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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, DC. 20549

FORM 10-Q

[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the quarterly period ended March 31, 2019

or

[ ] TRANSITION REPORT PURSUANT TO SECTION 13 or 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the transition period from to

Commission file number 000-50175

DORCHESTER MINERALS, L.P.

(Exact name of registrant as specified in its charter)

Delaware 81-0551518

(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification No.)

3838 Oak Lawn Avenue, Suite 300, Dallas, Texas 75219
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(Address of principal executive offices) (Zip Code)

Registrant's telephone number, including area code: (214) 559-0300

Title of each class Trading Nal.ne of each exchange on which
Symbol(s) registered

Common Units Representing Limited Partnership DMLP NASDAQ Global Select Market

Interest

None

(Former name, former address and former fiscal year, if changed since last report)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes No

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be
submitted pursuant to Rule 405 of Regulation S-T (232.405 of this chapter) during the preceding 12 months (or for
such shorter period that the registrant was required to submit such files). Yes No

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company, or an emerging growth company. See the definitions of "large accelerated filer”,

“accelerated filer”, “smaller reporting company", and “emerging growth company” in Rule 12b-2 of the Exchange Act.
(Check one):

Large accelerated filer Accelerated filer Non-accelerated filer
Smaller reporting company Emerging growth company

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act.): Yes No
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DORCHESTER MINERALS, L.P.

(A Delaware Limited Partnership)

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

Statements included in this report that are not historical facts (including any statements concerning plans and
objectives of management for future operations or economic performance, or assumptions or forecasts related thereto),
are forward-looking statements. These statements can be identified by the use of forward-looking terminology
including "may," "believe," "will," "expect," "anticipate,” "estimate," "continue" or other similar words. These
statements discuss future expectations, contain projections of results of operations or of financial condition or state

other forward-looking information. In this report, the terms “us”, “our”, “we”, and “its” are sometimes used as abbreviated
references to the Partnership.

nn non non

These forward-looking statements are made based upon management's current plans, expectations, estimates,
assumptions and beliefs concerning future events impacting us and, therefore, involve a number of risks and
uncertainties. We caution that forward-looking statements are not guarantees and that actual results could differ
materially from those expressed or implied in the forward-looking statements for a number of important reasons,
including those discussed under Item 1A. "Risk Factors" in the Partnership’s annual report on Form 10-K and its other
filings with the Securities and Exchange Commission and elsewhere in this report. Examples of such reasons include,
but are not limited to, changes in the price or demand for oil and natural gas, changes in the operations on or
development of our properties, changes in economic and industry conditions and changes in regulatory requirements
(including changes in environmental requirements) and our financial position, business strategy and other plans and
objectives for future operations.

You should read these statements carefully because they discuss our expectations about our future performance,
contain projections of our future operating results or our future financial condition, or state other forward-looking
information. Before you invest, you should be aware that the occurrence of any of the events herein described in Item
1A. "Risk Factors" in the Partnership’s annual report on Form 10-K and its other filings with the Securities and
Exchange Commission and elsewhere in this report could substantially harm our business, results of operations and
financial condition and that upon the occurrence of any of these events, the trading price of our common units could
decline, and you could lose all or part of your investment.
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PART I - FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

See attached financial statements on the following pages.
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DORCHESTER MINERALS, L.P.

(A Delaware Limited Partnership)

CONDENSED CONSOLIDATED BALANCE SHEETS

(In Thousands)
(Unaudited)
March December
31, 31,
2019 2018
ASSETS
Current assets:
Cash and cash equivalents $19,905 $18,285
Trade and other receivables 7,105 6,635
Net profits interests receivable - related party 4,976 5,198
Total current assets 31,986 30,118
Property and leasehold improvements - at cost:
Oil and natural gas properties (full cost method) 406,085 363,205
Accumulated full cost depletion (308,619) (306,335)
Total 97,466 56,870
Leasehold improvements 989 1,614
Accumulated amortization (77 ) (679 )
Total 912 935
Operating lease right-of-use asset 1,823 -
Total assets $132,187 $87,923
LIABILITIES AND PARTNERSHIP CAPITAL
Current liabilities:
Accounts payable and other current liabilities $2,257 $421
Operating lease liability 301 -
Deferred rent incentive 65

Total current liabilities 2,558 486
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Operating lease liability 2,417 -
Deferred rent incentive - 790
Total liabilities 4,975 1,276
Commitments and contingencies (Note 2)

Partnership capital:

General partner 1,709 1,826
Unitholders 125,503 84,821
Total partnership capital 127,212 86,647
Total liabilities and partnership capital $132,187 $87,923

The accompanying notes are an integral part of these condensed consolidated financial statements.
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DORCHESTER MINERALS, L.P.

(A Delaware Limited Partnership)

CONDENSED CONSOLIDATED INCOME STATEMENTS
(In Thousands except Income per Unit)

(Unaudited)

Three Months

Ended

March 31,

2019 2018
Operating revenues:
Royalties $14,579 $13,246
Net profits interests 4,379 2,563
Lease bonus 3 38
Other 70 36
Total operating revenues 19,031 15,883
Costs and expenses:
Operating, including production taxes 1,612 1,256
Depreciation, depletion and amortization 2,307 2,184
General and administrative expenses 1,133 1,480
Total costs and expenses 5,052 4,920
Net income $13,979 $10,963
Allocation of net income:
General partner $446 $374
Unitholders $13,533 $10,589
Net income per common unit (basic and diluted) $0.42 $0.33

Weighted average basis and diluted common units outstanding (000's) 32,360 32,280

Changes Not Requiring Approval. The third type of change does not require any approval by holders of debt
securities. This type is limited to clarifications and other changes that would not adversely affect holders of the
debt securities in any material respect.

10
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Further Details Concerning Votes and Consents
When seeking approval, we will use the following rules to determine whether the holders of the requisite
principal amount of the outstanding securities have given, made or taken any action under the indenture as of
any date:

0 For original issue discount securities, we will use the amount of principal that would be due as of the date
of such determination if payment of the debt security were accelerated on that date.

0 For debt securities whose principal amount is not known (for example, because it is based on an index), we
will use a special rule for that security described in the prospectus supplement.

0 For debt securities denominated in one or more foreign currencies or currency units, we will use the U.S.
dollar equivalent determined as described in the prospectus supplement.
20

11
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0 Debt securities will not be considered outstanding, and therefore not eligible to vote, if we have deposited
or set aside in trust for you money for their payment or redemption, if they have been fully defeased as
described later under [J[JDefeasance and Discharge[] or if they are owned by us or any of our affiliates.

0 We will generally be entitled to set any day as a record date to determine the holders of outstanding debt
securities that are entitled to vote or take other action under the indentures. In limited circumstances, the
trustee will be entitled to set a record date for action by holders. If we or the trustee set a record date for
a vote or other action to be taken by holders of a particular series, that vote or action may be taken only by
persons who are holders of outstanding debt securities of that series on the record date and must be taken
within 180 days following the record date or another period that we may specify, or as the trustee may
specify if it set the record date. We may shorten or lengthen, but not beyond 180 days, this period from
time to time.

Street name and other indirect holders should consult their banks or brokers for information on how approval
may be granted or denied if we seek to change the indentures or the debt securities or request a waiver.
Defeasance and Discharge

The following discussion of full defeasance and discharge will apply to your series of debt securities only if we
choose to have them apply to that series. If we do so choose, we will say so in the prospectus supplement.

The indentures provide that if we choose to have the defeasance and discharge provision applied to the debt
securities, we can legally release ourselves from any payment or other obligations on the debt securities, except
for the ministerial obligations described below, if we put in place the following arrangements for you to be repaid
and comply with other requirements set forth in the indentures:

0 we irrevocably deposit in trust with the trustee or another trustee money or U.S. government obligations;

0 we deliver to the trustee a certificate from a nationally recognized firm of independent accountants
expressing their opinion that the payments of principal and interest when due on the deposited U.S.
government obligations without reinvestment plus any deposited money without investment will provide
cash at such times and in such amounts as will be sufficient to pay principal and interest when due on all
the debt securities of the series to maturity or redemption, as the case may be:

0 immediately after the deposit no default exists under the indenture;
0 the deposit does not constitute a default under any other agreement binding on us; and

0 we deliver to the trustee an opinion of counsel to the effect that holders of the debt securities will not
recognize income, gain or loss for Federal income tax purposes as a result of the defeasance and, in the
case of legal defeasance, such opinion must be based on a U.S. Internal Revenue Service ruling or a
change in U.S. Federal income tax law.
In addition, the subordinated debt indenture provides that if we choose to have the defeasance and discharge
provision applied to the subordinated debt securities, the subordination provisions of the subordinated debt
indenture will become ineffective.

However, even if we make the deposit in trust and opinion delivery arrangements discussed above, a number of
our obligations relating to the debt securities will remain. These include our obligations:

[0 to register the transfer and exchange of debt securities;
0 to replace mutilated, destroyed, lost or stolen debt securities;
0 to maintain paying agencies; and

0 to hold money for payment in trust.
21
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Events of Default

You will have special rights if an event of default occurs and is not cured, as described later in this subsection.
What Is an Event of Default? The term [Jevent of default[] means any of the following:

0 we default in the payment of interest on the debt security when the same becomes due and payable and
the default continues for a period of 30 days;

0 we default in the payment of the principal of the debt security when the same becomes due and payable at
maturity, upon redemption or otherwise, or in the making of any sinking fund payment, if any, required by
the terms of such series;

[0 we fail to comply with any of our other covenants, conditions or agreements in the debt securities or the
indenture and the default continues for the period and after the notice specified below;

0 we, pursuant to or within the meaning of any bankruptcy law:

(a) commence a voluntary case,

(b) consent to the entry of an order for relief against us in an involuntary case,

(c) consent to the appointment of a custodian of our or for all or substantially all of our property, or
(d) make a general assignment for the benefit of our creditors;

0 a court of competent jurisdiction enters an order or decree under any bankruptcy law that:

(a) is for the relief against us in an involuntary case,
(b) appoints a custodian for us or all or substantially all of our property, or
(c) orders our liquidation, and the order or decree remains unstayed and in effect for 90 days.

0 If we default under any indebtedness for money borrowed if:

(a) that default either (1) results from the failure to pay the principal of that indebtedness at its stated
maturity or (2) relates to an obligation other than the obligation to pay the principal of that
indebtedness at its stated maturity and results in that indebtedness becoming or being declared due
and payable prior to the date on which it would otherwise have become due and payable,

(b) the principal amount of that indebtedness, together with the principal amount of any other
indebtedness in default for failure to pay principal at stated maturity or the maturity of which has been
so accelerated, aggregates $20,000,000 or more at any one time outstanding.

0 we are subject to a final judgment or judgments in an amount of $20,000,000 or more, individually or in
the aggregate, for the payment of money having been entered by a court or courts of competent
jurisdiction and such judgment or judgments is not satisfied, stayed, annulled or rescinded within 60 days
of being entered; or

0 any other event of default described in the prospectus supplement occurs.
Remedies If an Event of Default Occurs. If an event of default other than those described in the fourth or fifth
bullet point above has occurred and has not been cured, the trustee or the holders of at least 25% in principal

14
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amount of the debt securities of the affected series may declare the entire principal amount of all the debt
securities of that series to be due and immediately payable. This is called a declaration of acceleration of
maturity. A declaration of acceleration of maturity may be canceled by the holders of at least a majority in
principal amount of the debt securities of the affected series. If any event of default described in the fourth or
fifth bullet point above occurs, the entire principal amount of all the debt securities of that series shall
automatically, and without any declaration or other action on the part of the trustee or any holder, become
immediately due and payable.

Except in cases of default, where the trustee has some special duties, the trustee is not required to take any
action under the indentures at the request of any holders unless the holders offer the trustee reasonable
protection from expenses and liability. This protection is called an indemnity. If reasonable indemnity is provided,
the holders of a majority in principal amount of the outstanding debt securities of the relevant series may direct
the time, method and place of conducting any lawsuit or other formal legal action seeking any remedy available
to the trustee. These majority holders may also direct the trustee in performing other actions under the
indentures.

Before you bypass the trustee and bring your own lawsuit or other formal legal action or take other steps to
enforce your rights or protect your interests relating to the debt securities, the following must occur:

You must give to the trustee written notice of a continuing event of default with respect to such series;

The holders of at least 25% in principal amount of the outstanding debt securities of the relevant series
must make a written request to the trustee to pursue the remedy with respect to such series;

You must offer to the trustee indemnity satisfactory to the trustee against any loss, liability or expense;

The trustee must not have complied with the request within 60 days after receipt of the request and the
offer of indemnity; and

No inconsistent direction must have been given to the trustee during the 60 day period from the holders of
a majority in principal amount of the outstanding debt securities of the relevant series.
Street name and other indirect holders should consult their banks or brokers for information on how to give
notice or direction to or make a request of the trustee and to make or cancel a declaration of acceleration.

We will furnish to the trustee every year a written statement from some of our designated officers certifying that,
to their knowledge, we are in compliance with the indentures and the debt securities, or else specifying any
default.

DESCRIPTION OF PREFERRED STOCK WE MAY OFFER

This section describes the general terms and provisions of the preferred stock we may offer. This information may
not be complete in all respects and is qualified entirely by reference to our amended and restated certificate of
incorporation. The specific terms of any series will be described in a prospectus supplement. Those terms may
differ from the terms discussed below. Any series of preferred stock we issue will be governed by our amended
and restated certificate of incorporation, and by the certificate of designations relating to that series. We will file
the certificate of designations with the SEC and incorporate it by reference as an exhibit to our registration
statement at or before the time we issue any preferred stock of that series. For information on how to obtain
copies of our amended and restated certificate of incorporation and amended and restated bylaws, see [[Where
You Can Obtain More Information(].

Authorized Preferred Stock

Our amended and restated certificate of incorporation authorizes our board of directors, without any vote or
action by the holders of common stock, to issue up to 25,000,000 shares of preferred stock from time to time in
one or more series. Our board of directors is authorized to determine the number of shares and designation of
any additional series of preferred stock and the dividend rights, dividend rate, conversion rights and terms,
voting rights, redemption rights and terms, liquidation preferences, sinking fund terms and other rights,

16
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preferences, privileges and restrictions of any series of preferred stock. Issuances of preferred stock would be
subject to the applicable rules of

23
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the NYSE or other organizations whose systems the stock may then be quoted or listed. Depending upon the
terms of preferred stock established by our board of directors, any or all series of preferred stock could have
preferences over the common stock with respect to dividends and other distributions and upon liquidation.
Issuance of any such shares with voting powers, or issuance of additional shares of common stock, would dilute
the voting power of the outstanding common stock. There are currently no shares of preferred stock outstanding.

Specific Terms of a Series of Preferred Stock

The preferred stock we may offer will be issued in one or more series. Shares of preferred stock, when issued
against full payment of its purchase price, will be fully paid and non-assessable. Their par value or liquidation
preference, however, will not be indicative of the price at which they will actually trade after their issue. If
necessary, the prospectus supplement will provide a description of U.S. Federal income tax consequences
relating to the purchase and ownership of the series of preferred stock offered by that prospectus supplement.

The preferred stock will have the dividend, liquidation, redemption and voting rights discussed below, unless

otherwise described in a prospectus supplement relating to a particular series. A prospectus supplement will
discuss the following features of the series of preferred stock to which it relates:

the designations and stated value per share;

the number of shares offered;

the amount of liquidation preference per share;

the initial public offering price at which the preferred stock will be issued;

the dividend rate, the method of its calculation, the form of payment of dividends, the dates on which
dividends would be paid and the dates, if any, from which dividends would cumulate;

any redemption or sinking fund provisions;
any conversion or exchange rights; and

any additional voting, dividend, liquidation, redemption, sinking fund and other rights, preferences,
privileges, limitations and restrictions.
Rank

Unless otherwise stated in the prospectus supplement, the preferred stock will have priority over our common
stock with respect to dividends and distribution of assets, but will rank junior to all our outstanding indebtedness
for borrowed money. Any series of preferred stock could rank senior, equal or junior to our other capital stock, as
may be specified in a prospectus supplement, as long as our amended and restated certificate of incorporation so
permits.

Dividends

Holders of each series of preferred stock shall be entitled to receive dividends to the extent and in the form
specified in the prospectus supplement, when, as and if declared by our board of directors, from funds legally
available for the payment of dividends. The rates, form and dates of payment of dividends of each series of
preferred stock will be stated in the prospectus supplement. Dividends will be payable to the holders of record of
preferred stock as they appear on our books on the record dates fixed by our board of directors. Dividends on any
series of preferred stock may be cumulative or non-cumulative, as discussed in the prospectus supplement.

Convertibility

18
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another series of preferred stock or other securities or property. The conversion or exchange may be mandatory
or

24
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optional. The prospectus supplement will specify whether the preferred stock being offered has any conversion or
exchange features, and will describe all the related terms and conditions.

Redemption

The terms, if any, on which shares of preferred stock of a series may be redeemed will be discussed in the
prospectus supplement.

Ligquidation

Upon any voluntary or involuntary liquidation, dissolution or winding up of the affairs of General Cable, holders
of each series of preferred stock will be entitled to receive distributions upon liquidation in the amount described
in the related prospectus supplement plus an amount equal to any accrued and unpaid dividends for the
then-current dividend period (including any accumulation in respect of unpaid dividends for prior dividend
periods, if dividends on that series of preferred stock are cumulative). These distributions will be made before
any distribution is made on any securities ranking junior to the preferred stock with respect to liquidation,
including our common stock. If the liquidation amounts payable relating to the preferred stock of any series and
any other securities ranking on a parity regarding liquidation rights are not paid in full, the holders of the
preferred stock of that series will share ratably in proportion to the full liquidation preferences of each security.
Holders of our preferred stock will not be entitled to any other amounts from us after they have received their full
liquidation preference.

Voting Rights
The holders of shares of preferred stock will have no voting rights, except:
as otherwise stated in the applicable prospectus supplement;

as otherwise stated in the certificate of designations establishing the series; or

as required by applicable law.
No Other Rights

The shares of a series of preferred stock will not have any preferences, voting powers or relative, participating,
optional or other special rights except:

as discussed above or in the prospectus supplement;

as provided in our amended and restated certificate of incorporation and in the certificate of designations;
and

as otherwise required by law.
Transfer Agent

The transfer agent for each series of preferred stock will be named and described in the prospectus supplement
for that series.

DESCRIPTION OF COMMON STOCK WE MAY OFFER

The following summary description of our common stock is based on the provisions of our amended and restated
certificate of incorporation and amended and restated bylaws and the applicable provisions of the Delaware
General Corporation Law. This information may not be complete in all respects and is qualified entirely by
reference to the provisions of our amended and restated certificate of incorporation, amended and restated
bylaws and the Delaware General Corporation Law. For information on how to obtain copies of our amended and
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restated certificate of incorporation, and amended and restated bylaws, see [[Where you Can Obtain More
Informationf].

We may offer common stock, including common stock issuable upon the conversion of debt securities or
preferred stock or as payment of dividends on, or redemption or repurchase of, preferred stock.

General

The following description of our capital stock is subject to our amended and restated certificate of incorporation
and amended and restated bylaws and the provisions of Delaware General Corporation Law.

Common Stock

Our authorized capital stock consists of 75,000,000 shares of common stock, par value $0.01 per share. As of
September 15, 2003, there were approximately 33,114,767 shares of common stock outstanding held of record by
523 stockholders. The following description of our capital stock and provisions of our amended and restated
certificate of incorporation and amended and restated by-laws are only summaries, and we encourage you to
review complete copies of our amended and restated certificate of incorporation and amended and restated
by-laws, which we have filed previously with the SEC.

Holders of our common stock are entitled to receive, as, when and if declared by our board of directors, dividends
and other distributions in cash, stock or property from our assets or funds legally available for those purposes
subject to any dividend preferences that may be attributable to preferred stock, if any. Holders of common stock
are entitled to one vote for each share held of record on all matters on which stockholders may vote. Holders of
common stock are not entitled to cumulative voting for the election of directors. There are no preemptive,
conversion, redemption or sinking fund provisions applicable to our common stock. All outstanding shares of
common stock are fully paid and non-assessable. In the event of our liquidation, dissolution or winding up,
holders of common stock are entitled to share ratably in the assets available for distribution, subject to any prior
rights of any holders of preferred stock, if any, then outstanding.

Certain Provisions of Our Amended and Restated Certificate of Incorporation and Amended and
Restated By-laws

Classification of Board of Directors
The amended and restated certificate of incorporation divides our board of directors into three classes of
directors serving staggered three-year terms. As a result, approximately one-third of our board of directors will
be elected each year.

We believe that a classified board helps to assure the continuity and stability of our board of directors, and our
business strategies and policies as determined by our board of directors, because a majority of the directors at
any given time will have prior experience as directors. This provision should also help to ensure that our board of
directors, if confronted with an unsolicited proposal from a third party that has acquired a block of our common
stock, will have sufficient time to review the proposal, to consider appropriate alternatives and to seek the best
available result for all stockholders.

This provision could prevent a party who acquires control of a majority of the outstanding common stock from
obtaining control of our board of directors until the second annual stockholders' meeting following the date the
acquiror obtains the controlling stock interest and could have the effect of discouraging a potential acquiror from
making a tender offer or otherwise attempting to obtain control of our company and could thus increase the
likelihood that incumbent directors will retain their positions.

26
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Number of Directors; Removal; Vacancies
The amended and restated certificate of incorporation and the amended and restated by-laws provide that the
number of directors shall not be less than three nor more than nine and shall be determined from time to time
exclusively by a vote of a majority of our board of directors then in office. The amended and restated certificate of
incorporation also provides that our board of directors shall have the exclusive right to fill vacancies, including
vacancies created by expansion of our board of directors. Furthermore, except as may be provided in a resolution
or resolutions of our board of directors providing for any class or series of preferred stock with respect to any
directors elected by the holders of such class or series, directors may be removed by stockholders only for cause
and only by the affirmative vote of at least 66 2/3% of the voting power of all of the shares of our capital stock
then entitled to vote generally in the election of directors, voting together as a single class. These provisions, in
conjunction with the provision of the amended and restated certificate of incorporation authorizing our board of
directors to fill vacant directorships, could prevent stockholders from removing incumbent directors without
cause and filling the resulting vacancies with their own nominees.

No Stockholder Action by Written Consent; Special Meetings
The amended and restated certificate of incorporation provides that, except as may be provided in a resolution or
resolutions of our board of directors providing for any class or series of preferred stock, stockholder action can
be taken only at an annual or special meeting of stockholders and cannot be taken by written consent in lieu of a
meeting. The amended and restated certificate of incorporation also provides that special meetings of the
stockholders can only be called pursuant to a resolution approved by a majority of our board of directors then in
office. Stockholders are not permitted to call a special meeting of stockholders.

Advance Notice for Raising Business or Making Nominations at Meetings
The amended and restated bylaws establish an advance notice procedure for stockholder proposals to be brought
before a meeting of our stockholders and for nominations by stockholders of candidates for election as directors
at an annual meeting or a special meeting at which directors are to be elected. Subject to any other applicable
requirements, including, without limitation, Rule 14a-8 under the Securities Exchange Act of 1934, only such
business may be conducted at a meeting of stockholders as has been brought before the meeting by, or at the
direction of, our board of directors, or by a stockholder who has given to our Secretary timely written notice, in
proper form, of the stockholder's intention to bring that business before the meeting. The presiding officer at
such meeting has the authority to make such determinations. Only persons who are nominated by, or at the
direction of, our board of directors, or who are nominated by a stockholder who has given timely written notice,
in proper form, to the Secretary prior to a meeting at which directors are to be elected will be eligible for election
as directors.

To be timely, notice of nominations or other business to be brought before an annual meeting must be received
by our Secretary at the principal executive office no later than 60 days prior to the date of such annual meeting.
Similarly, notice of nominations or other business to be brought before a special meeting must be delivered to our
Secretary at the principal executive office no later than the close of business on the 15th day following the day on
which notice of the date of a special meeting of stockholders was given.

The notice of any nomination for election as a director must set forth the name, date of birth, business and
residence address of the person or persons to be nominated; the business experience during the past five years of
such person or persons; whether such person or persons are or have ever been at any time directors, officers or
owners of 5% or more of any class of capital stock, partnership interest or other equity interest of any
corporation, partnership or other entity; any directorships held by such person or persons in any company with a
class of securities registered pursuant to Section 12 of the Exchange Act or subject to the requirements of
Section 15(d) of such Act or any company registered as an investment company under the Investment Company
Act of 1940, as amended; and whether, in the last five years, such person or persons are or have been convicted
in a criminal proceeding or have been subject to a judgment, order, finding or decree of any federal, state or
other governmental entity, concerning any violation of federal, state or other law, or any proceeding in
bankruptcy, which conviction, order, finding, decree or proceeding may be material to an evaluation of the ability
or integrity of the nominee; and, the consent of each such person to be named in a proxy statement as a nominee
and to serve as a director if elected. The person submitting the notice of nomination, and any person acting in
concert with such person, must provide their names and business addresses, the name and address under which
they appear on our books (if they so appear), and the class and number of shares of our capital stock that are
beneficially owned by them.
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Amendments to By-Laws
The amended and restated certificate of incorporation provides that our Board of Directors or the holders of at
least 66 2/3% of the voting power of all shares of our capital stock then entitled to vote generally in the election
of directors, voting together as a single class, have the power to amend or repeal our amended and restated
by-laws.

Amendment of the Amended and Restated Certificate of Incorporation
Any proposal to amend, alter, change or repeal any provision of the amended and restated certificate of
incorporation, except as may be provided in a resolution or resolutions of our Board of Directors providing for
any class or series of preferred stock and which relate to such class or series of preferred stock, requires
approval by the affirmative vote of both a majority of the members of our Board of Directors then in office and a
majority vote of the voting power of all of the shares of our capital stock entitled to vote generally in the election
of directors, voting together as a single class. Notwithstanding the foregoing, any proposal to amend, alter,
change or repeal the provisions of the amended and restated certificate of incorporation relating to (i) the
classification of our Board of Directors, (ii) removal of directors, (iii) the prohibition of stockholder action by
written consent or stockholder calls for special meetings, (iv) amendment of amended and restated bylaws, or (v)
amendment of the amended and restated certificate of incorporation requires approval by the affirmative vote of
66 2/3% of the voting power of all of the shares of our capital stock entitled to vote generally in the election of
directors, voting together as a single class.

Preferred Stock and Additional Common Stock
Under the amended and restated certificate of incorporation, our Board of Directors will have the authority to
provide by board resolution for the issuance of shares of one or more series of preferred stock. Our Board of
Directors is authorized to fix by resolution the terms and conditions of each such other series.

We believe that the availability of our preferred stock, in each case issuable in series, and additional shares of
common stock could facilitate certain financings and acquisitions and provide a means for meeting other
corporate needs which might arise. The authorized shares of our preferred stock, as well as authorized but
unissued shares of common stock will be available for issuance without further action by our stockholders, unless
stockholder action is required by applicable law or the rules of any stock exchange on which any series of our
capital stock may then be listed.

These provisions give our Board of Directors the power to approve the issuance of a series of preferred stock, or
an additional series of common stock, that could, depending on its terms, either impede or facilitate the
completion of a merger, tender offer or other takeover attempt. For example, the issuance of new shares of
preferred stock might impede a business combination if the terms of those shares include voting rights which
would enable a holder to block business combinations; the issuance of new shares might facilitate a business
combination if those shares have general voting rights sufficient to cause an applicable percentage vote
requirement to be satisfied.

Delaware Business Combination Statue
Certain provisions in our amended and restated certificate of incorporation and amended and restated by-laws
and of Delaware law could make it harder for someone to acquire us through a tender offer, proxy contest or
otherwise. We are governed by the provisions of Section 203 of the Delaware General Corporate Law, which
defines a person who owns (or within three years, did own) 15% or more of a company[]s voting stock as an
Jinterested stockholder.[] Section 203 prohibits a public Delaware corporation from engaging in a business
combination with an interested stockholder for a period commencing three years from the date in which the
person became an interested stockholder, unless:

the board of directors approved the transaction which resulted in the stockholder becoming an interested
stockholder;
28
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upon consummation of the transaction which resulted in the stockholder becoming an interested
stockholder, the interested stockholder owns at least 85% of the voting stock of the corporation (excluding
shares owned by officers, directors, or certain employee stock purchase plans); or

at or subsequent to the time the transaction is approved by the board of directors, there is an affirmative
vote of at least 66 2/3% of the outstanding voting stock approving the transaction.
Section 203 could prohibit or delay mergers or other takeover attempts against us, and accordingly, may
discourage attempts to acquire us through tender offer, proxy contest or otherwise.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is ChaseMellon Shareholder Services, LLC, OverPeck
Centre, 85 Challenger Road, Ridgefield Park, New Jersey 07660, and its telephone number at this location is
(201) 296-4000.

LEGAL OWNERSHIP AND BOOK-ENTRY ISSUANCE

Unless otherwise mentioned in the prospectus supplement, securities will be issued in the form of one or more
global certificates, or global securities, registered in the name of a depositary or its nominee. Unless otherwise
mentioned in the prospectus supplement, the depositary will be The Depository Trust Company, commonly
referred to as DTC. DTC has informed us that its nominee will be Cede & Co. Accordingly, we expect Cede & Co.
to be the initial registered holder of all securities that are issued in global form. No person that acquires a
beneficial interest in those securities will be entitled to receive a certificate representing that person[Js interest in
the securities except as mentioned below or in the prospectus supplement. Unless definitive securities are issued
under the limited circumstances described below,

all references in this prospectus to actions by holders of securities issued in global form refer to actions
taken by DTC upon instructions from its participants; and

all references to payments and notices to holders refer to payments and notices to DTC or Cede & Co., as

the registered holder of these securities.
DTC has informed us that it is a limited purpose trust company organized under the New York Banking Law, a
banking organization within the meaning of the New York Banking Law, a member of the Federal Reserve
System, a clearing corporation within the meaning of the New York Uniform Commercial Code, and a clearing
agency registered under Section 17A of the Securities Exchange Act of 1934, as amended, and that it was created
to hold securities for its participating organizations and to facilitate clearance and settlement of securities
transactions among its participants through electronic book-entry. This eliminates the need for physical
movement of certificates. DTC[]s participants include securities brokers and dealers, banks, trust companies and
clearing corporations. Indirect access to the DTC system also is available to others, such as banks, brokers,
dealers and trust companies, that clear through or maintain a custodial relationship with a participant, either
directly or indirectly.

Persons that are not participants or indirect participants but desire to purchase, sell or otherwise transfer
ownership of, or other interests in, securities may do so only through participants and indirect participants.
Under a book-entry format, holders may experience some delay in their receipt of payments, as these payments
will be forwarded by our designated agent to Cede & Co., as nominee for DTC. DTC will forward these payments
to its participants, who will then forward them to indirect participants or holders. Holders will not be recognized
by the relevant registrar, transfer agent, warrant agent or unit agent as registered holders of the securities
entitled to the benefits of our amended and restated certificate of incorporation and/or the applicable indenture,
deposit agreement, warrant agreement, purchase contract agreement or unit agreement. Beneficial owners that
are not participants will be permitted to exercise their rights only indirectly through and according to the
procedures of participants and, if applicable, indirect participants.

Under the rules, regulations and procedures governing DTC and its operations as currently in effect, DTC will be
required to make book-entry transfers of securities among participants and to receive and transmit payments
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to participants. DTC rules require participants and indirect participants with which beneficial securities owners
have accounts to make book-entry transfers and receive and transmit payments on behalf of their respective
account holders.

Because DTC can act only on behalf of participants, the ability of a beneficial owner of securities issued in global
form to pledge those securities to non-participants may be limited due to the unavailability of physical certificates
for these securities. Beneficial owners may also be unable to sell interests in their securities to some insurance
companies and other institutions that are required by law to own their securities in the form of physical
certificates.

DTC has advised us that it will take any action permitted to be taken by a registered holder of any securities
under its certificate of incorporation or the relevant indenture, deposit agreement, warrant agreement, purchase
contract agreement or unit agreement only at the direction of one or more participants to whose accounts with
DTC those securities are credited.

Unless otherwise mentioned in the prospectus supplement, a global security will be exchangeable for definitive
securities registered in the names of persons other than DTC or its nominee only if:

0 DTC notifies us that it is unwilling or unable to continue as depositary for that global security or if DTC
ceases to be a clearing agency registered under the Exchange Act when it is required to be so registered;

0 We execute and deliver to the relevant registrar, transfer agent, trustee, depositary, warrant agent and/or
unit agent an order complying with the requirements of our amended and restated certificate of
incorporation and amended and restated bylaws or the relevant indenture, deposit agreement, warrant
agreement, purchase contract agreement and/or unit agreement that this global security shall be so
exchangeable; or

0 there has occurred and is continuing a default in the payment of any amount due in respect of the
securities or, in the case of debt securities, an event of default or an event that, with the giving of notice or
lapse of time, or both, would constitute an event of default with respect to those debt securities.

In these circumstances, the global security will be exchangeable for securities registered in the names that DTC
directs.

DTC will generally not be required to notify its participants of the availability of definitive securities. When DTC
surrenders the global security and delivers instructions for re-registration, the registrar, transfer agent, trustee,
depositary, warrant agent or unit agent, as the case may be, will reissue the securities as definitive securities.

Except as described above, a global security may not be transferred except as a whole to DTC or another
nominee of DTC, or to a successor depositary we appoint. Except as described above, DTC may not sell, assign,
transfer or otherwise convey any beneficial interest in a global security unless the beneficial interest is in an
amount equal to an authorized denomination for those securities.

None of General Cable, the trustees, any registrar and transfer agent, any depositary, any warrant agent, any
purchase contract agent or any unit agent, or any of their agents, will have any responsibility for any aspect of
DTC[Js or any participant[]s records relating to, or for payments made on account of, beneficial interests in a global
security, or for maintaining, supervising or reviewing any records relating to those beneficial interests.

VALIDITY OF SECURITIES
The validity of any securities will be passed upon for us by Blank Rome LLP.
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EXPERTS

The consolidated financial statements and the related financial statement schedule incorporated in this

prospectus by reference from General Cable Corporation[]s Annual Report on Form 10-K/A for the year ended
December 31, 2002 have been audited by Deloitte & Touche LLP, independent auditors, as stated in their report
which is incorporated herein by reference (which report expresses an unqualified opinion and includes an
explanatory paragraph referring to a change in General Cable[]s accounting for certain inventories), and have been
so incorporated in reliance upon the report of such firm given upon their authority as experts in accounting and
auditing.

WHERE YOU CAN FIND MORE INFORMATION

We are required to file annual, quarterly and special reports, proxy statements, any amendments to those reports
and other information with the SEC. You may read and copy any documents filed by us with the SEC at the SEC[Js
public reference room at 450 Fifth Street, N.W., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330
for further information on the public reference room. Reports, proxy statements and information statements, any
amendments to those reports and other information filed electronically by us with the SEC are available to the
public at the SEC[]Js website at http://www.sec.gov.

We have filed a registration statement on Form S-3 with the SEC relating to the securities covered by this
prospectus. This prospectus is a part of the registration statement and does not contain all of the information in

the registration statement. Whenever a reference is made in this prospectus to a contract or other document of
General Cable, please be aware that the reference is only a summary and that you should refer to the exhibits

that are a part of the registration statement for a copy of the contract or other document. You may review a copy

of the registration statement at the SEC[Js public reference room in Washington, D.C., as well as through the SEC[Js
website.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC[Js rules allow us to [Jincorporate by reference[] information into this prospectus. This means that we can
disclose important information to you by referring you to another document. Any information referred to in this
way is considered part of this prospectus from the date we file that document. Any reports filed by us with the
SEC after the date of the initial filing of the registration statement of which this prospectus forms a part and prior
to the effectiveness of such registration statement, as well as any reports filed by us with the SEC after the date
of this prospectus and before the date that the offering of the securities is terminated will automatically update
and, where applicable, supersede any information contained in this prospectus or incorporated by reference in
this prospectus.

We incorporate by reference into this prospectus the following documents filed with the SEC:

[0 Our Annual Report on Form 10-K for the year ended December 31, 2002, as amended by Amendment No. 1
filed on August 29, 2003.

0 Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2003, as amended by Amendment
No. 1 to our Quarterly Report on Form 10-Q for the quarter ended March 31, 2001 filed on August 29,
2003.

0 Our Quarterly Report on Form 10-Q for the quarter ended June 30, 2003, as amended by Amendment No.
1 to our Quarterly Report on Form 10-Q for the quarter ended June 30, 2003 filed on August 29, 2003.

0 Our Current Report on Form 8-K dated April 22, 2003 (except for the information contained in Item 9 or
any related exhibits).

0 Our Current Report on Form 8-K dated July 11, 2003.

0 Our Current Report on Form 8-K dated July 22, 2003 (except for the information contained in Item 9 or any
related exhibits).
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0 The description of our common stock, filed in our Form 8-A (File No. 1-1983), as filed with the SEC on May
13, 1997, pursuant to Section 12(b) of the Exchange Act of 1934 as incorporated by reference
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from our registration statement on Form S-1 (File No. 333-22961) initially filed with the SEC on March 7
1997, and any amendment or report for the purpose of updating such description.

0 All documents filed by General Cable under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange
Act of 1934 after the date of this prospectus and before the termination of this offering.
We will provide without charge to each person to whom this prospectus is delivered, upon his or her written or
oral request, a copy of the filed documents referred to above, excluding exhibits, unless they are specifically
incorporated by reference into those documents. You can request those documents from our Director of Investo
Relations, 4 Tesseneer Drive, Highland Heights, Kentucky 41076, telephone (859) 572-8000.
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PART I1
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.

The following is a statement of estimated expenses, other than underwriting discounts and commissions (all of
which are estimated other than the SEC registration fee), to be incurred by the Registrant in connection with the
distribution of the securities registered under this registration statement.

Estimated

Amounts
SEC 1933 Act registration fee $ 8,090
Trustee[Js fees and expenses $ 25,000
Legal fees $ 75,000
Accountant[]s fees $ 27,000
Printing expenses $ 60,000
Miscellaneous $ 5,000
Total $ 200,090

Item 15. Indemnification of Directors and Officers.

Pursuant to the authority conferred by Section 102 of the Delaware General Corporation Law, as amended
(ODGCL]), Article VII of the registrant[]s amended and restated certificate of incorporation, contains provisions
which eliminate personal liability of members of the registrant[]js board of directors for violations of their fiduciary
duty of care. Neither the DGCL nor our amended and restated certificate of incorporation, however, limits the
liability of a director for breaching his duty of loyalty, failing to act in good faith, engaging in intentional
misconduct or knowingly violating a law, paying a dividend or approving a stock repurchase under circumstances
where such payment or repurchase is not permitted under the DGCL, or obtaining an improper personal benefit.
Article VII of the registrant[Js amended and restated certificate of incorporation, also provides that if the DGCL is
amended to authorize corporate action further eliminating or limiting the personal liability of directors, the
liability of the registrant[Js directors shall be eliminated or limited to the fullest extent permitted by the DGCL, as
so amended.

In accordance with Section 145 of the DGCL, which provides for the indemnification of directors, officers and
employees under certain circumstances, Article XIV of the registrantJs amended and restated bylaws provides that
the registrant is obligated to indemnify any person who was or is a party or is threatened to be made a party to
any threatened, pending or completed action, suit or proceeding (other than an action by or in the right of the
registrant in which such person has been adjudged liable to the registrant) by reason of the fact that he is or was
a director, officer or employee of the registrant, or is or was a director, officer or employee of the registrant
serving at the request of the registrant as a director, officer, employee or agent or another corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise, against expenses, judgments, 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 best
interests of the registrant, and, with respect to any criminal action or proceeding, had no reasonable cause to
believe his conduct was unlawful. In the case of any action, suit or proceeding by or in the right of the registrant
in which a claim, issue or matter as to which such person shall have been adjudged to be liable to the registrant,
such person shall be indemnified only to the extent that the Court of Chancery of the State of Delaware or the
court in which such action or suit was brought has determined that such person is fairly and reasonably entitled
to indemnify for such expenses which such court shall deem proper.

II-1
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The registrant currently maintains an insurance policy that provides coverage pursuant to which the registrant
will be reimbursed for amounts it may be required or permitted by law to pay to indemnify directors and officers.

Item 16. Exhibits.

4.1 Form of Senior Indenture between the Company and [ 1 as Trustee thereunder

4.2 Form of Subordinated Indenture between the Company and [ 1 as Trustee thereunder
5.1 Opinion of Blank Rome LLP

12.1 Computation of Ratio of Earnings to Fixed Charges

23.1 Independent Auditors[] Consent

23.2 Consent of Blank Rome LLP (contained in Exhibit 5)

24  Powers of Attorney (included on signature page)

25 1*Form T-1 Statement of Eligibility under the Trust Indenture Act of 1939 of [ ] as Trustee under the
' Senior Indenture
25 2>kForm T-1 Statement of Eligibility under the Trust Indenture Act of 1939 of [ ] as Trustee under the

Subordinated Indenture

* To be filed by amendment

Item 17. Undertakings.
The undersigned registrant hereby undertakes:

1) To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933 (the [JSecurities Act[]);
(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement
(or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a
fundamental change in the information set forth in the registration statement. Notwithstanding the foregoing,
any increase or decrease in the volume of securities offered (if the total dollar value of securities offered would
not exceed that which was registered) and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in
the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate
offering price set forth in the [JCalculation of Registration Fee[] table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

I1-2
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provided, however, that paragraphs (1)(i) and (1)(ii) do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in periodic reports filed by the registrant pursuant to
Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in this
registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

(4) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant[]s
annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where
applicable, each filing of an employee benefit plan[Js annual report pursuant to Section 15(d) of the Securities
Exchange Act of 1934) that is incorporated by reference in this registration statement shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.

(5) Insofar as indemnification for liabilities under the Securities Act may be permitted to directors, officers and
controlling persons of the Registrant pursuant to the provisions described in Item 15 above, or otherwise, the
Registrant has been advised that in the opinion of the Securities and Exchange Commission such indemnification
is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a
claim of indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or
paid by a director, officer or controlling person of the Registrant in a successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question of whether such indemnification by it is
against public policy as expressed in the Securities Act and will be governed by the final adjudication of such
issue.

(6) The undersigned registrant hereby undertakes to file an application for the purpose of determining the
eligibility of the trustee to act under subsection (a) of section 310 of the Trust Indenture Act in accordance with
the rules and regulations prescribed by the Commission under section 305(b)(2) of the Trust Indenture Act.

II-3
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds
to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration
statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Highland
Heights, State of Kentucky, on this 18th day of September 2003.

GENERAL CABLE

CORPORATION
(Registrant)

By: /s/ Robert ]J. Siverd

Robert J. Siverd
Executive Vice President,
General Counsel and

Secretary
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints Robert J. Siverd and Christopher F. Virgulak, and each of them with power to act alone, his or her true
and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him or her and in
his or her name, place and stead, in any and all capacities, to sign any and all amendments, including
pre-effective and post-effective amendments, to this Registration Statement, and any additional registration
statement to be filed pursuant to Rule 462(b) under the Securities Act of 1933, and to file the same, with all
exhibits thereto, and other documents in connection therewith with the Securities and Exchange Commission,
granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform
each and every act and thing requisite and necessary to be done in and about the premises, as fully and to all
intents and purposes as he or she might or could do in person hereby ratifying and confirming all that said
attorneys-in-fact and agents, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue
hereof in connection with effecting the filing of the Registration Statement.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the
following persons in the capacities and on the dates indicated.

Signature Title Date

/s/Gregory B. Kenny Director, President and Chief Executive September 18, 2003
Officer (Principal Executive Officer)

Gregory B. Kenny

/s/Christopher F. Virgulak Executive Vice President, Chief Financial Officer September 18, 2003
and Treasurer (Principal Financial Officer)

Christopher F. Virgulak

/s/Robert J. Siverd Executive Vice President, September 18, 2003
General Counsel and Secretary

Robert J. Siverd

/s/]Jeffrey Noddle Director September 18, 2003

Jeffrey Noddle
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/s/John E. Welsh, III Director

John E. Welsh, III

/s/Robert L. Smialek Director

Robert L. Smialek

/s/Gregory E. Lawton Director

Gregory E. Lawton

September 18, 2003

September 18, 2003

September 18, 2003
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