
Risk Factors 

Risks relating to the Proposed illel'gel' 

The Merger may not be completed. 

The completion of the Merger depends upon the satisfaction of a number of contingencies, including, but not 
limited to, approval by shareholders of both companies, antitrust clearance and a number ofregulatory approvals or 
reviews by federal and state energy authorities. Thc parties also have certain rights to tenninate the Merger Agreement 
prior to completion that they may choose to exercise if the conditions for the exercise of such rights are satisfied. There 
can be no assurance that the proposed Merger will be completed. 

The anticipated benefits of combining PSEG and Exelon may not be realized. 

We and PSEG entered into the Merger Agreement with the expectation that the Merger would result in various 
benefits, including, among other things, synergies, cost savings and operating efficiencies. ·ALthough we expect to 
achieve the anticipated benefits of the Merger, achieving them, including the synergies, is subject to a number of 
uncertainties, including: 

• whether the FERC, the NJBPU and the other regulatory authorities whose approval is required to complete 
the Merger impose conditions on the Merger that may have a material adverse effect on the combined 
company; 

• the extent to which the NJBPU, the PUC and other state regulatory authorities whose approval is required 
to complete the Merger require the combined company to share a portion of the expected synergies of the 
Merger with customers; and 

• general competitive factors in the market place. 

Although the companies' plans for integration and operation of the combined company and its subsidiaries and 
divisions are focused on minimizing uncertainties in order to achieve these anticipated benefits, no assurance can be 
given that these benefits will be achieved. Failure to achieve these anticipated benefits could result in increased costs, 
decreases in the amount of expected revenues and diversion of management's time and energy and could have an 
adverse effect on the combined company's business, financial condition, operating results and prospects. 

\Ve and PSEG may be unable to successfully integrate our operations. 

The Merger involves the integration of two companies that previously operated independently. The difficulties 
of combining each company's operations include: 

• the necessity of coordinating geographically separated organizations, systems and facilities; and 

• integrating personnel with diverse business backgrounds. 

In addition, the integration of some of our and PSEG's operations will require regulatory approval. 

We and PSEG recognize that the process of integrating operations could cause an interruption of. or loss of 
momentum in, the activities of one or more of the combined company's businesses, and we intend to address these 
issues. The diversion of management's attention and any delays or difficulties encountered in connection with the 
Merger and the integration of the two companies' operations could have an adverse effect on the business, financial 
condition, operating results and prospects of the combined company after the Merger, and could impair the combined 
company's ability to realize the anticipated benefits of the Merger. 

S-25 



The combined company may be unable to obtain permission from the NJBPU to recover Public Service 
Electric and Gas Company's pension Ilnd other post-retirement benefit expenses, which could have an 
adverse effect on its cash flow and results of operation. 

PSE&G is permitted by its current NJBPU rate order to recover through its rates the amortized portion of its 
pension expenses and other post-retirement benefit expenses associated with its pension and post-retirement obligations. 
As a result of the application of the purchase method of accounting to these costs, the recognition ofccltain 
unrecognized pension and other post-employment benefits (OPEE) expenses will be accelerated and, as a result, will no 
longer be reflected in the calculation of pension and OPEB expenses that PSE&G's current rate order permits it to 
recover. PSE&G estimates that it could havc as much as $1.2 billion in unrecognized pension and OPEB expenses that 
PSE&G may be unable to recover following completion of the Merger unless it obtains approval from the NJBPU to 
pelmit continued recovery of those expenses in the manner the current rate order permits. We and PSEG have made it a 
condition to completion of the Merger that PSE&G receive an order from the NJBPU pennitting PSE&G to continue to 
recover the pension expenses as it did prior to completion of the Merger. The NJBPU has issued similar orders in other 
merger proceedings and such an order would not be expected to increase rates above cutTent levels; however, we cannot 
assure you that PSE&G will receive such an order from the NJBPU or that ifit does receive such an order, it will be 
pennitted in future rate proceedings to continue to recover these expenses. Failure to obtain or maintain the right to 
recover the pension and OPEB expenses would have an adverse effect on the combined company's cash flow and 
results of operations. 

We and PSEG will incur significant transaction and merger-related integration costs in connection with 
the Merger. 

We and PSEG expect to incur costs associated with con~ummating the Merger and integrating the operations 
of the two companies, as well as approximately $41 million in transaction fees in the case of Exelon and $29 million in 
the case ofPSEG. The estimated $41 million oftransaetion costs incurred by us will be included as a component of the 
purchase price for purposes of purchase accounting. The amount of transaction fees expected to be incurred is a 
preliminary estimate and subject to change. We currently estimate integration costs associated with the Merger to be 
approximately $700 million over a period of four years, with approximately $450 million being incurred in the fIrst full 
year of operations following completion afthe Merger. We are in the early stages of assessing the magnitUde of these 
costs and, therefore, these estimates may change, and additional unanticipated costs may be incurred in the integration 
of the businesses of Ex elan and PSEG. Although we and PSEG believe that the elimination of duplicative costs, as well 
as the realization of other efficiencies related to the integration of the businesses, will offset incremental transaction and 
merger-related costs over time, we cannot assure you that this net benefit will be achieved in the near term, or at all. 

We and PSEG will be subject to business uncertainties and contractual restrictions while the Merger is 
pending which could adversely affect our businesses. 

Uncertainty about the effect of the Merger on employees and customers may have an adverse effect on us and 
PSEG and, consequently, on the combined company. Although we and PSEG intend to take steps to reduce any adverse 
effects, these uncertainties may impair our and PSEG 's ability to attract, retain and motivate key personnel until the 
Merger is completed and for a period oftime thereafter, and could cause customers, suppliers and others that deal with 
us and PSEG to seek to change existing business relationships with us and PSEG. Employee retention may be 
particularly challenging during the pendency of the Merger, as employees may experience uncertainty about their fuhlre 
roles with the combined company. If, despite our and PSEG's retention efforts, key employees depart because of issues 
relating to the uncertainty and difficulty of integration or a desire not to remain with the combined company, the 
combined companis business could be seriously harmed. In addition, the Merger Agreement restricts us and PSEG 
from making certain acquisitions and taking other specified actions until the Merger occurs or the Merger Agreement 
terminates. These restrictions may prevent us and PSEG from pursuing otherwise attractive business opportunities and 
making other changes to our businesses that may arise prior to completion of the Merger or termination of the Merger 
Agreement 
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The combined company may be subject to adverse regulatory conditions following completion of the 
Merger. 

Before the Merger may be completed, VariO\lS approvals or consents must be obtained from FERC, the SEC, 
the Nuclear Regulatory Commission (NRC) and various utility regulatory, antitmst and other authorities in the United 
States and in foreign jurisdictions. The govenunental authorities from which these approvals are required may impose 
conditions on completion of the Merger or require changes to the terms of the Merger. These conditions or changes 
could have the effect of delaying completion of the Merger or imposing additional costs on or limiting the revenues of 
the combined company following the Merger, any of which might have a material adverse effect on the combined 
company following completion of the Merger. 

We and PSEG have filed or will file applications for the required statutory approvals with the governmental 
authorities described above, including a market concentration mitigation plan with FERC. The market concentration 
mitigation plan included with the companies' original filing with FERC contemplated (I) the divestiture of fossil fuel 
generating facilities with 2,900 MW of generating capacity and (2) the transfer of control of 2,600 MW of base load 
nuclear capacity through either long~tenn fiml baseload energy sales contracts Of an annual auction. In response to 
certain objections and concerns raised by intervenors, we and PSEG filed a supplement to the market concentration 
mitigation plan, which proposed the divestiture of at least 1,100 MW of additional fossil fuel generating capacity, fOf a 
total of 6,600 MW of capacity proposed for mitigation, if FERC approves the Merger without an evidcntiary hearing. 
We and PSEG have not offered to divest any nuclear generating facilities and do not anticipate doing so. PERC could, 
however, condition its approval of the Merger on the parties agreeing to divest or transfer control of a greater amount of 
capacity andlor to divest additional generation asscts. If that were to occur, it could have the effects described in the 
previous paragraph. 

Risks relating to the business of the combined compaJlY 

Following the Merger, the combined company will continuc to be subject to the operational, regulatory and 
other risks described in our Annual Report on Ponn 1 O~K, see "Business Outlook and the Challenges in Managing the 
Business" beginning on page 101 of our Annual Report on Fonn IO-K. In addition, following the Merger, the 
combined company will be subject to the additional risks described below: 

Our and PSEG's businesses arc, and the combined company's business will be, subject to extensive 
regulation that wi1l affect their operations and costs. 

PSE&G's New Jersey base rales for electric and gas distribution are subject to regulation by the NJBPU and 
are effective until a new base rate case is filed and concluded. In addition, limited categories of costs are recovered 
through adjustment charges that are periodically reset to reflect current costs. Inability to recover material costs not 
included in base rates or adjushnent clauses could have an adverse effect on cash flow and financial position of the 
combined company. 

PSEG Global's elech·ic and gas distribution facilities located in various foreign jurisdictions are rate-regulated 
enterprises. Governmental authorities establish rates charged to customers. While these rates are designed to cover all 
operating costs and provide a return, considerable fiscal and cash uncertainties in certain countries due to local 
regulation or economic, political and social crisis could have an adverse impact. In addition, future rates may not be 
adequate to provide cash flow to pay principal and interest on the debt ofPSEG Global's subsidiaries and affiliates or to 
enable its subsidiaties and affiliates to comply with the terms of debt agreements. 

The combined company's energy delivery business will be obligated as the provider-of-Iast-resort to 
pruvide energy to all retail customers in its service territories, which makes it difficult to predict and 
plan for load requirements. 

CornEd, PEeO and PSE&G serve as the provider-of-Iast-resort, referred to in this prospechls supplement as a 
"POLR," for energy for all retail customers in their respective electric and gas service telTitories in Illinois, 
Pennsylvania, and New Jersey. As POLR suppliers, ComEd, PECO [lnd PSE&G could be required to secure load 
requirements sufficient to serve all customers in their respective service territories in the event that customers do not 
choose alternate suppliers or a third party supplier is unable to satisfy its obligations. As a result, planning has a higher 
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level ohmcertainty than that traditionally experienced due to weatber and the economy, and it is more difficult to 
predict and plan for the number of customers and their associated energy demand. 

The Internal Revenue Service might successfully chal1cnge certain leveraged lease transactions entered 
into by PSEG, which could have a material adverse impact on the combined company's operating 
results. 

In 1996 through 2002, PSEG, through its subsidiary PSEG Resources, L.L.C. (pSEG Resources), entered into 
a number of leveraged leasing transactions in the ordinary course ofPSEG Resources' business. The IRS is likely to 
argue that certain of those transactions arc of a type that it has announced its intention to challenge, and PSEG and 
Exelon understand that similar transactions entered into by other companies have been the subject of review and 
challenge by the IRS. As of March 31, 2005, the total gross investment by PSEG Resources in such transactions was 
approximately $1.4 billion. 

The IRS is presently reviewing the tax returns ofPSEG and its subsidiaries for tax years 1997 through 2000, 
years when PSEG Resources entered into these transactions. The IRS is aware of these lease transactions and has 
requested infonnation and documents associated with them. To date, the IRS has not proposed to disallow any 
deductions claimed relative to these transactions, but may propose such disallowances in the future. If the tax benefits 
associated with the lease transactions were successfully challenged by the IRS, PSEG or, following completion ofthe 
Merger, the combined company would be assessed interest and possibly penalties in addition to any underpayments of 
tax. During the time period of 1997 through 2000, these transactions reduced current tax liabilities ofPSEG by 
approximately $240 million and during thc subsequent time period of200 I though 2004, these and similar transactions 
reduced the current tax liabilities ofPSEG by approximately $345 million. Interest that would be assessed on these 
potential deficiencies, if associated deductions were disaHowed, would be approximately $140 million through 
March 3}, 2005. 

It is presently unclear the extent to which the IRS will seek to disallow deductions associated with lease 
transactions, if at aU, and, if it were to do so, the extent to which any such challenge would be successful. If deductions 
associated with these transactions entered into by PSEG were successfully challenged by the IRS, it could have a 
material adverse impact on the combined company's operating results and could impact future returns on these 
transactions. 

The FASB is currently considering a modification to GAAP for leveraged leases. Under present GAAP, a tax 
settlement with the IRS that results merely in a change in the timing of tax liabilities would not require an accounting 
repricing of the lease investment. As such, income from the lease wmlld continue to accrue at the original economic 
yield computed for the lease and there would be no writedown of the lease inveshnent. 

A modification currently being considered by the FASB cmJld require a lease to be repriced if a change in the 
timing of tax liabilities has a significant impact on the economic yield of the lease and to be retested to detennine if it 
qualifies for leveraged lease accounting. If this or a similar modification were to be adopted by the FASB, a successful 
challenge by the IRS to the tax treatment of the leases referred to above (or a settlement with the IRS), could trigger a 
lease repricing. If a repricing were to occur, there could be a material adverse impact on the combined company's 
operating results. Further, such a successful challenge or settlement may cause the lease to fail to qualifY for leveraged 
lease accounting. Failure to so qualify would require that the non~recourse debt associated with the lease be brought 
onto the balance sheet of the coinbined company, which also could have a material adverse impact on the combined 
company's operating results. It is presently unclear what modifications, if any, will be adopted by the FASn, the timing 
of any such modification and the effect of any such modification on the operating results ofPSEG or the combined 
company. 

Because a portion of the combined company's business will be conducted outside the United States, 
adverse international developments could negatively impact its business. 

Following completion of the Merger and prior to implementing the combined company's anticipated strategy of 
divesting assets that do not meet the strategic objectives of the combined company, it is expected that approximately 5% 
of its assets will be outside the United States and 3% of its revenue will be generated from sources outside the United 
States, most of which wil! be held by and generated from PSEG Global. 

S-28 



The economic and political conditions in certain countries where PSEG Global has interests present risks that 
may be different from, or more extensive than, those found in the United States including: 

foreign currency fluctuations; 

• risks of war; 

• expropriation; 

• nationalization; 

• renegotiation or nullification of existing contracts; and 

• changes in law or tax poJicy. 

Changes in the legal environment in foreign countries in which PSEG Global has investments could make it 
more difficult to obtain non-recourse project refinancing on suitable terms and could impair PSEG Global's ability to 
enforce its rights under agreements relating to such projects. In addition, such changes could make it more difficult for 
the combined company to pursue an accelerated strategy of selling celtain ofPSEG Global's investments that no longer 
meet strategic objectives of the combined company. 

Operations in foreign countries also present risks associated with currency exchange and convertibility, 
inflation and repatriation of earnings. In countries in which PSEG Global operates in the future, economic and monetary 
conditions and other factors could affect PSEG Global's ability to convert its cash distributions to United States dollars 
or other freely convertible currencies, or to move funds offshore from these countries. Furthennore, the central bank of 
any of these countries may have the authority to suspend, restrict or otherwise impose conditions on foreign exchange 
transactions 01' to approve distributions to foreign investors. Although PSEG Global generally seeks to structure power 
purchase contracts and other project revenue agreements to provide for payments to be made in, or indexed to, United 
States dollars or a currency frecly convet1ible into United States dollars, its ability to do so in all cases may be limited. 

The combined company's results of operations and cash flows may be affected by its ability to divest 
unprofitable or under-performing businesses. 

The combined company will pursue opportunities to sell businesses and assets that either do not meet the 
strategic objectives of the combined company or are unprofitable. The combined company may incur significant 
expenses in divesting these businesses. The combined company also may be unable to implement successfully this 
strategy for a number ofreasons, including an inability to locate appropriate buyers or to negotiate acceptable tenns for 
the transactions. In addition, the amounts that the combined company may realize from a divestiture are subject to 
fluctuating market conditions that may conh'ibute to pricing and other tenns that are materially different than expected 
and could result in a loss on the sale. Timing of any divestitures may positively or negatively affect the combined 
company's results of operations and cash flows. 

Regu1atory Matters Re1ating to the Proposed lVIerger 

During the first quarter of2005, we filed petitions or applications for approval of the Merger with the FERC 
under the Federal Power Act, the United States Department of Justice under the Hm1 Scott Rodino AntitlUst 
Improvements Act of 1976, the PUC, the NJBPU, the NRC, the New York Public Service Commission, the Connecticut 
Siting Council, the New Jersey Department of Environmental Protection and with the SEC under the Public Utility 
Holding Company Act. 

Approximately 50 intelvenors, including governmental, consumer, indllstry and policy groups, have intervened 
to file objections in the proceedings before the FERC, and several of those parties have requested that the FERC hold 
hearings on the proposed Merger. In addition, various govemmental, consumer and other parties have intervened, or are 
expected to intervene, in the proceedings before the NJBPU, the PUC and the other regulatory bodies. Approval of the 
Connecticut Siting Council was received on March 16,2005. CornEd filed a notice of the Merger with the Illinois 
Commerce Commission (fC,C), and the TCC's general counsel confinned that its formal approval o~the Merger is not 
required. 

S-29 



Other state and federal agencies will have a role in reviewing various aspects of the transaction. We expect to 
make these remaining filings in 2005. The closing of the Merger is dependent upon the receipt of all required 
approvals, including approval of the shareholders of both companies. 

Post-Merger Directors and Officers 

BO(frd of Directors 

Pursuant to the Merger Agreement and Exelon 's Amended and Restated By-laws to be adopted upon 
completion of the Merger, we will increase the number of directors on our board of directors to eighteen and will 
appoint six fOlmer PSEG directors designated by the Chief Executive Officer ofPSEG to fill six directors seats, subject 
to applicable laws and regulations. Such fanner PSEG directors will be allocated evenly among Classes I, II and 1II of 
the Exelon board of directors. 

C/wil'l1um of the Board,' Chief Executive Officer; President 

Pursuant to Exelon's Amended and Restated By-laws to be adopted upon completion of the Merger, E. James 
Ferland, PSEG's Chairman of the Board, Chief Executive Officer and President, will become the non-executive 
Chainnan of the Exelon board of directors. Mr. Ferland w·ill serve as non-executive Chailman of the Exelon board of 
directors until the earlier of (1) March 31, 2007, his announced date of retirement, and (2) the date on which 
Mr. Ferland no longer serves as a member of the Exclon board of directors. At such time, the Chief Executive Officer 
ofExelon will be appointed as Chainnan of the Exelon board of directors and continue in such role for the duration of 
the transition period and thereafter as detelmined by the Exelon board of directors. As the non-executive Chainnan, 
Mr. Ferland will preside at an meetings ofthe Exelon board of directors and will, in consultation with the Chief 
Executive Officer of Exelon, establish the agenda for meetings of the Exefon board of directors. Mr. Ferland will have 
such other duties as non-executive Chainnan of the Exelon board of directors as may from time to time be requested by 
the Chief Executive Officer ofExelon. 

For at least the transition period, John W. Rowe will continue to serve as the President and Chief Executive 
Officer of Exelon in charge of general supervision over the business and operations of Exelon. 

Senior Officers 

The Merger Agreement provides that the officers of Exelon following the Merger will continue as the officers 
of Exelon with such substitutions, additions and deletions as shall be determined by Mr. Rowe in consultation with the 
Chief Executive Officer ofPSEG and approved by the Exelon board of directors. 
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DESCRIPTION OF THE SENIOR NOTES 

We will issue the notes in three series under the Indenture. The notes constihlte senior debt securities, as 
described in the accompanying prospectus, and will contain all of the tellliS described in the accompanying prospectus 
under the heading "Description ofDebr Securities." 

General 

The Indenture provides for issuance' from time to time of debentures, notes (including the notes issued in this 
offering) and other evidences of our indebtedness in an unlimited amount. We may issue additional securities under the 
Indenture from time to time. 

The notes will be our senior unsecured obligations and will rank equally with all of our other senior unsecured 
indebtedness and other obligations. As we are a holding company with no material assets other than our ownership 
interests in our subsidiaries, we are dependent upon our subsidiaries' earnings and cash flows to meet our obligations, 
including obligations with respect to the notes. In addition, the notes will be effectively subordinated to a!l existing and 
future debt, trade creditors, and other liabilities of our subsidiaries. 

Interest on the notes will accrue at the rate of 4.45% per year with respect to the 4.45% Senior Notes due 20 I 0, 
4.90% per year with respect to the 4.90% Senior Notes due 2015, and 5.625% per year with respect to the 5.625% 
Senior Notes due 2035. Interest will accrue from June 9, 2005 or from the most recent interest payment date to which 
interest has been paid or provided for. Interest is payable twice a year to holders of record at the close of business on 
the June I or December 1 immediately preceding the interest payment date. Interest payment dates will be June 15 and 
December 15 of each year begilll1ing on December 15, 2005. 

The 4.45% Senior Notes due 2010 will mature on June 15,2010. The 4.90% Senior Notes due 2015 will 
mature on June 15, 2015. The 5.625% Senior Notes due 2035 will mature on June 15,2035. 

We will issue the notes only in registered fonn in denominations of$I,OOO and multiples thereof. 

Form 

The notes will be book-entry only and registered in the name of a nominee ofDTC. 

Redemption at Our Option 

We may redeem any series of the notes in whole or in part, at our option at any time, at a redemption price 
equal to the greater of: 

(1) 100% of the principal amount of the notes of the series being redeemed; or 

(2) the sum of the present values ofthe remaining scheduled payments of principal and interest thereon 
(exclusive of interest accrued to the date of redemption) discounted to thc redemption date on a 
semiannual basis (assuming a 360-day year consisting of twelve 3D-day months) at the TreasUlY Rate (as 
defined below) plus, as applicable, 15 basis points (in the case ofthe 4.45% Senior Notes due 2010), 20 
basis points (in the case of the 4.90% Senior Notes due 2015) and 25 basis points (in the case of the 
5.625% Senior Notes due 2035), 

plus accmed interest on the principal amount being redeemed to the redemption date. 

Redemption of the notes of one series may be made without the redemption of the notes of any other series. 
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"Comparable Treasury Issue" means the United States Treasury security or securities selected by an 
Independent Investment Banker (as defined below) as having an actual or interpolated maturity comparable to the 
remaining term of the notes of the series being redeemed that would be utilized, at the time of selection and in 
accordance with customary financial practice, in pricing new issues of corporate debl securities of comparable maturity 
to the remaining tenn of such notes. 

"Comparable Treasury Price" means, with respect to any redemption date, (\) the average of the Reference 
Treasury Dealer Quotations (as defined below) for such redemption date, after excluding the highest and lowest such 
Reference Treasury Dealer Quotations, or (2) if the trustee obtains fewer than four such Reference Treasury Dealer 
Quotations, the average of all such quotations. 

"Independent Investment Banker" means one of the Reference Treasury Dealers (as defined below) appointed 
by the trustee after consultation with us. 

"Reference Treasury Dealer" means each of Citigroup Global Markets Inc. and Merrill Lynch, Pierce, Fenner 
& Smith Incorporated, their respective successors, and two other primary U.S. Government securities dealers in The 
City of New York (Primary Treasury Dealer) selected by us. If any Reference Treasury Dealer shall cease to be a 
Primary Treasury Dealer, we will substitute another Primary Treasury Dealer for that dealer. 

"Reference Treasury Dealer Quotations" means, with respect to each Reference Treasmy Dealer and any 
redemption date, the average, as detennined by the trustee, of the bid and asked prices for the Comparable Treasury 
Issue (expressed in each case as a percentage of its principal amount) quoted in writing to the trustee by such Reference 
Treasury Dealer at 3:30 p,m. New York City time on the third business day preceding such redemption date. 

"Treasury Rate" means, with respect to any redemption date, the rate per alUllun equal to the semiannual 
equivalent yield to maturity or interpolated (on a day count basis) of the Comparable TreasulY Issue, assuming a price 
for the Comparable TreasUlY Issue (expressed as a percentage of its principal amount) equnl to the Comparable 
Treasury Price for such redemption date. 

We will mail notice of any redemption at least 30 days but not more than 60 days before the redemption date to 
each holder of notes to be redeemed, 

Unless we default in payment of the redemption price, on and after the redemption date interest will cease to 
accrue on the notes or portions thereof called for redemption. 

Additional Notes 

The notes of each series initially will be limited to the aggregate principal amount for that series set forth 
above. We may from time to time without notice to, or the consent of, the holders of the notes of a series, create and 
issue additional notes of that series, equal in rank to the notes of that series in ali respects (or in all respects except for 
the payment of interest accruing prior to the issue date of the new notes or except for the first payment of interest 
following the issue date ofthe new notes) so that the new notes may be consolidated and fonn a single series with such 
notes and have the same terms as to status, redemption or otherwise as such notes. In the event that we issue additional 
notes, we will prepare a new offering memorandum or prospectus. 

Covenants 

Limitatiolt IIpOlJ Liells 011 Stoelc oiCerfailt Subsidiaries 

For so long as any notes remain outstanding, we will not create or incur or allow any of our subsidiaries to 
create or incur any pledge or security interest on (I) any of the capital stock of, or other equity interests in, PECD, 
ComEd or Generation and (2) any of the capital stock of, or other equity interests in, our subsidiaries which directly 
hold the capital stock of or other equity interests in PECO, ComEd or Generation, in each case held by us or one of our 
subsidiaries on the issue date of the notes. 
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Lill,;ftttioll Up01l iv/el'gel's, Consolidations, alld Sales oj Assets 

The Indenture provides that we will not consolidate with or merge into, or transfer all or substantially all of our 
assets to, another company, unless: 

that company is organized under the laws of the United States or a state or is organized under the laws of a 
foreign jurisdiction and consents to the jurisdiction of the comts of the United States or a state; 

that company assumes by supplemental indenture all of our obligations under the Indenture and the notes; 
and 

• immediately prior to and after giving effect to the h'ansaction, no default exists under the Indenture. 

The successor shall be substituted for us as if it had been an original party to the Indenture and the notes. 
Thereafter, the successor may exercise our rights and powers under the Indenture, the notes, and all of our obligations 
under those documents will terminate. 

Events of Default 

In addition to the events of default described in the Indenture, an event of default under the notes wiII include 
our failure to pay principal at maturity or acceleration following a default in an aggregate amount 0[$50 million or 
more with respect to any Indebtedness (as defined below) ofExelon Corporation (not including Indebtedness of our 
subsidiaries), or the acceleration of any of our Indebtedness aggregating $50 million or more which default is not cured, 
waived or postponed pursuant to an agreement with the holders of the Indebtedness within 30 days after written notice 
as provided in the Indenhu'e, or the acceleration is not rescinded or annulled within 30 days after written notice as 
provided in the Indenture. 

Ratings 

As used in the immediately preceding paragraph, "Indebtedness" means the following of our obligations: 

• all obligations for borrowed money; 

all obligations evidenced by bonds, debentures, notes or similar instruments, or upon which interest 
payments arc customarily made; 

• all obligations under conditional sale or other title retention agreements relating to property purchased by 
us to the extent of the value of the property (other than customary reservations or retentions of title under 
agreement with suppliers entered into in the ordinary course of business); and 

all obligations issued or assumed as the deferred purchase price of property or services purchased by us 
which would appear as liabilities on our balance sheet. 

Moody's Investors Service, Inc., Standard and Poor's Ratings Services, and Fitch Ratings currently rate our 
long-tclm debt Baa2, BBB+ and BBB+, respectively. 

A rating reflects only the views of a rating agency and is not a recommendation to buy, sell or hold the notes. 
Any rating can be revised upwqrd or downward or withdrawn at any time by a rating agency ifit decides the 
circumstances warrant that change. Each rating should be evaluated independently of any other rating. 
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UNDERWRITING 

Citigroup Global Markets Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated, Bane of America 
Securities LLC, Barclays Capital Inc., Credit Suisse First Boston LLC and Deutsche Bank Securities Inc. are acting as 
joint book-nmning managers and as representatives of the underwriters named below for certain of the series of notes. 
Citigroup Global Markets Inc. and MelTill Lynch, Pierce, Fenner & Smith Incorporated are acting as joint book-rulU1ing 
managers for all series of notes. Bane of America Securities LLC is acting as ajoint book-running manager for the 
2035 notes only; Barclays Capital Inc. and Credit Suisse First Boston LLC are acting as joint book-tunner managers for 
the 2015 notes only and Deutsche Bank Securities Inc is acting as joint book-running manager for the 2010 notes only. 

Subject to the terms and conditions stated in the underwriting agreement dated the date of this prospectus 
supplement, eaeh underwriter named below has agreed to purchase, and we have agreed to sell to the undelwriter, the 
principal amount of notes set forth opposite that underwriter'S name. 

Principal Amount of Principal Amount of Princillal Amount of 
Undt!rlVrlter 4.45% St!nlor Notes 4.90% Senior Notes 5.625% Seniol' Notes 

due 2010 due 2015 due 2035 

Citigroup Global Markets Inc .............. $ 100,000,000 $ 158,000,000 $ 110,000,000 
Men-ill Lynch, Pierce, Fenner & Smith 
Incorporated. ....... . .................... 68,000,000 132,000,000 82,500,000 

Banc of America Securities LLC 110,000,000 
Barclays Capital Inc ......... 158,000,000 
Credit Suisse First Boston LLC 158,000,000 
Deutsche Bank Securities Inc .............. 100,000,000 
UBS Securities LLC ............ 62,500,000 
\Vachovia Capital Markcts, LLC 62,500,000 
ABN AMRO Incorporated 36,800,000 15,000,000 
BNP Palibas Securities Corp .......................... 36,800,000 10,000,000 
BNY Capital Markets, Inc ............................... 32,000,000 
Capital Management Group Securities LLC ..... 9,000,000 
Dresdner Kleinwort Wasserstein Securities 

LLC ................................................... 36,800,000 15,000,000 
KeyBanc Capital Markets ..... 36,800,000 10,000,000 
Loop Capital Markets, LLC ....... 9,000,000 10,000,000 
Piper Jaffray & Co ........... 32,000,000 
Samuel A. Ramirez & Company, Inc ... 9,000,000 
Scotia Capital (USA) Inc ................................ 36,800,000 10,000,000 
The Williams Capital Group, L.P ..... 9,000,000 12,500,000 
Wells Fargo Securities, LLC ...................... 32,000,000 

Total ............................ . ............... $ 400,000,000 $ 800,000,000 $ 500,000,000 

The underwriting agreement provides that the obligations of the underwriters to purchase the notes included in 
this offering are subject to the approval of legal matters by counsel and to other conditions. The undelwriters are 
obligated to purchase all of the notes if they purchase allY of the notes. 

The underwriters propose to offer some of the notes directly to the public at the public offering price set forth 
on the cover page of this prospectus supplement and some of the notes to dealers at the public offering price less a 
concession not to exceed the amounts listed in the table below. The underwriters may allow, and dealers may reallow, a 
concession not to exceed the amounts listed in the table below on sales to other dealers. After the initial offering of the 
notes to the public, the representatives may change the public offering price and concessions. 
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Selling Concession 
Dealer Reallowance 

4.45% Senior 
Noles due 2010 

0.350% 
0.250% 

4.90% Seniol' 5.625% Senior 
Noles due 2015 Notes due 2035 

OAOO% 
0.250% 

0.500% 
0.250% 

The following table shows the underwriting discounts and commissions thai we are to pay to the undelwriters 
in connection with this offering (expressed as a percentage of the principal amount of tile notes). 

Per 4.45% Senior Note due 20 I 0 ..... . 
Per 4.90% Senior Note due 2015 ..... . 
Per 5.625% Senior Notc due 2035 .. .. 

P[lid by 
Exeloll 

0.600% 
0.650% 
0.875% 

In connection with the offering, the representatives may purchase and sell notes in the open market. These 
transactions may include over-allotment, syndicate covering transactions and stabilizing transactions. Over-allotment 
involves syndicate sales of notes in excess of the principal amount of notes to be purchased by the undelwriters in the 
offering, which creates a syndicate short position. Syndicate covering transactions involve purchases of the notes in the 
open market after the distribution has been completed in order to cover syndicate short positions. Stabilizing 
transactions consist of certain bids or purchases of notes made for the purpose of preventing or retarding a decline in the 
market price of the notes while the offering is in progress. 

The underwriters also may impose a penalty bid. Penalty bids pennit the underwriters to reclaim a selling 
concession from a syndicate member when the representatives, in covering syndicate short positions or making 
stabilizing purchases, repurchase notes originally sold by that syndicate member. 

Any of these activities may have the effect of preventing or retarding a decline in the market price of the notes. 
They may also cause the price of the notes to be higher than the price that otherwise would exist in the open market in 
the absence of these transactions. The underwriters may conduct these transactions in the over-the~counter market or 
otherwise. If the underwriters commence any of these transactions, they may discontinue them at any time. 

We estimate that our total expenses for this offering (excluding underwriting commissions and discounts) will 
be $850,000. 

The underwriters have performed investment banking and advisory services for us and our affiliates fi'om time 
to lime for which they have received customary fees and expenses. The llndenvriters may, from time to time, engage in 
transactions with and perfonn services for us and our affiliates in the ordinmy course of their business. Affiliates of 
Citigroup Global Markets Inc. serve as the administrative agent and 'lead al1'anger and sale book runner under our $2.0 
billion term loan agreement. In addition, affiliates of Citigrol1p Global Markets Inc., Merrill Lynch, Pierce, Fenner & 
Smith Incorporated, Bane of Amctica Securities LLC, Barclays Capital Inc., Credit Suisse First Boston LLC, Deutsche 
Bank Securities Inc., ABN AMRO Incorporate.d, BNP Paribas Securities Corp., BNY Capital Markets, Inc., KeyBanc 
Capital Markets, Scotia Capital (USA) Inc., Wachovia Capital Markets, LLC and Wells Fargo Securities, LLC are 
among the lenders thereunder. We will use the proceeds from this offering to repay approximately $1.5 billion in 
remaining principal outstanding under this term loan. See "Use of Proceeds" above. 

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the 
Securities Act of 1933, or to contTibute to payments the underwriters may be required to make because of any of those 
liabilities. 
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LEGAL MATTERS 

Ballard Spahr Andrews & Ingersoll, LLP, Philadelphia, Pennsylvania, will provide an opinion as to legal 
matters in connection with the notes. Winston & Strawn LLP, Chicago, Illinois, will pass on celtain legal matters for 
the underwriters. Winston & Strawn LLP provides legal services to Exelon and cCltain of its subsidiaries from time to 
time. 

EXPERTS 

The consolidated financial statements of Exelon Corporation and management's assessment of the 
effectiveness of internal control over financial repOlting (which is included in Management's Report on Tntemal Control 
over Financial Reporting) incorporated in this prospectus snpplement by reference to the Exelon Corporation Current 
Report on Form 8-K filed by Exelon Corporation on May 13,2005 have been so incorporated in reliance on the report 
of Price waterhouse Coopers LLP, an independent registered public accounting finn, given on the authority of said fiLm_ 
as experts in auditing and accounting. 
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$2,000,000,000 

Exel"'" n .. . •. ~. " 

EXELON CORPORATION 
Debt Securities 
Common Stock 

Stock Purchase Conh'acts 
Stock Purchase Units 

PrefclTcd Stock 
Subordinated Debt SecUlities 

Guarantee of Trust Preferred Securities 

EXELON CAPITAL TRUST I 
EXELON CAPITAL TRUST II 
EXELON CAPITAL TRUST III 

Trust Prefened Securities 
(guaranteed by Exelon Corporation as described in this prospechls) 

Exelon Corporation may use this prospectus to offer and sell from time to time: 

• unsecured senior debt securities; 
• common stock; 
• stock purchase contracts; 
• stock purchase units; 
• preferred stock in one or more series; 
• subordinated debt securities to be purchased by Exclon Capital Trust I, Exelon Capital Trust II 

and/or Exelon Capital Tmst III; and 
• guarantees of trust preferred securities sold by Exelon Capital Tnlst I, Exelon Capital Tnlst II 

and Exelon Capital Trust III. 

Exelon Capital Trust I, Exclon Capital Trust II and Exelon Capital Trust III may use this prospectus to offer and sell 
from time to time trust prefelTed securities that will be guaranteed by Exelon Corporation. 

We will provide the specific tenllS of these securities in supplements to this prospectus prepared in connection with 
each offering. The securities offered will contain other significant terms and conditions. Please read this prospectus and the 
applicable prospectus supplement carefully before you invest. This prospectus may not be used to consummate sales of the 
offered securities unless accompanied by a prospectus supplement. 

Our common shares are listed on the New York, Chicago and Philadelphia Stock Exchanges, under the symbol 
"EXC." 

Please see "Risk Factors" beginning on page 4 for a discussion of factors you should consider in connection 
with a purchase of the securities offered in this prospectus. 

Neither the Securities and Exchange Commission no)' any state securities conunission has approved 0)' disapproved of 
the securities or determined if this prospechls is truthful or complete. Any representation to lhe contrary is a criminal offense. 

The date of this prospectus is Febmmy 10,2004. 
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ABOUT THIS PROSPECTUS 

This prospectus is pmt of a registration statement that we filed with the Securities and Exchange 
Commission (SEC) using a "shelf' registration process. Under this shelf registration process, we may, 
from time to time, sell the securities described in this prospectus or combinations thereof in one Of more 
offerings with a maximum aggregate initial offering price of up to $2,000,000,000, which includes 
$1,000,000,000 of debt securities that were registered on a prior registration statement. This prospectus 
provides a general description of the securities we may offer. Each time we sell securities, we will 
provide a prospectus supplement that will contain specific infonnation about the tenns of that offering. 
The prospectus supplement may also add, update or change infonnation contained in this prospectus. 
You should read both this prospechls and any prospechls supplement together with additional infOlmation 
described under "Where You Can Find More Infonnation." 

Unless otherwise indicated, all references in this prospectus or a prospectus supplement to 
"Exelon Corporation," "Exeton," "we," "our," "us," or similar tenns mean Exelon Corporation, and all 
references to "the trusts" mean Exelon Capital Trust I, Exelon Capital Trust II and Exelon Capital Tmst 
III. 

We are not offering the securities in any state where the offer is not pennitted. 

You should not assume that the infOlmation in this prospechls is accurate as of any date other 
than the date on the front cover of this document. 

You should rely only on information contained in this prospectus or the documents to which 
we have referred you. ,"Ve have not authorized anyone to provide you with information that is 
different. This prospectus and related prospectus supplement may be used only where it is legal to 
sen these securities. The information in this prospectus and any prospectus supplement may only 
be accurate on the date of this document. Our business, financial condition, results of operations 
and prospects may have changed since that date. 

Please see "Risk Factors" beginning on page 4 for a discussion of factors you should 
consider in connection with a purchase of the securities offered in this prospectus. 



WHERE YOU CAN FIND MORE INFORM A TION 

We are a reporting company and file annual, quarterly and cunent reports, proxy statements and 
other information with the SEC. The public may read and copy any repOlts or other information that we 
file with the SEC at the SEC's public reference room, Room 1024 at Judiciary Plaza, 450 Fifth Street, N.W., 
Washington, D,C. 20549. The public may obtain infonnation on the operation of the public reference room 
by calling the SEC at 1-800-SEC-0330. These documents are also available to the public from commercial 
document retrieval services and at the web site maintained by the SEC at http://www.sec.gov. RepOlts, 
proxy statements and other information concerning us may also be inspected at the offices of the New 
York Stock Exchange, which is located at 20 Broad Street, New York, New York 10005. You may also 
obtain a copy of the registration statement at no cost by writing us at the following address: 

Exelon Corporation 
Attn: Investor Relations 

10 South Dearborn Street - 37 th Floor 
P.O. Box 805379 

Chicago,IL 60680-5379 

This prospechls is one part ofa registration statement filed on Fonn S-3 with the SEC under the 
Securities Act of 1933, as amended, known as the Securities Act. TIlis prospectus does not contain all of 
the information set forth in the registration statement and the exhibits and schedules to the registration 
statement. For finther infOlmation concerning us and the secut'ities, you should read the entire 
registration statement including this prospectus and any related prospechls supplements, and the 
additional infonnation described under the sub-heading "Documents Incorporated Ry Reference" below. 
The registration statement has been filed electronically and may be obtained in any manner listed above. 
Any statements contained herein concerning the provisions of any document are not necessarily complete, 
and, in each instance, reference is made to the copy of such document filed as an exhibit to the 
registration statement or otherwise filed with the SEC. Each such statement is qualified in its entirety by 
such reference. 

Infonnation about us is also available on our web site at http://www.exeloncorp.com.This URI., 
and the SEC's URL above are intended to be inactive texh181 references only. Such information on our or 
the SEC's web site is not a part oftllis prospechls. 

DOCUMENTS ll'ICORPORATED BY REFERENCE 

The SEC allows us to "incorporate by reference" information that we file with them, which 
means that we can disclose important infonnation to you by referring you to those other documents. The 
information incorporated by reference is an impOliant pali of this prospectus, and information that we file 
later with the SEC will automatically update and supersede this infOlmation. This incorporation by 
reference does not include documents that are furnished but not filed with the SEC. We incorporate by 
reference the documents listed below and any future documents that we file with the SEC under Section 
13(a), 13(c), 14 or 15(d) of the Exchange Act but prior to the telmination of any offering of securities 
made by this prospectus: 

Our Annual Report on Ponn 10-K for the year ended December 31, 2002, as amended by 
the Fonn IO-KiA filed on December 15,2003; 

Our Quarterly Reports on Fonn 10-Q for the fiscal quarters ended March 31, 2003, June 
30,2003, and September 30, 2003, in each case as amended by the Porm 10-QIA filed on 
December 15,2003; , 
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Our Current Reports on FOlm 8-K filed Janumy 15,2003, January 30, 2003, February 21, 
2003, March 6, 2003, March 7, 2003, March 31, 2003, May 6, 2003, May 8, 2003, May 
30,2003, June 6, 2003, June 13, 2003, June 17, 2003, June 18, 2003, June 18, 2003, June 
26,2003, July 11,2003, July 29, 2003, July 30,2003, August 6, 2003, August 13,2003, 
September 2,2003, September 12, 2003, September 25, 2003, September 29,2003, 
October I, 2003, October 3, 2003, October 31, 2003, November 3,2003, November 10, 
2003, November 24, 2003, December 3, 2003, December 18, 2003, December 22, 2003, 
January 28, 2004 and February 10,2004; and 

the description of our common stock contained in the registration statement on Fonn 8-A 
filed under the Securities Exchange Act of 1934, as amended, including any amendment 
thereto or report filed for the purpose of updating such description. 

Upon written or oral request, we will provide without charge to each person, including any 
beneficial owner, to whom this prospectus is delivered, a copy of any or all of such documents which are 
incorporated herein by reference (other than exhibits to such documents unless such exhibits are 
specifically incorporated by reference into the documents that this prospectus incorporates). Written or 
oral requests for copies should be directed to Exelon Corporation, Attn: Investor Relations, 10 South 
Dearborn Street, 37 th Floor, P.O. Box 805379, Chicago, IL 60680-5379. 

Any statement contained in this prospectus, or in a document all or a portion of which is 
incorporated by reference, shall be modified or superseded for purposes of this prospectus to the extent 
that a statement contained in this prospectus, any supplement or any document incorporated by reference 
modifies or supersedes such statement. Any such statement so modified or superseded shall not, except 
as so modified or superseded, constitute a part of this prospectus. 

All repOlis and other documents subsequently filed by us pursuant to Sections 13(a), 13( cJ, 14 
and 15(d) of the Exchange Act, prior to the filing of a post-effective amendment, which indicates that all 
of a class of securities offered hereby have been sold or which deregisters all of a class of securities then 
remaining unsold, shall be deemed incorporated by reference herein and to be a part hereof from the date 
of filing of such documents. 

We have not included or incorporated by reference any separate financial statements of the trusts. 
We do not consider the financial statements ofthe tmsts to be material to holders of the tmst preferred 
securities because each trust (1) is a newly fanned special purpose entity that has no operating history or 
independent operations and (2) is not engaged in and does not propose to engage in any activity other than 
holding our subordinated debt securities and issuing the t111st preferred securities. We do not expect the 
trusts to file peliodic repOlis under Sections !3 and 15(d) of the Exchange Act. 
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RISK FACTORS 

Our business is affected by the variolls factors discussed in Management's Discussion and 
Analysis of Financial Condition and Results of Operations incorporated into this prospectus by reference 
to our Annual Report on Fonn lO~K. In addition, the various other factors described in this section could 
affect our business, results of operations or the price of our secm1tics. \Ve believe the risks and 
uncertainties described below and in Qllr Annual Rep0l1 on Form IORK are the material risks and 
unce11ainties known Of currently anticipated by us that effect our business. Additional risks relating to 
any offered securities will be included in the prospectus supplement for those securitie:s. 

Our holding company structure could limit OUl" ability to pay debt service or 
dividends. 

We are a holding company with no material assets other than the stock of our subsidiaries. 
Accordingly, all of our operations are conducted by our subsidiaries. Our ability to pay principal and 
interest on our debt and dividends on our corrunon and preferred stock depends on the payment to us of 
dividends by our operating subsidiaries, namely Commonwealth Edison Company (ComEd), PECO 
Energy Company (PECO) and Exelon Generation Company, LLC (Generation). These subsidiaries' 
payments of dividends to us in tum depend on their results of operations and cash flows. PECO and 
CornEd also are subject to regulatory restrictions that generally pennit the payment of dividends solely 
from the amount of retained or current earnings and preclude any payment if the subsidiary's equity is 
less than 30% of its capitalization. 

Fluctuations in our operating results may affect the market prices of our securities. 

The market price of our corrunon stock and other securities may fiuch13te because our operating 
results may vary. Variations in our operating results can result fi:om many factors, including factors 
beyond our control, such as weather and economic conditions. Our results of operations may also vary 
significantly from quarter to quarter because of the timing of certain events and other factors, including 
the other risks factors set forth in this prospectus. Therefore, you should not rely on our results of 
operations during any particular quarter as an indication of our results for a full year or any other qualier. 

Our financial performance will be affected by our ability to achieve the targeted 
cash savings under our new Exelon Way business model. 

We have begun to implement our new business model refened to as The Exelon Way, which is 
focused on improving operating cash flows while meeting service and financial commitments through 
improved integration of operations and consolidation of support functions. We may, however, not be able 
to attain the improvements in operating cash flow presently targeted by The Exelon Way business model. 
We anticipate incurring expenses associated with reaching these annual cash savings levels in the near 
future. Our inability to achieve targeted annual cash savings levels in the targeted timeframes could 
adversely affect our future financial perfOlTIlance. 

The price of our securities may be affected by the general perception of the energy 
and utility sectors of the economy. 

Events, such as the August 14, 2003 blackout, those involving Enron Corporation, political unrest 
in oilMproducing countries and the California energy crisis, in addition to the fact that the energy industry 
is changing and subject to greater risk, could adversely affect investors' perception of the energy and 
utility sectors and could adversely affect the equity prices of companies in those sectors. We cannot 
predict what Vews or event will affect the public or how any news or event afffcts the market price of our 
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securities, but fluchtations due to such news and events could be severe and any negative effects could be 
long lasting. 

Our businesses are subject to extensive regulation that affects our operations and 
our costs. 

Our businesses are extensively regulated. We are subject to regulation by the SEC under the 
Public Utility Holding Company Act (PUHCA), by the Federal Energy RegulatOlY Commission (FERC) 
and the Nuclear Regulatory Commission (NRC) under energy legislation, by federal, state and local 
authorities lmder environmental laws and by state public utility commissions under laws regUlating our 
distribution and transmission businesses. Regulation affects almost every aspect of our businesses, irom 
our fundamental business management actions to our ability to: 

determine the telms and rates of our Energy Delivery businesses' services; 

make acquisitions; 

issue equity or debt securities; 

engage in hansactions among our affiliates; and 

pay dividends. 

Changes in regulation can cause delays in or affect business planning and transactions and can increase 
our costs. 

As part of retail deregulation initiatives in Illinois and Pennsylvania and other regulatory 
proceedi~gs, CornEd's and PECO's rates are currently subject to limitations, including: 

a freeze on CornEd's rates througb 2006; 

a limitation on CornEd's rehlfll on equity through 2006; 

a cap on PECO's electric transmission and distribution rates through 2006; 

a cap on PECO's overall rates through 2010; and 

scheduled recovery ofPECQ's electric stranded costs that will increase 
amortization expenses through 2010. 

These rate provisions substantially limit the ability ofCamEd and PECO to recover cost increases 
or the costs of new investments. As a result, CornEd and PEeO must effectively manage their costs to 
maintain their cunent profitability. 

• Our financial performance will be affected by the amortization and eventual 
termination of stranded cost recovery for CornEd and PEeO. 

Both ComEd's and PECO's current retail electric rates include charges to recover stranded costs 
that might not otherwise be recoverable in a fully competitive market. The amount of stranded cost 
recovery by ComEd varies arumally depending on wholesale market prices and other factors, with 
stranded cost recovery ending at the end of 2006. Stranded cost recovery by PECO continues tlu'ough 
20.10. Although the 3llmwl amount of stranded cost recovery is scheduled to increase during that period, 
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annual increases in amOltization ofPECO's stranded cost recovery and the corresponding reductions in 
the return on the unamortized portion of stranded cost recovery will adversely affect PECO's results 
through 2010. Further, the tennination of stranded cost recovery at the end of 2006 for CornEd and at the 
end of2010 for PECO could significantly adversely affect their fuhlrc results of operation. 

Failure to provide reliable service to our customers could adversely affect our 
operating results. 

Our Energy Delivery businesses remain obligated to provide safe and reliable service to their 
customers within their franchised service territories. Meeting this commitment requires significant capital 
and other resources. Failure to provide safc and reliable service, including from equipment failures in 
electric and gas delivery systems, could adversely affect our operating results through reduced revenues 
and increased maintenance and capital costs. In addition, under Illinois law, CornEd can be required to 
pay damages to its customers in the event of extended outages affecting large numbers of its customers. 
While we were not affected directly by the failure in the transmission grid that affected a large portion of 
the northeastern United States and Canada on August 14, 2003, the North American transmission grid is 
highly interconnected and, in extraordil131Y circumstances, dismptions at a point within the grid can cause 
a systemic response that results in an extensive power outage on our delivery systems. Power outages in 
CornEd or PECO's service territories could occur even if the disruptions originate outside of those 
telTitories. 

Impairment of CornEd's goodwill could adversely affect our results of operation 
and could restrict CornEd's ability to pay dividends to us. 

At June 30, 2003, CornEd had recorded goodwill of $4.7 billion. This goodwill was recognized 
and recorded in connection with the merger ofUnicom Corporation and PECO. Under generally accepted 
accounting principles, the goodwill will remain at its recorded amount unless it is detennined to be 
impaired, which is based upon an analysis of ComEd's expected fuhIre cash flows. If an impairment is 
determined at CornEd, the amount of the impaired goodwill will be written off and expensed at CornEd. 
However, a goodwill impainuent charge at CornEd may not affect our results of operations. Our goodwill 
impainnent test would include assessing the expected fixture cash flows of the entire Energy Delivery 
business segment (a single repOlting unit, which includes PECO, as defined under current accounting 
guidance), not just CornEd's expected fhhlfe cash flows. CornEd's cash flows include competitive 
transition charges, which will cease at the end of 2006, unless there is a legislative or regulatory ch?nge 
and collections from traditional bundled customers at tariffed rates. CornEd's cash flows will be affected 
by other factors, including the restruchlring of the power purchase agreement (PPA) with Generation. 
Absent another source of revenues to replace the loss of competitive transition charge revenue or changes 
in its cost stlUcture, all or a portion of the goodwill may become impaired. Under current regulations, a 
significant goodwill impairment may restrict CornEd's ability to pay dividends to us. 

Energy Delivery is obligatcd as the provider-of-Iast-I'csort to provide energy to all 
retail customers in its service territories, which mal{es it difficult to predict and plan 
for load requirements. 

Energy Delivery continues to serve as the provider-of-last-resOlt (POLR) for energy for all 
customers in its electric and gas service territories. As long as the POLR obligation remains unchanged, 
Energy Delivery could be mandated to secure load requirements sufficient to. serve 100% of its service 
territories under the assumption that all customers in these territories may return to Energy DelivelY as 
their electricity supplier. Because the choice of electricity generation supplier or nahlral gas supplier lies 
with the customer, planning has a higher level of uncertainty than that traditionally experienced due to 
weather and the economy, and it is difficult to predict an? plan for the number of customers and their 
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associated energy demand. The POLR obligation also affects Generation because it provides electticity 
to Energy Delivery. The uncertainty regarding the amount of Energy Delivery load that Generation must 
prepare for increases Generation's costs. The load requirements of the POLR obligation may affect 
pricing, competitive market development and platu1ing by Energy Delivery, Generation, alternate 
electricity generation suppliers, alternate natural gas suppliers and customers. A significant under
estimation of Energy DelivelY's electric-load requirements could result in Generation not having enough 
power to cover its load obligation, in which case it would be required to buy power from third parties at 
prevailing market prices. Those plices may not be as favorable or as manageable as Generation's long
tenn supply costs and thus could increase its costs. 

• Energy Delivery and Generation may not be able to manage costs to operate 
profitably under current rate caps and freezes and fixed priced PPAs. 

CornEd and PEeO are subject to electric rate caps and freezes and the PPAs between them and 
Generation are at fixed prices. These supply contracts are a substantial portion of our business and so OUf 

profitability depends on Generation's ability to manage its costs and produce or procure electricity 
efficiently, at costs less than the prices at which it sells under the PPAs. Our businesses' ability to 
manage costs also may be affected by the other risk factors described in this prospectus, inflation and 
other factors outside of their control. We cannot assure you that we can maintain current cost levels or 
operational efficiency to sustain our current levels of profitability. 

Energy Delivery's revenues are affecte~ by factors beyond our control. 

Energy Delivery's revenues are affected by the demand for electricity and natural gas. That 
demand can vary greatly based upon: 

weather conditions, seasonality and temperature extremes; 

availability of competitively priced altemative energy sources; and 

fluctuations in economic activity and growth in our service territories. 

Weather conditions, accidents and other catastrophic events can dismpt or limit Energy 
Delivery's ability to deliver electricity and natural gas. Very warm and very cold temperatures, especially 
for prolonged periods, can dramatically increase the demand for electricity and natural gas for cooling and 
heating. The pricing of altemative energy sources may affect the demand of customers, such as 
conunercial and industrial customers, who have the ability to use alternative energy sources in their 
operations. 

Generation may incur substantial costs and liabilities due to its ownership and 
operation of nuclear facilities. 

The ownership and operation of nuclear facilities involve risks, including: 

mechanical or stmchlral problems; 

inadequacy or lapses in maintenance protocols; 

impainnent of reactor operation and safety systems due to human error; 

costs of storage, handling and disposal of nuclear m~terials; 

Limitations on the amounts and types of insurance coverage commercially 
available; and 
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uncertainties regarding both technological and financial aspects of 
decommissioning nuclear facilities. 

The material risks known or currently anticipated by us that could affect Generation's ability to 
sustain its CUlTent levels of profitability are: 

Capacity Factors. Generation's nuclear fleet must operate at consistently high capacity factors in 
order for it to produce efficient, low-cost energy and sllstain its current profitability levels. 

Life Extensions. Generation's nuclear facilities arc currently operating under 40-yearNRC 
licenses. Generation has applied for 20-year extensions to those licenses, but it cannot predict whether 
any of the pending extensions will be granted. If the extensions are granted, Generation cannot he sure 
that it will be able to operate the facilities for all or any portion of the extended license. 

Regulatmy Risk. The NRC may modify, suspend or revoke licenses, shut down a nuclear facility 
and impose civil penalties for failure to comply with the Atomic Energy Act, related regulations or the 
tenns of the licenses for nuclear facilities. A change in the Atomic Energy Act or the applicable 
regulations or licenses may require a substantial increase in capital expenditures or may result in 
increased operating or decommissioning costs. 

Operational Risk. Operations at any of our nuclear generation plants could degrade to the point 
where Generation has to shut down the plant. If this were to happen, identifying and correcting the causes 
may require significant time and expense. Generation may choose to close a plant rather than incur the 
expense of restarting it. In either event, Generation may lose revenue and incur increased fuel and 
purchased power expense to meet its supply commitments. For plants operated by Generation but not 
wholly owned by it, Generation may also incur liability to the co-owners. 

Nuclear Accident Rislc. Although the safety record of nuclear reactors generally, including 
Generation's, has been very good, accidents and other unforeseen problems have occurred both in the 
United States and elsewhere. The consequences of an accident can be severe and include loss of life and 
property damage. Any resulting liability from a nuclear accident may exceed Generation's resources, 
including insurance coverages. 

Nliclearjitel quality may affect costs. The quality ofnuc1ear fuel utilized by Generation can 
affect the efficiency and costs of its operations. Certain Generation nuclear units have recently identified 
a limited number of fuel performance issues. Remediation actions, including those required to address 
public, personnel and safety issues, have resulted in increased costs due to accelerated fuel amortization 
and/or increased outage costs and could continue to do so. It is difficult to predict the total cost of these 
remediation procedures. 

Generation is exposed to price fluctuations and other risks of the wholesale power 
markets. 

Generation sells electricity in both the wholesale bilateral markets and spot markets. These sales 
expose it to the risks of rising and falling prices in those markets, and its cash flows may vary 
accordingly. To the extent Generation does not supply power to serve the needs of CornEd and PECD at 
fixed rates mandated by state regulatory conunissions, its cash flows will largely be determined by 
wholesale prices of electricity and its ability to successfully market energy, capacity and ancillary 
services. 
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At any given time, the wholesale spot-market price of electricity for each haul' is generally 
detennined by the cost of supplying the next unit of electricity to the market during that hour. Many 
times the next unit of electricity supplied would be supplied from generating stations fueled by fossil 
fuels, primarily nahual gas. Consequently, the open market wholesale price of electricity may reflect the 
cost of natural gas plus the spark spread, the cost to convert nahlrai gas to electricity. Therefore, changes 
in the supply and cost of natural gas may impact the open market wholesale price of electricity. 

Credit Risk. In the bilateral markets, Generation is exposed to the risk that connterparties that 
owe it money or energy as a result of market transactions will not perfOlm their obligations. For example, 
energy supplied by third-party generators under 10ng-telID agreements represents a significant portion of 
Generation's overall capacity. These generators face operational risks, such as those that Generation 
faces, and their ability to perfoml depends on their financial condition. In the event the counterparties to 
these arrangements fail to perform, Generation might be forced to honor the underlying commitment at 
then-current-market prices and incur additional losses, to the extent of amounts, if any, already paid to the 
counterparties. In the spot markets, Generation is exposed to the risks of whatever default mechanisms 
exist in that market, some of which attempt to spread the risk across all participants, which mayor may 
not be an effective way of lessening the severity of the risk and the amounts at stake. 

Immature lvlarkets. The wholesale spot markets are new and evolving markets that vary from 
region to region and are still developing practices and procedures. While FERC has proposed an 
initiative to standardize wholesale spot markets, Generation cannot predict whether that initiative will be 
successful, what fonn any of these markets will eventually take or what roles it will play in them. 
Problems in or the failure of any of these markets, as was experienced in Califomia in 2000, could 
adversely affect Generation's business. 

Hedging. The Power Team buys and sells energy and other products in the wholesale markets 
and enters into financial contracts to manage risk and hedge various positions in our power generation 
profiles. This activity, along with the effects of any specialized accounting for the trading contracts, may 
cause volatility in Generation's fllhue results of operations and affect the payment of dividends. 

The ongoing transformation of the energy industry could have a negative effect on 
our businesses. 

The energy industry is undergoing major transfOlmations. Increased competition from new or 
restmctured suppliers could have a negative impact on our wholesale and retail sales. Additionally, the 
changing industry exposes our Generation and Energy DelivelY businesses to marketplace volatility that 
they have not historically been called upon to manage. These changes have significantly affected the 
whole industry and the manner in which its participants conduct their businesses. These changes are 
ongoing, and we cannot predict the fuhlre course of changes in laws and regulations, including changes 
resulting from market volatility and increased security concerns, or the ultimate effect that this changing 
regulatory environment will have on our businesses. 

Our businesses depend on access to the capital markets. 

Our businesses are capital intensive and we depend on access to the capital markets to meet our 
capital resource requirements to the extent not provided by internally generated nmds. We also may need 
to access the capital markets to finance acquisitions. 'When necessaly, we secure funds from external 
sources by issuing commercial paper and, as required, long-term debt securities. We actively manage our 
exposure to changes in interest rates through interest~rate swap transactions and our balance of fixed- and 
f1oating~rate instruments. We currently anticipate primarily using internally generated cash flows and 
shOli-telID financing through commercial paper to fund our operations as well as long~term external . . 
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financing sourc-es to fund capital requirements as the need arises. The ability to arrange debt financing, to 
refinance current maturities and early retirements of debt, and the costs of issuing new debt are dependent 
on: 

• credit availability from banks and other financial institutions; 

maintenance of acceptable credit ratings; 

investor confidence in us and our subsidiaries; 

general economic and capital market conditions; and 

the success of current projects. 

We may make acquisitions that do not achieve the intended financial results. 

We continue to opporhmistically pursue investments that fit our strategic objectives and improve 
our financial perfonnance. Our future financial performance will depend in part upon a variety offactors 
related to these investments, including our ability to successfully integrate them into existing operations. 
These new investments, as well as our existing investments, may not achieve the financial performance 
that we anticipate. 

Our results of operations may be affected by our ability to divest ourselves of 
unprofitable or under-performing businesses. 

We are actively pursing opportunities to dispose of businesses, such as Sithe Energies, Inc., 
which are either unprofitable or do not meet our goals. We may incur significant disposition costs or 
expenses in divesting these businesses. We also may be Wlable to successfully implement our divestiture 
strategy of certain businesses for a number of reasons, including an inabiHty to locate appropriate buyers 
or to negotiate acceptable tenns for the transactions. In addition, the amounts that we may realize from a 
divestihlre are subject to fluchtating market conditions that may contribute to pricing and other tenns that 
are materially different than expected and could result in a loss on the sale. Timing of any divestitures 
may positively or negatively affect our results of operations. 

Market performance affects our decommissioning trust funds and benefit plan asset 
values: 

The perfonnance ofthe capital markets affects the value of the assets that are held in trust to 
satisfy our future obligations under our pension and post-retirement benefit plans and to decommission 
nuclear generating plants. A decline in the market value of those assets, as was experienced from 2000 to 
2002, may increase our funding requirements for these obligations. 

Competition from other electric generation companies could affect our stock price, 
results of operations and ability to pay dividends. 

Restmcturing of the energy markets in the United States and elsewhere in the ,"vorld, including the 
privatization of government-owned utilities and the sale of utility-owned assets, is creating opporhmities 
for, and competition from, well-capitalized competitors, which may affect our ability to achieve our 
objectives. Increased competition also could erode the price of power and result in lower revenues, which 
in hIm could affect our results of operations. 
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"Ve may be unable to respond effectively to competition or new technologies. 

We may be unable to respond in a timely or effective manner to the many changes in the power 
industry that may occur as a result of regulatory initiatives to increase competition. Increased competition 
may create additional competitors in our industry, and we may be unable to maintain our revenues and 
eamings levels or pursue our growth strategy. In addition, new technologies may be developed that affect 
the competitiveness of our generation facilities. To the extent that competition increases, our profit 
margins may be negatively affected. 

"Var and acts and threats of terrorism may adversely affect our results of 
operations, our ability to raise capital and our future growth. 

We do not fully know the impact that any future terrorist attacks may have on our industry in 
general and on us in particular. In addition, any retaliatory military strikes or sustained military campaign 
may affect our operations in unpredictable ways, such as changes in insurance markets and disruptions of 
fuel supplies and markets, particularly oil. The possibility alone that infrastructure facilities, such as 
electric generation, electric and gas transmission and distribution facilities, would be direct targets of, or 
indirect casualties of, an act of terror may affect our operations. Additionally, the continuing military 
activity in Iraq and other wars may have an adverse effect on the economy in general. A lower level of 
economic activity might result in a decline in energy consumption, which may adversely affect our 
revenues or restrict our fuhue growth. Instability in the financial markets as a result of terrorism or war 
may affect our stock price and our abiHty to raise capital. 

• Our financial performance is affected by our ability to manage costs for security 
and liability insurance. 

Security. In connection with the events of September 11, 2001, the electric industry has 
developed additional secmity guidelines. The electric industry, through the NOlih American Electric 
Reliability Council (NERC), developed physical security guidelines, which were accepted by the U.S. 
Department of Energy and which may become mandatory through regulation or legislation. The gas 
industry, through the American Gas Association, developed physical security guidelines that were 
accepted by the U.S. Department of Transportation. 

Generation has also initiated security measures to safeguard its employees and critical operations 
and is actively participating in industry initiatives to identify methods t6 maintain the reliability of its 
energy production and delivery systems. These security measures have resulted in and are expected to 
continue to result in increased costs. On a continuing basis, Generation is evaluating enhanced security 
measures at certain critical locations, enhanced response and recovery plans and assessing long-term 
design changes and redundancy measures. Additionally, the energy industry is working with 
govelnmental authorities to ensure that emergency plans are in place and critical infrastructure 
vulnerabilities are addressed in order to maintain the reliability of the country's energy systems. These 
measures will involve additional expense to develop and implement. 

Insurance. Any claim reSUlting from a nuclear accident exceeding the amounts available under 
our nuclear liability insurance and other sources for payment of claims would have a negative effect 011 

om results of operations and our financial condition. As a result of significant changes in the insurance 
marketplace, due in part to the September 11, 2001 telTorist acts, the coverage available and the limits 
under property damage and liability insurance that we buy may be less than those that we could obtain in 
the past, and the recovery for losses due to terrorists acts may be limited. We are self-insmed for losses 
that exceed the amount of insurance we maintain. A claim that exceeds the amounts available under our 
property damage and liability insurance would negatiVely affect our results of operations. , , 
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We do not carry any form of business intermption insurance other than replacement power 
coverage for Generation's nuclear operations. Damage to CornEd's or PECO's delivery facilities may 
dismpt their distribution services and significantly and adversely affect our results of operations. 

"Ve may incur substantial cost to fulfill our obligations related to environmental 
matters. 

CornEd, PECO and Generation are subject to extensive environmental regulation by local, state 
and Federal authorities. These laws and regulations affect the manner in which our subsidiaries conduct 
their operations and make capital expenditl1fCS. CornEd, PEeO and Generation are subject to liability 
under these laws for the costs ofremediating environmental contamination of property now or fonnerly 
owned by them and of property contaminated by hazardous substances they generated, 'We believe that 
CornEd, PECO and Generation have responsible environmental management and compliance programs; 
however, each has incurred and expects to incur significant costs related to environmental compliance and 
site remediation and clean-up. Remediation activities associated with manufactured gas plant operations 
for CornEd and PECO will be one source of such costs, Also, CornEd, PECO and Generation are 
cUlTentIy involved in a number of proceedings reiating to sites where hazardous substances have been 
deposited and may be subject to additional proceedings in the furore. 
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EXELON CORPORATION 

Exelon Corporation is a registered public utility holding company that operates through "its 
subsidiaries in three business segments: 

Energy DelivelY, consisting of the retail electricity distribution and transmission 
businesses of CornEd in northern Illinois and PEeO in southeastern PelUlsylvania and the 
natural gas distribution business of PEeO in the Pennsylvania counties surrounding the 
City of Philadelphia. 

Generation, consisting of the owned and contracted for electric generating facilities and 
energy marketing operations of Generation and interests in Sithe Energies, Inc. (Sithe) 
and AmerGen Energy Company, LLC (AmerGen). 

EnteJprises, consisting of competitive retail energy sales, energy and infrastructure 
services, communications and other investments (weighted towards the communications, 
energy services and retail services industries). 

Our principal executive offices are located at 10.South Dearborn Street, 371h Floor, ·P.O. Box 
805379, Chicago, Illinois 60680-5379, and our telephone number is (312) 394-4321. 

EXELON CAPITAL TRUST I, EXELON CAPITAL TRUST II AND 
EXELON CAPITAL TRUST III 

Each ofExelon Capital Tmst I, Exelon Capital Tmst II and Exelon Capital Trust III is a Delaware 
statutory nust that was formed on August 25,2003. Each of the trust's businesses is defmed in a 
declaration oft111st, dated as of August 25,2003, executed by us, as sponsor, and certain of the trustees 
specified below. The declaration oftmst for a trust will be amended and restated in its entirety as of the 
date tmst preferred securities are initially issued by the applicable trust. Each declaration, as amended 
and restated, is referred to in this prospectus individually as the "trust agreement," and collectively as the 
"t111st agreements." The trust agreements will be qualified under the Trust Indenture Act of 1939, as 
amended. 

The trusts exist for the exclusive purposes of: 

issuing and selling their trust preferred securities and tmst common securities; 

using the proceeds from the sale of the trust common securities and trust preferred 
securities to acquire the subordinated debt securities from us; and 

engaging in only those other activities necessary or incidental to these purposes. 

The trusts will have no assets other than the subordinated debt securities. The trusts will have no 
revenue other than payments under the subordinated debt securities. Each trust has a term of30 years, but 
may dissolve earlier as provided in the tmst agreements. 

\Ve will, directly or indirectly, acquire all of the trust conunon securities of each trust, which will 
have an aggregate liquidation amount equal to at least 3% of the total capital of the issuing trust. 

Each trust's business and affairs will be conducted by its t111stees, as provided in the trust 
agreements. At the time of the issuance of the t111st prefened securities, the trustees for the issuing trust 

13 



will be Wachovia Tl1Ist Company, National Association, as the property trustee and the Delaware trustee, 
and three of our employees as administrative trustees. We, as holder of the trust cornmon securities, or, if 
an event of default under the applicable trust agreement has occurred and is continuing, the holders of not 
less than a majority in liquidation amount of the tmst preferred secUlities, will be entitled to appoint, 
remove or replace the property tmstee and the Delaware trustee. In no event will the holders of the trust 
prefened securities have the right to vote to appoint, remove or replace the administrative trustees. Only 
the holder of the trust common securities will be entitled to do that. 

For so long as the trust prefencd securities remain outstanding, we will: 

maintain directly or indirectly 100% ownership of the trust common securities; 

use our reasonable efforts to cause the issuing trust to remain a statutory trust and not to 
voluntarily dissolve, wind-up, liquidate or be terminated, except as pennitted by the 
applicable trust agreement; and 

use our reasonable efforts to cause the issuing trust to continue to be treated as a grantor 
trust and not an association taxable as a corporation for United States federal income tax 
purposes. 

We will pay all of the issuing trust's fees and expenses, including those related to the offering of 
the tmst preferred securities. In addition, we will guarantee payments on the trust preferred securities to 
the extent that the issuing trust has funds to make payments on the trust preferred securities. See 
"Description of Guarantees" below. 

The rights of the holders of the tmst preferred securities are set forth in the trust agreements and 
the Delaware Statutory Trust Act. 

The location of each tmst's principal executive office is 10 South Dearborn Street, 371h Floor, 
P.O. Box 805379, Chicago, Illinois 60680-5379, and the telephone number is (312) 394-4321. 

FORWARD-LOOKING STATEMENTS 

This prospectus and the documents we have filed with the SEC, which we h.ave referenced under 
"Where You Can Find More Infonnation" and "Documents Incorporated by Reference" contain forward~ 
looking statements made pursllant to the safe harbor provisions of the Private Sec!lrities Litigation 
Refonn Act of 1995. All statements, other than·.statements of historical facts, included in this prospectus 
that address activities, events or developments that we expect or anticipate will or may occur in the future, 
including sllch matters as our projections, future capital expendihues, business strategy, competitive 
strengths, goals, expansion, market and industry developments and the growth of our businesses and 
operations, are forward~looking statements. These statements are based on assumptions and analyses 
made by us in light of our experience and our perception of historical trends, cunent conditions and 
expected future developments, as well as other factors we believe are appropriate under the 
circumstances. These statements involve a number of risks and uncertainties, many of which are beyond 
our control. The following are among the most important factors that could cause actuall'esults to differ 
materially from the forward~looking statements: 

• the significant considerations and risks discllssed in this prospectus; 

• general and local economic, market or business conditions; 

14 



fluctuations in demand for electricity, capacity and ancillary services in the 
markets in which we operate; 

l1nce11ain obligations due to customers' right to choose generation suppliers; 

changes in laws or regulations that are applicable to us; 

envirorunental constraints on construction and operation; and 

access to capital. 

Consequently, all of the forward-looking statements made in this prospectus are qualified by 
these cautionary statements and we cannot assure you that the results or developments anticipated by us 
will be realized or, even if realized, will have the expected consequences to or effects on us or our 
business prospects, financial condition or results of operations. You should- not place undue reliance on 
these forward-looking statements in making your investment decision. We expressly disclaim any 
obligation or undertaking to release publicly any updates or revisions to these forward-looking statements 
to reflect events or circumstances that occur or arise or are anticipated to occur or arise after the date 
hereof. In making an investment decision regarding the shares of common stock described in this 
prospectus, we are not making, and you should not infer, any representation about the likely existence of 
any particular future set of facts or circumstances. 
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USE OF PROCEEDS 

Unless we indicate otherwise in the applicable prospectus supplement, we intend to use the net: 
proceeds from the sale of the securities for general corporate purposes, including to discharge or reftmd 
(by redemption, by purchase on the open market, by purchase in private transactions, by tender offer or 
otherwise) outstanding long-tenn debt, to invest in our operating subsidiaries, to finance capital 
improvements and to supplement working capital. Any proceeds of securities issued by the trusts will be 
used by the tmsts to purchase subordinated debt securities from us. We will describe in the applicable 
prospectus supplement any specific allocation of the proceeds to a particular purpose that we have made 
at the date of that prospectus supplement. Please refer to our annual and quarterly reports incorporate\f by 
reference into this prospectus and any prospectlls supplement for information concerning our outstanding 
long-term debt. See "Where You Can Find More Information," 

RATIO OF EARL'IINGS TO FIXED CHARGES 

The following are our consolidated ratios of earnings to fixed charges and ratios of earnings to 
combined fixed charges and prefened stock dividends for each ofthe periods indicated: 

Ratio of earnings to fixed 
charges 

1998 
3.07 

Years Ended December 31, 
1999 2000 2001 
3.11 2.39 2.86 

2002 
3.39 

Six Months Ended 
June 30, 2003 

2.91 

The ratio of earnings to fixed charges represents, on a pre-tax basis, the number of times earnings 
cover fixed charges. Earnings consist of pre-tax net income from continuing operations after adjustment 
for income from equity investees and capitalized interest or allowance for funds used during construction 
(AFUDC), to which has been added fixed charges. Fixed charges consist of interest costs and 
amortization of debt discount and premium on all indebtedness and the interest portion of all rental 
expense. 
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DESCRlPTION OF DEBT SECURITmS 

The debt securities will he our direct, unsecured obligations and may he issued from time to time 
in Oile or more offerings of one Of more series. The debt securities will be issued tmder anlndenhlre to be 
entered into between us and Chase Manhattan Tmst Company, N.A., as tmstee, dated as of May 1,2001 
(Indenhlre). The fann of Indenture has been filed as exhibit to the registration statement of which this 
prospectus is a part. Selected provisions of the Indenhlre have been sununarized below. The sUlllillary is 
not complete and many of the tenllS contained in the foll,owing summary may be modified in the 
accompanying prospectus supplement. You should read the Indenture for provisions that may be 
important to you. In the summary below, we include references to section numbers of the Indenture so 
that you can easily locate these provisions and, when appropriate, we also included references to sections 
of the Tmst Indenture Act. 

General Provisions of the Indenture 

The debt securities will be our direct, unsecured obligations and will rank equally with all of our 
other unsecured and unsubordinated indebtedness. 

Because we are a holding company that conducts all of our operations through OUf subsidiaries, 
holders of debt securities will generally have a junior position to claims of creditors of those subsidiaries, 
including trade creditors, debt holders, secured creditors, taxing authorities, guarantee holders and any 
preferred stockholders other than, in each case, where we are the creditor or stockholder. Our subsidiaries 
have ongoing corporate debt programs used to finance their business activities. As of June 30, 2003, our 
subsidiaries had approximately $14.9 billion of outstanding debt. We do not have any preferred stock 
Olltstanding, but our subsidimy PEeO has outstanding preferred stock with an aggregate value of $87 
million. CbmEd, another of our subsidiaries, has less than I % of its shares of common stock held by non~ 
affiliates. Finance subsidiaries of each ofPECO and CornEd have preferred securities outstanding, with 
an aggregate value of $178 million and $344 million, respectively. If distributions are not timely made on 
any of these preferred securities, PEeO or ComEd, as the case may be, may not pay dividends on its 
common stock, which may adversely affect our ability to make payment on these debt securities.' 

The Indenture provides that any debt securities proposed to be sold by this prospectus and the 
accompanying prospectus supplement, as well as other of our unsecured debt securities, may be issued 
under the Indenture in one or more series, in each case as authorized by us from time to time. The 
particular tenns of any series of debt securities and any modifications of or additions to the general tenus 
of the debt securities described in this prospectus will be described in the prospectus supplement for that 
series. Accordingly, for a description ofthe tenns of any series of debt securities, you should refer to 
both the prospectus supplement relating to that series and the description of debt securities, set forth in 
this prospectus. 

The applicable prospechls supplement for a series of debt securities that we issue will describe, 
among other things, the following terms of the offered debt securities: 

the title; 

any limit on the aggregate principal amount; 

whether issued in the fmID of one or more global securities and whether all or a portion 
of the principal amount of the debt securities is represented thereby; 

the price or prices at which the debt securities will be issued; 
• 
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the date or dates on which principal is payable, which may range from nine months to 30 
years for mediumMtenn debt securities and more than 30 years for long-tenn debt 
securities; 

interest rates, which may be fixed or floating rates, and the dates from which interest, if 
any, will accrue, and the dates when interest is payable; 

the right, ifany, to extend the interest payment periods and the duration of the extensions; 

additional covenants for the benefit oftlle holders of debt securities; 

our rights or obligations to redeem or purchase the debt securities; 

any sinldng fund provisions; 

the temlS applicable to any debt securities issued at a discount from their stated plincipal 
amount; 

the pOltion of the principal amount payable upon acceleration of maturity as a result ofa 
default on our obligations, if other than the entire principal amount of the debt securities 
when issued; 

whether and under what circumstances we will pay additional amounts on our debt 
securities to any holder who is not a United States person in respect of any tax, 
assessment or govemmental charge attributable to that person and, if so, whether we will 
have the option to redeem those debt securities rather than pay those additional amounts; 
and 

any other specific tenns of any debt securities. 

If applicable, the prospechls supplement will also include a discussion of federal income tax 
considerations relevant to the debt securities being offered. 

We may issue debt securities that provide for less than the entire principal amount to be payable 
upon declaration of acceleration of the mahlrity of those debt securities, which are commonJy referred to 
as "original issue disCOlUlt securities." Federal income tax and other considerations pertaining to any 
original issue discount securities will be discussed in the applicable prospectus supplement. 

We are not restricted by the Indenhlre from incurring indebtedness and you are not protected 
from a highly leveraged or similar transaction involving us. You should refer to the prospectus 
supplement for infonnation with respect to any deletions from, modifications of Of additions to the events 
of default or the covenants that are described below, including any addition of a covenant or other 
provision providing event risk or similar protection. 

Denominations, Registration and Transfer 

Debt securities of a series may be issuable solely as registered securities (registered in our books 
in the name of the holder thereof). The Indcnhlre also provides that debt securities of a series may be 
issuable in global fOlm. See "Book-Entry System." Unless otherwise provided in the prospechls 
supplement, debt securities denominated (other than global securities, which may be of any 
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denomination) are issuable in United States dollars in denominations 0[$1,000 or any integral multiples 
of$I,OOO. (Section 2.7 ofthe Indentme). 

Debt securities will be exchangeable for other debt securities of the same series and maturity. 
(Section 2.8 of the Indenture). 

Debt securities of a series may be presented for registration of transfer, and debt securities of a 
series may be presented for exchange, (1) at each office or agency required to be maintained by us for 
payment of that series as described in "Payment and Paying Agents," and (2) at each other office or 
agency that we may designate from time to time for that purpose. No service charge will be made for any 
transfer of debt securities, but we may require payment of any tax or other governmental charge payable 
in connection therewith. (Section 2.8 of the Indenture). 

We will not be required to: 

issue, register the transfer of, or exchange debt securities during a period beginning at the 
opening of business 15 days preceding the first mailing of notice of redemption of debt 
securities of that series to be redeemed; or 

register the transfer of or exchange any debt secmity, or pOltion thereof, called for 
redemption, except the unredeemed portion of any debt security being redeemed in part. 

(Section 2.8 of the Indenture). 

Payment and Paying Agents 

Principal, premium, if any, and interest, if any, on debt securities will be payable at any office or 
agency to be maintained by us in New York, New York, except that at our option, interest may be paid 
(1) by check mailed to the address of the person entitled thereto as that address appears in our security 
register or (2) by wire transfer to an account maintained by the person entitled thereto as specified in our 
security register. (Section 3.1 of the Indenture). Payment of any installment of interest on debt securities 
will be made to the person in whose name the debt secudty is registered at the close of business on the 
regular record date for interest. (Section 2.7 of the Indenture). 

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

Events of Default 

Unless otherwise provided for in the prospechls supplement, we will be subject to an Hevent of 
default" under the Indenture if any of the following occms: 

failure to pay interest for 30 dnys after the date payment is due and payable; provided, 
that if we extend an interest payment period in accordance with the tenns of the debt 
secmities, the extension will not be a failure to pay interest; 

failure to pay principal or premium, if any, on any debt security when due, either at 
mahlrity, upon any redemption, by declaration or othelwise; 

failure to make any sinking fund payments when due; 
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failure to perform other covenants under the Indenture for 60 days after the trustee has 
notified us that performance was required; 

bankmptcy, insolvency or reorganization of our company; or 

any other event of default provided in the applicable resolution of our board of directors 
under which we issue a series of debt securities. 

(Section 5.1 of the Indenture). 

An event of default for a particular series of debt securitfes does not necessarily constitute an 
event of default for any other series of debt securities issued under the Indenture. If an event of default 
relating to the payment of interest, principal or any sinking fund installment involving any series of debt 
securities has occurred and is continuing, the tmstee or the holders of not less than 25% in aggregate 
principal amount of outstanding debt securities of each affected series may declare the entire principal 
amount of all the debt securities of that series (or, if the debt securities ofthat series are original issue 
discount securities, that portion of the principal amount as may be specified in the terms thereof) to be 
due and payable inunediately. (Section 5.1 of the Indenture). 

Where an event of default has occurred and is continuing with respect to the outstanding debt 
securities of a series, the tmstee is under no obligation to exercise any of its fights or powers under the 
Indenture at the request, order or direction ofthe holders of the outstanding debt securities of that series, 
unless those holders have offered the tmstee reasonable indemnity against the expenses and liabilities that 
it might incur in compliance with the request that the trustee take action in response to an event of default. 
Subject to these provisions for the indemnification of the tmstee, the holders of a majority in principal 
amount of the outstanding debt securities of a series will have the right to direct the time, method and 
place of conducting any proceeding for any remedy available to the tmstee, or exercising any tmst or 
power conferred on the trustee with respect to the debt securities of that series. (Section 5.9 of the 
Indenture). 

The holders ofa majority in principal amount of the outstanding debt securities ofa series may, 
on behalf of the holders of all debt securities of that series, waive any past default under the Indenture 
with respect to that series and its consequences, except a default (1) in payment of the principal of (or 
premium, if any) or interest, or any additional amounts payable in respect of any debt security of that 
series or (2) in respect of a covenant or provision that cannot be modified or amended without the consent 
of the holder of each affected outstanding debt security of that series. (Section 5.10 of the Indenture) 

The Indenture imposes limitations on suits brought by holders of debt securities against us. 
Except for actions for payment of overdue principal or interest, no holder of debt securities of any series 
may institute any action against us under the Indenture unless: 

the holder has previously given to the tmstee written notice of default and continuance of 
that defanlt; 

the holders of at least 25% in principal amount of the affected outstanding debt securities 
have requested that the trustee institute the action; 

the reqnesting holders have offered the trustee reasonable indemnity for expenses and 
liabilities that may be incurred by bringing the action; 

the trustee has not instituted the action within 60 days of the request; and 
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the tmstee has not received inconsistent direction by the holders of a majority in principal 
amount of the outstanding debt securities of that series. 

(Sections 5.6 and 5.7 ofthe Indenture). 

We will be required to file annually with the trnstee a certificate, signed by an officer of our 
company, stating whether or not the officer knows of any default by us in the perfonnance, observance or 
fulfillment of any condition or covenant of the Indenture. (Section 3.5 of the Indenhlre). The Indenture 
provides that the tmstee may withhold notice of a default (except payment defaults) to the holders of debt 
secmities of the series to which the default applies if the tl1lstee considers it in the interests of those 
holders of those debt securities to do so. (Section 5.11 of the Indenture). 

Covenants 

The Indenhlre provides that we comply with the following covenants: 

pllnchlally pay principal and interest on the debt securities; 

if the debt securities are no longer in bookMentIy fonn, maintain an office in New York, 
New Yark where debt securities may be presented for payment, exchange and transfer; 

appoint a tmstee to fill any vacancy; 

issue a certificate to the trustee on January 31 each year indicating whether we have 
complied with all covenants and conditions in the Indenture; 

maintain our corporate existence; and 

pay our taxes and other assessments and claims as they become due, tmless they are being 
contested in good faith. 

Merger or Consolidation 

The Indenhlre provides that we may not consolidate with or merge with or into any other 
corporation or other person or conveyor transfer our properties or assets in their entirety or substantially 
in their entirety to any corporation or other person, unless we are the continuing·corporation or the other 
corporation or other person is organized under the laws of the United States or any state or is organized 
under the laws of a foreign jurisdiction and consents to the jurisdiction of the United States or a state and 
assumes by supplemental indenhlre all of our obligations under the Indenture and the debt securities 
issued thereunder and immediately after the transaction no default exists. 

Modification or Waiver 

The Indenhlre provides that the tmstee and we may modify and amend the Indenture and enter 
into supplemental indentures without the consent of any holders of debt securities to: 

evidence the assumption by a successor corporation of our obligations; 

add covenants for the protection of the holders of debt secmities; 
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cure any ambiguity or correct any inconsistency in the Indenture, provided that this action 
docs not adversely affect the interests of holders of any series of debt securities in any 
material respect; and 

evidence and provide for the acceptance of appoinunent by a successor tmstee. 

(Section 8.1 of the Indenture). 

The Indenhlre also provides that the tl11stee and we may, with the consent of the holders, add, 
eliminate or modify in any way the provisions of the Indenture or modify in any manner the rights of the 
holders of the debt securities. Consent of the holders means holders of not less than a majority in 
aggregate principal amount of debt securities of all affected series then outstanding, voting as one class. 
(Section 8.2 of the Indenture). We cannot do this, however, for those matters requiring the consent of 
each holder as described below. 

The trustee and we may not without the consent of the holder of each outstanding debt security 
affected thereby: 

extend the final maturity of any debt security; 

reduce the principal amount or premium, if any; 

• reduce the rate or extend the time of payment of interest; 

reduce any amount payable on redemption; 

reduce the amount of the principal of any debt security issued with an original issue 
discount that is payable upon acceleration or provable in bankru.ptcy; 

impair the right to sue for the enforcement of any payment on any debt security when 
due; or 

reduce the percentage of holders of debt securities of any series whose consent is required 
for any modification of the Indenture. 

In determining whether the holders of the requisite principal amount of outstanding debt 
securities have given any request, demand, authorization, direction, notice, consent or waiver under the 
Indenture, (1) the principal amount of an original issue discount security that will be deemed to be 
outstanding will be the amount ofthe principal thereof that would then be due and payable upon 
acceleration of the maturity thereof and (2) debt securities owned by us or any other obligor upon the debt 
securities or any affiliate of ours or of any other obligor will be disregarded. (Section 7.4 of the 
Indenture). 

Satisfaction and Discharge, Defeasance and Covenant Defeasance 

\Ve can discharge or defease our obligations under the Indenture as stated below or as provided in 
the prospechls supplement. 

We may discharge obligations to holders of any series of debt securities that have not already 
been delivered to the tmstee for cancellation and that have either become due and payable or are to 
become due and payable, or are scheduled for redemption, within one year. We may discharge these 
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obligations by ilTevocably depositing with the trustee cash or "U.S. Govemment Obligations" (as defined 
below), as tmst funds, in an amount celtified to be enough to-pay when due, whether at mahlrity, upon 
redemption or otherwise, the principal of and interest on the debt securities and any mandatory sinking 
fund payments. (Section 9.1 ofthe Indenture). 

We may also discharge any and all of our obligations to holders of any series of debt securities at 
any time, refened to as "defeasance," We may also be released from the obligations imposed by any 
covenants of any outstanding series of debt securities and provisions of the Indenture, and we may avoid 
complying with those covenants without creating an event of default under the Indenture, refelTed to as 
«covenant defeasance." We may effect defeasance and covenant defeasance only if, among other things: 

• we irrevocably deposit with the trustee cash or U.S. Govenunent Obligations, as trust 
funds, in an amount certified to be enough to pay at maturity, or upon redemption, the 
principal, and interest on all outstanding debt securities of that series; and 

• we deliver to the trustee an opinion of counsel from a nationally recognized law finn to 
the effect that (1) in the case of covenant defeasance, the holders of the series of debt 
securities will not recognize income, gain or loss for U.S. federal income tax purposes as 
a result of that defeasance, and will be subject to tax in the same manner and at the same 
time as if no covenant defeasance had occurred and (2) in the case of defeasance, either 
we have received from, or there has been published by, the Internal Revenue Service a 
luling or there has been a change in applicable U.S. federal income tax law, and based 
thereon, the holders of the series of debt securities will not recognize income, gain or loss 
for U.S. federal income tax purposes as a result of that defeasance, and will be subject to 
tax in the same manner as if no defeasance had occurred. 

(Section 9.1 ofthe Indenture). 

Although we may discharge or decrease our obligations under the Indenhlre as described in the 
two preceding paragraphs, we may not avoid, among other things, the rights and obligations of the trustee 
under the Indenture, to register the transfer or exchange of any series of debt securities, to replace any 
temporalY, mutilated, destroyed, lost 01' stolen series of debt securities or to maintain an office or agency 
in respect of any series of debt securities. (Section 9.l of the Indenture). 

Ifwe effect covenant defeasance with respect to any debt securities and those debt securities are 
declared due and payable because of the occurrence of any event of default other than the event of default 
resulting from a failure to comply with any covenant in the Indenture after the notice served therefor has 
elapsed, the amount of U.S. Govermnent Obligations and funds on deposit with the trustee will be 
sufficient to pay amounts due on those debt securities at the time of their stated matmity but may not be 
sufficient to pay amounts due on those debt securities at the time of the acceleration resulting from that 
event of default. In that case, we would remain liable to make payment of those amounts due at the time 
of acceleration. (Section 9.1 of the Indenture). 

If the trustee or any paying agent is prevented by a court or govenunental authority from applying 
any money deposited with the trustee in accordance with the Indenture, then our obligations under the 
Indenture and the debt securities shall be revived and reinstated as though no deposit had OCCUlTed 
pursuant to the Indenture. Thereafter, our obligation will continue until such time as the tmstee or paying 
agent is permitted to apply all money in accordance with the Indenhu·e. Any payment ofprillcipal of (or 
premium, if any) or interest that we make on any debt security following the reinstatement of our 
obligations will be subrogated to the rights of the holders of those debt securities to receive such payment 
from the money held by the trustee or paying agent. , 
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As used above, "U.S. Government Obligations" means securities that are (1) direct obligations of 
the United States or (2) obligations of a person controlled or supervised by and acting as an agency or 
instrumentality of the United States, the payment of which is unconditionally guaranteed as a full faith 
and credit obligation by the United States, which are not callable or redeemable at the option of the issuer 
thereof (Section 9.1 ofthe Indenture). 

Bool{-Entry Debt Securities 

Unless otherwise specified in the applicable prospectus supplement, the debt securities will be 
issued in registered, global fonn. See "Book-Entry System." 

Information About the Trustee 

The Indenture provides that there may be more than one trustee under the Indenture, each for one 
or more series of debt securities. If there are different tmstees for different series of debt securities, each 
trustee will be a trustee under the Indenhlre separate and apart from the trust administered by any other 
trustee under the Indenhne. Except as otherwise indicated in this prospectus or any prospechls 
supplement, any action pennitted to be taken by a trustee may be taken by that tmstee only on the one or 
more serics of debt securities for which it is the tmstee under the Indenhue. All payments of principal of, 
premium, if any, and interest on, and all registration, transfer, exchange, authentication and delivery of, 
the debt securities of a series will be made by the trustee for that series at an office designated by the 
trustee. 

The trustee may resign at any time and if the trustee resigns, we will appoint a Sllccessor tnlstee. 
We may remove the trustee if the trustee fails to satisfy the eligibility requirements of the Trust Indenture 
Act, fails to comply with the Tlust Indenture Act, is incapable of acting or if the trustee becomes bankrupt 
or insolvent and, upon removal, we will appoint a successor trustee. The holders of a majority in 
aggregate principal amount of the debt securities of each series may remove the trustee for that series at 
any time and, upon removal, we will appoint a successor tl11stee. (Section 6,11 of the Indenture). 

If the trustee becomes our creditor, the Indenture places limitations on the rights of the trustee to 
obtain payment of claims directly or from property received in respect of that claim as security or 
otherwise. The trustee may engage in other transactions. If the trustee acqui.Tes any conflicting interest 
relating to any duties concerning the debt securities, however, it must eliminate the conflict or resign as 
tm,tee. (Section 6.9 of the Indenture). 

The Indenture provides that if an event of default occurs and is not cured or waived, the trustee 
must use the same degree of care and skill as a prudent person would use in the conduct of his or her own 
affairs in the exercise of the trustee's power. (Section 6.1 of the Indenture). The t11lstee will be lmder no 
obligation to exercise any of its rights or powers under the Indenture at the request of any of the holders 
of the debt secudties, unless that trustee has been offered security and indemnity satisfactory to that 
tm,tee. (Section 6.2 afthe Indenture). 

We maintain ordinary banking relationships with Chase Manhattan Trust Company, N.A" 
including credit facilities and lines of credit. 

Governing Law 

The Indenture is govemed by Pennsylvania law, 
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DESCRIPTION OF COMMON STOCK 

The description below is a summary of certain provisions of our common stock The 
Pennsylvania Business Corporation Law and our Amended and Restated Articles ofJncorporation and 
Bylaws detennine the rights and privileges of holders of our common stock. We encourage you to read 
such documents, which have been filed with the SEC and are incorporated herein by reference, and the 
Pennsylvania law for more information regarding such common stock. 

Authorized Capital 

Our authorized capital consists of 600,000,000 shares of common stock, no par value, and 
100,000,000 shares of Preferred Stock, no par value. 

Common Stock 

As of June 3D, 2003, 325,848,491 shares of our common stock were issued and outstanding. The 
outstanding common stock is, and thc common stock offered hereby, when issued and paid for, will be, 
fully paid and nOllHassessable. 

Dividends 

Dividends on the common stock will be paid if, when and as determined by our Board of 
Directors out of funds legally available for this purpose. The rate and timing of future dividends will 
depend upon our fuhue earnings and financial condition and upon other relevant factors affecting our 
dividend policy, which we cannot presently detennine. As a practical matter, our ability to pay dividends 
will be governed by the ability of our operating subsidiaries to pay dividends to us. To date, the funds 
that we require to enable us to pay dividends on our common stock have been derived predominantly 
from dividends paid by PECO and ComEdo To date, Generation has not declared or paid dividends. 

Our subsidiaries' ability to pay dividends to us will be subject to the prior rights of the holders of 
such subsidiaries' outstanding debt and preferred securities, the availability of eamings and the needs of 
their businesses. Neither CornEd nor PEeO may declare dividends on any shares of their respective 
capital stock in the event that: (l) it exercises its right to extend the interest payment periods on the 
subordinated debt securities which were issued to its financing trusts; (2) it defaults on its guarantee ofthe 
payment of distributions on the preferred trust securities of the financing trusts; or (3) an event of default 
occurs under the indenture under which the subordinated debt secUlities are issued. The restrictions on 
the payment of dividends contained in PECO's Amended and Restated Articles ofIncorporation do not 
cUlTently limit the amount of regular qualterly dividends PE,CO pays on its conunon stock. In addition, 
tinder PUHCA, CornEd, PECO and Generation can pay dividends only from retained, lIDdistributed or 
current eamings. Similar restrictions also apply to CornEd under the Illinois Public Utilities Act. 

Voting Rights 

Holders of common stock are entitled to one vote for each share held of record by them on all 
matters presented to share.holders. Pmsllant to our Amended and Restated Articles of Incorporation, the 
holders of common stock do not have cumulative voting rights in the election of directors. Our Bylaws 
provide for a classified board of directors consisting of three classes as nearly equal in number as may be. 
Each class holds office until the third year following the election of such class, and no director may be 
removed except for cause upon a majority vote of all outstanding shares. Our Bylaws also provide for 
celtain notice requirements for shareholder nominations and proposals at annual meetings and preclude 
shareholders from bringing business before any special meeting. Our Amended and Restated Articles of 
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Incorporation and certain provisions of Pelmsylvania low would require a supermajority vote of holders or 
a majority vote of disinterested directors to approve cel1ain business combinations and other major 
transactions involving us. 

Liquidation Rights 

After satisfaction ofthe preferential liquidation rights of any preferred stock, the holders of the 
common stock are entitled to share, ratably, in the distribution of all remaining net assets. 

Preemptive and Other Rights 

The holders of common stock do not have preemptive rights as to additional issues of common 
stock or conversion rights. The shares of common stock are not subject to redemption or to any fllrther 
calls or assessments and are not entitled to the benefit of any sinking fund provisions. 

Listing 

The outstanding shares of common stock are, and the shares offered hereby will be, listed on the 
New York, Chicago and Philadelphia Stock Exchanges. 

Transfer Agent and Registrar 

The Transfer Agent and Registrar for the common stock is EquiServe Trust Company, N.A. 

DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS 

We may issue stock purchase contracts representing contracts obligating holders to purchase from 
us, and us to sell to the holders, a specified number of shares of our common stock (or a range ofnumbel's 
of shares pursuant to a predetennined fonnula) at a fllhlre date or dates. The price per share of common 
stock and the number of shares of common stock may be fixed at. the time the stock pm-chase contracts are 
issued or may be detennined by reference to a specific fonnula set forth in the stock purchase contracts. 

The stock purchase contracts may be issued separately Of as a part of units, often known as stock 
purchase units, consisting of a stock purchase contract and either: 

our debt securities; or 

debt obligations of third parties, including U.S. Treasury securities, 

securing thc holders' obligations to pll1'chase the common stock under the stock purchase contracts. 

The stock purchase contracts may require us to make periodic payments to the holders of the 
stock purchase units or vice versa, and such payments may be unsecured or prefunded on some basis. 
The stock purchase contracts may require holders to secure their obligations in a specified manner and in 
ce11ain circumstances we may deliver newly issued prepaid stock purchase contracts, often known as 
prepaid securities, upon release to a holder of any collateral securing snch holder's obligations under the 
original stock purchase contract. 

The applicable prospechls supplement will describe the telms of any stock purchase contracts or 
stock purchase units and, if applicable, prepaid securities. The description in the applicable prospechls 
supplement will not contain all of the infOlmation that you may find usefuL For more infonnation, you 
should review the stock purchase contracts, the collateral arrangements and depositary arrangements, if 
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applicable, relating to such stock purchase contracts or stock purchase units and, if applicable, the prepaid 
securities and the document pursuant to which the prepaid securities will be issued. These documents 
will be filed with the SEC promptly after the offering of the stock purchase contracts or stock purchase 
units. Material United States federal income tax considerations applicable to the stock purchase contracts 
and the stock purchase units will also be discussed in the applicable prospechls supplement. 

DESCRIPTION OF PREFERRED STOCK 

General. 

As of June 30, 2003, our authorized capital stock included 100,000,000 shares of preferred stock, 
no par value. As of June 30, 2003, there were no shares of preferred stock outstanding. 

Our Board of Directors is authorized, without. further shareholder action, to divide the prefelTed 
stock into one or more series and to detennine the following designations, preferences, limitations and 
special rights of any series (which for any series will be set forth in the related prospectus supplement): 

the annual dividend rate or rates; 

• the rights, ifany, of the holders of shares of the series upon voluntary or involuntary 
liquidation, dissolution or winding up of our company; 

the tenns and conditions upon which shares may be converted into shares of other series 
or other capital stock, if issued with the privilege of conversion; 

the price at and the tenns and conditions upon which shares may be redeemed; 

the tenns and amount of any sinking fund for the purchase or redemption of shares of a 
series; and 

the exchange or exchanges on which the preferred stock will be listed, if any. 

Dividend Rights. 

The annual dividend rate for each new series of preferred stock and whether such dividends will 
be cumulative from the date of issuance will be set forth in the applicable prospectus supplement. 
Dividends will be payable, when declared, quarterly on the first day of Febmary. May, August and 
November. Any limitations on our rights to pay dividends will be described in the applicable prospechls 
supplement. 

Voting Rights. 

The voting rights for each new series of prefmed stock will be set forth in the applicable 
prospechls supplement. 

Liquidation Rights. 

The amount per share payable on each series of prefened stock in the event of any voluntary or 
involuntary liquidation will be set forth in the applicable prospectus supplement. 
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Redemption Provisions. 

The redemption provisions, if any, with respect to each series of preferred stock will be set forth 
in the applicable prospectus supplement. 

Sinking Fund. 

The sinking fund provisions, if any, with respect to each series of preferred stock will be set forth 
in the applicable prospechls supplement. 

iVliscellaneous. 

Holders of our prefen-cd stock will not have any preemptive rights to subscribe for or purchase 
any additional shares of our capital stock, or other securities or other right or option to purchase shares of 
capital stock. The new prefclTcd stock, when issued and paid for, will be fully paid and nonassessable. 

There is no provision restricting us from purchasing shares of pre felTed stock in the event of an 
arrearage in the payment of dividends or sinking fund obligations. 

Listing. 

The prospectus supplement will indicate whether and where the preferred stock to be issued will 
be listed. 

DESCRIPTION OF TRUST PREFERRED SECURITIES 

Each trust may issue tmst prefen-ed securities and tmst common securities under the teons of its 
respective tmst agreement. A fonn of the tmst agreement has been filed as an exhibit to the registration 
statement of which this prospectus is a part. We suggest that you read the trust agreement for the 
complete text of the provisions that are summarized below as well as for the provisions that are not 
summarized but may be imp0l1ant to you. The trust agreemen.t bas been qualified as an indenture under 
the Trust Indennu'e Act. The THlst Indennlre Act contains provisions that apply to the trust preferred 
securities, and you may wish to refer to it as well. Wherever particular defined tenns of the tmst 
agreement are referred to in this prospechls, those defined tenns are incorporated by reference into this 
prospectus and any related prospectus supplement. 

General Information. 

Both the trust preferred securities and the trust common securities will represent undivided 
beneficial interests in the assets of the issning trust. If there is an event of default under a trust agreement, 
as described below, the rights of the holders of the trust prefelTed s'ecurities at issue will be entitled to 
priority in right of payment over the holders of trust common securities. We will own all of the trust 
common securities. 

Prohibited Actions of the Trust. 

Each trust will invest the proceeds from any issuance oftl11st prefened securities, together with 
the consideration we pay for the tmst common securities, to purchase subordinated debt securities from 
us. Legal title in the subordinated debt securities will be held by the property trustee in trust for the 
benefit of the tmst and the holders of the hust securities. 

In accordance with the trust agreements, each trust may not: 
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acquire any investments or engage in any activities not authorized by the applicable tmst 
agreement; 

take or consent to any action that would cause the tmst to fail or cease to qualify as a 
grantor trust for United States federal income tax purposes; 

issue debt or any securities other than the trust securities; 

incur indebtedness for borrowed money; 

pledge any of its assets; 

sell, assign, transfer, exchange or otherwise dispose of trust property or interests except 
as provided in the applicable trust agreement; or 

take any action that would vary the investment by the trust. 

We will guarantee distributions on the trust preferred securities on a limited basis to the extent 
described under the caption "Description of Guarantees." The guarantees will not guarantee payment of 
distributions or amounts payable on redemption of the trust preferred securities or liquidation of the trust 
when the tlUst does not have funds on hand legally available for those payments. In that event, a remedy 
of a holdet oftmst preferred securities is to direct the property t11lstee to enforce its rights under the 
subordinated debt securities held by the issuing trust. lfthe property trustee fails to enforce its rights with 
respect to the subordinated debt securities held by the issuing trust, any record holder of the hust 
preferred securities of that trust may, to the fullest extent permitted by law, institute legal proceedings 
directly against us to enforce the prope11y tmstee's rights under those subordinated debt securities without 
first instihlting any legal proceedings against the property tmstee or any other person or entity. In 
addition, a holder of the trust preferred securities may instihlte a legal proceeding directly against us for 
enforcement of payment to that holder of principal of, premium, if any, or interest on the subordinated 
debt secmities having a principal amollnt equal to the aggregate liquidation amount of the trust preferred 
securities ofthat holder on or after the due date specified in the subordinated debt secl1lities. 

Holders of the trust prefelTed securities have no preemptive or similar rights. 

Distributions. 

Distributions on the trust preferred securities of a trust will be payable on the dates and at the 
rates set forth in the applicable prospectus supplement. The distribution rate and the relevant distribution 
date for the trust securities will correspond to the payments and payment dates on the associated 
subordinated debt securities held by the issuing trust. The revenue ofthe issuing trust available for 
distribution to holders ofthe trust preferred securities will be limited to payments under the subordinated 
debt securities in which the issuing trust will invest the proceeds fi'om the issuance and sale of the trust 
securities. If we fail to make interest payments on the subordinated debt securities held by the issuing 
trust, the propel1y trustee will not have funds available to pay distributions on the trust prefen'ed 
secmities. 

Unless an event of default under the subordinated debt indenture has occ"l1rred and is continuing, 
we may, on one or more occasions, defer the payment of interest on the subordinated debt securities. The 
applicable prospectus supplement will specifY the length of time for which such interest deferral period 
may last. See "Description of Subordinated Debt Securities - Events of Default. " 
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However, no deferral period shall end on a date other than an interest payment date or extend 
beyond the stated maturity date. Distributions on the tmst preferred securities will be defelTed by the 
issuing tmst during any such deferral period. Distributions to which holders of the hust preferred 
securities are cntitled during any such defelTal period will accumulate additional distributions at the rate 
per annum set forth in the applicable prospectus supplement. 

Upon the tennination of any deferral period and the payment of all amounts then due on any 
interest payment date, we may elect to begin a new deferral period, subject to the requirements described 
above. No interest shall be due and payable during any deferral period, except at the end of the period, 
except as pelmitted by the subordinated debt indenture. 

We must give the trust holding the subordinated debt securities at issue and the subordinated debt 
trustee notice of our election to defer the payment of interest on the subordinated debt securities at least 
the number of business days specified in the subordinated debt indenture plior to the earlier of: 

• the date the distributions on the tmst prefened securities would have been payable except 
for the election to begin such deferral period; or 

the date we or the trust are required to give notice to any securities exchange or any other 
applicable self-regl1latOlY organization or to the holders oftnlst preferred secUlities ofthe 
record date or the date such distributions are payable. 

There is no limitation on the number of times that we may elect to begin a deferral period. 
Accordingly, there could be multiple deferral periods of varying lengths throughout the tenn of the trust 
preferred securities. See "Description of Subordinated Debt Securities - Option to Extend Interest 
Payment Date." 

During any deferral period, we may not declare or pay any dividend on, make any distributions 
with respect to, or redeem, purchase or make a liquidation payment with respect to, any of our capital 
stock. 

Payment of Additional Amounts. 

If a Tax Event (the meaning of which can be found under "Description of Subordinated Debt 
Securities - Special Event Redemption") has OCCUlTed and is continuing at any time while the propetty 
tlUstee holds any subordinated debt securities, and a hust or the propelty tlUstee in respect of that tlUSt is 
required to pay any taxes, duties, assessments or other governmental charges of whatever nature (other 
than withholding taxes) imposed by the United States or any other taxing authority, then, in any case, we 
will pay any additional amounts as may be required so that the net amounts received and retained by the 
trust and the property trustee, after paying those taxes, duties, assessments or other governmental charges, 
will be equal to the amOlmts the tmst and the property tl1lstee would have received had those taxes, duties, 
assessments or other governmental charges not been imposed as a result of the Tax Event. We refer to 
these payments in this prospechls as "Additional Amounts." Our payments of Additional Amounts on the 
subordinated debt secmities will ensure that the distributions then due and payable by the tmst at issue on 
the tmst's outstanding tmst prefened securities and trust common securities will not be reduced as a result 
of such taxes, duties, assessments or govemmental charges imposed as a result of a Tax Event. 

Redemption. 

Whenever subordinated debt securities are repaid (other than following the distribution of 
subordinated debt securities to the holders of the tmst securities), whether at mahlrity or ear1ier , 
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redemption, the property trustee will apply the proceeds to redeem a Like Amount (as defined below) of 
the related trust securities, upon not less than 30 nor more than 60 days notice of the date of redemption to 
the holders of the tmst securities, at a redemption price equal to the liquidation amount of the trust 
securities to be redeemed plus accrued and unpaid interest to the redemption date. See "Description of 
Subordinated Debt Securities - Optional Redemption" and "- Special Event Redemption." If less than all 
of the subordinated debt securities are to be redeemed on a redemption date, then the proceeds of such 
redemption shall be allocated pro rata among the related hust securities, unless an event of default with 
respect to the subordinated debt securities has occurred and is continuing, See "- Subordination of Trust 
Common Securities." 

The telm "Like Amount" means: 

with respect to a redemption of the trust securities, trust securities having a liquidation 
amount equal to the principal amount of the subordinated debt securities that are to be 
contemporane.ously paid in accordance with their telms; and 

with respect to a distribution of subordinated debt securities upon the dissolution and 
liquidation of the tmst, subordinated debt securities having a principal amount equal to 
the liquidation amount of the bust securities of the holder to whom such subordinated 
debt securities are being distributed. 

We will have the option to redeem the subordinated debt securities: 

in whole at any time or in part from time to time on or after the date indicated in the 
prospectus supplement; and 

• in whole, but not in part, at any time within 90 days of the occurrence of a Special Event. 

See "Description of Subordinated Debt Securities - Optional Redemption and -- Special Event 
Redemption. " 

Redemption Procedures. 

If applicable, tmst securities will be redeemed at the applicable redemption price with the 
proceeds from the contemporaneous repayment or redemption of the related subordinated debt securities. 
Any redemption of tmst securities will be made and the applicable redemption price will be payable on 
the redemption date only to the extent that a trust has funds legally available for the payment of the 
applicable redemption price. See also "- Subordination of Trust Common Securities." 

If a tmst gives a notice of redemption in respect of its trust preferred securities, then, by 2:00 
p.m., New York City time, on the redemption date, to the extent funds are legally available to the trust, 
with respect to the trust preferred securities held by DTe, or its nominees, the property tmstee will 
deposit with DTC funds sufficient to pay the applicable redemption price. See "Book-Entry System." 
With respect to the tmst preferred securities that are held in celtificated fonn, the property trustee, to the 
extent funds are legally available, will deposit with the paying agent for those tmst preferred securities 
funds sufficient to pay the applicable redemption price and will give that paying agent irrevocable 
instructions to pay the applicable redemption price to the holders of those tmst preferred securities upon 
sunender of their certificates evidencing those tlUst preferred securities. See "- Payment and Paying 
Agency." Notwithstanding the foregoing, distributions payable on or prior to the redemption date shall be 
payable to the holders of those trust prefelTed securities on the relevant record dates for the related 
distribution dates. If notice of redemption has been given and funds are deposited as required, then upon 

• 
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the date of that deposit, all rights of the holders of the trust preferred securities called for redemption will 
cease, except the right of those holders to receive the applicable redemption price, and those tmst 
preferred securities will cease to be outstanding. 

If any redemption date of tmst preferred securities is not a business day, then the redemption 
price will be paid on the next succeeding day that is a business day. lfthe next succeeding business day 
falls in the next calendar year, then the required payment will be made on the immediately preceding 
business day. If payment of the redemption price is improperly withheld or refused and not paid either by 
the trust or by us pursuant to the guarantees: 

distributions on the trust preferred securities will continue to accumulate at the then 
applicable rate, from the redemption date originally established by the issuing trust to the 
date the redemption price is aCh1311y paid; and 

the actual payment date will be the redemption date for purposes of calculating the 
applicable redemption price. 

·We or our affiliates may, subject to applicable law, from time to time purchase outstanding·trust 
preferred securities by tender, in the open market or by private agreement. 

If less than all of a trust's outstanding trust preferred securities and tmst common securities are to 
be redeemed on a redemption date, then the aggregate amount of those hust preferred securities and trust 
common securities to be redeemed shall be allocated pro rata among such trust's trust preferred securities 
and trust common securities. The property trustee will select on a pro rata basis the particular outstanding 
trust preferred securities to be redeemed not more than 60 days prior to the redemption date, by such 
method as the property tmstec shall deem fair and appropriate. The property trustee will promptly notifY 
the tmst registrar in writing of the trust preferred securities selected for redemption and, in the case of any 
tmst prefcl1"ed security selected for pattial redemption, the liquidation amount to be redeemed. For all 
purposes of the trust agreements, unless the context otherwise requires, all provisions relating to the 
redemption of the tmst preferred securities will relate, in the case of any trust preferred security redeemed 
or to be redeemed only in part, to the portion of the aggregate liquidation amount oftrust preferred 
securities which has been or is to be redeemed. 

Notice of any redemption will be mailed at least 30 days but not more than 60 days before the 
redemption date to each holder of trust securities that 8re to be redeemed at its registered address. Unless 
we default in payment of the applicable redemption price on, or in the repayment of, the subordinated 
debt securities, on and after the redemption date, distributions will cease to accrue on the trust securities 
called for redemption. 

Dissolution of a Trust and Distribution of the Subordinated Debt Securities. 

Each trust shall automatically dissolve upon the first to occur of: 

our bankruptcy, dissolution or liquidation; 

delivCIY by us to the property trustee of a direction in writing to dissolve the trust and 
distribute the subordinated debt securities to the holders of the tmst's trust securities; 

the expiration of the term of the trust; 
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the payment at maturity or redemption of the applicable subordinated debt securities and 
the consequent payment of all of the tmst preferred securities as described under "
Redemption"; and 

the entry of an order for dissolution of the trust by a COUlt of competent jurisdiction. 

We have the right at any time to dissolve the trusts and, after satisfaction of liabilities to creditors 
of the trusts, cause the subordinated debt securities held by the trusts to be distributed to the holders of the 
trust securities in liquidation ofthe trusts. 

If a dissolution occurs as described in the first or last bullet points in the preceding paragraph, the 
trust at issue will be wound up by the administra~ive trustees as expeditiously as possible. After 
satisfaction (whether by payment or reasonable provision for payment) ofliabilities to the trust's creditors, 
except in comlection with a dissolution of the tmst resulting from the redemption of trust securities, the 
property trustee will distribute to the holders of trust securities a Like Amount of the subordinated debt 
securities held by the tmst, unless that distribution is detennined by the administrative tmstees not to be 
practicable. In that case, the holders will be entitled to receive pro rata out of the assets of the trust 
legally available for distribution to holders an amount equal to the aggregate of the liquidation amount 
plus accumulated and unpaid distributions thereon to the date of payment. If this Jiquidation distdbution 
can be paid only in pmt because the trust has insufficient assets on hand legally available to pay in full the 
aggregate liquidation distribution, then the amolU1t payable directly by the trust on the trust securities will 
be paid on a pro rata basis, except that if an event of default has occurred and is continuing, the tmst 
prefened securities shall have a priority over the trust COimnon securities. Sec "- Subordination of Trust 
Common Securities." 

If we elect not to prepay the subordinated debt securities before maturity in accordance with their 
tenns and either elect not to or are unable to dissolve and wind up a trust and distribute the subordinated 
debt securities to holders of the trust securities, the trust securities will remain outstanding until the 
repayment of the subordinated debt securities on the stated maturity date. 

After the liquidation date is fixed for any distribution of subordinated debt securities to holders of 
the t111st securities: 

the tmst securities will no longer be deemed to be outstanding; 

any holders who provide certificates representing trust securities will receive celtificates 
representing a Like Amount of subordinated debt securities; 

any certificates for tmst securities not sun'endered for exchange will be deemed to 
represent a Like Amount of subordinated debt securities; and 

all rights of holders oftmst securities will cease except the right to receive a Like 
Amount of subordinated debt securities. 

Subordination of Trust Common Securities. 

Payment of distributions on, and the redemption price of, the tmst securities will be made pro rata 
based on the liquidation amount of the tmst securities. However, if on any distribution date or redemption 
date, an event of default has occurred and is continuing, no payment of any distribution on, or applicable 
redemption price of, any of the trust conunon securities, and no other payment on account of the 
redemption, liquidation or other acquisition of the tmst common securities, will be made unless payment , , 
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in full in cash of all accumulated and unpaid distributions on all of the outstanding tmst prefened 
secuIities for all distribution periods terminating on or prior thereto, or in the case of payment of the 
applicable redemption price the full amount of such redemption price, shall have been made or provided 
for, and all funds available to the property tmstec shall first be applied to the payment in full in cash of all 
distributions on, or redemption plice of, the trust prefened securities then due and payable. 

In the case of any event of default under the subordinated debt indenhlre, we, as holder of the 
tmst common securities, will be deemed to have waived any right to act with respect to that event of 
default until its effect on the trust prefcned securities is cured, waived or othelwise eliminated. Until that 
event of default is so cured, waived or otherwise eliminated, the property tmstee will act solely on behalf 
of the holders of the trust prefened securities and not on behalf of us, as the holder of the trust common 
securities, and only the holders of the trust prefened securities will have the right to dired the property 
tmstee to act on their behalf. 

Trust Agreement Events of Default; Notice. 

Each trust agreement provides that an event of default under the subordinated debt indenhue with 
respect to the series of subordinated debt sccurities held by that trust constihltes an event of default with 
respect to the tmst securities. See "Description of Subordinated Debt Securities - Events of Default." 

Within ninety days after the OCCUlTence of any trust agreement event of default aChtally known to 
the property trustee, the property trustee will transmit notice of that default to the holders ofthe tmst 
securities and the other persons entitled to such notice under the tmst agreement, unless the default is 
cured or waived. We are required to file annually with the subordinated debt hl1stee a certificate as to 
whether or not we are in compliance with all the conditions and covenants under the subordinated debt 
indenture. 

Upon the occurrence of a trust agreement event of default, the subordinated debt trustee or the 
propelty trustee as the holder of the subordinated debt securities will have the right under the 
subordinated debt indenture to declare the principal of and interest on the subordinated debt securities 
held by the trust to be immediately due and payable. 

If a trust agreement event of default occurs and is continuing, then the holders of a majority in 
aggregate liquidation amount of the trust preferred securities have the right to direct the exercise of any 
tmst or power confened upon the property trustee under the trust agreement, including the right to direct 
the property trustee to exercise the remedies available to it as-holder of the subordinated debt securities. 
If the property trustee fails to enforce its rights with respect to the subordinated debt securities held by the 
tmst at issue, any record holder ofthe tmst preferred securities issued by that trust may, to the fullest 
extent permitted by law, institute legal proceedings directly against us to enforce the propClty hl1stee's 
rights under those subordinated debt securities without first instituting any legal proceedings against the 
property trustee or any other person or entity. In addition, if a trust agreement event of default has 
occurred and is continuing and that event is attributable to our failure to pay interest, principal or other 
required payments on the subordinated debt securities issued to the trust on the date that interest, principal 
or other payment is otherwise payabJe, then a record holder ofthe tmst preferred securities may, on or 
after the respective due dates specified in the subordinated debt securities, instihlte a proceeding directly 
against us for enforcement of payment on those subordinated debt securities having a principal amount 
equal to the aggregate liquidation amollnt of the tmst preferred securities held by that holder. In 
connection with such an action, we will be subrogated to the rights of that record holder of tmst preferred 
securities to the extent of any payment made by us to that record holder of tl11st preferred securities. 
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If a tmst agreement event of default has occurred and is continuing, the tmst preferred securities 
shall have a preference over the tmst common securities as described above under" - Liquidation of the 
Tmst and Distribution of Subordinated Debt Securities" and" - Subordination of Tmst Common 
Securities." 

Removal of a Trust's Trustees. 

Unless a tmst agreement event of default occurs and is continuing, we may remove any tmstee of 
a tmst at any time, as the bolder of the trust common securities. If a trust agreement event of default has 
occurred and is continuing, the property trustee and the Delaware trustee may be removed at that time by 
the holders of a majority in liquidation amount of the outstanding trust preferred securities. In no event 
will the holders of the tmst preferred securities have the right to vote to appoint, remove or replace the 
administrative trustees, which voting rights are vested exclusively in the holder of the trust common 
securities. No resignation or removal of a trustee of a trust and no appointment of a successor trustee 
shall be effective until the acceptance of appointment by the successor trustee in accordance with the 
provisions of the applicable trust agreement. 

Under the tmst agreement, if the property tmstee has or shall acquire a conflicting interest within 
the meaning of tile TlUst Indenhlfe Act, the prope11y tmstee shall either eliminate such interest or resign, 
to the extent and in the manner provided by, and subject to the provisions of, the Trust Indenhrre Act and 
the tmst agreement. To the extent pennitted by the Trust Indenture Act, the propel1y trustee shall not be 
deemed to have a conflicting interest by vittue of being tmstee under the guarantee. 

:Mergers, Consolidations, Amalgamations or Replacements of a Trust. 

A trust may not merge with or into, convert into, consolidate, amalgamate, or be replaced by, or 
convey, transfer or lease its properties and assets as an entirety or substantially as an entirety to any 
corporation or other person, except as described below or as otherwise described under "- Liquidation of 
the Tmst and Distributiori of Subordinated Debt Securities." Each tlUst may, at our request and with the 
consent of the administrative tnlstees but without the consent of the holders of the tmst prefelTed 
securities, the Delaware trustee or the property trustee, merge with or into, convert into, consolidate, 
amalgamate, or be replaced by a tmst organized as such under the laws of any State; provided that: 

such successor entity either: 

expressly assumes all of the obligations of the tmst with respect to the tmst 
securities; or 

substitutes for the trust prefened securities other securities having substantially 
the same terms as the tmst prefened securities (successor securities) so long as 
the successor securities rank the same as the trust prefen'ed securities rank in 
pdority with respect to distributions and payments upon liquidation, redemption 
and otherwise; 

we expressly appoint a trustee of that successor entity possessing the same powers and 
duties as the property trustee as the holder of the subordinated debt securities; 

the tmst preferred securities or any successor securities are listed, or any successor 
securities will be listed upon notification of issuance, on any national securities exchange 
or other organization on which the trust prefened securities are then listed or quoted, if 
any; 
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if the trust prefelTed securities (including any successor securities) are rated by any 
nationally recognized statistical rating organization prior to such transaction, such 
merger, consolidation, amalgamation or replacement does not cause those trust preferred 
securities (including any successor securities) to be downgraded by any such nationally 
recognized statistical rating organization; 

such merger, conversion, consolidation, amalgamation or replacement does not adversely 
affect the rights, preferences and privileges of the holders of the trust securities (including 
any successor securities) in any material respect; 

the successor entity has a purpose substantially identical to the purpose of the trust; 

prior to such merger, consolidation, amalgamation or replacement, we and the property 
trustee have received an opinion from counsel to the effect that: 

the merger, consolidation, amalgamation or replacement does not adversely 
affect the rights, preferences and privileges of the holders of the trust securities 
(including any successor securities) in any material respect; 

following the merger, conversion, consolidation, amalgamation or replacement, 
neither the trust nor the successor entity will be required to register as an 
investment company under the Investment Company Act; 

following such merger, consolidation, amalgamation or replacement, the tmst or 
the successor entity will continue to be classified as a grantor trust for U.S. 
federal income tax purposes; and 

we guarantee the obligations of that Sllccessor entity under the Successor Securities at 
least to the extent provided by the guarantees. 

Notwithstanding the foregoing, a tm5t will not, except with the consent of holders of 100% in 
liquidation amount of its tmst securities, consolidate, amalgamate, merge with or into, convert into, or be 
replaced by any other entity or permit any other entity to consolidate, amalgamate, merge with or into, or 
replace it if that consolidation, amalgamation, merger or replacement would cause the trust or the 
successor entity not to be classified as a grantor tmst for United States federal income tax purposes. 

Voting Rights. 

Except as provided above tmder "- Mergers, Consolidations, Amalgamations or Replacements of 
the Trust" and below under "Description of Guarantees - Amendments and Assigrunent" and as 
otherwise required by law and the hust agreements, the holders of the tmst prefened securities will have 
no voting rights. 

Amendment of the Trust Agreements. 

We and the administrative tl1lstees, without the consent of the holders ofthe tmst securities issued 
pursuant to the trust agreement or the other trustees, may amend each trust agreement from time to time: 

to cure any ambiguity, correct or supplement any provisions in the trust agreement that 
may be inconsistent with any other provision, or to make any other provisions ,"\lith 
respect to matters or questions arising under the trust agreement, which shall not be 

• 
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inconsistent with the other provisions of the tmst agreement, provided, however, that the 
interests of the holders of the tmst securities shall not be adversely affected in any 
material respect; or 

to modify, eliminate or add to any provisions of the tnlst agreement to such extent as 
shall be necessary to ensure that the trust will be classified for United States federal 
income tax purposes as a grantor tmst at all times that any tmst securities are outstanding. 

Any amendments of the trust agreement pursuant to the bullets above shall become effective once notice 
is given to the holders of the trust securities issued pursuant to the tlUst agreement at issue. 

The sponsor and the administrative tlUstees may amend a trust agreement: 

with the consent of holders representing not less than 66 2/3% (based upon liquidation 
amount) of the outstanding trust securities issued pursuant to the trust agreement; and 

upon receipt by the trustees of an opinion of counsel to the effect that the amendment or 
the exercise of any power granted to the trustees in accordance with the am~ndment will 
not affect the tmst's status as a grantor tmst for United States federal income tax 
pUlposes or the t111st's exemption from status as an "investment company" under the 
Investment Company Act. 

However, without the consent of each holder oftmst securities issued pursuant to the trust 
agreement, a tmst agreement may not be amended to: 

change the amount or timing of any distribution on the tmst securities or otherwise 
adversely affect the amolU1t of any distribution required to be made in respect of the hust 
securities as of a specified date; 

restrict the right of a holder of the tmst securities to institute suit for the enforcement of 
any such payment on or after such date; or 

change the level of consent required from the holders of the tmst securities to amend a 
tmst agreement. 

The tmstees may not enter into or consent to any amendment to a tmst agreement which would 
cause the tmst to fail or cease to qualify for the exemption from status of an "investment company" under 
the Investment Company Act or to not be characterized for U.S. federal income tax pUlposes as a grantor 
tmst and each holder of tmst securities not to be treated as owning an undivided beneficial interest in the 
subordinated debt securities. 

So long as any subordinated debt securities are held by a tmst, the tmstees will not: 

direct the time, method and place of conducting any proceeding for any remedy available 
to the subordinated debt trustee, or execute any trust or power conferred on the 
subordinated debt trustee with respect to the subordinated debt securities held by the 
trust; 

waive any past defaults under the subordinated debt indenture held by the tmst; 
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exercise any right to rescind or annul a declaration of acceleration of the mahlrity of the 
principal ofthe subordinated debt securities held by the trust; or 

consent to any amendment, modification or tennination of the subordinated debt 
indenture or the subordinated debt securities, where that consent shall be required, or to 
any other action as the holder of the subordinated debt securities held by the tmst, 

without, in each case, obtaining the prior approval of tile holders of at least 66 2/3% in liquidation amount 
of all outstanding trust preferred securities issued by the trust. However, where a consent under the 
subordinated debt indenhlfe would require the consent of each holder of subordinated debt securities 
affected thereby, no such consent shall be given by the trustees without the prior consent of each holder of 
the tmst prefen'ed securities. The trustees will not revoke any action previously authorized or approved 
by a vote of the holders of the trust preferred securities except pursuant to a subsequent vote" of those 
holders. The property tmstee shall notify each holder of the trust preferred securities of any notice of 
default that it receives with respect to the subordinated debt securities held by the trust. In addition to 
obtaining the foregoing approvals of the holders of the trust preferred securities, prior to taking any of the 
foregoing actions, the t111stees shall obtain an opinion of counsel experienced in such matters to the effect 
that the trust will not fail to be classified as a grantor trust for United States federal income tax purposes 
on account of such action. 

Any required approval of holders oft111st prefelTed securities may be given at a meeting of those 
holders convened for that purpose or pursuant to written consent. The administrative trustees will cause a 
notice of any meeting at which holders of the trust preferred securities are entitled to vote to be given to 
each holder of record of trust prefened securities in the manner set forth in the trust agreement. 

No vote or consent of the holders of tmst preferred securities will be required for a tmst to 
redeem and cancel trust preferred securities in accordance with its tnlst agreement. 

Form, Denomination, Book-Entry Procedures and Transfer. 

Unless otherwise specified in the applicable prospectus supplement, the trust preferred securities 
will be issued in registered, global form. See "Book-Entry System." 

Payment and Paying Agent. 

Payments in respect oftmst prefened securities held in global fonn will be made to the 
depository, which shall credit the relevant accounts at the depository on the applicable distribution dates, 
or in respect oftmst prefelTed securities that are not held by the depository, those payments shall be made 
by check mailed to the address of the holder entitled thereto as that address shall appear on the register. 
The paying agent for the tlUsts will initially be the propeliy tlUstee or an affiliate of the property trustee 
and any co~paying agent chosen by the property trustee and acceptable to the administrative trustees and 
us. The paying agent will be pennitted to resign as paying agent upon 30 days' wlitten notice to the 
administrative trustees and us. If the paying agent resigns or is removed, the administrative trustees will 
appoint a successor (which will be a bank or trust company acceptable to the administrative tmstees and 
us) to act as paying agent. 

Registrar and Transfer Agent. 

The property tmstee will act as registrar and transfer agent for the tmst prefcned securities. 
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Registration of transfers ofthe tmst prefelTed securities will be effected without charge by or on 
behalf of the issuing tmst, but upon payment of any tax or other governmental charges that may be 
imposed in connection with any transfer or exchange. The issuing tmst will not be required to register or 
cause to be registered the transfer of the trust preferred securities after they have been called for 
redemption. 

Information Concerning the Property Trustee. 

The property trustee, other than during the occurrence and continuance of a trust agreement event 
of default, will perform only such duties as are specifically set forth in the trust agreement and, during the 
existence of a trust agreement event of default, must exercise the same degree of care and skill as a 
pmdent person would exercise or use in the conduct of his or her own affairs. The property trustee is 
under no obligation to exercise any of the powers vested in it by the trust agreement at the request of any 
holder of trust securities unless it is offered reasonable indcmnity against the costs, expenses and 
liabilities that might be incUll'ed thereby. If the property tl11stee is required to decide between altemative 
courses of action, construe ambiguous provisions in the trust agreement or is unsure of the application of 
any provision of the trust agreement, and the matter is not one on which holders of the trust preferred 
secmities are entitled under the trust agreement to vote, then the property trustee shall take such action as 
is directed by us and, if not so directed, shall take such action as it deems advisable and in the best 
interests of the holders of the trust seclll'ities and will have no liability except for its own bad faith, 
negligence or willful misconduct. 

Wachovia Trust Company, National Association, will serve as the property tmstee, the Delaware 
trustee and the guarantee tnlstee. See "Description of Guarantees." Wachovia Bank, National 
Association, serves as the trustee for the subordinated debt securities. Sce "Description of Subordinated 
Debt Securities." 

lVIiscellaneous. 

The administrative tmstees are authorized and directed to conduct the affairs of and to operate 
each tmst in such a way that the hust will not be deemed to be an "investment company" required to be 
registered under the Investment Company Act 01' classified as an association taxable as a cOlporation for 
United States federal income tax plUposes and so that the subordinated debt securities will be treated as 
our indebtedness for United States federal income tax pUlposes. In this connection, we and the 
administrative tmstees are authorized to take any action, not inconsistent with applicable law, the 
celtificate of trust or the tmst agreement, that we and the administrative tmstees detennine in our 
discretion is necessary or desirable for such pUlposes, as long as such action does not materially adversely 
affect the interests of the holders of the tmst securities. 

The tmst agreements and the trust prefened securities will be governed by and construed in 
accordance with the intemallaws of the State of Delaware. 

United States Federal Income Tax Consequences. 

We will include a discussion of the material United States federal income tax considerations 
generally applicable to the purchase, ownership and disposition of a tmst prefell'ed security in the 
prospechls supplement related to the issuance of that tmst preferred security. Please refer to any 
discussion of the taxation of the tmsts, subordinated debt seclll'ities or tmst preferred securities provided 
in the applicable prospectus supplement: 
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In connection with each issuance of trust preferred securities, Ballard Spahr Andrews & Ingersoll 
LLP, special tax counsel to us and to the trusts, will render its opinion that, under then current law and 
subject to certain assumptions, each of the trusts wiII be characterized for United States federal income 
tax purposes as a "grantor trust" and not as an association or publicly traded partnership taxable as a 
corporation. If a trust is properly characterized as a grantor tl11st, the trust will not be subject to United 
States federal income taxes and each beneficial owner oftrust preferred securities will be treated for such 
purposes as owning a pro rata undivided interest in the subordinated debt securities, and wil1 be required 
to include in income any income with respect to the owner's allocable share of those subordinated debt 
secm·ities. 

Potential purchasers of trust preferred securities should be aware that a subordinated debt security 
might be treated as having been issued with original issue discount (OlD). In general, a subordinated debt 
security will be treated as having been issued with OlD if, among other possibilities: 

the subordinated debt security has an issue price (detennined under applicable 
regulations) that is less than the subordinated debt security's principal amount, or 

interest on the subordinated debt security is not considered to be unconditionally payable 
at least armual1y dming the entire tenn of the subordinated debt security at a single fixed 
rate or, subject to certain exceptions, at one or more variable rates. 

Our ability to defer interest payments on the subordinated debt securities, described in 
"Distributions" and "Description of Subordinated Debt Securities - Option to Extend Interest Payment 
Date" might result in the subordinated debt securities having OlD. A beneficial owner of a tmst preferred 
security evidencing an interest in a subordinated debt security with OIn generally will be required to 
include that OID in income as it accrues, regardless of the owner's method of accounting for United States 
federal income tax purposes, before receipt of cash payments attributable to that income. 

If relevant, the applicable prospectus supplement will contain a more complete discussion of the 
nllcs governing the treatment of OID, including a discussion ofthc consequences under those rules of our 
ability to defer interest payments on the subordinated debt securities. 

DESCRIPTION OF SUBORDINATED DEBT SECURITIES 

We will issue the subordinated debt securities under an Indenture between us and Wachovia 
Banlc, National Association, as subordinated debt tmstee. We refer to this Indenture, as amended and 
supplemented, in this prospectus as the "subordinated debt indenhll'e" and to Wachovia Bank, National 
Association, in its capacity as trustee under the subordinated debt indenhlre, as the "subordinated debt 
tmstee." The subordinated debt indenhlre will be qualified under the Trust Indenture Act. We have 
summarized selected provisions of the subordinated debt indenhlre below. \Ve suggest that you read the 
fOlm of subordinated debt indenture for the complete text of those provisions as well as for the provisions 
that are not summarized but may be important to yon. A copy of the fonn of subordinated debt indenture 
is incorporated by reference as an exhibit to the registration statement of which this prospechls is a part. 

i 

The subordinated debt securities may be distributed to the holders of tmst securities in liquidation 
of the issuing trust. See "Description ofTmst Preferred Securities - Liquidation ofthe Tmst and 
Distribution of the Subordinated Debt Securities." If that occurs, we will use our best efforts to have the 
subordinated debt securities listed on the Ncw York Stock Exchange or on the exchange on which the 
tmst preferred securities are then listed. 
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General Inform<1tion. 

Each trust will invest the proceeds obtained from any issuance of its trust preferred securities, 
together with the consideration paid by us for its trust common sccmities, in subordinated debt securities 
issued by us. The subordinated debt securities will bear interest from the same date and at the same rate 
as the trust preferred securities. It is anticipated that, until the liquidation, if any, of the issuing trust, each 
subordinated debt security will be held in the name of the property trustee in trust for the benefit of the 
holders of the t111st securities. 

Unless othelwise specified in the accompanying prospectus supplement, we will initially issue 
each ofthe subordinated debt securities in the form of one or more global securities, in registered fonTI, as 
described under "- Form, Registration and Transfer" below and "Book-Entry System." The subordinated 
debt secUlities will be issued in denominations and integral multiples as provided in the applicable 
prospectus supplement. Payments with respect to global subordinated debt s~curities will be made to the 
depository as described under "Book-Enhy System." In the event the subordinated debt securities are 
issued in certificated fonn, principal and interest will be payable, the transfer of the subordinated debt 
securities will be registrable and the subordinated debt securities may be exchanged for subordinated debt 
secmities of other denominations for a like aggregate principal amount at the corporate trust offiee of the 
subordinated debt trustee in Philadelphia, Pennsylvania. See "- Payment and Paying Agents." 

Ranking. 

The subordinated debt securities will rank equally with all other subordinated debt and will be 
unsecured, subordinate, and junior in right of payment to all Senior Indebtedness to the extent and in the 
manner set f01111 in the subordinated debt indenhlre. The subordinated debt securities will mahlre on the 
date provided in the applicable prospectus supplement. 

Unless otherwise specified in the applicable prospectus supplement, the subordinated debt 
securities will not be subject to a sinking fund provision. 

Subordination. 

In the subordinated debt indenture, we will covenant and agree that any subordinated debt 
securities issued under the subordinated debt indenture wiH be subordinate and junior in right ofpayment 
to all Senior Indebtedness (the meaning of which is set forth below). Upon any payment or distribution of 
assets to creditors upon any liquidation, dissolution, winding up, reorganization, or in connection with 
any insolvency, receivership or bankmptcy proceeding with respect to us, all Senior Indebtedness must be 
paid in full before the holders of subordinated debt securities will be entitled to receive or retain any 
payment in respeCt thereof. 

No payments on account of principal, or premium, or interest, if any, in respect ofthe 
subordinated debt securities may be made if a default in any payment with respect to Senior Indebtedness 
has occurred and is continuing, or an event of default with respect to any Senior Indebtedness resulting in 
the acceleration of the maturity thereof has occurred and is continuing, or if any judicial proceeding shall 
be pending with respect to any such default. 

The term "Senior Indebtedness" means: 

all of our obligations for bon·owed money; 
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all of our obligations evidenced by securities, bonds, notes, debentures issued under 
indentures other than the subordinated debt indenhue or other similar instmments; 

all of our capital lease obligations; 

all of our obligations issued or assumed as the deferred purchase price of property,.all of 
our conditional sale obligations and our obligations under any title retention agreement, 
but excluding our trade accounts payable arising in the ordinary course of business; 

all of our reimbursement obligations with respect to any letter of credit, banker1s 
acceptance, security purchase facility or similar credit transactions; 

all obligations of the type referred to in the preceding bullet points of another person that 
we have guaranteed 01; are responsible or liable for as obligor or otherwise; and 

all obligations of the type refelTed to in the preceding bullet points of another person 
secured by any lien on any of our property or assets (whether or not that obligation has 
been assumed by us), 

except for: 

those obligations that, by their tenns, rank equally with or junior to the 
subordinated debt securities, including all of our obligations and associated 
guarantees to our other tmsts, partnerships or entities that act as our financing 
vehicle for the issuance of prefelTed securities that rank equally with or junior to 
the tmst prefened securities; and 

obligations between our affiliates and us. 

Senior Indebtedness continues to be Senior Indebtedness and to be entitled to the benefits of the 
subordination provisions ilTespective of any amendment, modification or waiver of any tenn of that 
Senior Indebtedness. 

The subordinated debt indenture docs not limit the aggregate amount of Senior Indebtedness that 
we may issue, nor does it afford holders of the subordinated debt securities protection in the event of a 
highly leveraged or similar transaction involving our company. 

Certain Covenants. 

We covenant that we will not, and will not permit any subsidiary to dec1are or pay any dividends 
or distributions on, or redeem, purchase, acquire, or make a liquidation payment with respect to~ any of 
our capital stock (subject to celtain exceptions) ifat such time there shall have occurred any event that 
would constitute an event of default under the subordinated debt indenhlre or we are in default with 
respect to payments of any of our obligations under the guarantees. 

If we have given notice of our election to defer interest payments on the subordinated debt 
securities as provided in the subordinated debt indenture and the defelTal period, or any extension thereof. 
is continuing, we covenant not to declare or pay any dividend Oll, make any distributions with respect to, 
or redeem, purchase or make a liquidation payment with respect to, any of our capital stock. 

So long as an issuing tmst's trust prefen'ed securities remain outstanding, we also covenant: , 
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to maintain 100% direct or indirect ownership of the issuing trust's tmst common 
securities; provided, however, that any successor to us is permitted under the 
subordinated debt indenture to succeed to our ownership of the tmst common securities; 

to not cause or permit the dissolution, winding-up or termination of the issuing trust, 
except in connection with the distribution of subordinated debt securities or in connection 
with certain mergers, consolidations or amalgamations, each as pennitted by the 
applicable trust agreement; and 

to use our reasonable efforts to cause the issuing trust: 

to remain a statutory tmst, except in connection with the distribution of 
subordinated debt securities to the holders of trust securities in liquidation of the 
hust, the redemption of all of the tmst secudties, or certain mergers, 
consolidations or amalgamations as pennitted by the applicable trust agreement; 
and 

to continue otherwise to be treated as a grantor trust for United States federal 
income tax purposes. 

Optional Redemption. 

Unless otherwise specified in the applicable prospectus supplement, we may redeem a series of 
subordinated debt securities, at our option, in whole at any time or in part from time to time, on or after 
the date indicated in the prospectus supplement. Unless the applicable prospectus supplement states 
otherwise, the redemption price for such an optional redemption will be equal to 100% of the principal 
amount of subordinated debt securities to be redeemed plus any accmed and unpaid interest, including 
Additional Amounts and Compounded Interest, if any, as described under "- Interest," to the redemption 
date. 

If a partial redemption of a series of subordinated debt securities would result in the delisting of 
the trust preferred securities from any national securities exchange or other organization on which those 
securities are then listed, we may only redeem a series of subordinated debt securities in whole. 

Unless othelwise specified in the applicable prospechls supplement, upon the oceun-ence of a Ta.-x 
Event as described under "- Special Event Redemption" below, we may, at our option in certain 
circumstances redeem the subordinated debt securities in whole, but not in pat1, within 90 days foHowing 
the occurrence of the Special Event at a redemption price equal to 100% of the principal amount of 
subordinated debt securities to be redeemed plus any accmed and unpaid interest to the redemption date. 

Cancellation. 

All subordinated debt securities surrendered for payment, redemption, transfer or exchange shall, 
if surrendered to any person, other than the subordinated debt trustee: be delivered to the subordinated 
debt tmstee, and any of those subordinated debt securities surrendered directly to the subordinated debt 
t11lstee for any such purpose shall be promptly canceled by it. Our acquisition at any time· of any 
subordinated debt securities sha1l not operate as a redemption or satisfaction of the indebtedness 
represented by those subordinated debt securities unless and until we deliver the same to the subordinated 
debt tmstee for cancellation. 
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Option to Extend Interest Payment Date. 

The applicable prospectlls sllpplement will set fOlth the length of time for which we may defer the 
payment of interest on a series of subordinated debt securities. No defelTal period may end on a date 
other than an interest payment date or extend beyond the stated maturity date of the subordinated debt 
securities. At the end of any deferral period, we will pay all interest then accrued and unpaid (including 
Additional Amounts and Compounded Interest, if any). 

During any interest deferral period at any time when a trust is the holder of subordinated debt 
securities, we will not make specified payments on our capital stock. See "- Certain Covenants." 

Prior to the tennination of any defelTal period, we may further extend that defelTal period, so long 
as the extension does not cause that defen-al period to exceed the time period specified in the applicable 
prospectus supplement or extend beyond the stated mahlrity date of the subordinated debt securities. 
Upon the telmination of any defenal period and the payment of all amounts then due, we may elect to 
begin a new deferral period, subject to the above requirements. No interest shall be due and payable 
during a defelTal period, except at the end thereof, but we have the option to prepay at any time all or a 
portion of the interest accrued during any defel1'al period. 

We will give the trust holding the subordinated debt securities at issue notice of our selection or 
extension of a deferral period at least the number of business days specified in the applicable prospectus 
supplement prior to: 

the next date on which distributions on the applicable trust securities are payable; or 

• the date on which we or the trust are required to give notice to any securities exchange or 
other applicable self-regulatory organization of the record date or the date such 
distributions are payable, but in any event at least one business day before that record 
date. 

There is no limitation in the subordinated debt indenture on the number oftimes that we may 
elect to begin a deferral peliod. Accordingly, there could be multiple deferral periods of varying lengths 
throughout the telm of the subordinated debt securities. 

Interest. 

We will pay interest on the subordinated debt seclU1ties as set forth in the applicable prospectus 
supplement. We will also pay the following amounts on the subordinated debt securities: 

• Additional Amounts, in the circumstances described under "Description of Tmst 
Preferred Securities - Payment of Additional Amounts"; and 

interest on interest payments that are defelTed because of an interest defenal period, 
which we refer to in this prospechls as Compounded Interest. 

Special Event Redemption. 

Unless otherwise specified in the applicable prospectus supplement, if a Special Event occurs and 
is continuing, we may, at our option, redeem the subordinated debt securities in whole or in palt at any 
time within 90 days of the occun'ence of that Special Event, at a redemption price to be specified in the 
applicable prospectus supplement. 
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A "Special Event" means a Tax Event or an Investment Company Event. 

An "Investment Company Event" means the receipt by us of an opinion of counsel to the effect 
that, as a result of the occurrence of a change in law or regulation or a written change in interpretation or 
application oflaw or regulation by any legislative body, court, governmental agency or regulatory 
authority, there is more than an insubstantial risk that the trust is or will be considered an "investment 
company" that is required to be registered under the Investment Company Act of 1940, as amended, 
which change or prospective change. becomes effective on or after the date of the original issuance of the 
trust preferred securities. 

A "Tax Event" means the receipt by us of an opinion of counsel experienced in such matters to 
the effect that, as a result of: 

any amendment to, or change (including any announced prospective change) in, the laws 
(or any regulations thereunder) of the United States or any political subdivision or taxing 
authority thereof or therein, or 

any amendment to, or change in, any interpretation or application of such laws or 
regulations, 

which change or amendment becomes effective on or after the date of the original issuance of the trust 
preferred securities, there is more than an insubstantial risk that: 

a tmst would be subject to United States federal income tax with respect to income 
received or accmed on the subordinated debt securities; 

interest payable by us to a tmst on the subordinated debt securities would not be 
deductible by a member of our consolidated tax group for United States federal income 
tax purposes; or 

a tmst would be subject to more than a de minimis amount of other taxes, duties or other 
govenunental charges. 

Notice of any redemption will be mailed at least 30 days but not more than 60 days before the 
redemption date to each holder of subordinated debt secmities to be redeemed at its registered address. 
Unless we default in payment of the redemption price, on and after the redemption date interest ceases to 
accrue on such those subordinated debt securities called for redemption. 

Modification of Subordinated Debt Indenture. 

From time to time we and the subordinated debt trustee may, without the consent of the holders of 
subordinated debt securities, amend the subordinated debt indenhue for specified purposes, including, 
among other things, to cure any ambiguity, defect or inconsistency contained in the subordinated debt 
indenture or the t111st prefelTed securities and to create any new series of subordinated debt securities. 

The subordinated debt indenture contains provisions pennitting us and the Subordinated Debt 
Trustee, with the consent of the holders of at least 66 2/3% in aggregate principal amount of the 
subordinated debt securities, to modify the subordinated debt indenrure or any supplemental indenhlre in 
a manner affecting the lights of the holders of subordinated debt securities. However, no such 
modification may, without the consent of the holders of each outstanding subordinated debt security so 
affected: 
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extend the fixed mahlrity, or reduce the rate of inter cst or extend the time of payment of 
interest on, or reduce the principal amount of, the subordinated debt securities or reduce 
the amount payable on redemption thereof; or 

reduce the percentage of principal amount of subordinated debt securities, the holders of 
which are required to consent to any such modification of the subordinated debt 
indenture. 

Even1s of Default. 

The subordinated debt indenture provides that anyone or more of the following constihlte an 
event of default with respect to the subordinated debt secmities: 

failure to pay any interest on the subordinated debt securities when due for 30 days, 
subject to the deferral of any due date in the case of an extension period; 

failure to pay any principal or premium, if any, on the subordinated debt securities when 
due whether at maturity, upon redemption, by declaration of acceleration ofmatmity or 
othelwise, subject to the defenal of any due date in the case of an extension period; 

failure to observe or perform any of our other covenants contained in the subordinated 
debt indenture for 90 days after written notice to us from the subordinated debt trustee or 
the holders of at least 25% in aggregate outstanding principal amount of subordinated 
debt securities; 

am bankmptcy, insolvency or reorganization, in certain cases; or 

the voluntary or involuntary dissolution, winding-up or termination of the tmst, except in 
cOImection with the distribution of subordinated debt securities to the holders of trust 
securities in liquidation of the hust, the redemption of all of the tmst securities, or certain 
mergers, consolidations or amalgamations as permitted by the applicable trust agreement. 

The holders of a majority in aggregate outstanding principal amount of the subordinated debt 
securities have the right to direct the time, method and place of conducting any proceeding for any 
remedy available to the subordinated debt tmstee. If an event of default has occurred and is continuing, 
the subordinated debt tmstee or the holders of not less than 25% in aggregate outstanding principal 
amount of the subordinated debt securities may declare the principal amount on all subordinated debt 
securities due and payable immediately upon an event of default. The holders of a majOlity in aggregate 
outstanding principal amount of the subordinated debt securities may annul such declaration and waive 
the default if the default has been cured and a sum sufficient to pay all matured installments of interest 
and principal of, and premium, if any. due othelwise than by acceleration has been deposited with the 
subordinated debt trustee. 

The holders of a majority in aggregate outstanding principal amount of the subordinated debt 
securities affected thereby may, on behalf of the holders of all the subordinated debt securities, waive any 
past default or event of default and its consequences, except: 

a default in the payment of principal, premium. ifany, on or interest (unless such a 
default has been cured and a sum sufficient to pay all mahlred installments of interest and 
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