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CERTIFICATE OF MERGER
OF

RGS ENERGY GROUP, INC.
INTO
EAGLE MERGER CORP.
UNDER SECTYON 904
OF .
THE NEW YORK BUSINESS CORPORATION LAW

Pursuant to Section 904 of the New York Business Corporetion Law, Eagle Merger

a New York corporation, and RGS Energy Group, Inc. CRGS™), & New York
on relating 1o the meTges, pursusnk to the Agreement
2001, by and emong Energy East Corporation, 8
“Mergor Agroement”), of RGS with and into Fagle

Corp., (“Eagle™)
corporation, cerily the following informat
and Plan of Merger, dated as of February 16,
New Yosk Corporaiion, KRGS and Eagle (the

(the “Merger’):

Merger Corp.” and “RGS Energy

1. The names of the corporavions to be merged are “Eagle
«“R(G&ZE Holdings, Inc.”

Group, Inc.” RGS was originally formed under the pame

2. Eagle wili be the surviving corporation. The ceptificate of incorporation of the surviving
corporation is hereby amended to change the nawae of the surviving corporation to “RGS

Fnergy Group, ine.”

3, The cenificate of ineorporation of the surviving corporation is hereby amended by
siriking out Article [ thereof and by substirting iy licu of said Article [ the following new

Aricle It

wArticle 1: The nume of the Corporation is ‘RGS Bm:gy Group, Inc.’”

The designation and aumber of outstanding shaves of capital stock of Eagle is: 1,000

shares of corumon stock without par value, 1,000 of which are entitied to voie.



S

The designation and sumber of cutstanding shares of the capiral stock of RGS is: (i)
1 00,000,000 shares of common stock, par value $0.01 per share, 34,682,755 of which
were issued and outstanding on April 30, 2002 and were entitled to vote and (i)

10,000,000 shares of preferred stock, par valuo $0.01 per share, none of which were
issued and outstanding on April 30, 2002, and none of which were entitied to vote,

Tpe cerificate of incorporation of Eagle was tiled by the Deparomens of State of the State
of New York on February 14,200 1. The certificate of incorporstion of RGS was tiled by
the Department of State of the State of New York on November S, 1998,

The Merger Agreement was adopred by the Board of Directors of Bagle by unaaimous
written consent on February 15, 2001, and was adopted by written consent of the sole
sharsholder of Fagle common stock on June 27, 2002.

The Merger Agresment was adopted by the Board of Directors of RGS at a meeting held
on February 16, 2001 and was adopted by the affixmative vote of holders of a majority af
the outstanding shares of RGS common stock entitied to vote at the annual meeting of

RGS held on June 15, 2001,



IN WITNESS WHERECF, the undersigned have subseribed this Certificate of Merger on
the date set forth below and do hereby affirm, under the penalties of perjury, that the staiements

canid

Dated: June 28 2002

ined therein have been examined and are true and correct.

RGS ENERGY GROUP, INC,

D

"('/M

Name: Michazl T. Tomaino
Title: Senior Vice President and General Counsel

EAGLE MERGER CORP.

Nax.nc: Kenneth M. Jasinski
Title: Viee President, Gereral Counsel and Secretary



IN WITNESS WHEREOF, the undersigned have subscribed this Certificate of Merger on
the date sct forth below and do hereby affirm, under the penalties of perjury, that the statements
contained therein have been examined and are bue and correct,

Dated: June 28, 2002
RGS ENERGY GROUPR, INC.

Name; Michael 7. Témailno
Title: Senior Vide President and General Counsel

Title: Vice President, General Counsel and Secvetary
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CERTIFICATE OF CHANGE - [B20 7 "9 4o
OF : ‘ '
RGS ENERGY CEOUP, ING

.(Plu:suag;t_to Speﬁon'aqg-Akbﬁ af-the Business Corporation Law)
. - . Pl . . : - e X s L.

FIRST:. The name of the coq':om fon is 58 Edergy Group, Inc and ifit has been changed, the name

underwhich it was formed bs: © « ’ : S

SECOND:. The centificate of | nc;;rbbralion'of the cor; oration was filed by the Department of State on
February 14, 20} » -vnder: the W""‘B"shmfsﬂ—%h T

TP{IRD The Em'if‘i&atc of incorporation of the ;;ptpora‘lien is herchy changéd; sq as 1o change the post

(office address te which the Secretary of Stare shall mail @ copy of any progéss against the corporation. -
-sgrved upon him and o chapge/the addregs of thesegistered agemt . To accomplish said changes:

W . e S -

*Fhé postoffice address within the Staie F New. Yrk 10, wbich the Secretary of Siate.
shall mail a copy of any process against {he corporation served upon him is'¢/e National
Registered Agénts. Inc..875 Aveniie of the Americas, Suite S0l Mew York, NY.

B;) The 'fdl-loxvhagwsxareﬁre}:t-ql‘dcsignalion of registered agem is éhang‘ed to:
ﬂ'm.! name and the address of the rcéis:ered agem of the comporation are National

"Re'g_islcred'-:\gem's‘f. Inc.,875 Avenue of the Americas, Suite 501; New York, NY
10001. $aid registered agent is'to be the agent upon.which process against the
corporation may BESEVEd™™

FOURTH: A.notice oU1he proposed change has béen sent 10 the corporation by the party signing this
Cenificalé ot less than thidy days prios to this filing and no objection to the change has been received,

-Fif‘g'l I Fhié porty sigming this change s the party te whom the Secretary of Stae s requured 1o send
wapies afgemaice of provess and is the Rewnstered Agems . .

Executed of itus 231d dav of June, 2002

Natonal Regtstered Agents, Ine.

sienns F. Howarth'
Dennis E. Howarth, President

755
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F"Olozlwoo Y,

CERTIFICATE OF INCORPORATION
OF
EAGLE MERGER CORP.

Under Ssction 402 of the Business Corporation Law

The undersigned incorporatar, being & taural person of at loast 18 ycars of AgS,
for the purpose of forming 2 cosporation (bereinafler referred to 2 the “Cearparation™) uader the
Businsss Corparation Law, herchy adopts the following Castificate of Incorporation and certifies

that:
Amicle l: The namo of the Cosporation is “Eagle Merger Corp.”.
AmticlelI:'  Ths Carparstion is formad for the following purpose of purposes:

To engage in any lawful act or activity for which carporations may be organizad
undes the Buslness Corporation Law, provided that the Corparation ia not farmed to engage in
any lawflal sot or activity requiring the consent oF approval of any state.official, depurtment,
board, agencys of other body without sugh conssut o spproval first being obtained. '

Article UI: The office of the Corporation is to be located in the County of New
York, State of New York. _

Arigle IV: magpngmmhudshamwﬁchmmuﬁonﬂmﬂhwe
auﬂ:nrixytnimwismmnnmd(lom).wdwﬁ@hmwimwvdumdcmsiﬁedaa
Commiaon shares.

Article V: msmpmehdalpmduﬂwamufthecmmkm
ypon whom process aganst the mybamcdmdthepo:toﬂiwaddwwiﬁﬁnthe
smomewvmkuwhhhthaSmmyofmwnmﬂsmpyofwwagdwm
Cmpmﬂaumedwmmi:: daNﬁamlMgMAgmmc.,MO%Avmm
Floor, New York, NY 10001. _

Article V]t The name of the registared agent of the Carporation within the
State of New York is National Registered Agents, Inc. and the address of its registered office
m‘ﬂﬁnmm_athfzwYorkh#O%Avenns.ﬁthFlont,NewYo&NYmom.

Saidmgimmdagm:inmhethangmtofthec«pomﬁmupmwhompmm
againat the Corporation may be served.

iele VIL mwmmmmwmwgmpmmm
under the provisions of Articie 7 of the Business Corporation Law, as the same may bs ame
and supplemented, 1 ifv and hold harmless sny and sl pevsons whom it shall have power 1o

indemuify
indemnify under said provisions from and against any and all liabilitias (inchuding expenses)



imposed upos of reasonebly incurred by him in connection with any action, suit or other
proceding in which he may be involved oc with which he may be threatened, or other matters
referred Yo in ar covered by said provisions bath as to action in his official capacity and 8sto
action in another capacity while holding such affice, and shall continue s 10 a person whao has
ceasad 1o be & director or officer of the Corporation. Such indemmification provided shall not be
deemed exclusive of any other sights 10 which those indemnified may be entitled under any
Bylaw, Agresment or Resolution adopted by the sharcholders eatitled ta vots thareon after

notics.

Asticle VII:  The personal lishility of all of the directors of the Corporstion is
heveby eliminated 1o the fullcat exteal allowed s provided by the Business Corporarion Law, 23
the same may be supplemented and amended.

Amicle IX:  The period of durstion of the Corporation shall be perpetual.



Dated on this 14th day of February, 2001,

STATE OF NEW YORK b
COUNTY OF NEW YORK )

Belore me, a Notary Public in and for sald county and state, personatly appeared
Mark H. Kim who i5 known to me to be the same person wha exeputed the foregoing Certificate
of Incorporation and duly acknowledged execution of ths same. In witness whereof, { have
hercunto subscribed my name and affixed my official seal, this 14th day of February, 2001,

g gotnq Pub%o A .

STACEV L B
SR
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CERTIFICATE OF INCORPORATION
OF
EAGLE MERGER CORP.
(Pursuant to Section 402 of the Business Comumﬁﬁn Law)

Filer:
Name: Mark H, Kim, Esg.
Addrers: Wachtall, Lipton, Rosen & Katz
51 West 52nd Strest :
New York, New York 10018

Do claln
C:Y\-“m-tf\"u-( -O4

V(o

STATE OF NEW YORK
- DEPARTMENT OF STATE

FEB 1 4 200
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N. Y. S. DEPARTMENT OF STATE .
DIVISION OF CORPQRATIONS AND STATE RECORDS ALBANY, NY 12231-0001°

FILING RECEIPT

=¢...—.=!=====:======nm:.’.‘.‘!!sns!“l:mua:ﬂw-sww===u5-==-===========‘A=a=suu=gauu=n=..—..===='a==a===-

ENTITY NAME: EAGLE MERGER CORP.

DOCUMENT TYPE: RESERVATION (DOM. BUSINESS)
SERVICE COMPANY: CONTINENTAL CORPORATE SERVICES, INC. SERVICE CODE: 04

APPLICANT NAME : JUDITH REYES

..s-—-z:‘;;==zm#==ﬁﬂ=ﬁ============ﬁ==ﬁ====:‘."=======ﬂﬁ========:‘.‘=2::!&#2:%”3:”&%#&##:&:;;

FILED:02/13/2001 DURATICON:04/16/2001 CASH#:010223000723 FILM #:010213000856

ADDRESS FOR PROCESS

- W W B MR m owm am s we o W ma o W

** SUBMIT RECEIPT WHEN FILING CERTIFICATE **

FILER FEES 45 00 PAYMENTS 45.00Q
FILING 20.00 CASH 0.00

TUDITH REYES C/0 CONTINENTAL TAX .00 CHECK 0.00
CORPORATE SERVICES, INC. CERT 6.400 CHARGE 0.00
242 WASHINGTON AVENUE, SUITE F COPIES 0.00 DRAWDOWN 45.00
NUTLEY, NJ 07110 HANDLING 25.00 BILLED 0.00
: REFUND 0.00





