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Public Service Enterprise Group Incorporated

80 Park Plaza, Newark, New Jersey 07102

Elect eleven members of the Board of Directors to hold office until the Annual Meeting of Stockholders in 2017,
each until his or her respective successor is elected and qualified;

Consider and act upon an advisory vote on the approval of executive compensation;

Consider and act upon the ratification of the appointment of Deloitte & Touche LLP as independent auditor for
2016; and

Transact such other business as may properly come before the meeting or any adjournment or postponement
thereof.

By order of the Board of Directors,

Michael K. Hyun

Secretary

March 9, 2016

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to be
held on April 19, 2016. The Proxy Statement and Annual Report to Stockholders are available at

The approximate date on which this Proxy Statement and the accompanying proxy card were first sent or given to
security holders and made available electronically via the Internet was March 14, 2016.
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Public Service Enterprise Group Incorporated (we, us, our, PSEG or the Company) is distributing this Proxy
Statement to solicit proxies in connection with our 2016 Annual Meeting of Stockholders.
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Please vote on these three items:

Quick Reference Sections:

Electronic Delivery

You can help us and the environment by choosing to receive future proxy statements and related
documents such as the Annual Report and Form 10-K by electronic delivery. You may sign up for
future electronic delivery at the website below, depending on the nature of your ownership. Please
note that these are not the same sites to use for voting. For further information about how to vote,
see pages iv and 73.

If you are a stockholder of record, please go to

For shares held in Employee Benefit Plans, go to

If your shares are held by a bank or broker, please go to
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Voting is strongly encouraged. We urge you to sign, date and return the accompanying proxy card or voting
instruction form whether or not you plan to attend the Annual Meeting. For stockholders of record, we have provided
several alternative voting methods, including voting via the Internet or the toll-free telephone number listed below.
For shares held by a bank or broker, including those in the various stockholder and employee plans that we offer,
please follow the voting instructions you receive from your bank, broker or plan administrator. Most banks and
brokers are likely to provide you with methods for internet or toll-free telephone voting. For more information, see
pages 73 75.

Forward-Looking Statements

The statements contained in this Proxy Statement about our and our subsidiaries future performance, including,
without limitation, future revenues, earnings, strategies, prospects, consequences and all other statements that are not
purely historical, are forward-looking statements for purposes of the safe harbor provisions under The Private
Securities Litigation Reform Act of 1995. Although we believe that our expectations are based on information
currently available and on reasonable assumptions, we can give no assurance they will be achieved. There are a
number of risks and uncertainties that could cause actual results to differ materially from any forward-looking
statements made herein. A discussion of some of these risks and uncertainties is contained in our Annual Report on
Form 10-K and subsequent reports on Form 10-Q and Form 8-K filed with the Securities and Exchange Commission
(SEC), and available on our website: . These reports address in further detail our
business, industry issues and other factors that could cause actual results to differ materially from those indicated in
this Proxy Statement. In addition, any forward-looking statements included herein represent our estimates only as of
the date hereof and should not be relied upon as representing our estimates as of any subsequent date. While we may
elect to update forward-looking statements from time to time, we specifically disclaim any obligation to do so, even if
our internal estimates change, unless otherwise required by applicable securities laws.
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PSEG is a holding company that directly owns five subsidiaries:

Public Service Electric and Gas Company (PSE&G), an operating electric and gas utility in New Jersey;

PSEG Power LLC (Power), an electric generation and wholesale energy trading company;

PSEG Long Island LLC (PSEG LI), an operator of an electric utility transmission and distribution system
in New York under a contract with the Long Island Power Authority;

PSEG Energy Holdings L.L.C. (Energy Holdings), an owner of energy-related investments; and

PSEG Services Corporation (Services), which provides management and administrative services to us and our

subsidiaries.

Board

Recommendation

1. Election of Directors vote to elect eleven director nominees to serve one-year
terms.

FOR

2. Approval of Executive Compensation advisory vote to approve the executive FOR
compensation of the named executive officers.
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Edgar Filing: PUBLIC SERVICE ENTERPRISE GROUP INC - Form DEF 14A

3. Ratification of Auditor

Name

Willie A. Deese

Albert R. Gamper, Jr.

William V. Hickey

Ralph Izzo

Shirley Ann Jackson

David Lilley

Thomas A. Renyi
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70

ratification of the appointment of Deloitte & Touche
LLP as independent auditor for 2016.

Director
Since

2016

2000

2001

2006

2001

2009

2003

FOR

Committee
Primary Occupation
Memberships

Executive Vice President of Merck &

Co. Inc. CG,0

Retired Chairman of the Board and

CEO of CIT Group A,E,F, O

Retired Chairman of the Board and

CEO of Sealed Air Corporation F(Chair), FG, NG, O

Chairman of the Board, President and

CEO of PSEG E (Chair)

President of Rensselaer Polytechnic

. E, CG (Chair), FG, NG, O
Institute

Retired Chairman of the Board,

President and CEO of Cytec Industries A (Chair), F, O

Retired Executive Chairman of The Lead Director, A, E, F
Bank of New York Mellon
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Hak Cheol (H.C.) Shin 58

Richard J. Swift 71
Susan Tomasky 63
Alfred W. Zollar 61

2008

1994

2012

2012

Executive Vice President International

Operations of 3M Company A, F, FG (Chair), NG (Chair)

Retired Chairman of the Board,

President and CEO of Foster Wheeler CG, E, FG, NG, O (Chair)

Retired President AEP Transmission of
. . . A, CG
American Electric Power Corporation

Retired General Manager Tivoli

Software Division of IBM Corporation CG, FG, NG

We believe that our directors are a diverse group of highly qualified leaders with a broad range of business, industry,
academic and public service experience. Their skills in the areas of accounting, finance, construction, engineering,
consumer products, corporate governance, customer satisfaction and sales, government, law, operations, management,
manufacturing, science, technology and risk management serve us well. For additional information about individual
skills and qualifications of each individual, please refer to the chart on page 22 and biographical data on pages 23 to

28.
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We have adopted what we believe are strong corporate governance standards and practices to assure effective
management by our executives and oversight by our Board of Directors (Board). We are committed to good
governance because it promotes the long-term interests of stockholders, as well as accountability and trust in our
company. These measures include the following:

Independent

Directors

Established standards for
director independence are set
forth in our Corporate
Governance Principles
(Principles). All of our current
directors and nominees are
independent under our
Principles and the
requirements of the New York
Stock Exchange (NYSE),
except Ralph Izzo, our
Chairman of the Board,
President and Chief Executive
Officer (CEO), who is an
employee of the Company.

Board

Leadership

Our Board leadership
structure consists of a
Chairman (who is also our
CEOQO), a Lead Director,
who is elected by the
independent directors, and
strong committee

chairs. This provides for
independent Board
leadership, while ensuring
that the individual
managing day-to-day
operations is responsible
for leading the Board
discussions on key
business and strategic
issues.

Corporate Governance Highlights

Annual Election of all Directors

Table of Contents

Risk

Management

Risk management is a key
part of our strategic
planning and business
operations. We believe
that we have an effective
system of risk
management with
appropriate controls and
Board oversight.

Succession Planning

Code of

Ethics

We are committed to
operating in accordance
with the highest ethical
and legal standards. Our
Standards of Integrity
(Standards) establish a set
of common expectations
for behavior to which
each director and
employee must adhere.
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Majority Voting for Directors Risk Oversight by the Board and Committees
Independent Board (all but CEO) Standards of Integrity

Independent Lead Director Stockholders Right to Call Special Meetings
Regular Executive Sessions of Independent Directors ~ Stockholder Engagement

Independent Committee Chairs and Members No Poison Pill (Stockholder Rights Plan)
Annual CEO Evaluation Commitment to Sustainability

Annual Board and Committee Self-Evaluations Annual Political Contributions Report

Proxy Access Diverse Skills and Qualifications of Directors

For additional information on our corporate governance, see the discussion below beginning on page 5.

Our business plan is designed to achieve growth while managing the risks associated with fluctuations in commodity
prices and changes in consumer demand. In 2015, we continued our focus on operational excellence, financial strength
and disciplined investment. These guiding principles have provided the base from which we have been able to execute
our strategic initiatives, including:

Growing our utility operations and improving reliability through continued investment in transmission and
distribution infrastructure projects with greater diversity of regulatory oversight; and

Maintaining a diverse, reliable and flexible generation fleet to allow us to capitalize on opportunities as they arise in
the locations in which we operate.
During 2015, we grew earnings, maintained cash flow balances and sustained a strong balance sheet, while effectively
deploying capital without the need for additional equity. The February 2016 increase in our quarterly Common Stock
dividend represents the fifth consecutive increase in the indicative annual dividend rate. For additional information,
see pages 35-36. For a comprehensive assessment of the Company s performance, please review the entire Proxy
Statement and our Annual Report on Form 10-K for the year ended December 31, 2015 (Form 10-K), which can be
found on our website and on the SEC s website . A copy of our Form
10-K has been provided to each person solicited by means of this Proxy Statement.

PSEG 2016 Proxy Statement
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Financial Highlights

Dollars in Millions, except per share amounts 2015 ($) 2014 ($)
Total Revenues 10,415 10,886
Income from Continuing Operations 1,679 1,518
Net Income 1,679 1,518
Total Assets 37,535 35,287
Earnings Per Share (EPS) Diluted
Income from Continuing Operations 3.30 2.99
Net Income 3.30 2.99
Dividends Paid per Share 1.56 1.48
Market Price per Share - Year-end 38.69 41.41

Compensation Philosophy

We have designed a competitive executive compensation program benchmarked against our peers that we believe
helps us recruit and retain top talent while closely linking pay to performance with the ultimate goal of aligning our
leadership team with stockholders interests. Our incentives put a significant portion of our executives pay, including
that of our CEO and Named Executive Officers (NEOs), at risk based on performance. These pay-at-risk incentives

are targeted to pay out at approximately the median of our peer group when we deliver on our pre-established
financial, operating and strategic goals.

In overseeing executive compensation, our Board utilizes an independent compensation consultant which provides
only compensation services to the Board. A detailed discussion of our executive compensation program, including its
elements, the factors we use in determining compensation and our governance features, appears in the CD&A. The
key components of our executive compensation program are:

Base Salary Fixed Experience, performance and competitive market.

Annual cash incentive under our ~ Variable Emphasis on EPS as the corporate financial

Senior Management Incentive objective with additional operational metrics.

Compensation Plan (SMICP) Performance-Based Payment from zero to 150% of target percentage of
salary, and up to 200% for exceptional individual
performance.

Equity-based incentive awards Variable 60% performance share units (PSUs) with payment,

under our Long-Term Incentive if any, in shares of our Common Stock measured

Plan (LTIP) Performance-Based over a three-year period based upon Return on

Table of Contents 19
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Invested Capital (ROIC) vs. our business plan,
ROIC vs. peers and relative Total Shareholder
Return (TSR), with the opportunity to earn between
zero and 200% of target based on performance.

40% restricted stock units (RSUs), which cliff vest
at the end of three years.

Market-based retirement and Double trigger change-in-control provisions.
post-employment benefits

No excise-tax gross-ups.
We have adopted executive compensation governance measures that we believe support good governance practices
and further align our executives interests with those of stockholders while discouraging executives from taking
excessive risk.

Compensation Governance Highlights

Pay for Performance Alignment No Hedging or Pledging
Annual Compensation Risk Assessment Clawback Practice
Stock Ownership and Retention Policies Common Stock Trading Pre-Clearance

PSEG 2016 Proxy Statement
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Pay for Performance

For 2015, the target annual and long-term incentive pay, representing pay at risk, for our CEO and other NEOs as a
group was 85% and 69%, respectively, of targeted total direct compensation, as discussed in the CD&A under
Compensation Philosophy-Pay Mix.

We compared our recent financial performance with the compensation of our CEO and NEOs relative to our peer
companies. The financial measures we examined were above the median of our peer group of companies and our
executive compensation was at the peer median. Thus, we have concluded that our performance and executive
compensation are appropriately aligned.

Further, performance is reflected in the actual value paid upon vesting of the one-year annual cash incentive
payments and the three-year equity incentive compensation awards.

Approved SMICP payments for 2015 were above target relative to internal goals, which were heavily weighted
towards earnings.

For the PSUs granted under the LTIP for the three-year performance period ended December 31, 2015, actual
payout was above target, based on our TSR compared to peer companies and ROIC in relation to target.
These compensation amounts reflect the effect on earnings of our strategic initiatives and the rebalancing of our
business mix. The following table provides highlights of the compensation for our CEO and other NEOs in 2015 as
reported in the 2015 Summary Compensation Table in this Proxy Statement. For the complete details of
compensation, please review the entire Proxy Statement.

Equity Incentive Plan Non-Equity Incentive

Compensation Plan Compensation
NEO Base Salary Total Compensation
2015 2015 2015 2015
(%) $) %) $®
Ralph Izzo 1,245,386 5,725,546 2,085,000 9,196,647
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Daniel J. Cregg?® 333,024 174,002 261,400 835,453
Caroline Dorsa® 541,827 1,249,548 524,000 2,411,633
Ralph A. LaRossa 663,770 1,249,548 703,300 2,866,344
William Levis 650,000 1,249,548 653,300 2,579,216
Tamara L. Linde 499,078 698,931 451,800 1,792,007

(1) Reflects all compensation, including change in pension value and all other, as reported in the 2015 Summary
Compensation Table.

(2) Elected to position effective October 8, 2015. Salary prorated based on time in prior and current positions.

(3) Retired on October 8, 2015. Accordingly, a portion of equity compensation was forfeited and non-equity
compensation was prorated.
Key Recent Executive Compensation Actions

In overseeing our executive compensation program, our Organization & Compensation Committee (O&CC), working
with its consultant, continued to emphasize our results-oriented philosophy. During 2015, we:

Reviewed our compensation philosophy and all key elements of our executive compensation program in light of our
strategy and objectives, as well as the results of the 94% approval of the Say-on-Pay vote received at the 2015
Annual Meeting of Stockholders;

Confirmed the pay for performance alignment of executive compensation with financial results and approved
benchmarked salaries, incentive awards and payouts in accordance with established criteria; and

Adopted a comprehensive Clawback Practice applicable to all non-represented employees, including our NEOs, and
to all incentive compensation plans to recoup incentive compensation in circumstances involving misconduct
resulting in the restatement of financial statements, recalculation of incentive amounts or material violation of the
Standards that results in termination of employment.

For more comprehensive information, see our discussion of executive compensation, beginning on page 33.

PSEG 2016 Proxy Statement
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You are being asked to vote on the election of eleven individuals nominated by your Board to serve as the Directors of
our Company. Below, we have provided information about the Board, director independence, our leadership structure,
risk management oversight, Board committees, code of ethics and related matters of corporate governance. We also
describe our provisions for majority voting, director qualifications, diversity and retirement criteria and each nominee s
specific experience, skills and qualifications. We also report to you information about security ownership and director
compensation. All of the nominees currently serve as directors of the Company and were elected to their positions by
the stockholders, except Mr. Deese, who joined our Board in February 2016.

Board of Directors

Our business and affairs are managed by or under the direction of the Board, which delegates certain responsibilities
to its committees and to management consistent with our By-Laws. The Board has adopted and operates under the
Principles which reflect our current governance practices in accordance with applicable statutory and regulatory
requirements, including those of the SEC and the NYSE. The Principles provide written guidelines for directors and
management to effectively pursue and support the Company s business objectives. The Principles are reviewed
periodically by the Corporate Governance Committee, which recommends appropriate changes to the Board. You can
request copies of our By-Laws and Principles or view them at

The Board provides direction and oversight of the conduct of our business by management. In fulfilling these
responsibilities, the Board performs the following principal functions:

Approves corporate strategy, major management initiatives and significant investments;

Monitors and provides oversight of financial and business integrity and performance, including risk management;

Selects, evaluates the performance of, and approves succession plans for the CEO and other senior executives;

Selects nominees for election to the Board; and
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Evaluates Board processes and performance.
The Board has full and free access to all members of management and may hire its own consultants and advisors as it
deems necessary.

Communications with the Board

You, as a stockholder, and other interested parties may communicate directly with the Board, including the
independent directors, by writing to:

Michael K. Hyun, Secretary
Public Service Enterprise Group Incorporated

80 Park Plaza, T4B, Newark, New Jersey 07102
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and indicating who should receive the communication. Unless the context otherwise requires, the Secretary will
provide the communication to the Lead Director and to the Chair of the Board committee most closely associated with
the nature of the request. The Secretary has the discretion not to forward communications that are commercial
advertisements, other forms of soliciting material or billing complaints. All communications are available to any
member of the Board upon his or her request.

PSEG 2016 Proxy Statement
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Independence

Under our Principles and the requirements of the NYSE, the Board must consist of a majority of independent
directors. The Board has established standards for director independence, which are set forth in the Principles and
shown below.

Independence Standards

An independent director must have no material relationship with PSEG and its subsidiaries, including the
following:

A director may not be an employee of ours or any of our subsidiaries;
No member of a director s immediate family may be an executive officer of PSEG or one of our subsidiaries;

A director or immediate family member may not be an employee of any company where any executive of ours
or our subsidiaries serves on the compensation committee;

A director may not be an employee and an immediate family member may not be an executive officer of any
company that makes payments to or receives payments from us and our subsidiaries in any year more than the
greater of $1 million or 2% of such company s consolidated gross revenue;

A director or immediate family member may not receive more than $50,000 in direct compensation from us
(other than fees and compensation provided to directors generally);

A director or immediate family member may not be affiliated with or employed by our independent auditor;
and

A director may not be an executive officer of a charity, if, in any year, contributions by us and our subsidiaries
to that charity exceed the greater of $1 million or 2% of the charity s consolidated gross revenue.

These limitations apply for three years after the end of the applicable affiliation or arrangement.

The Board annually reviews other commercial relationships of directors, and relationships directors have with
charitable and other tax-exempt organizations, and determines whether any of those relationships are material
relationships that impair a director s independence.

The Board has determined that all of the current directors, all of whom are nominees for election, are independent

under the Principles and the requirements of the NYSE, except Ralph Izzo, our Chairman of the Board, President and
CEO. These determinations were based upon a review of the responses submitted by each director to questionnaires
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we provided to them, relevant business records, publicly available information and applicable SEC and NYSE
requirements.

Leadership Structure

Under our By-Laws, our senior leadership may include a Chairman of the Board, a President and a CEO, which
positions may be held by one person or may be divided between two different people. As provided in its charter, the
Corporate Governance Committee has the responsibility to assess the structure of the Board and periodically evaluate
the Board s governance practices as well as the Principles. Building on the advice of the Corporate Governance
Committee, the Board applies its experience and knowledge of our business to establish what it believes to be the
most effective form of organization. In doing so, it utilizes its understanding of the challenges and opportunities we
face and its evaluation of the individuals who are involved.

Based on that analysis and evaluation, the Board has determined that, at the present time and given our present
officers and personnel, it is in the best interests of the Company and stockholders for a single individual to hold all
three positions of Chairman of the Board, President and CEO. The Board believes that this strikes a desirable balance
allowing us to benefit from the advantages of efficiency, coordination and accountability. Ralph Izzo currently holds
these positions. As such, he has plenary powers of supervision and direction of our business and affairs and he also
presides at all meetings of the Board and of stockholders. The Board believes that Mr. Izzo possesses the attributes of
experience, judgment, vision, managerial skill and overall leadership ability essential for our continued success.

Mr. Izzo s in-depth knowledge and understanding of our strategy, operations, risk profile, regulatory and
environmental circumstances and financial condition best position him to head our Board and provide leadership to
management, employees, investors, customers, officials and the public. The diverse experience and independence of
the other directors allows the Board to maintain effective oversight of operations, long-range planning, finances and
risk management.

PSEG 2016 Proxy Statement
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Lead Director

In addition to the Chairman, President and CEO, our leadership structure is designed to rely on the contributions of
our Lead Director. The Lead Director provides the independent directors with a key means for collaboration and
communication regarding Board agendas and the information directors receive from management. Importantly, all
directors play an active role in overseeing the company s business both at the Board and committee levels, bringing
fresh and differing viewpoints. The Lead Director coordinates with the Chairs of our various Board committees in
setting agendas for committee meetings. Thomas A. Renyi currently serves as Lead Director. In that capacity, he
complements the talents and contributions of Mr. I1zzo and promotes confidence in our governance structure by
providing an additional perspective to that of management.

Lead Director Duties and Responsibilities

Our Lead Director

Presides at all meetings of the Board at which the Chairman is not present, including executive sessions of the
independent directors;
Serves as principal liaison on Board-wide issues between the Chairman and the independent directors;

Calls meetings of the independent directors, as may be necessary or desirable;
Consults with the Chairman on Board agendas;

Reviews information sent to the Board and consults with the Chairman on the quality and timeliness of
information provided to the directors;
Serves on the Executive Committee; and

Receives from the Corporate Secretary communications to, or for consideration by, the independent directors.

The Lead Director is an independent director designated annually by the independent directors with the expectation
that he or she will typically serve in that capacity for four years. The Lead Director may be appointed to serve up to
twelve additional months beyond the four years if approved by a majority of the independent directors. Mr. Renyi was
designated as our Lead Director in April 2015 for a term expiring at the first meeting of directors after the 2016
Annual Meeting of Stockholders. The Corporate Governance Committee expects to make a recommendation
regarding the individual to serve as Lead Director at its first meeting following the 2016 Annual Meeting, in
accordance with our policy.
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The Board believes that our leadership structure has been designed with the appropriate controls to support the
efficacy of this arrangement without jeopardizing the integrity of the governance process. As discussed below, our
Principles also set forth various expectations and criteria for Board membership. All directors must adhere to our
Standards and exercise their responsibilities in a manner consistent with our best interests and those of our
stockholders and their fiduciary duties established by applicable law.

Risk Management Oversight

The Board is responsible for the oversight of risk at PSEG, both as a whole and through delegation to Board
committees, which meet regularly and report back to the full Board. All committees play significant roles in carrying
out the risk oversight function. In particular:

The Audit Committee oversees risks related to the Company s financial statements, the financial reporting process,
accounting and legal matters. The Audit Committee provides oversight on legal and business compliance, financial

reporting, disclosure controls and procedures and risk management controls, as well as policies with respect to risk

assessment and risk management. Our Chief Risk Officer and Chief Financial Officer report on risk management to
the Audit Committee at its meetings and, through the reports of the Audit Committee Chair, to the Board.

The Finance Committee oversees financing transactions and approves appropriate commodity portfolio risk
tolerance limits. Compliance is monitored through regular reporting to the Board. The Finance Committee is
responsible for monitoring risk related to our investments in our pension and post-retirement benefits and nuclear
decommissioning trusts and receives periodic reports on their performance at least annually.

The Fossil Generation Operations Oversight Committee and the Nuclear Generation Operations Oversight
Committee monitor and evaluate risks associated with our electric station operations, including risks associated with
environmental, safety and other compliance and personnel and performance matters.

PSEG 2016 Proxy Statement
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The O&CC considers the risks and rewards associated with our compensation and human resources philosophy and
programs. As discussed below, the O&CC has reviewed our compensation policies and practices as they relate to
risk management and seeks to administer our compensation plans so as to appropriately balance the incentive nature
of the compensation with mechanisms that serve to mitigate risk.

The Corporate Governance Committee evaluates Board and committee performance, monitors composition of the
Board and the qualifications of the Board members and nominees, assists the Board in administering corporate
governance practices and oversees our political participation activities and expenditures. In doing so, the Corporate
Governance Committee seeks to ensure our governance and leadership structure is appropriately designed to
mitigate reputational risk.

Risk management is a key part of our strategic planning and business operations. The Board has approved a Risk
Management Policy and it reviews and adopts the Company s Financial Risk Management Practice. In accordance
with the Risk Management Policy, we maintain and execute a Risk Management Program for identifying, quantifying,
monitoring, managing and reporting on our risks, including evolving issues such as cybersecurity. The Financial Risk
Management Practice serves to define the major roles, responsibilities and procedures, including controls and
reporting, necessary to actively manage our financial risk exposure consistent with our business plans. It is reviewed
annually and approved by the Audit Committee and the Finance Committee and recommended to the Board for its
approval.

Risk Management Program

The Board has oversight of the Risk Management Program which consists of policies, process and controls,
including the Risk Management Policy and Financial Risk Management Practice, as well as other policies and
practices developed by management relating to risks, including but not limited to: market; credit; operations;
project development; political; regulatory; legal; compliance; strategic; reputation; business interruption; security;
environmental; and staffing.

Our Risk Management Program forms an integral part of our corporate culture and values.

Table of Contents 30



Edgar Filing: PUBLIC SERVICE ENTERPRISE GROUP INC - Form DEF 14A

Under the Risk Management Policy, we have established a Risk Management Committee (RMC) consisting of senior
executives. The RMC is charged with, among other things:

Establishing and reviewing the framework for implementing the Risk Management Policy, including
regularly reviewing and updating key management practices related to risk management;

Establishing and monitoring limits and controls designed to manage financial risks, including market, credit, and
liquidity risks;

Regularly reviewing practices related to the review of potential transactions and the delegation of financial
authority; and

Reviewing the management of key enterprise-level risks, including financial, operational, and strategic risks.
In addition, other senior management committees oversee the management of specific categories of risks, including:

Our Capital Review Committee provides oversight and reviews proposed capital projects. Investments above a
stated amount require approval of our Board or our respective subsidiary s board, as applicable.

Our Compliance Committee reviews various compliance issues, including the approval of our Standards,
and regularly reports to the Audit Committee.

Our Business Interruption Management Committee provides oversight of activities aimed at protecting life, critical
infrastructure and other property, business operations, and the financial integrity and public image of the company,
in the event a significant interruption of business or other adverse event occurs.
Our Delegation of Authority provisions set forth the respective authority levels at which management and employees
are authorized to conduct business.

The Board believes that we have an effective system of risk management practices with appropriate controls and
Board oversight.
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The Board believes that cybersecurity is a critical component of the risk management program. The Board s
cybersecurity oversight includes reporting from members of senior management who are responsible for the

Company s cybersecurity risk management practices. Reports cover areas such as the adequacy of personnel and
resources to monitor and address cybersecurity threats, technological advances in cybersecurity protection, rapidly
evolving cybersecurity threats that may affect our company and industry, cybersecurity incident response and
applicable cybersecurity laws, regulations and standards. The Company s cybersecurity risk management practices are
fully integrated into our overall risk management program.

Talent Management and Succession Planning

Our business planning process includes key aspects of workforce development. We believe that we utilize a rigorous
and disciplined process to evaluate talent and provide for succession planning in relation to our business

objectives. This starts at the local level and continues through senior management, with direct involvement of our
CEO and Board. We periodically review our workforce challenges, progress on achieving our commitment to
diversity and effectiveness of our organizational structure and staffing.

The Board takes very seriously its responsibility to provide for an orderly process of succession within the ranks of
our senior management. Periodically, at least annually, the O&CC reviews with the CEO succession plans for key
leadership positions to assure that highly qualified candidates are available should the need arise to fill vacancies. We
seek to maintain a continuity of management through appropriate recruitment and retention methods, including
market-based and performance-measured compensation and career advancement and training opportunities.

Director Orientation and Continuing Education

New directors receive an orientation program and materials, which includes visits to our facilities and presentations by
senior management to familiarize them with our strategic plans, operations, significant financial, accounting,
regulatory and risk management issues, compliance programs, the Standards, principal officers and internal and
independent auditors. During each year, continuing education is provided to all directors on topics of importance to
our business.

Meetings of the Board, Committees and Stockholders

The Board holds regularly scheduled meetings and meets on other occasions when circumstances require. Board and
committee meetings are scheduled over most of an entire work day and usually begin on the prior afternoon or
evening. Each committee executes its responsibilities, as described below, and the Board receives reports from the
committee Chairs on the significant matters considered and actions taken. A Board meeting typically focuses on the
strategic and more important issues facing us. Directors spend additional time preparing for Board and committee
meetings they attend and they are called upon for counsel between meetings.
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Our Principles provide that the Board will meet at least six times each year and in executive session without
management in attendance at every meeting, unless waived by the Board. When the Board meets in executive
sessions, the Lead Director presides. In addition, each Board committee, except the Executive Committee, meets in
executive session at each of its meetings, unless waived by the respective committee.

Special meetings of the Board of Directors may be called by the Chairman of the Board, CEO, or a majority of the
directors by written request at anytime. Special meetings of the stockholders may be called at any time by the Board

of Directors or by the CEO or upon the written request of the holders of a majority of the capital stock entitled to cast
votes.
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2015 Meetings and Executive Sessions

Board/Committee Meetings Executive Sessions
PSEG Board 9% 8
PSE&G Board THE 7
Audit 8 5
Corporate Governance S¥* 4
Executive 0 0
Finance 4 1
Fossil Generation Operations Oversight Rlol 2
Nuclear Generation Operations Oversight B 3
0&CC 5 5

* Includes all-day Business Strategy Session and two special meetings
**Includes one special meeting

**% One meeting held at a generating station

**%% One meeting held at the site of nuclear generating stations we operate

Under our Principles, each director is expected to attend all Board meetings and all meetings of committees of which
such director is a member, as well as the Annual Meeting of Stockholders. Meeting materials are provided to Board
and Committee members in advance of each meeting, and members are expected to review such materials prior to
each meeting. During 2015, each director attended at least 75% of the aggregate number of meetings of the Board and
the committees on which he or she served. All of the directors except one attended the 2015 Annual Meeting of
Stockholders.

Board Committee Responsibilities

The Board committees, their principal functions, membership requirements and minimum number of meetings held
are described below. Each committee has open and free access to all Company information, may require any of our
officers or employees to furnish it with information, documents or reports that it deems necessary or desirable in
carrying out its duties, is empowered to investigate any matter involving us and may retain appropriate resources to
assist it in discharging its responsibilities.
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Each committee, other than the Executive Committee, operates pursuant to a charter that defines its roles and
responsibilities and annually conducts a performance evaluation of its activities and a review of its charter. The
authority of the Executive Committee is set forth in our By-Laws. The committee charters and our By-Laws are
posted on our website, . We will send you a copy of any or
all of them upon request.

Each committee reports its activities to the Board. Each committee Chair is appointed annually with the expectation
that he or she will typically serve in that capacity for four years. A Chair may be appointed to serve up to twelve
additional months beyond the four years if approved by a majority of the independent directors.

PSEG 2016 Proxy Statement
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A list of current committee membership requirements can be found below:

Committee

Audit

Corporate Governance

Executive

Finance

Fossil Generation

Operations Oversight

Nuclear Generation

Table of Contents

Membership Requirements

Consists of three or more independent directors, in accordance with SEC and
NYSE rules, who must meet NYSE requirements for financial literacy. At
least one member must have accounting or financial management expertise.
The committee meets at least four times per year.

Members may receive no direct or indirect compensation from us or our
subsidiaries, other than as a director or committee member, and may not be
affiliated with us or our subsidiaries. Under our Principles, without Board
approval, a director may not serve as a member of our Audit Committee if he
or she serves on the Audit Committee of more than three public companies,
including ours.

Consists of three or more independent directors who meet at least two times
per year.

Consists of the Chairman of the Board, the Lead Director and at least one
additional independent director.

Consists of three or more independent directors who meet at least three times
per year.

Consists of three or more independent directors who meet at least three times
per year.
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Operations Oversight ~ Consists of three or more independent directors who meet at least three times
per year.

Organization & . . . . .
& Consists of three or more independent directors in accordance with SEC and

. NYSE rules, who meet at least two times per year.
Compensation

Each Committee of the Board is responsible for the following activities:

Members: Albert R. Gamper, Jr., David Lilley (Chair), Thomas A. Renyi, H.C. Shin and Susan Tomasky

Assisting the Board in fulfilling its responsibility for oversight of the integrity of our financial statements and the
quality and integrity of our accounting, auditing and financial reporting practices;

Appointing, terminating, compensating, including preapproving all services and fees, and overseeing the work of
the independent auditor, which reports directly to the Audit Committee;

Reviewing the independence of the independent auditor, as well as Public Company Accounting
Oversight Board (PCAOB) and peer review reports of the independent auditor s performance;

Reviewing with the independent auditor, management and internal auditors our annual audited and quarterly

financial statements and the acceptability and quality of our financial statements and our accounting, reporting and

auditing practices;

Reviewing with the independent auditor any audit issues or difficulties and management s response, and resolving

disagreements which may arise between management and the independent auditor regarding financial reporting;

Providing oversight to our internal audit and environmental, health and safety audit functions and legal and business

conduct compliance program;

Reviewing the status of pending material litigation;

Reviewing risk management controls and disclosure controls and procedures;

Reviewing earnings press releases, financial information and earnings guidance provided to analysts and rating
agencies; and
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Recommending to the Board the inclusion of the audited financial statements in our Form 10-K.
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Composition of the Audit Committee

The Board determines annually, and upon any change in Audit Committee composition, the independence,
financial literacy and financial expertise of the Audit Committee members and makes written affirmation to the
NYSE in accordance with its rules. The Board has determined that all members of the Audit Committee are
financially literate and, in addition, that Albert R. Gamper, Jr., David Lilley (Chair), Thomas A. Renyi, Hak
Cheol Shin and Susan Tomasky, each a member of the Audit Committee, possesses accounting or financial
management expertise, as defined in the NYSE rules. The Board further has determined that Albert R. Gamper,
Jr., David Lilley (Chair), Thomas A. Renyi, and Susan Tomasky, each a member of the Audit Committee, is an
audit committee financial expert under the Sarbanes-Oxley Act of 2002 and the rules of the SEC.

Management and the Board believe that the current composition of the Audit Committee provides that
committee with the requisite expertise and experience to recommend to the Board the inclusion of the audited
financial statements in our Form10-K. The Board will consider this matter annually as a part of its ongoing
governance review. The Audit Committee will also continue its practices to assure that adequate independent
procedures exist for receipt and treatment of complaints regarding accounting, internal controls or auditing
matters.

The Audit Committee Report appears below under Proposal 3. Ratification of the Appointment of Independent
Auditor in this Proxy Statement.

Members: Willie A. Deese, Shirley Ann Jackson (Chair), Richard J. Swift, Susan Tomasky and Alfred W. Zollar.

Assisting the Board in administering the corporate governance practices of the Board and its committees;

Monitoring the composition of the Board to assure a reasonable balance of professional interests, business
experience, financial expertise, diversity and independence;
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Considering the qualifications of Board members and evaluating prospective nominees, including those identified
by the Committee or by other Board members, management, stockholders or other sources, and recommending to
the Board membership changes and nominees;

Making a recommendation to the Board as to whether to accept the tendered resignation of any director
who fails to receive a majority of votes cast for that director s election in an uncontested election;

Recommending to the Board the chairs and members of Board committees;

Evaluating performance of the Board and its committees, including a review of the size, structure and composition
of the Board and its committees and their governance practices, including interactions with management;

Making recommendations to the Board to improve effectiveness of the Board and its committees;

Overseeing the directors orientation and continuing education;

Reviewing and making recommendations to the Board with respect to compensation of directors;

Providing input to the O&CC regarding the performance of the CEO as Chairman of the Board;

Periodically reviewing the Charters of the Board committees and recommending appropriate changes; and

Reviewing our political participation activities and expenses.
The nomination process and criteria utilized are described below under Nominees and Election.

Members: Albert R. Gamper, Jr., Ralph 1zzo (Chair), Shirley Ann Jackson, Thomas A. Renyi, Richard J. Swift.

Except as otherwise provided by law, the Executive Committee may exercise all the authority of the Board when the

Board is not in session.
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Members: Albert R. Gamper, Jr., William V. Hickey (Chair), David Lilley, Thomas A. Renyi and H.C. Shin.

Reviewing and making recommendations to the Board regarding corporate financial policies and processes and
significant financial decisions;

Reviewing and recommending to the Board annually our financial plan;

Reviewing and making recommendations to the Board regarding our dividend policy and capital structure;

Discussing with management the application and effects of our policies with respect to risk assessment and risk
management, including the limits and authorities contained in the Financial Risk Management Practice;

Reviewing and recommending to the Board authorizations with respect to the issuance, sale and redemption of
securities by us and our subsidiaries;

Reviewing with the Chairs of the Thrift and Pension and the Nuclear Decommissioning Trust Investment
Committees, and monitoring, the investment guidelines for and investment performance of the respective trust
funds;

Reviewing with management our cash management policies and practices; and

Reviewing with management credit agency ratings and analyses.

Members: William V. Hickey, Shirley Ann Jackson, H.C. Shin (Chair), Richard J. Swift and Alfred W. Zollar.

Evaluating the effectiveness of our fossil generation operations, focusing on safety, plant performance, regulatory
matters, large construction projects and improvement in operations;
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Reviewing labor and human relations, environmental, health and safety and legal and compliance issues related to
our fossil generation operations; and

Reviewing the results of major inspections, evaluations and audit findings by external oversight groups and
management s response.

Members: William V. Hickey, Shirley Ann Jackson, H.C. Shin (Chair), Richard J. Swift and Alfred W. Zollar.

Evaluating the effectiveness of our nuclear generation operations, focusing on safety, plant performance, regulatory
matters, large construction projects and improvement in operations;

Reviewing labor and human relations, environmental, health and safety and legal and compliance issues related to
our nuclear generation operations; and

Reviewing the results of major inspections, evaluations and audit findings by external oversight groups and
management s response.

Members: Willie A. Deese, Albert R. Gamper, Jr., William V. Hickey, Shirley Ann Jackson, David Lilley and Richard
J. Swift (Chair).

Reviewing, approving and modifying, as necessary, our executive compensation policy, programs, plans and
awards;

Reviewing the stockholder advisory vote on say-on-pay and considering any action it deems appropriate in light of
that vote;

Reviewing executive compensation levels and targets for consistency and alignment with compensation policy and
strategic and operating objectives;

Reviewing the risk to us of our compensation policies and practices;

Retaining, compensating, overseeing and annually reviewing the performance of its advisors, including its
compensation consultant;

Reviewing the independence of its compensation consultant and advisors;
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Reviewing and making recommendations to the Board concerning corporate organization in general and executive
compensation including incentive plans and equity-based plans;
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Administering our incentive compensation plans;

Reviewing and approving corporate goals and objectives relevant to CEO compensation;

Evaluating the CEO s performance in light of those goals and objectives and, with the independent Board members,
determining and approving the CEO s compensation based on such evaluation;

Annually reviewing performance of certain other key members of management;

Annually reviewing management succession and development plans;

Monitoring compliance with the Stock Ownership and Retention Policy; and

Reviewing the CD&A and providing its report in this Proxy Statement.
The O&CC Report on Executive Compensation appears below under Proposal 2. Advisory Vote on the Approval of
Executive Compensation.

Composition of the O&CC

The Board determines annually the independence of the O&CC members and makes written affirmation to the
NYSE in accordance with its rules. The Board believes that the current composition of the O&CC provides that
committee with the requisite expertise and experience to oversee our executive compensation program and assess
the alignment of pay for performance.

Compensation Consultant

The O&CC has the authority to retain advisors and compensation consultants, with sole authority for their hiring and
firing. The O&CC is directly responsible for such appointment, compensation and oversight in accordance with the
applicable SEC requirements and NYSE standards. Since September 2009, the O&CC has retained Compensation
Adpvisory Partners LLC (CAP) as its independent compensation consultant to provide it with information and advice
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that is not influenced by management. CAP is an executive compensation consulting firm that does not perform any
other services for us or our subsidiaries. CAP provides advice to the O&CC on executive compensation and may also
provide advice to the Corporate Governance Committee on matters pertaining to compensation of directors who are
not executive officers. CAP may not perform any other services for us without obtaining the prior approval of the
Chair of the O&CC.

In furtherance of CAP s independence, management receives copies of certain materials provided by CAP to the
O&CC only after the materials have been provided to the O&CC. The scope of CAP s assignment is to provide general
advice relating to all aspects of executive compensation, including the review of our current compensation programs
and levels, benefit plans, provision of comparative industry trends and peer data and the recommendation of program
and pay level changes. Responsibility for assignment to and evaluation of work by CAP is solely that of the O&CC
and, with respect to the compensation of non-employee directors, the Corporate Governance Committee.

We pay the fees of any compensation consultant retained by the O&CC. Additional information regarding any such
services performed in the past year is included in the CD&A below. The O&CC also utilizes the services of our
internal compensation professionals.

The SEC and NYSE require compensation committees to assess the independence of their advisors and determine
whether any conflicts of interest exist. In July 2015, the O&CC reviewed CAP s independence relative to the following
factors: (i) CAP s provision of other services to the Company; (ii) the amount of fees CAP receives from the Company
as a percentage of CAP s total revenue; (iii) the policies and procedures of CAP that are designed to prevent conflicts
of interest; (iv) any business or personal relationship between O&CC members and CAP or its compensation
consultants; (v) any PSEG stock owned by CAP or its compensation consultants; (vi) any business or personal
relationship between our executive officers and CAP or any of its compensation consultants; and (vii) other factors

that would be relevant to CAP s independence from management. On the basis of such review, the O&CC concluded
that CAP is independent and no conflicts of interest exist.
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During 2015, each of the following individuals served as a member of the O&CC: Albert R. Gamper, Jr., William V.
Hickey, Shirley Ann Jackson, David Lilley, and Richard J. Swift (Chair). No member of the O&CC was an officer or
employee or a former officer or employee of any PSEG company. None of our officers served as a director of or on
the compensation committee of any of the companies for which any of these individuals served as an officer. No
member of the O&CC had a direct or indirect material interest in any transaction with us.

Code of Ethics

We have a long-established corporate culture of emphasizing integrity and honesty with an expectation of adherence
to the highest ethical standards. We have embodied these principles in the Standards, our code of ethics. The
Standards are posted on our website, . We will send you a
copy on request.

We will post on our website:

Any amendment (other than one that is technical, administrative or non-substantive) that we adopt to the Standards;
and

Any grant by us of a waiver from the Standards that applies to any director, principal executive officer, principal
financial officer, principal accounting officer or Controller, or persons performing similar functions, for us or our
direct subsidiaries noted above, and that relates to any element enumerated by an applicable SEC requirement.
A waiver of any provision of the Standards may be granted in exceptional circumstances, but only for substantial
cause. A waiver for any director or executive officer may be made only by the Board and, if granted, must be
promptly disclosed to our stockholders. In 2015, we did not grant any waivers to the Standards.

Standards of Integrity

The Standards is a code of ethics applicable to us and our subsidiaries. The Standards:

Are an integral part of our business conduct compliance program and embody our commitment to conduct
operations in accordance with the highest legal and ethical standards;

Apply to all of our directors and employees (including PSE&G s, Power s, PSEG LI s, Energy Holdings and
Services respective principal executive officer, principal financial officer, principal accounting officer or
Controller and persons performing similar functions) each of whom is responsible for understanding and
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complying with the Standards;

Establish a set of common expectations for behavior to which each director and employee must adhere in
dealings with investors, customers, fellow employees, competitors, vendors, government officials, the media
and all others who may associate their words and actions with us; and

Have been developed to provide reasonable assurance that, in conducting our business, directors and
employees behave ethically and in accordance with the law and do not take advantage of investors, regulators
or customers through manipulation, abuse of confidential information or misrepresentation of material facts.

Political Contributions
As a highly regulated company whose operations can be significantly impacted by public policies, it is essential that
PSEG takes an active role in the political process. PSEG regularly communicates with government officials on issues

affecting our business, participates in trade associations that focus on policies which may influence our company and
makes political contributions that align with the long-term interests of PSEG and its stockholders.
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We are committed to participating in an ethical manner and in full compliance with all federal, state and local laws.
We have established a Corporate Political Participation Practice that sets forth a controls process pursuant to which
our senior management monitors, assesses and approves certain political contributions. The Corporate Governance
Committee also oversees our political activities and contributions in accordance with the Practice. We believe this
Practice allows us to minimize reputational and political risks and continue to focus on our operational excellence.
Stockholders may view our Practice at

PSEG continues to value thoughtful stockholder engagement. Based on our communications with stockholders, we
have expanded our level of disclosure by preparing a political contributions report to be published annually. The
report will include our corporate contributions to candidates, trade associations and other political and social welfare
organizations. PSEG will request that trade associations to which it paid total annual payments of $50,000 or more
identify the portion of dues or payments received from PSEG that were used for expenditures or contributions that, if
made directly by PSEG, would not have been deductible under Section 162(e)(1)(B) of the Internal Revenue Code
(IRC). The report will be available on our website.

Transactions with Related Persons

There were no transactions during 2015, and there are no transactions currently proposed, in which we were or are to
be a participant and the amount involved exceeded $120,000 and in which any related person (director, nominee,
executive officer, any person known to us to beneficially own in excess of 5% of our Common Stock, or their
immediate family members) had or will have a direct or indirect material interest.

Our policies and procedures with regard to transactions with related persons, including the review, approval or
ratification of any such transactions, the standards applied and the responsibilities for application are set forth in our
Principles, our Business Conduct Compliance Program (Compliance Program) and the Standards. These are our only
written policies and procedures regarding the review, approval or ratification of transactions with related persons.

The Principles provide that a director must notify the Chair of the Corporate Governance Committee if he or she
encounters a conflict of interest or proposes to accept a position with an entity which may present a conflict of
interest, so that the issue may be reviewed. Potential conflicts of interest include positions that directors or
immediate family members hold as directors, officers or employees of other companies with which we do business
or propose to do business and charitable and other tax-exempt organizations to which we contribute or propose to
contribute.
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The Compliance Program establishes an organizational structure and validates the Standards and its mandated
procedures, practices and programs. The Audit Committee has overall responsibility for oversight of the
Compliance Program and has delegated to our Compliance Committee overall responsibility for the design,
implementation and execution of the Compliance Program. The Compliance Committee s duties include assurance
that we take all reasonable steps to coordinate organization-wide ethics and compliance activities, consistent
enforcement of the Standards, including the detection and prevention of wrongdoing as a result of compliance
investigations and otherwise foster a culture for ethical behavior and a commitment to legal compliance. The
Compliance Committee, comprised of members of senior management, is chaired by our Executive Vice President
and General Counsel, who has overall responsibility for administering the Compliance Program.

The Standards establish a written set of common expectations of behavior for all directors, officers and employees
regarding business relationships, personal conduct (including, among other things, corporate opportunities, conflicts
of interest and supplier, competitor and governmental relations), safeguarding of Company property, business
controls and compliance with regulatory requirements. In addition, the Standards mandate procedures for seeking
ethical guidance, reporting concerns, investigation and discipline. We require every employee to certify as to
compliance with the Standards annually. Our Executive Vice President and General Counsel has overall
responsibility for administering the Standards.

Our written management practices provide that any capital investment with a non-PSEG entity or its affiliate, for
which one of our directors or officers serves as a director or executive officer, must be approved by our Board.
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Election

Directors elected at each annual meeting are elected to serve one-year terms. Directors whose terms are to expire are
eligible for re-nomination and will be considered by the Corporate Governance Committee in accordance with its
policies and the retirement policy for directors, which are summarized in this Proxy Statement. Each of the current
directors has been nominated for re-election.

Our By-Laws currently provide that the Board shall consist of not less than three nor more than 16 directors as shall
be fixed from time to time by the Board. The number of directors is currently fixed at eleven.

The nominees listed below were selected by the directors upon the recommendation of the Corporate Governance
Committee. As discussed below under Annual Meeting, Voting and Procedures, proxies will be voted in accordance
with your instructions as indicated on the enclosed proxy card, voting instruction form or when voting by telephone or
Internet.

If at the time of the 2016 Annual Meeting any of the nominees listed below should be unable to serve, which is not
anticipated, it is the intention of the persons designated as proxies to vote, in their discretion, for other nominees,
unless the number of directors constituting a full Board is reduced.

Majority Voting for Election of Directors

Our By-laws provide that in an uncontested election, each director shall be elected by a majority of the votes cast with
respect to the director. A majority of votes cast means that the number of shares cast for a director s election exceeds
the number of votes cast against that director. We do not include as votes cast (i) shares which are marked withheld,
(ii) abstentions and (iii) shares as to which a stockholder has given no authority or direction.

As provided in the Principles, the Board has adopted a policy whereby any incumbent director receiving a majority
vote against must promptly tender an offer of resignation. As a result, in uncontested elections, the Board will
nominate for election or re-election as a director only candidates who have agreed promptly to tender a letter of
resignation in the event that the number of shares voted for that director does not exceed the number of shares voted
against that director. If an incumbent director fails to receive the required majority vote, the Corporate Governance
Committee will consider the matter and then make a recommendation to the Board as to whether or not to accept the
resignation. The Board will make the determination on whether or not to accept the recommendation of the Corporate
Governance Committee.

The Principles further provide that no director who fails to receive a majority vote in an uncontested election shall
participate in either the recommendation of the Corporate Governance Committee or the determination of the Board
with respect to his or her resignation letter or that of any other director in regard to that year s Annual Meeting
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election. Any such director may, however, participate in any and all other matters of the Board and its various
committees to the fullest extent to which he or she would otherwise be permitted in accordance with applicable law
and the Principles. If a majority of the Corporate Governance Committee fails to receive a majority vote, then the
remaining independent directors will determine whether to accept one or more of the applicable resignations. If three
or fewer independent directors do not receive a majority vote in the same election, then all independent directors may
participate in any discussions or actions with respect to accepting or rejecting the resignation offers (except that no
director will vote to accept or reject his or her own resignation offer).

In evaluating tendered resignations, the Corporate Governance Committee and the Board may consider all factors they
deem relevant, including, but not limited to, the stated reason(s) for the against vote, the impact that the acceptance of
the resignation would have upon our compliance with applicable law or regulation, the potential triggering of any
change in control or similar provision in contracts, benefit plans or otherwise, the qualifications of the director and his
or her past and anticipated future contributions to us.

The Corporate Governance Committee and the Board may consider possible remedies or actions to take in lieu of or in
addition to accepting or rejecting of the resignation, such as development and implementation of a plan to address and
cure the issues underlying the failure to receive a majority vote.

Following the Board s determination, we will publicly disclose the decision and, as applicable, the reasons for

accepting or rejecting the resignation. To the extent that the Board accepts one or more resignations, the Corporate
Governance Committee may recommend to the Board, and the Board will then determine, whether to fill any vacancy.

PSEG 2016 Proxy Statement
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Ability, Diversity and Independence of Directors

The Board believes that a nominee for director should be selected on the basis of the individual s ability, diversity of
background and experience and soundness of judgment, from among candidates with an attained position of
leadership in their field of endeavor. As noted above, a majority of the Board must consist of independent directors in
accordance with our Principles and NYSE requirements.

The Board is guided by its consideration of how to best enhance its capability to oversee the affairs of the Company. It
does not believe that adopting arbitrary or inflexible policies will achieve that purpose. Rather it looks to promote
better governance through a more dynamic examination and understanding of its members abilities to meet evolving
challenges. It values the mix of skills and experience, independence from management, fresh perspectives and
seasoned knowledge that collectively help to guide the Company.

Diversity

Diversity is a factor for consideration of nominees for director pursuant to the diversity policy contained in our
Principles and the charter of the Corporate Governance Committee. In considering diversity, the Corporate
Governance Committee utilizes a broad meaning to include not only factors such as race, gender and national
origin, but also background, experience, leadership positions, skills, accomplishments, financial expertise,
professional interests, personal qualities and other traits desirable in achieving an appropriate group of qualified
individuals. The Corporate Governance Committee considers and assesses the effectiveness of this policy in
connection with the annual nomination process to assure the Board contains an effective mix of people to best
further our long-term business interests.

Director and Nominee Qualifications and Availability

It is the Board s policy that a nominee recommended initially for election be able to serve at least five years, consistent
with the Board s retirement policy. The Board believes that the ability of a director to serve for at least five years is a
reasonable expectation in order for us to receive an appropriate benefit from the individual s abilities. This is especially
so in light of the time invested by a director to become knowledgeable about our complex business operations. The
Board believes that these service limitations provide it with a means for achieving a reasonable balance of veteran and
new directors.

The Corporate Governance Committee also considers the amount of time that a person will likely have to devote to his
or her duties as a director, including non-PSEG responsibilities as an executive officer, board member or trustee of
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business or charitable institutions and the contributions by directors to our ongoing business. The Corporate
Governance Committee considers the qualifications of incumbent directors and potential new nominees, as well as the
continuity of service and the benefit of new ideas and perspectives, before making recommendations to the Board for
election or re-election. The Board then selects nominees based on the Corporate Governance Committee s
recommendation.

The Corporate Governance Committee does not believe it is appropriate to set absolute term limits on the length of a
director s term. Directors who have served on the Board for an extended period of time are able to provide valuable
insight into the operations and future of the Company based on their experience with and understanding of our history,
policies and objectives. In selecting individuals for our Company, with its long investment horizon, the Corporate
Governance Committee weighs the need for both director refreshment and institutional memory.

Prior to accepting an invitation to serve as a director of another public company, the CEO and any directors must
submit a letter to the Corporate Governance Committee so as to allow it to review potential conflicts and time
demands of the new directorship. Any director who undertakes or assumes a new principal occupation, position or
responsibility from that which he or she held when he or she was elected to the Board must submit a letter to the
Corporate Governance Committee volunteering to resign from the Board. The Board does not believe that in every
instance a director who undertakes or assumes a new occupation, position or responsibility from that which he or she
held when the director joined the Board should necessarily leave the Board. The Corporate Governance Committee
reviews the relevant details of such director s new position and determines the continued appropriateness of Board
membership under the circumstances.

The Corporate Governance Committee and the Board believe that the experience gained through other directorships
provides us with a breadth of valuable knowledge and insight. Exposure to other industries, management and issues
gives a director a perspective not necessarily otherwise available to him or her from a more limited range of
experience. The Corporate Governance Committee carefully monitors the attendance and participation of each director
to assure that he or she demonstrates an appropriate level of commitment and effort in serving on our Board. In
renominating the current directors, the Corporate Governance Committee and the Board determined that each director
had successfully balanced the demands on his or her time and attention in meeting the fiduciary obligations to us.

PSEG 2016 Proxy Statement
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Nomination Process

The Corporate Governance Committee considers the qualifications of Board members, evaluates prospective
nominees and recommends candidates to the Board of Directors. The Corporate Governance Committee on occasion
may pay a fee to an executive search firm to assist it in identifying and evaluating potential director nominees meeting
our criteria, which are described further above. Any such firm s function would be to assist the Committee in
identifying potential candidates for its consideration. During 2015, we did not engage a third-party firm to conduct a
search for potential candidates.

The Corporate Governance Committee will consider stockholders recommendations for nominees for election to the
Board. The Corporate Governance Committee utilizes the same criteria to evaluate all potential nominees, including
those recommended by stockholders or from other sources. Our By-Laws require that stockholder nominations must
be delivered to the Company s Secretary at least 90 days in advance of an Annual Meeting of Stockholders. With
respect to an election to be held at a special meeting of stockholders for the election of directors, such advance notice
of the nomination must be delivered to the Company s Secretary no later than the close of business on the seventh day
following the date on which notice of such meeting is first given to stockholders. The chairman of the meeting may
refuse to acknowledge the nomination of any person not made in compliance with the advance notice procedure
contained in our By-Laws.

In order for a stockholder s proposed nominee to be included in the Company s proxy statement pursuant to the proxy
access provisions of our By-Laws, such proposal must be received by the Company s Secretary no earlier than 150
days and no later than 120 days prior to the anniversary of the mailing date of the Company s proxy statement in the
prior year. The proxy access provisions of our By-Laws permit an eligible stockholder (or a group of no more than 20
eligible stockholders) owning 3% or more of the Company s common stock continuously for at least three years to
nominate director candidates representing up to 25% of the Board, and, upon the eligible stockholder s satisfaction of
certain conditions as outlined in our By-Laws, require us to include such nominees in our proxy statement and proxy
card for the annual meeting of stockholders. These proxy access provisions were adopted by the Board In

December 2015. In its consideration of proxy access, the Board engaged with a number of our significant stockholders
and reviewed the published positions of other significant stockholders. Following these outreach efforts, the Board
amended our By-Laws in order to provide meaningful proxy access rights to stockholders who are representative of
the long-term interests of our Company.

Each nomination discussed above must be submitted in writing to Michael K. Hyun, Secretary, Public Service
Enterprise Group Incorporated, 80 Park Plaza, T4B, Newark, New Jersey 07102. Nominations must be made in
compliance with the procedures and requirements set forth in our By-Laws and accompanied by the written consent of
any such person to serve if nominated and elected and by biographical material and the applicable requirements of the
SEC to permit evaluation of the individual recommended.

Nominees

The present terms of all eleven directors, Willie A. Deese, Albert R. Gamper, Jr., William V. Hickey, Ralph Izzo,
Shirley Ann Jackson, David Lilley, Thomas A. Renyi, Hak Cheol Shin, Richard J. Swift, Susan Tomasky and
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Alfred W. Zollar, expire at the 2016 Annual Meeting. Each director has been re-nominated. Each will be presented
for election to serve until the 2017 Annual Meeting, or until his or her respective successor is elected and qualified.
All nominees were elected to their present terms by our stockholders, except Mr. Deese, who joined our Board in
February 2016.

We show below for each nominee:

The period of service as a director;

Age as of the date of the Annual Meeting;

Present committee memberships;

Business experience during at least the last five years; and

Other directorships during the past five years.
We also discuss the specific experience, qualifications, attributes and skills that led to the conclusion that he or she
should serve as one of our directors. Each nominee s beneficial ownership of Common Stock is shown under Security
Ownership of Directors, Management and Certain Beneficial Owners. Compensation for service as a director is shown
in the Director Compensation Table and accompanying narrative.

As discussed above, the Corporate Governance Committee and the Board recommend and nominate for election those
individuals they deem qualified and capable of serving as directors pursuant to the criteria they have set. Each of the
nominees this year meets these standards.

PSEG 2016 Proxy Statement
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Board Composition

The Board is comprised of individuals with a diverse mix of knowledge, expertise and backgrounds. We have
business leaders from industries including banking, science and technology, energy, consumer products and
manufacturing as well as those who have excelled in academia and public service. As a group, they complement
one another with a desirable mix of competencies and skills necessary to oversee our businesses. Our Board
members have dealt widely with the types of issues facing us, including achieving optimal operational and
financial performance, managing for growth, meeting regulatory, environmental and safety requirements,
overseeing risk management and corporate governance, maintaining an engaged and diverse workforce and
adapting to rapidly evolving business conditions.

Committee Membership
Current committee assignments are presented in the following table. From time to time, Committee assignments and
chairs are changed to best utilize the talents of our directors. The most recent changes occurred in April 2015 and in

February 2016 when Mr. Deese received his assignments. Ongoing committee assignments for all directors are
expected to be made at the organizational meeting following the 2016 Annual Meeting of Stockholders.

Fossil Nuclear
Generation Generation

Operations  Operations  Organization &

Corporate
Audit Governance Executive Finance Oversight Oversight Compensation
Willie A. " "
Deese
Albert R. i i i il
Gamper,
Jr.

Chair i i i
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William
V. Hickey

Ralph Chair

1zzo

Shirley Chair i i i i
Ann
Jackson

David Chair i i

Lilley

Thomas
A. Renyi i i i

Lead
Director

Hak i i Chair Chair

Cheol Shin

Richard i i i i Chair

J. Swift

Susan
Tomasky

Alfred W.
Zollar

During 2015, Albert R. Gamper, Jr., Ralph Izzo, Shirley Ann Jackson and Richard J. Swift also served on the Board of
Directors of PSE&G. Mr. 1zzo also serves on the Boards of Directors of Power, Energy Holdings and Services.

Director Retirement

The Board seeks to maintain an orderly transition for retirement and proper succession planning. Under the Board s
retirement policy, set forth in our Principles, directors who have never been employees of the PSEG group of
companies may not serve as directors beyond the Annual Meeting of Stockholders held in the calendar year following

their seventy-fifth birthday.

In extending the retirement age from the previous limit of seventy-two (with the ability to extend to age seventy-five
for good cause), the Corporate Governance Committee and the Board evaluated the benefits of long-serving directors,
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including industry expertise, institutional knowledge, historical perspective, stability and continuity and comfort with
challenging Company management. The Corporate Governance Committee and the Board also considered the
potential impact on Board tenure and refreshment. They determined that given the current high level of diversity in
tenure and qualifications, as well as the size of the Board, raising the age limit would not substantially affect the
ability to refresh the Board through the addition of new members. Further, they concluded that it would have minimal
impact on average Board tenure and the length of service of currently serving individuals.
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Directors who are former PSEG CEOs may not serve as directors beyond the Annual Meeting of Stockholders
following termination of active employment with the PSEG group of companies, unless otherwise determined by the
Board, and may not serve beyond their seventy-fifth birthday. Directors who are former employees, other than CEOs,
may not serve as directors beyond the Annual Meeting of Stockholders following termination of active employment
with the PSEG group of companies.

Stock Ownership

Our Principles require that directors own shares of our Common Stock (including any restricted stock, whether or not
vested, any stock units under the Directors Equity Plan and any phantom stock under the Directors Deferred
Compensation Plan) equal to four times the annual cash retainer (currently $85,000) within five years after election to
the Board. All incumbent directors currently meet this requirement except for Mr. Deese, who joined the Board in
2016. Additional details can be found in the table under Security Ownership of Directors, Management and Certain
Beneficial Owners below.
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Shown below is the relevant business and biographical information, as well as skills and qualifications, for each of the
individuals nominated for election to the Board.

The Corporate Governance Committee and the Board periodically review the skills and qualifications that they
determine are necessary for the proper oversight of the Company by the directors in furtherance of their fiduciary
duties. The Committee and the Board remain focused on ensuring that the individual and collective abilities of the
directors continue to meet the governance needs of the Company. They are committed to nominating individuals who
satisfy the applicable criteria for outstanding service to our Company and who together comprise the appropriate
Board membership composition in light of evolving business demands. The Board evaluates the effectiveness of each
director in contributing to the Board s work and the potential of each new nominee.

PSEG 2016 Proxy Statement
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Executive Vice President of Merck & Co. Inc., Kenilworth, New Jersey, which develops, manufactures, and
distributes pharmaceuticals, since January 2008; President of Merck Manufacturing Division from 2005 until 2008;
Senior Vice President of Global Procurement at Merck from 2004 to 2005. Former Senior Vice President of Global
Procurement and Logistics at GlaxoSmithKiline, a pharmaceutical company.

Director of CDK Global, Inc. and DENTSPLY International Inc.

Management
Finance
Regulatory
Governance
Manufacturing
Technology

Mr. Deese has significant regulatory, manufacturing and procurement experience from his service as Executive Vice
President of Merck & Co., Senior Vice President of Merck Manufacturing Division and Senior Vice President of
Global Procurement and Logistics at GlaxoSmithKline.

The Board views Mr. Deese s background as a leader in a highly regulated industry to be of significant value in light of
the many regulatory requirements our Company faces. His experience with manufacturing and technology is valuable
to the oversight of our operations.
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Lead Director from April 2011 to April 2015.

Director of PSE&G.

Chairman of the Board of CIT Group, Inc., Livingston, New Jersey, a commercial insurance company, from July 2004
until December 2004; Chairman of the Board and Chief Executive Officer of CIT Group, Inc. from September 2003 to
July 2004; Chairman of the Board, President and Chief Executive Officer from June 2002 to September 2003;
President and Chief Executive Officer from February 2002 to June 2002; Chairman of the Board, President and Chief
Executive Officer from January 2000 to June 2001; President and Chief Executive Officer from December 1989 to
December 1999. President and Chief Executive Officer of Tyco Capital Corporation from June 2001 to

February 2002.

Trustee to the Fidelity Group of Funds.

Management
Finance
Governance

Risk Management

Mr. Gamper acquired extensive management experience in financial services as Chairman of the Board, President and
Chief Executive Officer of CIT Group, Inc. Moreover, in that role he had ultimate responsibility for financial matters
and the overall operations of that company.

The Board values Mr. Gamper s background considering our capital structure, liquidity needs and need to assess and
oversee credit and other risks. He brings perspective and leadership to management and governance oversight.
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Chairman of the Board of Sealed Air Corporation, Elmwood Park, New Jersey, which manufactures food and
specialty protective packaging materials and systems, from March 2013 until May 2013; Chairman of the Board and
Chief Executive Officer from September 2012 to February 2013, President and Chief Executive officer from March
2000 to August 2012; President and Chief Operating Officer from December 1996 to February 2000.

Former Director of Sensient Technologies Corporation.

Manufacturing

Consumer Products

Finance

Governance

Management

Technology
Mr. Hickey has a strong industrial and commercial manufacturing background from his service as President and Chief
Executive Officer at Sealed Air Corporation. He is also a Certified Public Accountant and, as CEO of Sealed Air
Corporation, he had ultimate responsibility for financial matters and overall business performance.

Mr. Hickey s executive managerial experience with product

innovation, development, production and marketing contributes to the Board s ability to oversee our Company and
focus on operational excellence.

Chairman of the Board, President and Chief Executive Officer of PSEG since April 2007.
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Chair of the Executive Committee.
Director of PSE&G, Power, Energy Holdings and Services.

President and Chief Operating Officer of PSEG from October 2006 to April 2007; President and Chief Operating
Officer of PSE&G from October 2003 to October 2006.

Director of the Williams Companies, Inc.

Management/Strategic Planning
Finance

Governance
Industry/Operations

Risk Management
Construction/Engineering
Science

Government
During Dr. [zzo s tenure as our Chairman of the Board, President and CEO, he has developed broad experience in
general management, strategic planning, finance and risk management, as well as a thorough understanding of our
business operations and the challenges and opportunities of our industry.

Dr. Izzo s background as a research physicist is of much benefit to a company that deals with many technical and
scientific matters. His prior service as an energy and policy analyst at the federal and state levels is a significant asset
as we position ourselves as a leader in the energy industry and public policy arena.
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Director of PSE&G.

President of Rensselaer Polytechnic Institute, Troy, New York, since July 1999.

Former director of PSEG from 1987 to 1995.

Chair, U.S. Nuclear Regulatory Commission (NRC) from July 1995 to July 1999.

Director of FedEx Corporation, IBM Corporation and Medtronic, Inc.

Former director of NYSE Euronext and Marathon Oil Corporation.

Management
Government
Science
Technology
Finance
Governance

Industry/Operations
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Dr. Jackson is a recipient of the National Medal of Science, the highest honor for scientific achievement bestowed by
the President of the United States. As a distinguished scientist, Dr. Jackson brings an array of executive,
governmental, scientific and academic experience from her years as Chair of the NRC and President of Rensselaer
Polytechnic Institute. Her responsibilities as the head of a major university include financial matters.

We are a heavily regulated business which is very much affected by public policy and scientific developments. Thus,
Dr. Jackson s experience and continued involvement in energy policy, scientific research and development, technology
and innovation, security and financial services industry oversight is highly valued by the Board. Her background as a
nuclear physicist and former NRC Chair is important as we have extensive nuclear operations.

Chairman of the Board, President and Chief Executive Officer of Cytec Industries, Inc., Woodland Park, New Jersey,
a global specialty chemicals and materials company from January 1999 until December 2008; President and Chief
Executive Officer from May 1998 to January 1999; President and Chief Operating Officer from January 1997 to May
1998.

Director of Rockwell Collins, Inc. and Tesoro Corporation.

Former director of Arch Chemicals, Inc.

Product Development
Manufacturing

Sales

Finance

Management

Governance
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Mr. Lilley has experience in product development, manufacturing and sales, gained from his years as Chairman of the
Board, President and Chief Executive Officer at Cytec Industries. In this role he also had ultimate responsibility for
financial matters and overall business performance.

Mr. Lilley s leadership is very important to us in light of the Board s oversight of our operations and adherence to
safety and environmental requirements.
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Executive Chairman of The Bank of New York Mellon Corporation, New York, New York, a provider of banking and
other financial services to corporations and individuals, from July 2007 until his retirement in August 2008.

Chairman of the Board and Chief Executive Officer of The Bank of New York Company, Inc. and The Bank of New
York from February 1998 to July 2007.

Director of Hartford Financial Services Group, Inc. and Royal Bank of Canada.

Finance

Governance
Management
Customer Satisfaction

Risk Management

Mr. Renyi had a long career with The Bank of New York Mellon and its predecessor, The Bank of New York, where
he served as Chairman of the Board and Chief Executive Officer. In that capacity, he had substantial responsibility for
the successful implementation of two major mergers. As a result, he brings to us a deep knowledge of finance, as well
as significant experience in oversight of the operations of a major enterprise and meeting customer expectations.

The Board views Mr. Renyi s background as highly valuable in the oversight of risk management and our continued
focus on financial strength, disciplined investment and operational excellence.

Table of Contents 69



Edgar Filing: PUBLIC SERVICE ENTERPRISE GROUP INC - Form DEF 14A

Executive Vice President International Operations, of 3M Company, St. Paul, Minnesota, a diversified technology
company, with product lines in consumer and office, healthcare electronics, industrial, graphics, transportation, safety
and telecommunications markets, since May 2011.

Executive Vice President-Industrial and Transportation Business of 3M Company from January 2006 to May 2011;
Executive Vice President-Industrial Business from June 2005 to January 2006; Division Vice President-Industrial
Adhesives and Tapes Division from July 2003 to June 2005; Division Vice President-Electronics Markets Materials
Division from October 2002 to June 2003; Division Vice President-Superabrasives and Microfinishing Systems
Division from March 2001 to October 2002.

Technology
Manufacturing

Consumer Products
Customer Satisfaction

Governance
Management

Finance

Mr. Shin brings diversified experience in the areas of technology, manufacturing, consumer products and customer
satisfaction acquired through various senior positions at 3M Company, a company noted for innovation and
operational excellence.

Mr. Shin s skills are important as we seek operational excellence and invest in renewable energy technology, while
satisfying customer expectations and maintaining reliability.
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Lead Director from February 2010 until April 2011.

Presiding Director from June 2007 until February 2010.

Director of PSE&G.

Former Chairman of the Financial Accounting Standards Advisory Council from January 2002 to December 2006.
Chairman of the Board, President and Chief Executive Officer of Foster Wheeler, Ltd., Clinton, New Jersey, which
provides design, engineering, construction, manufacturing, management, plant operations and environmental services,

from April 1994 until his retirement in October 2001.

Director of CVS Caremark Corporation, Hubbell Incorporated, Ingersoll-Rand Limited and Kaman Corporation.

President-AEP Transmission of American Electric Power Corporation, Columbus, Ohio, an electric utility holding
company with generation, transmission and distribution businesses, from May 2008 to July 2011.

Executive Vice President Shared Services of American Electric Power Corporation from September 2006 to May
2008; Executive Vice President and Chief Financial Officer from September 2001 to September 2006; Executive Vice
President and General Counsel and Corporate Secretary from July 1998 to September 2001.

Former General Counsel, U.S. Federal Energy Regulatory Commission (FERC), from March 1993 to June 1997.

Lead Director of Tesoro Corporation and director Summit Midstream Partners, LP.

Management
Construction/ Engineering
Industry/Operations
Finance

Governance
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Manufacturing

Risk Management
Mr. Swift is a licensed professional engineer who brings a strong managerial background in engineering, construction
and generating plant operations as CEO at Foster Wheeler, Ltd. Mr. Swift also served as Chairman of the Financial
Accounting Standards Advisory Council and brings us finance and risk management experience.

The Board believes that we benefit significantly from Mr. Swift s experience as we are heavily engaged in similar
endeavors in our generation and utility businesses. While CEO at Foster Wheeler, he had ultimate responsibility for
financial matters.

Industry/Operations

Management

Finance

Legal

Governance

Government

Risk Management
Ms. Tomasky has broad electric industry executive experience having served in key leadership positions involving
transmission operations, services, finance, law and governance at one of the largest utility holding companies in the
United States. Her service at the FERC is highly valuable to us as several of our businesses are subject to that agency s
regulation.

The Board views Ms. Tomasky s background as providing a valuable resource and perspective on utility management,
finance, law, risk management and governmental regulation.
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Executive Partner, Siris Capital Group, LLC, a private equity firm, since February 2014; General Manager Tivoli
Software division of International Business Machines Corporation (IBM), Armonk, New York, a worldwide
information technology and consulting company, from July 2004 to January 2011; General Manager eServer iSeries
from January 2003 to July 2004; President and Chief Executive Officer Lotus Software division from January 2000 to
2003; Division General Manager Network Computer Software division from 1996 to 2000.

Former Director of Chubb Corporation.

Management

Governance

Technology

Product Development

Customer Satisfaction

Finance
Mr. Zollar brings a wealth of knowledge from his executive leadership, product development and information
technology experience. He has served in various leadership roles, including senior management positions, in every
IBM software group division.
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