4. December 11, 2001

96 EM ‘__\\« Via Overnight Delivery

RECEIVED

210 N. Park Ave. Mr. Thomas Dorman - ,
Winter Park, FL Executive Director BEC 12 2007
32789 Kentucky Public Service Commission PUBLIC: <

211 Sower Blvd. COMMI

Frankfort, KY 40602-0615
P.O. Drawer 200

Winter Park, FL Re.: American Long Lines, Inc. — Notice of Change of Control

32790-0200
Dear Mr. Dorman:

Tel: 407-740-8575  American Long Lines, Inc., ("TALL") is a long distance reseller authorized in Kentucky. On

Fax: 407-740-0613  May 21, 2001, Teligent, Inc., the parent company of ALL, voluntarily filed a petition under

tmi@tminc.com Chapter 11 of the U.S. Bankruptcy Code in order to reorganize its operations and financial
structure. In connection with this proceeding, ALL Acquisition Corporation, a company
formed by employees of ALL, filed a motion for the Bankruptcy Court’s approval of the sale
of substantially all of the assets of ALL as the best way to maximize creditor recoveries and
preserve uninterrupted service to ALL’s customers. On August 30, 2001, the Bankruptcy
Court approved ALL Acquisition Corporation’s motion (Exhibit A). ALL Acquisition
Corporation has subsequently changed its name to American Long Lines, Inc. (Exhibit B).

The change of control of ALL described above has been seamless to ALL’s customers. The
change of control has not affected the company’s rates or customer service in any way. The
change of control should not require customer notification, a waiver of PIC change rules, or
changes to ALL tariffs since the company’s original certificated name has been preserved.

In addition, please note that the Company’s address has changed. The Company’s
headquarters location is now 700 Enterprise Road, Horsham, Pennsylvania 19044,

Any questions about this notice may be directed to my attention at (407) 740-8575. Please
acknowledge receipt by returning, file-stamped, the extra copy of this cover letter in the self-
addressed, stamped envelope enclosed for this purpose.

Thank you for your assistance in this matter.

Sincerely,

= 2z

Carey Roesel
Consultant to American Long Lines, Inc.

Enclosures
cc: Dennis Connor -- ALL

File: ALL-KY -IXC
tms: KYi0101

..
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

------------------------------------------------------------------- x
Inre : Chapter 11
TELIGENT. INC., et al.)! : Case No, 01-12974 (SMB)

Jointly Administered
Debtors.

ORDER APPROVING DEBTOR’S (i) SALE OF SUBSTANTIALLY ALL
OF THE ASSETS OF AMERICAN LONG LINES, INC. AND (ii) ASSUMPTION
AND ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS

O ALL ACQUISITION CORPORATION

Upon the motion (the “Motion™)* of American Long Lines. Inc.. one of the above-
captioned debtors and debtors in possession ("ALL™ or “Debtor™). secking entry of an onder awthorizing
the Debtor’s (i) sale of substantially all of its assets and (ii) assumption and assignment of certain executony
contracts to ALL Acquisition Corporation (the “Buyer”™): it appearing that the relief requested is in the best
interests of the Debtor’s estate, its creditors and other parties in interest: it appearing that this proceeding
is a core proceeding pursuant 10 28 U.S.C. § 157(b): and after due deliberation and cause appearing

therefor: it is hereby

' The Debtors sre the following entities: Teligent. Inc.: Teligenm Services. Inc.: American Lone Lines. Inc., Association
Communications. Ine.; Auctel. Inc.; BackLink. L.L.C.: Easton Telecom Services. Inc.: Execuiive Conierence. Ine.: FirstMark
Communications. Ine.. InfiNet Telecommunicatiors. Inc.: JTel. LL.C.: KatLink. L.L.C.; OMC Communications. §nc.:
Quadrangle Invesuments. Inc.: Telecommusications Concepts. Inc.: Teligenm Communicanons. L.L.C.. Teligent License Co. 1.
L.L.C.: Teligent License Co. 1L L.L.C.: Teligent of Virginia Inc.; Teligent Professional Services. tnc.: and Yeligent
Telecommunications. L.L.C.

2 i B - . . s . -
* Capiialized terms not defined herein hove the meaning given in the Motion.
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FOUND AND DETERMINED THAT the Debtor has articulated 2004 and sufficient
reasons for the proposed sale of the Assets of ALL (the “ALL Assets™) to Buyer:' and it is further

FOUND AND DETERMINED THAT notice of the sale and tansactions contemplated
thereby was given in accordance with all applicable provisions of the Bankruptey Ruics; Bankrupicy Code
and Orders of this Court: and it is further

FOUND AND DETERMINED THAT the Buyer has acted in good faith within the
meaning of the Bankiuptey Code. and is entitled to all protections and benefits afforded to such an entiny
under 1) US.C, § 363(m): and it is further

FOUND AND DETERMINED THAT a reasonable opportunity to object or be heard
with respect te the Motion and the relief requesied in the Motion. and 1o submit higher and bener offers
for the ALL Assets. has been affarded 10 all interested persons and emitics: and it is funther

FOUND AND DETERMINED THAT all parties to this sale have complied with all
provisions of the Bankiuptcy Code and Rules that could have a material impact on this Motion.

| NOW. THEREFORE, IT IS

ORDERED that the Motion is gianted SM B 8/30/01 to the extent indicated mts
entircty, as set forth in detail on the record; énd it is further

ORDERED that, subject 1o the payment by Buyer to the Debtor pursuant 1o sections 363
and 365 of the Bankruptcy Code of the Purchase Price, the sale of the ALL Assets to Buyer is approved

in all respects and the ALL Asseis shall be sold and transferred to Buyer free and clear of all liens, claims

* Findings of fact shall be construcd a5 conctusions of law ond cunciusions of law shafi be construcd as findings ol fact
when appropriate. Sce Fed. R. Bankr, P. 7052, Siaicments made by the Count from the bench at the hearing shall constituie
additional conclusions of jaw and findings of fact as appropriate.

2
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and encumbrances, with all such liens. claims and encumbrances anaching only to the procecds of the sale:
and it is further

ORDERED that the Purchase Price provided by the Buver for the ALL Assets (i is fair
and reasonable. (ii) is the highest and otherwise best offer for the ALL Assets. (i) will provide a greater

ded by amny other

recovery for the Debtor's creditors and other interested parties than would be prov
practically available altemative. and (iv) constitutes reasonably equivalent value and fair consideration under
the Bankruptey Code and under the laws of the United States and an) state. territory. possession. or the
District of Coluinbia: and it is further

ORDERED that in accordance with sections 365 and 363 of the Bankrupicy Code. the
assumption. assigniment and sale by the Debtors of the Assumed Executons Contracts to Buver is
authorized and approved: and it is further

ORDERED that pursuant to section 365(b)(1)(C) of the Bankruptcy Code. adequate
assurance of Buver’s future performance under the Assumed Executory Contracts has been provided: and
s further

ORDERED that on or before the Closing Daie, the Buyer shall pay and be solely liable to
the counter party under each of the Assumed Executory Contracts for any and ail cure amounts for the
benefit of each such counter party required under section 365 of the Bankruptcy Code: and it is further

ORDERED thatthe making or delivery of any instrument of transfer executed in connection

with the sale of the ALL Assets shall be deemed to be made or delivered under, in furtherance of or in

connection with a chapter |1 plan of reorganization for the Debtor and. therefore. shall be exempt from
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taxation pursuant 1o section } 146(c) of the Bankruptcy Code. provided that a plan is confirmed: and it is
further

ORDERED that each and every federal. state and focal governmental agency or
depanment is hereby directed to accept any and all documents and instruments necessér_v and appropriate
10 consummate the transactions contemplated by the Agreement: and it is further

ORDERED that the Debor is authorized to perfoim all of its obligations arising under the
Agreement and to execute such other documents and take such further actions as are necessan to
effectuate the sale of the ALL Assets 1o Buyver: and it is further

ORDERED that the terms and provisions of this Order shali be binding upon the Debtors.
any subsequently appomted trustees thereof. the Debtors” estates. all.creditors of any of the Debtors. and
all parties in interest. and their respeciive heirs. successors and assigns: and it is further

ORDERED that upon the Closing of the transactions with Buyer, the Debtor shall file a
notice of rejection with respect 1o the lease for office space located at 410 Horsham Avenue. by and
between the Debtor and 410 Horsham Associates pursuant to procedure approved by the Court: and it
is further

ORDERED that the Court shall retain jurisdiction to hear and determine all matters arising
from or relating to the implementation of this order; and it is further

ORDERED that notwithstandiﬁg the provisions of Bankruptcy Rules 6004(c) and 6006(d).
this order shall be effective immediately upon entry.
New York, New York

Dated: August 30. 200!
/s _STUART M. BERNSTEIN

4
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United States Bankruprcy Judge

A Order2 wpd
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’ "**NOTE TO PUBLIC ACCESS USERS***You may view the filed documents once without charge. To avoid later charges.
download a copy of each document during this first viewing.

Naiiee of Blecironic Fiting
The tollowing transaction was received from Suarez, Aurca on 87302001 ot 5:16 PO

Case Name: Teligent. Inc
Case Number: a2 anh
Document Number: 75

Docket Text:

Order Signed § 30 2001 Granting Ta The Extent Indicate Motion Approving Debtor's Sale of Substantiatly Al o the Asses of
Ametican Long Lines, Inc. and Assumprion and Assignmient of Centain Executory Comracts To Al Acquisition Corporation (Relaed
Doc = [322)), (Suwares. Aurea)

The tollowing docoment(st are associated with this wansaction:

Document description: Main Document

Original filenanie: 0. I TELIGENT-SALE-ORDER POF

Electronic document Stamp:

ISTAMP NYSBStamp_1D=812906028 | Date=8:30:2001] {FileNumber=1004546-0]
|14 1060835807025 BBednd 1acb7831d586e2 1de28¢ 1 864606 181103333098 7a7aa¢v0
HdeI70Me9 20 Sal < 7840223 5644bd ebeFe 7¢20) 8884409 11b8bIG))

1-12974-smb Notice will be eiecrronically mailed to:
Anthony Charles Acampora SPM'G SPALLY.COM
Vugene Pag Cimini g jshiip.com
Ronald 1.. Cohen  cohenr @ sewkis.com,
Neal D, Colton NCohon 7 Cozen.com. minnes @.cozen com
Luc A Despins fdespins 4 milbank.com
William Fogleman  btoglema d snse.com.
Mark ). Friedman  mark friedman i piperrudnick.com. heatherklink 4 piperrudnick.com
Jacob Ginsburg  jeinsburg w lauferhalberstam.com.
Andrew C. Gold - AGOLD@HERRICK.COM
Matthew §. Go'! {d mguid'('_7:\.\‘e!!blcck.com:::rmcme@n’oﬁblock.Com:agarcia@wmtbiock,cnm
Neil £ Herman  Nherman @ morganiewis.com
Charles H. Jeaniteau  cjeanfreaw'd cov.com..

Susheet Kirpatani
skirpalani‘@ milbank.com:pmalck@milbank .com: jmacinnis@milbank.com:rs\rappazon@milbankAcom:pmﬂz"(_:t;miibank.COm

Robert Kolodney  rkolodney7ikanckessler.com. sckpc@crols.com
Richard Levy  (Wlrlevy'g mindspring.coin
Juhn H. Maddock  jmaddack/d mcguirew oods.com

Lena Mandel  Jena_mandel @kirkland com. nathanac]_meyers@kirkiand.com
David L. Pollack  pollack@ballardspahr.com

Poul M. Rosenblatt  prosenblatt@ikilparickstockion, com.

e/ CATEMP\~0046279 lum 8/31/2004
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Andren Howard Sherman asherman @ sifiscummis.com
Muritya Simon  msSimon 4 MSimMonassoc.com

Daniet M Swolz  dstelzd wislaw.com. dsiolz @ wislaw.com
Helen Johinson Williamson  svendy'é-kensinglan-ressier.com
01-12974-smb Notice will not be electronicaily mailed to:

Daniel T. Alunan

Belkin Burden Wenig & Goldman, LLP
342 Madison Asenue

New Yurk, NY 10173-0035

J.eslic Ann BerkofY

Moriu. Hock & Homroff. LLP
100 Garden Cinx Plaza

Suiwe 202

Garden Oy, NY 11330

Neal M. Boukspan

Lewis & Roca. LLY

du North Cenral Avenue
Phoenix. AZ 850104-1429

Aark A Broude

Schulte Roth & Zabel, 11,0
Y19 Third Avenue

New York, NY 10032

Jerme M. Cannon

Cannon Parks & Oberhansiey
330 West "C~ Strest

19th Floor

Sap Dicgo. CA 92104.354¢

Daniel 1. Carroh

Ingram Yuzek Gainen Carroll &
Berstoi, LLP

250 Park Aveaus

New York. NY 10127

Richard N. Golding !

Natz Randal! Wzinberg & Richmond
335 West Wacker Drive

Svite 1800 .

Chicago. 1L 60606

Lindsce Paige Granficld

Cleary. Gotilich. Steen & Hamilion
One Libeny Plaza

New York. NY 10006

Stephen C. Greenberg

Hoh, Nea. 2atcoll & Wasserman, LLP

100 Galteria Parkuay .
Suite 600

Avianta. GA 30339-391 1

Christine Jagde

Mayer Brown & Plaft
1673 Broadway

New York. NY 10019
tjagde dinaverbrovwn.com

file/IC ATEMP\-0046275.him ' 873172001
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Tyvler. Bant. Burke & Gorman, P.L.C. : -
206'N. Washington St.

Suite 200

Alexandria. VA 22314

Ouvid N Ravin

Gibbons. Del Deo. Dolan. Griffingers &
Vecchione

One Rivertront Plaza

Newark. NJ 07102-5497

dravind gibbonstaw.com,

Burton R. Ross !
Jalle Sepal & Ross
880 Third Avenue
New York. NY 10022

Edward L. Rothberg

Weveer. Kaplan, Pulaski & Zuber. P.C.
Fleven Greenway Plaza

Suite 1400

Housion, TN 77046

Jefrey S. Sabin

Sehulte Roth & Zabel LLP
919 Third Avenug

New York, NY 10022

Peter [van Shapiro

Westerman Ball Ederer & Niller. LLP
600 Old Countn Road

Suite 302

Garden Cits, NY 11330

Ellen W. Smith .

Holt Nev. ZoweotlT & Wasserman, LLP
10 Galleria Parkway

Suite 600

Atlanta. GA 50339-594)

Herbert J. Stern

Stern, Cireenberg & Kilcullen
73 Livingston Avenuc
Roseland. NJ 07068

Michael Turschmann

Luce, Forward. Hamilton & Scrip! ps LLP
Citicorp Center

133 €ast 53rd Steeer

261h Floor

New York, NY 10022

Yamces F. Wallack
Goulston & Storrs, P.C.
400 Atlantic Avenue
Boswon. MA 02110-3333

Bruce ). Zabarauskas

Mclhaer Lippe Goldsiein & Schiissel, P.C
190 Williy Avenue

Mincola. NY 11501

il //CATEMP\-0046279.him 873172001

¥k TOTAL PAGE. 17 »x
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Steve Nieselstein

Kieselstein & Lee. LLP
Westchester Financial Center
30 Main Strect

White Plains. NY 10606

Norman N. Kinel

Sidlex Austin Brown & Wood LLP

875 Third Avenue

New York, NY (0022

nkinel ¢ sidles -comzemcdonnell @ sidley.com

Jeffrey Kurtzman !

Klehe. Harrison, Harvey. Branzbur e al.
260 S. Broad Sircet

Philadelphia. PA 19102.5003

Darnyl S. Laddin

Amall Galden & Gregory. LLP
2800 One Atlantic Center

1201 West Peachiree Strect
Atlana. GA 30309-3450

Chris Lenhan

Dorsey & Whimney. LLP
Pilisbury Center South

220 S. 61h Stecey

Minncapolis, MN 33402-1498
fenhart. chiris @ dopses law.com,

JoehFE Levium

Dechert Price & Rhoads
30 Rockeleller Plaza
New York, NY 10012

Andrew | Loae
2500 N Swreer, NW
Washinaton. DC 20037

Michael §uskin

Luskin, Stern & Eisler LLP
330 Madison Avenuc

Suite 3400

New York. NY 10017

Sandra E. Mayverson !
Holiand & Knighi

195 Broadway

New York. NY 10007

Larren M. Nasheisky
Morrison & Foerster LLP
1290 Avenue of the Americas
New York, NY 10104

Mitchel H. Ochs

Anderson & Rettenbere. P.C,
369 Lexingon Avenue

New York, NY 10017

Keith J. Osiromski

Kupclian Ormyond & Magy

25800 Northwesterp Highway, Suite 950
Suitc 930

Southfield. M1 48075

Sieven B, Ramsdel)

‘ file:/ICATEMP\-~0046279.um 8/31/2001
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PENNSYLVANIA DEPARTMENT OF STATE 164

CORPORATION BUREAU
ROOM 308 NORTH OFFICE BUILDING
P.O. BOX 8722
HARRISBURG, PA 17105-8722

AMERICAN LONG LINES, INC.

THE CORPORATION BUREAU IS HAPPY TQO SEND YOU YOUR FILED DOCUMENT.
PLEASE NOTE THE FILE DATE AND THE SIGNATURE OF THE SBECRETARY OF THE
COMMONWEALTH. THE CORPORATION BUREAU IS HERE TO SERVE YOU AND WANTS
TO THANK YOU FOR NDOING BUSINESS IN PENNSYLVANIA. IF YCU HAVE ANY
QUESTIONS PERTAINING TO THE CORPORATION BUREAU, CALL (717) 787-1057.

ENTITY NUMBER: 3018568
MICROFILM NUMBER: 2001069

 1468-1470

MG MCCREARY

FOX ROTHSCHILD O!'BRIEN & FRANKEL LLP
2000 MARKET ST 10TH PL

PHILA PA 19103-32¢1

“
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@W&«s&ﬁﬂ TO APPROPRIATION OF NAME (osce.172)

F 4
L] conseNt 1O use OF sMILAR NAME osce:i7. / o3
(Rev 2000} 4

Pursuant to 19 Pa, Code § 17.2 [reloling to oppropriation of the name of o senior corporation) and 17.3

[relating to use of o confusingly similor name) the undersigned association, desiing to consent to the
appropriation of its name by another association or desiring to consent to the appropriaiion of its name by

another association, hereby certifies that;

1. The name of the association executing this Consent of Name is;

American Long Lines, Inc,

2. The (a) address of this association's current registered office in this Commonweaith or {b) name of its
commercial registered office pravider and the county of venue is (the Department is hereby authorized
to comrect the following information to conform to the records of the Department):

(a)

Number and Street City State Zip County
Dauphin

{b)cfo:_Corporation Service Company
County

Name of Commercial Registered Office Provider

For an association represenied by o commercial registered office provider, the county in {b} sholl be deemed the
county in which the association is located for venue and official publication purposes.

3. The date of its incorporation or other organization is:__september 30, 1986

4. The statute under which it was incorporated or otherwise organized is; _Business Corporation Law of 1933

5. The associalion(s) entitled o the benefit of this Consent of Name is (are):

ALL Acquisition Coxporaticn

6. if Caonsent to Appropriation of Name, the association is (check ene);

X _About to change its name. —_ About fo cease 1o do business.
_ . About to withdraw from doing business in this Commonweaith. Being wound up.

7. if Consent 1o Use of Similar Name. A check in this box: ____indicates that the associction execyting this
Consent o Use of Simitar Name is the parent or prime affiliate of a group of associations using the same name
with geographic or other designations, and that such association is outhorized to and does hereby act on
behalf of olt such aifiliated associations, including the following (see 19 Pa. Code § 17.3{c){6)):

N/A

IN TESTIMONY WHEREQF, the undersigned association has caused this consent to be sighed by a duly
authorized officer thereof this 3 ) day of August ._2001 |

sz/@a‘,ﬂ e
{Signature}] ¢

TITLE: C o 0

“
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2 0169169 SEP U'S 2001
Macmﬁlm Number, Filed with the rtment of St

Entity Number_i/ @'6 f

retary of the Commonwealth
S~

ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION
DSCB:16-1916 (Rev 90)

In compliance with the requiremaents of 15 Pa.C.S, § 1915 (relating to articles of amendment), the undersigned business
corporation, desiring 1o amend its Arficles, hereby statss that:

1. The name of the corporation is; _ALL Acquisition Coxporation

2. The (a) address of this corporation's current registered office in this Commonwealth or (b) name of its commercial registered
office provider and the county of venue is (the Department is hereby authorized 1o correct the following information fo conform to

the records of the Department):

{a) 2000 Market Street, Tenth Floor, Philadelphia, PA 19103 Philadelphia
"~ Number and Street City State Zip County
{b} clo: S—
Name of Commercial Registered QOffica Provider County

For a corporation represented by a commercial registered office pmwder the county in (b) shali be deemed the county in which the
corporation is located for venue and official publication purposes.

3. The statute by or under which it was incorporated is: _Fennsylvania Business Corporation Law of 1988

4. The date of its incorporation is; _AUQUst 2, 2001

" 5. (Check, and if appropriate complete. one of the following):
¥ _ The amendment shall be effective upon filing these Articles of Amendment in the Depariment of State.

The amendment shall be effective on: at
Date Hour
6. (Check one of the foliowing):
~— he amendment wes adopted by the shareholders (or members) pursuant 1o 15 Pa.C.S. § 1914(a} and (b).
X _ The amendment was adopted by the board of directors pursuant to 15 Pa.C.S. § 1914(¢).
7. {Check, and if appropriate complete, one of the followlng):

X_ The amendment adopled by the corporation, set fosth in full, is 25 follows:

RESQLVED, that this Corporation is hereby authoriszed to amend its Articles of Incorporation by

changing Arcicla 1 thereof, which shall read in its entirety az follows: *1. The name of the

Corporation is: American Long Linea, Inc.”, PURTHBER RESOLVED, that this Corporation's registered

office zhall be: 400 Horsham Road, Horsham, PA  18044.*
The amendment adopted by the corporation is set forth In full in Exhibit A attached hereto and made a part hereot.

PADEPT. oF sTATE
SEP 05 2pp3
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200169 - 1479

. DSCB:15-1915 (Rev 90)-2

8. {Check if the amendment restates the Articles):

The restated Articies of incorporation supersede the ofiginal Anticies and alt amendments thereto,

IN TESTIMONY WHEREQF., the undersigned oorgoration has caused these Articles of Amendment 1o e signed by a duly
authorized officer thereof this day of ugust , 4001 |

ALL ACQUISITION CORPORATION

(Name of Corporation)

ag W. Derstina (Signature)

TITLE: Presidenc
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PENNSYLVANIA DEPARTMENT OF STATE 274
CORPORATION BUREAU
ROOM 308 NORTH OFFICE BUILDING
P.O. BOX B722
HARRISBURG, PA 17105-8722

ALL ACQUISITION CORPORATION

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT.
PLEASE NOTE THE FILE DATE AND THE SIGNATURE OF THE SECRETARY OF THE
COMMONWEALTH. THE CORPORATION BUREAU IS HERE TO SERVE YQU AND WANTS
TO THANK YOU FOR DOING BUSINESS IN PENNSYLVANIA, IF YOU HAVE ANY
QUESTIONS PERTAINING TO THE CORPORATION BUREAU, CALL (717) 787-10S7.

ENTITY NUMBER: 3018568
MICROFILM NUMBER: 2001060
0605-0606

C8C NETWORKS
COUNTER

——-—-‘
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Secretary of the CdfmoRwealth %

,5@ |35l ¥ COMMONWEALTH OF PENNSYLVANIA
ARTICLES OF INCORPORATION
OF

ALL ACQUISITION CORPORATION

THE UNDERSIGNED, desiring to form 2 business corporation in compliance with the
requirements of Section 1306 of the Pennsylvania Business Corporation Law of 1988, hereby

centifies that;
1. The name of the Corporation is: .
All Acquisiﬁon' Corporation
2. The address, including street and number, of the initial registered office of the-

Corporation in the Commonwealth of Pennsylvania is:

¢/o Kevin B. Scott, Esquire

Pox. Rothschild, O’Brien & Frankei, LLP
2000 Market Street, 10" Floor
Philadelphia, PA 19103

(Philadelphia County)

3. The Corporation is incorporated under the provisions of the Pennsyivania
Business Corporation Law of 1988,

4, The Corporation shall have the power to engage in al} lawful business for which
corporations may be incorporated under the Pennsylvania Business Corporation Law of 1988.

5. The aggregate number of shares which the Corporation shall have anthority to
issue is One Thousand (1,000) shares of Common Stock, divided into Nine Hundred (900) shares
of Class A Common Stock and One Hundred (100) shares of Class B Common Stock, which
Classes of Common Stock shall be alike in all respects and shall have identical ri ghts,
preferences and limitations, except that the entire voting power of the Corporation shall be
vested in the holders of the Class A Common Stock. No holder of Class B Common Stock shall
have voting rights, except as required by law. :

6. The shareholders of the Corporation shall not have the right to cumulate their
votes for the clection of directors of the Carporation.

VIS 9N me g ,

2518 7 Z-5n¥ 18w
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7. The name and address, including street and number, of th
the Corporation is:

Gina C. Monaco
2000 Market Street, 10th Floor
Philadelphia, PA 19103

IN WITNESS WHEREOF, the undersigned Incorporator has signed and sealed these
Articles of Incorporation this Ist day of August, 2001.

(SEAL)

Giria C. Monaco, Incorporator




