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. L i c u i d a t i o n  P r i c e s .  Tl=e &noun= payable  on each 
s h a r e  of t h e  S l O O  C - ~ x u l a t i v e  P r s f e r r e d  Stock 7.969 S e r i e s  i n  
t h e  e v e n t  of v c i u n t a r ~  Z i s s o l u t i o n ,  l i q u i d a t i o n  o r  winding 
u ~  of  t h e  Ccmpaiy s h a l l  be a n  m o u n t  p e r  s h a r e  e q u a l  t o  t h e  
o p t i o n a l  r edznp t ion  p r i c e s  s e t  f o r t h  i n  S e c t i o n  111 above a t  
t h e  d a t e  f i x e d  f o r  paynent  p l u s  an anour,t e q u i v a l e n ~  t o  
p r e f e r e n t i a l  d iv idends  accrued and un?aid t h e r e o n  t o  t h e  
d a t s  f i x e d  f o r  saymect .  

The a ~ o c n t  pa:~able on each s h a r e  02 snch s e r i e s  i n  t h e  
e v e n t  of  i n v o l a n ~ a r ~  d i s s o l u t i o c ,  l i q u i d a t i o n  o r  winding up 
of  t h e  Company s h a l l  be $100 p e r  shaze p l u s  an amonnt eqciva-  
l e n t  t o  p r e f e r e n t i a l  d iv idends  accrued and un7aid  thereon t o  
t h e  d a t e  f i x e d  f o r  paynent ,  and no more. 

V. Sinkin$ T u r d .  The Corn?any s h a l l ,  on o r  b e f o r s  
Zanuary 1 of eacn yezz beginning wi th  t h e  yezr  1989.  sc l c n ?  
2s a3y s h a r e s  of t h z  $100 Cumulative PreZsr re5  Stock 7.963 
S e r i e s  s h a l l  be o u t s t a n d i n g ,  se t  as iZa  a s  a  s i n k i n 5  fnnd f o r  
such s t o c k ,  s e p a r a t e  and a p a r t  f r c n  i t s  own f ~ n d s ,  o c t  of 
l sc ja l ly  a v a i l a b l e  5-aids, a f t e r  f x l 1  payment o r  p r o v i s i o n  f o r  
pa2ment has  beer. aa2e  f o r  a l l  d iv idends  acc rced  on t h e  $100 
Cumulative 2 r z f e r r 2 Z  Stock 7.96% S e r i e s ,  whether  o r  n o t  
ezrned o r  d e c l a r e d ,  t o  such 2 a t t ,  an ~ ~ o u ~ t  s u f f i c i s n t  t o  
rqfie= on such January  1 ,  a t  t h e  s i n k i n g  fund redemption 
p r i c e  ( a )  2,500 s h a r e s  and,  a t  i t s  o p t i o n ,  up t o  an  a d d i k i c c a l  
2 , 5 0 0  s h a r e s  of $LOG C - n u l a t i v e  P r e f s r r e d  Stock 7.965 S e r i e s ,  
o r  (b) t h e  r imher of  s k z r e s  of such s e r i e s  o u t s t a n d i n g ,  
whickever s h a l l  be l e s s .  The z m o u ~ t s  set  a s i d e  on o r  b e f o r e  
each snch d a t e  f o r  t h e  s i n k i r g  f ~ n d  s h a l l  be use& t o  redeen 
on such d a t e ,  on a pro  r a t a  k a s i s  znoncj t h e  h o l d e r s  of  t h e  
$ 1 0 0  Cxnulat i - ie  2 r e f s r r e d  Stock 7.963 S e r i e s  and i n  t h e  
manner 2rovide2 i n  t h e  Com?anyls C h a r t e r ,  $100 Cumulztive 
? r e f e r r o e  Stock 7.96% S e r i e s  o u t s t a n d i n g  a t  t h e  s i n k i n g  fund 
p r i c e  a s  provided i n  Section 111. The o b l i g a t i o n  hereunder 
s h a l l  be  emulative s o  t h a t  i f  t k e  Cccpany i s  f o r  any reason  
unabla  t o  re&- on such J a n u a r -  1, a t  t h e  s i d i n g  fund 
redemption ? r i c e  2 , 5 0 0  s h a r e s  of t h e  $100 Cumulative P r e f e r r e d  
Stock 7.96% S e r i e s  fu7d.s l e g a l l y  a v a i l a b l e  t h e r e f o r  s h a l l ,  
by a c t i o n  of t h e  Compaay's 3oard  of D i r 2 c t o r s ,  be a p p l i e d  
L -1L2zt== L uzti!, 311 such r e q c i r e i e n s s  sre  f u i . 1 ~  6 i s c n a r g e d .  
No s h a r e s  of  t h e  $100 Cumulative P r e f e r r e d  Stock 7.964 
S ? r i e s  redeened a t  t h e  o p t i o n  of t h e  Company p u r s u a n t  t o  
S e c t i o n  I11 above, rede~rned a t  t h e  o p t i o n  of the Comgany 
p u r s u a n t  t o  t h i s  S e c t i o n  V o v e r  t h e  r e ~ i z e d  s i n k i n g  fund 
r s 2 a p c i o n  of  2,300 shzzes o r  o t h e z q i s e  puzcnased o r  a c p i r e d  
3~7 t h e  Czmpany, may be  c r s d i t e d  t o ,  o r  r e l i e v e  t h e  Company 
t o  any e x t e n t  from, t h e  s i n k i n g  fund o b l i g a t i o n  of  t h e  
Company s e t  f o r t h  i n  t h i s  S e c t i o n  V. 

VI. R e s t r i c t i o n  on I s s u e  of A2dizional  C 'mula t ive  
P r e f e r r e d  Scocx o r  Par~zy: Stock.  So long a s  any s h a r e s  of 
t h e  $La0  Cunulz.r:ve ?re:errod Sccck 7 . 0 6 5  S s r i e s  a r e  outstandi.;g, 
t h e  Company s h a l l  zoc ,  wi thou t  t h e  coxsent  of  h o l d e r s  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, 
liquidation 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 vaiuej 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 d 
liquidation or winding up of the Company or as to the 
cf Sividends, then to Se outstanding. 

issolution, 
payment 

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 



i n  d i v i d e d s  on s h a r e s  02 t h e  $100 C - ~ n u l a t i v e  P r e f e r r e d  
Stock 7 . 9 6 %  Series, ( 5 )  m y  fimZs rewired by S e c t i o n  V 
hereof  t o  be  s e t  a 2 a r t  o r  p a i d  have been s o  set  a p a r t  o r  
  aid, and ( z )  i f  a f c e r  q i v i n g  e f f e c t  t o  scch  d i v i < e n d ,  
d i s ~ - i S u t i o n ,  purchase ,  redemption o r  a c ~ i s i t i o n ,  t h e  
c o n s o l i d a t e d  n e t  a s s e t s  o f  t h e  Ccmpany s h a l l  be no less t h a n  
2 2 5 4  of t h e  acjgreqate p a r  v a l u e  ( o r  i n  t h e  c a s e  of  s h a r e s  
wi thou t  p a r  v a l u e ,  t h e  i n v o l u n t a x  l i q u i d a t i o n  p r e f e r e n c e )  
of a l l  t h e  o u t s t a n d i n g  $ 1 0 0  C 1 ~ ~ u l a t i v e  P r e f e r r z d  Stock an2 
of any s t o c k  raAnkinq s e n i c r  t o  o r  on a  p a r i t y  w i t h  t h e  $100 
Cumulative P r e f s r r e d  Srock w i t h  r s s p e c t  t o  the d i s t r l b u c i o n  
of a s s e t s  upcn 6 i s s o l u t i o n ,  l i q u i d a t i o n  o r  winding up of  t h e  
Company o r  a s  t o  t h e  paynent  of d iv iden6s  p rov ide2 ,  however, 
t h a t  t h e  restrictions of t h i s  paragraph s h a l l  n o t  a s p l y  t o  
t h e  d e c l a r a x i o n  an2 p a p e n t  c f  d iv idends  on s h a r e s  of  any 
c l a s s  r ank ing  s u b o r d i n a t e  t o  t h e  $100 C-mula t ive  P r s f e r r e d  . - Stock a s  t o  t h e  pz>rzezt cf C i v i Z ~ z C s ,  ;r ?ay&ie s01sLy in 
s h a r e s  of any c l a s s  r ank ing  s u b o r d i n a t e  t o  t h e  S l O O  Cunula i ive  
P r e f e r r e d  Stock with ,, -aspec t  t o  t h e  Z i s t r i b u t i o n  o f  a s s e t s  
upon d i s s o l u t i o n ,  l i q u i d a t L o n  o r  winding up of t h e  Ccm2any 
and a s  t o  t h e  payment of d i v i d e n d s ,  nor  t o  t h e  a c q u i s i t i o n  
of acy s h a r e s  05  a z y  c l a s s  r ank ing  s u b o r 2 i n a t e  t o  t h e  $ 1 0 0  
Cumulative 2 r z f e r r e c  Stock w i t h  r e s p e c t  t o  t h e  d i s t r i b u t i o n  
of a s s e t s  upon d r s s c 1 ~ z i o n ,  l i q u i d a t i o n  o r  winding up o f  t k e  
Com-,=ny o r  a s  t o  t h e  gaynent  of Zividends  through a g ~ l i c a t i o n  
of  procoeds of any s h a r e s  of any c l a s s  r a a k i n g  subcrd iaa te  
t o  t h e  $100 C7mula t ive  P r e f e r r e 6  Stcck w i t h  r e s p e c t  t o  t h e  
d i s t r i b u t i o n  of a s s e t s  u3on d i s s o l u t i o n ,  l i q u i d a t i o n  o r  
winding up o f  t h e  Com~any and a s  t o  t h e  payment of d iv i2ends  
s o l d  a t  o r  about  t h e  t i n e  02 such a c q u i s i t i o n ,  nor  s h a l l  
such r z s t r i c t i c n s  ? r e v e n t  t h e  t r a n s f e r  of any m o u n t  from 
s u r 2 l u s  t o  s t a t 4  c a p i t a l ;  

V I I I .  Misce l laneous .  For t h e  p u - ~ o s e s  hereof  t h e  meanings 
below a s s i g n e c  s h a l l  c o n t z o l :  

The " c o n s c l i d a t e 6  n e t  e a r n i n q s  of  t h e  Company 
a v a i l a b l e  f o r  i n t e r e s t  and 6 i v i 6 e n 2 s N  f o r  any p e r i o d  
means t h e  c o n s o l i d a t e d  n e t  income o f  t h e  Cornpa~y 
and i t s  c o n s o l i d a t e d  s u b s i d i a r y  companies f o r  a  
1 2  s c n t h  ? e r i o d ,  adjusted t o  excluse extraordina,-y 
g a i n  o r  l o s s  items n e t  o f  incone t a x e s ,  a r i s i n g  
o t h e r  t h a n  o u t  o f  t h e  o r d i n a , ~  course  of b u s i n e s s ,  
211 as de te rmine<  i n  accordance w i t h  g e n e r a l l y  
accep ted  accou?t ing  p r i n c i ? l e s ,  b u t  i n  any c a s e  
c r e d i t i n g  t o  income a l l  amounts 02 al lowance f o r  
f u d s  use2 d u r i n g  c ~ n s t ~ u c t i o n ,  a l l  i n t z r e s t  expense ,  
and a l l  p r e f z r r e d  s t o c k  d iv iden3s  accrued 6 u r i n g  
such pe r iod .  



The " c o n s o l i d a t e d  n e t  a s s e t s  of  L5e Cornp~zy" a t  any 
t h e  means t h e  a s s e t s  of  t h e  Company minus i t s  l i a b i l i t i e s  
d e t e r m i ~ e d  i n  accordance w i t h  g e n e r a l l y  a c c e o t e d  accotlnt ing 
p r i n c i p l e s ,  b u t  i n  naking such d e t e r z i n a t i o n  o f  l i a b i l i t i e s  
t h e r e  s h a l i  be i n c l u d e d ,  i n  a d d i t i o n  t o  a l l  i i a b i l i t i e s ,  
any c a ~ i t a l  s t o c k  e q e n s e ,  r e s e r v e s  and d e f e r r e d  c r e d i t s  
( o t h e r  than  c a p i t a l  s t o c k ,  s t o c k  premiums, s u A q l u s  a c c o u t s ,  
d e f e r r e 2  invest inent  t a x  c r e d i t s  and c o n t ~ l b u t i o n s  i n  a i d  o f  
c o n s t r u c t i o n ) .  Fcr p r i i o s e s  of  t h e  prec5ding aazagraphs  and 
t h i s  pa ragraph ,  o b l i q a t i o n s  o r  s e c u r i t i e s  payable  i n  o r  
c o n v e r t i b l e  i n t o  s h a r e s  of $100 Cumulative P r e f e r r e d  S tock ,  o r  
i n  o r  i n t o  s h a r e s  r ank ing  s e n i o r  t o  o r  on a  p a r i t y  wi th  
t h e  $100 Cumulative P r e f e r r e d  Stock w i t h  r e s p e c t  t o  t h e  
d i s t r i b u t i o n  of  a s s e t s  upon d i s s o l u t i o n ,  l i q u i d a -  
t i o n  o r  wind in^ up of t h e  Com~any o r  a s  t o  t h e  payment of  
divFden2s,  s h a l l  be t r e a t e d  a s  though such s h a r e s  naZ 
be=c i s sneC m 2aynent  o r  u2on convers ion  of such 
o b l i g a t i o n s  o r  sec7-xi t ies .  

I X .  No Conversion P r i v i l e c e .  The s h a r e s  of  t h e  $ 1 0 0  
C m u l a t i v e  P r z f e r r e d  Stock 7 . 9 6 %  S e r i e s  s h a l l  n o t  be con- 
v e r t i b l e  i n t o  o t h e r  shares cr s e c u z i t l e s  of the  Company. 

; 
3. The date of adoption of such resolution was December  19, 137. 

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

C\J WITNESS WHEREOF, the undersigned corporation has caused this statement to be executcd 
in it; name by its Vice President, attested by its Assistant Secretary, this 19th day of December ,  
197'1. 

Gas Lighc and C& Company - 
(Corporat? Seal) 

Attest: R 

By Vice ~ r a e n t  



STATE O F  ILLINOIS ) 
( SS. COUNTY O F  COOK i 

I. RITA THOblAS, a Notary Public. do hereby certify that on the 198 day of December, 1977, 
personally appeared before me hlasao Igasaki, Jr., who declares he is a Vice President of the 
Company executing the fore.oing document and. being 6rst duly sworn, acknowled= wed that he signed 
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. -. 

L Notary Public 

(Notarial Seal) 



ST.A'IT,SIE>T OF RESOLTJTI05 
EST.ABLISHZ\iG SERXS 

.ADOPTED BY B0.-IXD OF DIRECTORS 

TO -ALLY J. DEOh-. 

Secr::?ry cf State. 

Springeid ,  Iilinois 627C6 

- ~ n e  lunbersigzed c~r?oraLon.  for Ae purpcsz or' tstabliskkg mc! desi;.,ahg a sekes of $120 
C ~ U ! L ~ V P  Preferred Stcck  a ~ d  L~iiig 3rd de:zmining the rc!;lti7/e ?a= sad pr~i- rencos  or' ti.e s n x s  
cf such jeries, ;zd p u r s u u c  :o ;he p rcv i s i c~s  ci Stt:ior? 15 sf "TAX Buiaes ;  Car?oracon .Ac:" of :he 
Sure  oi  riinois. he:ejy executes h e  fcllowiog s:are=lert: 

f 

1. The rane ~i the  cor~oracion is Tie Peoples Gas Ligbc and Coke Ccrnpany ( the  "Con?anv"). 

- . -- i.,e foi!ov.'in~ reislurioc .=as zdo3:ed b y  the Soar? cf Direc:crs, 2stabiishlng and deri~xtcic:  
. .  . a se i e s  or' 5 100 Cm.uiztive ?::icrred Stcck snd it2g ma d t : e m x z a ~  r22 re!ati.qe dghts 2cd prefc;=~cez 

cf :he shares c i  such sekes: 

.?.SSOL'E2, that purscan t  t o  Lie au'L;~;orLty e-ressly 
vested in ?he 3 o a r i  cf D l r e c t c r s  by the Company's C?ar*er ,  
t h e r e  be and t h e r e  hereby i s  established a ssries cf t3.e 
$ 1 0 0  Cm.clatrve ?reeferre< Stock c5 t h e  Ccmpany, zhe desig- 
na t ion  of szch s e r i s s ,  the n - ~ i e r  of sha re s  zo 3e i s s u a b l z  
t>.ereunZer, and c z r t s l a  of t k e  ts-3s and prov i s ions  tk=i205 
t o  be as fo l lzws :  - .- - 

I .  Cesi==atisn of Ss rFss  azd N;l?,her cf 53a==s t 3  k,+ 
Issuable. Such  s z r l s s  05 tze $100 C - ~ q u i a t i v e  P=efe=red 
Stock s h a l l  be d t s i q n a c s c  $ 1 0 0  C ~ z t u l a t i c e  2 re fe r reC Stock 
8 . 4 0 %  S s r i e s ,  cf w h i c h  s s r i z s  1 7 0 , 0 0 0  snz re s  s h a l l  be 
i s s u a b i e .  

Ti. 3ividen2s. F ' re fa ren t ia l  divide~es shall be ?ayahlo 
on t h e  shares 0: cze  $LC0 C;;mul~tivs Preferred Stock 8 . 4 0 8  
Serles . -  . at zhe r ~ t e  of 3.403 ?er  arizm cn the pa= value 
ii ,,,ezeaf, and r.s nore, p a y z j l e  or. L'le 5 i r s t  day o2 Canuary, 
April, X i y  an2 Cctcbez i n  each y e a r ,  b?d s h a l l  zccrue fzcn 
che issue Zats ;  the  f lr$t ?a:T,er.z t o  ba aade on October I ,  
1978. 2177i<2z5; pay==ls cr, Cczobez 1: 1 9 7 8  ar-d d iv i5ecds  
payab le  cc the  22% of I-y r t d z ~ ? t i c r ~  o r  2urchase of t k -e  



$ 1 0 0  C-muLative P r e f e r r e d  S tocs  8 . 4 0 %  S e r i e s  n o t  o c c u r r i ~ .  5  
on a  r equ laz  d i v i ~ e n d  payment Za te  s h a l l  be c a l c x l a t e 2  on 
t h e  b a s i s  of t h e  a c t u a l  itlm5er of 2ays e l a2se2  ( i n c l u d i n g ,  
i n  t h e  cz se  of a r e d a p t i o n  o r  purchase ,  Lie d a t e  cf such  
r e d e ~ 9 t i o n  o r  purchass)  over a 360-dzy year .  

111. Xedun~ t ion .  Subjec t  t o  t h e  Ckar te r  of t h e  
Conparly wi th  r e s p e c t  t o  t h e  n o t i c e  &rid manner 05 redemption 
of S l O O  C - m u i a ~ i v e  P r e f e r r e d  Stock,  t he  sha re s  of t h e  $ 1 0 0  
C~rnula=ive ? r = f e r r e d  Stock 8.403 S e r i e s  s h a l l  be redeenable 
a=  t5e opzlon of t h e  Ccm2any in  whole a t  any t h e ,  c r  in 
p a r r  fzom t h e  t o  t h e ,  a f t e r  the  i s s u e  &thereof a t  S l C 8 . 4 0  
per  s h a r e  throuqh S e p c s ~ h e r  30, 1 9 7 9 ,  ax2 t h e r e a f r s r  a t  +,s 
fo l l owmg a c p l i c a b l e  p r i c e s  Fez share  2 ~ - i , n g  t h e  r e s p e c t i v e  
12-nontli pe r i cds  beqinnin5 Oczober 1 of t h e  yea r s  Fndicztsd:  

f 
a n d  a t  $100 p e r  s h a r e  o n  a n d  a f t e r  O c t o b e r  1 :  1997 p l u s ,  i n  e a c h  c a s e ,  a n  a m o u n t  
e q u i v a l e n t  to p r e f e r e n t i a l  d i v i d e n d s  a t  t h e  race a f o r e s a i d  a c c r u e d  a n d  u n p a i d  to t h e  
d a t e  of r e d e m p t i o n :  p r o v i d e d ,  however .  t h e  s h a r e s  of t h e  3100 Cumu!acive P r e f e r r e d  
Scock 3.40% S e r i e s  s h a l l  no t  be  r e d e e m a b l e  a t  t h e  o p t i o n  of t h e  C o m p a n y  pri:r to 
0 c : o b e r  1, !988 ,  d i r e c t l y  o r  i n d i r e c t l y ,  from or  i n  anc ic ipac ion  of m o n e y s  borrowed by 
o r  for  t h e  a c c o u n t  of t h e  C o m p a n y  o r  r e c e i v e d  from s a i e s  of o t h e r  3100 C u m u l a t i v e  
P r e f e r r e d  S t o c k  ( o r  a n y  o t h e r  c a p i t a l  s t o c k  of t h e  Company r a n k i n g  s e n i o r  :o i t s  
Common Scock wich r e s p e c t  to t h e  p a y m e n t  of d i v i d e n d s  o r  t h e  d i s t r i b u t i o n  o i  a s s e t s  
upon  d i s s o l u t i o n ,  l i q u i d a t i o n  o r  w i n d i n g  up of the  C o m p a n y )  s o l d  by t h e  Company if 
s u c h  b o r r o w e d  m o n e y s  h a v e  a n  i n t e r e s t  c o s t  o r  s u c h  s t o c k  h a s  a  d i v i d e n d  c o s t  to che 
C o m p a n y  ( c a l c u l a t e d  i n  a c c o r d a n c e  wich g e n e r a l l y  a c c e p t e r !  f i n a n c i a l  p r a c t i c e )  of 
l e s s  t h a n  8.40% p e r  annum.  A t  the t ime of a n y  redempcion a t  t h e  o p t i o n  of t h e  Company 
pr io r  to O c t o b e r  1, 1988, t h e  Company w i l l  p rov ide  all h o l d e r s  of s h a r e s  of t h e  $100 
C u m u l a t i v e  P r e f e r r e d  Scock 8.40% S e r i e s  with a  c e ~ i f i c a c e  of t h e  p r i n c i p a l  a c c o u n t i n g  
o f f i c e r  of che C o m p a n y  to che e f f e c t  chat s u c h  redempcion i s  b e i n g  m a d e  i n  c o m p l i a n c e  
wi th  t h e  p r o v i s o  of t h e  p r e c e d i n g  s e n t e n c e .  A l l  r e d e m p t i o n s  of s h a r z s  of  the  $150 
C u m u l a t i v e  P r e f e r r e d  Scock 8.40% S e r i e s  s h a l l  b e  pro r a t a ,  a s  n e a r l y  a s  may b e ,  
a m o n g  t h e  h o l d e r s  of s u c h  s h a r e s  a c c o r d i n g  to t h e  number  of s h a r e s  h e l d  by e a c h .  
T h e  s h a r e s  of t h e  $100 C u m u l a t i v e  P r e f e r r e d  S tock  8.40% S e r i e s ,  s h a l l  a l s o  b e  
r e d e e m a b l e  fo r  p u r p o s e s  of t h e  s i n k i n g  Fund h e r e i n a f t e r  p r o v i d e d  a t  t h e  p r i c e  of 
$100 p e r  s h a r e  ( t h e  " s i n k i n g  fund redempcion price") p l u s  a n  a m o u n t  e q u i v a l e n t  
t o  p r e f e r e n t i a l  d i v i d e n d s  ac the  race a f o r e s a i d  a c c r u e d  a n d  u n p a i d  t o  t h e  dace  cf  
redempcion .  

IV. L i q i d a t i o n  P r i c e s .  The amouxt payabls  on each 
sna re  of Lye $100 Cunulat ive P r e f e r r e 2  Stock 8 . 4 0 %  S e r i e s  i n  
tie event  of v o l m t a r y  d i s so l z t i cz . ,  l i q z l d r t i g n  o r  winZiz5 
u? of t h e  C~rnpany s h d l  be an m o u n t  per  s'caze equzl  t o  t he  



o p c i o n a l  r e d e ~ p t i o n  p r i c e s  se t  f o r t h  i n  S e c t i o n  III above a t  
the d a t e  f i x e d  f o r  2ayment glus an ~ : n o m t  e q u i v a l e n t  t o  
? r e f e r e n t i a l  d i v i d e n d s  a t  Lie r a t e  a f o r e s a i d  accrued and 
m p a i d  t h e r e o n  t o  t h e  d a t e  f i x e 2  f o r  payment. 

 he amount p a y a b l e  on eacn s h a r e  o f  such  series i n  t h e  
e v e n t  o f  i n v o l u t a , - y  d i s s o l u t i o n ,  l i q u i d a t i o n  o r  w ind ing  up 
of t h e  Ccmpany s h a l l  be $ 1 0 0  p e r  s h a r e  p l x s  a? a ~ o u t  
e q u i v a l e n t  t o  p r e f e r e n t i a l  Z i v i d e n d s  a t  t h e  rtte a f o r e s a i d  
a c c x i e d  and u n p a i d  t h e r e o n  t o  t h e ' 2 a t e  f ixec!  f a r  p a y n e n t ,  
and no more. 

V. S i n k l n q  "und. The Com?any s h a l l ,  on o r  b e f o r e  
O c t o b e r  1 o f  e a c n  yea: f rom " '  ~ n e  , y e a r  1989 t h r o u ~ h  1998  ( t h e  
" S i n k i n 9  Fund Dates"), s o  l o n g  a s  any s k a r a s  o f  c h e  S i O O  
C u m u l a t i v e  ? r e f o r r a d  Scock 6 . 4 0 %  S s r i e s  s h a l l  b e  o c t s i a ~ d i n c ,  
s e t  a s i d e  a s  a  s i n k i n 9  f u n 2  for s u c h  s t o c k ,  s e p a r a c e  anZ 
a?  ?rr f r z m  i=s f ~ ~ r c i c ,  c l l~ t  of l s q a l l v  a v a i l : . j l e  f ?m5s, 
ef:er f u l l  Faymenc o r  z r v i s i o n  f o r  p2.jner.t h a s  k e e n  nade  
f o r  a l l  2 ~ v i e e n C s  a c c r u e d  on o u t s t a n d i n g  s h z r 2 s  o f  SlCO 
C u m u l a t i v e  P r e f z r r e d  S t o c k ,  whe'ier c r  n o t  e a r n e d  o r  $2- 

c l a r e d ,  t o  such  Daze ,  an ZrnouR; s u f f i c i e n t  t o  r edsem cn s u c h  
S i n k i n s  Fun2 D a t a ,  a t  t h e  s i n k i n $  fun?  r e i e ~ , ? t i c n  ? r i c e ,  t h e  
n i l i - e r  o f  s h a r e s  c o x ~ c t e d  i n  a c c ~ r d a n c e  w i t h  t h e  f o l l o w i n c  
s e n t e n c e ,  and  s h a l l - r e d e e m  on s u c h  d a t e  s a i d  number o f  
s h a r e s .  The nuinber of  s h a r e s  t o  b e  redeemed on any S i n k i n g  
Fund Date  s h a l l  be  computed by n u l t i p i y i - 9  i a )  ( i) t h e  
.?uLrber of  s n a r e s  o u t s t ~ i i d i n g  on s z i d  S i . ik ing  F j ~ ? d  D a r e ,  less  
( ii) h e  n u ~ b e r  o f  s ;?+r25 ,  if a x y ,  which  were  r e q u i r e 2  t o  

. , b s ,  b u t  were  n o s ,  redeernee l n  a c c o r 5 a ~ c o  u r ; .  t : ~ e  s r e c e 2 i n g  . . s e n z e n c e  cn  any z r e c 2 c l n ~  S i n k l n q  Fend Dzte,  ? l u s  ( i i i)  
t h e  number o f  s h a r e s ,  z n y ,  which have  been  p u r c h a s e d  
(A) tillrough any redernprior? i n  a c c o r d a g c e  wit:? S e c t i o n  111 

h e r e o f  o r  ( 3 ) u-,on t h e  e :corc i se  05  2 03:ion 310vide1 
? o r  i n  t h e  s e c c n d  f o l i o w i n 5  s e n t s n c 2  o f  t:?iis S e c c i o n  V 
by (51 a  f r a c t i o n ,  t h e  n u n e r a t o r  o f  which 1 s  c n e  a n d  t h a  
d e n o m i n a t o r  o f  which r s  t e n  less  t h e  nunbe r  31 p r e c e d i x g  
S i n k i n ?  Fund  D a r e s .  The f o r e g o i n g  t o  t h e  c o n t r a r y  n s t -  

, - w i t h s c a n d i n q ,  i; z t  m y  S l n k i n q  Fund O a t s ,  the n u r b e r  o f  
s h 2 r 2 s  ~ l l t ~ t a ~ d i i l g  sk.'_ll be  i i s s  t h a n  t h e  r c o a ~ u t m d  
:r a c c o r d a n c e  w i t h  t h e  ~ r e c e 2 l x g  s ? n t e n c e ,  t h e  f u n d s  t o  b e  
s e t  a s i d e  f o r  t h e  s i n k i n g  f a n e  s h a l l  be  an arnoLqc s c f f i c i e n t  
t o  redeem a t  t h e  s i n k l n q  f u ~ d  r e d e r n ~ t i o n  ? r i c e  s u c h  l e s s a r  
n w b e r  o f  s h a r e s .  Cn any  S i n k i n 5  Zcnc D a t e ,   he Comaany 
may a l s a ,  2 t  i t s  o ~ t i o n ,  s e t  a s i d e  a s  a  s i n k i n 9  fund  
a l d i t i o n a l  f u n d s  s u f 2 l c i e n t  t o  redeem a t  ! I  s i n k i n g  fur.2 
redernFt ion  p r i c e  u s  t o  =he nuIn5er o f  s h a r e s  o f  t i l e  $100 
C u m u l a t i v e  P r e f e r r e d  S t o c k  8 . 4 0 %  S e r i e s  r e q u i r e d  t o  be 
redeemed by t h i s  S e c t i o n  V .  Such o p t i o n  t o  redeem a d d i -  
t i o n a l  s h a r e s  02 $100 C u m u l a t i v e  P r e f e r r e d  S t o c k  8 . 1 0 %  
S e r i e s  s h a l l  n o t  b e  c a ~ u l a t i v e .  The amounks s e t  a s i d e  
on o r  b e f o r e  e a c h  S i n k l n q  r"u!ld Date  s h a l l  be  u s c d  t o  redeem 
cn  s x c h  D a t e ,  1 t h ?  rnEnner p r o v r d e d  i n  tile Cornpan11's 
C h a r t e r ,  s h a r e s  o f  $100 C u n u l a c i v e  F r s f e r r e d  S t o c k  8 . 4 0 %  
S e r i e s  o u t s t i n d i n g  a t  t i e  s ~ n k i n q  i u n d  r e d e m p t i o n  ? r i c e .  



Such r e d e m z z i o n  shzll be  made o n ,  a s  n e a r l y  2s nay  b e ,  
a  p r o  r a z z  5 a s i s  a z o n s  t h e  h o l d e r s  o f  =he $lGO C u n u l a t i v e  
? r e f e r r e d  S t o c k  8 . 4 0 %  S e r i e s .  The o b l i ~ a t i o r :  h e r e u n d e r  
s h a l l  b e  c u n u l a t i v e  s o  t h a t  i f  t h e  Com2any i s  f o r  any 
r 3 2 s o n  u n e b l e  =o s e t  a s i d e  s c c h  m o u n t s  a n d / o r  t o  redeem 
on 2ny S i n k i n a  Fund Daze ,  a t  t h e  s i n k i n :  f , s , 2  r a ~ e r n ? t i o n  
? r i c e ,  t h e  nu:ber oC s h a r e s  02 t h e  $100 C ~ ~ u l z c i v a  ? r e f e r r e 6  
S t o c k  8 . 4 0 5  S s r l e s  r e q u i r e 2  by t h i s  S e c t i o n  V t o  be r e2eemed ,  - - z u ~ c s  l e c a l l v  a v z i l z b i e  t h e r e f o r  s h a l l t  by  a c t i o n  o f  t h e  
C s r , p a n y l s  s o a r 6  05  D i r a c t o r s ,  a s  s c o z  2 s  ? c s s i S l e  t h e r e a f t e r  
be  s e t  a s i d e  anZ /o r  b e  a ? p l i ? 2  t h e r e t o ,  a s  t h 2  c a s e  nay b e ,  
u n t i l  a l l  s u c h  r e q u i r e m e n t s  a r e  f c l l y  d i s c l ? a r g e 6 .  No 
s h a r e s  o f  =he $190 C c m u l a t i v e  P r e f e r r e 2  S t o c k  6 . 4 3 %  S e r i e s  .. - - 
r e l ee rne6  a c  t:?? .c?zici ;  o f  t h e  Con;?a;.y p c r s u a n t  t o  S e c t i o n  i ; ~  

a b o v e ,  zeceemed a=  he o p t i o n  o f  t h e  Consany p u r s u a n t  t o  t l ~ i s  
S e c c i o n  V c v e r  the n c ~ b e r  o f  s h a r e s  r e c u i r e d  t o  b e  r e d s s n e d  
h 2 r e b y  c r  o t h e r w i s e  g c r c h z s e d  o r  a c q u i r e d  by ths Ccxazny ,  
na:, be ~ ~ z c l t a <  ~ 3 ,  o r  r ~ l i e v e  ~ 2 s  < ' - - - - - - *  u .  +n  -,. 9-.'.' 2 S t E 3 ' :  

f r o m ,  t h e  s i n k i n :  fccz  o b l i g a r i o n  o f  t h e  Ccr,?a?y ssc f o r z h  
i n  c h i s  S a c c l o n  V .  

VI.  R e s t r i c t i o n  on  I s s u e  of A d d i t i o n a l  Curnulacive P r e f e r r e d  S t o c k  o r  P a r i t v  
S t o c k .  So l o n g  a s  a n y  s h a r e s  of t h e  $100 C u m u l a t i v e  P r e f e r r e d  Scock 8.40% S e r i e s  a r e  
o u t s t a n d i n z .  che Cornpanv s h a l l  n o t ,  michouc the  c o n s e n t  of h o i d c r s  of two- th i rds  of t h e  

V '  . , 

o ~ t s t a n d i n ~  s h a r e s  o f  t h e  $100 C u m u l a t i v e  P r e f e r r e d  Scock 8.40% S e r i e s ,  i s s u e  a n y  s h a r e s  
o f  3100 C u m u l a c i v e  P r e f e r r e d  Scock i n  a d d i t i o n  to  t h e  170,C)OO s h a r e s  of t h e  $100  
C u m u l a t i v e  P r e f e r r e d  Scock 8 .40% S e r i e s  h e r e i n b e f o r e  re fe r red  to ( e x c e p t  for  t h e  p u r p o s e  
o f  r e f u n d i n g  s h a r e s  o f  $100  C u m u l a t i v e  P r e f e r r e d  Scock ac t h e  t i m e  o u t s t a n d i n g  wi th  
s h a r e s  o f  s u c h  s c o c k  of a  l i k e  a g g r e s a t e  p a r  v a l u e ) ,  o r  i s s u e  a n y  s r o c k  ranking  s e n i o r  
to o r  on  a p a r i t y  w i t h  t h e  5100 C u m u l a t i v e  P r e f e r r e d  Scock w i t h  r e s p e c r  to  t h e  
d i s t r i b u t i o n  o f  a s s e t s  upon  d i s s o l u t i o n ,  li!uidarion o r  w i n d i n g  u p  of t h e  Company 
o r  a s  co t h e  p a y m e n t  of d i v i d e n d s ,  o r  i s s u e  a n y  o b l i g s c i o n  o r  s e c u r i t y  p a y a b l e  i n  o r  
c o n v e r t i b l e  inco s h a r e s  o f  $100  C u m u l a t i v e  P r e f e r r e d  S t o c k  o r  s u c h  s e n i o r  o r  p a r i t y  
s t o c k s ,  u n l e s s  

( a )  t h e  c o ~ s o l i d a t e d  ner  ea rn izgs  of t k e  Company 
a v a i l a b l e  f o r  i n t e r e s c  and Zividen2s f o r  a  ?e r iod  of 
1 2  consecu t ive  ca l sxdzz  nontks c u t  of t k e  15 ca lendar  
months Lxnedla te iy  ?receding such i s s u e  s t a l l  amount 
f~ s t  l e z s t  1-1/2 t x . e s  t he  sun of ( x )  t h e  a c t u a l  
i n c e z o s t  ckzzqes ? a ~ d  ar accrue2 e~=l25 sxch 2ezic6 
of 1 2  months and ( y )  t h e  t o t a l  of  a n n u l l  d ividend 
requirements  of a l l  sha re s  of the $100 Cumulative 
Pre f2rze2  S t cck ,  23d of any s tock  ranking s s n i o r  t o  
o r  on a  ~ ~ r i t y  witn t h e  $ 1 0 0  C ~ ~ u l a t i v e  P r e f e r r e d  Stock 
wi tn  r e s ? e c t  t 3  t k e  d i s t r iSu tFon  of  a s s e t s  u?on t,!e 
d i s s o l u t i o ~ ,  l iqu16at ion o r  winding up of t h s  Company 
o r  a s  t o  tiye ?a:ment of Zivrden&s,  b e  ou t s tand ing  
a 2 t e r  g iv ing  e f52c t  t o  such i s s u e ;  and 

( 5 )  a f t e r  g iv ing  e f f e c t  to such issus, the 
conso l ida t e6  net assets of the Company s h a l l  amount 
t o  a t  l e a s t  2 2 3 1  of t h e  aggregate  par  vz lue  ( o r ,  i n  
t h e  c a s e  of sha re s  wi thout  par  va lue ,  t h e  invo lun ta ry  
l i q u i a a t i o n  pre fe rence)  of a l l  $ 1 0 0  C m u l a t i v e  Pre- 
f e r r e d  S t ~ c k ,  an6 of any s tock r a ~ k i n g  s e n i o r  t o  o r  
on a  p a r i t y  wi th  t h e  $ 1 0 0  Cumulative P re fe r r ed  Stock 
wi tn  r e s p e c t  co t h e  d i s t r i b u t i o n  of a s s e t s  upon the 
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d i s s o l u t i o n ,  l i q u i d a t i o n  o r  win2icq u? o2 t h e  Company 
o r  a s  t o  t he  payment of Z iv idends ,  then  t o  be o u t -  
s t a n d i n g .  

V I I .  R e s t r i c t i o n  on Divi<ends,  E t c .  So long a s  any 
s h a r e s  of  t h e  S i O O  C7.znulative P r e f e r r e d  Stock 8.40% S e r i e s  
a=? outstanding, no d iv idend  s h a l l  be p a i d  o r  d e c l a r e d ,  o r  
o t h e r  d i s t r i b u t i o n  s a d e ,  on s h a r e s  of any c l z s s  r a n k i n 5  
s u b o r d i n a t e  t o  t h e  $ 1 0 0  Cumulative P r e f e r r e d  Stock a s  t o  &Sle 
paynent  of  d i v i d e n d s ,  nor  s h a l l  any shares of  a,?y c l a s s  
r ank ing  s;lSordinate =o t h e  $ 1 0 0  Cumulative P r e f e z r e 2  Stock 
w i t h  r e s p e c t  t o  t h e  d i s t r i h t i o n  of a s s e t s  upon d i s s o l c t i o n ,  
l i v i d a t i o n  o r  windizg up of t h e  Ccmpany o r  a s  t o  t h e  p a p e n t  
of d i v i d e n d s  be  pu=c?.ased, redeeaed o r  o t h e r ~ i s e  acqu izez  
f o r  2 c o n s i d e r a t i o n  c n l s s s  ( a )  t h e r e  a r e  no a z r e a r s q e s  i n  
e i v i d e z d s  on s h a r e s  of t h e  $ 1 0 0  Cunu lz t ive  2 r e f s r r e 2  Stock 
8.104 S e r i e s ,  ( 5 )  any f u r . 2 ~  r e q u i r e d  by S s c t i ~ n  V hereof  t a  
be se t  a p a r t  c r  ? a i 2  have been s o  s e t  a ? a r t  o r  p a i d ,  and ( c )  
" a'- - - . . ,, , L e r  g 2vlr.q e r  z tc-, =c  s u c k  di- i iZsz.2 ,  I l s ~ r t - ~ - t l c r , .  
purchase ,  redemption o r  a c q u i s i t i o n ,  t k e  c ~ c s o l i d a t e 5  Ee: 
a s s e t s  05 t h e  Com?any s h a l l  be no l e s s  than  2253  05 t h e  
a q g r e g a t e  p a r  v a l u e  ( o r  i z  t h e  c a s e  c 5  shaz2s  w i t h o u t  pa= 
v a l u e ,  t h e  ~ n v o l u n t 2 r y  l i q i d a t i o n  ? r e i s r e n c e )  of a11 t h e  
oucszandi7.q S l O O  C - c ~ ~ c l a t i v e  P r e f t r r e e  Stock 2-6 of  azy scock 
rank izg  s a n i o r  t a  o r  on a  ? a r l = y  w i c h  =he $ 1 0 0  C-imclazive 

.Dre fe r red  S t o c ! ~  w i z h  r e s s e c t  t o  t h e  d i s t r i b u t i o n  of a s s e t s  
4 -  - 
=?on d i s s o l u t i o n ,  l i c u i d a t i o ~  o r  windlzg up of 3 s  Company 
o r  2s t o  t h e  2ay;nznr of  d l v i & e n d s ,  2zovlde5,  however, t h a t  
t h e  r e s = z i c z i o n s  of this paracra2h s h a l l  z o t  a?ply t a  t h e  
2 e c l a r a c i c n  and F a p e Z t  of dividends c c  shazzs  of a s y  c l a s s  
r e n k i c q  s u b o r 2 i n a t e  t3  -he $100 C - n c 1 a t i ~ 2  ? r e f  e z r e e  3 tock . - a s  t o  t h e  ?ayment of 2 iv r2ends ,  A Z  payak le  s c l e i y  i n  s h a r e s  
of  any c l a s s  r a n k x q  subor5inato  t o  che S l O O  C 1 ~ ~ u l a c i v e  
P r e f e r r e d  Stock with r e s F e c t  t 3  t3.e t i s t r i ~ u c l o n  cf a s s e t s  
upon d i s s o l u t i o n ,  l ~ q c i d a t i o n  o r  windin5 u? of t 5 e  Con2any 
and a s  t o  t h e  2a:meat 05 d i v i d e n d s ,  nor  C D  t h e  a c q z i s ~ t i o n  
of any s h a r e s  of  any c l z s s  ranking scSor5 inace  t o  t h o  $100  
Cumclat lve 2 z e f e r r e d  Stock w i t h  r z s a e c t  t a  t h e  d i s t r i j u t i o n  
of a s s s t s  upon d i s s o l u t i o n ,  l i q u i d a t i o n  o r  winding cp  of Lhe 
Czm9any o r  a s  t p  t h e  ? a y p e n t  of 2 i v i d e z d s  tAhzough z p 2 l i c e t i o n  
c f  s r o c e e d s  of  any s h a r e s  of any c l a s s  r ank ing  s & o r d i n a t e  
t o  t h e  S L O G  Cum-lat~ve 2 r a f s r r e d  StccX wltl: =es?ec= t o  'r:~e 
d i s z i b u t i o n  of  a s s e t s  u2on d i s s o l u t i o n ,  l i q c i d a t i o n  o r  
winding up of t h e  Company and a s  t o  t h e  payinent of  d i v i d e n d s  
s o l d  a t  o r  abou t  t h e  t h e  of such a c q u i s i t i o n ,  nor  s h a l l  
such r e s t r i c t i o n s  p r e v e n t  t h e  t r a n s f e r  of any amount f r o m  
s u r p l u s  t o  s t a t e d  c a p i t a l .  

V I I I .  Misce l l azeocs .  For t h e  pur?oses hereof  t h e  
meanings below ass iqned  s h z l l  c o n t r o l :  

The " c o n s o l i d a t e d  n e t  e a r n i n q s  of t h e  Company 
a v a i l a b l e  f o r  i n t e r e s t  2nd d i v i d e n d s "  f o r  any p e r i o d  
mezns t h e  c o n s o l i d a t e d  n e t  inccme of t h e  Ccmpany 
and i t s  c o n s o l i d a t e d  a .&sidiary compaxies f o r  a  
1 2  a o n t n  p e r i o d ,  a d j u s t e d  t o  exc lude  e x t z a o r d i n z r y  



g a i n  o r  l o s s  i t a s  n e t  of income t a x e s ,  a r i s i n g  
other than o u t  of the ordinary  course of Susiness 
a l l  a s  2ete--mined in accordance w i t h  g e n e r a l l y  
accepted accounting p r i n c i p l e s ,  bu t  i n  any c a s e  
c r e d i t i n s  t o  income a l l  m o m t s  of zllowance for 
funds used dur izg  c o n s t r u c t i o n ,  a l l  i x t e z e s t  e.u;l!ense, 
a x ?  a l l  p r e f e r r e 2  scock divL2en2s 3ccrueC d u r i c g  
such per iod .  

The " c o n s o l i < a t e ~  n e t  a s s e t s  of t h e  Com~azy" 
a =  any c i x e  neans t h e . e s s e c s  of t h e  Company minus 
i t s  l i a b i l i t i e s  dete-mined i n  accor2ancs wi th  q e n e r a l i y  
acce?ced z c c o ~ n t i n g  p r i n c i ~ l e s ,  b u t  i n  inaking such 
detz-mizat ion of l i a b i l i t i e s  t h e r e  s h a l l  be inc lu<ed ,  
i n  addition t o  311 l i a b i l i t i e s ,  any c a ~ i t a l  s t s c k  
e x ~ e ~ . s e ,  rese-~vec  axd e e f e r r s d  c r e d i t s  ( o  -v  LA.^, c & -   an 
c a p i z z l  scock,  s rock  ? r e m i ~ n s ,  suz?lus a c c o c n t s ,  
-Iefzrzsci i r r~es txp_n t  t a x  c r z d i t s  2nd contr i .Sut la;=s i,-, . 
z l d  c2 c c n s t r u c c l o r , ) .  F o r  i;uz?oses ~ r '  t ; ~  n---*ti-.-- .-- - - -  
?aragrapks zLZ this pardgraph, ob l iqac ions  cr socu- 
r i t i e s  >zyable Fri o r  coaverc ib lo  into shares  02 $100 
C ~ n u l z t i v e  ? r e f e r r e d  Stcck ,  o r  i n  o r  i n t o  s h a r s  
r a k i n g  s z n i o r  =o o r  on a  2 a r i t y  with t h e  $100 C ~ i u -  
l a t i - J P  P r e f e r r e e  Stock w i t 2  r e s p e c t  t o  the  d i s z r i b u ~ i o n  . . 05 a s s e t s  c2on c ~ s s o l u t i o n ,  1 iquiZat ion  o r  wLnZicg up 

4 of the  Czmpany cz 2 s  c s  t i e  2 a p e n t  of d iv iCen2s ,  
snzll be  t r azzed  as  thouqh s -~c i i  shazes haC been i s s u e 2  
I n  ?aymsct o r  c?oc cacTrers icc  of such c b l i g a t i s n s  o r  
s e c u r i c i o s .  

-. . . 
L.<. NO Cer,versFsn "rlvrlege. The shzres of the $ 1 0 0  

C-xnulative "rsferrei Scecx 8 . 4 0 %  S e r i e s  s h a l l  ~ o t  5e ccc- 
v s r t i b i s  Incc o t h e r  S ~ L Z ~ S  o r  s e c u r i t i e s  of t h e  Company. 

3. The date of adopiion o i  such resolution was 3iay 30, 1973. 

4. Such resolution was duly adopted by :he Board of Directors. 

IN W I m E S S  WHEREOF, the undersigned corporation has caused this statement to be executed 
in its name by i:s \'ice President. 2t:e;:ed by its Assistmt Secretary, this 22ild day ot' A u g u s t ,  
1978. 

Tne Peoples Gas Light and Coke CornApzy 

(Corporate Seal) 
Vice President 

Attest: 

/ I  





ST.ATE3IEhT OF RJZSOLU'I'TON 
E.ST.ULISHLUG SERES 

.ADOPTED BY BOARD OF DIRECTCRS 

Clerk 

pr 

-P' ~ n e  uncic:siced c o ~ ~ c r a c i o n .  icr !he purpose. o i  e ~ : l b i i s h i ~ , ~  acC! dcs i~ . ac ing  J ;tries oC S:CQ 
- .  . C u z x i a t ~ v z  Preferred Stock ~ n d  h i n y  2nd d c : r r m i n ~ n p  152 i ~ ! 3 : 1 ~ e  .i,gh:s 3cd ~r2i::eacts 5:  [zt jn?i<S 

o l  j u ~ h  senes, acd Fursuant  :\, the provisicns of Section 1 5  o i  .'The 6usifiess C a p c r 3 u o f i  .ic!:' of the 
State o i  Iilinois, heruby <..c:cutc.s the foliowins s tatement:  

f , - 

1. Tie nzne of [he corporadon is Tne Peoples Cks L i ~ h c  2nd Coke Company (the "Corn?nny"). 

7 . -, !ne foilowing rc:oluticn wzs  accs : ,~d 5 : ~  the E c x d  cr' Dir~r:or:. es:.biishing anc lesirn2:ir.n 
. . . .  . 

a series oi  SIC0 Cilrnularivc ?:cr'erred Srocic and FLxizg m a  Ic!em~n;;,g :ne :e:;t;.le r g k t s  3nA >r?r'e::zc:r 
o i  the s n x - s  cr' such seees: 

= S O L E D ,  t h z t  p u r s u a n t  t o  the a u t h o r i t y  expressly 
v e s t e 5  i n  t h e  Eoar2 of D i r e c t o r s  by t h e  Con2any's Charter, 
t h e r e  be and t h e r e  hereby i s  e s t z b l i s h e d  a  s e r i o s  02 tht 
$ 1 0 0  C'iznulative ? r e f e r r a d  Stock of  t h e  Corn?zcy, ths cissic- 
c ~ t i o n  of such ser ies ,  t h e  c=nber of s h a r s s  t o  5 2  i s s u z b l e  
t h s r e c ~ - 2 e r ,  &id certriz of t h e  te--s and ? = a - ~ i s i o x s  thereof 
ta be as fc l l c : ;~ :  

I .  Ces iqnacion  of Series  2x2 Y r m k e r  of Shares t3 be 
I s s u a b l e .  Sccn s e r i e s  of t h e  $100 Cq&.ula t ive  P r e f e r r s d  
Scock s h a l l  be 2 e s i q n a t a d  $ 1 0 0  C m u i a t i v e  Preferrad S t c c : ~  
7.504 S e r i e s ,  o f  which s e r i e s  150,OOG s h a r e s  s h z l l  be irsuabio. 

11. D i v ~ Z e n d s .  P r = i ? r e . ~ t l a l  d i v i S e x l s  s h a l l  be ? ~ y z b l s  
cn the  shares of cne $130 Cunulat~.:e I r 2 5 2 r r s d  Stcck 7.503 
S e r i e s  a t  Lke r a t e  of 7.50% ?ez ~ I L T  on t h e  p a r  v a l u e  
t h e r e o ? ,  acd no n c r e ,  ~ a - y a k l e  on t h e  f i r s t  day 95 J a n u a ~ ~ ~ ,  
X p r l l ,  Culy 2nd Oczober Ln each  y e z ,  az2 s h a l l  a c c n e  I r o n  
the i s s a e  d a t e ;  t3.e fizst ?aSnenc t o  be ma<= on October 1, 
1978. Dividends payable  on 3ctcber 1, 1 3 7 3  and 6 iv ider ids  
2ayab ie  o n  zke d a t e  cf acy r 5 d e n p t i o n  o r  purchzse cf Lie 



$100 Cumulative P r e f e r r d  S tock  7.50% S e r i e s  n o t  o c c ~ r r i  EG 
on a r e g u l a r  d iv idend  p a p e n t  da te  s h a l l  be calculated on 
the b a s i s  of t h e  a c t u a l  --anbe= of days  e la jsed  (in;lz<icg, 
i n  t h e  c a s e  of  a rede.n?=iac o r  purchase ,  t h e  d a t e  o f  such 
r e d ~ m p t i o n  o r  3 u r c h a s s )  ovez  a  360-day yea r .  

111. Rezenption.  Zxcept  f o r  t h e  pu,Toses of  s e e t i n s  
t h e  s i n k i n g  f-mc r e q u i r ~ m e n t s ,  t h e  s h a r e s  of t h e  $100 C m u -  
l a t i v e  ? r e f e r r e d  Stock 7.504 S e r i e s  may n o t  be redeemed a t  
t h e  o p t i o n  of t h e  Company o r  orhe-wise purchased o r  a c q u i z s d  
by t h e  Company. Scr j jec t  t o  t h e  C h a r t e r  of t h e  Company w i t h  
r e s p e c t  t o  t h e  n o t i c e  ~ " 2  n a z n e r  of  redemption 02 $ 1 0 0  
cumula t ive  P r e f e r r e d  S t o c k ,  t h e  s h a r e s  of t h e  $100 Cumulative 
P r e f e r r e d  Stock 7.504 S e r i e s  s h a l l  be redeemable f o r  2 u q o s e s  
o f  t h e  s i n k i n g  fund h e r e i n a f t t r  provided a t  t h e  p r i c e  of  
$ 1 0 0  p e r  s h a r e  ( t h e  " s i n k i n ?  fund r e d e n s t i o n  p r i c e " )  911~s a n  
amount eqciy.ralsnt t o  p r e f  e r s n t i a l  d iv idends  a t  t h e  r a t e  

. - a l o r c s a i c  accz-xed and L z s Z i z  - ~ o  ,LL:: l2ts af r02slnl:ticn. 

I V .  L i q u i d a t i o n  T r i c e s .  The amout s a y a b l e  on ezch - 
s h a r e  cf t h e  $ 1 0 0  C ~ ~ u l a t l v e  P r e f e r r e d  Stock 7.50% S e r i e s  in 
t h e  e v e n t  of volunta--y d i s s o l u t i o n ,  l i q u i z a t i o n  o r  w i ~ d i n q  
up of t h e  Company s h e l l  be at $107.50 p e r  s h a r e  through 
September 30, 1979 and t k e r e a f t e r  a t  t h e  f o l l o w i n g  a p p l i c a b l e  
r e d e n p t i o n  p r i c e s  p e r  s h a r e  d u r i n g  che r e s p e c t i v e  twelve  

+month p e r i o d s  beg inn in9  Occober 1 of t h e  y e a r s  i n C i c a t t d :  
i 

and a t  $ 1 0 0  ? e r  s h a r e  cn a112 a f t o r  Occober 1, 1987,  p l u s  
ezch c a s z  an mount e q u i v a l e n t  t o  p r n f e r e c t i a l  2 i v i 2 e n l s  a t  
t h e  r a t e  afcresaFZ acc-xed and ungaid the reon  t o  t h e  l a t e  
f i x e d  f o r  p a p e n t .  

Tke amount payab ie  or, each  s h a r e  of such s e r i e s  Fn t h e  
e v e n t  of  i n v o l u n t a r y  d i s s o l u t i o n ,  l i q u i d a t i o n  o r  winding up 
of t h e  Com2any s h a l l  be $ 1 0 0  p e r  s n a r e  2 l u s  a- m o u n t  
e q u i v a l e n t  t o  g r e 2 e r e n t i a l  d i v i d e n d s  a t  t h e  r a t e  a f o z e s a i d  
accrued an2 m p a l l  t h e r e o n  t o  t h e  < a t e  f i x e d  f o r  paymezt,  
and no more. 

V. S ink inq  FczC. T>e Company s h z l i ,  on o r  b e f o r e  
October 1 of each  yea: b e g i ~ ~ . i n g  w i t h  t h e  y e a r  1984, s o  long  
a s  any shazes  of  t h e  $ L C 0  C u ~ u l a t i v e  2 r o f e r r e 2  Stock 7 . 5 0 %  
S e r i e s  s h a l l  be o u t s t a n c i n q ,  se t  a s i d e  a s  a  s i n k i n g  FLTC f o r  
such s t o c k ,  s 2 2 a r z t e  t n a  a ~ a r t  from i t s  own fun2s ,  o u t  of  
l e g a l l y  a v a i l a b l e  5unc3, a f t e r  f u l l  payment o r  p r o v i s i o n  f o r  
7aymsnt kas been mads 2 ~ r  a l l  d i v i z e n d s  accrued on t h e  



o u t s t z n d i z g  s h a r s s  of  $ 1 0 0  C-muls t ive  Pre5er red  S tock ,  
whether o r  no t  ea rned  o r  i e c l a r e d ,  t o  such d a t e ,  an m . o n t  
s u f f i c ~ e c t  t3 redecn on such October 1, a t  t h e  s i n k i z q  fuiid 
redemption ?r;ce 30,000 s h a r s s  of S l O O  Cumulative ? r e f e r r e d  
Stock 7.50% S e r i e s .  The m o u n t s  s e t  a s i 2 e  on o r  b e f o r e  each 
such c z t e  f c r  t h e  s i n k i n g  5 - ~ c d  s h a l l  be used t o  redecpil on 
such d a t e ,  on ,  a s  n e a r l y  a s  may be ,  a  g r o  r aca  b a s i s  atoncj 
t h e  ho lde r s  of t h e  $ L O O  C7mula t ive  P r e f e r r e d  Stock 7.50% 
Ser-es  and In t h e  rnazzer s rov i2ed  i n  tie Company's C h a r t e r ,  
s n a r e s  of $ 1 0 0  Cz.nclative P r e f e r r e d  Stock 7.50% S e r i s s  
outscandinq ax the s i -k ing  fund redemption p r i c e .  The 
ob l l qac ion  heros-der  s h a l l  be c7zinulative so = h a t  i f  eke 
Company i s  f o r  any reason  unable t o  s e t  a s i d e  such ZTctxnt 
and/or  redeem on such Octobez I ,  a t  t-\e sin!<izq 
f w d  r=den?cion p r i c e ,  30,000 shazes of che $ 1 0 0  
Cumulative P r s f e r r o d  3cock 7.505 S e r i e s ,  funds l e q a l l y  
a v a i l a b l e  t h e r e f o r  s h a l l ,  by a c t i o n  of t h e  Company's 3card 
cf a i r o c t o r s ,  25 3;cz as ; c s z l k l e  t h e r e a f t e r  be s s t  a s i d e  
&cd/or be a2p l r sd  t h e r e t o  u n t i l  a l l  such r e q u ~ z e n e 2 t s  era 
f u l l y  d i scharged .  

VI. Res : r ic t ion  o n  I s s u e  of Additions! Cumulacive P r e f e r r e d  S t o c k  o r  P a r i t v  Scock. 
S o  l o n g  as a n y  s h a r e s  o i  t h e  3 1 0 0  Curnulacive Pre fe r red  Scock 7.50% S e r i e s  a r e  oucscandina ,  - 
the C o m p a n y  s h z i l  n o t ,  wichouc t h e  cor . senc  of h o l d e r s  of two-chirds of t h e  o u t s t a n d i n g  s h a r e s  
of t h e  $ 1 0 0  C u m u l a t i v e  P r e f e r r e d  Scock 7 .50% S e r i e s ,  i s s u e  a n y  s h a r e s  of' $ i G O  Cumuiac ive  
P r e f e r r e d  Scock i n  a d d i t i o n  co che 1 5 0 , 0 0 0  s h a r e s  o i  che S i O O  C u m u l a c i v e  P r e f e r r e d  Scock 
7 . 5 0  S e r i e s  h e r e i n b e f o r e  refenec! t o  ( e x c e p t  for  che p u r p c s e  of r e f u n d i n g  s h a r e s  of $100 
Curnulacive P r e f e r r e d  S i o c k  ac che rime o u t s t a n d i n q  with s h a r e s  of s u c h  s t o c k  o i  a  l i k e  - 
a g g r e g a t e  p a r  vrtlue), o r  i s s u e  a n y  s i o c k  rankin,. s e n i o r  to  o r  o n  a  pa i icy  wi th  :ne 3 1 0 0  
Cumulat iv,o P r e f e r r e d  Scock w i t h  r e s p e c :  to  t h e  dis : r ibudon of a s s e L s  upon  d i s s o l u t i o n ,  
l i q u i d a t i o n  o r  winding  up  of t h e  C o m p a n y  o r  a s  to che Faymenc O F  d i ~ i d e n d s ,  or  i s s u e  a n y  
o b l i g a t i o n  o r  s e c u r i t y  p a y a b l e  i n  o r  c o n v e r t i b l e  i n t o  s h a r e s  of 5100 Curnulati-;e P r e f e r r e d  
Scock o r  s u c h  s e n i o r  o r  p a r i t y  s t o c k s ,  u n l e s s  

( a )  t h e  c o n s o l i d a t e d  n e t  ea rn inqs  of  t h e  Consmy 
a v a i l a b l e  f o r  i n t e r e s t  and div idends  f o r  a  pe r i od  05 
1 2  c cnsecc t i ve  c a l e n d a r  Eonths c u t  of the  15 c a l s n d z r  
nonths  i i m e d l a t e l y  p reced ing  such i s s u e  s h a l l  mo~. - , t  
-,o e= I t z s t  1-1/2 cir.es t h e  suin or' (x) t h e  a c t u s 1  
i n t e r e s t  c h a r q ~ s  said o r  accrued du r ing  sack ?er:zc 
of 1 2  ncn ths  and Cy) t h e  t o t a l  of annual  divider .< 
r equ i zenen t s  o f  a l l  s h a r e s  of t h e  $ 1 0 0  Cumulative 
P r e f e r r e d  Scock, ~ n d  3 5  any s tock rank ing  s e n i o r  t o  
o r  on a  p a r i t y  with t k e  $ 1 0 0  Curr.clativ5 P r e f e r r e d  Stock 
with r s s ? e c t  t o  t h e  d i s t r i b u t i o n  of a s s e t s  upon t k e  
d i s s o l u ~ ~ o n ,  L i q u ~ d a t i o n  o r  w i n d h q  up of  t h e  Ccnpay 
o r  a s  t o  t h e  palment o f  d iv idends ,  t o  be o u c s t m d i c g  
a f t e r  gLvixg e f f e c t  t o  such i s s u e ;  2nd 

( b )  a f t e r  q i ~ L n g  e f f e c t  t o  such i s s u e ,  t h e  con- 
s o l i d a t s d  n e t  a s s e t s  of  t h e  Com2any s h a l l  amout t o  



. . 
a t  L s a s t  2 2 5 5  cf =ke a q q r e g a t e  p= v a l x e  ( o r ,  -2 t h e  

- ,  c a s e  ox s n a r e s  w l t h c u t  pa= v a l u e ,  t he  i n v o l ~ i t z z : ~  . - 
l i s n i c a t ~ z n  ? r e f e r e n c e )  o f  a l l  $ 1 0 0  C ~ ~ u l a t i v ?  2 r 2 -  
f s z r e d  S tock  and c f  any sccck  ra? ,L~nq s e n i o r  co o r  
on a  par-=? wr th  t k e  S100 C i n u l a t i v e  ? r e f e r r e d  Stock  
w i t h  respec: :o t h e  2 i s c z i b u t i o n  05 a s s e c s  
uson t h e  c l s s o l u t i o r ,  l l q c i d a = i o n  o r  win2 inc  cp 
of t h e  C~mpzny o r  a s  t o  t h e  pap .enc  o f  d i v i d e n d s ,  
t h e n  t o  5 e  outs taz2;nq .  

VII. R e s t r i c t l 3 n  on Div idends ,  3 t c .  So lone a s  any 
s h a r s s  0 5 - t h e  3100 C - s n c l a t ~ v e  ? r e f e r = e c  Stock  7 .50% S s r i e s  
a r e  o u t s t a n d i n g ,  no d i v i d e n d  s h a l l  be p a i d  o r  d e c l a r e d ,  o r  

- - o t h e r  Z i s t r i b u t i o n  made, on s h a r s s  of  azy  c l a s s  r ad :< ins  
s ~ b o r d i n a t e  t o  t h e  $100 Cumulat ive P r e f e r r e d  S t o c k  as t o  
t h e  payment of  d i v i d e n d s ,  n o r  s h a l l  any s h a r e s  of any c l a s s  - .  
ra-*inq s z ! x r c ~ x a t e  t o  t h e  $100 C - m u l a t i v e  P r e f e z r s d  Stock  
w i t h  r e s p e c t  t o  tLe  a i s c r i b u c 2 o n  ~f & s = z t s  -+rz <issolutFcn, 
l i q u i d a t i o n  o r  winding up of  t h e  Company o r  a s  t o  t h e  pay- 
ment of d i v i d e n d s  be purchased ,  redeemed o r  o t h e r d l s e  a c q u i r e 2  
f o r  a  c o n s i d e r a t i o n  u n l e s s  ( a )  t h e r e  a z e  RO a r r e a r a q e s  i n  
d i v i d e n d s  on s h a r e s  of t h e  $100 Cumulative P r e f e r r e d  Stock  
7.304 S e r i e s ,  (5) any f n d s  r e q u i r e d  by S e c t i o n  V he reo f  
t o  be s2t  a p z r t  o r  ? a i Z  have been s o  s e t  a s a r t  o r  ? a i d ,  . - acd ( c )  1; a f t e r  q i v i n g  e f f e c t  t o  such  e i v i d e n d ,  d i s t r i S u t i c n ,  
?=chase ,  r t d e n p t i o n  o r  a c q u i s i t i o n ,  t h e  c ~ n s o l i d t t e d  n e t  
i s s e t s  of t h e  Coin?&r!.y s h s l l  be no l e s s  t h a n  2 2 5 %  of  t h e  
agqregaze  2ar v a l c e  ( o r  i n  t h e  c z s e  c f  sh=es  wit.hou= p a r  
v a l u e ,  cne i z v o l u . t a r y  l i q u i d r t i ~ n  s r e f e r e x e )  o f  a l l  t h e  
o u ~ s t a n d l ? q  $100 C u n u l a t i v e  P r e f s r r e d  S t c c k  znd of  any s t o c k  
r a n k i n g  s e n i o r  to o r  on a 2 a r i t y  w i t h  t h e  $100 C- i~nu la t ive  
P r e f e r r e 2  S tock  w i t h  r s s F e c t  t o  t h e  d i s t r i k u k i o n  of  a s s e t s  
upon d i s s o 1 7 ~ = i c n ,  liq- ida at ion o r  winding u? o f  t h e  Com?any 
o r  a s  t o  t h e  p a y p e n t  of Z iy r idends ,  ?rcvicZed, however,  t h a t  
t h e  r e s z r i c t i o n s  o f  t h i s  2a raq rapn  s h a l l  n o t  a?oly  t o  t h e  
d e c l a r a t i o n  an2 p a p e n t  of  2 i v i d e z d s  or. s h a r e s  of  any c l a s s  
r a n k i z g  s u k o r i i z , a t e  =o :he $ 1 0 0  C7&nulative P r e f e r r e d  Stock  
a s  t o  t h e  ?aynen= of  d i v i d e n < s ,  i 2  ~ a y a b l e  s o l e l y  i n  s h a r e s  
of any c l a s s  r z c k i n 5  s & o r d i n a t e  t o  '&.e $100 Cumulat ive 
? r e f e r r e d  S t c c k  w-th r e s p e c t  t o  t h e  d i s t r i b u t i o n  of  a s s e t s  
u p s  d i ; s o l c c l o n :  I l ~ ~ i d a t i c -  o r  windin9 cs of tiye Coicpazy . . . and a s  t o  t h e  pay(rr,ent of d i v i d e c d s ,  no r  r o  rke acquiaic:-cn 
c f  any s h a r e s  o f  a y  c l a s s  r a c k i n g  s c k o r 5 i n a t e  t o  t h e  $ L O O  
C q ~ n u l a t i v e  P r e f e r r e d  Stock  w i t h  r s s p e c t  t o  the  d i s t z i b u t i o n  
of a s s e t s  upon d i z s o l - + '  L,Acn, l i q i 2 a t i o n  o r  winding u? of t h e  
Company o r  a s  t o  t h e  p a v e n t  of  d i v i d e n d s  th rough  a p g l i -  
c a t i o n  of  ? i o c e e d s  cf s h a r e s  of 22y c l a s s  r a n k i n g  s S -  
o r d i n a t e  t o  t h e  S l O O  Cq.mulative P r 2 f s r r ~ d  S tock  w i t h  r e s ? e c t  
t o  t h e  d i s t r i 3 u t i o n  of a s s e t s  y o n  d i s s o l u t i o n ,  l i q u i d a t i o n  
o r  winding u? 05 t k e  Canpasy and a s  t o  t h e  payment 02 
e i v i 2 e 9 d s  s o l d  a =  o r  &ou t  t h e  t h e  of  such a c q u i s i t i o n ,  
nor  s h a l l  such r a s c r l c t i c n s  p r e v e n t  t h e  t z m s f e r  of  any 
m o u n t  from su ,q lus  t o  s t a c e d  c t .p i t81 .  - 



VIII. Xisee i l azsous .  For t k e  gur?cses hereof the 
s e a n i n ~ s  below a s s ~ g n e d  s h a l l  con t ro l :  

The "cor,soli&ced z e t  S ~ Z ~ ~ E $ S  o f .  tke C3n-,any 
z v a i l a b l e  f o r  i n t s r e s z  and d iv i2ezds t '  f o r  any pe r iod  

- ,  Deans t h e  consol lkafo< nec lncose  or  t n e  Com~zny & ~ d  
i t s  c c ~ s o l i Z a t e d  sujsi5ia,-y comgaciss f o r  a 1 2  month 

- per iod ,  a d j u s t e d  t a  sxc lcde  ext raordinazy  s a i n  o r  
l o s s  i t m s  n e t  of income t a x e s ,  a r i s i n g  o t k e r  than  
o u t  of the orsina-ry course of bus iness ,  a l l  a s  deter- 
mined i n  zccordance wi th  g e n e r a i i y  accepted accounting 
p r i n c i p l e s ,  but  i n  any c a s e  c r e d i t i n g  t o  income a l l  
amounts of allowance f o r  funds used d u r i n ~  cons t ruc-  
t i o n ,  a l l  i x t e r e s t  ex?ense, 2nd a l l  p r e f e r r e d  s t o c k  
dividends accrued duzinq such per iod .  

Tho "consol ida ted  nec a s s e t s  of t h e  Company" a t  - - - -  ,.' Li-..2 T.PZ-ZS t k e  +=sets of the Con~any n inus  i t s  
l i a b i l i t i s s  d e t e r m i n e d  i n  accordance w i t 5  q e n e r a l i y  
accepted account izq  ~ r i n c i p l e s ,  but  i n  ~ a k i n ~  such 
d e c o m i ~ a t i o n  of l i a b l i i t i s s  t h e r e  s h a l l  be i nc luded ,  
i n  a d d i t i c n  t o  a l l  l i d b i l i c i e s ,  a y  c a p i t z l  s t o c ! ~  
exTense, rese-rves an2 d e f e r r e d  c r e d i t s  ( o t h e r  than  
c a ~ l t z l  s t o c k ,  szock ?remluas ,  s u - ~ l u s  a c s c u n t s ,  . , dezer rzc  lnves'U?Iez= t a x  c r e d i t s  a22 con=r ibu t ions  ic 
ai2 cf cons t=uc t ion j .  For ?u,qoses of t h e  preceding 
?azaqr+?ks a z d - t h i s  ?arzgraph,  o b l l ~ a t l c n s  o r  s e c u r i t i e s  
payabls  In o r  c c n v e r t i k l e  inco  sha res  of S l C O  C-LLG- 
l a c l v e  F re f e r r ec  S t s c k ,  o r  i n  o r  i n t o  sha res  raAd<ing 
se- ior  t o  o r  on 2 y z i t y  wi th  t2;e SiOO C m u l a t i v e  Pre- 
c -2r red  Scock w l = k  rzspect  t o  t k e  d i s t z i b u t i o n  02 
a s s z t s  uFon &isso iu tFon ,  l i q ~ i d z t i o n  o r  vlnZinq up 
05 the  Ccnpzny o r  2s t o  t k e  pzyrnent of 2 i v i d  - en&, 
s h a l l  be t r z a t e d  a s  tl-.ouqh such sha res  had Seen i s sued  
i n  pa:ment o r  u?on csn*?ersion af such o b l i g z t i o n s  o r  
s e c u z l t l e s .  

IX. No C o c v ~ r s i o n  ? r i v F l e c s .  T h e  sha res  of t h e  $ 1 0 0  
Cinu la t ive  ? r ~ f e r z o d  Scock 7 . 5 0 %  S e r i e s  s h a l l  n o t  b e  ccnver- 

3. The date of adopiion of saci: rcsoluticn was .\Lay 30, 1978. 

1. Such resolution was duiy adopted by the Board of Directors. 
! 

M WITNESS WHEREOF, the undersigned corporation has caused this statement to be executed 
in its name by its Vice President, attestcd by its Assistant Secretary, this 22nd day cE August,  
1978. 

The Peoples Gas Light and Coke Coinpsny 

(Corporate Seal) 
Vice President 

Assistant Secre:ap 



STATE O F  ILLIXOIS 

COUNTY OF COOK 
j IS. 

I, RUTH H. LiUTEXBACH, a Notary Public, do hereby certify that on the 22ndday of August, 1978, 
personally appeared before me Willis C. Holder, who declares he is a Vice President of :fie 
Company executing the foregoing document and, being first duly sworn, acknowledged that he sizned 
the forc~oing  document in the capacity therein set forth and declared that the statements therein 
contained are true. 

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

I Notary Pcblic 

(%*am! Seal) 



AVD RESTATED 
STATEMEX'T OF RESOLUTlON 

ESTABLISRIIYG SERIES 
ADOPTED BY BOARD OF DIRECTORS 

TO ALAN J. DIXON, 

Secrerary of Stay ,  

Springfield, Illinois 62706 

3 5  s n 2 e r s i q n z 5  c o r s c r a t i o n ,  
~ 3 e  X e s c l s t i o n  e s t a b l i s h i n g  a n d  
Curnxls t ive  ? r e f e z r e d  S t o c ~  a n d  f 
r e l s t l v e  r i s h t s  and 2 r 2 f e r s n c e s  
and p u r s u a ~ t  t c  t h e  p r o v i s i s z s  o  
~orporaticc A c t "  o f  t h 2  S t a t e  o f  
t h e  fc:,Ilcwing r e s t a t e m e n t :  

8 7 6 5 -  B Y c /  
(DO nor writ: in this spa;:) 

Dste Paid F- >3.- 7 5 
Filing Fee >-, GI/ 

Clerk - rP 

fcr t h e  p u r p c s ~  cf 3r.e:'Z~r.c 
d e s i s n a t i n g  a s s r i e s  of $iCO 
Lxinq 2nd d e t ~ r n i n i n q  t h e  
o f  che  s h a r e s  o f  s u c h  s e r i e s ,  
.c - S e c t i o n  1 5  o f  "The 3 u s i n e s s  

I l l i ~ o i s ,  h z r e b y  e x e c u t e s  

I. l77e name oi :he corporation s The Peoples Gas Lignr and Coke Campany cine 'fCornpmy"). 

1. 7?1c fcllcwinp resolution was adopted t y  rhe aoard of Directors, establishing 2nd designaticg 
a series ci 5:00 Crnularive Preferred Stock and firing and determining the relative rights and preferences 
of thc sharcs of such series: 

.wSCLVSD, t h a t  p u r s u a n t  t o  tke a u t h o r i t y  e x p r e s s i y  
T e s t e d  i n  t h e  Soa rd  o f  Directors by t h e  Company's i h a r t s r ,  
t h e r e  be  and t h e r e  h e r s b y  i s  e s t a b i i s h e d  a  s e r i e s  o f  t h e  
$100 C - ~ i u l a t i v e  P r e f e r r e d  S t o c k  c f  t h e  Company, t h o  d e s i g n a -  
t i o n  o f  s u c h  s e r i e s ,  t h e  number o f  s t a r e s  t o  be  i s s u a b l e  
t h e r r u n d e r ,  and c e r t a i r .  05 t h e  t a m s  and  p r o v i s i o n s  t h e r e o f  
t o  be a s  f o l l o w s :  

-r - .  C s s i q n a t i o n  o f  S e r i e s  axd Xurinber o f  S h a r e s  t o  be 
I i s u a b l ~ .  Scch  se r les  o f  ti12 $100 C m u l a t i v a  P r e f e r r e d  
S t o c k  s h a l i  be d e s i g n a t e d  $103 C c n u l a t i ~ i e  D r e f s r r e d  S t o c k  
7 . 9 6 %  S e r i e s ,  o f  which s e r i e s  1C3,OGO s h a r e s  s n a l i  b e  i s s u a b l e .  

11. Diu idends .  D iv idends  s h a l l  b e  ? a y + b l e  on  zne  
s h a r e s  o f  t h e  $100 C ~ n u l a t i v e  ? r e f e r r e d  S t o c k  7.965 S e r i e s  
a t  t h e  r a t e  o f  7 .96% p e r  annun on t h e  g a r  v a l u e  t h e r e c f ,  and  
no more.  p a y a b l e  c n  t h e  f i r s t  day  o f  J a n u a r y ,  A ? r i l ,  Gull. 
and  Cckober  i n  e a c h  y e a r ,  and  s h a l i  a c c r u e  f rom t h e  i s s u e  
d a c e ;  t h e  f i r s t  p z p e n t  t o  be m-de on A p r i l  1, 1978.  
Dividends p a y a b l e  cc A p r i l  1, 1372 a x 3  d i v i d e n l s  p a y a b l e  c n  
h e  d + t s  o f  any  reciematior. c r  p u r c h a s e  of h e  $ 1 0 3  Cunu lz t i \ - e  
P r e f ~ r r ~ i  S t o c k  7 .953  S e r i e s  no t  o c c u r r i n g  on a  r e g u l a r  
I r v i d e x i  p a p e n t  elate, s h a l l  te c a l c ~ l a t e d  on t h e  b a s i s  of  
I- ..le I a c z u a l  3;lmber o f  d a y s  e l a g s e d  ( inc1ud i r . g  t h e  d a t e  o f  
r e d e m g ~ i o n  o r  ~ u r c n a s e )  oTlar  a 360-day y s a r .  



111. Redemption. S u u j ~ e t  to the Charcer of the Con?any 
with respect to the notlce 2nd manner of redemption of $100 
~umulative Preferred Stock, the shares of the $100 Cumulative 
Preferred Stock 7.96% Series shall be r2deemable at the 
option of the Company in whole at any tine, or in pzrt 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 12-month 
periods ending December 31 of the years indicated: 

and at $100 per share on and aftez January 1, 2027 plus, ia 
each case, an amount equivalent to preferential divid~nds at 
the rate aforesaid accrued and unpaid to the date of re- 
demption. All redemptions of shares of the $100 Cumulative 
Preferred Stock 7.958 Series shall be pro rata, as nearly as 
may be, m o n g  the holders of such shares according to the 
number of shar2.s held by each. The shares of the $100 
Cumulative Prefsrred Stock 7.969 Series shall not be re- 
deemable at the option of the Company ~ r i o z  to Januzry 1. 
i588, directly or ~nairecrly, from or in antic1paci.cn c2 
noneys 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 
ths distribution of assets upon dissolution, liquidation or 
windins 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 accegted financial practice) of less than 7.968 
per annum. The shares of the $190 Cumulative Preferred 
Stock 7.96% Series, shall also be redeemahla for purposes of 
the sinking fund hereinafter provided at the price of $100 
per share plus an mcunt equivalent to preferential dividends 
at the rate aforesaid accrusd ard unpaid to the date of 
redemption. 



IV . T .  u r q u i d a t i o n  P r i c e s .  The amount p a y a b l e  on e a c h  - 
shaze  of the $ 1 0 0  Cumulative ?referred Stock 7 . 9 6 %  S e r i e s  i n  
t h e  e v e n t  of v o l u n t a r y  d i s s o l u t i o n ,  l i q u i d a t i o n  o r  winz ing  
up of  t h e  Company s h a l l  be  an  amount p e r  s h a r e  e q u a l  t o  t h e  
o p t i o n a l  redemption p r i c e s  s e t  f o r t h  i n  S e c t i o n  I11 above a t  
t h e  d a t e  f i x e d  f o r  pa-msnt  p l u s  an amount e q u i v a l e n t  t o  
p r e f e r e n t i a l  d i v i d e n d s  a c c r u e d  and unpaid t h e r s o n  t o  t h e  
d a t e  f i x e d  f o r  paynen t .  

The m o u n t  p a y a b l e  on each  s h a r e  of  such  s e r i e s  i n  t h e  
e v e n t  o f  i n v o l u n t a r y  d i s s o l u t i o n ,  l i q u i d a t i o n  o r  windixg up 
of  t h e  Company s h a l l  be  $100 p e r  s h a r e  p l u s  a n  amount equiva-  
l e n t  t o  p r e f e r e n t i a l  d i v i d e n d s  acc rued  and unpa id  t h e r e o n  t o  
t h e  d a t e  f i x e d  f o r  payment,  and no more. 

V. Sink inq  Fund. The Company s h a l i ,  on o r  b e f o r e  
Zanuary 1 of eack y e a r  beg inn in9  w i t h  t h e  y e a r  1989,  s o  long  
a s  any s h a r e s  of t h e  $100 Cumulative P r e f e r r e d  S tock  7.96% - - 
S e r l e s  s n a l l  be c u x s t a n d l n g ,  s e t  a s l d e  a s  a  s l n ~ i n g  ;us= f o r  
such s t o c k ,  s e p a r a t e  and a p a r t  from i t s  own Zunds, o u t  of 
l e q a l l y  a v a i l a b l e  f u n d s ,  a f t e r  f u l l  paqrr'ont o r  2 r o v i s i o n  f o r  
p a p e n t  h a s  been made f o r  a l l  d i v i d e n d s  a c c r u e d  on c h s  $100 
Cumulative P r e f e r r e d  Scock 7.96% S e r i e s ,  whether  o r  n o t  
ea rned  o r  d e c l a r e d ,  LO such d a t e ,  an  amount s u f f i c i e n t  t o  
redeem on such J a n u a r y  1 ,  a t  t h e  s i n k i n g  fund redempt ion  
price ( 2 )  2,500 s h a r e s  and ,  a t  i t s  o p t i o n ,  up t o  an  a d d i t i o n a l  
2,500 s h a r e s  of $100 Cumulat ive P r e f e r r e d  S t o c k  7.965 S e r i e s ,  
o r  (5)  che  number of  s h a r e s  of such s e r i e s  o u t s t a n d i n q ,  
whichever  s h a l l  be  l z s s .  The amounts s e t  a s i d e  c n  o r  b e f o r e  
ezch such d a t e  f o r  tihe sin!<ing fund s h a l l  be used t o  redeem 
c n  such d a t e ,  on a  2 r o  r a t a  b a s i s  among t h e  h o l d e r s  of  t h e  
S l O O  C3;~m.ulative ? r e f e r r e d  Stock 7.96% S e r i e s  azd i n  t h e  
manner p rov i2ed  i n  =he Company's C h a r t e r ,  $100 Cumxlat ive 
P r e f e r r e d  Stock 7 . 9 6 %  S e r i e s  c u t s t a n d i n g  a t  t h e  s i n k i n g  fund 
p r i c e  a s  p rov ided  i n  S e c t i o n  111. The o b l i g a t i o n  he reunder  
s h a l l  b e  cumula t ive  s o  t h a t  i f  t h e  Company i s  f o r  any r e a s o n  
u n a b l e  t o  redeem on such January  1 ,  a t  t h e  s i n k i n g  fund 
r e d e m ~ t i o n  p r i c e  2 , 5 0 0  s h a r e s  of t h e  $100 Cumulat ive P r e f e r r e e  
S tock  7 .96% S s r i e s  f ~ n d s  l e q a l l y  a v a i l 2 b l a  t h e z e z o r  s h a l l ,  
by a c t i o n  of t h e  Company's Board of  D i r e c t o r s ,  be a p p l i e d  
t h e r e t o  mtil a l i  such r e q u i r z m e n t s  a r e  f u l l y  d i s c n a r q 2 6 .  
So s n a r e s  of t h e  $100 C 7 m u l a t i v e  P r e f e r r e d  Scock 7.96% 
S e r i e s  redeemed a t  t h e  o p t i o n  of  t h e  Company p u r s u a n t  t o  
S e c t i o n  111 above,  redeemed a t  t h e  o p t i o n  of  the Company 
p u r s u a n t  t o  t h i s  S e c t i o n  V o v e r  t h e  r e q u i r e d  s i n k i n g  fund 
redempt ion  o f  2,500 s h a r e s  o r  o t h e r w i s e  purchase2  o r  a c q u i r e d  
by t h e  Company, may be c r e d i t e d  t o ,  o r  r e l i e v e  t h e  Company 
t o  any e x t e n t  f rm, t h e  s i n k i n g  fund o b l i g a t i o n  of  t h e  
Company s e t  f o r t h  i n  t h i s  S e c t i o n  V. 

V I .  R e s t r i c t i o n  on I s s u e  of  A d d i t i o n a l  cumula t ive  
P r e f e r r e d  Stock o r  P a r i t y  S t o c k .  So l o n g  a s  any s h a r e s  of  
t h e  $LOO Cumulative 7 r e f e r r e i  Stock 7.969 S e r i e s  a r e  o u t s t a n d i r - g ,  
t h e  Company s h a l l  n o t ,  w i t h o u t  t h e  c o n s e n t  o f  h o l d e r s  o f '  



t w o - t h i r d s  of  t h e  o u t s t a n d i n g  s h a r e s  of t h e  S lOO Cumulacive 
P r e z e r r e d  S tock  7 . 9 6 %  S e r i e s ,  i s s u e  any s h a r e s  o f  $100 
Cumulat ive P r e f e r r e d  S t m k  i n  a d d i t i o n  t o  t h e  100,000 
s h a r e s  of t h e  $100 Cumulat ive P r e f e r r e d  Stock 7.96% S e r i e s  
h e r e i n b e f o r e  r e f e r r e d  t o  ( e x c e p t  f o r  t h e  pur?ose o f  r e f u n d i n g  , 

s h a r e s  of  $100 Cumulat ive P r e f e r r e d  Stock a t  t h e  t i m e  
o u t s t a n d i n g  w i t h  s h a r e s  of such s t o c k  of  a  l i k e  a g g r e g a t e  
p a r  v a l u e ) ,  o r  i s s u e  zny s t o c k  rank ing  s e n i o r  t o  o r  on a  p a r i t y  
w i t h  t h e  $100 Cumulat ive P r e f e r r e d  Stock w i t h  r e s p e c t  t o  t h e  
d i s t r i b u t i o n  o f  a s s e t s  upon d i s s o l u t i o n ,  l i q u i d a t i o n  o r  windin9 
up of  t h e  Com?any o r  a s  t o  t h e  payment of d i v i d e n d s ,  o r  i s s u e  
any o b l i g a t i o n  o r  s e c u r i t y  payab le  i n  o r  c o n v e r t i b l e ?  i n t o  s h a r e s  
of $100 Cumulative P r e f e r r e d  Stock o r  such s e n i o r  o r  p a x i t y  
s t o c k s ,  u n l e s s  

( a )  t h e  c o n s ~ l l d a t e d  n e t  e a r n i n g s  of t h e  Ccmpany a v a i l a b l e  
f ~ r  i n t e r e s t  2nd c?ividsr.ds f c r  a ~ e r . i n 4 .  cf 1 2  z o ~ s ? c c t l v e  
c a l e n d a r  months ~ u t  of  t h e  1 3  c a l e n d a r  months i i r n e d i a t e l y  
p r e c e d i n g  such i s s u e  s h a l l  amount t o  a t  l e a s =  I i / 2  ~ i m e s  
t h e  sum of  (x) t h e  a c t u a l  i n t e r e s t  c h a r g e s  p a i d  o r  accrued 
d u r i n g  such p e r i o d  of 1 2  months and ( y )  t h e  t o t a l  of 
annua l  d iv iCend r e q u i r e m e n t s  of a l l  s n a r e s  of t h e  $ 1 0 0  
Cumulacive P r e f e r r e d  S t o c k ,  and of any s t o c k  r a n k i n q  s e n i o r  
t o  o r  on a  p a r i t y  w i t h  t h e  $100 Cumulative P r e f e r r e d  Stock 
w i t h  r e s p e c t  t o  t h e  d i s t r i b u t i o n  of a s s e t s  upon t h e  2 i s s o l u t i o n ,  
l i q u i d a t i o n  o r  winding up of  t h e  Company o r  a s  t o  t h e  payment 
of  d i v i d e n d s ,  t o  be o u t s t a n d i n g  a f t e r  g i v i g g  e f f e c t  t o  such 

. i s s u e ;  and 

( 5 )  a f t e r  g i v i n q  e f f e c t  t o  such i s s u e ,  t?,e c o n s o l i d a t e d  
n e t  a s s e t s  of  t h e  Company s h a l l  anount  t o  a t  l e a s t  2 2 5 %  of  
t h e  a g g r e g a t e  p a r  v a l u e  ( o r ,  i n  t h e  c a s e  of  s h a r e s  w i t h o u t  
p a r  v a l u e ,  t h e  i n v o l u n t a r y  l i q u i d a t i o n  p r e f e r e n c e )  of  a l l  
$100 C1mula t ive  P r e f e r r e d  S t o c k ,  and of any s t o c k  r a n k i n g  s e n i o r  
t o  o r  on a p a r i t y  w i t h  t h e  $100 C1~nula t ive  P r e f e r r e d  Stock 
w i t h  r e s p e c t  t o  t h e  d i s t r i b u t i o n  of  a s s e t s  upon t h e  d i s s o l u t i o n ,  
l i q u i d a t i o n  o r  winding up of t h e  Company o r  a s  t o  the payment 
of  d i v i d e n s s ,  t h e n  t o  be  o u t s t a n d i n g .  

VII. R e s t r i c t i o n  or. D i v i d ? n d s ,  E f c .  So long as  a 2 y  
s h a r e s  o f  t h e  $100 Cumuiat lve P r e i e r r e d  Stock 7.96% S e r i e s  
a r e  o u t s t a n d i n g ,  no d i v i d e n d  s h a l l  be p a i d  o r  d e c l a r e d ,  o r  
o t h e r  2 i s t r i b u t i o n  made, on s h a r e s  of  any c l a s s  r a n k i n g  
s u b o r d i n a t e  t o  t h e  $100 Cumulat ive P r e f e r r e d  S t o c k  a s  t o  t h e  
pa:ment o f  d i v i d e n d s ,  n o r  s h a l l  any s h a r e s  o f  any c l a s s  
r ank ing  s u b o r d i n a t e  t o  t h e  S l O O  Cumulative P r e f e r r e d  S t o c k  
w i t h  r e s p e c t  t o  t h e  Z i s t r i b u t i o n  o f  a s s e t s  upon d i s s o l u t i o n ,  
l i q u i d a t i o n  o r  winding up o f  t h e  Company o r  a s  t o  t h e  pyxbent  
of d i v i d e n d s  be  purchased ,  redeemed o r  o t h e r w i s e  a c q u i r e d  
f o r  a  c o c s i d e r a t i o n  u n l e s s  ( a )  t h e r e  a r 2  no a r r e a r z g e s  



in dividends on snares of the $100 C~mulazive PrefsrreZ 
stock 7.965 Series, (b) any funds required by Section V 
hereof to be set apart or said have been so set apart or 
paid, and (c) if after giving effect to such dividend, 
distribution, purchase, redemption or acquisition, the 
consolidated nec 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 windinq 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 payment of dividends, if payable solely in 
shares of any c l a s  r3nkir ,a  subordinate to the S l t 2 G  C~~~ulative 
?referred Stock with resFect to the distribution 05 assets 
upon dissolut~on, liquidation or winding up cf che Company 
and as to the paynent of dividends, nor to the acquisi~ion 
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 payment of dividends through application 
ofiproceeds of any shares of any class ranking subordinate 
to the $100 C~rtulative Preferred Stock with rsspect to the 
distribution of assets upon dissolution, liquidation or 
winding up of the Ccmpany and as to the payment of dividends 
sold at or about the time of such acquisition, nor shall 
such restrictions prevent the transfer of any mount from 
sur?lus to stated ca~itzl; 

VIII. Miscellaneous. For the pur?oses hersof the meanings 
below assigned shall control:. 

The "consolidated net earnings of the Company 
available for interest and dividends" for any period 
means the consolidated net income of the Company 
2nd its consolidated subsidiary companies for a 
12 month pezlod, ad:ustzS to exclude extraorcZir.ary 
gain or loss itsms net of income tzxes, 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 " c o n s o l i d a t e d  n e t  a s s e t s  of  che Company" a t  any 
t i n e  means t h e  assets of  t h e  Compa~y minus i t s  l i a b i l i t i e s  
de t e rmined  in acco rdance  w i t h  g e n e r a l l y  a c c e p t e d  a c c o c n t i n g  
p r i n c i p l e s ,  b u t  i n  making such  d e t e r m i n a t i o n  o f  l i a b i l i t i e s  
t h e r e  s h a l l  be  i n c l u d e d ,  i n  a d d i t i o n  t o  a l l  l i a b i l i t i e s ,  

, any c a p i t a l  s t o c k  expense ,  r e s e r v e s  and d e f e r r e d  c r e d i t s  
( o t h e r  t h a n  c a p i t a l  s t o c k ,  s t o c k  p r e n i m s ,  s u r p l u s  a c c c u n t s ,  
d e f e r r e d  i n v e s t m e n t  t a x  c r e d i t s  and c o n t r i b u t i o n s  i n  a i d  o f  
c o n s t r u c t i o n ) .  Fo r  pu rposes  of  t h e  p r e c e d i n g  p a r a g r a p h s  and 
t h i s  p a r a g r a p h ,  o b l i g a t i o n s  o r  s e c u r i t i e s  p a y a b l e  i n  o r  
c o n v e r t i b l e  i n t o  s h a r e s  o f  $ 1 0 0  Cumulative P r e f e r r e d  S t o c k ,  o r  
i n  o r  i n t o  s h a r e s  r a n k i n g  s e n i o r  t o  o r  on a  p a r i t y  w i t h  
t h e  $100 Cumulat ive  P r e f e r r e d  S tock  w i t h  r e s p e c t  t o  t h e  
d i s t r i b u t i o n  of  a s s e t s  upon d i s s o l u t i o n ,  l i q u i d a -  
t i o n  o r  winding up of  t h e  Company o r  z s  t o  t h e  payment o f  
d i v i d e n d s ,  s h a l l  be t r e a t e d  as thoucn  such  s h a r e s  had 
been i s s c e d  i n  payment o r  upon conve r s ion  of  such 
o b l i g a t i o n s  o r  s e c u r i t i e s .  

IX. NO Convers ion P r i v i l e g e .  Thz s h a r e s  o f  t h e  $100 
Cumulative P r e f e r r e d  S tock  7 . 9 6 6  S2rie.s s t a l l  n o t  be con- 
v e r t i b l e  i n t o  o t h e r  s h a r e s  o r  s e c u r i t i e s  o f  t h e  Company. 

3. The datc of adoption of juch resolution was August 7 ,  1978. 
J 

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

M WITNESS WHEREOF, thc undersigned corporation has caused this statement to be execu~ed 
in its namc by its Vice Prrsidcnt, zttes:ed by irs Assisant Secretwj, this '2nd day of August, 
1978. 

The Peoples Gas Light and Coke Cornpan:: 

(Corporate Seal ) 
Vice President 

Attest: 




