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BEFORE
THE PUBLIC UTILITIES COMMISSION OF OHIO

In the Matter of the Application of The CASE NO. 20-1651-EL-AIR
Dayton Power and Light Company to
Increase Its Rates for Electric Distribution

In the Matter of the Application of The CASE NO. 20-1652-EL-AAM
Dayton Power and Light Company for
Accounting Authority

In the Matter of the Application of Dayton CASE NO. 20-1653-EL-ATA
Power and Light Company for Approval of
Revised Tariffs

COVER PAGE FOR APPLICATION OF THE DAYTON POWER AND LIGHT
COMPANY TO INCREASE ITS RATES FOR ELECTRIC DISTRIBUTION

Company Name and Address: THE DAYTON POWER AND
LIGHT COMPANY
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Company Official to be Contacted Regarding Michael J. Schuler
Application: THE DAYTON POWER AND

LIGHT COMPANY
1065 Woodman Drive
Dayton, OH 45432
Telephone: (937) 259-7358
Telecopier: (937) 259-7178
Email: michael.schuler@aes.com

Attorneys for Applicant Michael J. Schuler (0082390)
THE DAYTON POWER AND

LIGHT COMPANY
1065 Woodman Drive
Dayton, OH 45432
Telephone: (937) 259-7358
Telecopier: (937) 259-7178
Email: michael.schuler@aes.com
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Jeffrey S. Sharkey (0067892)
(Counsel of Record)

D. Jeffrey Ireland (0010443)
Christopher C. Hollon (0086480)
FARUKI PLL
110 North Main Street, Suite 1600
Dayton, OH 45402
Telephone: (937) 227-3747
Telecopier: (937) 227-3717
Email: jsharkey@ficlaw.com

djireland@ficlaw.com
chollon@ficlaw.com

Attorneys for The Dayton Power and Light
Company

Approved Test Period: Twelve-month period beginning June 1, 2020

Approved Date Certain: June 30, 2020
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BEFORE
THE PUBLIC UTILITIES COMMISSION OF OHIO

In the Matter of the Application of The
Dayton Power and Light Company to
Increase Its Rates for Electric Distribution

In the Matter of the Application of The
Dayton Power and Light Company for
Accounting Authority

In the Matter of the Application of Dayton
Power and Light Company for Approval of
Revised Tariffs

CASE NO. 20-1651-EL-AIR

CASE NO. 20-1652-EL-AAM

CASE NO. 20-1653-EL-ATA

APPLICATION OF THE DAYTON POWER AND LIGHT COMPANY
TO INCREASE ITS RATES FOR ELECTRIC DISTRIBUTION

1. Pursuant to R.C. 4909.18, The Dayton Power and Light Company

("DP&L") submits this application to increase its base rates for electric distribution service.

DP&L is a public utility under R.C. 4905.02 and 4905.03, and is engaged in the business of

supplying electric generation, transmission, and distribution service to more than 527,000

6-r customers in West Central Ohio, all of whom will be affected by this Application. DP&L
O

operates plant and equipment in Ohio that are in service and used and useful in providing

distribution service to its customers. DP&L's principal place of business in Dayton, Ohio.c9u-
2. DP&L's current base rates for electric distribution service were approved

by the Public Utilities Commission of Ohio ("Commission") using a date certain of September

3
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30, 2015, and a test period of June 1, 2015 to May 30, 2016. In re The Dayton Power and Light

Co., Case No. 15-1830-EL-AIR, et al., Opinion and Order (Sept. 26, 2018). DP&L's revenue for

electric distribution service during the Test Period is insufficient to yield reasonable

compensation for the electric distribution service rendered by DP&L.

3. This Application is made pursuant to R.C. 4909.18 and the related sections

of the Ohio Revised Code for authority to make changes and increases in electric distribution

rates applicable to all incorporated communities and unincorporated areas within DP&L's entire

service territory.

4. At the time of this filing, no municipal corporation has in effect any

ordinance or franchise that does, or will, regulate the rates or charges to any customer affected by

this Application.

5. DP&L seeks to amend its electric distribution rates through changes to its

Tariff Sheets for Electric Service (P.U.C.O. No. 17). The proposed tariff sheets, which reflect

the proposed rates and language changes, are set forth in Schedule E-1.

6. The rates proposed in this Application are the minimum rates necessary to

generate sufficient revenues for DP&L to pay its distribution-related operating expenses, service

its debt, and ensure an adequate rate of return on its property used and useful in rendering

electric distribution service to its customers. DP&L requests a reasonable overall return on rate

base of 7.71%, which includes a 10.5% return on equity. Therefore, DP&L requests to increase

its revenue requirement by $120.8 million.

7. DP&L also requests Commission approval of all necessary and

appropriate accounting authority to implement the proposed rates. The proposed accounting will

be explained in DP&L's written testimony filed in support of this Application.
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8. DP&L requests that the rates established in this proceeding be effective

the first billing cycle after authorization, for all of its customers.

9. Pursuant to R.C. 4909.43(B) and the Standard Filing Requirements of

Ohio Adm.Code 4901-7, on October 30, 2020, DP&L notified, in writing, the mayor and

legislative authority of each municipality in its service territory of its intent to file this

Application, as well as the rates proposed in this Application.

10. Pursuant to Ohio Adm.Code 4901-7-01, Appendix A, Chapter I, (B), on

October 30, 2020, DP&L also filed the Prefiling Notice of The Dayton Power and Light

Company, which proposed a date certain of June 30, 2020 and a test period of the twelve-month

period beginning June 1, 2020.

11. Pursuant to R.C. 4909.15(C) and Ohio Adm.Code 4901-7-01, Appendix

A, Chapter II, (A)(4)(e), on October 30, 2020 , DP&L filed the Motion of The Dayton Power and

Light Company to Establish Test Period and Date Certain and for Waiver of Certain Standard

Filing Requirements.

12. On November 18, 2020, the Commission approved DP&L's proposal for a

date certain of June 30, 2020 and a test period of the twelve-month period beginning June 1,

2020.

13. On November 18, 2020, the Commission also granted DP&L's request for

certain waivers from the standard filing requirements of Ohio Adm.Code 4901-7-01, Appendix

A.

14. Pursuant to Ohio Adm.Code 4901-7-01, Appendix A, Chapter II and the

November 18, 2020 Entry, DP&L submits the following information as part of this Application,

which complies with the Standard Filing Requirements, except for the waivers granted in the

3
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Entry. Schedules that are either inapplicable to electric utilities or subject to DP&L's motion for

waivers in their entirety are shown as stricken:

Supplemental Filing Requirements 

• Schedule S-1 Most recent five-year capital expenditures budget

• Schedule S-2 Most recent five-year financial forecast

• Schedule S-3 Proposed notice for newspaper publication

• Schedule S-4.1 Executive summary of DP&L's corporate process

• Schedule S-4.2 Executive summary of DP&L's management practices

Section A: Revenue Requirements Schedules

• Schedule A-1 Overall financial summary

• Schedule A-2 Revenue conversion factor

• Schedule A-3 Calculation of mirrored CWIP revenue sur-credit rider

Section B: Rate Base Schedules 

•

• Schedule B-2

• Schedule B 2

• Schedule B 2

•

• Schedule B-2.2

• Schedule B-2.3

• Schedule B-2.4

• Schedule B-2.5

• Schedule B-3

Schedule B-1

Schedule B-2.1

Jurisdictional rate base summary

Plant in service summary by major property groupings (electric

Plant in service summary by major property groupings
(watefwerk-s)

Plant in service summary by major property groupings (sewage
disposal-system)

Plant in service by accounts and subaccounts

Adjustments in plant in service

Gross additions, retirements and transfers

Lease property

Property excluded from rate base

Reserve for accumulated depreciation (electric)
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• Schedule B 3 Reserve for depreciationaccumulated (waterworks)

• Schedule B 3 Reserve for depreciation disposalaccumulated (sewage system)

• Schedule B-3.1 Adjustments to the reserve for accumulated depreciation

• Schedule B-3.2 Depreciation accrual rates and jurisdictional reserve balances by
accounts

• Schedule B-3.3 Depreciation reserve, accruals, retirements, and transfers

• Schedule B-3.4 Depreciation reserve and expense for lease property

• Schedule B-4.1 Construction work in progress

• Schedule B-4.2 Construction work in progress — percent complete (time)

• Schedule B-5 Construction work in progress — percent complete (dollars)

• Schedule B-5.1 Allowance for working capital

• Schedule B-5.2 Miscellaneous working capital items

• Schedule B-6 Other rate base items summary

• Schedule B-6.1 Adjustments to other rate base items

• Schedule B-6.2 Contributions in aid of construction by accounts and
subaccounts

• Schedule B-7 Jurisdictional allocation factors

• Schedule B-7.1 Jurisdictional allocation statistics

• Schedule B-7.2 Explanation of changes in allocation procedures

• Schedule B 8 Generation data (electric)

• Schedule B 8.1 Generation reserve margin (electric)

• Schedule B 8.2 Reserve discussioncapacity

• Schedule B 8 Water data

• Schedule B 8 Stream hating data

• Schedule B 8 Gas data

5
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• Schedule B-9

Section C: Operating Income

Mirrored CWIP allowances

• Schedule C-1 Jurisdictional proforma income statement

• Schedule C-2 Adjusted test year operating income - electric utilities

• Schedule C 2 Adjusted test incomeyear operating gas utilities

• Schedule C 2 Adjusted test incomeyear operating waterworks and sewage
disposal-system-utilities

• Schedule C-2.1 Operating revenues and expenses by accounts - jurisdictional
allocation

• Schedule C-3 Summary of jurisdictional adjustments to test year operating
income - electric utilities

• Schedule C 3 Summary to incomeof jurisdictional adjustments operating
gas utilities

• Schedule C 3 Summary to incomeof jurisdictional adjustments operating
watefweflts-and-sewage-dispesal-system-utilities

• Schedule C-3.1 Detailed adjustments

• Schedule C-4 Adjusted jurisdictional federal income taxes

• Schedule C-4.1 Development of jurisdictional federal income taxes before
adjustments

• Schedule C-5 Social and service club dues

• Schedule C-6 Charitable contributions

• Schedule C-7 Customer service and information, sales, and general
advertising expense (electric)

• Schedule C 7 Customer service, sales promotion, and miscellaneous
adveFtising-expense-(wateFwor-k-s-and-sewage-dispesal-system-)

• Schedule C-8 Rate case expense

• Schedule C-9 Operation and maintenance payroll costs

• Schedule C-9.1 Total company payroll analysis by employee
classification/payroll distribution

6

DocVerify ID: B1C4E384-449A-4B2A-809A-1572286F35BB
www.docverify.com Page 8 of 15 81572286F35BB IIIIMISOM11111



:4
7 

-8
:0

0 
--

 R
em

ot
 

81
C

4E
38

4-
44

9A
-4

82
A-

80
9A

-1
57

22
86

F3
5B

B 
--

- 2
02

0/
11

/3
 

•

Section D: Rate of Return 

• Schedule D-1

• Schedule D-1.1

• Schedule D-2

• Schedule D-3

• Schedule D-4

• Schedule D-5

Section E: Rate and Tariffs 

• Schedule E-1

• Schedule E-2

• Schedule E-2.1

• Schedule E-3

• Schedule E-3.1

• Schedule C-10.1 Comparative balance sheet for the most recent five calendar
years

• Schedule C-10.2 Comparative income statement for the most recent five calendar
years

• Schedule C-11.1 Revenue statistics - total company (electric, gas, and
waterworks utilities)

• Schedule C-11.2 Revenue statistics - jurisdictional (electric, gas, and waterworks
utilities)

• Schedule C-11.3 Sales statistics - total company (electric, gas, and waterworks
utilities)

• Schedule C-11.4 Sales statistics — jurisdictional (electric, gas, and waterworks
utilities)

Schedule C-12 Analysis of reserve for uncollectible accounts

Rate of return summary

Common equity

Embedded cost of short-term debt

Embedded cost of long-term debt

Embedded cost of preferred stock

Comparative financial data

Clean copy of proposed tariff schedules

Clean copy of current tariff schedules

Scored and redlined copy of current tariff schedules showing all
proposed changes

Narrative rationales for tariff changes

Customer charge/minimum bill rationale

• Schedule E-3.2 Cost-of-service study

7
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• Schedule E-4 Class and schedule revenue summary

• Schedule E-4.1 Annualized test year revenues at proposed rates vs. most current
rates

• Schedule E-4.3 Actual test year revenue at actual rates

• Schedule E-5 Typical bill comparison

15. DP&L's Application is supported by the witness testimony to be filed on

December 14, 2020.

16. As required by Ohio Adm.Code 4901-7-01, Chapter II, (B)(7), the

proposed notice for newspaper publication fully disclosing the substance of the application for

increase in rates includes the following information:

(a) The proposals in the Application are subject to changes, including
changes as to amount and form, by the Commission.
Recommendations which differ from the filed Application may be
made by the Staff of the Commission or by intervening parties, and
may be adopted by the Commission.

(b) Any person, firm, corporation, or association may file, pursuant to
R.C. 4909.19, an objection to DP&L's Application, which may
allege that such Application contains proposals that are unjust and
discriminatory or unreasonable.

(c) A copy of the Application and supporting documents may be
inspected by any interested party at the office of the Commission,
180 East Broad Street, Columbus, Ohio 43215; or at the following
business office of DP&L: 1900 Dryden Road, Moraine, Ohio
45439. In addition, a copy of the Application and supporting
documents may also be viewed at the Commission's web page at
http://www.puco.ohio.gov, by selecting DIS, inputting 20-1651-
EL-AIR in the case lookup box, and selecting the date the
application was filed.

(d) The percentage increase in operating revenue requested by the
utility on a rate schedule basis.

17. Pursuant to Ohio Adm.Code 4901-1-02(D)(3), DP&L is filing this

Application electronically and is submitting one paper copy of this Application to the

8
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Commission's docketing division today. DP&L further contacted Commission's Staff prior to

electronically filing this Application to determine the number of paper copies of the Application

that will be required by the Commission's Staff.

18. DP&L will make available the information required by Ohio Adm.Code

4901-7-01, Appendix A, Chapter II, (D) to the Commission's Staff on the first day of the field

audit.

WHEREFORE, since the rates in DP&L's current distribution rate schedules do

not yield just and reasonable compensation to DP&L for supplying electric distribution service to

customers to which they are applicable; do not yield a just and reasonable return to DP&L on the

value of the property used and useful in providing such electric distribution service to such

customers; and result in an unconstitutional taking of DP&L's property without just

compensation, DP&L requests that the Commission:

(a) accept this Application for filing;

(b) find that this Application and the attached schedules comply with
R.C. 4909.18 and Ohio Adm.Code 4901-7-01, Appendix A,
subject to the Entry;

(c) approve the Form of Notice in Schedule S-3;

(d) find that current rates for electric distribution service are
insufficient to yield reasonable compensation for the electric
distribution service rendered by DP&L and fail to provide a just
and reasonable rate of return on the property used and useful in
rendering such service;

(e) find that the proposed rates are just and reasonable based upon the
date certain of June 30, 2020 and the test period of the twelve-
month period beginning June 1, 2020;

(0 find that DP&L is in compliance with all applicable statutes and
regulations;

(g) approve this Application;

9
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(h) approve DP&L's application for approval to change accounting
methods;

approve the tariffs attached hereto;

grant the deferrals requested by DP&L;

(k) fix the date on which DP&L's proposed rates go into effect the first
billing cycle after authorization; and

(0 grant any other relief deemed necessary to fully implement the
proposals made in this Application.

Respectfully submitted,

/s/ Michael J. Schuler
Michael J. Schuler (0082390)
THE DAYTON POWER AND

LIGHT COMPANY
1065 Woodman Drive
Dayton, OH 45432
Telephone: (937) 259-7358
Telecopier: (937) 259-7178
Email: michael.schuler@aes.com

/s/ Jeffrey S. Sharkey
Jeffrey S. Sharkey (0067892)

(Counsel of Record)
D. Jeffrey Ireland (0010443)
Christopher C. Hollon (0086480)
FARUKI PLL
110 North Main Street, Suite 1600
Dayton, OH 45402
Telephone: (937) 227-3747
Telecopier: (937) 227-3717
Email: jsharkey@ficlaw.com

djireland@ficlaw.com
chollon@ficlaw.com

Attorneys for The Dayton Power and Light
Company

(willing to accept service by e-mail)
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VERIFICATION

STATE OF OHIO
) SS:

COUNTY OF MONTGOMERY

I, Kristina Lund, President of The Dayton Power and Light Company, being first

duly sworn, verifies that the information contained in this Application is true and correct to the

best of my knowledge, information and belief.

(ICriStirat M Laid
Sgt. on 2026 'I I/30 05 43 21 1

Sworn to before me and subscribed in my presence by Amy Johnson, this 30th

day of November, 2020.

11/30/2020
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Amy R Johnson
Commission # 2020-RE-81844
Electronic Notary Public
State of Ohio
My Comm Exp. Aug 16, 2025
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VERIFICATION

STATE OF OHIO
) SS:

COUNTY OF MONTGOMERY

I, John Haberl, Treasurer of The Dayton Power and Light Company, being first

duly sworn, verifies that the information contained in this Application is true and correct to the

best of my knowledge, information and belief.

eohn Fted Vabert
sync. 2o2o,moos .3 2,0 oo 1

Sworn to before me and subscribed in my presence by Amy Johnson, this 30th

day of November, 2020.

11/30/2020
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[ SgnedolOrl JO ,121 - 8 00

Amy R Johnson
Commission # 2020-RE-81844
Electronic Notary Public
State of Ohio
My Comm Exp. Aug 16, 2025

37A-r.Too
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CERTIFICATE OF SERVICE 

I certify that a copy of the foregoing Application of The Dayton Power and Light

Company to Increase Its Rates for Electric Distribution has been served via electronic mail upon

the following counsel of record, this 30th day of November, 2020:

Jodi Bair
Kyle Kern
Office of the Ohio Attorney General
30 East Broad Street, 16th Floor
Columbus, OH 43215
jodi.bair@ohioattorneygeneral.gov
kyle.kern@ohioattorneygeneral.gov

Attorneys for Staff of the Commission

Kimberly W. Bojko
CARPENTER LIPPS & LELAND LLP
280 North High Street, Suite 1300
Columbus, OH 43215
bojko@carpenterlipps.com

Attorney for The Ohio Manufacturers'
Association Energy Group

1465109.1

Michael L. Kurtz
Kurt J. Boehm
Jody Kyler Cohn
Boehm, Kurtz & Lowry
36 East Seventh Street, Suite 1510
Cincinnati, OH 45202
Mkurtz@BKLlawfirm.com
Kboehm@BKLlawfirm.com
Jkylercohn@BKLlawfirm.com

Attorneys for Ohio Energy Group

Angela Paul Whitfield
CARPENTER LIPPS & LELAND LLP
280 North High Street, Suite 1300
Columbus, OH 43215
paul@carpenterlipps.com

Attorney for The Kroger Company

/s/ Christopher C. Hollon
Christopher C. Hollon
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Dayton Power and Light Company
DP&L Case No. 20-1651-EL-AIR

Standard Filing Requirements for Rate Increases

Table of Contents

Book # Vol # OAC 4901-7-01 Reference Schedule Description
OAC 4901-7

Appendix A, Chapter II, (B) Supplemental Filing Requirements

1 1 Appendix A, Chapter II, (B)(1)(a)-(f) 5-1 Most recent 5 year capital expenditures budget.

1 1
Appendix A, Chapter II, (8)(2)(a)-(c)
AppendixA, Chapter II, (B)(3)(a)-(d) S-2 Most recent 5 year financial forecast and support for the underlying assumptions.

1 1 Appendix A ,Chapter II, (B)(7) S-3 A proposed notice for newspaper publication.

1 1 Appendix A, Chapter II, (B)(8) S-4.1 An executive summary of applicant utility's corporate process.

1 2-3 Appendix A, Chapter II, (B)(9) S-4.2
An executive summary of applicant utility's management policies, practices, and

organization.
OAC 4901-7

Appendix A, Chap er Ii, (C) Supplemental Information Provided at Filing

1 4 Appendix A, Chapter II, (C)(1) Supplemental The most recent Federal Energy Regulatory Commission's ("FERC") audit report.

1 4 Appendix A, Chapter II, (C)(2) Supplemental
Prospectuses of current stock and/or bond offering of the applicant, and/or of parent

company.

1 5-8 Appendix A, Chapter II, (C)(3) Supplemental
Annual reports to shareholders of the applicant, and/or parent company for the most

recent five years and the most recent statistical supplement.

1 9 Appendix A, Chapter II, (C)(4) Supplemental
The most recent SEC Form 10-K, 10-Q, and 8-K of the applicant, and/or parent

company.

1 9 Appendix A, Chapter II, (C)(5) Supplemental Working papers supporting the schedules.

1 9 Appendix A, Chapter II, (C)(6) Supplemental Worksheet showing monthly test year data by FERC account.

1 9 Appendix A, Chapter II, (C)(7) Supplemental CWIP included in the prior case.

1 9 Appendix A, Chapter II, (C)(8) Supplemental Copy of latest certificate of valuation from department of taxation.

1 9 Appendix A, Chapter II, (C)(9) Supplemental
Monthly sales for the test year by rate schedule classification and/or customer

classes.

1 9 Appendix A, Chapter II, (C)(10) Supplemental
Written summary explaining the forecasting method used by the utility as related to

test year data.

1 9 Appendix A, Chapter II, (C)(11) Supplemental Explanation of computation of materials and supplies.

1 10 Appendix A, Chapter II, (C)(12) Supplemental Depreciation expense related to specific plant accounts.

1 10 Appendix A, Chapter II, (C)(13) Supplemental Federal income tax information.

1 10 Appendix A, Chapter II, (C)(14) Supplemental Other rate base items and detailed information.

1 10 Appendix A, Chapter II, (C)(15) Supplemental Copy of all advertisements in the test year.

1 10 Appendix A, Chapter II, (C)(16) Supplemental Plant in service data from the last date certain to the date certain in the current case.

1 10 Appendix A, Chapter II, (C)(17) Supplemental Depreciation study showing depreciation reserves allocated to accounts.

1 10 Appendix A, Chapter II, (C)(18) Supplemental Depreciation study.

1 11 Appendix A, Chapter II, (C)(19) Supplemental
Depreciation reserve data from the last date certain to the date certain in the current

case.

1 11 Appendix A, Chapter II, (C)(20) Supplemental
Construction project details for projects that are at least seventy-five percent

complete.

1 11 Appendix A, Chapter II, (C)(21) Supplemental
Surviving dollars by vintage year of placement (original cost data as of date certain

for each individual plant account).

1 11 Appendix A, Chapter II, (C)(22) Supplemental Test year and two most recent calendar years' employee levels by month.

Page 1 of 4



Dayton Power and Light Company
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Standard Filing Requirements for Rate Increases
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Appendix A, Chapter 11, Section A

2 1 Appendix A, Chapter II, Section A(B) A-1 Overall Financial Summary

2 1 Appendix A, Chapter II, Section A(C) A-2 Computation of Gross Revenue Conversion Factor

2 1 Appendix A, Chapter II, Section A(D) A-3 Calculation of Mirrored CWIP Revenue Sur-Credit Rider

OAC 4901-7
Appendix A, Chapter II, Section 8

2 1 Appendix A, Chapter II, Section B(B)(1) B-1 Jurisdictional Rate Base Summary

2 1 Appendix A, Chapter II, Section B(B)(2) B-2 Plant in Service Summary by Major Property Groupings

2 1 Appendix A, Chapter II, Section B(B)(3) 8-2.1 Plant in Service By Accounts & Subaccounts

2 1. Appendix A, Chapter II, Section B(B)(4) B-2.2 Adjustments to Plant in Service

2 1 Appendix A, Chapter II, Section B(B)(5) 8-2.3 Gross Additions, Retirements and Transfers

2 1 Appendix A, Chapter II, Section B(B)(6) B-2.4 Lease Property

2 1 Appendix A, Chapter II, Section B(B)(7) B-2.5 Property Excluded from Rate Base

2 1 Appendix A, Chapter II, Section B(C)(1) B-3 Reserve for Accumulated Depreciation

2 1 Appendix A, Chapter II, Section B(C)(2) B-3.1 Adjustments to the Reserve for Accumulated Depreciation

2 1 Appendix A, Chapter II, Section B(C)(3) B-3.2 Depreciation Accrual Rates and Jurisdictional Reserve Balances by Accounts

2 1 Appendix A, Chapter II, Section B(C)(4) B-3.3 Depreciation Reserve Accruals, Retirements and Transfers

2 1 Appendix A, Chapter II, Section 13(C)(5) B-3.4 Depreciation Reserve and Expense for Lease Property

2 1 Appendix A, Chapter II, Section B(D)(1) B-4 Construction Work in Progress ("CWIP")

2 1 Appendix A, Chapter II, Section B(D)(2) 13-4.1 CWIP Percent Completed - Time

2 1 Appendix A, Chapter II, Section B(D)(3) B-4.2 CWIP Percent Completed - Dollars

2 1 Appendix A, Chapter II, Section B(E)(1) B-S Allowance for Working Capital

2 1 Appendix A, Chapter II, Section B(E)(2) B-5.1 Miscellaneous Working Capital Items

2 1 Appendix A, Chapter II, Section 8(F)(1) B-6 Other Rate Base Items Summary

2 1 Appendix A, Chapter II, Section B(F)(2) B-6.1 Adjustments to Other Rate Base Items

2 1 Appendix A, Chapter II, Section B(F)(3) 13-6.2 Contributions in Aid of Construction ("CIAC") by Accounts and Subaccounts

2 1 Appendix A, Chapter II, Section B(G)(1) 8-7 Jurisdictional Allocation Factors

2 1 Appendix A, Chapter II, Section B(G)(2) B-7.1 Jurisdictional Allocation Statistics

2 1 Appendix A, Chapter II, Section B(G)(3) B-7.2 Explanation of Changes in Allocation Procedures

2 1 Appendix A, Chapter II, Section B(I) B-9 Mirrored CWIP Allowances
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OAC 4901-7

Appendix A, Chapter II, Section C

2 1 Appendix A, Chapter II, Section C(B)(1) C-1 Jurisdictional Proforma Income Statement

2 1 Appendix A, Chapter II, Section C(B)(2) C-2 Adjusted Test Year Operating Income

2 1 Appendix A, Chapter II, Section C(B)(3) C-2.1 Operating Revenues and Expenses by Account - Jurisdictional Allocation

2 1 Appendix A, Chapter II, Section C(C)(1) C-3 Summary of Jurisdictional Adjustments to Operating Income

2 1 Appendix A, Chapter II, Section C(C)(2)
C-3.1 through

C-3.26 Jurisdictional Adjustments to Operating Income

2 1 Appendix A, Chapter II, Section C(D)(1) C-4 Adjusted Jurisdictional Income Taxes

2 1 Appendix A, Chapter II, Section C(D)(2) C-4.1 Development of Jurisdictional Income Taxes Before Adjustments

2 1 Appendix A, Chapter II, Section C(D)(3)(a) C-5 Social and service club dues

2 1 Appendix A, Chapter II, Section C(D)(3)(b) C-6 Charitable Contributions

2 1 Appendix A, Chapter II, Section C(D)(4) C-7
Customer Service and Informational, Sales and Miscellaneous Advertising Expense or

Marketing Expense

2 1 Appendix A, Chapter II, Section C(D)(5) C-8 Rate Case Expense

2 1 Appendix A, Chapter II, Section C(D)(6) C-9 Operation and Maintenance Payroll Cost

2 1 Appendix A, Chapter II, Section C(D)(7) C-9.1 Total Company Payroll Analysis by Employee Classification/Payroll Distribution

2 1 Appendix A, Chapter II, Section C(E)(i) C-10.1 Comparative Balance Sheets for the Most Recent Five Calendar Years

2 1 Appendix A, Chapter II, Section C(E)(2) C-10.2 Comparative Income Statements for the Most Recent Five Calendar Years

2 1 Appendix A, Chapter II, Section C(E)(3) C-11.1 Revenue Statistics - Total Company

2 1 Appendix A, Chapter II, Section C(E)(3) C-11.2 Revenue Statistics - Jurisdictional

2 1 Appendix A, Chapter II, Section C(E)(3) C-11.3 Sales Statistics - Total Company

2 1 Appendix A, Chapter II, Section C(E)(3) C-11.4 Sales Statistics - Jurisdictional

2 1 Appendix A, Chapter II, Section C(E)(4) C-12 Analysis of Reserve for Uncollectible Accounts

OAC 4901-7
Appendix A, Chapter II, Section D

2 1 Appendix A, Chapter II, Section D(A) D-i Rate of Return Summary

2 1 Appendix A, Chapter II, Section D(B) D-1.1 Parent-Consolidated Common Equity

2 1 Appendix A, Chapter II, Section D(C)(1) D-2 Embedded Cost of Short-Term Debt

2 1 Appendix A, Chapter II, Section D(C)(2) D-3 Embedded Cost of Long-Term Debt

2 1 Appendix A, Chapter II, Section D(C)(3) D-4 Embedded Cost of Preferred Stock

2 1 Appendix A, Chapter II, Section D(D) D-5 Comparative Financial Data
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Appendix A, Chapter II, Section E

2 2 Appendix A, Chapter II, Section E(B)(1) E-1 Clean Copy of Proposed Tariff Schedules

2 2 Appendix A, Chapter II, Section E(B)(2)(a) E-2 Current Tariff Schedules

2 3 Appendix A, Chapter II, Section E(B)(2)(b) E-2.1 Redlined Copy of Proposed Tariff Schedules

2 1 Appendix A, Chapter II, Section E(B)(3) E-3 Rationale for Tariff Changes

2 1 Appendix A, Chapter II, Section E(B)(4) E-3.1 Customer Charge / Minimum Bill Rationale

2 1 Appendix A, Chapter II, Section E(B)(5) E-3.2 Cost of Service Study

2 1 Appendix A, Chapter II, Section E(C)(2)(a) E-4 Class and Schedule Revenue Summary

2 1 Appendix A, Chapter II, Section E(C)(2)(b) E-4.1 Annualized Test Year Revenue at Proposed Rates vs. Most Current Rates

2 1 Appendix A, Chapter II, Section E(D) E-5 Typical Bill Comparison
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THE DAYTON POWER & LIGHT COMPANY

Case No. 20-1651-EL-AIR

Supplemental Schedule S-1 Information (B)(1)

Requirement:

Provide most recent 5-year capital expenditures budget:

(a) Date project started.
(b) Estimated completion date.
(c) Total estimated cost of construction by year exclusive and inclusive of AFDC.
(d) AFDC by group.
(e) Accumulated costs incurred as of the end of the most recent calendar year exclusive and

inclusive of AFDC,
(f) Current estimate of total cost to completion exclusive and inclusive of AFDC.

Response:

Please see the attached Capex Budget
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THE DAYTON POWER & LIGHT COMPANY

Case No. 20-1651-EL-AIR

Supplemental Schedule S-2 Information (B)(2)

Requirement:

Provide most recent 5-year financial forecast:

(a) Income statement.
(b) Balance sheet.
(c) Statement of changes in financial position.

Response:

Please see the attached Five-Year Financial Forecast.
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THE DAYTON POWER & LIGHT COMPANY

Case No. 20-1651-EL-AIR

Supplemental S-3 Information (B)(7)

Requirement:

Provide a proposed notice for newspaper publication fully disclosing the substance of the application for
increase in rates.

Response:

Please see attached.



Supplemental (B)(7)
Schedule S-3

NOTICE OF APPLICATION TO

THE PUBLIC UTILITIES COMMISSION OF OHIO OF
THE DAYTON POWER AND LIGHT COMPANY TO
INCREASE ITS ELECTRIC DISTRIBUTION RATES

TO WHOM IT MAY CONCERN:

Pursuant to the requirements of R.C. 4909.19, The Dayton Power and Light Company ("DP&L") gives
notice that on November 30, 2020, the Company filed with the Public Utilities Commission of Ohio
("Commission") an Application to increase its base rates for electric distribution service. The Application
has been assigned Case Number 20-1651-EL-AIR by the Commission. DP&L is also seeking to amend
its tariffs and obtain accounting authority in connection with the proposed rate increase, which have been
assigned Case Numbers 20-1652-EL-AAM and 20-1653-EL-ATA. The Application directly affects
DP&L's entire service territory, which includes all or parts of Auglaize, Butler, Champaign, Clark,
Clinton, Darke, Delaware, Fayette, Greene, Highland, Logan, Madison, Mercer, Miami, Montgomery,
Pickaway, Preble, Shelby, Union, Van Wert, and Warren Counties.

Base rates are partially responsible for recovering costs associated with maintaining poles, wires and
other distribution infrastructure that bring electric services into customer's homes and businesses. In
2015, DP&L requested an increase to its base rates for electric distribution service for the first time in
nearly a quarter century. DP&L and a diverse group of interested parties entered into a settlement in that
case, which established the lowest residential electric rates in the State of Ohio. The proposed rates in
this case reflect investments in DP&L's distribution system and increased costs of operations and
maintenance since 2015, including those relating to the devastation caused by the 2019 Memorial Day
tornados. The proposed rates would also assist the Company to continue to finance and support the
infrastructure necessary to continue providing safe and reliable distribution service.to its customers. In
reviewing the Application, the Commission will consider DP&L's cost to provide electric distribution
service from June 1, 2020 to May 31, 2021 and the value of DP&L's poles, wires and other equipment
used to deliver distribution service,as of June 30, 2020.

DP&L will continue to have the lowest residential electric rates in the State of Ohio even after approval of
the Application. The Application requests the following percentage increases in distribution service
operating revenue on a rate schedule basis. Those percentages do not reflect the total bill increase, which
will be approximately 11.76% for the typical 1,000 kWh residential user.

Total Residential: 27.63%
Total Secondary: 25.58%
Total Primary: 25.08%
Primary Substation: -10.46%
High Voltage: -16.02%
Street Lighting: 25.11%
Private Outdoor Lighting: 32.81%

The proposals in the Application are subject to changes, including changes as to amount and form, by the
Commission. Recommendations that differ from the filed Application may be made by the Staff of the
Commission or by intervening parties and may be adopted by the Commission.
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Any person, firm, corporation, or association may file, pursuant to R.C. 4909.19, an objection to DP&L's
Application, which may allege that such Application contains proposals that are unjust and discriminatory
or unreasonable.

The Application and supporting documents are available at the office of DP&L, located at 1900 Dryden
Road, Moraine, Ohio 45439, and at the offices of the Public Utilities Commission, 180 East Broad Street,
Columbus, Ohio 43215-3793. The Application and supporting documents are also available on the
Commission's docketing information system at http://www.puco.ohio.gov, by selecting DIS, inputting
20-1651-EL-AIR in the case lookup box and selecting the date the application was filed on November 30,
2020.

2
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Corporate Summary - Exhibits

Exhibit No. Title

1. Amended Articles of Incorporation of The Dayton Power and Light Company

2. The Dayton Power and Light Company By-Laws, December 9, 1982

3. The Dayton Power and Light Company Regulations, April 9, 1981

4. Amended and Restated By-Laws of The AES Corporation

5. Corporate Governance Guidelines of The AES Corporation

6. Charter of the Financial Audit Committee of the Board of Directors of The
AES Corporation

7. Charter of the Compensation Committee of the Board of Directors of The AES
Corporation

8. Charter of the Innovation and Technology Committee of the Board of
Directors of The AES Corporation

9. Charter of the Governance Committee of the Board of Directors of The AES
Corporation

10. United States Strategic Business Unit 2015-2017 Business Plan

11. Chart of AES Corporate Structure

12. List of DP&L's Directors and Officers

13. The Dayton Power and Light Company Code of Conduct
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EXECUTIVE SUMMARY OF DP&L'S
MANAGEMENT POLICIES, PROCESSES AND ORGANIZATION

Overview

The Dayton Power and Light Company ("DP&L") is a regulated utility, with a service territory
in west-central Ohio. It provides service in the following counties: Auglaize, Brown, Butler,
Champaign, Clark, Clinton, Darke, Delaware, Fayette, Greene, Hardin, Highland, Logan,
Madison, Mercer, Miami, Montgomery, Pickaway, Preble, Ross, Shelby, Union, Van Wert,
Warren.

DP&L's Board of Directors is currently fixed at nine members and meets quarterly. DP&L
currently has nine Officer positions, as follows: Executive Chairman, President and Chief
Executive Officer; Vice President and Chief Financial Officer; Vice President, U.S. Utilities
Operations; Treasurer; Vice President, General Counsel and Assistant Secretary; Assistant
Treasurer; Secretary; and Controller. DP&L's Amended Articles of Incorporation, By-Laws, and
Regulations are attached as Exhibits 1-3, respectively.

DP&L is an indirect subsidiary of The AES Corporation, and an affiliate of AES US Services,
LLC. As described in more detail below, DP&L's management policies and practices are
established and implemented by various procedures.

AES provides affordable, sustainable energy in 14 countries through its diverse portfolio of
distribution businesses as well as thermal and renewable generation facilities. Its workforce of
9,000 people is committed to operational excellence and meeting the world's changing power
needs. With more than 30 years of experience, AES's diverse mix of generation sources and
utilities provides the strength and flexibility to adapt to local and regional market needs,
maximize plant efficiency and deliver the electricity needed now and in the future.

AES is dedicated to improving lives through energy generation, utilities and other energy
solutions such as energy storage and distributed energy. The AES US business includes two US
utility businesses, Indianapolis Power and Light (IPL) and DP&L. IPL delivers electric service
to more than 500,000 residential, commercial and industrial customers in Indianapolis and other
central Indiana communities. AES' US-based generation facilities serve customers in California,
Hawaii, Indiana, Maryland, Ohio, Arizona, Texas and West Virginia.

AES's Amended and Restated By-Laws, Corporate Governance Guidelines, Charter of the
Financial Audit Committee of the Board of Directors, Charter of the Compensation Committee
of the Board of Directors, Charter of the Innovation and Technology Committee of the Board of
Directors, and Charter of the Governance Committee of the Board of Directors, are attached as
Exhibits 4-9, respectively.

AES US Services, LLC (AESUSS) is a services company that provides operating, financing,
legal and human resource services to DP&L and IPL. By consolidating duplicative operations
across the two utilities, AESUSS helps DP&L to operate efficiently. AESUSS allows DP&L to
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scale its operations while at the same time providing additional customer benefits at both DP&L
and IPL.

Some of DP&L's officers are employed by AESUSS, and also perform duties for IPL and other
AES affiliates. That arrangement allows DP&L to have access to the operational, financial, legal
and human resources services that it needs, at a reduced cost. When an employee performs
duties for both DP&L and another AES unit, the costs of that employee are allocated between
DP&L and the other AES business unit, so that DP&L is not subsidizing the other unit.

The operation of AESUSS is described in more detail in DP&L's December 30, 2013 Fourth
Amended Corporate Separation Plan, which was filed in Case No. 13-2442-EL-UNC and which
DP&L incorporates by reference.

Policy and Goal Setting

DP&L's policies and goals are set to achieve its mission and core values.

DP&L's mission is to improve lives by providing safe, reliable and sustainable energy solutions.
DP&L is committed to a wide range of initiatives that will improve the lives of DP&L's
customers and their communities; protect the environments in which DP&L operates; empower
DP&L's people and businesses; and improve long-term returns to DP&L's investors.

DP&L's core values are:

• Safety First: DP&L's highest priority is safety for our people, contractors and
communities. We place safety at the core of everything we do and performing safely is
the key measurement of our success.

• Highest Standards: DP&L conducts business with integrity and strives to be the best in
all that it does seeking to achieve the highest global standards of excellence.

• All Together: DP&L acts as one team with our people, contractors, partners, customers
and communities working together to solve meaningful problems.

High-level management policies and goals are established by the AES Board, while more
specific policies and goals are established and pursued by management. The principal persons
responsible for setting policies and goals are:

• AES Board
• AES Officers
• AES Strategic Business Unit Leaders
• DP&L Board
• DP&L Officers
• DP&L Management
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Strategic and Long-Range Planning

Strategic and long-term planning is performed at nearly all levels of DP&L. The person or
groups responsible for making such plans include DP&L's Board, DP&L's Officers and DP&L's
Managers. DP&L's objectives are focused on five key areas:

• People: Engage DP&L employees collaborating with AES as one team
• Customers: Deliver greener, smarter energy solutions
• Community: Improve lives in our communities by being a trusted partner
• Media: Detail how AES is transforming energy through global and local communities
• Financial Partners: Accelerate the future of energy to improve financial results for

customers, partners and AES.

A chart depicting the United States Strategic Business Units Objectives is attached as Exhibit 10.

Organizational Structure

A chart depicting the relevant DP&L corporate structure is attached as Exhibit 11. A list of
DP&L's Directors and Officers attached as Exhibit 12.

Decision Making and Control

Decisions for DP&L are made at all levels of the company. Different employees have different
levels of authority regarding the decisions that they are authorized to make.

DP&L's more important decisions are made principally by its Directors and Officers. Those
decisions are guided by and intended to achieve DP&L's mission and core values, described
above.

On an annual basis, DP&L's Directors and Officers make decisions relating to expenditures that
are to be made in the following year. The guiding principle in making those decisions is whether
particular expenditures are necessary to allow DP&L to continue to provide safe and reliable
service to its customers.

Ring Fencing

There are a number of plans and regulations to which DP&L is subject and with which DP&L
complies to accomplish ring fencing. Those include:

• Corporate Separation Plan: DP&L has a Fourth Amended Corporate Separation Plan,
which the Commission approved in Case No. 13-2442-EL-UNC
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• Cost Allocation Manual (CAM): DP&L maintains a CAM, as described in its Fourth
Amended Corporate Separation Plan

• Cost Alignment and Allocation Manual (CAAM): DP&L maintains a CAAM, as
described in its Fourth Amended Corporate Separation Plan

• Merger Stipulation: The Commission approved a Merger Stipulation for DP&L in Case
No. 11-3002-EL-MER

• Ohio Regulations: DP&L is subject to various Ohio corporate separation requirements,
including those in Ohio Revised Code § 4928.17 and Ohio Admin. Code § 4901:1-37-01,
et seq

Controlling Process

DP&L operates under an Ethics and Compliance Program that defines its business practices and
corporate expectations. The Code of Conduct establishes ethical rules with which DP&L
employees must comply. DP&L employees are empowered with a strong sense of ownership
and accountability for their work, and DP&L expects each person to adhere to its corporate
values as described in the Code of Conduct. DP&L's Code of Conduct is Attached as Exhibit
13.

The AES Chief Ethics and Compliance Officer, who reports directly to the Financial Audit
Committee of the Board of Directors, manages the AES Ethics and Compliance Program.
Representatives of the Compliance program are located in corporate headquarters and throughout
AES business locations globally.

DP&L employees receive regular training on DP&L's corporate values and conflicts of interest.
The Ethics Champions Program also conducts training sessions using realistic business issues
and problems, so that participants can discuss how DP&L's values and policies are applied in
real-world situations.

DP&L also holds its business partners and contractors to high ethical standards. Each partner
undergoes a thorough due diligence process, and strict compliance language is included in
contracts, where appropriate. Compliance language may address such issues as corruption,
influence peddling, legal and regulatory compliance, and reporting requirements. Compliance
Officers work closely with business partners, contractors and project development teams to
identify potential ethical concerns and resolve issues before agreements or contracts are signed.

DP&L's Chief Executive Officer and Chief Financial Officer are responsible for establishing and
maintaining its disclosure controls and processes to comply with applicable securities laws.
DP&L's financial statements are audited each year and reviewed each quarter by independent
auditors. That audit ensures that DP&L's financial statements are prepared according to
Generally Accepted Accounting Principles.
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Internal and External Communications

DP&L's internal communications are primarily accomplished through a variety of media
including face-to-face meetings, conference calls, video conferencing, electronic newsletters and
Intranet. Communications typically include a wide range of topics, including business
operations, business forecasting and general industry information. Additionally, DP&L
communications frequently contain information intended to continue to drive safety
performance.

DP&L's external communications are handled through a variety of media, including news
releases, meetings with local organizations, and Security and Exchange Commission filings.
Residential and small business customers receive information via billing inserts and can
communicate with DP&L via a customer hotline. Larger commercial and industrial customers
can communicate with DP&L via email or in face-to-face meetings, conference calls and video
conferences. In addition, DP&L maintains a website that all customers can access.
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Corporate Summary — Exhibit 1

Amended Articles of Incorporation of The Dayton Power and Light Company

r 01135

AMEN:I: ARTICLES OF INCORPORATION

of

THE :AI:ON POWER AND LIGHT COMPANY

FIRST: The name :f the Company is The Dayton Power and
Light Company.

SECOND: The pla'M in the State of Ohio where Its prinoipa
office is located is City of Oayton, Montgomery County.

THIRD: The purpaaaaa of the Company are as follows:

A. To manufacture, generate, develop, create and produce
from any eource and by any moans, and to purchase or otherwiseacquire, nee, transit, distribute, transport, sell, lease as
lessor or as lessee, atherwise dispose of, grant licenses withrespect to, furnish any kind of service by means of and engagein research with respect to, any kind or form of electricity,energy, radiation, refrigeration, steam, water, fuel, artificialgas and natural gas for light, heat, power or such otherpurposes for which any or all of the foregoing can be used, andto do any and all thiege and transact any and all businessnecessary, expedient ar incidental thereto;

B. To purchase. otherwise acquire, hold, use, improve,develop, build, manufacture, repair, sell, exchange, encumber,lease as lesser or as lessee, otherwise dispose of, grantlioeneee with respect to, furnish any kind of service by meansof and engege in research with reepeat to, any kind or form oftangible and intangible pareonal property and any kind or, formof real estate, interests therein, buildings, plants, facilitiesand structures, and to do any and all things and transact anyand all business necessary, expedient or incidental thereto; and
C. To engage in any lawful act or activity for which

corporations nay be formed under Section 1701.01 to 1701,98inclusive, of the Ohio Revised Code.

FOURTH: The maximaln number of shares which the Company is
authorised to have outstanding in 58,000,000 shares, of which4,000,000 shares of the par value of $200 each and of the
aggregate par value of $400,000,000 are Preferred Stook (said4,000,000 shares being hereinafter galled "Preferred Stock ($100
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Par Value)"), 4,000,000 shares of the pr value of $25 each and
of the aggreeate par value of $100,000,000 are Preferred StoCk
(maid 4,000,000 shares being hereinafter called "Preferred Stock
($25 Par Value)e) and 50,000,000 shares with a par value of $.01
per share are Common Stock (said 50,G00,000 shares being
hereinafter called "Common Stock"). The Preferred Stock ($100
Par Value) and the Preferred Stock ($25 Par Value) shall rank
pare paenu as and to the extent hereinafter provided and are
hereinafter collectively called the "Preferred Stock",

The classes of Preferred Stock ($100 Par Value) , preferred
Stock ($25 Par value) and common etook ehail have the following
rempective expresm terms:

I. Except es otherwise provided by this Article or by the
reeelueion or resolutions of the hoard of Directors providing
for the issue of any series cif Preferred Stock of either cleso
thereof, the Preferred Stock of much olase may be issued at any
time or from time to time in any amount, not exceeding Jr the
aggregate, including all ehare s of any and all series of mmh
class theretofore ienued, the tote' number or shares of
Preferred ntock of such claws hereinabove authorized, nn
Preferred Stock of one or more neries of such class, As
hereinafter provided, and for such lawful connideration as shall
ne fixed from time to time by the Board of Directere. All
uhareo of any one series of Preferred Stoce of such clang shallbe alike in every pertioUler, each series thereof uhall be
distinctively designated by latter or descriptive words, and allseries of each canes of Preferred Stock shall rank equally with,
and be identical in all respeota to all other seriee of ouch
alas , except an permitted by the provioienn of the nest
following CLAuSe Xi- of this Article.

ef. Authority is hereby expressly granted to the Board of
Direotors from time to time to adopt amendmento to these
Articles providing for the issue in one or more series of any
Unissued or treasury shares of the Preferred Stock of eitherclans thereof, and to fix, by the amendment creating each suchseries of the Preferred Stook:

(a) The designation end neeher of uhares of suchseries:
(b) The dividend tate of such series and the date fromwhich dividends are cumulative/
( c) The price or prices at which shares of auoh meriee:ley be redeemed, provided that such price shall be, in thecase of Preferred Stook ($100 Par Value), not lees than OneHundred Dollars ($100) per share and not More then One

Uendred Fifteen Dollars ($115) per share, or, in the ono° ofPreferred Stook c$25 Par Value), not less than Twenty-Five
Pollave ($'45) per share end not more than Twenty-Eight
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Dollare and :seventy-Five Cents ($2u.75) per share, plus, in
all oases, an amount equal to all acorued dividends theroon
to the date fixed for redensptiont

( d) The amount of the sinking fund, y, to be
applied to the purchase or redemption of shares of such
series and the manner of its appliontionl

(0) The preference of the shares of such series of
Preferred Stock to be paid out of the assets of the Company,
wtiet:her from capital, surplus or earninga, in the event of
any voluntary liquidation, dicuolution, or winding up of the
Company, provided that such preference shall he an amount,
in tha case of Preferred Stock ($100 Par Value) , not lens
than One Hundred Dollars ($100) per share and not more then
One Hundred Fifteen Dollars ($115) per share, or, in the
case of Preferred Stock (025 Par Value) , not use than
Tecnty-Five Dollars ($2.5) per share and not more than
Twenty-leight Dollars end Seventy-Five Cents ($20.75) per
share, plus, in all oesen, an amount equal to all dividends
aocrued or in arrearst

( f) Whether or not the shares of such series shell be
convertible into, or exchangeable for, shares of any other
class or classes or of any other series of the sane ulass of
stock of the Company, and if so convertible or exchangeable,
the conversion price or prices, or the rates of exchange,
and the Adjustments, if any, at which such conversion or
exchange may be made; and

(g) Whether or not the issue of any additional shares
of such series or Any other class or series shall ho subject
to any restrictions and, if so, the nature of ellen
reAtrictions.

Before any dividends shall be declared or raid upon or
set apart for, or distribution made on, the Common Stock or any
other class of stock ranking junior to the Preferred Stqck and
before any sur shall be paid or net apart for the pUrChsee or
redemption of Preferred Steak of any series or for the purchase
of the common Stor* or any other class of stock ranking junior
to the Preferred Stook, the holders of Preferred Steck of each
series shall be entitled to receive, if and when declared by the
Board of Directors, dividends at the annuml rate fixed for such
series in accordance with the provisions of this Article, and no
more, from the date from which dividends on shares of such
series are cumulative, fixed in accordance with the provisions
of this Article, payable quarterly on the first days of March,
Dune, September and December of each year; and such dividends.
shall be cumulative so that if for any dividend period or
periods dividends an the outstanding Preferred Stuck of any
series, et the rates fixed for such series, shall not have been
paid, such dividends shall be paid, or declared and set apart
for payment, before any dividends shall be declared or paid upon
or set apart for, or any distribution made on, the Common Stock
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or any other class of stock ranking junior to the Preferred
Stock and before any sum shall he paid nr set apart; for the
purchase or redemption of Preferred Stock of any series or
the purchase of Cowen Stock or any other class of stock ran
junior to the Preferred Stock, provided that any mutiny®
theretofore sot aside for any sinking fund provided for the
Preferred Stock of any series in accordance with the provieione
of this Article may be applied to the purchase or redemption of
such Preferred Stock in accordance with the terms of such
s inking fund. Deferred dividendo shall nut bear interact.
Dividends on all Preferred Stook of the same series shall be
cueulative from the same date and in the event of the issue of
additional ',refereed Stock of any serieu all dividends paid on
Preferred Stock of such genies on the date of or on a date prior
to the issue of such additional Preferred Stock and all
dividends declared and payable to holders of record of Preferredstock of such series on a date prior to such additional issueshall be deemed to helve been paid on the additional stook so
leoucd. Xf at any time Preferred Stock of more than one SCUififi
shall be outstanding, any dividends declared upon the PreferredStook in an amount less than the full amount payable on allPreferred Stack outstanding shall be declared prg rata so thatthe amounts of dividends declared on each share of the PreferredStook of different series shall in all cases bear to each otherthe same proportions that the respective dividond rates of suchrespective series bear to each other.

After full cumulative dividends as aforesaid upon the
Preferred Stock of all series then outstanding shell have beenpaid for all pact dividend periods, and after or concurrently
With making payment of or provision for full dividends on thePreferred Stock of all, aeries then outstanding for the currentdividend period, and before any sum or sums shall be set asidefor, or applied to, the purohase of Common Stock or any otherclass of stock ranking junior to the Peoforred Stock and beforeany dividend shall be paid or declared or any other distributionordered or made upon the Common Stook or any other class ofstook ranking junior to the Preferred Stock, the company shallset aside as a sinking fund, when and as required, out of anyfunds legally available for that purpose, in respect of eaohseries of Preferred Stock any shares of which shall at the tirebe outstanding and in respect of whioh a oinking fund for thepurchase or redemption thereof has been provided for inaccordance with the provisions of this Article, the sum or sunsrequired by the terms of such sinking fund to be applied in themanner specified therein.

Preferred Stock of any series purchased or redeemed by theuse of sinking fund moneys or purchased or redeemed otherwisethan by the use of sinking fund moneys and applied by theCompany as a credit against slaking fund payments, shall be
retired and shall not be reissued.

A fter full cumulative dividends as aforesaid upon the

- 4 -
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Preferred Stock of all aeries then outstanding shall have been
paid for all past dividend periode, and after or concurrently
with making payment of or provision for feee dividends on the
Preferred Stock of all series then outstanding for the current
dividend period, and after the Company uhall have complied with
the provisions of the foregoing paragraphe of this cut= It in
'respect of any and all amounts than or theretofore required to
be set aside or applied in respect of any sinking fund mentioned
in said paragraphs, then and not otherwise dividende may he
declared upon the Common Stock at such rate as the Board of
Directere nay determine and no holders of shares of any series
of the Preferred Stock, an such, shall be entitled to elle=
therein.

IV. In the event of any liquidation or dissolution or
winding up of the Company the holders of the Preferred stoek of
each series shall be entitled to receive out of the assets of
the Company available for distribution to its stockholdere,
whether from capital, surplus or earnings, if ouch liquidation,
dissolution or winding up be involuntary, an amount per share
equal to the par value of ouch Preferred Stock plan an amount
equal to all dividends accrued or in arrears, or, if retell
liquidation, dissolution or winding up be voluntary, an amount
per share determined as provided in this Article, before any
distribution of the assets shall be nade to the holders of the
common Stock or any other class of stock ranking junior to the
Preferred Stock. If upon any liquidation or dissolution or
winding up of the Company the amounts payable on or with respect
to the Preferred stock of all series are not paid in full, the
holders of shares of Preferred Stock of all series shall share
ratably in any distribution of assets in proportion to the
respeutive amounts payable in respect of the shares held by then
' pon such distribution if all amounts payable on or with respect
to the Preferred stock of all series were paid in full. After
payment to the holders of the Preferred Stook of the full
preferential amounts hereinbefore provided for, the holders of
the Preferred stook, as such, shell have no right or claim to
any of the remaining assets of the Company.

V. Upon not less than thirty or more than sixty days
previous notice given by mail to record holders of Preferred
Stock to be redeemed at their respective addresses as they
appear on the books of the Company and by publication in a
newspaper of general circulation in the City of Dayton, Ohio,
and in a newspaper of general circulation in the Borough of
Manhattan, City anti State of New York, the Company, at its
election, by action of its Board of Directors nay redeem the
whole of the Preferred Stock or either class thereof or any
series thereof or any part of any series thereof by lot or pro 
rata, at any time or from tine to time and at the prices fixed
for the redemption of such shares in accordance with the

—
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provisione of this Article (the price no fixed for any series
plus an amount equal to accrued dividends thereon to the date
f ixed for redemption being herein ceeled the redemption price of
such eeries) . If the Company shall determine to redeem by lot
less than all the shares of any aeries of Preferred Stook, the
eelection by lot of the shares ofsuch Darius co to be redeemed
shall be conducted by an independent bank or trant company.
Pre n and after the date fixed in such notice as the date of
redemption, unite default Ethel]. be made by the compeey in
providing moneys at the time and place upeeified for the pmyment
of the redemption price pureuant to such notice, or, if the
Company shall GO elect, from and after a date, which shall be
prior to the date fixed an the date of redemption, on which the
Company shall provide moneyo for the payment of the redeeption
price by depositing the amount thereof in trust for the account
of the holders of the Preferred Stock called for redemption with
a bank or trust company doing buelneen in the borough of
Manhattan, in the City and State of New York, or in the city of
Dayton, Ohio, and having capitel and surplus of at least
$5,000,000, pursuant to notice of ouch election included in the
notice of redemption specifying the date on which such deposit
will be made, all dividends en the Preferred Stock called for
redemption shall cease to accrue and all rights of the holders
thereof as shareholdore of the Company, except the right to
receive the redemption price upon presentation and surrender of
the respective eertificatee for the Preferred Stock called for
redemption, [shall cease and determine. The Company may, from
tine to time, purchase the whole or the Preferred stock or
either clase thereof or any serial: thereof, or any part of any
series thereof, upon the boat terms reasonably obtainable, but
in no event at a price greater than the redemption price In
effect at the date of such purchase of the uhares oc purohased.
Such redemption or purchase may, however, be effected only if
full cumulative dividends upon all sherep of Preferred Stook of
nil series then outstanding and not then to be redeemed or
purchased shall have been declared and payeent provided for.
preferred Stock of any serlea redeemed or purchased may in the
dinoretien of the Board of Direotere be reionued, at any time or
from time to time, as stook of the eeme or of a different
aeries, or may be cancelled and not reissued, except that any
nuuh radeened or purchased Preferred Stock which shall be
applied by the Compeny as a credit against Oinking fund paynente
hell be retired and shall not be reissued.

VI. So long as any Shares of the Preferred Stock of any
Pariel nhall be outstanditg, the Company shall not, without the
consent, given in writing or given by resolution Adopted at a
meeting duly called for that purpose, of the holders of record
of at least two-thirds of the total voting power of the
Preferred Stock of all serieeethen outstanding, regerdleue of
class or neriom:
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C l) Increaue the authorized nunber of shares or either
class of the Preferred Stock, or create or euthorize arty
c lass of stook ranking prior to or on a parity with the
Preferred Stook With roopect to the payment of Uividends or
to the dietribution of aseets upon the diesolution,
liquidation or winding up of the Conpany, whether voluntary
or involuntary, or create or authorize any obligation or
security convertible into uharee of any such class of clock;
Or

(2) Sell all or oubetentially all it assete, or sell
all or eubetantially all it:- electric propertieu; or

(3) Consolidate or mergo with or into any other
corporation or corporations; PeeeFiclegf LeWeNe.r, that the
provisions of this subdivision (3) shall not apply to (i)
the purchase or other acquisition by the Company of the
franohioes or assets of another corporation; or (ii) any
transaction which does not involve a contolidation or merger
under the lave of the State of Ghia; or (iii) a merger or
consolidation pursuant to which (a) outstanding shares of
the Preferred Gtook of each suriva Weill continue to be
outetanding with no alteration or change in the express
term; or provisions thereof in any reepaot eubetantially
prejudicial to the holders thereof, or if the Company shall
not be the surviving corporation, outstanding shares of the
Preferred Stook shall be converted into, or be exuhangeable
for, a like nunher of share e of preferred stock of the
ourviving corporation, which preferred stook Weal have
substantially the same expreee terms and provisions as the
Preferred Stock no converted or exchanged, (b) the
authorized aggregate par value of Preferred Stock shall not
be increased or, if the Conpany is not the surviving
corporation, the authorized aggregate par value of prefercec
stock into or for which the Preferred Stook shall be
converted or exchanged shall not eXdeed the authorized
aggregate par value of Preferred Stook, and (a) no new class
of stock having priority over, or being on a parity with,
the Preferred Stock as to dividends or assets shall be
outstanding or created, or if the CoMpany sheU not be the
surviving corporation no now oleos of stock leaving priority
over, or being on a purity with, the preferred stook into or
for which the Preferred Stook shall be converted or
exchanged, as to dividends or asasts, shall be outstanding
or create .

( 4) or purposes of the foregoing, the voting power of
each share of Preferred Stock ($100 Par Value) shall be
deened to be four times the voting power of each share of
Preferred Stock ($25 Par Value).

elhe Corpany mhall not amend, alter, change, or repeal any of
the express terns and provisions of the Preferred etook or of
either Class thereof in any manner substantially prejudicial to

-. 7-
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the holders of shares of all series of Preferred Stock or of
e tares of all series of such claps thereof without the cement,
given in writing or given by resolution adopted at a meetieg
duly called for that purpose, of the holders of record of at
least two-thirds of the total number of shares of each clean of
Preferred Stack effected, voting as a class and regardless of
eeeles.

The Company hall not aeend, alter, change, or repeal any of
the oxprees terse and provision© of any outstanding curies of
the Preferred Stook in any manner substantially preledicial to
the holders of ehaece of one or nore, but lose than all, series
without the consent, eiven in writing or given by resoletion
adopted at a neeting duly called for that purpose, of the
holders of record of at least two-thirde of the total Dumber uf
shares of each serien affected.

VII. Except as otherwise required by law, by the preceding
CLAUSE VI, and by the following provision° of this CLAUSE VII,
the holdere of eharee of Preferred Stock, fte euoh holders, shall
not have any right to vota in the election of eireetors or for
any other purpose, end oliall not be entitled to notice of any
meeting of etoekholdere. If at any time ourulative dividends
Upon the outstanding Preferred Stock shall ba in arrears In an
aggeagate amount equivalent to four full quarterly dividends or
mere, a deteult in preferred dividoeds, for the purposes of this
CLAUSE V1l, shall be deeeed to have occurred? and, having so
occurred, such default in preferred dividends shall be deemed to
exist thereafter until, but only until, full cumulative
dividends upon all the outstanding Preferred Stook to the end of
the then current dividend period shall have been paid or
declared and net apart for paynent. If end whenever a default
in preferred dividends shell exist, the holders of the
outstanding Preferred Stock, voting separately regardless of
slime or series, shall have the right, at the next snuel
mooting of stook holders of the CC/Many for the election of
Directors (unleam at the tire of such meeting such default in
preferred dividends shall no longer exist) and at each such
meeting thereafter during the existence of such default in
preferred dividends, to elect the largest amber of Directors
which shall nut exceed one-third of the members of the Beard of
Direoters of the company as then constituted, or, if such number
shall be lase than two, then to elect two Direuters. If a
default in preferred dividende shall exist and an annual meeting
of s olders for the election of Directors shell for any
reanon net be held, then a special meeting of etoekheldere for
the purpose of electing Directors shall be called by the
Secretary of the company upon written request of, Cr may be
called hy, the holders of record of at least lo% of the shares
of Preferred Stock at the time outstanding (in calculating which
percentage, each share of preferred Stock ($100 Per Value shall
be deemed to be four shares of Preferred Stock and each share of

- a -



Chapter II B(8) Schedule S-4.1

93

Page 17 of 129

Preferred Stock ($25 Par Value) shall be deemed to be one share
of Preferred Stock), and notice thereof shall be given in the
same manner as that required fur the annual meeting of
stockholders. The holders of the Preferred Stock present in
person or by proxy at any annual or special meeting for the
purpose of electing Directors as aforesaid shall constitute a
quorum for the election of Directors by such holders. Any
Director elected by the holders of the Preferred stock pursuant
to the aforesaid right shall continue to serve ae such Director
for the full term for which he ahall have been elected,
notwithstanding that prior to the end of ouch term the default
in preferred dividends which permitted hie election by the
holders of the Preferred Stock shall cease to exist, and, during
such term, he may be removed only by the bolder of at least a
majority of the outstanding shares of Preferred Stook, voting
separately regardless of class or series, at a meeting of tle
holders of the Preferred Stock, called for the purpose. At the
name meeting at which any such removal shall be voted, the
holders of the outetnnding Preferred Stook, voting separately
regardless of class or series, may fill the vacancy caused by
such removal, unless at the time no default in preferred
dividends shall exist. Except as horeinbefore provided, if,
prior to the end of the term of any Director elected by the
holders of the Preferred Stock pursuant to this CLAU48 VII a
vacancy in the office of ouch Director shall occur by reason of
the death, resignation, removal or disqualification of suchDirector, or any other caupe, ouch vacancy shall be filled for
the unexpired term by the remaining Directors elected by the
holders of the Preferred stock, by affirmative vote of a
Majority thereof, cr by the remaining Director so eleoted 137
there be but one, or by the holders of the outstanding Preferred
Stock at a meeting thereof, voting separately regardless of
class or series, unless at the time no default in preferred
dividonds shall exist.

Pbterept at herein otherwise expressly provided and except
when some mandatory provision of law shall be controlling,
Whenever share's of two or more series of the Preferred Stock
shell be outstanding, no particular class or series of the
Preferred Stock shall be entitled to vote as a reparate Class or
series on any matter and all shares of the Preferred Stock shall
be deemed to constitute but one class for any purpose for which
u vote of the shareholders of the Company by classes may now or
hereafter be required.

Whenever the holders of Preferred Stock shall have voting
rights under this CLAUSE VII, each outstanding share of
Preferred Stock ($100 Par Value) shall entitle the holder
thereof to four votes and each outstanding share of Preferred
Stock (I25 Par Value) shall entitle the holder thereof to one
vote.
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VIIT. The holders of the Preferred stock shall have no rlapa.
whatever to subscribe for or purohase or receive any part of any
new or additional issue of stock of any class or securities
convertiblo into stook of any clans whether now or hereafter
Authorized and whether issued for cash, property or by way of
dividende. Who holders of cannon Stock ahall not be entitled to
subscribe for or purcheee or receive any part of any new or
additional issue of, or any warrant or option for the purchase
of, stock of any class or securities convertible into stock of
any clans whether now or hereafter authorized and whether issued
for cash, property or by way of dividende, except as authorized
by the Board of Directors.

IX. The tern "accrued dividends", whenever used herein with
respect to the Preferred Stock of any meriee, shall be deemed to
mean that amount which would have been paid as dividends on the
Preferred Stook of such aeries to date had full dividends been
paid thereon from the date of cumulation of such series at tho
annual rate fixed for such series in accordance with the
provioione of this Article, less, in each case, Lhe amount of
all dividends paid upon the shares of such series and the
dividends daunted to have boon paid as provided in CLAUSE III
hereof.

X. The Company shall not, so long as any shares of
Preferred Stook shall be outstanding, declare any dividends on
any of its Common Stook, except dividends payable In shares of
Common Stock of the Company, or purchase any shares of its
Common Stook, or make any distribution of cash or property among
its Common Stockholders, by the reduction of its capital stock
or otherwise, unless, after giving effect to such dividend,
purchaee or distribution, the aggregate of all such dividends
and all amounts applied to such purchaeea or so distributed
subsequent to December 31, 1946, ehall not exceed the net income
of the Company available for dividend on its Common Stock
subsequent to December 31, 1946, plus $1,200,000.

For the purposes of this CLAUS X:
( a) "Common Stock" shall be deemed to include any stock of
any class of the Company other than stock with a fixed limit
on dividends and a fixed amount payable in the event of any
voluntary or involuntary liquidation, dissolution or winding
up of the Company.
(b) "Net incOmo of the Company available for dividends on
its Common stock" shall mean the gross earnings of the
Company less all nropsr deductions for operating eXponsoe,
taxes (including Income, excees profits and other taxes
based on or meaeured by inooMe or undistributed earnings or
income), interest charges and Other appropriate items,
including provision for maintenance, provision for
retirements, depreciation or obsolescence, and dividends
paid or accrued on all stock of the Company ranking prior to

10
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the Common Stook se to dividends or aesete, and otharwiae
determined in accordance with sound accounting practices
oroyided, however, that in determining the not incomo of the
Company available for dividends on its Cannon Stock for the
purposes of this CLAUSE X no deduction or adjustment shall
be made for or in respect of (i) expenses or other charges
or credits in connection with the issue and sale of any
securities issued by the Company: (ii) expanses or other
charges or oredIte in connection with the redemption or
retirement of any aeouritioo ienued by the Company
(iocluding securities of the Company outstanding on
necember 31, 1946) , inclnaing any amount paid in excess of
the principal amount or par or stated value of seouritiee
redeened or retired and, in the event that such redemption
or rettromont is effected with the pr0000ds of Dale of other
secarities of the Company, interest or dividends on the
securities redeemed or retired from the data on which the
funds required for such redemption or retirement are
deposited in trust for such purpose to the date of
redemption or rotiromont/ (iii) any tax charged or credits
in connection with the matters referred to in (i) and (ii)
above; (iv) profits or losses from sale or abandonment of
property ox- other capital assets, or taxes on or in respect
of any such profits? or (v) any earned rplus adjustment
(including tax adjustments) applicable to any period prior
to December 31, 1946.

XX. It is hereby provided that, notwithstanding any
provision of the General Corporation Law of Ohio requiring for
any purpoee or for any action the vote of a designated
proportion of the voting power of a corporation, or of any class
or classes of the shares thereof, such action may be taken by
the vote of the holders of record of a majority of the shares of
the company having voting power and, if action is to bo-taken
upon any matter for which said Law requires a vote of a
particular class or classes of shares, by tha vote of the
holders of record Of a majority of the shares of such class or
classes, except as otherwise specifically prcvided in this
Article.

XII. The shares of Common Steak may he issued at any time,
or from time to time, for such amount of consideration as may be
fixed by the Board of Direotora in socordance with the then
applicable provisions of the General Corporation Law of Ohio.

XXXI. Of the authorized shares of Preferred Stock ($100 Par
Value) , 93,280 shares are designated as a aeries milled
"Preferred Stook, 3.75% Series A, cumulative" (hereinafter
called Series A Stock) , and 69,398 shares era designated as a
aeries called "Preferred Stook, 3.75% Series 8, Cumulative"
(hereinafter called Series B Stook) . The shares of aeries A
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Stock and (ariea B Stook shall have the expreae terms and
provieione of the Preferred Stock ($100 Par Value) as a Glace
hereinabove etated and as hereinafter provided in aubparagraphs
(1) to (4) of this CLAUSE X:II:

(1) The annual dividend rate of the Series A Stock
shall be 3.75% of the par value thereof. The annual
dividend rata of the Serie*: B Stock shall be 3.75% of the
par value thereof.

( 2) Dividend on Series A Stock and Series B Stock
ahaal be cumulative from June 1, 1947.

(3) The redemption prices of Soriee A Stock shall be
$104.50 per share if redeemed on or before June 1, 195a,
$103.50 per share if redeemed thereafter and on or before
June 1, 1957, and $102.50 par share if redoeued thereafter,
plus in each oase an amount eqnal to all accrued dividende
to the date of redemption.
The redemption prices of Series B Stock shall be $105 per

r bare if redeemed on or before June 1, 1952, $104 per share if
redeemed thereafter and on or before June 1, 1957, and $1.03 pet
hare if redeemed thereafter, plus in each case on amount equal
to all accrued dividend to the date of redemption.

(4) In the event of any voluntary liquidation,
dissolution or winding up of the Company, series A Stock and
Series B Stook shall 'DO entitled to amounts equal to the
reapeotive redemption prices for such aeries then in effect
es oat forth in subparagraph (3) hereof, phi E an amount;
equal to all accrued dividends.

XIV. Of the authorized aileron of the Preferred stock ($1C0
Par Vallee) , fi5,e30 shared are designated ae a seriee called
"Preferred stook, 3.90% Series C, cumulative" (hereafter called
Sories C Stock). The shares of eerie C Stock shall have the
express terms and provisions of the Preferred Stook ($100 Par
Value) as a class hereinabovo stated and as hereinafter provided
in enbparegraphe (1) to (4) of this CLAUSR XIV:

(1) The annual dividend rate of the Serien C Stock
shall be 3.90% of the par value thereof.

(2) Dividende on dories C Stook shall be cumulative
from .Dune 1, 1950.

(3) The redemption prioeu of Series C Stook Phan be
$103 per share it redeemed on or before June 1, 1955, $102
par share if redeemed thereafter and on or before June 1,
1960, and $101 per share if redeemed thereafter, plus in
eaoh case an amount equal to all accrued dividends to the
data of redemption.

( 4) In the event of any voluntary liquidation,
dieaolution or winding up of the Company, Series C Stook
shall be entitled to an amount equal to the rodempaion price
then in effect as wet forth in subparagraph (3) hereof, plus
an amount equal to all accrued dividends.

- 12
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XV, of the authorized uharea of rnferred Stock ($100
Paz Value) , 150,000 aharee are designated as a serien callad
"Preferred Stock, 7.48k Series D, Cumulative (herainafter
callad Series D Stock), The shnres oC Series D Stock tihall have
tha express terms and provisions of the Preferrad Stock ($100
Par Value) ag e class hereinabove stated and au hereinafter
provided in subparagraphe (1) to (4) of this cLAusz XV:

( 1) 'The annual dividend rate of the Seriee D stock
ahall be 7.48k of thn par value thereof.

( 2) Dividend s on Seriee D Stock gball be cumulative
fram April 8, 1969,

(3) The redemption pricas of Series n Stock hall be
$103,1135 per ghare if redeened on er befara April 30, 1974,
$106.965 pgr ehar' if redeemed thereafter and on or hefore
April 30, 1979, $105.095 per aharo if rodested tharnaftar
and on or befare April 30, 1904, and $103.225 por ghare if
redeemed thereafter, plus in each cosa an amount equal to
all accrued dividend n to the dato uf redemptien; provided,
however, that Series n Stock is not redeexable prior to
May 1, 1974, directly or indireotly, ag a part of, or in
anticipation of, any refunding operation involving the
insurring of indebtedness or the iseuance of preferred stock
ranking prior to or helan on a parity with Series D Stock as
to dividends or on any liquidation or dissolution or winding
up of the Conpany, if the internat on such indebtednese or
the dividends on such preterred ntook result in an offootivu
yield, based on the initial offering prise thereof, of lens
then 7.384 per annum.

(4) In the event of any vcluntary llquidation,
dissolution or winding up of the Company, Serien D Stork
shall be antitled to an amount equal to the redemption priue
thon in offect as set forth in auhparagraph (3) hereof, plus
an ameunt equal to all accrued dlvidenda.

XVI. Of the authorized eharea of the Proferred Stock ($100
Par Value) , 200,000 sharee are designated as a series called
"Preferrad Stock, 7.70% series E, Cumulativen (hereinafter
called geriee Stock). The uhares Of Serie E Stock ahall have
tho eXpresa terme and provisions of the Preferred Stock ($100
Par Value) as a Plana hereinabove stated and as hereinafter
provided in subparagraphs (1) to (4) of this CUUSE XVI:

(1) The annual dividend rate Of the Series E Stock
uhall by 7.70% of the par value thereof.

(2) Dividends on Serie R Stock ehall be cumulative
from March 23, 1971.

( 3) The redeaption prices of Series E Stock shall bo
$108,00 per share if redeeted on or beror e March 31, 1978,
$106.00 per aber° if redoemed thereafter and on or befara
March 31, 1981, $103,00 par tihare if rodeemed theraafter and
on or boture March 31, 1906, and $101.00 per tihare if
re ed thereafter, plus in oach case an snourt equel to
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all accrued dividends to the date of redemption; provided,
however, that Series E Stock ie not reeeemable prior to
April 1, 1978, directly or indirectly, as u part of, or in
anticipatioe of, any refunding operation involving the
incurring of indebtednese or the issuance of preferred etnek
ranking prior to or being on a parity with Series E Stook as
to dividends or on any liquidation or dissolution or winding
up of the Company, if the interest on such indebtedness or
the dividende en ouch preferred stock reault in an effective
yield, bind on the initial offering price thereof, of less
than 1,70% per annum.

(4) In the event of any voluntary liquidation,
dissolution or winding up of the Conpany, Series E Stook
Shall be entitled to nn amount equal to the redemption price
then in effect as set forth in subparagraph (e) hereof, plus
an amount equal to all aceruee diVideedo.

XVII. Of the authorized ehare5 of the Preferred Stock ($100
Par Velure) , 250,000 %hares aro designated ne a series called
['preferred Stock, 7.375% series F, Cumulative" (hereinafter
anlled Series F Stook) . The shares of Series F Stock shell have
the express terms and provisions of the Preferred Stock ($100
Par Value) as a class hereinabove stated and tie hereinafter
provided in subparagraph. (1) to (4) of this CIXJSE XVII;

( 1) The annual dividend rate of the Se.tilda V Stock
uhall be 7.375% of the par value thereof.

( 2) dividends on Series F Stock shell be cumulative
from May 17, 1973.

(3) The redeeption prices of Series 7 stock shall bR
$101.50 per share if redeemed on or before aline 1, 1978,
$ /05.00 par &hare if redeemed thereafter and on or before
June 1, 1983, $102.50 per share if redeemed thereafter and
on or before June 1, 1988, lend S101.00 per share if redeemed
thereafter, plus in each case an anOunt equal to all accrued
dividends to the date of redemption; provided, however, that
Series F Stock 15 not redeemable prior to June 1, :19'/B,
directly or indirectly, as a part of, or in anticipation of,
any refunding operation involving the incurring of
indebtedness or the issuance of preferred stook ranking
prior to or being on a purity with Serino F Stock as to
dividends or on any liquidation or dissolution or winding up
of the Company, if the interest on such indebtedneee or the
dividends on ouch preferred steak result in an effective
yield, based on the initial offering price thereof, of loan
than 7.375t per annum.

( 4) In the event of any voluntary liquidation,
dissolution or winding up of the company, Series F Stook
shall be entitled to an amount equal to the redemption price
then in effect as set forth in subparagraph (3) hereof, plus
an amount equal to all accrued dividends.

14 -
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XVIII, Of the authorized shares of the Preferred Stock (WO
Per Value), 250,000 shares are deeignated as a series called
"Preferred Stook, 12.50% Series 0, Cumulative" (hereinafter
called Series Cr Stock). The shares of Series G Stock shall have
the express terms and provieione of the Preferred Stick ($1e0
Par Value) as a class hereinabove stated and as hereinafter
provided in smbparegraphe (1) to (7) of this CLAUSE XVIII:

The annual dividend rate of the Series 0 Stock
shall be 12.50t of the per value thereof.

(e) Dividends on Serien G Stook shall be oumulative
( L) from the origieal issue date in the case of sheree
issued on the date of initial isenance of shares of Seriee G
Stock and (ii) from March 1, 1975, in the case of oberen
subsequently ieeuee.

( 3) Except as otherwise provided in subparagraphs (4)
and (5) hereof, the Redemption price of Series G Stock °ball
be $112.00 per hare if redeemed on or before October 31,
1984, $106.00 per share if redeemed thereafter and on or
before Coteber 31, 1987, $103.00 per share if redeemed
thereafter and on or before October 31, 1990, and $101.00
per share if redeemed thereafter, plus in each case en
amount equal to all accreed dividends to the date of
redemption; ProAided, hewever, that Series 0 Stock is not
redeemable prior to November 1, 1904, directly or
indirectly, as a part et, or in anticipation of any
refunding operation involving the incurring of indebtedness
or the issuance or preferred stock ranking prior to or being
on a parity with Series C Stock as to dividends en or any
liquidation or dissolution or winding up of the Oceepeny, if
the ietereut on such indebtedneen or the dividends on such
preferred stock result in an effective yield, based on the
initial offering price thereof, of :,miso than 12,504 per
annum.

( 4) On November 1, 1979, and cn each November 1
thereafter (each such date being hereinafter in this CLAUSE
XVIII called a Sinking Fund Redemption Date) no long as any
shares of Series 0 Stook shall be outstanding, the Conpany
will redeem as end for a mandatory Sinking Fund for the
Series 0 Stock, at $100 per share plus en emount equal to
all aeoroed dividends to the applicable Sinking Fund
Redemption Date (such price being hereinafter in this CLAUSE
XVII/ called the Sinking Fund Redemption Price) , 12,500
sharee of Series 0 Stock, all in accordance with the
provisions of this subparagraph (4) and subparagraph (6) ,provided" however, that the obligation of the Company to
redeem mhares for the mandatory Sinking Fund as hereinabove
provided shall, at the election of the Company, be reduced
and satisfied in whole or in part by the number of shares of
Series C Stock theretofore purchased, redeemed or otherwise
acquired (otherwine than through the operation of the
Mandatory Sinking Fund provided for in this subparagraph
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( 4)) and not theretofore node the basis for the reduction of
a mandatory Sinking Fund obligation,

( 5) On each Sinking Fund Redemption Date commencing
November 1, 1e64, the Company may at its election redeem, at
the Sinking Fund Redemption Price, a number of additional
shares of Series G Stock not exceeding 12,500, all in
a ecordenoo with the provisione of this subparagraph (5) and
subparagraph (6) hereof. Shares redeemed pursuant to this
subparagraph (5) shall be deemed, for purposeu of the
proviso in the first sentence of subparagraph (4) hereof,
not to have been redeemed or otherwise aogelred through the
operation of the mandatory Sinking Fund. The rigalt to
redeem additiona: sharer; pursuant to this subparagraph (5)
snail not cumulate if not: elected in any year.

(6) At least 60 naye prior to eaoh Sinking Fund
Redemption Date, the Company shell determine the amount of
the payment to be made in cash on such Sinking Fund
Redemption Date in respect of shares of Series G Stock then
to be redeemed under subparagraphs (4) and (5) hereof and
shall thereupon take action to select the shares of. Series G
Stock to be redeemed on the Sinking Fund RodeMption Date.
The shares of Series G Stook to be redeemed under
oubparagraphe (4) and (a) hereof shall be determined by lot
or peg ratan as the Company shall elect. Not lase than 30
or more than 60 days prior notice ehall be given by mail to
record holders of the, nharas of Series G Stock to be
redeemed under subparagraph% (4) and (5) hereof at their
respective addresses au they appear on the books of the
company and by publication in a newspaper of ceneral
circulation in the City of Dayton, Ohio, and in a newspaper
of general circulation in the Borough of Manhattan, City and
State of New York. If the company shall determine to redeem
by lot, the selection by lot of the charnc of Series G stook
to be redeemed shall be conducted by an independent bank or
trust company. From and after the Sinking Fund Redemption
Date, unless default shall be made by the Company in
providing moneys at the time and plane specified for the
payment of the Sinking Fund Redemption Pave pursuant to
such notion, or, if the Company shall so elect, from and
after a date, which shall be prior to the Sinking Fund
Rodenption Date, on which the Company shall provide moneyo
for the payment of the Sinking Fund Redemption Price by
depositing the amount thereof in trust for the account of
the holders of the Series C Stock called for redemption
pursuant to subparagraphs (4) and (5) hereof with a bank or 
trunt company doing business in the Borough of Manhattan, in
the City and State of New York, or in the City of Dayton,
Ohio, and having capital and surplus of at least $5,000,0a0,
pursuant to notice of such election included in the notice
of redemption specifying the date on which such deposit will
be made, aIl dividends on the shares of Series G Stock
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called for redemption pereuant to aubparagraphe (4) and (5)
hereof shall cease to accrue and all rights of the holders
thereof ao shareholders of the Conpany, except the right to
receive the Sinking Fund Redemption Price upon presentation
and eurrendor of the respective certificates for the shares
of Series G Stock called fcr redemption pursuant to
subparagraphs (4) and (5) hereof, shall cease end determine.

( 7) In the event of any voluntary liquidation,
disooletion or winding up of the Company, Series G Stock
shall be entitled to an amount equal to the redemption price
then in affect as set forth in subparagraph (3) hereof, plus
an amount equal to all accrued dividends.

XIX. Of the authorized shares of the Preferred Stock ($100
Par value) , 400,0e0 oharee are designated as a series called
"Preferred Stook, 8 5/84 Series H, Cumulative" (hereinafter
called Series H stock). The ehares of 8eries H Stock shell have
the express terms and provisions of the Preferred Stook ($100
Par Value) as a clams hereinabove utated and au hereinafter
provided in subparagraphs (1) to (7) of this CLAUSE XIX;

(1) The annual dividend rate of the Series H Stock
shall be 8 5/8% of the par value thereof.

(2) Dividends on Series if Btock shall be ceeulative
(i) from the original issue data in the cease of sharea
issued on the dote of initial issuance of aharcs of ceeriee H
Stook and (ii) from June 1, 1978, in the cues of shares
subsequently issued.

(3) Except as otherwise provided in subparagraphs (4)
and (5) hereof, the redemption price of Series H Stock shall
be $110.00 per share if redeemed on or before March 31,
1983, $107.00 per share If redeemed thereafter and on car
before March 31, 1988, $104.00 per share if redeemed
thereafter and on or before March 31, 1993, and $101.00 per
share it redeemed thereafter, plus in each case an amount
equal to all aoorued dividends to the date of redemption;
eNOvidede heWever, that Series H Stock is not redeemable
prier to April 1, 1988, directly or indirectly, as a paet
of, or in anticipation of any refunding operation involving
(i) the incurring of indebtedness or the issuance of
preferred stock ranking prior to or being on a parity with
Series H Stock as to dividends or on any liquidation or
dissolution or winding up of the Company, if the interest on
such indebtedness or the dividends on such preferred stock
result in an effeotivo yield, based on the initial offering
price thereof, of less than 8 5/8% per annum or (ii) the
issuance of any shares Of stock ranking as to dividends
junior to the Series H Stock.

( 4) On April 1, 1903, and on each April 1 thereafter
(each such date being hereinafter in this CLAUSE XIX called
a Sinking Fund Redemption Date) no long as any shares of
Series U Stock shall be outstanding, the Company will redeem
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as and for a mandatory Sinking Fund for the Series If Stock,
at $100 por snare plus an amount equal to all accrued
dividends to the applicable Sinking Fund Redemption Date
( such price being hereinafter in this ceAUSE XIX called the
Sinking Fund Redemption Price), 20,000 shares of Series H
Stock, all in accordance with the provisions of this
eubparagraph (4) and subparagraph (6). The obligation of
the Company to redeem shares for the mandatory Sinking Fund
an horeinabove provided shale not be reduced or satisfied in
whole or in part by any shares of Series H Stock theretofore
purchased, redeemed or otherwise acquired (otherwise than
through the operation of the mandatcry sinking Fend provided
for in thie subparagraph (4) ,

( 5) On each Sinking Fund Redeeption Date eommeneing
April 1, 19e3, the Company may at its election redeem, at
the Sinking rund Redemption Price, a number of odditional
shares or Seriee H Stook rat exceeding 20,000, all in
acoordance with the provinions of this subparagraph (5) and
aubparagraph (6) hereof. Shares redeemed pursuant to this
subparagraph (5) shall be doomed, for purposes of the lest
sentence of subparagraph (4) hereof, not to have been
redeemed or otherwise acqeired through the operation of the
mandatory SinXing Fund. The right to redeem additional
shares pursuant to this subparagraph (5) shall not cumulate
if not elected in any year, and the aggregate number of
shares of the Series H Stock which nay be redeemed in all
redemptions pursuant to this subparagraph (5) shall not
exceed 135,000 shares.

( 6) At least 60 days prior to each Sinking Fund
Redemption Date, the Company shall determine the amount of
the payment to be made in cash on such Sinking Fund
Redemption Date in respect of shares of Series H Stock they.
to be radeaned under nebparagraphs (4) and (5) hereof and
shall thereupon take action to select the eharea Of Series M
Stock to he redeemed on the Sinking Fund Redemption Date.
The shares of Series H Stock to be redeemed under
subparagraphn (4) and (5) hereof shall be detereined and
apportioned pro rata (to the nearest whole share) among the
registered holders of eucch shares to the extent practicable,
and with reepect to all holders of ahares in respect of
which individual pso rate apportionment shall not be
practicable determination of the shares held by such holders
so to be redeerad may be by lot. Not less than 30 or more
than 60 days prior notice shall be given by mail to record
holders of the shares of Series H Stock to be redeemed under
Erebparagraphe (4) and (5) hereof at their respective
addresses ns they appear en the books of the Company and by
publication in a heetepaper of general circulation in the
City of Dayton, Ohio, and in a newspeper of general
circulation in the Borough of Manhattan, City and State of
New Yerk. If the Company shall redeem by lot as hereinabove
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provided, the selection by lot of the shares of Series it
Stock to be redeemed snail be conducted by an independent
bank or trust company, From and after the Sinking Fund
Redemption Date, unless default shall he nada by the Company
in providing moneys at the time and place specified for the
payment of the Sinking Fund Redemption Price pureuent to
ouch notice, or, if the Company shall so elect, from and
after a date, whice shall be prior to the Sinking Fund
Redeeption Date, on which the Company shall provide moneys
for the payment of the Sinking Fend Redemption Price by
depositing the amount thereof in trust for the account of
the holders of the Series H Stock called for redemption
pursuant to eubparagraphs (4) and (5) hereof with a bank or
trust oonpany doing business in the Borough of Manhattan, in
the City and State of New York, or in the City of Dayton,
Ohio, and having capital and surplus of at least $5,000,000,
pursuant to notice of such election inoluded in the notice
of redemption specifying the date on which such deposit will
be made', all dividends on the shares of Series it Stook
celled for redemption pursuant to subparagraphs (4) and (5)
hereof Olen cease to accrue and all rights of the holders
thereof as shareholders of the company, except the right to
receive the Sinking Fund Redemption Price upon presentation
and surrender of the respective certifioutes for the ahareu
of Series H Stock called for redemption pursuant to
subparagraphs (4) and (5) hereof, shall cease and deterziee,

(7) Xn the event of any voluntary liquidation,
dissolution or winding up of the Company, Series H Stock
shall be entitled to an amount equal to $100.04 per share,
plus an amount equal to all accrued dividends,

XX. Of the euthorieed shares of the Preferred Stock ($100
Par Value), 450,000 ehares are deaignetnd as a series celled
"Preferred Stock, 9 3/8% Sorics I, Cumulative" (hereinafter
called Series I Stock). The shares of Series I Stock shall have
the express tea-Tie and provisions of the Preferred Stook ($100
Par Value) as a class hereinabove stated and as hereinafter
provided in subperagraphn (1) to (7) of this CLAUSE XX:

(1) The annual dividend rate of the Series T Steel:
shall be 9 3/8% of the par value thereof.

(2) Dividends on series r Stock shall be cumulative
(i) from the original issue date in the case of entree
issued on the date of initial iaauanoe of shares of eeries
Stock and (ii) front the date of issuance in the case of
shares originally issued thereafter,

( 3) Exempt ae otherwise provided in nubparagraphe (4)
and (5) hereof, the redeeption price of Series I Stock shall
be $110.00 per shore if redeemed on or before April 30,
1984, $107.00 per 'Mare if redeemed thereafter and on or
before April 30, 1989, $104.00 per share if redeemed
thereafter and on or before April 10, 1994, and $101,00 per
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share if rodeened thereafter, plus in eech case an amount
equal, to all accrued dividends to the date of redemption;
provided, however, that Series I Stock is not redeenable
prior to May 1, 19t9 directly or indirectly, as a part of,
or in anticipation of any refunding operation involving (i)
the incurring of indebtedness or the iseuance of preferred
stock ranking prier to or being on a parity with Series I
Stook an to dividends or nn any liquidation or dissolution
or winding up of the Company, if the interest on such
indebtedness or the dividends on such preferred stock result
in an effective yield, based on the initial offering price
thereof, of lass than 9 3/8% per annum or (ii) the iosuanca
of any shares of stock ranking as to dividends junior to the
Series I Stock. The shares of Series I Stock to be redeemed
ender this subparagraph shall be determined and apportioned
pro rata (to the neareet whole share) among tau regietered
holders of such shares to the extent practicable, and with
reepect to all holders of shares in respect of which
individual. Dro rata apportionment shall not be practicable
determination of the shares hold by such holding 50 to be
redeemed may he by lot. Notice of any redemption provided
for in this subparagraph ehall be given by mail to record
holders of Lhe shares of series I Stook to be redeemed at
their respective addressee as they appear on the books of
the Company and by publication in a newspaper of general
circulation in the City of Dayton, Ohio, and in a newspaper
of general circulation in the Borough of Manhattan, City end
atato of New York, such notice to be given not less than 30
or more than 60 days prior to the date fixed as the date of
redemption. If the Company stall redeem by lot as
hereinabove provided, the selection by lot of the shares of
Series I Stock to be redeemed shall be conducted by an
independent bank or trust company. From and after the date
of redemption, unless default shall be made by the Company
in providing =nevi at the time and place specified for the
payment of tre.redonption price pursuant to such notice, or,
if the. Company shall as elect, from and after a date, which
shall be prior to the data of redemption, on whieh the
Company shall provide moneys for the payment of the
redemption price by depositing the amount thereof in tract
for the account of the holders of the Serien I Stock called
for redemption pursuant to this subparagraph with a bank or
trust company doing business in the Borough of Manhattan, in
the City and State of New York, or in the City of Dayton,
Ohio, and having capital and surplus of at least $5,000,000,
pursuant to notice of Duch election included in the notice
of redemption specifying the data on which such deposit will
be made, all dividends on the shares of Sericite I Stock
called for redemption pureuant to this subparagraph shall
cease to accrue and all rights of the holders thereof as
ehereholdere of the Company, except the right to receive the
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redemption price upon presentation and surrender of the
respective certificates for the shares of SeriesI Stook
called for redemption purauant to thin sUbparagraph, shall
cease and determine,

( 4) On May L, 1985, and on each Mity I thereafter (each
such date being hereinafter tn this CLAUSE XX called a
Sinking Fund Redemption Date) so long as any shares of
Series I Stock shall be outstanding, the Company will redeem
as and for a mandatory Sinking Fund for the Series Stook,
at $100 par share plus an amoent equal to all accrued
dividends to the applicable Sinking Fund. Redemption Hate
(such price being hereinafter in thin cLAusE XX called the
Sinking Fund Redemption Price), 22,500 shares of Series I
Stook, n11 in a000rdance with the provisions of this
subparagraph (4) and subparagraph (6) . The obligation of
the Company to redeem shares for the mandatory Sinking Fund
as hereinabove provided shall not he reduced or satisfied in
whole or in part by any shares of Series IStook theretoforepurchased, redeemed or otherwise acquired (otherwise thanthrough the operation of the mandatory Sinking Fund provided
for in this bparagraph (4)).

(5) On each Sinking Fund Redemption Date commencing
May 1, 1g85, the Company may at its election redeem, at theSinking Fund Redemption Price, a number of additional sharesof Series I Stock not exceeding 22,500, all in aocordancewith the provisions of this subparagraph (5) will
subparagraph (a) hereof, Shares redeemed pursuant to thissubparagraph (5) shall be deemed, for purposes of the lastsentence of subparagraph (4) hereof, not to have beenredeemed or otherwise acquired through the operation of themandatory Sinking Fund. The right to redeem additionalehares pursuant to this subparagraph (5) shall not cumulateif not elected in any year, and the aggregate number ofshares of the 'Series I Stock which may be redeemed in allredemptions pursuant to this subparagraph (5) shall notexceed 150,000 shares.

( 6) At least 60 days prior to each Sinking Fund.Redemption Date, the Company shell determine the amount ofthe payment to be mado in oash on suoh Sinking FundRedemption Date in renpect of shares of Series I Stock thento be redeemed under subparagraphs (4) and (5) hereof andshall thereupon take action to select the shares of Series IStock to be redeemed on the Sinking Fund Redemption Date.The shares of Series I Stock to be redeemed undersubparagraphs (4) and (D) hereof shall be determined andapportioned pro xoata, (to the nearest whole share) among theregistered holders of such shares to the extent practicable,and with respedt to all holdern of sharen in respuot ofwhich individual pro rta,. apportionment shall net bepracticable determination of the shares held by such holdersno to be redeemed may be by lot. Not lase than 30 or more
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than 60 dy e prior notice shell be given by mail to record
holders of the sharea of Series I teek to bo redeemed under
sobparagraphs (4) and (5) hereof at theio reepective
aOdreenee as tbey appear on the booka of the Company and by
publicatIon in a newspaper of general ciroolation in the
City of Dayton, Ohio, and in a newspaper of general
ciroulation in the Borough of Manhattan, City and State of
New York. If the Company shall redeen by lot as beroinabove
provided, the seleotion by lot vf the shores of Series I
Stock to be rodeumod uhall be nonduoted by an independent
bank or trust company. From and atter the Sinking Fund
Redenption Uate, unless default ahall be made by the Company
in providing moneye at the time and place epoo!fied for the
wlyment of the sinking rund Rodeoption Prico purcuart to
o h notice, or, if the Company shall so eleot, from and
aft r a date, which shell be prior to tho Sinking Fund
Rede tion Date, on whioh the Company ahall provide monuys
for the ayment of the Sinking rond Redemption Price by
depoaitin the amount thereof in trust for the aceount of
the holders of the Serien I Stock oalled for redemption
purauant to uubparagraphu (4) und (5) hereof With a ban< or
trust company doing business in the Borough of Manhattan, in
the City and State of T4ew York, or in the City of L'ayton,
Ohio, and heving capitel and surplus of at least $5,000,050,
purnuant to rotics of suoh election inoluded in the notice
of redemption speolfying the date on which eoch dopouit will
be made, all dividende on the skiar« of 6orJ,e I Stock
called for redemption pursuant to eubparagrapho (4) and (5)
hereof uhell cease to accrue and all rights of the heiders
thereof as shareholdere of the Company except the right to
rooeiVe the Sinking Fund Redenption Price open presentation
and surrender of the reapeotivo certifloates for the eharea
of Series I Stock callod for redemption pursuant to
subparagrnphs (4) and (5) hereof, &hall cease end determino.

(7) In the event of any voluntary liguidation,
dissolution or winding up of the Company, Soriee I stock
uhell be antitled to an amount oval ta $100.00 per ahnre,
plus an amount egual to all aoorued dividends.

XXI. Of the authorized sharen of the Preferred Stock ($100
?ar Valua), 300,000 shares are designeted an a serieu aalled
"Preferred Stock, 3.1.60% Serien i3, Cumulntive" (hereinafter
called Serioe J Stouk) . Wh© sharua of Seriem 3 Stock aball have
the expreoo terme and provisions of the Preferred Stock ($100
Par Valse) as a class hereinabove steted and as hereinefter
provided in sobparagraphs (1) to (7) of thia CLAUSE XXI:

(1) The annua]. dividend rate of the Series J Stock
shall be 11.60% of the par value thereof.

( 2) Dividende on Series J Stock shall be cumulative
f rom the date of initial iseuence of ehares of Serien J
Stock,
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(3) Except de otherwiee provided in subparagrapbe (4)
and (5) hereof, the redemption price of Series J Stock shell
be $111.60 per share if redeemed on or before June 30, 1985,
$108.10 per share if redeemed thereafter And on or before
Jung 30, 1990, $104,55 per shore if redeemed thereafter and
on or before June 30, 1995, and $101.00 per share if
redeemed thereafter, plus in each ease an amount equal to
all accrued dividends to the date of redompt!.on; provided,
heWeveee that Series Jr Stock is not redeemable prior to
July 1, 1985 directly or indirectly, ae a part of, or
anticipation of, any refunding operation involving the
incurring of indebtedness or the iseuance of preferred stock
ranking prior to or being on a parity with Series J Stock 4$
to dividends or on any liquidation or diseolution or winding
up of the Conpany, if the intoreot on teach indebtednece or
the dividends on sueh preferred stock result ir, an effective
yield, based on the initial offering price thereof, of lone
than 11.60% per annum,

( 4) on July 1, 1986, and on each July 1. thereafter
(each such date being hereinafter in thin CLAUSE XXI cniled
a Sinking Fund Redemption Date) eo long ac any uhares of
Series a Stock shall be outstanding, the Company will redeem
as and for a mandatory Sinking Fund for the Series J Stock,
at $100 per alert) plus an amount equal to ell accrued
dividends to the applicable sinking Fund Redemption Date
( such price being hereinafter in this CLAUSE XXI nailed the
Sinking Fund Redemption Prioe), 9,000 sharen of geriem J
Stock, all in accordance with the provisions of thie
subparaeraph (4) and subparagraph (6); movideet, Lewever
that the obligation of the Company to redeem sheave for the
mandatory Sinking Fund ao hereinabove provided shall, at the
elention of the Company, be reduced and natiefied in wholo
or in part by the number of shares of Seriee J Stook
theretofore purchased, redeemed or otherwise aoquired
(otherwise than through the operation of the eandatory
"inking Fund provided for in this subparagraph (4)) acid not
theretofore made the bazie for the reduction of a mandatory
Sinking fund obligetion.

(5) On each Sinking Fund Redemption Date commencing
Italy 1, 1986, the Company may at its eleotinh redeem, at the

Sinking fund Redemption Price, a number of additional shares
of Series J Stock not eXueeding 9,000, all in acoordanoe
with the provisions of thin subparagraph (5) and
subparagraph (6) hereof. Shares redeemed purnuant to thin
subparagraph (5) chall be deemed, for purposes of the
proviso in subpnregraph (4) hereof, not to have been
redeemed or otherwise acquired threegh the operation of the
mandatory Sinking Fund. The right to redeem additional
hare pursuant to this subparagraph ( ) shall not cumulate
if not elected in any year.
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( 6) At least 60 days prior to each Sinking Vund
Redemption Date, the Company shall determine the amount of
the payment to be made in cash on such Sinking Fund
Redemption Date in renpact of nhares of Series .3' Stock then
to be redeemed under subparagraphs (4) and P) hereof and
shall thereupon take action to select the shares of Serie*
Stook to ho redeemed on the Sinking Fund Redemption Date.
The shares of Series J Stock to ho redeemed under
subparagraphs (4) and (5) hereof shall be determined and
apportioned by lot or pro xpta, as the Company shall o)eot.
Not less than 3D or more than 60 days prior notice shall be
given by mail to record holders of the shares of Series J
Stock to he redeemed under subparagraphs (4) and (5) hereof
at their respective addresses as they appear on thu books of
the Company and by publication in a neWepaper of general
circulation in the City of Dayton, Ohio, and in a newspaper
of general circulation in the Borough of Manhattan, City and
State of New York. If the company shall redeem by lOt, the
selection by lot of the shared of Serino a Stock to be
redeemed shall he conducted by en independent bank or trust
oompany. Prom and after the Sinking Fund Redemption Date,
unlems default shall be made by the company in providing
moneys at the time and place specified for the payment of
the Sinking Fund Redemption Price pursuant to auch notice,
or, if the CoNpany shall uo elect, fron and after a date,
which shall be prior to the sinking Fond Redemption Date, on
which the Company shall provide moneys for the payment of
the Sinking Fund Redemption Price by depositing the amount
thereof in trust for the account of the holders of the
Series .7 stook called for redemption pursuant to
eubparagraphs (4) and (5) hereof with a bank or trust
company doing buninena in the Borough of Manhattan, in the
City and State of Now York, or in the City of Dayton, Ohio,
and having capital and surplus of at least S5400,000
pursuant to notice of such election included in the notice
of redemption specifying the date on which such deposit will
he made, all dividends on the shares of Series J Stock
called for redemption pursuant to subparagraphs (4) and (5)
hereof shall coaso to accrue and all rights of the holders
thereof as shareholders of the Company, except the right to
receive the Sinking rend Redemption Price upon presentation
and surrender of the respective certificates for the shares
of Snriea .7 Stock called for redetption pursuant to
subparagrapha (4) and (5) hereof, shall cease and determine.

( 7) In the event of any voluntary liquidation,
dissolution or winding up of the Company, Series .7 Stock
ehall be entitled to an amount equal to the redemption price
then in effect as uet forth in subparagraph (3) hereof, plus
an amount equal to all accrued dividends.

- 24 -
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aCti.7-0n9
FIFTH: At the time of filing these Amended Articles of

Incorporation, the stated capital of the Company is Four
Hundred-Twelve Thousand Dollars ($412,000) .

SIXTH: These Amended Articles of Incorporation supersede
and Lake the place of the existing amended Articles of
Incorporation, as heretofore amended, of the Company,

AC01

- 25-
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Down Power and Light Cornpan%
P .? F.25. Dayton. Ohm 45401

LEGAL 0 PARTMF T

JA

Secretary of state of °nix
corporation Division
state Office Tower
3 0 Remit Broad Street
Columbus, OH 43266-0418

Dear Sir or Madam:

or,

ary 3, 1991

Page 34 of 129

On behalf of bPL Inc., an Ohio corporation, and The Dayton Power
and Light Company, also an Ohio corporation, 1 am enclosing for
filing with your office each Corporation's Certificate of
Amended Articlea of Incorporation along with two checks in the
amount of Seventy Dollars (810.00 each in payment of the
applicable filing fee.

Please acknowledge receipt of this filing by date stamping the
additional copy of each Certificate and returning them to me in
the reply envelope provided. If you have any questions relating
to this matter, please feel free to contact ma at (513)
259-7118.

Very truly yours,

Edward N. Rizer
Attorney at Law

DG409

Enclosures
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Corporate Summary — Exhibit 2

The Dayton Power and Light Company By-Laws

THE DAYTON POWER AND LIGHT COMPANY

By-Laws

December 9, 1982
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Section 5. A majority of the whole Board, or of any committee of the Board, shall be necessary
at all meetings of the Board, or committee, to constitute a quorum for the transaction of business,
but less than a quorum may adjourn the meeting to a later date.

Section 6. Meetings of the Board, or any committee of the Board, may be conducted by means
of communications equipment if all persons participating can hear each other. Participation in such
a meeting pursuant to this Section 6 shall constitute presence at such meeting.

ARTICLE It

COMMIITEES OF THE BOARD
All committees of the Board shall keep minutes of meetings and report its proceedings to the

Board of Directors.

ARTICLE III
ALTERNATE MEMBERS OF COMMITTEES

The Board may appoint one or more directors as alternate members of any such committee, who
may take the place of any absent member or members at any meeting of such committee.

ARTICLE IV

AMENDMENTS OF BY-LAWS
These By-Laws may he amended at any regular meeting of the Board by the affirmative vote of

a majority of the whole Board; provided, however, that no amendment shall he adopted unless the
notice of such meeting specifies that a resolution for the amendment of these By-Laws, and the
details thereof, will be considered.
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THE DAYTON POWER AND LIGHT COMPANY
BY-LAWS

As Last Amended December 9, 1982

ARTICLE 1

DIRECTORS' MEETINGS

Section 1. Regular meetings of the Board shall he held quarterly at the call of the Chairman of
the Board or the President at the principal office of the Company unless the place of meeting is
otherwise designated in the call.

Section 2. Special meetings of the Board may be called at any time by the Chairman of the
Board, the President, the Vice Chairman of the Executive Committee or any two (2) directors. All
special meetings shall be held in the principal office of the Company, unless the place of meeting is
otherwise designated in the call.

Section 3. Meetings of committees of the Board may be called at any time by the chairman of
the Board, the President, or by any two (2) members of the committee at the principal office of the
Company unless the place of meeting is otherwise designated in the call.

Section 4. Written notice of all meetings of the Board or of any committee of the Board shall be
delivered personally to each director or sent to each director by mail, telegram or cablegram at least
two (2) days before the meeting, provided, however, that any failure of, or irregularity in, notice of
any meeting shall not invalidate such meeting or any proceeding taken thereat. Such notice may be
waived by any director either before or after the meeting. The notice need not specify the purposes of
the meeting, and the presence of any director at a meeting shall constitute a waiver of notice thereof.

Notice of adjournment of a meeting need not be given to absent directors if the lime and place
arc fixed at the meeting adjourned.

Any meeting of the Board, or of any committee of the Board, shall be a legal meeting without
any notice thereof having been given if all members of the Board, or committee, shall be present
thereat, with no member registering any protest as to the lack of proper notice.

In the absence of written instructions from a director designating some other address, notice
shall be sufficiently given if addressed to the director at the usual address.
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Corporate Summary — Exhibit 3

The Dayton Power and Light Company Regulations

THE DAYTON POWER AND LIGHT COMPANY

Regulations

April 9. 1981
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THE DAYTON POWER AND LIGHT COMPANY

REGULATIONS

ARTICLE I

SHAR1101-aS MiziaNOS

SECI1ON 1. The annual meeting of the shareholders for the election of
directors and the transaction of such other business as may be brought before
the meeting shall be held within or without the State of Ohio, at such time
and place as fixed by the Board of Directors.

Snel'ION 2. Special meetings of the shareholders may be called by the
Chairman of the Board of Directors, or the President, or the directors by
action at a meeting, or by majority of the Board of Directors acting without a
meeting, and shall be called by the President or the Secretary or the Treasurer
upon the request of shareholders owning one-fourth (1/4) of the outstanding
stock of the Company entitled to vote at such meeting or by such persons and
in such event and manner as the Articles of Incorporation may provide. Except
as otherwise provided by law, such meetings may be held within or without the
State of Ohio at such time and place as may be specified in the notice.

SEcrim 3. If the annual meeting of the shareholders be not held as herein
prescribed, the election of directors may be held at any meeting called for
that purpose pursuant to these regulations.

SEcrtoN 4. A notice in writing of every annual or special meeting of the
shareholders stating the date, time, place and the purposes thereof shall be
given to each shareholder entitled to vote and to each shareholder entitled to
notice as provided by law, in person or by mailing the same to his last
address appearing on the records of the Company not less than seven (7) days
or more than sixty (60) days before any such meeting. Any shareholder may

1
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waive in writing, either before or fter the holding of any meeting of the
shareholders at which he is entitled to vote, any notice required to be given
by law, the Articles of Incorporation or under these regulations, and the atten-
dance at any such meeting by any such shareholder without protesting, prior
to or at the commencement of such meeting, the lack of proper notice shall
be a waiver by him of notice of such meeting.

SECTION 5, At all meetings of shareholders only such shareholders shall
be entitled to vote in person or by proxy who appear upon the transfer books
of the Company as the holders of shares at the time possessing voting power,
or if a record date be fixed as herein provided, those appearing as such on
such record date.

SamoN 6, The holders of a majority of the shares issued and outstund.
ing and entitled to vote, present in person or represented by proxy, shall be
requisite and shall constitute a quorum at all meetings of the shareholders
for the transaction of any business, except as otherwise provided by law,
by the Articles of Incorporation or by these regulations. If, however,
such majority shall not be present or represented At any meeting of the
shareholders, the shareholders entitled to vote, present in person or by
proxy, shall have power to adjourn the meeting, from time to time, without
notice other than announcement at the meeting, until the requisite amount
of voting stock shall be present. Al any such adjourned meeting at which
the requisite amount of voting stock shall be represented, any business
may be transacted which might have been transacted at the meeting
originally called.

ARTICLE II

BOARD OF D1ftECI

SECTION 1. Except us otherwise provided by law or the Articles of
Incorporation, all the capacity of the Company shall be vested in, and all of
its authority shall be exercised by or under the direction of a Board of

2
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Directors, and said Board of Directors shall manage and conduct the business
of the Company. Each director shall be a shareholder of the Company.

SECTION 2. The number of directors constituting the Board of Directors of
the Company shall be not less than nine (9) nor more than fifteen (15). The
number of directors may be increased or decreased by action of the Board of
Directors upon the vote of a majority of the Board of Directors or by the vote
of the shareholders present in person or by proxy at a meeting to elect direc-
tors, entitled to exercise a majority of the voting 'power on such proposal. No
reduction in the number of directors shall have the effect of removing any
director prior to the expiration of his term of office.

SECTION 3. Directors shall be elected at the annual meeting of sharehold-
ers and shall hold office until the annual meeting held next after their election
or until their successors shall have been elected and qualified.

SECI1ON 4. All vacancies in the Board of Directors may be filled by the
remaining directors at any regular or special meeting. A vacancy or vacan-
cies in the Board of Directors shall be deemed to exist if the number of direc-
tors is increased by the Board of Directors, Any person chosen by the Board
of Directors to fill a vacancy or vacancies on the Board of Directors shall
hold office until the next annual meeting of shareholders.

Secnos 5, After each annual election of directors, the newly elected
directors may meet for the purpose of organization, the election of officers,
and the transaction of other business, at such place and time as shall be fixed
by the person who is authorized to preside at the annual meeting or by writ-
ten consent of the directors.

SecnoN 6. For his services as a director of this Company, each director.,
other than officers and employees of the Company, shall receive an
allowance as shall be determined from time to time by the Board of Directors
of a fixed amount per annum, plus an amount for each regular or special
meeting of the Board of Directors or any committee thereof attended.
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Directors who would otherwise not be present in the city where the meetings
of the Board of Directors, or committee of the Board of Directors, are hold,
may be allowed such reasonable traveling expenses as are incurred by them
in connection with attending any- such meeting.

ARTICLE III

CokiNtrrrEgs OF THR BOARD OF DIRECTORS

SEcrIoN 1. The Board of Directors, by the affirmative vote of a majority
of the Board of Directors, may designate three (3), or more, of their number,
one of whom shall be the Chairman of the Board of Directors, if one be
elected, and one of whom shall be the President of the Company, to consti-
tute an Executive Committee. Each member of the Executive Committee
shall continue to be a member thereof during the pleasure of a majority of the
Board of Directors.

If such Executive Committee be designated; it shall act only in the inter-
vals between meetings of the Board of Directors and shall possess and may
exercise, in such manner as it shall deem for the best interests of the
Company, all the powers of the Board of Directors in the management and
direction of the business and affairs of the Company. The Executive
Committee at all times, shall be subject to the control and direction of the
Board of Directors.

SticrioN 2. The Board of Directors shall designate either the Chairman of
the Board of Directors or the President of the Company as Chairman of the
Executive Committee, and the Executive Committee shall select and appoint
its own Secretary. In the absence from any meeting of the Executive
Committee of its Chairman, the ,Committee shall appoint a chairman of the
meeting, and in the absence from any meeting of its Secretary, the Committee
shall appoint a secretary of the meeting.

4
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SucTioN 3. A majority of the members of the Executive Committee shall
be necessary at all meetings to constitute a quorum for the transaction of
business; but less than a quorum may adjourn the meeting.

SECTION 4. The members of the Executive Committee shall act only as a
Committee, and the individual members shall have no powers as such.

SECrION 5. Any vacancy in the Executive Committee shall be filled by
the affirmative vote of the majority of the Board of Directors.

SEcnoN 6. The Board of Directors may also appoint such other standing
or temporary committees, from time to time, as they may deem fit, charged
with such functions and invested with such powers of the Board of Directors
as may be desired, and shall define such functions and the extent to which
such powers shall be exercised. Any such committee shall be composed only
of members of the Board of Directors and shall serve for such time as the
Hoard of Directors may order. Any such committee shall act only in the
interval between meetings of the Board of Directors, and shall be subject at
all times to the control and direction of the Board of Directors, Any such
committee may act by a majority of its members or by a writing signed by all
of its members.

SEctioN 7. AU proceedings of the Executive Committee or any other
committee of•the Board of Directors shall be subject to revision or alteration
by the. Board of Directors, provided, however, that third persons shall not be
prejudiced thereby.

ARTICLE IV

CrT as

SECTION 1. The Board of Directors, in its discretion, may elect a
Chairman of the Board of Directors, and shall elect a President, one or more

5
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Vice-Presidents, a Secretary, a Treasurer, and a Controller and such other
officers or agents, as may he determined from time to time.

The Chairman of the Board of Directors and the President shall be cho-
sen from among the directors and the Board of Directors shall designate
either the Chairman of the Board of Directors or the President as the Chief
Executive Officer of the Company. Other officers of the Company need not
be directors.

Any two (2) of such offices, except those of President and Vice-
President, at the discretion of the Board of Directors, may be held by the
same person.

SECTION 2. Officers of the Company shall be elected annually by the
Board of Directors and shall hold office for one (1) year and until their suc-
cessors are chosen and qualified, unless, in the election or appointment of an
officer; it shall be specified that he holds his office for a shorter period. All
officers of the Company shall hold office only during the pleasure of the
Board of Directors and may be removed at any time by the affirmative vote
of a majority of the Board of Directors.

SEcrum 3. The Chairman of the Board of Directors, if one be elected,
shall preside at all meetings of the Board of Directors and of shareholders.

SECTION 4. The President shall preside at all meetings of the Board of
Directors and shareholders at which the Chairman of the Board of Directors
is not present.

In the absence or disability of the Chairman of the Board of Directors, or
in the event the Board of Directors has not elected a Chairman, the duties of
the office of the Chairman of the Board of Directors shall be performed by
the President.

6
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ARTICLE V

CAPrrAL S'rocx

Page 45 of 129

SECMON 1. Certificates for shares shall be of such form and content as shall
be approved by the. Board of Directors. Certificates shall be signed by or bear
the facsimile signatures of the President or a Vice-President and also by the
Secretary or an Assistant Secretary or the Treasurer or an Assistant Treasurer.

SEcrioN 2. The person in whose name shares stand on the books of the
Company shall be deemed the owner thereof for all purposes as regards the
Company.

SEcnoN 3. The Board of Directors may make such rules and regulations
as it may deem expedient, not inconsistent with these regulations, concerning
the issue, transfer and registration of certificates for shares of the Company.
It may appoint one or more transfer agents or one or more registrars, or both,
and may require all 4... rtificates to bear the signatures of either or both.

ARTICLE VI

SHAREHOLDERS — RECORD DATES
Ci.OSINO OF TRANSPER HOOKS

The Board of Directors may fix a date not exceeding sixty (60) days pre-
ceding the date of any meeting of the shareholders or any dividend or distri-
bution payment date or any date for the allotment of rights, or other matters
provided by law, as a record date for the determination of the shaieholders
entitled to notice of such meeting or to vote thereof or to receive such divi-
dend, distribution, rights or such other matters as the case may he:

The Board of Directors may close the books of the Company against
transfer of 'shares during the whole or any part of such period, including the
time of such meeting of the shareholders or any adjournment thereof.

7
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ARTICLE VII

INDEMNIFICATION
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SECTION L. The Company shall indemnify any person who was or is a
party or is threatened to be made a party, to any threatened, pending, or com-
pleted action, suit or proceeding, whether civil, criminal, administrative, or
investigative, other than an action by or in the right of the Company, by rea-
son of the fact that he is or was a director, officer, employee, or agent of the
corporation, or is or was serving at the request of the Company as a director,
trustee, officer, employee, or agent of another Company, domestic or foreign,
non-profit or for profit, partnership, joint venture, trust, or other• enterprise,
against expenses, including attorneys' fees, judgements, fines, and amounts
paid in settlement actually and reasonably incurred by him in connection
with such action, suit, or proceeding if he acted in good faith and in a manner
he reasonably believed to be in or not opposed to the hest interests of the
Company, and with respect to any criminal action or proceeding, had no rea-
sonable cause to believe his conduct was unlawful. The termination of any
action, suit, or proceeding by judgement, order, settlement, conviction, or
upon a plea of nolo contendere or its equivalent, shall not, of itself, create a
presumption that the person did not act in good faith and in a manner which
he reasonably believed to be in or not opposed to the best interests of the
Company, and with respect to any criminal action or proceeding, he had
reasonable cause to believe that his conduct was unlawful.

StcrtoN 2. The Company shall indemnify any person who was or is a
party, or is threatened to be made a party to any threatened, pending, or com-
pleted action or suit by or in the right of the Company to procure a judge-
ment in its favor by reason of the fact that he is or was a director, officer,
employee, or agent of the Company, or is or was serving at the request of the
Company as a director, trustee, officer, employee, or agent of another cairn-
ration, domestic or foreign, non-profit or for profit, partnership, joint venture,
trust or other enterprise against expenses, including attorneys' fees, actually
and reasonably incurred by him in connection with the defense or settlement
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of such action or suit if he acted in good faith and in a manner he reasonably
believed to be in or not opposed to the best interests of the Company, except
that no indemnification shall be made in respect of any claim, issue, or matter
RR to which such person shall have been adjudged to be liable for negligence
or misconduct in the performance of his duty to the Company unless, and
only to the extent that the court of common pleas, or the court in which such
action or suit was brought shall determine upon application that, despite the
adjudication of liability, but in view of all the circumstances of the case, such
person is fairly and reasonably entitled to indemnity for such expenses as the
court of common pleas or such other court shall deem proper.

SECTION 3, To the extent that a director, trustee, officer, employee, or
agent has been successful on the merits or otherwise in defense of any action,
suit, or proceeding referred to in Section 1 and Section 2 of this Article
or in defense of any claim, issue, or matter therein, he shall be indemnified
against expenses, including attorneys' fees, actually and reasonably incurred
by him in connection therewith.

SECTION 4, Any indemnification under Section 1 and Section 2 of this
Article VII, unless ordered by a court, shall be made by the Company only as
authorized in the specific case upon a determination that indemnification of
the director, trustee, officer, employee, or agent is proper in the circum-
stances because he has met the applicable standard of conduct set forth in
Section I and Section 2 of this Article VII, Such determination shall be
made (a) by a majority vote of a quorum consisting of directors of the
Company. who were not and are not parties to or threatened with any such
action, suit, or proceeding, or (b) if such a quorum is not obtainable or if a
majority vote of a quorum of disinterested directors so directs, in a written
opinion by legal counsel other than an attorney, or a firm having associated
with it an attorney, who has been retained by or who has performed services
for the Company, or any person to be indemnified within the past five years,
or (c) by the shareholders, or (d) by the court of common pleas or the court in
which such,action, suit, or proceeding was brought. Any determination made
by the disinterested directors under Section 4(a) of this Article VIl or by

9.
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independent legal counsel under Section 4(b) of this Article VII shall be
promptly communicated to the person who threatened or brought the action
or suit, by or in the right of the Company under Section 2 of this Article VII,
and within ten days after receipt of such notification, such person shall have
the right to petition the court of common pleas or the court in which such
action or suit was brought to review the reasonableness of such determination.

StCT►ON 5. Expenses, including attorneys' fees, incurred in defending any
action, suit, or proceeding referred to in Section 1 and Section 2 of this
Article VII may be paid by the Company in advance of the final disposition
of such action, suit, or proceeding as authorized by the directors in the spe-
cific case upon receipt of an undertaking by or on behalf of the director,
trustee, officer, employee, or agent to repay such amount, unless it shall ulti-
mately be determined that he is entitled to be indemnified by the Company as
authorized in this Article VII.

SEcrioN 6. The indemnification provided by this Article VII shall not be
deemed exclusive of any other rights to which those seeking indemnification
may be entitled under the articles or the regulations or any agreement, vote of
shareholders or disinterested directors, or otherwise, both as to action in his
official capacity and as to action in another capacity while holding such
office, and shall continue as to a person who has ceased to be a director,
trustee, officer, employee, or agent and shall inure to the benefit of the heirs,
executors, and administrators of such a person.

SECHON 7. As used in this Article VII, references to "Company" includes
all constituent.corporations in a consolidation or merger and the new or surviv-
ing corporation, so that any person who is or was a director, officer, employee,
or agent of such a constituent corporation or is or was serving at the request of
such constituent corporation as a director, trustee, officer, employee, or agent
of another corporation, domestic or foreign, non-profit or for profit, partner-
ship, joint venture, trust, or other enterprise shall stand in the same position
under this section with respect to the new or surviving corporation as he would
if he had 'served the new or surviving corporation in the same capacity.

10
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SECTION 8. No person shall be liable to the Company for any loss or dam-
age suffered by it on account of any action taken or omitted to be taken by
him as a director or officer of the Company, if such person performs his
duties, including his duties as a member of any committee of the directors
upon which he may serve, in good faith and in a manner he reasonably
believes to be in the best interests of the Company, and with the care that an
ordinarily prudent person in a like position would use under similar circum-
stances. In performing his duties, a director or an officer is entitled to rely on
information, opinions, reports or statements,. including financial statements
and other financial data, that are prepared or presented by: (1) One or more
directors, officers, or employees of the Company whom the director or offi-
cer reasonably believes are reliable and competent in the matters prepared or
presented; (2) counsel, public accountants, or other persons as to matters that
the director or officer reasonably believes are within the person's profes-
sional or expert competence; (3) a committee of the directors upon which he
does not serve, duly established in accordance with a provision of the articles
or these regulations, as to matters within its designated authority, which
committee the director or officer reasonably believes to merit confidence.

ARTICLE VIII

AMENDMENTS OP REGULATIONS

These regulations may be amended by the written assent of the holders of
two-thirds (2/3) in interest of the outstanding stock of the Company, having
voting poweron such proposal, without meeting, or at any regular or special
meeting of the shareholders of the Company, having such voting power by
vote of the holders of a majority of such voting power.

ii
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