribution if all sums payable thereon to holders of all shares of such classes or series were
paid in full.

©) If upon the occurrence of any liquidation, the assets and funds thus
distributed amoug holders of Series B Preferred Stock shall be sufficient to permit the payment
to such holders of the preferential amounts described in Sectiond(a), then the holders of shares of
Series B Preferred Stock shall be entitied to no further participation in the distribution of the
assets of the Corporation and any remaining net assets of the Corporation may be distributed to
the holders of Common Stock and any other class or series of stock ranking junior to the Series
B Preferred Stack as to the distribution of assets upon Liquidation in accordance with. their
relative liquidation preferences. Written notice of such liguidation, dissolution or windiag up,
stating a payment date, the amount of the Liquidation payments and the place where said
Liquidation payments shall be payable, shall be given by mail, postage prepaid, not less than 30
days prior to the payment date stated therein, to the holders of record of Neries B Preferred Stock,
such notice 10 be addressed to each such holder at his post office address as shown by the records
of the Corporation.

& \CHAREDALASRINGEENESIL i "2
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Except as provided in Section 5, a consolidation or merger of the
Corporation into or with any other corporation or corporations shall not be deemed to be a
liquidation, dissolution or winding up of the Corporation within the meanings of the provisions
.of this section 4.

The Company's Series B Preferred Stock shall rank senior to its Series A
* Preferred Stock with respect to the right to the distribution of the Company's assets upon
tiquidation,

5. Merger. Gonsolidation.ete, The Corporation shall give notice to cach
holder of Series B Preferred Stock at least 20 days srior to the effective date of (i) any
consolidation or merger of the Corporation with or into any other corporation or corporations
(other than a merger or consolidation in which the holders of Series B Preferred Stock receive
securities of the surviving corporation having substantially similar rights to the Series B
Preferred Stock and in which the shareholders of the Corporation immediately prior to the
transaction will be the holders of at least a majority of the voting securities of the surviving
corporation immediately after the transaction); (ii) a sale, conveyance or disposition of all or
substantially all of the assets of the Corporation; or (iii) the effectuation by the Corporation of a
transaction or scries of related fransactions in which more than 50% of the voting power of the
Corporation is disposed of. The holders of a majority of the Series B Preferred Stock shall be
cutitledd, by electing prior to the effective date of any of the foregoing types of transactions, to
require the Corporation to treat any such transaction as if it were a Liquidation and to cause the
proceeds of such transaction, or any property deliverable from such transaction to be distributed
ammong the shareholders as if such transaction were a Liquidation.

6. Protective Provisions. So long as any shares of Serics B Preferred Stock
shall remain outstanding, the Corporation shall not, without the affirmative vote of the holders of
at least a mejority of the shares of Series B Preferred Stock at the time owstanding adopt any
amendment to its Axticles of Incorporation which would adversely affect in any material respect
the rights or preferences of shares of the Series B Preferred Stock as set forth in this Statement of
Designation.

7. Conversion. The Series B Preferred Stock shall not be convertible into
any other class or series of capital stock of the Corporation.

8. Redemption.

(=) The Series B Preferred Stock shall not be redeemable by the Corporation
prior to November 30, 2001. Thercafter, up to 20% of the number of the number of shares of
Series B Preferred Stock originally issued may be called for redemption by the Corporation, in
whole or in part, eacn year starting on December 1, 2001 (the “Redemption Date™), ugon 30
days’ prior written notice, by the payment therefor of an amount per share (roanded to the nearest
£0.01) equal to the sum of (i) the Liguidation Preference and (i) a1l accumulations of acerued
and unpaid dividends on sach outstanding shares of Series B Prefarred Stock (together with any
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accrued interest thereon) through the date of redemption (such amount, the “Redemption Price™).
The Corporation’s right to redeem shall be cummulative, such that any shares tae Corporation
has a right to redeem in one year that are not so redeemed, may be redecmed by the Corporation
in a subsequent vear, At the election of the holders of the Series B Preferred Stock called for

. redemption by the Corporation, the Redemption Price may be paid in cash or by the delivery of a

promissory note of the Corporation in substantially the form attached her:to as Exhibit “A” (the
“Note™). The election by the holders of the shares being redesmed shall be made by written
notice to the Corporation no less than 15 days prior te the Redemption Dats, otherwise the
Corporation may- elect to pay the Redemption Price in cash.

(b)  The Series B Preferred Stock shail not be called for redemption by the
holders prior to December 1, 1998. Thereafter, the Series B Preferred Stock may be called for
redemption, in whole or in part, by such holders, and thereupon shall be redesmed for cash by the
Corporation, upon 30 days’ prior written notice, from such holders at a per share price equal to
the Redemption Price.

(c) Shares of Series B Preferred Stock are not subject to or entitled to the
benefit of a sinking fund.

(d) Shares of Series B Preferred Stock that are redeemed shall be canceled and
shall not be reissuable by the Corporation and the Articles of Incorporation of the Corporation
shall be appropriately amended to effect a corresponding reduction in the Corporation’s
authorized capital stock.

() If notice of redemption as provided in Section (a) above shall have been
duly given or if the Corporation shall have given to the bank or trust company hereinafier
referred to irrevocable authorization promptly to give such notice, and if on or before the
Redemption Date specified therein the Corporation shall have either deposited the funds
necessary for such redemption with, or delivered a Note in the amount of the applicable
Redemption to, such bank or trust company in trust for the benefit of the holders of the shares
called for redemption, then, notwithstanding that any certificates for shares so called for
redemption shall not have been surrendered for cancellation, from and after the Redemption
Date, all shares so called for redemption 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 from such bank or trust company at any time after the time of such
deposit the funds so deposited, without interest. Any interest accrued on such funds shall be paid
to the Corporation from time to time. The aforesaid bank or trust company shall be organized
and in good standing under the laws of the United States of America, or the Commonwaealth of
Pennsylvania, sball be doing business in Pennsylvania, and shall be identified in the notice of
redemption. Any funds so set aside or deposited, as the case may be, and unclaimed at the end of
two years from such Redemption Date shall, to the extent permitted by law, be released or repaid
to the Corporation, after which repayment the holders of the shares so called for redemption shail
look only to the Corporation for payment thereof.
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B. The aggregate nutber of shares of Series B Preferred Stock established by the
foregoing resolutions, all prior staterneats, if any, filed under Section 1522 of the Pennsylvania
Business Law of 1988, as amended, or corresponding provisions of prior law with respect
thereto, and any other provisions of the Corporation's Articles of Incorporation shall be 32,200
shares.

p IN WITNESS WHEREOQOF, the undersigned has executed this Statement

“this_ 2247 dayof _fheem doc  1996.
PHILADELPHIA SUBURBAN CORPORATION
st L)
ok
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PROMISSORY NOTE

FOR VALUE RECEIVED, the undersignad, PHILADELPHIA SUBURBAN
CORPORATION, a Pennsylivania, corporation (“Borrower™), HERERY IRREVOCABLY
PROMISES TO PAY to , (“Payee”), the
principal sumn of AND 00/100 DOLLARS (% ), together with
interest on the principal balance hercof from time to time unpaid at the rates provided below uniil
payment in full thereof.

Interest shall accrue on the principal balance from time to time outstanding hereunder at a
rate per annum equal to 6.05% per annum. The principal amount of this note shall be due within
sixty (60) days of Borrower's receipt of written demend from the Payee, but no later than [insert
date 5 years afier g applicable date of redemption]. All accmed and unpam interest shall be

due and payable quarterly, in arrears, on [insert interec

If any payment of interest or principal hereunder becomes due and payable on a day other
than a business day, the maturity thereof shall be extended to the next succecding business day
and, with respect to payments or principal, interest thereon at the then applicable rate and for the
perind of such extension shall be payable ou such next succeeding business day. The term
“business day” means any day other than a Saturday, 2 Sunday or a day on which banking
institutions in Philadelphia, Pennsyivania sre not required to be open.

Both principal and intercst hereunder are pa:yable m lawful money of the United States of
Axmerica via first class United States mail to [inser payes dress]

Demand, presentment, protest and notice of nonpayment and protest, notice of intention
to accelerate maturity, notice of acceleration of maturity, and notice of dishonor are hereby
waived by Borrower.

If Borrower shall make a general assignment for the benefit of creditors or any
proceeding shall be instituted by or against Borrower seeking to adjudicats it a bapkrupt or
insclvent, or secking liquidation, winding up, reorganization, arrangement, adjustment,
protection, relief or compasition of it or its debts under any law relating to bankruptey,
insolvency or reorganization or relief of debtors, or seeking the entry of an order for relief or the
appointment of a receiver, trustee, or other similar official for it or for any substantial part of its
assets, or if Borrower shall take any corporate action to authorize any of the actions set forth
sbove in this paragraph, then all of the obligations evidenced by this Promissory Note shall
automatically, without notice or demand by Payee, be itnmediately duc and payable. If Borrower
shall fail 1o make payment of principal or interest when due hercunder and if Borrower has not

T LARGAY L
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made such payment within ten business days of receipt of notice by Payee, the obligations
evidenced by this Promissory Note shall, at the option of Payee, be due in payable in full.

Whencver possible each provision of this Promissory Note shall be interpreted in such
manner as 10 be cffective and valued under applicable law, but if any provision of this
Promissory Note shall be prohibited by or invalid under applicable law, such provision shall be
ineffective to the extent of such prohibition or invalidity, without invaiidating the remainder of
such provision or the remaining nrovisions of this Promissory Note.

THIS PROMISSORY NOTE SHALL BE INTERPRETED, AND THE RIGHTS AND
LIABILITIES OF THE PARTIES HERETO DETERMINED, IN ACCORDANCE WITH THE
INTERNAL LAWS AND DECISIONS, AND NOT THE CONFLICTS OF LAW
PROVISIONS, OF THE COMMONWEALTH OF PENNSYLVANIA.

PHILADELPHIA SUBURBAN CORPORATION

By
Name:
Title:

GO HEEEMLAWGRML T NOTE WPD
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Migraflm Numbee,

Emfw Number (9 ,} (‘j&z “l «:::) - ]

Serczatary of the Commaonweakiy

ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION
DECA181915 (Rav 51)

in compiianca with the requirements of 15 Pa.C.9. § 1915 (relating to aticiss of amendinent), the undersigned
businass comeration, desiring o amend its Articles, hereby states that

1. The name of the corporation is: Philadelphia Suburban Corporation

2. The (a) address of this corporation’s current registered office in this Cammenweaith or (b) name of its cammercial registared

cifica provider arc! the county of venue Is (the Departrment Is hereby authorized 1o comrect the following Information to
conform to the records of the Department):

@ 762 Lancaster Avenue Bryn Mawxr Pennsylvania 19010 Delaware
Nurnber ang Street Sy Stas Jp County
) o/o: :
Mame of Commercial Registered Office Pravider Courmty

For 3 caparstion mpresemed by 2 commertial registered office provider, the county in ) shall be deemed the county in which the corsoration is
iocated for venus anc oficial pubiication puroses,

... Pernsylvani iness C ti .
3. The statute by or under which i was ! ig: 1Isylvania Business Corporation Act

4. The date of 2s incorporation is: Novemmoax 14, 1968

5. (Check, and if appropriate complete, one of the foilowing):
£ The amendment shall be effective upon fling these Aticles of Amendment in the Department of State.

___ The amendment shail be effective on: at

sy
-

Dats Hour

& {Check onae of the following):
. The amerdment was adopted by the sharsholders (or members) pursuant to 15 Pa.C.5. § 1914{z) and (b).
X Tha amandmaert was adopted by the board of directors pursuarg 1o 15 Pa.C.S. § 1914(ch.
7. {Check, and I aporopriste complete, ane of the following):

.. Tre amandman? adopted by the corporation, sat forth in iud, s as follows:

LB The amandmaent adomted by the corporion i set forth In full in Exihibit A attached hereto and made a part hereof.

Vi o d L
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DECH:15-1915 (Rev 91)-2

& (Chack if the smwalment restatas the Articies):
—_.. The restated Ardcies of incorporation suparseds the original Articies and all amendmants thereto.

mmw.%wmmmmmaamwmmm besignedb‘,)a
duly authorizad officer thareof this th dey of __February , 1998

Philadelphia Suburban Corporation
(Name of Corporation)

sv. g L

Roy Me Stahl (Signature)

1T Sendor Vice President & General Counsel
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EXHIBIT A

Part A Article [V of the Amended and Restated Articles of Incorporation of Philadelphia
Suburban Corporation is hereby umended and restated as set forth below:

Series A Preferred Shares. The first series of the Series Preferred Stock, par value $1.00
per share, shall consist of 100,000 shares and shall be designated as Series A Junior Participating
Preferred Shares (the “Series A Preferred Shares™).

A. Special Terms of the Series A Preferred Shares
Section 1. Dividends and Distributions.

(a) The rate of dividends payable per share of Series A Preferred Shares on the
first day of January, April, July and October in each year or such other quarterly payment datc as
shall be specified by the Board of Directors (cach such date being referred to herein as a
"Quarterly Dividend Payment Date"), commencing on the first Quarterly Dividend Payment Date
after the first issuance of a share or fraction of a share of the Series A Preferred Shares, shall be
(rounded to the n -arest cent) equal to the greater of (i) $10.00 or (ii) subject to the provision for
adjustment hereinafter set forth, 1,000 times the aggregate per share amount of all cash
dividends, and 1,000 times the aggregate per share amount (payable in cash, based upon the fair
market value at the time the non-cash dividend or other distribution is declared or paid as
determined in good faith by the Board of Directors) of all non-cash dividends or other
distributions other than a dividend payable in shares of Common Stock or a subdivision of the
outstanding shares of Common Stock (by reclassification or otherwise), declared on the Common
Stock, $.50 par value per share, of the Corporation since the immediately preceding Quarterly
Dividend Payment Date, or, with respect to the first Quarterly Dividend Payment Date, since the
first issuance of any share or fraction: of a share of the Series A Preferred Shares. Dividends on
the Series A Preferred Shares shall be paid out of funds legally available for suci purpose. In the
event the Corporation shall at any time after March 1, 1998 (the "Rights Declaration Date") (1)
declare any dividend on Common Stock payable in shares of Common Stock, (i1} subdivide the
outstanding shares of Common Stock, or (iii) combine the outstandiug shares of Common Stock
into a smaller number of shares, then in each such case the amounts to which holders of Series A
Preferred Shares were entitled immediately prior to such event under clause (11} of the preceding
sentence shall be adjusted by multipiying each such amount by a fraction the numerator of which
is the number of shares of Commion Stock outstanding immediately after such event and the
denominator of which is the number of shares of Common Stock that were outstanding
immediately rrior to such event.

(b) Dividends shall begin to accrue and be cumulative on outstanding Series A
Preferred Shares from the Quarterly Dividend Payment Date next preceding the date of issue of
such Seres A Preferred Shares. unless the date of issue of such shares is prior to the record date
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for the first Quarterly Dividend Payment Date, in which case dividends on such shares shail
begin to accrue from the date of issue of such shares, or unless the date of issue is a Quarteriv
Dividend Payment Date or is » date after the record date for the determination of holders of
Series A Preferred Shares entitled to receive a quarterly dividend and before such Quarteriy
Dividend Payment Date, in either of which events such dividends shall begin to accrue and be
cumulative from such quarterly Dividend Payment Date. Accrued but unpaid dividends shall not
bear interest. Dividends paid on the Scries A Preferred Shares in an amount less than the total
amount of such dividends at the time accrued and payable on such shares shall be allocated pro
rata on a share-by-share basis among all such shares at the time outstanding.

Section 2. Yoting Rights. In addition to any other voting rights required by law,
the holders of Series A Preferred Shares shall have the following voting rights:

(a) Subject to the provision for adjustment hereinafter set forth, each Series A
Preferred Share shall entitle the holder thereof to 1./00 votes on all matters submitted to a vote of
the shareholders of the Corporation. In the event the Corporation shall at any time after the
Rights Declaration Date (i) declare any dividend on Common Stock payable in shares of
Common Stock, (i1) subdivide the outstanding shares of Common Stock, or (i11} combine the
outstanding shares of Common Stock into a smaller number of shares, then 1n each such case the
number of votes per share to which holders of Series A Preferred Shares were entitied
immediately prior to such event shall be adjusted by multiplying such number by a fraction the
numerator of which is the number of shares of Common Stock outstanding immecdiately after
such event and the denominator of which 1s the number of shares of Common Stock that were
outstanding immediately prior to such event.

(b) In the event that dividends upon the Series A Preferred Shares shall be in
arrears to an amount equal to six full quarterly dividends thereon, the holders of such Series A
Preferred Shares shall become entitied to the extent hereinafter provided to vote noncumulatively
at all elections of directors of the Corporation, and to receive notice of ail sharchelders' meetings
to be held for such purpose. At such meetings, to the extent that directors are being elected, the
holders of such Sertes A Preferred Shares voting as a class shal} be entitled solely to elect two
inembers of the Board of Directors of the Corporation; and all other directors of the Corporation
shali be elected by the other sharcholders of the Corporation entitled to vote in the clection of
directors. Such voting rights ot the holders of such Series A Preferred Shares shall continue until
all accumulated and unpaid dividends thereon shall have been paid or funds sufficient therefor
sct aside, whereupon all such voting rights of the holders of shares of such series shall cease,
subject to being again revived from time to time upon the recccurrence of the conditions above
described as giving rise thereto.

At any time when such right to elect directors separately as a class shall have so
vested, the Lorporaiion may, and upon the written request of the holders of record of not less
than 74% of the then outstanding total number of shares of =il the Series A Preforred Shares
huving the night o elect directors in such circurnstances shall. call a special mectung ol holders of
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such Series A Preferred Shares for the election of directors. In the case of such a written request,
such special meeting shall be held within 90 days after the delivery of such request, and, in either
case, at the place and upon the notice provided by law and in the By-laws of the Corporation;
provided, that the Corporation shall not be required to call such a special meeting if such request
is received less than 120 days before the date fixed for the next ensuing annual or special meeting
of shareholders of the Corporation. Upon the mailing of the notice of such special nieeting to the
holders of such Series A Preferred Shares, or, if no such meeting be held, then upon the mailing
of the notice of the next annual or special meeting of sharcholders for the election of directors,
the number of directors of the Corporation shall, ipso facto, be increased to the extent, but only to
the extent, necessary to provide sufficient vacancies to enable the holders of such Series A
Preferred Shares to elect the two directors hereinabove provided for, and all such vacancies shall
be filled only by vote of the holders of such Series A Preferred Shares as hereinabove provided.
Whenever the nuraber of directors of the ( yrporation shall have been increased, the number as so
increased may thereafier be further increased or decreased in such manner as may be permitted
by the By-laws auc without the vote of the holders of Series A Preferred Shares, provided that no
such action shall impuir the right of the holders of Series A Preferred Shares to elect and to be
represented by two directors as herein provided.

So long as the holders of Series A Preferred Shares are entitled hereunder to
voting rights, any vacancy in the Board of Directors caused by the death or resignation of any
director elected by the holders of Series A Preferred Shares, shall, until the next meeting of
shareholders for the election of directors, in each case be filled by the remaining director elected
by the holders of Series A Preferred Shares having the right to elect directors in such
circumstances.

Upon termination of the voting rights of the holders of any series of Series A
Preferred Shares the terms of office of all persons who shall have been elected directors of the
Corporation by vote of the holders of Series A Preferred Shares or by a director elected by such
holders shall forthwith terminate.

(¢c) Except as otherwise provided herein, in the Articles of Incorporation of the
Corporation or by law, the holders of Series A Preferred Shares and the holders of Common
Stock (and the holders of shares of any other series or class entitled to vote thereon) shall vote
together as one class on all matters submitted to a vote of shareholders of the Corporatior:.

Section 3. Reacquired Shares. Any Series A Preferred Shares purchased or
otherwise acc uired by the Corporation in any manner whatsoever shall be retired and canceled
promptly aftr the acquisition thereof. All such shares shall upon their cancellation becomec
authorizes =ut unissued Series Preferred Stock and may be reissued as part of 2 new series of
Seres, Preferred Stock to be created by resolution or resolutions of the Board of Dhrectors.
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Section 4. Liguidation. Dissolution or Winding Up. In the event of any

voluntary or involuntary liquidation, dissolution or winding up of the Corporation, the holders of
Series A Preferred Shares shall be entitled to receive the greater of (a) $100.00 per share, plus
accrued dividends to the date of distribution, whether or not earned or declared, or (b) an amount
per share, subject to the provision for adjustment hereinafter set forth, equal to 1,000 times the
aggregate amount to be distributed per share to holders of Common Stock. In the event the
Corporation shall at any time after the Rights Declaration Date (1) declare any dividend on
Common Stock payable in shares of Common Stock, (ii) subdivide the outstanding shares of
Common Stock, or (iii) combine the outstanding shares of Common Stock into a smaller number
of shares, then in each such case the amount to which holders of Series A Preferred Shares were
entitled immediately prior to such event pursuant to clause (b) of the preceding sentence shall be
adjusted by multiplying such amount by a fraction the numerator of which is the number of
shares of Common Stock outstanding immediately after such event and the denominator of
which is the number of shares of Common Stock that were outstanding immediately prior to such
event,

Section 5. Consolidation, Merger, etc. In case the Corporation shall enter into
any consolidation, merger, combination or other transaction in which the shares of Common
Stock are exchanged for or changed into other stock or securities, cash and/or any other property,
then in any such case the Series A Preferred Shares shall at the same time be similarly exchanged
or changed ‘n an amount per share (subject to the provision for adjustment hereinafter set forth)
equal to 1,000 times the aggregate amount of stock, securities, cash and/or any other property
(payable in kind), as the case may be, into which or for which each share of Common Stock is
changed or exchanged. In the event the Corporation shall at any time after the Rights
Declaration Date (1) declare any dividend on Comimon Stock payable in shares of Common
Stock, (ii) subdivide the outstand - shares of Common Stock, or (iii) combine the outstanding
shares of Common Stock into a sm..!ler number of shares, then in each such case the amount set
forth in the preceding sentence with respect to the exchange or change of shares of Series A
Preferred Shares shall be adjusted by multiplying such amount by a fraction the numerator of
which is the number of shares of Common Stock outstanding immediately after such event and
the denominator of which 1s the number of shares of Common Stock that were outsianding
immediately prior to such event.

Section 6. No Redemption. The Series A Preferred Shares shall not be
redeemable.

Section 7. Ranking. The Series A Preferred Shares shall rank junior to all other
serics of the Corporation's Series Preferred Stock as to the payment of dividends and the
distnibution of assets, unless the terms of any such series shall provide otherwise.

Sectien 8. Fractional Shares. Serics A Preferred Shares may be issued in
fractions of a share which shall entitle the holder, 1n proportion to such holder's fractional shares,

TRADEMARK
REEL: 002981 FRAME: 0438



to exercise voting rights, receive dividends, participate in distributions and to have the benefit of
all other rights of holders of Series A Preferred Shares.
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DEC 31 1998
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ACTING  Secretaryld/he’Commonweal

ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION

DSCR:15-1915 (Rev 91)
In compliance with the requirements of 15 Pa.C.5. § 1915 (relating to articles of amendment), the undersigned
business corporation, desiring to amend its Articles, hereby states that:

1. The name of the corporation is: Philadelphia Suburban Corporation

2. The (a) address of this corporation's current registered office in this Commonwealth or (b) name of its commercial registered

office provider and the county of venue is (the Depantmesnt is hereby authorized to correct the foliowing information to
contorm to the records of the Depantment):

()~ 162 W. Lancaster Avenue

Bryn Mawr PA 19010 Montgomery
Number and Stroet City State Zip County
L) ¢c/o
Name of Commercial Registored Otfice Providor

County

For a corporation represented by a commercial registered office provider, the county in (b) shall be deemed the county in which the
corporaton s located for venue and official publication purposes

The statute by or under which it was incorporated is: . Act _of May 5, 1933 (P.L. 364)

4. The date of its incorporaton 1s: ._Navember 14, 1968
5. (Check, and it appropriate complete, one of the following):
¥ The amendment shall be effective upon filing these Articles of Amendment in the Department of State.
- The amendment shall be effective on: at
Date
6 (Check one of the following):

Hour

=& The amendment was adopted by the shareholders (or members) pursuant to 15 Pa.C.S. § 1914(a) and (b)
- The amendment was adopted by the board of directors pursuant to 15 Pa.C.S. § 1914(c).
7. {Check, and if appropriate complete, one of the following):

e The amendmeant adopted by the corporation, set forth in full, 18 as follows:

ST Al sk sl o i

—% The amendment adopted by the corporation as set forth in fuil in Exhibit A attached hereto an” made a part hareof.
DEC 31 1995
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8. (Check if the amendment restates the Articles):

— The restated Articles of Incorporation supersede the original Articles and all amendments thereto.

IN TESTIMONY WHEREQF, MndersngnWs causig%these Articles of Amendment to be signed by a duly

authorized officer thereof this day of =19

PHILADELPHIA SUBURBAN CORPORATION
{Name of Corporation)

BY: 7/4—7 )//é"/ﬁ//

{Signature}

TITLE . Senior Vice President
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EXHIBIT A

AMENDMENTS TOPSC’S ARTIC Y5 OF INCORPORATION

The Articles of Incorporation of this corporation are to be amended as follow:
1. Paragraph one of Article IV thereof is amended in its entirety to read as follows:

The aggregate number of shares which the Corporation shall have authority 1o issue
1+ 101.770.819 shares, divided into 100,000,000 shares of Commion Stock, par value $.50 per
share, and 1.770.819 shares of Series Preferred Stock, par valu: $1.00 per share. The Board
of Directors shall have the full authority permitted by law 1o fix by resolution full, limited,
multiple or tractional, or no voting rights, and such designations, preferences, qualifications,
privileges. Linitations, restrictions. options, conversion rights. and other special or relative
rights of any class or any series of eny class that may be desired.
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ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION
DSCB:15-19156 (Rev 90)

in comphance with the requirements of 15 Pa.C S, § 1915 (relating to articles of amendment), the undersigned business
corporation, desiring to amend its Articles, hereby states that:

1 The name of the corporation 1s° Philadcelphia Suburban Corporation

2 The {a) address of this corporation’s current registered office in this Commonwealth or (b) name of ds commercial registered
office provider and the county of venue 1s (the Department is hereby authorized 1o correct the following infurmation to conform to
the records of the Department):

(a) 762 W. Lancaster Avenue, Bryn Mawr, PA 19010 Montgomery
Number and Street City State Zip County
{b) c/o
Name of Commercial Registered Office Provider County

For a corporation represented by a commercial registered office provicter, the county in (b) shaill be deemed the county in which the
corporation i1s located for venue and official publication purposes.

3 The statute by or under which it was incorporated is Act of May 5, 1933 (p.L. 364)

4. The date of its incorporation 1s November 14 , 1968

_(_}'1

(Check, and if appropriate complete, one of the following):
. The amendment shall be effective upon filing these Arlicles of Amendment in the Department of State.

X Tne amendment shall be effective on May 15, 2000 at 12:00 pm
Date Hour

& (Check one of the following):
__* Yhe amendment was adopted by the shareholders (or members) pursuant 1o 15 Pa C.S. § 1914(a) and (b)
______ The amendment was adopted by the board of directors pursuant to 15 Pa.C S § 1914(c).

7 {Check, and if appropriate complete, one of the following):

The amendment adopted by the carparation, set forth in full, 1s as follows:

__ The amendment adopted by the corporation s set forth in full in Exhibit A attached hereto and made a part hereof
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DSCB:15-1815 (Rev 90)-2

8. {Check if the amendment restates the Articles):

The restated Articles of incorporation supersede the originai Articles and all amendments thereto.

IN TESTIMONY WHERFOF the undersigned corporation has caused these Articles of Amendment to be signed by a duly
authonzed officer thereof this 22n day of May 2000

Philadelphia Suburban Corporation
(Name of Corporation)

BY: ”4/i }/ x”'

»

(Signature)

TTLE: Exectutive Vice President
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[Section 5.05 (a) s replaced in its entirety with the following:|

Scetion 5.05. Eundamental and Qther Transactions.

{a) Sharcholder  Authorization _of Corporate  Action Recommended by
Management, Whenever any corporate action, other than the clection of directors. is to
be taken by vote of the Shareholders on recommendation of a vote of a majority of the
entire. Board of Directors. the proposed corporate action. including a Fundamental
Fransaction (as defined in Section 5.06), shall be authorized upon receiving the minimum
vote required for the authorization of such action by statute. after taking into account the
express ierms of any class or any series of any class of shares of the Corporation with
respect o such vote.
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ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION
DSCB:15-1915 (Rev 90)

in compliance with the requirements of 15 Pa.C.S. § 1915 (relating to articles of amendment), the undersigned business
corporation, desiring to amend its Articles, hereby states that.

1 The name of the corporation is: Philadelphia Suburban Corporation

Z The (a) addrass of this corporation’s current registered office in this Commonwealth or (b) name of its commercial registered
office provider and the county of venue is (the Department is hereby authorized to correct the following information to conform 1o
the records of the Department}

(@) _762 w. Lancaster Ave. Bryn Mawr PA 19010 Montgomery
Number and Street City State Zip County
(b) c/o: .
Name of Commercial Registered Office Provider County

For a corporation reprasented by a commercial registered office provider, the county in (b) shall be deemed the county in which the
corporation is iocated for venue and official publication purposes.

3 The statute by or under which it was incorporated s __Act_of May 5, 1933 (P.L. 364)

4 The date of its incorporation is. __November 14, 1968

5 {Check, and if appropriate complete, one of the following):
'\{ The amendment shall be effective upon filing these Articles of Amendment in the Department of State.

____ The amendment shail be effective on. at
Date Hour

6. (Check one of the following):
____ The amendment was adopted by the shareholders {or members) pursuant to 15 Pa.C.S. § 1914(a) and (b).
_X__ The amendment was adopted by the board of directors pursuant to 15 Pa.C.S. § 1914(c).

7 (Check, and if appropriate complete, one of the following):

___ Tne amendment adopted by the corporation, set forth in full, s as follows:

___ The amendment adopted by the corporation is set forth in full in Exhibit A attached hereto and made a part hereof.

pA OEPT OF ST
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DSCB:15-1615 (Rev 90)-2

8. (Check if the amendment restates the Articles):

X The restated Artictes of Incorporation supersede the original Articles and all amendments thereto.

IN TESTIMONY WHEREOF, the undersigned corporation has caused these Articles of Amendment to be signed by a duly
authorized officer thereof this (o7 dayof 8w, ieom d LA

Philadelphia Suburban Corporation
{Name of Corporation)

P P /

! o
R ey

(Signature)

TITLE:Exe cutive Vice President
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PHILADELPHIA SUBURBAN CORPORATION

RESTATED ARTICLES OF INCORPORATION
(As of May 17, 2001)

ARTICLE ]
NAME

The name of the Corporation is Philadelphia Suburban Corporation.

ARTICLE Il
ADDRESS OF REGISTERED OFFICE

The location and address of the registered officc of the Corporation in this
Commonwealth is 762 Lancaster Avenue, Bryn Mawr, Montgomery County, Pennsylvania,
19010,

ARTICLE HI
PURPOSE

The purpose or purposes for which the Corporation is incorporated under the
Pennsylvania Business Corporation Law of 1988 are to engage in, and to do any lawful act
concerning, any or all lawful business for which corporations may be incorporated under said
Busines. Corporation Law, including but not limited to, manufacturing, processing, owning,
using and dealing in personal property of every class and description, engaging in research and
development, furnishing services, and acquiring, owning, using and disposing of real property of
any nature whatsoever.

ARTICLE IV
CAPITAL STOCK

4.01 The aggregate number of shares which the Corporation shall have authority to
issue is 101,770,819 shares, divided into 100,000,000 shares of Common Stock, par value $.50
per share, and 1,770,819 shares of Series Preferred Stock, par value $1.00 per share. The Board
of Directors shall have the full authority permitted by law to fix by resolution full, limited,
multiple or fractional, or no voting rights, and such designations, preferences, qualifications,
privileges, limitations, restrictions, options, conversion rights, and other special or relative rights
of any class or any series of any class that may be desired.

4.02 Series A Preferred Shares. The first series of the Series Preferred Stock, par value
$1.00 per share, shall consist of 100,000 shares and shali be designated as Series A Junior
Participating Preferred Shares (the "Series A Preferred Shares").

(. SHAREDYL AWGRP CORPATF PSCARTICLED MAY 20T IXX -/~
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4.02 (a) Dividends and Distributions.

(1) The rate of dividends payable per share of Series A Preferred Shares on the first day
of January, April, July and October in each year or such other quarterly payment date as shall be
spectfied by the Board of Directors (each such date being referred to herein as a "Quarterly
Dividend Payment Date”), commencing on the first Quarterly Dividend Payment Date after the
first issuance of a share or fraction of a share of the Series A Preferred Shares, shall be (rounded
to the nearest cent) equal to the greater of (1) $10.00 or (ii) subject to the provision for
adjustment hereinafier set forth, 100 times the aggregate per share amount of all cash dividends,
and 100 times the aggregate per share amount (payable in cash, based upon the fair market value
at the time the non-cash dividend or other distribution 1s declared or paid as determined 1n good
faith by the Board of Directors) of all non-cash dividends or other distributions other than a
dividend pavable in shares of Common Stock or a subdivision of the outstanding shares of
Coemmon Stock (by reclassification or otherwise), declared on the Common Stock, $.50 par
value, of the Corporation since the immediately preceding Quarterly Dividend Payment Date, or,
with respect to the first Quarterly Dividend Payment Date, since the first issuance of any share or
fraction of a share of the Series A Preferred Shares. Dividends on the Series A Preferred Shares
shall be paid out of tunds legally available for such purpose. In the event the Corporation shall
at any time after February 19, 1988 (the "Rights Declaration Date") (i) declare any dividend on
Common Stock payable in shares of Common Stock, (ii) subdivide the outstanding shares of
Common Stock, or (111) combine the outstanding shares of Common Stock into a smaller number
ot shares, then i ¢ach such case the amounts to which holders of Series A Preferred Shares were
entitled immediately prior to such event under clause (i1) of the preceding sentence shall be
adjusted by multuplying cach such amount by a fraction the numerator of which is the number of
shares of Common Stock outstanding immediately after such event and the denominator of
which s the number of shares of Common Stock that were outstanding immediatcly prior to such
cent,

(2) Dividends shall begin to accrue and be cumulative on outstanding Series A Preferred
Shares from the Quarterly Dividend Payment Date next preceding the date of issue of such
Series A Preferred Shares, unless the date of 1ssue of such shares is prior to the record date for
the first Quarterly Dividend Payment Date, in which case dividends on such shares shall begin to
accrue from the date of issue of such shares, or unless the date of issue is a Quarterly Dividend
Payment Date or 1s a date after the record date for the determination of holders of Series A
Preferred Shares entitled to receive a quarterly dividend and beiore such Quarterly Dividend
Payment Date, in 2ither of which events such dividends shall begin to acciue and be cumulative
trom such quarterly Dividend Payment Date. Accrued but unpaid dividends shall not bear
interest. Dividends paid on the Series A Preferred Shares in an amount less than the total amount
of such dividends at the time accrued and payable on such shares shall be allocated pro rata on a
share-by-sharce basis among all such shares at the time outstanding.

1.02 (b) Voting Rights. In addition to any other voting rights required by law, the holders
»f Sertes A Preferred Shares shall have the following voting rights:

(1) Subject to the provision for adjustment heremafter set forth, each Series A Preferred
Share shall entitle the holder thercof to 100 votes on all matters submitted to a vote of the
shareholders of the Corporation. In the event the Corporation shall at any time after the Rights
Declaration Date (i) declare any dividend on Common Stock payable in shares of Common

L SHARY 3L AW GRPEORP AN PYM ARTICLES MAY Dl IXX L.
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Stock, (i1) subdivide the outstanding shares of Common Stock, or (in) combine the outstanding
shares of Common Stock into a smaller number of shares, then in each such case the number of
votes per share to which holders of Series A Preferred Shares were entitled immediately prior to
such event shall be adjusted by multiplying such number by a fraction the numerator of which is
the number of shares of Common Stock outstanding immediately after such event and the
denominator of which is the number of shares of Common Stock that were outstanding
immediately prior to such event.

(2) Except as otherwise provided herein, in the articles of the Corporation or by law, the
holders of Series A Preferred Shares and the holders of Common Stock (and the holders of
shares of any other series or class entitled 1o vote thereon) shall vote together as one class on all
matters submitted to a vote of sharcholders of the Corporation.

4.02(¢) Reacquired Shares. Any Serics A Preferred Shares purchased or otherwise
acquired by the Corporation in any manner whatsoever shali be retired and cancelled promptly
after the acqrisition thereof. Al such shares shall upon their cancellation become authonzed but
umissued Series Preferred Stock and may be reissued as part of a new series of Series Preferred
Stock to he created by resolution or resolutions of the Board of Directors.

4.02(d) Liguidation, Dissolution or Winding Up. In the event of any voluntary or
ivoluntary liquidation, dissolution or winding up of the Corporation, the holders of Series A
Preferred Shares shall be entitled to receive the greater of (a) $100.00 per share, plus accrued
dividends to the date of distribution, whether or not earned or declared, or (b) an amount per
share, subject to the provision for adjustment hereinafter set forth, equal to 100 times the
aggregate amount to be distnbuted per share to holders of Common Stock. In the event the
Corporation shall at any time after the Rights Declaration Date (i) declare any dividend on
Common Stock payable in shares of Common Stock, (i1) subdivide the outstanding shares of
Common Stock, or (ii1) combine the outstanding shares of Common Stock into a smaller number
of shares, then in cach such case the amount to which holders of Series A Preferrec Shares were
entitled immediately prior to such event pursuant to clause (b) of the preceding sentence shall be
adjusted by multiplying such amount by a fraction the numerator of which is the number of
shares of Common Stock outstanding immediately after such event and the denominator of
which 1s the number of shares of Common Stock that were outstanding immediately prior to such
event,

4.02(e) Consolidation, Merger, etc. In case the Corporation shall enter into any
consohidation, merger, combination or other transaction in which the shares of Common Stock
arc exchanged for or changed into other stock or securities, cash and/or any other property, then
in any such case the Series A Preferred Shares shall at the same time be similarly exchanged or
changed in an amount per sharc (subject to the provision for adjustment hereinafter set forth)
equal to 100 times the aggregate amount of stock, securities, cash and/or any other property
(payable m kind), as the case may be, into which or for which each share of Common Stock is
changed or cxchanged. In the event the Corporation shall at any time afier the Rights
Declaration Date (i) declare any dividend on Common Stock payable in shares of Common
Stock, (i1) subdivide the outstanding shares of Common Stock, or (ii1) combine the outstanding
shares of Common Stock into a smaller number of shares, then in each suca case the amount set
forth in the preceding sentence with respect to the exchange or change of shares of Senes A
Preferred Shares shall be adjusted by multiplying such amount by a fraction the numerator of
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which 1s the number of shares of Common Stock outstanding immediately after such event and
the denominator of which is the number of shares of Common Stock that were outstanding
immediately prior to such event.

4.02(f) No Redemption. The Series A Preferred Shares shall not be redeemable.
4.02(g) Ranking. The Series A Preferred Shares shall rank junior to all other series of the

Corporation's Series Preferred Stock as to the payment of dividends and the distribution of
assets, unless the terms of any such series shall provide otherwise.

4.02(h) Fractional Shares. Series A Preferred Shares may be issued in fractions of a share
which shall entitle the holder, in proportion to such holder's fractional shares, to exercise voting
rights, receive dividends, participate in distributions and to have the benefit of all other rights of
holders of Scries A Preferred Shares.

4.03 Serics B Preferred Shares. The second serics of the Series Preferred Stock, par

value $1.00 per share, shall consist of 32,200 shares and shall be designated as the Senes B
Preferred Stock.

4.03(a) Designation.  The shares of such series of Preferred Stock shall be designated as
"Series B Preferred Stock."”

4.03(b) Authorized Number. The number of shares constituting the Series B Preferred
Stock shall be 32,200 shares.

4.03(c) Dividends. Beginning on March 1, 1997, and on cach June 1, September 1,
December | and March | thereafter, the holders of shares of Series B Preferred Stock shall be
cntitled to receive a quarterly dividend in arrears equal to $1.5125 per share of Series B Preferred
Stock (as adjusted for any stock dividends, combinations or splitswith respect to such shares)
out of funds legally available for such purchase. Such dividends shall be payable only when, as
and 1f declared by the Board of Directors, provided that quarterly dividends that are not so paid
shall be cumulative, and accumulations of dividends shall bear interest at the rate of 6.05% per
annum. No dividend or other distribution shali be declared or paid (other than dividends payable
in shares of common stock of the Corporation, par value $.50 per share (the “Common Stock”) or
options to purchase or rights to subscribe for Common Stock, lor securities by their terms
convertible into or exchangeable for Common Stock, or options to purchase or rights to
subscribe for such convertible or exchangeable securities, provided that such securities rank
1unior to the Series B Preferred Stock with respect to the payment of dividends and liquidation
proceeds) on any shares of the Corporation's capital stock rank(ing junior to the Series B
Preferred Stock as to payment of dividends unless all dividends on the Series B Preferred Stock
accrued for all past quarterly dividend periods shall have been paid and the full dividend thereon
for the current dividend period shall be paid or declared and set apart for payment. The
Corporation’s Series B Preferred Stock shall rank senior to its Series A Preferred Stock and its
Common Stock with respect to the right to receive dividends and other distributions.
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4.03(d) Rights on Liquidation, Dissolution, Winding-Up.

(1) In the event of any liquidation, dissolution or winding-up of the affairs of the
Corporation (collectively, a "Liquidation"), whether voluntary or involuntary, before any
payment of cash or distribution of other property is made to the holders of the Common Stock or
any other class or series of shares ranking on Liquidation junior to the Series B Preferred Stock,
the holders of Series B Preferred Stock shall be entitled to receive out of the assets of the
Corporation lcgally available for distribution to its sharcholders, an amount per share (rounded to
the nearest $0.01 equal to the Liquidation Preference (as defined below), plus an amount equal to
any accrued but unpaid cumulative dividends and any interest accrued thereon. The Liquidation
Preterence shall be equal to $100.00 per share (as adjusted for any stock dividends, combinations
or splits with respect to such shares).

(2) If upon the occurrence of any Liquidation, whether voluntary or involuntary, the
assets and funds to be distributed among holders of Scries B Preferred Stock and any other class
or series of stock ranking equal to the Series B Preferred Stock as to distribution of assets upon
Liquidation shall be insufficient to permit the payment to the holders of the preferential amounts
described in Section 4.03 (d)(1), then the entire assets and funds of the Corporation legally
avatlable for distribution shall be distnibuted ratably among holders of Series B Preferred Stock
and any other class or series of stock ranking cqual to the Series B Preferred Stock as to
distribution of assets upon Liquidation in accordance with the sums that would be payable on
such distnibution if all sums payable thereon to holders of all shares of such classes or seres
were paid n full,

{3) I upon the occurrence of any liquidation, the assets and funds thus distributed among
holders ot Scries B Preferred Stock shall be sufficient to permit the payment to such holders of
the preferential amounts described in 4.03(d)(1), then the holders of shares of Series B Preferred
swock shall be entitled to no further participation in the distribution of the assets of the
Corporation and any remaining net assets of the Corporation may be distributed to the holders of
Common Stock and any other class or series of stock ranking junior to the Series B Preferred
Stock as to the distribution of assets upon Liquidation in accordance with their relative
liquidation preferences. Written notice of such liquidation, dissolution or winding up, stating a
payment date, the amount of the Liquidation payments and the place where said Liquidation
payments shall be payable, shall be given by mail, postage prepaid, not less than 30 days prior to
the payment date stated therein, to the holders of record of Series B Preferred Stock, such notice
to be addressed to cach such holder at his post office address as shown by the records of the
(Corporation.

(4) Except as provided in 4.03(e), a consolidation or merger of the Corporation into or
with any other corporation or corporations shall not be deemed to be a liquidation, dissolution or
winding up of the Corporation within the meanings of the provisions of 4.03(d).

{(5) The Company's Series B Preferred Stock shall rank senior to its Series A Preferred
stock with respect to the right to the distribution of the Company's assets upon liquidation.

4.03(e) Merger, Consolidation, etc. The Corporation shall give notice to each holder of
Series B Preferred Stock at least 20 days prior to the effective date of (1) any consolidation or

G SHARF D AWGRP CORPARY PSCARTICLES MAY 2001 [XX '5_

TRADEMARK
REEL: 002981 FRAME: 0452



20070 898

merger of the Corporation with or into any other corporation or corporations (other than a merger
or consolidation in which the holders of Series B Preferred Stock|receive securities of the
surviving corporation having substantially similar rights to the benes, B Preferred Stock and in
which the sharcholders of the Corporation immediately prior to the transaction will be the
holders of at least a majority of the voting securities of the surviving corporation immediately
afler the transaction); (ii) a sale, conveyance or disposition of all or substantially all of the assets
of the Corporation; or (iii) the effectuation by the Corporation of a transaction or series of related
transactions in which more than 50% of the voting power of the Corporation is disposed of. The
holders of a majority of the Series B Preferred Stock shall be entitled, by electing prior to the
effective date of any of the foregoing types of transactions, to require the Corporation to treat
anv such transaction as if it were a Liquidation and to cause the procgeds of such transaction, or
anv property deliverable from such transaction to be distributed among the sharcholders as if
such transaction were a Liquidation.

4.03(f) Protective Provisions. So long as any shares of Series B Preferred Stock shall
retuain outstanding, the Corporation shall not, without the affirmative vote of the holders of at
least a mayority of the shares of Series B Preferred Stock at the time outstanding adopt any
amendment to its Articles of Incorporation which would adversely affect in any material respect
the rights or preferences of shares of the Series B Preferred Stock as set forth in this Statement of
Designation.

4.03(g) Conversion. The Series B Preferred Stock shall not be convertible into any other
class or series of capital stock of the Corporation.

4.03(h) Redempaion.

(1) The Series B Preferred Stock shall not be redeemable by the Corporation prior to
November 30, 2001. Thereafler, up to 20% of the number of the number of shares of Series B
Preferred Stock originally issued may be called for redemption by the Corporation, in whole or
it part, cach year starting on December 1, 2001 (the “Redemption Date”), upon 30 days prior
written notice, by the payment therefor of an amount per share (rounded to the nearest $0.01)
cqual to the sum of (i) the Liquidation Preference and (ii) all accumulations of accrued and
unpaid dividends on such outstanding shares of Series B Preferred Stock (together with any
accrued interest thereon) through the date of redemption (such amount, the “Redemption Price”).
The Corporation's right to redeem shall be cumulative, such that any shares the Corporation has
a right to redeem n one year that are not so redeemed, may be redeemed by the Corporation in a
subsequent year. At the election of the holders of the Series B Preferred Stock called for
redemption by the Corporation, the Redemption Price may be paid in cash or by the delivery of a
promissory note of the Corporation in substantially the form attached hereto as Exhibit "A” (the
“Note"). The clection by the holders of the shares being redeemed shall be made by written
notice to the Corporation no less than 15 days prior to the Redemption Date, otherwise the
"orporation may elect to pay the Redemption Price in cash.

(23 The Series B Preferred Stock shall not be called for redemption by the holders prior to
December 1. 1998, Thereafter, the Series B Preferred Stock may be called for redemption, in
~hole or in part, by such holders, and thereupon shall be redeemed for cash by the Corporation,
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upon 30 days prior written notice, from such holders at a per share price equal to the Redemption
Price.

(3) Shares of Series B Preferred Stock are not subject 1o or entitled to the benefit of a
sinking fund.

(4) Shares of Series B Preferred Stock that are redeemed shall be canceled and shall not
be reissuable by the Corporation and the Articles of Incorporation of the Corporation shall be
appropriately amended to cffect a corresponding reduction in the Corporation’s authorized
capttal stock.

(5) If notice of redemption as provided in Scetion 4.03 (h) (1) above shall have been duly
given or if the Corporation shall have given to the bank or trust company hereinafler referred to
irrevocable authorization promptly to give such notice, and if on or before the Redemption Date
specified thercin the Corporation shall have either deposited the funds necessary for such
redemption with, or delivered a Note in the amount of the applicable Redemption to, such bank
or trust company in trust for the benefit of the holders of the shares called for redemption, then,
notwithstanding that any certificates for shares so called for redemption shall not have been
surrendered for canceliation, from and after the Redemption Date, all shares so called for
redemption 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 from
such bank or trust company at any time after the time of such deposit the funds so deposited,
without interest. Any interest accrued on such funds shall be paid to the Corporation from time
to time. The aforesaid bank or trust company shall be organized and in good standing under the
laws of the United States of America, or the Commonweaith of Pennsylvania, shall be doing
busingss i Pennsylvania, and shall be identified in the nouice of redemption. Any funds so set
astde or deposited, as the case may be, and unclaimed at the end of two years from such
Redemption Date shall, to the extent permitted by law, be released or repaid to the Corporation,
after which repayment the holders of the shares so called for redemption shall look only to the
«orporation for payment thereof.

ARTICLE V
MANAGEMENT
5.01 Board of Directors
5.01(a) Number; Classification. The Board of Directors of the Corporatior: sha!l consist

of such number of directors as shall be fixed from time to time by resolution of the Board
adopted by a vote of three-quarters of the entire Board of Directors. Cumulative voting {or
directors shall not be permitted. The Board of Directors shall be divided into three classes,
which shall be as nearly equal in number as possible. Directors of each class shail serve for a
term of three years and until their successors shall have been elected and qualified.

5.01(h) Qualifications.  Directors of the Corporation need not be residents of
Pennsylvania or Sharcholders. No person shall be appointed or elected a director of the
Corporation unless:
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(1) such person is elected to fill a vacancy in the Board of Directors (including any
vacancy resulting from any increase in the authorized number of directors) by a vote of a
mayority of the entire Board of Directors, and any director so elected shall hold office until the
next election of the class for which such director shall have been elected and until a successor
shall have been elected and qualified; or

(2) the name of such person, together with such consents and information concerning
present and prior occupations, transactions with the Corporation or its subsidiaries and other
matters as may at the time be required by or pursuant to the Bylaws, shall have been filed with
the Secretary of the Corporation no later than a time fixed by or pursuant to the Bylaws
mmediately preceding the annual or special meeting at which such person intends to be a
candidate for director.

5.01(c) Removal of Directors. Directors of the Corporation may be removed without
cause by vote of the sharcholders only il authorized in the manner provided in Section 5.05 (b).
No decrease or increase in the size of the Board shall shorten or otherwise affect the term of any
incumbent director.

5.0? Bylaws. Bylaws may be adopted, amended or repealed by the Board of Directors
to the full extent permitted by law.

5.03 Special_Meetings. A special meeting of shareholders may be called by the
President. the Board of Directors, or shareholders entitled to cast a majority of the votes, which
all sharcholders are entitled to cast at the particular meeting or by such other officers or persons
as may be provided in the Bylaws.

5.04 Amendment of Articles. Any amendment of the Articles of Incorporation may be
proposed by cither the Board of Directors or by the shareholders. An amendment initiated by the
shareholders shall be proposed only by a petition of shareholders entitled to cast a majority of the
votes which all shareholders are entitled to cast thereon, setting forth the proposed amendment,
which petition shall be directed to and filed with the Board of Directors.

5.05 Fundamental and Other Transactions.

8.05(a) Shereholder Authorization of Corporate Action Recgmmended by Management.
Whenever any corporate action, other than the election of directors, is to be taken by vote of the
Shareholders on recommendation of a vote of a majority of the entire Board of Directors, the
proposed corporate action, including a Fundamental Transaction (as defined in Section 5.06),
shall be authorized upon receiving the minimum vote required for the authonzation of such
action by statute, after taking into account the express terms of any class o: any series of any
class of shares of the Corporation with respect to such vote.

5.05(b) Shareholder Authorization of Other Corporate Action. Except as provided in
Section 5.05 (a), whenever any corporate action, other than the election of directors, is to be
taken by vote of the sharcholder, the proposed corporate action, in:luding a Fundamental
Transaction (as defined in Section 5.06), shall be authorized only upon receiving at least three-
quarters of the vote which all voting shareholders, voting as a single class, are entitled 1o cast
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thereon and. in addition, the affirmative vote of the number or proportion of shares of any class

or any series of any class of shares of the Corporation, if any, as shall at the time be required by
the express terms of any such class or series of shares of the Corporatiotn.

5.06 Fundamental Transactions Defined. For the purposes of this Article V, the term
"Fundamental Transaction shall mean: |

5.06(a) Any of the following, if such action is effected by vote of the shareholders:
amendment of the Articles of Incorporation; adoption, amendment gr repeal of the Bylaws; a
change in the number of directors constituting the entire Board of Diref:tors; or removal of one or
more directors; or ’

5.06(b) Any of the following, if any such transaction requires the approval of the
shareholders under the Articles of Incorporation of the Corporation as then in effect or the
Business Corporation Law as then in effect with respect to the Corporation: the sale, lease,
exchange or other disposition of all or substantially all of the assets of the Corporation; the
issuance in a single or one or more related transactions of voting |shares of the Corporation
sufficient to elect a majority of the directors of the Corporation; or|the merger, consolidation,
division, rcorganization. recapitalization, dissolution, liquidation| or winding up of the
Corporation.

5.07 Series Preferred Stock Provisions. The provisions of Sections 5.01, 5.03 and 5.04
shall be subject to the express terms of any class or series of any class|of the Corporation.

ARTICLE V1
MISCELLANEOUS

Reservation of Right to Amend. Subject to the provisions of Article V hereof, the
Corporation reserves the right to amend, alter, change or repeal any brovision contained in these
Articles of Incorporation in the manner now or hereafter prescribed py the statute, and all rights
conferred upon Shareholders herein are granted subject to this reservation.
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PROMISSORY NOTE

|
|

FOR VALUE RECEIVED, the undersigned, PHILADELPHIA S'UBURBAN
CORPORATION, a Pennsylvania, corporation (“Borrower”), HEREBY thREVOCABLY
PROMISES TO PAY to i (“Payee”), the
principal sum of AND 00/100 DOLLARS ($ 1 ), together with
mterest on the principal balance hereof from time to time unpaid at the rfates provided below until
payment in full thereof, ]

Interest shall accrue on the principal balance from time to time ‘rutstanding hereunder at a
rate per annum equal to 6.05% per annum. The principal amount of thi(i note shall be due within
sixty (00) days of Borrower’s receipt of written demand from the Payee; but no later than [insert
date 5 years after the applicable date of redemption]. All accrued and uhpaid interest shall be due
and payable quarterly, in arrears, on [insert interest payment dates]. |

If any payment of interest or principal hereunder becomes due a}m payable on a day other
than a business day, the maturity thereof shall be extended to the next succeeding business day
and, with respect to payments or principal, interest thereon at the then gpplicable rate and for the
peniod of such extension shall be payable on such next succeeding busipess day. The term
“business day” means any day other than a Saturday, a Sunday or a dayjon which banking
nstitutions in Philadelphia, Pennsylvania are not required to be open.

Both principal and interest hereunder are payable in lawful money of the United States of
America via first class United States mail to [insert payee's address].

Demand, presentment, protest and notice of nonpayment and protest, notice of intention
to accelerate maturity, notice of acceleration of maturity, and notice of| dishonor are hereby
waived by Borrower.

If Borrower shall make a general assignment for the benefit ¢ ficreditors or any proceeding
shall be instituted by or against Borrower seeking to adjudicate it a bankrupt or insolvent, or
secking hiquidation, winding up, reorganization, arrangement, adjustment, protection, relief or
composition of it or its debts under any law relating to bankruptcy, ingolvency or reorganization
or relief of debtors, or seeking the entry of an order for relief or the appointment of a receiver,
trustee, or other similar official for it or for any substantial part of its assets, or if Borrower shall
take any corporate action to authorize any of the actions set forth abm}'e in this paragraph, then all
of the obligations evidenced by this Promissory Note shall automatically, without notice or
demand by Payee, be immediately due and payable. If Borrower shalj fail to make payment of
principal or interest when due hereunder and if Borrower has not made such payment within ten
business days of receipt of notice by Payee, the obligations evidenced by this Promissory Note
shall, at the option of Payee, be due in payable in full.
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Whenever possible each provision of this Promissory Note shall be interpreted in such
manner as to be effective and valued under applicable law, but if any provision of this
Promissory Note shall be prohibited by or invalid under applicable law, such provision shail be
inetfective to the extent of such prohibition or invalidity, without invalidating the remainder of
such provision or the remaining provisions of this Promissory Note.

THIS PROMISSORY NOTE SHALL BE INTERPRETED, AND THE RIGHTS AND
LIABILITIES OF THE PARTIES HERETO DETERMINED, IN ACCORDANCE WITH THE
INTERNAL LAWS AND DECISIONS, AND NOT THE CONFLICTS OF LAW
PROVISIONS, OF THE COMMONWEALTH OF PENNSYLVANIA.

PHILADELPHIA SUBURBAN CORPORATION

Name:
Title:

]

/
J

!
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PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BUREAY
Articles of Amendment-Domestic Corporation
Eatity Number (15PaC.S.)
Ji 14y '/} i /] mﬁun‘ness Carporation (§ 1915)
< . (. Nonprofit Corporation (§ 5915)
Name

Document witl be returned to the
nupe 3od address you enter (o

= CTCORPCOUNTER |-~

Zip Code

-

LN ER
Fileyﬂ the Department of State on
\
A
B \ ’_k
S

I 0 (’i@m(’mﬁ

Secretary of the Commonwealth

2&

~+
In compliance with the requirements of the applicable provisions (relating to articles of amendment), the undersigned,
desiring to amend its articles, hereby states that:

1. The name of the corporation is:
Philadelphia Suburban Corporation

2. The (a) address of this corporation’s cuzrent registered office in this Commonweaslth or (b) name of its

commercial registered office provider and the county of venue is (the Department is hereby authorized 1o
carrect the foliowmng information 10 conform to the records of the Department):
{2) Number and Street

City State Zip County
762 Lancaster Ave. Bryn Mawr PA 19087 Montgomery
{b) Name of Commercial Regiswered Qffice Frovider Counry
w0

3 The statute by or under which it was incorporated: Pennsylvania

4. The date of us incorporation: 11/14/68

5 Check, and if appropriate complete, one of the following:

C:] The amendment shali be effective upon filing these Articles of Amendment in the Department of State.
Eij The amendment shal! pe cffective on- [/16/04

at _11:59 F4

Date Hour

|
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4. Check cne of the following

DThe amendment was adopted by the sharehiciders or members pursuant ta 15 Pa.C.S. § 1914(a) and (o) or §
$014(a)

E‘ﬂw amendment was adopted by the board of directors pursuant to 15 Pa. C.8. § 1914(c) or § 5514(b).

T Check and if appropriate. complere one of the following:

CZ]TI%C amcndment adopted by the corporation, set forth in full . is as follows
The parme of the corporauon shall be changed 10 : Aqua America, Inc.

E]Tne amnendment adopted by she corporation 1s set forth in full in Bxhibit A anached hersto and made a part
hereof,

3. Check if the amerndment restates the Articles.

DT‘:«: rastated Astcles of Incorporation supersede the onginal articles and all amendments thereto.

L

IN TESTIMONY WHEREOF, the undersigned
corporation has caused these Armicles of Amendment to be
signed by a duly authorized officer thereof this

LA ay ot December

L0003

Philadelphia Suburban Corporation

Name of Corporation
75 M.
-/

Executive Vice President
Title

Signature

TAYG AN T T aymen Cuting
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PENNSWNAKIA PEPARTMENT OF STATE
CORPFORATION BUREAU
Articles/Certificate of Merger
" (18PaCS$)
Entity Number Domestic Business Corporation (§ 1926)
279757 Domestic Nanprofit Corporation (§ 5926)
[e=a)Limited Partnership (§ 8547)
Nume Docament will be returned to the
. e on e e e name and addreis yoo enter to
St the left
Address R S WL -
ny Stale Tip Code
. Fee: $108 plus $28 additional for each . TN
Party in additional to two Filed ‘pnm“m of State on
™ ~
S 0 . ba S
Secretary of the Commonwealth R

In compliance with the requirements of the applicable provisions (relating w articles of merger or consolidation), the
undersigned, desiring to effect a merger, hereby state that:

1. The name of the corporationlimited partnership surviving the merger is:

Lhilagelphia Suburban Comoration

2. Check and complete one of the following:

(X The surviving corporation/limvited-paremesship is 2 domestic business/nonprofit corporation/limited parmership and
the (a) address of its current registered office in this Commonwealth or (b) name of its commercial registered office
provider and the county of venue is (the Department is hereby authorized to correct the following information to
conform to the records of the Department):

r

(a) Number and Street City State Zip County
762 W. Lancaster Ave. Bryn Mawr PA 19010 Montgomery
(b) Name of Commercial Registered Office Provider County

<o

CIThe surviving corporution/limited partnership is a qualified foreign business/nonprofit corporation /limited
paninership incorporated/formed under thic laws of and the (a) address of its current registered
office in this Commonwealth or (b) name of its commercial registercd office provider and the county of venue is (the
Department is hereby uthorized to correct the following information to conform to the records of the Department):
{a) Number and Stree: City State Zip County

(b) Name of Commercial Regisiered Office Provider County

/

C/a

DThc surviving corporation/limited parmership is a nonqualified foreign business/nonprofit corporation/limited
partnership incorporated/formed underthe lawsof________ and the address of its principal office under the
laws of such domiciliary jurisdiction is:

bsq Number and Street City Stare Zip

DSCB:15-1926/5926/8547-2
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3. The namc and the address of the registered office in this Commonwealih or name of its commercial registercd office
provider and the county of venue of each other domestic business/nonprofit corporation/limited partmership and
qualified foretgn business/nonprofit corporation/limited partmership which is a party to the plan of merger are as

follows:
Name Registercd Office Address Commercial Registered Office Provider County
Consumers Water Company 762 8, Lancaster Ave. Bryn Mawr, PA 19010 Montgomery

'

4. Check and if appropriate complete, ore of the following:
[:] The plan of merger shal] be effective upon filing these Articles/Certificate of Merger in the Department of State.

E’.‘] The plan of merger shall be effective on: December 31, 2003 4 11:59 PM
Date Hour

3. The manner in which the plan of merger was adopted by each domestic corporation/limited partnership is as follows:

Namg Manner of Adoption

Philadelphia Suburban Corporation Adaarad. by actiop of 5%9 board of directors of the cprporation
pursuant to 15 Pa.C.S.3 1924 (b)(2)

Consumers Waier Company action of the board of directors of the cprporation
pursuant to 15 Pa.C.S.%€ 1924 ZbSZZS

6. Strike out this paragraph if no foreign corporation/limited partnership is a party to the merger.
The plan was authorized, adopted or approved, as the case may be, by the foreign business/nonprofit
corporation/limited parmership (or each of the foreign business/nonprofit corporations/limited partnerships) party to
the plan in accordance with the laws of the jurisdiction in which it is incorporated/organized,

PR

‘ 7. Check. and if appropriate complete, one of the following:
- X7 The plan of merger is set forth in full in Exhibit A attached hereto and made a part hereof.

Q Pursuant to 15 Pa.C.S. § 1901/§ B547(b) (relating to omission of certain provisions from filed plans) the provisions,
if any, of the plan of merger that amend or constitute the operative provisions of the Articles of

; Incorporation/Certificate of Limited Partnership of the surviving corporation/limited partnership as in effect

subsequent to the effective date of the plan are sct forth in full in Exhibit A attached hereto and made a party hercof.

The full text of the plan of merger is on file at the principal place of business of the surviving corpotation/limited

partnership, the address of which is.

Number and street City State Zip County

DSCB. 15-1926/5926/8547-3
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IN TESTIMONY WHEREOF, the undersigned
corporation/limited partnership has caused these
Articles/Certificate of Merger to be signed by a duly
authorized officer there j this

day of L2ec c‘MéfV"
o003

Philadelphia Suburban Corporation

Name of Corproration/Limited Partnership

Signature

Executive Vice Pregident

Title

Consumers Water Company

Name of Corporation/Limited Partnership

ET Y L

Signature

t ()

Title

TRADEMARK
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AGREEMENT AND PLAN OF MERGER AND REORGANIZATION

THIS AGREEMENT AND PLAN OF MERGER AND REORGANIZATION (this
“Agreement™) dated December 31, 2003, is made by and between CONSUMERS WATER
COMPANY, a Pennsylvania corporation, (the “Merged Corporation™), and PHILADELPHIA
SUBURBAN CORPORATION, a Pennsylvania corporation (the "Surviving Corporation™) (the
Merged Corporation and the Surviving Corporation are sometimes collectively referred to as the
“Merger Parties").

BACKGROUND

WHEREAS, the Merged Corporation and the Surviving Corporation are corporations duly
organized and validly existing under the laws of the Commonwealth of Pennsylvania;

WHEREAS, the Surviving Corporation owns, directly or indirectly, one hundred percent
(100%) of the outstanding common stock of the Merged Corporation;

WHEREAS, the Board of Directors of the Surviving Corporation and the shareholders and
directors of the Merged Corporation, by resolutions duly adopted, have approved this Agreement
and Plan of Merger and Reorganization and declared it to be advisable and in the best interests of the
Merger Parties and their respective shareholders that the Merged Corporation merge with and into
the Surviving Corporation, in the manner and upon the terms and conditions set forth herein and
pursuant o the applicable laws of the Commonwealth of Pennsylvania (the “Merger™), and

WHEREAS, the Merged Corporation and the Surviving Corporation intend, by approving
resolutions authorizing this Agreement, to adopt the Agreement as a “plan of reorganization” within
the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code”), and
the regulations thereunder, and to cause the merger to qualify as a reorganization under Section
368(a}1 )X A) of the Code;

NOW, THEREFORE, for the purpose of effecting such Merger and prescribing the ierms and
conditions thereof, and incorporating the entire Background by reference, the Merger Parties,
intending to be legally bound, hereby covenant and agree as follows:

1. The Merged Corporation shall merge with and into the Surviving Corporation, which
shall continue as the surviving corporation under the laws of the Commonwealth of Pennsylvania.
The terms and conditions of the Merger, the mode of carrying the same into effect, and all other
provisions deemed desirable in connection therewith are set forth in this Agreement.

2. The corporate existence and registered office in Pennsylvania of the Surviving
Corporation shall be unaffected by the Merger.

Lo e gt CORP ARV orgumene BLLC Marger 12.3: 03 doc
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3. The Restated Articles of Incorporation and Bylaws of the Surviving Corporation shall
be unaffected by the Merger and shall remain unchanged and in full force and effect as a result of the
Merger.

4. The directors and officers of the Surviving Corporation shall, upon the Effective Date
(as defined in Paragraph 10), shall continue to serve as directors and officers of the Surviving
Corporation until successors are elected and shall qualify. If, by reason of death or otherwise, any
such person on the Effective Date cannot or will not act as a director or officer, the vacancy thereby
created will be filled after the Merger becomes effective in accordance with the Bylaws of the
Surviving Corporation. Upon the Effective Date, the term of ofﬁce of each director and officer of
each Merged Corporation shall terminate.

5. The Merger shall not affect the issued or outstanding shares of capital stock of the
Surviving Corporation and the number of authorized shares of the Surviving Corporation shall be
unaffected by the Merger.

6. On the Effective Date, each issued and outstanding share of capital stock of the
Merged Corporation shall be cancelled.

7. On the Effective Date, the stock transfer books of the Merged Corporation shall be
deemed to be closed and no transfer or purported transfer of shares of the capital stock of the Merged
Corporation shall thereafter be made, effected, consummated or given effect.

8. At the Effective Date, (a) the separate existence of the Merged Corporation shall
cease; (b) the Surviving Corporation shall possess all the rights, privileges, powers and franchises of
the Merged Corporation; (c) all the property, real, personal and mixed, and franchises of the Merged
Corporation and all debts due on whatever account to it, including any subscriptions to any of its
shares and all other choses in action belonging to it, shall be taken and deemed to be transferred to
and vested in the Surviving Corporation by operation of law and without further acts or deeds; (d) all
rights, privileges, powers and franchises, and all and every other interest of the Merged Corporation
shall be thereafter the property of the Surviving Corporation as they were of the Merged Corporation;
(e) the title to and interest in any real estate vested by deed, lease or otherwisc in the Merged
Corporation shall not revert or be impaired; (f) the Surviving Corporation shall be responsible for all
the liabilities and obligations of the Merged Corporation, but the liabilitics of each of the Merged
Cotporation, or its sharcholders, directors or officers shall not be affected by the Merger, nor shall
the rights of the Merged Corporations, 'the officers and directors of the Merged Corporation; and (g)
at the expense of the Surviving Corporation, the officers or directors of the Merged Corporation
shall execute and deliver all such instruments and take all such actions as the Surviving Corporation
may determine to be necessary or desirable in order to vest in and confirm to the Surviving
Corporation title to and possession of all such properties, assets, rights, privileges and franchises, and
otherwise to carry out the purposes of this Agreement.

9. Any number of counterparts of this Agreement may be executed, each of which shall
be deemed to be an original, but all of which taken together shall constitute but one instrument.

10. The Effective Date shall be 11:59 PM, December 31, 2003.
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IN WITNESS WHEREOF, the undersigned have duly executed this Agreement on the day
and year first written above.
MERGED CORPORATION: SURVIVING CORPORATION:

CONSUMERS WATER COMPANY PHILADELPHIA SUBURBAN CORPORATION
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