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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: 3882099

3969531 8100

050392038 DATE: 05-12-05
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STATE of DBELAWARE
CERTIFICATE OF INCORTORATION
A NON-STOCK CORPORATION

¥
¥

First: The name of the Corporation i Organization of PIM States, Tne. /

Scrond: The agent and registerad office of the corporation in the State of Delaware is
Corporation Service Company and is located et 2711 Centerville Road, Suite 400, County
of New Castle, Wilmington, Delawara 19808,

Third: The corporation is & non-ptofit corporation organized exclusively for the
gromotion of sucisl welfire within the meening of section 501{c)(#) of the iaternal
Revegue Code of 1986 or the corresponding provision of any futuge United States
Interngl Revenue Law,

No part of the net eamings or praperty of the corporation shall fnure 1o the benefit of, or
be distribueable (o, the corporation”s members, direetors, officesy or other private persons.
except that the carporation shall be suthorized and empowersd to pay reasonabie
compensation for services readered and 1o make payments and distributons
furthosanca of the prrpoes of the corporation. Notwithstanding any ofher provisiun of
this eartificets of incorporation, the corparation shall not carry on any other aetivitics not
permitied to be carred on (i) by a corporaton exempt from federal income tox under
Section 501(cX4) ofthe Internel Revenue Code, a3 amended from time e, or (if) by
a carporation contributions 1o which are deductible under Section 170 of the Internsl
Revenue Code,

Upon the dissalution of the corporation, assats shall be distributed for one or more
sxempt purposes within the meaning of Section S01()(#) of the Intamal Revenuz Code,
or copesponding sestion of any futurs tax code, or shell be distributed to the fedaral
gavernment, of 1o & slate or local govermment, for 8 public parpose.

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

1, Meintmining an oxgasization of those states and the District of Columbia
(collectively, the “PIM States™) within which PJM Interconnection, LLC (PIM™)
provides or oversees electric transmission, markel maintenance and monitoring,
relisbitity, scearity and other transmission system opcrating services a3 a segienal
transmisaion organization ("RTO™) epproved by the Fedeal Bnergy Regulstory
Commission (FERC™. '

2. Providing a means for the PIM States to act in concert, when deaned to
be in the cormuon interest of their sffected publics, on acsivities, such as daw collsction
and disscmination, market moritoring, issue analysis, policy formatien, pdvice und
consultation, decision-making and sdvocscy, related 1o; (1) PIM operations; (ii) the
electricity peneration and transrission system serving the PIM Sues: (ili) related FERC



rastters; and (iv) the jurisdiction and role of the PIM States to regulate nnd promote the
elecwic uilities and systems within their regpective boundaries.

3. To take or vefrmin from taking such pther sotions a4 are dsemcd.to be in
the public interest of the PIM States. b

Fourth: The corporation shall not have any capital stode  The conditions of membership
shall be stuted in the bylaws.

Fifth: The business and affalrs of the carpovation shail be menaged by or under the
direction of the board of directors, The number end menner of elaction of dircotars shall
be o3 provided in his bylaws. Tn fistherence end not in limlestion of the powers oonferred
by the Iaws of the State of Defaware, the boerd of directors i eutharized to make, amend
and repeal the bylaws.

Shxth: No director of the corporation shall be lizble 1o the cotporation or any member for
menetiry demsged for breach of fiduciary duty, excapt for lisbility (1) for any breach of
the divector’s dity of loyalty to the corporation, (ii) for scte or omissions not in good fiith
oz which involve intentionsl misconduct o1 @ knowiag vielation of law, (§{i) under
Section 174 of the General Corporation Law of Delaware (Act), or (iv) for any
transaotion from which the direstor derived an, improper pessonal benefir. This article
shall not eliminate or limit the lability of a direclor for ammy act or omission occurring
bofare the time this article became effective,

Seventh: The name and address of the incotporator i5;

“Wendel] F. Hollrad

Pennsylvania Public Utility Commission
Commenwealth Keystone Building

P.O. Box 3265

Harrisburg, PA 17105-3265

Eighth: The names end addrasses of the ininial directors of the corporation are!

Wendell F. Holland, Chaieman David W, Hadley, Commigsioner
Penngylvania Public Utility Commission  Indiana Utility Regulatory Commission
Commonwealth Keystone Building 302 West Weehington Streot, Suite E-306
P.0. Box 3265 Indianapatis, IN 46204

Harrisbucg, PA 17105-3265

Laurn Chappelle, Conmmissioner Frederick F. Rutler, Commissioner
Michigan Publie Servies Commisgion New Jersey Board of Public Urilitles
6464 Mercantle Way . Two Gataway Caater, 8" Floor

Laasing, Ml 43911 Newark, NJ 07102
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Allen M. Freifeld. Commisdoner
Muryland Public Secvice Cormmission
16* Floor, 6 St. Pafl Styeet
Baltimore, MD 21202-6806

Lola M. Pord, Commissjoner

linois Commezce Commission
Michael A. Bilandie Building

169 Nogih LaSalle Sereet, Suite C-800
Chicago, IL 60601

Matk David Gosg, Chairmman
Kensucky Pablic Service Commission
211 Sower Boulevard

Par Miler, Chairman

Tenoessee Regulatory Authority
460 James Robertson Parlovay
Naghville, TN 37245

Edword H. Steats, Chainmon

West Vigginia Public Service Commission

201 Brooks Strect
Charlestop, WV 25301

Arnetta MeRee, Chalr

Delaware Public Service Commission
861 Silver Lake Boulevard

Canzon Bui)ding, Suite 100 r
Dover, DE 19904 J

Agnes A Yates, Chair

Dlstrict of Columbia Public Servioe
Cormmission

1233 H Strosy, NoW,, 2™ Floor, West
Tower

Washington, D.C. 20005

Alen R Schriber, Chairman

Public Utilities Commission of Ohio
180 Eagt Broad Street

Colhwznbus, OH

1. Clinton Miller, Cheieman

Virgirds State Corporation Commnission
1300 East Muin Strest

Richmond, VA 23219

Ninth: () To the maximum extent pesmitied by appliceble law, po member, delegate,
direstor, officer, employes or ogent of the corporation shall be lable for any act, error,
omission, debt or cbligation of the corporation except as such person mey ba lisble by

reason of Ids own acts.

(i) To the maximum extat permitted by law, 25 the Same EXIS or may hereafter
be amended, (e corporation shall indemuify any efficer or director of the corporation
and may indemnify a0y meriber, delegnta, agent, cmployee or other person who gy be
Indemnified from and agamst any expenses (including swomeys’ fees), lisbilitics, losses
vosts, damages or other matiers reasondbly incurred in any threatened, pending or
completed action, suit or other proceeding arising out of such persan’s statas, acls, enors
or ommissions on behalf of the corporation. The indemnification provided by this Article
thell not limit or exclude any rights, (ndemnities or Hitartony of liability w0 which any
person may be entitled, whether 23 8 mater of Jaw, under the bylaws of the corporation,
by agreemen’, vote ot ofaerwise, and such indemuiflcation shall continue a5 to & passon
who has ceased 1p be & director or officer of the cosporution and shall inure 1o the benefit
af hig or her hedrg, exevutors and personal rad legal representatives.
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(i) To the maximum extent permjtted by law, ths acts or omissions om behalf of
the earporation of any mewmber, delegate, divector, officer, or agent of the corporation
wh {5 & state, state agency or an officer, employes or member of & state or state sgency
shall badeemed to be in conneation with the performanee o any official duty nvolving
the exercige of discretion and subject to applicable [aws affording immunity fomsuit or
other zction, indemmification or & limitation 6f liability.

The undersigned, for the purpose of forming a corporation under the laws of the State of
Delaware, do make, file and secord this Certificate, and do certify that the facts herein
statcd are true, 2nd T have ascordingly hereunto set roy hand this __ I8k _ day of

Hyt , 2005.
BY: g
{ )

ucorporator
NAME: Wendell £ Holland
(typs or priny)



