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Washington, D.C. 20549
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(Rule 13d-101)

INFORMATION TO BE INCLUDED IN STATEMENTS FILED PURS UANT
TO RULE 13D-1(A) AND AMENDMENTS THERETO FILED PURSU ANT TO
RULE 13D-2(A)

Under the Securities Exchange Act of 1934 (Amendrien Seventeen)/1/

PHILADELPHIA SUBURBAN CORPORATION

(Name of Issuer)
Common Stock, Par Value $0.50 Per Share
(Title of Class of Securities)

718009-6-08

(CUSIP Number)

Francois Jobard Michel Avenas
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3314-924-4924 New York, New York 10022

212-753-2000

Roger H. Kimmel, Esq.
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885 Third Avenue
New York, New York 10022
(212) 906-1200

(Name, Address and Telephone Number of Person Amttbto Receive Notices and
Communications)

June 27, 1998

(Date of Event which Requires Filing of this Stags)

If the filing person has previously filed a statemhen Schedule 13G to report the acquisition wisdhe subject of this Schedule 13D, and is
filing this schedule because of Rule 13d-1(e), Rufd-1(f) or Rule 13d-1(g), check the following bjox.

Note: Schedules filed in paper format shall incladggned original and five copies of the schedulgduding all exhibits. See Rule 1-7(b)
for other parties to whom copies are to be sent.

(Continued on following pages)

(Page 1 of 8 Pages)

/1/ The remainder of this cover page shall beditbeit for a reporting person's initial filing orighiorm with respect to the subject class of
securities, and for any subsequent amendment oamgainformation which would alter disclosures po®d in a prior cover pag



The information required on the remainder of tliger page shall not be deemed to be "filed" forphgpose of Section 18 of the Securities
Exchange Act of 1934 or otherwise subject to thbilities of that section of the Act but shall higct to all other provisions of the Act
(however, see the Note!



SCHEDULE 13D

NAME OF REPORTING PERSON

1 S.S.ORIL.R.S. IDENTIFICATION NO. OF ABOVE PE RSON
Vivendi
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GR OUP*
2 (@[]
(b) ]

SEC USE ONLY

SOURCE OF FUNDS*

wcC

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT
TO ITEMS 2(d) or 2(e) ]

CITIZENSHIP OR PLACE OF ORGANIZATION

France

SOLE VOTING POWER
;
NUMBER OF
2,987,200
SHARES  —reeeeescsssmsmsmseeceeees e
SHARED VOTING POWER
BENEFICIALLY 8

OWNED BY 664,666

EACH SOLE DISPOSITIVE POWER
9
REPORTING

2,987,200

PERSON  —omemmmmmememeeeee e
SHARED DISPOSITIVE POWER

WITH 10
664,666

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH R EPORTING PERSON
11

3,651,866

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES*
12

U
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW  (11)
13
Approximately 13.3% (based upon 27,448,974 sh ares outstanding as of March
31, 1998 according to Philadelphia Suburban C orporation's Report on Form

10-Q for the Quarter Ended March 31, 1998)

TYPE OF REPORTING PERSON*
14
CO
*SEE INSTRUCTIONS BEFORE FILLI NG OUT!
INCLUDE BOTH SIDES OF THE COVER PAGE, RESP ONSES TO ITEMS 1-7
(INCLUDING EXHIBITS) OF THE SCHEDULE, AND THE SIGNATURE ATTESTATION.




SCHEDULE 13D

NAME OF REPORTING PERSON
S.S. OR I.LR.S. IDENTIFICATION NO. OF ABOVE PE

Anjou International Company

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GR

SEC USE ONLY

SOURCE OF FUNDS*

wcC

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS
TO ITEMS 2(d) or 2(e) ]

CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

SOLE VOTING POWER
7
NUMBER OF
None
SHARES

SHARED VOTING POWER

BENEFICIALLY 8

OWNED BY 664,666

EACH SOLE DISPOSITIVE POWER
9
REPORTING
None
PERSON

SHARED DISPOSITIVE POWER
WITH 10
664,666

11

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH R EPORTING PERSON

664,666

12

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

L

13

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW

Approximately 2.4% (based upon 27,448,974 sha
31, 1998 according to Philadelphia Suburban C
10-Q for the Quarter Ended March 31, 1998)

14

TYPE OF REPORTING PERSON*

Cco

*SEE INSTRUCTIONS BEFORE FILLI
INCLUDE BOTH SIDES OF THE COVER PAGE, RESP
(INCLUDING EXHIBITS) OF THE SCHEDULE, AND THE

res outstanding as of March
orporation's Report on Form

NG OUT!
ONSES TO ITEMS 1-7
SIGNATURE ATTESTATION.



SCHEDULE 13D

This Amendment No. 17, which amends and restat

Statement on Schedule 13D, dated September 7, 1983,
Generale des Eaux ("CGE"), whose name has been subs

is filed to reflect information required pursuant t

Rules and Regulations under the Securities Exchange
relating to the shares of Common Stock, par value $
Philadelphia Suburban Corporation, a Pennsylvania ¢

ITEM 1. SECURITY AND ISSUER.

The Issuer's principal executive offices
Avenue, Bryn Mawr, Pennsylvania 19010. This statem
common stock, par value $.50 per share, of the Issu

ITEM 2. IDENTITY AND BACKGROUND.

(a) This statement is filed by Vivendi,
("Vivendi"), and Anjou International Company ("Anjo
subsidiary of Vivendi. Vivendi is the new corporat
reporting person from the previous Schedule 13D and

(b) The business address of Vivendi is 4
Paris, Cedex 08, France. The business address of A
International Management Services, Inc., 800 Third
10022.

(c) Vivendi and its subsidiaries are inv
utilities (water, transport, waste management and e
(telecommunications, publishing, multimedia and aud
and real estate.

Anjou is a holding company for certa
the United States.

The names, residence or business add
occupation or employment and the name, principal bu
corporation or other organization in which such emp
executive officers and directors of Vivendi and Anj
hereto and incorporated herein by reference.

(d) During the last five years, neither
Vivendi's knowledge, any of the directors or execut
been convicted in criminal proceedings (excluding t
misdemeanors).

During the last five years, neither Anjou
knowledge, any of the directors or executive office
convicted in criminal proceedings (excluding traffi
misdemeanors).

es in its entirety the

as amended, of Compagnie
equently changed to Vivendi,
0 Rule 13d-2 of the General
Act of 1934, as amended,
.50 per share, of

orporation (the "Issuer").

are located at 762 Lancaster
ent relates to the shares of
er (the "Shares").

a French corporation

u"), a wholly owned

e name of CGE, the original
amendments.

2 Avenue de Friedland, 75380
njou is c/o Anjou
Avenue, New York, New York

olved in three major sectors:
nergy), communications
iovisual) and construction

in of Vivendi's interests in

resses and present principal
siness and address of any
loyment is conducted, of the
ou are set forth in Exhibit 1

Vivendi nor, to the best of
ive officers of Vivendi have
raffic violations or similar

nor, to the best of Anjou's
rs of Anjou have been
c violations or similar



SCHEDULE 13D

(e) During the last five years, neither
Vivendi's knowledge, any of the directors or execut
party to a civil proceeding of a judicial or admini
jurisdiction and as a result of such proceeding was
decree or final order enjoining future violations o
mandating activities subject to, federal or state s
violation with respect to such laws.

During the last five years, neither
Anjou's knowledge, any of the directors or executiv
party to a civil proceeding of a judicial or admini
jurisdiction and as a result of such proceeding was
decree or final order enjoining future violations o
mandating activities subject to, federal or state s
violation with respect to such laws.

(f) The citizenship of the executive off
Vivendi and Anjou is set forth in Exhibit 1 hereto
reference.
ITEM 3. SOURCE AND AMOUNT OF FUNDS OR OTHER
The source of the funds used to finance t

this Amendment No. 17 was working capital. The tot
$25,600,000, exclusive of brokerage commissions.

ITEM 4. PURPOSE OF TRANSACTION.

The Shares purchased by Vivendi and Anjou
acquired, and are being held, as an investment. Ex
(a) and (c) below, neither Vivendi nor Anjou has an
which may be related to or would result in:

(a) An extraordinary corporate transacti
reorganization or liquidation, involving the Issuer
except that, in a letter dated June 29, 1998 from V
of which is attached as Exhibit 2 hereto and incorp
(the "June Letter"), Vivendi stated that it intende
vote, their respective Shares in favor of a propose
Consumers Water Company, a Maine corporation ("Cons
described in the press release attached as Exhibit
reference herein (the "Press Release");

(b) A sale or transfer of a material amo
or any of its subsidiaries;

(c) Any change in the present board of di
Issuer, including any plans or proposals to change
directors or to fill any existing vacancies on the
intends to request that the Issuer nominate an exec
its affiliates to fill the board seat traditionally
Vivendi (or one of its affiliates) which was held b
death;

(d) Any material change in the present c
policy of the issuer;

Vivendi nor, to the best of
ive officers of Vivendi was a
strative body of competent
or is subject to a judgment,
f, or prohibiting or

ecurities laws or finding any

Anjou nor, to the best of

e officers of Anjou was a
strative body of competent
or is subject to a judgment,
f, or prohibiting or

ecurities laws or finding any

icers and the directors of
and incorporated herein by

CONSIDERATION.

he acquisitions reported by
al amount of such funds was

to the date hereof were
cept as described in clauses
y present plans or proposals

on, such as a merger,

or any of its subsidiaries,
ivendi to the Issuer, a copy
orated by reference herein

d to vote, and cause Anjou to
d merger of the Issuer and
umers"), on the terms

3 hereto and incorporated by

unt of assets of the Issuer

rectors or management of the
the number or term of

board. However, Vivendi
utive of Vivendi or one of
held by an executive of

y Claudio Elia until his

apitalization or dividend



SCHEDULE 13D

(e) Any other material change in the Iss
structure;

(f) Changes in the Issuer's charter, byl
corresponding thereto or other actions which may im
control of the Issuer by any person;

(9) A class of securities of the Issuer
national securities exchange or to cease to be auth
inter-dealer quotation system of a registered natio

(h) A class of equity securities of the
termination of registration pursuant to Section 12(

(i) Any action similar to any of those e

Vivendi presently intends to review its i
Issuer periodically and, depending on such review,
prices, the Issuer's business, prospects and future
legal requirements, Vivendi may seek to acquire (ei
subsidiary, including Anjou) additional Shares from
market or in negotiated transactions or both as wou
subsidiaries holding up to 19.99% of the outstandin
Shares. Vivendi has advised the Issuer that any add
will be solely for investment purposes.

ITEM 5. INTEREST IN SECURITIES OF THE ISSUER

(a) As of June 29, 1998, Vivendi was the
2,987,200 Shares constituting approximately 10.9% o
(based upon 27,448,974 Shares outstanding as calcul
knowledge of Vivendi, no director or executive offi
acquire, directly or indirectly, any Shares.

As of June 29, 1998, Anjou was the benefi
constituting approximately 2.4% of the outstanding
Shares outstanding as calculated above). To the be
director or executive officer owns or has any right
indirectly, any Shares.

As of June 29, 1998, Vivendi and Anjou we
3,651,866 Shares constituting approximately 13.3% o
(based upon 27,448,974 Shares outstanding as calcul

(b) Vivendi has the sole power to vote o
3,651,866 Shares. Vivendi has the shared power to
disposition of 664,666 Shares. Anjou has the share
disposition of 664,666 Shares.

uer's business or corporate

aws or instruments
pede the acquisition of

being delisted from a
orized to be quoted in an
nal securities association;

Issuer becoming eligible for
0)(4) of the Act; or

numerated above.

nvestment position in the
market conditions and share
developments and applicable
ther directly or through a

time to time in the open

Id result in Vivendi and its

g Shares or may sell its
itional purchases of Shares

beneficial owner of

f the outstanding Shares
ated above). To the best
cer owns or has any right to

cial owner of 664,666 Shares
Shares (based upon 27,448,974
st knowledge of Anjou, no

to acquire, directly or

re the beneficial owners of
f the outstanding Shares
ated above).

r direct the disposition of
vote or direct the
d power to vote or direct the



SCHEDULE 13D

(c) Neither Vivendi nor, to the best of
executive officer or director of Vivendi: (a) owns,
directly or indirectly, any Shares or (b) has, in t
effected any transactions in the Shares.

Neither Anjou nor, to the best of An
executive officer or director of Anjou: (a) owns, 0
directly or indirectly, any Shares or (b) has, in t
effected any transactions in the Shares.

(d) Not applicable.
(e) Not applicable.

ITEM 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS,
RESPECT TO SECURITIES OF THE ISSUER.

Anjou is a wholly owned subsidiary of Viv
Letter, Vivendi has informed the Issuer that it int
to vote, their respective Shares of the Issuer and
merger and surrender their Shares upon consummation
foregoing summary is qualified in its entirety by t
Letter and the Press Release. Other than the June
Anjou nor, to the best of Vivendi's and Anjou's kno
Item 2 hereof, has any contract, arrangement, under
(legal or otherwise) with any person with respect t
Issuer, including but not limited to any contract,
or relationship concerning the transfer or the voti
finder's fees, joint ventures, loan or option arran
guarantees of profits, division of profits or loss,
of proxies.

ITEM 7. MATERIAL TO BE FILED AS EXHIBITS.
1. List of Directors and Executive Officers of Vi
2. Letter dated June 29, 1998 from Vivendi to the

3. Press Release, dated June 29, 1998.

Vivendi's knowledge, any
or has any right to acquire,
he past sixty (60) days,

jou's knowledge, any
r has any right to acquire,
he past sixty (60) days,

OR RELATIONSHIPS WITH

endi. Pursuant to the June
ends to vote, and cause Anjou
of Consumers in favor of the
of the merger. The

he full text of the June

Letter, neither Vivendi nor
wledge, any person named in
standing, or relationship

0 any securities of the
arrangement, understanding,
ng of any such securities,
gements, puts or calls,

or the giving or withholding

vendi and Anjou.

Issuer.
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After reasonable inquiry and to the best
certify that the information set forth in this stat
correct.

VIVEND
By
Name:
Title:
Dated: June 29, 1998
SIGNATURE

After reasonable inquiry and to the best
certify that the information set forth in this stat
correct.

ANJOU

By:

Dated: June 29, 1998

of my knowledge and belief, |
ement is true, complete and

/sl Guillaume Hannezo

Guillaume Hannezo
Chief Financial Officer

of my knowledge and belief, |
ement is true, complete and

INTERNATIONAL COMPANY

/sl Michel Avenas

Name: Michel Avenas
Title: President



POSITION WITH VIVENDI

I. Directors

Chairman of the Board  Jean-Marie Messier

and Chief Executive c/o Vivendi

Officer 42 Avenue de Friedland
75380 Paris, Cedex 08,

Vice Chairman and Jean-Louis Beffa
Director c/o Compagnie Saint Goba
18, Avenue d'Alsace
92400 Courbevoie, France

Vice Chairman and Ambroise Roux
Director 8 Bis, Rue Marguerite
75017 Paris, France

Director Bernard Arnault

c/o Vivendi

42 Avenue de Friedland
75380 Paris, Cedex 08, F

Director Jacques Calvet

Honorary Chairman and  Guy Dejouany
Director c/o Vivendi
42 Avenue de Friedland
75380 Paris, Cedex 08,

Director Jacques Friedmann

c/o Vivendi

42 Avenue de Friedland
75380 Paris, Cedex 08, F

Director Philippe Foriel-Destezet

c/o Vivendi

42 Avenue de Friedland
75380 Paris, Cedex 08, F

EXHIBIT 1

DIRECTORS AND EXECUTIVE OFFICERS OF

VIVENDI

AME AND

ESS ADDRESS

P
OCCUP

[
(PRI

CITIZENSHIP  ADD
THAN

France

French

in les Miroirs

French

French

rance

French

French

France

French

rance

French

rance

French

RESENT PRINCIPAL
ATION OR EMPLOYMENT,
NCLUDING THE NAME
NCIPAL BUSINESS) AND
RESS (IF DIFFERENT
BUSINESS ADDRESS) OF
EMPLOYER

man of the Board and
Executive Officer
vendi and Cegetel

man and Chief
tive Officer of
gnie de Saint Gobain

ary Chairman and
tor of Alcatel

om

man and Chief
tive Officer of
Vuitton Moet

ssy, Christian Dior,
igne Participations
stion and Compagnie
ciere du Nord

man of the

Itative Council of

n France

ary Chairman of
gnie des Eaux et de
ne

rman of the
rvisory Board of
UAP

man and Chief
tive Officer of
o, Finecco, Ecco and



POSITION WITH VIVENDI

BUSIN

Director Paul-Louis Girardot
c/o Vivendi
42 Avenue de Friedland
75380 Paris, Cedex 08,

Director Serge Tchuruk
c/o Vivendi
42 Avenue de Friedland
75380 Paris, Cedex 08, F

Director Rene Thomas
c/o Banexi
16 Blvd. des ltaliens
75009 Paris, France

Director Marc Vienot
c/o Societe Generale
29 Boulevard Haussman
75009 Paris, France

Director Henri Lachmann
c/o Vivendi
42 Avenue de Friedland
75380 Paris, Cedex 08, F

Director Simon Murray
c/o Vivendi
42 Avenue de Friedland
75380 Paris, Cedex 08, F

AME AND
ESS ADDRESS

(PRI
CITIZENSHIP  ADD
THAN

France

French

Manag
of Vi
Chair
Execu
Compa
le Ra

rance

French

French

French

rance

French

rance

British

RESENT PRINCIPAL
ATION OR EMPLOYMENT,
NCLUDING THE NAME
NCIPAL BUSINESS) AND
RESS (IF DIFFERENT
BUSINESS ADDRESS) OF
EMPLOYER

ing Director

vendi;

man and Chief

tive Officer of

gnie Financiere pour
diotelephone - Cofira
man and Chief

tive Officer of

el Alsthom

man of the

visory Board of

e pour 'Expansion
trielle - BANEXI
ary Chairman of
te Generale

r Chairman and
Executive Officer
rafor Facom

ing Director
utsche Bank
east Pacific
n



N
POSITION WITH VIVENDI BUSIN
1. Executive Officers
(other than those who
are also Directors)
Executive Committee Daniel Caille
Member-Water c/o Vivendi

42 Avenue de Friedland
75385 Paris, France

Director of Human Jean-Francois Colin
Resources c/o Vivendi
42 Avenue de Friedland
75380 Paris, Cedex 08,

Director of Christine Delavennat
Communication and c/o Vivendi
External Relations 42 Avenue de Friedland

75380 Paris, Cedex 08,

Company Secretary and  Jean-Francois Dubos
Secretary to the Board  c/o Vivendi

42 Avenue de Friedland

75380 Paris, Cedex 08,

Executive Committee Philippe Germond

Member-Telecommunications c/o Vivendi
42 Avenue de Friedland
75385 Paris, France

Executive Committee Guillaume Hannezo
Member-Finance Director c/o Vivendi
42 Avenue de Friedland
75380 Paris, Cedex 08,

Director of Legal Affairs Gilbert Klajnman
c/o Vivendi
42 Avenue de Friedland
75380 Paris, Cedex 08,

Executive Committee Henri Proglio

Member-Waste Management c/o Vivendi

and Transport 42 Avenue de Friedland
75384, Paris, France

Management Agnes Audier

Committee Member c/o Vivendi
42 Avenue de Friedland
75384, Paris, France

Executive Committee Stephane Richard
Member-Property c/o Vivendi
42 Avenue de Friedland
75380 Paris, Cedex 08,

AME AND
ESS ADDRESS

(PRI
ADD
CITIZENSHIP THAN

French

French
France

French
France

French
France

French

French
France

French
France

French

French

French
France

RESENT PRINCIPAL
ATION OR EMPLOYMENT,
NCLUDING THE NAME
NCIPAL BUSINESS) AND
RESS (IF DIFFERENT
BUSINESS ADDRESS) OF
EMPLOYER



POSITION WITH VIVENDI BUSIN

Executive Committee Antoine Zacharias
Member--Construction c/o Vivendi
42 Avenue de Friedland
75380 Paris, Cedex 08, F

Executive Committee Eric Licoys

Member-Publishing and  c/o Vivendi

Multimedia 42 Avenue de Friedland
75380 Paris, Cedex 08, F

Management Committee Thierry de Beauce
Member c/o Vivendi
42 Avenue de Friedland
75380 Paris, Cedex 08, F

AME AND
ESS ADDRESS

occu
[
(PRI
ADD
CITIZENSHIP THAN

French
rance

French
rance

French

rance

PRESENT PRINCIPAL

PATION OR EMPLOYMENT,

NCLUDING THE NAME

NCIPAL BUSINESS) AND

RESS (IF DIFFERENT

BUSINESS ADDRESS) OF
EMPLOYER



POSITION WITH ANJOU N
INTERNATIONAL COMPANY BUSIN
|. Directors

Chairman of the Board ~ William Kriegel
and Chief Executive c/o Anjou International
Officer 800 Third Avenue

New York, New York 1002

President and Director ~ Michel Avenas (1)
c/o Anjou International
800 Third Avenue
New York, New York 1002

Director Thierry M. Mallet
c/o Air & Water Technolo
800 Third Avenue
New York, New York 10022

Director Michel Gourvennec
3225 Aviation Avenue
Miami, Florida 33133

Director W. Harrison Wellford, Es
Latham & Watkins
1001 Pennsylvania Avenue
Suite 1300
Washington, DC 20004

II. Executive Officers
(other than those who
are also Directors)

Senior Vice President  John T. Kelly
c/o Anjou International
800 Third Avenue
New York, New York 1002

Vice President and Chief Christian G. Farman
Financial Officer c/o Anjou International
800 Third Avenue
New York, New York 1002

Vice President and Neil Lawrence Lane
General Counsel c/o Anjou International
800 Third Avenue
New York, New York 1002

DIRECTORS AND EXECUTIVE OFFICERS OF
ANJOU INTERNATIONAL COMPANY

PRESE
OR EM
NAM
AND
AME AND THA
ESS ADDRESS CITIZENSHIP
USA Chair
Management Services, Inc. Chief
Sithe
2 the B
Techn
French
Management Services, Inc.
2
French Presi
gies Corporation Water
Corpo
French Presi
Offic
Corpo
q. USA Partn
Vice
, N\W Inc.
USA

Management Services, Inc.

2

USA
Management Services, Inc.

2

USA
Management Services, Inc.

2

(1) Michel Avenas is the beneficial owner of 10Ga&s of Consumers Water Compa

NT PRINCIPAL OCCUPATION

PLOYMENT, INCLUDING THE

E (PRINCIPAL BUSINESS)

ADDRESS (IF DIFFERENT

N BUSINESS ADDRESS) OF
EMPLOYER

man of the Board and
Executive Officer of
Energies, Inc.; Chairman of
oard of Air & Water

ologies Corporation

dent and CEO of Air &
Technologies
ration

dent and Chief Executive
er of Montenay International
ration

er at Latham & Watkins;
Chairman of Sithe Energies,



EXHIBIT 2

VIVENDI

42 Ave de Friedland
Paris 08
France

June 29, 1998

Mr. Nicholas DeBenedictis
Chairman, President and

Chief Executive Officer
Philadelphia Suburban Corporation
762 Lancaster Avenue

Bryn Mawr, Pennsylvania

Re: Consumers Water Company
Dear Mr. DeBenedictis:

It is Vivendi's understanding that Philadelphia @&ian Corporation ("PSC") and Consumers Water Comg&onsumers") are entering ir
an Agreement and Plan of Merger, dated as of Jun&98 (the "Merger Agreement") which Merger Agneat generally provides for the
merger (the "Merger") of Consumers into Consumergulsition Company, a Pennsylvania corporationwhdlly owned subsidiary of PSC,
and the conversion of the issued and outstandimgrmamn shares of Consumers into common shares of #S@xscribed in the draft press
release attached hereto ("Press Release").

As you are aware, Vivendi and its affiliates ho)84D,659 shares of common stock in Consumers @Gbasumers Common Stock") and
3,651,866 shares of common stock in PSC (the "P&@nabn Stock™).

The purpose of this letter is to inform PSC thateridi intends to vote (or cause to be voted) athefConsumers Common Stock over which
Vivendi or its affiliates have voting authority favor of (i) the Merger Agreement and (ii) the Mergon the terms described in the Press
Release, at any meeting of the shareholders of o called to vote on such matter:



in any other circumstance upon which a vote, canserother approval with respect to the Mergesdaaght.

In addition, Vivendi intends to surrender the dixdite or certificates representing the Consumensi@on Stock over which Vivendi has
authority to PSC upon consummation of the Mergetessribed in the Merger Agreement.

Finally, Vivendi intends to vote (or cause to beed) all of the PSC Common Stock over which Vivendits affiliates has voting authority
favor of (i) the Merger Agreement, (ii) the Mergand (iii) the authorization or issuance of shafeBSC Common Stock in connection with
the Merger, at any meeting of shareholders of P8Ied:to vote on such matters or any adjournmesretsf or in any other circumstance u
which a vote, consent, or other approval with respethe Merger is sought.

As you are aware, pursuant to a letter agreeméeatideebruary 7, 1987, Vivendi has granted a ridffirst refusal in respect of its Consumers
Common Stock in favor of Consumers, which is exatgie in certain circumstances. Vivendi's interstidascribed above are subject to any
rights of Consumers under that letter agreement.

Sincerely,

/sl Quillaume Hannezo

Cui | I aumre Hannezo

Chi ef Financial Oficer



[Letterhead of Philadelphia Suburban Corporation]
EXHIBIT 3
PHILADELPHIA SUBURBAN CORPORATION TO MERGE
WITH CONSUMERS WATER COMPANY
Merger to Create Nation's Second Largest Investor-@ned Water Utility
in Consolidating Industry

Bryn Mawr, PA and Portland, ME, June 29, 1998-PRESE! PSC), the nation's third largest investor-ed/mvater utility holding company,
and Consumers Water Company (NASDAQ: CONW) todayoanced that their respective boards of directaxeapproved a definitive
agreement for approximately $270 million in a stovérger agreement, creating the second largesttorvewned water utility in the U.S.,
serving over 1.6 million residents in Pennsylvafjo, lllinois, New Jersey and Maine.

Under the terms of the agreement, which includesllar, Consumers' shareholders will receive 1gli#re of PSC common stock for each
Consumers' share. The merger will be tax-free éwediolders of both companies and will be accoufdeds a pooling of interests. The
merger, which is subject to Hart- Scott-Rodino cd@ae, shareholder approvals, state regulatoryoapfs and other customary conditions, is
expected to close before the end of the year.

This transaction represents a premium for Consurskaseholders of approximately 26 percent basati@nlosing prices of Consumers and
PSC on Friday, June 26. The transaction is expeotbd accretive to PSC earnings on an ongoing lexsilusive of one-time transaction
costs. As a result of the transaction PSC will amsdebt of approximately $190 million.

Vivendi, a $33 billion French company and largeatav company in the world which owns 13 perce®8®€ and 23 percent of Consumers,
has stated its intent to support the combination.

Noting that the U.S. water utility industry is imetvery early stages of consolidation with moreth@,000 separate water utility syste
nationally, PSC Chairman Nicholas DeBenedictis.sditlis is a compelling transaction for the shaidars of both companies as we will
have a strong balance sheet and a dynamic nevetatér growth through acquisitions. We also expgedchieve meaningful synergies,
mainly through increased purchasing leverage ih sweas as electricity, chemicals and equipmendtrisGmers Water President Peter L.
Haynes said, "This transaction makes eminent senseir shareholders, giving them an immediate fpuenfor their shares plus the upsids
participating in an early-stage consolidation st®8C has a strong management team and, espevidllits close relationship with Vivendi,
will be in an excellent position to accelerate gioand earnings.”

Said Daniel Caille, Chairman of General des Eduxwater division of Vivendi (formerly Compagnierigeale des Eaux) "We are excited by
the combination of PSC and Consumers and beligsendw enlarged entity will be a meaningful pagaoit in the consolidating U.S. water
industry in which we have been participating thto®$C for the last 20 years." DeBenedictis continti®ver the next several years, we
expect a wave of consolidation in the water induatr the costs of meeting increasingly stringertewstandards rise. Small private or
investor-owned water systems-- as well as manysods of municipal systems facing budgetary coimésrand considering privatization--
are increasingly turning to professional operasush as



ourselves. We expect the combined company to laggressive acquirer of attractive assets. Andutjtraur relationship with Vivendi, the
largest water company in the world, we will alsovirl positioned to support Vivendi on privatizezhdces and management contracts.” He
added that, eventually, the Company's increasedcsiald also give it the mass needed to market oftfiity services in conjunction with gas
and electric companies.

"Consumers Water has a 70 year tradition of quakityice in the industry and has recently focubet strategy on growth in the water uti
industry. We are looking forward to joining withetiprofessionals at Consumers to make this mergém-avin," said DeBenedictis.

Since 1992, PSC has pursued a growth-through-dtiqaistrategy that has resulted in more than 2&mweompany acquisitions and two
wastewater system acquisitions. "With our corposatategy focused on growth and today's announcemerhave stepped up the pace
dramatically," said DeBenedictis who will continag PSC chairman and CEO.

Under the agreement, Consumers will become a wioallyed subsidiary of PSC, the parent company dadliphia Suburban Water
Company (PSW). Current PSC management will contiousanage their existing operation and overalpaaate activities while the
Consumers' state subsidiaries will continue to heaged by the current subsidiary presidents.

Caille added that Vivendi, through its U.S. suleidiAir & Water Technology--the country's largeshtractor for the privatization of water
and wastewater servicedsinterested in the development of a close ratatigp between PSC and Air & Water Technology aathpto worl
with PSC on privatization projects in the five s&ain which we will operate after the merger clds¥s/endi also sees the benefit of using
PSC's cost-effective services such as laboratastpmer service and billing activities and jointghasing opportunities as supportive of our
expanding U.S. privatization and operations andagament contracts.

Salomon Smith Barney served as financial advis®3€, and SG Barr Devlin served as financial adts&€onsumers Water.

Consumers Water owns seven water utilities withratieg subsidiaries located in Ohio, lllinois, Peylvania, New Jersey, and Maine. The
company serves approximately 670,000 residentdiiresstate area.

PSC is currently the third-largest, investor-owmeder utility in the country, serving approximatelye million residents in 97 municipalities
in Delaware, Montgomery, Chester, Bucks and Bertsriies in Pennsylvania.

End of Filing
Powerad By Iili{:,-\[;n

i

© 2005 | EDGAR Online, Inc.



