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Public Service Enterprise Group Incorporated

Public Service Enterprise Group Incorporated, a New Jersey corporation, does hereby
certify, pursuant to subsection 14A:9-4(3) of the New Jersey Business Corporation Act, as
amended, that: “ '

1. The name of this corporation is “Public Service Enterprise Group Incorporated”™.

2. The date of adoption of the emendments set forth in this Certificate of
Amendment by the stockholders was April 17, 2007.

3. The number of shares outstanding and entitled to vote on the amendments set
forth in this Certificate of Amendment was 252,823,547 shares of Common Stock.

4.(a) Article 3 of the Certificate of Incorporation dated July 25, 1985, as amended by
the Certificate of Amendment dated April 23, 1987 (which Certificate of Incorporation as so
amended is hereinafter referred to as the “Charter”), of this corporation has been amended, by
vote of the stockholders of this corporation, so as to increase the authorized Common Stock from
500,000,000 shares to 1,000,000,000 shares.

(b)  the number of votes cast by the holders of Common Stock for and against said
amendment were as follows:

For Against
186,335,586 31,202,536

5.(2) Article 4 of the Charter of this corporation has been amended, by voie of the
stockholders of this corporation, to eliminate pre-emptive rights.

()  The number of votes cast by the holders of Common Stock for and against said
amendment were as follows: '

For Against
162,440,150 17,772,626
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6.{a) Article 6 of the Charter of this corporation has been amended, by vote of the
stockholders of this corporation, so as to eliminate cumulative voting of Common Stock.

(b}  The number of votes cast by the holders of Common Stock for and against said

amendment were as follows:
For Against
143,763,143 36,249,473

7.(a) Article 10. of the Charter of this corporation has been amended, by vote of the
stockholders of this corporation, to eliminate classification of the Board of Directors.

(b)  The number of votes cast by the holders of Common Stock for and against said

ameéndment were as follows:
For Apgainst
202,881,678 13,600,629

8. The amendments of the Charter of this corporation, which were adopted by the
stockholders of this corporation on April 17, 2007 as aforesaid, are as follows:

() Article 3 was amended to read as follows:

“3. STOCK:

SECTION 1. Capital Stock. The corperation shall have the authority to issue
1,000,000,000 shares of Common Stock, without par value, and 506,000,000 shares of Preferred
Stock, without par value,”

() Article 4, PRE-EMPTIVE RIGHTS was deleted and existing Articles 5 through
14 were renumbered as Articles 4 through 13.

(©) Article 5. (formerly Article 6) CUMULATIVE VOTING was deleted and
existing Articles 6 through 13 were renumbered as Articles 5 through 12,

(d) Article 8, {formerly Article 10 and 9, respectively) BOARD OF DIRECTORS,
Sections 1 and 3, were amended to read as follows: .

“SECTION 1. Number, election and terms. Except as otherwise fixed by or pursuant to
the provisions of Article 3 hereof relating to the rights of the holders of any class or series of
stock having a preference over the Common Stock as to dividends or upon liquidation to elect
additional directors under specified circumstances, the mumber of the directors of the corpaoration
shall be fixed from time to time by or pursuant to the By-Laws of the corporation. Directors
shall hold office for a term expiring at the next annual meeting of stockholders or unti] their
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respective successors are elected and qualified; provided, however, that directors elected to terms
expiring at the annual meetings of stockholders to be held in 2009 and 2010, respectively, shall
continue to hold office until the expiration of such terms or until their Tespective SUCCEessers are
elected and qualified.”

“SECTION 3. Newly created directorships and vacancies. Except as otherwise provided
for or fixed by or pursuant to the provisions of Article 3 hereof relating to the rights of the
holders of any class or series of stock having a preference over the Common Stock as to
dividends or upon liquidation to elect directors under specified circumstances, newly created
directorships resulting from any increase in the pumber of directors and any vacancies on the
Board of Directors resulting from death, resignaticn, disqualifications, removal or other cause
shall be filted by the affirmative vote of a majority of the remaining directors then in office, even
though less than a quorum of the Board of Directors. Any director elected in accordance with
the preceding sentence shall hold office until the next succeeding annual meeting of shareholders
anid until such difector’s sticcessor shiall have been elected and quélified, No decrease in the
number of directors constituting the Board of Directors shall shorten the term of any incumbent
director.”

IN WITNESS WHEREOF, said Public Service Enterprise Group Incorporated has made
 this Certificate of Amendment this 20th day of April, 2007,

PUBLIC SERVICE ENTERPRISE GROUP INCORPORATED

I// 4{4?/1':,3

By; -

gt P T )
. Chaimiun of the Board and Presidett
.“#udhvi‘
Attest:

£) M / .
Edward J. Bfgins, )r.0 & f
Secretary

(Corporate Seal}
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Certificate of Amendment

of
Certificate of Incorporation

of

PUBLIC SERVICE
ENTERPRISE GROUP INCORPORATED

Increasing authorized Common Stock from 150,000,000
shares to 500,000,000 shares, authorizing a new class of
504,000,000 shares of Preferred Stock, requiring 80%
shareholder approval of certain mergers and other business
combinations under certain conditions, classifying the
Board of Directors into three classes of Directors,
requiring 80% shareholder approval for certain By-Law

amendments and limiting personal liability of directors
and officers.

Effective April 23, 1987
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Certificate of Amendment
of
Certificate of Incorporation
of
Public Service Enterprise Group Incorporated

Public Service Enterprise Group Incorporated, a New Jersey corporation,
does hereby certify, pursuant to subsection 14A:9-4(3) of the New Jersey
Business Corporation Act, as amended, that: Hy

1. The name of this corporation is “Public Serwcc Enterprise Group

Incorporated”. .

2. The date of adoption of the amendments set forth in.this Certificate of
Amendment by the stockholders was April 21, 1987, -

3. The number of shares entitied to vote on the ameﬁdrﬁcnts set forth in this
Certilicate of Amendment was 134,981,136 shares of Common Stock.

4, (a) Article 3 of the Certificate of Incorporation cﬁa’tcd July 25, 1985 of this
corporation has been amended, by vete ol the stockholders of this corporation,

50 as to increase the authorized Common Stock from 150,000,000 shares to
500,000,000 shares.

(b) The number of votes cast by the holders of Udmmon Stock for and
against said amendment were as follows:

i

For Against
94,590,268 10, 5'75 620

5. (a) Article 3 of the Certificate of Incorporation datcd July 25, 1985 of this
corporation has been further amended, by vote of the stockholders of this
corporation, to authorize a new class of 50,000,000 shares of Preferred Stock.

- {b) The number of votes cast by the holders of Common Stock for and
against said amendment were as follows;

For | Against
78,616,663 18,105,174
6. (a) Adrticle B of the Certificate of Incorporation dated July 25, [985 of this

corporation has been amended, by vote of the stockbolders of this corporation,
su as (o add a provision to limit the personal Hability of directors and officers.

(b) The number of vates cast by the holders of Common Stock for and
againsl said amendment were as follows:

For Against
94,974,819 | 8,797,560



7. (a) TheCertilicate of Incorporation dated July 25,1985 of thiscorporation
has been amended by adding new Articles 9, 10 and 11 to (i) require 80%
shareholder approval of certain mergers and other business combinations
unless certain fair price voting and procedural requirements are met or the
transaction is approved by a majority of disinterested directors, (ii) classify the
Board of Directors, (iiii) require 80% shareholder approval for certain by-law
amendments, and (iv) make related chanpes; and as a result of said amendments,
existing Articles 9 and [0 of the Certificate ol Incorporation dated July 25. 1985
of this corporation have been defeled and existing Articles 11 through 14 of said
Certificate of Incorporation have been renumbered as Articles 12 through 15.

(b} The number of*voies cast by the holders of Common Stock for and
against said amendments were as follows:

For Apainst
75,011,767 22322471

8. The amendments of the Certificate of Incorporation dated July 25, 1985 of

this corporation, which were adopted by thestockholders of this corporationon
April 21, 1987 as aforesaid, are as follows:

{a) Article 3 was amended (o read as follows;
* 3, STOCK:

SECTION L. Capital Stock. The corporntion shall have the authority to

issue 500,000,000 shares of Common Stock, without par value, and 50,000,000
shares of Preferred Stotk without par value,

SECTION 2. Preferred Stock. The Board of Directors shall have authority
to issue the shares of Preferred Stock from time to time on such terms as it may
determine, and to divide the Preferred Stock into one or more classes or series
and in connection with the creation of any such class or series to fix, by
resolution or resolutions providing for the issue thereof, the designation, the
number ofshares, and the relative rights, preferences and limitations thereof, to
the {ull extent now or hereafter permiticd by law.

{b) Article 8 was amended to read as foliows!
" R INDEMNIFICATION: LIMITATION OF LIABILITY:

SECTION 1. Indemnification. The corporation shall indemnify to the full
extent from time to time permitted by law any person made, or threatened to be
made, a party to any pending, threatened or completed civil, criminal,
administrative or arbitrative action, suit or proceeding and any appeal thergin
(and any inquiry or investigation which could’lead o such action, suit or
procecding) by reason 6f the fact that he is or was a director, officer or employce
of the corporation or sérves or served any other enterprise as a director, officer
or employee at the request of the corporatien, Such right of indemnification
shallinure to the benefit of the tegal representative of any such person.

¥
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SECTION 2, Limitation of Liability. To the full extent from time to time
permitted by law, directors and officers of the corporation shall not be
personally liable to the corporatton or its shareholders for damages for breach
of any duty owed to the corporation or its shareholderd. No amendment or
repeal of this provision shall adversely affect any nght or protection of a

director or officer of the corporation existing at the hme of such amendment
or repeal, T
<

{c) New Articles 9, 10 and 11 were added, existing Articles 9 and 10 were
deleted, and existing Articles |1 through 14 were renumbered as Articles 12
through 135, New Articles 9. 10 and 1] read as follows:

“ 9. CERTAIN BUSINESS COMBINATIONS:

SECTION L. Vote Regunired for Certain Business Combinations. In addition

to any affirmative vote required by law and except as otherwxse expressly
provided in Section 2 of this Article 9:

(a) any merger or consolidation of the corporation or any Subsidiary
(hereinafter defined) with (i) any Interested Shareholder {hereinafter
defined) or (ii} any other corporation {whether or not itself an Interested
Shareholder) which is, or after such mesger or consolidation would be,an
Affiliate (hereinafler defined) of an Interested Shareholder; or

(b) any sale, lease. exchange, mortgage. pledge transfer or other
disposition (in one transaction or a series of transactions) to or with any
Interested Shareholder or any Affiliate of any Interested Shareholder of
any assets of the corporation or any Subsidiary having an aggregate Fair
Market Value {hereinafter defined) of $25,000,000 or more: or

(c) the issuance or transfer by the corporation or any Subsidiary (inone
transaction or a series ol transactions) of any securities of the corporation
or any Subsidiary to any Interested Shareholder or Affjliate of any Interested
Shareholder in exchange for cash, securities or other property (or a

combination thereol) havingan aggregate Fair Market Value of $25,000000 or
more: or

(d) the adoption of any plan or proposal for the liquidation or dissolution
of the corporation propesed by or on behalf of uny Interested Shareholder
or any Afliliate of any Interested Shareholder; or

{e} any reclassification of securities (including any reverse stoek split),
recapitalization of the corporation, any merger or consolidation of the
corporation with any of its Subsidiaries or any other transaction (whether
ornotwith orinto orotherwise involving an Interested Shareholder)which
hastheefiect, directly orindjrectly, of increasing the proportionateshare of
theoutstanding shares of any class of equity orconvertible securities of the
corporation or any Subsidiary which is directly or indirectly owned by any
Interested Shareholder or any Affiliate of any Interested Sharcholder;

3



shall require prior approval by the affirmative vote ol 80% ol the votes which the
holders of the then outstanding shares of capiial stock of the corporation are
entitled to vote in the election of directors (the “Voting Stack™), voting together
as a single class (each share of the Voting Stock having 2 number of votes duly
fixed by the Board of Directors pursnant to Article 3 of the Certificate of
incorporation or provided by the By-Laws). Such alfirmative vote shall be
required notwithstanding the factthat no vote may be required, orthat a lesser
percentage may be specified, by law or in any agreement with any national
securities exchange or otherwise. The (erm “Business Combination™ as used in
this Article 9shall mean any transaction which is referred o in any one ormore
of paragraphs (a) through (c) of this Section 1.

SECTION 2. Exceptions to 80% Vote, The provisions of Section | of this
Article 9 shall not beapplicable to any particular Business Combination {and
such Business Combination shall require only such affirmative vote which may
be required by law orotherwise) if all ol the conditions specified in either of the
following paragraphs'(a) or (b) are met: '

(a) The Businesss Combination shall have been'approved by majority
vote of the Disinterested Directors (hereinafter defined).

{b) All of the following conditions shall have heen met;

(i) The aggregate amount of the cash and the Fair Market Value, as
of the date of the consummation of the Business Combination, of
consideration other than cash to be received per share by holders of
Commaon Stock in such Business Combination shall be at Ieast equal
to the higher of

(1) if applicable, the highest per share price (including any
brokerage commissions, transfer taxes and soliciting dealers’
fees) paid by the Interested Shareholder for any shares of
Commen Stock acquired by it {x) within the two-year period
immediately prior to the {irst public announcement of the proposal
of the Business Combination (the “Announcement Date™) or (y)
in the transaction in which it became an Interested Shareholder,
whichcver is higher; or

(2) the!Fair Market Value per share of Common Stock on the
Announcement Date or on the date {the "Determination Date™)
on which the Interested Shareholder became an Interested
Shareholder, whichever is higher,

{(ii) Theaggregate amount of the cash and the Fair Market Value, as
of the date of the consummation of the Business Combination, of
consideration other than cash to be received per share by holders of
shares of any class or series of outstanding Voling Stock other than
Common Stock shall be at leastequal to the highest ol the following (it
being intended that the requirements of this paragraph (b)(ii) shall be

4 '
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met with respect to every such class or series whether or not the Interested
Shareholder has previously acquired any shares thereof):

(1) if applicable, the highest per share price (including any
brokerage commissions, transfer taxes and soliciting dealers’ fees)
paid by the Interested Sharchotder for any shares of such class or
series acquired by it (x) within the two-year period immediately
priortothe Announcement Dateor{y)inthe transaction in which
it became an Interested Sharcholder, whichever is higher; or

(2) if applicable, the highest preferential amoiint per share to
which the holders of shares of such class or seriék are entitled in
the event ofany voluntary or involuntary liquidation, dissolution
or winding up of the corporation; or

(3) the FairMarket Value pershare of snch class orseries on
the Announcement Date or on the Determination Date, whichever
is higher.

(iif) The consideration to be received by holders 6f a particuiar
class orseries of outstanding Voting Stock (including Common Stock)
shall be in cash orin the same form as the Interested Shareholder has
previously paid for shares of such class orseries of Voting Stock, If the
Interested Shareholder has paid forshares of any class or series of Voting
Stock with varying forms of considerations, the form of consideration
for such class or series shall be either cash or the form used to acquire
thelargest numberofshares of such class or series prEViously acquired
by it. The price determined in accordance with paragraphs (b)(i) and
(b)(ii) of this Section 2 shall be subject to appropriate adjustment in
the event of any stock dividend, stock split, combination of shares or
stmilar event,

(iv) ‘After such Interested Shareholder has become an Interested
Shareholder and prior to the consummation of such Business
Combination: (1) exceptas approved bya majority of the Disinterested
Directors. there shall have been no failure to declare and pay at the
regular date therefor any dividends (whethef ot not cu mulative’ mn
any outstanding series of Preferred Stock: (2) there shail have b en
{x) no reduction in the annual rate of dividends paid on the Common
Stock {except as necessary to reflect any subdivisions ol the Common
Stock). except as approved by a majority of the Disinterested Directors.
and (y} an increase in such annual rate of dividends as nescessary to
reflect any reciassification {including any reverse stock split),
recapitalization, reorganization or any similar transaction which has
the effect of reducing the number of outstanding shares of Common
Stock,unless the failure to so increase such annual ritte is approved by
a majority of the Disintcrested Directors; and (3) such Interested
Shareholder shall have not become the benelicini owner of any
additional shares ol Voting Stock except us part o‘f‘lhc transaction
which resulls in such Interested Sharcholder becoming an Interested
Sharcholder.




of any loans, advances, Suarantees, pledges or other financial
assistance, Ot any tax credits or other tax advantages, Provided by the

(b) “Interesteqd Sharcholdcr“ shall mean any person (other than the
corporation pr any Subsidiary) whe or which:

(i} is the beneficial owner, directly o Indirectly, of shares having

(€} A person shay be 2 “beneficig) owner” of any Voting Stock:

(i) which such person, or any of its Affiliates Or Associates {(as
hereinafter dgfined), beneficially owns, directly or indirccﬂy: or

It




(i} which such person. or any of its Afliliates or Associates.
has (1) the right to acquire {whether such right is exercisable
immediately or only alter the passage of lime) pursuant (o any
agieement. arrangemenl or understanding or upon the exercise of
conversion rights, exchange rights, warrants or options or otherwise,
or (2) the right to vote pursuant 10 any agre¢ment, arrangement or
understanding: or

(iii) which is beneficially owned, directly orindirectly, byany other
person with which such personoranyofits Affiliates or Associates has
any agreement, arrangeraent or understanding for the purpose of
acquiring, holding, voting or disposing of any shares of Voting Stock.

For the purposes of determining whether a person is an Interested
Shareholder, the number of shares of Voting Stock deemed to be
outstanding shall include shares deemed owned through application
of this paragraph (¢) of Section 3 but shall not include any ather shares of

Voting Stock which may be issuable pursuant to any agreement,

arrangement or understanding, or upon exercise of conversion rights,
warsants or options or otherwise. '

(d) “Affiliate” or “Associate” shall have the respective meanings given
for such terms in Rule 12b-2 of the General Rules and Regulations under
the Securities Exchange Act of 1934, as in effect on January 1, 1987,

(¢) “Subsidiary"” shall mean any corporation of which a majority ol the
voting shartgs is owned, directly or indirectly, by the corporation.

() “Disinterested Director”™ shafl mean any member of the Board of
Directors of the corporation who is not an Affiliate, Associate or
representative of the Interested Shareholder and was a member of the
Board of Directors prior to the time that the Interested Shareholder
became an Interested Shareholder, and any successor of a Disinterested
Director who is not an Affiliate, Associate or representative of the Interested
Shareholder and was recommended or elected to succeed a Disinterested
Director by & majority of Disinterested Directors then on the Board of
Directors,

(g) “Fair Market Value" shall mean:

{i) in the case of stock, the highest closing sale price during the
30-day period immediately preceding the date in question on the
Composite Tape for New York Stock Exchange-Listed Stocks, or, if
such stock is not quoted on the Composite Tape, on the New York
Stock Exchange, or, if such stock is notlisted on such exchange, on the
principal United States securities exchange regisiered under the
Securities Exchange Act of 1934 on which such stock is listed, or, if
such stock is not listed on any such exchange, the highest closing bid
quotation with respect to a share of such stock during the 30-day




period preceding the date in question on the National Asssociation of
Securities Dealers, Inc. Automated Quolations Systemn or any systern
theninuse, orifne such quotations are available, the fairmarlcetvalue
on the date in question as detarmined by a majority of the Disinterested
Directors in good faith; or

(ii) in thecageof Property other than stock, the f; air market valueof
5uch property on the date in question gs determined bya majority of
the Disinteresteq Directors in good faith,

in paragraphs (bXi) and (ii) of Section 2 of this Article 9 shal include the
shares of Common Stock and/or the shares of any other class of
outstanding Voting Stock retained by the holders of such shares,

SECTION 7. Amendment, Notwithstanding any other provisiong of this
Certificate of Incorporation, the By-Laws ofthe corporation or applicable law
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Board of Directors of any right or preference or any series off Preferreqd Stock
which ig incansisten( with the Provisions of hig Article g.»

“ 10. BOARD OF DIRECTORS:

term EXpiring at the annya] Mmeeting of Stockholders held in the third year
followfng the year of their election ang until thejy respective Successors gra

SECTION 2, Stockholder Nonmination of directoy candidates. Advanee
noticcofsharcholdcr Nominationg forthe election ofdirectorg shal) be given in
the manner provided in the By-Laws of the Comaration,

SECTION 3. Newiy ereated direcrorships and Yacancies, Exccpt as
olherwisa provided [or o fixed by or PUTsSuant to e Provisigns or Article 3
hereor relating to therights of the holders of anyclass or Series of stock having,
preference gyer the Commonp Stock as 1o dividends oy Ubon liquidation to elect

directors ungdey specified circumstances, newly createq directorshi 28 resultip
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SECTIONJ, Removal and Suspension. Subject to the rights of any class or
series of stock having a preference over the Common Stock as to dividends or
upon liquidation to elect directors under specified circumstances, any director
may be removed from office without cause only by the affirmative vote of the
holders ol 80% of the combined voting power of the then outstanding shares of
stock entitled to vote generally in the election of directors, voting together as a
single class. The Board of Direclors, by the alfirmative vote of 2 ma jority of the
directars in office, may remove a director o directors for cause where, in the
Judgmentof such majority, the continuation of the director ordirectors in office
would be harmful to the corporation and may suspend the director or directors
for a reasonable period pending final determination that cause cxists for
such removal.

SECTION 5. Amendment, repeal, ete. Notwithstanding anything in this
Certificate of Incorporation to the contrary, the affirmative vote of the holders
ofatlcast 86% of the voting powerofall shares of the corporation cntitled to vote
generally in the election of directors, voting together as a single class, shail be
required to alter, amend, adopt any provision incon_sislcnt with or repeal this
Article 10

* 1. BY-LAW AMENDMENTS:

The Board of Directors shall have powerto make, alter, amend and repeal the
By-Laws of the corporation (except 50 far as the By-Laws of the corporation
adopted by the shareholders shall otherwise provide), Any By-Laws made by
the Directors under the powers conferred hereby may be altered, amended or
repealed by the directors or by the shareholders. Notwithstanding the foregoing
and anything contained in this Certificate of Incorporation to the eontrary,
Article I, Scction 15 Article X, Section 9: and Article XVI of the By-Laws shall
not be altered. amended or repealed and no provision inconsistent therewith
shall be adopted without the affirmative vote ofthe holders of at least 80 % of the
voting power of al] the shares of the corporation entitled to vote generally in the
election ofdirectors,votingtogethcrasasingle class, Notwit]'zstandinganything
cantained in this Certificate of Incorporation to the contrary, the affirmative
vote of the holders of at least 80% of the voting power of all the shares of the
corporationentitled to vote generallyintheelection of directo 15, voting together
as a single class, shall be required to alter, amend, or adopt any provision
inconsistent with or repeal this Anticle 11" . :

IN WITNESS WHEREOF, said Public Service Enterprise Group
Incorporated has made this Certificate this 23rd day of April, 1987.

10




PUBLIC SERVICE ENTERPRISE GROUP INCORPORATED

JAltest:

D. 8. POCIUS
Assistant Secretary

(Corporate Seal)

] Y

By E.JAMES FERLAND
E. James Ferland

Chairman of the Board. President
and Chief Executive Officer
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Certificate of Incorporation
of

PUBLIC SERYVICE ENTERPRISE GROUP INCORPORATED

The undersigned, a corporation of the State of New Jersey, for the

purpose of forming a corporation pursuaht to the provisions of the New Jersey

Business Corporation Act, does hereby certily as [ollows:

1.

2e

4.

NAME:

The name of the corporation is PUBLIC SERVICE ENTERPRISE
GROUP INCORPORATED.

PURPOSE:

The purpose for which the corporation Is organized Is 10 engage in
any actjvity within the pdrposcs for which corporatlons may be
organized under the New Jersey Business Corporatlon Act, as from
time to time amended or supplemented.

STOCK:

The aggregate number of .shares which the corporatlon shall have
authority to issue Is 130,000,000 shares of Common Stock, without
par value,

PRE-EMPTIVE RIGHTS:

No holder of shares of stock of any cluss of the corporation shall be
entitled as of right 10 subscribe for, purchase, or receive any part of
any new or additional issue of any class of stock of the corporation or
any bonds, debentures, or other secucities c,onvertlbler into any such
stock; provided, however; that the corporation shall nof Issue tor cash
any shares of Common Stock or securities convertible jnto Common

Stock, in any manner other than by a public oflering by competitive
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bidding or by an offering to or through underwriters or Invesiment
bankers who shall have agroﬂed to make a public offering thereof
promptly or by a plan for the benefit of employees of the corporaton
or any subsidiary thereof, without first offering the same to the
holders of Common Stock then outstanding.

5. RESTRICTION ON DIVIDENDS:
No dividends shall be pald on any shares of any class of stock of the
corporation except out of Its earned surplus.

6. CUMULATIVE VOTING:
At all elections of directors each holder of Common Stock shall be
entitled to as many voles as shall equal the number of his shares of
Comimen Stock multiplied by the number of directors to be elected,
and the stockholder may casl all of such voles for a slngle director or
may distribute them among the number to be voted toJr. Or any two or
more of them &s he may ace fit.

7. CERTAIN VOTING REQUIREMENTS:
Bxcept as otherwise x;equlred by law or this Certificate of
Incorporation, action by the stockholders to adopt o proposed
amendment to this Certificate of Incorporation or to approve a
proposed plan of merger or consolidation involving the corporation or
to upprove a proposcd sale, lease, exchange or other disposition of
all, or substiantially all, the assets of the corporation, if not in the
usual and rcgular course of its business as conducted by i, or to
dissolve, may be taken by the affirmative vote of a majority of the

votes cast by the holders of stock of the corporatlen entitled to vote
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thereon and, In addition, 1 any class or serlos of stock is entitled to
vote thereon as a cluss, by the affirmative vote of 3 majority of the
votes cast In each class vote.

8. INDEMNIFICATION OF DIRECTORS, OFFICERS AND EMPLOYEES:
The corporation shall indemnlly 10 the full extent from time 1o time
permitted by law any person made, or threaicned to be made, & party
to any pending, threatened or completed civil, criminal,
adminlstrative or arbltratlve uaction, sult or proceeding and any
appeal therein (and any inquiry or investigation which could lead to
such action, suit or proceeding) by reason of the fact that he ls or
was a director, officer or employee of the corporatlon or serves or
served any other enterprise as a director, officer or employee at the
request of the corporation. Such right of Indemnifiction shall inure
to the beneflt of the legal representative of any such person.

9. CHANGBES IN NUMBER OF DIRECTORS; PILLING NEWLY
CREATED DIRECTORSHIP:

The number of directors at any tlme may be increased or (in the
event of an existing vacancy) diminished by vote of the Board of
Directors, and In case of any such Increase the Doard of Directors
shall have power to elect each such additlonal director to hold office
until the next succeeding annual ineeting of stockholders and until his

successor shall have been slected and qualified.
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10. REMOVAL AND SUSPENS!ON OF DIRECTORS:
The Board of Directors, by the afflrmative vote of a majority of the
directors In office, may remove a director or directors for cause
where, In the judgment of such majority, the continuation of the
director or directors in office would be harmful to the corporation
and may suspend the director or directors for a reasonable peried
pending tinal determination that cause exlsts for such removal.

Li. QUORUM OF STOCKHOLDERS:
At any meeting of the stockholders of the corporatlon, the holders of
stock entitled to cast a majority of the votes at the meeting, present
in person or represented by proxy, shall constitute o quorum of the
stockholders for all purposes unless the representatlon of a larger
number shall be required by law, and in that case the representation
of the number so required shall constitute a quorum.

If the holders of the amount of stock necessary to constitute a
quorum shall fall to attend In person or by proxy at the time and
place fixed for any meeting of stockholders, the meeting may be
adjourned from time to tlme by the vote of a majority of the votes
cast by the holders of stock present in person or represented by proxy
at such meeting, without notice other than by announcement at the
meeting, and at any such adjourned meeting held more than one week
after such tlme the hoiders of stock entitled to cast 40% of the votes
at such meeting, present in person of represented by proxy, shall
constitue a quorum of the stockholders for all purposes unless the
representation of a larger number shall be required by law, and in

that case the representation of the number 80 required shall constitue




FROM 4.18.1996 1132 F. 7

| G00367099
-6-

a quorum. At any such adjourned meeting, whenever held, at which a
quorum shall be present, any busincss may be trangsacted which might
have been transacted at the meeting as originally called.

i2. REGISTERED ORFFICE AND AGENT:
The address of the corporation's intitial reglslered office Is 80 Park
Plaza, Newark, New Jersey 07101, and the name of the corperation's
initial reglstered agent at such address is Robert S, Smith.

13. DIRECTORS:
The number of directors constituting the first Board of Directors of
the corporation is four, and the names and addresses of the persons

who are 1o serve as such directors are as follows:

Everets L. Morris 80 Park Plaza, Newark, New Jersey 07101
Frederick W. Schnelder 80 Park Plaza, Newark, New Jersey 07101

R. Edwin Selover 80 Park Plaza, Newark, New Jersey 07101

Harold W. Sonn 80 Park Plaza, Newark, New Jersey 07101

14, INCORPORATORS:
The name and address of the Incorporator Is Public Service Electric and

Gas Company, 80 Park Plazu, Newark, New Jersey 07101, X
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IN WITNESS WHEREOR, the undersigned, the incorporator of the above-

named corporation, has caused this Certificate of Incorporation to be executed this

25th day of July, 1985,

PUBLIC SERVICE ELECTRIC AND GAS COMPANY
By

é ?Harold W, Sonni

Chairman of the Doard, President and
Chief Bxecutlve Officer




