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CERTIFICATE OF AM ENI’)MENT“OF THE CERTIFICATE OF INCORPORATION
OF
ENERGY EAST CORPORATION
Under Section 805 of the
Business Corporation Law:

-

The undersigned, being the Vice President — General Counsel of Energy East
Corporation, 2 New York corporation, hereby certifies:

FIRST. The name of the corporation is Energy East Corporation, The
name under which the corporation was originally formed was NGE Resources, Inc,

SECOND.  The Certificate of Incorporation of the corporation was filed by the
Department of State on September 23, 1597,

THIRD. The Certificate of Incorporation is amended to effect the following
amendments authorized by the Business Corporation Law of the State of New York (the
"NYBCL"), pamely: Article 9 is amended to remove supermajority voting for :
amendment of certain By-Law provisions and Article 10 is amended to reduce the vote
required for stockholder approval of the sale, lease or exchange of all or substantially ail
of the corporation's assets in accordance with Section 903 of the NYBCL, a share
exchange in accordance with Section 913 of the NYBCL or dissolution in accordance

witl_x_Scction 1001 of the BCL.

~ FOURTH. Article 9 of the Certificate of Incorporation relaiing to amendment
of the corporatiot's by-laws is amended to read in its entirety as follows:

9. By-Laws of the Corporation may be altered, amended, repealed or
adopted by the affirmative vote of the stockholders entitled to cast a2 majority of the votes
entitled to be cast, or by the affirmative vote of a majority of the Board of Directors at
any meeting duly held as provided in the By-Laws of the Corporation.

FIFTH. Article 10 of the Certificate of Incorporation relating to the vote of
stockholders reguired to adopt a plan of merger or consolidation, is amended to read in its

entirety as follows:

10.  The affirmative vote of the stockholders entitled to cast 2 majonty
e votes entitled to be cast shall be required to (i) approve the sale, lease or exchange
f the assets of the Corporation in accordance with Section 903
of the New York Business Corporation Law ("NYBCL"), (ii) adopt a plan of merger or
consolidation in accordance with Section 909 of the NYBCL, (iii} approve a share
exchange in accordance with Section 913 of the NYBCL, (iv) dissolve in accordance
with Section 1001 of the NYBCL, or (v) act under any successor provision to the

foregoing provisions of the NYBCL.

ofth
of all or substantially all o



SIXTH. The foregoing amendments to the Certificate of Incorporation of
the corporation were authorized at a meeting of the Board of Diréctors at which a quorum
was present and at a subsequent meeting of stockholders by the vote of two-thirds of the
outstanding shares of Common Stock entitled to vote thereon.

IN WITNESS WHEREOF, the undersigned has signed this Certificate of
Amendment this 8th day of June, 2006.

ENERGY EAST CORPORATION

T fd

Paul K. Connolly,
Vice President — Gejeral Counsel
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CERTIFICATE OF AN@DMBZT OF THE CER.‘BFICA’IE OF INCORPORATION
OF
ENERGY EAST CORPORATION .
Under Section 805 of the
Business Corporation Law

The undersigned, being the Viec President, Treasursr & Secr:tzry ofEn:rzy East
Curporanon. a New York corporation, bereby certifies:

FIRST. The name of the corporation is Energy East Corporation. The
nmmdawhmbﬁewmwmgxnﬂyfemdwNﬁERmmln

SECOND.  The Certificstz of Ineorporation of the :mpmbun was filed by the
Departunem of State on Sepiember 23, 1997,

THIRD. mc-qhﬁcmoflnmtpmﬁmnmcmhdwcﬁwﬁnfonmng

amendments suthorized by the Business Corparstion Law of the Stxe of New York,
namely: Arnde@)(l)amm&dmmmuhﬂwvmmsinﬂxdmmuf

directors and Article 7 is amended 1o mo've the ehssiﬁcaﬂun of directory,

' FOUR‘TH. Article 4{3)(1) of the Ccrnﬁcm ofIncouponxmn. relating to the
Cornmon Stock of the corporztion, is amended to read in Its entirety as follows:

(1)  Commop Stock

. Ench share of-Common Stock shall have one votz;, Subject to any
voting rights which may vest in halders of Preferred Stock under the
provisions of any series of Preferred Stock established by the Board of
Diwcmymsunﬂom:hmﬂyhz:mprmdeﬂuﬂcxupum

by law, the exelusive voting power for all purposes shill be |
vmedxntbcimidu:omeonSmck. Subjsct to.the rights of the.
holders of Preferred Stock under the provisions of any series of Preferred
Stock extablished by 1he Board of Directors pursusint to suthority herein
provided, the holders of Common Stock shiall be entitled to receive such
dividends, in cash, secuzities, or property, as may from tizhe to time be
declared by the Board of Directars. In'the event of any liquidation,
dissolution or winding up of the Carporation, either vohmisry or
isvoluntary, afier payment or provision for payment shall have been made
of the amounts 1o which the bolders of Preferred Siock shall be entitled
under the provisions of any series of Preforred Stwocek established by the
Board of Directors pursuant to suthority berein provided, the holders of
Common Stock shall be entitled. to the exelusion of the holdess of the
Preferred Stock of any series, 1o share ratably, aceording to the munber of

NYC 4779301 11193 00008 /



sheres beld by them, in all mnmmng assets of the Cerporauan svulnble
far distribution. .'

- FIFTH. Amck?oftheCcmﬁcncofhcorpMmGI&ew:pmoa.
relsting to the classification of the board of dirsctors of the corporation, is amended to

resd in its entirery as follows:
7. The direciors shall be elected to hold office for tarms expiring st the next -
annual meeting of stockbolders and unti] their successors have been elected and
qualified. :
SDCTH. The foregoing amendments to the Certificats of Incorparation of
the corporation were ruthorized o a mesting of the Board of Directors at which & quorum

was present and at & subsequent meeting of stockholders by the mofamljm of the
oununding sherey of Comrnon Stock entitled w vote thereon

IN W'ITNESS WHEREQF, the undersigned has agncd this Cemﬁatc of
Amendment this ISth day of June, 2004 }

may CORPGRATION

Rebert D, \f.’ i
Yice Prmdcnn Treasurer & Secretary
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CERTIPICATE OF AMEhDMENT OF -THE CERTIFICATE, oF IVCORPORA?IOR

S op. -
- ENERGY ERST CORPORATION F‘ Wt
_Under Section 205 of .the 9904 260 00 w%
Buginess CQspouﬂtLon Lan T T
The uﬁdersignea. being :ho Secratary of ‘Energy East
Corporation,’ a New Yerk ccrpora:icn. hereby carti iel

e
1

. FIRST. The name _of the. corporaclon is znergy Easr
The name under whiék the ;orporation way o*iginally

Corporatian.
formed was NGE Resources, Inc.

SECOND.. The Certifiéite of 1nccrporation of the-corporatien
wag filed by the Department of Stxte an Septemhcr 23, 1897,

THIRD. The Cartificace of zrcorporacion is amended to
effect the following amendmencs autﬁur*zad by the Busipsss
Corporatior Law of the State of New York, namely: Articlse 4(A) is
amended to increase the iggregate number of shares which the
coxpora:ian is authorized te issue.by authoriz;ns One Hundred
mMillion {100, 800.000) additional’ 'shargs of Common.Stock, Article
4(B) (1) is amended tq provide for cumulative voting in the

election. of direttors.. and. rxicie 9 .is amended-to 1ou&r the .

supe—magazfiy atockhoider vhte r:qu rement,

TH. ﬁzliala;:z&} of the Cérplficdate of Incerp?gation

FOURTH.
relatiog to the authoxized shares of ‘the

af the corporatien.
corporacien, is amended” to raad in its entirety ap follows:

D T

4. (A) The aggregate numhnr ©f shares of stocgk

whieh 'the Corporation skall havas autgzr;ty to
issue is Three -Hundred T-%-Milllon {3140, 000,000}

~consisring of: -

Ty

(1] Thres Hundred Millien {300,000, 000)
'shires of Common Stock,” wifh & par va‘ue bt
One Cent (§.01). per share; and .

[2) Ten Million (10,000,000) shares of -
Fraferred Staeck, with a par value of One Cent

(§.01} per shirg, e

FIFTH, Article ¢(B) (1) of the Certificate of Incorpa:atlon
rvelatlug ¥ rhe "COMMUNT SUOTK Sf rthe carporatish 1% amended ta
vead in irs ‘entirety as follows:



(1) gommon Scock : :

. Each share of- Common Stock shall have ong
vote, except chat at all elections of directors by
the helders of Common Stock, each holder. of Copmon
Stock shall be entitled to as mapy votes as- ahall -

squal thé nimber-of Vitesdlich (dxcept for thig -

rovision as té cumulative voting)' he would BE -
entitled to cast for the election of diractors
with respect to his sharas of Common Stock -
multiplied by the numder of directors in the claas
to be elected, -and he'may cast all of such votas
for .& single director inm such class or may
distribufe them amemg the number of dirsctors ia
such clasg to.be voted for, or any'two or more of
thewm, as he-m;y gee £it. subject to any voring
rights which may vest in holders of Preferred ﬁ’
Stock under the provisions of any series of
Preferred Stock establisghed Ly the Board of
LirectoTs pursuang to qprnar:ry bexein provided
and exceph a3 otherwise provided by law, the
exclusive voting power for all purposes shall be
vested, in the holders of ‘Common S$tock: Subject to
the rights df.che.bolders ‘of Preferred-Stock under
the provisions of-any .series of Préferrsd Stock
eseablished by che Board of Dpirectors pursuant o
authority herein provided, the bolders of Common
fteck shall be entitled ke receﬁve such dividends,
in cash securicies, or property, as may from time
to time be declared by the Board of Directors. 7In
whe event of any liquidaticn, dissglution or
winding up of thachzpdratzon either voluntary or
1nvolun:aty. “after payment .or-provision for
payment sball have been made of the amounts to
which tlie bolders of Preferred Stock shall bas
anticled under tha .provislions of any series of
Preferzad, 5t05ka=lt&hliﬂh¢duh¥rﬁh= Boazd: of
birectors pursuant to authority herein prov;ded
Lie Holders of Common Stock shall be entttlad,:
the exclusion of the holders of the Preferted
Stock of any series, to share racably. according
to the numder of shares held by them. in all
temaining assets of the Corpcratlon available for

distribution . .




SIXTH.. Article 9 of the Cert#ficate of Incerperation
is

relating toe the supermajority stockholder vace requizemen:
"amended to read in its entirety as tollows

+

s. By-Law& of the Corporation wmay bcasl.ered

. amended, répealed or ‘adopted by the, affirmative vote.of
the stockholders entitled to cast -a majority of'the
votes entitled to be cast, or by the af4firmative vote
of a majority.of the Bo¥rd %f DiredPors at any meeking
duly held as provided ia the By-Laws of the
CQ:poration, provided that any alcératjon, amcndmcn;-or
repeal of, or the adoption of #ny provision,

it by

inccnsistenc with, By-Lawa 6, 7, .8, 10 or a3,
of the stockholders, shall be-only upon the

accio“
affirmative vote of the stockholdars entitled to cast
Lwo - thirﬁs ot thc votas, antitled to be cast, : T

f?;BUEHTK The foregoing amendmenas to.the Certificate o:
of the corporation were ;utho:*zed at & meating of

Incorporat i

the ‘B&a¥T ¢! Direckora at which a guorum was present and ac a
subsequent meeting cf s holders by the vore of a majoxity of
the outatanding sbares o¥f Common ffock entitled to vote cheredh.
with respect co the amendments to Article 4 i) and Article

4{8) {1} and hy the vote .af tweo-rhirds of the.outstanding -sharea
of Common Stock entitled Lo vote therecn with .yespect to the

"
- D A

amendment to Article 5.- :

. aar

IN HXTRESS WHERECF, the undersigned has signed this
Certificate of Amendment this 26th day of April, 13%9. .

.

ENERGY EAST CORPORATION
- ’ N

Daniel W. Farl
Secreraly



"y

LO0EEY ™k rhy o,

T By ¥id s

A4ri3g QLY IO |

B AL ALY Y

F';;904260bg 308

¥ - »

CERTIFICATE OF MMENTMENT OF THE CERTIFICATE OF INCOR PORATION |

: -
‘EIIE?!GY EA."-';' ZORFORAT‘ION * —
S ¢

R STATE OF NEW YORK
DEPARTMENT OF STATE_

’ - ‘ FILED APR 7 6 1888
- . ' oS %__
¢ Dleats aY: :

990426000 3!



State of New York }”,
Departrnent of State |

I hereby certify that the annered copy hos peen compared with the o

: rinal . }
Seerveary of State and thot the seme is @ frue cagy of soid original, A doeument in the Fustody of the

Woness my hand ond seal of the Deparement of Sinte on

cveea JUL 3 lzan
.-;bs Ns{z;‘;-_.

40

: Eak)
: *
: &5
., _.'. Special Deputy Secretary of Siatg

DOF-1268 (5796)

- -
Taogqant



e St 980 4300 00 03

KEW YORK STATES ELECTRIC & GAS CORFCRATION,

Subject . Corparation,

for Sharms of S - hil e e

ENERGY EAST CORPORATION, - . e

Acquiring Corporation, R - .

- - OF, Other Consideration, § ALY ..

. Under Section $13 of the t e LT e e
Business Corporation Law - %,- N

The underaigned, being the Senior Viga P:esident and -" et

Chief Financiu Ott‘icer and :he Vice President and Secratary. s
e ——

Tespectively, GZ New York State Elegeric & Gas Ccrporaticn. a New P
?nrk torporation,” and the Cha:.mn and the Se:-.-:e!:a:?.._ P L. T emaa
----- i), S o 3.

respectively, of Ene-gy casc COrporatiFA; a New York co::pq:a:ion Teonis
e DA

hereby cer:il’y: - . . .
C — - . - . . . -rw-——--.u_..........__:,_,

-
. -

T UL The name of the acquiring cofporation is Energy

Zast Corporation (the 'Acquiring ca:pora:ion'). The rmame under e
which the Acquiting Corpc:al:icn vas.originally r.omd.-wna-m‘:z -*-—-—........ulm..,....

Resources. INC. The name of the subject ccx‘borlnicn de"'New York . ° !"""
f‘:.te .Electric & Gas Corporation .(che, 'SubjeCt-Corpcnr.j.on-) ) . '?m
The name un:d.er which nhr-&‘ubjﬂeci. cgzpcra:ianlGalt_origiml.].y' .'...'. : o -"'
‘Oer A - ":_f@l;;- ‘ i — - . ;:':

2. -"!‘hﬂ‘-tiesigm:ion and\number at ou:a:nnd:.ng sha:'en' of ’ .
up;.:al stock of the Sub;ect: Corporation are as Ecilcsus: ComgT s

.,tock. "$€.66 2/3 par value “per sha-e uach of vhich da entit}.ed" )
-¥ nne vote and of which 64,508,281 sharea azrs auur.anding (:he .
ubjecl: Carpor,anon Coumon Stock™); 3. 75% Serial Prexe.‘:red

Stock, .5100.00. par value per sharve, of which 15¢,000 sharea. are

-;-itsuanding 4 1/2% Serial P:eferred Stcck {Series 4.9193 sleo OO‘

;,;r value per share, of which 40,000 sharea are Outntand?-ng"'-“" EA

TSk Sc.-r:al Preferrsd § s:c:k sxoa.oc par value“per share, ‘of ° ERRR:




which 14,000 chazes are outstaﬁd;ns. £.40Y Eeria) Preferred
Stock, S100.00 par value per share, of which 55,200 ahares are
ﬂoubcaand_ng;-d-¢5*~s-:&al—h:aEenzed-S:ock-4£e:ios—&9$4+r—¢%60~oo~

par value per chare, af which 15,200 ‘shares are ocutstanding;

- temte Sk rat e

F.48t Setill Preierred ,Stogk, $100.00 par.value per shire. o-f-

-
whiich :ne 000 shares are ou:stand;ng. §.30% serial F:ef&:ted

Stock, fzao G0 par value per share, of wh&gg_gggﬁg_ggghi;glanzg__

ours :anding. Adjus:ahle Rate Sezial Preferred Stcck sc:iel B.

25.00 par value per share, of wh:u:h 2. 00‘0 ooo--ha:es are
cutstanding; md 7.40% Serial Preferred s:ock., $28. oo par vnlug...
per.shage, of which 1,000.000 ‘shares are ouutand;ng (eaiq -ezie_l_
::.. p;etu:red stock are collec:t;ve&y ‘téferred ‘to ‘hereinas the *

e

"Sthec: Corporation Preferred s:ock') » The Subject c::rpo:ation

io alac aul:hori:ed by its Ras‘Eated Ceruf:u:n:e ‘ot Incurporlr.ion .
to issue. ?teferem:e Stock {Cum:litive, s:.ao 'Paz:- Value) “(the N
. “Subject -Corperation Prezetence Stock®). nene of wkich S.s
ouwnanding. Holéers of subjec; Corporar.:'.un P:e!e*rep“s_t_g,__,_qn_d_

- .

agce Stock. .are not Jentitled to. vot:a .

pON

stat.ed Cettiticar.e ot In:orpo:a;icn—

¢f the 5ub:iect 'Corporation and as otheMle _provided. by- lmu The

numbe: ct shares pet .'.o:r.h iz this-’ pzras:aph is uub.ject- l.:o change

-

pr:.u: ﬁo the effective date of the s‘ur: ucchange con:cnpla:‘ed
hereby l:he *g2tective Timei) ,insocfar as the Subkject Corpc:atinn )

may during said period issue Subject Co*po:aﬁ.on Preterencc Y

——

._r.ocl»:. izoue add-t::anal Subjecl; Cnrporat.a.on c:cmmon sr,gck and

.

.-uhgcc: Corporation #reterred Stock aué m_ay.teac_q-u irs -Suh‘jech -

.



Corpm.auon Preferred Siock and may repurchase Sthiect

Cmpma:;on Common Steck. .
_— The—des ignarioramd—omber—ssx CTETHIS ST R ha re sy nE—

Acquiring Corporation are: Common Stock, $+01 par value per, _

share (the 'A'cqui:ing Ccrporat'icn Common Stock®), sach of which' -—

‘iz en:;;led to one vote and of wmch 150" ghates are oun:and-ng;

and Preferred Stock $.01 par value per share (the .-lcquiring . s
Corporation Preterred s:ock'),. none of which is outstuzu:ing. T
“eoidTIT of Acquzring Cotperatioh’ Prefe:‘te{i Stock arc not ermitléd
“to vote except ag may be fixed in the P.r.sr.a:ed Cer:tiizcaté_o:._“,_‘--_. -

Incorpon:;on of the Acqqiting carpcrat.ion and e _ctherwige * .

e e e i = "
pm\ride:d by law. The number of shares set “fortr -in this -
paragraph is subject to ¢hange prier to the Efiective‘ Time ) ..
insotfr arr.he Aegliiring Corporation may du*ing =aid—p=:":'cd"i-=sve—-“‘-

Aequiting Corporation Preferred Stock and additzonal Acq-uiring

forperation Camn Stock:  The rcquiring {k:rpnra:icn is

eu:ho;i:e,d te issue 200,000, eoo_.sh;rmot—a.:quir:.ng Cutporz!.“"mr""‘—""“‘"

- .
-
N

Common Stock and 6, 0pesey
it e

Preferred Sto

-

5- 'X.'he .eﬁctive date or the sham«axchmge -*-' L e

‘c:.cﬁ‘z_gmplab;ed' hereby is May 1, 199!. N L “ .'2 st
v o w The original Ce*’:;ticate oc l:ncorpa*uicm of the

Acqu::mg c:c;x:po—a.:.on ‘waa Eiled by the nepattmen:_ of s:ate od

feptember 23, 1397 The m‘iginal Certifica:e ot zmmrpc::a;:.ion ;‘-

the - Subjecr. CQ:‘PCI!'B;J,GH wag ;led by the Dennr:mer: of Stat tg. or.x.‘ __

Grtober,28,. 18352.

-3

0,



. o am e

* 8, The designation ot n@ ahares To be acquired by the-

Aeyuiring Corporation is Commen Sreck, $6€.66 2/3 par valm—pet'

~uha9¢7—ef*bht*ﬁubjtctTCOTQUfua:uh- roohe _-ZEL.-Vz T
shate of Comnon Steck, 56.66 2/3 par-value per aha:e. of the
Subject Cerperation cutecanding at the Etfe:::ive"rime" shall be
cxchinéed far one share of .Acquiring Corperatien Commen Stock.
€. The Plan of Exchange wa3 duly adnpned By i:b,e Beard’
nt Directors of the Acquiring Corperatiom at a meeting he.d on )
, September 235, is97. <The Plan af E:xcha.nse was duly adop:gd by :he

naard c:t Dx:e::cts of the Subject Cc‘“pc a:::.cm a' a m-er.ing hea.d

1

on ocnaﬁer 10. 199%3. The Plan of E:.x:hange was duly adcpted by___,___

vete (-14 nhe holders of two-thirds of all our.sr.anding shaxes ut
the Sumie:: Corporaticn entitled ce vete therecn at a- meeting

o — o w——

hald en April 29.. 199!..puzsuuc to a netice dated March 11,
T .

1998,



IN WITNESS .MHERECF, the pﬁrt‘es hereto have signed, and

>herwood J. Rafferty and Daniel ﬂ. Farley have veritied chis

—Cereibi cate-o f~Excha nge—;—hu-—%th—-day—e-‘mhpn&-—-kf!

NEW YORK STATE -t’:m:cnzc & GAS
CORPORATION . .




SETATE OF NIW YORK i
IIII.._

COUNTY OF BROGME |

eev < . lo. Sherwood J. .Rafferry, being_duiy svora_ds

aigd Stavte that 1 am the Senior Vice ‘President and Chief
Financial Officer of New York State Electric & Gas
Corperacion, one of the corporations named in and described
in the foregoing Certificate of Exchange and that 1 have
read the foregeing document ‘and know the contents-therecf to
be true..eXCept 30 to matters Chetein otated Lo be alleged:
upon infermation and belief,. and an to those-matctersy I
believe them to be true. | - T e

Swarh 'to before me :l';i..-.‘ﬁr.hp
day of Aprii, 19%8. - -

HOLATY 36 bty - )
) f»c-h.'-' ’ ’ “.'-‘ '."ﬂﬁ
STATE OF NEW YORK i
- 13-
COUNTY*0OF BROOME i

1. Daniel W. Farley, belng ¢uly svorn, depose and
stace that I am the Secrezary of Energy East Corperation,
— one . of the corporations_named, in and described_in_the
foregoing Certificate of Exchange, ahd that I have read the
foregoing document and know the contents thereof to be true,
except &= Lo - motters therein stated to be alleged upon ° ..
information and belief, .and as Lo Lhose matiers, I helieve-

Lhem o) be true. .

Sworn to befd¥erhpg
T ogiay of Aprils-

Y RAMCY M
1ty Prieite, Somre wl P Veud
N Fim amm"_ g .
- = Moty (o
by .u--h“?,?

Uy ——— "
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State of New York } .
Department of State }

I hereby centtfs ther the annexed copy has been comparad with the original document in the custody of tha
Secretary of State and that the same Is a true copy af said original

Wiiness my ha:m’ and seal of the Deparimens of Stute on JuUL 2 3 2001
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Special Depury Secreiary of Stara
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-RESTATED CERTIFICATE OF INCORPORATION

|ENERGY EAST CORFORATION F 980 4230 Qﬂ 35y

-

- Under Section 407 of the
Business Corporstion Law

The undersigned, being the Chajirman and the Secretary,

respectively, of Energy fast Corporation., a New York corporstion,
hereby :erti!y2 .
' FIRST. The name of the-corporation is Energy Fast .
rperation-wag originally

-

Corporatien. The name under which the co
incorporated.-was NGE Resources, Inc.

e of Incorporation of the corpovration

SECOND. The (Cmrrifica:r
raP on September 23, 1987,

was filed by the Department of &

THIRD. The Certificate of Innorporation, as heretofore
one or more amefrdufents authorized

amended, is anierided Lo effect

by the Business Cdrporation Law of the State of New York,' namely.
Article 7 ia amended to delete the provision setting the minimum
and maximum number of directprs and to provide-for the Board of
Directors to be classified into three classes. The textug? the

Certificats of Tncorporation is hereby restatad ag so amerded to
tead in its entirety as followa: ., .
. -
i. The name of the coxporaticn is Energy East Corporation
tthe rCorporation”},. . )

2. - The furpcse for which the Corp

engaye in any lawful- act or activity for which corx
Corporation Lidw of the Stalte 51

be organized aunder ‘the Busineas .
or activity reguiring the consent

Mew York, provided that any act
or approval of any stafe cfficial, deparcment, board, agency or

other body shall not be engaged in without such” copfment_or.
approval' £iYs eing ohrained

3. The office of the~cszor§tion in the §
i3 located in the County of Albany.

-

oration is formed is. to
porations may

tat% of New York.

[ . + .
- 4. (A} The aggregate number of shares of stock which the
Corporation shal] have authority to issue is Two Hundred Tan
Million (210,0007-000) consistipng Bf: . .

Two ¥undred Millier {200,000,000) "Shares of “ommon

{1
One Cent (5.01) per chare; and

= Stogk, with a par value of

. (2} Ten Million (1c,000,000) shares of Frefarrea
Steck,” with 2 par value of One Cant {$.01} per share, =

. " 1
(Bl The designations. relative #ilghts, preferences and
limications of the shares of ecach class of stock are 23 follows:

l




1}  Common Stgck ’

Each shara of Comron Stowk xhall have one vota.
Suject to any veting rights which may vest in holders of
Prsferred Stock under the provisions of any series of
Preferrad Stock established by the Board of Diractors
pursuant to -authorily herein provided and except ag
otherwise provided by law, the exclusive voting power for
all purposes shall be vested in the holders of Common Stock.
“Subject to the rights of the holders of Preferred "SEtoek: » * -
under—the-provisionsof-any-vertes ‘wf Prelferred Stock-
eatablished by the Bosrd of Directors pursuent o auchority .
herein provided, the helders of Commen Stock shall be
entitled to receive such dividends, in cashy securities, oz
property, af may fyom time co time be declarzed by the Board-
jdation, "aissolution

of Directoré. In the event wgany ligyi
either voluntary or ¥

or winding up of the Corporation,
involuntary, after payment or provisionm for paywment shall
have been made of che amounts Lo which the holdars of
Preferred Stock shall be entitled under the provisions of
the Board of

rany series -‘of Preferred Stock eatablished by
Y berein provided, the holders

Direcrors pursuant to authorit

of Common Stock shall be entitled, to the exc ugion of the
holders of the Preferzed Stock of any series’ ¢3S shacs
ratably, according to the rumber of shares held by them, in
all remaining'mssets of the Corporation available for

distribution. o

{(2) Rrefarred Scock

The Pieferred Stock may be issued from time to timg in |
one or more series. Fach share of Preferred Stock of any
particular ssries shall be identical im all respects wich
gvary cther share of Preferrad Stock of tha 2ame series.

The Board of Directors is authorized, at any time or from
time to time, to establish and designate one or mors geries
of Preferred Stock and to fix the number of shares and the. .
"relattve riFNLs, prefefenced and limitations of each such
series, subject to such limitations as may be pregeribed by
law and che provisions of this Article. The autMoriey of
the Board of Directors with respéct to sach geries of
Preferred Stock shall include, but nok bhe limicted tao,

decerminacion of the follewing:

{a} The distinctive ssrial designétion of the
shares of bLhe series -by numbar, labter, title or other means
which ghall distinguish these shares from the shares of all
afher safied’;

(b} The number of shares included in the series,

which number texcepc where otherwisa brovided by the Board
of Directers in cxeafing the serfes) may be increased (but



not.above-the total sumber of authorizegpshares of Fraferred
S5tack} or decrsased (but nob below ths number of the
outstanding shares of such serjes) from time to time by the
Board of Directorg:. provided vthat if the number of shares is-
decreaced, the sharws constituting such decrease shall be
restored to the status of authorizad but unissued shares of

Prefarred Stock; .

fc) The dividend rate foar the shares of the
geries, which may be.expressed in terms of a formula or
‘orhersmecho sylicirgpek-r at o ehodd -becGadeulat e d—fr ot
.time..te time..and.the dividend periods. Angluding the daves
h dividends shall be payable; - » .

@ (d) whether dividen®#Por the shares af che sarigs
shall Fe cumulative and, with respect to the sharss of any "
series having. cumalativae dividend yights, the date or dates
or mgthod of detsrmining the date or dates from which
dividends on the shares of the series shall ba cumulatives

(e) ' The amount or amounty per share (plus all
dividends accrued and in arrears thereci) which shall be
paid out of the assets pf the Coxporation to the holders of
the shares ofythe serids upon tbe voluntary or inveoluntary
ifquidation, .¢iPaolution .or..winding~yp ©f the Corpcration:

) -~ +

(€} Tha redempfion price. or prices, if any, foz
She-serieg and the procedure or procedurss for redemption of

sharee of such seriea.

(gl The obligation.&iﬂ,any, of the Carporation to
acquire sharea of the meries pursuant to a ainking fund end
the terms and conditiorms—upbn whirch “vthe chates of the scries
shall be acquired pursuant to such sinking fund; - :

. {h) The period oxr periods within which and the
cexms and congiki .if any,. including che price or pricea
or the rate or rates of conversion or exchange and terms and
conditions of.  any adjustments thereof, upon which tRhe shazes
of the series shall be convertible into, or exchangeable .
for, shares of any othér clase or clasaes of stock or shares
of any gther series of any clagg or any other securities or
agsetay -
-{1) The voting rights, if any, of che shares-cf
the series in addition to those provided by law; and

- . -
i,

{3} Any other relative rights, preferencea, or
limitations of the ahares of the series not incacsistent
rersRith or with appliczhle law. ) T

-

- .Eas -



§. No holdfers of shsres of the Corporation of any class or
series,$now or hereafter authorized, shall have any preemptive
scribe for or purchase any part of esny issue, sals

rights to sub
i £ any shares of che Corporation of any class or

cr offering ©
sariss, pow or hereafter authorized, or of any options, warrants

or rights te subscribe for or purchase aay such shares, or of any
securities convertible isto.—axchangeable for, or carvying
ights to subscribe for or purchase, any

eptions, warrants nr i oe
such shares, ragardless of whether such issue, sale or offering

is For cash, property, sexrvices oy otherwise.

8.7 70 the fullest exten:t that New York law from time to
time permits the elimination or limitation of the pexsonal
no Girecto orporation sahall be

lianility ofvdireckors,
perscnally liable to the Corporacion or its stockholders for »

damages f£or any breach of duty as a director. No amendment or
repeal of this Article & shal aduvezealy_affect any right of a
orporation or the protection of a director of

diractor of the O !
the Corporation £rom liZbility for acts or omissicns thar occur
prior to the time of such amendment or repeal,

The dirsctors shall be divided, with respé%c to the

T 7.
inte thrse glasses,

cerms for which they eseverally hold office,
hereby designated Glasas I, Class II and Class III. 'The thrae
classes shall he as nesrly equal in pumber as possible. The
irmitial terms of office of the Class I, Classe 1I and Class Il
dirsctors shall expire at the rext succeeding annual meecing of
s*pekholders, the second succeeding annual mesting of
stockholders and the third succesding amnual meating of
stockholders, reepectively. AL sach annual m¢§§ing of
stockholdexs, the successors Oof the clasa of di¥Yectors whose term
expires at that annual meeting shall be elected to hold office ©
for.a term expiring at the annual meeting of scockholders to be
held in the third year following the year of their election. BAny
newly created directorships or any decrease in directorships
shall be so apportioned amang the classes as o make all classes
as nearly. equal in cumber as poswible” If the number of
directors is increased by the Board and any newly created
directorehipa are filled by the Bcard, there shall be no
classification of the asdditional directors until the next annual

meecing of.scockholders.

8. Actions by the stockholdere may be caken without a -
meeting on written consent, s&tting forth the acions so Laken,
bur only if such coasent is signed by the holders of all
cutscanding shares encitled Lo vobe thereon.

-~
9. By-Laws of the Cdiporation may ba altered, amendad,
secealed or adopted by the affirmative vote of the stockholders
enricled co cast a majerity of the votes entitled to be cast. or
yy the affirmative vote of & majoricy of the Board of Directors
at eny meeting duly held as provided in the By-Laws of the

L 4



Corporation; provided that ady slteration, amendment ox repeal
of, or the adoption of any provisicn.ilncoasistent with, BSy-Laws
&, 7, 8, 10 or 43, if by action of the stockholders, shall ke
only upon the affirmative vote of tha stockholders .entitled to
cast thres-fcurths of the voltes entitled to be cast.

10. The affirmative.vote of the stockholders entitled to
cast a majority of the votes entitled to be cast shall be
required to adopt a plan of merger or gonsoliéggxon.

11. The Secretary of State of the State of Naw York is

assignated as the agent of the Corporation upon wholl.any Progess

in any actiom or proceeding against it may be served. The post
of Stcate shall mail a . copv

office aldregs co which the Secre
rocess served upon him 13 One Commarca Plaza, Suite

of any such E
2008A-20th Floor, Albany, New York 12160, Attention: Seczetary.

4 B
FOURTH. The foregcing Restated Certificate of Incorpoxacion
was authorized by the Board of Directors of the Corporation 3t a

" wmet{¥d of the Board of Directors held on April 20g 1998,
tellowed by the writcen consent of the sole stockholder of the

Cerporation daceg‘April'zo. 1698,
IN WITNESS WHEREOF, the undkrsigned have Signed, and Dapiel

«. Farley has verified,ééhis Reatated Certificate of
“necorporation this 32 ¢3¢ of April, 1338,

AJFA_L«KIJW;L&

Wegiey WP von Schadk ~
Chaizrman ’

Danizl W. Farley
Secretary {
Y



"STATE OF WEW YORX )
L ' . 'B5. 2
- colbTY-CF BROGKE

I, Daniel W. Farley, being Quly sworn, depuse and sgate thar
I am the Secrarary of Energy East Corporation, the corporat:.czx
nemed in and described {n the foregoing Restated Certificate of
Incorporation and that I have read the foregeing deocument and
. know the contents thereof to be Lrue, except as Lo matters
-«—«-ﬁ%etein stated to be alleged upon informaticn axnd belief, and as
.ce_thase ma.u:.e;s,_ I helieva them to be btrue.

Bworn to before me this 073 e e
day of April, 1998,

NANEY M

LANTUCTS
Motary Public, Sesw ot Nrc York Ym

N #ETASE o
Eraidirg It Brooms ?
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