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FORWARD-LOOKING STATEMENTS

Certain of the matters discussed in this reportiabar and our subsidiaries' future performancelpuiing, without limitation, future revenue
earnings, strategies, prospects, consequenced| aridea statements that are not purely historgmaistitute “forward-looking statements”
within the meaning of the Private Securities Litigan Reform Act of 1995. Such forward-looking statnts are subject to risks and
uncertainties, which could cause actual resultiffer materially from those anticipated. Such sta¢nts are based on management's beliefs
as well as assumptions made by and informatiorentlyr available to management. When used heregnwiirds “anticipate,” “intend,”
“estimate,” “believe,” “expect,” “plan,” “should,*hypothetical,” “potential,” “forecast,” “project,variations of such words and similar
expressions are intended to identify forward-logkstatements. Factors that may cause actual résuiffer are often presented with the
forward-looking statements themselves. Other factioat could cause actual results to differ matgrieom those contemplated in any
forward-looking statements made by us herein aeudised in filings we make with the United StatesuBities and Exchange Commission
(SEC), including our Annual Report on Form 10-K anthsequent reports on Form 10-Q and Form 8-K =aitbhle on our website:
http://lwww.pseg.com. These factors include, butraxdimited to:

. adverse changes in the demand for or the prideeotapacity and energy that we sell into wholeskgetricity market:

. adverse changes in energy industry law, policiesragulation, including market structures and a&pwél shift away from competitive
markets toward subsidized market mechanisms, trias&m planning and cost allocation rules, inclgdinles regarding how
transmission is planned and who is permitted ttddunsmission in the future, and reliability sfards,

. any inability of our transmission and distributionsinesses to obtain adequate and timely ratd egitbregulatory approvals from
federal and state regulators,
. changes in federal and state environmental reguigatind enforcement that could increase our cositsiib our operation:

. changes in nuclear regulation and/or general dewedmts in the nuclear power industry, includingaas impacts from any accidents
or incidents experienced at our facilities or blyess in the industry, that could limit operatiorfigor nuclear generating units,

. actions or activities at one of our nuclear urotsated on a multi-unit site that might adversefgetfour ability to continue to operate
that unit or other units located at the same site,
. any inability to balance our energy obligationsaitable supply and risk

. any deterioration in our credit quality or the dtepliality of our counterpartie
. availability of capital and credit at commercialBasonable terms and conditions and our abilitpeet cash nee«

. changes in the cost of, or interruption in the $yipf, fuel and other commodities necessary toaperation of our generating un

. delays in receipt of necessary permits and appsdwealour construction and development activi

. delays or unforeseen cost escalations in our aget&in and development activiti

. any inability to achieve, or continue to sustaim; expected levels of operating performa

. any equipment failures, accidents, severe weattestte or other incidents that impact our abilityptovide safe and reliable service to

our customers, and any inability to obtain sufiitieoverage or recover proceeds of insurance wihect to such events,
. acts of terrorism, cybersecurity attacks or inasithat could adversely impact our busine

. increases in competition in energy supply markstaell as competition for certain transmission cts

. any inability to realize anticipated tax benefitsetain tax credit

. challenges associated with recruitment and/or tieteiof a qualified workforci

. adverse performance of our decommissioning andche@foenefit plan trust fund investments and chaimgisding requirements, a
. changes in technology, such as distributed geweratid micro grids, and greater reliance on thedenblogies and changes in

customer behaviors, including energy efficiency;metering and demand response.

All of the forward-looking statements made in tréport are qualified by these cautionary statemamiiswe cannot assure you that the results
or developments anticipated by management willdladized or even if realized, will have the expecatedsequences to, or effects on, us o
business prospects, financial condition or resafltsperations. Readers are cautioned not to pladaaireliance on these forward-looking
statements in making any investment decision. Fahik@oking statements made in this report apply @3 of the date of this report. While

we may elect to update forward-looking statememamftime to time, we specifically disclaim any galtion to do so, even if internal
estimates change, unless otherwise required bycabje securities laws.

The forward-looking statements contained in thporeare intended to qualify for the safe harbavgsions of Section 27A of the Securities
Act of 1933, as amended, and Section 21E of ther8ies Exchange Act of 1934, as amended.
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PUBLIC SERVICE ENTERPRISE GROUP INCORPORATED
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
Millions, except per share data

(Unaudited)
Three Months Ended
March 31,
2014 2013
OPERATING REVENUES $ 322: $ 2,78¢
OPERATING EXPENSES
Energy Costs 1,35¢ 1,15¢
Operation and Maintenance 85€ 71C
Depreciation and Amortization 30¢€ 29C
Taxes Other Than Income Taxes — 21
Total Operating Expenses 2,51¢ 2,17¢
OPERATING INCOME 70t 61C
Income from Equity Method Investments 4 2
Other Income 48 61
Other Deductions (12 (29
Other-Than-Temporary Impairments 2 2
Interest Expense (97) (102)
INCOME BEFORE INCOME TAXES 64€ 54C
Income Tax Expense (260) (220)
NET INCOME $ 38€ % 32C
WEIGHTED AVERAGE COMMON SHARES OUTSTANDING (THOUSADIS):
BASIC 506,07 505,94:
DILUTED 507,83: 507,22(
NET INCOME PER SHARE:
BASIC $ 0.7¢ $ 0.6%
*  DILUTED $ 0.7¢ $ 0.6:
DIVIDENDS PAID PER SHARE OF COMMON STOCK $ 037 $ 0.3¢€

See Notes to Condensed Consolidated Financialnstats.




Table of Contents

PUBLIC SERVICE ENTERPRISE GROUP INCORPORATED

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Millions
(Unaudited)
Three Months Ended
March 31,
2014 2013
NET INCOME $ 38t $ 32C
Other Comprehensive Income (Loss), net of tax
Unrealized Gains (Losses) on Available-for-Saleuiies, net of tax (expense) benefit ¢
$(3) and $(27) for 2014 and 2013, respectively 2 27
Unrealized Gains (Losses) on Cash Flow Hedgesfrtak (expense) benefit of $(2) and
for 2014 and 2013, respectively 2 (4)
Pension/Other Postretirement Benefit Costs (OPHER)sément, net of tax (expense) ben
of $(2) and $(7) for 2014 and 2013, respectively 4 10
Other Comprehensive Income (Loss), net of tax 8 33
COMPREHENSIVE INCOME $ 394 $ 358

See Notes to Condensed Consolidated Financialnistats.
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PUBLIC SERVICE ENTERPRISE GROUP INCORPORATED
CONDENSED CONSOLIDATED BALANCE SHEETS

Millions
(Unaudited)
March 31, December 31,
2014 2013
ASSETS
CURRENT ASSETS

Cash and Cash Equivalents $ 65& 49:
Accounts Receivable, net of allowances of $64 $86 in 2014 and 2013, respectively 1,71C 1,20:
Tax Receivable 111 10¢
Unbilled Revenues 261 30C
Fuel 271 54&
Materials and Supplies, net 475 47¢
Prepayments 55 8¢
Derivative Contracts 43 98
Deferred Income Taxes 114 24
Regulatory Assets 12t 243
Other 33 31
Total Current Assets 3,85 3,61«
PROPERTY, PLANT AND EQUIPMENT 30,15: 29,71
Less: Accumulated Depreciation and Amortizatio (8,219 (8,06%)
Net Property, Plant and Equipment 21,93: 21,64:

NONCURRENT ASSETS
Regulatory Assets 2,57( 2,617
Regulatory Assets of Variable Interest Entifi¢EES) 414 47€
Long-Term Investments 1,321 1,31
Nuclear Decommissioning Trust (NDT) Fund 1,73¢ 1,701
Long-Term Receivable of VIE 41¢€ —
Other Special Funds 63E 613
Goodwill 16 1€
Other Intangibles 48 33
Derivative Contracts 47 165
Restricted Cash of VIEs 24 24
Other 313 31z
Total Noncurrent Assets 7,54( 7,26:
TOTAL ASSETS $ 33,32¢ 32,52:

See Notes to Condensed Consolidated Financialnstats.
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PUBLIC SERVICE ENTERPRISE GROUP INCORPORATED

CONDENSED CONSOLIDATED BALANCE SHEETS
Millions
(Unaudited)

LIABILITIES AND CAPITALIZATION

CURRENT LIABILITIES

Long-Term Debt Due Within One Year $

Securitization Debt of VIEs Due Within One Year

Commercial Paper and Loans

Accounts Payable

Derivative Contracts

Accrued Interest

Accrued Taxes

Clean Energy Program

Obligation to Return Cash Collateral

Regulatory Liabilities

Other

Total Current Liabilities

NONCURRENT LIABILITIES
Deferred Income Taxes and Investment Tax Credit€)|
Regulatory Liabilities
Regulatory Liabilities of VIEs
Asset Retirement Obligations
Other Postretirement Benefit (OPEB) Costs
OPEB Costs of Servco
Accrued Pension Costs
Accrued Pension Costs of Servco
Environmental Costs
Derivative Contracts
Long-Term Accrued Taxes
Other

Total Noncurrent Liabilities

COMMITMENTS AND CONTINGENT LIABILITIES (See Note 8)
CAPITALIZATION

LONG-TERM DEBT

Long-Term Debt

Securitization Debt of VIEs

Project Level, Non-Recourse Debt

Total Long-Term Debt

STOCKHOLDERS' EQUITY

Common Stock, no par, authorized 1,000,000,000esh#&@sued, 2014 and 2013—
533,556,660 shares

Treasury Stock, at cost, 2014— 27,680,836 shafd3— 27,699,398 shares
Retained Earnings
Accumulated Other Comprehensive Loss

Total Common Stockholders’ Equity
Noncontrolling Interest

Total Stockholders’ Equity

March 31, December 31,
2014 2013
544 544
242 237
— 60
1,11¢ 1,222
75 76
11z 95
311 37
85 14z
134 11¢
15¢ 43
57¢ 48¢
3,351 3,06:
7,14¢ 7,107
17z 232
11 11
687 677
1,081 1,09t
307 —
122 121
10¢ —
40C 414
28 31
18€ 18C
11€ 11¢
10,36° 9,98¢
7,58¢ 7,58
20C 25¢
16 16
7,80z 7,86
4,85¢ 4,861
(626€) (615)
7,65¢ 7,451
(87 (99
11,79¢ 11,60¢
1 1
11,80( 11,60¢




Total Capitalization 19,60: 19,47

TOTAL LIABILITIES AND CAPITALIZATION $ 33,32t $ 32,52:

See Notes to Condensed Consolidated Financialnstats.
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PUBLIC SERVICE ENTERPRISE GROUP INCORPORATED

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Millions
(Unaudited)
Three Months Ended
March 31,
2014 2013
CASH FLOWS FROM OPERATING ACTIVITIES
Net Income $ 38 $ 32C
Adjustments to Reconcile Net Income to Net Cslvs from Operating Activities:
Depreciation and Amortization 30¢€ 29C
Amortization of Nuclear Fuel 54 50
Provision for Deferred Income Taxes (Other thandesaand ITC (39 (5)
Non-Cash Employee Benefit Plan Costs 11 61
Leveraged Lease Income, Adjusted for Rents ReceinddDeferred Taxes (22) (6)
Net Realized and Unrealized (Gains) Losses argynContracts and Other Derivatives 224 16t
Change in Accrued Storm Costs (@D} (46)
Net Change in Other Regulatory Assets and Litasl 177 80
Cost of Removal (25) (24)
Net Realized (Gains) Losses and (Income) Expgose NDT Fund (23 (24)
Net Change in Certain Current Assets and Liabdlitie 80 207
Employee Benefit Plan Funding and Related Paysnen (32 (192)
Other 20 1
Net Cash Provided By (Used In) Operating Activities 1,11¢€ 871
CASH FLOWS FROM INVESTING ACTIVITIES
Additions to Property, Plant and Equipment (609) (729)
Proceeds from Sales of Available-for-Sale Séiesri 257 25¢
Investments in Available-for-Sale Securities (269) (271)
Other (8 4
Net Cash Provided By (Used In) Investing Activities (629) (739
CASH FLOWS FROM FINANCING ACTIVITIES
Net Change in Commercial Paper and Loans (60) (98)
Issuance of Long-Term Debt — 40C
Redemption of Long-Term Debt — (150)
Redemption of Securitization Debt (59) (52
Cash Dividends Paid on Common Stock (187) (182)
Other (249 (22
Net Cash Provided By (Used In) Financing Activities (325) (209
Net Increase (Decrease) in Cash and Cash Equisalent 162 41
Cash and Cash Equivalents at Beginning of Period 492 37¢
Cash and Cash Equivalents at End of Period $ 655 $ 42(
Supplemental Disclosure of Cash Flow Information:
Income Taxes Paid (Received) $ 15 $ 3
Interest Paid, Net of Amounts Capitalized $ 79 % 82
Accrued Property, Plant and Equipment Expenditures $ 247 % 26&

See Notes to Condensed Consolidated Financialnstats.
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PSEG POWER LLC
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

Millions
(Unaudited)
Three Months Ended
March 31,
2014 2013

OPERATING REVENUES $ 1,70C $ 1,451

OPERATING EXPENSES
Energy Costs 1,044 86(
Operation and Maintenance 30z 28¢
Depreciation and Amortization 72 66
Total Operating Expenses 1,41¢ 1,20¢
OPERATING INCOME 282 24z
Income from Equity Method Investments 4 3
Other Income 33 47
Other Deductions (20 (28
Other-Than-Temporary Impairments 2 2
Interest Expense 32 (30
INCOME BEFORE INCOME TAXES 27¢ 23z
Income Tax Expense (117 (92)
EARNINGS AVAILABLE TO PUBLIC SERVICE ENTERPRISE GRGP INCORPORATED $ 164 $ 141

See disclosures regarding PSEG Power LLC includéle Notes to Condensed Consolidated Financiédi@tnts.
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PSEG POWER LLC
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Millions
(Unaudited)
Three Months Ended
March 31,
2014 2013
NET INCOME $ 164 $ 141
Other Comprehensive Income (Loss), net of tax
Unrealized Gains (Losses) on Available-for-Saleusies, net of tax (expense) benefit
$(2) and $(27) for 2014 and 2013, respectively 2 27
Unrealized Gains (Losses) on Cash Flow Hedgefrtak (expense) benefit of $(1) and
$2 for 2014 and 2013, respectively 1 4
Pension/OPEB adjustment, net of tax (expense) hiaief(2) and $(5) for 2014 and 201
respectively 3 9
Other Comprehensive Income (Loss), net of tax 6 32
COMPREHENSIVE INCOME $ 17C ¢ 17z

See disclosures regarding PSEG Power LLC includédd Notes to Condensed Consolidated Financi&i@tnts.
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PSEG POWER LLC
CONDENSED CONSOLIDATED BALANCE SHEETS

Millions
(Unaudited)
March 31, December 31,
2014 2013
ASSETS
CURRENT ASSETS

Cash and Cash Equivalents $ 1C $ 6
Accounts Receivable 544 33¢
Accounts Receivable—Affiliated Companies, net 36 333
Short-Term Loan to Affiliate 94z 79C
Fuel 271 54E
Materials and Supplies, net 347 362
Derivative Contracts 27 57
Prepayments 15 13
Deferred Income Taxes 10t 3C
Other 2 2
Total Current Assets 2,29¢ 2,47¢
PROPERTY, PLANT AND EQUIPMENT 10,37: 10,27¢
Less: Accumulated Depreciation and Amortization (3,037) (2,91))
Net Property, Plant and Equipment 7,33t 7,361

NONCURRENT ASSETS
Nuclear Decommissioning Trust (NDT) Fund 1,73¢ 1,701
Long-Term Investments 12¢ 12¢
Goodwill 16 16
Other Intangibles 48 33
Other Special Funds 14¢ 13¢
Derivative Contracts 9 72
Other 7€ 75
Total Noncurrent Assets 2,15¢ 2,15¢
TOTAL ASSETS $ 11,78¢ $ 12,00:

See disclosures regarding PSEG Power LLC includéke Notes to Condensed Consolidated Financitti@ents.
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PSEG POWER LLC

CONDENSED CONSOLIDATED BALANCE SHEETS

Millions
(Unaudited)

LIABILITIES AND MEMBER'’S EQUITY
CURRENT LIABILITIES
Long-Term Debt Due Within One Year
Accounts Payable
Derivative Contracts
Accrued Interest
Other
Total Current Liabilities
NONCURRENT LIABILITIES
Deferred Income Taxes and Investment Tax Credii€)|
Asset Retirement Obligations
Other Postretirement Benefit (OPEB) Costs
Derivative Contracts
Accrued Pension Costs
Long-Term Accrued Taxes
Other
Total Noncurrent Liabilities
COMMITMENTS AND CONTINGENT LIABILITIES (See Note 8)
LONG-TERM DEBT
Total Long-Term Debt
MEMBER'’S EQUITY
Contributed Capital
Basis Adjustment
Retained Earnings
Accumulated Other Comprehensive Loss
Total Member’s Equity
TOTAL LIABILITIES AND MEMBER'S EQUITY

March 31, December 31,
2014 2013
$ 44 % 44
49C 51€
67 76
43 28
137 13€
781 80C
2,04¢ 2,031
40t 40C
20¢ 20¢€
28 31
35 35
49 53
87 91
2,851 2,847
2,491 2,491
2,21¢ 2,21¢
(98€) (98€)
4,48: 4,69:
(57 (63)
5,65¢ 5,85¢
$ 11,78¢  $ 12,00:

See disclosures regarding PSEG Power LLC includéle Notes to Condensed Consolidated Financiéitnts.
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PSEG POWER LLC

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Millions
(Unaudited)

Three Months Ended

March 31,
2014 2013
CASH FLOWS FROM OPERATING ACTIVITIES
Net Income $ 164 $ 141
Adjustments to Reconcile Net Income to Net Cslvs from Operating Activities:
Depreciation and Amortization 72 66
Amortization of Nuclear Fuel 54 50
Provision for Deferred Income Taxes and ITC (72 (33
Net Realized and Unrealized (Gains) Losses @argynContracts and Other Derivatives 224 16t
Non-Cash Employee Benefit Plan Costs 3 17
Net Realized (Gains) Losses and (Income) Expfose NDT Fund (23 (24)
Net Change in Certain Current Assets and Liabdlitie
Fuel, Materials and Supplies 28¢ 25¢
Margin Deposit (2617) (117
Accounts Receivable (29 2
Accounts Payable (70 (68)
Accounts Receivable/Payable—Affiliated Companiext 27¢ 121
Accrued Interest Payable 15 15
Other Current Assets and Liabilities (4) 24
Employee Benefit Plan Funding and Related Payments 2 (45)
Other 24 2
Net Cash Provided By (Used In) Operating Activities 674 57¢
CASH FLOWS FROM INVESTING ACTIVITIES
Additions to Property, Plant and Equipment (12¢€) (151)
Proceeds from Sales of Available-for-Sale Séiesri 247 244
Investments in Available-for-Sale Securities (259 (25€)
Short-Term Loan—Affiliated Company, net (152 (174
Other (5) 8
Net Cash Provided By (Used In) Investing Activities (295) (329
CASH FLOWS FROM FINANCING ACTIVITIES
Cash Dividend Paid (375) (259)
Contributed Capital — 8
Other — 2
Net Cash Provided By (Used In) Financing Activities (375) (247)
Net Increase (Decrease) in Cash and Cash Equisalent 4 Q)
Cash and Cash Equivalents at Beginning of Period 6 7
Cash and Cash Equivalents at End of Period $ 10 $ 6
Supplemental Disclosure of Cash Flow Information:
Income Taxes Paid (Received) $ 93 ¢ 2
Interest Paid, Net of Amounts Capitalized $ 16 $ 18
Accrued Property, Plant and Equipment Expendsur $ 62 $ 41

See disclosures regarding PSEG Power LLC includédd Notes to the Condensed Consolidated FinaBtiéé¢ments.
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PUBLIC SERVICE ELECTRIC AND GAS COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

Millions
(Unaudited)
Three Months Ended
March 31,

2014 2013

OPERATING REVENUES $ 2,14t % 1,99t
OPERATING EXPENSES

Energy Costs 1,04¢ 967
Operation and Maintenance 462 427
Depreciation and Amortization 227 21t
Taxes Other Than Income Taxes — 21
Total Operating Expenses 1,73¢ 1,63(
OPERATING INCOME 411 36E
Other Income 14 13
Other Deductions — (0]
Interest Expense (68) (73
INCOME BEFORE INCOME TAXES 357 304
Income Tax Expense (143) (12%)
EARNINGS AVAILABLE TO PUBLIC SERVICE ENTERPRISE GRA@P INCORPORATED $ 214 % 17¢

See disclosures regarding Public Service Electrit@as Company included in the Notes to Condenseddidated Financial Statements.
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PUBLIC SERVICE ELECTRIC AND GAS COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Millions
(Unaudited)
Three Months Ended
March 31,
2014 2013
NET INCOME $ 214  $ 17¢
COMPREHENSIVE INCOME $ 214 % 17¢

See disclosures regarding Public Service Electiic@as Company included in the Notes to Condenseddlidated Financial Statements.
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PUBLIC SERVICE ELECTRIC AND GAS COMPANY
CONDENSED CONSOLIDATED BALANCE SHEETS

Millions
(Unaudited)
March 31, December 31,
2014 2013
ASSETS
CURRENT ASSETS

Cash and Cash Equivalents $ 177 18
Accounts Receivable, net of allowances of $64 $66 in 2014 and 2013, respectively 1,13¢ 832
Unbilled Revenues 261 30C
Materials and Supplies 12¢ 11¢&
Prepayments 6 24
Regulatory Assets 12t 243
Derivative Contracts — 25
Deferred Income Taxes 6 16
Other 14 12
Total Current Assets 1,85( 1,58¢
PROPERTY, PLANT AND EQUIPMENT 19,42- 19,07
Less: Accumulated Depreciation and Amortization (4,997 (4,969
Net Property, Plant and Equipment 14,43: 14,107

NONCURRENT ASSETS
Regulatory Assets 2,57( 2,612
Regulatory Assets of VIEs 414 47€
Long-Term Investments 367 361
Other Special Funds 362 354
Derivative Contracts 20 69
Restricted Cash of VIEs 24 24
Other 137 132
Total Noncurrent Assets 3,89¢ 4,02¢
TOTAL ASSETS $ 20,17* 19,72(

See disclosures regarding Public Service Electric@as Company included in the Notes to Condenseddlidated Financial

Statements.
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PUBLIC SERVICE ELECTRIC AND GAS COMPANY
CONDENSED CONSOLIDATED BALANCE SHEETS
Millions
(Unaudited)

LIABILITIES AND CAPITALIZATION

CURRENT LIABILITIES

Long-Term Debt Due Within One Year $

Securitization Debt of VIEs Due Within One Year

Commercial Paper and Loans

Accounts Payable

Accounts Payable—Affiliated Companies, net

Accrued Interest

Clean Energy Program

Derivative Contracts

Deferred Income Taxes

Obligation to Return Cash Collateral

Regulatory Liabilities

Other

Total Current Liabilities

NONCURRENT LIABILITIES
Deferred Income Taxes and ITC
Other Postretirement Benefit (OPEB) Costs
Accrued Pension Costs
Regulatory Liabilities
Regulatory Liabilities of VIEs
Environmental Costs
Asset Retirement Obligations
Long-Term Accrued Taxes
Other

Total Noncurrent Liabilities

COMMITMENTS AND CONTINGENT LIABILITIES (See Note 8)
CAPITALIZATION
LONG-TERM DEBT
Long-Term Debt
Securitization Debt of VIEs

Total Long-Term Debt

STOCKHOLDER'’S EQUITY

Common Stock; 150,000,000 shares authorized; issneautstanding, 2014 and
2013—132,450,344 shares

Contributed Capital

Basis Adjustment

Retained Earnings

Accumulated Other Comprehensive Income

Total Stockholder's Equity

Total Capitalization

TOTAL LIABILITIES AND CAPITALIZATION $

March 31, December 31,
2014 2013

50C 50C

242 237

— 60

49( 53t

298 19C

69 67

85 14z

8 R

4 30

134 11¢

15¢ 43

41C 314

2,39¢ 2,23

4,45( 4,40¢

822 83¢

27 27

172 23¢

11 11

34¢ 363

27¢ 274

82 72

48 47

6,23¢ 6,272

5,06 5,06¢

20C 25¢

5,26 5,32t

892 892

69t 52C

98¢ 98¢

3,701 3,48

1 1

6,27t 5,88¢

11,54: 11,21:

20,17¢ 19,72(




See disclosures regarding Public Service Electrit@as Company included in the Notes to Condenseddlidated Financial Statemel
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PUBLIC SERVICE ELECTRIC AND GAS COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
Millions
(Unaudited)



Three Months Ended
March 31,
2014 2013
CASH FLOWS FROM OPERATING ACTIVITIES
Net Income $ 214 % 17¢
Adjustments to Reconcile Net Income to Net CAsiws from Operating Activities:
Depreciation and Amortization 227 21t
Provision for Deferred Income Taxes and ITC 31 29
Non-Cash Employee Benefit Plan Costs 6 39
Cost of Removal (25) (24)
Change in Accrued Storm Costs D (46)
Net Change in Other Regulatory Assets and Litas! 177 80
Net Change in Certain Current Assets and Liabdlitie
Accounts Receivable and Unbilled Revenues (264) (200
Materials and Supplies (12) @)
Prepayments 18 20
Accounts Payable 14 8
Accounts Receivable/Payable—Affiliated Compajiest 12C 64
Other Current Assets and Liabilities 112 104
Employee Benefit Plan Funding and Related Paysnen (29) (220
Other (20 (12
Net Cash Provided By (Used In) Operating Activities 57¢ 32¢
CASH FLOWS FROM INVESTING ACTIVITIES
Additions to Property, Plant and Equipment (481) (572
Proceeds from Sales of Available-for-Sale Séiesri 5 6
Investments in Available-for-Sale Securities 3 (6)
Solar Loan Investments 2 )
Restricted Funds — 1
Net Cash Provided By (Used In) Investing Activities (48]) (57¢)
CASH FLOWS FROM FINANCING ACTIVITIES
Net Change in Short-Term Debt (60) (98)
Issuance of Long-Term Debt — 40C
Redemption of Long-Term Debt — (150
Redemption of Securitization Debt (54) (52)
Contributed Capital 17t 10C
Other — @)
Net Cash Provided By (Used In) Financing Activities 61 194
Net Increase (Decrease) In Cash and Cash Equigalent 15¢ (55)
Cash and Cash Equivalents at Beginning of Period 18 11€
Cash and Cash Equivalents at End of Period $ 177 $ 61
Supplemental Disclosure of Cash Flow Information:
Income Taxes Paid (Received) $ (37 $ =
Interest Paid, Net of Amounts Capitalized $ 62 $ 63
Accrued Property, Plant and Equipment Expenditures $ 185 $ 224

See disclosures regarding Public Service Electic@as Company included in the Notes to Condenseddlidated Financial Statements.
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This combined Form 10-Q is separately filed by RuBkrvice Enterprise Group Incorporated (PSEGE®®ower LLC (Power) and Public
Service Electric and Gas Company (PSE&G). Infororatelating to any individual company is filed hych company on its own behalf.
Power and PSE&G each is only responsible for infdiom about itself and its subsidiaries.

Note 1. Organization and Basis of Presentation
Organization

PSEG is a holding company with a diversified bussnmix within the energy industry. Its operations @rimarily in the Northeastern and
Mid-Atlantic United States and in other select nedisk PSEG'’s principal direct wholly owned subsidisiare:

° Power—uwhich is a multi-regional, wholesale energy supmynpany that integrates its generating asset tipesaand gas supply
commitments with its wholesale energy, fuel suppig energy trading functions through its princigiatct wholly owned
subsidiaries. Power’s subsidiaries are subjeatdolation by the Federal Energy Regulatory Commis@ERC), the Nuclear
Regulatory Commission (NRC) and the states in witiely operate.

° PSE&G —which is an operating public utility engaged prpadly in the transmission of electricity and distriion of electricity an
natural gas in certain areas of New Jersey. PSE&gBbject to regulation by the New Jersey Boatduiflic Utilities (BPU) and th
FERC. PSE&G also invests in solar generation ptsjecd has implemented energy efficiency and demesmgbnse programs in
New Jersey, which are regulated by the B

PSEG's other direct wholly owned subsidiaries idel®SEG Energy Holdings L.L.C. (Energy Holdingshjck primarily has investments in
leveraged leases; PSEG Long Island LLC (PSEG Lijchy effective January 1, 2014, operates the Uskad Power Authority's (LIPA)
transmission and distribution (T&D) system undéwalve year Amended and Restated Operations Serdigeeement (OSA); and PSEG
Services Corporation (Services), which providesatermanagement, administrative and general sertw®SEG and its subsidiaries at cost.

Basis of Presentation

The respective financial statements included hdraire been prepared pursuant to the rules andatems of the Securities and Exchange
Commission (SEC) applicable to Quarterly Reportgorm 10-Q. Certain information and note disclosurermally included in financial
statements prepared in accordance with accountingiples generally accepted in the United Sta@8AP) have been condensed or omitted
pursuant to such rules and regulations. These @sedeConsolidated Financial Statements and Not€sndensed Consolidated Financial
Statements (Notes) should be read in conjuncti¢i,\aihd update and supplement matters discuss#tidnnual Report on Form 10-K for
the year ended December 31, 2013 .

The unaudited condensed consolidated financiatimédion furnished herein reflects all adjustmeniéclv are, in the opinion of manageme
necessary to fairly state the results for the imtgreriods presented. All such adjustments arerafrenal recurring nature. All significant
intercompany accounts and transactions are eliedniatconsolidation. The year-end Condensed Caletelii Balance Sheets were derived
from the audited Consolidated Financial Statemimaisided in the Annual Report on Form 10-K for tfear ended December 31, 2013 .

On December 31, 2013, Energy Holdings distribubeddutstanding equity of its 50% interest in ampenghip that owns and operates a
generation facility in Hawaii and its wholly ownéederest in PSEG Solar Source LLC to PSEG. PSE@rincontributed this distribution to
Power as an additional equity investment. Thisdagtion was accounted for as a non-cash transtEjuofy interest between entities under
common control with prior period financial statertsefor Power retrospectively adjusted to include elarnings related to the transfer. As a
result, Power’s Operating Revenues and Net Incamthé three months ended March 31, 2013 eachaseteby $4 million .
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Note 2. Recent Accounting Standards
New Standards Adopted during 2014

Presentation of an Unrecognized Tax Benefit When ldet Operating Loss Carryforward, a Similar Tax Loss or a Tax Credit
Carryforward Exists

This accounting standard was issued to addresssitivén practice related to the presentation ofiarecognized tax benefit in certain cases.
This standard requires entities to present an ogrezed tax benefit or a portion thereof on theaBak Sheet as a reduction to a deferred tax
asset for a net operating loss carryforward, alaimeax loss or a tax credit carryforward.

However, the unrecognized tax benefit will be pnésd on the Balance Sheet as a liability and vatllve combined with deferred tax asse
cases where that tax benefit cannot or will ngbeifmissible, be used to settle any additionalnimedaxes that would result from the
disallowance of a tax position.

The standard was effective for fiscal years anerint periods beginning after December 15, 2013.ifitpact of adopting this standard was
immaterial.

Note 3. Variable Interest Entities (VIES)

Variable Interest Entities for which PSE&G is the Rimary Beneficiary

PSE&G is the primary beneficiary and consolidates marginally capitalized VIEs, PSE&G Transitionnéing LLC (Transition Funding)
and PSE&G Transition Funding Il LLC (Transition Flimg Il), which were created for the purpose ofiisg transition bonds and purchasing
bond transitional property of PSE&G, which is pledas collateral to a trustee. PSE&G acts as thecsefor these entities to collect
securitization transition charges authorized byBR&J. These funds are remitted to Transition Fugdind Transition Funding Il and are used
for interest and principal payments on the traosittonds and related costs.

The assets and liabilities of Transition Fundind &nansition Funding Il are presented separateltherface of the Condensed Consolidated
Balance Sheets of PSEG and PSE&G because the aftatse VIEs are restricted and can only be tseéttle their respective obligations.
No Transition Funding or Transition Funding Il cited has any recourse to the general credit of PSE&the event the transition charges
not sufficient to cover the bond principal and iett payments of Transition Funding or Transitiamdfing Il, respectively.

PSE&G’s maximum exposure to loss is equal to itstgdnvestment in these VIEs which was $16 millamof March 31, 2014 and
December 31, 2013 . The risk of actual loss to PSE&considered remote. PSE&G did not provide amgricial support to Transition
Funding or Transition Funding Il during the firetée months of 2014 or in 2013 . PSE&G does nog laay contractual commitments or
obligations to provide financial support to TraiwitFunding or Transition Funding II.

Variable Interest Entity for which PSEG LI is the Primary Beneficiary

PSEG LI consolidates Long Island Electric Utilitgr8co, LLC (Servco), a marginally capitalized Vilhich was created for the purpose of
operating LIPA's T&D system in Long Island, New ¥as well as providing administrative support fumes to LIPA. PSEG Ll is the
primary beneficiary of Servco because it direcesdperations of Servco, the activity that most ifiggmtly impacts Servco's economic
performance and it has the obligation to absorbds®f Servco that could potentially be significanervco. Such losses would be
immaterial to PSEG.

Pursuant to the OSA, Servco's operating costseareursable entirely by LIPA, and therefore, PSHG tisk is limited related to the
activities of Servco. PSEG LI has no current olil@a nor expectation, to provide direct finan@apport to Servco. In addition to
reimbursement of Servco’s operating costs as peavidr in the OSA, PSEG LI receives an annual emhtmanagement fee. PSEG LI's
annual contractual management fee, in certaintgitug could be partially offset by ServCo's anrstatm costs not approved by the Federal
Emergency Management Agency, limited contingemilities and penalties for failing to meet certagrformance metrics.

PSEG recognized a long-term receivable primarilgtegl to future funding by LIPA of Servco’s recozd pension and other postretirement
benefit (OPEB) liabilities. This receivable is prated separately on the Condensed Consolidateddagheet of PSEG as a noncurrent ¢
because it is restricted. See Note 7. Pension #imer ®ostretirement Benefits for additional infotioa.

For transactions in which Servco acts as princgath as transactions with its employees for lalmor labor-related activities, including
pension and OPEB related transactions, Servcodsgervenues and the related pass-through expesglgeparately in Operating Revenues
and Operations and Maintenance Expense, respgctival transactions in which Servco acts as an
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agent for LIPA, it records revenues and the relatgzbnses on a net basis, resulting in no impa&®3#BG's Condensed Consolidated
Statement of Operations.

Note 4. Rate Filings

The following information discusses significant apes regarding orders and pending rate filingss Nute should be read in conjunction v
Note 6. Regulatory Assets and Liabilities to then€aidated Financial Statements in the Annual Remoi~orm 1-K for the year ended
December 31, 2013 .

° Remediation Adjustment Charge (RA—On April 18, 2014, PSE&G filed a petition with tB&PU requesting recovery of $66
million related to RAC 21 net manufactured gas p&penditures through July 31, 2013. This ma#igrending

° Weather Normalization Clause (WNG)}-In April 2014, the BPU approved PSE&G's filing vitespect to deficiency revenues
from the 2012-2013 Winter Period. The BPU'’s applafa final WNC resulted in no change to the psisal rate previously
approved by the BPU and implemented effective Qatdh 2013, which was set to recover $26 millimnfrcustomers during the
2013-2014 Winter Period (October 1, 2013 througly 8ia, 2014).

° Basic Gas Supply Service (BGS—In January and February 2014, PSE&G filed selflengenting one-month BGSS residential
customer bill credits with the BPU for 25 cents fiemrm for the months of February and March 201#sE credits provided
approximately $93 million in total credits to residial customers, reducing the BGSS deferred balaDo April 1, 2014, the BGSS

rate reverted back to the current rate.

Note 5. Financing Receivables
PSE&G

PSE&G sponsors a solar loan program designed pfimeince the installation of solar power systehmsughout its electric service area. The
loans are generally paid back with Solar Renewgblergy Certificates generated from the installddrselectric system. The following table
reflects the outstanding loans by class of custpnaare of which are considered “non-performing.”

Credit Risk Profile Based on Payment Activity
As of As of
March 31, December 31,
Consumer Loans 2014 2013
Millions
Commercial/Industrial $ 197 $ 192
Residential 15 15
Total $ 21z $ 207

Energy Holdings

Energy Holdings, through various of its indirecbsidiary companies, has investments in domestimygrand real estate assets subject
primarily to leveraged lease accounting. A levedalgase is typically comprised of an investmenahbyequity investor and debt provided
third party debt investor. The debt is recoursg ¢mlthe assets subject to lease and is not indlodePSEG’s Condensed Consolidated
Balance Sheets. As an equity investor, Energy lHgkliinvestments in the leases are comprised dbtiaéexpected lease receivables on its
investments over the lease terms plus the estimagédual values at the end of the lease termsceztifor any income not yet earned on the
leases. This amount is included in Long-Term Investts on PSEG’s Condensed Consolidated BalancesShiée more rapid depreciation
of the leased property for tax purposes createsdak flow that will be repaid to the taxing auttyoin later periods. As such, the liability for
such taxes due is recorded in Deferred Income Taxd3SEG’s Condensed Consolidated Balance Sheets.
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The following table shows Energy Holdings’ grossl aet lease investment as of March 31, 2014 an@émber 31, 2013 , respectively.

As of As of
March 31, December 31,

2014 2013

Millions

Lease Receivables (net of Non-Recourse Debt) $ 70C $ 701
Estimated Residual Value of Leased Assets 52¢ 52¢
Total Investments in Rental Receivables 1,22¢ 1,23(
Unearned and Deferred Income (407) (40%)
Gross Investments in Leases 82¢ 82t
Deferred Tax Liabilities (708) (727)
Net Investment in Leases $ 12¢ $ 98

The corresponding receivables associated withetagel portfolio are reflected in the following talylet of non-recourse debt. The ratings in
the table represent the ratings of the entitiegighog payment assurance to Energy Holdings. "Natel" counterparties represent
investments in lease receivables related to coad-fissets and commercial real estate properties.

Lease Receivables, Net of
Non-Recourse Debt

Counterparties’ Credit Rating (Standard & Poor's (S&P)) As of As of

December 31,
As of March 31, 2014 March 31, 2014 2013

Millions

AA $ 19 $ 19
AA- 56 56
BBB+ - BB+ 31€ 31¢€
B 16E 16€
Not Rated 144 144
Total $ 70C % 701

The “B” rating and the "Not Rated" in the precedtagle include lease receivables related to coattfassets in Pennsylvania and lllinois,
respectively. As of March 31, 2014 , the gross $twent in the leases of such assets, net of nanwrse debt, was $562 million ( $18
million , net of deferred taxes). A more detailebcription of such assets under lease is presanthd following table.
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Counter-
parties’
Gross % Fuel S&P Credit
Asset Location Investment Owned Total Type Ratings Counterparty
Millions Mw
Powerton Station
Units 5 and 6 IL $ 134 64%  1,53¢ Coal Not Rated Edison Mission Energy
Joliet Station Units 7
and 8 IL $ 84 64%  1,04¢ Coal Not Rated Edison Mission Energy
Keystone Station
Units 1 and 2 PA $ 117 17% 1,711 Coal B GenOn REMA, LLC
Conemaugh Station
Units 1 and 2 PA $ 117 17% 1,711 Coal B GenOn REMA, LLC
Shawville Station
Units 1, 2, 3 and 4 PA $ 11C 10C% 603 Coal B GenOn REMA, LLC

The credit exposure for lessors is partially mitggbthrough various credit enhancement mechanisthinwhe lease transactions. These
credit enhancement features vary from lease t@laad may include letters of credit or affiliateagantees. Upon the occurrence of certain
defaults, the indirect subsidiary companies of Epétoldings would exercise their rights and attetopteek recovery of their investment,
potentially including stepping into the lease dilgto protect their investments. While these awdicould ultimately protect or mitigate the
loss of value, they could require the use of sigaift capital investments and trigger certain niatésx obligations. A bankruptcy of a lessee
would likely delay any efforts on the part of tlesdors to assert their rights upon default anddcdellay the monetization of claims. Failure to
recover adequate value could ultimately lead toradlosure on the assets under lease by the lenfiEneclosures were to occur, Energy
Holdings could potentially record a pre-tax writé-ap to its gross investment in these facilitieslanay also be required to pay significant
cash tax liabilities to the Internal Revenue Ser(IRRS).

Although all lease payments are current, no assesaoan be given that future payments in accordaithehe lease contracts will continue.
Factors which may impact future lease cash flowhide, but are not limited to, new environmentgiséation and regulation regarding air
quality, water and other discharges in the prooégenerating electricity, market prices for fuelkctricity and capacity, overall financial
condition of lease counterparties and the quality eondition of assets under lease. GenOn REMA, ,ldrCindirect subsidiary of NRG
Energy, Inc. (NRG), has disclosed its plan to plahawville in a “long term protective layup” by Ap2015. NRG has stated that it is
evaluating whether to continue to pay the requiegd and maintain the facility in accordance with tease terms or terminate the lease for
obsolescence in which case the lessee would b@edgamong other things, to pay the contractuahitgation value structured to recover the
lease investment of Energy Holdings’ indirect sdlasies as specified in the lease agreement.

Nesbitt Asset Recovery, LLC (Nesbitt), (an indiregholly owned subsidiary of Energy Holdings), ovapgproximately64% of the lease
interest in the Powerton and Joliet coal unitdlindis. These facilities are leased to Midwest &ation (MWG), which was an indirect
subsidiary of Edison Mission Energy (EME). In Ded®n2012, EME and MWG filed for relief under Chapité of the U.S. Bankruptcy
Code. In October 2013, NRG, EME, MWG, Nesbitt atfteo creditor parties involved in the bankruptcgexted a new agreement under
which NRG would acquire substantially all of EMEssets, including the Powerton and Joliet leassetsidn March 2014, the Bankruptcy
Court approved the transaction. As part of thes@ation, (i) the leases for the Powerton and Jotiat units were assumed on their existing
terms, (ii) all past due rent under the leasespeéd in full, (iii) NRG assumed EME’s tax indemniyd guarantee obligations, and (iv) NRG
agreed to invest up to $350 million in the Powerod Joliet coal units so they can be operatedimptiance with environmental regulations.
On April 1, 2014, NRG and EME closed on the tratisadn accordance with these terms, bringing #asé payments current. NRG's credit
rating is BB-.

Note 6. Available-for-Sale Securities
Nuclear Decommissioning Trust (NDT) Fund

Power maintains an external master nuclear decosionisg trust to fund its share of decommissiorforgts five nuclear facilities upon
termination of operation. The trust contains a ifjieal fund and a non-qualified fund. Section 468/Ate
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Internal Revenue Code limits the amount of money ¢lan be contributed into a qualified fund. Thestifunds are managed by third party
investment advisers who operate under investmeadetjes developed by Power.

Power classifies investments in the NDT Fund adahla-for-sale. The following tables show the fa#ues and gross unrealized gains and
losses for the securities held in the NDT Fund:

As of March 31, 2014
Gross Gross
Unrealized Unrealized Fair
Cost Gains Losses Value
Millions
Equity Securities $ 61¢ $ 28¢ % 3) $ 904
Debt Securities
Government Obligations 464 3 @) 46C
Other Debt Securities 30€ 11 2 31k
Total Debt Securities 77C 14 (9) 775
Other Securities 55 — — 55
Total NDT Available-for-Sale Securities $ 1,442 % 30z $ 12 $ 1,73¢
As of December 31, 2013
Gross Gross
Unrealized Unrealized Fair
Cost Gains Losses Value
Millions
Equity Securities $ 60¢ $ 29C $ 2 $ 897
Debt Securities
Government Obligations 43¢ 3 (12 42¢
Other Debt Securities 28t 10 4) 291
Total Debt Securities 723 13 (16) 72C
Other Securities 84 — — 84
Total NDT Available-for-Sale Securities $ 1,41¢ $ 302 % 18 $% 1,701

These amounts in the preceding tables do not irdledeivables and payables for NDT Fund transastidrich have not settled at the end of
each period. Such amounts are included in Accdrativable and Accounts Payable on the Condensesoidated Balance Sheets as
shown in the following table.

As of As of
March 31, December 31,
2014 2013
Millions
Accounts Receivable $ 68 $ 39
Accounts Payable $ 70 % 3€
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The following table shows the value of securitie¢hie NDT Fund that have been in an unrealizedposgion for less than and greater than
12 months.

Equity Securities (A) $ 56 % 3 $ 1 3 — $ 30 % 2 $ 2 3 —
Debt Securities
Government Obligations (B) 26¢ @) 4 — 30C (12) 1 (D)
Other Debt Securities (C) 91 2 3 — 107 (4) 3 —
Total Debt Securities 36C 9) 7 — 407 (15 4 D

NDT Available-for-Sale
Securities $ 41€ % (12) $ 8 $ — $ 437 $ 17 $ 6 $ (1)

As of March 31, 2014 As of December 31, 2013

Less Than 12 Greater Than 12 Less Than 12 Greater Than 12
Months Months Months Months

Gross Gross Gross Gross
Fair Unrealized Fair Unrealized Fair Unrealized Fair Unrealized
Value Losses Value Losses Value Losses Value Losses

Millions

(A)

(B)

(©)

Equity Securities—Investments in marketableiggsecurities within the NDT Fund are primarityéommon stocks within a broad
range of industries and sectors. The unrealizesk®are distributed over a broad range of secsiitih limited impairment
durations. Power does not consider these secutities other-than-temporarily impaired as of Ma3&h2014 .

Debt Securities (Government)—Unrealized logse®ower’s NDT investments in United States Treaebligations and Federal
Agency mortgage-backed securities were causedtbrest rate changes. Since these investments arargeed by the United States
government or an agency of the United States gavent, it is not expected that these securitiesseittle for less than their
amortized cost basis, since Power does not intesdlt nor will it be more-likely-than-not requiréal sell. Power does not consider
these securities to be other-than-temporarily ingohas of March 31, 2014 .

Debt Securities (Corporate)—Powemvestments in corporate bonds are limited testwment grade securities. It is not expectec
these securities would settle for less than thaioréized cost. Since Power does not intend totlsedie securities nor will it be more-

likely-than-not required to sell, Power does natsider these debt securities to be other-than-teamioimpaired as of March 31,
2014 .

The proceeds from the sales of and the net reafjaét on securities in the NDT Fund were:

Three Months Ended
March 31,
2014 2013
Millions

Proceeds from NDT Fund Sales $ 24t $ 241
Net Realized Gains (Losses) on NDT Fund:

Gross Realized Gains 23 37

Gross Realized Losses 4 (19
Net Realized Gains (Losses) on NDT Fund $ 18 $ 18

Gross realized gains and gross realized losselwsistin the preceding table were recognized ireOfttcome and Other Deductions,
respectively, in PSEG’s and Power’s Condensed Giolased Statements of Operations. Net unrealizéasgaf $143 million (after-tax) were
a component of Accumulated Other Comprehensive bn98SEG's and Power’s Condensed Consolidated &afsimeets as of March 31,

2014 .
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The NDT available-for-sale debt securities heldfaslarch 31, 2014 had the following maturities:

Time Frame Fair Value
Millions

Less than one year $ 38
1-5years 21¢
6 - 10 years 184
11 - 15 years 54
16 - 20 years 29
Over 20 years 254
Total NDT Available-for-Sale Debt Securities $ 77E

The cost of these securities was determined obdkes of specific identification.

Power periodically assesses individual securitibesg fair value is less than amortized cost torgete whether the investments are
considered to be other-than-temporarily impaireat. dguity securities, management considers théyahiid intent to hold for a reasonable
time to permit recovery in addition to the sevedtd duration of the loss. For fixed income semsgjtmanagement considers its intent to sell
or requirement to sell a security prior to expegtszbvery. In those cases where a sale is expentgdmpairment would be recorded through
earnings. For fixed income securities where thereiintent to sell or likely requirement to selllnagement evaluates whether credit los:
component of the impairment. If so, that portiomeisorded through earnings while the noncredit tmsaponent is recorded through
Accumulated Other Comprehensive Income (Losshértiiree months ended March 31, 2014 , other-thiaparary impairments of $2
million were recognized on securities in the NDTEuAny subsequent recoveries in the value of teesarities would be recognized in
Accumulated Other Comprehensive Income (Loss) srtles securities are sold, in which case, any wainld be recognized in income. The

assessment of fair market value compared to cegtpbed on a weighted average basis taking into@att various purchase dates and initial
cost of the securities.

Rabbi Trust

PSEG maintains certain unfunded nonqualified bépédns to provide supplemental retirement andrdeflecompensation benefits to certain
key employees. Certain assets related to these plare been set aside in a grantor trust commardwk as a “Rabbi Trust.”

PSEG classifies investments in the Rabbi Truswvasable-for-sale. The following tables show the fealues, gross unrealized gains and
losses and amortized cost basis for the secuhigkkin the Rabbi Trust.

As of March 31, 2014
Gross Gross
Unrealized Unrealized Fair
Cost Gains Losses Value
Millions
Equity Securities $ 12 $ 9 % — 3 21
Debt Securities

Government Obligations 11C — (D) 10¢
Other Debt Securities 46 1 Q) 46
Total Debt Securities 15€ 1 2 15t
Other Securities 7 — — 7
Total Rabbi Trust Available-for-Sale Securities $ 178 $ 1C $ 2 ¢ 182
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As of December 31, 2013
Gross Gross
Unrealized Unrealized Fair
Cost Gains Losses Value
Millions
Equity Securities $ 14 3 9 3 — ¢ 23
Debt Securities
Government Obligations 10¢ — 2 107
Other Debt Securities 46 1 Q) 46
Total Debt Securities 15t 1 ©) i5E
Other Securities 3 — — 3
Total Rabbi Trust Available-for-Sale Securities $ 172 1C $ 3 $ 17¢

These amounts in the preceding tables do not iedledeivables and payables for Rabbi Trust Fumdaetions which have not settled at the
end of each period. Such amounts are included goéats Receivable and Accounts Payable on the @sedeConsolidated Balance Sheets

as shown in the following table.

As of As of
March 31, December 31,
2014 2013
Millions
Accounts Receivable $ 4 % 1
Accounts Payable $ 3 ¢ 2

The following table shows the value of securitie¢hie Rabbi Trust Fund that have been in an uzesghloss position for less than 12 months
and greater than 12 months.

As of March 31, 2014 As of December 31, 2013
Less Than 12 Greater Than 12 Less Than 12 Greater Than 12
Months Months Months Months
Gross Gross Gross Gross
Fair Unrealized Fair Unrealized Fair Unrealized Fair Unrealized
Value Losses Value Losses Value Losses Value Losses
Millions
Equity Securities (A) — $ — $ — 3 — $ — 3 — $ — 3 —
Debt Securities
Government Obligations (B) 42 (@D} 2 — 47 2 2 —
Other Debt Securities (C) 13 (@D} 1 — 18 (D] 1 —
Total Debt Securities 55 (2 3 — 65 (3) 3 —
Rabbi Trust Available-for-Sale
Securities 55 2 $ 3 3 — $ 65 % (3 $ 3 % —

(A) Equity Securities—Investments in marketableiggsecurities within the Rabbi Trust Fund areotigh a mutual fund which invests
primarily in common stocks within a broad rangenofustries and sectors. PSEG does not considez fexsrities to be other-than-

temporarily impaired as of March 31, 2014 .



(B) Debt Securities (Government)—Unrealized losse®SEG’s Rabbi Trust investments in United Stateasury obligations and
Federal Agency mortgage-backed securities wereecdlng interest rate changes. Since these invessraemguaranteed by the
United States government or an agency of the UiSitates government, it is not expected that theseriies will settle for less
than their amortized cost basis, since PSEG daeistend to sell nor
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will it be more-likely-than-not required to sellSEG does not consider these securities to be tthartemporarily impaired as of
March 31, 2014 .

© Debt Securities (Corporate)—PSEG's investmantorporate bonds are primarily in investmentgraecurities. It is not expected
that these securities would settle for less thair timortized cost. Since PSEG does not intenéltdrese securities nor will it be
more-likely-than-not required to sell, PSEG doesaumsider these debt securities to be other-themporarily impaired as of
March 31, 2014 .

The proceeds from the sales of securities in tH#ghRErust Fund were:

Three Months Ended
March 31,
2014 2013
Millions
Proceeds from Rabbi Trust Sales $ 12 $ 17
Net Realized Gains (Losses) on Rabbi Trust:
Gross Realized Gains $ 2 % —
Gross Realized Losses — —
Net Realized Gains (Losses) on Rabbi Trust $ 2 3 —

Net unrealized gains &4 million (after-tax) were a component of AccuntathOther Comprehensive Loss on the Condensed Gasisal
Balance Sheets as of March 31, 2014 . The Rabisit Bnailable-for-sale debt securities held as ofdd&1, 2014 had the following
maturities:

Time Frame Fair Value
Millions

Less than one year $ —
1-5years 6C
6 - 10 years 27
11 - 15 years 9
16 - 20 years 4
Over 20 years 55
Total Rabbi Trust Available-for-Sale Debt Securities $ 15¢

The cost of these securities was determined obdkis of specific identification.

PSEG periodically assesses individual securitiesseHair value is less than amortized cost to deter whether the investments are
considered to be other-than-temporarily impaireat. dguity securities, the Rabbi Trust is invested commingled indexed mutual fund. Due
to the commingled nature of this fund, PSEG doddawve the ability to hold these securities untpected recovery. As a result, any declines
in fair market value below cost are recorded alsaage to earnings. For fixed income securities,agament considers its intent to sell or
requirement to sell a security prior to expectambvery. In those cases where a sale is expectgdmgairment would be recorded through
earnings. For fixed income securities where thereiintent to sell or likely requirement to sellanagement evaluates whether credit los:
component of the impairment. If so, that portiomeisorded through earnings while the noncredit tmsaponent is recorded through
Accumulated Other Comprehensive Income (Loss).a8sessment of fair market value compared to cegtpbed on a weighted average
basis taking into account various purchase datesratial cost of the securities.
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The fair value of assets in the Rabbi Trust reléadedSEG, Power and PSE&G are detailed as follows:

As of As of
March 31, December 31,

2014 2013

Millions

Power $ 43 3 39
PSE&G 39 42
Other 101 98
Total Rabbi Trust Available-for-Sale Securities $ 18z $ 17¢

Note 7. Pension and Other Postretirement BenefitOPEB)

PSEG sponsors several qualified and nonqualifiedipa plans and OPEB plans covering PSEG’s anghitiicipating affiliates’ current and
former employees who meet certain eligibility aite The following table provides the componentsief periodic benefit costs relating to all
qualified and nonqualified pension and OPEB plamam aggregate basis.

Pension and OPEB costs for PSEG, except for Seareajetailed as follows:

Pension Benefits OPEB
Three Months Ended Three Months Ended
March 31, March 31,
2014 2013 2014 2013
Millions

Components of Net Periodic Benefit Cost
Service Cost $ 26 $ 29 % 5 $ 5
Interest Cost 59 54 17 16
Expected Return on Plan Assets (100 (87) @) 5)
Amortization of Net

Prior Service Cost (Credit) (5) (5) 4 4%

Actuarial Loss 14 47 6 11
Total Benefit Costs $ 6) $ 38 3 17 $ 23
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Pension and OPEB costs for Power, PSE&G and PS&ifiés subsidiaries, except for Servco, are detaitefbllows:

Pension Benefits OPEB
Three Months Ended Three Months Ended
March 31, March 31,
2014 2013 2014 2013
Millions
Power $ 2 $ 11 $ 5 $ 6
PSE&G (5) 23 11 16
Other 1 4 1 1
Total Benefit Costs $ 6 $ 38 % 17 $ 23

PSEG does not anticipate making contributions itstpension plan during 2014. However, during tire¢ months ended March 31, 2014 ,
PSEG contributed its entire planned contributiantfie year 2014 of $14 million into its postretiremt healthcare plan.

Servco Pension and OPEB

At the direction of LIPA, effective January 1, 20Bkrvco established benefit plans that providestsulbially the same benefits to its
employees as those previously provided by Nati@ral Electric Services LLC (NGES), the predece§s®b system manager for LIPA.
Since the vast majority of Servco's employees haidked under NGES' T&D operations services arrangemvéh LIPA, Servco's plans
provide certain of those employees with pension@R&B vested credit for prior years' services ehmigile working for NGES. The benefit
plans cover all employees of Servco for currentiser Under the OSA, all of these and any futurg@leyee benefit costs are to be funded by
LIPA. See Note 3. Variable Interest Entities (VIE3hese obligations, as well as the offsettingylterm receivable, are separately presented
on the Condensed Consolidated Balance Sheet of PSEG

Servco amounts are not included in any of the gliegepension and OPEB benefit cost disclosuressiBerand OPEB costs of Servco are
accounted for according to the OSA. Servco recagnexpenses for contributions to its pension plasts and for OPEB payments made to
retirees. Operating Revenues are recognized faethiéursement of these costs. The pension-retatashues and costs for the three months
ended March 31, 2014 were $23 million . As of MaBdh 2014, Servco had funded 17% of its projecttspn benefit obligation. Servco
plans to contribute an additional $44 million t® fiiension plan trusts during 2014. There were nBBdfRelated revenues earned or costs
incurred for the three months ended March 31, 2014.
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The following assumptions were used to determirebiinefit obligations of Servco:

Pension Other
Benefits Benefits

January 1, 2014

Weighted-Average Assumptions Used to Determine Benefit Oblégions as of January 1

2014
Discount Rate 5.5(% 5.4(%
Rate of Compensation Increase 2.5(% 2.5(%
Assumed Health Care Cost Trend Rates as of Januady, 2014
Administrative Expense 5.0(%
Dental Costs 5.00%
Pre-65 Medical Costs
Immediate Rate 7.5(%
Ultimate Rate 5.00%
Year Ultimate Rate Reached 201¢
Post-65 Medical Costs
Immediate Rate 7.5(%
Ultimate Rate 5.0(%
Year Ultimate Rate Reached 2019
Millions
Effect of a 1% Increase in the Assumed Rate of Inease in Health Care Benefit Costs
Postretirement Benefit Obligation $ 62
Effect of a 1% Decrease in the Assumed Rate of Inease in Health Care Benefit Costs
Postretirement Benefit Obligation $ (49

Estimated Future Benefit Payments
The following pension benefit and postretirememdig payments are expected to be paid to Serptafsparticipants:

Pension Other
Year Benefits Benefits
Millions

2014 $ — % 1

2015 — 3

2016 1 4

2017 2 6

2018 3 8
2019-2023 37 65
Total $ 43 % 87

Note 8. Commitments and Contingent Liabilities

Guaranteed Obligations

Power’s activities primarily involve the purchaselasale of energy and related products under toatedjon, physical, financial and forward
contracts at fixed and variable prices. These &etiens are with numerous counterparties and bsaket may require cash, cash-related
instruments or guarantees.
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Power has unconditionally guaranteed paymentsuateoparties by its subsidiaries in commodity-redatransactions in order to
° support current exposure, interest and other aystsims due and payable in the ordinary coursesifibss, ar

° obtain credi

Under these agreements, guarantees cover lingedif between entities and are often reciprocaliture. The exposure between
counterparties can move in either direction.

In order for Power to incur a liability for the fawalue of the outstanding guarantees, its suli@diavould have to

° fully utilize the credit granted to them by eveguaterparty to whom Power has provided a guaraata

° all of the related contracts would have to be “ofithe-money” (if the contracts are terminated, Bowould owe money to the
counterparties).

Power believes the probability of this result isikely. For this reason, Power believes that theent exposure at any point in time is a more
meaningful representation of the potential liapilinder these guarantees. This current exposugsteof the net of accounts receivable and
accounts payable and the forward value on operios;j less any collateral posted.

Power is subject to
° counterparty collateral calls related to commodiptracts, ar

° certain creditworthiness standards as guarantoernyetformance guarantees of its subsidic

Changes in commaodity prices can have a materiah@tngn collateral requirements under such contradtich are posted and received
primarily in the form of cash and letters of cre®ibwer also routinely enters into futures andanstitransactions for electricity and natural
gas as part of its operations. These futures otstissually require a cash margin deposit with erskwhich can change based on market
movement and in accordance with exchange rules.

In addition to the guarantees discussed above, Poagealso provided payment guarantees to thiriegasn behalf of its affiliated
companies. These guarantees support various athecammaodity related contractual obligations.

The face value of Power's outstanding guaranteesertt exposure and margin positions as of Marct2814 and December 31, 2013 are
shown as follows:

As of As of
March 31, December 31,
2014 2013
Millions
Face Value of Outstanding Guarantees $ 1,93C $ 1,63¢
Exposure under Current Guarantees $ 23¢ $ 24¢€
Letters of Credit Margin Posted $ 13C $ 132
Letters of Credit Margin Received $ 16 $ 25
Cash Deposited and Received:
Counterparty Cash Margin Deposited $ — $ =
Counterparty Cash Margin Received $ 19 % —
Net Broker Balance Deposited (Received) $ 36C $ 80
In the Event Power were to Lose its Investmenatd® Rating:

Additional Collateral that could be Required $ 80z $ 691
Liquidity Available under PSEG’s and Power’s ditd-acilities to Post Collateral $ 3,528 $ 3,522
Additional Amounts Posted:

Other Letters of Credit $ 45 $ 45
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As part of determining credit exposure, Power netgivables and payables with the correspondingmetgy contract balances. See Note 10.
Financial Risk Management Activities for furthesdission. In accordance with PSEG's accountingyolihere it is applicable, cash
(received)/deposited is allocated against derieatisset and liability positions with the same cerparty on the face of the Balance

Sheet. The remaining balances of net cash (recgdegabsited after allocation are generally inclugedccounts Payable and Receivable,
respectively.

In the event of a deterioration of Power’s creditrrg to below investment grade, which would repnes three level downgrade from its
current S&P, Moody’s and Fitch ratings, many ofstn@agreements allow the counterparty to demanldeuperformance assurance. See
preceding table.

The SEC and the Commaodity Futures Trading Commis&ld-TC) continue efforts to implement new rulegti@ct stricter regulation over
swaps and derivatives, including imposing reporting record-keeping requirements. In August 208E® began reporting its swap
transactions to a CFT@pproved swap data repository. PSEG continues totaralevelopments in this area, as the CFTC censiddditione
requirements such as a new position limits rulesfegrgy commaodity swaps.

In addition to amounts for outstanding guaranteegent exposure and margin positions, PSEG ancePbad posted letters of credit to
support Power's various other non-energy contrhanenvironmental obligations. See precedingetabl

Environmental Matters
Passaic River

Historic operations of PSEG companies and the ¢ipesaof hundreds of other companies along thedfassd Hackensack Rivers are
alleged by Federal and State agencies to haveailgeth substantial contamination into the PassaierRiewark Bay Complex in violation of
various statutes as discussed as follows.

Federal Comprehensive Environmental Response, Congagion and Liability Act of 1980 (CERCLA)

The U.S. Environmental Protection Agency (EPA) dietermined that a 17 -mile stretch of the PassaierRrom Newark to Clifton, New
Jersey is a “Super Fund” site under CERCLA. Thsigleation allows the EPA to clean up such sitestarmmpel responsible parties to
perform cleanups or reimburse the government fearalps led by the EPA.

The EPA has determined the need to perform a cdmpeive study of the entire 17 -miles of the loRessaic River. PSE&G and certain of
its predecessors conducted operations at propértibs area of the Passaic River. The propeitielsided one operating electric generating
station (Essex Site), which was transferred to Pparmee former generating station and four formenufactured gas plant (MGP) sites.

Seventy-thre®otentially Responsible Parties (PRPs), includiagét and PSE&G, agreed to assume responsibilitgdoducting a Remedi
Investigation and Feasibility Study (RI/FS) andnfied the Cooperating Parties Group (CPG) to divideassociated costs according to a
mutually agreed upon formula. The CPG group, ctly&¥ members, is presently conducting the RI/H& approximate seven percent
allocation of the RI/FS costs currently attributatd PSE&G’s former MGP sites and approximate @aregnt attributable to Power’s
generating stations are non-binding as it relaie¢be ultimate sharing of the remediation costsvétchas provided notice to insurers
concerning this potential claim. The RI/FS is expddo be completed by the end of 2014 at an esihzost of approximately $130 million .
Of the estimated $130 million , as of December21L,3 , the CPG Group had spent approximately $lilli®@m, of which PSEG's total share
had been approximately $7 million .

On April 11, 2014, the EPA released its revisedclzed Feasibility Study” (FFS) which contemplatesremoval of 4.3 million cubic yards

of sediment from the bottom of the Passaic Rivieniger eight miles under various alternatives raggmcosts from $365 million to $3.25
billion . The EPA's preferred alternative would éhve dredging the river bank to bank and instaltimgengineered cap at an estimated cost of
$1.7 billion . The draft FFS is subject to a puld@nment period, the EPA’s response, a design phraat least five years for completion of
the work. The work contemplated by the draft FFBatsubject to the cost sharing agreement disdusiseve.

In June 2008, an agreement was announced betwe&Pth and Tierra Solutions, Inc. and Maxus EnerggpGration (Tierra/Maxus) for
removal of a portion of the contaminated sedimerihe Passaic River at an estimated cost of $8milPhase | of the removal work has
been completed. Tierra/Maxus have reserved thgitgito seek contribution for these removal castsfthe other PRPs, including Power
PSE&G.

At the EPA's direction, the CPG, with the exceptidierra and Maxus, which are no longer membaais,commenced the removal of cer
contaminated sediments at Passaic River Mile 109 astimated cost of $25 million to $30 millioRSEG’s share of the cost of that effort is
approximately three percent .
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Based on the EPA estimates above, Power and PSE&€vb that their respective ultimate shares ofctbets to clean up the Passaic River
will be immaterial, but are unable to predict thémate outcome of this matter.

New Jersey Spill Compensation and Control Act ($pitt)

In 2005, the New Jersey Department of Environmdpitatection (NJDEP) filed suit in the New Jersep&ior Court seeking damages and
reimbursement for costs expended by the State of Mesey to address the effects of a certain P&BBtharge of hazardous substances into
both the Passaic River and the balance of the NeBay Complex. In 2009, third party complaints wéked against some 320 third party
defendants, including Power and PSE&G, claiming ¢aeh of the third party defendants is responddilés proportionate share of the clean-
up costs for the hazardous substances it alleghisitharged into the Passaic River and the Newayk@®emplex. Power and PSE&G are
alleged to have owned, operated or contributedttded of 11 sites or facilities that impacted thegter bodies. The third party complaints
sought statutory contribution and contribution unithe Spill Act to recover past and future remax@dts and damages. In December 201
Court approved a settlement of the entire thirdypaction. Power and PSE&G's contributions to telament, either individually or in the
aggregate, were immaterial.

Natural Resource Damage Claims

In 2003, the NJDEP directed PSEG, PSE&G andthér PRPs to arrange for a natural resource daasmssment and interim compensa
restoration of natural resource injuries alongltiveger Passaic River and its tributaries pursuarhéoSpill Act. The NJDEP alleged that
hazardous substances had been discharged frons$le& Bite and the Harrison Site. The NJDEP estartatecost of interim natural resoul
injury restoration activities along the lower Pas$iver at approximately $950 million . In 200geacies of the United States Department of
Commerce and the United States Department of tieeidn (the Passaic River federal trustees) sdt@rteto PSE&G and other PRPs inviting
participation in an assessment of injuries to rattesources that the agencies intended to perfor@008, PSEG and a number of other P
agreed to share certain immaterial costs the gadtave incurred and will incur going forward, amavork with the trustees to explore
whether some or all of the trustees’ claims caneselved in a cooperative fashion. That effortastgiuing. PSE&G is unable to estimate its
portion of the possible loss or range of loss egldb this matter.

Newark Bay Study Area

The EPA has established the Newark Bay Study Avbgh it defines as Newark Bay and portions of faezkensack River, the Arthur Kill
and the Kill Van Kull. In August 2006, the EPA s&8EG and 11 other entities notices that it comsitleach of the entities to be a PRP with
respect to contamination in the Study Area. Thécedetter requested that the PRPs fund an EPAsapgrstudy in the Newark Bay Study
Area. The notice stated the EPA'’s belief that hdaas substances were released from sites owne8B& ompanies and located on the
Hackensack River, including two operating eleageénerating stations (Hudson and Kearny sites) aedarmer MGP site. PSEG has
participated in and partially funded the secondsphaf this study. Notices to fund the next phast@ftudy have been received but PSE(
not consented to fund the third phase. Power atRESare unable to estimate their portion of thegiue loss or range of loss related to this
matter.

MGP Remediation Program

PSE&G is working with the NJDEP to assess, invastigind remediate environmental conditions abitsér MGP sites. To date, 38 sites
requiring some level of remedial action have belemiified. Based on its current studies, PSE&Gdesrmined that the estimated cost to
remediate all MGP sites to completion could rangevieen $432 million and $509 million through 203ince no amount within the range is
considered to be most likely, PSE&G has recordiabdity of $432 million as of March 31, 2014 . @fis amount, $93 million was recorded
in Other Current Liabilities and $339 million wasflected as Environmental Costs in Noncurrent Ligds. PSE&G has recorded a $432
million Regulatory Asset with respect to these soBISE&G periodically updates its studies takirtg account any new regulations or new
information which could impact future remediatiarsts and adjusts its recorded liability accordingly

Prevention of Significant Deterioration (PSD)/New 8urce Review (NSR)

The PSD/NSR regulations, promulgated under therCAéaAct (CAA), require major sources of certain pollutants to obtain permits,
install pollution control technology and obtaingafs, in some circumstances, when those sourcesgmd “major modification,” as defined
in the regulations. The federal government may ocdenpanies that are not in compliance with the /REER regulations to install the best
available control technology at the affected plamtd to pay monetary penalties ranging from $25t0GkB7,500 per day for each violation,
depending upon when the alleged violation occurred.

In 2009, the EPA issued a notice of violation tevepand the other owners of the Keystone coal-filedit in Pennsylvania, alleging, among
other things, that various capital improvement gct§ were completed at the plant which are consitierodifications (or major
modifications) causing significant net emissionr@ases of PSD/NSR air pollutants, beginning in 1f88%eystone Unit 1 and in 1984 for
Keystone Unit 2. The notice of violation statest thane of these modifications underwent
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the PSD/NSR permitting process prior to being ptd service, which the EPA alleges was requireceuttie CAA. The notice of violation
states that the EPA may issue an order requiringpliance with the relevant CAA provisions and meglsinjunctive relief and/or civil
penalties. Power owns approximately 23% of thetpRRower cannot predict the outcome of this matter.

Hazardous Air Pollutants Regulation

I n accordance with a ruling of the U.S. Court of Agls of the District of Columbia (D.C. Court), tEBPA published a Maximum Achievable
Control Technology (MACT) regulation on February, 2612. These Mercury Air Toxics Standards (MATE) scheduled to go into effect
on April 16, 2015 and establish allowable emisdeauels for mercury as well as other hazardous@lufants pursuant to the CAA. In
February 2012, members of the electric generatidgstry filed a petition challenging the existirmusce National Emission Standard for
Hazardous Air Pollutants (NESHAP), new source NE®Hd the New Source Performance Standard (NS#PSlaich 2012, PSEG filed a
motion to intervene with the D.C. Court in suppafrthe EPA's implementation of MATS. Oral argumentse held in December 2013. On
April 15, 2014, the D.C. Court denied all petitidos review of the existing source NESHAP.

Power believes that it will not be necessary ttaitheny material controls at its New Jersey féedi. Additional controls are being installed at
Power’s Bridgeport Harbor coal-fired unit at an iaterial cost. In December 2011, to comply withM&CT regulations, the co-owners
group, including Power, agreed to upgrade the presly planned two flue gas desulfurization scrublzerd install Selective Catalytic
Reduction (SCR) systems at Power’s jointly owneal-doed generating facility at Conemaugh in Perwvesyia. This installation is expected
to be completed in the first quarter of 2015. Pdsveinare of this investment is approximately $11l0an .

Nitrogen Oxide (NO x) Regulation

In 2009, the NJDEP finalized revisions to N@mission control regulations that impose new @ission reduction requirements and limits
for New Jersey fossil fuel-fired electric generatimits. The rule has an impact on Power's germrdleet, as it imposes N&missions

limits that will require capital investment for donls or the retirement of up to 86 combustion tuels (approximately 1,750 MW) and four
older New Jersey steam electric generation unisrximately 400 MW) by May 30, 201R etirement notifications for the combustion
turbines have been submitted to PJM InterconnettibrC. (PJM). PIJM was notified that the Salem Uhitombustion turbine will no longer
be available as a capacity resource and will bresitianed to an emergency generator for site uge Based upon Power’s recently-
completed evaluations of its steam electric gef@ratnits, an immaterial investment will be reqdite consistently reduce N@missions
below required limits beginning on May 1, 2015.

Clean Water Act Permit Renewals

Pursuant to the Federal Water Pollution Control &&/PCA), National Pollutant Discharge EliminatiBgstem (NPDES) permits expire
within five years of their effective date. In orderrenew these permits, but allow a plant to cargito operate, an owner or operator must file
a permit application no later than six months ptioexpiration of the permit. States with delegdtteral authority for this program manage
these permits. The New Jersey Department of Enwiestial Protection manages the permits under the Mesey Pollutant Discharge
Elimination System (NJPDES) program. Connecticut ew York also have permits to manage their rasgepollutant discharge
elimination system programs.

One of the most significant NJPDES permits goveymiooling water intake structures at Power is faleS. In 2001, the NJDEP issued a
renewed NJPDES permit for Salem, expiring in JWQ®&, allowing for the continued operation of Saleith its existing cooling water intake
system. In February 2006, Power filed with the NPQErenewal application allowing Salem to continperating under its existing NJPDES
permit until a new permit is issued.

In April 2011, the EPA published a proposed rulestablish marine life mortality standards for @rig cooling water intake structures with a
design flow of more than two million gallons peryd The EPA is currently scheduled to issue a finl on May 16, 2014.

Power is unable to predict the outcome of this psagl rulemaking, the final form that the propossgiifations may take and the effect, if ¢
that they may have on its future capital requiretsiimancial condition, results of operations asla flows. The results of further proceedings
on this matter could have a material impact on Pavability to renew permits at its larger onceeathgh cooled plants, including Salem,
Hudson, Mercer, Bridgeport and possibly SewarenNed Haven, without making significant upgradegxésting intake structures and
cooling systems. The costs of those upgrades t@om®re of Power’s once-through cooled plants wdid material, and would require
economic review to determine whether to continuerations at these facilities. For example, in Posvapplication to renew its Salem peri
filed with the NJDEP in February 2006, the estirdatests for adding cooling towers for Salem weneragpimately $1 billion , of which
Power’s share would
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have been approximately $575 million . The filirgsinot been updated. Currently, potential costscéeted with any closed cycle cooling
requirements are not included in Power’s forecastgiital expenditures.

On October 1, 2013, the Delaware Riverkeeper Nétwod several other environmental groups filedassltat in the Superior Court in New
Jersey seeking to compel the NJDEP to take actidhawer's pending application for permit renewa@aem either by denying the
application or issuing a draft for public commemsthe NJDEP's request, the case was transfeoritetAppellate Division on December .
2013. Power is unable to predict the outcome &f phoceeding.

Basic Generation Service (BGS) and Basic Gas Supdbervice (BGSS)

PSE&G obtains its electric supply requirementscisstomers who do not purchase electric supply fitdrd party suppliers through the
annual New Jersey BGS auctions. Pursuant to apyi¢PU rules, PSE&G enters into the Supplier Ma&treement with the winners of
these BGS auctions following the BPU’s approvahaf auction results. PSE&G has entered into cotstraith Power, as well as with other
winning BGS suppliers, to purchase BGS for PSE&G&s requirements. The winners of the auction @idiclg Power) are responsible for
fulfilling all the requirements of a PJM Load SewyiEntity including the provision of capacity, egyrancillary services, transmission and
any other services required by PJM. BGS supplisssime all volume risk and customer migration ris#t nust satisfy New Jersey’s
renewable portfolio standards.

Power seeks to mitigate volatility in its resulisdontracting in advance for the sale of most ®itticipated electric output as well as its
anticipated fuel needs. As part of its objectivewBr has entered into contracts to directly sufi¥&G and other New Jersey electric
distribution companies (EDCs) with a portion ofithespective BGS requirements through the NeweJelB$5S auction process, described
above.

PSE&G has contracted for its anticipated BGS-FiRede eligible load, as follows:

Auction Year

2011 2012 2013 2014
36-Month Terms Ending May 201+ May 201¢ May 201¢ May 201" (A)
Load (MW) 2,80( 2,90( 2,80( 2,80(
$ per kWh 0.0943( 0.0838¢ 0.0921¢ 0.0973¢

(A) Prices set in the 2014 BGS auction will becomectiffe on June 1, 2014 when the 2011 BGS auctioaemgents expir

PSE&G has a full requirements contract with Poweaneet the gas supply requirements of PSE&G’s gamers. Power has entered into
hedges for a portion of these anticipated BGSSjahtins, as permitted by the BPU. The BPU pernft&&G to recover the cost of gas
hedging up to 115 billion cubic feet or 80% ofrigsidential gas supply annual requirements thrabgtBGSS tariff. Current plans call for
Power to hedge on behalf of PSE&G approximatelpillidn cubic feet or 50% of its residential gapply annual requirements. For
additional information, see Note 17. Related-Pargnsactions .

Minimum Fuel Purchase Requirements

Power has various long-term fuel purchase commitstem coal through 2018 to support its fossil gatien stations and for supply of
nuclear fuel for the Salem, Hope Creek and PeattoBmuclear generating stations and for firm tpamtation and storage capacity for
natural gas.

Power’s fuel strategy is to maintain certain levalsiranium and to make periodic purchases to supeh levels. As such, the commitments
referred to in the following table may include psdted quantities to be purchased that deviate frmmractual nominal quantities. Power’s
nuclear fuel commitments cover approximately 10G%scestimated uranium, enrichment and fabricat@guirements through 2016 and a
significant portion through 2018 at Salem, HopeeRrand Peach Bottom.

Power’s various multi-year contracts for firm trpngation and storage capacity for natural gagerearily used to meet its gas supply
obligations to PSE&G. These purchase obligatiorscansistent with Power’s strategy to enter intatiaets for its fuel supply in comparable
volumes to its sales contracts.
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As of March 31, 2014 , the total minimum purchasguirements included in these commitments werelbsifs:

Power's Share of
Commitments through
Fuel Type 2018
Millions

Nuclear Fuel

Uranium $ 50t

Enrichment $ 45k

Fabrication $ 17z
Natural Gas $ 922
Coal $ 404

Regulatory Proceedings
FERC Compliance

Power has discovered that it incorrectly calculatexdain components of its cost-based bids fomgegenerating units in the PJM energy
market, with resulting over-collection of revenuekated to its fossil fleet. Power has notified BEeERC, PJM and the PJM Independent
Market Monitor of this issue. This matter is stitlder review, and Power is unable to estimate ltimaate impact or predict any resulting
penalties or other costs associated with this mattthe current time.

New Jersey Clean Energy Program

In June 2013, the BPU established the funding Irdiscal 2014 applicable to its Renewable Eneagg Energy Efficiency programs. The
fiscal year 2014 aggregate funding for all EDC$345 million with PSE&G's share of the funding 208 million . PSE&G has a remaining
current liability of $86 million as of March 31, 28 for its outstanding share of fiscal 2014 fundifle liability is reduced as normal
payments are made. The liability has been recondédan offsetting Regulatory Asset, since the s@sisociated with this program are
recovered from PSE&G ratepayers through the Sddetaefits Charge (SBC).

Superstorm Sandy

In late October 2012, Superstorm Sandy causedseamnage to PSE&G's T&D system throughout its serigrritory as well as to some of
Power's generation infrastructure in the northem pf New Jersey. Strong winds and the resultingts surge caused damage to switching
stations, substations and generating infrastructure

Power had incurred $79 million and $85 million adrsn-related expense in 2013 and 2012 , respegtipemarily for repairs at certain
generating stations in Power's fossil fleet. Thassts were recognized in O&M Expense, offset by ®#bon and $19 million of insurance
recoveries in 2013 and 2012 , respectively.

Power incurred an additional $9 million for theedmonths ended March 31, 2014 , primarily for irspet certain generating stations in
Power's fossil fleet.

PSEG maintains insurance coverage against losanoage to plants and certain properties, subjemain exceptions and limitations, to the
extent such property is usually insured and instgas available at a reasonable cost. As previaaglgrted, PSEG is seeking recovery from
its insurers for the property damage resulting f@uperstorm Sandy, above its self-insured retesitibowever, no assurances can be given
relative to the timing or amount of such recoveényJune 2013, PSEG, Power and PSE&G filed suitémwNersey state court against its
insurance carriers seeking an interpretation th@frisurance policies cover their losses resuftimg damage caused by Superstorm Sandy's
storm surge. In that lawsuit, PSEG stated thastanate of the total costs related to damagetitfasiwas approximately $426 million . Of
these costs, $364 million and $62 million relatedPower and PSE&G, respectively. In August 2018,itisurance carriers filed an answer in
which they denied most of the allegations madéé@omplaint. Discovery is ongoing. In April 20R5EG notified the insurance carriers of
a revised estimate of $579 million for total castted to damaged facilities, of which $484 miiliand $95 million related to Power and
PSE&G, respectively. We cannot predict the outcofrtéis proceeding.
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Note 9. Changes in Capitalization
The following capital transactions occurred in theee months ended March 31, 2014 :

Power
° paid cash dividends of $375 millica PSEC
PSE&G

° paid $54 millionof Transition Funding's securitization debt,

° received a $175 milliopapital contribution from PSE

Note 10. Financial Risk Management Activities

The operations of PSEG, Power and PSE&G are expgosadrket risks from changes in commodity pridetgrest rates and equity prices
that could affect their results of operations andricial condition. Exposure to these risks is ngadahrough normal operating and financing
activities and, when appropriate, through hedgiaggactions. Hedging transactions use derivatistiments to create a relationship in
which changes to the value of the assets, liadmlitir anticipated transactions exposed to marlet dre expected to be offset by changes in
the value of these derivative instruments.

Commodity Prices

The availability and price of energy commodities aubject to fluctuations due to weather, enviram@aepolicies, changes in supply and
demand, state and federal regulatory policies, gtarinditions, transmission availability and otbeents. Power uses physical and financial
transactions in the wholesale energy markets tigaté the effects of adverse movements in fueleedricity prices. Derivative contracts
that do not qualify for hedge accounting or normaichases/normal sales treatment are marked toetaith changes in fair value recorded
in the Consolidated Statements of Operations. &lesélue for the majority of these contracts isaifed from quoted market sources.
Modeling techniques using assumptions reflectiveusfent market rates, yield curves and forwardgwiare used to interpolate certain prices
when no quoted market exists.

Cash Flow Hedges
Power uses forward sale and purchase contractpssaval futures contracts to hedge

° forecasted energy sales from its generation staton the related load obligatic
° the price of fuel to meet its fuel purchase requeats, an
° certain forecasted natural gas sales and purchases to support the BGSS contract with PSE

These derivative transactions are designated dactiek as cash flow hedges. During the secondtguaf 2012, Power ddesignated certa

of its commodity derivative transactions that haeMpusly qualified as cash flow hedges as theyevdeemed to no longer be highly effec

as required by the relevant accounting guidance fesult, since June 1, 2012, Power recognizemalk and losses from changes in the fair
value of these derivatives immediately in earniradier than deferring any such amounts in Accuradl@ther Comprehensive Income
(Loss). The fair values of Power’s de-designatedtjes were frozen in Accumulated Other Compreherisis@me (Loss) as the original
forecasted transactions are still expected to oandrare reclassified into earnings as the origlealative transactions settle.

As of March 31, 2014 and December 31, 2013 , thevédue and the impact on Accumulated Other Cotng@nsive Income (Loss) associated
with accounting hedge activity were as follows:

As of As of
March 31, December 31,
2014 2013
Millions
Fair Value of Cash Flow Hedges $ — 9 (4

Impact on Accumulated Other Comprehensive Incfirss) (after tax) $ 1 3 (1)
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The expiration date of the longest-dated cash fiedge at Power is in December 2014 . Power’s rantgaiil million of after-tax unrealized
gains on these derivatives is expected to be fiedto earnings during the next 12 months. Theme no ineffectiveness associated with
qualifying hedges as of March 31, 2014 .

Other Derivatives

Power enters into additional contracts that arévdives, but do not qualify for or are not desitgthas cash flow hedges. These transactions
are intended to mitigate exposure to fluctuatiosnsammodity prices and optimize the value of itpamted generation. Trade types include
financial options, futures, swaps, fuel purchasesfarward purchases and sales of electricity. @barn fair market value of these contracts
are recorded in earnings. PSE&G is a party to iteldag-term natural gas sales contracts to opgntiz pipeline capacity utilization. These
natural gas contracts qualify as derivatives ardaarked to fair market value with the offset releal to Regulatory Assets and Liabilities.

Interest Rates

PSEG, Power and PSE&G are subject to the riskuofdhting interest rates in the normal course sfriass. Exposure to this risk is managed
by targeting a balanced debt maturity profile wHiafits refinancing in any given period or intereate environment. In addition, they have
used a mix of fixed and floating rate debt, interage swaps and interest rate lock agreements.

Fair Value Hedges

PSEG enters into fair value hedges to convert fixdd debt into variable-rate debt. As of March&114 , PSEG had seven interest rate
swaps outstanding totaling $850 million . Theseps@onvert Power’s $300 million of 5.5% Senior Notiee December 2015, $300 million
of Power’s $303 million of 5.32% Senior Notes dep@mber 2016 and Power’s $250 million of 2.75%i&@eXotes due September 2016
into variable-rate debt. These interest rate svaapslesignated and effective as fair value heddesfair value changes of the interest rate
swaps are fully offset by the changes in the falug of the underlying forecasted interest paymehtie debt. As of March 31, 2014 and
December 31, 2013, the fair value of all the ulyiley hedges was $34 million and $38 million , restively.

Cash Flow Hedges

PSEG uses interest rate swaps and other derivatidésh are designated and effective as cash fledghs, to manage its exposure to the
variability of cash flows, primarily related to valble-rate debt instruments. The Accumulated O@wmnprehensive Income (Loss) (after tax)
related to interest rate derivatives designatethab flow hedges was $(1) million as of March 311£2and December 31, 2013 .

Fair Values of Derivative Instruments

The following are the fair values of derivativetmsnents on the Condensed Consolidated BalancesSAdw following tables also include
disclosures for offsetting derivative assets aalilities which are subject to a master nettingiovilar agreement. In general, the terms of the
agreements provide that in the event of an eantyitetion the counterparties have the right toaifesnounts owed or owing under that and
any other agreement with the same counterpartyoiaegly, and in accordance with our accountingqylthese positions have been offset
in the Condensed Consolidated Balance Sheets diPBBE&G and PSEG. The following tabular disclesdwes not include the offsetting
of trade receivables and payables.
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As of March 31, 2014
Power (A) PSE&G(A) PSEG (A) Consolidated
Cash Flow Non Non Fair Value
Hedges Hedges Hedges Hedges
Energy- Energy- Energy- Interest
Related Related Netting Total Related Rate Total
Balance Sheet Location Contracts Contracts (B) Power Contracts Swaps Derivatives
Millions
Derivative Contracts
Current Assets $ — % 60€ $ (579 $ 27 $ — % 16 $ 43
Noncurrent Assets — 137 (12¢) 9 20 18 47
Total Mark-to-Market
Derivative Assets $ — % 745 $ (707) $ 36 $ 20 $ 34 $ 90
Derivative Contracts
Current Liabilities $ — (799) $ 726 $ (67) % 8) % — 3 (75)
Noncurrent Liabilities — (125 97 (28) — — (28
Total Mark-to-Market
Derivative (Liabilities) $ — % (916) $ 822 $ (95 $ 8 $ — 3 (109)
Total Net Mark-to-Market
Derivative Assets
(Liabilities) $ — (A7) $ 11€ $ (59 9 12 ¢ 34 % (13)
As of December 31, 2013
Power (A) PSE&G (A) PSEG (A) Consolidated
Cash Flow Non Non Fair Value
Hedges Hedges Hedges Hedges
Energy- Energy- Energy- Interest
Related Related Netting Total Related Rate Total
Balance Sheet Location Contracts Contracts (B) Power Contracts Swaps Derivatives
Millions
Derivative Contracts
Current Assets $ — ¢ 32: $ (266) $ 57 % 25 $ 16 $ 98
Noncurrent Assets — 15t (83 72 69 22 16<
Total Mark-to-Market
Derivative Assets $ — % 47¢ $ (349 $ 12¢ % 9 $ 38 $ 261
Derivative Contracts
Current Liabilities $ 4 $ (343) $ 271 $ (76) $ — 3 — 3 (76)
Noncurrent Liabilities — (117) 8C (31) — — (32)
Total Mark-to-Market
Derivative (Liabilities) $ 4 $ (4549 $ 351 $ (107) ¢ — % — 3 (107
Total Net Mark-to-Market
Derivative Assets
(Liabilities) $ 4 $ 24 % 2 $ 22 % 94 $ 38 % 154
(A) Substantially all of Power's and PSEG's ddirainstruments are contracts subject to mastitingeagreements. Contracts not

subject to master netting or similar agreementsnaneaterial and did not have any collateral postetkeceived as of March 31, 2014

and December 31, 2013 . PSE&G does not have aimatlee contracts subject to master netting or lsiragreements.




(B) Represents the netting of fair value balanveitis the same counterparty (where the right ofetfesxists) and the application of
collateral. All cash collateral received or postieat has been allocated to derivative positiongralihe
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right of offset exists, has been offset in theestant of financial position. As of March 31, 20hi@ecember 31, 2013, net cash
collateral (received) paid of $116 million and $Rlion , respectively, were netted against the esponding net derivative contract
positions. Of the $116 million as of March 31, 2Q1{33) million of cash collateral was netted aganoncurrent assets and $147
million and $2 million were netted against currkabilities and noncurrent liabilities, respectiyeDf the $2 million as of
December 31, 2013, cash collateral of $(3) milkom $5 million were netted against noncurrenttassed current liabilities,
respectively.

Certain of Power’s derivative instruments contaiovisions that require Power to post collateraiisTdollateral may be posted in the form of
cash or credit support with thresholds continggrruPower’s credit rating from each of the maj@ditrating agencies. The collateral and
credit support requirements vary by contract anddaynterparty. These credit risglated contingent features stipulate that if Powere to b
downgraded or lose its investment grade creditgait would be required to provide additional atdiral. This incremental collateral
requirement can offset collateral requirementsteeldo other derivative instruments that are assittsthe same counterparty, where the
contractual right of offset exists under applicaini@ster agreements. Power also enters into comyrtoditsactions on the New York
Mercantile Exchange (NYMEX) and IntercontinentacBange (ICE). The NYMEX and ICE clearing housesaaatounterparties to each
trade. Transactions on the NYMEX and ICE must agllh@icomprehensive collateral and margin requirésnen

The aggregate fair value of all derivative instramtsewith credit risk-related contingent featuresiiliability position that are not fully
collateralized (excluding transactions on NYMEX d@dt that are fully collateralized) was $91 millias of March 31, 2014 and

December 31, 2013 . As of March 31, 2014 and Deee®b, 2013 , Power had the contractual right tfetfof $39 million related to
derivative instruments that are assets with theesemanterparty under agreements and net of maggteg. If Power had been downgrade
lost its investment grade rating, it would have hdditional collateral obligations of $52 millios af March 31, 2014 aridecember 31, 201
related to its derivatives, net of the contractigiit of offset under master agreements and thécapipn of collateral. This potential
additional collateral is included in the $802 noiliand $691 million as of March 31, 2014 and Decandd, 2013 , respectively, discussed in
Note 8. Commitments and Contingent Liabiliti

The following shows the effect on the CondensedsGlidated Statements of Operations and on Accueil@ther Comprehensive Income
(AOCI) of derivative instruments designated as dash hedges for the three months ended March B142nd 2013 :

Amount of Amount of Amount of
Pre-Tax Pre-Tax Pre-Tax
Gain (Loss) Gain (Loss) Location of Gain (Loss)
Recognized in Location Reclassified Pre-Tax Gain Recognized in
AOCI on of Pre-Tax Gain from AOCI (Loss) Recognized in Income on
Derivatives (Loss) Reclassified into Income Income on Derivatives
(Effective from AOCI into (Effective Derivatives (Ineffective
Portion) Income Portion) (Ineffective Portion) Portion)
Three Months Three Months Three Months
Ended Ended Ended
Derivatives in
Cash Flow Hedging March 31, March 31, March 31,
Relationships 2014 2013 2014 2013 2014 2013
Millions
PSEG
Energy-Related Contrac$ (8) $ — Operating Revenues $ (12) $ 6 Operating Revenues — $ —
Total PSEG $ 8 $ — $ (120 $ 6 — $ —
Power
Energy-Related Contrac$ (8) $ — Operating Revenues $ (12) $ 6 Operating Revenues — $ —
Total Power $ B $ — $ (120 $ 6 - $ —
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The following reconciles the Accumulated Other Coefgnsive Income for derivative activity includedie Accumulated Other
Comprehensive Loss of PSEG on a pre-tax and afxebdsis:

Accumulated Other Comprehensive Income

Balance as of December 31, 2012
Loss Recognized in AOCI

Gain Reclassified into Income
Balance as of December 31, 2013
Loss Recognized in AOCI

Loss Reclassified into Income
Balance as of March 31, 2014

Pre-Tax After-Tax
Millions
$ 12 $ 7
(4) )
(12) )
$ 4) $ )
8 ©)
12 7
$ — % —

The following shows the effect on the CondensedsChidated Statements of Operations of derivatigeriiments not designated as hedging
instruments or as normal purchases and salesddhtbe months ended March 31, 2014 and 2013 :

Location of Pre-Tax
Gain (Loss)
Recognized in Income

Pre-Tax Gain (Loss)
Recognized in Income o

Total PSEG and Power

Derivatives Not Designated as Hedges on Derivatives Derivatives
Three Months Ended
March 31,
2014 2013
Millions
PSEG and Power
Energy-Related Contracts Operating Revenues $ (794 $ (209)
Energy-Related Contracts Energy Costs 113 58

$ (681) $  (151)

Power’s derivative contracts reflected in the pdéng tables include contracts to hedge the purchadesale of electricity and natural gas and
the purchase of fuel. Not all of these contracwlifufor hedge accounting. Most of these contracesmarked to market. The tables above do
not include contracts for which Power has elechedriormal purchase/normal sales exemption, suith B&S contracts and certain other
energy supply contracts that it has with otheitigi and companies with retail load. In additiBSEG has interest rate swaps designated as
fair value hedges. The effect of these hedges aveeduice interest expense by $5 million for eacthefthree month periods ended March 31,

2014 and 2013.
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The following reflects the gross volume, on an &liteovalue basis, of derivatives as of March 31,28nd December 31, 2013 ;

Type Notional Total PSEG Power PSE&G
Millions

As of March 31, 2014

Natural Gas Dth 622 — 48t 137
Electricity MWh 304 — 304 —
Financial Transmission Rights (FTRS) MWh 1C — 1C —
Interest Rate Swaps U.S. Dollars 85( 85( — —
As of December 31, 2013

Natural Gas Dth 614 — 46€ 14¢
Electricity MWh 242 — 242 —
FTRs MWh 1€ — 1€ —
Interest Rate Swaps U.S. Dollars 85( 85( — —

Credit Risk

Credit risk relates to the risk of loss that we Wdancur as a result of non-performance by couragigs pursuant to the terms of their
contractual obligations. We have established cramlities that we believe significantly minimizeedit risk. These policies include an
evaluation of potential counterparties’ financiahdition (including credit rating), collateral rdgements under certain circumstances and the
use of standardized agreements, which allow fon#teéng of positive and negative exposures aststiaith a single counterparty. In the
event of non-performance or non-payment by a najanterparty, there may be a material adverse itmpaPower’s and PSEG’s financial
condition, results of operations or net cash flows.

As of March 31, 2014 , 97% of the credit exposareFfowers operations was with investment grade countegsar€redit exposure is defir
as any positive results of netting accounts ret#®/accounts payable and the forward value of guesitions (which includes all financial
instruments including derivatives and non-derivegiand normal purchases/normal sales).

The following table provides information on Powettedit risk from others, net of cash collateralphMarch 31, 2014 . It further delineates
that exposure by the credit rating of the counteigmand provides guidance on the concentratiamatfit risk to individual counterparties
and an indication of the quality of Power’s craik by credit rating of the counterparties.

Securities Number of Net Exposure of
Current Held as Net Counterparties Counterparties
Rating Exposure Collateral Exposure >10% >10%
Millions Millions
Investment Grade—External Rating $ 201 % 33 % 19¢ 1 $ 164 (A)
Non-Investment Grade—External
Rating — — — — —
Investment Grade—No External Ratir 2 — 2 — —
Non-Investment Grade—No External
Rating 5 — 5 — —
Total $ 208 % ICICI 20¢€ 1 % 164

(A) Represents net exposure with PSE

The net exposure listed in the preceding tablspime cases, will not be the difference betweertinent exposure and the collateral held. A
counterparty may have posted more cash collateaal the outstanding exposure, in which case thetddabe no exposure. When letters of
credit have been posted as collateral, the exp@suoaint is not reduced, but the exposure amourdrisferred to the rating of the issuing
bank. As of March 31, 2014 , Power had 158 actoaueterparties.
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Note 11. Fair Value Measurements

Fair value is the price that would be receiveddiban asset or paid to transfer a liability incaderly transaction between market participants
at the measurement date. Accounting guidance fiovddue measurement emphasizes that fair valaensirket-based measurement, not an
entity-specific measurement, and establishes asdire hierarchy that distinguishes between assonmgpbased on market data obtained from
independent sources and those based on an ewtityassumptions. The hierarchy prioritizes the igapa fair value measurement into three
levels:

Level 1—measurements utilize quoted prices (un&eil)sn active markets for identical assets orilitds that PSEG, Power and PSE&G
have the ability to access. These consist primafilisted equity securities.

Level 2—measurements include quoted prices forlaimssets and liabilities in active markets, gdgigces for identical or similar assets or
liabilities in markets that are not active, andestbbservable inputs such as interest rates afdigueves that are observable at commonly
guoted intervals. These consist primarily of noskange traded derivatives such as forward contoaagtions and most fixed income
securities.

Level 3—measurements use unobservable inputs $etssr liabilities, based on the best informatwailable and might include an entity’s
own data and assumptions. In some valuationsniigs used may fall into different levels of theriarchy. In these cases, the financial
instrument’s level within the fair value hierarcisybased on the lowest level of input that is digant to the fair value measurement. As of
March 31, 2014 , these consisted primarily of eleswaps whose basis is deemed significant tdaine’alue measurement, certain electric
load deals and long-term gas supply contracts.

The following tables present information about P&;:Bower’s and PSE&G’s respective assets andil{tiab) measured at fair value on a
recurring basis as of March 31, 2014 and DecembgP®13 , including the fair value measurementsthadevels of inputs used in
determining those fair values. Amounts shown foEBSnclude the amounts shown for Power and PSE&G.
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Recurring Fair Value Measurements as of March 31, @14
Significant
Quoted Market Prices  Significant Other Unobservable
for Identical Assets Observable Inputs Inputs
Description Total Netting (E) (Level 1) (Level 2) (Level 3)
Millions
PSEG
Assets:
Cash Equivalents (A) $ 56€ $ — 3 56€ $ — 3 =
Derivative Contracts:
Energy-Related Contracts (B) $ 56 $ (707) $ — 3 74C 3 23
Interest Rate Swaps (C) $ 34 % — — $ 34 3 —
NDT Fund (D)
Equity Securities $ 904 $ — 3 89¢ $ 6 $ =
Debt Securities—Govt Obligations  $ 46C $ — $ — $ 46C $ —
Debt Securities—Other $ 31t % — 3 — 3 31 % —
Other Securities $ 55 $ — % 55 % — % —
Rabbi Trust (D)
Equity Securities—Mutual Funds $ 21 % — 3 21 % — $ =
Debt Securities—Govt Obligations ~ $ 10¢ $ — — $ 10¢ $ —
Debt Securities—Other $ 46 $ — 3 — 3 46 $ —
Other Securities $ 7 $ — % —  $ 7 % —
Liabilities:
Derivative Contracts:
Energy-Related Contracts (B) $ (103 $ 82: §$ — ¢ (909 $ (22
Power
Assets:
Derivative Contracts:
Energy-Related Contracts (B) $ 36 $ (707) $ — 3 74C 3 3
NDT Fund (D)
Equity Securities $ 904 $ — $ 89¢ % 6 $ —
Debt Securities—Govt Obligations ~ $ 46C $ — $ — $ 46C $ —
Debt Securities—Other $ 31t % — % — 3 31t $ —
Other Securities $ 55 $ —  $ 55 % — % —
Rabbi Trust (D)
Equity Securities—Mutual Funds $ 5 % — $ 5 $ — % —
Debt Securities—Govt Obligations  $ 23 % — $ — $ 23 % —
Debt Securities—Other $ 11 % — % — 3 11 $ —
Other Securities $ 4 3 — 3 — 3 4 3% —
Liabilities:
Derivative Contracts:
Energy-Related Contracts (B) $ 95 $ 82: % — 3 (904) $ (14)
PSE&G
Assets:
Cash Equivalents (A) $ 13z $ — 3 13z $ — 3 =
Derivative Contracts:
Energy-Related Contracts (B) $ 20 $ — 3 — 3 — % 2C
Rabbi Trust (D)
C it Cannrvitia NMitiial CiinAde ¢ 2 ¢ ¢ 2 ¢ ¢




Debt Securities—Govt Obligations
Debt Securities—Other
Other Securities

Liabilities:

Derivative Contracts:
Energy-Related Contracts (B)

&

26
10

©)

&

&

&+

26
10

©

®
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Recurring Fair Value Measurements as of December 32013
Significant
Quoted Market Prices  Significant Other Unobservable
for Identical Assets Observable Inputs Inputs
Description Total Netting (E) (Level 1) (Level 2) (Level 3)
Millions
PSEG
Assets:
Cash Equivalents (A) $ 43¢ % — 3 43¢ % — 3 =
Derivative Contracts:
Energy-Related Contracts (B) $ 228 % (349 ¢ — 3 474 $ 98
Interest Rate Swaps (C) $ 38 % — — $ 38 3 —
NDT Fund (D)
Equity Securities $ 897 $ — 3 89z $ 5 % =
Debt Securities—Govt Obligations  $ 42¢ % — $ — $ 42¢ % —
Debt Securities—Other $ 291 % — 3 — 3 291 % —
Other Securities $ 84 $ — % 57 % 27 $ —
Rabbi Trust (D)
Equity Securities—Mutual Funds $ 23 % — 3 23 % — $ =
Debt Securities—Govt Obligations ~ $ 107 $ — — $ 107 $ —
Debt Securities—Other $ 46 $ — 3 — 3 46 $ —
Other Securities $ 3 $ — % —  $ 3 $ —
Liabilities:
Derivative Contracts:
Energy-Related Contracts (B) $ (107 $ 351 $ — ¢ (448 $ (10
Power
Assets:
Derivative Contracts:
Energy-Related Contracts (B) $ 12¢  $ (349 ¢ — 3 474 $ 4
NDT Fund (D)
Equity Securities $ 897 $ — $ 89z % 5 % —
Debt Securities—Govt Obligations ~ $ 42¢ % — $ — $ 42¢ % —
Debt Securities—Other $ 291 $ — % — 3 291 $ —
Other Securities $ 84 $ —  $ 57 % 27 % —
Rabbi Trust (D)
Equity Securities—Mutual Funds $ 5 % — $ 5 $ — % —
Debt Securities—Govt Obligations  $ 23 % — $ — $ 23 % —
Debt Securities—Other $ 10 $ — % — 3 10 $ —
Other Securities $ 1 $ — 3 — 3 1 3 —
Liabilities:
Derivative Contracts:
Energy-Related Contracts (B) $ (207 $ 351 % — 3 (44¢) $ (10
PSE&G
Assets:
Derivative Contracts:
Energy Related Contracts (B) $ 94 $ — 3 — 3 — % 94
Rabbi Trust (D)
Equity Securities—Mutual Funds $ 5 % — 3 5 % — $ =
Naht Cacniritic . vk Nhlinatinne ¢ 2B ¢ ¢ ¢ o1~ ¢




Debt Securities—Other $ 11 $ — 11 $ —

Other Securities

©»
[EEN
©»

|

©® A
|

©$H &
[EEN
©#

|

(A) Represents money market mutual fu

(B) Level 2—Fair values for energy-related contsaare obtained primarily using a market-based@agr. Most derivative contracts
(forward purchase or sale contracts and swapsjawed using the average of the bid/ask midpoims fmultiple broker or dealer
quotes or auction prices. Prices used in the vialugtrocess are also corroborated independentimdoyagement to determine that
values are based on actual transaction data tireiabsence of transactions, bid and offers fod#ye Examples may include
certain exchange and non-exchange traded capaatglactricity contracts and natural gas physicaveap contracts based on
market prices, basis
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adjustments and other premiums where adjustmedtpr@miums are not considered significant to theral inputs.

Level 3—For energy-related contracts, which inclottre complex agreements where limited observaiplets or pricing
information are available, modeling techniqueseanployed using assumptions reflective of contrddirans, current market
rates, forward price curves, discount rates ardfastors, as applicable. Fair values of other gnepntracts may be based on
broker quotes that we cannot corroborate with dchaaket transaction data.

Interest rate swaps are valued using quotiedpon commonly quoted intervals, which are irttated for periods different than
the quoted intervals, as inputs to a market valnatiodel. Market inputs can generally be verifiad enodel selection does not
involve significant management judgment.

The NDT Fund maintains investments in variegsity and fixed income securities classified asfiable for sale.” The Rabbi
Trust maintains investments in an S&P 500 indexifand various fixed income securities classifietbasilable for sale.” These
securities are generally valued with prices thateither exchange provided (equity securities) arket transactions for
comparable securities and/or broker quotes (firedrne securities).

Level 1—Investments in marketable equity securitihin the NDT Fund are primarily investments mnmemon stocks
across a broad range of industries and sectorst &ty securities are priced utilizing the primedi market close price or,
in some cases, midpoint, bid or ask price. Cexpien-ended mutual funds with mainly short-term gtreents are valued
based on unadjusted quoted prices in active markbesRabbi Trust equity index fund is valued basedjuoted prices in
an active market.

Level 2—NDT and Rabbi Trust fixed income securities limited to investment grade corporate bondslmited States
Treasury obligations or Federal Agency asset-baskedrities with a wide range of maturities. Sinw@my fixed income
securities do not trade on a daily basis, theypaed using an evaluated pricing methodology Haaies by asset class and
reflects observable market information such asibet recent exchange price or quoted bid for simsiégurities. Market-
based standard inputs typically include benchmakly, reported trades, broker/dealer quotes aubisspreads. Certain
short-term investments are valued using observahliet prices or market parameters such as tinmeatiority, coupon
rate, quality rating and current yield.

Represents the netting of fair value balangés the same counterparty (where the right ofetfesxists) and the application of
collateral. All cash collateral received or postieat has been allocated to derivative positiongreltthe right of offset exists, has
been offset in the Condensed Consolidated BalaheetSAs of March 31, 2014 , net cash collateed€dived) paid of $116
million , was netted against the correspondingdeeivative contract positions. Of the $116 millias of March 31, 2014 , $(33)
million of cash collateral was netted against assetd $149 million was netted against liabilitiés.of December 31, 2013, net
cash collateral (received) paid of $2 million ,sweetted against the corresponding net derivatiméract positions. Of the $2
million as of December 31, 2013, $(3) million afst collateral was netted against assets, andIfdmwas netted against
liabilities.

Additional Information Regarding Level 3 Measuremerts

For valuations that include both observable andeanrable inputs, if the unobservable input is meitged to be significant to the overall
inputs, the entire valuation is categorized in Le€eThis includes derivatives valued using indieatprice quotations for contracts with ten
that extend into periods with no observable pricingnstances where observable data is unavajlablesideration is given to the assumpt
that market participants would use in valuing theed or liability. This includes assumptions abmatket risks such as liquidity, volatility a
contract duration. Such instruments are categoiizé@vel 3 because the model inputs generallyhateobservable. PSEG's Risk
Management Committee approves risk managementigmbnd objectives for risk assessment, controlahghtion, counterparty credit
approval, and the monitoring and reporting of Bskosures. The Risk Management Committee repottetdudit Committee of the PSEG
Board of Directors on the scope of the risk manag@mactivities and is responsible for approvingvalliation procedures at PSEG. Forward
price curves for the power market utilized by Poteemanage the portfolio are maintained and revielyePSEG’s Enterprise Risk
Management market pricing group, and used for irdmeporting purposes. PSEG considers creditnmmperformance risk in the valuation
of derivative contracts categorized in Levels 2 @nihcluding both historical and current marketaglén its assessment of credit and
nonperformance risk by counterparty. The impactsredlit and non-performance risk were not matéoighe financial statements.

For Power, in general, electric swaps are meastrédr value based on at least two pricing inptits,underlying price of electricity at a
liquid reference point and the basis differencevieen electricity prices at the liquid referencenpaind electricity prices at the respective
delivery locations. To the extent the basis compbigbased on a single broker quote and is sanitito the fair value of the electric sway
is categorized as Level 3. The fair value of cartdiPower's electric load
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contracts in which load consumption may changeliidaaised on demand are measured using certain envaliide inputs, such as historic
load variability and, accordingly, are categorizsd_evel 3. For Power, long-term electric capacigtracts are measured using capacity

auction prices. If the fair value for the unobséteaenor is significant, then the entire capacdwtract is categorized as Level 3. For Power
and PSE&G, natural gas supply contracts are meadstifair value using modeling techniques takirtg @ccount the current price of natural

gas adjusted for appropriate risk factors as agpl& and internal assumptions about transportatisis, and accordingly, the fair value

measurements are classified in Level 3. The folhgutables provide details surrounding significaetél 3 valuations as of March 31, 2014

and December 31, 2013 .

Quantitative Information About Level 3 Fair Value M easurements

Significant
Fair Value as of Valuation Unobservable
Commaodity Level 3 Position March 31, 2014 Technique(s) Input Range
Assets (Liabilities)
Millions
Power
Discounted -$3 to
Electricity Electric Swaps $ — $ (5) Cash Flow Power Basis +$10/MWh
Discounted Historic Load
Electricit Electric Load Contracts 1 9 Cash Flow Variability 0% to +10%
Other Various (A) 2 —
Total Power $ 3 3 (19
PSE&G
Discounted Transportation $0.70 to
Gas Forward Contracts $ 2C $ (8) Cash Flow Costs $1/dekatherm
Total PSE&G $ 2C $ (8)
TOTAL PSEG $ 23 3 (22
Quantitative Information About Level 3 Fair Value M easurements
Significant
Fair Value as of Valuation Unobservable
Commaodity Level 3 Position December 31, 2013  Technique(s) Input Range
Assets (Liabilities)
Millions
Power
Discounted $0t
Electricity Electric Swaps $ 3 % (1) Cash Flow Power Basis $10/MWh
Discounted Historic Load
Electricit Electric Load Contracts — (80 Cash Flow Variability -5% to +10%
Other Various (B) 1 1)
Total Power $ 4 3 (10
PSE&G
Discounted  Transportation $0.70 to
Gas Forward Contrar $ 94 $ — Cash Flow Costs $1/dekatherm
Total PSE&G $ 94 % —
TOTAL PSEG $ 98 $ (20




(A) Includes gas supply positions and long-teratlc capacity positions which are immaterial &8arch 31, 2014
(B) Includes gas supply positions which were imemat as of December 31, 2013
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Significant unobservable inputs listed above wddgle a direct impact on the fair values of the abosvel 3 instruments if they were
adjusted. For energy-related contracts in casesenP@wer is a seller, an increase in either thegpdasis or the load variability or the longer-
term gas basis amounts would decrease the faievBlr gas supply contracts where PSE&G is a selfeincrease in gas transportation cost
would increase the fair value.

A reconciliation of the beginning and ending baksof Level 3 derivative contracts and securitiedtie three months end&thrch 31, 201«
and 2013, respectively, follows:

Changes in Level 3 Assets and (Liabilities) Measudeat Fair Value on a Recurring Basis
for the Three Months Ended March 31, 2014

Total Gains or (Losses)
Realized/Unrealized
Balance as of Included in Issuances/  Transfers
January 1, Included in Regulatory Assets Purchases Settlements In/Out Balance as of
Description 2014 Income (A) Liabilities (B) (Sales) © (D) March 31, 2014
Millions
PSEG
Net Derivative
Assets
(Liabilities) $ 88 $ 64 $ 82 $ — $ 58 % — $ 1
Power
Net Derivative
Assets
(Liabilities) $ 6 $ 64 $ — 3 — % 58 $ — 3 (17)
PSE&G
Net Derivative
Assets
(Liabilities) $ 94 $ — 3 82 $ — % — $ — % 12
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Changes in Level 3 Assets and (Liabilities) Measudeat Fair Value on a Recurring Basis
for the Three Months Ended March 31, 2013

Total Gains or (Losses)
Realized/Unrealized

Included in Issuances/  Transfers
Balance as of Included in Regulatory Assets Purchases  Settlements In/Out Balance as of
Description January 1, 2013 Income (A) Liabilities (B) (Sales) © (D) March 31, 2013

Millions

PSEG

Net Derivative

Assets

(Liabilities) $ (31) $ B4 $ — 3 — % 10 $ 2 $ (57)
Power

Net Derivative

Assets

(Liabilities) $ 9 % 34 $ — % — % 10 $ 2 $ a7
PSE&G

Net Derivative
Assets
(Liabilities) $ (40) $ — 3 — 3 — % — % — 8 (40)

(A) PSEG's and Power’s gains and losses attribetimbchanges in net derivative assets and lisslinclude $(64) million and $(34)
million in Operating Income in 2014 and 2013 , exjvely. Of the $(64) million in Operating Incorite2014 , $(5) million is
unrealized. Of the $(34) million in Operating Incein 2013 , $(24) million is unrealized.

(B) Mainly includes gains/losses on PSE&@erivative contracts that are not included ihegiearnings or OCI, as they are deferred
Regulatory Asset/Liability and are expected todmowvered from/returned to PSE&G’s customers.

© Represents $59 million and $10 million in eettents for the three months ended March 31, 2684813.

(D)

There were no transfers among levels durirgyttivee months ended March 31, 2014 . During theetimonths endellarch 31
2013, $2 millionof net derivatives assets/liabilities were trangf@rfrom Level 3 to Level 2 due to more observalyieing for the
underlying securities. The transfer was recogniasdof the beginning of the first quarter (i.e. thearter in which the transt
occurred), as per PSEG's policy.

As of March 31, 2014 , PSEG carried $2.5 billiomef assets that are measured at fair value ocuarimy basis, of which $1 million of net
assets were measured using unobservable inputdassified as Level 3 within the fair value hietarc

As of March 31, 2013, PSEG carried $1.8 billiomef assets that are measured at fair value ocuarimy basis, of which $57 million of net
liabilities were measured using unobservable inpatsclassified as Level 3 within the fair valuerrchy.
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Fair Value of Debt

The estimated fair values were determined usingrthiket quotations or values of instruments withilsir terms, credit ratings, remaining
maturities and redemptions as of March 31, 2014Rexkmber 31, 2013 .

As of As of
March 31, 2014 December 31, 2013
Carrying Fair Carrying Fair
Amount Value Amount Value
Millions
Long-Term Debt:
PSEG (Parent) (A) $ 22 $ 34 $ 24 % 38
Power -Recourse Debt (B) 2,541 2,88¢ 2,541 2,84¢
PSE&G (B) 5,56 5,88¢ 5,56¢ 5,62¢
Transition Funding (PSE&G) (B) 422 45(C 47¢ 511
Transition Funding Il (PSE&G) (B) 20 21 2C 21
Energy Holdings:
Project Level, Non-Recourse Debt (C) 16 16 1€ 16
Total Long-Term Debt $ 8,58t $ 9,29t % 8,64: $ 9,061
(A) Fair value represents net offsets to debtltegufrom adjustments from interest rate swapemt into to hedge certain debt at

Power. Carrying amount represents such fair vatdaged by the unamortized premium resulting fratelat exchange entered
into between Power and Energy Holdings.

(B) The debt fair valuation is based on the presalue of each bond’s future cash flows. The distwates used in the present value
analysis are based on an estimate of new issueybelad across the treasury curve. When a bonehmdedded options, an
interest rate model is used to reflect the impaatterest rate volatility into the analysis (pririta Level 2 measurements).

© Non-recourse project debt is valued as equivalentéathortized cost and is classified as a Level 3soremen

Note 12. Other Income and Deductions

Other Income Power PSE&G Other (A) Consolidated
Millions

Three Months Ended March 31, 2014
NDT Fund Gains, Interest, Dividend and Other Income $ 32 $ — % — % 32

Allowance of Funds Used During Construction — 6 — 6
Solar Loan Interest — 6 — 6
Other 1 2 1 4
Total Other Income $ 33 $ 14 $ 1 $ 48
Three Months Ended March 31, 2013
NDT Fund Gains, Interest, Dividend and Other Income $ 47 3 — 9 — 9 47
Allowance of Funds Used During Construction — 6 — 6
Solar Loan Interest — 6 — 6
Other — 1 1 2

Total Other Income $ 47 $ 13 % 1 $ 61
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Other Deductions Power PSE&G Other (A) Consolidated
Millions
Three Months Ended March 31, 2014
NDT Fund Realized Losses and Expenses $ 6 $ — $ — $ 6
Other 4 — 2 6
Total Other Deductions $ 10 $ — 3 2 9 12
Three Months Ended March 31, 2013
NDT Fund Realized Losses and Expenses $ 20 % — $ — $ 20
Other 8 1 — 9
Total Other Deductions $ 28 % 1 3 — 3 29

(A) Other primarily consists of activity at PSEG (asguéi company), Energy Holdings, Services and iot@ggany elimination:

Note 13. Income Taxes
PSEG's, Power’s and PSE&G's effective tax rategherthree months ended March 31, 2014 and 2018 asfollows:

Three Months Ended

March 31,
2014 2013
PSEG 40.2% 40.7%
Power 40.4% 39.8%
PSE&G 40.1% 41.1%

There were no material changes in the effectivedtes of PSEG, Power and PSE&G for the three nsoenided March 31, 20 compare
to the same period in the prior year.

In September 2013, the U.S. Department of the Trgaend the IRS released final regulations thavigeguidance on applying Section 263
(a) of the Internal Revenue Code to amounts paattmire, produce, or improve tangible propertyweal as rules for materials and supplies.
These regulations became effective in 2014 and ittnplementation did not have any material impatPSEG’s and its subsidiaries’ results
of operations, financial condition or cash flows.

The Tax Relief, Unemployment Insurance Reauthddmagtind Job Creation Act of 2010 included a priovisnaking qualified property
placed into service after September 8, 2010 anorédanuary 1, 2012, eligible for 100% bonus deatien for tax purposes. In addition,
qualified property placed into service in 2012 wehgible for 50% bonus depreciation for tax purmogen January 2, 2013, the President
signed into law the American Taxpayer Relief AcR0fl2 that further extended the 50% bonus depreci&tr qualified property placed into
service before January 1, 2014. In addition, loraylpction property placed into service in 2014ligilsle for 50% bonus depreciation for tax
purposes. These provisions have generated ca§t&oG through tax benefits related to the accelé@ddpreciation. These tax benefits
otherwise would have been received over an estiraterage 20 year period.
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Note 14. Accumulated Other Comprehensive Income (lss), Net of Tax

Other Comprehensive Income (Loss)

PSEG Three Months Ended March 31, 2014
Cash Flow Pension and  Available-for -
Accumulated Other Comprehensive Income (Loss) Hedges OPEB Plans  Sale Securities Total
Millions

Balance as of December 31, 2013 2 $ (23¢) $ 145 % (95)
Other Comprehensive Income before Reclassifinati (5) — 11 6
Amounts Reclassified from Accumulated Other Compnretive

Income (Loss) 7 4 (9) 2
Net Current Period Other Comprehensive Income (Loss 2 4 2 8
Balance as of March 31, 2014 $ — 3 (234 $ 147 $ (87)

Other Comprehensive Income (Loss)

Power Three Months Ended March 31, 2014
Cash Flow Pensionand  Available-for -
Accumulated Other Comprehensive Income (Loss) Hedges OPEB Plans  Sale Securities Total
Millions

Balance as of December 31, 2013 $ @ $ (209 $ 142 % (69
Other Comprehensive Income before Reclassifinati (6) — 10 4
Amounts Reclassified from Accumulated Other Compnretive

Income (Loss) 7 3 (8) 2
Net Current Period Other Comprehensive Income (Loss 1 3 2 6
Balance as of March 31, 2014 $ — 3 (200) $ 144 $ (57)

Other Comprehensive Income (Loss)

PSEG Three Months Ended March 31, 2013
Cash Flow Pension and  Available-for -
Accumulated Other Comprehensive Income (Loss) Hedges OPEB Plans  Sale Securities Total
Millions

Balance as of December 31, 2012 $ 7 % (485 $ QN % (38¢)
Other Comprehensive Income before Reclassifinati — — 27 27
Amounts Reclassified from Accumulated Other Compretive

Income (Loss) (4) 10 — 6
Net Current Period Other Comprehensive Income (Loss 4 10 27 33
Balance as of March 31, 2013 $ 3 % 475 $ 117 $ (355)

Other Comprehensive Income (Loss)

Power Three Months Ended March 31, 2013
Cash Flow Pension and  Available-for -
Accumulated Other Comprehensive Income (Loss) Hedges OPEB Plans  Sale Securities Total

Millions




Balance as of December 31, 2012
Other Comprehensive Income before Reclassifinati

Amounts Reclassified from Accumulated Other Compretive
Income (Loss)

Net Current Period Other Comprehensive Income (Loss
Balance as of March 31, 2013

$ 9 $ (422) $ 85 $ (329)
— — 27 27
(4) 9 — 5
(4) 9 27 32
$ 5 $ (419 $ 112 $ (29€)
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Amounts Reclassified from Accumulated Other Comprkensive Income
(Loss) to Income Statement

PSEG Three Months Ended Three Months Ended
Description of Amounts March 31, 2014 March 31, 2013
Reclassified from
Accumulated Other Location of Pre-Tax Tax After- Tax After-
Comprehensive Income  Amount In Statement Pre-Tax  (Expense) Tax Pre-Tax  (Expense) Tax
(Loss) of Operations Amount Benefit Amount  Amount Benefit Amount
Millions
Cash Flow Hedges
Energy-Related Contracts Operating Revenues $ 12) $ 5 % 7 $ 6 $ 2 $ 4
Total Cash Flow Hedges (12) 5 @) 6 2 4

Pension and OPEB Plans
Operation and

Amortization of Prior Maintenance (O&M)
Service (Cost) Credit Expense 2 @ 1 4 2 2
Amortization of Actuarial
Loss O&M Expense 8 3 (5) (21) 9 (12)
Total Pension and OPEB Plans (6) 2 4) @7 7 (20
Available-for-Sale Securities
Realized Gains Other Income 25 (13 12 2 (1) 1
Realized Losses Other Deductions 4 2 2 — — —
Other-Than-
Other-Than-Temporary Temporary
Impairments (OTTI) Impairments (OTTI) 2 1 (D) 2 1 (@)
Total Available-for-Sale Securities 19 (10 9 — — —
Total $ 1 $ 3 $ 2 $ 11) $ 5 $ (6)
Amounts Reclassified from Accumulated Other Comprbensive Income
(Loss) to Income Statement
Power Three Months Ended Three Months Ended
Description of Amounts March 31, 2014 March 31, 2013
Reclassified from
Accumulated Other Location of Pre-Tax Tax After- Tax After-
Comprehensive Income  Amount In Statement Pre-Tax  (Expense) Tax Pre-Tax  (Expense) Tax
(Loss) of Operations Amount Benefit Amount  Amount Benefit Amount
Millions
Cash Flow Hedges
Energy-Related Contracts Operating Revenues $ 12 $ 5 % @ $ 6 $ 2 $ 4
Total Cash Flow Hedges (12) 5 @) 6 2 4
Pension and OPEB Plans
Amortization of Prior
Service (Cost) Credit O&M Expense 2 @ 1 2 (§H)] 1
Amortization of Actuarial
Loss O&M Expense (6) 2 4 (16) 6 (10
Total Pension and OPEB Plans (4) 1 3) (14) 5 (9)

Available-for-Sale Securities
Realized Gains Other Income 23 (12 11 2 (D) 1




Realized Losses Other Deductions

OTTI OTTI
Total Available-for-Sale Securities
Total

4 2 2 — — _
(2 dl (2) (2 1 1)
17 9) 8 — — —
1 $ Q) $ 2 $ 8 $ 3 3 (5)
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Note 15. Earnings Per Share (EPS) and Dividends

Diluted EPS is calculated by dividing Net Incometbg weighted average number of shares of comnuomk stutstanding, including shares
issuable upon exercise of stock options outstandiingesting of restricted stock awards granted unde stock compensation plans and upon
payment of performance units or restricted stodksuifthe following table shows the effect of theseck options, performance units and
restricted stock units on the weighted average murabshares outstanding used in calculating dil&PS:

Three Months Ended March 31,
2014 2013
Basic Diluted Basic Diluted
EPS Numerator (Millions)
Net Income $ 38€ $ 38€ $ 32C % 32C
EPS Denominator(Thousands)
Weighted Average Common Shares Outstanding 506,07" 506,07 505,94 505,94
Effect of Stock Based Compensation Awards — 1,75¢ — 1,27¢
Total Shares 506,07" 507,83: 505,94 507,22(
EPS
Net Income $ 076 $ 07¢ $ 06 $ 0.6¢
Three Months Ended
March 31,
Dividend Payments on Common Stock 2014 2013
Per Share $ 037 $ 0.3¢
In Millions $ 187 % 182
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Note 16. Financial Information by Business Segments

Power PSE&G Other (A) Eliminations (B) Consolidated
Millions

Three Months Ended March 31, 2014
Total Operating Revenues $ 1,70 $ 2,14¢ 105 % (727) $ 3,22¢
Net Income (Loss) 164 214 8 — % 38¢€
Gross Additions to Long-Lived Assets 12¢ 481 2 — $ 60¢
Three Months Ended March 31, 2013
Total Operating Revenues $ 1451 $ 1,99t 12 $ (672) $ 2,78¢
Net Income (Loss) 141 17¢ — — 32C
Gross Additions to Long-Lived Assets 151 572 1 — 724
As of March 31, 2014
Total Assets $11,78¢ $ 20,17¢ 4511 $ (3,149 $ 33,32¢
Investments in Equity Method Subsidiarie$ 12z $ — 3 9 — 12¢
As of December 31, 2013
Total Assets $12,00: $ 19,72 4,02t $ (3,225 $ 32,52:
Investments in Equity Method Subsidiarie$  12¢ $ — 3 $ — $ 12€

(A)
(B)

Includes amounts applicable to Energy HoldingsR8&G LI, which are below the quantitative threstoldseparate disclosure
reportable segments. Other also includes amouptgaple to PSEG (parent corporation) and Services.

Intercompany eliminations, primarily relatedittercompany transactions between Power and PSE&G@ains or losses are
recorded on any intercompany transactions; ratilentercompany transactions are at cost or, éncise of the BGS and BGSS
contracts between Power and PSE&G, at rates pbeschy the BPU. For a further discussion of thercampany transactions
between Power and PSE&G, see Note 17. Related-Patgsactions .

Note 17. Related-Party Transactions

The following discussion relates to intercompamnsactions, the majority of which are eliminatedmlyithe PSEG consolidation process in

accordance with GAAP.

Power

The financial statements for Power include trarisastwith related parties presented as follows:

Three Months Ended
March 31,
Related-Party Transactions 2014 2013
Millions
Revenue from Affiliates:
Billings to PSE&G through BGS and BGSS Contracts (A $ 731 % 671
Expense Billings from Affiliates:
Administrative Billings from Services (B) $ 42) % (45)
Total Expense Billings from Affiliates $ 42 $ (45)
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As of As of
Related-Party Transactions March 31, 2014 December 31, 2013
Millions
Receivables from PSE&G through BGS and BGSS Caist(@g $ 234 % 267
Receivable from (Payable to) Services (B) (26) (32)
Receivable from (Payable to) PSEG (C) a72) 97
Accounts Receivable (Payable)—Affiliated Companieset $ 36 $ 338
Short-Term Loan to Affiliate (Demand Note to PSEG)D) $ 94z $ 79C
Working Capital Advances to Services (E) $ 17 $ 17
Long-Term Accrued Taxes Receivable (Payable) $ 49 $ (59
PSE&G
The financial statements for PSE&G include trarieastwith related parties presented as follows:
Three Months Ended
March 31,
Related-Party Transactions 2014 2013
Millions
Expense Billings from Affiliates:
Billings from Power through BGS and BGSS (A) $ (731) % (677)
Administrative Billings from Services (B) (60) (62)
Total Expense Billings from Affiliates $ (791 $ (732
As of As of
RelatedParty Transactions March 31, 2014 December 31, 2013
Millions
Payable to Power through BGS and BGSS Contracts (A) $ (234 $ (267)
Receivable from (Payable to) Services (B) (53 (73
Receivable from (Payable to) PSEG (C) (6) 15C
Accounts Receivable (Payable)—Affiliated Companiegiet $ (297 $ (190
Working Capital Advances to Services (E) $ 33 % 33
Long-Term Accrued Taxes Receivable (Payable) $ 82) $ (72)
(A) PSE&G has entered into a requirements contwéttt Power under which Power provides the gas lsuggrvices needed to meet

PSE&G’s BGSS and other contractual requirementaelPbas also entered into contracts to supply eneapacity and ancillary
services to PSE&G through the BGS auction process.

(B) Services provides and bills administrativevgars to Power and PSE&G at cost. In addition, Ramel PSE&G have other payables
to Services, including amounts related to certaimmon costs, such as pension and OPEB costs, \Beitlices pays on behalf of
each of the operating companies.

© PSEG files a consolidated federal income &rn with its affiliated companies. A tax allocatiagreement exists between PSEG
and each of its affiliated companies. The gengpatation of these agreements is that the subsid@npany will compute its taxat
income on a stand-alone basis. If the result istdax liability, such amount shall be paid to PSEGhere are net operating losses
and/or tax credits, the subsidiary shall receivament for the tax savings from PSEG to the exteat PSEG is able to utilize those



benefits.

(D) Power’s short-term loans with PSEG are forkirg capital and other short-term needs. Intemssdine and Interest Expense relating
to these short-term funding activities were immiater

(E) Power and PSE&G have advanced working cafait8ervices. The amounts are included in Other Norat Assets on Power’s and
PSE&G’s Condensed Consolidated Balance Sheets.
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Note 18. Guarantees of Debt

Each series of Power’s Senior Notes, Pollution &@biNotes and its syndicated revolving credit fiieis are fully and unconditionally and
jointly and severally guaranteed by its subsidgreSEG Fossil LLC, PSEG Nuclear LLC and PSEG BnRegources & Trade LLC. Tt
following table presents condensed financial infation for the guarantor subsidiaries, as well asd?® non-guarantor subsidiaries.



Three Months Ended March 31, 2014
Operating Revenues
Operating Expenses
Operating Income (Loss)
Equity Earnings (Losses) of Subsidiaries
Other Income
Other Deductions

Other-Than-Temporary
Impairments

Interest Expense

Income Tax Benefit (Expense)

Net Income (Loss)

Comprehensive Income (Loss)
Three Months Ended March 31, 2014

Net Cash Provided By (Used In)
Operating Activities

Net Cash Provided By (Used In)
Investing Activities

Net Cash Provided By (Used In)

Financing Activities
Three Months Ended March 31, 2013

Operating Revenues

Operating Expenses

Operating Income (Loss)

Equity Earnings (Losses) of Subsidiaries

Other Income

Other Deductions

Other-Than-Temporary
Impairments

Interest Expense

Income Tax Benefit (Expense)

Net Income (Loss)

Comprehensive Income (Loss)
Three Months Ended March 31, 2013

Net Cash Provided By (Used In)
Operating Activities

Net Cash Provided By (Used In)
Investing Activities

Net Cash Provided By (Used In)
Financing Activities

Guarantor Other Consolidating
Power Subsidiaries Subsidiaries Adjustments Consolidated
Millions
— 2,071 40 $ (417) 1,70(
4 1,797 34 (417 1,41¢
(4) 28C 6 — 282
177 — 4 177 4
8 33 — (8) 33
(4) (6) — — 10
— @ — — @)
(29 ) (5) 8 (32)
15 (125) (@) — (111
164 173 4 3 a7 164
17¢ 17€ 4 3 (180) 17¢
291 603 1 $ (221) 674
87 (315 — 8 (67) (29%)
(375) (287) @D $ 28¢ (375)
— 1,80: 37 % (389) 1,451
2 1,562 33 (38¢) 1,20¢
@ 241 4 ) 242
152 — 3 (159 3
9 48 — (20) 47
) (20) — — (28)
— @ — — @)
(27 (10) 4 11 (30)
16 (10¢) 1 — (92)
141 14¢ 4 3 (15%) 141
173 172 4 3 (17€) 172
18¢ 574 1 $ (189) 57t
56 (359 8 $ (24) (329
(24%) (221) 7 $ 212 (247)
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Guarantor Other Consolidating
Power Subsidiaries Subsidiaries Adjustments Consolidated
Millions
As of March 31, 2014
Current Assets $ 4,10¢ $ 9,14t $ 951 $ (11,906 $ 2,29¢
Property, Plant and Equipment, net 81 6,082 1,172 — 7,33t
Investment in Subsidiaries 4,57( 727 — (5,297) —
Noncurrent Assets 301 1,83: 13¢ (1179) 2,15¢
Total Assets $ 9,061 $ 17,78t $ 2,261 $ 17,320 $ 11,78¢
Current Liabilities $ 60 $ 11,10 $ 98C % (11,909 $ 781
Noncurrent Liabilities 30¢ 2,32: 344 (119 2,851
Long-Term Debt 2,497 — — — 2,497
Member’s Equity 5,65 4,36( 937 (5,297) 5,65:
Total Liabilities and Member’s Equity $ 9,061 $ 17,78t % 2,261 % (17,320 $ 11,78¢
As of December 31, 2013

Current Assets $ 4,16( $ 8,91¢ $ 944 $ (11,544 $ 2,47¢
Property, Plant and Equipment, net 81 6,10¢ 1,17¢ — 7,367
Investment in Subsidiaries 4,64¢ 72¢ — (5,379 —
Noncurrent Assets 222 1,845 13¢ (48 2,15¢
Total Assets $ 9,10¢ $ 17,60C $ 2,26 $ (16,9660 $ 12,002
Current Liabilities $ 444 3 10,91¢ $ 98z $ (11,54 $ 80C
Noncurrent Liabilities 30¢ 2,24 33¢ 47 2,84
Long-Term Debt 2,497 — — — 2,497
Member’s Equity 5,85¢ 4,43¢ 94C (5,379 5,85¢
Total Liabilities and Member's Equity $ 9,10¢ $ 17,60C $ 2,26( $ (16,96¢) $ 12,00:
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS (MD&A)

This combined MD&A is separately filed by Publicréee Enterprise Group Incorporated (PSEG), PSEBdP@LC (Power) and Public
Service Electric and Gas Company (PSE&G). Infororationtained herein relating to any individual campis filed by such company on its
own behalf. Power and PSE&G each make represensatioly as to itself and make no representatioregsgever as to any other company.

PSEG's business consists of two reportable segmmmntgrincipal direct wholly owned subsidiariedjieh are:
° Power, our wholesale energy supply company that integiiggesiclear, fossil and renewable generating agsetations with its

wholesale energy, fuel supply, energy trading aadketing and risk management activities primarilyhie Northeast and Mid-
Atlantic United States, and

° PSE&G, our public utility company which provides electiiansmission services and distribution of eleatriergy and natural gas,
implements demand response and energy efficierayyr@ms and invests in solar generation in New yerse

PSEG's other direct wholly owned subsidiaries B&EG Energy Holdings L.L.C. (Energy Holdings), whearns its revenues primarily from
its portfolio of lease investments; PSEG Long ldlahC (PSEG LI), which effective January 1, 201gemtes the Long Island Power
Authority's (LIPA) transmission and distribution&D) system under a contractual agreement; and PS&tces Corporation (Services),
which provides us and these operating subsidiariscertain management, administrative and gersalices at cost.

Our business discussion in Part |, Item 1. Businésair 2013 Annual Report on 10-K (Form 10-K) pd®s a review of the regions and
markets where we operate and compete, as wellrastrategy for conducting our businesses withirs¢hmarkets, focusing on operational
excellence, financial strength and making discigditnvestments. Our risk factor discussion in Rdtém 1A. Risk Factors of Form 10-K
provides information about factors that could haveaterial adverse impact on our businesses. Tloaving supplements that discussion and
the discussion included in the Overview of 2013 Batlire Outlook provided in Item 7 in our Form 1K describing significant events and
business developments that have occurred during @0d changes to the key factors that we expectdrag our future performance. The
following discussion refers to the Condensed Cadatdd Financial Statements (Statements) and thetdRleNotes to Condensed
Consolidated Financial Statements (Notes). Thisudision should be read in conjunction with sucheBtants, Notes and the 2013 Form 10-
K.

OVERVIEW OF 2014 AND FUTURE OUTLOOK

Our business plan is designed to achieve gromtbsponse to market, regulatory and economic tresnile managing the risks associated
with fluctuating commaodity prices and changes istomer demand. We continue our focus on operatiexadllence, financial strength and
disciplined investment. These guiding principleseéhprovided the base from which we have been abdxécute our strategic initiatives,
including:

° Growing our utility operations through continuedéstment in T&D infrastructure projects with a cegsential rebalancing of our
business mix and greater diversification of regurlabversight, and
° Maintaining a reliable generation fleet with thexibility to utilize a diverse mix of fuels to allous to respond to market volatility

and capitalize on market opportunities as theyedrighe locations in which we operate.
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Financial Results
The results for PSEG, PSE&G and Power for the thmersths ended March 31, 2014 and 2013 are presastidlows:

Three Months Ended
March 31,
Earnings (Losses) 2014 2013
Millions

Power (A) $ 164 $ 141
PSE&G 214 17¢
Other (B) 8 —
PSEG Net Income $ 38 % 32C
PSEG Net Income Per Share (Diluted) $ 0.7¢ $ 0.6%

(A) Power's results in 2014 and 2013 include gf&rexpenses of $9 million and $28 million, regpety, for Operations and
Maintenance (O&M) costs due to severe damage cdns8diperstorm Sandy. See Note 8. Commitments antir@ent Liabilities.

(B) Other primarily includes parent company interest fimancing activity and certain administrative ajgheral expenst

Power’s results above include the realized gaossds and earnings on the Nuclear Decommissiomnimg {NDT) Fund and other related
NDT activity and the impacts of non-trading markrtarket (MTM) activity, which consist of the finaatimpact from positions with
forward delivery dates.

The variances in our Net Income include the changlesed to NDT and MTM shown in the following tabl

Three Months Ended

March 31,
2014 2013
Millions, after tax
NDT Fund Income (Expense) (A) $ 9 3 9
Non-Trading MTM Gains (Losses) $ (132 % (10%)

(A) NDT Fund Income (Expense) includes the net realiggds, interest and dividend income and othersoedated to the NDT Fur
which are recorded in Other Income and Deductiand,impairments on certain NDT securities recome®ther-Than-Temporary
Impairments. Interest accretion expense on P@wartlear Asset Retirement Obligation (ARO) is rded in O&M Expense, as wi
as the depreciation related to the ARO asset.

Our $66 million increase in Net Income for the threonths ended March 31, 2014 includes the MTMNID@ activity presented in the
preceding table and was also impacted by:

° higher energy volumes sold primarily in the PIJM &lev England (NE) regions at higher average redlprices as well as higher
capacity revenues primarily in PIJM resulting froighter average prices,

° higher sales volumes under the basic gas supphcsdBGSS) contract due to colder average temperstan

° higher revenues due to increased investmentsrismession project

These increases were partially offset by
° higher generation costs due to higher fuel costishégther gas costs related to the BGSS contrad

° higher O&M costs due to a planned outage at oudinfossil station partly offset by lower pensiom @ther postretirement benefit
(OPEB) costs and cost control measures.

Power’s results also benefited from access to redsg-priced natural gas supplies through its égsfirm pipeline transportation during the
cold weather experienced in the first quarter dff/20Power manages these contracts for the berféf8B&G’s customers through the BGSS
arrangement. The contracts are sized to ensuneedglf a reliable gas supply to PSE&G customerpeak winter days. When pipeline

capacity beyond the customers’ needs is avail&ueier can use it to supply gas to its generatirig imNew Jersey and to make third party



sales.
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At PSE&G, our regulated utility, we continued toé@st capital in T&D infrastructure projects aimdadraintaining the reliability of our
service to our customers. PSE&Gesults for the first quarter of 2014 reflect theorable impacts from these investments. In Ddeam01:
we filed a Modified 2014 Annual Formula Rate Updatth the Federal Energy Regulatory Commission (EE®Rhich provides for
approximately $171 million in increased annual $raission revenues effective January 1, 2014. Qnvepéast few years, these types of
investments have altered the business mix of PSB@gall results of operations to reflect a highercentage contribution by PSE&G.

Regulatory, Legislative and Other Developments

In developing and implementing our strategy of afienal excellence, financial strength and disoigdi investment, we monitor significant
regulatory and legislative developments. Competitiholesale power market design is of particulgrdrtance to our results and we contil

to advocate for policies and rules that promotemetitive electricity markets. This includes oppagsefforts by states to subsidize generation
while supporting rule changes which we believersreessary to avoid artificial price suppression @theér distortions in the energy and
capacity markets.

We continue to advocate for the development andeimentation of fair and reasonable rules by the Brfvironmental Protection Agency
(EPA) and state environmental regulators. In paldic the EPA's 316(b) rule on cooling water intakeld adversely impact future nuclear
and fossil operations and costs. Clean Air Act (§Aggulations governing hazardous air pollutanteurthe EPA's Maximum Achievable
Control Technology (MACT) rules are also of sigo#ince; however, we believe our generation busimeesains well-positioned for such air
pollution control regulations if and when they anplemented.

The FERC's rules under Order 1000 altered the dfjfitst refusal previously held by incumbent itiéls to build all transmission within their
respective service territories. We are challengigFERC's determination in court as we do noebelihat the FERC sufficiently justified
decision to alter this right embedded in the FE&Proved contracts and tariffs. At the same titme RERC's action presents opportunitie:
us to construct transmission outside of our sergagtory.

In the fourth quarter of 2012, we were severelyanipd by Superstorm Sandy, which resulted in thbdst level of customer outages in our
history. For more detailed information, refer tenit 1—Note 8. Commitments and Contingent Liabiliti€Superstorm Sandy. In February
2013, we filed a petition with the New Jersey Boaf®ublic Utilities (BPU) describing our Energyr&tg program, consisting of $3.9 billion
of proposed improvements we recommend making t@asrand electric distribution systems over a tegr-yeriod to improve resiliency. In
the petition, we sought approval for $2.6 billidrttee $3.9 billion of investments over an initiald-year period, plus associated expenses
to receive contemporaneous recovery of and on isielstments. On May 1, 2014, we reached a $1.88rbsettlement on our Energy Strc
proposal. The settlement provides for cost recoaery9.75% rate of return on equity on the filsbdillion of the investment, plus
associated allowance for funds used during cornstru¢AFUDC), through an accelerated recovery maidm. We will seek recovery of the
remaining $220 million of investment in PSE&G's hkase rate case, to be filed no later than Noverhp2017. The stipulation, signed by
the staff of the BPU, the New Jersey Division ofdR@ounsel and AARP, is now being reviewed by tiermoparties and participants in the
case and will be submitted to the BPU for review approval. We believe that the rate impacts oBhergy Strong program will be
significantly muted as a result of scheduled reidastto customer bills that will be taking placeeothe next few years and assuming
continued low gas prices. For more detailed infdaroma refer to Item 5. Other Information—Energy@tg Program.

On January 1, 2014, we commenced operation of fRA T&D system under a twelve-year contract witlpogiunity to extend for an
additional eight years. Also, beginning in 2015wpwill provide fuel procurement and power managetservices to LIPA under separate
agreements.

Operational Excellence

We emphasize operational performance while devetpppportunities in both our competitive and retpdabusinesses. Flexibility in our
generating fleet has allowed us to take advanthgeadket opportunities presented during the yeave@semain diligent in managing costs. In
the first three months of 2014 , our

° total nuclear fleet achieved an average capaacitypfaf 100%
° solid performance, a diverse fuel mix and dispdskibility allowed us to increase generation ampared to the comparable 2013
period by 3% to meet demand, while balancing fwallability and price volatility, and

o construction of transmission and solar projecteeded on schedule and within buc
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Financial Strength

Our financial strength is predicated on a solichbaé sheet, positive cash flow and reasonableadgisted returns on increased investment.
Our financial position remained strong during tinstfthree months 2014 as we:

° had cash on hand of $655 million as of March 31,420

° extended the expiration dates of PSEG's $500 miied Power's $1.6 billion five-year credit fagdit from 2017 to 2019, and
maintained substantial liquidity and solid investringrade credit ratings, and

° increased our indicated annual dividend for 2@l$1.48 per sha

We expect to be able to fund our transmission ptejeequired under PIM's reliability program, onefy Strong program and other projects
with internally generated cash and external detatriting.

Disciplined Investment
We utilize rigorous investment criteria when defihgycapital and seek to invest in areas that comelg our existing business and provide

reasonable risk-adjusted returns. These areaglmcipgrading our energy infrastructure, respontbrigends in environmental protection and
providing new energy supplies in domestic marketh growing demand. In the first quarter of 2014 we

° made additional investments in transmission inftastire project:

° continued to execute our existing BRIgproved utility program

° initiated installation of equipment to increasepuitand improve efficiency at our existing combimgdle gas turbine generation
facilities, and

° commenced operation of a newly constructed 4 MVdrgmioject in Californie

Future Outlook

Our future success will depend on our ability tatimue to maintain strong operational and finanp&iformance in a difficult economy and
costconstrained environment, to capitalize on or otliggvaddress appropriately regulatory and legigtadievelopments and to respond to
issues and challenges described below. In ordao this, we must continue to:

° focus on controlling costs while maintaining safatd reliability and complying with applicable stiands and requiremer
° successfully resontract our open supply positic
° execute our capital investment program, includingBnergy Strong program and other investmentgifowth that yield

contemporaneous and reasonable risk-adjusted setuhile enhancing the resiliency of our infrastame and maintaining the
reliability of the service we provide to our custens,

° advocate for measures to ensure the implementayidtdM and the FERC of market design rules thatiwoea to protect competitic
and achieve appropriate Reliability Pricing ModePM) and basic generation service (BGS) pricing,

° engage multiple stakeholders, including regulatgosernment officials, customers and investors

o successfully operate the LIPA T&D systt

For the remainder of 2014 and beyond, the key s&sand challenges we expect our business to corifroluide:
° regulatory and political uncertainty, particulavth regard to future energy policy, design of ggyeand capacity markets,

transmission policy and environmental regulation,
° uncertainty in the slowly improving national andjienal economic recovery, continuing customer coreen efforts, changes in

energy usage patterns and evolving technologieghwmpact customer demand,

° the continuing potential for sustained lower ndtges and electricity prices, both at market huims @ locationsvhere we operat
° the aftermath of Hurricane Irene and Superstornd$ancluding addressing the BPU's review of perfance and communications,
and

° delays and other obstacles that might arise in@ctiom with the construction of our T&D projectsciuding in connection with



permitting and regulatory approvals.
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RESULTS OF OPERATIONS
PSEG

Our results of operations are primarily compriséthe results of operations of our principal opegisubsidiaries, Power and PSE&G,
excluding charges related to intercompany transastiwhich are eliminated in consolidation. Foriaddal information on intercompany
transactions, see Note 17. Related-Party Transectio

Three Months Ended Increase/
March 31, (Decrease)

2014 2013 2014 vs. 2013

Millions Millions %
Operating Revenues $ 3,22 % 2,78¢ $ 437 16
Energy Costs 1,35¢ 1,15¢ 201 17
Operation and Maintenance 85€ 71C 14€ 21
Depreciation and Amortization 30¢€ 29C 16 6
Taxes Other than Income Taxes — 21 (21) (100
Income from Equity Method Investments 4 2 2 10C
Other Income and (Deductions) 36 32 4 13
Other-Than-Temporary Impairments 2 2 — —
Interest Expense 97 10z 5) 5)
Income Tax Expense 26C 22( 40 18

The 2014 amounts in the preceding table for Opggd&evenues and Operation and Maintenance (O&M)sGch include $89 million for
Long Island Electric Utility Servco, LLC, a whollywned subsidiary of PSEG LI. These amounts reptéeerO&M pass-through costs for
the Long Island operations, the full reimbursenadwhich is reflected in Operating Revenues. Se8oVariable Interest Entities for
further explanation. The following discussions Rower and PSE&G provide a detailed explanatiomeif respective variances.

Power
Three Months Ended Increase/
March 31, (Decrease)

2014 2013 2014 vs. 2013

Millions Millions %
Operating Revenues $ 1,70C $ 1,451 $ 24¢ 17
Energy Costs 1,04« 86( 184 21
Operation and Maintenance 302 28¢ 19 7
Depreciation and Amortization 72 66 6 9
Income from Equity Method Investments 4 3 1 33
Other Income (Deductions) 23 19 4 21
Other-Than-Temporary Impairments 2 2 — —
Interest Expense 32 30 2 7
Income Tax Expense 111 91 20 22
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Three Months Ended March 31, 2014 as Compared to 26

Operating Revenuesncreased $249 million due to changes in generatjas supply and other operating revenues.

Generation Revenuesicreased $151 million due primarily to

° higher net revenues of $111 million due primardyhigher energy volumes sold in the PJM and NEoregat higher average reali:

prices, partially offset by lower generation saidhie New York region and higher MTM losses in 2@4<ulting from an increase in
prices on forward positions, and

° a net increase of $65 million due primarily to fegleapacity revenues resulting from higher aveeaggion prices partially offset by
a decrease in operating reserve revenues in PIJM,

° partially offset by a decrease of $15 million duenavrily to lower volumes of electricity sold undeur BGS contracts as a result of
serving fewer tranches than in 2013 and lower ayeepaicing, and

° a net decrease of $11 million due to lower volumrsvholesale load contracts in the PIJM and NE reg

Gas Supply Revenueascreased $94 million due primarily to
° a net increase of $79 million in sales under theSBGontract, substantially comprised of higherssatdumes due to colder average

temperatures during the 2014 winter heating seasunh,
° an increase of $15 million due to higher sales mas to third party customers with higher averadessgarices

Other Operating Revenudsacreased $4 million due to transition fees relatefliel management and power supply managemeirtaots
with LIPA.

Operating Expenses

Energy Costsrepresent the cost of generation, which includesdasts for generation as well as purchased ernertine market, and gas
purchases to meet Power’s obligation under its B&8fract with PSE&G. Energy Costs increased $1Bébmdue to

° Generation costincreased $141 million due primarily to $247 mitliof higher fuel costs, reflecting higher averagglized natural
gas prices, high nuclear fuel costs, the utilizatb higher volumes of natural gas, coal and ail tre unfavorable MTM impact fro
lower average unrealized natural gas prices ondadyositions and $14 million in higher energy fases, primarily in the PIM a
NE regions as result of higher prices. These hifiiedrcosts and energy purchases were largelytdffs&120 million of lowe

congestion costs in the PJM region.

° Gas costsncreased $43 million , principally related to gafions under the BGSS contract, reflecting higlades volumes in 2014
due to colder average temperatures during the 20itér heating season, partially offset by loweer@ge gas inventory costs.

Operation and Maintenanceincreased $19 million due primarily to

° higher planned outage fossil costs of $54 milljprimarily at our Linden plant in New Jersey,

° higher outside service costs of $5 milli

° partially offset by lower storm costs of $19 mitii

° a decrease in pension and OPEB costs of $14 mibioe

° lower nuclear outage costs of $10 million largele do the timing of planned outage costs at ouer8dhcility

Depreciation and Amortization increased $6 million due primarily to a higher depable fossil and nuclear asset base.
Income from Equity Method Investmentsexperienced no material change.
Other Income and (Deductions)experienced no material change.

Interest Expenseincreased $2 million due primarily to the issuant&500 million of Senior Notes in November 20138rtfally offset by the
maturity of $300 million of Senior Notes in ApriD23.

Income Tax Expensencreased $20 million in 2014 due primarily to reglpre-tax income.
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PSE&G
Three Months Ended Increase/
March 31, (Decrease)

2014 2013 2014 vs. 2013

Millions Millions %
Operating Revenues $ 2,14t $ 1,998 $ 15C 8
Energy Costs 1,04¢ 967 78 8
Operation and Maintenance 462 427 35 8
Depreciation and Amortization 227 21E 12 6
Taxes Other Than Income Taxes — 21 (22) (200)
Other Income (Deductions) 14 12 2 17
Interest Expense 68 73 ) @)
Income Tax Expense 14¢ 12¢ 18 14

Three Months Ended March 31, 2014 as Compared to 26
Operating Revenuesncreased $150 million due to changes in delivelayse, commodity and other operating revenues.

Delivery Revenueincreased $54 million due primarily to an increasgansmission revenues.

° Transmission revenues were $39 million higher dueet rate increasessulting primarily from increased capital inveshis

° Electric distribution revenues increased $9 millire primarily to higherevenue from Green Program Recovery Charges (GBFf
$16 million and higher sales volumes of $4 milligrartially offset by lower Transitional Energy Haies Assessment (TEFA)

revenue of $11 million due to elimination of theHArate effective January 1, 2014.

° Gas distribution revenues increased $6 million plumarily to $51 million from higher sales volumggartially offset by lower
Weather Normalization Clause (WNC) revenue of $36on due to colder than normal weather and IoWEFA revenue of $10
million due to elimination of TEFA rate effectivaduary 1, 2014.

Commodity Revenuicreased $78 million due to higher Electric and Gavenues. This is entirely offset with increaBeergy Costs.
PSE&G earns no margin on the provision of BGS a@®&B to retail customers.

° Electric revenues increased $49 million due prilpad $52 million in higher BGS revenues , pargatiffset by $3 million in lower
revenues from collection of Non-Utility GeneratiGharges (NGC) and sales of Non-Utility generatidlG) energy due to lower
volume, partially offset by higher prices. BGS salecreased 10% due primarily to weather, partiaffget by customer migration to

third party suppliers (TPS).

° Gas revenues increased $29 million due primarilyigher BGSS volumes of $90 million , partially st by lower BGSS prices of
$61 million The average price of natural gas we 1@wer in 2014.

Clause Revenuemicreased $16 million due primarily to higher SeaiBenefit Charges (SBC). The change in the SBGuarhwas entirely
offset by the amortization of Regulatory Assets egldted costs in O&M, Depreciation and Amortizatand Interest Expense. PSE&G does
not earn margin on SBC collections.

Other Operating Revenudacreased $2 million due to higher miscellaneoestelc operating revenues.
Operating Expenses
Energy Costsincreased $78 million . This is entirely offset@gmmodity Revenue.

° Electric costs increased $49 million or 11% du&3@ million of increased deferred cost recovery $@anillion of higher BGS and

NUG prices, partially offset b$11 million in lower BGS and NUG volumes. BGS and®lvolumes decreased 2% due primarily to



customer migration to TPS.

Gas costs increased $29 million or 5% due to $9omior 17% in higher sales volumes, partiallyseff by $61 million or 12% in

lower prices.
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Operation and Maintenanceincreased $35 million , of which the most signifitaomponents were
° a $34 million increasm costs related primarily to GPRC and SBC. Duthnature of the GPRC and SBC clause mechanibes

are entirely offset in revenues, and
. a $13 million increase in winter storrelated costs and extreme weather condit

° partially offset by an $18 million decreasepension and OPEB expen:
Depreciation and Amortization increased $12 million due primarily to

° an $8 million increase depreciation of additional plant in service,

° a $3 million increase amortization of Regulatory Asse

Taxes Other Than Income Taxeslecreased $21 million due to elimination of the AEBte effective January 1, 2014.
Other Income and (Deductions)experienced no material change.
Interest Expensedecreased $5 million due primarily to a lower ageraecuritization debt balance.

Income Tax Expensencreased $18 million due primarily to higher paa-tncome.

LIQUIDITY AND CAPITAL RESOURCES

The following discussion of our liquidity and caglitesources is on a consolidated basis, notinggbe and contributions, where material, of
our two direct major operating subsidiaries.

Operating Cash Flows

Our operating cash flows combined with cash on Fardifinancing activities are expected to be sigfficto fund planned capital
expenditures and shareholder dividend payments.

For the three months ended March 31, 2014 , owatipg cash flow increased $239 million as compaeeithe same period in 2013 . The net
change was due primarily to net changes from PanwdrPSE&G, as discussed below.

Power

Power’s operating cash flow increased $99 millimnf $575 million to $674 million for the three mbhetended March 31, 2014 , as
compared to the same period in 2013 , primarilyltesy from higher earnings , a net tax refund ar##3 million decrease in employee
benefit plan funding, partially offset by an incseaof $144 million related to margin deposits.

PSE&G

PSE&G'’s operating cash flow increased $250 milfimm $329 million to $579 million for the three mihs ended March 31, 2014 , as
compared to the same period in 2013 , due primtrilyigher earnings, an increase in regulatonylitas from over-collections primarily
related to BGSS gas costs and Gas Weather NorrtiatiZzaharges, a $91 million decrease in employeetieplan funding and a net tax
refund .

Short-Term Liquidity

PSEG meets its shaterm liquidity requirements, as well as those ofvEq primarily with cash and through the issuanceosnmercial pape
PSE&G maintains its own separate commercial papgram to meet its shotérm liquidity requirements. Each commercial pguegram i
fully back-stopped by its own separate credit faes.

The commitments under our $4.3 billion credit fieit are provided by a diverse bank group. As aféh 31, 2014 our total available cred
capacity was $4.1 billion .

As of March 31, 2014 , no single institution renet®d more than 8% of the total commitments inooedit facilities.
As of March 31, 2014 , our total credit capacitysvitmexcess of our anticipated maximum liquiditguigements.

Each of our credit facilities is restricted as t@itability and use to the specific companies sl in the following table; however, if
necessary, the PSEG facilities can also be ussdport our subsidiaries’ liquidity needs. In Ajg14, PSEG and Power amended their
2012 credit agreements ending in 2017, extendiagetpiration date from March 2017 to April 2019 H&5s $500 million and Power's $1.6
billion facility amendments, resulting in total coritments of $2.1 billion , will mature in 2019.
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Our total credit facilities and available liquidiag of March 31, 2014 were as follows:

As of March 31, 2014
Total Available Expiration
Company/Facility Facility Usage Liquidity Date Primary Purpose
Millions
PSEG
Commercial Paper (CP)

5-year Credit Facility (A) $ 50 $ 8 % 49z Mar 2017  Support/Funding/Letters of Credit

5-year Credit Facility (B) 50C — 50C Mar 2018  CP Support/Funding/Letters of Credit
Total PSEG $ 1000 $ 8 $ 992
Power

5-year Credit Facility (A) $ 160 $ 67 $ 1,53¢ Mar 2017  Funding/Letters of Credit

5-year Credit Facility (C) 1,00¢ — 1,00(¢ Mar 2018  Funding/Letters of Credit

Bilateral Credit Facility 10C 10C — Sept 2015 Letters of Credit
Total Power $ 2,70 $ 167 $ 2,53
PSE&G

5-year Credit Facility (D) $ 60C $ 13 % 587 Mar 2018  CP Support/Funding/Letters of Credit
Total PSE&G $ 60C $ 13 $ 587
Total $ 4300 $ 18 $ 4,11¢

(A) In April 2014, the expiration dates of these fdigi were extended to April 20:
(B) In April 2016, this facility will be reduced by $28illion.
©) In April 2016, this facility will be reduced by $48illion.
(D) In April 2016, this facility will be reduced by $24illion.

Long-Term Debt Financing

PSE&G has $250 million of 5.00% , Series D, Meditienm Notes and $250 million of 0.85% , Series GdMm Term Notes both maturing
in August 2014 .

Power has a $44 million pollution control facilgiban servicing and securing a Pennsylvania EcanBevelopment Financing Authority
(PEDFA) bond due November 2042 . The bond is bablyea three-year letter of credit that expires owBimber 2014 The PEDFA bond he
been reclassified as debt due within the year.

For a discussion of our long-term debt transactéring 2014 , see Note 9. Changes in Capitalimatio

Common Stock Dividends

On February 18, 2014, our Board of Directors appdoa $0.37 per share common stock dividend fofitsiequarter of 2014. On April 15,
2014, our Board of Directors declared a quarterijdénd of $0.37 per share of common stock fordbeond quarter of 2014. This reflects an
indicated annual dividend rate of $1.48 per shate expect to continue to pay cash dividends orcoormon stock; however, the declaration
and payment of future dividends to holders of ammon stock will be at the discretion of the Boafdirectors and will depend upon many
factors, including our financial condition, earningapital requirements of our businesses, alteingestment opportunities, legal
requirements, regulatory constraints, industry ficacand other factors that the Board of Directtgems relevant. For additional information
related to cash dividends on our common stockNe¢te 15. Earnings Per Share (EPS) and Dividends .

Credit Ratings

If the rating agencies lower or withdraw our crediings, such revisions may adversely affect theket price of our securities and serve to
materially increase our cost of capital and lintit@ss to capital. Outlooks assigned to ratingssifellows: stable, negative (Neg) or positive
(Pos). There is no assurance that the ratingsaiitinue for any given period of time or that thvell not be revised by the rating agencies, if,
in their respective judgments, circumstances wariach rating given by an agency should be evatlisdependently of the other agencies'
ratings. The ratings should not be construed asdiaation to buy, hold or sell any security. Imdary 2014, Moody's upgraded PSE&G's
Mortgage Bond Rating from Al to Aa3 and its comngnpaper rating from P2 to P1. PSE&G's outloo&table. In April 2014, S&P revised
the outlooks to
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positive from stable for the corporate credit aadisr unsecured long-term ratings of PSEG, PSE&GRower. S&P also affirmed the senior
unsecured rating of BBB+ at Power and senior secratng of A at PSE&G.

Moody’s (A) S&P (B) Fitch (C)

PSEG

Outlook Stable Stable Stable

Commercial Paper P2 A2 F2
Power

Outlook Stable Positive Stable

Senior Notes Baal BBB+ BBB+
PSE&G

Outlook Stable Stable Stable

Mortgage Bonds Aa3 A A+

Commercial Paper P1 A2 F2

(A) Moody'’s ratings range from Aaa (highest) tql@vest) for long-term securities and P1 (highéstNP (lowest) for short-
term securities.

(B) S&P ratings range from AAA (highest) to D (lest) for long-term securities and A1+ (highestiptdowest) for short-term
securities.

© Fitch ratings range from AAA (highest) to @\lest) for long-term securities and F1+ (highestpt(lowest) for short-term
securities.

CAPITAL REQUIREMENTS

We expect that all of our capital requirements dliernext three years will come from a combinatibinternally generated funds and
external debt financing. There were no materiahglea to our projected capital expenditures at PawdrServices as compared to amounts
disclosed in our 2013 Form 10-K. PSE&G has incrédtsetotal projected capital expenditures throggt6 by $295 million, including $145
million for additional transmission reliability eahcements in 2015 and $50 million and $100 millilmA015 and 2016, respectively, related
to additional distribution expenditures for religtgienhancements and facility replacement.

On May 1, 2014, we reached a settlement with thd BRff on our Energy Strong proposal, agreeiny B&E&G would spend $1.22 billion
to protect and strengthen PSE&G's electric andsgsiems against severe weather conditions oveaphima three-year period with some
projects extending over five years. This amoumtisincluded in the projected capital expenditutisslosed in our 2013 Form 10-K or in the
increases reported above. See Item 5. Other IntowmaEnergy Strong Program for additional informoati

Power

During the three months ended March 31, 2014 , Pavesle capital expenditures of $100 million , edahg $26 million for nuclear fuel,
primarily related to various projects at is fogsid nuclear generation stations.

PSE&G
During the three months ended March 31, 2014 , RSE&ade $483 million of capital expenditures, inahgd$481 million of investment in
plant, primarily for transmission and distributisystem reliability and $2 million in solar loan gstments. This does not include expenditure
for cost of removal, net of salvage, of $25 milliowhich is included in operating cash flows.

ACCOUNTING MATTERS
For information related to recent accounting matteee Note 2. Recent Accounting Standards.
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ITEM3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET
RISK

The market risk inherent in our market-risk semsiinstruments and positions is the potential &o&sing from adverse changes in commodity
prices, equity security prices and interest ratediscussed in the Notes to Condensed Consolitftedicial Statements. It is our policy to
derivatives to manage risk consistent with busimésss and prudent practices. We have a Risk ManageCommittee comprised of
executive officers who utilize a risk oversight étion to ensure compliance with our corporate pedi@nd risk management practices.

Additionally, we are exposed to counterparty crémises in the event of non-performance or non-gaygnm/Ve have a credit management
process, which is used to assess, monitor andateticounterparty exposure. In the event of noneperdnce or non-payment by a major
counterparty, there may be a material adverse itrgraour financial condition, results of operati@rset cash flows.

Commodity Contracts

The availability and price of energy-related comitied are subject to fluctuations from factors sashweather, environmental policies,
changes in supply and demand, state and fedenahtegy policies, market rules and other eventsréthice price risk caused by market
fluctuations, we enter into supply contracts andvdéve contracts, including forwards, futuresaps and options with approved
counterparties. These contracts, in conjunctioh pitysical sales and other services, help redskearid optimize the value of owned electric
generation capacity.

Value-at-Risk (VaR) Models

VaR represents the potential losses, under norragteh conditions, for instruments or portfolios daehanges in market factors, for a
specified time period and confidence level. Weneate VaR across our commodity businesses.

MTM VaR consists of MTM derivatives that are econoimedges, some of which qualify for hedge accagntThe MTM VaR calculation
does not include market risks associated with diets/that are subject to accrual accounting, priilpmaur generating facilities and some load
serving activities.

The VaR models used are variance/covariance madgisted for the change of positions with 95% a&&% confidence levels and a one-
day holding period for the MTM activities. The méglassume no new positions throughout the holde@rgpgds; however, we actively mane
our portfolio.

During January 2014, extreme weather conditiongaliocreases in price volatility associated witlkergly commodities. This led to an
increase in VaR during the month of January. ValBssguently decreased during the months of FebaratyMarch.

MTM VaR
Three Months Ended Year Ended December
March 31, 2014 31,2013
Millions

95% Confidence Level, Loss could exceed VaR oneid&@0 days

Period End $ 17 ¢ 12
Average for the Period $ 52 § 15
High $ 198§ 29
Low $ 14 % 8
99.5% Confidence Level, Loss could exceed VaR aaeid 200 days

Period End $ 26 $ 18
Average for the Period $ 82 § 23
High $ 306 $ 46
Low $ 22 % 13

See Note 10. Financial Risk Management Activit@saf discussion of credit risk.
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ITEM 4. CONTROLS AND PROCEDURES
Disclosure Controls and Procedures

We have established and maintain disclosure canémodl procedures as defined under Rule 13a-15¢e)soh15(e) promulgated under the
Securities Exchange Act of 1934, as amended (tkeH&nge Act”that are designed to provide reasonable assurhatamformation require
to be disclosed in the reports that are filed dmsitted under the Exchange Act is recorded, prezkssummarized and reported and is
accumulated and communicated to the Chief Exec@ffieer (CEO) and Chief Financial Officer (CFO) edich respective company, as
appropriate, by others within the entities to allinvely decisions regarding required disclosure. Naee established a disclosure committee
which includes several key management employeesvaidah reports directly to the CFO and CEO of eatRublic Service Enterprise Gro
Incorporated, PSEG Power LLC, and Public Servieztlc and Gas Company. The committee monitorseaatliates the effectiveness of
these disclosure controls and procedures. The GECC&O of each of Public Service Enterprise Grawgoiporated, PSEG Power LLC, and
Public Service Electric and Gas Company have etedute effectiveness of the disclosure controtsaocedures and, based on this
evaluation, have concluded that disclosure conamtbprocedures at each respective company weretigéf at a reasonable assurance le\
of the end of the period covered by the report.

Internal Controls

We continually review our disclosure controls amdgedures and make changes, as necessary, to gmsgpeality of our financial reporting.
There have been no changes in internal control fiv@ncial reporting that occurred during the figstarter of 2014 that have materially
affected, or are reasonably likely to materiallfeef, each registrant’s internal control over fic@ahreporting.
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PART Il. OTHER INFORMATION

ITEM1. LEGAL PROCEEDINGS

We are party to various lawsuits and regulatorytenatn the ordinary course of business. For aaithi information regarding material legal
proceedings, including updates to information régmbin Item 3. of Part | of the 2013 Annual RepmrtForm 10K, see Note 8. Commitmer
and Contingent Liabilities and Item 5. Other Infation.

ITEM 1A. RISK FACTORS

There are no additional Risk Factors to be addedase disclosed in Part | ltem 1A of our 2013 AalriReport on Form 10-K.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

The following table indicates our common share repases in the open market to satisfy obligatiomdeu various equity compensation
awards during the first quarter of 2014 :

Total Number Average

of Shares Price Paid

Three Months Ended March 31, 2014 Purchased per Share
January 1 - January 31 — —
February 1 - February 28 427,71 % 36.82
March 1 - March 31 341,60t $ 36.6¢

ITEMS5. OTHER INFORMATION

Certain information reported in the 2013 Annual &#pn Form 10-K is updated below. Additionallyrteén information is provided for new
matters that have arisen subsequent to the filirlgeo2013 Annual Report on Form 10-K. Referenced@the related pages on the Form 10-
K as printed and distributed.

Federal Regulation
FERC
Regulation of Wholesale Sales—Generation/Marketuss
Energy Clearing Prices

December 31, 2013 Form -K page 16 As a result of the polar vortex and related colatlver events in January 2014, there were both gas
and electric price spikes in the Northeast markitduding in PIJM. The FERC is currently examinthg facts surrounding these price spil

as well as “lessons learned” from the various Regjid ransmission Operators/Independent System @pergrTO/ISO) and potential
changes in market rules intended to encouragefdebtapability of generating units and purchaséraf fuel to fire these units. In addition,
PJM’s Market Monitor has requested information fromnadirket participants in PJM, including Power, laakat bidding behavior to rule o
underlying market manipulation. The FERC has akthered information but has not commenced an imgat&in. We cannot predict what
action, if any, the FERC may take.

Capacity Market Issues

December 31, 2013 Form -K page 16 PJM, the New York ISO (NYISO), and the ISO-New Eargl each have capacity markets that have
been approved by the FERC. The FERC regulates thadats and continues to examine whether the mddsign for these three capacity
markets is working optimally. One of the speciisues being considered by the FERC and addresaadratustry-wide technical conference
in 2013 is whether capacity market rules are pigpesponding to, and fostering the developmenstafte public policies, demand response,
fuel diversity and emerging technologies, as welddressing concerns raised by future generagirements. We cannot predict what
action, if any, the FERC might take with regaraépacity market design.
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Capacity Market Issues— PIJM

December 31, 2013 Form -K page 16 The FERC has issued orders (i) capping the amduiihated” demand response resources (i.e.
resources which can only be called on by PIM adichinumber of times during the summer months)dhatclear in PIM's capacity auctions
and (i) imposing requirements that these resounees "sell-offer" plans and accompanying officertifications attesting to the resources'
availability. PIM expects that capping "limited'neend response participation will have an upwardatfbn capacity prices in the next
auction. The FERC is also currently considerinigdi¢ made by PIM to (i) impose additional operatioaquirements on demand response
resources and (i) limit the reliance of these veses on PIJM’s incremental auctions to buy backtiaddl capacity to cover commitments
made in the base residual auctions.

Capacity Market Issues— Midwest Independent System Opera{avlISO)

December 31, 2013 Form -K page 16 The import into PJM of significant amounts of MI$@neration that is not subject to the same type
of rules and requirements as generation that aéacwithin PIJM could adversely impact Power. TBRRE has recently issued an order
permitting PJM to establish annual capacity imfionits, which have been incorporated into the 2Q018 planning parameters for the May
2014 base residual auction.

Capacity Market Issues— NYISO

December 31, 2013 Form -K page 17. NYISO operates a short-term capacity market thatides a forward price signal only for six
months into the future. Prior to 2013, the NYISQ@aeity model had recognized only two separate zthrapotentially may separate in pri
New York City and Long Island. In 2013, the FER6uisd an order approving a third capacity zonewfiaencompass the super zone t
includes the lower Hudson Valley and New York Giytake effect May 1, 2014. In January 2014, thREEssued an order accepting the
NYISO's proposed reference unit (a generation unit walenvironmental controls) that should be usedHerpurposes of establishing the
cost of new entry (CONE) in the “rest of State” edaxcluding the lower Hudson Valley, New York Cigd Long Island), which may have
the effect of depressing capacity prices. This oigisignificant since it will set the demand cuprewhich future capacity prices paid to
generators will be based for the period May 1, 2@tdugh April 30, 2017. This order is currently @hearing.

Transmission Regulation— Transmission Rate Proceedings

In December 2013, PSE&G was assigned construatigmonsibility by PIM of a new transmission projeet will provide a double-circuit
345 kV line in the Bergen-Linden Corridor (BLC Rrof) to maintain reliability. Phases One throughe®hof the BLC Project are scheduled
to be in service in 2016, 2017 and 2018, respdgtivath certain components of Phase One requiodaktin service as early as June 2015.
The estimated construction costs of the BLC Praeet$1.2 billion. The net increase in PSE&G's tehgixpenditures is expected to be less
than the estimated cost of the BLC Project, aslitehminate the need for certain other projettatthad been previously assigned by PIM
March 28, 2014, we filed a petition with FERC seekiecovery of Construction Work in Progress i tadse and authorization to recover
100% of all prudently incurred development and tesion costs if the BLC Project is abandonedanagled, in whole or in part, for
reasons beyond the control of PSE&G. This mattpersling.

Compliance— FERC Audit

December 31, 2013 Form -K page 18Each of the PSEG companies that have market-base@\vBR) authority from the FERC is being
audited by the FERC for compliance with its rules(f) receiving and retaining MBR authority, (ife filing of electric quarterly reports, and
(iii) our units' receipt of payments from the RTSO when they are required to run for reliabilitpsens when it is not economical for ther
do so.

Power has discovered that it incorrectly calculatexdain components of its cost-based bids fomgegenerating units in the PIJM energy
market, with resulting over-collection of revenuekated to its fossil fleet. Power has notified BEeERC, PJM and the PJM Independent
Market Monitor of this issue. This matter is stitder review, and we are unable to estimate tlmate impact or predict any resulting
penalties or other costs associated with this mattthe current time.

Compliance— Reliability Standards

December 31, 2013 Form -K page 18 Congress has required the FERC to put in placeutir the North American Electric Reliability
Council (NERC), national and regional reliabilityasdards to ensure the reliability of the Unitedt& electric transmission and generation
system (grid) and to prevent major system blackdithiere has been considerable focus recently osiqadysecurity in light of a substation
attack in California that occurred in 2013. As sulg the FERC has directed the NERC to draft asjglay security standard intended to furt
protect assets deemed “critical” to reliabilitytbé grid. The NERC is expected to submit a draftdard to the FERC for its review by the
end of May 2014. The NERC may direct that additiaasmtrols be put in place at these “critical” ass& could direct that utilities build
additional redundancy into their systems.
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Nuclear Regulatory Commission (NRC)

December 31, 2013 Form -K page 19 In 2011, the NRC task force submitted a report&ioirig various recommendations to ensure plant
protection, enhance accident mitigation, strengéraergency preparedness and improve NRC progracieeffy. The NRC staff also issued
a document which provided for a prioritization béttask force recommendations. The NRC approvedt#ifs prioritization and
implementation recommendations subject to a nurobeonditions. Among other things, the NRC advideslstaff to give the highest prior

to those activities that can achieve the greatdstysbenefit and/or have the broadest applicgiliter 1), to review filtration of boiling wat:
reactor (BWR) primary containment vents and enagenlahe staff to create requirements based onfarpemnce-based system which allows
for flexible approaches and the ability to addeskverse range of site-specific circumstancescamditions and strive to implement the
requirements by 2016. The NRC issued letters adérsrto licensees implementing the Tier 1 recommagmals in March 2012, We are
implementing the diverse and flexible strategied spent fuel pool level indication modificationsaocordance with the regulatory
requirements at the Salem, Hope Creek and Peat¢brBouclear units.

Separately, a petition was filed with the NRC inrih@011 seeking suspension of the operating liesrf all General Electric BWRs utilizing
the Mark | containment design in the United Stateduding our Hope Creek and Peach Bottom unisdmng completion of the NRC

review. Fukushima Daiichi Units 1-4 are BWRs eqgeigppvith Mark | containments. The petition nameoR8he total 104 active commercial
nuclear reactors in the United States. On Marct2@é4, the NRC formally closed the petition withopting to conduct further proceedings.

State Regulation
Basic Gas Supply Service Contract (BGSS)

PSE&G procures the supply requirements of its defsuvice BGSS gas customers through a full regquénts contract with Power. This
long-term arrangement had been for an initial pevidich extended through March 31, 2012 and coetimn a year-to-year basis unless
terminated by either party with a one year not@@e.March 19, 2014, the BPU approved an extensitheoBGSS contract to March 31, 2019
and then year to year thereafter unless termiratezither party with a two year notice.

Energy Strong Program

December 31, 2013 Form -K page 2Q In February 2013, we filed a petition with the BB&kcribing the improvements we recommend
making to our BPU jurisdictional electric and ggstem to improve resiliency for the future. The fpas that were described, designated as
the “Energy Strong Program,” would be made overaytear period. In this petition, we sought apptéeanvest $0.9 billion in our gas
distribution system and $1.7 billion in our electdistribution system over an initial five-year ijpel;, plus associated expenses, and to receive
contemporaneous recovery of and on such investm@ntday 1, 2014, we reached a settlement on oardynStrong proposal. The
stipulation, signed by the BPU Staff, the New JgBeision of Rate Counsel and AARP, and now beiengjewed by the other parties and
participants in the case, will be submitted toBf# for review and approval. Under the settlemémipproved, PSE&G will invest $1.22
billion to (1) upgrade all of its electric substats that were damaged by water in recent stormke imaestments that will create redundancy
in the electric distribution system, reducing oesgvhen damage occurs; and deploy technologiestter btmonitor system operations,
enabling PSE&G to restore customers more quickipénevent of an electric outage, and (2) with eespo PSE&GS gas system, replace ¢
modernize 250 miles of low-pressure cast iron gasmsin or near flood areas; and upgrade five mhgas metering stations and a liquefied
natural gas station recently affected by severdiveear located in flood zones. The settlement joiew for cost recovery at a 9.75% rate of
return on equity on the first $1.0 billion of thevestment, plus associated AFUDC, and will occurcfimpleted projects on a seannual (fol
electric investments) or annual (for gas investsiebasis. We will seek recovery of the remainingGgillion of investment in PSE&G's
next base rate case, to be filed no later than Mbee 1, 2017.

Environmental Matters

Air Pollution Control
Cross-State Air Pollution Rule (CSAPR)

December 31, 2013 Form -K page 21 In July 2011, the EPA issued the final CSAPR, wHigtited power plant emissions of Sulfur
Dioxide (SO.) and annual and ozone season NO28 states that contribute to the ability of devimd states to attain and/or maintain cun
particulate matter and ozone National Ambient Airafty Standards. In August 2012, the U.S. CouAppeals for the D.C. Circuit (D.C.
Court) vacated CSAPR and ordered that the exig€legn Air Interstate Rule requirements remain faafuntil an appropriate substitute rule
has been promulgated. In June 2013, the Supreme &mounced that it would review the D.C. Coutésision. Oral arguments were heli
December 2013. On April 29, 2014, the Supreme Caetturned the D.C. Court's ruling. Since the des®to be remanded to the D.C. C
to lift the stay on CSAPR, the timing for implematibn of CSAPR is unknown at this time. We do ntfa@pate any material impact on our
earnings and financial condition.
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Climate Change
Regional Greenhouse Gas Initiative (RGGI)

December 31, 2013 Form -K page 22 In response to concerns over global climate chaswae states have developed initiatives to
stimulate national climate legislation through @&nission reductions in the electric power indus@igrtain northeastern states (RGGI
States), including New York and Connecticut wheeshave generation facilities, have state-spedifiesrin place to enable the RGGI
regulatory mandate in each state to cap and red@cgemissions. Generators may acquire allowances thrauggional auction or through
secondary markets.

New Jersey withdrew from RGGI beginning in 2012.8A®sult, our New Jersey facilities are no lorg#igated to acquire C,emission
allowances. This action has been challenged by@mviental groups in the New Jersey state courtM@rch 25, 2014, the Appellate
Division of the New Jersey Superior Court ruled the New Jersey Department of Environmental Ptmie¢NJDEP) improperly withdrew
its regulation under which RGGI had been impleménide Court gave the NJDEP 60 days to initiatelaip process to either repeal or
amend that regulation to provide that it is apileaonly when New Jersey is a participant in agegi or other established greenhouse gas
program. The ruling does not reinstate New JenseyRGGI. New Jersey executive branch officialsehstated that New Jersey will not
rejoin RGGI. We cannot predict the outcome of thater.

Water Pollution Control
Steam Electric Effluent Guidelines

December 31, 2013 Form -K page 23 In April 2013, the EPA issued notice of a propoadd that would further limit the discharge of
pollutants in wastewater from the operation of doald generating facilities. Our co-owned Keyst@msl Conemaugh facilities continue to
use technologies that generate these wastewatdadgges. However, our other coal-fired faciliti@slonger discharge many of these types of
wastewater pollutants. We are unable to predicirtipact on Keystone and Conemaugh but do not belieere would be any material impact
on our other coal-fired facilities. The EPA is egfeal to finalize the rule in September 2015.

Cooling Water Intake Structure Regulation

December 31, 2013 Form -K page 23 In 2011, the EPA published a new proposed rule uSdetion 316(b) which did not establish any
particular technology as the best technology albkilée.g. closed-cycle cooling). Instead, the psagbrule established marine life mortality
standards for existing cooling water intake streesuwvith a design flow of more than two million lgals per day. We reviewed the proposed
rule, assessed the potential impact on our gengrétilities and used this information to devetap comments to the EPA which were filed
in August 2011. In June 2012, the EPA posted addaif Data Availability (NODA) requesting commenmnt a series of technical issues
related to the impingement mortality proposed statisl The EPA also posted a second NODA outlitglans to finalize a “Willingness to
Pay” survey it initiated to develop non-use besadita in support of the initial rule proposal. el industry trade associations submitted
comments on both NODAs in July 2012. The EPA hastreduled the date for adoption of a final ruleesahvtimes. The EPA is currently
scheduled to issue a final rule on May 16, 2014.

If the rule were to be adopted as originally pragzhghe impact on us would be material since th@rityof our electric generating stations
would be affected. We are unable to predict theaut of this proposed rulemaking, the final forrattthe proposed regulations may take
the effect, if any, that they may have on our fatcapital requirements, financial condition or tesaf operations, although such impacts
could be material. See Part I, Item 1. Financiate®hents and Supplementary Data—Note 8. Commitnagrtt<Contingent Liabilities for
additional information.

Waters of the United States

On April 21, 2014, the EPA Administrator and thesisgant Secretary of the Army (Civil Works) jointhublished a proposed rule to clarify
the definition of waters of the U.S. under the @l&dater Act (CWA) programs in order to protect stieeams and wetlands that form the
foundation of the nation’s water resources. Thitniten will have broad application to all areaSammpliance under the CWA, including
permitted discharges and construction activities.ake currently reviewing the proposed rule to mheitge the extent or materiality of its
impact on our operations.

Fuel and Waste Disposal
Nuclear Fuel Disposal

December 31, 2013 Form -K page 24 The federal government has entered into contraitkstive operators of nuclear power plants for
transportation and ultimate disposal of spent rardieel. To pay for this service, nuclear plant ewmare required to contribute to a Nuclear
Waste Fund. In 2011, we joined the Nuclear Enengyitute (NEI) and fifteen other nuclear plant @ters in a lawsuit in federal court
seeking suspension of the Nuclear Waste Fee. 18,20& federal court ordered the Secretary of tl& Department of Energy (DOE) to
submit a proposal to Congress to adjust the feerto. In January 2014, the Secretary of the DOEpootad with the court order and
submitted the zero fee adjustment change letter to

72




Table of Contents

Congress, subject to DOE appeal rights. Absent @&msipnal and/or further Court action, the fee veillert to zero after ninety days of
continuous legislative session. The earliest themniticipated to occur is in the second quart@0df. If the fee were to be eliminated, Power
would see an annualized pre-tax benefit of appratéfy $30 million.

Coal Combustion Residuals (CCRs)

December 31, 2013 Form -K page 23 In 2010, the EPA published a proposed rule offetimge main options for the management of C
under the Resource Conservation and Recovery ACR@. One of these options regulates CCRs as adazs waste while the other two
options would continue to regulate the disposa@ GRS as a nonhazardous waste. In 2012, severabamental organizations and CCR
marketers brought a citizens' suit against the EPf@deral court arguing that the EPA failed tofpen its mandatory duty under RCRA to
review and revise, if necessary, the RCRA ruleiapple to CCRs. In 2012, the Utility Solid Wastetikities Group, of which PSEG is a
member, filed a Motion to Intervene in order toibalignment with the EPA in defending against éimeironmental organizations' action. On
January 29, 2014, a consent decree, signed byrikg, was filed with the federal court requirthg EPA to issue a final rule by December
19, 2014. The final outcome of the EPA's rulemaldagnot be predicted.
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ITEM 6.

EXHIBITS

A listing of exhibits being filed with this documieis as follows:

a. PSEG:
Exhibit 10:
Exhibit 12:
Exhibit 31:
Exhibit 31.1:
Exhibit 32:
Exhibit 32.1.:
Exhibit 101.INS:

Exhibit 101.SCH:
Exhibit 101.CAL:
Exhibit 101.LAB:
Exhibit 101.PRE:
Exhibit 101.DEF:

b. Power:
Exhibit 12.1:
Exhibit 31.2:
Exhibit 31.3:
Exhibit 32.2:
Exhibit 32.3:
Exhibit 101.INS:

Exhibit 101.SCH:
Exhibit 101.CAL:
Exhibit 101.LAB:
Exhibit 101.PRE:
Exhibit 101.DEF:

c. PSE&G:
Exhibit 10:
Exhibit 12.2:
Exhibit 12.3:
Exhibit 31.4:
Exhibit 31.5:
Exhibit 32.4:
Exhibit 32.5:
Exhibit 101.INS:

Exhibit 101.SCH:
Exhibit 101.CAL:
Exhibit 101.LAB:
Exhibit 101.PRE:
Exhibit 101.DEF:

Stock Plan for Outside Directors, as amended Af;jl2014

Computation of Ratios of Earnings to Fixed Charges

Certification by Ralph 1zzo Pursuant to Rules 13zafhd 15d-14 of the 1934 Act

Certification by Caroline Dorsa Pursuant to Rulda-14 and 15d-14 of the 1934 Act
Certification by Ralph 1zzo Pursuant to Section@85Chapter 63 of Title 18 of the U.S. Code
Certification by Caroline Dorsa Pursuant to Secti@80 of Chapter 63 of Title 18 of the U.S. Code
XBRL Instance Document

XBRL Taxonomy Extension Schema

XBRL Taxonomy Extension Calculation Linkbase

XBRL Taxonomy Extension Labels Linkbase

XBRL Taxonomy Extension Presentation Linkbase

XBRL Taxonomy Extension Definition Document

Computation of Ratios of Earnings to Fixed Charges

Certification by Ralph 1zzo Pursuant to Rules 13zafhd 15d-14 of the 1934 Act

Certification by Caroline Dorsa Pursuant to Rulda-14 and 15d-14 of the 1934 Act
Certification by Ralph 1zzo Pursuant to Section@85Chapter 63 of Title 18 of the U.S. Code
Certification by Caroline Dorsa Pursuant to Secti@80 of Chapter 63 of Title 18 of the U.S. Code
XBRL Instance Document

XBRL Taxonomy Extension Schema

XBRL Taxonomy Extension Calculation Linkbase

XBRL Taxonomy Extension Labels Linkbase

XBRL Taxonomy Extension Presentation Linkbase

XBRL Taxonomy Extension Definition Document

Stock Plan for Outside Directors, as amended Af;jl2014
Computation of Ratios of Earnings to Fixed Charges

Computation of Ratios of Earnings to Fixed Charges Preferred Securities Dividend Requirements

Certification by Ralph 1zzo Pursuant to Rules 13zafhd 15d-14 of the 1934 Act

Certification by Caroline Dorsa Pursuant to Rulda-14 and 15d-14 of the 1934 Act

Certification by Ralph 1zzo Pursuant to Section@85 Chapter 63 of Title 18 of the U.S. Code
Certification by Caroline Dorsa Pursuant to Secfi@60 of Chapter 63 of Title 18 of the U.S. Code
XBRL Instance Document

XBRL Taxonomy Extension Schema

XBRL Taxonomy Extension Calculation Linkbase

XBRL Taxonomy Extension Labels Linkbase

XBRL Taxonomy Extension Presentation Linkbase

XBRL Taxonomy Extension Definition Document
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SIGNATURE

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regitthas duly caused this report to be

signed on its behalf by the undersigned thereualyp authorized. The signature of the undersignedpany shall be deemed to relate only to
matters having reference to such company and drsidiaries thereof.

P UBLIC SERVICE E NTERPRISE G ROUP | NCORPORATED
(Registrant)

By: /sS/DEReEk M.DIRISIO

Derek M. DiRisio
Vice President and Controller
(Principal Accounting Officer)

Date: May 1, 2014
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SIGNATURE

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regitthas duly caused this report to be

signed on its behalf by the undersigned thereualyp authorized. The signature of the undersignedpany shall be deemed to relate only to
matters having reference to such company and drsidiaries thereof.

PSEG POWER LLC
(Registrant)

By: /sS/DEReEk M.DIRISIO

Derek M. DiRisio
Vice President and Controller
(Principal Accounting Officer)

Date: May 1, 2014
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SIGNATURE

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regitthas duly caused this report to be

signed on its behalf by the undersigned thereualyp authorized. The signature of the undersignedpany shall be deemed to relate only to
matters having reference to such company and drsidiaries thereof.

P uBLIC SERVICE ELECTRIC AND G AS C OMPANY
(Registrant)

By: /sS/DEReEk M.DIRISIO
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Exhibit 10

PUBLIC SERVICE ENTERPRISE GROUP INCORPORATED
AMENDED AND RESTATED
STOCK PLAN FOR OUTSIDE DIRECTORS
APRIL 15, 2014

. PURPOSE

The purpose of this Public Service Enterprise Gréngorporated Stock Plan for Outside Directorsd
advance the interests of the Company and its stdd&ls by assisting the Company in attracting aetehiming
individuals of superior talent, ability and achienent to serve on its Board of Directors.

II.  DEFINITIONS

The following words and phrases shall have the ingarset forth below unless a different meaningeiirec
by the context:

a)

f)

g)

h)

Adjustment SharesNew or additional or different shares of Commdac® or other securities (otf
than rights or warrants to purchase securitiesgived or entitled to be received by an owne
Restricted Stock as a result of a change in caatadn of the Company as set forth in Article \
hereof.

Annual Meeting The Annual Meeting of Stockholders of the Comp

Board: The Board of Directors of the Company.

Committee Those persons who are members of the Board boitandinot Outside Directo

Common StockThe Common Stock without nominal or par valuéhef Company

Company: Public Service Enterprise Group Incorporatedpgparation organized and existing ur
the laws of the State of New Jersey, or itS SUCTEESSUCCESSOIS.

Disability : Any physical or mental condition of a permaneatune which, in sole reasonable judgn
of the Committee, renders an Outside Director iabégp of performing the duties of a member ol
Board.

Effective Date January 1, 1996. The Plan is amended effectivé Ap, 2014

Eligible Director: An Outside Director who meets the eligibility te@ments for stock awards as
forth in Article IV hereof.




)

p)
a)

Exchange Act The Securities and Exchange Act of 1934, as aswnor as it may be amended fi
time to time.

NYSE : The New York Stock Exchange, |

Outside Director A member of the Board on or after the Effectivat®who never has been emplc
by the Company or any of its affiliates.

Outside Directors' Pension Plaifhe Public Service Enterprise Group Incorpord@emsion Plan fq
Outside Directors Effective January 1, 1989.

Plan: This Public Service Enterprise Group Incorporadack Plan for Outside Directors, as it ma
amended from time to time.

Restricted Stock Shares of Common Stock subject to restrictionsrded pursuant to Article |
hereof.

Securities Act The Securities Act of 1933, as amended, or it be amended from time to tir
Service A Director's service as a member of the Bc

Year of Service The annual period commencing the day of each Ahkieeting and ending on the ¢
before the next Annual Meeting. For any persort étscted a member of the Board after the daten
Annual Meeting, his/her first Year of Service shaimmence upon his/her election as a Directo
shall end on the day before the next Annual Meeting

.  SHARES SUBJECT TO THE PLAN

100,000 shares of Common Stock may be awarded stsd®d Stock pursuant to the terms of this P&urct
shares may be acquired directly from the Compangtdhe discretion of the Company, purchased erogfen mark:
by the Company or its agent. In the event thatsirares of Restricted Stock shall be forfeited,sthares so forfeite
shall again be available for the awarding of Retd Stock under the Plan.

IV.  RESTRICTED STOCK AWARDS

A.

Upon the commencement of each Year of Servicenasmaber of the Board, each Outside Director
be granted an award of Restricted Stock in an aiasirshall be establish from time to time by
Board of Directors. The date of grant shall beftte business day of the month following the Ank
Meeting or the Outside Director's first electioneasiember of the Board.




Upon the Effective Date of this Plan, (i) each @ea<Director who shall have completed five Yeal
Service as of December 31, 1995 shall be grantesinaand of shares of Restricted Stock equal t
present value (assuming commencement of paymegea0) of what his/her vested accrued be
under the Outside Directors' Pension Plan wouldehbgen had he/she terminated Service
December 31, 1995. The actual number of sharedwitletermined by dividing said Outside Direc
Pension Plan assumed vested accrued benefit byldbieg price of the Common Stock on the N®
on December 29, 1995 and rounding up to the nertevdhare; (ii) each Outside Director who shal
have completed five Years of Service as of Decertierl995 shall be granted an award of shar
Restricted Stock equal in number to 300 times tn@ber of years he/she has been a member
Board, all as reflected in Schedule A to the Plan.

The award of shares of Restricted Stock, includimg restrictions thereon, shall be evidenced
written instrument in such form and upon such teamd conditions as the Committee shall deter
and as are consistent with the following provisiohthe Plan:

i) Upon the retirement of an Outside Director as a benof the Board at the Annual Meet
next following the Outside Director's 70th birthd#éye restrictions on the Restricted Stock ¢
lapse and the Company shall issue to the Outsidector a certificate for the shares which f
been awarded to him/her without any legend or ict&in of any kind and the Company sl
return to the Outside Director or destroy any ahblank stock powers previously provided t
by such Outside Director. With respect to sharesesfricted stock outstanding immedia
prior to the April 15, 2014 Annual Meeting, uporethetirement of an Outside Director
accordance with the Retirement Policy for Directansler the Corporate Governance Princ
in effect at the time of the Outside Director resir(“Retirement Policy”)the restrictions on tl
Restricted Stock shall lapse and the Company &sailé to the Outside Director a certificate
the shares which have been awarded to him/her wiilnay legend or restriction of any kind
the Company shall return to the Outside Directordestroy any and all blank stock pow
previously provided to it by such Outside Director.

i) If the service as a member of the Board of an @atBlirector who is the recipient of the sh:
of Restricted Stock terminates for any reason, rothen on account of Disability, before
Annual Meeting next following said Outside Direc¢soi7Oth birthday, such Outside Direc
shall forfeit any and all rights in and to the #saof Restricted Stock; provided, however,
the Committee may, for good and valid business omsswaive such restriction as
Committee deems appropriate.




With respect to shares of restricted stock outstandnmediately prior to the April 15, 20
Annual Meeting, if the service as a member of tlwad of an Outside Director who is

recipient of the shares of Restricted Stock tertemdor any reason, other than on accou
Disability, before the date specified in the Retiemt Policy, such Outside Director shall for
any and all rights in and to the shares of Restlicbtock; provided, however, that,

Committee may, for good and valid business reaseasje such restriction as the Commi
deems appropriate.

Notwithstanding any other provision of this Plampoo the occurrence of a terminatior
Service following a Change in Control (as definetblw), all restrictions on the Restricted St
shall immediately lapse and be of no effect.

For the purposes of this Plan, "Change in Consbé&ll mean the occurrence of any of the followingres:

a)

b)

any "person” (within the meaning of Section 13(d)tlee Exchange Act is or becomes
beneficial owner within the meaning of Rule *3dunder the Exchange Act (a "Benefi
Owner"), directly or indirectly, of securities ofie Company (not including in the securi
beneficially owned by such person any securitiegused directly from the Company or
affiliates) representing 25% or more of the comdin®ting power of the Company's il
outstanding securities, excluding any person whoolmes such a Beneficial Owner
connection with a transaction described in clad$®f paragraph (c) below; or

the following individuals cease for any reasondostitute a majority of the number of direc
then serving: individuals who, on December 15, 12@#istitute the Board of Directors and
new director (other than a director whose initisamption of office is in connection with
actual or threatened election contest, includingnmi limited to a consent solicitation. relat
to the election of directors of the Company) whagpointment or election by the Boarc
Directors or nomination for election by the Companygtockholders was approved
recommended by a vote of at least #tvords (2/3) of the directors then still in offieého eithe
were directors on December 15, 1998 or whose appeitt, election or nomination for elect
was previously so approved or recom-mended: or

there is consummated a merger or consolidatioheftlompany or any direct or indirect whi
owned subsidiary of the Company with any other omapon other than (1) a merger
consolidation which would result in the voting setes of the Company outstand
immediately prior to such merger or consolidationtuing to represent (either by remaining




outstanding or by being converted into voting seiesr of the surviving entity or ai
parent thereof), in combination with the ownershipany trustee or other fiduciary hold
securities under an employee benefit plan of then@oy or any subsidiary of the Compan
least 75% of the combined voting power of the séesrof the Company or such surviv
entity or any parent thereof outstanding immedyaééter such merger or consolidation, or (
merger or consolidation effected to implement aap#alization of the Company (or simi
transaction) in which no person is or becomes taeeficial Owner, directly or indirectly,
securities of the Company representing 25% or nodréhe combined voting power of |
Company's then outstanding securities; or

d) the stockholders of the Company approve a planoaiptete liquidation or dissolution of 1
Company or there is consummated an agreementdosale or disposition by the Compan
all or substantially all of the Company's assetisethan a sale or disposition by the Com|
of all or substantially all of the Company's asdetsan entity, at least 75% of the combi
voting power of the voting securities of which anened by stockholders of the Compan
substantially the same proportions as their owmgrshthe Company immediately prior to si
sale.

Notwithstanding the foregoing subparagraphs (3),(( and (d), a "Change in Control" shall notdeemed t
have occurred by virtue of the consummation of taagsaction or series of integrated transactiomsediatel)
following which the record holders of the commoocgt of the Company immediately prior to such tratisa
or series of transactions continue to have subatgnthe same proportionate ownership in an entityich
owns all or substantially all of the assets of @@mpany immediately following such transaction eries o
transactions.

(i)  Shares of Restricted Stock may not be sold, asgjgnensferred, pledged, hypothecated or othe
disposed of, except by will or the laws of descand distribution, for the period specified in o
accordance with Section 1V(c)(i) and except in adaoce with applicable laws and regulations.
attempted sale, assignment, transfer, pledge, hgpation or other disposition in contravention e
foregoing shall be null and void and without effect

(iv)  Shares of Restricted Stock will be issued in theaaf the Outside Director receiving the award
will be held by the Company for the account of s@tside Director (together with a blank st
power which such Outside Director shall execute @gltver to the Company), subject to all of therte
and conditions of the Plan, for the period spediffeor in accordance with Section IV(c)(i).

(v) Except as otherwise provided herein and in theunstnt evidencing the award of shares of Restt
Stock, the Outside Director receiving same shalelsll




(vi)

(Vi)

rights of a stockholder with respect to shares ebtRcted Stock issued in his/her na
including the right to vote and to receive dividsrahd other distributions.

If an Outside Director dies while serving as a memtf the Board, and more than six months afte
date on which the shares of Restricted Stock weexded to him have elapsed, the restriction pral
for in Section I1V(c)(i) shall be deemed to haveskegh immediately prior to death.

If an Outside Director, as owner of shares of Restl Stock, receives or shall be entitled to nes
Adjustment Shares, the certificates representimgAbtjustment Shares (together with a blank <
power executed by such Outside Director) shall ddevered to and held by the Company, subject 1
of the terms and conditions of the Plan, for thequkespecified in or in accordance with Sectiond\V(
(). Any Adjustment Shares shall be Restricted Btime all purposes of the Plan, subject to the ¢
restrictions as the shares of Restricted Stockhiciwthey relate. If such Participant shall receaights
or warrants with respect to any shares of Restli@®ck or any Adjustment Shares, such righ
warrants may be held, exercised, sold or otherdiggosed of by such Outside Director, and any s
or other securities acquired by such Outside Dareg$ a result of the exercise of such rights arawvei
likewise may be held, sold, or otherwise disposetiyosuch Outside Director, free and clear of
restrictions.

V. FURTHER CONDITIONS

A.

Unless the shares of Restricted Stock to be awautedr the Plan have been registered witl
Securities and Exchange Commission under the Sesudct prior the issuance of the share
Restricted Stock, the Outside Director receivinghsRestricted Stock must represent in writing t
Company that such shares of Common Stock are lagiggired for investment purposes only anc
with a view towards the further resale or distribatthereof and must supply to the Company sucér
documentation as may be required by the Compargssinn the opinion of counsel to the Comg
such representation, agreement or documentatioot isecessary to comply with the Securities Act.

The Company shall not be obligated to deliver amras of Common Stock until they have been |
on each securities exchange on which the shar€smimon Stock may then be listed or until there
been qualification under or compliance with suchtestor federal laws, rules or regulations as
Company may deem applicable. The Company shallreasonable efforts to obtain such list
gualification and compliance.

The Committee may make such provisions and takle steps as it may deem necessary or appro
for the withholding of any taxes that the Compasyrequired by any law or regulation of
governmental authority, whether federal, stateocal, domestic or foreign, to withhold in connen
with the award of any Restricted Stock, includibgt not limited to (i) the withholding of delivery




of certificates for shares of Common Stock untd thutside Director reimburses the Comg
for the amount the Company is required to withheith respect to such taxes, (ii) the cancelingrof
number of shares of Common Stock issuable in aruatrgufficient to reimburse the Company for
amount it is required to so withhold or (iii) witblding the amount due from any such Out
Director's other compensation.

VI.  FORFEITURE OF BENEFITS

As long as an Outside Director is receiving or ieapient of a Restricted Stock Award under th@enPkuc
Outside Director will not directly or indirectly &7 into or in any manner take part in any busiressther endeavc
as an employee, agent, independent contractor,rawraherwise, which in any manner competes ofliwbs with the
business of the Company or is detrimental to trst inderests of the Company, unless the Compangertds thereto
writing. The failure of an Outside Director to compvith the provisions of this Article shall resuit the forfeiture a
Restricted Stock grants under the Plan. Before saroh forfeiture, the Company shall mail notice e Outsid
Director that consideration is being given to fdatfee pursuant to this Article. On written reque$tthe Outsid
Director within sixty days following the mailing ihe Company of the notice, the Committee shatirdfthe Outsid
Director an opportunity to demonstrate to the Cotteaithat forfeiture would not be justified.

Vil.  ADMINISTRATION

The Plan shall be administered by the Committeachvkhall have full and final authority to interprine
provisions of the Plan and to establish rules asgulations and otherwise make determinations raggarthe
administration and operation of the Plan. All dexis and determinations by the Committee with respmethe Plan ¢
awards payable thereunder shall be final and bghdpon all parties.

VIIl.  ADJUSTMENT UPON CHANCES IN CAPITALIZATION

In the event that the outstanding shares of Com8tonk are hereafter changed by reason of recaaitain
reclassification, stock split, combination or exapa of shares of Common Stock or the like, or kg idsuance
dividends payable in shares of Common Stock, amogpjate adjustment shall be made by the Committethe
number of shares of Restricted Stock outstanding

IX.  TERMINATION, MODIFICATION AND AMENDMENT

A. The Board may, at any time, terminate the Planfrom time to time, make such modifications
amendments of the Plan as it may deem advisable.

B. No termination, modification or amendment of tharPimay adversely affect the rights under
outstanding shares of Restricted Stock withoutthesent of the




Outside Director to whom such shares of Restri€tedk shall have been previously awarded.
X.  NOT A CONTRACT FOR CONTINUED SERVICE

Nothing contained in the Plan or in any restrictemck agreement executed pursuant hereto shakdémet t
confer upon any Outside Director to whom shareRe@dtricted Stock are or may be awarded hereunderigint tc
remain a member of the Board or in any way limé tight of the Board or the Stockholders to terrt@nar fail tc
renominate or reelect any such Outside Direct@ member of the Board.

Xl.  MISCELLANEOQOUS

A. The costs and expenses of administering the Plah k& borne by the Company and shall nc
charged against any award or to any Outside Dirgeteiving an award.

B. Any restricted stock agreement may contain, amahgrathings, provisions prohibiting the Outs
Director from competing with the Company or anyilaffe in a form or forms acceptable to
Committee, in its sole discretion.

C. This Plan and actions taken in connection hereshtill be governed and construed in accordance
the laws of the State of New Jersey.

D. The captions and section numbers appearing inPais are inserted only as a matter of conveni
They do not define, limit or describe the scopanbent of the provisions of this Plan. In this R
words in the singular number include the plural anthe plural include the singular; and words e
masculine gender include the feminine and the meatel when the sense so indicates, words ¢
neuter gender may refer to any gender.

E. Whenever the time for payment or performance heteushall fall on a weekend or public holic
such payment or performance shall be deemed tionledytif made on the next succeeding business



EXHIBIT 12

PUBLIC SERVICE ENTERPRISE GROUP INCORPORATED
COMPUTATION OF RATIOS OF EARNINGS TO FIXED CHARGES

Three Months Ended Years Ended
March 31, December 31,
2014 2013 2013 2012 2011 2010 2009
(Millions, except ratios)
Earnings as Defined in Regulation S-K (A):
Pre-tax Income from Continuing Operations 64¢€ 54C $ 2,058 $ 2,011 $238 $ 261 $ 2,63¢
(Income) Loss from Equity Investees, net of
Distributions — 5 @) 9 (4) (29 (25)
Fixed Charges 111 11¢ 45¢ 47¢ 522 571 60C
Capitalized Interest 4 3) (1€) (29) (14) (67) (45)
Preferred Securities Dividend Requirements of
Subsidiaries — — — — — 2 (6)
Total Earnings 758 657 $2,49C $ 2,48( $ 2,88t $ 3,09¢ $ 3,16(
Fixed Charges as Defined in Regulation S-K (B)
Interest Expense 107 111 ¢ 44z $ 465 $ 50¢ $ 555 $ 581
Interest Factor in Rentals 4 4 1€ 14 13 14 13
Preferred Securities Dividend Requirements of
Subsidiaries = = — — — 2 6
Total Fixed Charges 111 115 $ 458 $ 47¢ $ 522 $ 571 $ 60C
Ratio of Earnings to Fixed Charges 6.7¢ 5.71 5.4¢ 5.1¢ 5.5¢ 5.4: 5.27

(A)

(B)

The term “earnings” shall be defined as preitecome from Continuing Operations before incomées from equity investees plus

distributed income from equity investees. Add te-fax income the amount of fixed charges adjusiezktlude (a) the amount of
any interest capitalized during the period andlfke)actual amount of any preferred securities éérequirements of majority-
owned subsidiaries stated on a pre-tax level.

Fixed Charges represent (a) interest, whetkpensed or capitalized, (b) amortization of débtalint, premium and expense, (c) an
estimate of interest implicit in rentals and (dg¢fgrred securities dividend requirements of majesitvned subsidiaries stated on a
pre-tax level.



EXHIBIT 12.1

PSEG POWER LLC
COMPUTATION OF RATIOS OF EARNINGS TO FIXED CHARGES

Three Months Ended Years Ended
March 31, December 31,
2014 2013 2013 2012 2011 2010 2009
(Millions, except ratios)
Earnings as Defined in Regulation S-K (A):
Pre-tax Income from Continuing Operations 27¢ 23z $1,067 $1,09¢ $1,70° $1,93: $1,96¢
(Income) Loss from Equity Investees, net of
Distributions — (3) (10 (6) (22) (8) (7)
Fixed Charges 39 36 142 164 20¢ 23¢ 221
Capitalized Interest 1 1 1 (6) (20 (63) (43
Total Earnings $ 31t $ 266 $1,197 $1,251 $1,88¢ $2,09¢ $2,14(
I(:i>;ed Charges as Defined in Regulation S-i
B
Interest Expense 38 35 $ 13¢ ¢ 161 $ 208 $ 23t $ 21
Interest Factor in Rentals 1 1 4 3 3 3 2
Total Fixed Charges $ 39 $ 36 $ 145 $ 164 $ 208 $ 238 $ 221
Ratio of Earnings to Fixed Charges 8.0¢ 7.3¢ 8.37 7.62 9.0¢ 8.82 9.6¢

(A) The term “earnings” shall be defined as preitecome from Continuing Operations before incoméoes from equity method
investees plus distributed income from equity itges. Add to pre-tax income the amount of fixed'ges adjusted to exclude the
amount of any interest capitalized during the ppkrio

(B) Fixed Charges represent (a) interest, whetkpensed or capitalized, (b) amortization of déktalint, premium and expense and (c)
an estimate of interest implicit in rentals.



EXHIBIT 12.2

PUBLIC SERVICE ELECTRIC AND GAS COMPANY
COMPUTATION OF RATIOS OF EARNINGS TO FIXED CHARGES

Three Months Ended Years Ended
March 31, December 31,
2014 2013 2013 2012 2011 2010 2009
(Millions, except ratios)

Earnings as Defined in Regulation .

K (A):

Pre-tax Income from Continuing

Operations 357 304 $ 99t $ 83t $ 861 $ 591 $ 551
Fixed Charges 74 79 31€ 314 31¢ 32t 317
Capitalized Interest (4) 4 (16) (13 (4) 2 (1)
Total Earnings $ 427 $ 37¢ $1,29: $1,13¢ $1,17¢ $ 914 $ 867

Fixed Charges as Defined in
Regulation S-K (B)

Interest Expense 72 77 $ 30 $ 30€ $ 314 $ 32C $ 31c
Interest Factor in Rentals 2 2 7 6 5 5 4
Total Fixed Charges $ 74 $ 79 $ 31¢ $ 314 $ 31¢ $ 328 $ 317
Ratio of Earnings to Fixed Charges 5.71 4.8( 4.0¢ 3.6z 3.6¢ 2.81 2.7¢

(A) The term "earnings" shall be defined as prétaome from continuing operations. Add to pretacome the amount of fixed charges
adjusted to exclude the amount of any interestakged during the period.

(B) Fixed Charges represent (a) interest, whetkpensed or capitalized, (b) amortization of déktalint, premium and expense and (c)
an estimate of interest implicit in rentals.



(A)

(B)

EXHIBIT 12.3

PUBLIC SERVICE ELECTRIC AND GAS COMPANY
COMPUTATION OF RATIOS OF EARNINGS TO FIXED CHARGES

Plus Preferred Security Dividend Requirements

Three Months Ended Years Ended
March 31, December 31,
2014 2013 2013 2012 2011 2010 2009
(Millions, except ratios)
Earnings as Defined in Regulation S-K (A
Pre-tax Income from Continuing Operations 357 $ 304 $ 99 $ 83t $ 861 $ 591 $ 551
Fixed Charges 74 79 31¢€ 314 31¢ 327 323
Capitalized Interest 4) 4 (16) 13 4 2 (D]
Preferred Securities Dividend Requiremer — — — — — 2 (6)
Total Earnings $ 427 $ 37¢ $1,29¢ $1,13¢ $1,17¢ $ 914 $ 867
Fixed Charges as Defined in Regulation £
(B)
Interest Expense $ 72 $ 77 $ 30 $ 30€ $ 314 $ 32C $ 31°
Interest Factor in Rentals 2 2 7 6 5 5 4
Preferred Securities Dividend — — — — — 1 4
Adjustments to state Preferred Securities
Dividends on a pre-income tax basis — — — — — 1 2
Total Fixed Charges $ 74 3% 79 ¢ 31€ $ 314 $ 31¢ $ 327 $ 32¢
Ratio of Earnings to Fixed Charges 5.71 4.8( 4.0¢ 3.62 3.6¢ 2.8C 2.6¢

The term "earnings" shall be defined as prétaome from continuing operations. Add to pretacome the amount of fixed charges

adjusted to exclude (a) the amount of any interagitalized during the period (b) the actual amafrany preferred securities
dividend requirements of majority owned subsidi(j@ preferred stock dividends which were inclugreguch fixed charges amot

but not deducted in the determination of pre-tapoime.

Fixed Charges represent (a) interest, whedkpensed or capitalized, (b) amortization of déktalint and premium expense (c) an

estimate of interest implicit in rentals and (dg¢ferred securities dividend requirements of
stock dividends, increased to reflect the pre-taxiegs requirement for PSE&G.

majariwvned subsidiaries and preferred



EXHIBIT 31

Certification Pursuant to Rules 13a-14 and 15d-14
of the 1934 Securities Exchange Act

I, Ralph Izzo, certify that:

1.
2.

Date:

I have reviewed this Quarterly Report on FovQlof Public Service Enterprise Group Incorpore

Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading
with respect to the period covered by this report;

Based on my knowledge, the financial statemems other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented
in this report;

The registrant’s other certifying officer(s)danare responsible for establishing and maintgmisclosure controls and
procedures (as defined in Exchange Act Rules 13a}Hxd 15d-15(e)) and internal control over finaheporting (as defined
in Exchange Act Rules 13a-15(f) and 15d-15(f))tfa registrant and have:

€)) Designed such disclosure controls and proesjar caused such disclosure controls and proesdare designed
under our supervision, to ensure that materiairmédion relating to the registrant, including itmsolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period inigh this report
is being prepared;

(b) Designed such internal control over financial réjpgr, or caused such internal control over finahi@gorting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and
the preparation of financial statements for extiepnaposes in accordance with generally accepteduatting
principles;

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures and preséntbds report our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by
this report based on such evaluation; and

(d) Disclosed in this report any change in thastegnt’s internal control over financial reportitigat occurred during
the registrant’s most recent fiscal quarter (thgsteant’s fourth fiscal quarter in the case ofaamual report) that
has materially affected, or is reasonably likelyrtaterially affect, the registrant’s internal catover financial
reporting; and

The registrant’s other certifying officer(s)dainhave disclosed, based on our most recent e@iuaf internal control over
financial reporting, to the registrant’s auditorglahe audit committee of the registrant’s boardicéctors (or persons
performing the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal oboirer financial
reporting which are reasonably likely to adversafgct the registrant’s ability to record, processnmarize and
report financial information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aismmtifole in the
registrant’s internal control over financial repogt

May 1, 2014 /sl Ralph Izzo

Ralph Izzo
Public Service Enterprise Group Incorporated
Chief Executive Officer



EXHIBIT 31.1

Certification Pursuant to Rules 13a-14 and 15d-14
of the 1934 Securities Exchange Act

I, Caroline Dorsa, certify that:

1.
2.

Date:

| have reviewed this Quarterly Report on Fofivlof Public Service Enterprise Group Incorpore

Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading
with respect to the period covered by this report;

Based on my knowledge, the financial statemems other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented
in this report;

The registrant’s other certifying officer(s)danare responsible for establishing and maintgmisclosure controls and
procedures (as defined in Exchange Act Rules 13a}Ehd 15d-15(e)) and internal control over finaheporting (as defined
in Exchange Act Rules 13a-15(f) and 15d-15(f))tfa registrant and have:

€) Designed such disclosure controls and proesgjar caused such disclosure controls and proesdarbe designed
under our supervision, to ensure that materiairmédion relating to the registrant, including itmsolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period inigh this report
is being prepared;

(b) Designed such internal control over financial réjpgr, or caused such internal control over finahi@gorting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and
the preparation of financial statements for extiepnaposes in accordance with generally accepteduatting
principles;

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and preséntbds report our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by
this report based on such evaluation; and

(d) Disclosed in this report any change in thastegnt’s internal control over financial reportititat occurred during
the registrant’s most recent fiscal quarter (thgsteant’s fourth fiscal quarter in the case ofaammual report) that
has materially affected, or is reasonably likelyrtaterially affect, the registrant’s internal cahtover financial
reporting; and

The registrant’s other certifying officer(s)dainhave disclosed, based on our most recent e@iuaf internal control over
financial reporting, to the registrant’s auditorgldhe audit committee of the registrant’s boardicéctors (or persons
performing the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal oboirer financial
reporting which are reasonably likely to adversafgct the registrant’s ability to record, processnmarize and
report financial information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisamtifole in the
registrant’s internal control over financial repogt

May 1, 2014 /sl Caroline Dorsa

Caroline Dorsa
Public Service Enterprise Group Incorporated
Chief Financial Officer



EXHIBIT 31.2

Certification Pursuant to Rules 13a-14 and 15d-14
of the 1934 Securities Exchange Act

I, Ralph 1zzo, certify that:

1.
2.

Date:

| have reviewed this Quarterly Report on Fo@vlof PSEG Power LL(

Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading
with respect to the period covered by this report;

Based on my knowledge, the financial statemems other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented
in this report;

The registrant’s other certifying officer(s)danare responsible for establishing and maintgmisclosure controls and
procedures (as defined in Exchange Act Rules 13a}Ehd 15d-15(e)) and internal control over finaheporting (as defined
in Exchange Act Rules 13a-15(f) and 15d-15(f))tfa registrant and have:

€) Designed such disclosure controls and proesgjar caused such disclosure controls and proesdarbe designed
under our supervision, to ensure that materiairmédion relating to the registrant, including itmsolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period inigh this report
is being prepared;

(b) Designed such internal control over financial réjpgr, or caused such internal control over finahi@gorting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and
the preparation of financial statements for extiepnaposes in accordance with generally accepteduatting
principles;

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and preséntbds report our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by
this report based on such evaluation; and

(d) Disclosed in this report any change in thastegnt’s internal control over financial reportititat occurred during
the registrant’s most recent fiscal quarter (thgsteant’s fourth fiscal quarter in the case ofaammual report) that
has materially affected, or is reasonably likelyrtaterially affect, the registrant’s internal cahtover financial
reporting; and

The registrant’s other certifying officer(s)dainhave disclosed, based on our most recent e@iuaf internal control over
financial reporting, to the registrant’s auditorgldhe audit committee of the registrant’s boardicéctors (or persons
performing the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal oboirer financial
reporting which are reasonably likely to adversafgct the registrant’s ability to record, processnmarize and
report financial information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisamtifole in the
registrant’s internal control over financial repogt

May 1, 2014 /sl Ralph Izzo

Ralph Izzo
PSEG Power LLC
Chief Executive Officer



EXHIBIT 31.3

Certification Pursuant to Rules 13a-14 and 15d-14
of the 1934 Securities Exchange Act

I, Caroline Dorsa, certify that:

1.
2.

Date:

| have reviewed this Quarterly Report on Fo@vlof PSEG Power LL(

Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading
with respect to the period covered by this report;

Based on my knowledge, the financial statemems other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented
in this report;

The registrant’s other certifying officer(s)danare responsible for establishing and maintgmisclosure controls and
procedures (as defined in Exchange Act Rules 13a}Ehd 15d-15(e)) and internal control over finaheporting (as defined
in Exchange Act Rules 13a-15(f) and 15d-15(f))tfa registrant and have:

€) Designed such disclosure controls and proesgjar caused such disclosure controls and proesdarbe designed
under our supervision, to ensure that materiairmédion relating to the registrant, including itmsolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period inigh this report
is being prepared;

(b) Designed such internal control over financial réjpgr, or caused such internal control over finahi@gorting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and
the preparation of financial statements for extiepnaposes in accordance with generally accepteduatting
principles;

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and preséntbds report our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by
this report based on such evaluation; and

(d) Disclosed in this report any change in thastegnt’s internal control over financial reportititat occurred during
the registrant’s most recent fiscal quarter (thgsteant’s fourth fiscal quarter in the case ofaammual report) that
has materially affected, or is reasonably likelyrtaterially affect, the registrant’s internal cahtover financial
reporting; and

The registrant’s other certifying officer(s)dainhave disclosed, based on our most recent e@iuaf internal control over
financial reporting, to the registrant’s auditorgldhe audit committee of the registrant’s boardicéctors (or persons
performing the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal oboirer financial
reporting which are reasonably likely to adversafgct the registrant’s ability to record, processnmarize and
report financial information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisamtifole in the
registrant’s internal control over financial repogt

May 1, 2014 /sl Caroline Dorsa

Caroline Dorsa
PSEG Power LLC
Chief Financial Officer



EXHIBIT 31.4

Certification Pursuant to Rules 13a-14 and 15d-14
of the 1934 Securities Exchange Act

I, Ralph Izzo, certify that:

1.
2.

Date:

| have reviewed this Quarterly Report on FoGvQlof Public Service Electric and Gas Comp.

Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading
with respect to the period covered by this report;

Based on my knowledge, the financial statemems other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented
in this report;

The registrant’s other certifying officer(s)danare responsible for establishing and maintgmisclosure controls and
procedures (as defined in Exchange Act Rules 13a}Hxd 15d-15(e)) and internal control over finaheporting (as defined
in Exchange Act Rules 13a-15(f) and 15d-15(f))tfa registrant and have:

€)) Designed such disclosure controls and proesjar caused such disclosure controls and proesdare designed
under our supervision, to ensure that materiairmédion relating to the registrant, including itmsolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period inigh this report
is being prepared;

(b) Designed such internal control over financial réjpgr, or caused such internal control over finahi@gorting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and
the preparation of financial statements for extiepnaposes in accordance with generally accepteduatting
principles;

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures and preséntbds report our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by
this report based on such evaluation; and

(d) Disclosed in this report any change in thastegnt’s internal control over financial reportitigat occurred during
the registrant’s most recent fiscal quarter (thgsteant’s fourth fiscal quarter in the case ofaamual report) that
has materially affected, or is reasonably likelyrtaterially affect, the registrant’s internal catover financial
reporting; and

The registrant’s other certifying officer(s)dainhave disclosed, based on our most recent e@iuaf internal control over
financial reporting, to the registrant’s auditorglahe audit committee of the registrant’s boardicéctors (or persons
performing the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal oboirer financial
reporting which are reasonably likely to adversafgct the registrant’s ability to record, processnmarize and
report financial information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aismmtifole in the
registrant’s internal control over financial repogt

May 1, 2014 /sl Ralph Izzo

Ralph Izzo
Public Service Electric and Gas Company
Chief Executive Officer



EXHIBIT 31.5

Certification Pursuant to Rules 13a-14 and 15d-14
of the 1934 Securities Exchange Act

I, Caroline Dorsa, certify that:

1.
2.

Date:

| have reviewed this Quarterly Report on FoGvQlof Public Service Electric and Gas Comp.

Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading
with respect to the period covered by this report;

Based on my knowledge, the financial statemems other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented
in this report;

The registrant’s other certifying officer(s)danare responsible for establishing and maintgmisclosure controls and
procedures (as defined in Exchange Act Rules 13a}Hxd 15d-15(e)) and internal control over finaheporting (as defined
in Exchange Act Rules 13a-15(f) and 15d-15(f))tfa registrant and have:

€)) Designed such disclosure controls and proesjar caused such disclosure controls and proesdare designed
under our supervision, to ensure that materiairmédion relating to the registrant, including itmsolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period inigh this report
is being prepared;

(b) Designed such internal control over financial réjpgr, or caused such internal control over finahi@gorting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and
the preparation of financial statements for extiepnaposes in accordance with generally accepteduatting
principles;

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures and preséntbds report our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by
this report based on such evaluation; and

(d) Disclosed in this report any change in thastegnt’s internal control over financial reportitigat occurred during
the registrant’s most recent fiscal quarter (thgsteant’s fourth fiscal quarter in the case ofaamual report) that
has materially affected, or is reasonably likelyrtaterially affect, the registrant’s internal catover financial
reporting; and

The registrant’s other certifying officer(s)dainhave disclosed, based on our most recent e@iuaf internal control over
financial reporting, to the registrant’s auditorglahe audit committee of the registrant’s boardicéctors (or persons
performing the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal oboirer financial
reporting which are reasonably likely to adversafgct the registrant’s ability to record, processnmarize and
report financial information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aismmtifole in the
registrant’s internal control over financial repogt

May 1, 2014 /sl Caroline Dorsa

Caroline Dorsa
Public Service Electric and Gas Company
Chief Financial Officer



EXHIBIT 32

Certification Pursuant to Section 1350 of Chapter 8 of Title 18
of the United States Code

I, Ralph 1zzo, Chief Executive Officer of Publicr8ee Enterprise Group Incorporated, to the beshpfiknowledge, certify that (i) the
Quarterly Report of Public Service Enterprise Gringorporated on Form 10-Q for the quarter endedchi&1, 2014 (the “Report”) fully
complies with the requirements of Section 13(a)%(d) of the Securities Exchange Act of 1934 aidH{e information contained in the

Report fairly presents, in all material respedts, financial condition and results of operation®uoblic Service Enterprise Group
Incorporated.

/s/ Ralph Izzo
Ralph Izzo

Public Service Enterprise Group Incorporated
Chief Executive Officer
May 1, 2014




EXHIBIT 32.1

Certification Pursuant to Section 1350 of Chapter 8 of Title 18
of the United States Code

I, Caroline Dorsa, Chief Financial Officer of Pub$ervice Enterprise Group Incorporated, to the dlesy knowledge, certify that
(i) the Quarterly Report of Public Service EntesprGroup Incorporated on Form 10-Q for the quameied March 31, 2014 (the “Report”)
fully complies with the requirements of Sectiond)3¢r 15(d) of the Securities Exchange Act of 1884 (ii) the information contained in the

Report fairly presents, in all material respedts, financial condition and results of operation®uoblic Service Enterprise Group
Incorporated.

/sl Caroline Dorsa

Caroline Dorsa

Public Service Enterprise Group Incorporated
Chief Financial Officer

May 1, 2014




EXHIBIT 32.2

Certification Pursuant to Section 1350 of Chapter 8 of Title 18
of the United States Code

I, Ralph 1zzo, Chief Executive Officer of PSEG PoweC, to the best of my knowledge, certify thattfie Quarterly Report of PSEG
Power LLC on Form 10-Q for the quarter ended M&@th2014 (the “Report”) fully complies with the récements of Section 13(a) or 15(d)

of the Securities Exchange Act of 1934 and (ii)itifermation contained in the Report fairly presemt all material respects, the financial
condition and results of operations of PSEG Powet.L

/s/ Ralph Izzo

Ralph Izzo

PSEG Power LLC
Chief Executive Officer
May 1, 2014




EXHIBIT 32.3

Certification Pursuant to Section 1350 of Chapter 8 of Title 18
of the United States Code

I, Caroline Dorsa, Chief Financial Officer of PSIP@wer LLC, to the best of my knowledge, certifytttinthe Quarterly Report of
PSEG Power LLC on Form 10-Q for the quarter endedci 31, 2014 (the “Report”) fully complies withethequirements of Section 13(a) or

15(d) of the Securities Exchange Act of 1934 aidie information contained in the Report fairlepents, in all material respects, the
financial condition and results of operations oE&SPower LLC.

/sl Caroline Dorsa
Caroline Dorsa

PSEG Power LLC
Chief Financial Officer
May 1, 2014




EXHIBIT 32.4

Certification Pursuant to Section 1350 of Chapter 8 of Title 18
of the United States Code

I, Ralph 1zzo, Chief Executive Officer of Publicr8ee Electric and Gas Company, to the best of mywedge, certify that (i) the
Quarterly Report of Public Service Electric and Gasnpany on Form 10-Q for the quarter ended Mafg2814 (the “Report”) fully
complies with the requirements of Section 13(a)%(d) of the Securities Exchange Act of 1934 aidh{e information contained in the
Report fairly presents, in all material respedts, financial condition and results of operation®ublic Service Electric and Gas Company.

/s/ Ralph Izzo

Ralph Izzo

Public Service Electric and Gas Company
Chief Executive Officer

May 1, 2014




EXHIBIT 32.5

Certification Pursuant to Section 1350 of Chapter 8 of Title 18
of the United States Code

I, Caroline Dorsa, Chief Financial Officer of Pub$ervice Electric and Gas Company, to the bestyoknowledge, certify that (i) the
Quarterly Report of Public Service Electric and Gasnpany on Form 10-Q for the quarter ended Mafg2814 (the “Report”) fully
complies with the requirements of Section 13(a)%(d) of the Securities Exchange Act of 1934 aidh{e information contained in the
Report fairly presents, in all material respedts, financial condition and results of operation®ublic Service Electric and Gas Company.

/sl Caroline Dorsa

Caroline Dorsa

Public Service Electric and Gas Company
Chief Financial Officer

May 1, 2014




