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Iv. Licuidation Prices. The amount payable on each
share of the S100 Cumulative Preferred Stock 7.96% Series in
the event of vcluntary dissolution, liguidation or winding
up of the Ccmpany shall ke an amount per share equal to the
optional recdemption prices set fcrth in Section III above at
the date fixed for payment plus an amount eguivalent to
preferential dividends accrued and unpaid therecon to the
date fixed for rzayment.

The amount pavable on each share of such series in the
event of involuntarv dissolution, liguidation or winding up
of the Company shall be $100 per share plus an amount equiva-
lent to preferential dividends accrued and unpaid thereon to
the date fixed for pavment, and no more.

V. Sinking Fund. The Companv shall, on c¢r befcre
January 1 of each vear teginning with the year 198%. sc lcng
as any snares of the $10C Cumulative Prefarred Stock 7.96%
Series shall ke outstanding, set aside as a sinking fund for
such stock, separate and apart frcm its own funds, out of
legally available funds, after full payment or provision for
pavment has been made for all dividends accrued on the $100
Cumulative Praferred Stock 7.96% Series, whether or not
earned or declared, to such data, an amcocunt sufficisnt to
redeem on such January 1, at the sinking fund redemption
price (a) 2,500 shares and, at its option, up %o an additicral.
2,500 shares of $100 Cumulative Prefasrred Stock 7.96% Series,
or (k) the number of shares of such series cutstanding,
whichever shall be less. The amounts set aside on or before
each such date for the sinking fund shall be usec to resdeem
on such date, on a pro rata bhasis among the holders of the
$100 Cumulative Prefarred Stock 7.96% Series and in the
manner provided in the Company's Charter,.$100 Cumulative
Praferred Stock 7.96% Series outstanding at the sinking fund
price as provided in Section III. The obligation hereunder
shall be cumulative so that if the Company is for any reason
unable to redsem on such January 1, at the sinking £fund
redempticon price 2,500 shares of +he $100 Cumulative Preferred
Stock 7.96% Series funds legally available therefor shall,
by action of the Company's Board of Directors, be applied
theretc until 21l such raguirements are fully discharged.

No shares of the $100 Cumulative Preferred Stock 7.96%

Series redeemed at the option of the Company pursuant to
Section III above, redesmed at the option of the Company
pursuant to this Section V over the required sinking fund
rademption of 2,500 shares or otherwise purchased or acguired
oy the Ccmpany, may be credited to, or relieve the Company

to any extent from, the sinking fund obligation of the
Company set forth in this Sec+tion V.

VI. Restriction on Issue of Additional Cunula*ive
Preferred Stock or Paritv Stock. So long as any snhares of
the $100 Cumulative Prefarred Stcck 7.96% Series are outstanding,
the Company shall not, without the consent of holders of




two-thirds of the outstanding shares of the $100 Cumulative
Preferred Stock 7.96% Series, issue any shares of $100
Cumulative Preferred Stock in addition to the 100,000

shares of the $100 Cumulative Preferred Stock 7.96% Series
hereinbefore referred to (except for the purpose of refunding
shares of $100 Cumulative Preferred Stock at the time
outstanding with shares of such stock of a like aggregate

par value), or issue any stock ranking on a parity with the
$100 Cumulative Preferred Stock with respect to the distribution
of assets upon dissolution, liquidation or winding up of the
Company or as to the payment of dividends, or issue any
obligation or security payable in or convertible into shares
of $100 Cumulative Preferred Stock or such parity stocks,
unless

(a) the consolidated net earnings of the Company available
for interest and dividends for a period of 12 consecutive
calendar months out of the 15 calendar months immediately
preceding such issue shall amount to at least 1 1/2 times
the sum of (x) the actual interest charges paid or accrued
during such period of 12 months and (y) the total of
annual dividend requirements of all shares of the $100
Cumulative Preferred Stock, and of any stock ranking senior
to or on a parity with the $100 Cumulative Preferred Stock .
with respect to the distribution of assets upon the dissolution,
liguidation or winding up of the Company or as to the payment
of dividends, to be outstanding after giving effect to such
issue; and

(b) after giving effect to such issue, the consolidated
net assets of the Company shall amount to at least 225% of
the aggregate par value (or, in the case of shares without
par value, the involuntary liquidation preference) of all
$100 Cumulative Preferred Stock, and of any stock ranking senior
to or on a parity with the $100 Cumulative Preferred Stock
with respect to the distribution of assets upon the dissolution,
liquidation or winding up of the Company or as to the payment
cf dividends, then to be outstanding.

VII. Restriction on Dividends, Etc. So long as any
shares of the $100 Cumulative Preferred Stock 7.96% Series
are outstanding, no dividend shall be paid or declared, or
other distribution made, on shares of any class ranking
subordinate to the $100 Cumulative Preferred Stock as to the
payment of dividends, nor shall any shares of any class
ranking subordinate to the $100 Cumulative Preferred Stock
with respect to the distribution of assets upon dissolution,
liquidation or winding up of the Company or as to the payment
of dividends be purchased, redeemed or otherwise acquired
for a consideration unless (a) there are no arrearages




in dividends on shares of the $100 Cumulative Preferred
Stock 7.96% Series, (b) any funds recuired by Section V
herecf to be set apart or paid have been so set apart or
paid, and (c) if after giving effect to such dividend,
distribution, purchase, redemption or acguisition, the
consolidated net assets of the Company shall be no less than
225% of the aggregate par value (or in the case of shares
without par value, the involuntary liguidation preference)
of all the outstanding $100 Cumulative Preferrad Stock and
of any stock ranking senicr to or on a parity with the $100
Cumulative Preferred Stock with respect to the distribution
of assets upon dissolution, liquidation or winding up of the
Company or as to the payment of dividends provided, however,
that the restrictions of this paragraph shall not apply o
the declaration and payment cf dividends on shares of anv
class ranking subordinate to the $100 Cumulative Preferred

tock as to the peymant ¢ dividends, if payable solely in
shares of any class ranking subordinate to the $100 Cumulative
Preferred Stock with respect to the distribution of assets
upon dissoluticn, liguidation or winding up of the Company
and as to the pavment of dividends, nor to the acguisition
of any shares of any class ranking subordinate to the $100
Cumulative Preferred Stock with respect to the distribution
of assets upon dissolution, ligquidation or winding up of the
Company or as to the payvment of dividends through application
of proceseds of any shares of any class ranking subcrdinate
to the $100 Cumulative Preferred Stcocck with respect tc the
distribution of assets upon dissclution, ligquidation or
winding up of the Company and as to the pavment of dividends
sold at cor about the time of such acguisition, nor shall
such restricticns prevent the transfer of any amount from
surplus to stated capital;

VIII. Miscellaneous. For the purposes hereof the meanings
below assigned shall contxzol:

The "consclidated net earnings of the Company
available for interest and dividends" for any reriod
means the consolidated net income of the Company
and its consolidated subsidiary companies for a
12 mecnth period, adjusted to exclude extraordinary
gain or loss items net of income taxes, arising
other than out of the ordinary course of business,
all as determined in accordance with generally
accepted accounting principles, but in any case
crediting to income all amounts oF allowance for
funds used during construction, all intasrest expense,
and all preferred stock dividends accrued during
such period.




The "consolidated net assets of the Company" at any
time means the assets of the Company minus its liabilities
determined in accordance with generally accepzted accounting
principles, but in making such determination of liabilities
there shall be included, in addition to all iiabilities,
any capital stock expense, reserves and deferred credits
(other than capital stock, stock premiums, surplus accounts,
deferred investment tax credits and contributions in aid of
construction). Fcr purposes of the preceding paragraphs and
this paragraph, obligations or securities payable in or
convertible into shares of $100 Cumulative Preferred Stock, or
in or into shares ranking senior to or on a parity with
the $100 Cumulative Preferred Stock with respect to the
distribution of assets upon dissolution, liguida-
tion or winding up of the Company or as to the pavment of
dividends, shall be treated as though such shares had
bEesn issued in payment Or upon conversion oI such
okligations or securities.

IX. No Conversion Privilege. The shares of the $100
Cumulative Preferred Stock 7.96% Series shall not be con-
vertible into other sharss cr securities of the Companv.

]
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3. The date of adoption of such resolution was December 19, 1977.

4. Such resolution was duly adopted by the Board of Directors.

IN WITNESS WHEREOQF, the undersigned corporation has caused this statement to be executed
in its name by its Vice President, attested by its Assistant Secretary, this 19th day of December,

19717.
Pe Gas Light and Coke Company
B w::é%;La<24;ééz,§;;1’/

(Corporate Seal) y =
Vice Prqﬁent “

Attest: Z

14 <

/Assistant Secretary
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y that on the 19th day of December, 1977,

a Notary Public, do hereby certif

I, RITA THOMAS,
personally appeared before
Company executing the fore

me Masao Igasaki, Jr., who declares he is a Vice President of the

oing document and, being first duly sworn,

e signed

acknowledged that h

o
=

y therein set forth and declared that the statements therein

the foregoing document in the capacit

contained are true.

IN WITNESS WHEREOF, I have hereunto set my hand and seal the day and year before written.

L

xe

Notary Public
"(Notarial Seal)
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FORM L.
— A7¢65 - LY5/
STATEMENT OF RESOLUTION (Do not wrise in this space
ESTABLISHING SERIES Dare Paid ? -33-7&
ADOPTED BY BOARD OF DIRECTORS . _
Filing Fee 50 &~

Clerk
TO ALAN J. DIXON. >

Secratary cf State.

Soringfeid, Iilinois 627C6

The undersigned corporation, Jor the pumose of establishing and dasignadag a series of S1C0C
Cumulative Preferred Stcck and fxing anc determining the re L.t"/e tights and prefarences of the spares
of such serizs, and pursuant to the previsions of Section 13 of “The Business Corporation Act” of the
State of Illinois. hersby executes the fcllowing statemeant:

s

/ . N
1. The name of the corporation is The Peoples Gas Light and Coke Cempany (the **Company’’).

2. The following resoludon was adopted ty the Board of Direcicrs, establishing and designating
a series of 5100 Cumulative Preferred Steck and fxing and dstermicing th2 rJaL. Ve -.gnt and preferancss
of the shares of such seriss:

RESOLVED, that pursuant to the authority ex*reasly
vested in the Board c¢f Directcrs by the Companv's Charter
there be and there hereby is established a series of the
€100 Cumulative Preferred Stock cf the Ccmpany, the desig-
nation of such series, the number of shares to be issuable
thereunder, and certain of the terms and provisions thereof
tc be as rfollcws: o L

I. Desicra+tizcn 0f Series and MNunber cf Shases &0 be
Issuable. Such series o= the 5100 Cunuiative Preferrssd
Stock snall be dasignated $100 Cumulative Preferred Stock

8.40% Series, cf which series 170,000 shares shall be
issuable.

IZ. Dividends. Preferential dividends shall be rayanle
on the shares oz the $100 Cumulative Preferred Stock 8.40%
_Series at the rate of 2.40% per annum cn the par value
therecf, anéd nc more, pavable on the f£irst day oI January,
April, July and Octcber in each yvear, and shall accrue Izcm
the issue date; *the first pavment to be made on Octorber 1,
1578. Dividends payazle cn Cctoser L, 1978 and dividends

vayable crn the dats of anv radempticn or purchase of the



$100 Cumulative Preferred Stock 8.40% Series not occurring
on a regular dividend payment date shall be calculated on
+ the basis of the actual number of days elapsed (including,
in the case of a redemption or purchase, the da*e of such
redemption or purchase) over a 360-day year.

III. Redemption. Subject to the Charter of the
Company with respect to the notice and manner of redemption
cf $100 Cumulative Preferred Stock, the shares of the $100
Cumulacive Preferred Stock 8.40% Series shall be redeemable
at the opcion of the Ccmpany in whole at any time, cr in
part from time to time, after the issue thereof at S$108.40
per sanare through September 30, 1979, and thereaftar at the
following applicable prices per share during the respective
l2-month periods beginning October 1 of the years indicatead:

1979.....8107.96 1588.....5103.98
1980......107.52 1989......103.54
198Li......207.G7 192C......0123.¢¢
1982...... 106.863 1991...... 102.865
1983......106.19 1992......102.21
1984......105.75 1993......101.77
1985......105.31 1994......101.33
1986...... 104.86 1995......100.88
1987......104.42 1996......100.44

“and at $100 per share on and after October 1, 1997 plus, in each case, an amouat
equivalent to prefereatial dividends at the rate aforesaid accrued and unpaid to the
date of redemption; provided, however, the shares of the 3100 Cumulative Preferred
Stock 8.40% Series shall not be redeemable at che option of the Company prior to
October 1, 1988, directly or indirectly, from or in ancicipation of moneys borrowed by
or for the account of the Company or received from sales of other §100 Cumulative
Preferred Stock (or any other capital stock of the Company ranking senior o its
Common Stock with respect to the payment of dividends or the distribution of assets
upon dissolution, liquidation or winding up of the Company) sold by the Company if
such borrowed moneys have an interest cost or such stock has a dividend cost to the
Company (calculated in accordance with generally accepted financial practice) of
less than 8.40% per annum. At the time of any redemption at the option of the Company
prior to October 1, 1988, the Company will provide all holders of shares of the $100
Cumulative Preferred Stock 8.40% Series with a certificate of the principal accounting
officer of the Company to cthe effect that such redempdion is being made in compliance
with the proviso of the preceding senteace. All redemptioas of shares of the $100
Cumulacive Preferred Scock 8.40% Series shall be pro rata, as nearly as may be,
among the holders of such shares accerding to the number of shares held by each.
The shares of the 3100 Cumulative Preferred Stock 8.40% Series, shall also be
redeemable for purposes of the sinking fund hereinafter provided at the price of
8100 per share (che ‘‘sinking fund redemption price’’) plus an amount equivalent
to preferential dividends at the rate aforesaid accrued and unpaid to the date cf

redemption.

IV. Liguidation Prices. The amount payabls on each
share of the $100 Cumulative Preferred Stock 8.40% Series in
the event of voluntary dissoluticn, liguidation or windin
up of the Company shall be an amount per share egual to the

(]



optional recdempticn prices set forth in Secticn III above at
the date fixed for payment plus an amount egquivalent to
preferential dividends at the rate aforesaid accrued and
unpaid thereon to the date fixed for payment.

The amount payable on each share of such series in the
event of involuntary dissolution, liguidation or winding up
of the Ccmpany shall be $100 per share plus an amount
equivalent to preferential dividends at the rats aforesaid
accrued and unpald thereon to the date fixed for payment,
and no more.

V. Sinking Fund. The Companv shall, on or before
October 1 of eacn vear from the year 1989 through 1998 (the
"Sin‘inc Fund Dates"), so long as any shares of the $100
Cumulative Preferrad Stock 8.40% Series shall be outstanding,
set aside as a sinking fund for such stock, segarate and
= from its own funds, out of legally avail:ble funds,
full payment or provision for pavment has been made
all dividends accrued on outstanding shares of $100
Cumulative Preferred Stock, whether or not earned or de-
clared, to such Date, an amount sufficient to redeem on such
Sinking Fund Date, at the sinking Zund redempticn price, the
number of shares computed in accordance with the following
dentence, and shall. redeem on such date said number of
shares. The number of shares to be redeemed on any Sinking
Fund Date shall be computed by multiplying (a) (i) the
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number of shares outstanding on said S;nk;ng Fund Date, less

(1) the number of shares, if any, which were recuiredé Lo

be, but were not, redeemed in acco*Aa“~° wich the preceding
L)

l.l.
F.‘

sentence on any preceding Sinking Fund Date, plus
the number of shares, 1I any, which have been purchased

(A) through any recemption in accordance with Section III
nereoi or ( B) upon the exsrcise of the cption provided

for in the second followinc sentence of this Section V

by (b) a fraction, the numerator of which 1s cne and the
cdencminator of which 1s ten less the number of preceding
Sinking Fund Dates. The foregoing to the contrary not-
withstanding, if at any Sinking Fund Date, the number of
shares cutstanding shall be less than the number compoutad
in accordance with the preceding sentence, the funds to be
set aside for the sinking fund shall be an amount surfficient
to receem at the sinking fund redemption price such lesser
number oi shares. Cn any Sinking Fund Date, the Company
may also, at its option, set asicde as a sinking fund
additional funds sufficient to redeem at the sinking fund
redemption price up to the number of shares of the $100
Cumulative Preferred Stock 8.40% Series resguirsd to be
redeemed by this Section V. Such option to radeem addi-
tional shares of $100 Cumulative Preferred Stock 8.40%
Series snall not be cumulative. The amcunis set aside

on or before each Sinking Fund Date shall be used to redeem
cn such Date, in the menner provided in the Company's
Charter, shares of $100 Cumulative Preferred Stock 8.40%
Series outstanding at the sinking fund redemption price.

3




Such redemption shall be made on, as nearly as mav be,

a pro rata dasis among the holders of the $100 Cumulative
Preferred Stock 8.40% Series. The oblication hereunder
shall be cumulative so that 1f the Company is Zor any

reason unable to set aside such amounts and/or to redeem

on any Sinking Fund Date, at the sinking fund redemption
price, the number of shares of the $100 Cumulative Preferred
Stock 8.40% Series regquired by this Section V to be recdeemed,
funds lecallyv available therefor shall, by action of the
Company's 3oard of Dirsctors, as scon as pessible thereaiter
be set aside andé/or be applied thereto, as the case mayv be,
until all such reguirements are fully discharged. No

shares of the $100 Cumulative Preferrec Stock 8.40% Series
redeemed at the .cction of the Company pursuant to Section III
above, redeemecd at the option of the Company pursuant to this
Section V cver the number of shares reguired to be redeemad
herebv or otherwise purchased or acguirec by the Company,

may be creditad tTo, oOr relieve the Comzany
from, the sinxing fund obligation o the ¢
in this Section V.
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VI. Restriction on Issue of Additional Cumulacive Preferred Stock or Parity
Stock. So long as any shares of the $100 Cumulative Preferred Stock 8.40% Series are
outstanding, the Company shall not, without the consent of holders of two-thirds of the
outstanding shares of the $100 Cumulacive Preferred Stock 8.40% Series, issue any shares
of 3100 Cumulative Preferred Scock in addition to the 170,000 shares of the $100
Cumulative Preferred Stock 8.40% Series hereinbefore referred to (except for the purpose
of refunding shares of 8100 Cumulative Preferred Stock at the time outstanding with
shares of such stock of a like aggregate par value), or issue any stock ranking senior
to or on a parity with the 3100 Cumulative Preferred Stock wich respect to the
distribution of assets upon dissolution, liquidation or winding up of the Company
or as to the paymeat of dividends, or issue any obligation or security payable in or
convertible inco shares of 3100 Cumulative Preferred Stock or such senior or parity

stocks, unless

(a) the consclidated net earnings of the Company
available for interest and dividends for a pericd of
12 consecutive calendar months cut of the 15 calendar
months immediately preceding such issue shall amount
0 at least 1-1/2 times the sum of (x) the actual
interest charges paid or accrued during such peried
of 12 months anéd (v) the total of annual dividend
requirements of all shares of the $100 Cumulative
Preferred Stock, and of any stock ranking senior to
or on a garity with the $100 Cumulative Preferred Stock
with respect to the distribution of assets upon the
dissolution, liquidation or winding up ¢ the Ccmpany
or as to the payment of dividends, to ke outstanding
after giving effect to such issue; and

(b) after giving effect to such issue, the
consolidated net assets of the Company shall amount
to at least 223% of the aggregate par value (or, in
the case of shares without par value, the involuntary
ligquidation preference) of all $100 Cumulative Pre-
ferred Stock, ané of any stock ranking senior to or
on a parity with the $100 Cumulative Preferred Stock
with respect to the distribution of assets upon the

7
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dissolution, liguidation or winding up oi the Company
or as to the pavment of dividends, then to be out-
standing.

VII. Restriction on Dividends, Etc. So long as any
shares of the $100 Cumulative Preferrec Stock 8.40% Series
are outstanding, no dividend shall be paid or declared, or

ther distribution made, on shares of any class ranking
subcrdinate to the $100 Cumulative Preferred Stock as to the
payment of dividends, nor shall any shares oI any class
ranking subordinate to the $100 Cumulative Preferred Stock
with respect to the distribution of assets upon d‘ssolution,
liquidation or winding up of the Company or as to the payment
of dividends be purchased, redeemed or otherwise acguired
for a consideraticn unless (a) there are no arrearages in
éividends on shares of the $100 Cumulative Prefsrred Stock
8.40% Series, (b) any funds reguired by Secticn V hereof to
be set apart cr paid have been soO set apart or paid, and (c)
if after giving eZffsct tc such dividesnd, distribu+ion,
purchase, redemption or acguisition, tlhe conscolidacted net
assets of the Company shall he no less than 223% of the
aggregate par value (or in the case c¢I shares without par
value, the involuntary ligquidation prefsrence) of all the
outstanding S100 Cunmulative Preferreé Stock and of any stock
ranking senior to or on a parity with the $100 Cumulative
;Preferred Stock wizh respect to the dist:;bu ion of assets
uoon édissolution, licuidation or win -ug up of the Company
or as to the payment of dividends, provided, however, that
the restric+tions of this paragraph shall not apply to the
declaraticn and payment of dividends on sharass of any class
ranking subordinate to the $100 Cumulative Preferred Stock
as to the payment ci div*dequ, ifg payable sclely in shares
0f any class ranking subordinats to the $100 Cumulative
Preferred Stock with :espect to th a'strl ution cf assets
upon dissolution, liguidation or winding up of the Company
and as to the pavment o dividends, nor o the acguisition
of any shares of any class ranking subordinate to the $100
Cumulative Preferred Stock with respect to the distribution
cf assets upon dissolution, liguidation or winding up of the
Company or as tg the payment of divicdends through apoplicaticn
cf proceeds of any shares of any class ranking subordinate
to the $100 Cumulat.ve Preferred Stcck with respect to th
distribution of assets upon dissolution, liguidation or
winding up of the Company and as to the payment of dividends
sold at or about the time of such acgquisition, nor shall
such restrictions prevent the transfer of any amount from
surplus to stated capital.

VIII. Miscellaneous. For the purposes hereof the
meanings below assigned shall control:

The "consclidated net earnings of the Company
available for interest and dividends" for any pericd
means the consolidated net inceme of the Company
and its consolidated subsidiary companies for a
12 month pericd, adjusted to exclude extraordinazy



Cumulative
vertible 1

gain or loss items net of income taxes, arising
other than out of the ordinary course of tusiness
all as cdetermined in accordance with generally
accepted accounting principles, but in any case
crediting to inccme all amounts of allowance for
funds used during construction, all interest expense,
and all preferred stock dividends accrued durin

such period.

The "consolidated net assets of the Comgpany"”
at any time means the.assets of the Company minus
its liabilities determined in accordance with generally
accepted accounting principles, but in making such
determination of liabilities there shall be included,
in addition to all liabilities, any capital stcck
expense, reserves and ceferred credits (other than
capitzl stock, stock premiums, surplus accounts,
ed investment tax cradits and contributions in
cnstruction). For gurposes oI the precadéing
hs and this gparagraph, obligaticns c¢r sscu-
payable in or convertible into shares of §100
Cumulative Preferred Stcck, or in or into shares
ranking senior tTo or on a parity with the $100 Cumu-
lative Preferred Stock with respect to the distribution
oI assets upon dissolution, liguidation or winding up
cf the Company cr as to the payment of dividends,
shall be tresated as thoucgh such shares had been issued
in pavment or upon conversicn of such cbligaticns or
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IX. YNo Cecnversicn Privilege. The shares of the $100
PreZerred Stccexk 3.40% Series shall not be ceon-
nTo other shares or securities of the Company.

3. The date of adopiion of such resolution was May 30, 1978.

4. Such resclution was duly adopted by the Board of Directors.

IN WITNESS WHEREOF, the undersigned corporation has caused this statemen* to be executed
in its pame by its Vice President, attesied by its Assistant Secretary, this 22ad day of Augusrt,

1978.

The Peoples Gas Light and Coke Company

(Corporate Seal) By %/%‘ g /W

Attest:

Vice President

Assistant Secretary
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[, RUTH H. LAUTENBACE, a Notary Public

STATE OF ILLINOIS
COUNTY OF COOK

2nd day of August, 1978,
es he 1s a Vice President of the

-~

er, who declar

Company executing the foregoing document and, being first duly sworn
the foregoing document in the capacity therein set forth and decl

contained are true.

, do hereby certify that on the 2

lis C. Hold

personally appeared before me Wil

, acknowledged that he signed
ared that the statements therein

IN WITNESS WHEREOF, T have hereunto set my hand and seal the day and year before written.

AR,

Notary Public

o~
o
a
A
—
. 3
o
«
g
c
Z
-

AUG23 1578

Y

‘uonesodioour 1o sapppae ayy Aq pauuIgap pue
PAXY “paystqrisa Aprasje jou yuaixo 2y o) £no
pue oy ucneiodio) ssaugsng ayp, jo ¢j
U022 Ul papiaoad juaixa ay) o} Kjuo s10)2211p
O pieoq ay) jo vopnjosar £q paujwialop pue
Paxy saduarapud pue siydu pue paysiqelsa
2q Aewr sauas 9589 Yons uy “Joasay) saouasajasd
pue sw3u vapepar ayy sujuwp pue Xy o)
PUE SILIAS YSI|4eISI 0} S1019311p JO pIBOq A} UY
foyine js50a £)ssasdxo uonesodioous jo saponae
Ay aym Ao aqesydde st uuoy sy,

sééhoz

8161 ¢ z 9ny

@RI [

eapdng up opyJ

ANVIWNOD SN0 ANV LHIUT SV SHTAO SHLEL
J0
SHOL)HUIA 40 qUVOod ANL
AY qardoayv
SARIES DNIHSITAVISA
NOILOTOSAY 40 INIAWILVIS

ANq xcqg

1 WJOA



@ )

FORM L.
. JTES LY5_ s
ST.’\TE.‘YIE.\T OF R.ESOLU-I'ION (D‘J nct wrile iﬂ als spacg}
ESTABLISHING SERIES Dete Paid G -23-7&

ADOPTED BY BOARD OF DIRECTORS -
ciling Fe: ¢ o/

Cle:!
TO ALAN J. DIXON, 2

Secratary of State,

Sprizngdeld, [llinois 62706

The undersigned corperaton, for the purpose of ssiablishing and desizmatng a series of 3100
Cumuiauve Preferred Stock end fxing and determining the relative rights and prefereacss of the shaces
of such series, and pursuanc to the provisicns of Section 135 of “The Business Corperauon Act” of the
State of Hl}nois, geresy 2xecutes the foliowing statement:

1. The name of the corporation is The Peoples Gas Light aad Coke Company (the *‘Company’’).

a series of 3100 Cumulative Preferred Stock and fixing and determining e reiatve rignts and praference
of the shares of such series:

2. The iollowing resolution was adorted by the Beard cof Directors. establishing end desiznating
e
e s

RESCLVED, that pursuant to the authority expresslv
vaested in the Board of Directors by the Company's Charkter,
there be and there nereby is estaklished a series of the
$100 Cunulative Preferrad Stock of the Company, the desic-
ration O such series, the number of sharass to 22 issuable
thereunder, and certain of the terms and provisions thers=of
to be as f£cllcws:

I. Cesignacion of Series ané Number of Shares
Issuable. Such serles of the $100 Cumulative Prerer
Stocx shall be designated $100 Cumulative Preferred

7.50% Series, of which series 150,000 shares shall b

II. Dividends. Prefereatial dividerdés shall be para
cn the shares of tihe $100 Cumulative Prefarred Stock 7.350
Series at the rate of 7.50% per annum cn the par value
thereof, and no mcre, cayakle on the first day of Januarvy,
April, July and October in each year, and shall accrue from
the issue date; the first payment to be made on October 1,
1578. Dividends payable on QOctcber 1, 1578 and dividends
pavable on the date ci any redemption or purchase cf the



$100 Cumulative Preferred Stock 7.50% Series not occurring
on a regular dividend pay/ment date shall be calculated on

the basis of the actual number of days elapsed (including,
in the case of a redemption or purchase, the date ¢f such

redemption or purchase) over a 360-day year.

III. Redemption. Except for the purposes of meeting
the sinking fund recquirements, the shares of the $100 Cumu-
lative Preferred Stock 7.50% Series may not be redeeamed at
the option of the Company or otherwise purchased or acguired
by the Company. Subject to the Charter of the Company with
respect to the notice and manner of redemption of $100
Cumulative Preferred Stock, the shares of the $§100 Cunmulative
Preferred Stock 7.50% Series shall bhe redeemable for purposes
of the sinking fund hereinarftsr provided at the price of
$100 per share (the "sinking Zund redemgtion price") »lus an
amount eguivalent to preferential dividends at the rate
aforesaid accrued and ungeild to the dakz2 of redampticn.

IV. Licuidation Prices. The amount gpayable on each
share cf the $100 Cumulative Preferred Stock 7.50% Series in
the event c¢f voluntary dissolution, liquidation or winding
up of the Company shall be at $107.50 per share through
September 30, 1979 and thereafter at the following applicable
redemption prices per share during the respective twelve
;month periods beginning October 1 of the years indicatead:

197%. ... 0. ...8106.57
1980............ 105.83
1%81............ 105.00
1982.....0000... 104.17
1983.......000.. 103233
1984, ... 102,50
1885.......0.... 101.67
1986..0cveeveae. 100.83

and at $100 per share cn and after October 1, 1987, plus in
each case an amount eguivalent to preferential dividends at
the rate afcresaid accrued and unpaid thereon to the date
fixed for pavment.

The amount payable on each share of such series in the
event of involuntary dissolution, ligquidation or winding up
of the Company shall be $100 per share plus an amcunt.
equivalent to preferential dividends at the rate aforesaid-
accrued and unpaid thereon to the date fixed for pavment,
and no more.

v. Sinking rfund. The Company shall, cn or before
October 1 orf each year beginning with the year 1984, so long
as any shares of the $1C0 Cumulative Preferred Stock 7.50%
Series shall be outstanding, set aside as a sinking fund for
such stock, separate and agart from its own funds, out of
legally available funds, aZter full payment or provision for
paymant has keen macde £or all dividends accrued on the




outstanding shares oI $100 Cumulative Preferred Stock,
whether or not earned cr Zdeclared, to such date, an amount
sufficient %o redeem on such COctober 1, at the sinking fund
redemption price 30,000 shares of $S100 Cumulative Preferred
Stock 7.50% Series. The amounts set aside on or before each
such date fcr the sinking fund shall be used to redeem on
such date, on, as nearly as may be, a pro rata basis among
the holders of the $100 Cumulative Preferred Stock 7.350%
Series and in the manner provided in the Company's Charter,
shares of $100 Cumulative Preferred Stock 7.350% Seriess
outstanding at the sinking fundé redemption price. The
obligation hereunder snall be cumulative so that if the
Company is Zor any reason unable to set aside such amcunt
and/or recdeem on such October 1, at the sinking

fund rademption price, 30,000 shares of the $100

Cumulative Przferred Stock 7.50% Series, funds legally
available therefor shall, by action of the Company's 3card
of Directors, &s 35Cn as p<cs=ible thersafter be s2t aside
and/or be apolied thereto until all such reguirements are
fully discharged.

VI. Restriction on Issue of Addicional Cumulative Preferred Stock or Parity Scock.
So long as any shares of the 3100 Cumulative Preferred Stock 7.30% Series are outstanding,
the Company shall not, without the consent of holders of two-thirds of the outstanding shares
of the $100 Cumulative Preferred Scock 7.50% Series, issue any shares of 3100 Cumuiative
Preferred Stock in addition to the 150,000 shares of the $100 Cumulative Preferred Scock
7.30 Series nereinbefore referred to (except for the purpese of refunding shaces of $100
Cumulative Preferred Stock ac che time outstanding with shares of such stock of a like
aggregate par value), or issue any stock ranking senior to or on a parity with the $100
Cumulative Preferred Stock with respect to the distribution of assets upon dissolution,
liquidation or winding up of the Company or as to the payment of dividends, or issue any
obligation or security payable in or convertible into shares of $100 Cumulative Preferred
Stock or such senior or parity stocks, unless

(a) the consolidated net earnings of the Comrcany
available for interest and dividends Zor a geriod of
12 consecutzive calendar months ocut of the 15 calsndar
months immediatelv preceding such issue shall amount
to &t lz2ast 1-1/2 times the sum of (x) the ac%uzl
interest charges paid or accrued during such perizd
cf 12 menths aand (y) the total of annual dividend
requirements of all shares of the $100 Cumulative
Preferred Stock, and of any stock ranking senior to
or on a parity with the $100 Cumulative Preferred Stock
with respect to the distrikbution of assets upon the
dissolution, liguidation or winding up of the Ccmpany
or as to the payment of dividends, to be outstanding
after giving effect to such issue; and

(b) after giving effect to such issue, the con-
solidatad net assets of the Company shall amount %o



at least 223% ci the aggregate par value (or, in th
case of shares withcut par value, the involuntary
liguicdation greference) of all $100 Cumulative Pre-
ferred Stock anéd of any stock rahking senior to or
on a parity with the $100 - Cumulative Presferred Stock
with respect to the distribution of assets

upon the dissolution, liguidation or winding up

of the Company or as to the pavment of divi dends,
then to be outstandin

VII. Restriction on Dividends, Ztc. So lonc as any
shares of-the 3100 Cumulacive Preferred Stock 7.30% Series
are outstanding, no dividend shall be paid or declared, or

~other distribution made, on shares of any class ranking
subordinate to the $100 Cumulative Preferred Stock as to
the payment of dividends, nor shall any shares of any class
ranking subcrcinate to the $100 Cumulative Preferrsd Stock
with respect to the distripution Gf &ssats upcn dissolutien,
ligquidation or winding up of the Company or as to the pay-
ment of dividends be purchased, redeemed or ctherwise acquired
for a consideration unless (a) there are no arrearages in
dividends on snares of the $100 Cumulative Preferred Stock
7.50% Series, (b) any funds reguired by Section V hereo:f
to be set apart or paid have been so set apart or paid,
and (¢) if after giving effect to such dividend, distributicn,
purchase, rademption or acquisition, the consolidated net
assets of the Company shzall be no less than 225% of the
aggregate par value (or in the case c¢f shares without par
value, the involuntary liguidation preference) of all the
ou;stana_hg $100 Cumulative Preferred Steck and of any stock
ranking senior to or on a parity with the S’OO Cumulative
Preferred Stock with rastect to the distribution of assets
upon disscluticn, liguidation or winéding up of the Company
or as to the payment of dividends, urov’ced hcwever, that
the restrictions of this paragraph shall not apply to the
declaration and payment of dividends on shares of any class
ranking sukbordinate to the $100 Cumulative Preferred Stock
as to the payment of dividends, 1f payable solely in shares
of any class ra“xlng subordinate to the $100 Cumulative
Preferred Stcc with respect to the distribution of assets
upon dissolu+tion, liguidaticn or winding up of the Company
and as to the paymen* of dividends, nor to the acguisicicn
cf any shares of any class ranking subordinate toc the §100
Cumulative Preferred Stock with raspect to the distribution
of assets upon dizsoluticn, liquidation or winding up of the
Company or as to the pavment of dividends through appli-
cation of proceeds cf any shares of any class *adklug sub-
ordinate to the SlOO Cumulative Praferred Stock with respect
to the distribution of assets upon dissolution, liguidation
or winding up of the Company and as to the payment oI
dividends sold at or about the time of such acguisition,
nor shall such restricticns prevent the transier of any
amount from surplus to stzted capital.




VIIZI Miscellansous. For the purscses hereof the

-

meanings below assigned shall control:

The "consolidated net earnings of, the Company
available for interest and dividends" fcr any period
means the consolicdated net income of the Company and
its consolidated subsidiary companies for a 12 month
ceriod, adjusted to exclude extraordinary gain or
loss items net of income taxes, arising other than
out of the ordinary course of business, all as deter-

- mined in accordance with generally accepted accounting
principles, but in any case crediting to income all
amounts of allowance for funds used during construc-
tion, all interest expense, and all preferred stock
dividends accrued during such periocd.

e "consolidated net assets of the Company™ at
€ me2ns the assets of the Company minus its
ties determined in accordance with generally

determination of liabilities there shall be included,
in additicn to all liabilities, any capital stock
expense, reserves ancé deferred credits (other +than
capital stock, stock premiums, surplus accounts,
deferrasd investment tax credits and contributions in
aid cf construction). For purposes of the preceding

/ paragraphs and- this paragrarh, obligaticns or securities
payabla in or ccnvertible into shares of $1C0 Cumu-
lacive Preferred Stock, or in or izto shares ranking
senior to or on a parity with the $100 Cumulative Pre-
ferred Scock with respect to the distribution of
assets ureon dissolution, liguidation or winding up
of the Ccmpany or as to the payment of dividends,
snall be treated as though such shares haé been issued
in payment or upon ccnversion of such obligations or
securities.

IX. No Conwversion Privileca. The shares of the $100
Cumulative Prerferrscd Stock 7.50% Series shall not be ccnver-
tible into other shares or securities of the Comgany.

3. The date of adoption of such resoluticn was May 30, 1978.
4. Such resolution was duly adopted by the Board of Directors.

IN WITNESS WHEREOF, the undersigned corporation has caused this statement to be executed
in its name by its Vice President, attested by its Assistant Secretary, this 22nd day of August,

1978.
The Peoples Gas Light and Coke Company

(Corporate Seal) By M Q,%
Vice Presideat
7 “ 4 A

Assistant Secretary

Attest:




[, RUTH H. LAUTENBACH, a Notary Public,

STATE OF ILLINOIS
COUNTY OF COOK

of August, 1978,

v
who declares he is a Vice President of the

P

.

do herebv certify that on the 22nd da

Willis C. Holder,
Company executing the foregoing document and, being first duly sworn, acknowledged that he siocned

personally appeared before me

=

the foregoing document in the capacity therein set forth and declared that the statements therein

contained are true.

IN WITNESS WHEREOF, I have hereunto set my hand and seal the day and year before written.

@M&MM

Notary Public

Seal)
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FORM L.

AMENDED AND RESTATED D765 — 85/
STATEMENT OF RESOLUTION (Do not writs in this space)
ESTABLISHING SERIES Date Paid G~ >3- 7§

ADOPTED BY BOARD OF DIRECTORS ) -
Filing Fee >, o

Clerk
TO ALAN J. DIXON, P
Secretary of State,
Springfield, Ulinois 62706

nad corcoration, for the purpose cf amendinc

Th= undersig <
the Resclution establishing and designating a series of $1CO
Cumulative Preferred Stock and fixing ané determining the
relztive rights and preferences of the shares of such series,
and pursuant tc the provisions of Section 15 of "The Business
Corporaticn Act" of the State of Illinois, hereby executes
the follcwing restatement:

I. The name of the corporation is The Peoples Gas Light and Coke Company (the ‘“Company’’}

a series cf $100 Cumulative Preferred Stock and fixing and determining the relative rights and preferences
of the shares of such series:

2. The fcllowing resolution was adopted by the Board of Directors, establishing and designating

RESOLVED, that pursuant to the authority expressly
vested in the Board of Directors by the Company's Chartar,
there be and there herebv 1s establisned a series of the
$100 Cumulative Preferred Stock cf the Company, the designa-
tion of such series, the number of shares to be issuable
thersunder, and certain of the tarms and provisions thereof
to be as follows:

I. Designation of Series and Number of Shares to b
Issuable. Such series of the S100 Cumulative Preferred
tock shall ke designated $100 Cumulative Preferred Stock
ies, of which series 100,000 shares shall be issuable.

II. Dividends. Dividends shall be payable on the
shares of tne $100 Cumulative Preferred Stock 7.96% Series
at the rate of 7.9€% per annum on the par value thereof, and
no more, payable on the first day of January, April, July
and Cctober in each year, and shall accrue from the issue
date; the Zirst payment to be made on April 1, 1978.
Dividends pavable cnrn April 1, 1273 and dividends pavable cn
the date of any redemption cr purchase of che $100 Cumulative
Praferred Stock 7.96% Series not occurring on a regular
dividend payment date, shall ke calcu:lated on “he basis of
the actual number of days slapsed (including the date of
redemption or purchase) ovar a 360-day vear.



III. Redemption. Subject to the Charter of the Company
with respect to the notice and manner of redemption of $100
Cumulative Preferred Stock, the shares of the $100 Cumulative
Preferred Stock 7.96% Series shall be redeemable at the
option of the Company in whole at any time, or in part from
time to time, after the issue thereof at $107.96 per share
through December 31, 1978, and thereafter at the following
applicable prices per share during the respective l2-month
periods ending December 31 of the years indicated:

1979 $107.80 1991 $105.85 2003 $103.90 2015 $101.95
1980 107.64 1992 105.69 2004 103.74 2016 101.79
1981 107.47 1993 105.52 2005 103.57 2017 101.63

1982 107.31 1594 105.36 2006 103.41 2018 101.46

1983 107.15 13995 105.20 2007 103.25 2019 101.30
1584 106.995 15559 105.G4 203G3 1C3.22 2020 101.14
'1985 106.82 1997 104.87 2009 102.92 2021 100.98
1986 106.66 1998 104.71 2010 102.76 2022 100.81
1987 106.50 1999 104.55 2011 102.60 2023 100.65
1958 106.34 2000 104.39 2012 102.44 2024 100.49
1989 106.17 2001 104.22 2013 102.28 2025 100.33
1590 106.01 2002 104.06 2014 102.11 2026 100.16

and at $100 per share on and after January 1, 2027 plus, in
each case, an amount eguivalent to preferential dividends at
the rate aforesaid accrued and unpaid to the date of re-
demption. All redemptions of shares of the $100 Cumulative
Preferred Stock 7.96% Series shall be pro rata, as nearly as
may be, among the holders of such shares according to the
number of shares neld by each. The shares of the $100
Cumulative Preferred Stock 7.96% Series shall not ke re-
deemaple at the option of the Company prior to January 1.
1988, directly or indirectly, from or in anticipacticn cf
moneys borrowed by or for the account of the Company or
received from sales of other $100 Cumulative Preferred Stock
(or any other capital stock of the Company ranking senior to
its common stock with respect to the payment of dividends or
the distribution of assets upon dissolution, liguidation or
winding up of the Company) sold by the Company if such
borrowed moneys have an interest cost or such stock has a
dividend cost to the Ccmpany (calculated in accordance with
generally accepted financial practice) of less than 7.96%
per annum. The shares of the $100 Cumulative Preferred
Stock 7.96% Series, shall also be redeemable for purposes of
the sinking fund hereinafter provided at the price of $100
per share plus an amount equivalent to preferential dividends
at the rate aforesaid accrued and unpaid to the date of
redemption.

|38




Iv. Liguidation Prices. The amount payable on each
share of the $100 Cumulative Preferred Stock 7.96% Series in
the event of voluntary dissolution, liquidation or winding
up of the Company shall be an amount per share egual to the
optional redemption prices set forth in Section III above at
the date fixed for payment plus an amount eguivalent to
preferential dividends accrued and unpaid thereon to the
date fixed for payment.

The amount payable on each share of such series in the
event of involuntary dissolution, ligquidation or winding up
of the Company shall be $100 per share plus an amount eguiva-
lent to preferential dividends accrued and unpaid thereon to
the date fixed for payment, and no more.

V. Sinking Fund. The Company shall, on or beifore
January 1 of each year beginning with the year 198%, so long
as any shares of the §$§100 Cumulative Preferred Stock 7.96%
Series snall be cutstanding, set aside as a sinking fuad for
such stock, separate and apart from its own Zunds, out of
legally available funds, after full pavment or provision for
payment has been made for all dividends accrued on the $100
Cumulative Preferred Stock 7.96% Series, whether or not
earned or declared, to such date, an amount sufficient to
redeem on such January 1, at the sinking fund redemption
price {(a) 2,500 shares and, at its option, up to an additional
2,500 shares of $100 Cumulative Preferred Stock 7.96% Series,
or (b) the number of shares of such series outstanding,
whichever shall be lass. The amounts set aside on or before
each such date for the sinking fund shall be used to redeem
cn such date, on a pro rata basis among the holders of the
$100 Cumulative Preferred Stock 7.96% Series and in the
manner provided in the Company's Charter, $100 Cumulative
Preferred Stock 7.96% Series cutstanding at the sinking fund
price as provided in Section III. The obligation hereunder
shall be cumulative so that if the Company is for any reason
unable to redeem on such January 1, at the sinking fund
redemption price 2,500 shares of the $100 Cumulative Preferred
Stock 7.96% Series funds legally available therefor shall,
by action of the Company's Board of Directors, be applied
thereto until all such reguirements are fully discharged.

No snares of the $100 Cumulative Preferred Stock 7.96%

Series redeemed at the option of the Company pursuant to
Section III above, redeemed at the option of the Company
pursuant to this Section V over the required sinking fund
redemption of 2,500 shares or otherwise purchased or acquired
by the Company, may be credited to, or relieve the Company

to any extent from, the sinking fund obligation of the
Company set forth in this Section V.

VI. Restriction on Issue of Additional Cumulative
Preferred Stock or Parity Stock. So long as any shares of
the $100 Cumulative Preierred Stock 7.96% Series are outstanding,
the Company shall not, without the consent of holders of’




two-thirds of the outstanding shares of the $100 Cumulative
Preferred Stock 7.96% Series, issue any shares of $100
Cumulative Preferred Stock in addition to the 100,000

shares of the $100 Cumulative Preferred Stock 7.96% Series
hereinbeforzs referred to (except for the purpose of refunding
shares of $100 Cumulative Preferred Stock at the time
outstanding with shares of such stock of a like aggregate

par value), or issue any stock ranking senior to or on a parity
with the $100 Cumulative Preferred Stock with respect to the
distribution of assets upon dissolution, liquidation or winding
up of the Company or as to the payment of dividends, or issue
any obligation or security payable in or convertible into shares
of $100 Cumulative Preferred Stock or such senior or parity
stocks, unless

(a) the consolidated net earnings of the Ccmpanv available
for interest and dividsands for a rerind of 12 consscutiva
calendar months out of the 13 calendar montins immediately
preceding such issue shall amount to at least 1 1/2 times
the sum of (x) the actual interest charges paid or accrued
during such period cf 12 months and (y) the total of
annual dividend requirements of all shares of the $100
Cumulative Preferred Stock, and of any stock ranking senior
to or on a parity with the $100 Cumulative Preferred Stock
with respect to the distribution of assets upon the dissolution,
liquidation or winding up of the Company or as to the payment
of dividends, to be outstanding after giving effect to such
.1lssue; and

(b) after giving effect to such issue, the consolidated
net assets of the Company shall amount to at least 225% of
the aggregate par value (or, in the case of shares without
par value, the involuntary liquidation preference) of all
$100 Cumulative Preferred Stock, and of any stock ranking senior
to or on a parity with the $100 Cumulative Preferred Stock
with respect to the distribution of assets upon the dissolution,
liguidation or winding up of the Companv or as to the payment
of dividends, then to be outstanding.

VIT. Restriction on Divideands, Etc. So long as anv
shares of the $100 Cumulative Prerferred Stock 7.96% Series
are outstanding, no dividend shall be paid or declared, or
other distribution made, on shares of any class ranking
subordinate to the $100 Cumulative Preferred Stock as to the
payment of dividends, nor shall any shares of any class
ranking subordinate to the $100 Cumulative Preferred Stock
with respect to the distribution of assets upon dissolution,
liguidation or winding up of the Company or as to the pavment
of dividends be purchased, redeemed or otherwise acquired
for a consideration unless (a) there are no arrearages




in dividends on shares of the $§100 Cumulative Preferred
Stock 7.96% Series, (b) any funds required by Section V
hereof to be set apart or paid have been so set apart or
paid, and (c) if after giving effect to such dividend,
distribution, purchase, redemption or acquisition, the
consolidated net assets of the Company shall be no less than
225% of the aggregate par value (or in the case cf shares
without par value, the involuntary liquidation preference)
of all the outstanding $100 Cumulative Preferred Stock and
of any stock ranking senior to or on a parity with the $100
Cumulative Preferred Stock with respect to the distribution
of assets upon dissolution, liquidation or winding up of the
Company or as to the payment of dividends provided, however,
that the restrictions of this paragraph shall not apply to
the declaration and payment of dividends on shares of any
class ranking subordinate to the $100 Cumulative Preferred
Stock as to the pavment of dividends, if payable solely in
shares of any class ranking subordinate to the $170 Cumulative
Preferred Stock with respect to the distribution of assets
upon dissolution, liguidation or winding up c¢f the Company
and as to the payment of dividends, nor to the acgquisition
of any shares of any class ranking subordinate to the $100
Cumulative Preferred Stock with respect to the distribution
of assets upon dissolution, liquidation or winding up of the
Company or as to the pavment of dividends through application
of proceeds of any shares of any class ranking subordinate
to the $100 Cumulative Preferred Stock with respect to the
distribution of assets upon dissolution, ligquidation or
winding up of the Company and as to the pavment of dividends
sold at or about the time of such acquisition, nor shall
such restrictions prevent the transfer of any amount from
surplus to stated capital;

VIII. Miscellaneous. For the purposes hereof the meanings
below assigned shall control:.

The "consclidated net earnings of the Company
available for interest and dividends" for any period
means the consolidated net income of the Company
and its consolidated subsidiary companies for a
12 month period, adjusted to exclude extraordirary
gain or loss items net of income taxes, arising
other than out of the ordinary course of business,
all as determined in accordance with generally
accepted accounting principles, but in any case
crediting to income all amounts of allowance for
funds used during construction, all interest expense,
and all preferred stock dividends accrued during
such period.




The "consolidated net assets of the Company" at any
time means the assets of the Company minus its liabilities
determined in accordance with generally accepted accounting
principles, but in making such determination of liabilities
there shall be included, in addition to all liabilities,
any capital stock expense, reserves and deferred credits
(other than capital stock, stock premiums, surplus accocunts,
deferred investment tax credits and contributions in aid of
construction). For purposes of the preceding paragraphs and
this paragraph, obligations or securities payable in or
convertible into shares of $100 Cumulative Preferred Stock, or
in or into shares ranking senior to or on a parity with
the §100 Cumulative Preferred Stock with respect to the
distribution of assets upon dissolution, liquida-
tion or winding up of the Company or as to the payment of
dividends, shall be treated as thouch such shares had
been issued in payment or upon conversicon of such
obligations or securities.

IX. No Conversion Privilege. The shares of the $100
Cumulative Preferred Stock 7.96% Series shall not be con-
vertible into other shares or securities of the Company.

3. The datc of adoption of such resolution was August 7, 1978.
4, Suéh resolution was duly adopted by the Board of Directors.

IN WITNESS WHEREOF, the undersigned corporation has caused this statcment to be executed
in its namc by its Vice President, cttested by its Assistant Secretary, this 22nd day of Auguse,
1978.

The Peoples Gas Light and Coke Company

(Corporatc Seal) By m Cp M’/

Vice President

Assistant Secretary

Attest:






