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80 PARK PLAZA 787 SEVENTH AVENUE
P.O. BOX 1171 NEW YORK, NEW YORK 10019

NEWARK, NEW JERSEY 07101-1171

Approximate Date of Commencement of Proposed Sale to the Public: From time to time after the Registration
Statement becomes effective, as determined by market conditions and other factors.

     If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. ☐

     If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, please check the following box. ☒

    If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. ☐

     If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering. ☐

     If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto
that shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check
the following box. ☒

(continued on following page)
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     If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D.
filed to register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities
Act, check the following box. ☐

     Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated
filer, or a smaller reporting company. See the definitions of “large accelerated filer,’’ “accelerated filer’’ and “smaller
reporting company’’ in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer  ☒Accelerated filer  ☐
Non-accelerated filer  ☐Smaller reporting company  ☐
(Do not check if a smaller reporting company) 

CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be Registered (1)

Amount to be
Registered (1)(2)

Proposed Maximum
Offering Price Per
Unit (1)

Proposed
Maximum
Aggregate
Offering
Price (1)

Amount of
Registration
Fee (1)

Common Stock, no par value 2,513,578 (3) (3) (3) 
Common Stock, no par value 
Preferred Stock, no par value 
Stock Purchase Contracts 
Stock Purchase Units (4) 
Senior Debt Securities 
Subordinated Debt Securities 
Total 

(1)

Except for the 2,513,578 shares of Common Stock referred to in the table above and in footnotes (2) and (3) below
that are being separately registered, an indeterminate aggregate initial offering price or number of the securities of
each identified class is being registered as may from time to time be issued at indeterminate prices. Separate
consideration may or may not be received for securities that are issuable on exercise, conversion, settlement or
exchange of other securities. Pursuant to Rule 457(p) under the Securities Act of 1933, as amended, $139,744 of
the filing fees previously paid with respect to the Registrant’s Registration Statement No. 333-178143, originally
filed on November 23, 2011 (the “Prior Registration Statement”), relate to securities which remain unsold as of this
date. Such previously paid filing fees are being offset against registration fees to become due under all offerings
that may subsequently be made under this Registration Statement (other than the 2,513,578 shares of Common
Stock referred to in the table above and in footnotes (2) and (3) below). In accordance with Rules 456(b) and
457(r) under the Securities Act of 1933, as amended, the Registrant is deferring payment of all such registration
fees that may subsequently be payable following application of the previously paid filing fees.

(2)
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Includes shares of Common Stock to be offered pursuant to the Enterprise Direct dividend reinvestment plan
prospectus included in this Registration Statement.

(3)

Pursuant to Rule 415(a)(6) under the Securities Act of 1933, as amended, this Registration Statement includes
2,513,578 shares of Common Stock that had been previously registered on the Prior Registration Statement and
remain unsold. In connection with the registration of such unsold shares on the Prior Registration Statement, we
paid a filing fee of $9,411, which fee will continue to be applied to such unsold shares of Common Stock.
Accordingly, there is no registration fee due in connection with such unsold shares.

(4)
Each Stock Purchase Unit consists of (a) Stock Purchase Contract under which the holder upon settlement will
purchase an indeterminate number of shares of Common Stock of Public Service Enterprise Group Incorporated
and (b) either our debt securities or debt obligations of a third party, including U.S. Treasury securities.
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EXPLANATORY NOTE

     This Registration Statement contains the following separate prospectuses:

     1. A form of prospectus to be used in connection with offerings by Public Service Enterprise Group Incorporated
of its Common Stock, Preferred Stock, Stock Purchase Contracts, Stock Purchase Units and debt securities.

     2. A form of prospectus to be used in connection with offerings of Common Stock by Public Service Enterprise
Group Incorporated pursuant to its Dividend Reinvestment and Stock Purchase Plan.
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PROSPECTUS

PUBLIC SERVICE ENTERPRISE GROUP INCORPORATED

Common Stock, Preferred Stock,

Stock Purchase Contracts, Stock Purchase Units,

Senior Debt Securities and Subordinated Debt Securities

     From time to time, we may offer the securities described in this prospectus separately or together in any
combination, in one or more classes or series, in amounts, at prices and on terms that we will determine at the time of
the offering.

     We will provide the specific terms of each series or issue of securities in supplements to this prospectus. You
should read this prospectus and the applicable prospectus supplement carefully before you invest.

Our common stock is listed on the New York Stock Exchange under the ticker symbol “PEG.”

Investing in our securities involves risks. You should carefully consider the information in the section
entitled “Risk Factors” beginning on page 6 of this prospectus, as well as the risk factors contained in our most
recently filed Annual Report on Form 10-K and our other periodic reports filed with the Securities and
Exchange Commission and incorporated by reference into this prospectus before you invest in any of our
securities.

     We may offer and sell the securities directly, through agents we select from time to time or to or through
underwriters or dealers we select. If we use any agents, underwriters or dealers to sell the securities, we will name
them and describe their compensation in a prospectus supplement. The price to the public of those securities and the
net proceeds we expect to receive from that sale will also be set forth in a prospectus supplement.

     Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved
any of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary
is a criminal offense.

The date of this prospectus is November 18, 2014.
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ABOUT THIS PROSPECTUS

     This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the
“SEC”) using a “shelf” registration process. Under this shelf process, we may, from time to time, sell the securities
described in this prospectus or combinations thereof in one or more offerings.

     This prospectus provides a general description of the securities we may offer. Each time we sell securities, we will
provide a prospectus supplement that will contain specific information about the terms of that offering. The prospectus
supplement may also add, update or change information contained in this prospectus. You should read both this
prospectus and any prospectus supplement together with additional information described under “Where You Can Find
More Information.”

     In this prospectus, unless the context indicates otherwise, the words and terms “PSEG,” “we,” “our,” “ours” and “us” refer to
Public Service Enterprise Group Incorporated and its consolidated subsidiaries.

     We may use this prospectus to offer from time to time:

•shares of our common stock, without par value;
•shares of our preferred stock, without par value, which may be convertible into our common stock;
•stock purchase contracts to purchase shares of our common stock;

•
our unsecured debt securities, which may include senior and subordinated securities and which may be convertible
into our common stock. In this prospectus, we refer to the debt securities, which may include senior and subordinated
debt securities, as the “debt securities;” and

•
stock purchase units, consisting of a stock purchase contract and our debt securities or debt obligations of third
parties, including United States Treasury securities, that are pledged to secure the stock purchase unit holders’
obligations under the stock purchase contracts.
     We sometimes refer to our common stock, preferred stock, stock purchase contracts, stock purchase units and the
debt securities, collectively, as the “securities.”

     We believe that we have included or incorporated by reference all information material to investors in this
prospectus, but certain details that may be important for specific investment purposes have not been included. For
more detailed information about the securities, you should also review the exhibits to the registration statement, which
were either filed with the registration statement or incorporated by reference to other SEC filings.

WHERE YOU CAN FIND MORE INFORMATION

     We file annual, quarterly and current reports and other information with the SEC. Our filings are also available to
the public over the Internet on the SEC’s web site at http://www.sec.gov, as well as our web site at
http://www.pseg.com. None of the information contained at any time on our web site is incorporated by reference into
this prospectus. You may read and copy any material on file with the SEC at the SEC’s Public Reference Room at 100
F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the Public
Reference Room.

     You may also inspect these documents at the New York Stock Exchange, Inc. (the “New York Stock Exchange”),
where certain of our securities are listed.

     The SEC allows us to “incorporate by reference” documents that we file with it, which means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference or
deemed incorporated by reference is an important part of this prospectus, and information that we file later with the
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SEC will be deemed to automatically update and supersede this incorporated information. We incorporate by
reference the documents listed below that have been filed with the SEC.

•Our Annual Report on Form 10-K for the year ended December 31, 2013;
•Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2014, June 30, 2014 and September 30, 2014;

• Information in our Definitive Proxy Statement on Schedule 14A filed on March 10, 2014 that is incorporated
by reference into our Annual Report on Form 10-K;

3
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•Our Current Reports on Form 8-K filed on February 21, 2014, April 2, 2014 (second filing), April 17, 2014 and July
17, 2014; and

•
The description of our common stock in our registration statement filed pursuant to Section 12 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), and any amendment or report filed for the purpose of
amending such description.
     We also incorporate by reference any future filings made with the SEC under Section 13(a), 13(c), 14 or 15(d) of
the Exchange Act, on or after the date of this prospectus and prior to the termination of any particular offering of
securities, except for Current Reports on Form 8-K containing only disclosure furnished under Item 2.02 or 7.01 of
Form 8-K and exhibits relating to such disclosure, unless otherwise specifically stated in the Form 8-K.

     You can get a free copy of any of the documents incorporated by reference by making an oral or written request
directed to:

Vice President, Investor Relations
PSEG Services Corporation
80 Park Plaza, 6th Floor
Newark, NJ 07102
Telephone (973) 430-6565

     You should rely only on the information contained or incorporated by reference or deemed to be incorporated by
reference in this prospectus or in the prospectus supplement or documents to which we otherwise refer you. We have
not authorized anyone else to provide you with different or additional information. You should not rely on any other
information or representations. Our business, prospects, financial condition and results of operations may change after
this prospectus and the prospectus supplement are distributed to you. You should not assume that the information in
this prospectus and the prospectus supplement is accurate as of any date other than the dates on the front of those
documents. You should read all information supplementing this prospectus.

FORWARD-LOOKING STATEMENTS

     This prospectus and any prospectus supplement, including the documents incorporated by reference or deemed to
be incorporated by reference, include “forward-looking statements” within the meaning of the Private Securities
Litigation Reform Act of 1995. All statements, other than statements of historical facts, included in this prospectus
and any prospectus supplement and the documents incorporated by reference or deemed to be incorporated by
reference that address activities, events or developments that we expect or anticipate will or may occur in the future,
including such matters as our future performance, future capital expenditures and growth, revenues, earnings, business
strategy, market and industry developments and prospects, are forward-looking statements. When used in this
prospectus, any prospectus supplement or in documents incorporated by reference or deemed to be incorporated by
reference, the words “will,” “anticipate,” “intend,” “estimate,” “believe,” “expect,” “plan,” “should,” “hypothetical,” “potential,” “forecast,”
“project,” and variations of such words and similar expressions are intended to identify forward-looking statements.
These statements are based on assumptions and analyses made by us in light of our experience and our perception of
historical trends, current conditions and expected future developments as well as other factors we believe are
appropriate under the circumstances. However, actual results and developments may differ materially from our
expectations and predictions due to a number of risks and uncertainties, many of which are beyond our control.
Certain factors that could cause actual results to differ materially from those contemplated in any forward-looking
statements are discussed in the Risk Factors and Management’s Discussion and Analysis of Financial Condition and
Results of Operations sections of our most recently filed Annual Report on Form 10-K and any subsequently filed
Quarterly Reports on Form 10-Q and in the notes to our financial statements and other information filed with the SEC.
These factors include, but are not limited to:
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•adverse changes in the demand for or the price of the capacity and energy that we sell into wholesale electricity
markets;

•

adverse changes in energy industry law, policies and regulation, including market structures and a potential shift away
from competitive markets toward subsidized market mechanisms, capacity market design, transmission planning and
cost allocation rules, including how transmission projects are planned and who is permitted to build transmission in
the future, and reliability standards;
4
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•any inability of our transmission and distribution businesses to obtain adequate and timely rate relief and regulatory
approvals from federal and state regulators;

•changes in federal and state environmental regulations and enforcement that could increase our costs or limit our
operations;

•
changes in nuclear regulation and/or general developments in the nuclear power industry, including various impacts
from any accidents or incidents experienced at our facilities or by others in the industry, that could limit operations of
our nuclear generating units;

•actions or activities at one of our nuclear units located on a multi-unit site that might adversely affect our ability to
continue to operate that unit or other units located at the same site;
•any inability to manage our energy obligations, available supply and risks;

•adverse outcomes of any legal, regulatory or other proceeding, settlement, investigation or claim applicable to us
and/or the energy industry;
•any deterioration in our credit quality or the credit quality of our counterparties;
•availability of capital and credit at commercially reasonable terms and conditions and our ability to meet cash needs;

•changes in the cost of, or interruption in the supply of, fuel and other commodities necessary to the operation of our
generating units;
•delays in receipt of necessary permits and approvals for our construction and development activities;
•delays or unforeseen cost escalations in our construction and development activities;
•any inability to achieve, or continue to sustain, our expected levels of operating performance;

•
any equipment failures, accidents, severe weather events or other incidents that impact our ability to provide safe and
reliable service to our customers, and any inability to obtain sufficient insurance coverage or recover proceeds of
insurance with respect to such events;

• acts of terrorism, cybersecurity attacks or intrusions that could adversely impact our
businesses;

•increases in competition in energy supply markets as well as competition for certain transmission projects;
•any inability to realize anticipated tax benefits or retain tax credits;
•challenges associated with recruitment and/or retention of a qualified workforce;

•adverse performance of our decommissioning and defined benefit plan trust fund investments and changes in funding
requirements;
•changes in technology, such as distributed generation and micro grids, and greater reliance on these technologies; and
•changes in customer behaviors, including energy efficiency, net-metering and demand response.
     Additional information concerning these factors is set forth or referred to under “Risk Factors.”

     All of the forward-looking statements made in this prospectus and any prospectus supplement or in the documents
incorporated by reference or deemed to be incorporated by reference are qualified by these cautionary statements and
we cannot assure you that the results or developments anticipated by us will be realized or, even if realized, will have
the expected consequences to, or effects on, us or our business, prospects, financial condition or results of operations.
You should not place undue reliance on these forward-looking statements in making your investment decision to
purchase any securities. Except as may be required by federal securities laws, we expressly disclaim any obligation or
undertaking to release publicly any updates or revisions to these forward-looking statements to reflect events or
circumstances that occur or arise or are anticipated to occur or arise after the date hereof. In making an investment
decision regarding the securities, we are not making, and you should not infer, any representation about the likely
existence of any particular future set of facts or circumstances.

5
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     The forward-looking statements contained in this prospectus, any prospectus supplement and the documents
incorporated by reference or deemed to be incorporated by reference herein or therein are intended to qualify for the
safe harbor provisions of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E
of the Exchange Act.

PUBLIC SERVICE ENTERPRISE GROUP INCORPORATED

     We are an energy company with a diversified business mix. Our operations are located primarily in the
Northeastern and Mid-Atlantic United States. Our business approach focuses on operational excellence, financial
strength and disciplined investment. As a holding company, our profitability depends on our subsidiaries’ operating
results. We have two principal direct, wholly-owned subsidiaries:

• Public Service Electric and Gas Company (“PSE&G”), which is an operating public utility company engaged
principally in the transmission and distribution of electric energy and gas service in New Jersey; and

•PSEG Power LLC (“Power”), which is a multi-regional independent electric generation and wholesale energy marketing
and trading company.
Our other direct, wholly-owned subsidiaries are:

•PSEG Energy Holdings L.L.C. (“Energy Holdings”), which earns revenues primarily from its portfolio of lease
investments;

•PSEG Long Island LLC (“PSEG LI”), which operates the Long Island Power Authority’s transmission and distribution
system under a contractual agreement; and

•PSEG Services Corporation (“Services”), which provides corporate support and managerial and administrative services
to us and our subsidiaries.
     We are a New Jersey corporation with our principal offices located at 80 Park Plaza, Newark, New Jersey 07101.
Our telephone number is (973) 430-7000.

Ratios of Earnings to Fixed Charges

     Our ratios of earnings to fixed charges for each of the periods indicated are as follows:

Nine Months Ended
September 30, 2014

Years Ended December 31,
2013 2012 2011 2010 2009

Ratios of Earnings to 
Fixed Charges1 5.97 5.44 5.18 5.53 5.43 5.27 

1

The term Earnings is defined as pre-tax income from continuing operations before income or loss from equity
investees, plus distributed income from equity investees, plus the amount of fixed charges adjusted to exclude (a) the
amount of any interest capitalized during the period and (b) the actual amount of any preferred securities dividend
requirements of majority-owned subsidiaries stated on a pre-tax level. Fixed Charges represent (a) interest, whether
expensed or capitalized, (b) amortization of debt discount, premium and expense, (c) an estimate of interest implicit
in rentals and (d) preferred securities dividend requirements of majority-owned subsidiaries stated on a pre-tax level.

Ratios of Earnings to Combined Fixed Charges and Preference Dividends
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     Because we currently have no preferred stock outstanding, our ratios of earnings to combined fixed charges and
preference dividends for each of the periods indicated are the same as our ratios of earnings to fixed charges.

RISK FACTORS

     In addition to the risk factors contained in our most recently filed Annual Report on Form 10-K and our other
periodic reports filed with the SEC and incorporated by reference into this prospectus, as well as those risk factors that
may be included in the applicable prospectus supplement and other information contained in the documents
incorporated by reference or elsewhere in this prospectus, prospective investors should carefully consider the risks
described below before making a decision to purchase the securities. Such factors could affect actual results and cause
our results to differ materially from those expressed in any forward-looking statements made by, or on behalf of, us.
Some or all of these factors may apply to us and our subsidiaries. See “Forward-Looking Statements.”

6
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Because We Are a Holding Company, Our Ability to Service Our Debt Could be Limited

     We are a holding company with no material assets other than the stock or membership interests of our subsidiaries
and project affiliates. Accordingly, all of our operations are conducted by our subsidiaries and project affiliates which
are separate and distinct legal entities that have no obligation, contingent or otherwise, to pay any amounts when due
on our debt or to make any funds available to us to pay such amounts and satisfy our other corporate funding needs,
including payment of dividends on our capital stock. As a result, our debt will effectively be subordinated to all
existing and future preferred equity and liabilities of our subsidiaries and project affiliates, including holders of their
debt, trade creditors, secured creditors, taxing authorities and guarantee holders, and our rights and hence the rights of
our creditors to participate in any distribution of assets of any subsidiary or project affiliate upon its liquidation or
reorganization or otherwise would be subject to the prior claims of that subsidiary’s or project affiliate’s creditors and
preferred equity holders, except to the extent that our claims as a creditor of such subsidiary or project affiliate may be
recognized.

     We depend on our subsidiaries’ and project affiliates’ cash flows and our access to capital in order to service our
indebtedness and satisfy our other corporate funding needs, including payment of dividends on our capital stock. The
debt agreements of subsidiaries and project affiliates generally restrict their ability to pay dividends, make cash
distributions or otherwise transfer funds to us. These restrictions may include achieving and maintaining financial
performance or debt coverage ratios, absence of events of default, or priority in payment of other current or
prospective obligations. Our subsidiaries’ ability to pay dividends, make cash distributions or otherwise transfer funds
to us may also be limited or restricted by regulatory considerations or applicable law. As a result, we can give no
assurances that our subsidiaries and project affiliates will be able to transfer funds to us to meet all of our needs.

     Our subsidiaries have financed and may in the future finance some investments using non-recourse project level
financing. Each non-recourse project level financing is structured to be repaid out of cash flows provided by the
investment. In the event of a default under a financing agreement which is not cured, the lenders would generally have
rights to the related assets. In the event of foreclosure after a default, our subsidiary may lose its equity in the asset or
may not be entitled to any cash that the asset may generate. Although a default under a project financing agreement is
not expected to cause a default with respect to our debt, other debt of the applicable subsidiary, if any, or debt of our
other subsidiaries, it may materially affect our ability to service our outstanding indebtedness and satisfy our other
corporate funding needs, including payment of dividends on our capital stock.

     We can give no assurances that our current and future capital structure, operating performance or financial
condition will permit us to access the capital markets or to obtain other financing at the times, in the amounts and on
the terms necessary or advisable for us to successfully carry out our business strategy and to service our indebtedness
and satisfy our other corporate funding needs, including payment of dividends on our capital stock.

7
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USE OF PROCEEDS

     Unless otherwise indicated in the applicable prospectus supplement, we will use the net proceeds from the sale of
the securities for general corporate purposes, including repayment of outstanding debt.

DESCRIPTION OF THE SENIOR AND SUBORDINATED DEBT SECURITIES

     We may issue from time to time one or more series of the senior debt securities under our Senior Debt Indenture
dated as of November 1, 1998 between us and US Bank National Association, as Senior Trustee, or one or more series
of the subordinated debt securities under our Subordinated Debt Indenture to be entered into between us and US Bank
National Association, as Subordinated Trustee. The term “Trustee” refers to either the Senior Trustee or the
Subordinated Trustee, as appropriate. We will provide information about these debt securities in a prospectus
supplement.

     The Senior Debt Indenture and the form of Subordinated Debt Indenture (sometimes together referred as the
“Indentures” and, individually, as an “Indenture”) are incorporated by reference as exhibits to the registration statement of
which this prospectus is a part. The Indentures are subject to and governed by the Trust Indenture Act of 1939, as
amended. We have summarized the material terms and provisions of the Indentures. Because this section is a
summary, it does not describe every aspect of the debt securities and the Indentures. We urge you to read the
Indenture that governs your debt securities for provisions that may be important to you.

Provisions Applicable to Both the Senior and Subordinated Indentures

General

     The debt securities will be our unsecured obligations. The senior debt securities will rank equally with all of our
other unsecured and unsubordinated indebtedness. The subordinated debt securities will be subordinated in right of
payment to the prior payment in full of our senior indebtedness as described below under “— Subordinated Indenture
Provisions.” In this section, unless the context requires otherwise, the words “we,” “our,” “ours” and “us” refer to Public
Service Enterprise Group Incorporated and not its consolidated subsidiaries.

     Because we are a holding company and conduct all of our operations through our subsidiaries and project affiliates,
holders of our debt securities will generally have a junior position to claims of creditors, including trade creditors,
debt holders, secured creditors, taxing authorities and guarantee holders, and any preferred stockholders of those
subsidiaries and project affiliates other than, in each case, where we are recognized as a creditor of such subsidiary or
project affiliate. As of October 31, 2014, PSE&G had no shares of its preferred stock outstanding. Our subsidiaries
have ongoing corporate debt programs used to finance their business activities. As of October 31, 2014, our
subsidiaries and project affiliates had approximately $8.6 billion of recourse debt outstanding. See “Risk Factors.”

     Each Indenture provides that any debt securities proposed to be sold under this prospectus and the relevant
prospectus supplement may be issued in an unlimited amount under that Indenture in one or more series, in each case
as authorized by us from time to time.

     You should read the relevant prospectus supplement for a description of the material terms of each series of debt
securities being offered, including:

•the title of the debt securities and whether the debt securities will be senior debt securities or subordinated debt
securities;
•
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the aggregate principal amount of the debt securities and any limit on the aggregate principal amount of the debt
securities of that series;

•if less than the principal amount of the debt securities is payable upon acceleration of the maturity of the debt
securities, the portion that will be payable or how this portion will be determined;

•the date or dates, or how the date or dates will be determined or extended, on which the principal of the debt securities
will be payable;
8
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•the rate or rates of interest, which may be fixed or variable, that the debt securities will bear, if any, or how the rate or
rates will be determined;
•the terms of any remarketing of the debt securities;

•the date or dates from which interest, if any, on the debt securities will accrue or how the date or dates will be
determined;

•the interest payment dates, if any, and the record dates for any interest payments or how the date or dates will be
determined;
•the basis upon which interest will be calculated if other than that of a 360-day year of twelve 30-day months;
•the right, if any, to extend or defer interest payment periods and the duration of any extension or deferral;
•any optional redemption provisions;
•any sinking fund or other provisions that would obligate us to repurchase or otherwise redeem the debt securities;

•whether the debt securities will be issued as registered securities, bearer securities or both and any applicable
restrictions;

•whether the debt securities will be issuable in temporary or permanent global form and any applicable restrictions or
limitations;

• the place or places where the principal of and any premium and interest on the debt securities will be payable
and to whom and how those payments will be made;

•whether the debt securities are convertible into or exchangeable for any other securities and, if so, the applicable terms
and conditions;

•the denominations in which the debt securities will be issuable, if other than $1,000 or any integral multiple thereof in
the case of registered securities and $5,000 in the case of bearer securities;

•the index, formula or other method, if any, with reference to which the amount of principal of or any premium or
interest on the debt securities will be determined and the manner in which such amounts will be determined;
•if other than the applicable Trustee, the identity of each security registrar and/or paying agent;

•
the applicability of the provisions of the applicable Indenture described below under “— Satisfaction and Discharge, Full
Defeasance and Covenant Defeasance” and any provisions in modification of, in addition to or in lieu of any of these
provisions;

•
whether and under what circumstances we will pay additional amounts in respect of any tax, assessment or
governmental charge and, if so, whether we will have the option to redeem the debt securities rather than pay the
additional amounts (and the terms of this option);

•any deletions, additions or changes in the events of default in the applicable Indenture and any change in the right of
the applicable Trustee or the holders to declare the principal amount of the debt securities due and payable;
•any deletions, additions or changes in the covenants in the applicable Indenture;

•the applicability of or any change in the subordination provisions of the Subordinated Indenture for a series of
subordinated debt securities;
•any provisions granting special rights to holders of the debt securities upon the occurrence of specified events; and
•any other material terms of the debt securities.
9
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     If applicable, the prospectus supplement will also set forth information concerning any other securities offered
thereby and a discussion of federal income tax considerations relevant to the securities being offered.

     For purposes of this prospectus, any reference to the payment of principal of or premium or interest, if any, on the
debt securities will include the payment of any additional amounts required by the terms of the debt securities.

     Debt securities may provide for less than the entire principal amount to be payable upon acceleration of the
maturity date (“original issue discount securities”). Federal income tax and other matters concerning any original issue
discount securities will be discussed in the applicable prospectus supplement.

     Neither Indenture limits the amount of debt securities that may be issued in distinct series from time to time. Debt
securities issued under an Indenture are referred to, when a single Trustee is acting as trustee for all debt securities
issued under an Indenture, as the “indenture securities.” Each Indenture provides that there may be more than one
Trustee thereunder, each with respect to one or more different series of indenture securities. See “— Resignation of
Trustee” below. At a time when two or more Trustees are acting under either Indenture, each with respect to only
certain series, the term indenture securities will mean the one or more series with respect to which each respective
Trustee is acting. In the event that there is more than one Trustee under either Indenture, the powers and trust
obligations of each Trustee as described herein will extend only to the one or more series of indenture securities for
which it is Trustee. If two or more Trustees are acting under either Indenture, then the indenture securities for which
each Trustee is acting would in effect be treated as if issued under separate indentures.

     The general provisions of the Indentures do not contain any provisions that would limit our ability to incur
indebtedness or that would afford holders of debt securities protection in the event of a highly leveraged or similar
transaction involving us. Please refer to the prospectus supplement for information with respect to any deletions from,
modifications of or additions to the events of default or our covenants that are described below, including any addition
of a covenant or other provision providing event risk or similar protection.

     We have the ability, without the consent of the holders thereof, to issue indenture securities with terms different
from those of indenture securities previously issued and to reopen a previous series of indenture securities and issue
additional indenture securities of that series, unless the reopening was restricted when that series was created.

Denominations, Registration and Transfer

     Debt securities of a series may be issuable solely as registered securities, solely as bearer securities or as both
registered securities and bearer securities. The Indentures also provide that debt securities of a series may be issuable
in global form. See “— Book-Entry Debt Securities.” Unless otherwise provided in the prospectus supplement, debt
securities denominated in U.S. dollars (other than global securities, which may be of any denomination) are issuable
in denominations of $1,000 or any integral multiples of $1,000 (in the case of registered securities) and in the
denomination of $5,000 (in the case of bearer securities). Unless otherwise indicated in the prospectus supplement,
bearer securities will have interest coupons attached.

     Registered securities will be exchangeable for other registered securities of the same series. If provided in the
prospectus supplement, bearer securities (with all unmatured coupons, except as provided below, and all matured
coupons which are in default) of any series may be similarly exchanged for registered securities of the same series of
any authorized denominations and of a like aggregate principal amount and tenor. If so provided, bearer securities
surrendered in exchange for registered securities between a regular record date or a special record date and the
relevant date for payment of interest will be surrendered without the coupon relating to that date for payment of
interest, and interest will not be payable in respect of the registered security issued in exchange for the bearer security,
but will be payable only to the holder of the coupon when due in accordance with the terms of the applicable
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Indenture. Unless otherwise specified in the prospectus supplement, bearer securities will not be issued in exchange
for registered securities.

     Registered securities of a series may be presented for registration of transfer and debt securities of a series may be
presented for exchange
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•at each office or agency required to be maintained by us for payment of that series as described in “— Payment and
Paying Agents” below, and
•at each other office or agency that we may designate from time to time for those purposes.
     No service charge will be made for any transfer or exchange of debt securities, but we may require payment of any
tax or other governmental charge payable in connection with the transfer or exchange.

     We will not be required to

•issue, register the transfer of or exchange debt securities during a period beginning at the opening of business 15 days
before any selection of debt securities of that series to be redeemed and ending at the close of business on

–if debt securities of the series are issuable only as registered securities, the day of mailing of the relevant notice of
redemption and

–
if debt securities of the series are issuable as bearer securities, the day of the first publication of the relevant notice of
redemption, or, if debt securities of the series are also issuable as registered securities and there is no publication, the
day of mailing of the relevant notice of redemption;

•register the transfer of or exchange of any registered security, or portion thereof, called for redemption, except the
unredeemed portion of any registered security being redeemed in part;

• exchange any bearer security called for redemption, except to exchange the bearer security for a registered
security of that series and like tenor that is simultaneously surrendered for redemption; or

•issue, register the transfer of or exchange any debt security which has been surrendered for repayment at the option of
the holder, except the portion, if any, of that debt security not to be so repaid.
Payment and Paying Agents

     Unless otherwise provided in the prospectus supplement, principal, premium, interest and additional amounts, if
any, on registered securities will be payable at any office or agency to be maintained by us in Morristown, New Jersey
and The City of New York, except that at our option interest on an interest payment date may be paid

•by check mailed to the address of the person entitled thereto appearing in the security register or
•by wire transfer to an account maintained by the person entitled thereto as specified in the security register.
     Unless otherwise provided in the prospectus supplement, payment of any installment of interest due on any interest
payment date for registered securities will be made to the person in whose name the registered security is registered at
the close of business on the regular record date for that interest.

     If debt securities of a series are issuable solely as bearer securities or as both registered securities and bearer
securities, unless otherwise provided in the prospectus supplement, we will be required to maintain an office or
agency

•outside the United States where, subject to any applicable laws and regulations, the principal of and premium, and
interest, if any, on the series will be payable and

•in The City of New York for payments with respect to any registered securities of that series (and for payments with
respect to bearer securities of that series in the limited circumstances described below, but not otherwise);
provided that, if required in connection with any listing of debt securities on the Luxembourg Stock Exchange or any
other stock exchange located outside the United States, we will maintain an office or agency for those debt securities
in any city located outside the United States required by the applicable stock exchange. The initial locations of those
offices and agencies will be specified in the prospectus supplement. Unless otherwise provided in the prospectus
supplement, principal of and premium, if any, and interest, if any, on bearer securities may be paid by wire transfer to
an account maintained by the person entitled thereto with a bank located outside the United States. Unless otherwise
provided in the prospectus supplement, payment of installments of interest
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on any bearer securities on or before maturity will be made only against surrender of coupons for those interest
installments as they mature. Unless otherwise provided in the prospectus supplement, no payment with respect to any
bearer security will be made at any office or agency of ours in the United States or by check mailed to any address in
the United States or by transfer to an account maintained with a bank located in the United States. However, payments
of principal of and premium, if any, and interest, if any, on bearer securities payable in U.S. dollars will be made at
the office of our paying agent in The City of New York if payment of the full amount thereof in U.S. dollars at all
offices or agencies outside the United States is illegal or effectively precluded by exchange controls or other similar
restrictions.

     We may from time to time designate additional offices or agencies, approve a change in the location of any office
or agency and, except as provided above, rescind the designation of any office or agency.

Events of Default

     The following will constitute events of default under each Indenture with respect to any series of debt securities,
unless we state otherwise in the applicable prospectus supplement:

•we do not pay interest on a debt security of that series within 30 days of its due date;
•we do not pay principal of, or any premium on, a debt security of that series on its due date;
•we do not deposit any sinking fund payment when due by the terms of any debt security of that series;

•
we remain in breach of a covenant in respect of the debt securities of that series for 60 days after we receive a written
notice of default stating we are in breach. The notice must be sent by either the Trustee or holders of at least 25% of
the principal amount of debt securities of that series;

•we file for bankruptcy or a court appoints a custodian or orders our liquidation under any bankruptcy law or certain
other events in bankruptcy, insolvency or reorganization occur; and
•any other event of default provided with respect to debt securities of that series occurs.
     We are required to file with the Trustee, annually, an officer’s certificate as to our compliance with all conditions
and covenants under the applicable Indenture. Each Indenture provides that the Trustee may withhold notice to the
holders of debt securities of a series of any default (except payment defaults on the debt securities of that series) if it
considers it in the interest of the holders of debt securities of such series to do so.

     If an event of default with respect to debt securities of a series has occurred and is continuing, the Trustee or the
holders of not less than 25% in principal amount of outstanding debt securities of that series may declare the
applicable principal amount of all of the debt securities of that series to be due and payable immediately.

     Subject to the provisions of the applicable Indenture relating to the duties of the Trustee, in case an event of default
with respect to debt securities of a series has occurred and is continuing, the Trustee is under no obligation to exercise
any of its rights or powers under the Indenture at the request, order or direction of the holders of debt securities of that
series, unless the holders of the debt securities of that series have offered the Trustee reasonable indemnity against the
expenses and liabilities which might be incurred by it in compliance with that request. Subject to such provisions for
the indemnification of the Trustee and to certain other provisions, the holders of a majority in principal amount of the
outstanding debt securities of a series will have the right to direct the time, method and place of conducting any
proceeding for any remedy available to the Trustee, or exercising any trust or power conferred on the Trustee, with
respect to the debt securities of that series.

     The holders of a majority in principal amount of the outstanding debt securities of a series may, on behalf of the
holders of all debt securities of that series and any related coupons, waive any past default with respect to that series
and its consequences, except a default
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•in the payment of the principal of, or premium, or interest, if any, on any debt security of that series or any related
coupons, or

•relating to a covenant or provision that cannot be modified or amended without the consent of the holder of each
outstanding debt security of that series affected by the modification or amendment.
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Merger or Consolidation

     Each Indenture provides that we may not consolidate with or merge with or into any other corporation or convey or
transfer our properties and assets as an entirety or substantially as an entirety to any person, unless either we are the
continuing corporation or such corporation or person assumes by supplemental indenture all of our obligations under
such Indenture and the debt securities issued thereunder and immediately after the transaction no default shall exist.

Modification or Waiver

     Modification and amendment of each Indenture may be made by us and the Trustee thereunder with the consent of
the holders of a majority in principal amount of all outstanding indenture securities issued thereunder that are affected
by the modification or amendment. The consent of the holder of each outstanding indenture security affected is,
however, required to:

•change the maturity of the principal of or any installment of principal of or interest on that indenture security;

•reduce the principal amount of, or the rate or amount of interest in respect of, or any premium payable upon the
redemption of, that indenture security, or change the manner of calculation thereof;
•change our obligation, if any, to pay additional amounts in respect of that indenture security;

•reduce the portion of the principal of an original issue discount security or indexed security that would be due and
payable upon a declaration of acceleration of the maturity date thereof or provable in bankruptcy;
•adversely affect any right of repayment at the option of the holder of that indenture security;
•change the place or currency of payment of principal, premium or interest on that indenture security;

•impair the right to institute suit for the enforcement of any such payment on or after the maturity date, redemption
date or repayment date;
•adversely affect any right to convert or exchange that indenture security;

•reduce the percentage in principal amount of outstanding indenture securities required to amend or waive compliance
with certain provisions of the applicable Indenture or to waive certain defaults;
•reduce the requirements for voting or quorum described below; or

•

modify any of the foregoing requirements or any of the provisions relating to waiving past defaults or
compliance with certain restrictive provisions, except to increase the percentage of holders required to effect
any such waiver or to provide that certain other provisions of the Indenture cannot be modified or waived
without the consent of the holders of each indenture security affected thereby.

     In addition, under the Subordinated Indenture, no modification or amendment thereof may, without the consent of
the holder of each outstanding subordinated indenture security affected thereby, modify any of the provisions of that
Indenture relating to the subordination of the subordinated indenture securities in a manner adverse to the holders and
no such modification or amendment may adversely affect the rights of any holder of senior indebtedness described
under the caption “— Subordinated Debt Indenture Provisions” without the consent of that holder of senior indebtedness.

     The holders of a majority in aggregate principal amount of outstanding indenture securities have the right to waive
our compliance with certain covenants in the applicable Indenture.

     Modification and amendment of each Indenture may be made by the Trustee and us, without the consent of any
holder, for any of the following purposes:

•to evidence the succession of another person to us as obligor under such Indenture;

•to add to our covenants for the benefit of the holders of all or any series of indenture securities issued under the
Indenture or to surrender any right or power conferred upon us by the Indenture;
13
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•to add events of default for the benefit of the holders of all or any series of indenture securities;

•
to add to or change any provisions of the Indenture to facilitate the issuance of, or to liberalize the terms of, bearer
securities, or to permit or facilitate the issuance of indenture securities in uncertificated form, provided that any such
actions do not adversely affect the holders of the indenture securities or any related coupons;

•to change or eliminate any provisions of the Indenture, as long as that change or elimination will become effective
only when there are no indenture securities outstanding entitled to the benefit of those provisions;

•to secure the indenture securities under the applicable Indenture pursuant to any requirements of the Indenture, or
otherwise;
•to establish the form or terms of indenture securities of any series and any related coupons;

•to evidence and provide for the acceptance of appointment by a successor Trustee or facilitate the administration of
the trusts under the Indenture by more than one Trustee;

•
to cure any ambiguity, defect or inconsistency in the Indenture, provided that such action does not adversely affect the
interests of holders of indenture securities of a series issued thereunder or any related coupons in any material respect;
or

•
to supplement any of the provisions of the Indenture to the extent necessary to permit or facilitate defeasance and
discharge of any series of indenture securities thereunder, provided that the action does not adversely affect the
interests of the holders of any indenture securities and any related coupons in any material respect.
     In determining whether the holders of the requisite principal amount of outstanding indenture securities have given
any request, demand, authorization, direction, notice, consent or waiver under the applicable Indenture or whether a
quorum is present at a meeting of holders of indenture securities thereunder,

•
the principal amount of an original issue discount security that will be deemed to be outstanding will be the amount of
the principal thereof that would be due and payable as of the date of such determination upon acceleration of the
maturity thereof,

•
the principal amount of an indexed security that may be counted in making such determination will be equal to the
principal face amount of the indexed security at original issuance, unless otherwise provided with respect to the
indexed security pursuant to the Indenture and

•indenture securities owned by us or any other obligor upon the indenture securities or any affiliate of ours or of any
other obligor shall be disregarded.
     Each Indenture contains provisions for convening meetings of the holders of indenture securities of a series if
indenture securities of that series are issuable as bearer securities. A meeting may be called at any time by the Trustee,
and also, upon request, by us or the holders of at least 10% in principal amount of the outstanding indenture securities
of that series, in any such case upon notice given as provided in the applicable Indenture. Except for any consent that
must be given by the holder of each indenture security affected thereby, as described above, any resolution presented
at a meeting at which a quorum is present may be adopted by the affirmative vote of the holders of a majority in
principal amount of the outstanding indenture securities of that series; except that any resolution with respect to any
action that may be made, given or taken by the holders of a specified percentage which is less than a majority in
principal amount of the outstanding indenture securities of a series may be adopted at a meeting at which a quorum is
present by the affirmative vote of the holders of that specified percentage in principal amount of the outstanding
indenture securities of that series. Any resolution passed or decision taken at any meeting of holders of indenture
securities of a series held in accordance with the applicable Indenture will be binding on all holders of indenture
securities of that series and any related coupons whether or not present or represented at the meeting. The quorum at
any meeting called to adopt a resolution will be persons holding or representing a majority in principal amount of the
outstanding indenture securities of a series; except that, if any action is to be taken at the meeting with respect to a
consent or waiver which may be given by the holders of not less than a specified percentage in principal amount of the
outstanding indenture
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securities of a series, the persons holding or representing that specified percentage in principal amount of the
outstanding indenture securities of that series will constitute a quorum.

Satisfaction and Discharge, Full Defeasance and Covenant Defeasance

     We may discharge certain of our obligations to holders of debt securities of a series that have not already been
delivered to the applicable Trustee for cancellation and that either have become due and payable or are due and
payable within one year (or scheduled for redemption within one year) by irrevocably depositing with the applicable
Trustee, in trust, funds in an amount sufficient to make interest, principal and any other payments on the debt
securities on their various due dates.

     Each Indenture provides that, if the series of debt securities provides for it, we may elect either to defease and be
discharged from any and all obligations with respect to such debt securities and any related coupons, with certain
limited exceptions (this is called “full defeasance”) or to be released from our obligations under any specified covenant
with respect to those debt securities and any related coupons, and any omission to comply with those obligations shall
not constitute a default or an event of default with respect to those debt securities and any related coupons (this is
called “covenant defeasance”).

     In order to effect full defeasance or covenant defeasance, we must deposit for the benefit of all holders of the debt
securities of the particular series a combination of cash and/or U.S. government securities or U.S. government agency
notes or bonds that will generate enough cash to make interest, principal and other payments on the debt securities on
their various due dates.

     A trust may only be established if, among other things, we have delivered to the Trustee a legal opinion stating that
the holders of the debt securities and any related coupons will not recognize income, gain or loss for United States
federal income tax purposes as a result of the full defeasance or covenant defeasance and will be subject to United
States federal income tax on the same amounts, in the same manner and at the same times as would have been the case
if the full defeasance or covenant defeasance had not occurred, and the legal opinion, in the case of full defeasance,
must refer to and be based upon a ruling of the Internal Revenue Service or a change in applicable United States
federal income tax law occurring after the date of the applicable Indenture.

     In the event we effect covenant defeasance with respect to any debt securities and any related coupons and those
debt securities and coupons are declared due and payable because of the occurrence of certain events of default with
respect to any covenant as to which there has been covenant defeasance, the amount of funds on deposit with the
Trustee will be sufficient to pay amounts due on those debt securities and coupons at the time of their stated maturity
date but may not be sufficient to pay amounts due on those debt securities and coupons at the time of the acceleration
resulting from the event of default. In such case, we would remain liable to make payment of those amounts due at the
time of acceleration.

     The prospectus supplement may further describe the provisions, if any, permitting full defeasance or covenant
defeasance, including any modifications to the provisions described above, with respect to the debt securities of or
within a particular series and any related coupons.

Book-Entry Debt Securities

     Debt securities of a series may be issued, in whole or in part, in global form that will be deposited with, or on
behalf of, a depositary identified in the prospectus supplement. Global securities may be issued in either registered or
bearer form and in either temporary or permanent form (a “global security”). Unless otherwise provided in the
prospectus supplement, debt securities that are represented by a global security will be issued in denominations of
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$1,000 and any integral multiple thereof, and will be issued in registered form only, without coupons. Payments of
principal of (and premium, if any) and interest, if any, on debt securities represented by a global security will be made
by us to the applicable Trustee and then by the applicable Trustee to the depositary.

     We anticipate that any global securities will be deposited with, or on behalf of, The Depository Trust Company
(“DTC”), New York, New York, that global securities will be registered in the name of DTC’s nominee, and that the
following provisions will apply to the depositary arrangements with respect to any global securities. Additional or
differing terms of the depositary arrangements will be described in the prospectus supplement.

     So long as DTC or its nominee is the registered owner of a global security, DTC or its nominee, as the case may
be, will be considered the sole holder of the debt securities represented by such global security for all
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purposes under the applicable Indenture. Except as provided below, owners of beneficial interests in a global security
will not be entitled to have debt securities represented by the global security registered in their names, will not receive
or be entitled to receive physical delivery of debt securities in certificated form and will not be considered the owners
or holders thereof under the applicable Indenture. The laws of some states require that certain purchasers of securities
take physical delivery of such securities in certificated form; those laws may limit the transferability of beneficial
interests in a global security.

If

• DTC is at any time unwilling, unable or ineligible to continue as depositary and a successor depositary is not
appointed by us within 90 days following notice to us;

•we determine, in our sole discretion, not to have any debt securities represented by one or more global securities; or
•an event of default under the applicable Indenture has occurred and is continuing,
then we will issue individual debt securities in certificated form in exchange for the relevant global securities. In any
such instance, an owner of a beneficial interest in a global security will be entitled to physical delivery of individual
debt securities in certificated form of like tenor and rank, equal in principal amount to such beneficial interest and to
have such debt securities in certificated form registered in its name. Unless otherwise provided in the prospectus
supplement, debt securities so issued in certificated form will be issued in denominations of $1,000 or any integral
multiple thereof and will be issued in registered form only, without coupons.

     The following is based on information furnished by DTC and applies to the extent that it is the depositary, unless
otherwise provided in the prospectus supplement:

     DTC is a limited-purpose trust company organized under the New York Banking Law, a “banking organization”
within the meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation”
within the meaning of the New York Uniform Commercial Code, and a “clearing agency” registered pursuant to the
provisions of Section 17A of the Exchange Act. DTC holds securities that its participants deposit with it. DTC also
facilitates the post-trade settlement among its participants of sales and other securities transactions in deposited
securities, through electronic computerized book-entry transfers and pledges in its participants’ accounts. This
eliminates the need for physical movement of securities certificates. Direct participants of DTC include both U.S. and
non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and certain other organizations.
DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation. The Depository Trust &
Clearing Corporation is the holding company for DTC, National Securities Clearing Corporation and Fixed Income
Clearing Corporation, all of which are registered clearing agencies. The Depository Trust & Clearing Corporation is
owned by the users of its regulated subsidiaries. Access to DTC’s system is also available to others such as both U.S.
and non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that clear through or
maintain a custodial relationship with a direct participant, either directly or indirectly. DTC rules applicable to its
participants are on file with the SEC.

     Except as otherwise provided in this prospectus or a prospectus supplement, purchases of debt securities under
DTC’s system must be made by or through direct participants, which will receive a credit for those debt securities on
DTC’s records. The beneficial ownership interest of each actual purchaser of each debt security represented by a global
security (“beneficial owner”) is in turn to be recorded on the records of the direct and indirect participants’ records.
Beneficial owners will not receive written confirmation from DTC of their purchase. Beneficial owners are, however,
expected to receive written confirmations providing details of the transaction, as well as periodic statements of their
holdings, from the direct or indirect participants through which the beneficial owner entered into the transaction.
Transfers of ownership interests in a global security representing debt securities are to be accomplished by entries
made on the books of direct and indirect participants acting on behalf of beneficial owners. Beneficial owners of a
global security representing debt securities will not receive certificates representing their ownership inter

Edgar Filing: PUBLIC SERVICE ENTERPRISE GROUP INC - Form S-3ASR

29


