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Certificate of Incorporation
of
PUBLIC SERVICE ENTERPRISE GROUP INCORPORATED

The undersigned, a corporation of the State of New Jersey, for the purpose
of forming a corporation pursuant to the provisions of the New Jersey Business
Corporation Act, does hereby certify as follows:

1. NAME:

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

2. PURPOSE:

The purpose for which the corporation is organized is to engage in any
activity within the purposes for which corporations may be organized under the

New Jersey Business Corporation Act, as from time to time amended or
supplemented.

3. STOCK:

The aggregate number of shares which the corporation shall have authority
to issue is 150,000,000 shares of Common Stock, without par value.

4. PRE-EMPTIVE RIGHTS:

No holder of shares of stock of any class of the corporation shall be entitled
as of right to subscribe for, purchase, or receive any part of any new or additional
issue of any class of stock of the corporation or any bonds, debentures, or other
securities convertible into any such stock; provided, however, that the corporation
shall not issue for cash any shares of Common Stock or securities convertible into
Common Stock, in any manner other than by a public offering by competitive
bidding or by an offering to or through underwriters or investment bankers who
shail have agreed to make a public offering thereof promptly or by a plan for the
benefit of employees of the corporation or any subsidiary thereof, without first
offering the same to the holders of Common Stock then outstanding.

5. RESTRICTION ON DIVIDENDS:

No dividends shall be paid on any shares of any class of stock of the corpora-
tion except out of its earned surplus,

6. CUMULATIVE VOTING:

At all elections of directors each holder of Common Stock shall be entitled
to as many votes as shall equal the number of his shares of Common Stock
muitiplied by the number of directors to be elected, and the stockholder may cast
all of such votes for a single director or may distribute them among the number
to be voted for, or any two or more of them as he may see fit.
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7. CERTAIN VOTING REQUIREMENTS:

Except as otherwise required by law or this Certificate of Incorporation,
action by the stockholders to adopt a proposed amendment to this Certificate of
Incorporation or to approve a proposed plan of merger or consolidation involving
the corporation or to approve a proposed sale, lease, exchange or other disposition
of all, or substantially all, the assets of the corporation, if not in the usual and
regular course of its business as conducted by it, or to dissolve, may be taken by
the affirmative vote of a majority of the votes cast by the holders of stock of the
corporation entitled to vote thereon and, in addition, if any class or series of stock
is entitled to vote thereon as a class, by the affirmative vote of a majority of the
votes cast in each class vote.

8. INDEMNIFICATION OF DIRECTORS, OFFICERS AND
EMPLOYEES:

The corporation shall idemnify to the full extent from time to time permitted
by law any person made, or threatened to be made, a party to any pending,
threatened or completed civil, criminal, administrative or arbitrative action, suit
or proceeding and any appeal therein (and any inquiry or investigation which.
could lead to such action, suit or proceeding) by reason of the fact that he is or
was a director, officer or employee of the corporation or serves or served any
other enterprise as a director, officer or employee at the request of the corpora-
tion. Such right of indemnification shall inure to the benefit of the legal
representative of any such person.

9. CHANGES IN NUMBER OF DIRECTORS; FILLING NEWLY
CREATED. DIRECTORSHIP:

The number of directors at any time may be increased or (in the event of an
existing vacancy) diminished by vote of the Board of Directors, and in case of any
such increase the Board of Directors shall have power to elect each such addi-
tional director to hold office until the next succeeding annual meeting of stock-
holders and until his successor shall have been elected and qualified.

10. REMOVAL AND SUSPENSION OF DIRECTORS:

The Board of Directors, by the affirmative vote of a majority of the directors
in office, may remove a director or directors for cause where, in the judgment of
such majority, the continuation of the director or directors in office would be
harmful to the corporation and may suspend the director or directors for a
reasonable period pending final determination that cause exists for such removal.

11. QUORUM OF STOCKHOLDERS:

At any meeting of the stockholders of the corporation, the holders of stock
entitled to cast a majority of the votes at the meeting, present in person or
represented by proxy, shall constitute a quorum of the stockholders for all pur-
poses unless the representation of a larger number shall be required by law, and

in that case the representation of the number so required shall constitute a
quorum.
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If the holders of the amount of stock necessary to constitute a quorum shall
fail to attend in person or by proxy at the time and place fixed for any meeting of
stockholders, the meeting may be adjourned from time to time by the vote of a
majority of the votes cast by the holders of stock present in person or represented -
by proxy at such meeting, without notice other than by announcement at the
meeting, and at any such adjourned meeting held more than one week after such
time the holders of stock entitled to cast 40% of the votes at such meeting,
present in person or represented by proxy, shall constitute a quorum of the stock-
holders for all purposes unless the representation of a larger number shall be
required by law, and in that case the representation of the number so required
shall constitute a quorum. At any such adjourned meeting, whenever held, at
which a quorum shall be present, any business may be transacted which might
have been transacted at the meeting as originally called.

12. REGISTERED OFFICE AND AGENT:

The address of the corporation’s initial registered office is 80 Park Plaza,
Newark, New Jersey 07101, and the name of the corporation’s initial registered
agent at such address is Robert S. Smith.

13. DIRECTORS:

The number of directors constituting the first Board of Directors of the

corporation is four, and the names and addresses of the persons who are to serve
as such directors are as follows:

Everett L. Morris 80 Park Plaza, Newark,
New Jersey 07101

Frederick W. Schneider 80 Park Plaza, Newark,
New Jersey 07101

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

New Jersey 07101

14. INCORPORATOR:

The name and address of the incorporator is Public Service Electric and Gas
Company, 80 Park Plaza, Newark, New Jersey 07101.
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IN WiTnNESS WHEREOF, the undersigned, the incorporator of the above-

named corporation, has caused this Certificate of Incorporation to be executed
this 25th day of July, 1985.

PuBLiC SERVICE ELECTRIC
AND GAS COMPANY

By /s/ HaroLD W. SONN

(Harold W. Sonn)
Chairman of the Board,
President and
Chief Executive Officer

I hereby certify that the foregoing
is a true copy of Certificate of
Incorporation adopted by the Board of
Directors of Public Service Enterprise
Group Incorporated at a meeting held
on July 25, 1985.
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Certificate of Amendment
of
Ceriificate of Incorporation
of : _
Public Service Enterprise Group Incorporated

Public Service Bnterprise Group Incorporated, & New Jersey corporation,
does ‘hereby certify, pursuant to subsection 14AcS-4(3) of the New Jersey
Pusiness Corporation Act, as amended, that: ni;

1. The name of this corporation is “Public Ser:{ff'ce, Enterprise Group
Incorporated”. : e '

ES
RIY

2. The date of adoption of the amenciments set forth in.this Certificate of
Amendment by the stockholders wag April 21, 1987, =

3, The number of shares entified to vote on the amendments set forth in this
Ceriificate of Amendment was 134,981,136 shares of Common Stock.

4, {a) Article 3 of the Certificate of Incorporation d‘h_ted..?uly 25, 1985 of this
corporation has been amended, by vote ol the stockh olders of this corporation,

sp a5 fo increase the authorized Common Stock from. 150,000,000 shares fo
500,000,000 shares. e

{b) The number of votes cast by the holders of tibmmon Stock for and
apainst said amendment were a5 follows: At

For Agginst
04,500,268 10,575,620

5. (2) Article3 of the Certificats of Incorporation dated July 25, 1985 of this
corporation has been {urther amended, by voic of the stockholders of this
corporation, o avthorize a new class of 50,000,000 shares of Preferred Stock.

- {b) The number of votes cast by the holders of Commen Stock for and
apainst said amendment were 25 follows;

For ' Against
78,616,663 18,105,174
6. (2) Article 8 of the Certificate of Incorporation dated Jnly 25, 1985 of this

corporation has been amended, by vote of the stockholders of this corporation,
50 as to add & provision to Timit the personal Habifity of directors and officers.

~ (b) The nuniber of votes cast by the holders of Common Stock for and
against said amendment were as {ollows: .
) For Against
94574819 : . 8797560
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7. {8) TheCerlilicate bl Incorporation dated July 25, 1985 of thiscorporation
has been amended by adding new Articles 9, 10 and 1! io {i) requirs 80%
shareholder approvat of certain mergers and other business combinations
unless certain {air price voting 2nd procedural requirements are met or the
transaclion is approved by a majority of disinterested directors, (il) classify the
Board of Directors, (1iif) require 80% sharcholder approval for certain by-law

amendments, and {iv) make velated changes;and asa resulf of 5aid amendments, -

existing Articles 9 and. 10 of the Ceriilizate ol Incorporation dated July 25, 1985
of this corporation have heen deleted and exisling Articles 11 through 14 of sajd
Cerfificate of Incorporafion have been renumbered 2s Articles 12 through 15,

(b} The number of*vates cast by the hoiders of Commbn Stock- for and
against said amendments were as follows:

For _Against
1511767 T 22322471
8 'The amendments of the Certificate of Incorporation dated July 25, 1983 of

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

(a) Article 3 was amended 10 ‘Tﬂﬂd as {ollows:
.= 3 STOCK:

SECTION 1. Capital Stotk. The corporation shall have the authority to
issne 500,000,000 shares of Common Steck, without par value, and 50,000,004
ghares of Preferred Stotk, without par value.

SROTION 2. Preferred Stock. The Board of Directors shall have anthorlty -

to issue the shares of Preferred Stock from time to ime on such terms as 1t may
datermine, and o divide the Preferred Stock into one or more classes or series
and in connection with the creation of any such class or series fo fix, by
resolution or vesolutions providing for the lssue thereof, the designation, the
nymber of shares, and fhe relative righis, preferences and limitations thereof, to
the full extent now or hersafter permiticd by taw. ™

(b} Asticle B was amended to read as [ollows:
» ¢ INDEMNIFICATION: LIMITATION OF LIABILITY:

SECTION 1, Indemnification. The corporation shall indemnily to the full
extent from time fo time permitted by law any person made, or threatened fobe
made, £ parfy to any pending, threatened or.completad civil, criminal,
administrative or arbitrative action, suit or proceeding and any appeal herein
(and any ingniry or i}.pvastigatinn which could*lead to such action, suit or
proceeding) by reason of the fact thatheieorwas a director, officer or smployee
of the corporation or sérves or served any other enterprise as a director, officer
or employee at the reguest of the corporation. Buch right of indemnification
shallimure to the benefit of the legal representative of any such person.
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SECTION 2. Limitation of Liability. To the full extent from time fo time
permitted by law, directors and officers of the corporation shall not be
persenally liable to the corporation or ifs sha reholders for damages forbreach
of any duty owed to the corporation or its sharcholderd. No amendment or
repeal of this provision shall adversely affect any right or protection ol 2

director or officer of the corporation existing at the time of such amendment
or repenl. 7 ' N :
. X

{c) New Articles 9, 10 and 11 were added, existing Arficles 9 and {0 were
deleted, and existing Articles 11 through 14 were renu mbered as Artigles 12
through 15, New Articles 5. 10 and 11 read as Tollows:

* . CERTAIN BUSINESS COMBINATIONS:

SECTION 1. Vote Required for Certain Business Combinations. In addiion

to any aflirmative vote reguired by law and except as otherwise expreasly
provided in Section 2 of this Atticle & v

(a) any merger or consolidation of the corporation or any Subsidiary
(hereinafter defined) with (i) any Interesied Bhareholder {hereinafter
defined) or {i{) any other corporation (whether or not itsell an Interested
Sharcholder) which is, or afier such merger or consolidation would be,an
Affiliate (hereinafter defined) of an Interested Sharshoider; or

(b) any sale, lease, exchange, mortgage, plecié;.. transier or other
gisposition (in one transaction or a series of wransactions) to or with any
Interested Shareholder or any Affiliate of any Interested Shareholder of

any assets of the corporation or atry Subsidiary having an aggregate Fair -

Market Value (hereinafier defined) of $25,000,000 or maore; or

(c) theissuance ortransferby the corporation or any Subsidiary (in one
transaction or & series of transactions) of any secarifies of the corpo ration
orany Subsidiary io any Inferested Shareholder or Alfiliate of any Interested
Shareholder in exchange for cash, securities or other property {or a

combination thereol) having an aggregate Fair Market Value ol $25,000000 0

mores or

(d) the adoption of any plan or proposal for the ligmidation or dissplution
of the corporation proposed by or on behalfof any Interested Shareholder
, or any Affiliate of any Interested Sharehclder; or

{e) any reclassification of securities {including any reverse stock splif),
recapitalization of the corporation, any merger or consolidation of the
corporation with any ol its Subsidiaries or any other trangaction (whether
ornotwith orinto.or otherwise involving an Interested Shareholder}which
has theeffect, directly orindirectly, of increasing the proportiongteshare of

‘theoutsianding shares of any class of equity or convertible securities of the
corporation or any Subsidiary which is directty or indirectly owned by any
Interested Sharcholder or any Affiliate of any Interested Sharcholder

-
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shall require prior approval by theaffirmative vote ol 80% ol the votes which the
nolders af the then outstanding shares of capiial siock of the corporation are
entitled to vote in the election of directors (the “Vating Stock™), voting together
25 a single class (each share of the Voting Stock having a number of votes duly
fixed by the Board of Directors pursuant fo Article 3 of the Certificate of
Incorporation or provided by the By-Laws). Such alfirmative voie shall be
required notwithstanding the Tact that no voie may be required, or that 2 lesser
percentage may he specified, by faw or in any agreement with any national
securities exchange or otherwise. The term “Business Combination” 25 used in
this Article 9 shall mean any ransaction which is referred o in any one ormors
of paragraphs (a) through {c) of this Section 1.

SECTION 2. Exceptions to 80% Vote, The provigions of Section 1 of this
Article 9 shall not beiapplicable to any particular Business Combination {and
such Business Combination shall requireonty such affirmative vote which may
be required by law or otherwise) il alf of the conditions specified in either ofthe
following paragraphs'(a} or (b) are met: )

(a) The Businesss Combination shall have been‘approved by ‘majority
voie of the Disimerested Direclors {hereinafter defined).

(b) Alf of the following conditions shall have been met;

{i) The pgpregaie amount of the cash and the Fair Market Value, as
of the date of the consummation of the Business Combination, of
consideration other than cash to be received per share by holders of

Common Stock in such Business Combination shall be atleast equal
to the higher of:

{1} if applicable, the highest per share price {including any
brokerage commissions, transfer taxes and soliciting dealers’
fees) pald by the Interested Sharehglder [or any shares of
Commen Stock acquired by it {x) within the two-year period
immediately prior o the first public announcermentof the proposal
of the Bilsiness Combination (the “Announcement Date™) or (¥}

in !he.t;gnsactinn in which it becerme an Intevested Shareholder,
whichever is higher; or

{2y thietFair Market Value per share of Common Siock on the
Announcement Date or on the date {(the “Determinafion Date™)
on which the Interested Shareholder heceme an Interested
Shareholder, whichever is higher. '

(ii) Theaggregate amount of the cash and the Fair Market Vatue, as
ol the date ol the consummation of the Business Combinaiion, of
consideration other than cash to be received per share by hoiders of
shares ol any class or series of otistanding Voting Stock other than
Common Btock shall be atleast eciot to the highest o7 ths Iollowing (it
being intended that the requiremers of thisparnoer: 1) shatl be
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metwiih respect to every such class orseries whetheror not the Interested
Shareholder has previously aequired any shares thereof):

(1) if applicable, the highest per share price (including any
-brokerage.commissions, transfer taxes and solicifing dealers’ fees)
paid by the interested Bhareholder for any shares of such class or
series acguired by it (%) within the two-year period immediately
prioriothe Announcement Dateor(y) in the trangaction in which
it hecame an Interested Shareholder, whichzver is higher; or

(2) il applicable, the highest preferential amcint per share to
which the holders of shares of such class or seriés are entitled in
the event ol any voluntary arinvoluntary liquidation, dissolution
or winding up of the corporation; or '

(3) the FairMarket Value pershare ol such class orserieson

the Announcement Date or on the Determination Date, whichever
is higher. - "

(iii) . The consideration to be received by helders of a particular
ciass orgeries of outstanding Voting Stock (inclading Common Stock)
shall be in cash orin the same {orm as the Interested Shareholderhas
previously paid for shares of such class or series of Voting Stock. If the
Inierested Sharehoider has paid for shares ol any class or series of Voting
Stock with varying forms of considerations, the form of considernlion
for such clazs orseries shall be either cash or the form used o acquire
thelargest number of sharesof such class or series pi‘x‘z‘i'g‘iuusly acquired
by it. The price determined in aceordance with paragraphs {b){i) and
{b)(iT) of this Section 2 shall be subject to appropriate adjustment in

fhe event of any stock dividend, stock split, combination of shares or

similar svent

(iv} ‘After such Interestsd Shareholder has become an interested
Shareholder and prior to the consummation of such Business
Combination: {1} except asapproved by a majority of the Disinteresied
Directors, there shall have been no failure to declare and pay at the
regular date therefor any dividends {whethef or not cumulative} on
any puistanding series of Preferred Stock: (2) thete shall have b en
{x) no reduction in the annual rate of dividends paid on the Common
Stock {except as necessary to reflect any subdivisions ol the Comrnon
Stock). except as approved by a majority of the Disinteresied Directors.
and (¥} an increase in such annual rate of dividends as nescessary o
reflect any rectassification (including any reverse stock aplith,
recapitalization, reorganization or any similartransaction which has
the elfect of reducing the number of cutsianding shaves of Common
Steck, unless the faiture toso incresse such annual rate is approved by
a majority of the Disinferested Direciors: and {3} such Interested
Sharehiolder shall have not become the beneficiy] owner of any
additional shares of Voting Stock except as parl al the transaction

which resuls in such Interesied Shareholder becoming an Interested
Sharcholder. '
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(v) After spch Interested Shareholder has become an Interested
Shareholder, such Interested Shareholder shall not have received the
benef, directly or indirecily {except proportionately as a shareholder),
of any loans, advances, puarantees, pledges or other linancial
assistance, or any tax credits or other tax advantages, provided by the
corporation, whether in anticipation of or in cenueciion with such
Business Combination or otherwise.

{vi} A proxy or information statermnent describing the proposed
RBusiness Combination and complying with the requirements of the
Securitiss Bxchange Act of 1934 and the rules and regulations
therennder (orany subseguent provisions replacing such aet, rulesor
regulations)shall bemailed to shareholders ofthe corporation at ieast
30 days prior to the consnmmation of such Business Comnbination
{whether or not such proxy or information statement is required 1o be
mailed pursuant to such sef, rules and regulations or subsequent
provisions). ”

SECTION 3. Certain Definitions, For the purposes of this Articls 9:

{a) “Person™ shall mean any individual, firm, corporation or other
" entity.

(b} “Interested Sharcbolder” shall mean any person (other than the
corporation or any Subsidiary) who or which:

(i) is the beneficial owner, directly or indirectly, of sharves having
18% or more of the votes of the then outstanding Voiing Stock; or

(i) iz an Affiliate of the corporation and at any times within the
two-year peried immediately prior to the date in question was the
beneficial owner, directly ot indirectly, of shares having 10% or more
of the votes 6l -the then outstanding Voting Stock; or

{iii) is an a’ééignaa of or has otherwise succeeded to any shares.of
Voting Stock which were at any time within the two-year period
immediately prior fo the dale in guestion beneficially owned by any
Interested Shareholder, if such assignment or succassion shafl have
occurred in the course of a transaction or serles of transactioens not

involving a public offering within the meaning of the Securities Act
of 1933,

{c} A person shdll be a “beneficial owner” of any Yoting Stock:

{1y which such.person, or 2ny of its Affiliafes or Associates {aE
hersingfter dgﬁned}, bemneficially owns, directly or indirectly; or

v
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(1) which such person. or any of its Affiliates or Associates,
has (1) the righ! to acguire {whether such right is exereisable.
immedintely or only afler the passage ol lime) pursuant lo any
agreement, arrangement or understanding or upon the exercise of
eonversion righis, exchange rights, warrants or options or otherwise,

or {2) the sighl 1o vote pursuant 1o any agreément, arrangeimgnt or
vnderstanding: or

{ii1) which iz beneficially owned, directly or indirectly, by anyother
person with which such person oranyofits Affiliates or Associates has
any agreement, arrangement or understanding for the purpose of
acquiring, holding, voting or disposing of any shares of Voting Stock.

For the purposes of determining whether a person is an Intergsied

Sharcholder, the number ol shares of Voting Stock deemed to be

cutstanding shall include shares deemed pwned threugh application
of this paragraph {c) of Section 3 but shall not inchide any other shares of

Voting Stock which may be issuable pursuant (o any agreement,

arrangement or understanding, dr upon exereise of conversion nghts
warsants or optmns or otherwise.

{d) "Affiliate™ or“Associate” shall have the respective meanings given
for such terms in Rule 12b-2 of the General Rules and Repuiations under
the Securities Exchange Act o 1534, 43 in effect on January 1, 1987,

{e} “Subsidiary" shall mean any corporation of G_Jhir:h a majority of the
voting shargs is owned, directly ar indireetly, by the carporation,

(N "“Disinterested Director” shall mean any member of the Board of
Directors of the corporation who is not an Affiliate, Assopiaie or
representative of the Inierested Shareholder and was a member of the
Board of Directors prior to the time that the Interesied Shareholder
became an Interesterd Shareholder, and any successor of & Dizinterestad
Director who is not an Affiliate, Associaie or representative of the Interested
Shareholder and was recommended or elected to succeed a Disinterested

Director by & majority of Disinterested Diractors then on the Hoard of
Directors, .

{g) “Fair Market Value" shall mean:

{i) #n the sase of stock, the highest closing sale price during the
30-day period immediately preceding the date in guestion on the
Composite Tape for New York Stock Exchange-Listed Stocks, or, if
such stock is not quoted on the Composite Tape, on the Mew York
Stock Exchange, or, il such sfock is notlisted on such exchange, on the
principal United Steies securities exchange registered under the
Securities Exchange Act of 1934 on which such stock is listed, or, if
such stock is not listed on any such exchange, the highest closing bid

"guotation with respect to a share of such stoclc during the 30-day
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petiod preceding the datein auestion on the National Asssociation of
Seturities Dealers, Ing. Automated Quoistions System or any. system .
thenin nge, orif nosuch quotationsare available, the fairmarketvalue
.on the dats in question as determined by a majority of the Disinteresied
Directors in good faith; or

(i} inthecase of property pther than stock, the f atr market value of
such property on the date in question as determined by a majority of
the Disinterested Directors in good faith. ‘

(h) Inthe eventofany Business Combination in which the corporation
survives, the phrase “consideration other than cash to be received” as used
in paragraphs ()0 and (ii) of Section 2 of this Article 9 shall inclode the
ehares of Common Stock and/or the shares of any other class of
outsianding Voting Stock retained by the holders of such shares.

SECTION 4. Powersafthe Board of Directors. The Roard ol Directors shatl
have the power and duty, by majority vote of the Disinlerested Dirpclors, ic
determine for the purposes af this Article 3, on the basis of information knowr.
o them after reasonable inguiry, {2) whether a person is an Interestec
Shareholder, (b) the nnmber of shares of Voting Stock beneficially owned b
any person, {c) whether a2 person is an Affiliate or Associate of anoiher. and (d

-whether the assets which are the sibject of any Business Combination have.o

the consideration 1o be received for the issnance of transfer of securities by {h
corporation or any Subsidiary in any Business Co mbination has, an aggregat
Fair Market Vaiue of $25.000000 or more. A majority of the Disinterester
Directors shall also have the pawer to interpret all of the other terms am
provisions of this Article 9 and 1o make any other factnal determinations i

. regarto theapplicability ofthis Article . Any interpretations or determinatio

madein good [aith by majorityvote ofthe Disinterestad Directors with regard t
application of this Article 9 on the basis af such information ns was the
available for such purpose shall be sonclusive and binding on the corporatio
and on all of its shareholders, including any Interested Shareholder.

SECTION 5. Wo Effect on Fiduciary Obligations of Interested Sharehiclder -
Nothing contained in this Article® ghall be construed to relieve any Intereste
Shareholder from any fiduciary oblizations imposed by law.

QECTION 6. Severability. Inthecventany provistosn (or part thereof) ofth
Article 0 should be determined to be invalid, prohibited or unenforceable f
any yeason, the remaining provisions, and parts thereof, shall temain in fi
foree and effect and enforceable against the corporation and its shareholde:
inclnding any Interested Bhareholder, fo the fullest extent permitted by law

SECTION 7, Amendmerit. Notwithstanding any other provisions of i
Certificate of Incorporation, the By-Laws o the corporation or applicablela
e affirmative vote of 80% of the votes of the then outstanding Voiing Sto
vofingtogetherasz singlectass,shall be renuired (a) to amend, modify or rept

- this Article 9, (b) adopt any provision io this Certificate ol Incorporation
* By-Laws which is inconsistent with this Articie 9, or {¢) priot o the fixing byt



Board of Directors of any right or pre.ference ol any series of Preferred Smck
which is inconsistent with the provisions of this Article 8.*

“ 10, BOARD OF DIRECTORS;

SECTION 1. Number, election and terms. Except as otherwise fixed by or
pursuantio the pro visions of Article 3 hereol relating fo the rights of the holders
of any class or series of slock having a preference over the Common Stock as to
dividends or npon lignidation to elect additional directors under specifiad
circumsiances, the number of the directors of the corporation shall be fixed
rom time to time by or pursnant fo the By-Laws of the corporation. The
directors, othar than those who may be elected by the holders of any class of
series of stock having a prefarence over the Common Stock as to dividends or
upon liguidation, shall be classified, with respect io the time for which they
severally hold office, into three classes, as nearfy equal in nnmberas possible, as
shall be provided in the manner specified In the By-Laws of the corporation,
one class 1o be originally elected for a term expiring at the fnnual meeting of
stockholders to be held in 1988, another class io be oripinally elected for a term
expiring af the annual meeting ol stockholders to be held in 1989, and anotlier
class to be originally elected for a term expiring at the annual meeting of
stockholders to be held in 1990, with the directors in each class to hold office
uafil their respective successors are elected and qualified, At each annual

meeting of the stockholders of the corporation, the successors of the class of .

directors whose term expires at that meeting shall be elected to hold office fora
term expiring at the annual meeting of stockholders held in the third year

following the year of their election and until their respective successors are
elected and qualified,

SECTION 2. Stoekholder nomination of director candidates. Advance
natice of shareholder nominations forthe election of directors shiall be given in
the manner provided in the By-Laws of the corporation.

SECTION 3. Newly created directorships and vacanciss. Exeept as
olherwise pravided for or fized by or pursuant to the pmvtsmus of Article 3
hereof refating to the rights of the holders of any class or series of stock havinga
preference over the Common Stock as to dividends or upon liguidation to elect
directors under specified circumstances, newly created directorships resulting
from anyincrease in the numberoldireciors and any vacancies on the Board o
Directors resulting from death, resignation, disqualification, remotal or other
cause shall be {ilied by the affirmative vole of a majority of the remaining
directors then in office, even though less than 2 quorum of the Board of
Directors. Any direciorelected in accordance with the preceding sentence shatl
hold office until the nextsuceeeding annual meeting of shareholders and until
such director's snceessor, who shall be elesied for the remainderal the full erm
oftheclassof directorsin which the newdirgetdrship wascreated orthe vacancy
occurred, shall have been clected and qualified. No decrease in the numberof

directors congiituting the Board of Directors shall shorlen the term of any
inctimbent director. :
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SECTION 4, Removal and Suspension, Subject to the rights of any class o
seties of stock having a preference over the Commnn Stock asto dividends o1
upon liguidation to eleci directors under specified circumstances, any director

. may be removed from office without cause only by the alfirmative vote of the
- holders o 80% of the combined voting power of the then outstanding shares ol

stock entitled to vote generally in the election of direclors, voting together as 2
single class. The Board of Direclors, by the affirmative vote of . majority ol the
directors in office, may ramove a director or directors for canse where, in the
Jjudgmentof such majority, the sontinuation of the director ordirectors in office
would be harmful to the corporation and may suspend the director or directors

for a reasonable period pending final determination that cause exists for
such removal.

SECTION 5. Amendment, repeal, ete. Notwithstanding anything in this
Certificate of Incorporation to the contrary, the affirmative vote of the holders
ofatleast 8% of the voting powerof all shares ofthe corparation entifled to vote
generally in the election of directors, voting topether as a single class, shall be
required to alter, amend, adopt any provision inconsistent with or repeal this

- Article 107

* 1. BY-LAW AMENDMENTS:

The Board of Directors shall have power to make, altf:.r, amendand repeal the
By-Laws of ihe corporation (except so far as the By-Laws of the corporation
adopted by the sharcholders shall otherwise provide) Any By-Laws made by
the Directors under the powers conlerred hereby may be slfered, amended or
repealed byrthe directors or by the sharcholders. Notwithstanding the loregoing
and anything contained in this Certificate of Incorporation to the contrary,
Article I, Section 1; Article IX, Section %; and Article XV1 of the By-Laws shall
not be altered, amended orrepealed and no provision inconsistent therewith
shall be adopted withoutthe affirmative voie ol the holders of atleast 80 % of the
voling power of all the shares of the corporation entifled to vote generally in the
electionof directors, voting together as a single class, Notwithstandinganything
contained in this Certificats of Incorporation o the contrary, the affirmative

vote of the holders of at least 80% of the voting power of ali the shaies of the

corporation entitled to vote generally in the election of directors votmwtogether
as a single class, shall be required to alter, amend, or adapt any prﬁvtsmn
inconsistent with or repeal this Article 11."

IN WITNESS WHEREOF, said Public Service Enterprise Gronp
Incorporated has mede this Certificate this 237d day of April, 1987.

i
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PUBLIC SERVICE ENTERPRISE GROUP INCORPORATED

JAttest:

D. 8. POCIUS

Assistant Secretary

{Corporate Seal)

By B JAMBES FERLAND
E. James Ferland

Chairman of the Board. President
and Chief Exeeutive Oficer
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APR 20 2007
STATE TREASURER
0100267099
Certificate of Amendment
of
Certificate of Incorporation
of

Public Service Enterprise Group Incorporated

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

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

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

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

4. (a) Axticle 3 of the Certificate of Incorporation dated July 25, 1985, as amended by
the Certificate of Amendment dated April 23, 1987 (which Certificate of Incorporation as so
amended is hereinafter referred to as the “Charter™), of this corporation has been amended, by

vote of the stockholders of this corporation, so as to increase the authorized Commeon Stock from
500,000,000 shares to 1,000,000,000 shares.

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

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

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

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

For Against
162,440,150 17,772,626



6. (a) Article 6 of the Charter of this corporation has been amended, by vote of the
stockholders of this corporation, so as to eliminate cumulative voting of Common Stock.

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

For Against
143,763,143 36,249,473

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

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

For Against
202,881,678 13,600,629

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

(2) Article 3 was amended to read as follows:

“3. STOCK:

SECTION 1. Capital Stock. The corporation shall have the authority to 1ssue
1,000,000,000 shares of Common Stock, without par value, and 50,000,000 shares of Preferred
Stock, without par value.”

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

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

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

“SECTION 1. Number, election and terms. Except as otherwise fixed by or pursuant to
the provisions of Article 3 hereof relating to the rights of the holders of any class or series of
stock having a preference over the Common Stock as to dividends or upon liquidation to elect
additional directors under specified circumstances, the number of the directors of the corporation
shall be fixed from time to time by or pursuant to the By-Laws of the corporation. Directors
shall hold office for a term expiring at the next annual meeting of stockholders or until their

2



respective successors are elected and qualified; provided, however, that directors elected to terms
expiring at the annual meetings of stockholders to be held in 2009 and 2010, respectively, shall
continue to hold office until the expiration of such terms or until their respective successors are
elected and qualified.”

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

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

PUBLIC SERVICE ENTERPRISE GROUP INCORPORATED

By: /. /{,/ 5//6?/) 2
4 4 J

Ralph Tzzo (2
Chatrman of the Board and Presidenit

Attest:

Z' / et T /
Edward J. %gins, e d & /
Secretary

{Corporate Seal)
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