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The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF INCORPORATION OF "ORGANIZATION OF PJM

STATES, INC.'", FILED IN THIS OFFICE ON THE THIRTEENTH DAY OF

MAY, A.D. 2005, AT 11:28 O'CLOCK A M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State

AUTHENTICATION: 3892099
DATE: 05-18-05
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STATE of DELAWARE
CERTIFICATE OF INCORFORATION
A NON-STOCK CORFORATION

First: The name of the Corporation i Ovganization of PIM States, Inc.

Sceond: The agent and registersd office of the corporation in ths State of Delaware is
Corporation Seyvice Company and is located a1 2711 Centzrville Road, Suite 400, County
of New Castle, Wlimiogton, Delawara 19808,

Third: The corporation is & non-ptofit corporation organized exclusively for the
gromotion of sucial welfare within the meening of section 501(¢){#) of the nternal
Revegue Code of 1986 or the corresponding provision of eny futare United States
Internal Revenue Law,

No part of the net eamings or property of the corparation shafl inure 1o the benefit of, or
be distributable (o, the corporstion’s members, direstors, officees or other private prrsons,
excapt thot the carporation shall be authorized end empowersd to pay reasopable
compangation for services rendered and 1o moke payments and distributions o
futherance of the prrpases of the corporation. Notwithstending any ofher provisin of
this eardficere of incorporetion, the corparation shell not cawry on any oter activitles not
permined to be carried on (i) by a corporaton txempt from federal income tex under
Sectan 501{(c)(4) of the Internal Revenue Code, a3 amended from time I tiae, or (i) by
a corporation contributions to which are deductible under Section 170 of the Internsl
Revenue Cade,

Upon the dissolution of the corporation, assets shall be distyibuted for one or more
exempt purposes within the meaning of Section 501(c)(#) of the Intamal Revenue Cods,
ot corrasponding section of any fiturs tax code, or shall bs distributed to the fideral
government, of {0 A 5iate or local goverument, for 8 public purpose.

The purposes for which the corporation is formed are to promote the public interest and
social welfare by

1. Mainwining an organization of those states and the District of Columbia
(collectively, the “PIM Srates™) within which PTM Interconnection, LLC C'PIM™)
provides or oversees electric transmission, markel maintenance and monitoring,
reliability, sceomity and other transmission system oporating services s 2 seglonal
transmisaion arganization ("RTO™) epproved by the Fedowl Energy Regulstory
Commission C‘FERC™). )

2. Providing a means for the PIM States to act iu contort, when deemed o
be in the common interest of their affocted publics, on activitics, such as date collection
and disscmination, matket moritoring, issue analysts, policy formation, advice und
consultation, decision-making and sdvocsey, selated to; (i) PIM operasions; (if) the
electricity peneration and ransmission system serving the PIM States: (ilf) retaved FERC



rasiters; and (iv) the jurisdiction and role of the PIM States to regulate nnd promote the
elecwic wilities and systems within their respective houndaries,

3. To take or refrmin from 1aking such other sctions 28 are demmed o be in
the public interest of the PIM States.

Fourth: The corporation shall not have eny capifal stocdde  The conditions of membarship
ghall be szated in the bylaws,

Fifrh: The business and affairs of the corpormion sball be menaged by or under the
direction of the board of directors, The number and menner of election of dircotars shall
be o3 provided {n the bylaws. Tn fisthemace and not in limbtation of the powers conforred
by the laws of the State of Defaware, the board of directors i3 authorized to make, amend
and repeal the bylaws.

Sixth: No director of the corporation shall be lizble 1o the cotporation or any member for
manetiry damepes for breach of fideciary duty, excapt for lisbility (i) for any breach of
the director’s duty of loyally to the corporstion, (i) for acts or omissions notin good fuith
ot which invelve intentional misconduct o1 8 knowing violation of law, (i) under
Section 174 of the General Corporation Law of Delaware (Act), or (iv) for any
transpntion from which the director derived an, imyroper pexsonal benefir. This article
ghall not eliminate or limit the liability of a director for alny act or omisgion occlrring
bofare the ime this article beuame effective,

Seventh: The name and address of the ingotporator i5;

Wendsll F. Hollrad

Pennsylvania Public Utility Comminsion
Commonweahh Keystone Building

P.O. Box 3265

Horrishurg, PA 17105-3265

Eighth: The names and addresses of the initial ditectors of the corporation are:

Wendall F. Holland, Chedeman David W, Hadley, Commissioner
Pennsylvania Public Utility Commisgion  Indiana Utility Regulatory Commission
Commonwealth Kaystone Building 302 West Washington Streot, Suite E-306
P.0. Box 3265 Indianapalis, TN 46204

Marrisburz, PA 17105-3263

Lauia Chappslls, Cormmissioner Frederick F. Butler, Commissioner
Michigan Public Serviee Commisgion New Jwrxey Board of Public Utlities
6464 Mercantile Way . Two Gateway Canter, 8" Floor

Lansing, Ml 43911 Newark, NJ 07102
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Allen M. Freifeld. Commissoger Ametia MeRee, Chalr
Mauryland Public Service Cormmission Delaware Public Service Commission
16* Floor, 6 St P Street 861 Silver Lele Boulevard
Baltimore, MD 21202-6806 Canzon Building, Suite 100

Dover, DE 19904
Lola M. Pord, Commigsicner Agnes A_Yates, Cheir
Winois Commerce Commission District of Columbia Public Servico
Michas! A. Bilandie Buslding Comumission
169 Nogth LaSalle Street, Suite C-§00 1333 H Stroet, N.W., 2™ Floor, West

Chieago, {L 60601

Tower
Washingten, D.C. 20005

Mark Davié Gosg, Chauman Alen R. Schriber, Cheirman

Kensucky Pablic Service Cormission Public Utilitiss Camnmizsion of Obio
211 Sower Boulevard 180 Eagt Broad Street

Frankfort, KY 40601 Colunibus, OH

Par Miler, Chaisman }. Clinton Miller, Chazman

Tenoessee Regulatory Authority Virginis State Corporation Comumnission
460 James Robertson Paskway 1300 East Muin Strest

Noghvitle, TN 37243 Richmond, VA 23219

Edwasd H. Steats, Chainmon

West Vitginia Public Service Commission

201 Brooks Strect
Charleston, WV 25301

Ninth: (i) To the meximum extent permitted by appliosble low, no member, delagate,

director, officer, smployes or ogent of the

corpozation shall be liable for any act, eor,

omission, dsbt of obligation of the corporation except as such petson may be lisble by

reason ofios own ucts.

(i) "To the meximum extent permitted by law, as the Same exists or may heresfier

be amended, (e corporation shall indemmify any efficer or disector of the corporation
and may indermnify any member, delegnte, agent, cmployee or other persen who may be
Indemnified From. and agamst any expenser (including swomeys’ fees), lisbilitics, losses
uosts, damages or other saters reasonably incurred in any threatened, pending or
completed action, suit or other proceeding arising out of such person's status, acls, orrors
oF oinissions on behalf of the corporation. The indemnification provided by this Article
shail not limit ot exchude any rights, (ndempities or lirmitarions of Bability 1o which eny
person may bs entitled, whether 23 @ Mater of Jaw, under the bylaws of the corporation,
oy agreemsny, vole or ofherwise, and such indemnification shal continue asto 4 person
who has ceased 10 be 2 director or officar of the corporation and shall inure to the benefit
of hig or her hedrs, executors and personal and legal representativos.
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(i55) To the maximum extent prrmjtted by law, the asts or omissiona on behalfof
the edrporation of any mewmber, delegats, divector, officer, nr agent of the corpomation
whi {s 8 state, state agenoy or 2n officer, employee or member of & stats or state agency
shall ba deemed to be in conneotion with the performanee o any officisl duty mvolving
the exezcige of discration and subject to applicahle laws affording fmmumity fom suit or
other zcHon, indemmnification or 4 limitation of liability.

The undersigned, or the purpose of forming a corporation under the laws of the State of
Delaware, do make, file and secord this Centificate, and do certify thatthe facts hevein
statcd ate true, and T have nocordingly hareunto set oy hand this_ 18k day of

gt , 2005.
BY: MM_
{ 1)

UCOIporato
NAME: Wendell F, Holland
(typs or pring)



