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Nov 17 2017 12:53 P.04 
i 

I' 
I: 
I: 
i' 

STA[TE OF NEW JERSEY 
DEPM'.f.MENT OF TREASURY 

FILING CER1IffCA.TION (CERTIFIED COPY) ,, 
I 
I: 

ETG kcQUISITION CORP. 
Ii 01010462os 

I I, the Treas.urer qf the State of New Jersey, 
do hereby certify, th t the above named business 
did file and record i this department a 
Certificate of Amen ment on November 16th, 2017 
and that the attache is a true copy of this 
document as the sa e is taken from and cornpared 
with the original(s) ''led in thzs office and now 
remaining on file an 

1 
of record. 

I 

Cenificare Num})er: 1400666Ji 
I: 

VerifY this ccrtificaro <mline aj ! 
htrps: /Avww 1. sra re. nj. us/IYTRJ rmulingCe 

1

1sp N erifY _C ert.jsp 

\'· 
1' 

I: 
I ,, 
I' 

1: 

j! 
I' 
I' 
ii 
I ,, 
I 

I 

I.I! 

Pa8elofl. 

JN TESTIMONY WHEREOF, I have 

hereunto ser my hand and affixed 

my Official Seal at Trenton, this 

17th day of November, 2017 

FordM Scudder 

State Treasurer 
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Nov 17 2017 12:52 P.03 

•Nov. 16. 2017 4: 12P~ I No. 5325 P 2/3 

c..102Rev . .3/20l3 New Jersey Di~\sion of Revenue & Enterprise Services . · 
CERT1F1CAT:it OF AMENl>l."fEN'r TO THJ!; ~R.TlFCA~ OF INCORl'ORA'l:XO:N IIY THE JNCOR.PORA.'fOR{S) 

(For Use by D estic Profit and Nonpro:t'lt O:>ryorationa 
T<> file eleotronlt:ally: i 
1. ~ler \,.. i,n!Onml/io!l <t<tUOSltd be'1nv and oigo by l;'piniY.,ur ronne in the sigiroture l'll>!d. 1rJ,. fonn illll'I ooly be !Ulid! ii> l.lllinf! the free Adobe 
Acrobat Reiuler 9.1 <>r g<e•ter. (&e !he pages; folfawing tltl nrt for field by fl•ld lnslnJaliom, mu11'ol•~ a" de/ivory cm+1f processi11g of wo>k "'9'"''"J 
~- Click !he "Add Atlachments• button to •dd ottocl>1ru1111s I Miire<l (Ot1el< the field by fieTd iri.structim1.; w 5<9 if)'CI< nwst hicl!tde "'' Qlfachment(s)). 
3. After tlIB fulm has been filled in properly, pkase save a , ' Yto ~oor t0m1"'ter so tha(yon Clln upload the fonn to the Sm~ofNew Jeroey Division of 
Revonue & Enterprise Services Central Fozms Repositoiy Vf.lb applicali<Jll by fo(fow)ng tlw in•tl'llctions In th' rtcxt ~tep. 
4. Click !he "()pea 100 C<>llWI l.lorm.9 Repositoey Home l"io 5tart th~ Fonn Submission l'ro<:ess" button at !he bottom ·of the fo11D. 
(1hi< action ,.11r lau1ich 11111 Sime q/N" J•n•~ Dtvlslmr o/ ;<'PO/II$ & &rerprise S.rv;"'s Ce11/J'Qf Fonns f{epreitory Wtft appllcaikm. lf l<'" Ha;,, nm 
created"" =imr 111 tire applicallotJ, you will 11~ed tq "'1 s pefl>m wing /he onlln' W~b applicarfo". Orrce J"'w accmm.I;; creared. pleas« l1>gl11 /o thp 
applkatinn undfalfow Iha instroclicm far .ttibnn~tflig ymrr , '1114 payml!lll onf/ne.) 

s 

! . 

' 

Cbeclc A.ppropriate S1atllte: I, . 
, .!El NJSA l4A:9-I et seq, New J*ey Frofit Corporation Act (File in Duplic:rte) C /lJI 

D NJSA l5A:9-l et s~q. New JE1 i ey No~pro:litCorporation Mt (Pile in Triplicate) & 
The Uodersi.!lnl'<I lnoorporator(s), for the p ' oso of amendfng the orlgina1 Certificate of Incorporation, does (do) 
hel"eby execute the followiog: Certificate of . ondmen~ pursuant to the pr<:>visJ.ous off.he (l;Jlpiopriote Statute, 
checked above, of the New Jersey Statutes. j ! 

1. Name of Corpora:tion: Scarlet AC:.1.lis1*:n Corp. FI LED 
·1· NOV 16 2017 2. Corporationiwmber: Ol0l046208 i 

3. AJ'ticfo l of the Certificate ~fmoorporation;. hereby amended to read as fol o~TATE TREASURER 

The name of th~ c_orporation (the "~arporation") is ETG Acquisition Corp. O / O I 0 '-( ~. ;l 0 ~ 

4. The furegoing amendment was adopted bFI: the unnnimoils consent of1he Incorporator(s) be:fur~the organization 
meeting of the fu;stB1>ard ofDireotors/Tru& . • . : - . 

I 
5. Other provfajons: . L 

I' 

·- 'vv:' ""J'°"""''°' l:8J By clicking tile checkboM, I have ""d ~ certify it was signed. 

Dat<1: __ 1 _I ·_1_1o_._1-::t-___ _ 

filgnatnre: 11 
.O By cH.cldng the checkbo)(, I have iea.d #<I oortify it was signed. 

Date; _________ _ 

. §jpa!Ute: I i 
LJ By clicking the chockbm<, I have road 3jl;i certify it wss signed. 

I' 

Date: ________ _ 

,@:nature: 11 
LJ By clicking the checkho;«, I lulv• read t cortify it was signed. 

Dato; _________ _ 

c=r•ture: . ! D~e: 

By clicking tho checl<box, I have read: ll)d certify it WU ~lgned. 
' s· 'lltlrQ: i Date.: er By clicking tho chcckhox, I have road • o!d certify it was signed. 
l 

' 

I Md l\tli>dlment. I [ Qi>enthe(e• lo.! H>lm• Repository H""'• Pa~Ho start the Forni Submfs!· 

' 

~ 9 .24tJ3'Jifolb tJ 
'.' '•' •' - ' 

11r-3 vr 57k:J6:?L/ 
. ' 
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STATE OF NEW JERSEY 
DEPARTMENT OF THE TREASURY 

CERTIFICATE RELATIVE TO CORPORATE FILING 

SOUTH JERSEY GAS COMPANY 
0002023000 

I, the Treasurer of the State of New 
Jersey, do hereby certify that the above named 
business did on January 10, 1921, file and 
record in this department a certificate of 
Incorporation 
as by the statutes of this state required. 

Cert{ficate Number: 125268408 

Verify this certificate online at 

https://wwwl .s tate.n j. usfIYTR_S tand ingCe rtl ]SP IVe rify _ Cert.jsp 

Page 1 of J. 

IN TESTIMONY WHEREOF, J have 

hereunto set my hand and affixed 

my Official Seal at Trenton, this 

25th day of June, 2012 

Andrew P Sidamon-EristoJf 

State Treasurer 
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STATE OF NEW JERSEY 
DEPARTMENT OF THE TREASUR.Y 

FILING CERTIFICATION (CERTIFIED COPY) 

SOUTIiJERSEYGAS COMPANY 
0002023000 

I, the Treasurer of the State of New Jersey, 
do hereby certify, that the above named business 
did file and record in this department the below 
listed document(s) and that the foregoing is a 
true copy of the 
Certificate of Amendment 
as the same is taken from and compared with the 
original(s) filed in this office on the date set 
forth on each instrument and now remaining on file 
and of record in my office. 

Certificate Number: 125268248 

Verify this certificate online at 

https:l/wwwl.state.nj.usffYTR_StandingCertlJSPlVer(f)'_Cert.jsp 

Page 1 of J. 

IN TES71MONY WHEREOF, I have 

hereunto set my hand and affixed 

my Official Seal at Trenton, this 

25th day of June, 2012 

Andrew P Sidamon-Eristoff 

State Treasurer 
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CERTIFICATE OF A1urnDMENT. 

ATlJiNTIC CITY GAS COMPi\NY. a corp:>ration of the state 

of New Jersey, does hereby CERTIFY: 

1. The principal office of the oorp:>ration is at 

No. 80 Park Plaoe, in the City of Newark, County of Essex 

and 3ta te of liew Jersey, and the name of the agent therein 

8..ud in charge thereof upon whom process against this corpor-

ation may be served is Oh8r1e5 1,;. BredeI'. 

2. The Board or. Directors of said corporation, at 8 _"f 

day of 

, A.D. nill,3teCl1 hundred and thi rty-one, 

duly passed Hhd adopted a re801ut;ion~ a t1"'U0 copy o.f' which 

is as follo~1s! 

"The Board 01' Dir0<ltors of Atlantic City Gus 

day of ~,:v.y , A.D. nineteen hundred" and thi rty-

one, do hereby resolve and declare that it is advisable 

that the authOl'lzed common capital stock of: this c0rpora

tion be increased from fifty thousand (50,OOO) shares 

withou"& nominal 01' par value to one hundred thousand 

(100,000) shares wIthout nomin~ or par Value, and to 

that end a)~ f:or that purpose that Article VI of the 

certificate of: inoorporation, the same be ing an agreement 

of oonsolidation and merger filed in the Office of thE 

Seoretary of state on April eighteenth, one thousand nine 

hundred and twenty-seven, be amended to read as follows: 

'ARTICLE VI. 

'The consolidated corporation is authorized 

to issue capital stock to the extent ~r Two Million 

Dollars ($2,OOO,OOO) of seven per oent. (7%1 cumulative 

preferred stock divided into twenty thousand (20,000) 

-~ 

1 
! 
I 
! , 
r 
I 
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shares of the par value of One Hun4rad Dollars ($100) 

eaah, and one hundrsil tUo\.IBand (100,000) shares of com

mon stock, without nominal or par value. All cr any 

part of the shares of co_on stock without nominal or 

par \'~"lu" may be issued by the corporation from time to 

time and for such cons1deratic", "s nw.y be determined 

upon and fix'J(l 1"'"",' till"" +'0 tim", by the Board of 

:Jirectors. The hot<lH's ", t'i"1 preferred stollk shall 

be enti t:",ed to recct va CWlluls" lV"", dividends from and 

a.,.~"ter t.~,,~ date of issue thereof 3.-:= the rate of seven 

p~r cent. (7%) per SM'Pl! and no more, payable quarterly 

on t.he first day of Jar.l.uar~ .f._pl:'~,l;, -July ~'t1d October 

eo ,;or&t4.on~ L~nless and un~11 all dJvidenas upon the 

:eor payment thereof shell have been set aslde for that 

purpose f'rOT..1 th~1 corpc..Jratlon t $; stU-plus or net prafi. ts. 

The Oarp02"atton may, on any qUarterly diy1dend date, 

at its option, call and I'edeem all or the outstanding 

preferred stocle at the rate of one hundred and three 

per cent. (103%) of the par value thereof, together 

with all accumulated or aoorued and unpaid dividends 

to the date fixed for such redemption, having first 

given twenty (20) days' notioe of such oall and redemp

tion by mail to each holder of record, at his post

office eddress appee~ing UPOh the books of the corpor

a t ion. Upon the day rued ror such redempt ion payment 

shall be made to the holders of record, at the office 

of the corporation, ill the City of Newark, upon pre

sentation and surren,der of their steak aertiflcates, 

duly endorsed for transfer. In any appliootion Which 

• 

l 
i 
! 

! 
f 
! , 
I , , 

-i 
I: 

I 
t 
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l 
~ , 

""~.-~, 1-- l< 

~1 
shall be made of the funds and assets of the corpora- r 
tion, or any part thereof, to the redemption or repay- I· 
ment of its shares 0.1' capital stock (ether than by call 

as afo.resaid) , or in distributio.n en acceunt thereof, 

whether veluntary er involuntary, the helders of tne 

preferred steck shall be entHI'3d to be paid in full 

frem the assets of the ccrporatl.on the par value o.f 

their shares and all pccWllulateil o.r accrued and unpaid 

dividends thereo.n befere any payment shall be lP.ad" to 

the holders ef commo.n stock, and thereafter, but not 

otherwise, the :remaining assets of the corporation 

shall be distri blltsd pro rata amo.ng the ho.lders of the 

then outstanding COIll1UOll stock. The helders 0.1' the pre-

f'l:l!!'l'"sd stock shall have uo voting power; the entire 

'\rotLn&: power being vested in the holdel~s of the common 

to sub3i~rJ.be to allY :3ubsequent issues of stock, pre-

ferr.ed or common, now or hareattrn" authorized,,! 

And hereby call a meeting oi' the stookholders, to be held 

at the office o.f the oorporation in the City of Newark 

, A.D. nineteen 

hundred and thirty-one, at ten A.M. to take action upon 

the above resolution. H 

3. Said Atlantic City Gas Compa.ny has increased its 

capital stock and tl.lllended its said cert·lflcate of incorpora

tion, sa id increase and amenaw,,:u·; having been declared by a 

resoll1tion of the Board ot Directors of said corporation 

(above reoi ted) to be advisable and having been duly and 

regUlarly a8~ .nted to by the vote of two-thirds in interest 

of eaoh (Jl~.< of stockholder" Qaving voting powers at a meet-

ing duly called by the Board of Dirac.ors tor that purpose. 

IN WITNESS WHl!1lEOF, said cerpol'",c1on has made this 

certificate under its seal and the hands ot its President and 
V/ -3- r"1 ./ 
-I 

I , 

-" 
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Seoretary, thE> day ot , A.D. 

one thousand nine hundred and thirty-one, 

,\ 

"' j 'ilI'.' . . " :Jt!, 

Secretm:-y, 

'of 

d-." .. 1."-' I 

• 
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STATE OF NEW JERSEY 
DEPARTMENT OF THE TREASURY 

FILING CERTIFICATION (CERTIFIED COPY) 

SOUTH JERSEY GAS COMPANY 
0002023000 

I, the Treasurer of the State of New Jersey, 
do hereby certify, that the above named bus mess 
did file and record in this department the below 
listed document(s) and that the foregoing is a 
true copy of the 
Certificate of Amendment 
as the same is taken from and compared with the 
original(s) filed in this office on the date set 
forth on each instrument and now remaining on file 
and of record in my office. 

Certificate Number: 125268248 

Verify this certificate online at 

https:l/wwwl.state.nj.usfTITR_StandingCertlJSPNerifyJ,'ert.jsp 

Page 1 of I. 

IN TESTIMONY WHEREOF, I have 

hereunto set my hand and affixed 

my Official Seal at Trenton, this 

25th day afJune, 2012 

Andrew P Sidamon-EristoJf 

State Treasurer 
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_!. .. GRE.~VJQ'r.r OF I,;fu"'RG:ER 
l:~1L.flJ:.j'l"I0 CITY GiS C0.EP.l'J.'TY 

and 
FEO?Lm GAS CO~/J?ANY 

c f -'-".:~·L.:,:j -':...'1'J C:-_i ;:'_IY G-. _,~_.'-~. ':C;"j'.'-'':'_':,l''''\:'', '1 ':0 '."~-', ~r,,-.·,t.l· '-,'J) '." ______ ~._'_ ____ J. ' ___ ..'::'~ v _ GI·2;::nn.'~ec!.!3J1Q 

Oi' :0irf.;ct{)r·f~ cf eacli of the l)a::cties hereto d.eem it advisbble 

second YJ.rt us-on tile terj'~:t: .s_nG. oonditioES herei.nafter set 

forth; 

arJi tbG ::~~ntu:J.l 3.f:,re8n:cents: coYsna!lts, provisions End grants 

heretn [uacle, it is 11ereby agreed by 8r: I
,} between the said 

Directors of each of tile .paTti 6S hereto> .for and in behalf 

of their respecti1le corporations, parties hereto, as follovfB: 

• 
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"'1~qTI elE -',"I -Ii 

- ,"-

(11 this· agreelllBl1t becOlr:ing "ffElcti,,:et1e~l;tY6f 
, _ - - ~_" 'c"':, _ ,::_' ,:,--, -", '," ">'-" 

tht:- f5;rst_ part, is m~rged' 'into :the' ,-'pB:,rty·,-:-Of,_'_'t.iie.'. '3'80,_011::9.' 

part, and said party of the' second P{i,~'~~,' ";ltTL.s:l:TTIC-:--Clrp¥:, 

_ GAS -G01J?AiiY, is to contirnie and !'Brua-itl a cor.~:pot~fi~:i-.!. 

'fully possGssed of all an.d- 3ingular the prol::.e,rty,- J?ow~rs 

and 8.utho:rity 0'';'1)]._80. 01" lJoBseS.'],f;'d by it, and" by- -the said 

party of the fi.'cst pnrt r\t the time this agl'e'eme:nt l:,~.comea 

G 1"':t'ecti 'to, all fi 8- Dl'Ov,ld.od by the st.atut e in ;;.L':L;h case !!1.adt? 

-n.n!:, f'-ruvJd_ed; n-c' ney: cOJ'pore,tion Deing 1.2e:reby formed _but 

~~h<::, ~Jh:ctJ of tho i'L:Dt part being ab~~orhed by and r:ersed 

il:'~,0 tj:E~ lJ,~ . .:r'ti (.'f' t.hs- df;:-C OR:: .1;;3.l"'t. 

,:I":nlIC:C::_l~~ • 

~.?8i'0J:G tlll:;; $l;:rDC!f£nt L\CCO£:10.8 0fJ'cctiv~:; it ~must bc 

aQOIitBd by tJ1E st0c-:(hoJ.(l!~rs of ead'l of the rBrties her8to, 

ill 8tJcord<:"'.llce v-;lth the pl.'oV'isions of the ;3tatute in sucll 

case ~iJ5.de aLc :provided; nu.~;t be a})pl'ov'611 oy the Bc.9.rd o:r'"' 

Pnb,-;.ic Utili tj'~ Gor:t!!lissioncrs of the state of' 1~~'evJ Jexse~/ 

E1.nd the f:lecul"i tiss anj Exchange COllim.issi.on~ 

ARTICLE. III'. 

TJw :princi;pal office of each of the ]?s'rti'es "h!Creto" 

is at Ko. SO Park Place, in the Cit-y of, _Newa:l",k j -Co1lDt,'Y: ,?-f 

Esse-x ano. St8te of l'Te\v Jeys,ey, "and tile-' a-gent, jlier:ei_~"-E1riCl 

in ch-ar~e thereof upon wb,:o!D. prooess' ,a,gaiiis,t ,e.~'C4 'o:e:tb,e' 

partie~. hereto 

'thi~_, '~g?:ee~nt b!3,Qomes eff.eGt.ive~;~'t;.rie',-:?rip~ci_~pa:l~-
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( 3) 

Jl ... tlantic Ci t~l Gas Company, pa .. :'''ty of th6 second part, 

Atle.Jl"tL"! iJi ty (;-8.2 'Jorr~pHny, "party of the second ':Je.rt j may 

ci,-:lli:. to 

".~l_. ' 

j '-'-"'i. 

C:L'j. ~'.l.':-, 

"_ . .\,.1-- 1 ] .~_,')/'il 

:2rederici<..: .1-1.. Lyclecker, 

-John L~ Conover, 

sa.rl SBith, 

Earl J. l,:enerey, 

Llevl81\)ilj l'-ax'k, West Or3.n~.-se, 
!-~ev/ Jersey, 

97 '.'Je.rrf:;ll :Z'lace; D·~'T1tclaJ.r, 
r,"S\-' J -&rsl::Y , 

10 Glsl1 Ricl€6 :FaX'.kwHY) 
:!'.-.:ontcla.l:r, l,ieVI Jersey, 

45 ~-~ol~th Cresc8r~'t, 1-.-=8.p1evI00d., 
Few Jersey) 

48 Lincoln ~treet~ GleD Ridge, 
Fev/ J8rsey) 

126J. Robe!,,'t street, :Eillside, 
l<:"e"N Jersey, 

30 l\:"orth Gra.nville Avenue, 
~"C2.rgate Gity J Few Jerse~", 

1115 Boulevar(I, 

• 1 
-.5 

/~ 

:t"'itman, 
new JerS8]. 

, 
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Gas Company, 

Winre~}aihatM.80 Park 'Plac~~;in the 

-. C~UIl.tJ~· ~·r.E~se~ 'and State' gt ';i.e\~ 'Jers·~;',.·_s~d "'-tj-;s": 

ther~i"n anrl in: 'charge thereof upon. whoifl' 

A.tlantic City Gas Compahy, party of t-he secant! 'part ~ ·niay 

be served is "ILLHE ~I. :FELLER. 

,,11"101£ IV. 

~L'he Board of Directors of Atlantic City Gas Company, 

party Gi' t.k-10 seoond. _~_,:o.rt, shall, upon this a{Sl'eement 

teeQnl1 fl,'; e:tf'eoti ve} consist of' eight members (subj eot to 

the Oi'i'lGers of sed.a. cOffilHlllJT, ~Nh() shall hold office until 

t11(3 third t:onday in April in tIlE! Y8aX' One tiwusB.nd nine" 

hundred {;:lnd l'orty-seveu, and tlntil th(.:;iJ.~ successors are 

elect-sd or t'.lDDointcd. and ~.ualify J are as· follavis: 

DIIlliCTORS 

'Jeorge li. Blake, 

~ };-e!.'cy B. ::oung, 

Fra~clyn :;reydecke, 

'TIenry P .. J .. ste-i~et-z,' 

PLttCE OF Pt.E5ID~~CE 

Lle\'fellYll Park, . West Qrange;. 
New Jersey, 

97 -Warren ~la~.e, t:ontclair ,
New J'Brsey ~ 

10 Glen Ridge Parkway, 
Eontclalr, ~New ,Jersey, 

.45' Nort'~ C-re~cent., 

·1261 
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- ,--- .- . 
Ea,rl-;' -'J -~_ -}i~~er'e~~ ; 

Franklyn Heydecke, 10 G~~fi'_" "Tadge j?~rk~8.Y,} 
1 ~ont cl-a.i.r, Nevr J !9rs'ei. 

Secretary'~ 

Hilli8J:1 H. Feller J 733 Sunmu t ;:3ti"ee't, .<Linde,n', 
E GW ::g-,ersey., 

AsSi stant Sec ratary. 

17 Sutton Place, Yeronf,l, 
]\Tew Jerst3y.-

T.!'ea.sur.er. 

",:iil:.:-~(m 1L~n l·tid(~~les'i'iDrth, 264 Grant Avenue, 
Hi,2;hlax)Jl Pal1k: IJew- Jel~s-ey .. 

Elmer W. Dickson, 

16 Par1( FIA-oe, Fev~"a-rkf 
Hew Jersey, 

448 l-,fal ton Road, Ma,ple_\vooq., 
Hew J:ersey~ 

AR'i~ICLE V. 

1. The authorizedcap;i. tal stock of Atlantic city 

G'as Company, party of the second part, '\vilJ.:."b.e- -2-~'QO'9._;,OOO: . 

shar$s of Cb!J!TI.on Stock o"f t,ne 'par, value'-'- of *5 eac'h, of 

l,vhi-ch 55'0 ;,319- c:ha-res 'will be .pr.ese:n~ly ~s-sued: in, con ... 

ir.ersi'on -.of- the stock oj:- the parties heret'.o-:, __ as 1ie:r,e'i:ri-: 

2'-" The s-t-ocl~$' ,of i!'he part1.e_s: __ uere-to,.-,pie_s'ently . . ,- , . 

. i-s'i3u:~d---an(l. outs:~._a~ding are o¥,rle'4,,:'pV-,_)?_Ub{~'{3:~-'$ep-v.i6'e'.-
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-_:"sh,ar:E1S- ; 

'~"nd.nhl o::':(larvafue ,0:[ Atlantic City C-aS C6m.@ri:y, 

':P€\i-.t:y, 01:, ti1~-':S'8'Cohd- ,part" a~Q.. 58_1'375' sha:.r.es~ of 
','", ,'- '-' 

CO_~o.tl Stock, without nominal or par v8.1u'e.-9.f I:-eopf.e.,~, 

Gas_, -Co,qrQ8.ny-, __ .p-ar~y -.of th_e first part, a!"~, ·h'ereby --c'c!h

''V_erted'' into 550,319 shares of tIle pa,r yalue of '$9' of, 

t;te C-orr.m.on Stocl< o.f tJ:"lif? Company and the outs'tand,i--ng 

stocks 01" the 'parties hereto as of the time o'f this 

agreement; be(~',)nling effective shall be canc-elled and 

be void arret of no effect, ezcepting for t!J.e }Jttrpbs'e 

of e~,="ehe.nge as herein proyicleil far. 

1£1':'8 By-Laws of Atlantic Citr ·s.us COnlP8,!lY, party 

of the 8 (~cond ye.rt, s.ball e c;ntirru8 until ch0.nged, 

e.lteX"ed_ or e.:mencled to be ·t.:ne By-Lavvs ol Atlantic City 

Gas Company after t~:.is agreement beco!T-I.cs 9.ff€:c-tive} 

fn:cept to t!:18 I~:z:tont that the Ulli:i!:.ler of directors 

therein pro-v-id.ed for} shall be ctlEtnged as hereinbefore 

yrovided) frotu seven to eight rue.mb,ers., 

parties to trlis $.greement) in pursuance of resolutiQl1:S 

paS-3,a,a by the respectivG Eoarl,1s of Dir,ect.ors thereof,;, 

have cause,.d their -resp:ective corporat~ s,eals to:, be 

hereunto- aff~xed aDd the,l3e pres-euts _to be s.igned -by 

t'he'il~ ,res.pec-tive I~,re,3-i-dehts or Vi:c~;";fP~e;3i,Clents, ,tlild 

attestec. 'bY: -tll~i:r' :r-esj?ectiv8 -3e~r~t'~rL6S d_r,',~,S-£'~t~:n.t c 
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,::' ""'.:, ' 

-qot,p:6fit'iof,Ls' have .clso duly. signed 

as. of" 'the day e..r~d year first above vr.ti·tten:. 

PE O?LES GAS,' COl':TI?iijtrr~) 

FI'ede'~~ick 

~4<~ (-John'L. COnOV8l", , ", ',' ' ." 
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l·.···.~·.·······.·····.······· ... ··.··.·········.•· ..................... . . - '. '" - ,-, - - - - ) 
., - ' '. 

• ' ___ • __ ,0_,_, 

~~'CY 
=~ ;p.<2 

: , ,!,":l~:T ('I' ,'(--t ._-
._~ -,,,~, __ .'- 'J 
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STATE OF NEW JERSEY 
DEPARTMENT OF THE TREASURY 

FILING CERTIFICATION (CERTIFIED COPY) 

SOUTH JERSEY GAS COMPANY 
0002023000 

I, the Treasurer of the State of New Jersey, 
do hereby certify, that the above named business 
did file and record in this department the below 
listed document(s) and that the foregoing is a 
true copy of the 
Certificate of Name Change 
as the same is taken from and compared with the 
original(s) filed in this office on the date set 
forth on each instrument and now remaining on file 
and of record in my office, 

Certificate Number: 125268446 

Verify thi,\" certificate online at 

https:l/wwwi.state.n).usffITR_StandingCertlJSP!Ver(fy _ Cert.j~p 

Pagel()fl. 

IN TESTIMONY WHEREOF, I have 

hereunto set my hand and affixed 

my Official Seal at Trenton, this 

25th day of June, 2012 

Andrew P Sidamon-EristoJf 

State Treasurer 
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CERrI:E:r;CAt'EOF cHANGl!fd]o~ 
.. or 
. .. 

A'l'LANTICCITY GAsCOMP:ANY 

ThE! location or thE! principa.l oUi<>Ell.nthi1lStii;te 

is at No. 80 Park Place, in the City of' Newark, County of' 

Essex. 

The name of the Agent therein and in charge thereor 

upon whom process against this Corporation may be served. is 

WILLIAM H. FELLER. 

RESOLU'rION OF DIRECTORS 

"RES()L,VED, that the Board of Directors of' 

this Company do hereby declare that it is advisable 

that the name of this Company shall be changed to 

SOUTH JERSEY GAS COMPA~JY, and do hereby oall a meeting 

of the stockholders, to be held at the Company's of rice 

No. 80 Parle Plaoe, in the City of' Newark, County or 

Essex and state of New Jersey, on the twenty eighth 

day of April, 1947, at 10:00 A.M., to take action upOn 

the above resolution." 

CERTIFICATE OF GIW'IGE 

AtlantJ.o City G1isCompany, a corpora1;ion of NeW 

sey, doth HEREBY. CERTIFY that :1,1;. has ch!Ulged its namet.O 

SOUTHJER..'lEY GAS GOJIIiPANY, said ohange inliamehaving been 

declared by resolutioll.Or the Boar.d of Directors of·said 

Carpol'ation to be advisable and having been duly and>rElg\1,", 

larlyasf,len.ted to b~- the vote oft\vp"'!tll-ii-ds. ininterellt 

the.stockhblders· having votini powe;L"~~1;;allleetilig.A~lY~····; 
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11 cll.1::Le(i.ljy tlieBoarid of Direotorsrortl1a.t/purtiose~ 
INVIlTI{F.'3i VIHEREOF, said Gojjporationhasmade 

d~i~iil.;ateim~~r itsseaLand t.he harids.oiitsPresident 

~%~ day Of ~i. ",,1\;<' ..... 
and s.ecretary :the 

A.D. Nineteen hundred and forty-'seven. 

dent 

ATTEST: 
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STATE OF NEW JERSEY 
DEPARTMENT OF THE TREASURY 

FILING CERTIFICATION (CERTIFIED COPY) 

SOUTH JERSEY GAS COMPANY 
0002023000 

I, the Treasurer of the State of New Jersey, 
do hereby certify, that the above named bus mess 
did file and record in this department the below 
listed document(s) and that the foregoing is a 
true copy of the 
Certificate of Amendment 
as the same is taken from and compared with the 
original(s) filed in this office on the date set 
forth on each instrument and now remaining on file 
and of record in my office. 

Certificate Number: 125268248 

Verify this certificate online at 

https://www1.state.nj.ltsITYfR_StandingCertlJSPNerify _ Cert.j~p 

Page I of 1. 

IN TESTIMONY WHEREOF, I have 

hereunto set my hand and affixed 

my Official Seal at Trenton, this 

25th day of June, 2012 

Andrew P Sidamon-EristoJf 

State Treasurer 
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· G'ERTI~'iC'ATE ·"Olt~ AI1t1ENDl'·1EN'1' 
OF 

INCbHPOHATIONOF 

SOUTH JE}(SKY GA.S COlIfP ANY, 

'f. 13 yof 
Dated.:~~.l--1,)5 2. 

FiLEt} .. 
'1,~.g 

t:-1,o~ ~ 
~d' .. ~ 

'"",~.'% .. <. .E9 ~.. .-

" 
/-()I~~} 'AND qOLE 

(J()l'J'!\lSl~LLOUS. :A.'t' I"A\'I': 

'ATI.AN'rtC G(TY,.N' .• J. 
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O.F 

SOUTH JERSEY.GAS COMPANY. 

30UTH JERSEY CAD COI'!i?ANY, a corporation €xistin-g under and 

by \rirtue of the La\:,:3 of -the Sta.te of Neh- Jersey and being, e

public utility- corporation uS defined by N.J.S. Title 1}8:2-13, 

by it,s TJresident 2nd 3ecr'et,2ry DOES HK~EBY CEhTIli'Y: 

1. 'l'ho,t 'the princip.?l office of the Compo.ny is at 142001 

Atl.r;Ltic Avenue, in AtlElntic City, N. J. and th&t the c.gent 

II. Tt~t tl1e Soa:\i o~ Directors of s~id Corpor~tion, Rt a 

[{.eetin.i~ of the :::·tockholder~,,:- to t~:ike 

Eiet ion. th ereon. 

III. Th6Jt copies 0:'"' :JEid hf:-'!::olutio!"":s of the EOLI'd of Dir

ector~ is ~e~eto appended. 

1\'. r.rhc.t the:ce.sfter, on the 22nd d('~_y of April, 1952, pur~ 

.:'\).ant to ~UC[t Cell of the Board of DirsctOI"2, a mef:-~ "!_ng of the 

stockholders of the Company was held,. Ht which me_eting more 

t,hsn ti;,'-o-thix-i::. in interest of 88.ch cIa.53 of stockholders hav,

ing votin~,; pov,er2- v-rere pre:=:ent :Ln person or represented by 

pro~y, and thG_t more than ti'lO-thirds in interest of e8_ch cl-as$ 

-6f---stockholders h2.'1."ing "foting pm.vers voted in fE.';or of such 

changes f-'.nd 2,mendments, ::mch changes E.nd E.rnendments· b~ing a2" 

£'0110';'3: 

The Gerti~icat'e of Incorpor2,tiq-n was'- amend-8_d

Ar'ti'cJe VII, reading_ a_s foll--o~';,s-: 

,I 
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:(lAt{TtG~E' '::\trT_~ At 'all-- -et~ ct_t:ons:·; 6f_,c tJ~e_.:,_;1ir~-~t_qr.s 
()~-,·:tl}is :corpbrat_iort H?-C~" -st_(:>:c~hold,er",\-s_h,all,c-,:1?e 
'G'n:t_.i:t,l5!d to _~lS _:many: v-ot'e,s ,as, sha'l1::'_ :8q,u_al tli,e 
n'fTIber. of,_hi,:s shares_, of- ,9.tock~_ ~ultip_:lied.', _qy 

. the '"number' of directors_":-t,o '0'8-' elected-; and- 'he. may- , 
ca:st- all ql' -such' votes, for a single:- 'd'ir~',~t-()r_,~' or-: 
'may distrihute them 'amon$_ the- humber -too be Vbt~,d 
f'or, or any t-r.'lO Or' more of theni":, as he maY,slP_8 
fit.-fr _. 

The Certificate of Incorporation was further amended by -acl.::l'~ 

ing Art i cle VIII, reading as follmrfs: 

" . 

Ii AI=':TICLE VIII. No holder of shares of st:ock of any 
c18.Bs of the ~orporation shall be 13ntitled afT of 
right to sU8s":"'ibe for, purchase, or receive any 
parr, of any ne','. or additional issue of any class 0::
st.oc:< of the corporation or any bonds, debent1.:res, 
or ot'.1er sscl..iriLi0s convertible into any such 
stock; provided, ~low2ver, that the corpora~ion 
E.hal1 not iEE-0C 'for cash any shares of common 
stock' OT ~JecL{l'"'ities convertible into common 
s~ockJ in any manner other than by a public of
i'erin,o: by com~)et.~:.tive bid~LLn[.~ 0::: by an offering 
to o:c throUfh und8r~oJriters or investment bankers 
~"-fho :3h211 :1.9V8 2p;Te(~ci to m-ake 8 r)Ubl1c off'ering~ 
thfc;:r'80!: pr'OmIJtl J', ~v":l.thout first offering: t~)G same 
to 'the holder's -o-~' common stock t,hen outstanding. II 

of' ths stockho].Jar's the foregoing 

in interest of each cless of the stockholders }laving voting 

VI. 'l'hat 550,31C) shares of' common ca.pital stock of said 

Corpor'asion o_Te iSSUE-cl and oJtst.an:liug;. 

has c.E:"0.sed this C-3rt-ific8t.e to be si,r;::neCl by its President a'nd 

it.s D(::cretary, and its corporate seal to be hereto affixed 

this 22nd day of ___ Ac:.p~r_'..:.:_l ___ , 1952. 

SO U'I'H JER BEY GAS COl-IF A~l,{ 
By 

Attest: 
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---' -- , 

:ST4Tt--:OF':"J~:E:W: "JEI{S:liY-' '. 
S5 
) 

B-E IT i'i:EMEf.-'IBERED, that on this 22nd d. a"of. . April 
J ~~"'-' :c=~ 

lSf~·.2j p'e-rore ine" the subscriber, a Notary Publ.ic -of thei; . . - , - . 

-Ne';: ')'etse,Y--, . persona-lly 2-p~)eared ~'Jilliam A. -Gernmel ,:- -s-ecr~t'-ary _-_~f_--:~-

'S-Ol),-th Jersey Ga,s Company, the public utility- corporation men..,. 

tioned .in a.nd \·rhich execllted the forGgoin€~ certific-ate, who" being 

by me duly S'rJOf'!.1 on his oath say.s, tr:.a.t he is slJ.ch secret3,ry and 

that t}19 seal affixed to the said Certificate is the corpdrate 

seal of said corp--orat<Lon, the same beinR well known to him; that 

the Board ai' Ujr"ector2 nnJ witll the 8ssent of two-thirds in ir1-

~o said Ce~tific~te, were adoPGed at a 

21st d2.;F of february, 1952. 

And 1");(:; flJYther says th?t the written assent of stock-

hold erE'> an1Jencied to the foregoinf CSr'tificate is signed by more 

tilan two-thirds in interest of each class of stockholders having 

votinr 90'1'[81:'3, eit,her in person or by their severa.lly constituted 

9_tt.orneys-in-fact. thereunto duly authorized in vvriting. 

SNorn and subscribed to ) 
the _ day and year aforesaid) :£ ~ ) 
···~~s~;.J~p 

Notarj Public 0_ NevI Jersey 

William A. Gemmel 

,.... 
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'dlE:S'Q:LY'E-b:; -,th_B::E i1; i·s" a-dv-l.'$ahle~, 't,:o ~-8'lU:~nd:" _:_the~,'.p.,e-rt:it~i'~~,af;:e 
.0£ In,ol'pora.ti on joy adding Artie), . ., 'ill, rea,dingas.follows:·· 

':-::,,-:,;<-~::;-, ,:::':':,:::-::,:_';'¥Ri-i2t~~':'-:v-t:~'~::- ,_: -"At __ alI'- el',e:c:t-i:~n:s, -of':-the: ::-;c1t~-~_'c_t o~-~:;~;,~i;;, '.:_~'h:i;S:-
-', -:-:_:6orT?Q,fB_tl?n> :eacfv 'stor:;Ich.olcie.r- sh<~l:l~'be __ , .ent:i,t-~eQ",: to __ as ma-ny :vo.te,s 
_:,g_~_;,:-_5:h~,1}::_-,_'-~qUt;l".1 'the n-u,n1b<;:r of his- sh_ar~s' ,0I __ -,::rt;oc~", multJplied'::,by' 

t.11e: nJLmber", ~f' Q.i.r-e-ct"ors_ to be elect.ed-; -and he may ,,,~ast ,a.l~-':·,of -
Sl.1cr,.: ,:.-v::o~'es_'-..f'-pr'" a s_ingle d-irec~or_, or may',: ,diq;~ripti~-e, tn,em ::,f-imqng
the -riiL'11b'~r-'_,t6 'be vo'ted" for, or any- two or mdre o'f::them~,,_,'as"':,be 
m~y $8,6_-,f-;it_,,- ' 

H/!;$OLVBJ)" _that_ it is advisable to amend, the CE!rtific-ate 
of ,Itf,c.orpo.ra.t:Lon by- adding Ar-ticle VIII, reading_ as fOllows-;' 

ARTICLE Vnr. No holder of shares of stock of' any. class. of 
tbe corporation shall be entitled as of right to slJbscribe _for, 
pur ch'as e-_, O"l~ 'rece.i ve any part of 2_ny ne\--;T or additional is',slle 'of 
any ,class of stock 07:· the corporation or any bonds J debentures, 
or other s"ecuritiBs conveI·-~ __ Ltle i.Etc F'}:) such stock; provided, 
hO\\lBVS_r', th_-9::' the corpora.tion shall not issue for ca.sh" any 
shar~s of common stock or' securiLies convnrtible into c,ommon 
stock, ill any manner other thall by a public offering by com
pe-r,itive biddj,ng or by an offoring; to or t~rcouf?:h undervrriters 
or inv(~st:ner'-t (HHlkers 1;{[;O shall nav(;. a>;t'e:2-d to make a public 
o"::'f,.:::riTlE therHo: prorr:T'.;tly, witr.out first of£'erin2; the same to 
\."~s >;old-?'l'''s of Gommon stock then ou:-~~::te,n: __ dns. 

~s T-~ ~U~~HS2 H8S0LV~j) that a meeting of the stockholdors 

at 12 o'clock noon. 
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"~'/~;-iiihi:~:~~B_!, -~'h'a"'-am~:~~~JJ~:rifs<~' ,-
-.~ .', ',:,- ~ -:';)-'~':it~:~~ ~:~: ;'~~-~~:"t~'~_~"~'s ____ 

~'~':<:";-: -,,:-,~.- :.,
NAMES 

.... ~ 

:$-~ - O_are-y Kanne dy 

Vnited CQrporation 

t·~ (C . . ~~ 

For H.esolutio;z:t·NO. 2 

WHlIa.lJt A.Gemmel.. . . ... 
JiTTOIili.EYSi\.HDPRO)cIES]fOR STOCK!!OLDl!:RS. 

400 

1 

1000 

251 

1542:>.L..". 

281816 

Jlli1l42 . 
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STATE OF NEW JERSEY 
DEPARTMENT OF THE TREASURY 

FILING CERTIFICATION (CERTIFIED COPY) 

soum JERSEY GAS COMPANY 
0002023000 

I, the Treasurer of the State of New Jersey, 
do hereby certify, that the above named business 
did file and record in this department the below 
listed document(s) and that the foregoing is a 
true copy of the 
Certificate of Amendment 
as the same is taken from and compared with the 
original(s) filed in this office on the date set 
forth on each instrument and now remaining on file 
and of record in my office. 

Certificate Number: 125268248 

Verify this certificate online at 

https:/lwww1.state.nj.usITYTR_StandingCertl}SPNerifyJ,'ert.jsp 

Page 1 of 1. 

IN TESTIMONY WHEREOF, I have 

hereunto set my hand and affixed 

my Official Seal at Trenton, this 

25th day of June, 2012 

Andrew P Sidamon-Eristoff 

State Treasurer 
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SOUTH JERSEY GAS COMPANY 

CERTIFICATE OF AMENDMENT 

OF 

CERTIFICATE OF INCORPORATION 

SOUTH JERSEY GAS COMPANY, a corporation existingcunderandby 
virtue of the Laws of the State of New Jersey (hereinafter called the 
"Corporation") and being a public utility corporation asc defined by 
Section 48 :2-13 of the Revised Statutes of New Jersey, by its President 
and Secretary DOES HEREBY CERTIFY: 

I. That the principal office of the Corporation is at 2001 Atlantic 
Avenue, in Atlantic City, New Jersey and that the agimttherein in 
charge thereof and upon whom process against th" Corpo:f1ition may 
be cserved is E. S.Keepers, Jr. c 

IT. That the Board of Directors of the C()rporation, at a meeting 
duly convened andcheld on May 20, 1965, dUly adopted c a Tesol~ltion 
declaring it advisable that the Certificate of Incorporation of the Cor, 
poi'ation as heretofore amended bee further amendedto makethechanges 
and amendments which are hereinafter set :forth in Paragraph IV 
hereof,andproviding that such changes andail:\endmentsbesub,nitted 
to avoteof the stoclrholders of the Corporationatcaspecial meeting of 
stockholdets to beheld QnJnly7, 1965 and calling ~uehmeeting of the 
stockholders to take action thereon. 
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III. That no other resolutions were adopted by the Board of 
Dil'edors of the Corporation changing, altering or modifying the reso
lutiou adopted hy tIle Board of Directors at the IDl)oting thereof 11¢)d 
:rvIay 20, 1965 whi~h sets forth such changes aud amendments to the 
Cel'tillcuiG of Incorporation of the CQrporation. 

IV. That thereafter, on July 7, 1965, pursuant to the call of. thc 
Bourc] of Directors, a special meeting of the stockholders of the Cor
porntion was held, at which meeting more than two-thirds in iIlterest 
of each class of stockholc1crs having voting power were present in 
person or l'Cpl'eSeiltcd by proxy, aud that mo.re than two-thirds in 
intorest of each class of stockholders having voting power voted in 
favor of the changes and amendmeuts hereinafter set forth: 

The Certificate of Incorporation, as amended, is hereby further 
amended hy striking 0111, in its entirety paragraph 1 of AnTIC):'» V of 
the Certificate of Incorporation, as amended,and snhstituting the 
following in lien thereof: 

ARTICLE V 

The authorized capital stock of the Corporation is four million 
one hundred thousand (4,100.000) shares, of which one huwlred 
thousand (100,000) shares arc Cumnlative Preferred Stock of the par 
value of one huudrce] .dollars ($100) per share (hereiIlaftercalled 
"Preferred Stock"), and four milliOl; shares (4,000,000) a.1'e OO111ll1on 
Stock of the par value of two dollars and fifty cents ($2.50) per share. 
One million three hundred two thousand sixteen (1,302,016) share~ of 
such Common· Stock heretofore issued are presently outstanding.· The 
remaining shares of said Common Stock may be issned by the . Oorpora
tion from time to time and for snch consideration or purpose as way· 
be from time to time determined upon and fu<;ed by the· Board of 
Directors, as provided by law. 

The designations, preferences, relative, Participating, optionidand 
other special rights, qnalifications, limitatiOI)s and; restrictionso.fthe 
shares of the. capital stock of this Corporatipli .shlill be as followsor 
as determined:in accordance with the following provisions : 
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DivisionA,,-The PfefenedStock 

Sectio), 1. Issue in Series. 

(A) The COl'potation may, by resolutioilof its Board o{Directors 
at HllY tunc or f.rom time to tiHw, within the then total. authorized 
umoulltofthe Preferred Stock, creute and issue oneormoresenesof 
the PreferredSlock and fix the designatiolls; deseriptiollsand terms of 
allY such series in the respects ill whic.h tllGsharesthereof may ·vary 
from the shares of other series of the Pl'eferrecl Stock as hereinafter 
provided, fix the authodzOll aHlonnt of any se~ies Rlldincrease or 
decreaso such authorized amonnt from lime to time, and establish or 
re-est>lblish nny nnissllod slmrcs of the Preferred Stock as shares· of 
any seri0s or as authol ized Preferred Stock which is notpllrt of an 
existing sCl'ies. 

(Il) Tho shures of the Preferrod Stock may be divided into and 
iSSllOd ill sories, fl'OI11 timo to time, ns herein provided, each 9f sneh 
series to 1,0 c1blinctively designated. All slll1l'cS of tho Prcfmcred Stock 
of all scries shall be of equal rank and ull shares of ltnypal'ti.cular series 
of the l'reJ'el'l'C,j Stock shall be identical exceptns to the date or dates 
froU! which dividends thereon shall be cUl11ulative as provided in Sec
tiOll 2 of this Divisioll A. The sharasof the Preferred Stock of 
difl'ln'ent sori(!S,. subject to allY applicable provision of la-w,ll1ay. vary. 
as to tho following terms. wbich sllall h.o fixed iii the case of each 
sories .• at any timo priolo to the issllUncc of tlie ,;harcs thel'eof,in the 
l'esoluticms of the Board of Dil-ecto.rs provJilingfol' the Cl'eationof such 
series: 

(i) The annual dividend rate (witbinsuclt liIJ:Iifs as shallbc 
permitted hy Jaw) for thG particuln:r series and the date from 
wbichdividcnds shall be initially cumullitive on all shares of such 
series; 

(ii) The terms, including the redemption price or prices, on 
wltichthe .pm·ticIllar series may. he redeemed; 

(iii) The amonnt or amounts per· share for tlteparticnl2~ 
series payable to the holdersthereoi upon .anyvolnntary or 
involnntary liquidation, dissolutiollor winding upof'theaffairs 
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of the Corporation, which may be different for voluntary and 
involuntary liquidation, dissolution or winding up; 

(iv) The terms and amount of the sinking fund or purchase 
fund, if any,provided for the redemption or purchase of shares 
of tlle particular series; und 

(v) The terms and conditions, if any, upon which the holders 
of any shares of a particular series may convert such shares into 
capital stock of tllo Corporation of any other class or classes or 
of anyone or more series <if the same class or of another class or 
classes. 

Sect-ion 2. Dividends and Restrictions Thel'eon. 

(A) The holders of each series of the Preferred Stock at the time 
outstanding sllall be entitled to receive, but only when and as declared 
by the Board of Directors, out of funds legally available for the pay
ment of dividends, cumulative preferential dividends, at the annual 
dividend !'ate for the particular series fixed therefor, and no more, 
as herein provided, payable qnarterly on the first days of January, 
April, July and October in each year, to stockholders of record on the 
respective dates, not exceeding forty (40) days preceding such dividend 
payment dates, fixed for the purpose by the Board or Directors. No 
dividends shall be declared on any series of the Preferred Stock in 
respect of any quarterly dividend period unless there shall likewise be 
declared on all shares of all series of Preferred Stock at the time out
standing, like proportionate dividends, ratably, in prpportion to the 
reqloctive annual dividend rates fixed therefor, in respect of the same 
qUaI'terly dividend peri()d, to the extent that such shares are entitled 
to receive dividends for such quarterly dividend period. The term 
"Qllarterly dividend period" shall IDean the qnarterlyperiodimmedi
ately preceding the first days of January, April, JUly and October, 
respectively, in each year. Dividends on the shares of Preferred Stock 
of any series initially issued shall be cumulative from and induding a 
dato fixed for such series at the time of the initial establishment or 
designation of snch series and, on any additional shares of the same 
series, from and including the first day of the quarterly dividend period 
in which snch additional shares shall be issued. 

~i '< 
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(B) If any dividends are declared or paid ,on the PrefertedSt,ock 
in an lIm,ollntless than the full cumulative dividendsacerti,ed',orin 
arreats,on all shares of PrefeI'red Stock of all series ,outstanding, sllch 
amonnt shall be divided between the different series in pr,oportiont,o 
the aggregate, amounts whiqh would be dlstributed t,o the Preferred 
Stoekofeach series if full cumulative dividends ,vcte deelaredand paid 
thereon. The am,ountof any deficiency for past divideudpen,odsmay 
be paid or declared and set apart at any time with ,out reference to any 
qtiartcrly l'Iividend payment date. No accumulation ,of unpaid dividends 
on the Preferred Stock shall bear interest. 

(C) Divideuds remaining lInclllitncd by the h,oldel's ,of shares of 
Preferred Stock for four, undone-half (4%) years after having' heen 
declared and mad/) available for payment t,o slIch holders ofPrefcrrad 
Stock shall revert to this Corporation for its general corpo~ate pur
poses !lnd tho ohligation of this COl'porntion to pny snell dividends 
shnllllt thnt timo o~ase and determinG. 

(D) So long as any shares of the Preferred Stock shall he out
standing', thi8 Corporation shall not doolare or pay any dividends on 
any ~hares of Common Stock 01' on any ot1ler class of stoo],\! ranking 
jllnior itS to dividonds to the Preferred Stock (other than dividends 
paYflbJo in stock ranking' junior, as to dividends and assets i11 liquida
tion, to the Preferred Stock), or make any other distribution on any 
,haNS of such junior stock or make any expenditures for l:hepurchase, 
redomptio!\ or other retirement fOl' a c,onsiderati,on of sharllS of this 
Corporation's stock of auy class 1'Ilnking junior as to assets in liquida
tion t,o the Preferred Stock (other than in exclJange for, or from the 
proceeds of any substantiully concurrent sale made of, otber shares of 
stock of this Corporation ranking.junior to the Preferred Stock as 
to dividonds and assets in liquidation), unless accrued dividends 
on all slmres of the Profej'red Stock for all past quarterly dividend 
periods shall have been paid or decJared and a sum sufficient f,or 
the paymo)]t tllcreof set apart and the full dividend for the. thell current 
quarterly dividend peri,od shall have been 0.1' concurrently shllllbepaid 
or decJared and a sum sufficient for the payment thereof set apart. 

(Jil) So long as any shares of the Preferred Stock shall be out
.tanding, this Corporation shall not declare ,or pay any dividends on 

/ 
/',.,.,' 
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any shares of Common Stock or ,my other class ranking junior as to 
dividends to t'w 1'tefencd Stock (otlmr thall dividondspayable iI1 
shares tanking junio,', as to dividends and assets ill liquidation,to 
the Preferred Stoel,)or nwke any other distribution on any shares of 
SllC-h jUllior sloe:..:, or make a.llY ,-":;ponditnres -tOT the_pnrphase, r~demp .. 
tio_,~ Dr Otll(,!' l'cti1'oUlcnt for n co;,;::;ickrutioll Df share.s of this:. Corpora .. 
tiO~l 's stuck of Ilny class ranking juuior as to assets in liql1idation to 
(il,o 1'r0101"l"0,1 Sl"Ck (other than in c.xelmngo for, or fl"m tbe proceeds 
of an)' substantiRHy concurrent sale made of, other shares ofst(lck 
of this Corporaliol[ l.·,,,,king juniol' to the Prefcrl'odStock as to 
dividends and aSl:HJh~ in liql~l,duHon}, if tho aggt'Qg'ntc amount of all 
such dividends, c1istrihnti,,,," "",; ."i'<Jnditures paid or made by this 
Corporatioll after Ilccemhur ;n, JH64, wonl(l ,',,~ee(l the aggregate 
amount of t11is 001"]101'1.1"1>" 's nd inc01T.' (evr.]bbk 101' (1i,'idends on 
juniol' stoek acetllnnlntc<l nfte!' Doeernbel" '\1. :Ul6';, by tllis Corporation 
plmi tli,' s"m of $1,000,000. 

Seci'iOlt 8. };;"'}c;"pii'''1 and Repurchase of Prefc'p'd Slocll, 

eA) '1",,, ('orporatiou may, ,,~;'" cption, expr<lssed by resolntion 
of its Bortrd of Dil'ectorfo, at any time or frDm time to time, redeem the 
whole ill' allY part of any sories of the Pmfl'rred Siock ,vhich by its 
terms shall11e redeemahle nt the rc<1cmption prices iixod for such series, 
Notice of any proposed redemption of Preferred Stock shall be given 
by this Corporation by mailing a copy of suchnoiice, at least thirty 
(30) days hnt not more than ninety (90) days prior to the date fixed 
for snell redemption, to holders of record of the Preferred Stock to 
he redeemed at their respective addresses theu appearing on the books 
of the Corpo1'atioll. AllY 811Ch rcdemptioll of shares of Preferred 
Stock shall he in such amount, at sucb place ancl by such method, 
whether by lot or pro rata, as shall from time to time be d.etel'JJlined 
by resolution of tne Board of Directors. On or after the date specified 
in sl1ch notice, each holder of shares of Preferred Stock caned for 
redemption shall be entitleel to receive, U}lO]) presentation and sur, 
render at the place designated in such notice of the certificates for 
such shares of Preferred Stock 1,eM by him, tI,e redemption price 
thereof. Such certificates shall, if required by the Corporation, be 
properly eudorsed in blank for !ransfer or accompauied by proper 

"i 
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instrnn1cnbr of assig'mhent or transfer in blank, and ·bear aU necessary 
s.tock transfer tax stamps thereto affi)<etl and cancelled. 

(B) On and nftet' the date ii:xeclfor redemption, if notice is given 
us nfo\"csaid,l1nless defanlt is made byth,s Corporation in providing 
funds sumeien! for such redemption at the timcandplaeespeeifiedfor 
the payment thereof pmsnant to sneh notice, all dividends on the 
shares called for redemption shall cease to accrue; tlud on audlifter 
snch redcnlption date, unless default 1)0 made as aforesaid, Or pn and 
after the date of mulier deposit by this Co,.poratton, in trust for the 
hl'lIefit of the holde,.s of the sharesofP"eferred Slock So called.for 
redemption, of all fnnds nce8ssmy for stlchl'cdcmptioll witlf a ballle 
or trust company doing' hnsincss in Atlantic Oity, New .Jersey or 
New York City. Ncw YOl'k an,l having, aceol'ding to its last puh
JiBhed statcllwnt, eapital, stwplns and undivided ]11'ofitS aggregating 
Itt lenst )\Iil,OOa,aoo (provided, in the bUer case, t.hat sncll notice of 
renC111ption shall ha,'c heen mailed to the holders of record of the 
sharcs of Pl'efc1'l"cd Stock to he redeemed 01' that the COl'poration 
shall have executed nnd deli"el'",1 to the bank Ot' h'nst company with 
which snell (kposit of f1lllth is made an instruIIlent irl'evotlulJly author
j7<itlg' it to mail s11ch nolico !It this COl'pOl'alion'8 expense), n111'lght8 of 
the hoM"I'R of Iho "h:ll'es of Pl"Ofcl·r~.l Stock so c[\l1c.d for redemption as 
RtoeklHl1c1ors of nli.~ CorpomHol1, exoc.pt Ollly tho right to reeeivo when 
due \lie rerkmrl:ion fands to which thoy [l1'C entitled without interest, 
8hl11l eeORO und determine. 

(C) Any funds deposited w11h a hank .01' trust conrpmlY for the 
redemption of shares of Preferred Stoek, which shall remain nnclaimed 
by tho holde!'s of sndt Prcfefncl Stockat the ell(1 of fonr and ono half 
(41/:,) years after tIl" redemption elate shaH be paid over by such bank 
or trnst oompHlly to tllis Corporntioll and thereby roved to tllO general 
funds of this Corpor1ltion, to 110 usedl1Y it for its general corporate 
pnrposes, ani! thereafter s11ch holders shall havc no claim against sMh 
bank or trust eompany or this Corporation tllerefor. Any iuterest 
which s11al! have beon aUowocl by such bank or trust compauy on any 
funds deposited with a bank or trns! company for the redemption of 
shares of Preferrecl Stock shall belong to this Corp()ration and shall pe 
paid to it frOID time to time. 

:J 6/ 
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(D) Except as otherwise herein provided, the Corporation may 

also from time to time pUNhase shares of Preferred Stock ofa,ny series 
for any sinking or purchaseiund or otherwise at 110texceedingthe 
then applicable current redemption prices for such series, including 
accrned dividends thereon to the date of purchase, .plus customary 
bl'okerag~ commissions. 

(E) Ifaud so long ssthere are dividends in arrears on any shares 
of Preferred Stock of any series or a default exists in any sinking or 
purchase fund obligation provided for the benefit .o£"ny series of 
Preferred Stock, the Corporation sha11 not redeem any shares of any 
series of Preferred Stock, unless in connection therewith all of the then 
outstanding Prefaned Stock of all series is redeemed, orpurchase • .my 
shares of any scries of Preferred Stock unless. an offer to purchase all 
of the then ontstanding shares of PreferredSt()ck of all series is 
made to all of the holders t.hel·eof at the same percentage of the then 
applieablc cnrt'ent redemption prices Tor each such s.eries. 

(F) All or any shares of Pref()rred Stock at any time redeemed, 
pl1rehascd 01' acquired by the Company may thereafter, in the dis
cretion of the Board of Directors, hs reissueel or otherwise (lisposed 
of at uny time or from time to time to the extent and in the manner 
permitted by law, snbjc.ct, however, to tho limitations herein contained, 
or imposed by action of the Board of Directors crellting any series, 
upon the issne or reissne of shares of snch series of Preferred Stock. 

Section 4. Liquidation Rights. 

Before any amonnt shall be paid to, or any assets distributed 
among, the holders of the Common Stock or of any other stock of the 
Corporation ranking junior as to c1ividends or assets to the Preferred 
Stock upon any invoh\ntal'Y liquidation, dissolution or winding up of 
the Corporation, and after paying 0,1' providing for the payment of 
all creditors of the Corporation, the holders of all shares of each series 
of the Preferred Stock at the time outstanding shall be entitled to 
recei\'e, for each sllare of each series thereof, tUepar value thereof 
together with sceTued dividends, or, if such liquidatiOn, dissolution 
or winding up shall have been voluntary, an amount .per share equal to 
the then applicable Cllnent redemption price fixed for such series, 
including accrned dividends. No payments on aooouut ofanch dis-
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tributi've amoimts&hallbe ·lrui(l.e to the holdersofsh~res of any series 
of the PreferrlldStock Jinlessthereshall1ikewise be:p!\idat the slllllo 
time to the holders ·of.shares. of each othersories of.·the Preferred 
St6ckat the time outstanilinglike.proportionatedistributiveamounta 
ratably, iu proportion to the fll11 distri1)fttiveaul()uuts to which they 
are respectively entitled as hereinptovif;led .. ' If the assets of thE! 
Oorporation availablef.or distributiontp holde~s ofl?re£erredStoek 
shall not be. sufficient to !Uake thefullpaymenthe1'ein r~quired, 
such assets shall be distributed totheholdllrs of the shares of the 
respective sedes of Preferred Stock. then outst!\nding, l'atably, 
in proportion to tho amonntspayableQu each share thereof, hlclaf;l· 
iag accrued dividends. The holders oftnePreferl'edStuok of 
!lny series !!hall not be entitled to receiYl) anY.llmountswith Mpect 
tMreto upon Ully liquidation, ,lissoh\tioli .orwinding up of the Cor· 
poration other th"n the IitilOUIlt~ referred to in this Section. Neither 
the consolidatio!lc or merger of the Co\'p()l'ation with or into· allY othor 
corporation ot cQrporutions, nor the sule, cOllyeyance, oxtiuallg'c or 
transfer by the Oompany of all or any pm·tor its assets, shllllbodcomod 
to bo a liquidation, dissolution or wil\ding up of tho Compauy for the 
purposes Qf this Section. 

Section 5, Bestrictiolls 0" Certain Oorpomte Actio'»>. 

(A) So long as any shares of PreferrcdStocltof anyseriesal'e 
outstanding, Ule· Corporation shall not, with(lut the COlJsent (given 
in writiug or by vote at a meeting duiy ('.alied and held for tb,at pur· 
pose in the mUllIlGr prescribed by the By-laws of the OOl'pol'ation) 
of the holders of record of at least 'tw,,~thh'ds in. interest of the 
shares of Preferred Stock thell. outstan',mg(any consent so givell 
to be binding upon subsequent holders of shares of PreferredStoek, 
whether theretofore or thereafter issued): 

(i) oreate or authorize or increase the authorized amoullt of 
auy shares of any class of stockraukingpriorto the Preferred 
Stock as to dividends or as to assets in 'liqnif;latiQn, or create or 
authorize or increase the .. authori2;edamol1nt .of any sccu-dtyconc 
vertible into, Qrevidencing the. right to purchase, Shares of stock 
ranking prior to the Preferred Stock; or 

,- ,. 

·'--"-""'-,.,,;....;. .................. Oli!i!!BIIli2!l1II"lIll!· illi<lOl!lJITiiiiUliitlll !171· l1li.811111' 'IlII'Ri,,1i 
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(ii) amend,alter,cballgeor rereal any of the express tefms 
of the Preferred Stock Or Many series of preferred Slock then 
outstandfug in a manner prejudicial to the holders thereof,pro
vided,lio,veveI',·that .ifailY. such amendment, alteration;. change 
or. repeal would. be prejndicial to the holders of shares· of one or 
more, but not all, of the series of Preferred Stock at the time out
stail(ling, such consent shall bereqnired only from the holders of 
record of two-thil"dslllinterest of the outstanding shares of any 
such series so affected; 01' 

(iii) sell, lease, transfer, conveyor otherwise dispose of all or 
substantially all of the prope,.ty or bnsiness ofthc Corporation, 
unl.esB such sale, lease, transfer, conveyance or other disposition 
shall have been reqnired by order of a regnlatory authority having 
jurisdiction in the preJllises, provided, however, that no consent 
of tbe holders of Preferred Stock shall be required nnder this 
provision in connection with the creation of, or amendment to, any 
mortgage or other encumbrauce securing indebtedness upon any 
01" all of the property of this Corporation; or 

(iv) merge or consolidate with or into any oth.er corporation 
Or corporations, unless snch merger or consolidation, or the issu
ance and assumption of all securities to be issued or assumed in 
connection with any such mel"ger or consolidation, shall have been 
ordered, approved, authorized or permitted by aregulatol'yauthor
ity having jurisdiction in the premises, provided, however, ·that no 
sticb consent of the holders of Preferred Stock shall be required in 
connection with the purchase or other acquisition by this Corpora
tion of franchises or assets of another corporation in any manner 
wbichdoes not involve a merger or consolidation or in connection 
with the merger into tbis Corporation of another corporation, all 
of the stock and other securities of which are at the time owned 
by.ihis. Corporation. 

(B) So long as any shares of Preferre" Stoek of any series are 
outstanding, the Corporation shall not, without the consent (given in 
writing or by vote at a meetingdnly c"lied and held for that purpose 
in the manner prescribed by the by-laws ·of the Corporation) of tbe 
holders of record of at least a majority in interest of the shares of 
Preferred Stock then ontstanding (any consent so given to be bind-

j.., 
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ing upou subsequent holders of shutes of Preferred Stock, whether 
theret()fore or thel:eafter issued) : 

(i) increase th~ tot"l authorized "mount of Preferred Sloek 
or create or authorize 01' increase the authorized\tmount of any. 
shares of any class of sto.ckranking ona parity ,Vit4tlIe Preferred 
Stock as to dividends or as to assets in liqUidation, or create or 
anthorize or increase tho anthorized amount of any secudtycon
vel'tiblll into, 01' evidencing the right to purch"se, shares of iLny 
8Mh parity stock; or 

(ii) l'eclassify into Preferred Stock, or into a class ranking 
on " parity with the Preferred Stock as to cUvidends or a,ssets 
in li(ll1idation, any shares of any class or stock, l'Imking junior as 
to dividends or assets to the Proferl'cel Stock; or 

(iii) issue !lny sllllres of the Preferred Stock or issue any 
stock of any cluss rnIiking as to dividends 01' as to assets in 
liquidation OIl a parity wilh tho Preferred Slocl~ aI' dispose of any 
ahD.rcs of Preferred St.ock 01' of such parity stock prQviously 
reacquired, unless 

(a) the net income available for dividends 011 Preferred 
Stock, as de11ned herein, for a pel'iod of twelve (12) consecutive 
calendar mouths within Hie fifteell (15) calendar months immedi
ately preceding the calcndllr month within which SHch additional 
shares of stock arc to be issued or disposed. of, shaUhave been 
at least two and one-half (2~~) timns thn aggregate allllHal 
dividend requirements upon the enure amount of Preferred 
Stock und any stocks of this Corporation of any class ranking 
as to dividends or assets ill liquidatiou priq!' to or on Il parity 
with the :Pl'efor1'ed Stock to be outstanding dtcr giving effect 
to the issuance or elisposition of such additional shares, 

(b) the gross income available for paymellt of interest 
charges, as defined herein, for .a period of twelve (12) COnsecu~ 
tive calendar months within the fifteen (15) calendar months 
irrn:rtediately preceding the calendar month within which such 
additional shares of stock are to be issned or disposedof,shall 
have heen ut least Olle and one-half (1112) times the s)lmof(l) 
tt ngate anllual interest charges on all'indebtednessof this 

l)-") 
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Oorporl\tion to b9 outstanding after giving :effect to. t~ei!l,nlaMe 
Or disposition of such additi.onal shares, and (2) the aggregate 
annul\ldividend requirements upon theel).tire.alrlount ofP.re
ferredStock and any stocks of this O<;>rporl\tion of I\nyclass 
rs.,.kil1g l\ll to dividends or assets in liq)lidationprior too1'ona 
parit;>- with the Preferred. Stock to be outstanding after giving 
effect to the issuance or disposition of suchadditi6nal shares, and 

(0) the aggregate of the capital of this Oorporation nppli. 
cable to all stock ranking as todividcnds and assets inliquldation 
junior to the Prefmed StOck, plus capitilisurplns and¢lIrned 
surplus of this Oorporation, including. p~emiums on stoclt· of 
this Oorporation of any class, shall be llOtlpss than the aggregate 
amount payable UpOIl involuntary liquidatioll, dissohltion or 
winding up of this Oorpora.tion to the holders of shares of 
Preferred Stock and of stock ranking as to nasets in liqllidation 
prior to Or on a parity with the Pl'oferred Stock to be outstilllding 
after giving effect to the issuance or disposition of such addi· 
tional shares, 

There shall be excluded from the foregoing computations (a) all indebt
edness and all shares of stock which are to be retired in connection with 
the issuance or disposition of suah additional shares and (b). interest 
charges on all indel>tedness and dividend requirements on all shares of 
stock which are to be retired in connection with the issuance ordisposi. 
HOll of snch additional shares, The gross income of. any J?roperty 
acquired by this Oorporation during 01' a.fter the period for which 
income is computed, or of any properiy Which is to.be acquired in .con
nection with the issuance or disposition of any such additional shares, 
if capable of being separately determined or estinl.ated, may be included 
on a profpl'mabasis in the foregoing comp)l~ations;. and the gross 
income of any-propertY' disposed of by this Oorporation during or after 
the pedodfor which income is computed, if capable of being sepa,rately 
determilled or esJ;iniated, shall be. excluded.oll a pro forma. basis in. the 
foregoing computations. 

(0) No consent of the hold.ers of the shares of any series of Pre
ferred Stock shall be required in respect 9£ any actions tp betnken by 
this Oorpor#iimherei!laboveset forth in paTllgraphs (A) or (B) of 
this. Section if irrevocable provision is contemporalleouslymade for the 
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redemption or retirement of all shares of .. ;uch series of preferred Stock 
atthetimeoutstanding, or 'if provisionism",j" that the propo~edacti9n 
shall not be effective unless irrevocable provision is mad(lfortheprompt 
redemption or retirement oiall shares of such series of Preferred Stock 
at the. time outstanding or nntil all said .hare~ shall have been pur
chased by the Corporation. 

Seotion 6. Ji' oting Rights of P.-efened Stoele. 

(A) The holders of the Preferred Stock shall not be entitled to vote 
except 

(i) as provided above in.8cction 5; 

(ii) as may from time to time be mandatorily required by the 
laws of the Stnte of New .Jersey; and 

(iii) if nd whenever dividends payable on auy of tho Pre
ferred Stock shull be in arrears in un amount equivalellt to or 
e>:cce(ling foul' (4) full quurbrlydividends, the holders of the 
shares of Profaned Stock voting separately asa olass shall be 
entitled to elect the smallest number of directors necessary to con
stitute a majority of the full Board of Directors (theholdersofthe 
Common Stock voting separately as a class being entitled toeleot 
the remaining directors), provided, however, thut when all arrears 
in dividends Oil tho PrefCl:rcd Stock and tho our1'o11t dividend 
thereon shall have beeu paid or declared aud asumstifficienf for 
the payment thereof set apart, all voting rights give11by thiaclause 
(iii) shall be divested from the Preferred Stock (subjeot, however, 
to being at any time or from time to time similarly revived aud 
divested). 

So long as the holders of Preferred Stock shall have· the right to elect 
directors uudor the terms of the foregoing clause (iii),. the nUlllPerof 
direotors constituting a fnll Board shall be au odd number fixed by the 
Board of Directors and stated in the notice of each ,meeting at whiCh 
a full Board of Directors is to be elected. . 

(B) Wheneve.r, Ullderthe provisions of clause (iii) of paragraph 
(A) above, the rights of holders of the Preferred Stock to elect directors 
shall accrue or shall terminate, a prover officer of this. Corporation may, 
and within ten days after delivery to this Corporation at its principal 
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office ill th .. State of Now Jersey of a request orreqneststo such effect 
signed by the holders Mat least ten percent (100/0) ill illterestof the 
outstanding shares of any.class of stock entitled to vote shall, calla 
speeialmeetillg in accordance with the by'laws of thisdorporation of 
tho llOldersof the class or classes of stock of this Corporation entitled to 
voto, to be held within forty (40) clays ftom the delivery OfSilCh request, 
for the purpose of eleet:hlga full Boarel of Directors to serve until the 
next annual meeting' and un til their respective successors shall boeleeted 
and shall quality; provided, hOwever, thn,t if theaullual meeting of 
sharel101ders for the election of directors is to be hel,\ within sixty (60) 
days ltfter the delivcry of such request, the Boarel of bir~ctorsMed not 
aet thereon,H, at any meeting called us aforesaid or at a1\.y anllnal meot. 
ing of shareholders aft,,!, accrnal 0" termination o£the rlg'bt of holders 
of the Pl'cCcrred Stock to elect clit'cc\ol's as in clunse (iii) of pumgrvl,1! 
(A) above provic\ed,nllY dire(Jlor .hallno! bo re-elccted, his term of 
office 8111111 end upon the ciocHon all!! qllll\ificlltion of his.sllccessor, not
withstanding that the tcrlll for which sneh cliroctor wns ol'igil1ul1y 
oleclod shall not at the time !wve ,'xl'irecl. 

(Cj H, durblg' tilly iuterval between anmmI meot,ing'S of share
holdm'g fOI' the election of dil'cctOI'R while holders of the Preferrod 
i;jtDclI a1m!! Dl) DlJJ.ii1c<) to d<lct atty director lnn'sU!1llt t() clnnsc (i~i) of 
parngrnph (1\) ahdv<), tho munner of dlcrBc{&l's il\ o1l\(j<j wfI<J1mv(l17l?ml 
elected by tho holders of thcl'l'ol'crred Stock, Or by tho holders of tho 
COlllmon Stock, as the case l11(\Y be, shall b{)coll1e kss than th" total 
llumq<rl' of dil"1)l.)iol'5 31lb;icct W c\Mlioll by hoMol's of. sbatos. of sneh 
"}~"~7 iJ!Mtlwr by reason of the l'OS)ij'1>l\UOII., {1c!J.th, or ~ellloval of any 
J?z"d'iw ;w ~;:--'~98"" 4'1: .'I1L'mIm11L'1l ill tlli) zvlill )}lW)>>w <>1: "i.H"~,,""> 
the yacaney 01' vucancies shall he filled (i) by fIle l'cmttlning dlrectors 
or director, if any, tbt~n in office who either were or WllS electe(~ by the 
votcs of shares of such class or succeeded to a vacancy originally filled 
by t11e votes of shares of such ol"ss or (ii), if thero is )lo·such direotor 
remaining in office, at a special meeting of hold01's of sha)'es of sneh 
class which s.hnl1 he calledhy a proper officer of this Corporation to.be 
held within forty (40) days after there shall have been delivered to this 
Corporation at it" principal office in the State of New 3ersBY a request 
Or reqncsts signed by the holders of at least ten pereellt (100/d) in 
interest of the outstanding shares of such class. 
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(D) Any dil"ector may be re;movedfrQm office for canse, or without 
clluse,hy vote of the holders of a nlajority.in intel'estQHheSharesof th~ 
class of stock whichvot¢d for his election (Of for his predecessor in. case 
such director was elected by diree[ors), Aspeciahneetingof the holders 
ofslial'cs or allY class may be mHled by a majority voteofthe Board of 
J)ir<>ntors or hythc Pj"esideut to""lhu purpose otrClllloving a directol'in 
accorduucc witb:the pl'ovisions of· Urepreccding sentm;ce, aml sluiUbe 
c"IIeu within forty (<to) days "ftcr .thel'eglmll hfivchcen deliveredt() this 
Corporation tit illi princip'll o01'!citUhQ State of New J erser a request 
or l'cqtte.Cs to such cfl'ed.sigllCil. by ·lhoholdcl's ofal loast teIll'Cl'Ccnt 
(107i» in intOl'eilt of tho ollt~huiding shares of. tho.duss cntit10dto vole 
with t($jlc<,t to the removal ofaueh llil'ector, 

(Jj)) .At all meotings of stockholders hch(·fo.l' the purposeof.elcct. 
lng ,1i,".p<:I,Jl'S dlll'illg such time lIS. t110110Id01'5 of tho SMl'csof the 
l'l'cl'cl'r"d I::lLockslUtl! lu\Vc the speciull'ight, votingsoparatoly and as 
(\ cluss, to oluet lIlreclol's \1lltiJU!\llt to Cltlllso(iii) ot parag'l'aph (A) 
aboye, the PI'c>SOtlC() in person or by pl'Q~yof (holloWere ·01/\ majority 
ill intul'l)8t or the QI)l:stallding shuros or tho OOmDlQll Stock shall be 
roquil'ed to cQllstituto!\quQl'um of sWm clas8. for llieelilction of the 
dir"ct.ol's which they arc Ol1titlotlto elect, andthoprcs<mce in person 
or by proxy of tho holdel'sofli majol'ity ill interest: oitha outstand· 
iug shttt"es of the Preferred Stocl, shall bOl'cquil'cd toconstit'lte 
a qllorum of SllCh eluss for the election of tho dil'cotorswhich they 
llre eutiilcd to eJect; pro,ided, however, that the absence ofaquorum 
of tho holders of stock of either such cltl8S shall not pre,enUhe election 
at any such llleeting of c1irectorsby the other ~\1ch .,lass if thtineces
sary quoflIm 0f the h~lders 01 stock o~ such class is pl:csent in 
perSOll or 1»' proxy at Elich )uceting; mId pro,idee! furthcrthat 
in the eveut sueh a quorum of the holders of the shares of the 
COUlmon Stock is present hut stich a quorum of the holders of the 
shares of the Preferred Stock is not present .then the . election of 
the directors elected by the holders of the shares of the Common 
Stock shall not become effective and thedirectots so' eJected by 
the holders of the shares of the COUlmon Stock shall .pota"sume 
tb"ir offices unc1 duties .nntil fheliolilm"s. of the shm;es of the Preferred 
Stock, with such a quorum present,. shall hay~ eleeted the directors 
thcyshall be entitled to eleet;aodprovided futther,hoW'eve~,that ill 

Exhibit J



16 

the absence of a quorum of the holders of stock of either such class, a 
majority in interest of those holders of the stock of such elasswho ate 
present ill person Or by proxy shall have power to adjourn the elec
tion of tbe ,directors to be elected by "I,eh class Jrom time to time with
ont not,ice other than announcement at the meeting Ul1til the requisite 
amount of bolders of such class sball be present in person or by proxy, 
but such adjournment shall not be made to a datebeyOlld the date of 
tho next annual meeting of the Corporation ora special meeting in 
lie\l thereof. 

(F) Whenever, und€r the provisions of the Certificate of Incorpo
ration, the right of the holders of Pl'eferrell Stock to elect directors 
shall accrue and be exercised, the amount of all dividends on the 
Preferrc ' Stock which shall be in arrears shall be paid out of any 
assets of this Corporation available therefor as soon as shall be rea
sonably practicable. Upon the termination of any such voting right 
entitling the holders of Preferred. Stock to elect auy directorpursuaIlt 
to clause (iii) of paragraph (A) above, upon the paymeut,or the 
declaration and setting apart for payment, of all dividends on the 
shares of the Preferred Stock in arrears, the terms of office of all per~ 
sons who lllay have been elected directors of the Oorporation by vote 
of the holders of the shares of the Preferred Stock, as a class,pur
suant to such voting right shall forthwith terminate, and the result
ing vacancies shall be filled by the vote of a maj.ority of the remainiug 
directors, 

(G) Holders of Preferred Stock of any series and ,holders of stock 
of any other class shall not be entitled to receive notice of any meeting 
of holders of any class of stock at which they are not entitled to vote. 

(H) Each holder. of Preferred Stock, as to all matters in respect 
of which such stock ha,s voting power, is entitled to one vote for each 
share of stock standing in his name. . 

Section 7. Pre-emptive Rights, 

No holder of shares of any series of the Preferred Stock of the 
Corporation shall be entitled as of right to subscribe fOr, purchase, 
Or receive any part of any new or addition&l issue of 'any stock oftha 
Corporation of any class, series, or kind, whatsoever, or 'apybonds, 
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debentures or other securities convertible int!> ,any such stock, ·whetber 
now or hereafter authorized, and whether issned fot cash,property, 
services, by way of divideuds, or otherwise. 

Section 8. Definitions. 

(A) 'rho ter,nt "gross ihCome available [orpaYUtent of interest 
charges" shall ntean the total operatingrevennes of thisCQrporation, 
ices the totnl operathlg expenses, taxes (ihCludinginMme, eXMSllprof. 
its and ()tlH.'l' taxes bllMllon 01' measured hyinco)l1eor undistributed 
earnings or undistribnted income), und other IIppropriateitems, includ. 
ing provision for maintenance, and provisiou for retirements, (lepre. 
elation 0\' ohsoleseenee; plus or minlls, as the cnse maybe, I\ny 
net llofieopornlil)g income ot' dedtlctions, 1JUt excluding finy charges on 
IICconnt ()f int,Cl'Mt all debt or on noconat of debt discount and expense, 
all to be dol(mninod in l\Ccordanco with sound nccountingpractico. In 
(lotel'minillg' ~neh "gross income availahle for paYUtont of interest 
chnrgos ", no do(luctionol' adjustment shall be made for or in respect 
of (1) profits or lossos from the sRle, nbandonment O~ other disposition 
of Pl"Opcrty prollcrly ca1"ried in tho p111nt or investment nocountsofthis 
Corporntion, or taxes paid on or in respect of any s\loh profits, or (2) 
charges for t110 elimhmtioJ\ or amortizatioJ\ of utility phmt adjustment 
1\000\11\t8 or athol' intangibles. 

(B) The term "net income available for dividends on Preferred 
Stock" shall mean th<ltotul operating revenues of this Corporation, 
less file totnl operating expenses, tues (including income, excess profits 
and other taxes based on or measured by income or undistributed . earn
iugs or \ludistributed income), interest charges, dividend req\lirements 
on any stock Tankinl\' prior as to dividends iiI' assets iu liquidation to 
the Preferred Stock and other appropriate items, including provision 
for maintellance, and provision for retirements, depreciation or obso. 
lescence, and including ~hnrgeg for amortization of debt discount and 
expense, pIns or minus, as the case may be, any net non-operating 
income or deductions, all to be determined in accordance With sonud 
accounting practice. In determining snch "net income available for 
dividends on Preferred Stock", no dednction or adjustment shall be 
made for Or in respect of (1) expenses in connection with the issuance, 
redemption or retirement of any sMerities of this Corpoxation, include 

-,-..,../ 
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ing any IlmOlL.'lt paid in excess of the princip"l amount (Jrparor slated 
value of securities redeemed or retired Illld, in the e"Vcut thllt such 
redemption or retirement is effected with the proceeds of sale of other 
securities of i.his Corporation, interest 01' dividends on the securities 
redeemed 01' reHr<~d from the date on which tb .. funds required for 
retiremCllt art) deposited in trust for sneh purpose to the date of 
redemptiou or retirement, (2) profits or losses frornthe sale, abandon" 
ment or other disposition of property propedl' carried in tho plant or 
hwestmont arOol1nts of this Corpol'nt.ion, 01' taxes peit1 on 01' in respect 
of allY such proftts, (3) cJU\l'gcs for the elimination or amortization 
of utility plant ndjnshmmt nceonnts or other i)\tallgihles, or (4) any 
corned st1t'plus adjniltmcut (including tax adjustments) applicable to 
IIny poriod prior to J annllry 1, 1065, 

(C) Tho term "not h\como nvnilablo for dividends Oil junior 
~tock" sllnll 1110311 "not income avnHable fo\' dividonds Oil Preferred 
Stock", fis dci\twl anrl <1nt~J'll1ined ahove, less the S\lm of aU diviclemls 
paid nwl fill tlivirlonds ,,('(')'nod and llnpnirl on tilly out~tnndiJlg Pro
felTcd Stock and mY)' other elnss')I' stock l'(mldnJ.\ on n p,tl'ity with tbe 
'Preferred Stock IlS to dividends. 

(D) The term "R011Ud Rccounting practice" shall mean recognized 
princ.iplcs of aCC01H\ling practice followod hy companies engaged in n 
husincRs similar to Ihnt. of tbis CorporatlDll, provided t1m! allY appli
cahle rules, rp~'l11ations 0]' ordm's of allY puhlic regulatory authority 
having j11l'i,didinn over tlw aCCo11nt. of t11isCorporalioll shull he con
tt'ollinl!', c",cept to the I)xt. ;ll that this Corporation, at that time, shall 
he contesting in "DOC 1 faith the "Validity orapplicnbility to this Cor
porntion of allY snell rnlo~ regulnH.on or orUeT. 

(E) The term" accrued diviflends" mOfiM, in respect of each share 
of the Preferred Stock, that amount Wllich shall be equal to simple 
interest npon the par "Value thereof at the annual di"idend rute thereon 
anc1no more from the elate upon whid1 cumulatiye di"Vic1encls on such 
shore commence to accrue to the date fixed for p9yment of any amount 
to be distributed in li~uidntion or upon redemption less the aggregate 
amount of all diviCends theretofore paid or declared and set apart for 
payment thereon, 
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Division B-The Oommon Stock 

8ect·ion 1, Dividends, 

Out of any assets of this Coq)oration leg-ally availahle for dividends 
l'omainil)g' nfter full cumulative dividends uponuny shares of Preferred 
Stock :ind ot' any othel' class of stock ranking as to dividendS prior to 
tho C,)lTImon Stock of the COl'pol'lltioll then outstancling shall h.ave b;,on 
pai,} 01' dedul'od and set apart f'll' aU past qlll1l'tcrly dividend l'()l'iod. 
and for the curt'ont qnal'(c'.l'jy dil'idend period, then and not Ol.i:;Hwj,e, 

dividends limy be p".id upon the COltlmon Stock to theexe;uci"i\ oL lha 
Profcned Stock a)1(\ any such other cluss of priority stock. 

Section iJ, Liquit/atiO!! Rights, 

In tho cnut of any liqnidution, di8,m\utioll or winding up of the 
Corpomtion, II ['t('f th,,)'o ,hall have boon paid to or set aside for the 
holders (,f all "OdeH or Prt'l'tJt']'ccl Slock (Iud of any other class of stock 
ranking' prinl' U8 to nHSC\S to tho, (Jonnnou Stock the full prefercntial 
Illll0unts, inclndiug' nccTlw<1 dividends, to which lhoy a,'o rcspectively 
entitled, tho hol.]ors 01' HID Common S(.wk sball be entitled to receive, 
pro mIa, aU 01' the remaining tlHSl'tS of the Corporation available for 
distribution to its sloo.klwIMt,,,, Tho Board Qt: Directors, hy voto of a 
lllajority of the lllcmbcl's t1wroof, mny clistdbute III kind to the holders 
of lh~ Common Slu<'k Rnch l'omainiJtg" assels of the Corporation or may 
seli, transfer, 0" ol.hl)rwise dispose of all 01' uny of the remaining prop
erty and assets of the Corporation to 11ny other cClrporation and reccive 
payment therefor wholly Oi' partly ill cash or in stock or in obligations 
of snch COl'pol'lliion and lllay sen all 01' :my purt of the considcl'ation 
received therefor 01' distrihnte the same or the balance thereof in kind 
to the holdors of the Common Stock, 

Section 3, Voting Rights, 

Subject 1.0 the voting rights e>;:pressly conferred upon tbe Pre
ferred Stock under Division A of this ARTICLE V llnd by law, the bolders 
of the Common Stock shall possess exclusively fuU vdingpower for 
tbe election of directors and for all other ImrpOJeS, .At all elections 
of the directors of this Corporation eacb hol&1' of sbares of Common 
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Stpck sha11 he entitled to as many y!\tes assluill equal thenumper .01 
his shares of Common Stock, roultiplied))y the number of directors to 
be elected by ho1<1e1'3 of Co=on Stock, and heroay castallofsuoh 
votes for a single director, or may distri))ute them mllong the n1unber 
to be votedfot, or any two or mote of thero, as 11.'0 roaysee fit. A.t 
any meeting of stockholders, at whioh any action is to be . taken which 
requires the vote, assent or eonsent of the Miders of record of two
thirds in interest of the outstanding 8~ares of C()tJltJlon Stoek, or which 
requires such assent 01' con.s~ut in writing to be filed, snch action may 
be taken npon the Yote, assent or consent of the holders of record of 
two-thirds in interest of the CotJltJlon Stock present and voting at such 
meeting in persOll or by prO',y ; "rovidccl thl\tnot less than a majority 
in interest of the shares oi (Jc,mIDon Stock then outstanding shall be 
present and voting at sl1(;; Wi!eting. 

Section 4. Pre-Etnpt~vc Rights. 

N (\ holder of shares of Dommon Stocle of the Corporation shall 
be ~,t1tillcd as ot' right to subscribe for, purchnse, or receive any part of 
any llCW 01' additional issue of any stock of the Corporation of 
nny class, sCI'ice, or kind, whatsoever, or any bonds, debentures, or 
other securities cOlwcrlible into any such 8.tock, whether now or here
after authorized, and whether issued for cash, property, services, by 
way of dividends or otherwise; l)1'ovicled, however, that the C()rpora
tion shall no!, without first offering thosamo to theholdersQ£ Comroon 
Stock thou outstanding, issue for cllsh IIny shal'M of COll)IllOIl Stock or 
sccul'itios convertible into CotJltJlon Stock unless (a) such shares of 
Common Stock tH' sneh cOl\Vol'tiblc ~ccUl'ities aro s.ecurities offered pnb
licly, or (b) 

(1) the sum of (i) the aggregate number of shares of Com
mOil Stock then being issued for cash or issued for cash during 
t.he 24 calendur mouths nen preceding such then current issu
nnce pIns (ii) the maximum aggregate nUlllber of shares of COlllIllon 
Stock iSSlled or issuable upon conversion of any convertible 
secnrities then being issued for cash or issued for cash during the 
24 calendar months next preceding such then cuuent issuance 
("xclucling for purpose of this subparagraph (1) secllrities offered 
publicly) 

~.- ¥ 
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would not elWood five percent (510) of 

(2) the sum of (iii) the aggregate 11nmb"'f. of shares ofOom· 
mon Stock to be ontstanding immecliately ·after .the issul\nce of the 
Common Stock 01' com'ar\ible securities then being issued for cash, 
ph]s (iv) the lilaximum aggregate number of shares of Common 
Stock issnable nponcoHversion of all convertible securities to be 
0\\ [standing immediately after such then cnrrent iSs\\[lIlce, 

The term "secnrities offered publicly", Mused in this Section 4, shall 
1l\N\ll shares of Common Stock, 01' scandlins (including bonds and 
dehontllrt,S) convertible into C:ommon Slock, which nre· sold by n pnblic 
oji'~ring tbrongh compotitive hilhlit\g or by nn offering to or through 
l1ndl'l'Wl'iters Ot' investment hllnkers who shall havo agreed l)t'omptly 
to mnk() a p\\hlic offering tlwreof. 

Tho CerliJicllte o.f Incorporation, us IUllonded, is hereby further 
llluondetl by l'omunbcr:ng unil redosignating pumgraph 2 of ARTIOLE 
V of the Cortificuto of Incorpol'ntioD, !IS am~Ddod" Ila 

"A.RTIOLE V.A." 

otherwise such paragraph, as herein Nnumbered and redesigDl\ted, to 
remain in full forco und effect wilbont any cballge, 

'rho Certificate of Incorporation, as amended, is hereby further 
amended by eliminating thet'errom AWl'ICL>l VII and ARTl~ YIU 

IN 'V 1'1'NE$S ,VnERlwF, tho said South J arsey Gas Company has 
caused this certificate to be signed by its President and its Secretnry, 
and its corporate seal to be hereto affixed this 1rJ:-cIay of J11ly, 1965. 

~ . ./ /) 

[CORPORATE SEAL] 
SOUTH J~ 9"", r.,...... 

B~ ................................. ~ .... . 
W, A,Gemmel, Presi.dent 

Attest: 

---q;::. .. ~£.<-.. ~ 
··············'v. 'Z" ........ Z:= ...... "j;. • ............ .. 

E. S. te)"'ers, Jr, S cretary 
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STATE OF NEW JERSEY 
DEPARTMENT OF THE TREASURY 

FILING CERTIFICATION (CERTIFIED COPY) 

SOUTH JERSEY GAS COMPANY 
0002023000 

I, the Treasurer of the State of New Jersey, 
do hereby certify, that the above named business 
did file and record in this department the below 
listed document(s) and that the foregoing is a 
true copy of the 
Certificate of Amendment 
as the same is taken from and compared with the 
original(s) filed in this office on the date set 
forth on each instrument and now remaining on file 
and of record in my office. 

Certificate Nuntber: 125268248 

VerilY this certfficate online at 

https://www1.state.nj.us/TITR_StandingCertllS?lVerify_Cert.jsp 

Page 1 of J. 

IN TESTlMONY WHEREOF, I have 

hereunto set my hand and affixed 

my Official Seal at Trenton, this 

25th day of June, 2012 

Andrew P Sidamon-Eristoff 

State Treasurer 
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SOUTH JERSEY GAS COMPANY 

CERT:lFICA 1'E SETTING. FORTH TBEDESIGNA'l'n~N. 
DESCRIPTION AND TERMS OFCUl\WLATIVB 

PREFERRED STOCK. SE~IES A. 

Pursuant to the Provisions of Seetion14'8·2 of tlie~vjsed Statutes 
olthe St~te of New Jersey . 

SOUTH J~:nSllY GAS CO)!PANY, a corporation organized andcxiutiug 
uuder tho laws of tho State of New Jersoy (hereinafter cnlled.the 
"Gorp0riition") and being a pn],Hc utility CorpoJ'[ltionl\Sdefincdhy 
Section 48 :2-13 of tho Revised Sttlh,tes of New ,Tersey hyita President 
[I]1d Seorct(lI')- DOES HlIREBY CERT1~Y that: 

Thc.Bonrd of Diredors of. the Corporation, pursnantto.authority 
expressly vested in it hy the provisions oltho Certificate of Incorpora
tion. as amended, has, at· a meeting of said BoaI'd, duly convened and 
held on tho 7th day of July, 1965, at whiahmeeting a quorum for the 
transaction of busincss wns presontand nctingthroughout, duly 
adopted tho following resolutions: 

Rl'SOWl'D, that pursuant to the. authority expressly vested in 
th~ Board of Directors .ofthis Corporation by the'Certifiente of 
Iueorporation, aSl1mended, the Eoard of Direetoradoes hereby 
establish a series of the Cumulative Preferred Stoclt, *100 par 
value, of the Corporation consisting. of . 30,09() shares pfthe 
presently authorized shares of Cnmulative PreferredStoak,whicl;! 
shall be designated as "Crm;n!ativePreferredStdck, SerillS A" 
(hereinafter called the "Series A Preferred Stock");. aIld 

FURTHER REsoLVEP,that the designation, description and terms 
fortb,e Series A preferred Stockinrespectofwhich tlieshares 
of suchseriesmayvary f~omshares of otb,er series ofCnmulative 
Pre.ferred>Stockshall be as· follows: 

(a) .. D.ividet>,ds. the annu[il dividend .rate,fots,1lcchseries 
shall be 4.70% perannnm; and the datefromwhichsIIchdiv-
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·iiIendsshallbecmnitlativeshallhe thedateotori~nalissu~ of 
su~h snares; .. ... .. .. ... .. . ... . ... ..•. ..•.. . . .. .. ...•• . 

(b)Red~mJ1don.The redemption prices for Series A Pre
ferrod Stock .sliallbe as follows:. 

If redeetuedon o.rhefore J,,",uaryl, 1975--$~(j4;7(jP()r . 
share; ifredeemed thereafter and Qnor be£oreJ Illluaryl, 1980-,
$102.85p~r share; if· redeelllodthereaftet.$lq1.50!ler.share ; 
to"ethei' witb, in each case, an amount equal . totUyid()ri\ls 
(whether or not eatne.d or declared) accr.uedaJid unpaid to the 
dllte ofredomption..Tlie shareB o(Series Al"refetred Stock 
shall not be redeemable priQr to .Janullryl, 197v, directly or 
iudireot1y, as .part of, out of the proecedsof,tir iIlaIltioiptt.tion 
of, the lneuniug of deht or the iS8umlc~ofsharesofCumulative 
Proferl'ed StoGk or ot.herstock rankiugpriol' thereto ()rOlla 
parity therewith if 8achd4bthas an interest r~to orccet t,o the 
Corporati()Jl or such sliareshavea diVidend rato. or~ost to tho 
Corporation, calculated in aoeordance with .generally,accepted 
finandal prt\{lticc, oOesa thun 4.70% per aU\lUtu. ..... 

In the ovonttheCol'p()ration shall elect to:redooln lCBsthan 
all of the outstundiug shllresof Series APre,ferrcd Stook,the 
parti(lular shares to be redeemed shal1be soleateiIiu the~ollowing 
manner: 

(i) The Corporation .shall first allocl;l1iethe nUl'nber > of 
shares to berede<lmed between (1)1l11sharesthenheldby 
Original Holders .(as horeinafter.ddined) and (2) all shares 
tlien hold by persons otherthan Original Holders, iIl propor. 
tion, as nearly as may be, wthe aggregate·numberoishares 
held by said Original Holders and the aggregate number of 
shares held by said other persons. 

(ii) The Oorporationshall thCIl designate forredElmption 
(1) on a pro rata basis Rn10ngall OriginilLHolders,.on the 
basis of the proportion which the nnmberof' sl,lares!if Series A 
Preferred Stock iuitially issued toeachOriginalH91derbears 
to theaggregaten1lIDher ohharesofSerIeskPreferr¢d Stock 
initially issued by theCorporatioIl, the aggregate number of 
shares allocated to the Original Holders.pu;rsu!,ntto (I) abOve 

c~ 
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and (2).in Buch manner as the Board.of Directors 1l1ay deter
mine, wheilierbyJot orotMrwise, shares held by persons other 
than Original Holders in an ag'gregate.amount equal to the 
nUluber of sbaresallocated totbcaggreglltbuul11herofshal'cs 
held by such persons pursuaut to (i) above. Fractional shares 
resulting from sueh method of sel~ctionmaybe .diaregatded 
01' adjusted to the nearest whole shareai the discretion cUhe 
Corporation. 

(c) Liquiaatioll. Thenmottnts pnyable on tlie.shal'eso£ 
Series A Proferred S(ock hi tIle evollt of anyliquidntion,. dis
aolutiou 01' winding up of. tile OorpOl'Utioll shaUbeas to any 
such share (i) in tho event of VOIUllt.l1'yliquidatioll,dlssolutionor 
winding up, thooul'rOnt rodcnlption price; and (Ii) ill the event 
of involuutaq liquidntion, dissolution or winding up, the sum 
of $100; together within encil case UlIalllOUllt equal <todl.,ideilus 
(wh()thcr or not ()nrned or (Iodated) accrued lind unpaId thereon. 

(d) P'ufchasc Plmd. So IOIlg' as any ofthesliares<ofSeries 
A Preferred Stock creat~d by theseresolutious ~hall1>e out
standlng, as and fOl' a Purchase J!'lUldforthe retirement of 
shares of such series, the Corporation shall, . except as herein
after provided,between :May 1 and .MaylOin . eaehYoar com
mencing 1968, offer to purchase on the next ensuing . .1un6 15th, 
900 sharesl)f such Serles A Preferred Stock at tlJe par valuo 
thereof together with accrued dividends to the date of purchl\se. 
Such offer shall.state that it is made pursuant to :thePurchase 
FundfoI' tbe retirement of Series A Prefon'ed Sttiok.andshall 
contain a brief summary of the terms upon which tellderswill be 
accepted, as 11erein provided, includingast!l,tement that.all 
tenders of shares for .salein l'espOJlse to the tiffermay be 
accepted in part,as 4erm provided. Tenders })\l,suant to any 
such offer must h.e. made iu a writing received by the Corporation 
at least five business days be£ore the next ensumgJ1llle 15th, 
The Corporationtnayrequire,andin such event the notice of the 
Corporation's offer· to purchase shares shaUso.specify,that all 
tendel's ·0£ shares or Series APrefel'l'edStoclr sltalLbe adcom
pauiedbythe certificates forthe~hares tendered, together wit:h 
evidence, satisfactory to the Corporation, of the right •. ofihe 
holders thereof to sell the same to the Corporation. 
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If th" liggiegatellumberof.shares of Sel'i~s APref¢rred 
Stock te.mlel'ed fot'saI~ili auy year equals or exc~eds900sbln'es, 
tbeCorporatioll shall allocate ita l'urchas;;s l\n;IOllg thehold~rsof 
th\1 Shal'Msotoll(leredM lleal;!yas;;oc',ioleollIlPl'O rllt." basis, 
on the basis.oIthe tc)talnull)per ufshal'BSof SeiiesAPrefe1'r~d 
Stock oWl1ed ofrllGOl'flA tho .c.lOSi) of bljsin~ss ion • the previous 
Jl111e 1 by the sevol'ru slmreh{)ld21's teIldel'illg slla1'es;pl'ovided, 
however, that so long U" an OriginulHQldel'oj' SerillsAP1'efel'red 
SloGk shUll hoM all of ilia shlU'es ofsuchSoriesA Prefcl'ted 
Sto~ldllitin:Uy. issuee.! to such O';giual Holde.' . (Q.t1:\cr thnn shal'cs 
which have thcreMol'e b~Nl redoemed by the COl'pon1tion 01' pm'· 
alm8ed hy the COl'pol'anon rmn\'];lut t<, thfjPll~chase·Fund)the 
llUll1bEn' of sluU'osof Series A Preferred StACfe tpbenl10cIlted by 
the COl'pomtion to ~llcll Ol'igillullMlior 11, 1lnyyCnf shall be that 
number or sllnl'Qswlliehbeal's tll<lc.SntM l'Rtioto 900 llstllc number 
Qf stml'cs inlti(lily i55110.d til such Ol·jgiuul Hvldcl' beap! to 30,000. 
If, by l'on.ono~ tho .1I110otltloll of PUl'clluseS,t;illollg Odghilll 
Holdol'S alluotherhold!ll's ofSeriea A Prllfel:'f!;dStock 011 tho 
il,m'g'uing basis, the lltunhol' of shares to be ptll'chasodby the 
Corporution woul<l.llotcq\m! 900,. thobll!all';(J.of the purchllSes by 
tho CorpoT!\tioll ahllU be allocRtedalllollgn,U ot. th&sevcl'nl 
holdol's tondering Slil)l'l)8,indudiug Original Ro1cl~l':>, Oit th.e b&sis 
of their lICtual holdings us of such June I, 

I!' tbo nggrcgnte !lumber of shares telul.ero<Ffor sale as 
!lfol'osnidinany year is lessth!Ul900 share.s,;thuQorporation 'f, 

obligation in:rcspect of SllCh PUl'clinseFulld flJrsueh year ~hall 
be· discharged. by the pUl'cliaseofthe· slinrestendel'ed, and the 
fnct that the remllinder of the 900 sharosal'Onot tenclcr()d 
01' purcbase.:! shilll not incrcllsethe number of sha,res. of s.eries 
A Preferred Stock to be purehasedin sllbsequent years. 

The C01'POl'lltioll shall not make any offer topurcl!as:e/jbares 
of s.eries A Ptefol'rcdStock pursuant to the Purcltllse"Fund. at 
any time when dividends Ilre in arrears 011 any shares Of()umll~ 
lative Preforred Stock-Ifin Ilny year the fnll p:ure.llllseoNig'" 
tion oj' tlieCorporationshallnot have been satiaftedby the 
mlikll'gandcarrying out 9f apureb,ase 9fi'er, .any defic~epcy in 
the satisfaction of the ·Corpotation's . obligations imder the.Pur-

I 

I 

I 
····1 

I 
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.chase Fu:nd .shallbe IIladegoo~in. the mallll,er hereinafterm 
tbis paragraph set forth,beforellny dividends shall he paid on, . 
or declac.edand s~t apart for, any s).Jaresoi0f>mmonStock 
of tlie Corporation'. or ally .ilarB' ofanyclass:ofst~ckrankmg 
jllll~or .totheCUJnulativer'reLc~ed Stock or' before any sums . 
shalibe applied to thepurcliase,redemptiol). or other retire
ment of the Common Stock oranysha.res of any class of stock 
ranking' junior to the Cumulative Pl'eferred stock.'rhc obli' 
gation of the Corporation to offer to purchase 900 shares of 
Series A Preferred Stock in each year $hIi\lbocumulatiye, 
and, if tho Corporation shall not offer top1l;~'chase such 
900 shares of Series A Preferred Stock ill any yeal' by 
reaSOn of an arrearage ofdiviclends, it sMllmakeaspecial 
purchase offer to purchase such shares proIIlptly after all 
dividends on shares shall have been paid, or Ileclaredandfunds 
sufficient for the payment thereof set apart. Such special' pur
chase offel'shaU state that the Corporation will purchase such 
shares on a date forty"fivc days after the date of such special 
purchase offer· at the par value thereof, plus accrued dividends 
thereon to the date of purchase, and shall ot1!erwisebe upon the 
same terms and conditions and shall contam the SlllJle sta.tements . 
hereinabove in this paragraph (d) provided in respect of other 
offers made pursuant to the Purchase Fund" 

(e) ConverSi01t Privileges. Shares of the Series A l're. 
ferred Stock shall not be convertible into capital stock of the 
Corporation of any other class or classes 01'0£ anyone or IIlore 
series of the same class or of another class Or cla.sses. 

(f) Cancellation of Shares. All shares of SenesA Pre-: 
ferred Stock at any time redeemed pursuant to paragraph (b) 
hereof or purchased by the Corporation pursuant.to the Ptlr
cha.se Fund as set forth in paragraph (d) . hereof sha.ll forthWith 
be retired and cancelled, and may not be reissued. 

(g) Definition of Original Holder. FO.dhe purposes ofpara
graphs (b) and (d) hereof, the term "OriginallIolder"shall 
mean each person in whose name shares of Series. A Preterred 
Stock shall have been initially registered ontheorigiIlal issuance 

".....,., , 
.::.",/ 
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thereof and shall have remained so regi/ltered (rogistnition or 
l'e-rcgistmtion in thenameofa nomine~ ;beingdee1lledregistra
tion in the name ofs1\ch l1omince'sprineipalaJld certificates rep
resclltingshares of Series J..PreferredStock iSfitled in eXchall$e 
for oth~r cedificates for shares otSel'ies'.A.Preferred Btock.alld 
registered in the same ora nominee'S nameboing deeme.dshares 
of Series A Preferred Stockwhichshalllutveremaillcd registered 
in the name of the Original Holder thereof). 

IN WITNESS Wl1EllEOll', South Jel'soy Gas Company has caused this 
Certificate to be Sil,YlIOd 011 its behalf by its President alld its corporate 
soal to be at11xcd and Ilttostod by its Socretarythis ·11) day-of July, 
1965. 

(ConrOnATlr. SlW.] 

/\ 
(:1 

• 
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STATE OF NEW JERSEY 
DEPARTMENT OF THE TREASURY 

FILING CERTIFICATION (CERTIFIED COPY) 

SOUTH JERSEY GAS COMPANY 
0002023000 

I, the Treasurer of the State of New Jersey, 
do hereby certify, that the above named business 
did file and record in this department the below 
listed document(s) and that the foregoing is a 
true copy of the 
Certificate of Amendment 
as the same is taken from and compared with the 
original(s) filed in this office on the date set 
forth on each instrument and now remaining on file 
and of record in my office. 

Certificate Number: 125268248 

Verify this certificate onllne at 

https://wwwJ.state.Il).usfTYTR_SrandEngCertilSPlVerify_Cert.jsp 

Pagelofl. 

IN TESTIMONY WHEREOF, I have 

hereunto SeT my hand and affixed 

my Official Seal at Trenton, this 

25th day of June, 2012 

Andrew P Sidamon-Eristojf 

State Treasurer 
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somE JBR3EY GAS COMPANY 

CERTIFICATE 

OF 

CANCELLATION OF SHARES 

DATED: August 13, 196$ 

COLE,KOURY, COLE & TIGHE 
CQU .... SELLORS AT LAW 

ATLANTIC· CITY, NEW JERSEY 

GUAR.-.NTE:E TAUST BUll-DING 

Attorneys for 
South Jersey Gas Company 

. :~/Yl3 fL.rl 

i 
r"!i , 

"" e a" 
LeI rJ d -;ra-o 
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CERT.IFICA TE 

OF 
'\~ 
i CANCELLATION OF SHARES 

E. S. Keepers, Jr. 2001 Atlantic Ave., Atlantic City, llwJersey 08401 

SOU'PH JKciSEY G.!'S C01rJPANY, a c.Jrp()ration existing 

under and by virtuG of' the L""'8 of' the State of' NeVlJer8ey(here~ 

inafter cal:Ccd the "Corporation") 2nd being .a public utility cor

porat,ion as defined by Section 48: 2-13 "f 'tt,e. i1evised Statutes of 

F'eV' ,Jersey; and, pursuant to the pr()V:l~ ion.s of Section 14 :8-3 of 

the Revised Statutes of New Jersey, by its Vice fres'Ldm:t and 

Secretary DOES ~EREB'r CBh"IFY: 

cancelled JUlle 15, 1968, through purchase by the Corporation, is. 

itemized as follows: 

GLASS 

Cumulative Preferred Stock 

SERIES 

Series A 4 .. 7r:J'1 

NUMBER OF SHARES 

900 

IN WITNESS WHEREOF, the said SOUTH JERSEY GAS COMPANY 

has caused this Certificate to be signed by its Vice fresident, .its 

corporate seal to be affixed, duly attested by its Secretary, this 

13th day of August, 1968. 

SOUTH JERSEY.GAS gOMPANY 

By 

ATTEST: -d.;v/~ 
".//'o~~~~ ~ • . ~- r/-~:--' -, -<--

G •. H: H~rri"'·; .••... Vice ,P:r.,,'sident.· 

E;S. Kee 
! 
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other Sp"ci.U. 

shat~s::of _ _' '_ " ' ,,_' , , '_ ' ' 
as determined in nceordancewith· 

be RS.foUows.or 
follo,vingprorlaions: 

-, - --

the Revised Statutes of New Jersey, by its Vice President and 

secretary DOES HEREBY CERTIFY: 

1. The number of redeem.ab1e shares of the QOr'poration 

cancelled June 15, 1968, through purchase by the Corporation, is 

itemized as follows: 

CLASS 

Cumulative Preferred Steck 

SERIES 

Series A 4.7rt!o 

NUMBER OF SHARES 

900 

IN WITNESS WHEREOF', the said SOUTH JERSEY GAS COMPAl'IY 

has caused this Certificate to be signed ·by its Vice President, its 

corporate seal to be affixed, duly attested by itsSecretary,this 

13th day of August, 1968. 

SOUTH JERSEY GAS COMPANY 

By 

ATTEST: 
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STATE OF NEW JERSEY 
DEPARTMENT OF THE TREASURY 

FILnvG CERTIFICATION (CERTIFIED COPY) 

SOUTH JERSEY GAS COMPANY 
0002023000 

I, the Treasurer of the State of New Jersey, 
do hereby certify, that the above named business 
did file and record in this department the below 
listed document(s) and that the foregoing is a 
true copy of the 
Certificate of Amendment 
as the same is taken from and compared with the 
original(s) filed in this office on the date set 
forth on each instrument and now remaining on file 
and of record in my office. 

Certificate Number: 125268248 

Verify this certificate online at 

https:!lwwwl.state.n).uslTY1'R_StandingCertlJSPlVerify_Cert.jsp 

Pagelofl. 

IN TESTIMONY WHEREOF, I have 

hereunto set my hand and affixed 

my Official Seal at Trenton, this 

25th day of June, 2012 

Andrew P Sidamon-Erist()ff 

State Treasurer 
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S'l'ATE$NTOF' c.A.NCELLATION . 

OF R,EAC\lUIREDSHA1l.ES OF 

SOUTH JERSEY . GASCOMPAl'lY 

DATED: JULY 9, 1969. 

COLE, KOURY 

"1'LAI'.!1'IC C_ITY. NEW' :JERSEY 

GU.rJtANTJre ,.ausT ·DUII.DING 

Attorneys for 
South Jersey Gas Company 

• . .... .0. '.~. ". ~I) R ...... ·t .•. C.O ... ' .•.. Ll·.·· •. ·" ". '" "yV '. .' ',. ,II&,:<" 
~"\V ....... .......>'<:J 

JUlfl'.'· 

~J(~r 
$ECR,EfAR'tO(,.-/iE 

UCENS! FEE . :/trne.-_ 
FILING FlEE :f;) J, c·'/) 

RECORDING ¥ .to 

,:{ ,CERTIFYiNG .00I'r . / 3C<~/V 

SEC. OfST"" 
$.' j '7. if7!{})J .•. . \ 

/ , 

/ 
/' '? ......., 
.--,/ . ....,.) "j 

~! ",,7'::; '7,J" 
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p~ovisions of section 14A: 7 .. 18; QorpQr" 

ati,ons, Gen",ral ,oftheN",w Jersey Seta tutes ,t)1e \lnde~signed COl:'pOr~ 

ation herehysuhmits the following Statement of Cancellation of 

Reqc'1ui:red Shares: 

1. The name of the corporation i" SOUTH JERSEY(}icsCOMPANY. 

2. The number of shares cancelled is 900 share,,; it.emized 

as follows: 

Class Series No. of Shares 

C1.;auulative Preferred Stock 900 

3. The aggregate number of issued shares of the corporation 

after giving eff"ct t,() such cancellation is 1,.635,927; itemized as 

follOWS: 

C1ass 

Common Stock (Par value 
$2.50 per share) 

Cumulative Preferred Stock A 4.7(Jfl, 

No. of ShaE\,& 

1,607,727 

28,200 

4. The amount of' the stated capital of the corporatiOn after 

giving effect to such cancellation is $6,839,317.50; itemized a$ follows: 

~ 

Common Stock 
Cnmulative Preferred Stock 

Stated Capital 

$4,0.19,317.50 
2,820,000.00 

r; 
/. The Certificate of Incorporation is amended pnrsmmt>to 

a, -resolution _of the· Board of Directors deqreEising -t,~e: :-aggrega,t~, .. u1?-rrie8,r 

shares which the corporation is authorizedtoissue;by.therLumber 
, -'- -' '. -'- .' -. .,:.' 

The .. nUmber ofs)1are8 whieh thecorpprattoIlhasButhorir-y'to' 

after giving effect to suchcar:c"iiationiS ,4,09$, ?bb.~haT·es, 
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I······.·.·····.···· .. ··· .. · . '1." 

;Class 

GoiIJ!lloh Stock (Parjralue 
$2 .. 50 pershiire} 

Cumuiiit iYePreferredStock A 4.70% 

,ooo,'boo .. ' 
9S;ZClb. 

IN WITNESS1HHJ;:RJ;:OF , the said SOUTH JERSEY GAS COMPANY lias 
, 

cauqed thisCertificatet·o .be sigi1edby its vice Pres;iderit, its· . - -,I: , 

corporate seal to be affixed, duly attested by its Secretary; this 

9th. day of July,i 969. 

ATTEST: 

E. S. K7ers , 

(Corporate Seal) 

·'.Secretary 

SOUTH JERSEY GASCOlJiI'ANY· 

By 

/V~ //;Y;;vM 
G. H .:Harris, Vice President 

Exhibit J



STATE OF NEW JERSEY 
DEPARTMENT OF THE TREASURY 

FILING CERTIFICATION (CERTIFIED COPY) 

SOUTH JERSEY GAS COMPANY 
0002023000 

I, the Treasurer of the State of New Jersey, 
do hereby certtfy, that the above named business 
did file and record in this department the below 
listed document(s) and that the foregoing is a 
true copy of the 
Certificate of Amendment 
as the same is taken from and compared with the 
original(s) filed in this office on the date set 
forth on each instrument and now remaining on file 
and of record in my office. 

Certificate Number: 125268248 

Verify this certificatf-' online at 

https:llwwwl.state.nj.usITYTR_ .. WandingCertlJSPNerify_Cert.j~p 

Page 1 of 1. 

IN TESTIMONY WHEREOF, I have 

hereunto set my hand and affixed 

my OfJicial Seal at Trenton, this 

25th day of'June, 2012 

Andrew P Sidamon-EristofJ 

State Treasurer 
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'"t CERTIFICATE OF AME~DMENT 

TO THE 

CERTIFICATE SET.TING FORTH THE DESIGNAT10i/, 
D.ESCRIPTION AND TERMS OF CUMUJ:,ATI)lE PREFERRED 
STOCK, SERIESAOF SOUTH JERSEY GAS COMPANY· 

To: The S",cretg.ry af State 
Tret).ton, ,New Je:csey 

SOUTH JERSEY GAS COMPANY, a New Jersey corporation, by its 

President does hereby certify that: 

1. The name of the Company is South .Jersey Gas Company. 

2. The locg.tion of its registered office is 2001 Atlantic 

Avenue, Atlantic City, New Jersey 08404. 

3. At a meeting of the Board of Directors of the Company 

held November 20, 1969, the Directors unanimously approved the fol

lowing resolution amending the Certificate setting Forth the Ossigna-

tion, Description and Terms of the Company' 5 Cumulative pref,erred 

Stock, Series A: 

RESOLVED, That if the shareholders of·t\le Company shall 
approve the proposed amendment tb -the', cer,t.;ific"p.-tE? -of _ In
corporCltion hereinabove in these r.e,s_olution~ set fcn:th* 
at such special Meetin9, of Shareho-ldexs, or any:.;tdjourfj.
ment thereof, the Certificate setti;ng Forth t:h~:. Designa
tion, Description and Terms o_f Cumulat.ive" 'Pr~f.er.re·d Stock·, 
Series A of South. Je:t;sey Gas Company shall thereupon be .. 
amended,_w-ithout, further action 'by this Boa-rd_'6,f '''D_ir_~ctors 
by adding.anewparagraph (h) entitled "Voting Rights" 
to read a$ follows: . , 

"(h) Voting Rights. .TheholdersofSe.riesA 
PrHerred Stock Shan beentitlea.tovoioe shar"for 
shar:ewi~htl:le holders of theCommonSto~ .lnall 
matters.requiringthe)loteof shareh",lde:t;softhe 
Corporation: eXGE;!_pt -a,s. othe..rw:~i·se :p'r9vide,d,. in,; _Ar:tic~e 
V --,0'£- ,the', Corporat'ion' s C_er-tificate 'of 'InGo_rporat-ion 
as-". ~'tnend'e.q '-.' -tt -

"'Attached to thisCertifica.te of Amendment· as EXhibit A. 
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EXHIBIT A 

AMENDMEN~ TO . CERTIFICATE. OF INCORi;OR1\TION 

RESOLVED, That. 1I:rticl", V.o£ t.h",Certificateof rnaor~ 
pbration of the Corporation shaUhll and>iil h~J:eby 
amended by modifying paragraph CA) of Section Q of 
Division A of said Article V entitled "Voting'Rights 
of Preferred Stock" so tha tsaidParagraph (A) shall 
hereafter read in full as follows: 

"The holders of the Preferred Stock shall not be 
entitled to vote except 

(1) as provided in a. resolution of the 
Board of Directors, or in anyamel\dment thereto, 
creat.ing and issuing one or more series of the 
Preferred Stock; 

(ii) as otherwise provided above in section 
5; 

(iii) as to matters for which a .class vote 
of the shareholders of the Cqrporation is required 
under the laws of the St.ateof New Jersey; ~nd 

(iv) if and whenever dividends. payab;!.e on 
any of the Preferred Stock s~al1beinarrears in 
an amount eql.livalent t.o or e::,ceedtngfour(~)full 
quarter1ydivid!"nds, the holders of the sha:i:es·· 
of Preferred Stpck voting separ",t"ly asa.class 
silall b8"ntitled to elect the smallest number of 
d;Lrect"oors" :,neC!e:?~_a_ry ,to '(~.-~n"Stitu:~e-, ,a.: mf\jo_J:i,ty_"o.f:-, 
tile faHBoardofDirectors(theholders ofth" 
Cq:mm.otl ~t_~ek voting ,s~gara:trei;ty a_~ ,:a p_l~?-s ,_,be,ing __ 

. ,entitl:~d ·-tq, e~ect::, the.,_-reroainin,g·_' ,~ire-ct9:J:'SJ.I ~-Jjro~,:, . 
vide_~',/._,l)o~e~eJ: ~,.-,that:-_,,_wheIl' a:l'l ·-.ar:rears: '_ in _-,di,v;i._de~ds 
on j:he Preferred Stock andtJ::\e c"ueI\t.di"id."i1d 
thereon ,;hallhave,beenl?aid~rdeciareclanda . 
sillllsUfficientforth<ll?aymentthere~fsetal?ar:t, 
",llyoting righl:,s.gi"enbythiscl~~s,,(iv) ... shall 

._pe ,_d~~_ested f:r.:om 'th~_--Prefer,r,¢~ ,-,~t69k-":-(~ubj.eCP·'i:i -
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4. The effective time and date of thisl'.mendmentshall' 

be upon the filing of a Certificate of Amendment to the compiiny's 

Certificate of Incorporation a1,lthorizing the "Bo.ard of Directors to ~ 

fix the voting rights of any series of theCompany's Preferred 

Stock. 

Dated this I flAday of February, 1970. 

sou'rH JERSEY GAS COMPANY 

BY:~'!l.~. 
William A.Gemme~ 

J , 
President 

Approved and filed with the Secretary of State on the 

day of February, 1970. 

Secretary of State 

-2~ 

~"?Q; . 
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STATE OF NEW JERSEY 
DEPARTMENT OF THE TREASURY 

FILING CERTIFICATION (CERTIFIED COPY) 

SOUTH JERSEY GAS COMPANY 
0002023000 

I, the Treasurer of the State of New Jersey, 
do hereby certify, that the above named business 
did file and record in this department the below 
listed document(s) and that the foregoing is a 
true copy of the 
Certificate of Amendment 
as the same is taken from and compared with the 
original(s) filed in this office on the date set 
forth on each instrument and now remaining on file 
and of record in my office. 

Certificate Number: 125268248 

Verify this certificate onh'ne at 

https:l/www1.state. nj. usrrYTR~SrandingCerti JS? IV erifY _ Ce rt.j:,p 

Page 1 of 1. 

IN TESTIMONY WHEREOF, I have 

hereunto set my hand and affixed 

my Official Seal at Trenton, this 

25th day of June, 2012 

Andrew P Sidamon-Eristoff 

State Treasurer 
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CERTIF.ICATE OF l\.ME~DME~T. 

TO THE 

CERTIFICATE OF tNCoRPOr<AT.ION OF 

SOUTH JERSEY G!'>SCOMPANY 

'fO: The Secretary of State 
Trenton, New Jersey 

Pursuant to the provisions of Se.ction l4A: 9-2 (4) and Sec-

tion 14A:9-4(3), Corporations, General, of the New Jersey Statutes, 

the undersigned New Jersey corporation executes the following Cer-

tificate of Amendment to its Certificate of Incorporation. 

1. The name of the corporation is South Jersey Gas Company. 

2. l'he following amendment to the Certificate of Incor

poration was approved by the Board of Directors and thereafter duly 

adopted by the shareholders of the Company: 

RESOLVED, That Article V of the Certificate of Incor
poration of the Corporation shall be and is hereby 
amended by modifying paragraph (A) of Section 6 of 
Division A of said Article V entitled "Voting Rights 
of Preferred stock" so that said Paragraph (A) shall 
hereafter read in full as follows: 

"The holders of the Preferred Stock shall not 
be entitled to vote except 

(i) as provided in a resolut.ion of the 
Board of Directors, or in any amendment thereto, 
creating and issuing one or more series of the 
Preferred Stock; 

(ii) as otherwise provided above in Section 5; 

I 

I 
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(iiijas .tomatt",rs forV/hichacJlass vote of' 
the shareholde:rsaf the Corporation, is required 
under the laws of the State of 1'!eVl Jersey; artd 

(iv) if and whenever dividends payable on .. any 
of the Preferred Stock shall,/;1ein arrears in an 
amount equivalent to or exceedi,ngfour (,n full 
quarterly dividends, the holders, of tn,e shares.of 
Preferred Stock voting separately as 'a, ·class shall 
be entitled to elect the smallest number of di
rectors neceSsary to constitute a majority of the 
full Board of Directors (the holders of the Common 
stock voting sepa:rately as a class being entitled 
to elect the remaining directors), provided" how
eVer, that when all arrears in dividends on the 
Preferred Stock and the current dividend thereon 
shall have been paid or declared and a sum sufficient 
for the payment thereof set apart, all voting rights 
given by this clause (;'v) shall be divested from 
the Preferred stock (subj'~ct, however, to being at 
any time or from time to time similarly reviVed and 
divested) and provided further that, so long as the 
holders of Preferred Stock shall have the right to 
elect directors under the terms of this clause (iv), 
the number of directo:rs constituting a full Board 
shall be an odd number fixed by the Board of Direc
tors and stated in the notice of each meeting at 
which a full Board of Directors is to be elected." 

3. Such amendment to the Certificate of Incorporation was 

duly adopted at a special meeting of shareholders on February 26, 

1970. 

4. The number of shares outstanding at the time of adop-

tion of the amendment was 1,635,927. The total number of shares en-

titled to vote thereon was 1,607,727. 

5. The number of shares voting FOR and AGAINST such 

amendment is as follows: 

-2-
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. N .. 1I1I:1er pf Shares Yot;i,hgFORAl!lendI!letit /, IfjO,S:!fQ 

. NUl11ber of·SliaresVoting AGAIWSTAmeno,ment. . 3'i; 3.2-1 

6. Thee·ffectivetime and date of this Amendment to the 

certificate of Incorporation' shall be J I A.M., February 26. 1970. 

Dated this /f1.:A. o,ay of Febr .. ary, 1970. 

SOUTH JERSEY GAS COMPANY 

BY:~f.~ 
W~l1iam A. Gemmel 
President 

Approved and filed with the Secretary of State on the 

day of February, 1970. 

Secretary of' Sta+.ij 
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STATE OF NEW JERSEY 
DEPARTMENT OF THE TREASURY 

FILING CERTIFICATION (CERTIFIED COPY) 

SOUTH JERSEY GAS COMPANY 
0002023000 

I, the Treasurer of the State of New Jersey, 
do hereby certify, that the above named business 
did file and record in this department the below 
listed document(s) and that the foregoing is a 
true copy of the 
Certificate of Merger 
as the same is taken from and compared with the 
original(s) filed in this office on the date set 
forth on each instrument and now remaining on file 
and of record in my office. 

Certificate Nwnber: 125268231 

Verify this certificate online at 

https:l/wwwl.state.n).usffYTR_SlandingCertlJSP !Verify ~Ce rt.jsp 

Pagelofl. 

TN TESTIMONY WHEREOF, I have 

hereunto set my hand and affixed 

my Official Seal at Trenton, this 

25th day of June, 2012 

Andrew P Sidamon-EristoJt 

State Treasurer 
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"/GgpNsY'~!':'j~~I(t.r ,"'f/',L">,\ ., """.',:'>, """ 

. ,'. ·""·"·"'.5i,k ;£~';;tt~~riEri .. ;~ .. ~~nthii~r~~h~Y:~J;';l~;~,;be't:o':~. me;;> 

' .. ' ..• ~~,' kl>s·:l".ii~f,:§o~~·iubitd~f'N;,r~rs~;, ·,.'iil"~~"~ri.~e:~~atel'/ ,,),., .. ,,' 
"-". - .. ,.-- .• , -_.- ,"' - c' -'" -, '-- ., _.,- , ----- ' -'" '- -'- -, -'" -, ", ' .• -.",--.-,-- ", .'.,-. 

"'. fL·~r~Sl<ot~, • ~ r.,l<ho,~~~~~by ,~ed\J;LYi.T6ril~n hi.s4t;,.w~"4e;E~~ 
, _:_~:- ': ___ :">',_, ,_ ' __ ,>-";:::-'_._,,-,:--:--i~ ",'_, :_:~;;:-',' _~/ -', ' ._1,;: :':,_: -' __ ":,'_ :_'; ._<- " ,_ ~- _, ",_ < ,.-,:_: ':' ", _._ :- ,'_: :~Y<,- ,- <.:';- \:;) ,. __ ::: .... ,:> ~;; 

and,l!lIl.keproof, jOomy ,satisfa.ction"" thaj:he is 'the'AssistantSeCl"etary,of' 

~oti~.pl~fjEYGAS·· OOMPIUfY""~corpor~tion6f' 'the . St~te,.oiliew;r~i~ey,th". 
- ,- -._-' "" -'," -, 

··'co:bpOrati~nJlle~tidned"in.· the within Statemeil't· oiCance1Jation,ofReacquii'ed'.· 

Shares of South Jersey CaS bom~ny;that. C.H; Harrisid the VicePresidEm~ 
. of· said Oorporation;' thattheexecutioh ,asweU; a~ the~kil1g0ftliiS. 
Instrument,has.beel1 dUl.ya;uthori~lldby a prdperresolut:i.on dfthe BOard 

<;>fDir~CMS.Of thesaiclOorporation; that deponent weJJ.k110W~ the corporate 
- ': ';. - ':'-' , - " ".(" ,- -

seal of said Corporation; .and.theses,1. affixed to sa.id+nstrum~ntis S)lch 
, . - . 

corporatesea.land was tber.eto affixed, and said r~stI'U!lleht lii~eda:l1d. 

deUveredby said Vice President, as and for hisvolimtairyact andd.eed and 

as and for the voluntary act and deed of said Co!'porat.idn,inpreaence of 

deponent,' who thel"el1ponsubscribed his name .thereto as witness. 

Sworn tp and subs crit,,;l before 

me,. at ,Atlantic City ,New Jersey, 

H~;:~dL/ 
..... '.' "i .. ' Da.n~.Ha.USChild 

. .' Nots.'ryPublic of: New.Jersey 
'. MyCoif,rnj ssion Expires: JUlY 29, 

1971, ., . 

(Nbta~iaf Seal) 

,en MID 
~\\.;\...v . 
• 

. JUNIHmO 

01/ 1";. . 

>,,~;!f4Jv~n:V .. 
V;ECRETARY .0, STATE. 

UCENSEFEE. 
~dllJ. thY 
-~,,-,...---'--".--"-"' 
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CERTIFICATE OF Ml':RGER 

OF 

SJG CORPORATION 

INTO 

SOD'rH JERS;:;, GI\S COMPANY 

TO: The Secretary of state 
state of New Jersey 

Pursuant to the provisions of Section 14A, 10-1 ahd SE;ction. 

141\'10-4, Corporations, General, of the Ne>1 Jersey Statutes·, the 

uhdersigned corporations hereby execute the follO>1ing Cert·i.ficate of 

ARTICLE ONE 

SJG CORPORATION, a oorporatIon duly orga!!-ized and· 

exi-stin __ g under the law$ of the S·tate of New 'Jersey" w~J.l J:~e: 

into SOUTH JERSEY GAS COMPANY, a corporation duly organized andvalidl'{ 

exist'ing under t:u; la\vs of the Sta_te of ,New J'ers~yi, Wh~ch- is here{n~f_t-~t 

de-s'i'gria'ted as' :the surviving cbr;p.ori3.tion. 

ARTICLE TWO 

Tneln,m of Merge,!, and ReorganiZa:ti6n,a'copy6t whiChi~ 

attadhed he,!,eto as . Exhibit I and. made ·apaAhere"f,wasap;~{jYed)"y 
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tbeshar¢hold,,,,rs of.each oftbeundersigrted co'r:pora:tions 
'-' ' -' ", 

mai;nerprescribeaby the New Jersey Busiliess Co~pb:t;ation ACt. 

AIl/nCLE THREJ': 

AS to each corporation whose sharihbldet·s aro entitled 

to vote, the number of sbares outstandin~ ar.e, 

NaI.1.e of 
Corporation 

-l"qtal ~~umher 

of Shares 
Outstanding 

South Jersey Gas Company 1,635,927 shares 

SJG Corporation 100 shares 

ARTICLE FOUR 

As to each corporation whose shareholders aJ;e entitled 

to vote, the number of shares voted "FOR" and- :"AGAIN'ST" the :Plan 

of Merger and Reorganization are: 

Name. of 
Corpo):,ati,on 

South Jersey Gas Company 

SJG Corporation 

':['otal 'Sbares 
Vat-ed n,FOR" 

1,147,978 shares 

ioo shares 

ARTICLE FIVE 

. Total. Sh'are" 
Vote:'d:, IIAG1\.i::NST~1 

30,910 .:hares .. 

-0-

The e.ffective date of this certificate will be .3·,OOip.m., 

Eastern Standard Time, on. Monday , AprH 20,1970, 

GA .•.. ·.· .............. \.·.· .. I ... · .. i.9r .... i .. ·.:.·.· ... · ......... ... 61'1 ............. . 
. "":,._. :., ','.0' ,;-" . 
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,- - . - " ".' ,: -' -,-: -,-:: 
- _,I, 

INWITNESSI'1HEREOF each 6f the )1nclersignicl. 

has. ca)1sedthisCertif~cateof Mergert6 .be ~x~ct,te:~ 
its I~resi~ent ,as Of thisl5thdayof April, 1')70. 

SJG CORPORATIoN 

B ~ "'~,,' . "", ,a .. J,,".' •• '~.'.'·,·,'.""·'.", Q,,'/ y ~... ..'. 
WJ.ll :Lam A .,Gemmel, PresJ.a"'nt 

SOUTH JERSEY GAS COMPANY 

~? '~4, t: ,'t ,'. ",.' .,11,'." 
BY~ .. ~. 

wJ.1ham A. " Gemmer..PrEi5Iden~. 

Approved ,and filed wit)1 the secretary of State on th" 

day of April, 1970. 

Secreba:ry.of'State' 
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FLAi</oFMERGERMlDMORbMiIZATIClN 

THIg ISAPLANOFl1ERGERANDREOGM,IZATI(lN,dated . 

March 9, 19 70 ("Plan." ) ;be tween: SJ,GCORPoRATIOl~(."SJG "land 

SOUTH 

tions"and is joined in by SOUTH JERSEY !NliIJSTRIES,ING •. ;"Hotding 

COUlpariy"), a New- Jers_ey corporation, to' ~vid~'nc.e_;,',_ in (!clnSl derati:on 

of its rights under this Plan, its agreet1lent to the issue of its 

stock und.er the terms of this Plan. 

BACKGROUND 

A. Gas Company is a corporation duly organiZed and validly 

existing under the laws of the State of New Jersey,with autho,", 

rized capital stock conSisting of 4,000,,000 ,shares of Common' 

Stock, $2.50 par value, and 100,000 sh"res of Cumulative prefeFreC\ 

stock, $100 par value, of which 1,601,727 sh,ares ofColl\ll\on Stock 

and 28,200 shares of Series J;., 4.70% Preferred Stock, are issued 

and outstanding. There are no options ora.greementsforthepi,lr

chase of any unissued shares of stocko,f ,Gas Company. 

B. SJG isa corporation duly organized· and validly: 
. . 

under the la"s of the State of New Jersey, ,with authorized cilpital 

s,tockconsisting of 100 shares bfCommbn Stock, par" yalue$l.OO 
, "-" 

per shar", ofwhi6h alllOQ,sharesare issued and outs,tanding 

0wnedin theireI)tirety by lt6iding Cbmp"ny. 
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.. . ...... '.. ..' '. •.... . .... ,. . .............•..... 

H~ldi'n9" . ~omPahl'·· •. is .. 'ac:ofporationdlll,yorgani Zi~l··il~~ 
lidly E!.id,~t{h~ underthe.1aws.6:ftheStat~ Of'N~w.r~rse1,.wi~~ 
thor.tz6a/capitalstock consisting'of ·.(a) .5.,oOb,OhoSh.ar~s of 

:nmon stbc:k,p<li:value $2,50per.~hare, of which fOOshaf~sai:e . 

mE!d and outstanding and (b) 2,500,000 Share$Of.pr~fere~ce 
)ok, without par value, none of which have .beenissued. 

D. Th';' b.oardsof directors of Gas Company, SJG and Holding 

1pany consider that .it would be advisable and tot:headvantage 

such corporations and their respective shareholders. for SJG 

m",rge 1nto Gas Company pursuant to this Plan and. the a.pp1ioa.b16 

visions'o£ the laws of the State of New Jersey,forea.ch out~ 

nding share of Common Sto.ck of Gas Company to be· converted 

n such merger (the "Merger") into one share of Common' Stock of 

:ling Company, and for the outstanding shares of Common.Stock 

3JG to be converted upon the j-lerger into shares of Common Stock 

;as Company as provided in this Plan, 

TERMS 

The parties hereto, intending to be legally.bourid, here-

19ree as follows: 

1. }lethod and Effect of Merger; Effective Date. SJG 

merge lnteo Gas Company purs1)ant to the provisions of N.J:. s.A. 

4A:IO on the terms. and subject to the conditions and requirements 

lnaftet stated. Without any limitati~n on . the effect of the 

~ras provided by law, all the rights, powers/ph vileges, 

t.ies, franchises and property, real, personaland.ml.Xed of 

-2.-.· 
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• ". ' '. '. c _ '.. • '" : ~ •• ' •• 1.. ": •.•• 

.' . .'. '. '. ,. .. .. .. ..•.. . 

act or deed, beti.insferredtC> .alldvi\l;t~d 

ill GilscompanY<\oiILq::h will be the~urv;vi~Jcorporati9ll in the 

Merger. Gas.company will thenCeforth be responsible for all of 

the liabilities an4qhligationso:f SJC.. .TheMergerwill take 

effect on the date and at the time pJ:"ovidedfn articles of merger . 

tobeffled in the office of the Secret;;ry of.state of New Jersey 

("Effective Date"). 

2. Conversion and Del.ivery.of Shares;~ecord Holders. 

(a) On the Effective Date each iss).leq and out-

standing .share of Common Stock of Gas company will, without 

f.urther action on the part of Holding Company or any hqlder 

of such shares, be converted by the Merger into one share 

of Common Stock of Holding Company; provided, however, that 

shares of Corninon Stock Of Holding Company attrib).ltable to 

any holder of Conunon Stock of Gas Company Who has filed a 

notice of dissent with Gas company as provided in N .J.S.A. 

§ 141'.: 11-2 flY will be deemed to be cancelled UPOll the mak-

ing by such shareholder of a written demand on Gas Company 

for the payment of the fair value of his· shares as provided· 

in N.J.S.A. § 141'.:11-2(3), subject to reins.tatementofsuch 

shares if his right to be paid the fair value of his shares· 

ceases as provided in N.J,S.A. § 14A:11-4. 

(b) The 28,200 shares designated series A., 4,70~ 

Preferred Stock,$lOO par value, of.GasCOIupanywill not 
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·~\O!<~onYertedl:)ithe }1ergei': S\lCh. shares. wiiicolltinue . 

. ffOm. aridaftii:i·the.Effective pate 
, 0 .-; 

• ct.Gas ·Ooinpan~. 
. '- <: ,; , . "- ' :" ,- , -:' --, 
",' --'-. . ,<,:" . -", - . .:"-

. " . - - , 

(c) On the Eff~ctiVe Date iillis.sued. aridotitstand-' 

ing shares of Common Stock of SJG wiH be. converted by thle 

Herger into 1,607,727 shares of Common· Stock of Gas COl1\party; 

provided, however, that to the extent that shar.esof .Comrnon 

Stock of Holding Compclny are cancelled pursuanttop~ragraph 

2 (a) hereof ,a corresponding number of· shares6f Common Stock 

of Gas Ccinpany will be cancelled, ahdthat to the .extent that 

shares of Common Stock of Holding Company are reinstated pur-· 

suant to paragraph 2 (a) hereof, a correElPonding number of. 

shares of Common Stock of Gas Company will .be reinstated~ 

Certificates representing the shares Of outstanding.Com/Uon 

stock of SJG will be sllrrendered and cancelled and. the monies 

paid in for such shares will be returnet;'t to Holding Company •. 

Cd) Shares of Oonunon Stock of Holding. Company out-

standing prior to the Effective Date will be .. purchased by 

Holding Company from the holder thereof at the Price paid 

him for such shares, and the certificate representing sllch 

shares will be surrendered andcance.lled. 

(e) After the Effective Date of the Merger each 

holder of a certificate or certificates theretofo:r;-e· repre

sentingoutstanding shares of CommOn StoCk of Gas Company 
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tna.ysllrrenaertlie.s.aine to First National Ba.rik 6£ South Jtli:"sey, 

Pleasantville, New .Jersey and will receive in exchange th.:\re:for. 

~certificate orcEH,tificates representing the number of 

Of CoinrnonStock of Holding Companyintb ~hiChhisshareshave 
beericonv'ertedo Until SO surrendered eachsharecerti flcate 

which, prior to the Effective Date, represented shares of 

.. Common stock of Gas Company will, upon ana after the Effective 

Dat.e.of the Herger, be deemed for all corporate purposes 

to evidence the number of shares of Common stock of Holding 

Company into which su.ch shares of Common Stock Cif ·GasCorn

pany are thereby converted; provided, however, that 

cates for any shares of Common stock of Gas Company the hob 

dersof which make a written demand on GasCOmp<;lny· for the. 

payment of the fair value of their. sharesas.provided .in 

N oJ 0 S.A. § 14A: ll-2(3} will be deemed to·repfesent only.tl1e 

rights afforded such diss.enting holders by the New . JerseY 

Business Corpor<;lti6n Act. 

(f) After the period duringwhicli ashar",holde.r 

must make a vlritten demand upon Gas Company for the payment 

of the fair value of his shares as provided 

!i 141\.:n"':2 (3) has expired, Gas Company will deliver t6Hol-·· 

dingcompapy acer.tifica:te evidencing the. aggregate number· 

of shares of coriutlonSt:pck ofG",,; Company into which 
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. Of~E>~r~i~aph.·· . 
. ·f.~O;.tin\~~~ time de:livertoHoldingCqIll1?anycertifi2~t~.s 
.. fOra~yshar~s';fc()inmoIl. Stock of Gi!.sc()mparlyw4iCh have 

- ,- . , 

been .reil1.stat.edundertheprovisionsofparagi~ph 2(c) 

hereof. 

(g) No other s.tock, securities,· cash or property 

will be allocated to shareholders of SJ"G, GC!.s . Company or· 

H91ding Gompany or to any other person, firm or. corl?orati9l1. 

by reason 9f the Merger in respect ot stock 'held prior to 

the Merger. 

(h) Prior to the Effective Date, $J"G will not issue 

or disl?ose of additional shares of stock other than to Hol

ding Company and Holding Coml?any will not transfer or other
I 

wisedisl?ose of any stoc)<: of S.J"G other than .to SJ"G. 

(i) If th.e Effective Date occurs pr:i.orto the. dec'"' 

laration by Gas COml?any of a dividend on itsComrnon Stock, 

Gas Company will pay. its next regular quarte,rly di i.Tidehd to 

Holding Company and Holding Company will declare and pay an 

equivalent dividend to the holders. of its Common Stock; 

the Effective Date has not occurred at the time of a.declara"': 

tion byGqs Company of a dividend on its COlnmon Stock, then 

theC-Effe.ctive Date will not occur until after the payment by 

-6~ 
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G;'~C6rnpimy •. 

·prIor to the El:{ect:Lve . [)atet.h",Certff±cat~ 

IncorpQration OfG~scompanywi1ibeinn~ndedtoauth6rizeGas 

C()mpany's I~oard 6f Directors to f:i.xina resolution,or An any 

arnens:l.menttheret9,.creating and issuing a series of preferred 

stock the vCltingrights which the holders of s\lch series of 

preferred stock Will be entitled to. ~fterthearnendmentto 
. . 

. the Certificate. of Incorporation has beeneffect:ed,. the.c;ert:i.-

J1!Ol'.U e; PGsi/jj):''i;iel'\~(;tt.iMj £<'.>t'i:h the i;e.rln$ .0£ aa",Coh]pany' B 
. . . 

Series A Preferred Stock will be ame.ns:l.ed by action of the 

Board of Directors to give the holdersbf sl1aresofits Series 

A. Preferred Stock the right to vote such shares as one class 

wi th the holders of Gas Company' s Common stock i!Lthesame 

manner and with the same effect as thOll'i,lhthcy were holders pf 

shares of Gas Company' s Cornman Sj::ock. A copy of these amend

ments is attached hereto as Exhibi t 1. 

(h) The By-laws of Gas Co~pany in etfect.ont:he 

Effective oatewill continue tope itslly-lawsuntiLchangiOlo 

as permitted by law. 

(c) The directors of Gas Comp!an~r on· the Effective 

Date will continue as .its directors for their respeqtivE! terms 

of· office and untll their successors have: peen eleqted and 

quali,fied pursuant to la,.,. 
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->;:;,~-: -'-' ;'/'-
~::""::~;-'::/:i "- ,- -', " 

" __ ,0:,-:-:"- ,_" -, -;, 

······ .. 4: ··')cond~fni~~Hi:iid.i:n;ci~~p~ri~'; .•.. 
~ , ,- ',' 

---0' 

. tal· Th", dEiitl.fib;"te' of 

6£1l~£di~g'C6mpany,ar:se~forthi:n .' Sxl1ihit'2 

(1).) '··The'BY-lawsqfHolding<::oIliPariy'i.~effec~ on 

,the EffElctivE!' Dat:ewill continue '. tOb~itsBY'-law~ . ~nti1 
qhartged as. permitteclby law. 

(c) Thediiec.tors of HoldingComfiany on the Effeq~ , 
, ': ',-' , 

tiveDatewill continu.e as its directors for their respective 
, . 

terms of office and until their successors:have.been'ele.cfed 

and qualified pursuant to law. 

5. Conditions to Pla.n; Selection bf E.ffeGtive Date, 

(a) The consummation of this Plan wi 11 be subject 

to thecondi tions that: 

(i) This Plan will have been approved by 
the shareholders of Gas Company, SJG and Holding Com .... 
pany, respectively. 

(if) The nUmber of shares of COnLTUOn Stock of 
Gas Company, the holders of "hich have filed a' notice 
of dissent wi thGas Company as provided in N.J .S .A, 
§ 14A: 11-2 (1), shall not exceed 18% of the total out,.. 
standing shares of Comlllon stock of GaS company. 

(iii) G.as Company will have received a ruling 
from the Internal Revenue Service, in, form and. substance 
sattsfactory to it and its counsel, to the, following 
effect: 

(Al For federal income tax purposes 
the formation of SJG and its merger intO Gas 
Company wi.ll be disregarded andt),el1erger con-. 
templated by the Plan ;viII be viewed as. an.' 
acquisition by Holding Company of all.ofthe 

... 8-
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-. . . 

otitstand~ngShares of,Gas company <:!pmniOI1Stock., 
.exg1ufjive.oft:hose O\.,Ue.dby dissenting; share:" 
.holders,sp1el.yinexc;hange for sharelsof Hq1-

ding G",mpany •. CO.ffiI\lon.stock ; . 

(B). Nogairi. orlosswillbere¢:og- . 
l1ized forfede;ral incometa"purposes(i) to 
Holding Compapyor .to t,he .holders of Common 
Stock of> Gas.Compal1Y <other than sharehOlders 

.. who make a writtep.demand.on Gas' Company for 
the payment of.thefair value pf their shares) 
upon exchange of their . shares. of Common Stock 
of Gas Company for shares of Common StOck of . 
lfoldingComJ?al1y,and . Cii) to GasComl?any. or to 
the holders .of Gas Company's Series l\;'Preferred 
Stock .upon granting voting rights to the Serie.s 
A Preferred sharehOlders; and 

(C) As to such other matters as Gas 
Company may deem advisable. 

(iv) All regulatory approvals arid authori~ 
zations· necessary to the. cansurrunation of the Merger 
and this Plan will have been obtained. 

(b) If all of the conditions to this Plan have been 

satisfied, a date not later than June 30, 1970 \~i11 be selected 

by the boards of directors of Holding Company" SJGand Gas ,Com".. 

pany as the Effective Date of the Herger ;!i'rovided, however, , 

that the Effective Date will not occur during the. period between 

the declaration by Gas Company of a dividend on its ,common Stock 

and the date set for payment of such dividend. 

6. Representation and Warranty by SJG .. SJG. 

r.rants toGas Company that on the Effective Date itS liabj..lities 

11 not_exceed $300. 

7. Tenninatioli of Plan. At any timeprfor to the Etrec

.ve Date, tl'tisPlan may be terminatec'lfor any reason. byamajor1j:y 
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'v:dtdGi'~4-;" hpahhMdirecb;cs.Qi .Ga." GGia~ap.y. aI:JG"n61i';~46:,i'''''~~R!~ 
. """'.'-" 

palty, r¢;o;p<=ctively. 

8. Modific".tion of. PIan. • At ··C'lnyt.~me arid. from time . to .. 

time priGn: to the Ef~ective Dab':, this PIc)'". if. no{previously 

mina.ted ,may b.e ",m""dedor supplemerited in any mannex, incl\lding 

extensio" of the deadUi"', S'3t forth in padgra;,;, fib) hereof, bya 

majority vote of the boards of directors d" Gas Company, SJGand HoI'"' 

ding Comp'any, respectively, except that no change maybe made in 
. ",. . 

the stock exchange ratio provided in this Plan without the approval 

thereof by the shareholders of Gas Company, SJG arid HoldingCompan)f, 

respectively_ 

Attest: 

[SEAL) 

[SEAL) 

'-a<~¥ . ,/ .. / 

SJcRP ... ORA .. ~T ... I .......... m ........•. ".' •. '.. '.' " ..... . '7~/ /'" ....... . 

By .. 4L .•........ ~~ 
[SEAL) SOUTH JERS,"YI OPSTRXES, INC. 

C 7 ~ ... //::3 ; 
By d'/ P--.-< .~-z;.~ _____ ~ .' 

..-10" 
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STATE OF NEW JERSEY 
DEPARTMENT OF THE TREASURY 

FILING CERTIFICATION (CERTIFIED COPY) 

SOUTH JERSEY GAS COMPANY 
0002023000 

I, the Treasurer of the State of New Jersey, 
do hereby certify, that the above named business 
did file and record in this department the below 
listed document(s) and that the foregoing is a 
true copy of the 
Certificate of Restated 
as the same is taken from and compared with the 
original(s) filed in this office on the date set 
forth on each instrument and now remaining on file 
and of record in my office, 

Certificate Number: 125268439 

Verify this certificate online at 

http.\':llwwwi.state.nj.u,sITYTR_StandingCertlJSP/Verify _ Cert.j~p 

Page 1 of 1. 

IN TESTIMONY WHEREOF, I have 

hereunto set my hand and affixed 

my Official Seal at Trenton, this 

25th day of June, 2012 

Andrew P Sidamon-Eristoff 

State Treasurer 
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RESTATED CERTIFICATS oil INCORPORATION 

OP 

SOUTH JERSBY oM COMPANY 

!l'o, TBII SlIOIUIl1'UXO:t STAU 

State of· New Jersey 

PUl'tUIlIlt to tho pro\"isiQIIS of Sootion 14,A :1l·5, Oorporations, Gen. 
eral, of tho N&w JOl"sey Stntuw$, the \U1dcrsill1\od corporlltioll llorcby 
IlXcolites the follOwing Restated Oertlll.!lat~ .of l.ticorpornticm I 

, , 
FllIil't' The name of tho corporation is SO'U!rR JEIISl;y G.u. COltPU'Y, 

8"S¢ON(l1 ''rho purpo$Ci or purposes for whiclJ tho oorporation is 
organized are: Tho manufacturo and sal0 of gM lind tho products thoro
of and other ilko artioles, 

In f1lrtherance, and not tn limitation, of the powers bereinabol'G 
~tated, II.nd the Senera! pO\l"eraconforred by tho laws of tho Stille of 
New Jers~y, it is ber¢by expressly provided that the corporatioll shall 
have 41\$0 the fQUow!ng po,\'er51 

(M To buy, loll, \iSQ or manufacture gas (If allY type or com
position to .... fuel. heat. light lind othor purposc&, alld to mnnllfachn8, 
\lIe, /lell and lease gas I\lll' \'apor ruanuf~etul'lns and eonsu.mlng 
machine$, mer~halldi$e aml appliances; to buy, S~lllllld l'ellnc Oils, 
hydrocarbons, or othor lllnterinls for the malmfaciure of .sas or 
vapor, or for the produelhm of hellt llnd JiSM I lind to construet 
lIud maintain t,ipe lines, mains Ilnd conduits for the $torl\g~. trelll$' 
p<>rtatloll, dislJ'ibutioll, 1I1Id sale of .\Illy tneh gil>;' oil or other liquids, 

(b) To !nine, dig for, drill, cl>pIQrt, Of othl)l'wi$O obtain from 
tbe earth, potrol~ulll, l'Ock or ~afbon oils, gA$, naturAl gas and other 
mlno~al £\lbstAllCO$; to store, manu£MturC, "ofinc, prepal'j\ fo~ 
market, buy, loll and trallsport the samo in tho \ll'ude or refined 
oondilioll; to acquire tor these purpos()$ gas lind oil lAnds, leasc-

. ' ..... -..--........... .,.. ..... , ,." .. , -.... , .. .. ," "",r .", 'I'~ .. "., •• _n ..... ,,' ...... _ •.•• 
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holds, rights lind othor inteTCsl& in rOlll batotc, to c()nstruol lind 
maintatn pipe Uncs, mlllus tmd c(>IIdults for tho tronSllortntion of 
81\$ or oil for tho use ot tha p\\blie generltlly Dr of sltld eOflloration; 
to lay, buy, lense, lieU alld oporato pipes, plp~ lines, storage tanks 
lind undergro\lnd £tofligo orolls (0 bo usod fol' the purpose of tran~. 
porting nod atorlng gas lind oil, (md oi doing a general pipe line Rnd 
storltgo businQs8; to construct lIud maintoiu gl\8 Wen!!, oil \Vells 
and rcfinerle~, lllld to buy, sell Ilnd deal ill gas, oil and miner ... l 
sUQsttmcos, Dnd to carry on bl connection with IIny 01' I1U of ,"id 
pwposO$ tM b\ls\UQu ,of bu)'!ug l1nd selling goods, wnres lUlel 
Xll(lTchandise. 

(0) To mnnntaeturc, purehue Of othcrwl~c B.Qquire, hold, own, 
sell,assign lind il'lillsfer, Im'cst, trade, dell\ inl1nd delll with goods, 
'WIIT'l$ and merchandise IUld property of every olaS$lIlld dO$cription. 

(tl) To carry on anyolhcr busiM$S (whether mlln\lfl\()turing, 
commeroial, or (ttherwise) wbloh may, in the disotetioll of the dl
reetou, teenl ad\'l\ntllgeQu~ lind eapahlo of being cnrriod on in 
coll5nnction with tbe IIbove 01' clI\eulated direotly or illdirootly to 
~al.loo the value of the corporation '$ property or rights, 

(&) To B.oquite the good will, business, property lind sssets, 
and to /1Ssume or \U'ldertllke tho whole orllny PliTt of tbo liabilities 
ot any por&on, fil'm, nsSQollltiOU, or corporation, Md to pay f()r the 
IIllml:! in (lMh, $tocik, b()uds, dobeuture$ or othor seonrlties of this 
corporation, or otherwise, 11$ the directors may <letermiue. 

(f) To pUI'ChMe or oth~r"'1se IIQquire and to bold, sell, assign, 
trllnsfer, mortgAgo, P)edIlO or otherwise dispos(> of shares of the 
Ollpitll! st<.>ek IIlld bonds, debontl1res or other ~videllces of indebted
ness crouted by any other cQrporation or corporation$, domostic or 
foreil,l'n, QUa, while the holder thoMot, to ~crc!$c all tho righw lind 
prlviloge$ of O\vuership, including the right to vote thereon. 

(g) To l'urohuo or otherwise /lcquire, to hold, own, maintain, 
work, mine and dOfe\op, lind to sell, convey, mortgage, lease or 
oth(ll'wise dispese of, without limit lIS to amount, within or without. 
tho SlI1le of Now Jorsoy, real estato IIDd rel1l property, lind any 
Interest B.lId fights thoroin. 

,.P,03 
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(h) '1'0 do all lind overythlng lIol)eunry. suito.ble, clmvoniont 
Or proper tOt the noeomplishment of lmy of the purpo$o$, or the 
attalnment of Anyone or mOre of tbe objocts horein enumofatod, or 
incidental to the powers heroin named, or \\'uieh shall at allY time 
appear conducive or cxpOOient for tho protection or bellQiit of th& 
corporation. 

It h the intention that the objects, PllrPOS$$ and powllrt specified 
alld cl~uses contained in this A!.tlCLI: SteWD, shall bo nowise limitod 
or restricted by reference to or inference from tho lorIDa of nil)' othor 
clnuu of tbls or any other paragrllpb In this Rostated Oertifieate of 
InQ<)rporAtion, but that tbe Objects, purpo$~$ {llld powers spccifiGd iu 
each of tho elnuset ot thi~ p;lragraph ahall be regarded as Independent 
objeCta, pUrpOie& and powers. 

?':aWl: Tb~ Iluthodtw canit~1 stock of the cornoratlon is foUl' 
mU.llon ,n!netY.4W!~ thous~I\~,,:~ hundl'eil". (4,09'f,600) sb/l.Te&, of 
which nlnety.~veR thousand {.\WOO hundred (9r,ilOO) $heres are Ownu· 
l"tlvc Preferred Stoel!: of the par vlllue of one hundred c'lollare ($100) 
per share (hereinafter cllUcl1 "Preferred Stool!:"), /llld four million 
sPares (4,000,000) two ComlllOn Stqck of the par value of two dollars 
And fifty eent$ (~2.1iO) per $hare, 

The design!ltion~, preferences, relative, PlIl'tieiplIting, optionlll .. nd 
other ,pechtl rights, qualifications, lilllitlltious lIud rostrlctions of the. 
shares of tho capital stock Cit this corporAtion shall be as follows or 
M'd9termin~d in MCordanee with the foUClwing provisil)nSl 

DlvWon A-'the l'tdtn-ecl. Stollk 

Butlon 1" Juue ill Seriu. 
(A) ?'he corporation Illay. hy resolution of its Doard I)f'Dire<rtors 

lit IIny Hille or from time to Hmo, within tho tben tota.! authorized 
amliunt of the Pref~rred Stock, crollte ~nd !ssue one or Tnore series of 
the P/'Cferred StCiek and ilx the d08jgn~tions, descriptions find terIDS 
of lillY such £crles In the rc&pooh in which the shates thereof lIlay Vllry 
tromtho shares Clf otMr serios of tho Preferred Stook as hCfoinaftor 
prl>'l'idod, fu: the lIuthorized II111ClUllt of flny serl~s lind. Increase or 
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deerh$() j;UCh l\utlloriud ttmO,mt ftom tUnO to timo, lind estlLbUsb 
or ro-estt\l1lish lilly IllliulloJ $lInrcs of tho Preferred Stook ns ahares 
of An,. eerioa or liS nuthorieeo Preferred Stock wblch is not -part of 
an I)Xlsting 8eri~s, 

(B) The ahates of the Prefcl'rod Stock IllaY bo dividod into and 
luuad in series, from time to lime, as herein provided, olleh of suoh 
series !I) 110 oistincth-oly desiguptod. All shares of the Preforred Stoak 
of fl1\ se~'ics 8h~1l be of oQual l'lll1k and rul share. of any partloular 
aeries of Ihe Prcfol'l'od Stock shan be idontlool e:toopt 1\& to the date 
or dates from, wbich dlvidond$ thereon shall be oumulath'e 11$ pro
vided In Section 2 of this Division A. The ,bares or the Preferred 
Stock of dift'ercllt scrles, subject to IIny applioo.ble provision Qf law, 
may Vllr)' as to the tQ\lo'\\'!og tCrllIS, wbich fihall be !\;<;ed in the OI\$e of 
eaoh eeriCl$, lit lin)' timo pl'ior to tM issuanoe or the shares thereof, in 
the rototutions of th~ Board of llil'Mors providing for the creation 
of .ue'll sorin: 

(I) The aro:r(lal dividend ute (withln suoh limih U lIhal1 
Qe parmitted by law) for the par~leular serlcs and tbe date 
from which dividonds sball be inlUruly cumulative 00 aU share!. 
of 8uoh 5erles I ' 

,(II) The terms, Including tho redemption priee or prices, on 
wbieh the particulllf serles mny bo redoemed; 

(ill) The amount or nmollnts per share for the lIarticular 
aeries pB}'sbl0 to the boldars thereof upon any voluntaty or 
involuntary liquidation, diuolution or 'll"lndlng up of the affairs 
of the corporation, which mllY he difforcnt for voluntary IIn¢ 
involl)ll\afY liquidation, dinolut\on Or '~lnd.mg up; 

(Iv) The tlltme lind alllOl)llt of thll sinking fund Of purohase 
fnnd, If any, provldQd for tllu rcdumptioll or purchrustl' of sharee 
of the partlclllar series I and 

(v) The terms and conditione, if any, upon whioh the holders 
of bOy shares of II partieular serios mllY eonvert sueh $hare~ 
into capital stoo1c of tho eorpott'ltion ot any other elnta or ell1l1$es 
or or IIny one or mor~ series of the same cia as or of IInother 
titus or elas$C$, 

p',05 Exhibit J



DEC 22'94 19:42 FR 219 994 2222 TO 913029987078 

'. 

fi 

800UQII ». ,DMdefld$ allli RUlrlclloll8 !l'h-crcon. 

(A) Tho uol<l(lrs of ~Mb $&rlcs of ~ho Profo\'red Stock at tho timo 
outetandiul:( sbllll he entitlod to receive, but owr whQn and as declared 
by the Bonru of Directors, out of fUIH.I~ IO(:a1ly available for tbo pay
JMut of illvidends, cumulative preferential dividOtlds, at the annual 
divldtnd tate for tbo Ilurtioular series J1:s;ed therefor, and no mora, 
A8 heroin proYlded. parablo qup.rtcl'1}" ontbe /lrst I,lIlYS of January, 
April, July find Ocl()lx)\' ill t'llch YOllr, 10 shareboldel"s of record OIl the 
rospeotivodnte8, not olCeMdin~ forty (*0) days preceQing sueh dividend 
pA)'lllcnt dates, fu:ed fQr tho purposo b:c- the B()Il)'d, of Direeto)·s. N() 
iilvidends $ha11 be d.dared on aU1 uriea ()f tho l'l'eferred Stock hI 
respell! of all)' quarterly dividolld period unless th¢re $halllikcwiso be 
declared on all ahares of Ill! series of Preforred Stock at the time out· 
~tl\,lldil\&. llko proportionntc dividends, .ntahly, in proportion to the 
re8pcotive /1111\\1&1 dividel:d rates fa:ed thel'ofot, in respcot of the $lIme 
quarterly dividond pOriod. to the extont thAt $uoh shares are entitled 
to receive dividende for sueh quarterl>, di"idend porlod. The term 
"quartorly dMdcnd period" ~ball m1)81\ toe qUIl~tel'ly period immodi. 
ately preceding tho first dA)'S of Janu~ry. April, July and Ootoher, 
respeotivol),,\n each year. Dlvidends 0)) tho thnres of Pl'Ilferred Slock: 
of any series lnitilllly issued thtll bo cumulative from nnd including" " 
date fll:cd for such series at the time of the inltlal !lSt~bUsblD.nnt Q~ 
designation of such serias IIlld, O)l8ny ltddiUo1l81 ,horG8 of the Unto 
teries, froul and inclue.!)!!,; the nrst day of tbtl quarterly diVidend period 
in 'Which auch Ildditionlll shllros shall be ;s$ued. 

(B) If any cllvid<>ndi Ilt'e deelirQd Of paid on the Pr~rerred Stock 
in IlU 1J.tn0unt leas than the full cnm\\la!ive dividends accrued or in 
arrcar~ on all shllres ot Prtfcrred Stock of all series outstandin&, suoh 
amount shan be divided between tho different series in proportion to 
the 'aggregato amounts "\I'bleb would be diStributed to the Preferred 
SI.()clc of,~aoh Stl'ios If fuU (lumulativo dh1dcndt were doclated and 'Pllid 
thereon. Tho amount of any deficiency for past illvidelld periods may 
be pllid or declared. lIud set apart at any time withOut roference to any 
quartorly divid~nd payment dllt1). No M¢1)lt\ulption of unpaid dividends 
on the Preferred Stock shall b~~r interest. 

(0) Dh'idcnds remaining uncl.lIlm~d by the holders of shares of 
l'l'o£erred Sloe"k tor four Ill\d ollo·hlll£(",%) yellr$ aftor having been 
deolared I\l\d roade aVl<llllblo lor paYt1lcut to $uoh holders of Preferred 
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Stoo1t sb",l1 rovert to this corporation tor its gonetl11 corpOrntll pur
poSOs und tho obliglttion of this COI'J'Oratlon to pay suoh dividonds 
ahAllIl~ that timo ooailjl Illld determlno, 

(I) So long liS !Iny sbares of tho Preferred Stock $ltaU be out
ItlUldiug, this corpol'ation sbull not dooltlrc or pay IIny dividonds 011 
iIlIy shnt'ca of Oomuum Stook or 01\ any other olass of stock ranking 
j\lllior 1\8 to dividcu(l$to the }>refot'red Stoek (athelr tbau dividends 
payable in stock rIlnkillg jUlllor, M to (Iividends lind nssot/; in liqruda
tiOIl, to tho PI'oforl'cc! 8100k), 01' make IIny other distribution on any 
"hares of such junior stock or mnko IIny cxpenditures to~ tbe purebase, 
redemptiol1 or otbor l'otll'etnent for II co)):lIideration of shares (If this 
OOrpoTAtion'! $tock of IUlY eillu rnnl(illg jlllllor na to lI~eel$ in liquida
tion to th~ Preforred St()ck (otbel' tbl\ll ill el<ehllnge for, or from tho 
pr~edR of fillY sllbstnlltiully coneurrent sill!> m~de of, other shares of 
atock' of this corporntion )'anldns' junior to the Prcterred Stoek as 
to dividends Ilnd aucts In liquidation), lllIl~ss aC<lruod diyidends on all 
shares of the Proferred Stock for all past quarterly dividend p(Jriods 
sholl havo boen 1)1\1<1 or d0oll\rcd nnd II SUD:l sufficient tor the paymeut 
thereof sot nl)l\rt IIlld tile full dh'idond for the tben eurrent quarterly 
dividend period sball hnve been 01' concurrently shall bll paid or doolarod 
aMIL lIum sufficieut for the pn11llent thoteDf set apart, 

(E) SCI long Il$ any sbans of the Preferred Stook "bal! be out
standiug, Ihl$ corllOration.sbull not declar~ or pay any divid~nds On 
IIny shl\t'es of Oommon Stocl<: or any othor elll.Ss ranking jlluior aa to 
dividends to tbe Preferred Stock (other than dividends paYlLblQ in 
-mllfeS ranldng ~unior, liS to dividonds .o.nd assets In liquidlltion, to 
tho Prcfel'recl Stoak) or make any othor distribution on any abares of 
suob ;junior stock, or mako any E:s:pollaitures 10r ,tho purchase, redemp
tion or other l'etlromellt for n consideratioll Clf shares of thit corpora· 
tion '$ s!ook of allY c1\,u ranking junior at te> assets in liquidAtion to 
the Preforred Stock (Qth()r than ill e~ebnllge for, or from tbe proceed$ 
of any substantially concurrent slile made of, otltOl' shares of stoek 
of tbls <'lOt'poration rnnkil\g junlol' to tho Preferred Stock as to divi. 
deJlds and auota In Iiquldati(m), it tho u.ggrcgBto amount of all sucb 
div!dQnd~, distributious and expenditures paid or mnde by this corpo, 
TII.t1QII aftor Docew.\x!r 31, 196,1" would o".eed tit" aggregato amouut 
of thi& cOl'poration's 11$1 iueol¥lo availa1>lo fClr (Iivi(l~nds on jUllior 
litook Il(l()UIll\lluted aftor Decembor 31, 1964., by this oarpel'alion ph1$ 
the S\llIl of $1,000,000, 
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SCl)IiOll 8, Rcdclllptlo1l all4 Repurchasc of Pre/erred Slock, 

(A) Tllo corporation mllY, at its optioll, oxprossc<\ by resoluUon 
of ita Board of Directors, at auy tiln& or from time to tiUIO, red&~m th& 
whole O~ lillY I,alt of lillY sories of the Profortol'l Stook which by Its 
tcrJll3 ebaU 110 rodoeuillblu at (bo redolUptioll prloes fixed for such &~rie8, 
Nl)tioe of DUY 111'Oposcd redemption of PI'olerted Stock sb~lI be given 
by this corporation by mDiling a copy of $ncb notice, lit least tbirty 
(80) days but not more t1mll lIlnoty (90) days l)rior to the dato fuod 
101: suoh redolllptioll, to holdcrB of I'ocord of tho !'rcfcl'rcd Stock to 
be rodoorued lit thoir ~o.peQtlvo Dddrc$sc& thon nppoaring on tho books 
of the 1IOrporAtlon, .\.llY $1\oh redemption or ,haro. of Proforrod Stock 
uhall bo III such nmount, at neh plllCo lind by 8ueb method, whothor 
.by Jot or pro fllW, as shall from time to timo be dotermined by raf;olu
til>n of tho Board of Directorll. On or after tbo date speoiJIed in fUell 
110tice, each 11011'101' of $bares of Preforred Stock called for redemption 
ehan bo elltitl(lll to rooeive, upon presentlltion Ilnd sunender a~ tho 
place dulguatod III such notice of the certiJIcatcs for sucb shares of 
.Profonod Stock hold by him, thEl rcdcJ)lption price thoroof. Such 
ecrtUlcat(l$ "ball, If l'equiroll by tho corporatlon, be proped>' endorsed 
in blank fOI" tronsfer or aooompauied by pI'opel' instrumonts of assign. 
ment or tl"au$fcr in blank, 1\11(1 bear all neec&sary stock transfer tllX 
stamps thereto lIffixed IIl1I'1 oaucelled, 

(:8) On and after tho I'IlIto lind for redemption,l! notice is given 
as dore.aid, ImlciS defAult Is IIlaI'lQ by tbis corporation in providing 
tunds sufficient felr oueb redemption at tho timo and plnce specified 
for the paymont thereof puuuallt to suoh 1I0tiee, nil dlvidovds 0>:1 tbe 
sbates called for l'Cdemptiol\ shlill COIISO to acorue; lI)ld on and alto!" 
such ~cdomptlo)l dntc. unless default bo !Dade as lifo resaid, or on lind 
IIrtor tho date of cQl"lier doposit by this corporation, ill trust for tho 
benefit of the Ilolden of the sbnros of Prcforred Stock s~ eliDed for 
redemption, or nll fUllQS neoosMry for such rcil()lJlptioD with a bank 
or trust company doing business ill Athmtk City, New Jorsey or 
New York City, !{ew York and llnvlng, according to its last pub. 
Iishod $btemont, CApital, surplus lind undivided profits as'grogating 
at least $8,000,000 (providod, in tho latter casa, tbat such notlco of 
r()(lclIlption ebnll Im\'o beon mnilpd to t110 holders of rocord of tho 
sharos of J.>rctorl"cd Stock to ho rodoomod or tht the oorporation 
.J.>.all have exocuted And delivorod to the bank or trust company with 

. . . 
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wbi(~l >,./"h deposit (If funds is mado an intirument irrevocably author
billS( it 1/, UlIlU 811011 notico at tl.[s oorporntIO!l" expense), Illl rights of 
tho I"""',r" of the shllte$ of Preferred Stook so cIllIed for redemption 
aB Kh'"."I",ItJOTS of this corporation, cxcopt only tho right to toc~ivo 
who., "'", the rodcUlption funds to whiob thoy /ire <lntitlod witbout 
intur,,"', ~baU ooue Dud determine. 

(I:, Any funds doposited with II bank or trust c()mplUlY for the" 
rodCIllIIIj"1I of almroa of Prohrred Stock. which shall remain unclaimed 
by u,,· '",Iflun of suell Preforred Stoek lit the end of tour :'lnd one-I.nlf 
(4¥..) >"·".R dter tho t'odomptlon dnte she')l be Pilid ovc.r by snch bank 
or t"",,1 "lJInpany to ibis corporation nnd theroby :rever~ to the gen(\~al 
fund • •• r !.his corporntion, to be ufl(ld by it for its genorlll corporato 
purl"':"'''. nlld thorlXlfter £uoh bolders shall bn"fe ne olaim IIgalnst 
suoh 1",,,1: or ttl.\$t 001l'p8ny ot· tI.ls cotpol'atlon therefor •• \.ny interest 
Which ,,1.,,11 have been allowed by suoh bank or trust company on I'DY 
tunt!" .I"",.dted with II bank 0)' trust company for th~ rodemption of 
&hari~H ",' l'r(\ferrod Stock shall bolong to this corporation /Iud shall bo 
paid ttl if, from time to time. 

(I') Jo)"copt as otherwiso beroin provided, the corporation lIIay 
alsl) """"' lilliO to time purchase $hl1ros of Preferrod Stock of IIny series 
tor nlly "iI/king or purcbue tUlId or otherwise at not excceding the 
thon ",."lit·tlble cu~ront redemption prices for 8uch serIes, i~udlng 
aocr",·.1 .lividends tbereon to the dato or putchAJie, plus oustomary 

. brohtl\~;" commissions. 

(1'1) I r and so 1011g as thore are dh-ldends In arrears 01) any shares 
ot p,,·r"I"rM Stock of IIny serlos or a default ex.lsts in any f;inking 
or plll~'h,,"o fund obligatioll pro\"ldod for tho b$neJ\t of any seri~s of 
Prof"",·.',1 Stock, tho eorpore.tioll shall not redeem any sbares of on,. 
l!erio~ fir l"'cforrcd Stock, ulllo~8 in oOllneetion therewith all of the then 
outst""d' .. ;: 1'1Oforrod Stock of ~1l serlos is redeemod, or purchase any 
ahati" "r ony seric$ ot Preferred Stock Wlless lin offer to' purchMO 
all of II". I hOIl outstanding $hOl"o$ of l'rofetred Stock of all series is 
matk I .. "II of tho holilers thereof at tho same porcentage of the then 
appli""hl" current l"oilCDlption prices for eaoh 5ueh serIes. . 

W) ,\1\ or nny shiites of Protel'l'cd Stock lit ~ny time redoemed, 
purcha',·.1 Or ncquirod by tllQ C6rpOl'ntioll Illlly thot'catter, in tho dis
cretion <If tho Bonrd of DirootOI'S, bo roi$$\\cd 0\' otherwise disposed 
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of at IIUY timo or ft'olXl timc It) time to the C)xtent Ilnd III tho manner 
permitted by lnw, f'ubjoct, ho\\'o"cr •. to thQ Iiulitlltion$ boroln containod, 
0" Imposed b)' action of tho Board of Ph'octors creating IIny serios. 
upon the usno or l'ei~$ne of shares of auoh aeries of Protorrod Stock. 

SecUOfl 4. Lil)uidatioll Bight" 

Before any amount shllll bo puid to, or IIny "$se!s distributed 
aluong, tho holders of tho Common St()Ck or of any othor litock of the 
oorporntion l'Il11kiug junior ns to dh'ldcnds or IIssets to the Preferrod 
SLoek upon lillY involuntary Iiqllidatioll, dissolution or winding up of 
the corporatloll, and afler pllying or providing for the payment of aU 
",reditore. of tho eOl'pOl'atiol), Ih~ holdors of all sbarn of each series 
of Pte Prcf~rJod Stock at the time outstanding shall be entitled to 
roceive, tor each sharo of elloh s~ries thoreof, the par value thereof 
together wiih !lOCl'Ued divldOllds, or, if 'suoh liquidation, <lissol\ltiOll 
or winding \\1) $ho.11 haye beon voluntary, all amount per share equnl to 
tho then applicable turrent l'cilC)lllption 1'1100 ftAed for $uob serles, 
including Morllecl dhidends, N' 0 payments on aooount ot sueh dis
tributive amount$ ~llOll be mnde to the holders of shares of lillY ~erles 
of tho Preforr()d Stoek unless thero sha\llikewise be paid at the snmo 
time to the h"ldors of shnr&s of each other !lerios of tho Preferred 
Stock at the timo outstanding 11$& pfC)l)ortionate distributivo amounts 
ratably, in proportion to tho f\\ll dilltl'ibutivo nmount$ to whioh thoy 
are respectively entitlou as herein provided, If the assets of the 
IlOfpOrQt~C)n available for dlstl'lbulion to holders of Preferred Stock 
shan not be sufficiont to mnke the full. payment heroin required, 
,nch a6uts $ball be distributed to the holders of tho shares of the 
rospootive sories of :Preforred Stock then out~tnading, rlltably. 
In proportic)lI to the IInl0unts pl\yabl~ on oaclt sharo thereof, includ
Ing aooTued dividends, ~he holden of the Preferred Stock of 
I\ny $eries shall not be entitled to reooive IIny amounts with r~spoct 
theroto upon nny liq\lidation, dissolutioll 01' '\inding lip of the cor
poration otbor than the IIIno\ln(, referred to in this SQction, Neither 
the cOlltolidntion 110r mergcl' of the corporation with or into any other 
oorporation or corporn tiont, nor the allIe, conveyanoe, exehange or 
traneter by tlle corporntion of nil Or any part of its assets, 911al1 be 
doomed to bQ 11 liquidation, diseolution or winding up,of the corporation 
for lhe purposcs of this Seotion, 

- , 
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SecJum 5. Reslriotioll8 OIl Oert(lill Oorpofllte Actiol/. 

(A) So 1011& I\S 1111)' shnre~ of Profancd Slock of Illl)' serie8 IIr" 
ontetandiIlg, tho corporation shnll nol, without the oonsent (given 
in wrilwg or by volo at D. meoting duly cllllcd lind held for thnt pur
PO$~ In tho .I"llllner proscribed by the by-laws of tho corporation) 
or the holdors of reeora of at least two-thirds in intorost of the 
!ohare. of Preferred Stock then out.tanding (lillY consent &0 gh'on 
to be bhldlug upon subsoquent holden of shares of Pr~ferred Stock, 
whether theretofore or thereaftor iuned), 

(1) croate or authorize or inerell$o the authorl~ed amount of 
any eharc, of any clnss of stock ranking priOlo to the 1'rofol'ro<l 
Slook 1\$ to <lh'idellds or os to U$~ots 'in liquidation, or C),oate or 
authorize Of illcre~se the authori.e<l amount of allY secllril,. con
'vorliblo into, ot evidencing th~ tight to purchase, $hares of liook 
rtmklng prior to tbe Prefel'rW Stoe!<; or 

(ii) amend, liller, change or repeal /lilY of tho express terros 
of the Preferr()<1 Stock or of any series of Preforred Stock then 
outstanding ill a manner prejudicial to the holders thol,'oof, pro· 
.vidnd, howevol', that if OilY suoh amenclOlent, alteration, chango 
or repeal would be prejudicial to the holdert of thnres of one or 
moro, bllt not 011, of tile series of Pretorred Stock at tho tilUe out. 
standing, $uch consen! ahall be req,uired only from tb.~ holden of 
rooord of two·third, in interest of tho outstanding shares of any 
such series so affMted I 6r 

(iii) s~n, lease, tnnsfor, convey PI' otherwise dispose of all or 
substalltlnUy all of' tbe proporty or business of the corporation, 
nnloss such Bille, 10850, trallsfcr, conveyance or other <lisposition 
shall havo bcoll required by order of n l'e~llltory authority having 
jurisdlctiOll in tllo l'remise~, pro\>idc(l, bowevel', that no consent 
of tho holders of PI'cferTed Stook shall be required 1.\U(lel· tbls 
prOVision in conll~ctioll with 1he cr~ation of, or amondment to, any 
mortgage or other cncUmbrllllQQ scouring indllbtednces upon any 
or aU of tho property of this corporation i or 

(lv) l'/lorge or consolidato with or into any ot1t~r corp()rl\tlon 
or corporatio11~, unless sIlch IUergcr or consolidatioll, or tbo bsu· 
&nee and assulUption of IIll seourl ties to 00 iS$ucd or ass1Illlcd in 
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f.lOnnootlon ,nth any such merger or consolidntiol\, shoJI havo boon 
ordered, IIllprovcd, a\llhori~d or pCl'Inittod by t\ rcgulntory lIuthor
ity hll.\'ing jurlsdiotion ill tho proml$ol<, provided, howc\"cr, thnt no 
iUch oon.ollt of tllo holders ot Preferred Stock shnll be requlrod In 
OOllllOCUQU with the purchase or otbor IlCquisition by thi, COI'pora. 
tion of frnnehise& 6r Msets of anothor corporation in any manner 
,whioh does not involvo a morger or con&olid~tiol1 or in connoctlo\1 
with tho merger Into this corporation of IInotbcr corporlltlQII, all 
of the 'block and othor securities of which arc at tho tlmo owned 
by this corporation, 

(B) So long as Illly shal'os ot Preferred Stool:: of any serios aro 
ol/tstandwg, tho corporillioll shall I\Ot, without the consent (givon in 
y.oriting or by vole lit It tneeting duly onlled find hold for that purpo$O 
in tho mannor pre$Ol'ihod by tho by.lllws of tho corporation) of tllC 
holders of record of at loast a majority ill iuicl'(\st of the shares of 
Preferrccl Stock then outstanding (any consellt so given to be bInd. 
ing upon subsequent holdal'S of shal'os of Prefoned Stock, whother 
theretofore or there~fter issued). 

(i) ineroas~ the total authorized amount of Preferred Stock 
or oreato or authoriu or inorcasc ille I\\\thol'ize(! ~n\o1l1lt of IIny 
suros of any clos& of $took l'l\l\ldng on a parity with tho Preferred 
Stock aa to di\idends or lIS to aSsots 11\ liquidntion, or orea.te or 
authori~G or inereue tllo lIutboriled Illuount of II-ny 8QcuTity eOIl· 
vertiblo Illto, or evidencing the risht to purchase, sbares of any 
"1<lh parit)' stock; or 

(ii) Jeclns~ify into Preferred Stock, Qr into a elass ranking 
on a parity "ith the Preferred Stock as to dividends or assel$ 
in liqnidation, any sbares of any class of stock rnn.l:lng juniQr ns 
to dividends 0\' anots to the Pref&tred Stock I Or 

{iii) i$Suo any sharet of thll Prderrcd Stook or issue anr 
.tock of IIUY elllSs rankiIlg lis to dividends or as to assets ill liquldll
ti\>n 011 a parity "ith the Preferred Siock or dispose of liny sllares 
ot Preforrod Stock or of such parity stock previously reacquired, 
unless 

'(a) the not incomo available fo)' dividends OIl Preforred 
Stock,IIS dofined heroin, for a poriod of twolvtl (12) CQuscclItivo 
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oolOlldor Dlonths within tho Mloen (15) calcudnr months Immedi
ately pl'ocoding the fn\en<lI,r month lvilhi" whieh $u~b u(lditionul 
sllal'~$ of stock IIro to bo j~s\lod or disposed of, $h~ll bo.\·o boen 
at least t\Vo !lnd one·hll.\f (2'h) times tbo aggregate annual dh-i. 
dend rcqulromonts upon the ontire amount 01 Preferred Stock 
Bud ally stooks (If this oOl'pol'l>lIon of nil)' olass ranking liS to 
di\"id~,\ds or asseb ill. liquidatlon prior to or 011 II PlIl'ity with 
til!> Proforl'od Stock to be olltstaudillg ufter ghiull' offeet to tbe 
iaBUlInN> or dispnsition tlf suob additional Mares, 

(b) tho groas income 1l\'I\Unble for I'lIytuent of interest 
eha\'go~, 11$ delined h~feiJl, in!' 1\ IlOrlod of twch'e (12) oonsecu
tlve cnlomu.r nlOn\b$ witbill tbo Mtceu (15) calendar Jllonths 
Imlllodintcly procodillg the ~I\\(llldllr lUouth within wblch Imeli 
n.delltiOllnl tbll1'08 of stook arc to bo inued or disposed of, shull 
}la\"~ been nt lenst one and ono-balf (1'Y2) times the S\Ull of (1) 
tb& aggregato IIllnual interost chargos on nil indebte4nou of this 
oorpOl'lItioll to bo oltls!anding IIftcl' gi,ing effect to tho issuanco 
or disllosition of such Il(ldiliollal $hares, and (2) ·tho aggroSn.to 
a.ullual dividend req\\iroments upon the entiro 1llU01Ult of Pre
foncd Stock nlld IIny steeh of this corporation of any elns~ 
ranking as to clividcnd$ or ouels in liquidation 1)1';01' to or on It 
padty witb tbo Prctorred Stock to be outstanding nfter giving 
efioct (0 tbe issuance or dispo$itlon of such additional shoros, and 

(0) tbe a~gtogate of tho Mpita\ ot thie corporation appli. 
OIIblll to 011 stock r~nkin!l' u to di\"idends and assets in liquldntion 
jWliol' to tho Preforrod Stoek, plut clIpitnl surplus lind earned 
.urplu& of tllb oel'porntioD, including J>rcmhlUl$ on stook of 
tbis corporation of !lny clau, shall be not less Iho.ll th6 aggregate 
awo\mt pnynblo upon iny()!untnry Jiquic4>.tion, dissolllti(»)) or 
winding up of this ~orporalion to the holders ot $11111'0$ of 
Profol'l'od StOck and of' stock rllnking ilL to assets in liquidnUon 
prior to or on n parity \lith tho Pr~rorrcd Stock to bo outttamling 
.fter giving effect to tbe !ssMno0 or disposition of ~ueh adell. 
ti())lltl shares. 

There $hnll be oll:oluded from tho foregoillg computations (a) fill indebt
edness lind nil Sh&'fCS 01 stook which nro to bo rotired ill conneotioll with 
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the lssunnoo or (1i~r>o~ition of snell additi<mni $horcs and (II) interest 
ehllrgcs On nlllllu,i\Jtc'dnoss and c.Ih'idond l'o<Juircm~lIt$ Oll ~ll shaTes of 
stock whieh oro lo bo 1'ollrod ill conllcc-t!on wllh tue iSSUlluco or disposi
tion of auch IIdcliliounl all/wos. l'hc groS$ income of nllY lll'oporty 
o<KJ.uired by thi. corporatio» durill~ or lIftor the period for which 
income is conlputecl, or of any pJ'operty which is to be acquired in COil
nootion with III() issuu\)()() or disposition of lillY such udditlolln\ sharcs, 
if capablo of bolll~ ~opal'ntcly determined or estimated. mny bo illf:luded 
on II ))\'0 torula b:,.is ill tho fOl'qgoiug COll\lmtntions; nnd tho gl'oss 
income of any l,ropal'ty di$poSOO c>t by tbie corporation duritIS' or IIftor 
tho pel'lod for which income ill c()mputod, it c:tp(lblo of boing $cl>nratol~' 
dotel'lXlillcd or C$linln\c<1, ahnll bo oxcluded on II 1>1'0 forma bnsis ill tho 
foregoing computatiolls, 

, -(0) No consont of tho holders of the shares of allY series of Pre
ferred St<)t)k ebQII be roquired ill rOSIlec! of allY a~tioJJs to bo !akoll by 
tbls corporation hcrcinnbo\'o sot forlh III pal'lIgrnphs (A) 01' C:S) of 
this SOOtiOIl if irl'O\'ocnblo pro\1sion is C()ntclllpOl'anoo1l$ly made fot' tho 
redelllptioll 01' rotiremOi\t of all sharos of such e~riGs of Preforred 
Stock lit tho 1111\0 o\1!dRnding, or if provision i$ rondo that the proposed 
1IQll0n shall not bo effootivo unless h'l'Ovooliblo provision is made fo\' 
the prOml}t l'(,domptioll or rctil'¢lIIont of all shal'es of such ~cl'io$ of 
Prefcrt'o<l Stock Itt the time outstanding or uutU all slIld shares sball 
hllvc QeClI plll'chased by the corporllt!ou. 

Section 6. V' otillg Rlg7d, qt Preferred Stoe/;. 

(A) Tho holdel's of the Profened Stook shAll not be entitled to 
vote oxcept 

(I) liS provlaed in II resolution or tho Board of Direotor". or 
ill IIny $menumont thereto, creatillg and Issuing one or more 
aeries of the Preferred Stool;; 

(U) as otherwise providod above in Section 6 j 

(iU) as to matteI'S for wbich II class vote of the sharebolders 
(If tho corporation Is required under tho lnws of the Statc of 
New J,oner; Ilud 

, ' 
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(Iv) it lind whenever dividends paynblo (In IIny of the PI"e· 
torred Stock shall be III arrears In nn ntllount cqulvatel1t to or 
OlI:coeding f0111" (..I) full quarterly divIdends, the holders of tho 
ahares of Preferred Stock votillg sePllflltoly (IS II clnss sh4ll be 
entitled to eleot the smallest number of directors necessnry to 
constitute a majority of the full Bonrd of Direetot'S (the holden 
of tho Common Stock voting separately liS a class boing ontitled 
to eloot tho relllainiug directors), prC)vided, however, thnt when 
all arrears In divldonds on tbe Preferred Siooli: and tbe curront 
dividend tht\'coll shall hllve b00Jl paid or declared IIl\d a sum 
IIn.Oieicnt for tho parlllont thereof set IIpart, all votill~ rights 
given by this cla\lse (iv) ,bdl ho divested from the Preferred 
Stock ,($\\bject, howovor, to boill/! Ilt any timo Dr from time to 
time .[Illllllrt)' l'c\'h'ed lind divested) alld provided further that, 
&0 long liS the holders of Preferred StQOk sh1l1l have the right to 
elect dircctors under tho tcrlllS of Ihla clause (Iv), tho u\UIlber of 
dircotou cOI1$tituting 11 full BOlltd shilll bo lin odd numbor had 
by the Bonr<1 of Directors Imd stated il) the notice of oneh meet. 
ing nt which II full Board of Directors is to be eleoted, 

(B) Whenover, under the prOVisions of olause (iii) ..,f pal'ograph 
(A) above, tho righh of llo1d~r$ Df the Preferred Stock to elect dircctOl'l 
shall accruo or .hall torllllnnto, a proper officor of this corporAtion may, 
and within ton (10) <lays after delh'ory 10 this corpC)rlltion at lis princi
pal ofllce ill tho Stntt of Xew Jer&oy Qf a requost or requesb to such 
eft'ect signed by th", holdon of at least ten percent (10%) in !nt~rest of 
tho Qutstanding 8bll)'O$ of any olns~ ..,f stock entitled to ~'otc shall, call a 
&peejpl n\ceting in accordance with the by·law~ of this corporation of 
the holdol'S of tho clftn or ~lasses of ttock of this corporation entitled to 
vote, to bo held within forty (40) days from the delivery of such reqnest, 
for the purpose of elocting II full Bonrd of Dirccton to serl'e \\\Iti! tho 
nm allnud meeting lIml uuti! their respeotive SUcceSSQrs sh$11 bo ~Iocted 
and shall qualify; pt'o\'ldcd, hOWCV01, that if the annual moeting ot . 
aharehoJdol'$ for tIle eleotlon of dlreetors is to be held 'ntb!n el.xty (60) 
days afte,' th~ delivery of such request, tho Board of Direotort need not 
/let thereon. If, at any moeting callod as aforosaid Qr at III)), lIQlIual 
'Ill~ting of sbAreholders lifter ACorual or tonninatioJl of tho right of 
holders of the Preforrod. Stoek to ~lcet ditcotofs as in clauso (iii) of 
parllgrllph (A) lIbovo providod, tillY direotor shall not bo t(;,elected, 
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his term of Offi~ll shnll ~lld UI'Qn the electlQn lind q\1nlill~Mlon of hLs 
$\1ooo$SOI', 'IQtWil1l~t!ln<lillg that the t$fJU for which sllch director was 
originnliy olootw ~hDIl not lit the time hnv~ o"pired, 

(0) If, during Imy interval between onlmal rucetill8~ of sharo
lioldQr~ for tho cl~etioll of (lirectors while holders of tho Proferrod 
Stock $hall bo elltitlecl to eloct Dny director pnt$uant to clause (Iii) of 
parllllraph (A) IIQo\"c, the number of diro~to .. s In office who have bean 
oloow(l by tbo hQlders ot tho Protcn-cd Stock, 1'1' by the hoMors of the 
OOmmOl\ Stock, ns tbo case mil)' be, shall i>cCQDle len thall tho tQtal 
nnmOOr of dircotQl'S subject to 01aotlon by boldel's of shares of Boob 
Cll\$$, whether by l'e"~Oll of tho rCBigllQtioll, clontb, or l'emO\'1I1 of IIny 
dir~olQr or dil'ceton, or !Ill inoro~5e in tho totnl numbor of (liroetort, 
the YIlClillCY or vlICo.uoies thaU be filled (I) by tllo ren1ainill(r direoton 
Qf. diroctQl', I! o.ny, tMII in offico wbo eithor wore or was elc~tcd by tho 
votes ot sharos of such clos~ or $uceccde<l to /). \'M!mey origillnlly filled 
by tbe votes of shares (If $\1ch class or (Ii), if there is )10 6uch director 
remaining ill oruco, Ilt 1\ ipeclill 1I1ooting of holdors of shnJ'c$ of ~uch 
alass which shnll bo called by 1\ pro)lor officor of this COI'P01'AtioIl to bo 
hold within forty (40) dnys after there shnll havo beon <lc!ivcl'/ld to lhb 
corporatioll at ibl>rillcip:l1 office in the State of New J~raey a request 
or r&quosh sie;n~d by the holdon of !It least tcn peroent (lOr;,) in 
intel'cst of tbo outstanding sharea of suoh class, 

(D) Any director Dill)' be removed ttO)ll officc £01' oause, Or without 
cause, by volco! tho llolders of n Inajoritr in illlol'o$t of the sllol'cs ot the 
runs. of stock wllich votod for hi~ elo<>tion (or fol' his pl'cdaoes'Ql'Jn oose 
Zilch director was elected by directors), J.. spccialmMtillg of the holders 
of IIhal'M of any clnss may be clliled by a majority voto of the )$onrd of 
Directo\'s or by tho Pl'csi<1ent fOl' tho purpose of rOlllovinll a dh'cotor In 
aooordance with the pro\isioDS of the )Ireeeding sentenee, ~1I<l shall bo 
callGd within forty (</'0) dars after thaN $111111 have been dolivered to thi, 
corporAtion at its principal offioe In the State of N e,,' J eney Il. request 
or rCQuests to $uch effeet de;ned by tho holdel's of nt lepst t~ll porcQnt 
(10%) ill illteN~t <>f tho oul$tanclin~ shares of tho clnss entitled to vote 
with respect to the romoval of ~uch direotor, 

(E) At anlMatings of shareholders heM for tbo purposo of eleot
iug diroetors duTing suoh timG n$ the holdors of tho shues of the 

, . 
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Profenod Stock shall ba\"o the spcoinl right, \"oting scparntoly and as 
II. class. to elect direotors purs\l,llIt to clause (iii) of pAragraph (.1\.) 
above, tho llfcsonco ill pouon 01' by proxy of the boldore of 1\ majority 
in lntOT(Il>t of tllC outstanding shares of tho Common Stock shall be 
l'l)C}wrod to c<lDStitl'to It quorw:u of $ueh class for tuo oloelio1\ of tho 
directors w!tich tboy (1.1'0 Qutitlcd to oloet, and tho prcteMo iu llerson 
or by proxy of the )loldoT$ of Il ulajority in interost of tho ontstand. 
ing aharos Qf tho Pl'otel'rod St<>Ok shall bo required to eOJ\$titute II 
quorum of $uch dass tor tho election of tbo diroctors wbich th~y lire 
entitled to cleat; llTovicle<l, hC/\\'oVOl', th(lt the absolloo of a CjU01'Ull) of 
tho holdol'S or slock of eithor ,uelL clan shall not prevent tho eleotiC)n 
at all)' suoh IUMting of c\lrectors by tbo otber such 011\68 if the neoo&· 
sary quorum of tbe h<lldcI's of stook of such olass is proseut III persoll 
or by prollY o.t l1uch meeting; !\lId pl'o\'idod further that In tile event 
Iluoh 41 quorum of tbo holdol's of the shares of tho Comruon Stook it 
present but such II CjllorUI\1 of the holders of the shal'cs of the l'n'ferrcd 
Stock is 1I0t present then the clootioa of the dil'o!ltors clectod by tile 
holders of tho spares of tbe CQmmon Stocl< sooU 110t bocoruo ofl'ootivo 
and the dil'ectors so elected by the holders of tllo sbares of the Oommoll 
Stook shallllot anume tholr otllc·cs lind duties unm tbe b()lders of tbe 
sMret ot tho Pl'crarred Stock, with such a quorum prOlscnt, sball have 
elected the directors they shnll be entitled to eleet I and provided 
tlU'ther, howover, that in tbo ~bsonee of a qUOI'u,m of the holdcra of 
stQok of cither 811Ch olnss, n majority ill interest of thoso boldors of tho 
stook of sueh clau who I\ro protont ill person or by prollY shall have 
power to adjourn tbo ~lectiQn of the direotors to be elected by sneh 
class from thue to timo without n()tice other than announcement Qt the 
meeting nntll the requ.isite IImou,nl of holders 'Of such elMS ehall be 
pre&ent In parson or by proxy, but $uch adjournmont shall not bo made 
to .. dato bcy(>nd the date of the M;tt IInnual meeting of the eorporation 
or '1\ special moeting in lio\l thereot. 

(F) Whenever, undor tho provisions of this Restated Certificate 
of Incorporation, th~ right of tho holdorsof Prefel'red Stoe'\:: to elect 
direotors Sh!,lIl1ccfUO Ilnd be c:s:c)'cisod, the amouut of til! dividellds on 
tbo Prefol'r~d Stock whicl. shall be III /lucan shllil be ppid out of Il-ny 
"sets of this corporation IIvp.i1able thorefor as soon as 8hall bo rea· 
sonably prnctieable. Upon t},o termln_tioll of any s\lch voting rig-ht 
f.llltitiing tllO holders of Preferred Siock to elect any director !'Uf6UNlt 
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to clau~ (iii) of l)Rrllgrnph (A) ll.bo\'c, IIpOn tho pllymont, or tho 
declarllUon ilml ~cttillg apart ~Ol' I'l\yll'l~l\t, of all dh'idcnd$ Oil tho 
sll1lres of tue l'l'of~l'rod Stock ill arrenr4, tI\O tCI~ns of oOlec of all PCI" 
tloru; who lila>' 110.\'0 been elcotod dll'Ootors of tbe corporation by vole 
of tho holders ot Ihe 8hll1'O$ of tho Preferred Stock, liS a claSs, PUT' 
SUllnt to Buoh voting right 8hall fOl1bwith tCI'ruinate, lind the rcslllting 
vacancies shall be lI110d by tho \'oto of a majority of tho rctnQiniug 
dit'ool<>ra, 

(G) Holdel's of Prcferrod $tt'ck of allY sedes nnd \)oldol'$ of stock 
of any OU10\' c1.ss $hallllot be ontitlod to recci\'o notioo of lilly meeting 
of holders of lllIy elMS of stock lit whiM they are not entltlod to voto. 

(H) ElICh bolder of Preferred SweK, liS to ILtI matters in respect 
of 'I'hieb sno!l stock hns voting p()wor, is ~lltltJcd to Olle voto for o8.eh 
share of 1Itoek standing in his namo, 

Bec/iOt.?'. Preo!>lplil>o Sipl,#. 

No holder of ~hal'()s of lillY sories of tho Preferred Stock of tho 
corporation $111111 be entitled as of rigbt to aub$~·ribe for, purohase, 
or rcooivc AllY pnrt of tillY MW or additional i~ue of flllY stoek of tM 
corporatioll of IIny daas, sorie&, or kind, wbatsoever, or IIny bemd", 
debenturos or other SOCllrlties c011\'ortiblo into any such stook, whethor 
now or herenfl<>r tluthori~cd, and whether issnod for cash, property, 
$ervioos, by WRy of iHvideuds, or otherwise, 

SeotiOti 8. Definltiolls. 
(A) Tho term "gross tneolllO IIvallll.blc for paymant of intorest 

Chlll'gO$" BbnllnlCO,n tlie totlll oporntlng I'ovenuos of this corporation, 
leas tho total ol'oraling ClIPClltC&, 111-'(0$ (Ineludblg income, exccss profits 
and other tIlXC$ baaed on or I\)oaaof()d hy income 01' ulI<:listributcd enrn· 
lngs or lI11distributod Income), lind othel' nppl'opl'itltc itelUs, including 
proviSion for ll'Illintcllnnco, and provision tOl' retirements, depreoiation 
or obsolescenco, plus or mlnu$, liS the case mny bo, /lny net noll
open ting In~oll\c or deductions, but c:tcluding nny chargos on Ilccount 
of intores! on deht 01' on Moount of debt dl$co\l1\t pnd cxpcusc, all to 
bo dotcrminod in aecordallco with SOUlld accoUllting prMtice. Xn deter. 
mlnlllg such "gros, in~oll\Q avail~\)IQ for ]'>v.)1110nt of jnt~rcst charges", 
no deduction or adjllsbMnt shall bo mllde for or in respoct of (1) 
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profits or lo66v~ fronl the talc, ebamlonmcnt or other disposition of 
property properly earriod in tho plant or investment IIccouuts of this 
corporation, or ttIXes paid on or In rcSllcct of any suoh prQlll$, Qr (2) 
eharges for the clilniuptioll or llmorlizlItion or utility plant ndjustlDcnt 
lIOOOuutl or other intangibles. 

(B) The term "net Incomo IwtlHabl. tor dh'ii1cnds on Proforfil(l 
Stook" shall menn tho total operating r.~·enUO$ or this corporntion, 
Joas tho totlll operating exponsos, tuxes (including h1Coroc, oxcess pronts 
end QIMr tn;>:O$ bII~cd 01\ or mounTed by incomo 01' undistributed carn
ings or undistributed inoome), intorest char!,'{;s, dlvidelld requirement$ 
on any stock rauking prior 11$ to dividends or osaets iu liQuidation to 
the l.>rcfened Stock und other nPP)'oprinto items, including pro\1&lon 
for nlainto)1tmec, and provision for rotirements, depreciation or obso
lesocnco, and including charges for mnortization of d<>bt discount nud 
e:r:pellSO, plus or minus, u the eaGe may be, any not lIoll-operating 
Inoolllo or deductions, all to be detormincd in aocordanco with sound 
aoco\lntlng pl'Aetice. In determining sUob "not income I\.vnllable for 
di'l'idondG 01\ Preforrad Stock", no doduetion or IIdjustment shall be 
m~de for or in respect of (1) O:tpoll$CS ill conneotioll with tho issuanoe, 
redcmption 0" rotil'eulcni of nny securities of this corporatioll, Includ
ing IIny llruount pdd in c:!'ccss of tho prineipnlllm9Ul1t or par or stilted 
vAlue ot Bocu'ritie~ rodacmc(1 or retired and, in the event that such 
n<iernptloll or retirement is effectcd with the proooede of sale of othor 
leourities of this corporation, illtcl'C~t or dividends 011 tho soolll'lties 
redeemed or retired from the date 011 whioh tho fundG required tor 
retirolllellt III'e deposited in trust tor such PU)'lJOSG to tho date CIt 
rcdclllptioll or retiroUl~Tlt, (2) profih 1'1' louos from the sale, abandon
ment or oth~r dispositiOll of proper!? properly obl'ricd ill the plant or 
investment MOoullts of this c?rporntion, or t\l:tcs paid on or in respect 
of any such profits, (3) charges for tho elimiutltion or amortization 
()~ utility plnut adjustmO)1t necOUnts 01' other intangibl()$, or (~) any 
earned surplus ndjustment (includillg tax adju$tmcnts) applicable to 
allY period prior to Jalluary 1, 196~. 

(0) The term "not iucome av~lIable for divIdends on junior 
$took" shall mOPII "net income aVllil"blc for dividends on Pl'eforred 
Stook". as dofinod /lnd u~tC1'mlued t,lI0\'O, less the s\\m of aU dividends 
PAid and nil dMdonds accrued "lid wlpald on allY outstandillg Pro-
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hued Stock Imd IIny oth~r cblts of &toek ranking OUIl PD.rity with tho 
l'.eforr&d Stook as to dh'ldonds, 

(D) Tbo teflll "sound nocounting prnotice" shall mean rcoognized 
principlcs of IICcoullting prnoticc followed by cOUlpt\lli~$ ongagod in 1\ 
businon simillll' to that of this oorporntioll, provided thut IIny appli
eablo rulos, l'cgul,IUons or ordcrs of IIny publio regulatory authority 
having ju.isclietioll ovor the /lCIll)unts 1)£ this corporll!ion shall be con· 
trolling, cxoopt to tho oxtCllt that this corporation, nt Illat timo, thllll 
bo (\OlItesting in good faith t.bo "nlidity or npplieabUity to tbls €lOr. 

poratiOll of auy suob rwe, regulation or ol'clor. 

(El Tho tOTIl1 "Moru!!d dhidends" IlJOallS, In re$pllot of eMh shar. 
of the Proton'cd Stock, that IImount whicl, sllall bo 0<).\1111 to simplo 
il).tO\:4st upon the pnr vnlu~ thoreof nt tbo nmHlD.l dividcnd I'nto thoreon 
and no ruoro from the date upon whioh cUnlulative ilivi;;1onds on snoh 
ebare commOl1Ce to nCllruo to tho dote 6:':0;;1 for l)lI),lnont of IIny amount 
to be distributed inliquidatioll or upon rcaemptionlcss tbe aggregato 
amount of 111\ dividends theretofore paid 01' deolared and set IIpart for 
paymont thereon. 

Division B-The Oo!llt)lon Stook 
Buf,Dn 1_ Dividends •. 

Out of any nnet, of tll\$ corpotlltion legnlly avaUnblo for dividends 
remaining dtor full cumulo.ii\'o dividends \lpQU nny shares of Profol'red 
Stock l\lId of lillY other OJtlts of stock l'lmkins AS to dividends prior to 
tho Oommon Stock of the eorporation then outstanding shllll h(wc beon 
paid or t1oo1!1~ed Ilnd $et apRrt for nil past quarterly dh'idcnd l'or\od$ 
and tOl' the ourrellt quarterly dMdond p~rlod, Ulon !llld not otherwise, 
dividends mny be paid upon the Oommon Stock to the oxcluslon of tho 
Proron'cd Stock nlld nny such other elM! of priority stock. 

SectiDII R.· Ligllidlltillll Rig7llt. 

In tho ~vent of any liquidation, dissolution or winding up of the 
corpol'ation, aftor t1l01'0 Ilhall havo boon pnid to or set uido COl' the 
holdor$ of al! series of Pr~fer1"od Stoek I\lld of any otber closs of stock 
ranking prior ~s to assets to the Common Stock the full PI'Ciol'clItial 
amounts, including IIcClued dividends. to wltiob they lire l'ospectivoly 
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entitled, tho holdols of tho Oorrunon Stock sball be entitlod to rcooive, 
pro rata, all of t]IC romainlng- 1\880t$ of tho <!orporntioll I\vlIl1l1blo for 
dIstribution to Its sltareholMrs. Tho BOllrd of Directors, by 'l'oto of a 
majority of tho members theroe>', Play distribute in kind ie> tbG he»d9r8 
of tho COxnmOIl Stoel, S\le!>. remaining asscts of tho corporation or ItIny 
sell, transfer, or otherwise (liaposo ot all or allY of tbo I'omnining prop
erty and asseh of the eorperlltioll to I\ny other corporation /llld recci\'o 
pa)'lIlont th$rofer \\"bolly or pnrtl)· in casb 01' 111 stock or In obligations 
ot IIuch eorpol1ltion and may ioll 1\11 Of any part of tile eOllsideration 
rcoohw therefor or distribute tho sarno 01' tho balance tltereof in kind 
to the holdors or the OOlXlDlon Stock. 

$ectlon 8. l"otllig Rig/Its. 

Subjeot to tho voting rights exp~e8Sly conforred upon Iho Proforred 
Stock under Division A of this AnX[CLE TnIl\I> and by law, the bolders 
of tho Common Stock shall pOSSGSs exelusively full yotlng power for 
the olection of directors ~nd for all other purposes. At all <ller-UOllS 
of tho diroctors ef tbis oo~porntion each holder of shares of CommOn 
Stock shall bo entitled to as mallY votes as shall equnl tho number of 
lila sh~ros of Oommon Stock, multipJied by tlle nUmbBr of direetors to 
be el()ctod by holden of Common Stock, aud be may cut all of sueh 
votes for 1\ single director, or rnA)' distrib\lte Ulem Rmon~ tho number 
to be voted for, or lilly two or more of them, 8$ he may soe nl. AI 
any meeting: of &lIarcholdeu, III which any MUon i$ to be taken which 
roqulret the vote, assent or cousent of the l,01ders of record of two
thirds in interest of tile o\ltstl1nding sh8ros of Oommon Stock, Or whilll\ 
requires $ucb aasent or consent in writing to be 11100, such notion mny 
be taken upon the voto, ClSseut or oonsent of the holders of record of 
two-third, in interest of tllB Oonuuon Stock present and voting at such 
moetiug in person 01' by pro);y I provided thllt not less than a majority 
in lutorof~ of tho $haro$ of Oommoll Stock thon outstl\l\dillg shall bo 
pruent alld volin!!, at suoh meeting. 

8M/U'" 4. Preemptive Rip1118. 

No holder of shares of Oommon Stock of tho o()rporntiou shall be 
, ell~it1od as of right to subscribe for, purchase, or roceh'e any part of 
auy llOW Or additionnllss\le of CUi)' stock of the corporation of any class, 
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1I0t\08, or khld, ,rhntsoo'l'cr,l)r nny bonds, dcbcntll\'~" 01' other securities 
oonvortihlo hlto nllY 8n~h stock, ,whothor Ilowor l,ol'onttor authorized, 
and ",hetbel' issuod tor cash, prOpo\'ly, scrvico~, by way of dh'i<!cnd, 
or oth&l'w/se; IWO\'ldcd, however, that tho cOrpel'Mioll shnllllot. without 
first offering tbo SlIlnO to the holdors of Commou Stock then ollteland
illg,lssllo fOl' ca$h nl.Y sh"ros of Commou Stock Or securities oollyortiulo 
into Oommon Stock uuless (n) such sharllS I)f OOTomon Stock 01' such 
oonvortible sccurities 11t'~ socurities offcred publicly, or (b) 

(1) tho tum of (I) the "ifS'l'cgn·to number of shares of Oom
mOil Sloek tben being i$~\Ied for cnsh or isSued for cnsh during 
tho 24 enlendar months lIe:.t pl'eeciling $\lcb thou cul'rent i~$U~lIce 
plus (Ii) tho mnxbnuill a~grognto nUlIlber of Shlll'OS of Oommon 

• St(lclr issued or issunblc upon conver.ion of ony cOIIYcl'tiblo s«,uri
ties then bolng issued for cush or issued fOT cash during tilo 24 
calendar IUOIlU" nut l'l'eeedlllg such thell current i$sunnoo 
(cu:cludbl(l' £01' purposo of this subparllgl'oph (1) seeurities offcred 
publie1y) 

would not ~QOOO il'l'o pereont (5%) of 

(2) the sum of (iii) the aggrego.to uUIlIber of shares or Oom
mon Stock to be outstanding immediuto\y Aftor th!l issuanco of the 
Oonuuoll Stock or cOn\'ortible securities then being issued for ~ueh, 
p111$ (h') tho mO);\)nunl nggregntc munbcr of sharC$ of ComnlO)1 
Stoek i$$uable upon convorsion of all cOlJvertible seeulitics to be 
onb;hmdillg immedia.tely Qfter sucll thell ourront issuanoo. 

!rhe t()lm "soenl'itios offered llubUoly", lIS used ill thIs Soction 4, shall 
mean' shares c>f Comr40n Stook, or securities (Includiug bonds alld 
debonture$) co1\\'ortible iuto Common Stook, \vhloh Aro 6old, by II publio 
offoring througb competitiYo bidding 01' by an offering to or through 
undOl'wrlter~ or in'l"cstment banktrs who IIhAU havo agreod promptly 
to make a public offel'lng thereof, 

FOUI\'tu; The addren of the COrllorQtion's DUI'rent regiatcroll 
office 1$ NUlllbcl' One Soulh Jersey Plaza, Routo lil, ~'Qlsom, New Jorsey 
OSOS7 Ilnd tho namo of tho eOI'pol'lltion's eurrent regisle,cd agent at 
Goeh addr~ss Is E. S, ICecpors, Jr, 

~ -.,.. 
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li'tnlI: The number of diro6tors const4tuUng thc current Boam 
of DiI'cctQrs of tho eorpor~tlon is nino (9); nnd the nomes nnd addresses 
of tho dil'eoto~8 oollstituting its Board are: 

.Paul L. AIKen, ..... "..... 8100 v,entuor Avenue 
Margate City, Now JCI'SCYOS(OO 

Edward O.lloaholl......... 322 River Drive 
Tequestll. Florida 38458 

Fred W. Dioffet\bMh....... S Woodhill R~ad 
TepaJly, New Jersey 0767Q 

W!}liam. A. OOll1lllcl .. ,..... 28~ E. Otllnbridgo Avenuo 
Linwood, New JerW1 08221 

R. Richard Hollman.. • .. • .. 1584 Mt. Plcll&Ant Road 
VilJanoVII'. PCnnfiylvania 19085 

Elwood F. Kh'kman. • • • • • . • Flan(lors Hotel 
Oooan Olt:r, Now J one)' 08226 

AI A. Lippe •••..•••.•••. ,. 120 OoOP~l' Drive 
Great Neck. Long Is11'IId 11023 

Olarenco B. MeOorllllok..... 40 West A'I'cnue 
Bridgetoll. New Jor,oy 08302 

Jolm M. Seabrook.......... R. D. 1 
Oriscolub Road 
Sal~m, New J eraey 08019 

Datod this 18th day of Fobru.ary, 1971. 

WITN~5$: . 

.. ~~S)~ 
t::.. S. K . .t.. ....... ~A..(!.$, ~R.. 

. . 
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B5 IT l'b).lI:)UI)<RI:I>, that on this I ~ .' day of'f,'t.>w') 1971, before me, 

tho &uo$cribof, a N(>t(lry Publio of the State of N<m' Jouey, pouon
ally appeared E. S. Keel)el's, Jr" SccI'1I1nrY of South Jor$CY Gn~ 
COWI)any, the corporation na1\ll'd ill IIl1d which eltecuted tho foregoing 
eertiucafc, '~ho, being by Ille duly s\I'orn accol'ding to lnw, does dcpose 
alld say and woke proof to roy sntlsfncUOll that he is tho Seeretnry ot 
eaid corporation ;Ihnt the seal affixed to Baid certificate is the OO)'I)orato 
sGal of said eorporntion, tho 'PIUO boing \\'011 knoWll to him; that it 'va, 
aflh:cd by o\'der of $old corporation I thnt W. A. Gemmel h tho Presi
dent of s&id corporation I that he $l\W tho said W • .A., Gcmulcl !IS such 
Pr&s!dollt sign enid COl'ttflClIto and nlll't soid 'sonl thoro!o and <1011\'or 
sald oortificato, 111,,;1 heard him declAro that he siglled, $oaled lind deliv
ered such certificato as tbe vohmtary &Ilt lind deM of said corporation, 
br its ordol'lInd by Iluthority of its Bonrd of Dh'octors; and thllt tho said 
E. S, Koopol'S, JI'., signed his Ilallle thereto at the same,tilllCh),SUO' 
soribb:>g )vitness, .~ , ~ 

•.• <,,:~;;r;<:,-r.'I'. N:-(', ~ .. r:-:. 
. E.-S, Keepors, Jrr 

SUb$Ol'lbod and sworn to bofore 1 
me tho dny and year IIforosald. I 

J£~l.e. !(L<d:a ... 
Notary Pu~i:'ot NelV Jersey 
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CERTIFICATE REQUIRED TO BE fILED WITH THB 
RESTATED CERTIfICATE OF INCORPOR.II.TION 

OF 

SOUTH JERSEY GAS COMPANY 

Pursuant to the proviGions of Snetiou. 14A.,9-5(5). OorporM!ons, 
Gener~l. of the New Jene'1 Stah,ltes, tho undorsignod corporation 
hereb), es:ocutcs the following certill.cato I 

FrIIs,; I Tho naPlC ot tho corporatioll is SOU'l'1I J~l<I>llt' GAIl CoM.-
. .. FAlN'. 

lih'o()IW: The Restated. Oertiflcnte of IncorporlLtion WILS /Ldopted 
on tho 18th day of FobrullT'f. 1971. 

Tamt> I Thill Redlltod Oertificate of Incorporation only rCBtates 
aud luteel'ates Md doos not f\lrthor lImond tho provisions of the Oertifi
cate of Incorporotion of tbie corporation ns heretofore IImended or 
supplemonted 4llld there is no discrolMnoy betwoen those provisions and 
the provision~ or this Restated CortiJloate of Inoorporatlon. 

l)ated tbis 'lStb dny of Fobr\1nrt,1971. 

£NDOr,$cD 

FIL£~ '!';':::: O::::CCRDED 

JUt ;,:' IS71 

PAUl.. J. Sl!t;:'l'..':IN 
S~t(C:~iJ cl S',..I. , .. \" 

P.i'S 
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.J! /1c/ !//.cl'et« 1'jI1.f !it{(liY.of IhO'!/I;( te' 

~ A't' jilW)f bo Itt\~cb~ @t\dif~ ,dat /h('l IJ/~O(.jYlI "Jt ,(,(l i"J!((e: . 

'-. ,c(J/lJI/ ,(Jf,,"" Restated Certitieate of lnoorp~r~!1.~ of SOll'!!:! JEask."r GAS ,POt.!PANY 

______ '«(11(tlh('l,(w(/cWJem()Jl/JI,thOl'e(W; 
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CERTIFICATE OP AMENDMENT 
. TO 

RESTATED CERTIPICATe 01' INCORPORATION 
OF 

SOUTH JERSEY GAS COMPANY 

T(), ~'B.e S~CI\)oiT.IlIY or STATE 

State of New Jersey 
l'ur4\U1nt to the pr()visiolls of &eli(ln HA:7.2(4), Oorporation., 

Gonorlll, of tho New Jertey Statutes, tho Illldonigned oorporation 1101'0< 
by amends its nestated Ocrtilloato of lnoorpor~tion to add liS a part of 
iUoIi .«<)stated Oortiftoatc the "(lsolutions referred to in $ubpllrllgraph 
(b) below: 

(11.) 1'110 nnmO) of th~ oorporlltioll is SOUTH JERSEY GA~ 
COMPANY; 

(b) A ~opy <>f tho rosolutions of the OOmplI)lY'S board of 
dirocto~'S, as required by Subseotion 14A.7.2(8), Oorporlltio)1s, 
Genoral, of the New Jersey StntlltoB, is attached hereto and Is 
entltlod "RESTATED CERTIFICATE SETTING FOR'l'H THE 
DESIGNA'I'WN, DESCRIPTION AND TERMS OF OUMUl,,\· 
TlVE PREFERRlilDSTOCK, SERIES AU 1 

(0) Such resolutions \V$re duly adopted by the COUlpallY's 
board of direet(lrB on July 7, 1966 and auah r0801utions wero duly 
amendod by the Company'$ bourd of directors on November 20, 
1969; $1ld 

(d) The Oolupany'~ ReB!atod Ccrtifioote of Incorporation i~ 
aIDMded M that the designation lIud nUlllber of sharos of the ellt&O 
and series of the Company's preferred stock aotod upon In the 
attaohed res()luti()ns, and the rolalivo rights, prllfercnco8 and lIml· 
tations of tho Oompl1uy', Cumulative Preferred Stoek, Serles A, 
afe 11$ stated in tho attached rosolutious, 
IN WlrN_ WlIJ;II.llOP, Soulb J euoy Gas CompAny has OOQsed thiB 

Oertilloate of Amendment to b~ signed on its ,behalf 'by its President lind 
lis oorporato seal to be afflxed and attosted by ite Secretary thi& 8rd d!l." 
<>f Aprll,1972. 

[Oo_T£ SIW,] 

Attest I 

E. S. lWnns, J!r. 
Secrelarg 

L..-..-____________ ~ _____ ... __ _ 
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, ' ";~,~broWLEDGMl!NT 

S'lwr~ or N l:W J J:Il$!;Y I 
OOIl"'Tr 0)' A1L~lt:rIO &a, I . 

BE h n~ME)I.Ii!JIEJ), that 011 this 8rd day of April, 1972, before mo, 
tbe $I\bsoribol', 1\ Notllrr Fublio of the Sta~ of New Jersey, persOllally 
"ppeand lil, 13, J{COPl\TS, Jr., Sooretary of South Jersey GIlS Company, 
tho corperlltioll IIl\1ned ill and whieh tlllcolitod the Ilirogoing Certificate 
of IUllOlldnlen~ who, being by lIle duly 8WOI'n IIcoording to IMV, doea 
depose and sny IIlld lIIako proof to IIty Batisfactioll thnt he is the Seore-

, tll.ry of said cOI'porat\oll, tuat tho &Qal aftl:(cd to said oortitlCIlW i$ the 
corporate 50al of slIid COrl'orlltion, tM SIIIllO being well known to him; 
that It WM alhed by Ilrder of $Aid corJlorlltion 1 that W. A. Ge=el i. 
the President of said corPQrfttion; that he $I),\\" tho said W. A.. GemUl\\l 
at *I)'oh President sign said corti6catc ~ud all!>: ,~id soal thereto and 
cl.eljv~r 8Rid certifieate. and heard him deolare that he Signed, seal'ld 

. Qd dolivoro,;! 'lIoh certificate as the voluntl\l'Y .act and ilced of said 
COfpOtDtil>n, by itB liMer tllld by lIutb()rity of Its Board of Directors I 

", . and thd tho paid E. S. Keel'Dn, Jr., signed his llumc thcr~tv at th\! 
Me ti:nle liB Jubsoribing wiWcsa. 

··Bubljl)ribed and $Worn to before 
me the day and yur afl>to/lfJd. 

DAlIu:t. O. lUVllClIlU> 
, . Notary Public of New Jersey 

COqatioll eJ:pirea July 29, 1976 

E. S. K&El'&IlS, J 11.. 

[NW'J.lJUL SLU.] 
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as 
SOUTH JERSEY GAS COMPANY 

RBSTATEO CERTIFICATE SETTING FORTH THE DESIGNA. 
TION, DESCRIPTION AND TEltMS Ol" CUMULATIVE 

PRlSREltRED STOCK. SERlIlS },.. 

PMlW1.lIt to the Provlllious ot Section 14:7.2 of tho Reviled Sta.tute& 
ot the S\$.t;I ot New Jersey 

SoIl'tJI JJtNlllY GAll OOlon',un" a (lorporation organized and existing 
lII1i1er the laws ot the State of New Jersey (hereinafter <laDed the 
"Corporation") ana being 1\ pubJio utUity (lOrporBtion ae iloftnea .by 
Section 48:2--18 ot the Revised Statutes of New Jersoy by its Prosiilent 
and Seoretary DOJ:& lhB!mr OEII~lFr that, 

The following resolutiolls were dilly adopted by the Boar(l of 
Direotora ot the eorporatioll, pursulIIlt to authority expressly vested in 
it by the provislolls ot the CerUiloate of Incorporatioll, 1\8 amonded, at 
a mootillg of said Board, duly convened Mil held On tho 7th ilay or 
July, 1965, at whioh me()ting a quorum lor the transaotiol1of bwliIlosa 
WIli pre'llut and aotin.\! throughout I and that such resolutioDs havo been 
.mae duly amended by th~ Board of Dlreetor. at a meeting of said 
Board, dult oonv8l1eil and held 011 the 20th day of November, 1969, at 
wbloh meeting a qll1mull for the ttans8Iltion of buaiMts was present 
end /lilting throughout. 

ll-&&tlLVE!), that pur8uant to the authority e:rpressly vested in 
the Boa.rd of Direotora of thic corporation by the OertiJloate of 
Inaorporati()n, as I\II1OlIdod, the lloaTd of Dirooton does hereby 
establish a sarin of the Oumulative preferred Stock, $100 par 
value, of the corporation consisting of 00,000 Ilharea of the 
presently authorized ehares of Oumulative Preferred Stock, wblob 
&hall be designated as "Oumulatlve Prefemid Stock, Series A" 
(hereinafter called the II Sorles A Preferred Stock") I and 

FmlrJlEIl REllQL\'lll), that the designation, desoription and terma 
tor the Berles A.. Preferred Stock in respeot of ",hlob the slmrea 
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of lIuoh sorio, may VAry froll) sharoe of otb~r $eri~ of Cl\lIlulativo 
Pl'Ilfel'led StQck liliall be DS follows: 

(a) Divldellds. The allJl.ucl dividend rate fOl' &uch sOlios 
&haU bo 4.70% por annUlll i II)ld the date from which sucb div
idends 11111111 be oUlllulativc $hall be the dille of ori(:inal luue of 
8uch ahaus. 

(b) ReMmptiQ1I. The rodemption pl'iGes for Series A Pre
ferred Stook liliall be ae followi. 

II redeemed on (lr before JlI)luary 1, 197HI04.10 per 
8baro. if rodccllled theroaftor lind on or befol'll January l,l9SO

,(;102.65 per share i it rodeemod thereaftel', $lOl,tiO por tbAre. 
together \vith, In each oau, an amount equal to dividelldl 
(whether or not eal'ned or declared) accrued II)ld nnpaid to the 
date of redelllption. The $hares of Serles .A. Preforred Stool< 
shall not be redeem&ble prior to J~nuary 1, 1910, direotJ,. or 
indIreotl,., as part ott out 01 the proceeds of, o~ in antioipation 
of, tbe Incurring of debt or the iS8uanGe of shares of Cumulative 
l'reforred Stock or other stock ranking prior thereto or on a 
panty thenwith if $uch debt has an Interest rate Or cost to tho 
oorpDI'ation or such ahtll'oe have a dividend rate or cost to the 
oorporation. ealolIl"tod in tIOCOrdallC\e with geMraUy aooepted 
banolal praotioo, of le66 than 4.70% per ann\!m. 

In tbe event the Oorporation tball eleot to redeem lese tban 
all ot the outstanding s!w.ros of Series A. Preferred Stook, the 
particular sharc$ to be redeellled shall be selected in the following 
manner; 

(I) The corporation ~haU first allOCAte the Ill\lllber of 
aharetl to be redeemed between (1) all shares then b(l1d by 
Original Holdeu (a$ hereinafte" defined) and (2) all shares 
then held by perGom other than Originnl Holdor$, in propor
tion, ae hearly a6 may be, to tho aggregate DnIllher of ,hares 
held by said Orlgi.nal Holders lind tho aggregate Dumber of 
sbares held by said other para one. 

(Ii) The oorporatil>n sball than designate for red<lmption 
(1) on a pro rata bMi$ among a1\ Orlginalliolders, on the 
basis of the proporUoll which tho llwnb~r of sharea of Series .A 

"""'-----------------------""""-
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Preferred Stock initilllly la31lcd to ooch Original Roldel' bears 
to tho aggregate nnmber or sharos of Sories A PrQ£orrod Stock 
Initially issued by tho oorporatioXl, the aggrogate )\uml/or of 
sh9.res lI110cated to the Origlnaillolders Jlursl~nt to (I) IIbove 
IIXld (2) ill Sl10h IIl/UIl\eT 11$ tbe Board of Direotors may dotar· 
mino, whother by lot o~ otherlvise, shares heM by penons otber 
than OriginllJ Holden In an aggregllte nmollllt equal to the 
IltID\POr of shnl'OS allocated to the agllrogate nl1mbtlr of sharos 
held by snob penons pl1rsuant to (I) above. Fractiolllll shares 
resulting from suob method Qr selection may be disregarded 
or adjusted to tho uoarest wbole sbare at the discretion of tho 
Oorporllt!on, 

(0) Liquidation, The amounts payabl0 on Ute shares of 
Series A Pr~fetred Stock in the ,,,wt of allY liquidation, di~· 
solution or winding. up of the ClCrpordlon shall be 118 to any 
811011 $hare (I) in tbe event of voluntlll'Y liquidation, dissolutloll or 
wh>dillit up, the ourrent redl)n1ption prioo; and (Ii) ill tb.o eyent 
of involuntary Uq,udat\on, dissolution or winding up, the swn 
of $100; together mth In tach OIISO all amount equal to dlvidond8 
(whothor or nQt earned IIr dcclnrod) Iloorucd nllil1\Ilpaid thorClCn. 

(d) purcn0ll6 ,Food. So long as any of tho thana of Bel'ies 
A Pre£\lrr~ Stock el,ated by those resolutions shlill be out· 
stllllding, as and for a Pl1fohaso Fund for the retirement of 
sluIrea ()t 6ueh series, the Ooi'poration shall, except "$ herein
after provld~, bet1veell May 1 lind ~lay 10 in eaob yoar oom· 
mencing 1968, offer to purehl\lllI on the next ensuing J'Ulle 15th, 
900 sluIrea (If aucb Series A Preferrod Stock at the par Vlllue 
thel"lof together with aoorlled dividends to the dltte of putObaBe, 
8uob offer &hall atate tbtlt it 1$ mad. pursuant to the Purchase 
FluId for tbo raUrement ot Sories .A Preferred Stock alld shall 
contain II brief summary of the terms upon whiob tenders will be 
aoocpted, lIS bereln provided, including a statoment that all 
twders of' sharo~ for 6t11e in response to ·tho offer may b~ 
accepted In pllrt, IlS beteln pro'llidea, Telldeu pUfaU\mt to any 
fJuoh offer must be ma(!e in a writing received by th- corporation 
lit least live busluo8$ days before the next ensuing June 15th. 
The corporat1on !lUIy require, l\lld ill 8uob event tbe notice of the 
ClCrporfitioll's offer to purobase lIhares shan 8(> speoify, tbat all 
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tendGfS of shl\l'Cs 01 Serlc, A Preferred Stocl< shall be accom· 
panied by tho certi1\optes for the &bnros tendored, togothor with 
evidence, s~ti&f(\ctor1 to the oorporl.tion, of tho l'ig'bt of tbe 
holdorB thoreof to sell tho sAIlle to tho COrpoTl'tiol), 

If the aggregate u\lmber of ehl\l'os Qi Series A Prefo,rod 
Stock \oudeted for sale in IIny yoar llq\181s 01' e,:cecds 900 sharos, 
tho oorporatiQn shaUII\looote its purchases amonS' the holders of 
the shares so tendered as nearly liS pOlsible Qn a pro rata. basia, 
lln the bosis of tbe totalll\unber of .hll1'e8 of ,Series A Preferred 
Stook ownod of recerd at tbe clos& 01 b\ltinesB on tho pre\'loUll 
J\lno 1 by the severol shareholdors tGndoring shares; provided, 
hQW9'1'Or, that so IOllg as an Ol'lginal Holder of Sorlo$ A Profol'red 
Stonk shall bold all ot the shatee of $\1ch S&rios A Preferl'cd 
Stool< inithdly \$$ued to such Original Holder (other than shares 
which ha\'o theretofore boen rdeOll)cd by the oorporation or pur· 
cbll~ by the corporation pursuant to the Pllroll1l8e Fund) tbo 
DDlIlber ot shllros ot Series A Preferrod Stock to be allocated by 
the oorporatioll to 811ch Origiual noWer iu any year shall be that 
nmnbor ot shares whioh bears the Slime ntio to 900 liS tbe numbor 
of Ibl'reslnitiAUy iuued to such O,lsinnl Holder boars to SO,OOO. 
U, by reason of the alloootiou of purohases IImong Otlginal 
Holders alld other holden of Series A Preferred Stock on the 
foregQlng hasil, tbo lIumbor of ahll,llS to be purobased by the 
OOrJlQfation '\\'o'01d not equal 900, the balance of the purohases by 
the oorpQfatioll ~b&ll be allocl'wd among all of the se1'eral 
holders tendering $bares, incl\ldill~ OriginAl Holdors, on the basi, 
o! their IIctllal holdings as oi l\leb Jllne 1. 

11 the aggrtgate number of abares tendered tor sale &.s 
aforesaid in any year Is less tban 900 ,haros, the oorporation's 
obligation ill respect of such P\1rch~S(l J!'\1lld for such year shall 
be disohl\l'ged by the purohlUle of the sbares tondered, and the 
f~t that tho remalnder of the 900 sbares ate not tendered or 
plll'cllased sball not Increase tbe llumher of abares of Series A 
Prefllrrod Stock to bo pnrchased III I!1lhseq,uent years. 

Tho (lorporatioll shall not mab any offer to purcbase shares 
of Series A Prefer rod Stoak pursuant to th~ PnrchJse F\lnd at 
an,.- tIme when d[vid~nd8 Ilre In arrears on any shares of Cumu· 
lative Preferred StoClk. U in any yeaf tbe full purcbase Qbllga· 
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tion of tho corportllion shall not have basn sntlsfiod by the 
making and 0II1'l"ying out of a purehltto offor, tiny detleiol101 In. 
tho satisfaction ot tho COl-PO)'ation'& oblisathms under tho Pur. 
chase Fund shall be mnde good, in tho manllOr ho)'oillClftor in 
thls paragraph set forth, before any dividend$ shall be paid on, 
Qr doolarod nlld 80t "pnrt for, /lny $hares of (JOlIWlOU Stock 
of tbo corpordion or any ahares of any class of atook raDldl>g 
jlUlior to tho CurnulntivG Proforred Stoel< Qr before liny S1IXIlS 

shall be appliod to tho purohnao, redemption or other retire· 
ment of the OOlllIUon Stock Qr lillY $hares ot iny ela88 Qf atock 
ranking junior to the Cumulative Preforred Stook, Tho obli
gation of tho corporation to offer to purchase gOO I'hllfe6 of 
Sori08 A Ptoforrod Stock in each year shall b~ elUllullltiv6, 
and, if the corporation .eltall not offer to purohlloo ~uob 
900 shares ~t Sorlos A PJ'Cfcrred Stock in any yoar by 
reMon of !lit arrearage of d.ividonds. U shaU mako II special 
pnroha&e offer to purchllso BUob shares promptly IIftor all divi· 
dends on sharos shall have been paid, or declared IUld funds 
sufficiont for the p~ymont ibereof. sot apart. Such speolal pur· 
ohlIae offor elulll etllie that the cOI'porathm wl\l purchase such 
Iho.ros on a duto forty-1iYC days Iltt~r the <late of sueL special 
purchase offer at the par vlllllO thereof, phl$ IlOOClled dlvidOliM 
iboro()11 to the dnto of purchase, and shall otherwise be upon the 
lame -terms and condition. alld shall contain the srun& alatomenta 
hereinabove in this paragraph (d) provided in respoot of other 
offers mnde pursuant to the PIll'llhase Fund, 

(0) COtitierriOfl Pnvi~p88, Shlll'eII o£ the S~rle8 A Pre
ferred Stock shnll not be eonvertibl& into capital stock of the 
corporation of any other 011188 or classes or of ony olle or more 
series of the same ol""s or of another class or oluses. 

(f) Oallllslllltioll of 8'!1aru, An ;hares of Series A Pre. 
ferrad Stook at auy time redeeJlled p\lrtuant t6 paragraph (b) 
beroo! or pUreblletod by the corporation pmsuant to the Pill'. 
obllse Fund as ect £()rth in paragraph (d) heraor shall forthwith 
be retired and eanoolled. and may not be roistued, 

(g) DejinU;on (If Orig;lIal H(llcler. For tho purposet of parll· 
graphs (b) and (d) hereof, the term "Original &ldor" sball 
mean eaeb person ill whose nalXle $luIres of Suies A Preferred 

"----------------------_._-
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Siock eh~ll hav~ been initially registered on tbe original issuaIlee 
thoreof lind sbull havo fcmtlincd so regi$lel'ed (r(lgistration or re
regbtration in tho llQ1llO of a Mlwnee being deemed registration 
In the nnlne of suoh nominee'. prinoipal and oortitlCl't". I'opro· 
senting 5hll'08 of Sarles A Preferred Stock illsued in exchange 
for otber oortilleatos for shuts of Serlel> A Preferl'ed Stock and 
regietere(lln tho smno or a Ilomlnee's name being deemed share, 
of Sories A Prefel'l'cd Stool< lvhlch sholl have romainod registered 
in t.ho name ot the OrigInal Holder thereof). 

(h) YotinQ lUglils. The holders of Serios A Preferred stoel< 
shall be entitled to vote ware fol' $bare with tho holders of the 
Oommon StQck in allllllltter$ requiring th~ vote of wareholderll 
of the Corporation el:eept as othol'wise provided in Article 
Third of the Oorporation's Restated OertillMte of Inoc>rporiltion 
as amended. 

IN WITl!rEflll Wlll1ll£OF, South Jerssy Gas COmpany has caused !hi!; 
Oertificate to be ~igned on its behalf by its Presldont and it!; corporate 
seal to be aflh:ed and attested by its SeeretIU'Y ·tbls 24th day of March, 
1972. 

E. S. Xu:nll$, Ja. 
Seoretar1l 

W. A. ChlI6Jo{z\, 
Prutdent 

'--------------------------------
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Sn'E)!; OF NJW JlUI&IIY 1 
OoUNTY OF A'I'1.I.l.mO i 68,: 

BJ l'r Ib~I:&UJllii!U>D, tb~t on this 24th day of MaTCh, 1972, bofol"o m~, 
the 8\lbseriool, II Notary Pu1)}io of tho State of New Jorsey, persQu
lilly appolll'Od lll. S. Keeper&, Jr., Sooretary of South Jorsey GM 
Oompany. tho lIO~poratlon nnmod in and which ex~c\1tod the foregoing 
certifioate, who, 1)oing by me duly &worn aooordhlg to law, doe& depow 
and £.y lIud mllke proof to my slltistMtion that he is the Secretary of 
$l\Id corporation; that the scal a,/lixed to said oortlll!lll.to is the corporate 
soa\ of eald corporntil>n, tho same being \\'01\ kno"11 to him; th~ t it wlla 
aC6xcd by order of ellid QorporatiQu; tbnt W. 11.. Gemmel is tbe Prosi
dent of eaid corporation i tbat he ~aw tbo said W. A. G&mm~1 ItS &\lCh 
Pr~8idont sign •• Id certillcate and 116b: Bald senl thereto 811d deliv~r 
said cortillcat~, and heard blm declare thet he signed, sealed and deliv
ered such cortUleatc as the voluntery mIt /Iud deed or said corporlltion, 
by Ita order aud by authority of its Board of Directors i and tbat tho sal<;'1 
E. S, Ke&pers, Jr" signed his name thereto at tbe BlJlXle time as Bllb
scribing witneSS, 

Snbwribed and sworn to before 1 
me the d.,. and tear aforosaid. S 

DaJliel O. Ransehild 
Notary Public Qf New Jeraey 

:My eoJlUllisslon expires Julr 29, 1976 

1l.S.~ ... ,J ... 

[NOUWl> Sw..] 
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Filed Il.lId recorded April 19, 1972, 

P A,lJl; J. Snll1lWlN 
SOOI'etary of Slate 

State 01 New Jersey 

L. ______________________ ._. _____ . _____ ._._._._ ........ _ .... . 

P.36 Exhibit J



Jf 1£0/ !Jb~7IIJta7rl -I !i&th,of d~ SltaIiY 
'1f~""fi}~Y~ ~tt Ip~rcb\t <lJcrtifg liav df/ ~/1I!j(J(i;'f1 "j;.((/ M((if/ 

t------.----- £.(I}ub-IA(!I ,(!4t(/o,r()(}JlleIJzl!Y "eil(?o-}l~ 
(/J(l?JZf/$ uie)l'II(I?w,((,)'l4.('(lIml((Jl(xb-,(dd, /h(!l ,()I'f??lal/e-&<b

~.otai'X!l'()1t11k ,9th ..(k7 ¥ __ .J"£r11 d. ~ 
I;<p:.._J "'IIUb-tfM(l!l tP-l??JUlt1Ii1ljl.<W lie,-..an(b--<f-JI(!(.()}f.(b-l;;ej((jt:'~{ 

~" 'Q!tl1Jihnon~ ~~ereof, . $t(7/I/f/ A(J1l(?(('-1l1tv 
A • ....:'\ .. 

I· 

Exhibit J



~tt 'Qrtsth~01t\1 ~qereof, . f/(,(l,-W heJfOffllli:v 

/JoI/IIl/f hand" ,(Nut ,(r/kut IJJty ~-tdcc/ 
~(I,({IX.(J.nUm~"'('Y. 1oth __ 

,(k7/1~-:~d. p).l.i.-2?_ 

~::;'~~%t. 
** TOTAL PAGE,037 ** 

Exhibit J



STATE OF NEW JERSEY 
DEPARTMENT OF THE TREASURY 

FILING CERTIFICATION (CERTIFIED COPY) 

SOUTH JERSEY GAS COMPANY 
0002023000 

I, the Treasurer of the State of New Jersey, 
do hereby certify, that the above named buszness 
did file and record in this department the below 
listed document(s) and that the foregoing is a 
true copy of the 
Certificate of Merger 
as the same is taken from and compared with the 
original(s) filed in this office on the date set 
forth on each instrument and now remaining on file 
and of record in my office. 

Certificate Number: 125268231 

Verify this certificate online at 

hups:/ iwl1!W l.state. nj. us!T}TR_StandingCe rt/ISP IV erify _ Ce rt.jsp 

Pagelofl. 

IN TESTIMONY WHEREOF, I have 

hereunto set my hand and affixed 

my Official Seal at Trenton, this 

25th day of June, 2012 

Andrew P Sidamon-EristofJ 

State Treasurer 
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STATE OF NEW JERSEY 
DEPARTMENT OF THE TREASURY 

FILING CERTIFICATION (CERTIFIED COPY) 

SOUTH JERSEY GAS COMPANY 
0002023000 

I, the Treasurer of the State of New Jersey; 
do hereby certify, that the above named business 
did file and record in this department the below 
listed document(s) and that the foregoing is a 
true copy of the 
Certificate of Amendment 
as the same is taken from and compared with the 
original(s) filed in this office on the date set 
forth on each instrument and now remaining on file 
and of record in my office. 

Certificate Number: 125268248 

Verify this certificate online at 

https://w;vwl.state.nj.usITYTR_StandingCert/ISPNerify_Ce rtj ~p 

Page J of 1. 

IN TESTIMONY WHEREOF, 1 have 

hereunto set my hand and affixed 

my Official Seal at Trenton, this 

25th day of June, 2012 

Andrew P Sidamon-Eristojf 

State Treasurer 
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STATE OF NEW JERSEY 
DEPARTMENT OF THE TREASURY 

FILING CERTIFICATION (CERTIFIED COPY) 

SOUTH JERSEY GAS COMPANY 
0002023000 

I, the Treasurer of the State of New Jersey, 
do hereby certify, that the above named business 
did file and record in this department the below 
listed document(s) and that the foregoing is a 
true copy of the 
Certificate of Amendment 
as the same is taken from and compared with the 
original(s) filed in this office on the date set 
forth on each instrument and now remaining on file 
and of record in my office. 

Cerrift'cate Number: 125268248 

Verify this certificate online at 

https:l/wwwI.state.nj.us/lYTR_SmndingCert/JSPlVerify_Cert.jsp 

Page 1 of 1. 

IN TESTIMONY WHEREOF. I have 

hereunto set my hand and affixed 

my Official Seal at Trenton. this 

25th day of June, 2012 

Andrew P Sidamon-EristofJ 

State Treasurer 
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STATE OF NEW JERSEY 
DEPARTMENT OF THE TREASURY 

FILING CERTIFICATION (CERTIFIED COPY) 

SOUTH JERSEY GAS COMPANY 
0002023000 

I, the Treasurer of the State of New Jersey, 
do hereby certify, that the above named bus mess 
did file and record in this department the below 
listed document(s) and that the foregoing is a 
true copy of the 
Certificate of Amendment 
as the same is taken from and compared with the 
original( s) filed in this office on the date set 
forth on each instrument and now remaining on file 
and of record in my office. 

Certificate Number: 1'25268248 

Verify this certificate online at 

https:i/wwwJ.state.nj.usITYfR_StandingCertiISPlVerifY_Cert.jsp 

IN TESTIMONY WHEREOF, I have 

hereunto set my hand and a.ffixed 

my Official Seal at Trenton, this 

25th day of June, 2012 

Andrew P Sidamon-Eristoff 

State Treasurer 
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STATE OF NEW JERSEY 
DEPARTMENT OF THE TREASURY 

FILING CERTIFICATION (CERTIFIED COPy) 

SOUTH JERSEY GAS COMPANY 
0002023000 

I, the Treasurer of the State of New Jersey, 
do hereby certify, that the above named business 
did file and record in this department the below 
listed document(s) and that the foregoing is a 
true copy of the 
Certificate of Amendment 
as the same is taken from and compared with the 
original(s) filed in this office on the date set 
forth on each instrument and now remaining on file 
and of record in my office. 

Certificate Number: 125268248 

Verify this certificate online at 

https:J/wwwl.state.nj.u.s/IYfR_StandingCertlJSPlVerifY_Cen.jsp 

Pagelofl. 

IN TESTIMONY WHEREOF, I have 

hereunto set my hand and affixed 

my Official Seal at Trenton, this 

25th day of June, 2012 

Andrew P Sidamon-Eristoff 

State Treasurer 
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STATE OF NEW JERSEY 
DEPARTMENT OF THE TREASURY 

FILING CERTIFICATION (CERTIFIED COPY) 

SOUTH JERSEY GAS COMPANY 
0002023000 

I, the Treasurer of the State of New Jersey, 
do hereby certify, that the above named bus mess 
did file and record in this department the below 
listed document(s) and that the foregoing is a 
true copy of the 
Certificate of Amendment 
as the same is taken from and compared with the 
original(s) filed in this office on the date set 
forth on each instrument and now remaining on file 
and of record in my office. 

------------

IN TESTIMONY WHEREOF, I have 

hereunto set my hand and affixed 

my Official Seal at Trenton, this 

25th day of June, 2012 

Certificate Number: 1'25268248 

VerifY this cedijiCQle online at 

https://www1.state.nj.usIIYTlLStandingCert/JSPlVerify_Cenjsp 

Andrew P Sidamon-Eristoff 

State Treasurer 
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STATEMENT OF CANCELLATION 
OF Rf;J\CQUIREDSHARESOF 

SOUTH IERSEYGAS COMPANY 

TO: THE SECRETARY OF STATE 
STATE OF NEW JERSEY 

Pursuant to the provisions of Section 14A:7-18, Corporations, 

Genera 1, of the New Jersey Statutes I the undersigned corporation hereby submits 

the following Statement of Cancellation of Reacquired Shares: 

1. The name of the corporation is SOUTH JERSEY GAS COMPANY. 

2. The number of shares cancelled is 2,400 shares; itemized as 

follows: 

No. of Shares 

Cumulative Preferred Stock A 4.70% 90.0 

Cumulative Preferred Stock B 8% 1,500 

3. The aggregate number of issued shares of the corporation after 

giving effect to such cancellation is 1,893,429; itemized a s follows: 

Common Stock (Par Value 
$2.50 per share) 

Cumulative Preferred Stock 

Cumulative Preferred Stock 

A 4.70% 

B 8% 

No. of Shares 

1,824,529* 

21,900 

47 .. 000 

4. The a mount of the stated ca pita 1 of the corporation after giving 

effect to such cancellation is $11,451,322.50; itemized as follows: 

Common Stock 

Cumulative Preferred Stock 

*216,802 shares issued 6/29/76 
Approved by PUC Docket No. 764~382 
byOrger dated 5/27/76 • 

Stated Ca pita 1 

$4,561,322.50 

6,890,000.00 
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5. The' Certificate of In'cor'pogit-ion i~ -amehcte-d purs ua ht- to 'a -re_sot.u.-

tion of the Board of Directors decreasing the aggregate number of shares. which . 

the _corporation -is authorized to issue by the number of shares cancelled. 

The number of shares which the c'orporation has authority to issue_, 

after giving effect to such cancellation is 4,088,900 shares; itemized a s follows: 

Common Stock (Par Value 
$2.50 per share) 

Cumulative Preferred Stock 

No. of Shares 

4,000,000 

88,900 

IN WlTNESS WHEREOF, the said SOUTH JERSEY GAS COMPANY has 

caused this Certificate to be signed by its President, its corporate sea 1 to be 

affixed, duly attested by its Secretary, this 1st day of July 1976. 

SOUTH JERSEY GAS COMPAJ\TY 
, 

Bd/~L, __ ~_~tl 
W. A. Gemmel, President 

E. 'R. Budd, Secretary 

. -2-
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STATE OF NEW JERSEY 
DEPARTMENT OF THE TREASURY 

CERTIFICATE RELATIVE TO CORPORATE FILING 

SOUTH JERSEY GAS COMPANY 
0002023000 

I, the Treasurer of the State of New 
Jersey, do hereby certify that the above named 
business did on July 7, 1986, file and 
record in this department a certificate of 
Amendment 
as by the statutes of this state required. 

Certificate Number: 125268200 

Verify this certfficate online at 

https://wwwl . state.n) .us/TYTR _Standin gee rtf IS? /Verify._C ert.jsp 

Page 1 of 1. 

INTESTlMONYWHEREOF,lhave 

hereunto 3et my hand and affixed 

my Official Seal at Trenton, this 

25th day of June, 2012 

Andrew P Sidamon-Eristojf 

State Treasurer 
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STATE OF NEW JERSEY 
DEPARTMENT OF THE TREASURY 

CERTIFICATE RELATIVE TO CORPORATE FILING 

SOUTHJERSEYGAS COMPANY 
0002023000 

I, the Treasurer of the State of New 
Jersey, do hereby certify that the above named 
business did on July 22, 1986, file and 
record in this department a certificate of 
Amendment 
as by the statutes of this state required. 

Certificate Number: 125268217 

Verify this certificate online at 

https://www].state.nj.usiTYTR_StandingCertlJSPlVerify'_Cett.)sp 

Page 1 of J. 

IN TESTIMONY WHEREOF, I have 

hereunto set my hand and affixed 

my Official Seal at Trenton, this 

25th day of June, 2012 

Andrew P Sidamon-EristofJ 

State Treasurer 
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STATE OF NEW JERSEY 
DEPARTMENT OF THE TREASURY 

CERTIFICATE RELATIVE TO CORPORATE FILING 

SOUTH JERSEY GAS COMPANY 
0002023000 

I, the Treasurer of the State of New 
Jersey, do hereby certify that the above named 
business did on July 24, 1987, file and 
record in this department a certificate of 
Amendment 
as by the statutes of this state required. 

Cert(ficate Number: 125268224 

Verf(Y thi~· certificate online at 

https://wwwi.state.nj.us!TYI'R_StandingCertlJSP/Ver(fy_Cert.)sp 

Page ] of 1. 

IN TESTIMONY WHEREOF, J have 

hereunto set my hand and affixed 

my Official Seal at Trenton, this 

25th day of June, 2012 

Andrew P Sidamon-Eristoff 

State Treasurer 
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STATE OF NEW JERSEY 
DEPARTMENT OF THE TREASURY 

FILING CERTIFICATION (CERTIFIED COPY) 

SOUTH JERSEY GAS COMPANY 
0002023000 

I, the Treasurer of the State of N ew Jersey, 
do hereby certifY, that the above named business 
did file and record in this department the below 
listed document(s) and that the foregoing is a 
true copy of the 
Certificate of Amendment 
as the same is taken from and compared with the 
original(s) filed in this office on the date set 
forth on each instrument and now remaining on file 
and of record in my office. 

Celtijicate Number: 125268248 

Verify this certificate online at 

https:/lwwwi.state.n).us/TITR_StandingCertilSPNerifY_Cert.jsp 

Page 1 of 1. 

IN TESTIMONY WHEREOF, I have 

hereunto set my hand and affixed 

my Official Seal at Trenton, this 

25th dr:ry of June, 2012 

Andrew P Sidamon-EristoJt 

State Treasurer 
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TO: THE SECRETARY OF STATE 
STATE OF NEW JERSEY 

STATEMENT OF CANCELLATION 
OF REACQUIRED SHARES OF 

SOUTH JERSEY GAS COMPANY MAR 27 1987 

JANE BURGfO 
Secretary of State 

Pursuant to the provisions of Section 14A:7-18, Corporations, General, of 
the New Jersey Statutes, the undersigned corporation hereby submits the 
following Statement of Cancellation of Reacquired Shares: 

1. The name of the corporation is SOUTH JERSEY GAS COMPANY. 

2. The corporation has reacquired out of stated capital and has 
cancelled 1,811 shares of its Cumulative Preferred Stock, Series B. Pursuant 
to statute, the stated capital of the corporation has been reduced by the 
$172,045 of stated capital represented by such shares before their 
cancellation. 

3. The aggregate number of issued shares of the corporation, itemized 
by classes and series, after giving effect to such cancellation is as follows: 

Common Stock (par value 
$2.50 per share) 

Cumulative Preferred Stock, 
(par value $100 per share) 

Cumulative Preferred Stock 
(par value $100 per share) 

4. The amount of the 
effect to such cancellation 

CLASS 
Common Sto~ 
Cumulative Preferred Stock 

CLASS SERIES NO. OF SHARES 
2,339,139 

A 
(4.70%) 12,900 

B 
(8%) 26,938 

stated capital of the corporation, after 
is $9,831,647.50, itemized as follows: 

STATED CAPITAL 
$5,847,847.50 
3,983,800.00 

$9,831,647.50 

giving 

5. The 1,811 shares of Cumulative Preferred Stock, Series B, that have 
been reacquired and cancelled have been restored to the status of authorized 
but unissued shares of Cumulative Preferred Stock which are not part of an 
existing series, and shall be available for reissuance as shares of any series 
of Cumulative Preferred Stok upon compliance with and subject to any 
restrictions contained in applicable law and the certificate of incorporation 
of the corporation, as amended. 

O()OdtJ(;2 3~ 
X f34-{J1 

Exhibit J



• 

6. The number of shares which the corporation has authority to issue, 
which has not been reduced by such cancellation of 1,811 shares of Cumulative 
Preferred Stock, Series B, is 4,064,900 shares, itemized as follows: 

CLASS 

Common Stock (par value 
$2.50 per share) 

Cumulative Preferred Stock 
(par value $100 per share) 

NO. OF SHARES 
AUTHORIZED 

4,000,000 

64,900 

4,064,900 

IN WITNESS WHEREOF, the corporation has caused this Certificate to 

be signed by its Senior Vice President, its corporate seal to be affixed, and 

duly attested by its Secretary, this 11th day of March 1987. 

SOUTH JERSEY GAS COMPANY 

BY~' H. B:aS'1ett;r: 
Senior Vice President 

ATTEST: 

$c/~ 
G. L. Baulig, SeQtetary 
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STATE OF NEW JERSEY 

COUNTY OF ATLANTIC ) 

BE IT REMEMBERED, that on this 11th day of March 1987, before me, the 

subscriber, a Notary Public of New Jersey, personally appeared G. L. Baulig 

who, being by me duly sworn on his oath, does depose and make proof to my 

satisifaction, that he is the Secretary of South Jersey Gas Company; that H. 

B. Haslett, Jr. is the Senior Vice President of said corporation, that the 

execution, as well as the making of this Instrument, has been duly authorized 

by a proper resolution of the Board of Directors of the said corporation; that 

deponent well knows the corporate seal of said corporation; and the seal 

affixed to said Instrument is such corporate seal and was thereto affixed, and 

said Instrument signed and delivered by said Senior Vice President as and for 

his voluntary act and deed and as and for the voluntary act and deed of said 

corporation, in presence of deponent, who thereupon subscribed his name 

thereto as witness. 

Sworn to and subscribed before: 
me, at Folsom, New Jersey 
the date aforesaid 

c~!h~' 
ElEt\~.\')~ t ','\PtGHI 

N':)'r:r\iL' p,.~,,;c:: :::'j' t:~W JmSEY 
My c.:OJll~oI ~.i0'1 t;,P;T-<JS M"y 2,1989 

$r/~ 
G. L. Baulig, sec~y 

-3-
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STATE OF NEW JERSEY 
DEPARTMENT OF THE TREASURY 

FILING CERTIFICATION (CERTIFIED COPY) 

SOUTH JERSEY GAS COMPANY 
0002023000 

I, the Treasurer of the State of New Jersey, 
do hereby certify, that the above named business 
did file and record in this department the below 
listed document(s) and that the foregoing is a 
true copy of the 
Certificate of Amendment 
as the same is taken from and compared with the 
original(s) filed in this office on the date set 
forth on each instrument and now remaining on file 
and of record in my office. 

Certificate Number: 125268248 

Verify this certificate online at 

https:l/wwwi.state.n).u,l/rnR_StandingCertlJSPNerify_Cert.jsp 

Page 1 of 1. 

IN TESTIMONY WHEREOF, I have 

hereunto set my hand and affixed 

my Official Seal at Trenton, this 

25th day of June, 2012 

Andrew P Sidanwn-EristoJf 

State Treasurer 
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TO: THE SECRETARY OF STATE 
STATE OF NEW JERSEY 

STATEMENT OF CANCELLATION 
OF REACQUIRED SHARES OF 

SOUTH JERSEY GAS COMPANY 

/tog 
F I LED 

SEP 15 1988 

JANE BURGIO 
Secretary of State 

o'fP;;-ytf 
Pursuant to the provisions of Section 14A:7-18, Corporations, General, of 

the New Jersey Statutes, the undersigned corporation hereby submits the 

following Statement of Cancellation of Reacquired Shares: 

1. The name of the corporation is SOUTH JERSEY GAS COMPANY. , 

2. The number of shares cancelled is 2,400 shares; itemized as follows: 

Cumulative Preferred Stock 

Cumulative Preferred Stock 

SERIES 

A 4.70% 

8 8% 

NO. OF SHARES 

900 

1,500 

3. The aggregate number of issued shares of the corporation after 

giving effect to such cancellation is 2,374,177 itemized as follows: 

CLASS SERIES NO OF SHARES 

Common Stock (par value ------ 2,339,139 
$2.50 per share) 

Cumulative Preferred Stock A 4.70% 11 ,100 

Cumulative Preferred Stock B 8% 23,938 

4. The amount of the stated capital of the corporation, after giving 

effect to such cancellation is $9,351,647.50, itemized as follows: 

CLASS 

Common Stock 

Cumulative Preferred Stock 

STATED CAPITAL 

$5,847,847.50 

3,503,800.00 

5. The Certificate of Incorporation is amended pursuant to a resolution 

of the Board of Directors decreasing the aggregate number of shares which the 

corporation is authorized to issue by the number of shares'cancelled. 

()OOJ-0230- 00 
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6. The number of shares which the corporation has authority to issue, 

after giving effect to such cancellation is 4,060,100 shares, itemized as 

follows: 

CLASS 

Common Stock (par value 
$2.50 per share) 

Cumulative Preferred Stock 

NO. OF SHARES 
AUTHORIZED 

4,000,000 

60,100 

IN WITNESS WHEREOF, the corporation has caused this Certificate to 

be signed by its Senior Vice President, its corporate seal to be affixed, and 

duly attested by its Secretary, this 22nd day of July 1987. 

ATTEST: 

YJ~~~ 
G. L.B~g, secr~ 

SOUTH JERSEY GAS COMPANY 

By~t5Y~ad 
R. ~niell 
Senior Vice President 
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STATE OF NEW JERSEY 

COUNTY OF ATLANTIC ) 

BE IT REMEMBERED, that on this 12th day of July 1988, before me, the 

subscriber, a Notary Public of New Jersey, personally appeared G. L. Baulig 

who, being by me duly sworn on his oath, does depose and make proof to my 

satisifaction, that he 1s the Secretary of South Jersey Gas Company; that R. 

B. Toniel1i is the Senior Vice President of said corporation, that the 

execution, as well as the making of this Instrument. has been duly authorized 

by a proper resolution of the Board of Directors of the said corporation; that 

deponent well knows the corporate seal of said corporation; and the seal 

affixed to said Instrument is such corporate seal and was thereto affixed, and 

said Instrument Signed and delivered by said Senior Vice President as and for 

his voluntary act and deed and as and for the voluntary act and deed of said 

corporation, in presence of deponent. who thereupon subscribed his name 

thereto as witness. 

Sworn to and subscribed before: 
me, at Folsom. New Jersey 
the date aforesaid 

-3-
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STATE OF NEW JERSEY 
DEPARTMENT OF THE TREASURY 

FILING CERTIFICATION (CERTIFIED COPY) 

SOUTH JERSEY GAS COMPANY 
0002023000 

I, the Treasurer of the State of New Jersey, 
do hereby certify, that the above named business 
did file and record in this department the below 
listed document(s) and that the foregoing is a 
true copy of the 
Certificate of Amendment 
as the same is taken from and compared with the 
original( s) filed in this office on the date set 
forth on each instrument and now remaining on file 
and of record in my office. 

Certificate Number: 125269177 

Verify this certificate online at 

II ups :llwww 1. state. nj. usITYTR_S tandingCertl J SP /VerifY _ Certj.lp 

Page 1 of 1. 

IN TESTIMONY WHEREOF, I have 

hereunto set my hand and affixed 

my Official Seal at Trenton, this 

25th day of June, 2012 

Andrew P Sidamon-Eristoff 

State Treasurer 
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STATEMENT OF CANCELLATION 
OF REACQUIRED SHARES OF 

SOUTH JERSEY GAS COMPANY 

TO: THE SECRETARY OF STATE 
STATE OF NEW JERSEY 

dUb 
F I LED 

JANE BURGIO 
Secretary of State 

Pursuant to the provisions of Section 14A:7-18, Corporations, 

General, of the New Jersey Statutes, the undersigned corporation 

hereby submits the following Statement of Cancellation of 

Reacquired Shares: 

1. The name of the corporation is SOUTH JERSEY GAS COMPANY. 

2. The number of shares cancelled is 2,400 shares; itemized 

as follows: 

CLASS 

cumulative Preferred Stock 

Cumulative Preferred Stock 

SERIES 

A 4.70% 

B 8% 

NO. OF SHARES 

900 

1,500 

3. The aggregate number of issued shares of the corporation 

after giving effect to such cancellation is 2,371,777 

itemized as follows: 

CLASS 
Common Stock (par value 

$2.50 per share) 

Cumulative Preferred Stock" 

Cumulative Preferred Stock 

SERIES 

A 4.70%" 

B 8% 

NO OF SH~ 
2,339,139( " 

("" 
t':;;::: -10,20(1" 

4. The amount of the stated capital of the 

after giving effect to such cancellation is 

$9,111,647.50, itemized as follows: 

CLASS 

Common Stock 

Cumulative Preferred Stock 

STATED CAPITAL 

$5,847,847.50 

3,263,800.00 
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5. The Certificate of Incorporation is amended pursuant to 

a resolution of the Board of Directors decreasing the aggregate 

number of shares which the corporation is authorized to issue by 

the number of shares cancelled. 

6. The number of shares which the corporation has authority 

to issue, after giving effect to such cancellation is 4,057,700 

shares, itemized as follows: 

CLASS 
Common Stock (par value 

$2.50 per share) 

Cumulative Preferred Stock 

NO. OF SHARES 
AUTHORIZED 

4,000,000 

57,700 

IN WITNESS WHEREOF, the corporation has caused this 

Certificate to be signed by its Senior Vice President, its 

corporate seal to be affixed, and duly attested by its Secretary, 

this 10th day of July 1989. 

SOUTH JERSEY GAS COMPANY 

BydCg~eC, 
R. B. TOnieli 
Senior Vice President 

ATTEST: 

etary 

-2-
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• .. ' ~ 

S~ATE OF NEW JERSEY 

COUNTY OF ATLANTIC 

BE IT REMEMBERED, that on this 10th day of July 1989, before 

me, the subscriber, a Notary Public of New Jersey, personally 

appeared G. L. Baulig who, being by me duly sworn on his oath, 

does depose and make proof to my satisifaction, that he is the 

Secretary of South Jersey Gas Company; that R. B. Tonielli is the 

Senior Vice President of said corporation, that the execution, as 

well as the making of this Instrument, has been duly authorized 

by a proper resolution of the Board of Directors of the said 

corporation; that deponent well knows the corporate seal of said 

corporation; and the seal affixed to said Instrument is such 

corporate seal and was thereto affixed, and said Instrument signed 

and delivered by said Senior Vice President as and for his 

voluntary act and deed and as and for the voluntary act and deed 

of said corporation, in presence of deponent, who thereupon 

sUbscribed his name thereto as witness. 

Sworn to and subscribed before: 
me, at Folsom", New Jersey : 
the date aforesaid 

~Notary Public of ~y 

-3-
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STATE OF NEW JERSEY 
DEPARTMENT OF THE TREASURY 

FILING CERTIFICATION (CERTIFIED COPY) 

SOUTH JERSEY GAS COMPANY 
0002023000 

I, the Treasurer of the State of New Jersey, 
do hereby certify, that the above named business 
did file and record in this department the below 
listed document(s) and that the foregoing is a 
true copy of the 
Certificate of Amendment 
as the same is taken from and compared with the 
original(s) filed in this office on the date set 
forth on each instrument and now remaining on file 
and of record in my office. 

Certificate Number: 125268248 

Ferify this certificate online at 

httpsJlwwwl.state.nj.usiTYTR_StandingCertliS?lVerify_Certjsp 

Page 1 of J. 

IN TESTIMONY WHEREOF, I have 

hereunto set my hand and affixed 

my Official Seal at Trenton, this 

25th day of June, 2012 

Andrew P Sidamon-Eristoff 

State Treasurer 
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STATEMENT OF CANCELLATION 
OF REACQUIRED SHARES OF 

SOUTH JERSEY GAS COMPANY 

TO: THE SECRETARY OF STATE 
STATE OF NEW JERSEY __ . __ 

/hJB 
FILED 

OCT 10 1991 . 

JOAN HA13ERLF. 
'--secrelliry-of state' 

Pursuant t·o the provisions of Sectiorr'14A: 7-JJl, Corporations, 

Gener.al, of the New Jersey StatJ.J.tes, the undersigned corporation 

hereby submits the following Statement or ·=ellati.on of 

Reacquired Shares: 

1. The name of the corporation is SOUTH JERSEY-GAS COMPANY. 

2. The number.of shares.~ancelled_is 4,800 snare$; itemized 

as follows: 

CLASS 

cum!,1 ativ.e~ Preferred Stock 

CumulatiY£C PreferrerlLStock 

SERIES··-"·'-·---NO. OF SHARES 

A 4.70% 

B. a'S 

--'1,800 

._ 3, 000 

3. The aggrega,tE!~ !1u;mber .ot: j sS!led shares of the corp-oration' - - '

after=qbl'ing effeui::.to.:ouch cancellation is 2,36o;~7 

it.emized as follows: 

CLASS . ___ 
common SEOtlk (par value. .. 

$2.50 pe:r share) 

Cumulatl"e.preferre d St.ock 

Cumil] atl VB. Preferred..Sto.ck 

__ . SERIES 

A 4.70% 

B 8% 

NO OF SHARES _n_._~_ 
. _.2,339 ,.J.39-.- .--

8,40'0 

19,438 

4. The amount of the stated capi tal .. .of .. the co.rporation, 

after giving effect to such cancellati.on is 

$8,631,647.50, itemized as_f'oll.o'.iB.:. _____ . ____ . 

cLASS 

Common stock 

Cumn] at; va. Preferred. Stock_._ .. 

1,/;0. "", 
... _ STATED GAWAL.;.;; 

t-l 1 • 

$5,847,1347~0 ';'~~ 
_".2,783,BOO':b0·- . 

~~:~: 
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5. The certj fj ca1:eO'f-Incorporation is afnefiCle_d pursuant to 

a resolut.ion of the Board of Directors decreasing the agg:regate 

number of shares .. which the .corporation is authori "ed to j sslte'-by 

the number of shares cancelled .. 

6. The number of shares which the corporation has authority 

to issue,-after giving eff.ect t.o such cancellation iB 4,062, 50t)' 

shares, itemi--z:ed'aa. f'olTciWs: 

CLASS 
common Stock (par value __ _ 

$2.50 per share) 

Cumulati~ Preferred Stock 

NO. OF SHARES 
AUTHORIZED 

~ -4, o-o-rr, mro .. - - -

62,50'0 

·---. . ..,....~~~~~== 

IN WITNESS~.WHEREOF, the corporation has caused this 

Certifir;a±pc±!::r':.;be. signed by its Senior vice .President, its 

corporate_._SB.aL..ta.. be affixed, and duly attest.Jad...by its Secre.t.ary, 

thisllth day of September. 1991. 

SOUTH JERSEY_GAS COMPANY 

BY~~~~~_ 
Senior vice president 

ATTEST:' 

-2-
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.' 1 
, , 

STATE OF::NEW JERSEY 

COUNTY OF ATLANTIC) 

BE IT REMEMBERED, that on this ~bthday p~Eeptember 1991, 

before me, the subscriber, a Notary PubliQ_.QfJiElw~J~;r:~,-,'lY, 

personally appeared G. L. Baulig who, being by me duly sworn on 

hia-oath, tioes @p-ose and make proof to my sa:tisifaction, that he 

is the Secretary of South Jersey GaS Company; that R. B. Tonielli 

is a .Renier v.iaa President of said corporatiun,-that the 

execution, as... well"as .. J:he making of this Instrument, has been duly 

authorized 

by a proper resolution of the Board of Directors of-tha~id 

corporat±on; that deponent well-knows the corporate seal of said

corporati'on; and the seaL._allixed.-to said Instrument is such 

corporata::..s.eal and was 'thereto. aEf.ixed, and ·said-:-Instrument signed 

and deliV'ered by said- Senio:t:-.ViCELPresident ·as and for his 

voluntary act~arrd .deed and as and for the voluntary-act and deed 

of aaid =rporation, in pres_enc·e .of·.depommt, who thereupon 

subscribed his name thereto as witness. 

Sworn to <nrd s.ubscribed. before: 
me, at_Folsom, New Jersey 
the date "foresaid 

Notarv~c of New Jersey 
IJOROTH THIMM 

~OTARV PUBUC OF NEW IERSEY 
.y commission Expires July 3D..l~ 

-3-

Exhibit J



STATE OF NEW JERSEY 
DEPARTMENT OF THE TREASURY 

FILING CERTIFICATION (CERTIFIED COPY) 

SOUTH JERSEY GAS COMPANY 
0002023000 

I, the Treasurer of the State of New Jersey, 
do hereby certify, that the above named business 
did file and record in this department the below 
listed document(s) and that the foregoing is a 
true copy of the 
Certificate of Amendment 
as the same is taken from and compared with the 
original(s) filed in this office on the date set 
forth on each instrument and now remaining on file 
and of record in my office. 

Certificate Number: 125268248 

Verify tlzis certificate online at 

https://www1.state.nj.us/IYTR_StandingCertlISP!Verify_Cert.jsp 

Pagelofl. 

IN TESl1MONY WHEREOF, I have 

hereunto set my hand and affixed 

my Official Seal at Trenton. this 

25th day of June, 2012 

Andrew P Sidamon-Eristof[ 

State Treasurer 
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STATEMENT OF CANCELLATION 
OF REACQUIRED SHARES OF 

SOUTH JERSEY GAS COMPANY 

TO: THE SECRETARY OF STATE 
STATE OF NEW JERSEY 

ft-J)8 
F I LED 

JUL 29 1992 

DANIEL J. DALTON' 
SeclelclIY of State 

D 7 C(OJ~ I)", 

Pursuant to the provisions of section 14A:7-18, Corporations, 

General, of the New Jersey statutes, the undersigned corporation 

hereby submits the following Statement of Cancellation of 

ReacqUired Shares: , 
1. The name of the corporation is SOUTH JERSEY GAS COMPANY. 

2. The number of shares cancelled is 1,096 shares; itemized 

as follows: 

CLASS 

CUmulative Preferred Stock 

Cumulative Preferred sto.ck 

SERIES 

A 4.70% 

B 8% 

NO. OF SHARES 

900 

196 

3. The aggregate number of issued shares of the corporation 

after giving effect to such cancellation is 2,365,881 

itemized as follows: 

CLASS 
Common Stock (par value 

$2.50 per share) 

Cumulative Preferred Stock 

Cumulative Preferred Stock 

SERIES 

A 4.70% 

B 8% 

NO OF SHAR~~ 
2 339 l39~< , , '"Co." 

7,500 

19,242 

•. -,:"j 

4. The amount of the stated capital of the corporation, 

after giving effect to such cancellation is 

$8,522,047.50, itemized as follows: 

CLASS 

Common Stock 

CUmulative Preferred Stock 

STATED CAPITAL 

$5,847,847.50 

2,674,200.00 

O?J?J ~t) ;( ~ ()Dl) 

'X /3~o9 - 00000 ~]oO 
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5. The Certifioate of Inoorporation is amended pursuant to 

a resolution of the Board of Direotors deoreasing the aggregate 

number of shares Whioh the oorporation is authorized to issue by 

the number of shares oancelled. 

6. The number of shares whioh the corporation has authority 

to issue, after giving effect to such cancellation is 4,063,596 

shares, itemized as follows: 

CLASS 
Common Stock (par value 

$2.50 per share) 

Cumulative Preferred stock 

NO. OF SHARES 
AUTHORIZED 

4,000,000 

63,596 

IN WITNESS WHEREOF, the corporation has caused this 

Certificate to b~ signed by its Senior Vice president, its 

corporate seal to be affixed, and duly 

this 17th day of July 1992. 

attested by its Secretary, 
• 

SOUTH JERSEY GAS COMPANY 

By 42<1'~iI4if? R. B. Tone 
Senior vice President 

ATTEST: 

-2-
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• 

STATE OF NEW JERSEY ) 

COUNTY OF ATLANTIC ) 

BE IT REMEMBERED, that on this 17th day of July 1992, before 

me, the subscriber, a Notary PUblic of New Jersey, personally 

appeared G. L. Baulig who, being by me duly sworn on his oath, 

does depose and make proof to my satisifaction, that he is the 

Secretary of South Jersey Gas Company; that R. B. Tonielli is a 

Senior Vice President of said corporation, that the execution, as 

well as the making of this Instrument, has been duly authorized 

by a proper resolution of the Board of Directors of the said 

corporation; that deponent well knows the corporate seal of said 

corporation; and the seal affixed to said Instrument is such 

corporate seal and was thereto affixed, and said Instrument signed 

and delivered by said Senior Vice President as and for his 

VOluntary act and deed and as and for the voluntary act and deed 

.of said corporation, in presence of deponent, who thereupon 

subscribed his name thereto as witness. 

Sworn to and subscribed before: 
me, at Folsom, New Jersey 
the date aforesaid 

NotaryPiIJ i~Jersey 
DO~oTHY THIMM 

"DrARY PUBLIC 0, ]jEW JERSEY 
"1 Comm~'Joil £Xp/r .. July 30.1995 

-3-
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STATE OF NEW JERSEY 
DEPARTMENT OF THE TREASURY 

FILING CERTIFICATION (CERTIFIED COPY) 

SOUTH JERSEY GAS COMPANY 
0002023000 

I, the Treasurer of the State of New Jersey, 
do hereby certiftj, that the above named business 
did file and record in this department the below 
listed document(s) and that the foregoing is a 
true copy of the 
Certificate of Amendment 
as the same is taken from and compared with the 
original(s) filed in this office on the date set 
forth on each instrument and now remaining on file 
and of record in my office. 

Cert(ficate Number: 125268248 

Verify this certificate online at 

https://y,ww1.state.nj.usITITR_StandingCertlJS?Nerify_Cert.j,r,p 

Page 1 of J. 

IN TESTIMONY WHEREOF, I have 

hereunto set my hand and affixed 

my Official Seal at Trenton, this 

25th day aj'June, 2012 

Andrew P Sidamon-Eristoff 

State Treasurer 
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STATEMENT OF CANCELLATION 
OF REACQUIRED SHARES OF 

SOUTH JERSEY GAS COMPANY 

,,,,, t\ N\ t. _
'l'ILED 

TO: THE SECRETARY OF STATE 
STATE OF NEW JERSEY 

AUG 3 1998 

Pursuant to the provisions of Section 14A:7-18, Corporations, General, of the 

New Jersey Statutes, the undersigned corporation hereby submits the following 

Statement of Cancellation of Reacquired Shares: 

1. The name of the corporation is SOUTH JERSEY GAS COMPANY. 

2. As per Board resolution dated May 22, 1998, the number of shares 

cancelled is 5,400 shares; itemized as follows: 

CLASS 

Cumulative Preferred Stock 

Cumulative Preferred Stock 

SERIES 

A 4.70% 

B8% 

. NO. OF SHARES 

5,400 

-0-

3. The number of shares which the corporation has authority to issue, after 

giving effect to such cancellation is 4,021,342 shares, itemized as follows: 

CLASS 

Common Stock (par value 
$2.50 per share) 

Cumulative Preferred Stock 

NO. OF SHARES 
AUTHORIZEP 

4,000,000 

21,342 

4. The aggregate number of issued shares of the corporation after giving 

effect to such cancellation is 2,360,481 itemized as follows: 

CLASS 

Common Stock (par value 
$2.50 per share) 

Cumulative Preferred Stock 

Cumulative Preferred Stock 

SERIES 

A 4.70% 

88% 

NO. OF SHARES 

2,339,139 

2,100 

19,242 

•... __ ~_ - ~ . ..r-:;:;,-
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5. The, Certificate of Incorporation, provided that cancelled shares shall not 

be reissued and is hereby amended pursuant to a resolution of the Board of 

Directors decr,easing the aggregate number of shares which the corporation is 

authorized to issue by the number of shares cancelled. 

IN WITNESS WHEREOF, the corporation has caused this Certificate to 

be signed by its Senior Vice President, its corporate seal to be affixed, and duly 

attested by its Assistant Secretary, this 30th day of July 1998. 

SOUTH JERSEY GAS COMPANY 

By 0'/~ 
George L. Baulig 
Senior Vice President 

ATTEST:? 

/twfltll1/ 
£/Richard H. Walker, Jr. 

Assistant Secretary 

2 
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STATE OF NEW JERSEY) 

COUNTY OF ATLANTIC ) 

BE IT REMEMBERED, that on this 30th day of July 1998, before me, the 

subscriber, a Notary Public of New Jersey, personally appeared George L. Baulig who, 

being by me duly swom on his oath, does depose and make proof to my satisfaction, 

that he is a Senior Vice President of South Jersey Gas Company; that Richard H. 

Walker, Jr. is the Assistant Secretary of said corporation, that the execution, as well as 

the making of this Instrument, has been duly authorized by a proper resolution of the 

Board of Directors of the said corporation; that deponent well knows the corporate seal 

of said corporation; and the seal affixed to said Instrument is such corporate seal and 

was thereto affixed, and said Instrument signed and delivered by said Senior Vice 

President as and for his voluntary act and deed and as and for the voluntary act and 

deed of said corporation, in presence of deponent, who thereupon subscribed his name 

thereto as witness. 

W. J. SMfTHURST, JR. 
NOTARY PUBLIC OF NEW JERSEY 

My C(lmmisslon Expires August 1.&.2001 3 

George L. Baulig 
Senior Vice Presid 
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STATE OF NEW JERSEY 
DEPARTMENT OF mE TREASURY 

FILING CERTIFICATION (CERTIFIED COPY) 

soumJERSEYGAS COMPANY 
0002023000 

I, the Treasurer of the State of New Jersey, 
do hereby certify, that the above named business 
did file and record in this department the below 
listed document(s) and that the foregoing is a 
true copy of the 
Certificate of Amendment 
as the same is taken from and compared with the 
original(s) filed in tnis office on the date set 
forth on each instrument and now remaining on file 
and of record in my office. 

Certificate Number: 125268248 

Verify this certificate online at 

https://wtvwl.state.nj.usITITR_StandingCertilSPlVer;fy_Cert.jsp 

Page 1 C!f 1. 

IN TESTIMONY WHEREOF. I have 

hereunto set my hand and affixed 

my Official Seal at Trenton, this 

25th day of'June, 2012 

Andrew P Sidamon-Eristoff 

State Treasurer 

Exhibit J



STATEMENT OF CANCELlATION 'it~ I L E Ii
OF REACQUIRED SHARES OF 

SOUTH JERSEY GAS COMPANY JUt. 8 \99~ 

TO: THE SECRETARY OF STATE 
STATE OF NEW JERSEY 

Pursuant to the provisions of Section 14A:7 -18, Corporations, General, of the 

New Jersey Statutes, the undersigned corporation hereby submits the following 

Statement of Cancellation of Reacquired Shares: 

1. The name of the corporation is SOUTH JERSEY GAS COMPANY. 

2. As per Board resolution dated May 21,199.9, the number of shares 

cancelled is 900 shares; itemized as follows: 

CLASS 

Cumulative Preferred Stock 

Cumulative Preferred Stock 

SERIES 

A 4.70% 

B8% 

NQ. OF SHARE$ 

900 

-0-

3. The number of shares which the corporation has authority to issue, after 

giving effect to such cancellation is 4,020,442 shares, itemized as follows: 

CLASS 

Common Stock (par value 
$2.50 per share) 

Cumulative Preferred Stock 

NO. OF SHARES 
AUTHORIZED 

4,000,000 

20,442 

4. The aggregate number of issued shares of the corporation after giving 

effect to such cancellation is 2,359,581 itemized as follows: 

CLASS 

Common Stock (par value 
$2.50 per share) 

Cumulative Preferred Stock 

Cumulative Preferred Stock 

SERIES 

A 4.70% 

B8% 

NO. OF SHARES 

2,339,139 

1,200 

19,242 
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6. The Certificate of Incorporation, provided that cancelled shares shall not 

be reissued and is hereby amended pursuant to a resolution of the Board of 

Directors decreasing the aggregate number of shares which the corporation is 

authorized to issue by the number of shares cancelled. 

IN WITNESS WHEREOF, the corporation has caused this Certificate to 

be signed by its Senior Vice President, its corporate seal to be affixed, and duly 

attested by its Assistant Secretary, this 29th day of June 1999. 

chard H. Walker, Jr. 
Assistant Secretary 

SOUTH JERSEY GAS COMPANY 

BY-2~~~ __ ~~~~ 
George L. Baulig 
Senior Vice Presiden 

2 
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STATE OF NEW JERSEY ) 

COUNTY OF ATLANTIC ) 

BE IT REMEMBERED, that on this 29th day of June 1999, before me, the 

subscriber, a Notary Public of New Jersey, personally appeared George L. Baulig who, 

being by me duly sworn on his oath, does depose and make proof to my satisfaction, 

that he is a Senior Vice President of South Jersey Gas Company; that Richard H. 

Walker, Jr. Is the Assistant Secretary of said corporation, that the execution, as well as 

the making of this Instrument, has been duly authorized by a proper resolution of the 

Board of Directors of the said corporation; that deponent well knows the corporate seal 

of said corporation; and the seal affixed to said Instrument is such corporate seal and 

was thereto affixed, and said Instrument signed and delivered by said Senior Vice 

President as and for his voluntary act and deed and as and for the voluntary act and 

deed of said corporation, in presence of deponent, who thereupon subscribed his name 

thereto as witness. 

Sworn to and subscribed before: 
me, at Folsom, New Jersey 
the date aforeSl;lid 

Jd ;~ ~Qt~IiC of New Jersey 
:' 1JoRoTHy ~HIMM . 

lIOTARY PUB.IC Of NEW JERSEY 
My -Commission EMPires July 30.2000 3 

George L. Baulig 
Senior Vice Preside 
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STATE OF NEW JERSEY 
DEPARTMENT OF THE TREASURY 

FILING CERTIFICATION (CERTIFIED COPY) 

SOUTH JERSEY GAS COMPANY 
0002023000 

I, the Treasurer of the State of New Jersey, 
do hereby certify, that the above named business 
did file and record in this department the below 
listed document(s) and that the foregoing is a 
true copy of the 
Certificate of Amendment 
as the same is taken from and compared with the 
original(s) filed in this office on the date set 
forth on each instrument and now remaining on file 
and of record in my office. 

Certificate Number: 125268248 

Verify this certificate online at 

https:lAvwwI.state.nj.uslfITR_StandingCertllS?lVerify J.,'e rt.j~p 

PageJoJl. 

IN TESTIMONY WHEREOF. I have 

hereunto set my hand and affixed 

my Official Seal at Trenton, this 

25th day of June, 2012 

Andrew P Sidamon-EristoiJ 

State Treasurer 
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STATEMENT OF CANCELLATION 
OF REACQUIRED SHARES OF 

SOUTH JERSEY GAS COMPANY 

FILED 
AUG 1 5 2000 . 

State Treasurer TO: THE SECRETARY OF STATE 
STATE OF NEW JERSEY Roland Machold '---~='-'-'-"'=""---....I-.-----

Pursuant to the provisions of Section 14A:7 -18, Corporations, General, of the 

New Jersey Statutes, the undersigned corporation hereby submits the following 

Statement of Cancellation of Reacquired Shares: 

1. The name of the corporation is SOUTH JERSEY GAS COMPANY. 

2. As per Board resolution dated May 18, 2000, the number of shares 

cancelled is 2,400 shares; itemized as follows: 

CLASS 

Cumulative Preferred Stock 

Cumulative Preferred Stock 

SERIES 

A 4.70% 

B8% 

NQ. Of SHARES 

900 

1,500 

3. The number of shares which the corporation has authority to issue, after 

giving effect to such cancellation is 4,019,542 shares, itemized as follows: 

CLASS 

Common Stock (par value 
$2.50 per share) 

Cumulative Preferred Stock 

NO. Of SHARES 
AUTHORIZED 

4,000,000 

18,042 

4. The aggregate number of issued shares of the corporation after giving 

effect to such cancellation is 2,357,181 itemized as foiJows: 

CLASS 

Common Stock (par value 
$2.50 per share) 

Cumulative Preferred Stock 

Cumulative Preferred Stock 

5' rg-aJ 7LI3 
~ /6(ILfSCf' 

SERIES 

A 4.70% 

B8% 

NQ, OF ~HAI3ES 

2,339,139 

300 

17,742 

{poo2tJ.#J:JcJ 0 

- - --.~ 

-- - .;1J 
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5. The Certificate of Incorporation, provided that cancelled shares shall not 

be reissued and is hereby amended pursuant to a resolution of the Board of 

Directors decreasing the aggregate number of shares which the corporation is 

authorized to issue by the number of shares cancelled. 

IN WITNESS WHEREOF, the corporation has caused this Certificate to 

be signed by its Senior Vice President, its corporate seal to be affixed, and duly 

attested by its Assistant Secretary, this 8th day of August 2000. 

lard H. Walke, ;)r. 
sslstant Secretary 

SOUTH JERSEY GAS COMPANY 

By -1."'--=~'!2l~~~"--_ 
George L. Baul' 
Senior Vice P 

2 
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STATE OF NEW JERSEY) 

COUNTY OF ATLANTIC ) 

BE IT REMEMBERED, that on this 8th day of August 2000, before me, the 

subscriber, a Notary Public of New Jersey, personally appeared George L. Baulig who, 

being by me duly sworn on his oath, does depose and make proof to my satisfaction, 

that he is a Senior Vice President of South Jersey Gas Company; that Richard H. 

Walker, Jr. is the Assistant Secretary of said corporation, that the execution, as well as 

the making of this Instrument, has been duly authorized by a proper resolution of the 

Board of Directors of the said corporation; that deponent well knows the corporate seal 

of said corporation; and the seal affixed to said Instrument Is such corporate seal and 

was thereto affixed, and said Instrument signed and delivered by said Senior Vice 

President as and for his voluntary act and deed and as and for the voluntary act and 

deed of said corporation, In presence of deponent, who thereupon subscribed his name 

thereto as witness. 

Sworn to and subscribed before: 
me, at Folsom, New Jersey 
the date aforesaid 

CAROLYN lAC as 
NOTARY PUBUC OF NEW J£RSn' 

My Comml"lon Expires October 28, 2003 '- .~ 

, " 
'.-> ,~ 

,. ,~ . 

3 
.", ,. -; '-

L_~ 
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STATE OF NEW JERSEY 
DEPARTMENT OF THE TREASURY 

FILING CERTIFICATION (CERTIFIED COPY) 

SOUTH JERSEY GAS COMPANY 
0002023000 

I, the Treasurer of the State of New Jersey, 
do hereby certify, that the above named business 
did file and record in this department the below 
listed document(s) and that the foregoing is a 
true copy of the 
Certificate of Amendment 
as the same is taken from and compared with the 
original(s) filed in this office on the date set 
forth on each instrument and now remaining on file 
and of record in my office. 

Certificate Number: 125268712 

Verify thi~' certificate online at 

https://www1.state.nj.usITYTR_StandingCertlJSPlVerify_Cert.jsp 

Page 1 of J. 

IN TESTIMONY WHEREOF, I have 

hereunto set my hand and affixed 

my Official Seal at Trenton, this 

25th day of June, 2012 

Andrew P Sidamon-Eristoff 

State Treasurer 
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STATEMENT OF CANCELLATION 
OF REACQUIRED SHARES OF 

SOUTH JERSEY GAS COMPANY 

TO: THE SECRETARY OF STATE 
STATE OF NEW JERSEY 

FILED 

AUG - 6 2001 

STATE TREASURER 

Pursuant to the provisions of Section 14A:7-18, Corporations, General, of the 

New Jersey Statutes, the undersigned corporation hereby submits the following 

Statement of Cancellation of Reacquired Shares: 

1. The name of the corporation is SOUTH JERSEY GAS COMPANY. 

2. As per Board resolution dated May 18, 2001, the number of shares 

cancelled is 1,138 shares; itemized as follows: 

CLASS 

Cumulative Preferred Stock 

Cumulative Preferred Stock 

SERIES 

A4.70% 

B8% 

NO. OF SHARES 

300 

838 

3. The number of shares which the corporation has authority to issue, after 

giving effect to such cancellation is 4,016,904 shares, itemized as follows: 

CLASS 

Common Stock (par value 
$2.50 per share) 

Cumulative Preferred Stock 

NO. OF SHARES 
AUTHORIZED 

4,000,000 

16.904 

4. The aggregate number of issued shares of the corporation after giving 

effect to such cancellation is 2,356,043 itemized as follows: 

CLASS 

Common Stock (par value 
$2.50 per share) 

Cumulative Preferred Stock 

SERIES 

B8% 

NO. OF SHARES 

2,339,139 

16,904 
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5. The Certificate of Incorporation, provided that cancelled shares shall not 

be reissued and is hereby amended pursuant to a resolution of the Board of 

Directors decreasing the aggregate number of shares which the corporation is 

authorized to issue by the number of shares canceled. 

IN WITNESS WHEREOF, the corporation has caused this Certificate to 

be signed by its Senior Vice President, its corporate seal to be affixed, and duly 

attested by its Assistant Secretary, this 30th day of July 2001. 

SOUTH JERSEY GAS COMPANY 

By )fI~ 
George L. Baulig 
Senior Vice Presld t 

ichard H. Walker, Jr. 
Assistant Secretary 
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STATE OF NEW JERSEY) 

COUNTY OF ATLANTIC ) 

BE IT REMEMBERED, that on this 30th day of July 2001, before me, the 

subscriber, a Notary Public of New Jersey, personally appeared George L. Baulig who, 

being by me duly swom on his oath, does depose and make proof to my satisfaction, 

that he is a Senior Vice President of South Jersey Gas Company; that Richard H. 

Walker, Jr. is the Assistant Secretary of said corporation, that the execution, as well as 

the making of this Instrument, has been duly authorized by a proper resolution of the 

Board of Directors of the said corporation; that deponent well knows the corporate seal 

of said corporation; and the seal affixed to said Instrument is such corporate seal and 

was thereto affixed, and said Instrument signed and delivered by said Senior Vice 

President as and for his voluntary act and deed and as and for the voluntary act and 

deed of said corporation, in presence of deponent, who thereupon subscribed his name 

thereto as witness. 

Sworn to and subscribed before: 
me, at Folsom, New Jersey 
the date aforesaid 

.J}~YVw~.~ 
Notary Pu olic of New Jersey 

DOROTHY THIMM 
NOTARY PUBLIC O • .,,1'1 JtRSE'i 

~ Comml$llun L~l-II~'" AUgust 2,2005 
3 
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STATE OF NEW JERSEY 
DEPARTMENT OF THE TREASURY 

FILING CERTIFICATION (CERTIFIED COPY) 

SOUTH JERSEY GAS COMPANY 
0002023000 

I, the Treasurer of the State of New Jersey, 
do hereby certify, that the above named business 
did file and record in this department the below 
listed document(s) and that the foregoing is a 
true copy of the 
Certificate of Amendment 
as the same is taken from and compared with the 
original(s) filed in this office on the date set 
forth on each instrument and now remaining on file 
and of record in my office. 

Certificate Number: 125268248 

Verify this certificate online at 

l'tttpsj/wwwl.state.nj.us/lYfR_StandingCertlJSPlVerify_Cerf.jsp 

Page 1 of 1. 

IN TESI1MONY WHEREOF, I have 

hereunto set my hand and a/fixed 

my Official Seal at Trenton, this 

25th day of June, 2012 

Andrew P Sidamon-Eristoff 

State Treasurer 
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STATEMENT OF CANCELLATION 
OF REACQUIRED SHARES OF 

SOUTH JERSEY GAS COMPANY 

TO: THE SECRETARY OF STATE 
STATE OF NEW JERSEY 

FILED 

I AUG 2 4 20051 

STATE TREASURER 

Pursuant to the provisions of Section 14A:7-18, Corporations, General, of the 

New Jersey Statutes, the undersigned corporation hereby submits the following 

Statement of Cancellation of Reacquired Shares: 

1. The name of the corporation is SOUTH JERSEY GAS COMPANY. 

2. As per Board resolution dated January 26, 2005, the number of shares 

authorized for redemption is 16,904 shares; itemized as follows: 

CLASS 

Cumulative Preferred Stock 

SERIES 

B8% 

NO. OF SHARES 

16,904 

3. The number of shares which the corporation has authority to issue, after 

giving effect to such cancellation is 4,000,000 shares, itemized as follows: 

CLASS 

Common Stock (par value 
$2.50 per share) 

NO. OF SHARES 
AUTHORIZED 

4,000,000 

4. The aggregate number of issued shares of the corporation after giving 

effect to such redemption is 2,339,139 itemized as follows: 

CLASS 

Common Stock (par value 
$2.50 per share) 

SERIES NO. OF SHARES 

2,339,139 

000.20.25000 
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5. The Certificate of Incorporation, provided that redeemed shares shall not 

be reissued and is hereby amended pursuant to a resolution of the Board of 

Directors decreasing the aggregate number of shares which the corporation is 

authorized to issue by the number of shares canceled. 

IN WITNESS WHEREOF, the corporation has caused this Certificate to 

be signed by its Senior Vice President, its corporate seal to be affixed, and duly 

attested by its Executive Vice President, this 15th day of Augus 005. 

2 

OMPANY 

. ard H. er, Jr. 
eniorVice President 
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STATE OF NEW JERSEY) 

COUNTY OF ATLANTIC ) 

BE IT REMEMBERED, that on this 15th day of August 2005, before me, the 

subscriber, a Notary Public of New Jersey, personally appeared Richard H. Walker, Jr. 

who, being by me duly sworn on his oath, does depose and make proof to my 

satisfaction, that he is a Senior Vice President of South Jersey Gas Company; that 

David A. Kindlick is an Executive Vice President of said corporation, that the execution, 

as well as the making of this Instrument, has been duly authorized by a proper 

resolution of the Board of Directors of the said corporation; that deponent well knows 

the corporate seal of said corporation; and the seal affixed to said Instrument is such 

corporate seal and was thereto affixed, and said Instrument signed and delivered by 

said Senior Vice President as and for his voluntary act and deed and a r the 

voluntary act and deed of said corporation, in presence of depo ent, who 

subscribed his name thereto as witness. 

Sworn to and subscribed before: 
me, at Folsom, New Jersey 
the date aforesaid 

Notary Public of New Jersey 

CAROL A Kf.NNISH 
NOTARY PUSII. 01 NlW JERSEY 

My Commissiotl L~lJl'l:~ t-ebruary 21, 2007 
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