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“State of New York .
Department of State
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NEW YORK STATE ELECTRIC & GAS CORPORATION . ¢
. N s f
TE0009¢c530] 8

CERTIFICATE OF AMENDMENT OF CERTIFICATE OF INCORPORATION ,

QF
NEW YORK STATE ELECTRIC & GAS CORPORATION

Under Sectioﬁ 805 of the
Business Corporation Law

Theundersigned, being the President and Chief Operating Officer of New York State
Eleciric & Gas Corporation, a New York corporation, hereby cenifies:

FIRST. The name of the corporation is New York State Electric & Gas Corporation.
The name under which the corporation was originally formed was the Ithaca Gas Light Company.

SECOND. The date of filing of the Certificzle of Incorporation in the office of the
Secretary of State of the Statz of New York was the 28" day of October, 1852.

THIRD. The Certificate of Incorporation is amended 1o effect the following
amendment authorized by the Business Corporation Law of the State of New York, namely: Aniicie
10 is amended to decrease the minimum mumber of directors to three.

FOURTH. Aricle 10 of the Cenificate of Incorporation of the corporation, relatizg o
“he numbear of dircctors of the corporation, is amended te read in its cntirety as follows:

10. The number of directors shall not be less than thres nor more than fiftsen.
FIFTH. The forggoing amendment to the Certificate of Incorporation was zuthorizad
by the Board of Directors of the corporation at a meeting of the Board of Directors held on August
29, 2000, followed by the written consent dated August 29, 2000 of the holder of all of the

outstanding shares of common stock of the corpaoration entitled 1o vore thereen.

IN \Vfl';\{'ESS WHEREOF, the undersigned has signed this Centificate of Amendment this

NEW RK STATE ELECTRIC & GAS CORPORATION

Mchael I German ¢
President and Chigf Operating Officer

26t day of August, 2000.
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CERTITICATE OF EWCHMANGE
of Sshares of Fq804 OOO‘OC
M2 YORK STATE ELECTRIC & GAS CORPORATION,
Subject Corporation,
for Shares of

ENERGY EAST CORPORATION,

hequiring Corporation,

or Other Consideration,

Under Section 913 of the

Business Corporation Law

The undersigned, being the Senior Vice President znd
Chief Financial Officer and the Vice President and Secretary,
respectively, of New York State Elecfrlc L Gas Corporation, & ligw
vorh corporaticn. znd the Chairman and the Secretary,
respectively, of Energy East Corporation, a2 New York corporaticn,
hereby certify:
1. The name of the zcquiring corporition is Energy

East Corporation (the “"Acquiring Corporation®). The name undeyr
which the nccu;r ing Corporaticon was originally formed was NGE
tagcurces, Inc.” The name of the subject corporation is New Youk
Stzte Electric & Gas Corporation (the *"Subject Corperation®).
The name under which the Subject Corporation was originally
formed wasfgle Ithaca Gas Light Company.

2. The designation and number of outstanding shares of

.

capital stock of the Subject Corporation are as follows: Common
.Stock, $6.66 2/3 par value pef share, each qf which is entitled
.CO one vote and of which 64,508,281 shares are outstanding (the
"Subject Corporation Common Stock®): 3.75% Serial Preferred
Stock, $100.00 par value per share, of which 150,000 shares are
outstanding: 4 1/2% Serial Preferred Stock (Series 1949}, $100.00
par value per share, of which 40,000 shares are outstanding.

%.15% Serial Preferred Stock, $100.00 par value per share, o

/



which 14,000 shares are outstanding; 4.40% Serial Preferred
‘Stock, $100.04 gar value per share, of which 55,200 shares zre
outstanding; 4.15% Serial Preferred Stock (Series 1954), $100.00
par value per share; of which 35,200 shares are outstanding;
6.468% Serial P:efarréd Stock, $100.00 par value per share, of
which 300,000 shares are outstznding; 6.30% Serial Preferred
Stock, $100.00 par value per share, of which 250,000 shares zare
outcstanding; Adjustéble Rate Serial Preferred Stock, Series B,
$25.00 par value per share, of which 2,000,000 shares are
outstandiné; andﬂ7.4b% Serial Preferred Stock, $25.00 par value

per share, of which 1,000,000 shares are outstanding (said series

“Subject Corporation Preferred Stock"). The Subject Corporaticn
is also authorized ﬁy its.Restated Certificate of Incorpcraticxn
to issue Preference Stock (Cumulative, 5100 Par’Value} {the
"Subject Corporation Preference Stock"), none of which is
outstanding. Holders of Subject Corﬁoration Preferred Stochk and
Subject Corperation Preference Stock are not entitled to vote
except as provided in the Restated Cgrtiﬁicate‘of Incorporation
of the Subject Corporation and as otherwise provided by law. The
number of shares set forth in this paragraph is subject to change
prior to the effective date of the share exchange contemplated
hereby (the "Effective Time") insofar as the Subject Corporation
may during said period issue Subject Corporation Preference
Stock, issue additional Subject Corporation Common Stock and

Subject Corporation Preferred Stock and may reacquire Subject
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Corporation Preferred Stocg and may repurchase Subject -
Corporation Cqmmon Stock. '

The designation and number of ouﬁstanding shares of the
heguiring Corporation arxe: Common.Stock, $.01 par valué per
share {(the "Acguiring Corporation Common Stock”), each of which
is entitled to one vote and of which 150 shares are outstanding;
and Preferred Stock, $.01 par value per share (the "hcquiring
Corporztion Preferred Stock"), none of which is outstanding.
Holders of Acguiring Corporation Preférred Stock are not enticlied
to veote except &s may be fixed in the Restated Certificate of
Incorporation of the Acquiring Corporation and as otherwise
provided by law. The number of sharei set forth in this
perzcrzph is subject to chznge prior.%o the Effective Time
insofar &s the Acguiring Corpdration may during szid ﬁériod igeys
kcguiring Corporation Preferred Stock and additional Acquiring
Corporation Common Stock. The Acquiring Corporation is
authorized to issue 200,000,000 shares of Acguiring Corporation
Common Stock and 10,000,000 shares of Acquiring Corporation
Preferred Stock. |

3. The effective date of the share exchange
contemplated hereby is May 1, 1998.

4. The original Certificate of Incorporation of the
Acquiring Corporation was filed by the Depértment of State on
September 23, 1997. The origimal Certificate of Incorporation of

the Subject Corporation was filed by the Department of State con

Octoher 28, 1852.
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S. The designation of the shares to be acouired by the
heguiring Corporation is Com;on Stock, $6.66 é/ahpar value per
share, of the Subject Corporation. At the Effectivé Time, ezch
share of Common Stock, $6.66 2/3 par value per share, of thé
Subjéct Corporztion outstanding at the Effective Time shall be
exchanged ch one share of Acquiring Corporation Common Stock.

6. The Plan of Exchange was duly adopted by the Boazrd
of Directors of the Acquiring Corporztion st a meeting held on
September 25, 1597. The Plan of Exchange was duly zdopted by the
Board of Directors of the Subject Corporation at a meeting held
on October 10, 1997. The Plan of Exchange was duly adogted by
vote of the holders of two-thirds of zll outstanding shares of
the Subject Corpcraqién entitled to vote thereon at 2 meeting

rneld on 2pril 25, 1§58, pursuant to & notice dated tarch 11,

j3
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IN WITNESS WHEREOF, the parties hereto have signed, and
Sherwcod J. Rafferty and Daniel ¥. Farley have verified, this

Certificate of Exchange this 29th day of April, 1998.

NEW YORK STATE ELECTRIC & GAS
CORPORATION

o

Daniel W. F
Vice Presi
.and Secr

ar

ENERGY EAST CORPORATION

LS gslee, b3 Vo 928l

Wesley W. von Schack
Chairman

Daniel wl Farle
Secretary




STATE CF NEW YORK }
1 8§8.: _
COUNTY OF BROQME )

I, Sherwood J. Rafferty, being duly sworn, depose .
znd scate that I am the Senior Vice President and Chief
FlnanCLal Officer of New York State Electrlc & Gas :
Corporation, one of the corporations named in and described
in the foregeoing Certificate of Exchange and that I have
read the foregocing document and know the contents therecf to
be true, except as to matters therein stated to be alleged
upon information and belief, and as to those matters, I
Sworn to before me this 29th

believe them to be true.
5 7 ﬂfﬁiigfrﬁ
day of April, 1898.
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Notary™=Public tmay <. - i

e L JUAR | ..
Cumm?:u: i P |
STATE COF NEW YORK }
i55.:
COUNTY OF BROOME )

1, Daniel W. Farley, being duly sworn, depose and
state that I am the Secretary of Energy East Cerporation,
one of the corporations named in and described in the
foregoing Certificate of Exchange, and that I have read the
foregoing document and know the contents thereof to be true,
except as to matters therein stated to be alleged upon
information and belief, and as to those matters, I believe

"them to be true.

Sworn to before me this 25th
day of April, 199%8.

@ (AT

Notafy Pdblic

NANCY M, SANTUCTT
rizeary Public. State of New York
Na. 893554
Tending in Broome L.
Aty ERmARI RN PET-12 1 J\IN e
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1EW YDRY STATE ELECTRIC & GAS CORPORATION,

Subject Corporestion.
for Sheres of

Aeculring Corporetion,
or Qinar Considerztion,
Uncer Secticn $135 of tho

ELERGY EAST CORPORATION. |
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State of New York
Bepartment of State }

1 hereby certify thot I have compared the annexed copy with 1he original docurment filed by the Department of State and that the same is

L]

a correct transcript of said original,

Witness my hand and seci of the Depariment of Stare on

Secretary of State

LAQS- 200 12-84N
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NEW YORK STATE ELECTRIC & GAS CORPORATION

CERTIFICATE OF AMENDMENT OF THE CERTIFICATE OF INCORPORATION -
OF NEW YORK STATE ELECTRIC & GAS CORPORATION PURSUANT
TO SECTION 805 OF THE BUSINESS CORPORATION LAW

We, SHERWOAD J. RAFFERTY and D. W. FARLEY, 2 Vice President and the Secretary, respectively, of New Yorx
STATE ELECTRIC & GAs CORPORATION, do hereby centify as follows: -

1. The name of the Corporation is New York State Electric & Gas Corporation. The name under which it
was originally incorporated was the Ithaca Gas Light Company.

2. ‘The date of filing of the Cenificate of Incorporation in the office of the Secretary of State of the State of
New York was the 28th day of October, 1852

3. The Certificate of Incorporation of the Corporation is amended t6 add a provision as authorized by

subparagraph 12 of Section 801 of the Business Corporation Law stating the designations, preferences,

" privileges and voting powers of the shares of 2 series of the Serial Preferred Stock of the Corporation and the
resericrions or qualifications thereof.

4. The provisions of the Cenificats of Incorporation which contain the designations, preferences,
privileges, voling powers, resmictions and qualifications of the Serial Preferred Siock of the Corporation are

hereby amended o include the following:

(R) The Board of Directors has designated One Million (1.000,000) shares of Serial Preferred Stockas
7.40% Serial Preferred Swck (Cumulative, S25 Par Value) (hereinafter referred 1o as the 7.40% Series). and

has fizxed:

(1) The annual dividend ratz for the shares of the 7.40% Series at 7.40% of the par value thareof
per annum and dividends thereon shall be cumulative from the date of original issue.

(2) Theredemption price for the shares of the 7.40% Series a1 $26.85 pershare if redeemed prior
to December 1, 1598 and at $25 per share if red=emed thereafier, together in each case with all
dividands azcrued and in arrears therson 1o the date fized for such redemption: provided. however,
that the Corporadon will not. prior 1o December 1, 1998, redeern any shares of the 7.40% Series if such
redempton is a part, or in anticipation, of any refunding operation involving the application, directly
or indirectly, of barrowed funds or the proceeds of 2n issue of any stock ranking superior t0 orona
pariny with the 7.40% Series if such borrowed funds have an interest rate or cost 1o the Corporation, or
such stock has 3 dividend rae or cast 1o the Corporation (caleulated in each case in sscordance with
generally accepted financial praciice), less than 7.64% per annum.

(3) The amount payable to the holders of the shares of the 7.40% Series in the evemt of any
voluntary liquidation, dissolution or winding-up of the Corporation at amounis equal to the respective
redemption prices per share specified in subparagraph (2) above, and the amount per share payable 10
the holders thereof in the event of any involuntary liquidation, dissoludon or winding-up of the
Corporation at 523, together in each case with all dividends accrued and in arrears thereon 1o the date
of such liquidaton, dissolution or winding-up. :

(4) Theprocedwre f{or selection of sharesof the 7.40% Series in the case of panialredempdon. In
every case of redesnption of less than all of the outstanding shares of the 7.40% Series. the shares to be
redeemed shall be selected pro rata as among the halders of record of shares of the 7.40% Series, in the
same proportions. as nearly as possible, as the total number of shares of the 7.40% Series held by such
holders. respectively, bears w all of the shares of the 7.40% Series then outstanding.



(5) The treamnent of shares of the 7.40% Series purchased or redeemed by the Corporation. All
shares of the 7.40% Series purchased or redeemed by the Corporation shall be cancelled, shall not be
reissued as shares of the 7.40% Series, and shall consttute authorized but unissued shares of the Serdal
Preferred Stock with a par value of Twenty-Five Dollars (§25) per share of the Corporation.

$. The amendment of the Cenificate of Incorporaton as set forth herein was authorized by the Board of
Directors of the Corporation in accordance with Section 502(d) of the Business Corporation Law,



Ix WirNEss \WHEREOF, we have subscribed and D, W, Farley has verified this Certificate this 15th day of
December, 19593,

¢ Sugrwoon J. !{Amﬂa v
Vice President

-

DWW, FarLEY
Secreta.

STATE OF NEW YORK $8.2
CounTY OF TOMPKINS

D.\W. FARLEY. being duly sworn, deposes and says, that he is Vice President and Secretary of New York State
Electric & Gas Corporation, the Corporation named in and described in the foregoing Centilicate, that he has read and

signed the foregoing Cenificate and the statements contained

Subseribed and swomn 10 before me this
i5th day of Decamber, 1993.

(b 177 Jer s

Nowry Public

ALCE AL JDLDAN
Ny btz Siam of Hisw Yok

CQuetind m T -f“:(.xrx-r
Comrision enzinas 3/ 39 9.... STATE OF NEW YORK

PUBLIC SERVICE COMMISSION

Albany, NY, Decemnber 16, 1993

CASE 93.M-0734—Petition of New York State Elecuric & Gas Corporatibn for authority 1o issue and szl long-term
debt, preferred swock and conunon stock pursuant ta a multi-year financing plan and 10 negoriate a Revolving Credit

Agreement.

LN B I

The Public Service Commission hereby consents to and approves this Certificate of Amendment of the Centificate of
Incorporation of New York State Electric & Gas Corporation Pursuant to Section 805 of the Business Corporation
Law, executed Decemnber 15, 1993, in accorda.nc: with the order of the Public Service Commission dated December

5. 1993,

By the Commission

Secreiary



STATE OF NEW YORK
PUBLIC SERVICE COMMISSION

Albany, N.Y., December 16, 1°¢3

CASE ©3-1-0744 - Petition of New York State Electric & Gas
Corporation for authority to issue and sell
long-term debt, preferred stock and common
stock pursuant to multi-year financing plan
and to negotiate a Revolving Credit Agreement.

The Public Service Commission hereby consents tro
oproves this Certificate of Amendment of the Certificate

stion of New York State Electgric & Gas Corporation

0
rn
-
o
0
O
4
'Y
o
A

vnder Secrtion BQOS of the Business Ccrporation Law, executed

in accordance with the order of the Public

Service Commission dared December 1., 1993.

By the Commission,

cary



NEW YORK STATE ELECTRIC & GAS CORPORATION
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CERTIFICATE OF AMENDMENT OF THE CERTIFICATE OF INCORPORATION -
OF NEW YORK STATE ELECTRIC & GAS CORPORATION PURSUANT
TO SECTION 805 OF THE BUSINESS CORPORATION Law’
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STATE OF NEW YORX

DEPARTMENT OF STATE

o ¢ o
STATE OF tIEV YORK
DEPARTHAEHT OF STATE

qey  DEC2 01383




State of New Pork } o
Bepartment of State

I hereby ceriify thet | have compared the annexed copy with the original document filed by the Depariment of State and thar the same Is

a correct transcript of said original.

Witness my hond and seal of the Department of State on

Secretary of Stare

DOS-700 113873
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NEW YORK STATE ELECTRIC & GAS CORPORATION

CERTIFICATE OF AMENDMENT OF THE CERTIFICATE OF INCORPORATION -
OF NEW YORK STATE ELECTRIC & GAS CORPORATION PURSUANT
TO SECTION 805 OF THE BUSINESS CORPORATION LAW

We. SHERWOOD J. RAFFERTY and D. W. FARLEY. 2 Vice President and the Secretary, rcspacﬁvcty; of New Yorx
STATE ELECTRIC & Gas CORPORATICN, do hereby centify as follows:
1. The name of the Corporation is New York State Elecrric & Gas Corporation. The name undsr which it
was originally incorporared was the Jthaca Gas Light Company.
2. The date of filing of the Cenificate of Incorporation in the office of the Secretary of State of the State of
New York was the 28th day of October, 1852

3. The Cenificate of Incorporadon of the Corporation is amended to 2dd a provision as authorized by
subparagraph 12 of Secdon BOI of the Business Corporation Law stating the designations, preferences,
privileges and voting powers of the shares of a series of the Serial Preferred Stock of the Corporation and the

resuictons or qualificadons thereof,

4, The prcirisions of the Cenilicate of Incorporation which contin the designations, preferences,
privileges, voting powers, restrictions and qualificztions of the Serial Preferred Stock of the Corporation are
hereby arnended 1o include the {ollowing: _

' ($) The Board of Directors has designated Two Hundred Fifty Thousand (250,000) shares of Seral
Proferred Stock as 6.30% Serial Preferred Swock (Cumuladve, S100 Par Value) (hereinafiar referred 1o as
the 6.30% Series), and has fixed:
_ {1} The annual dividend rate for the sharcs of the 6,30% Series a1 6.30% of the par valus therzof
per z2nnum angd dividends thereon shall be cumulative from the dats of original issue.
{2) Theredzmprion price, except as provided in subparegraphs (4) and (5) below., for the shares
of the 6.30% Series at the following prices per share, 2pplicabls to the redemption periods during
which such redemptions occur ' )

12-Month L2-Moath
Perind . Redemption ’ Ferlod Redernpion
Ended Price Ended Price
December 31 Per Share December 31 Per Share

1993 .. 0venne. veenen 5105.30 2001 .......... e $101.26
1994 i 105.67 2002 ... . 100.63
1995 (it 105.04 2003 ...iiei e “e- 100.00
1996 . ceneneinnnnns 104.41 . 2004 i 100.00 -
1997 ceii e 103.78 2008 (... 100.00
1998 ....... 103.15 2006 ciiiinrnennn...  100.00
1999 . ........... i02.52 007 e 100.00
2000 ... “een 101.89 2008 (...iiieninn i. 160.00

and a1 5100 per share if redeamed thereafier, 1ogether in each case with all dividends accrued and in
arrearsthereon wthe date fixed for such redemption: provided, however, that the Corporation will not,
prior 1o January 1, 2004, redesm any shares of the 6.30% Series if such redemption is 2 pan, or in
antcipadon, of any refunding operation involving the application, dirsctly orindirectly, of borrowed
funds or the proceeds of an issue of any stock ranking superior o or on a parity with the 6.30% Series if
such borrowed funds have an interest rate or cost to the Corporation, or such stock hasa dividend rate
or cost to the Corporation (calculated in each case in accordance with generlly accepied financial
practice), less than 6,30% per annum.

{3) The amount payable 10 the holders of the shares of the 6.30% Series in the event of any
voluntary Iquidation, dissolution or winding-up of the Corporation at amounts equal tg the raspective
redempuon prices per share specified in subparagraph (2) above, and the amount pershare payablzto



the holders thereof in the event of any involuntary liqs:idazicn. dissolution or winding-up of the
Corporationat $100, together in cach case with all dividends accrued and inarrears thereon 10 the date

of such liquidadon, dissolution or winding-up. _ .

(4) Asinking fund for the benefit of the shares of the 6.30% Series. SoJong as there shall remain
outstanding any shares of the §.30% Series, the Corporation, after fulf cumulative dividends uponthe
outstanding Serial Preferred Stock of all series shall have been paid, or deemed paid as hererofore
provided, for all past quarnter-yearly dividend periods, and after making payment of or provision for
payment of full dividends on the outstanding Serial Preferted Stock of all series for the current
quarier-yearly dividend period, shall, on or befére December 31 in each year commencing with the
year 2003 1o and including 2007, set aside out of funds legally available therefor as the sinking fund
requirement {or each such year an amount in cash equal o the amount required to redeem, at the
Sinking Fund Redemption Price provided below, 12,500 shares of the 6.30% Series (or if less than
12,500 shares are then outstanding, such lesser number of shares), and on or before December 31,
2008, set aside out of funds legally available therefor as the sinking fund requirement for such yearan
amount in cash equal to the amount required to redeem, at the Sinking Fund Redemption Price
provided below, the balance of the shares of the 6.30% Series outstanding, plus, in each such year, the
amount of all sinking fund arrearages, if any, with respectto the §.30% Series: provided however, thay
against the amount 50 required to be set aside in any year the Corporation may credit an amount equal
to the Sinking Fund Redemption Price provided below in respect of any shares of the 6.30% Series
which it may have purchased or redeemed otherwise than through the sinking fund and not theretofore
credited against any sinking fund requirement for the shares of the 6.30% Series. Unless the sinking’
fund requirernent for the shares of the 6.30% Series forall past sinking fund periods shall have been set
aside and are available for application in accordance with this subparagraph, no dividends shall be
paid or daclared and no other disuibution shall be made on the swck ranking junior to the Serial
Preferred Stock and no stockranddng junior 1o the Serial Preferred Stock shall be redesmed, purchased
or otherwiss acquired for value by the Corporation. Commencing on January 1, 2004, and on cach
January 1 thereafter, the Corporation will apply the cash set aside as the sinking fund requirement for
the shares of the 6.30% Series to the redemption, at the Sinking Fund Redemption Price of S100 per
share, together with all dividends accrued and in arrears thereon to such date, of shares of the 6 30%
Series. Allamounts setaside for the sinking fund for the 6.30% Series shall be credited firstagainstthe
sinking fund arrearages, if any, with respact to the 6.30% Series. If, atany time when there shall exist
sinking fund arrsarages with respect w more than one series of the Serial Preferred Swock, the
Corporation shall set asids any funds (or apply any funds to purchase or redemprion) 0 sarisfy in
whole or in part any such arrearage, all amounts so set 2side or applied shall be applied pro rata as
between such series having sinking fund arrearages in proponion to the amounts of such respactive
aTearages.

{5) A non-cumulative option. The Corporation shall have the non-cumulatve option, on any
required January 1 sinking fund redempdon date as provided in subparagraph {4) above, o redeem, at
the Sinking Fund Redemption Price provided in subparagraph (4) above, up to 12,500 additional
shares of the 6.30% Series. .

{(6) Theprocedure forselection of shares of the 6.30% Series in the case of panial redempiion, In
everycase of redemption of less than all of the outstanding shares of the §.30% Series, the shares o be
redesmed shall be selected pro raza as among the holdersof record of shares of the 6.30% Series, inthe
same proportions, as nearly as possible, as the towal number of shares of the 6.30% Series held by such
holders, respecdvely, bears to all of the shares of the 6.30% Series then outstanding,

(7) Thertreamment of shares of the §.30% Series purchased or redeemed by the Corporation. All
shares of the 6.30% Series purchased or redeemed by the Corporation shall be cancelied, shall not be
reissued as shares of the 6 30% Series, and shall constitute authorized but unissued shares of the Serial
Preferred Stock with 2 par value of One Hundred Dollars (S100) per share of the Corporation.

5. The amendment of the Cenificate of Incorporation as set forth herein was authorized by the Board of
Direztors of the Corporation in accordance with Secton 502(d) of the Business Corporadon Law.

2

2



} Ix Wirvess WHEREOE we have subscribed 3nd DWW, Farley has verificd this Cenificate this 15th day of
December, 1993, '

Suenwcoa 4
Vice President

/,/Z /,P .

D.W. FARLEY,
Secretn

STATE OF NEW YURK 5.2
CounTy OF TOMPKINS

D.\W. FarLey. being duly sworn, deposes and says, that he is Vice President and Secretary of New York State
Electric & Gas Corporation, the Corporation named in and described in the foregoing Certificate, thathe has read and
signed the foregoing Certificate and the statements contained therein are wue.

Subscribed 2ad s\worn to before me this
15th day of December, 1993,

(Deei 7] e

Notary Public .

ALICE M, JORDEM
sgrnry Pubiie Siwm & Mew Yore
Qohad in Tizze Ceunty
Commiien cazimn ~3/AMEL. STat=z OF NEW YORK
PUBLIC SERVICE COMMISSION

Albany, NY, December |6, 1993

CASE 93-M-0744—Petition of New York State Electric & Gas Corporation for authority to issue and seil long-term

dzbi, prefered stock and common stock pursuant to a multi-ysar financing plan and to negotiate 3 Revolving Credit

Agrezmant.

*“.ﬁ

The Public Service Commission hereby consents to and approves this Cerntificate of Amendment of the Certificate of
Incorporation of New York State Eleciric & Gas Corporation Pursuant 1o Section 805 of the Business Corporation
Law, execuied December 15, 1§93, in accordance with the order of the Public Service Commission dated December

. 1993,

By the Comunission

Secrerary



STATE OF NEW YORK
PUBLIC SERVICE COMMISSION

Albany. N.Y¥Y., December 16, 1993

CASE 93-M-0744 - Petition of New York State Electric & Gas
Corporation for authority to issue and sell
long~term debt, preferred stock and common
stock pursuant to multi-year financing plan
and to negotiate a Reveolving Credit Agreement.

The Public Service Commission hereby consents to

and approves this Certificate of Amendment of the Certificate

of Incorporation cf New York State Electric & Gas Corporation

vunder Section 805 cof the Business Corperation Law, exacuted

{114

Cecember 16, 1693, in acccrdance with the créer of the Public

Cervice Conmission dated Decsmber 1, 1893.

By the Commission.

\, /( /4 '

tary
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State of New Pork } .
Repartment of State

1 hereby ceniify that I have compared the annexed copy with the original document filed by the Department of State ond that the same is

a correct transcript of said original.

DEC 1 01993

-
o)

IVitness my hand and seol of the Department of State on

Secretary of State

OSSR 2 BT



/’5’931-2 16000290
NEW YORK STATE ELECTRIC & GAS CORPORATION

CERTIFICATE OF AMENDMENT OF THE CERTIFICATE OF INCORPORATION
OF NEW YORK STATE ELECTRIC & GAS CORPORATION PURSUANT
TO SECTION 805 OF THE BUSINESS CORPORATION LAW

\We, SHERW0OD J. RAFFERTY and D, W. FARLEY, a Vice President and the Secretary, respectively, of NEw Yok
SyaTE ELECTRIC & (GAs CORPORATION, do hereby centify as follows:

1. The name of the Corporation is New York Statz Electric & Gas Corporation. The name under which it
was originally incorporated was the Ithaca Gas Light Company.

2. The date of filing of the Certificate of Incorporation in the office of the Secretary of Siate of the State of
New York was the 28th day of October, 1852,

3. The Certificate of Incorporation of the Corporation is amended to add a provision as authorized by
subparagraph 12 of Section 801 of the Business Corporation Law stating the designations, preferences,
privileges and voting powers of the shares of a series of the Serial Preferred Stock of the Corporation and the
restrictions or qualifications thersof,

4, The provisions of the Cenificate of Incorporation which contain the designations, preferences,
privileges. voting powers, restrictions and qualifications of the Serial Preferred Stock of the Corporation are
hersby amended to include the following:

(Q) The Board of Directors has designated Two Million (2,000,000) shares of Serial Preferred Stock

25 Adjustable Rate Serial Preferred Stock, Series B (Cumulative, 825 Par Value) (heram:-ftcr referred o as

the Adjustable Rate Series B), and has fized:

(1) The annual dividend rate for the shares of the Adjustable Rate Series B a1 5.12% perannum
for the first and second dividend periods ending Decernber31, 1993 and March 31, 1994, respectively,
and at the Applicable Rate (as dsfined below), from time 10 time in effect, for each subsequent
dividend period. However, the dividend raie for any dividend period shall in no event be less than -
4.00% per annum ot greater than 10.00% per annum. Dividends on the Adjustable Rate Series B shail
be cumulative from the date of original issue. »

Except as provided below in this paragraph, the “ Applicable Rate™ for any dividend p‘riod will
bz (a) the highest of the Treasury Bill Rate, the Ten Year Constant Maturity Rate and the Thiny Yeoar
ConsumMarum) Rate (each as hereinafier defined) for such dividend period, rmultiplied by (b) §3%.
In the event that the Corporation determines in good {aith that for any reason one or more of such raies
cannot be determined for any dividend period, then the Applicable Rate for such dividend period shall
be (a)the higher ol whicheverof such rates can be determined, muitiplied by {b) 83%. In the event that
the Corporation determines in good [aith that for any reason none of such rates can be determined for
any dividend period. then the Applicable Rate forsuchdiv ndend period shall be the Applicable Rate in
efTect for the preceding dividend period,

Execpt as provided below in this paragraph, the “Treasury Bill Rate" far cach dividend pedod
will be the arithmetic average of the two most recent weekly per annum market discount rates (or the

. one weekly per annum marke! discount rate, if only one such rate shall be published during the
relevant Calendar Period (as defined below)) forthree-month U.S. Treasury bills, as published weekly
by the Federal Reserve Board during the Calendar Period immediately priorio the ten colendar days
immediately preceding the 1ast day of March, June, September or December, as the case may be, prior
tathe dividend period for which the dividend rate on the Adjustable Rate Serles B isbeing determined,
Inthe event thal the Federal Reserve Board does not publish a weekly per annum markst discount rate
during any such Calendar Period, then the Treasury Bill Rate for the related dividend period shall be
the arithmeltic average of the two most recent weekly per annum market discount rates (or the one
weekly per annum market discount rate, if only one such rate shall be published during the relevant
Calendar Period) for three-month U.S. Treasury bills, as published weekly during such Calendar
Period by any Federal Reserve Bank or by any U.S. Government department or agency selected by the
Corporation. In the event that a per annum market discount rate for three-month U.S. Treasury bills
shall not be published by the Federal Reserve Board or by any Federal Ressrve Bank or by any U.S.

/



Government depantment oragency during such Calendar Period, then the Treasury Bill Rate for such
dividend period shall be the arithmetic average of the two most recent weeldy per annum market
discount rates (o the one weekly per annum market discount rate, if only one such rate shall be
published during the relevant Calendar Period) for all of the U.S. Treasury bills thea having maturities
of not less than 80 nor more than 100'days, as published during such Calendar Period by the Federal
Reserve Board or. if the Federal Reserve Board shall not publish such rates, by any Federal Reserve
Bankor by any U.S. Government department or agency selected by the Corporation. In the event that
the Corporation determines in good faith that for any reason no such U.S. Treasury bill rates are
published as provided above during such Calendar Period, then the Treasury Bill Rate for such
dividend period shall be the arithmete average of the per annum market discount rues based upon the
closing bids dwring such Calendar Period for each of the issues of markewble non-interest bearing
U.S. Treasury securities with a maturity of not less than 30 ror more than 100 days from the date of
each such quotasion, asquoted daily for each business day in New York City (or less frequently if daily
guotations shall not be generally available) to the Corporation by at least thres recognized U.S.
Government securities dealers selected by the Corporation. In the cvent that the Corporation
determines in pood faith that for any reason the Corparation eannol determine the Treasury Bill Rate
for any dividend period as provided above inthis paragraph. the Treasury Bill Rate for such dividend
period shall be the arithmetic average of the per annum market discount rates based upon the closing
bids during the related Calendar Period for each of the issues of marketable interest-bearing U.S.
Treasury securities with a maturity of not less than 80 nor more than 100 days from the date of each
such quotaton, as quoted daily for each business day in New York City (or less frequendy if daily
quotations shall not be generally available) to the Corporation by at least three recognized U.S.-
Government securities dealers selected by the Corporation. '

Except as provided below in this paragraph, the “Ten Year Constant Maturity Rate™ for each
dividend period shall be the arithmetic average of the two most recent weekly per annum Ten Year
Average Yiclds (or the one weekly perannum Ten Year Average Yizld, i only one such Yicld shallbe
published during the rclevant Calendar Period), as published weekly by the Federal Rescrve Board
during the Calendar Period immediately priorio the ten calendar days immediately preceding the last
day of March. June, September or December, as thecase may be, prior tothe dividend period for which
the dividend rate on the Adjustable Rate Series B is being determined. In the event that the Federal
Reserve Board does not publish such a weekly per annum Ten Year Averge Yield during such
Calendar Period, then the Ten Year Consiant Maturity Rate for such dividend period shalt be the
arthrnetic average of the two most recent weekly per annum Ten Year Average Yields {or the one
weekly per annum Ten Year Average Yield, if only one such Yield shall be published during such
Calendar Period). as published weekly during such Calendar Period by any Federal Reserve Bank or
by any U.S. Government deparonent or agency selecied by the Corporation, In the event that a per
annum Ten Year Average Yield shall not be published by the Federal Reserve Board orbyany Federal
Reserve Bankorby any U.S. Government deparunent oragency during such Calendar Period. thenthe
Ten Year Constant Marurity Rate for such dividend period shall be the arithmetc average of the two
rnost recent weekly perannum average yields w maturity (orthe one weekly average yield o maturity,
if only one such yield shall be published during such Calendar Period) for all of the actively traded
marketable U.S. Treasury fixed interest rate securities (other than Special Securides (as defined
below)) then having maturities of not less than eight nor more than twelve years, as published during
such Calendar Period by the Federal Reserve Board or, if the Federal Reserve Board shall not publish
such yields, by any Federal Reserve Bank or by any U.S. Govemment deparunent or agency selected
by the Carporation. In the event that the Corporation determines in good faith that for any reason the
Corporation cannot determine the Ten Year Constant Maturity Rate for any dividend pericd as
provided above in this paragraph, then the Ten Year Constant Maturity Rate for such dividend period
shall be the arithmetic average of the per annum averzge yields 1o maturiry based upon theclosing bids
during such Calendar Period for each of the issues of actively traded masketable U.S. Treasury fixed
interest rate securites (other than Special Securities) witha final maturity date not less than eight nor

more than twelve years from the datz of each such quotation, as quoted daily for each business day in
New York City (or less frequentdy if daily quoudons shall not be generaily availabie) 1o the
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Corporation by at least three recognized U.S. Govemment securitics dealers sciccted by the
Corporatian.

Except as provided below in this paragraph, the “Thirty Year Constant Maturity Rate™ for cach
dividend period shall be the arithmetc average of the two most recent weekly perannum Thiny Year
Average Yields (or the one weekly per annum Thinty Year Average Yield, if only one such Yield shall
be published during the relevant Calendar Period), as published weekly by the Federal Reserve Board
during the Calendar Period immediately prior to the wn calendar days immediately preceding the last
day of March, June, September or December, asthecase may be. prior to the dividend period for which
the dividend rate on the Adjustable Rate Series B is being determined. In the event that the Federal
Reserve Board does not publish such a weekly per annum Thirty Year Average Yield during such
Calendar Period, thea the Thirty Year Constant Marurity Rate for such dividend period shall be the
arithmetic average of the two most recent weekly per annum Thiny Year Average Yields (or the one
weekly per annum Thirty Year Average Yield, if only one such Yield shall be published during such
Calendar Period), as published weekly during such Calendar Period by any Federal Reserve Bankor
by any U.S. Government deparonent or agency selecied by the Corporation. In the event that a per
annum Thirty Year Average Yield shall not be published by the Federal Reserve Board or by any
Federal Reserve Bank orby any U.S. Government department or agency during such Calendar Period.
then the Thirty YearConstant Maturity Rate for such dividend period shall be the arithmeticaverage of
the rwo most recent weekly per annum average yields 1o maturity (or the one weekly per annum
average yield to manurity, if only one such yield shall be published during such Calendar Period) for all
of the actively maded marketable U.S. Treasury fixed interest rae securities (other than Special
Securities) then having maturities of not less than twenty-eight nor more than thiny years. a3
published during such Calendag Period by the Federal Reserve Board or, if the Federal Reserve Board
shall not publish such yields, by any Federal Rescrve Bank or by any U.S. Government dzpaniment or
agencyseiected by the Corporation. In the event that per annum average yields to maturity forall of the
actively raded marketable U.S, Treasury fixed interest rate securidies (other than Special Securitizs)
than having maturides of not less than nwenty-eight nor more than thinty years shall not be published
by the Federal Reserve Board or by any Federal Reserve Bank or by any U.S. Government dzpariment
oragency during such Calendar Period, then the Thiny Year Constant Maturity Rate for suchdividend
period shall be d2wermined in the manner specified in the preceding sentence based upon all of the
actively rraded marketable ULS, Treasury fixed interest rats securides (other than Special Securities)
then having mawurities of not less than twenty-five years or, in the absence of which, twenty years. In
the event that the Corporation determines in good faith that for any reason the Corporation cannot
determine the Thinty Year Constant Mamnurity Rate for any dividend period as provided above in this
paragraph, then the Thiny Year Constant Manurity Rate for such dividend period shall be the
arithmetic average of the per annum average yislds 10 maturity based upon the closing bids during
such Calendar Period for each of the issues of actively raded marketable U.S, Treasury fixed interest
raté securides (other than Special Securities) with a final manurity date not less than twenty-eight nor
more than thirty years {or, in the absence of which, having marurities of not less than nwventy-five years
or, in the further sbsence of which, twenty years) from the date of each such quotation, as quoted daily
for each business day in New York City (or less frequently if daily quotations shall not be generally

available) 10 the Corporation by at least three recognized ULS. Government securities dealers selected
by the Corporation.

The Treasury Bill Rate, the Ten Year Constant Maturity Rate and the Thirty Year Constant
Maturity Rate shall each be rounded 1 the nearest one-hundredth of a percentage poinL.

The amount of dividends per share payable for each dividend period shall be cormputed by
dividing the dividend rate for such dividend period by four and applying such rate against the par value
per share of the Adjustable Rate Series B, The amount of dividends payable for the inidal dividend
period or any period shorter than a full quanterly dividend period shall be computed on the basis of
30-day months and a 360-day year. .

The dividend rate with respect to each dividend period will be calculaied as prompuly as
practicable by the Corporation according 1o the appropriate method described hersin. The
mathematcal accuracy of each such calculatin will be confinmed in writing by indzpendent
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accountants of recognized standing, Except for the dividend rate {or the initia! dividend period and for
the dividend period commencing January 1, 1994, the Corporation will cause each dividend rate to be
published in 2 newspaper of general circulation in New York City priorto the commencement of the
new dividend period to which it applies and will cause notice of such dividend rate tobe enctosed with
the dividend payment checks next mailed to the holders of the Adjustable Raie Series B.

As used herein, the term “Calendar Period™ means a period of fourteen calendar days; the term .
“Special Securitics™ means securities which can, at the option of the holder, be surrendered at face
value in payment of any Federal esiate tax or which provide tax benefits to the holderand are priced to
reflect such tax benefits or which were originally issued at a deep or substantial discount; the term
“Ten Year Average Yield™ means the average yield to maturity for actively traded marketable U.S.
Treasury {ixed interest rate securities (adjusted 10 constant maturities of ten years): and the term
“Thirty Year Average Yield™ means the average yield to maturity foractively traded marketable U.S.
“Treasury fixed intercst rate securities (adjusted to constant maturities of thirty years).

(2) The redemption price {or the shares of the Adjustable Rate Series B at $27.50 per share if
redeemed prior to December 1, 1998 and at $25.00 per share if redeemed on or after December 1,
1998, 1ogether in cach case with all dividends acerued and in arrears thereon to the date fixed for such
redemption; providzd, however, that the Corporation will not, priorto December |, 1998, redeem any
shares of the Adjustable Rate Series B if such redemptionis a part, orin snticipation, of any refunding
operation invalving the application, directly or indirecily, of borrowed funds or the proceeds of an
issue of any stock ranking superior tooron 3 parity with the Adjustable Rate Series B if such borrowed
funds have an intezest rale or cost to the Corporation, or such stock has a dividend rate or cost to the
Corpotation (calculated in each case in accordance with generally aceepted financial practice), less
than 5.24% per annum.

. {3) Theamount payableto the hotders of the shares of the Adjustable Rate Series B inthe event
of any veluntary liquidation, dissohution or winding-up of the Corporation at amounts eguzl to the
respective redemption prices per share specified in subparagraph (2) 2bove, and the amount par shars
pavable to the holders thereof inthe eventof any involuntary liquidation, dissoluiion or winding-up of
the Corporation a1 $25, 1ogether in each case with 2l dividends ac¢rued and in arrears thereon 1o the
daté of such liquidation, dissolution or winding-up.

(4) The procedure for seleciion of shares of the Adjustoble Rate Series B in the case of partial
redemption. In every case of redemption of Jess than all of the outstanding shares of the Adjustable
Rate Scries B, the shares 1o be redeemed shall be selected pro rara 3s among the holders of record of
shares of the Adjusiable Rate Series B, in the same proponions, 3s nearly as possible, as the total
aumber of shares of the Adjustable Rate Series B held by suchholders, respectively, bears to all of the
shares of the Adjustable Rate Series B then outstanding.

(5) The ueaiment of shares of the Adjustable Rate Series B purchased or redezmed by the
Corporation. All shares of the Adjustable Rate Series B purchased or redeemed by the Corporation
shall be cancelled, shall not be reissued as shares of the Adjustable Rate Series B, and shall constitute
authorized but unissued shares of the Serial Preferred Stack with a par value of Twenty-Five Dollars
(525) per share of the Corporation. ‘

(6) The meaningofthelerm “dividendsaccrued and inamears™ when used withreferencetoany
share of the Adjustable Rate Series B. The term “dividends accrucd and In arrears,” when used with
reference Lo any share of the Adjustable Rate Series B, shall mean, whether or not in any period or
periods there shall be camings or surpius available for the payment of dividends, (i) an amount in
dollars equal 1o the sum of the dividends payable for each dividend period on such share fram the date
of cumulation (as heretofore defined) for the shares of such series to the date as of which the
computation of dividends acerued and in arrears is made, less (ii) the aggregate of all dividends
theretofore paid, or deemed paid as heretofore provided, on such share.

5. The amendment of the Centificate of Incorporation as set forth herein was authorized by the Board of

Directars of the Carporation in accordance with Section 502(d) of the Business Corporation Law.
4
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, Ix Wrr~ESS WHEREOF, we have subscribed and D.W, Farley has verified this Centificate this Sth day of .
Decernber, 1993.

STATE OF NEW YORK §g
COUNTY OF NEW YORK

D.W, FARLEY, being duly sworn, deposes and says, that he is Vice President and Secretary of New York Suate
Eleciric & Gas Corporation. the Corporation'named in and described in the foregoing Cenificate, that he has read and
signed the foregoing Cenificate and the staternents contained therein are e,

W ARLE\/

Subscribed and sworn to before me this
Sth day of Dzeernber, 1993.

4 ""-'UWMQ D’é"“\

Notary Public

STATE OF NEW YORK
PUBLIC SERVICE COMMISSICN

Albany, NY, Decembzr 9, 1993

CASE 93-M-0744—Petition of New York State Electric & Gas Corporation for authority to issue and sell long-term
debt, prefzrred stock and common stock pursuant ta a multi-year financing plan and to negotiate a Revolving Cradit
Agreement, .

L B

The Public Service Commission hereby consents 10 and approves this Centificate of Amendment of the Centificate of
Incorporation of New York State Electric & Gas Corporation Pursuant to Section 805 of the Business Corporation
Law, executed December §, 1993, in accordance with the order of the Public Service Comumission dated Decemnber 1,
1993, \

By the Commission

Secrctary



'STATE OF NEW YORK
PUBLIC SERVICE COMMISSION

Albany, N. Y., December 8, 1993

CASE 93-M—-0744 -~ Petition of New York State Electric & Gas
Corporaticon for authority to issue and sell
long-term debt, preferred stock and common
stock pursuant to a multi-year financing
plan and to negotiate a Revolving Credit

Agreement.

The Public Service Conmission hereby consents to
z2nd approves this Certificate of Amendment of The Certificate
of Incorporation of Wew York State Electric & Gas Corporation

under Section 805 of the Business Corporation Law, executed

December 8, 1993, in accordance with the order of the Public

Service Commission dated December 1, 1883.

By the Commission.
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NEW YORK STATE ELECTRIC & GAS CORPORATION

CERTIFICATE OF AMENDMENT OF THE CERTIFICATE OF INCORPORATION
OF NEW YORK STATE ELECTRIC & GAS CORPORATION PURSUANT
TO SECTION 805 OF THE BUSINESS CORPORATION LAW

We, R. P. FAGAN and D. W, FARLEY, a Senior Vice President and the Secretary,
respectively, of NEW YORK STATE ELECTRIC & GAS CORPORATION, do hereby

certify as follows:

1. The name of the Corporation is New York State Electric & Gas Corporation.
The name under which it was originally incorporated was the Ithaca Gas Light Company.

2. The date of filing of the Certificate of Incarporation of the Corporation in the
office of the Secretary of State of the State of New York was the 28th day of October, 1852.

The provisions of the Certificate of Incorporation of the Corporation, relating

3,
to the total number of authorized shares, as contained in ARTICLE 4 of the Restated
Certificate of Incorporation of the Corporation filed October 25, 1988, are amended to read

as follows:

4. The total number of shares which the Corporation may henceforth have
is One Hundred Four Million Two Hundred Fifty-Five Thousand
(104,255,000) of which Two Million Four Hundred Fifty-Five Thousand
(2,455,000) shares are to have a par value of One Hundred Dollars
($100) per share and shall be Serial Preferred Stock, Ten Million Eight

Hundred Thousand (10,800,000) shares are to have a par value of
Twenty-Five Dollars ($25) per share and shall be Serial Preferred Stock

(825 Par Value), One Million (1,000,000) shares are to have a par value
of One Hundred Dollars ($100) per share and shall be Preference Stock
and Ninety Million (90,000,000) shares are to have a par value of Six
Dollars Sixty-Six and Two-Thirds Cents (36.66 2/3) per share and shall

be Comrmon Stock.

4. This Amendment to the Certificate of Incorporation of the Corporation, which
is being filed to make a change specified in paragraph (b) (7) of Section 801 of the Business
Corporation Law, reduces in accordance with the provisions of paragraph (e) of Section 515
of the Business Corporation Law, the number of authorized shares of the Corporation as

a result of the Corporation’s:

(a) purchase and cancellation in connection with the applicable sinking fund

of Thirty-Three Thousand (33,000) shares of previously authorized and
issued 9.00% Serial Preferred Stock of the Serial Preferred Stock of the
Corporation, with a par value of One Hundred Dollars ($100) per share,

and
redemption and cancellation of Fifty-Twe Thousand Five Hundred
{52,500) shares of previously authorized and issued 9.00% Seriai
Preterred Stock of the Serial Preferred Stock of the Corporation with a
par value of One Hundred Dollars ($100) per share.

(b)



The Certificate of Incorporation of the Corporation prohibits the reissue of said shares.

5, The above amendment of the Certificate of Incorporation was authorized, in
accordance with Section 515(e) of the Business Corporation Law, by vote of a majority of
directors present at a meeting of the Board of Directors at which a quorum was present.

IN WITNESS WHEREOF, we have subscribed and D. W. FARLEY has verified this
Certificate this 13th day of October, 1993.

D. W. FARLEY
Secretary

R. P. FAGAN
Senior Vice President

STATE OF NEW YORK )

)
COUNTY OF TOMPKINS)

D. W. FARLEY, being duly sworn, deposes and says: That he is the Secretary of
New York State Electric & Gas Corporation; that he has read and signed the foregoing

Ceritificate and the statements contained therein are true.

D. W. FARLEY

Subscribed and sworn to before me
this 13th day of October, 1993,

ILeland C. Beach
Notary Public, State of New York
Qualified in Tompkins County
Commission Expires April 30, 1995

CERTIFICATE OF AMENDMENT OF
THE CERTIFICATE OF INCORPORATION OF
NEW YORK STATE ELECTRIC & GAS CORPORATION
PURSUANT TO SECTION 805 OF THE BUSINESS CORPORATION LAW

STATE OF NEW YORK
DEPARTMENT OF STATE
TAX § NONE
FILING FEE $60

FILED OCTOBER 14, 1993



NEW YORK STATE ELECTRIC & GAS CORPORATION

CERTIFICATE OF AMENDMENT OF THE CERTIFICATE OF INCORPORATION
OF NEW YORK STATE ELECTRIC & GAS CORPORATION PURSUANT
TO SECTION 805 OF THE BUSINESS CORPORATION LAW

We, R. P. FAGAN and D. W. FARLEY, a Senior Vice President and the Secretary,
respectively, of NEW YORK STATE ELECTRIC & GAS CORPORATION, do hereby

certify as follows:

1. The name of the Corporation is New York State Electric & Gas Corporation.
The name under which it was originally incorporated was The Ithaca Gas Light Company.

2. The date of filing of the Certificate of Incorporation of the Corporation in the
office of the Secretary of State of the State of New York was the 28th day of October, 1852,

3. The provisionis of the Certificate of Incorporation of the Corporation, relating
to the total number of authorized shares, as contained in ARTICLE 4 of the Restated
Certificate of Incorporation of the Corporation filed October 25, 1988, are amended to read

as follows:

4. The total number of shares which the Carporation may henceforth have
is One Hundred Four Million Three Hundred Forty Thousand Five
Hundred (104,340,500) of which Two Million Five Hundred Forty
Thousand Five Hundred (2,540,500) shares are to have a par value of
One Hundred Dollars ($100) per share and shall be Serial Preferred
Stock, Ten Million Eight Hundred Thousand (10,800,000) shares are to
have a par value of Twenty-Five Dollars (825) per share and shall be
Serial Preferred Stock (825 Par Value), One Million (1,000,000) shares
are to have a par value of One Hundred Dollars ($100) per share and
shall be Preference Stock and Ninety Million (90,000,000) shares are to
have a par value of Six Dollars Sixty-Six and Two-Thirds Cents (56.66
2/3) per share and shall'be Common Stock.

4, This Amendment to the Certificate of Incorporation of the Corporation, which
is being filed tc make a change specified in paragraph (b) (7) of Section 801 of the Business
Corporation Law, reduces in accordance with the provisions of paragraph (e) of Section 515
of the Business Corporation Law, the number of authorized shares of the Corporation as
a resuit of the Corporation’s purchase and cancellation in connection with the applicable
sinking fund requirement, of Sixteen Thousand Five Hundred (16,500) shares of previously
authorized and issued 9.00% Serial Preferred Stock of the Serial Preferred Stock of the
Corporation, with 2 par value of One Hundred Dollars ($100) per share.

The Certificate of Incarporation of the Corporation prohibits the reissue of said shares.
5. The above amendment of the Certificate of Incorporation was authorized, in

accordance with Section 515(e) of the Business Corperation Law, by vote of a majority of
directors present at a meeting of the Board of Directors at which a quorum was present.



IN WITNESS WHEREOF, we have subscribed and D. W. FARLEY has verified this
Certificate this 9th day of October, 1992.

R. P. FAGAN

D. W. FARLEY
Senior Vice President

Secretary

STATE OF NEW YORK )
) oss:

COUNTY OF TOMPKINS)

D. W. FARLEY, being duly sworn, deposes and says: That he is the Secretary of
New York State Electric & Gas Corporation; that he has read and signed the foregoing
Certificate and the statements contained therein are true.

D. W. FARLEY

Subscribed and sworn to before me
this 9th day of October, 1992.

Leland C. Beach
Notary Public, State of New York
Qualified in Tompkins County
Commission Expires April 30, 1993

CERTIFICATE OF AMENDMENT OF
THE CERTIFICATE OF INCORPORATION OF
NEW YORK STATE ELECTRIC & GAS CORPORATION
PURSUANT TO SECTION 805 OF THE BUSINESS CORPORATION LAW

STATE OF NEW YORK
DEPARTMENT OF STATE
TAX § NONE
FILING FEE $60
FILED OCTOBER 26, 1992



NEW YORK STATE ELECTRIC & GAS CORPORATION

CERTIFICATE OF AMENDMENT OF THE CERTIFICATE OF INCORPORATION
OF NEW YORK STATE ELECTRIC & GAS CORPORATION PURSUANT
TO SECTION 805 OF THE BUSINESS CORPORATION LAW

-

We, R. P. FAGAN and D. W. FARLEY, a Senior Vice President and the Secretary,
respectively, of NEW YORK STATE ELECTRIC & GAS CORPORATION, do hereby

certify as follows:

1. The name of the'Cc'rpdratz'on is New York State Electric & Gas Corporation. The
name under which it was originally incorporated was the Ithaca Gas Light Company.

2. The date of filing of the Certificate of Incorporation of the Corporation in the .
office of the Secretary of State of the State of New York was the 28th day of October, 1852,

3. The amendments to the Certificate of Incorporation of the Corporation contained
herein increase the aggregate number of shares which the Corporation is authorized to issue
by authorizing 10,000,000 additional shares of Common Stock with a par value of Six Dollars
Sixty-Six and Two-Thirds Cents (36.66 2/3) per share, permit the Corporation to engage in
any lawful act or activity, make other minor changes to the corporate purposes provisions
of the Cenificate of Incorporation of the Corporation, and are authorized by paragraphs

(b)(7) and (b)(2) of Section 801 of the Business Carporation Law.

4. The provisions of the Certificate of Incorporation of the Corporation, relating to
the total number of authorized shares, as contained in ARTICLE 4 of the Restated
Centificate of Incorporation of the Corporation filed October 25, 1988, are amended to read

as follows:

4. - .Thetotal number of shares which the Corporation may henceforth have is One
Hundred Four Million Three Hundred Fifty-Seven Thousand (104,357,000) of
which Two Million Five Hundred Fifty-Seven Thousand (2,557,000) shares are
10 have a par value of One Hundred Dollars ($100) per share and shall be
Serial Preferred Stock, Ten Million Eight Hundred Thousand (10,800,000)
shares are to have a par value of Twenty-Five Dollars ($25) per share and
shall be Serial Preferred Stock (825 Par Value), One Million (1,000,000) shares
are to have a par value of One Hundred Dollars (§100) per share and shall be
Preference Stock and Ninety Million (90,000,000) shares are to have a par
value of Six Dollars Sixty-Six and Two-Thirds Cents ($6.66 2/3) per share and

shall be Common Stock.



5. The provisions of the Certificate of Incorporanon of the Corporanon, relating
to the carporate purposes of the Corporation, as contained in ARTICLE 2 of the Restated
Centificate of Incorporanon of the Corporation filed October 25, 1988, are amended t¢ read

as follows:

2.(A) The obj‘ccts of the Corporation are to be:

(1) Manufacturing, producing, acquiring and supplying for public use

)

(

)

electricity for light, heat and power, and for lighting streets, avenues,
public parks and places and public and private buildings of cities, towns
and villages, in the counties of Albany, Allegany, Bronx, Broome,
Cattaraugus, Cayuga, Chautauqua, Chemung, Chenango, Clinton,
Columbia, Cortland, Delaware, Dutchess, Erie, Essex, Franklin, Fulton,
Genesee, Greene, Hamiiton, Herkimer, Jefferson, Kings, Lewis,
Livingston, Madison, Monroe, Montgomery, Nassau, New York, Niagara, |
Oneida, Onondaga, Ontario, Orange, Orleans, Oswego, Otsego, Putnam,
Queens, Rensselaer, Richmond, Rockland, St. Lawrence, Saratoga,
Schenectady, Schoharie, Schuyler, Seneca, Stcubcn, Suffolk, Sullivan,
Tioga, Tompkins, Ulster, Warren, Washington, Wayne, ‘Westchester,
Wyoming, and Yates, within the State of New York.

Manufacturing, producing, acquiring and supplying for public use gas for
light, heat and power, and for lighting streets and public and private
buildings of cities, towns and villages, in the counties of Albany,
Allegany, Bronx, Broome, Cattaraugus, Cayuga, Chautauqua, Chemung,
Chenango, Clinton, Columbia, Cortland, Delaware, Dutchess, Erie,
Essex, Franklin, Fulton, Genesee, Greene, Hamilton, Herkimer,
Jefferson, Kings, Lewis, Livingston, Madison, Monroe, Montgomery,
Nassau, New York, Niagara, Oneida, Onondaga, Ontario, Orange,
Orleans, Oswego, Otsego, Putnam, Queens, Rensselaer, Richmond,
Rockland, St. Lawrence, Saratoga, Schenectady, Schoharie, Schiuyler,
Seneca, Steuben, Suffolk, Sullivan, Tioga, Tompkins, Ulster, Warren,
Washington, Wayne, Westchester, Wyoming, and Yates, within the State

of New York.

Engaging in any lawful act or activity for which corporations may be
organized under the Business Corporation Law of the State of New
York, provided that any act or activity requiring the consent or approval
of any state official, department, board, agency or other bady shall not
be engaged in without such consent or approval first being obtained.



6. The above amendments to the Certificate of Incorporation of the Corporation
were authorized at a meeting of the Board of Directors at which a quorum was present and
at a subsequent meeting of stockholders by the vote of the holders of a majority of the
outstanding shares of Common Stock entitled to vote thereon.

IN WITNESS WHEREOF, we have subscribed and D. W. FARLEY has verified this
Certificate this 8th day of May, 1992,

D. W. FARLEY R. P. FAGAN
Secretary Senior Vice President

STATE OF NEW YORK . )
) ss.:

COUNTY OF TOMPKINS )

D. W. FARLEY, being duly sworn, deposes and says: that he’is Secretary of New
York State Electric & Gas Corporation, the Corporation named in and described in the
foregoing Certificate, that he has read and signed the foregoing Certificate and that the
statements contained therein are true. .

D. W. FARLEY

Subscribed and sworn to before me this
8th day of May, 1992.

Ieland C. Beach
Notary Public, State of New York
Qualified in Tompkins County
Commission Expires April 30, 1993.
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STATE OF NEW YORK
DEPARTMENT OF STATE
TAX $33,333.33
FILING FEE $60
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NEW YORK STATE ELECTRIC & GAS CORFORATION

. CERTIFICATE OF AMENDMENT OF THE CERTIFICATE OF INCORPORATION
OF NEW YORK STATE ELECTRIC & GAS CORPORATION PURSUANT
TO SECTION 805 OF THE BUSINESS CORPORATION LAW

We, R. P. FAGAN and D. W. FARLEY, 2 Seaior Vice President and the Secretary,
respectively, of NEW YORK STATE ELECTRIC & GAS CORPORATION, do-hereby

cenify as follows:

L. The name of the Corporation is New York State Electric & Gas Corporation.
The name under which it was originally incorporated was the Ithaca Gas Light Company.

2. The date of filing of the Certificate of Incorporation of the Corporation in the
office of the Secretary of State of the State of New York was the 28th day of October, 1852

3. The provisions of the Centificate of Incorporation of the Corporation, relating

to the total number of authorized shares, as contained in ARTICLE 4 of the Restated
Centificate of Incorporation of the Carporation filed October 25, 1988, are amended to read

as follows:

4. The total number of shares which the Corporation may henceforth have
is Ninety-Four Million Three Hundred Fifty-Seven Thousand
(94,357,000} of which Two Million Five Hundred Fifty-Seven Thousand
(2,557,000) shares are to have 2 par value of One Hundred Dollars
(5100) per share and shall be Serial Preferred Stock, Ten Million Eight
Hundred Thousand (10,800,000) shares arc to have a par valuc of
Twenty-Five Dollars ($25) per share and shall be Serial Preferred Stock
(525 Par Value), One Million (1,000,000) shares are to have a par value
of One Hundred Dollars (5100) per share and shall be Preference Stock
and Eighty Million (80,000,000) shares are to have a par value of Six
Dollars Sixty-Six and Two-Thirds Cents (36.66 2/3) per share and shall
be Common Stock. -

4. This Amendment to the Certificate of Incorporation of the Corporation, which
is being filed to make a changé specified in paragraph (b) (7) of Section 801 of the Business
Corporation Law, reduces in accordance with the provisions of paragraph (e) of Section 515
of the Business Corporation Law, the number of authorized shares of the Corporation as
a result of the Corporation’s purchase and cancellation in connection with the applicable
" sinking fund requirement, of Sixteen Thousand Five Hundred (16,500) shares of previously
authorized and issued 9.00% Serial Preferred Stock of the Serial Preferred Stock of the
Corporation, with a par value of One Hundred Dollars (3100) per share.

The Certificate of Incorporation of the Corporation prohibits the reissue of said shares.
5. The above amendment of the Certificate of Incorporation was authorized, in

accordance with Section 515(e) of the Business Corporation Law, by vaie of a majority of
direciors present at a meeting of the Board of Directors at which a quorum was present.



IN WITNESS WHEREOF, we have subscribed and D. W. FARLEY has verified thi
Centificate this 10th day of October, 1991 as verified this

D. W. FARLEY R. P. FAGAN
Secretary ‘ Senior Vice President
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STATE OF NEW YORK )
$5.:

)
COUNTY OF TOMPKINS)

D. W. FARLEY, being duly sworn, deposes and says: That he is the Secretary of
New York State Electric & Gas Corporation; that he has read and signed the foregoing
Certificate and the statements contained therein are true. : '

D. W. FARLEY

Subscribed and sworn to before me
this ‘10th day of Octaber, 1991.

Leland C. Beach
Notary Public, State of New York
Qualified in Tompkins County
Commission Expires April 30, 1993
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NEW YORK STATE ELECTRIC & GAS CORPORATION

CERTIFICATE OF AMENDMENT OF
THE CERTIFICATE OF INCORPORATION OF
NEW YORK STATE ELECTRIC & GAS CORPORATION
PURSUANT TO SECTION 805 OF THE BUSINESS CORPORATION LAW
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STATE OF NEW YORK
DEPARTMENT QOF STATE
TAX S NONE

FILING FEE 560

FILED Ociober 15, 1991





