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The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY 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.
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Harriet Smith Windsor, Secretary of State
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STATE of DELAWARE
CERTIFICATE OF INCORFORATION
A NON-STOCK CORPORATION

Fivst: The name of the Corporation if Organization of PTM States, Inc.

Sezond: The agent and registerad office of the corporation in ths State of Delaware is
Corporation Service Comprany and is located sx 2711 Centerville Road, Swite 460, County
of New Castlz, Wiimington, Delawara 19808,

Third: The corporation is & non-ptofit corporation organizad exclusively for the
promotion of sacial welfare within the meaning of section 501(¢)(4) of the Internal
Revegue Code of 1986 ur the corresponding provision of any future United States
Internal Revenua Law,

No pant of the net earnings or property of the corporation shall fnure I the benefit of, or
be distributabls to, the corporation’s members, directors, officers or other private pamons,
except that the carporation shall be suthorized ead empowersd to pay prasonable
compengation for services readered and 1 moke payments and distributions @
Axtherance of the prposes of (he corporation. Notwithstanding any ofher provisian of
this eartificats of incarporation, the corparation shall not carry on any otier activitics not
perminied to be carried on (i) by a corporadon sxempt from federal income tax under
Section 501(cX4) of the Interne! Revenue Code, a3 smanded from time o e, or (i) by
a corporation contributions to which are deductible under Section 170 of the Internsl
Revenue Code.

Upon the dissolution of the corporation, assets shall be distributed for one or more
exempt puxposes within the meaning of Section S01(c)(4) of the Intsmal Revenue Code,
or corresponding section of any future tax code, or shell be distributed to the tederal
ZOVeTnment, or 10 A siate or lucal goverument, for B public purpose.

The purpeses for which the corporation is formed are to promote the publie interest and
soctal welfare by

1. Meintalning en organization of those states and the District of Columbia
(collectively, the “PIM States™) within which PTM Interconnection, LLC ('PIM™)
provides or oversees eleciric transmission, markel maintenance and monitosing,
reliability, scouity and other transmission system operating services as a sogional
transmission organdzation ("RTO™) epproved by the Federal Energy Rogulatory
Commission FERC™). ’

2. Providing a means for the PIM States to act in concort, when deaned 1o
be in the commuon interest of their affoctod publics, on agtvitics, such as date collection
and disscmination, market monitoring, issue analysts, policy formation, advice und
consultation, decislon-making and sdvocacy, selated 1o; (i) PYM opcrasions; (ii) the
electricity peneration and transrission system serving the PIM Stes: (7) retared FERC



matters; and (iv) the jurisdiction and role of the PIM Stales to regulate nnd promote the
elscwic wilities and systems within their respective houndaries.

3. To take or vefrmin from taking such oflier sotions a4 are deamed to be in
iz public interast of the PIM States.

Fourth: The corpomation shall not have eny capital stede  The conditions of memberghip
ghall be steted in the bylaws,

Fifths: The business and affalrs of the corporation shail be managed by or under the
direction of the board of directors, The number end manner of elaction of direotars shall
be o3 provided {o e bylaws. Tn firthemacs and ot in limbeation of the pawers conferred
by the Iaws of the State of Delaware, the board of direetors 12 sutharized 1o make, amend
and repeal the bylaws.

Sixth: No director of the corporation shal} be liable 1o the corporation or any member for
maneticy demsges for breach of fideciary duty, exeapt for lisbilicy () for any breach of
the divector’s duty of Joyalty to the corporstion, (i) for scta or omissions not in good faith
oz which involve jotentional misconduct ot 8 knowing violation of law, () undzr
Section 174 of the Geaneral Corporation Law of Delawnra (Act), or (iv) for any
transpotion from which the direstor devived an impropes personal benefir. This article
shail not eliminate or limit the Jiability of a direclor for any act or omission occuming
bofore the time this article becama effective.

Seventh: The name and address of the incotporator is:

YWendell F. Hollaad

Pennsylvania Public Uttlity Comminsion
Comtonweatth Keystone Building

P.0. Box 3265

Harrisburg, PA 17105-3265

Fighth: The pames end addrasses of the inixial directors of the corporation are:

Wendall ¥. Holland, Chaisman David W, Hadley, Commissioner
Penngylvenia Public Utility Commission  Indiasa Utility Regulatory Commission
Commonwealth Keystone Building 302 West Washington Street, Suite E-306
P.0. Box 3265 Indinnapalis, TN 46204

Marrisburg, PA 17105-3263

Laura Chappslls, Cowmnissioner Frederick F. Burler, Commissioner
Michigan Publie Serviee Commiagion New Jersey Boand of Public Ulities
6564 Mercantiin Way . Two Gataway Cantes, & Floor

Lansing, M[ 43911 Newark, NJ 07102
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Allen M. Freifeld. Commissioner
Muryland Public Secvice Cormmission
16* Floor, 6 St. Pa Street
Baitimore, MD 21202-6806

Lala M. Pord, Commaiasioner

Hlinois Commerce Commission
Michae! A. Bilandic Building

169 Nocth LaSalle Soreet, Suite C-500
Chicago, (L 60601

Mark Davié Gosg, Chaimman
Kensucky Pablic Service Commission
211 Sower Boulevard

Pat Miler, Chuirman

Tenoessee Regulatory Authority
460 Jamed Robertson Parkway
Nashvitle, TN 37243

Edward H. Stoats, Cheirmon

West Virginia Public Servies Commission

201 Brooks Strect
Charlestog, WV 25301

Amettas MeRae, Chair

Delaware Publlc Service Commission
861 Siiver Lake Boulevard

Canznon Building, Suite 100

Dover, DE 19904

Agnes A_ Yates, Cheir

Distsict of Columbia Public Servicn
Comniseion

1233 H Street, NJW., 2™ Floer, Wast
Towsy

Washingten, D.C, 20005

Alen R, Schriber, Cheimman

Public Utilities Cammission of Obio
180 Eagt Broad Street

Cotumbus, OH

L. Clinton Miller, Chaitman

Virginds State Corperation Comunission
1300 East Muin Strest

Richmond, VA 23219

Niath: (i) To the maximin extent permitted by appliceble law, no member, delegate,

divector, officer, employee or egent vfthe

corportion shall be lable for any aet, ear,

omission, debt or obligation of the corporation except as such petson mey ba lisble by

readon of Iis own acts.

(i) To the maximura extent permitted by law, as the san® exists o1 [may hegeafter
be amended, (e corporation shall indemuify any efficer or director of the corporation
and may indemnify any merber, delegnta, sgent, cmployee or other person who wmay be
Indemnified From and against any expenses (including swomeys' fees), linbilitics, losses
uosts, damages of other matters reasonably incurred in any threatened, perding or
completed action, snit or other proceeding arising out of such persan'y statas, acty, errs
or omissions on behalf uf the corporation. The fndemmifivation provided by this Article
sheil not limit or exclude any rights, (ndemnities or limitattons of liability to which any
person may ba entitled, whether 28 8 mater of Jaw, wnder the bylaws of the corporation,
by agreemen, vote or ofherwiss, and mch indemnifieation shall continue a5 to 4 parson
who has ceased 10 b¢ & director ot officer of the corporition and shall inure to the bagefit
of hig or her hedrs, executors and personal and legal representativos.



“e A AM P Y

(i) To the maximum axtent peemjtted by law, ths acts or amistions on behalf of
the corpotation of any member, delegats, divector, officer, v agent of the corpemtion
whi {$ 8 state, state agenoy or an officer, employes os membey of 2 stats or state sgency
shall ba deemed to be in connection with the performance o7 any offcial duty tvolving
the exercise of discretion and subject to applicable [aws sffording fmmumity fom suitor
other action, indemnification or a limitation of liability.

The undersigned, for the purpose of forming & corporation wnder the Jaws of the State of
Delaware, do make, file ang record this Certificate, and do certify that the facts herein
stared ate true, and 1 have nocordingly hereunto set oy hand this __ 1§k day of

nes , 2005,
BY: w
{

ucorporator)
NAME: Wendell £, Holland
(Llyps orpriat)



