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APPENDIX D 

RESTATED CERTIFICATE OF INCORPORATION 

RESTATED CERTIFICATE OF INCORPORATION 

OF 

PUBLIC SERVICE ENTERPRISE GROUP INCORPORATED 

Pursuant to Section 14A:9-5(3) of the New Jersey Business Corporation Act, as amended, Public Service Enterprise Group 
Incorporated hereby restates and integrates and also substantively amends its Certificate of Incorporation to read in full 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: 

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

SECTION 2. Preferred Stock. 

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

4. RESTRICTION ON DIVIDENDS: 

No dividends shall be paid on any shares of any class of stock of the corporation except out of its earned surplus. 

5. 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. 

6. INDEMNIFICATION LIMITATION OF LIABILITY: 

SECTION 1. Indemnification. The corporation shall indemnify to the full extent from time to time permitted by law any 
person made, or threatened to be made, a party to any pending, threatened or completed civil, criminal, administrative or arbitrative 
action, suit or proceeding and any appeal 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 corporation. Such right of indemnification shall inure to the benefit of the legal 
representative of any such person. 

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