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10 SOUTH DEARBORN STREET PO BOX 1171 NEW YORK NEW YORK 10036

CHICAGOILLINOISILLINOI 60603 NEWARK NEW JERSEY071011171 212 8581000

312 8537000 973 4307000

APPROXIMATEDATE OF COMMENCEMENT OFPROPOSEDSALE OF THE SECURITIESSECURITIE TO THEPUBLIC AS SOON AS PRACTICABLEAFTER
THISTHI REGISTRATIONSTATEMENT BECOMESBECOME EFFECTIVEAND AFTERTHE CONDITIONSCONDITION TO THECOMPLETIONOF THEPROPOSEDTRANSACTIONDESCRIBED
IN THEJOINTPROXY LPROSPECTU HAVE BEEN SATISFIEDOR WAIVED

IF THE SECURITIESSECURITIE BEINGREGISTEREDON THISTHI FORM ARE BEINGOFFEREDIN CONNECTIONWITH THEFORMATIONOF HOLDINGCOMPANY
AND THEREIS COMPLIANCEWITH GENERALINSTRUCTION CHECK THEFOLLOWINGBOX

IF THISTHI FORM IS FILED TOREGISTERADDITIONAL SECURITIESSECURITIE FORAN OFFERINGPURSUANTTO RULE 462B UNDERTHE SECURITIESSECURITIE ACT
CHECK THEFOLLOWINGBOX AND LISTTHE SECURITIESSECURITIE ACT REGISTRATIONSTATEMENT NUMBER OF THE EARLIEREFFECTIVEREGISTRATION
STATEMENT FORTHE SAME OFFERING

IF THISTHI FORM IS POSTEFFECTIVEAMENDMENT FILED PURSUANTTO RULE 462D UNDERTHE SECURITIESSECURITIE ACT CHECK THEFOLLOWING
BOX AND LISTTHE SECURITIESSECURITIE ACT REGISTRATIONSTATEMENT NUMBER OF THE EARLIEREFFECTIVEREGISTRATIONSTATEMENT FORTHE SAME

OFFERING

THE REGISTRANTHEREBYAMENDSAMEND THISTHI REGISTRATIONSTATEMENT ON SUCH DATE OR DATESDATE AS MAY BE NECESSARYTO DELAYITS

EFFECTIVEDATE UNTIL THEREGISTRANTSHALLFILE FURTHERAMENDMENT WHICH SPECIFICALLYSTATESSTATE THAT THISTHI REGISTRATION
STATEMENT SHALLTHEREAFTERBECOME EFFECTIVEIN ACCORDANCE WITH SECTION 8A OF THE SECURITIESSECURITIE ACT OF 1933 OR UNTIL THE

REGISTRATIONSTATEMENT SHALLBECOME EFFECTIVEON SUCH DATE AS THE COMMISSIONACTINGPURSUANTTO SAID SECTION 8A
MAY DETERMINE

HTTPWWWSECGOVARCHIVE 10935700010474690501 6049A2 15423 5ZS4AH 1QL
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THE INFORMATION IN THISTHI PRELIMINARYJOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUIS NOT COMPLETEAND MAY BE CHANGEDTHESE
SECURITIESSECURITIE MAY NOT BE SOLDUNTIL THEREGISTRATIONMENTH FILED WITH THE SECURITIESSECURITIE AND EXCHANGECOMMISSION IS

EFFECTIVE THISTHI PRELIMINARYJOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUIS NOT AN OFFERTO SELLAND IT IS NOT SOLICITINGAN OFFERTO

BUYTHESESECURITIESSECURITIE IN ANY JURISDICTIONWHERE THE OFFEROR SALEIS NOT PERMITTED

PRELIMINARY COPYSUBJECT TO COMPLETION IH MAY 27 2005

PSEG
MERGER PROPOSALYOUR VOTE IS IMPORTANT

ON BEHALF OF THE BOARDSBOARD OF DIRECTORSDIRECTOR AND MANAGEMENTOF BOTH EXELON CORPORATIONAND PUBLIC SERVICE ENTERPRISEGROUPINCORPORATEDWE ARE PLEASEDTO DELIVER

OUR JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUFORTHE MERGER INVOLVINGEXELON AND PSEG WE BELIEVE THISTHI MERGER WILL CREATE STRONGCOMBINED COMPANY THATWILL DELIVER

IMPORTANTBENEFITSBENEFIT TO OUR SHAREHOLDERSSHAREHOLDERTO OUR CUSTOMERSCUSTOMER AND TO THE COMMUNITIESCOMMUNITIE WE SERVE

IF THE MERGER IS COMPLETEDPSEG SHAREHOLDERSSHAREHOLDER WILL RECEIVE 1225 SHARESSHARE OF EXELON COMMON STOCK FOR EACH SHARE OF PSEG COMMON STOCK HELD THE

EXCHANGERATIO IS FIXED AND WILL NOT BE ADJUSTEDTO REFLECTSTOCKPRICECHANGESCHANGEPRIORTO THE COMPLETIONOF THE MERGER BASED ON THE CLOSINGPRICEOF EXELON

COMMON STOCK ON THE NEW YORK STOCK EXCHANGEON DECEMBER 15 2004 THE LASTFULLTRADINGDAYPRIORTO SIGNIFICANTINCREASE IN TRADINGVOLUME FROM THE AVERAGE

TRADINGVOLUME OF EXELON AND PSEG COMMON STOCK AND INQUIRIESINQUIRIEFROM THE WALL STREETJOURNAL REGARDINGWHETHER EXELON AND PSEG WERE IN ADVANCED MERGER
DISCUSSIONSDISCUSSIONTHE EXCHANGERATIOREPRESENTEDAPPROXIMATELY5314 IN VALUE FOREACH SHARE OF PSEG COMMON STOCK BASED ON THE CLOSINGPRICEOF EXELON COMMON

STOCKON THE NEW YORK STOCK EXCHANGEON DECEMBER 16 2004 THE LASTFULLTRADINGDAYPRIORTO THE PUBLICATIONOF NEWSNEW ARTICLESARTICLE REPORTINGTHATEXELON AND PSEG WERE

IN ADVANCED MERGER DISCUSSIONSDISCUSSIONTHE EXCHANGERATIOREPRESENTEDAPPROXIMATELY5219 IN VALUE FOREACH SHARE OF PSEG COMMON STOCK BASED ON THE CLOSINGPRICEOF

EXELON COMMON STOCK ON THE NEW YORK STOCK EXCHANGEON DECEMBER 17 2004 THE LASTFULLTRADINGDAYPRIORTO OUR PUBLICANNOUNCEMENT OF THE MERGER THE

EXCHANGERATIOREPRESENTEDAPPROXIMATELY5128 IN VALUE FOREACH SHARE OF PSEG COMMON STOCK BASED ON THE CLOSINGPRICEOF EXELON COMMON STOCK ON THE NEW

YORK STOCK EXCHANGEON MAY 25 2005 OF 4667 THE EXCHANGERATIOREPRESENTEDAPPROXIMATELY5717 IN VALUE FOREACH SHARE OF PSEG COMMON STOCK THE VALUE
OF THE CONSIDERATIONTO BE RECEIVED BY PSEG SHAREHOLDERSSHAREHOLDER WILL FLUCTUATE WITH CHANGESCHANGE IN THE PRICEOF EXELON COMMON STOCK WE URGE YOU TO OBTAIN CURRENT

MARKET QUOTATIONSQUOTATIONFOREXELON AND PSEG COMMON STOCK

EXELON SHAREHOLDERSSHAREHOLDER WILL CONTINUE TO OWN THEIR EXISTINGEXELON SHARESSHARE WE ESTIMATE THATEXELON MAY ISSUE UP TO APPROXIMATELY313 MILLION SHARESSHARE OF EXELON

COMMON STOCK TO PSEG SHAREHOLDERSSHAREHOLDER AS CONTEMPLATEDBYTHE MERGER AGREEMENTWHICH INCLUDESINCLUDE APPROXIMATELY72 MILLION SHARESSHARE OF EXELON COMMON STOCK ISSUABLE

PURSUANTTO PSEG STOCKOPTIONSOPTIONAND OTHEREQUITYBASEDAWARDSAWARD TO BE ASSUMED BYEXELON AND SUBSTITUTEDWITH OPTIONSOPTIONTO PURCHASEEXELON COMMON STOCK AND OTHER

EXELON EQUITYBASEDAWARDSAWARD UPON COMPLETIONOF THE MERGER EXELONSEXELON SHAREHOLDERSSHAREHOLDER IMMEDIATELYPRIORTO THE MERGER WILL OWN APPROXIMATELY68 OF EXELONSEXELON

OUTSTANDINGCOMMON STOCK ON FULLYDILUTED BASISBASI AND FORMER PSEG SHAREHOLDERSSHAREHOLDER WILL OWN APPROXIMATELY32 OF SH OUTSTANDINGCOMMON STOCKON FULLY
DILUTED BASISBASI UPON COMPLETIONOF THE MERGER EXELON WILL CHANGEITSNAME FROM EXELON CORPORATIONTO LON ELECTRIC GAS CORPORATIONEXELON COMMON STOCK

WILL CONTINUE TO BE LISTEDON THE NEW YORK STOCK EXCHANGE

FOR DISCUSSIONOF THE UNITED STATESSTATE FEDERAL INCOME TAX CONSEQUENCESCONSEQUENCE OF THE MERGER SEE THE MERGERMATERIALUNITED STATESSTATE FEDERAL INCOME TAX

CONSEQUENCESCONSEQUENCEOF THE MERGERBEGINNINGON PAGE 109 OF THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTU

WE URGEYOU TO READ THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUWHICH INCLUDESINCLUDE IMPORTANTINFORMATION ABOUT THE MERGER AND OUR ANNUALMEETINGSMEETINGIN PARTICULARSEE

THE SECTION TITLED RISK FACTORSFACTOR ON PAGESPAGE 21 THROUGH34 OF THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUWHICH CONTAINSCONTAIN DESCRIPTIONOF THE RISKSRISK THAT YOU SHOULD

CONSIDER IN EVALUATINGTHE MERGER

EXELON ASKSASK THATIN ADDITION TO THE OTHERMATTERSMATTER TO BE CONSIDERED AT THE EXELON ANNUAL MEETINGEXELON SHAREHOLDERSSHAREHOLDER APPROVE THE ISSUANCE OF SHARESSHARE OF EXELON

COMMON STOCKAS CONTEMPLATEDBYTHE MERGER AGREEMENTEXELONSEXELON ANNUAL MEETINGWILL BE HELD AT THE FOLLOWINGTIME AND PLACE

JULY22 2005

930 AM LOCALTIME

PECO ENERGYHEADQUARTERSHEADQUARTER
2301 MARKET STREET

PHILADELPHIAPENNSYLVANIA

EXELONSEXELON BOARD OF DIRECTORSDIRECTORHAS REVIEWED AND CONSIDERED THE TERMSTERM OF THE MERGER AND THE MERGER AGREEMENTAND HAS UNANIMOUSLYDETERMINED THAT THE

MERGER INDUDINGTHE ISSUANCE OF SHARESSHARE OF EXELON COMMON STOCK AS CONTEMPLATEDBY THE MERGER AGREEMENTIS ADVISABLEFAIR TO AND IN THE BEST INTERESTSINTEREST OF

EXELON AND ITS SHAREHOLDERSSHAREHOLDER AND UNANIMOUSLYRECOMMENDSRECOMMEND THAT EXELON SHAREHOLDERSSHAREHOLDER VOTE FOR THE PROPOSALTO APPROVE THE ISSUANCE OF SHARESSHARE OF EXELON

COMMON STOCK AS CONTEMPLATEDBYTHE MERGER AGREEMENT

PSEG ASKSASK THATIN ADDITION TO THE OTHERMATTERSMATTER TO BE CONSIDERED AT THE PSEG ANNUAL MEETINGPSEG SHAREHOLDERSSHAREHOLDER APPROVE THE MERGER AGREEMENTAND THEREBY
APPROVE THE MERGER PSEGSPSEG ANNUAL MEETINGWILL BE HELD AT THE FOLLOWINGTIME AND PLACE

JULY19 2005

200PM LOCALTIME

LQLH 10935700010474690501 6049A2 15423 5ZS4AH 8172005
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THE NEW JERSEYPERFORMINGARTSART CENTER

ONE CENTER STREET

NEWARK NEW JERSEY

SH BOARD OF DIRECTORSDIRECTORHAS REVIEWED AND CONSIDERED THE TERMSTERM OF THE MERGER AND THE MERGER AGREEMENTAND HAS UNANIMOUSLYDETERMINEDTHAT THE

MERGER IS ADVISABLEFAIR TO AND IN THE BEST INTERESTSINTERESTOFPSEG AND ITS SHAREHOLDERSSHAREHOLDER AND UNANIMOUSLYRECOMMENDSRECOMMEND THAT PSEG SHAREHOLDERSSHAREHOLDERVOTE FOR THE

PROPOSALTO APPROVE THE MERGER AGREEMENTAND THEREBYAPPROVE THE MERGER

WE CANNOT COMPLETETHE MERGER UNLESSUNLES THE EXELON SHAREHOLDERSSHAREHOLDER APPROVE THE ISSUANCE OF SHARESSHARE OF EXELON COMMON STOCK AS CONTEMPLATEDBYTHE MERGER

AGREEMENTAND THE PSEG SHAREHOLDERSSHAREHOLDERAPPROVE THE MERGER AGREEMENTYOUR VOTE IS IMPORTANT

JOHN ROWE JAMESJAME FERLAND

CHAIRMAN OFTHE BOARD CHAIRMAN OFTHE BOARD
PRESIDENT AND CHIEFEXECUTIVE OFFICER PRESIDENT AND CHIEFEXECUTIVE OFFICER

EXELON CORPORATION PUBLIC SERVICE ENTERPRISEGROUPINCORPORATED

NEITHER THE SECURITIESSECURITIE AND EXCHANGECOMMISSION NOR ANY STATE SECURITIESSECURITIE COMMISSIONHAS APPROVEDOR DISAPPROVEDTHE SECURITIESSECURITIETO BE ISSUED UNDER THISTHI

JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUOR DETERMINED IF THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUIS ACCURATE OR ADEQUATEANYREPRESENTATIONTO THE CONTRARYIS

CRIMINAL OFFENSE

THISTHI JOINTPROXY TQLPROSP IS DATED 2005 AND IS FIRSTBEINGMAILED TO EXELON AND PSEG SHAREHOLDERSSHAREHOLDERON OR ABOUT 2005

LE 7152005
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REFERENCESREFERENCE TO ADDITIONAL INFORMATION

THISTHI JOINTPROXY LPROSPECTU INCORPORATESINCORPORATEIMPORTANTBUSINESSBUSINES AND FINANCIAL INFORMATION ABOUTEXELON AND

PSEG FROM OTHERDOCUMENTSDOCUMENT THATARE NOT INCLUDED IN OR DELIVEREDWITH THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUTHISTHI INFORMATION

IS AVAILABLE TO YOU WITHOUTCHARGEUPON YOUR WRITTENOR ORALREQUESTYOU CAN OBTAIN COPIESCOPIEOF THEDOCUMENTSDOCUMENT INCORPORATEDBY
REFERENCEINTO THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUTHROUGHTHE SECURITIESSECURITIE AND EXCHANGECOMMISSION WEBSITE AT

WWWSECGOV OR BYREQUESTINGTHEM IN WRITINGOR BYTELEPHONEFROM THEAPPROPRIATECOMPANY AT THEFOLLOWINGADDRESSESADDRESSE AND

TELEPHONENUMBERSNUMBER

IF YOU ARE AN EXELON SHAREHOLDER IF YOU ARE PSEG SHAREHOLDER

EXELON CORPORATION PUBLIC SERVICE ENTERPRISEGROUPINCORPORATED
EXELON SHAREHOLDERSERVICESSERVICE PSEG INVESTORRELATIONSRELATION

10 SOUTH DEARBORNSTREETCHICAGOIL 60603 80 PARK PLAZA 6TH FLOORNEWARK NJ 07101

312 3942345 973 4306565

IF YOU WOULDLIKE TO REQUESTDOCUMENTSDOCUMENT FROMPSEG PLEASEDO SO BYJULY12 2005 IN ORDERTO RECEIVETHEM BEFORETHE

PSEG ANNUAL MEETINGIF YOU WOULDLIKE TO REQUESTDOCUMENTSDOCUMENT FROMEXELONPLEASEDO SO BYJULY15 2005 IN ORDERTO RECEIVE

THEM BEFORETHEEXELON ANNUAL MEETING

SEE WHERE YOU CAN FIND MORE INFORMATION BEGINNINGON PAGE 243 OFTHISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTU

VOTING BY TELEPHONE BY THE INTERNET OR BY MAIL

EXELON SHAREHOLDERSSHAREHOLDEROF RECORDMAY SUBMIT THEIRPROXIESPROXIE

BYTELEPHONEBYCALLINGTHE TOLLFREENUMBER 877 7798683 IN THEUNITED STATESSTATE CANADA OR PUERTORICO ON

TOUCHTONEPHONEAND FOLLOWINGTHERECORDEDINSTRUCTIONSINSTRUCTION

BYACCESSINGTHE INTERNETWEBSITE AT EPR AND FOLLOWINGTHE INSTRUCTIONSINSTRUCTION ON THEWEBSITEOR

BYMAIL BYINDICATINGYOURVOTINGPREFERENCEON THEPROPOSALSPROPOSALON EACHPROXY CARDYOU RECEIVESIGNINGAND

DATINGEACH PROXY CARDAND RETURNINGEACH PROXY CARDIN THEPREPAIDENVELOPETHATACCOMPANIEDTHATPROXY
CARD

PSEG SHAREHOLDERSSHAREHOLDEROF RECORDMAY SUBMIT THEIRPROXIESPROXIE

BYTELEPHONEBYCALLINGTHE TOLLFREENUMBER 866 2420618 IN THE UNITED STATESSTATE CANADA OR PUERTORICO ON

TOUCHTONEPHONEAND FOLLOWINGTHE RECORDEDINSTRUCTIONSINSTRUCTION

BYACCESSINGTHE INTERNETWEBSITE AT PRO AND FOLLOWINGTHE INSTRUCTIONSINSTRUCTION ON THE

WEBSITEOR

BYMAIL BYINDICATINGYOURVOTINGPREFERENCEON THEPROPOSALSPROPOSALON EACH PROXY CARDYOU RECEIVESIGNINGAND

DATINGEACHPROXY CARD AND RETURNINGEACHPROXY CARDIN THEPREPAIDENVELOPETHATACCOMPANIEDTHATPROXY
CARD

IF YOU HOLDYOURSHARESSHARE THROUGHBANK BROKERCUSTODIANOR OTHERRECORDHOLDERPLEASEREFERTO YOURPROXY CARDOR

VOTINGINSTRUCTIONFORM OR THE INFORMATIONFORWARDEDBYYOURBANK BROKERCUSTODIANOR OTHERERH TO SEE WHICH

OPTIONSOPTIONARE AVAILABLE TO YOU

LE 7152005
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LOGO

NOTICE OF ANNUAL MEETING OF SHAREHOLDERSSHAREHOLDER
OF EXELON CORPORATION

TO THE SHAREHOLDERSSHAREHOLDER OF EXELON CORPORATION

EXELON WILL HOLDTHE ANNUALMEETINGOF EXELON SHAREHOLDERSSHAREHOLDERON JULY22 2005 AT 930 AM LOCALTIME AT PECO ENERGY
HEADQUARTERSHEADQUARTER2301 MARKET STREETPHILADELPHIAPENNSYLVANIA

THE PURPOSEOF THE ANNUALMEETINGIS TO CONSIDERAND TAKEACTIONON THEFOLLOWING

PROPOSALTO APPROVE THE ISSUANCEOF SHARESSHARE OFEXELON COMMON STOCKAS CONTEMPLATEDBYTHEAGREEMENTAND PLAN

OF MERGERDATED AS OF DECEMBER 20 2004 BETWEEN EXELON CORPORATIONAND PUBLIC SERVICE ENTERPRISEGROUPINCORPORATED
COPY OF THEMERGERAGREEMENTIS ATTACHEDAS ANNEX TO THEJOINTPROXY LPROSPECTU ACCOMPANYINGTHISTHI NOTICE IN

THE MERGER EACH SHAREOFPSEG COMMON STOCKOUTSTANDINGIMMEDIATELYPRIORTO COMPLETIONOF THE MERGERWILL BE CONVERTED

INTOTHERIGHTTO RECEIVE 1225 SHARESSHARE OFEXELON COMMON STOCK

THE ELECTIONOF FIVE CLASSCLAS DIRECTORSDIRECTOR EDWARD BRENNANBRUCE DEMARSDEMAR NELSON DIAZ JOHN ROWE AND

RONALD RUBIN EACH FOR TERM OF THREEYEARSYEAR

PROPOSALTO APPROVE AN AMENDMENT TO SH AMENDED AND RESTATEDARTICLESARTICLE OF INCORPORATIONTO INCREASETHE

NUMBER OFAUTHORIZEDSHARESSHARE OF EXELON COMMON STOCKFROM 1200000000 TO 2000000000

PROPOSALTO RATIFYPRICEWATERHOUSECOOPEPRICEWATERHOUSECOOPELLP AS EXELONSEXELON INDEPENDENTACCOUNTANTSACCOUNTANT FORTHE YEAR2005

PROPOSALTO APPROVE THEEXELON CORPORATION2006 LONGTERMINCENTIVE PLAN

PROPOSALTO APPROVE THEEXELON CORPORATIONEMPLOYEESTOCKPURCHASEPLAN FORUNINCORPORATEDSUBSIDIARIESSUBSIDIARIE

ANYPROPOSALOF THE EXELON BOARDOF DIRECTORSDIRECTOR TO ADJOURNOR POSTPONETHE ANNUALMEETING

ANY OTHERBUSINESSBUSINES THATPROPERLYCOMESCOME BEFORETHE IM MEETINGAND ANY ADJOURNMENTOR POSTPONEMENTTHEREOF

SHAREHOLDERSSHAREHOLDER OFRECORDOFEXELON COMMON STOCKAT THE CLOSEOF BUSINESSBUSINES ON MAY 2005 WILLBE ENTITLEDTO VOTE AT THE

ANNUALMEETINGAND ANY ADJOURNMENTOR POSTPONEMENTOFTHATMEETINGAS OF THERECORDDATETHEREWERE 669137081 SHARESSHARE

OF EXELON COMMON STOCKOUTSTANDINGEACH SHAREOF COMMON STOCKIS ENTITLEDTO ONE VOTE ON EACH MATTER PROPERLYBROUGHT
BEFORETHEMEETING

YOU ARE CORDIALLYINVITED TO ATTENDTHEMEETINGHOWEVERWHETHEROR NOT YOU EXPECTTO ATTENDIN PERSON YOU CAN BE SURE

YOURSHARESSHARE ARE REPRESENTEDAT THEMEETINGBYPROMPTLYVOTINGAND SUBMITTINGYOURPROXY BYPHONEBYINTERNETOR BY
COMPLETINGSIGNINGDATINGAND RETURNINGTHE ENCLOSEDPROXY CARDIN THEENCLOSEDPREPAIDENVELOPE

IF YOU PLANON ATTENDINGTHE ANNUALMEETINGPLEASEBRINGYOURADMISSION TICKETAND PHOTO ALONGWITH YOU THE

PORTIONOF YOURPROXY CARDMARKED ADMISSION TICKET OR VOTINGINSTRUCTIONFORM WILL SERVE AS YOURADMISSION TICKET

LE 7152005
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YOUR BOARD OFDIRECTORSDIRECTOR UNANIMOUSLYRECOMMENDSRECOMMEND THAT YOU VOTE FORTHE PROPOSALTO APPROVE THE ISSUANCE OF

SHARESSHARE OF EXELON COMMON STOCK AS CONTEMPLATEDBYTHE MERGER AGREEMENTWHICH IS DESCRIBED IN DETAIL IN THEJOINT
PROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUACCOMPANYINGTHISTHI NOTICEAND FORPROPOSALSPROPOSALTWO THROUGHSEVEN IN THISTHI NOTICE

BY ORDEROFTHE BOARD OF DIRECTORSDIRECTOR

KATHERINE COMBSCOMB

VICE PRESIDENTCORPORATESECRETARY
AND DEPUTYGENERALCOUNSEL

YOUR VOTE IS IMPORTANT

WE URGE YOU TO VOTE YOUR SHARESSHARE AS PROMPTLY AS POSSIBLE BY CALLING THE

TOLLFREE NUMBER 877 7798683 ACCESSING THE INTERNET WEBSITE AT

WWWEPROXYVOTECOMEXCOR COMPLETING SIGNING DATING AND RETURNING THE ENCLOSED

PROXY CARD

LE OAND2OSETTING 7152005
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LOGO

PUBLIC SERVICE ENTERPRISEGROUPINCORPORATED
80 PARK PLAZA PO BOX 1171

NEWARKNEW JERSEY071011171

NOTICE OF ANNUAL MEETING OF SHAREHOLDERSSHAREHOLDER

OF PUBLIC SERVICE ENTERPRISE GROUP INCORPORATED

TO THE SHAREHOLDERSSHAREHOLDER OF PUBLIC SERVICE ENTERPRISE GROUP INCORPORATED

PSEG WILL HOLDTHE ANNUALMEETINGOF PSEG SHAREHOLDERSSHAREHOLDERON JULY19 2005 AT 200 PM LOCALTIME AT THE NEW JERSEY
PEFORMINGARTSART CENTERONE CENTERSTREETNEWARKNEW JERSEY

THE PURPOSEOF THE ANNUALMEETINGIS TO CONSIDERAND TAKEACTIONON THEFOLLOWING

PROPOSALTO APPROVE THEAGREEMENTAND PLAN OF MERGERDATEDAS OF DECEMBER 20 2004 BETWEEN EXELON

CORPORATIONAND PUBLIC SERVICE ENTERPRISEGROUPINCORPORATEDCOPY OF THEMERGER AGREEMENTIS ATTACHEDAS ANNEX TO THE

JOINTPROXY IPROSPECTU ACCOMPANYINGTHISTHI NOTICE IN THE MERGER EACH SHAREOF PSEG COMMON STOCKOUTSTANDING
IMMEDIATELYPRIORTO COMPLETIONOF THE MERGERWILL BE CONVERTEDINTO THERIGHTTO RECEIVE 1225 SHARESSHARE OF EXELON COMMON

STOCK

TO ELECTTHREEMEMBERSMEMBER OF CLASSCLAS ILL OFTHE PSEG BOARDOF DIRECTORSDIRECTOR CONRAD HARPERSHIRLEYANN JACKSONAND

THOMASTHOMA RENYI

TO CONSIDERAND ACT UPON THERATIFICATIONOF THEAPPOINTMENTOF DELOITTE TOUCHE LLP AS SH INDEPENDENT
AUDITORFORTHE YEAR2005

TO CONSIDERAND ACT UPON ANY PROPOSALBYTHE PSEG BOARDOF DIRECTORSDIRECTOR TO ADJOURNOR POSTPONETHEPSEG ANNUAL

MEETING

TO CONSIDERAND ACT UPON SHAREHOLDERPROPOSALRELATEDTO EXECUTIVE COMPENSATIONIF PRESENTEDAT THEMEETING

ANY OTHERBUSINESSBUSINES THATPROPERLYCOMESCOME BEFORETHE ANNUALMEETINGAND ANY ADJOURNMENTOR POSTPONEMENTTHEREOF

SHAREHOLDERSSHAREHOLDER OF RECORDOF PSEG COMMON STOCKAT THE CLOSEOFBUSINESSBUSINES ON MAY 27 2005 WILL BE ENTITLEDTO VOTE AT THE

ANNUALMEETINGAND ANY ADJOURNMENTOR POSTPONEMENTOF THATMEETINGAS OF THE RECORDDATETHEREWERE 238731592 SHARESSHARE

OF PSEG COMMON STOCKOUTSTANDINGEACH SHAREOF COMMON STOCKIS ENTITLEDTO ONE VOTE ON EACHMATTER PROPERLYBROUGHT
BEFORETHEMEETINGEXCEPTFORTHEPROPOSALRELATINGTO THE ELECTIONOF DIRECTORSDIRECTORON WHICH PSEG SHAREHOLDERSSHAREHOLDERARE ENTITLEDTO

CUMULATIVE VOTING

YOU ARE CORDIALLYINVITED TO ATTENDTHEMEETINGHOWEVERWHETHEROR NOT YOU EXPECTTO ATTENDIN PERSON YOU CAN BE SURE

YOUR SHARESSHARE ARE REPRESENTEDAT THEMEETINGBYPROMPTLYVOTINGAND SUBMITTINGYOURPROXY BYPHONEBY INTERNETOR BY
COMPLETINGSIGNINGDATINGAND RETURNINGTHE ENCLOSEDPROXY CARDIN THE ENCLOSEDPREPAIDENVELOPE

IF YOU PLANON ATTENDINGTHE ANNUALMEETINGPLEASEBRINGYOURADMISSION TICKETAND PHOTOID ALONGWITH YOU THE

PORTIONOF YOURPROXYCARDMARKED ADMISSION TICKET OR VOTINGINSTRUCTIONFORM WILL SERVE AS YOURADMISSION TICKET

LE 7152005
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YOUR BOARD OF DIRECTORSDIRECTOR UNANIMOUSLYRECOMMENDSRECOMMEND THAT YOU VOTE FORTHE PROPOSALTO APPROVE THE MERGER

AGREEMENTAND THEREBYAPPROVE THE MERGER WHICH IS DESCRIBED IN DETAIL IN THEJOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTU
ACCOMPANYINGTHISTHI NOTICEAND FORPROPOSALSPROPOSALTWO THROUGHFOUR IN THISTHI NOTICE AND AGAINSTPROPOSALFIVE IN THISTHI NOTICE

BY ORDEROF THE BOARD OF DIRECTORSDIRECTOR

EDWARD BIGGINSBIGGIN JR

SECRETARY

YOUR VOTE IS IMPORTANT

WE URGE YOU TO VOTE YOUR SHARESSHARE AS PROMPTLY AS POSSIBLE BY CALLING THE

TOLLFREE NUMBER 866 2420618 ACCESSING THE INTERNET WEBSITE AT

WWWPROXYVOTENOWCOMPSOR COMPLETING SIGNING DATING AND RETURNING THE

ENCLOSED PROXY CARD

PLEASE DO NOT SEND YOUR COMMON STOCK CERTIFICATESCERTIFICATE AT THISTHI TIME IF THE

MERGER IS COMPLETED YOU WILL BE SENT INSTRUCTIONSINSTRUCTION REGARDING THE SURRENDER OF

YOUR CERTIFICATESCERTIFICATE

LE 7152005
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CHAPTER ONE

THE INTRODUCTION

QUESTIONSQUESTION AND ANSWERSANSWER ABOUT THE ANNUAL MEETINGSMEETING

WHY AM RECEIVINGTHISTHI DOCUMENT

WE ARE DELIVERINGTHISTHI DOCUMENT TO YOU BECAUSE IT IS SERVINGAS BOTH JOINTPROXY STATEMENT OFEXELON AND PSEG AND

PROSPECTUSPROSPECTUOF EXELON IT IS JOINTPROXY STATEMENT BECAUSE IT IS BEINGUSEDBY OUR BOARDSBOARD OF DIRECTORSDIRECTORTO SOLICIT

PROXIESPROXIEOFOUR SHAREHOLDERSSHAREHOLDER IT IS PROSPECTUSPROSPECTUBECAUSEEXELON IS OFFERINGSHARESSHARE OF ITS COMMON STOCKIN EXCHANGEFOR

SHARESSHARE OF PSEG COMMON STOCKIF THE MERGERIS COMPLETED

WHAT DO NEED TO DO NOW

AFTERYOU CAREFULLYREADTHISTHI JOINTPROXY TQLPROSP PLEASERESPONDBYSUBMITTINGYOURPROXY BYTELEPHONE
OR THEINTERNETOR BYCOMPLETINGSIGNINGDATINGAND RETURNINGYOURSIGNEDPROXY CARDSCARD IN THE ENCLOSEDPREPAID
RETURNENVELOPEAS SOON AS POSSIBLESO THATYOURSHARESSHARE MAY BE REPRESENTEDAT YOURANNUAL MEETINGIN ORDERTO ASSURE

THATYOURVOTE IS RECORDEDPLEASEVOTE YOURPROXY AS INSTRUCTEDON YOURPROXY CARDEVEN IF YOU CURRENTLYPLANTO ATTEND

YOURANNUALMEETINGIN PERSON

WHY IS MY VOTE IMPORTANT

EXELON SHAREHOLDERSSHAREHOLDERARE BEINGASKED TO APPROVE THE ISSUANCEOF SHARESSHARE OF EXELON COMMON STOCKAS CONTEMPLATEDBY
THEMERGER AGREEMENTAND TO TAKEACTIONON THE OTHERPROPOSALSPROPOSALIN THEEXELON NOTICE PSEG SHAREHOLDERSSHAREHOLDERARE BEING
ASKED TO APPROVETHE MERGERAGREEMENTAND THEREBYAPPROVETHE MERGERAND TO TAKEACTIONON THEOTHERPROPOSALSPROPOSALIN
THEPSEG NOTICE IF YOU DO NOT SUBMIT YOURPROXY BYTELEPHONEOR THE INTERNETOR RETURN YOURSIGNEDPROXY CARDSCARD BY
MAIL OR VOTE IN PERSONAT YOURANNUALMEETINGIT WILL BE MORE DIFFICULTFOREXELON AND PSEG TO OBTAINTHE NECESSARY

QUORUM TO HOLDTHEIRRESPECTIVEANNUALMEETINGSMEETING

HOW WILL MY PROXY BE VOTED

IF YOU VOTE BYTELEPHONEOR BYTHE INTERNET OR BYCOMPLETINGSIGNINGDATINGAND RETURNINGYOURSIGNEDPROXY CARDSCARD

YOURPROXY WILL BE VOTEDIN ACCORDANCEWITH YOURINSTRUCTIONSINSTRUCTION

IF YOU ARE AN EXELON SHAREHOLDEROFRECORDAND SUBMIT YOURPROXY BUT DO NOT INDICATE HOW YOU WANT TO VOTE YOUR
SHARESSHARE WILL BE VOTEDFOR THEPROPOSALTO APPROVE THE ISSUANCEOF SHARESSHARE OF EXELON COMMON STOCKAS CONTEMPLATEDBY
THE MERGERAGREEMENTFOR THEPROPOSALTO ELECTTHE DIRECTORSDIRECTOR NAMED IN THE DIRECTORPROPOSALFOR THEPROPOSALTO

APPROVE THE AMENDMENT TO EXELONSEXELON AMENDED AND RESTATEDARTICLESARTICLE OF INCORPORATIONTO INCREASETHENUMBER OF

AUTHORIZEDSHARESSHARE OF EXELON COMMON STOCKFOR THEPROPOSALTO RATIFYPRICEWATERHOUSECOOPEPRICEWATERHOUSECOOPELLP AS

INDEPENDENTACCOUNTANTSACCOUNTANT FOR THEPROPOSALTO APPROVETHE EXELON CORPORATION2006 LONGTERMINCENTIVE PLAN
FOR THEPROPOSALTO APPROVE THEEXELON CORPORATIONEMPLOYEESTOCKPURCHASEPLAN FORUNINCORPORATEDSUBSIDIARIESSUBSIDIARIE

AND FOR ANY PROPOSALBYTHEEXELON BOARDOF DIRECTORSDIRECTOR TO ADJOURNOR POSTPONETHEANNUALMEETINGIF NECESSARY

IF YOU ARE PSEG SHAREHOLDEROF RECORDAND SUBMIT YOURPROXY BUT DO NOT INDICATE HOW YOU WANT TO VOTE YOURSHARESSHARE

WILL BE VOTEDFOR THEPROPOSALTO APPROVETHE MERGERAGREEMENTFOR THEPROPOSALTO ELECTTHE DIRECTORSDIRECTORNAMED IN

THE DIRECTORPROPOSALFOR THEPROPOSALTO RATIFYDELOITTE TOUCHE LLP AS PSEGSPSEG INDEPENDENTAUDITORFOR ANY

PROPOSALBYTHEPSEG BOARDOF DIRECTORSDIRECTORTO ADJOURNOR POSTPONETHE ANNUALMEETINGIF NECESSARYAND AGAINST THE

SHAREHOLDERPROPOSAL
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MAY VOTE IN PERSON

YES IF YOU ARE SHAREHOLDEROF RECORDOF EXELON COMMON STOCKAS OFMAY 2005 OR OFPSEG COMMON STOCKAS OF

MAY 27 2005 YOU MAY ATTENDYOURANNUALMEETINGAND VOTE YOURSHARESSHARE IN PERSON INSTEADOF SUBMITTINGYOURPROXY

BYTELEPHONEOR BYTHE INTERNETOR RETURNINGYOURSIGNEDPROXY CARDSCARD

IF MY SHARESSHARE ARE HELD IN STREET NAME BYMY BROKERWILL MY BROKER VOTE MY SHARESSHARE FORME

IF YOU ARE AN EXELON SHAREHOLDERWHOSE SHARESSHARE ARE HELD IN STREETNAME BYYOURBROKERYOU MUST PROVIDEYOURBROKER

WITH INSTRUCTIONSINSTRUCTION ON HOW TO VOTE YOURSHARESSHARE OTHERWISEYOURBROKERWILL NOT VOTE YOURSHARESSHARE ON THEPROPOSALTO

APPROVE THEISSUANCE OF SHARESSHARE OF EXELON COMMON STOCKAS CONTEMPLATEDBYTHE MERGERAGREEMENTTHEPROPOSALTO

APPROVE THEEXELON CORPORATION2006 LONGTERMINCENTIVE PLAN OR THEPROPOSALTO APPROVETHE EXELON CORPORATION
EMPLOYEESTOCKPURCHASEPLAN FORUNINCORPORATEDSUBSIDIARIESSUBSIDIARIE

IF YOU ARE PSEG SHAREHOLDERWHOSE SHARESSHARE ARE HELD IN STREETNAME BYYOURBROKERYOU MUST PROVIDEYOURBROKER

WITH INSTRUCTIONSINSTRUCTIONON HOW TO VOTE YOURSHARESSHARE OTHERWISEYOURBROKERWILL NOT VOTE YOURSHARESSHARE ON THEPROPOSALTO

APPROVE THEMERGERAGREEMENTOR THE SHAREHOLDERPROPOSAL

YOU SHOULDBE SURE TO PROVIDEYOURBROKERWITH INSTRUCTIONSINSTRUCTION ON HOW TO VOTE YOURSHARESSHARE PLEASECHECK THEVOTINGFORM

USED BYYOURBROKERTO SEE IF IT OFFERSOFFER TELEPHONEOR INTERNETSUBMISSION OFPROXIESPROXIE

WHAT IF FAIL TO INSTRUCTMY BROKER

IF YOU FAIL TO INSTRUCTYOURBROKERTO VOTE YOUR SHARESSHARE AND THEBROKERSUBMITSSUBMIT AN UNVOTEDPROXY THERESULTINGBROKER

NONVOTE WILL IN THE CIRCUMSTANCESCIRCUMSTANCE DESCRIBED UNDERCHAPTERTWOINFORMATION ABOUT THE ANNUAL MEETINGSMEETINGAND

VOTING BE COUNTEDTOWARD QUORUM AT YOURANNUALMEETINGBUT WILL NOT BE COUNTEDIN DETERMININGTHE NUMBER OF

VOTESVOTE CAST WITH RESPECTTO PROPOSAL

WHO WILL COUNT THE VOTE

FOR THEEXELON PROPOSALSPROPOSALREPRESENTATIVESREPRESENTATIVEOFEQUISERVETRUSTCOMPANYNA AND EXELONSEXELON OFFICE OF THECORPORATE
SECRETARYWILL COUNT THE VOTESVOTE AND SERVE AS JUDGESJUDGEOF ELECTION

FOR THEPSEG PROPOSALSPROPOSALREPRESENTATIVESREPRESENTATIVEOF CORPORATEELECTIONSERVICESSERVICE INC WILL COUNT THEVOTE AND SERVE AS

INSPECTORSINSPECTOROF ELECTION

WHAT DOESDOE IT MEAN IF RECEIVE MORE THAN ONE SET OF MATERIALSMATERIAL

THISTHI MEANSMEAN YOU OWN SHARESSHARE OF BOTHEXELON AND PSEG OR YOU OWN SHARESSHARE OF EXELON OR PSEG THATARE REGISTEREDUNDER

DIFFERENTNAMESNAME FOR EXAMPLEYOU MAY OWN SOME SHARESSHARE DIRECTLYAS SHAREHOLDEROF RECORDAND OTHERSHARESSHARE THROUGH
BROKEROR YOU MAY OWN SHARESSHARE THROUGHMORE THAN ONE BROKER IN THESESITUATIONSSITUATION YOU WILL RECEIVE MULTIPLESETSSET OF

PROXYMATERIALSMATERIAL IT IS NECESSARYFORYOU TO VOTE SIGNAND RETURN ALLOF THEPROXY CARDSCARD OR FOLLOWTHE INSTRUCTIONSINSTRUCTION FORANY
ALTERNATIVEVOTINGPROCEDUREON EACH OF THEPROXY CARDSCARD YOU RECEIVE IN ORDERTO VOTE ALLOF THE SHARESSHARE YOU OWN EACH

PROXY CARDYOU RECEIVEWILL COME WITH ITS OWN PREPAIDRETURN ENVELOPEIF YOU VOTE BYMAIL MAKE SURE YOU RETURN

EACHPROXY CARDIN THE RETURN ENVELOPEWHICH ACCOMPANIEDTHATPROXY CARD
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CAN REVOKE MY PROXY AND CHANGEMY VOTE

YES YOU HAVE THERIGHTTO REVOKEYOURPROXY AT ANY TIME PRIORTO THETIME YOURSHARESSHARE ARE VOTEDAT YOURANNUAL

MEETINGIF YOU ARE SHAREHOLDEROFRECORDYOURPROXY CAN BE REVOKEDIN SEVERALWAYSWAY

BYENTERINGNEW VOTE BYTELEPHONEOR THE INTERNET

BYDELIVERINGWRITTENREVOCATIONTO YOURCOMPANYSCOMPANYSECRETARYTHATIS RECEIVED PRIORTO YOURANNUALMEETING

BYSUBMITTINGANOTHERVALID PROXYBEARINGLATERDATE THATIS RECEIVED PRIORTO YOURANNUALMEETINGOR

BYATTENDINGYOURANNUALMEETINGAND VOTINGYOURSHARESSHARE IN PERSON

HOWEVER IF YOUR SHARESSHARE ARE HELDIN STREETNAME THROUGHBANK BROKERCUSTODIANOR OTHERLDERH YOU MUST

CHECK WITH YOURBANK BROKERCUSTODIANOR OTHERRECORDHOLDERTO DETERMINE HOW TO REVOKEYOURPROXY

WHEN AND WHERE ARE THE ANNUAL MEETINGSMEETING

THE EXELON ANNUALMEETINGWILL TAKEPLACEON JULY22 2005 AT 930 AM LOCALTIME AT PECO ENERGYHEADQUARTERSHEADQUARTER
2301 MARKET STREETPHILADELPHIAPENNSYLVANIA

THE PSEG ANNUALMEETINGWILLTAKEPLACEON JULY19 2005 AT 200 PM LOCALTIME AT THE NEW JERSEYPERFORMING
ARTSART CENTERONE CENTERSTREETNEWARK NEW JERSEY

WHAT MUST BRINGTO ATTEND THE ANNUAL MEETINGSMEETING

ADMITTANCE TO THE ANNUALMEETINGSMEETINGIS LIMITED TO SHAREHOLDERSSHAREHOLDEROF EXELON OR PSEG AS THE CASE MAY BE WHO ARE ELIGIBLE
TO VOTE OR THEIRAUTHORIZEDREPRESENTATIVESREPRESENTATIVEIF YOU WISH TO ATTENDYOURMEETINGBRINGTHEPORTIONOF YOURPROXY WHICH

IS MARKED AS YOUR ADMISSION TICKET OR YOURVOTINGINSTRUCTIONFORM ALSO BE SURE TO BRING PHOTO SEATINGIS
LIMITED

SHOULD SEND IN MY STOCKCERTIFICATESCERTIFICATE NOW

NO AFTER THEMERGERIS COMPLETEDEXELON WILL SENDPSEG SHAREHOLDERSSHAREHOLDERWRITTENINSTRUCTIONSINSTRUCTION FOREXCHANGINGTHEIR

PSEG STOCKCERTIFICATESCERTIFICATE FOREXELON STOCKCERTIFICATESCERTIFICATE EXELON SHAREHOLDERSSHAREHOLDERWILLKEEPTHEIREXISTINGSTOCKCERTIFICATESCERTIFICATE

ARE THERE RISKSRISK AS AN EXELON SHAREHOLDERSHOULD CONSIDER IN DECIDINGTO VOTE ON THE ISSUANCE OF SHARESSHARE OF

EXELON COMMON STOCK AS CONTEMPLATEDBYTHE MERGER AGREEMENTOR AS PSEG SHAREHOLDERSHOULD CONSIDER IN

DECIDINGTO VOTE ON THE APPROVALOF THE MERGER AGREEMENT

YES IN EVALUATINGTHE ISSUANCEOF SHARESSHARE OF EXELON COMMON STOCKAS CONTEMPLATEDBYTHE MERGERAGREEMENTOR THE

MERGERAGREEMENTAND THE MERGER YOU SHOULDCAREFULLYREADTHISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUINCLUDINGTHE

FACTORSFACTORDISCUSSED IN THE SECTIONTITLEDRISK FACTORSFACTOR BEGINNINGON PAGE 21 OF THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTU

WHO CAN ANSWER ANY QUESTIONSQUESTION MAY HAVE ABOUT THE ANNUAL MEETINGSMEETINGOR THE MERGER

EXELON SHAREHOLDERSSHAREHOLDERMAY CALLGEORGESONSHAREHOLDERCOMMUNICATIONSCOMMUNICATION INC AT 800 5614182

PSEG SHAREHOLDERSSHAREHOLDERMAY CALLMORROW CO INC AT 800 6070088
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SUMMARY

THISTHI SUMMARY HIGHLIGHTSHIGHLIGHTSELECTEDMATION FROMTHISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTURELATEDTO THE MERGERAND MAY

NOT CONTAINALLOFTHEINFORMATIONTHAT IS IMPORTANTTOYOU TO UNDERSTANDTHEMERGER AND FOR MORE COMPLETEDESCRIPTIONOF
THELEGALTERMSTERM OFTHEMERGER AGREEMENTYOU SHOULDCAREFULLYREAD THISTHI ENTIREJOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUAND THE

DOCUMENTSDOCUMENT TO WHICH THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUREFERSREFERYOU COPY OFTHE MERGERAGREEMENTIS ATTACHEDAS ANNEX

TO THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUAND IS INCORPORATEDBYREFERENCEINTO THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUSEE

WHERE YOU CAN FIND MORE INFORMATIONON PAGE 243 OFTHISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTU

THE COMPANIESCOMPANIE INVOLVED IN THEMERGERSEE PAGE 37

EXELON CORPORATION
10 SOUTHDEARBORN STREET37TH HOOR

PO BOX 805379

CHICAGOILLINOISILLINOI 606805379

312 3947398

INTERNETADDRESSADDRES WWW EXELONCORPCORN

EXELON CORPORATIONREGISTEREDPUBLICUTILITYHOLDINGCOMPANY UNDERTHE PUBLIC UTILITYHOLDINGCOMPANYACT OF 1935

AS AMENDEDTHROUGHITS SUBSIDIARIESSUBSIDIARIE OPERATESOPERATEIN TWO BUSINESSBUSINES SEGMENTSENERGYDELIVERYAND GENERATIONAS OFJANUARY
2005 PRIORTO JANUARY 2005 EXELON OPERATEDIN THIRDBUSINESSBUSINES SEGMENTENTERPRISESENTERPRISE ADDITION TO SH TWO BUSINESSBUSINES

SEGMENTSSEGMENT EXELON BUSINESSBUSINES SERVICESSERVICE COMPANY SUBSIDIARYOF EXELONPROVIDESPROVIDEEXELON AND ITS SUBSIDIARIESSUBSIDIARIE WITH FINANCIAL
HUMAN RESOURCE LEGALINFORMATIONTECHNOLOGYSUPPLYMANAGEMENTAND CORPORATEGOVERNANCESERVICESSERVICE EXELON WAS

INCORPORATEDIN PENNSYLVANIAIN FEBRUARY1999

PUBLIC SERVICE ENTERPRISEGROUPINCORPORATED
80 PARK PLAZA

BOX 1171

NEWARK NEW JERSEY071011171

973 4307000

INTERNETADDRESSADDRES WWWPSEGCOM

PUBLIC SERVICE ENTERPRISEGROUPINCORPORATEDIS AN EXEMPTPUBLICUTILITYHOLDINGCOMPANY UNDERPUHCA PSEG HAS

THREEPRINCIPALDIRECTWHOLLYOWNEDSUBSIDIARIESSUBSIDIARIE ENGAGEDIN THE TRANSMISSIONAND DISTRIBUTIONOFELECTRICENERGYAND GAS IN

NEW JERSEYWHOLESALESUPPLYAND POWER PRODUCTIONAND DISTRIBUTIONIN SELECTEDDOMESTIC AND INTERNATIONALMARKETSMARKET IN

ADDITIONPSEG SERVICESSERVICE PROVIDESPROVIDEMANAGEMENTAND ADMINISTRATIVE SERVICESSERVICE TO PSEG AND ITS SUBSIDIARIESSUBSIDIARIE PSEG WAS

INCORPORATEDUNDERTHE LAWSLAW OF THE STATEOF NEW JERSEYIN 1985

THE MERGERSEE PAGE 118

UNDER THETERMSTERM OF THE MERGER PSEG WILL MERGE WITH AND INTO EXELON WITH EXELON CONTINUINGAS THESURVIVING
CORPORATIONUPONCOMPLETIONOFTHE MERGER EXELON WILL CHANGEITS NAME TO EXELON ELECTRIC GAS CORPORATION

THE MERGERAGREEMENTIS ATTACHEDAS ANNEX TO THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUWE URGEYOU TO READTHE MERGER

AGREEMENTCAREFULLYAND FULLYTO UNDERSTANDTHERIGHTSRIGHTAND OBLIGATIONSOBLIGATIONOFEXELON AND PSEG UNDER THEMERGER AGREEMENTAS IT

IS THELEGALDOCUMENT THATGOVERNSGOVERN THE MERGER

PSEG SHAREHOLDERSSHAREHOLDER WILL RECEIVE 1225 SHARESSHARE OF EXELON COMMON STOCK FOREACH SHARE OF PSEG COMMON STOCK SEE

PAGE 118

SUBJECTTO THE TERMSTERM AND CONDITIONSCONDITION OF THE MERGERAGREEMENTUPON COMPLETIONOF THE MERGER PSEG SHAREHOLDERSSHAREHOLDERWILL

RECEIVE 1225 SHARESSHARE OF EXELON COMMON STOCKFOREACH SHAREOF PSEG COMMON STOCKTHEYHOLD EXELON WILL NOT ISSUE

FRACTIONALSHARESSHARE PURSUANTTO THE MERGER AS RESULTTHE TOTAL
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NUMBER OF SHARESSHARE OFEXELON COMMON STOCKTHATEACH PSEG SHAREHOLDERWOULD OTHERWISERECEIVE PURSUANTTO THEMERGER WILL

BE ROUNDEDDOWN TO THENEAREST WHOLE NUMBER AND EACH PSEG SHAREHOLDERWILL RECEIVESUCH WHOLE NUMBER OF SHARESSHARE OF

EXELON COMMON STOCKAND CASHPAYMENTFORTHEREMAININGFRACTIONOF SHAREOFEXELON COMMON STOCKTHATSUCH

SHAREHOLDERWOULDOTHERWISERECEIVEIF ANY BASED ON THE LASTREPORTEDSALEPRICEPER SHAREOF EXELON COMMON STOCKAT THE

CLOSEOFBUSINESSBUSINES ON THECLOSINGDATE OFTHE MERGER ROUNDEDDOWN TO THE NEAREST CENT

EXAMPLEIF YOU OWN 137 SHARESSHARE OFPSEG COMMON STOCKWHEN THE MERGER IS COMPLETEDYOU WILL BE ENTITLEDTO RECEIVE
167 SHARESSHARE OFEXELON COMMON STOCKAND CHECKFORTHE MARKETVALUEOF083 SHARESSHARE OFEXELON COMMON STOCKAT THE CLOSEOF
BUSINESSBUSINES ON THECLOSINGDATE OFTHEMERGER

EACH OUTSTANDINGOPTIONTO PURCHASE PSEG COMMON STOCK AND EACH PSEG EQUITYBASEDAWARD WILL BE

SUBSTITUTED WITH AN OPTIONTO PURCHASE SHARESSHARE OF EXELON COMMON STOCK OR AN EXELON EQUITYBASEDAWARD AT THE

EXCHANGERATIO AND ALL RESTRICTIONSRESTRICTION ON PSEG EQUITYBASEDAWARDSAWARD WILL BE ASSIGNEDTO EXELON SEE PAGE 118

UPONCOMPLETIONOFTHE MERGER EACH OUTSTANDINGOPTIONTO PURCHASESHARESSHARE OFPSEG COMMON STOCKWILL BE ASSUMED BY
EXELON AND SUBSTITUTEDWITH AN OPTIONTO PURCHASESHARESSHARE OFEXELON COMMON STOCKEXERCISABLEON GENERALLYTHESAME TERMSTERM

AND CONDITIONSCONDITION THATAPPLIEDBEFORETHE MERGER THE NUMBER OF SHARESSHARE OF EXELON COMMON STOCKSUBJECTTO THE SUBSTITUTEEXELON

STOCKOPTIONWILL EQUALTHE NUMBER OF SHARESSHARE OFPSEG COMMON STOCKSUBJECTTO THEPSEG STOCKOPTIONIMMEDIATELYPRIORTO

COMPLETIONOF THEMERGER MULTIPLIEDBYTHEEXCHANGERATIOROUNDEDDOWN TO THENEAREST WHOLE SHARETHE PER SHAREEXERCISE

PRICEOF EACH SUBSTITUTEEXELON STOCKOPTIONWILL EQUALTHEEXERCISEPRICEOF THEPSEG STOCKOPTIONIMMEDIATELYPRIORTO

COMPLETIONOF THEMERGERDIVIDED BYTHEEXCHANGERATIOROUNDEDUP TO THE NEAREST WHOLECENT IN ADDITIONUPON COMPLETION
OF THE MERGER EXELON WILL ASSUME ALLPSEG EQUITYBASEDAWARDSAWARD AND SUBSTITUTETHEM WITH EQUITYBASEDAWARDSAWARD WITH RESPECT
TO SHARESSHARE OF EXELON COMMON STOCKON GENERALLYTHE SAME TERMSTERM AND CONDITIONSCONDITION THATAPPLIEDBEFORECOMPLETIONOF THE MERGER
THE NUMBER OF SHARESSHARE OF EXELON COMMON STOCKISSUABLEUNDERTHOSEAWARDSAWARD AND THE EXERCISEPRICESPRICEFORTHOSEAWARDSAWARD WILLBE

ADJUSTEDTO TAKEINTO ACCOUNT THEEXCHANGERATIO

UPONCOMPLETIONOFTHE MERGER ALLRESTRICTIONSRESTRICTIONON PSEG EQUITYBASEDAWARDSAWARD IMMEDIATELYPRIORTO COMPLETIONOF THE

MERGER INCLUDINGALLREPURCHASEAND FORFEITURERIGHTSRIGHTWILL BE ASSIGNEDTO EXELON AND SUBJECTTO ANY ACCELERATIONLAPSEOR

OTHERVESTINGOCCURRINGBYOPERATIONOF THEMERGER THOSEPSEG EQUITYBASEDAWARDSAWARD WILL CONTINUETO BE UNVESTEDAND SUBJECT
TO THE SAME RESTRICTIONSRESTRICTIONWHICH APPLIEDIMMEDIATELYPRIORTO COMPLETIONOF THEMERGER

THE EXCHANGERATIO IS FIXED AND WILL NOT BE ADJUSTEDIN RESPONSETO CHANGESCHANGEIN OUR STOCK PRICESPRICE SEE PAGE 118

THE EXCHANGERATIOIS FIXED IN THE MERGERAGREEMENTAND NEITHEREXELON NOR GH HAS THERIGHTTO TERMINATETHEMERGER

AGREEMENTBASED SOLELYON CHANGESCHANGEIN EITHERPARTYSPARTYSTOCKPRICETHE MARKETVALUE OF THE EXELON COMMON STOCKTHATPSEG

SHAREHOLDERSSHAREHOLDERRECEIVEIN THE MERGERMAY FLUCTUATESIGNIFICANTLYFROM ITS CURRENT VALUE

THE TABLEBELOW SHOWSSHOW THECLOSINGPRICESPRICEOFEXELON AND PSEG COMMON STOCKWHICH ARE LISTEDON THE NEW YORK STOCK

EXCHANGEUNDER THETRADINGSYMBOLSSYMBOLEXC AND PEG RESPECTIVELYAND THEPROFORMA EQUIVALENTSTOCKPRICEAT THE CLOSE

OF THEREGULARTRADINGSESSIONON

DECEMBER 15 2004 THE LASTFULLTRADINGDAYPRIORTO SIGNIFICANTINCREASEIN TRADINGVOLUME FROM THE AVERAGE
TRADINGVOLUME OF EXELON AND PSEG COMMON STOCKAND INQUIRIESINQUIRIEFROM THE WALLSTREETJOURNAL REGARDING
WHETHEREXELON AND PSEG WERE IN ADVANCED MERGERDISCUSSIONSDISCUSSION

DECEMBER 16 2004 THE LASTFULLTRADINGDAYPRIORTO THEPUBLICATIONOFNEWSNEW ARTICLESARTICLE REPORTINGTHATEXELON AND

PSEG WERE IN ADVANCED MERGERDISCUSSIONSDISCUSSION
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DECEMBER 17 2004 THELASTFULLTRADINGDAYPRIORTO OUR PUBLICANNOUNCEMENT OF THE MERGER AND

MAY 25 2005 THE MOST RECENT TRADINGDAYFORWHICH THATINFORMATION WAS AVAILABLEPRIORTO THEMAILINGOF THISTHI

JOINTPROXY PROSPECTU

THE EQUIVALENTSTOCKPRICEOF SHARESSHARE OFPSEG COMMON STOCKREPRESENTSREPRESENTTHECLOSINGPRICEPER SHAREOF EXELON COMMON

STOCKON THE NEW YORK STOCK EXCHANGEAS OF THEAPPLICABLEDATEMULTIPLIEDBYTHEEXCHANGERATIOOF 1225

EXELON COMMON STOCK PSEG COMMON STOCK PSEG EQUIVALENTSTOCK

CLOSINGPRICE CLOSINGPRICE PRICE

DECEMBER 15 2004 4338 4458 5314

DECEMBER 16 2004 4260 4561 5219

DECEMBER 17 2004 4186 4727 5128

MAY 25 2005 4667 5510 5717

THE VALUE OFTHE CONSIDERATION TO BE RECEIVED BYPSEG SHAREHOLDERSSHAREHOLDER WILLFLUCTUATEWITH CHANGESCHANGEIN THE PRICEOF

EXELON COMMON STOCK YOU ARE URGEDTO OBTAIN CURRENT MARKET QUOTATIONSQUOTATIONFOR SHARESSHARE OF BOTH COMPANIESCOMPANIE

EXELON AND PSEG EXPECTTO CONTINUE THEIR RESPECTIVESTATED DIVIDEND POLICIESPOLICIE UNTIL COMPLETIONOF THE MERGER
EXELON HAS AGREEDSUBJECTTO SPECIFIEDLIMITATIONSLIMITATION TO INCREASE ITS DIVIDEND FOLLOWINGCOMPLETIONOF THE MERGERTO

EQUALPSEGSPSEG DIVIDEND ON AN EXCHANGERATIO ADJUSTEDBASISBASI

THE MERGERAGREEMENTPERMITSPERMITEACH OFUS TO CONTINUETO PAY REGULARDIVIDENDSDIVIDEND TO OUR RESPECTIVESHAREHOLDERSSHAREHOLDERIN

ACCORDANCEWITH OUR PREVIOUSLYANNOUNCEDDIVIDEND POLICIESPOLICIEEXELON HAS PREVIOUSLYINDICATED IT EXPECTSEXPECTTO MAINTAIN

DIVIDEND PAYOUTPOLICYOF 50 TO 60 OF EARNINGSEARNINGON APRIL27 2005 EXELON DECLARED SECONDQUARTERDIVIDEND FOR2005 OF

040 PER SHARE ON JANUARY18 2005 PSEG INCREASEDITSFIRSTQUARTERDIVIDEND FOR2005 TO 056 PER SHAREFROM 055 PER
SHAREFORAN INDICATED ANNUALDIVIDEND INCREASEOF 004 PER SHAREFORTHEYEAR2005 ON APRIL19 2005 PSEG DECLARED

SECONDQUARTERDIVIDEND FOR2005 OF 056 PER SHARE FOR THE YEAR2006 PSEG WILL CONTINUETO EVALUATEITS DIVIDEND PAYMENT
AND CONSIDERMODEST INCREASESINCREASE

WE HAVE AGREEDTO COORDINATEDIVIDEND DECLARATIONSDECLARATION AND THERELATEDRECORDDATESDATE AND PAYMENTDATESDATE SO THATOUR

SHAREHOLDERSSHAREHOLDERWILL NOT RECEIVETWO DIVIDENDSDIVIDEND OR FAIL TO RECEIVE ONE DIVIDEND FORANY SINGLECALENDARQUARTERACCORDINGLY
PRIORTO COMPLETIONOF THE MERGER WE MAY COORDINATEAND AMEND OUR RECORDDATESDATE AND PAYMENTDATESDATE IN ORDERTO EFFECTTHISTHI

POLICY

IN ADDITIONTHE MERGERAGREEMENTPROVIDESPROVIDETHATSUBJECTTO APPLICABLELAW AND THEFIDUCIARYDUTIESDUTIE OF ITS BOARD OF

DIRECTORSDIRECTOREXELON WILL INCREASEITS FIRSTQUARTERLYDIVIDEND PAIDAFTERCOMPLETIONOF THEMERGERTO AN AMOUNT EQUALON AN

EXCHANGERATIOADJUSTEDBASISBASI TO THE DIVIDEND PSEG SHAREHOLDERSSHAREHOLDERRECEIVED IN THEQUARTERIMMEDIATELYPRIORTO COMPLETIONOF

THEMERGER UP TO MAXIMUM OF 047 PER SHAREOF EXELON COMMON STOCKTHE LESSEROF 047 AND THE AMOUNT REQUIREDTO

EQUALPSEGSPSEG DIVIDEND ON AN EXCHANGERATIOADJUSTEDBASISBASI IS REFERREDTO IN THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUAS THE

THRESHOLDAMOUNT IF THE FIRSTQUARTERLYDIVIDEND TO BE PAIDBYEXELON AFTERCOMPLETIONOF THEMERGER WILLBE LESSLES THANTHE

THRESHOLDAMOUNT PSEG MAY MAKE ONE TIME SPECIALCASHDIVIDEND TO ITS SHAREHOLDERSSHAREHOLDEREQUALTO THE AMOUNT OFTHE DIFFERENCE

BETWEEN THE DIVIDEND EXELON HAS INFORMEDPSEG IT WILL PAY AND THE THRESHOLDAMOUNT ON AN EXCHANGERATIOADJUSTEDBASISBASI
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PSEG SHAREHOLDERSSHAREHOLDER GENERALLYWILL NOT RECOGNIZEANY GAIN OR LOSSLOS FOR UNITED STATESSTATE FEDERAL INCOME TAX PURPOSESPURPOSE
UPONTHE EXCHANGEOF THEIR SHARESSHARE OF PSEG COMMON STOCK FORSHARESSHARE OF EXELON COMMON STOCK IN THEMERGER
EXCEPTTHAT GAIN OR LOSSLOS WILL BE RECOGNIZEDON THERECEIPTOF CASH IN LIEU OF FRACTIONAL SHARE OF EXELON COMMON

STOCK SEEPAGE 109

HOLDEROF SHARESSHARE OF PSEG COMMON STOCKGENERALLYWILL NOT RECOGNIZEANY GAINOR LOSSLOS UPON THEEXCHANGEOF THE

HOLDERSHOLDER SHARESSHARE OFPSEG COMMON STOCKFORSHARESSHARE OFEXELON COMMON STOCKPURSUANTTO THE MERGER EXCEPTTHATGAINOR LOSSLOS

WILLBE RECOGNIZEDON THERECEIPTOF CASHIN LIEU OF FRACTIONALSHAREOF EXELON COMMON STOCK YOU SHOULDREADCAREFULLYTHE

DISCUSSIONUNDERTHEHEADINGTHE MERGERMATERIALUNITED STATESSTATE FEDERALINCOME TAX CONSEQUENCESCONSEQUENCEOF THEMERGER
BEGINNINGON PAGE 109 OF THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTU

HOLDERSHOLDER OF SHARESSHARE OF PSEG COMMON STOCK ARE URGEDTO CONSULTTHEIR TAX ADVISORSADVISOR AS TO THE SPECIFICTAX

CONSEQUENCESCONSEQUENCE TO THEM OF THE MERGER INCLUDINGTHE APPLICABILITYAND EFFECTOF UNITED STATESSTATE FEDERALSTATELOCALAND

FOREIGNINCOME AND OTHERTAX LAWSLAW IN LIGHTOF THEIR PARTICULARCIRCUMSTANCESCIRCUMSTANCE

EXELONSEXELON FINANCIAL ADVISORSADVISOR DELIVERED THEIR OPINIONSOPINION TO THE EXELON BOARD OF DIRECTORSDIRECTOR TO THE EFFECTTHAT AS OF

DECEMBER 20 2004 THE EXCHANGERATIO IN THE MERGERWAS FAIR FROM FINANCIAL POINT OFVIEW TO LON SEE

PAGE 66

EACH OF EXELONSEXELON FINANCIALADVISORSADVISOR JP MORGANSECURITIESSECURITIE INC AND LEHMAN BROTHERSBROTHER INC HAS DELIVEREDITSOPINION
DATEDAS OFDECEMBER 20 2004 TO THEEXELON BOARDOF DIRECTORSDIRECTORTHATAS OF THATDATEBASED UPON AND SUBJECTTO THE

ASSUMPTIONSASSUMPTIONQUALIFICATIONSQUALIFICATIONAND LIMITATIONSLIMITATION SET FORTHIN THEIRRESPECTIVEOPINIONSOPINION THEEXCHANGERATIOIN THE MERGERWAS FAIR
FROM FINANCIALPOINTOF VIEW TOEXELON THE FULLTEXT OF THEOPINIONSOPINIONOF JPMORGANAND LEHMAN BROTHERSBROTHER ARE ATTACHEDAS

ANNEX AND ANNEX RESPECTIVELYTO THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUEXELON URGESURGE ITS SHAREHOLDERSSHAREHOLDERTO READTHE

OPINIONSOPINIONIN THEIRENTIRETYEACH OF JPMORGANAND LEHMAN BROTHERSBROTHER HAS PROVIDEDITSOPINIONFORTHE INFORMATIONAND

ASSISTANCEOF THE EXELON BOARD OF DIRECTORSDIRECTOR IN CONNECTIONWITH ITSCONSIDERATIONOF THEMERGERAGREEMENTTHE ISSUANCEOF

SHARESSHARE OF EXELON COMMON STOCKAS CONTEMPLATEDBYTHE MERGERAGREEMENTAND THEMERGER AND THEOPINIONSOPINIONDO NOT CONSTITUTE

RECOMMENDATION AS TO HOW ANY HOLDEROF EXELON COMMON STOCKSHOULDVOTE WITH RESPECTTO THEISSUANCE OF SHARESSHARE OF

EXELON COMMON STOCKAS CONTEMPLATEDBYTHEMERGERAGREEMENT

THE OPINIONOF EACH OFJPMORGANAND LEHMAN BROTHERSBROTHER WILL NOT REFLECTANY DEVELOPMENTSDEVELOPMENTTHATMAY OCCUR OR MAY HAVE

OCCURREDAFTERTHE DATEOF THEOPINIONSOPINIONAND PRIORTO COMPLETIONOFTHE MERGER

PURSUANTTO AN ENGAGEMENTLETTERDATEDOCTOBER26 2004 EXELON HAS AGREEDTO PAY JPMORGANFEE OF 15 MILLION IN

CONSIDERATIONFORITS SERVICESSERVICE AS FINANCIAL ADVISOR MILLION OF WHICH WAS PAIDFOLLOWINGTHEPUBLICANNOUNCEMENT OF THE

EXECUTIONOF THE MERGERAGREEMENT MILLION OFWHICH IS PAYABLEUPON APPROVALOF THE ISSUANCEOF SHARESSHARE OF EXELON

COMMON STOCKAS CONTEMPLATEDBYTHE MERGERAGREEMENTBYEXELON SHAREHOLDERSSHAREHOLDERAND MILLION OF WHICH IS PAYABLEUPON

COMPLETIONOFTHE MERGER PURSUANTTO AN ENGAGEMENTLETTERDATEDNOVEMBER 2004 EXELON HAS AGREEDTO PAY LEHMAN

BROTHERSBROTHER FEE OF 15 MILLION IN CONSIDERATIONFORITS SERVICESSERVICE AS FINANCIAL ADVISOR MILLION OF WHICH WAS PAIDFOLLOWINGTHE

PUBLICANNOUNCEMENT OF THE EXECUTION OFTHE MERGERAGREEMENT MILLION OF WHICH IS PAYABLEUPON APPROVALOF THE ISSUANCE

OF SHARESSHARE OF EXELON COMMON STOCKAS CONTEMPLATEDBYTHE MERGERAGREEMENTBYEXELON SHAREHOLDERSSHAREHOLDERAND MILLION OF WHICH

IS PAYABLEUPON COMPLETIONOF THEMERGER

PSEGSPSEG FINANCIAL ADVISOR DELIVERED ITS OPINIONTO THE PSEG BOARD OFDIRECTORSDIRECTOR TO THE EFFECTTHAT AS OFDECEMBER 20

2004 THE EXCHANGERATIO UNDER THE MERGERAGREEMENTWAS FAIR FROM FINANCIAL POINT OF VIEW TO THE HOLDERSHOLDER OF

PSEG COMMON STOCK SEE PAGE 82

PSEGSPSEG FINANCIALADVISORMORGANSTANLEY CO INCORPORATEDHAS DELIVEREDITSOPINIONDATEDAS OFDECEMBER 20 2004

TO THEPSEG BOARD OFDIRECTORSDIRECTOR THATAS OF THATDATEBASED UPON AND SUBJECTTO THEASSUMPTIONSASSUMPTIONQUALIFICATIONSQUALIFICATIONAND LIMITATIONSLIMITATION

DISCUSSEDIN ITSOPINIONTHEEXCHANGERATIOUNDERTHE
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MERGERAGREEMENTWAS FAIRFROM FINANCIALPOINTOF VIEW TO THEHOLDERSHOLDER OFPSEG COMMON STOCK THE FULLTEXT OFMORGAN
SH OPINIONIS ATTACHEDAS ANNEX TO THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUPSEG URGESURGE ITS SHAREHOLDERSSHAREHOLDERTO READTHAT

OPINIONIN ITSENTIRETYMORGANSTANLEYPROVIDEDITSOPINIONFORTHE INFORMATIONAND ASSISTANCEOF THEPSEG BOARDOF DIRECTORSDIRECTOR

IN CONNECTIONWITH ITS CONSIDERATIONOF THE MERGERAGREEMENTAND THEMERGER AND THEOPINIONDOESDOE NOT CONSTITUTE

RECOMMENDATION AS TO HOW ANY HOLDEROFPSEG COMMON STOCKSHOULDVOTE WITH RESPECTTO THEMERGERAGREEMENT

THE OPINIONOF MORGANSTANLEYWILLNOT REFLECTANY DEVELOPMENTSDEVELOPMENTTHATMAY OCCUR OR MAY HAVE OCCURREDAFTERTHE DATEOF

ITSOPINIONAND PRIORTO COMPLETIONOFTHE MERGER

PURSUANTTO AN ENGAGEMENTLETTERDATEDNOVEMBER 2004 PSEG HAS AGREEDTO PAY MORGANSTANLEYFEE OF 20 MILLION

IN CONSIDERATIONFORITS SERVICESSERVICE AS FINANCIAL ADVISOR MILLION OF WHICH WAS PAIDFOLLOWINGTHEPUBLICANNOUNCEMENT OF THE

EXECUTIONOF THE MERGERAGREEMENT MILLION OF WHICH IS PAYABLEUPON PSEG SHAREHOLDERAPPROVALOF THE MERGERAGREEMENT
AND 10 MILLION OF WHICH IS PAYABLEUPON COMPLETIONOF THE MERGER

BOTH EXELON AND PSEG SHAREHOLDER APPROVALSAPPROVALWILL BE REQUIREDTO COMPLETETHE MERGERSEE PAGESPAGE 40 AND 45

FOR EXELON SHAREHOLDERSSHAREHOLDER

APPROVALOF THEPROPOSALTO ISSUE SHARESSHARE OF EXELON COMMON STOCKAS CONTEMPLATEDBYTHE MERGERAGREEMENTREQUIRESREQUIRETHE

AFFIRMATIVEVOTE OF AT LEAST MAJORITYOFTHE VOTESVOTE CAST BYHOLDERSHOLDER OF SHARESSHARE OFEXELON COMMON STOCKPRESENTIN PERSONOR BY
PROXY AND ENTITLEDTO VOTE ON THE ISSUANCEOF SHARESSHARE OF EXELON COMMON STOCKAS CONTEMPLATEDBYTHE MERGERAGREEMENTAS

LONGAS QUORUM WHICH IS THEPRESENCEOF HOLDERSHOLDER OF SHARESSHARE OF EXELON COMMON STOCKOUTSTANDINGAND ENTITLEDTO CAST AT LEAST

MAJORITYOF THE VOTESVOTE THATALLSHAREHOLDERSSHAREHOLDERARE ENTITLEDTO CAST ON THE MATTER IS PRESENTIN PERSONOR BYPROXYAND THE TOTAL

VOTESVOTE CAST ON THEPROPOSALREPRESENTSREPRESENTAT LEAST MAJORITYOF THE SHARESSHARE OF EXELON COMMON STOCKENTITLEDTO VOTE APPROVALOF

THEPROPOSALTO ISSUE SHARESSHARE OF EXELON COMMON STOCKAS CONTEMPLATEDBYTHE MERGERAGREEMENTIS CONDITIONTO COMPLETION
OF THE MERGER

BECAUSE THE HOLDERSHOLDER OF EXELON COMMON STOCKIMMEDIATELYPRIORTO COMPLETIONOF THE MERGERWILL OWN MAJORITYOFTHE

SHARESSHARE OFEXELON COMMON STOCKOUTSTANDINGIMMEDIATELYFOLLOWINGCOMPLETIONOFTHE MERGER SEPARATEVOTE BYTHEHOLDERSHOLDER

OF EXELON COMMON STOCKON THE MERGERAGREEMENTOR THE MERGERITSELFIS NOT REQUIREDUNDERPENNSYLVANIALAW

ON MAY 2005 WHICH IS THE RECORDDATEFORDETERMININGTHOSEEXELON SHAREHOLDERSSHAREHOLDERWHO ARE ENTITLEDTO VOTE AT THE

EXELON ANNUALMEETINGDIRECTORSDIRECTOR AND EXECUTIVE OFFICERSOFFICER OF EXELON AND THEIRAFFILIATESAFFILIATE BENEFICIALLYOWNED AND HAD THERIGHTTO

VOTE 4955493 SHARESSHARE OF EXELON COMMON STOCKREPRESENTINGLESSLES THAN OF THE SHARESSHARE OF EXELON COMMON STOCKOUTSTANDING
ON THERECORDDATE TO SH KNOWLEDGEDIRECTORSDIRECTORAND EXECUTIVE OFFICERSOFFICER OF EXELON AND THEIRAFFILIATESAFFILIATE INTEND TO VOTE THEIR

SHARESSHARE OF COMMON STOCKIN FAVOROF THEPROPOSALTO ISSUE SHARESSHARE OF EXELON COMMON STOCKAS CONTEMPLATEDBYTHE MERGER

AGREEMENTALTHOUGHNONE OF THEM HAS ENTEREDINTO ANY AGREEMENTREQUIRINGTHEM TO DO SO

FOR PSEG SHAREHOLDERSSHAREHOLDER

APPROVALOF THE MERGERAGREEMENTREQUIRESREQUIRETHE AFFIRMATIVEVOTE OF AT LEAST MAJORITYOF THEVOTESVOTE CAST BYHOLDERSHOLDER OF

SHARESSHARE OF PSEG COMMON STOCKPRESENTIN PERSONOR BYPROXY AND ENTITLEDTO VOTE ON THEAPPROVALOFTHE MERGERAGREEMENTAS

LONGAS QUORUM WHICH IS MAJORITYOFTHE SHARESSHARE OFPSEG COMMON STOCKOUTSTANDINGIS PRESENTIN PERSONOR BYPROXY

ON MAY 27 2005 WHICH IS THERECORDDATEFORDETERMININGTHOSEPSEG SHAREHOLDERSSHAREHOLDERWHO ARE ENTITLEDTO VOTE AT THE

PSEG ANNUALMEETINGDIRECTORSDIRECTOR AND EXECUTIVE OFFICERSOFFICER OFPSEG AND THEIR AFFILIATESAFFILIATE BENEFICIALLYOWNED AND HAD THERIGHTTO

VOTE 4951871 SHARESSHARE OFPSEG COMMON STOCKREPRESENTINGAPPROXIMATELY18 OF THEOUTSTANDINGSHARESSHARE OF PSEG COMMON

STOCKOUTSTANDINGON THE
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RECORDDATE TO SH KNOWLEDGEDIRECTORSDIRECTOR AND EXECUTIVE OFFICERSOFFICER OFPSEG AND THEIRAFFILIATESAFFILIATE INTEND TO VOTE THEIRSHARESSHARE OF

COMMON STOCKIN FAVOROF THEAPPROVALOF THE MERGERAGREEMENTALTHOUGHNONE OF THEM HAS ENTEREDINTO ANY AGREEMENT
REQUIRINGTHEM TO DO SO

RECOMMENDATIONSRECOMMENDATION OFEXELON AND PSEG TO SHAREHOLDERSSHAREHOLDER SEE PAGESPAGE 57 AND 62

TO EXELON SHAREHOLDERSSHAREHOLDER

THE EXELON BOARDOF DIRECTORSDIRECTOR HAS REVIEWED AND CONSIDEREDTHE TERMSTERM OF THE MERGERAND THE MERGERAGREEMENTAND HAS

UNANIMOUSLYDETERMINED THATTHEMERGER INCLUDINGTHE ISSUANCEOF SHARESSHARE OFEXELON COMMON STOCKAS CONTEMPLATEDBYTHE

MERGERAGREEMENTIS ADVISABLEFAIRTO AND IN THEBEST INTERESTSINTERESTOF EXELON AND ITS SHAREHOLDERSSHAREHOLDERAND UNANIMOUSLYRECOMMENDSRECOMMEND

THATEXELON SHAREHOLDERSSHAREHOLDERVOTE FOR THEPROPOSALTO APPROVETHE ISSUANCEOF SHARESSHARE OF EXELON COMMON STOCKAS CONTEMPLATED
BYTHE MERGERAGREEMENT

TO PSEG SHAREHOLDERSSHAREHOLDER

THE PSEG BOARD OF DIRECTORSDIRECTORHAS REVIEWED AND CONSIDEREDTHE TERMSTERM OFTHE MERGERAND THEMERGERAGREEMENTAND HAS

UNANIMOUSLYDETERMINEDTHATTHEMERGER IS ADVISABLEFAIR TO AND IN THE BESTINTERESTSINTEREST OFPSEG AND ITS SHAREHOLDERSSHAREHOLDERAND

UNANIMOUSLYRECOMMENDSRECOMMEND THATPSEG SHAREHOLDERSSHAREHOLDERVOTE FOR THEPROPOSALTO APPROVETHE MERGERAGREEMENTAND THEREBY
APPROVETHE MERGER

COMPLETIONOF THEMERGERIS SUBJECTTO REGULATORYCLEARANCE SEE PAGE

TO COMPLETETHE MERGER WE MUST RECEIVE APPROVALFROM ANDOR MAKE FILINGSFILINGWITH VARIOUSVARIOU FEDERALAND STATEREGULATORY
AUTHORITIESAUTHORITIE AT THE FEDERALLEVELTHESEAPPROVALSAPPROVALINCLUDE THEAPPROVALOF THESECURITIESSECURITIE AND EXCHANGECOMMISSION UNDER

PUHCA THEFEDERALENERGYREGULATORYCOMMISSION UNDERTHEFEDERALPOWER ACT AND THE NUCLEARREGULATORYCOMMISSION

UNDERTHE ATOMIC ENERGYACT IN ADDITIONUNDERTHE HARTSCOTTRODINO ANTITRUSTIMPROVEMENTSIMPROVEMENTACT OF 1976 AS AMENDED
THEMERGERCANNOT BE COMPLETEDUNTILWE HAVE MADE REQUIREDNOTIFICATIONSNOTIFICATION AND GIVENCERTAININFORMATION AND MATERIALSMATERIAL TO THE

ANTITRUSTDIVISION OF THEUNITED STATESSTATE DEPARTMENTOF JUSTICEAND UNTILSPECIFIEDWAITINGPERIODREQUIREMENTSREQUIREMENTHAVE EXPIRED
AT THE STATE LEVELAMONG OTHERREQUIREDAPPROVALSAPPROVALTHE NEW JERSEYBOARD OFPUBLIC UTILITIESUTILITIE AND THEPENNSYLVANIAPUBLIC

UTILITYCOMMISSION MUST REVIEW AND APPROVE THE MERGERAND THENEW YORK PUBLIC SERVICE COMMISSION MUST APPROVETHE

INDIRECTTRANSFEROF THEOWNERSHIPINTERESTOF SUBSIDIARYOF PSEG POWER THATHAS GENERATIONASSETSASSET LOCATEDIN THE STATEOF

NEW YORK THE ILLINOISILLINOI COMMERCE COMMISSION HAS BEEN NOTIFIEDOF THE MERGERAND IT HAS INFORMEDEXELON AND PSEG THATIT

DOESDOE NOT HAVEJURISDICTIONOVER THEMERGER AND THUSTHU ITSAPPROVALIS NOT REQUIREDSEE THE MERGERREGULATORYMATTERSMATTER

RELATINGTO THEMERGERBEGINNINGON PAGE 111 OF THISTHI JOINTPROXY IPROSPECTU FOR DISCUSSION OFTHE STATUSSTATU OFTHE

REGULATORYAPPROVALPROCESSPROCES

EXELONSEXELON AMENDED AND RESTATED BYLAWSBYLAW WILL BE AMENDED AND RESTATED FOLLOWINGCOMPLETIONOF THE MERGERTO

AMONGOTHER THINGSTHING PROVIDE FOR CERTAIN GOVERNANCE ARRANGEMENTSARRANGEMENTDURING TRANSITION PERIOD BEGINNINGUPON
COMPLETIONOFTHE MERGERAND ENDINGTHREE YEARSYEAR FOLLOWINGCOMPLETIONOF THE MERGERSEE PAGE 129

EXELON HAS AGREEDTO AMEND AND RESTATE ITS AMENDED AND RESTATEDBYLAWSBYLAW TO AMONG OTHERTHINGSTHINGPROVIDEFORCERTAIN

ARRANGEMENTSARRANGEMENTRELATINGTO ITS BOARDOF DIRECTORSDIRECTOR AND MANAGEMENTDURINGTRANSITIONPERIODBEGINNINGUPON COMPLETIONOF THE

MERGERAND ENDINGTHREEYEARSYEAR FOLLOWINGCOMPLETIONOF THE MERGER INCLUDINGTHEFOLLOWING

UPON COMPLETIONOF THE MERGER THE EXELON BOARDOF DIRECTORSDIRECTOR WILL CONSISTOF 18 MEMBERSMEMBER 12 OF WHOM WILL BE

CONTINUINGEXELON DIRECTORSDIRECTOR AND SIX OF WHOM WILL BE FORMERPSEG DIRECTORSDIRECTOR

MR JAMESJAME FERLANDTHE CURRENT CHAIRMAN PRESIDENTAND CHIEF EXECUTIVE OFFICER OFPSEG WILL SERVE AS

NONEXECUTIVE CHAIRMAN OF THE EXELON BOARDOF DIRECTORSDIRECTOR UNTILTHEEARLIEROF MARCH 31 2007 HIS

ANNOUNCEDDATEOF RETIREMENTAND THEDATE ON WHICH MR FERLAND
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NO LONGERSERVESSERVE AS DIRECTOROF EXELON AT WHICH TIME THE CHIEF EXECUTIVE OFFICEROF EXELON WILL BE

APPOINTEDAS CHAIRMAN OF THEEXELON BOARDOF DIRECTORSDIRECTOR AND CONTINUEIN SUCH ROLEFORTHE DURATIONOF THE

TRANSITIONPERIODAND THEREAFTERAS DETERMINEDBYTHE EXELON BOARDOF DIRECTORSDIRECTORAND

FORAT LEASTTHE TRANSITIONPERIODMR JOHN ROWE THE CURRENT CHAIRMAN PRESIDENTAND CHIEF EXECUTIVE

OFFICEROF EXELON WILL CONTINUETO SERVE AS THEPRESIDENTAND CHIEF EXECUTIVE OFFICER OFEXELON IN CHARGEOF

GENERALSUPERVISIONOVER THE BUSINESSBUSINES AND OPERATIONSOPERATIONOF EXELON

COPY OFTHE FORM OF AMENDED AND RESTATEDBYLAWSBYLAW OF EXELON IS ATTACHEDAS ANNEX TO THISTHI JOINTPROXY

STATEMENTPROSPECTUSSTATEMENTPROSPECTUAND IS INCORPORATEDBYREFERENCEINTO THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTU

PSEG EXECUTIVE OFFICERSOFFICER AND DIRECTORSDIRECTOR HAVE INTERESTSINTEREST IN THEMERGERTHAT MAY BE DIFFERENT FROMOR IN ADDITION TO
THE INTERESTSINTEREST OF THE PSEG SHAREHOLDERSSHAREHOLDER SEE PAGE 99

WHEN PSEG SHAREHOLDERSSHAREHOLDERCONSIDERTHEIRBOARDOF DIRECTORSDIRECTOR RECOMMENDATION THATTHEYVOTE IN FAVOROF THEAPPROVALOF

THE MERGERAGREEMENTPSEG SHAREHOLDERSSHAREHOLDERSHOULDBE AWARE THATPSEG EXECUTIVE OFFICERSOFFICER AND DIRECTORSDIRECTORMAY HAVE INTERESTSINTEREST IN

THE MERGERTHATARE DIFFERENTFROM OR IN ADDITION TO PSEG SHAREHOLDERSSHAREHOLDER INTERESTSINTEREST THOSE INTERESTSINTEREST INCLUDEAMONG OTHER

THINGSTHING THEACCELERATEDVESTINGOF PSEG EQUITYBASEDAWARDSAWARD INCREASEDSEVERANCE BENEFITSBENEFIT UNDERSPECIFIEDCIRCUMSTANCESCIRCUMSTANCE AND

THEAPPOINTMENTOF SIX OF THEPSEG DIRECTORSDIRECTOR TO THEEXELON BOARD OF DIRECTORSDIRECTOR

AS RESULTTHE DIRECTORSDIRECTOR AND OFFICERSOFFICER OF PSEG MAY BE MORE LIKELYTO RECOMMEND THEAPPROVALOF THEMERGERAGREEMENT
THAN IF THEYDID NOT HAVE THESEINTERESTSINTEREST

COMPLETIONOF THE MERGERIS SUBJECTTO THE SATISFACTION OF NUMBER OF CONDITIONSCONDITION SEE PAGE 133

COMPLETIONOF THE MERGERDEPENDSDEPENDUPON THE SATISFACTIONOF NUMBER OF CONDITIONSCONDITION INCLUDINGTHEFOLLOWING

APPROVALOF THE MERGERAGREEMENTBYTHE PSEG SHAREHOLDERSSHAREHOLDERAND APPROVALBYTHE EXELON SHAREHOLDERSSHAREHOLDEROF THE

ISSUANCEOF SHARESSHARE OFEXELON COMMON STOCKAS CONTEMPLATEDBYTHE MERGERAGREEMENT

AUTHORIZATIONFORLISTINGBYTHE NEW YORK STOCKEXCHANGEOF THE SHARESSHARE OF EXELON COMMON STOCKISSUABLE

PURSUANTTO THE MERGERAGREEMENTSUBJECTTO OFFICIALNOTICEOF ISSUANCE

EXPIRATIONOR TERMINATIONOFTHEWAITINGPERIODUNDERTHE HARTSCOTTRODINO ANTITRUSTIMPROVEMENTSIMPROVEMENTACT OF

1976 AS AMENDED

RECEIPTOF FINAL ORDERSORDER FORTHE REQUIREDSTATUTORYAPPROVALSAPPROVALAND THEABSENCEFROM SUCHORDERSORDER OF ANY
BURDENSOME ORDER WHICH TERM INCLUDESINCLUDE AMONG OTHERTHINGSTHING ANY ORDERREQUIRINGEITHER

PARTYTO DIVEST ANY NUCLEARASSETSASSET SEE THE MERGERAGREEMENTCOVENANTSAGREEMENTCOVENANTBEGINNINGON PAGE 120 OF THISTHI

JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUFOR DISCUSSION OF THESETERMSTERM

RECEIPTOF ALLOTHERREQUIREDGOVERNMENTAND REGULATORYCONSENTSCONSENT REGISTRATIONSREGISTRATIONAPPROVALSAPPROVALAND PERMITSPERMITAND

AUTHORIZATIONSAUTHORIZATIONEXCEPTFORTHOSETHE FAILUREOF WHICH TO OBTAIN WOULDNOT INDIVIDUALLYOR IN THEAGGREGATE

REASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSEEFFECTON PSEG OR ON EXELON ASSUMINGTHE MERGERHAD

TAKENPLACE

RECEIPTOF ALLREQUIREDCONSENTSCONSENT OR APPROVALSAPPROVALFROM THIRDPARTIESPARTIEEXCEPTFORTHOSETHE FAILUREOFWHICH TO OBTAIN

WOULDNOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIAL ADVERSEEFFECTON PSEG

OR ON EXELON ASSUMINGTHE MERGERHAD TAKENPLACE

ABSENCEOF ANY LAWJUDGMENTINJUNCTIONOR OTHERORDERBY GOVERNMENTALAUTHORITYPROHIBITINGCOMPLETIONOF

THEMERGER
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COMPLIANCEIN ALLMATERIALRESPECTSRESPECTBYTHEPARTIESPARTIEWITH THEIRRESPECTIVEOBLIGATIONSOBLIGATIONUNDERTHEMERGERAGREEMENT

ABSENCEOF MATERIALBREACHESBREACHE OF THEREPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIE IN THE MERGERAGREEMENT

RECEIPTOF OPINIONSOPINIONOF COUNSELTO EXELON AND PSEG TO THE EFFECTTHATTHE MERGERCONSTITUTESCONSTITUTE

WITHIN THEMEANINGOF SECTION 368A OF THE INTERNALREVENUE CODE AND

ABSENCEOF MATERIALADVERSEEFFECTHAVINGOCCURREDTO THE OTHERPARTYSINCETHE DATE OFTHE MERGERAGREEMENT

OTHERTHANTHECONDITIONSCONDITION TO OBTAIN THEREGULATORYAPPROVALSAPPROVALREQUIREDBYLAW AND THE SHAREHOLDERAPPROVALSAPPROVALEACH OF

EXELON AND PSEG MAY WAIVE ANY CONDITIONSCONDITION RELATINGTO ITSOBLIGATIONSOBLIGATIONTO COMPLETETHE MERGER HOWEVERTHEPARTIESPARTIEDO NOT

INTEND TO WAIVE THE CONDITIONRELATINGTO THERECEIPTOFTAX OPINIONSOPINIONREFERREDTO ABOVE IF IT WERE DETERMINEDTHATTHEMERGER
WOULD NOT QUALIFYAS TAXFREE REORGANIZATIONAND EXELON AND PSEG WERE TO WAIVE THECONDITIONRELATINGTO THERECEIPTOF THE

TAX OPINIONSOPINIONDESCRIBEDABOVE EXELON AND PSEG WOULDRESOLICIT THEIRSHAREHOLDERSSHAREHOLDERVOTE ON THE ISSUANCEOF THE SHARESSHARE OF

EXELON COMMON STOCKAS CONTEMPLATEDBYTHE MERGERAGREEMENTAND APPROVALOF THEMERGERAGREEMENTRESPECTIVELY

HOW THE MERGERAGREEMENTMAY BE TERMINATED BYEXELON AND PSEG SEE PAGE 134

EXELON AND PSEG MAY MUTUALLYAGREETO TERMINATETHE MERGERAGREEMENTAND ABANDON THE MERGERAT ANY TIME PRIORTO

COMPLETIONOF THE MERGER WHETHERBEFOREOR AFTERTHEPSEG SHAREHOLDERSSHAREHOLDERHAVE APPROVEDTHEMERGERAGREEMENTAND THE

EXELON SHAREHOLDERSSHAREHOLDERHAVE APPROVEDTHE ISSUANCEOF SHARESSHARE OF EXELON COMMON STOCKAS CONTEMPLATEDBYTHE MERGER

AGREEMENT

IN ADDITIONEITHERPARTYCOULDDECIDEWITHOUTTHECONSENT OFTHEOTHERTO TERMINATETHE MERGERAGREEMENTIN NUMBER OF

SITUATIONSSITUATIONINCLUDING

IF THEMERGERIS NOT COMPLETEDBYJUNE 20 2006 WHICHDATEMAY BE EXTENDEDBYSIX MONTHSMONTH BYEITHERPARTYIF

ALLCONDITIONSCONDITION TO CLOSINGHAVE BEEN SATISFIEDOTHERTHANTHERECEIPTOF APPROVALBYTHE FERC UNDER SECTION203

OF THEFEDERALPOWER ACT BYTHE SEC UNDERPUHCA OR BYANY OF THENEW JERSEYNEW YORK OR PENNSYLVANIA
PUBLICUTILITYCOMMISSIONSCOMMISSION IF EXELON AND PSEG ARE REASONABLYSATISFIEDSUCH STATECOMMISSION IS WAITINGFOR

SUCH FERC OR SEC APPROVALTO BE OBTAINED PRIORTO RULINGAND SUCHRULINGIS REQUIREDFORCOMPLETIONOFTHE

MERGER

IF THEREQUIREDAPPROVALOF THEEXELON OR PSEG SHAREHOLDERSSHAREHOLDERIS NOT OBTAINED AT THERESPECTIVESHAREHOLDER

MEETINGSMEETING

IF LABLEH ORDERHASBEEN ENTEREDPROHIBITINGTHE MERGEROR IN CONNECTIONWITH THEREQUIREDSTATUTORY

APPROVALSAPPROVALAN ORDERHAS BEEN ENTEREDTHATIS BURDENSOME ORDERTHATIS NONAPPEALABLEFINALORDER

IF THE BOARDOF DIRECTORSDIRECTOROF THE OTHERPARTYWITHDRAWSWITHDRAW QUALIFIESQUALIFIEOR MODIFIESMODIFIE ITS DECLARATIONAPPROVALOR

RECOMMENDATION IN MANNER ADVERSETO THE OTHERPARTYOR

IF THE OTHERPARTYBREACHESBREACHE ITSREPRESENTATIONSREPRESENTATIONWARRANTIESWARRANTIE OR COVENANTSCOVENANT IN THEMERGERAGREEMENTWHICH BREACH

RESULTSRESULT IN FAILUREOF ONE OF THE CONDITIONSCONDITION TO COMPLETIONOF THE MERGERBEINGSATISFIEDAND IS NOT CURABLEOR

CURED

THE MERGERAGREEMENTMAY BE TERMINATEDBYPSEG PRIORTO COMPLETIONOF THEMERGERIF PRIORTO THE PSEG ANNUAL

MEETING

THE PSEG BOARDOF DIRECTORSDIRECTOR AUTHORIZESAUTHORIZE PSEG SUBJECTTO COMPLYINGWITH THE TERMSTERM OF THE MERGERAGREEMENT
TO ENTER INTO DEFINITIVE AGREEMENTWITH THIRDPARTYCONCERNINGTRANSACTIONTHATCONSTITUTESCONSTITUTE SUPERIOR
PROPOSALSEE THE MERGERAGREEMENTCOVENANTSNOSOLICITATION BEGINNINGON PAGE 120 OF THISTHI JOINT
PROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUFOR DISCUSSIONOF THISTHI TERM AND PSEG NOTIFIESNOTIFIE EXELON IN WRITINGTHATIT INTENDSINTEND TO

ENTER INTO THEAGREEMENT
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EXELON DOESDOE NOT MAKE WITHIN FIVE BUSINESSBUSINES DAYSDAY OF RECEIPTOF SH WRITTENNOTIFICATIONOF ITS INTENTIONTO

ENTER INTO DEFINITIVE AGREEMENTFOR SUPERIORPROPOSALAN OFFERTHATTHEPSEG BOARD OFDIRECTORSDIRECTOR DETERMINESDETERMINE
IN ITS REASONABLEGOODFAITHJUDGMENTAFTERCONSULTATIONWITH ITS FINANCIALADVISORSADVISOR IS AT LEASTAS FAVORABLE
FROM FINANCIALPOINTOF VIEW TO THE SHAREHOLDERSSHAREHOLDEROFPSEG AND

PRIORTO OR CONCURRENTLYWITH THE TERMINATIONOFTHE MERGERAGREEMENTPSEG PAYSPAY TO EXELON TERMINATIONFEE

OF 400 MILLION AND EXELONSEXELON OUTOFPOCKETEXPENSESEXPENSE UP TO MAXIMUM OF 40 MILLION

THE MERGERAGREEMENTMAY ALSOBE TERMINATEDBYPSEG PRIORTO THE PSEG ANNUALMEETINGIF EXELON ENTERSENTER INTO

DEFINITIVE AGREEMENTWITH RESPECTTO PARENTACQUISITIONTRANSACTION SEE THE MERGERAGREEMENTTERMINATIONOF

MERGERAGREEMENTBEGINNINGON PAGE 134 OFTHISTHI JOINTPROXY LPROSPECTU FOR DISCUSSIONOF THISTHI TERM OR

CONSUMMATESCONSUMMATE SUCH TRANSACTIONAND PSEG NOTIFIESNOTIFIE EXELON IN WRITINGTHATIT IS TERMINATINGTHE MERGERAGREEMENTWITHIN 10

BUSINESSBUSINES DAYSDAY OF THE EARLIERTO OCCUR OF SUCHPARENTACQUISITIONTRANSACTIONAND THEPUBLICANNOUNCEMENT OF THEENTRYINTO SUCH

DEFINITIVE AGREEMENTIF THE MERGERAGREEMENTIS TERMINATEDUNDERTHISTHI PROVISIONEXELON WILL BE REQUIREDTO PAY PSEG

TERMINATIONFEE OF 400 MILLION AND UP TO 40 MILLION OF PSEGSPSEG OUTOFPOCKETEXPENSESEXPENSE

THE MERGERAGREEMENTMAY BE TERMINATEDBYEXELON PRIORTO COMPLETIONOF THE MERGERIF

PSEGSPSEG BOARDOF DIRECTORSDIRECTOROR COMMITTEE THEREOFRECOMMENDSRECOMMEND TO PSEG SHAREHOLDERSSHAREHOLDER TAKEOVERPROPOSAL
OTHERTHANTHE MERGER

TENDEROFFEROR EXCHANGEOFFERFOR20 OR MORE OF THEOUTSTANDINGSHARESSHARE OF PSEG CAPITALSTOCKIS

COMMENCED AND PSEGSPSEG BOARD OF DIRECTORSDIRECTORFAILSFAIL TO RECOMMEND AGAINSTACCEPTANCEOF SUCH OFFERWITHIN 10

BUSINESSBUSINES DAYSDAY AFTERSUCH COMMENCEMENT

PSEG BREACHESBREACHE IN ANY MATERIALRESPECTITSOBLIGATIONSOBLIGATIONUNDERTHE NOSOLICITATIONPROVISIONSPROVISIONOF THE MERGER

AGREEMENTOR

PRIORTO SH ANNUALMEETINGEXELON ENTERSENTER INTO DEFINITIVE AGREEMENTWITH RESPECTTO PARENTACQUISITION
TRANSACTIONOR CONSUMMATESCONSUMMATE SUCH TRANSACTIONAND NOTIFIESNOTIFIE PSEG IN WRITINGTHATIT IS TERMINATINGTHE MERGER

AGREEMENTWITHIN BUSINESSBUSINES DAYSDAY FROM THE EARLIERTO OCCUR OF SUCH PARENTACQUISITIONTRANSACTIONAND THE

PUBLICANNOUNCEMENT OF THEENTRYINTO SUCHDEFINITIVE AGREEMENT

TENNINATION FEESFEE AND EXPENSESEXPENSEMAY BE PAYABLEUNDER SOME CIRCUMSTANCESCIRCUMSTANCE SEE PAGE 136

GENERALLYIF THE MERGERAGREEMENTIS TERMINATEDBYEXELON IN SPECIFIEDCIRCUMSTANCESCIRCUMSTANCE WHERETHE PSEG BOARDOF

DIRECTORSDIRECTOR HAS WITHDRAWNQUALIFIEDOR MODIFIED ITS DECLARATIONWITH RESPECTTO OR ITSAPPROVALOR RECOMMENDATIONOF THE MERGER

AGREEMENTAND THE MERGERWITH EXELON IN MANNER ADVERSETO EXELON BYEITHERPARTYIN SPECIFIEDCIRCUMSTANCESCIRCUMSTANCE INVOLVING
THEACQUISITIONOF PSEG BYANOTHERPERSON OR BYEXELON UPON MATERIALBREACHBYPSEG OF THE NOSOLICITATIONPROVISIONSPROVISIONOF

THE MERGERAGREEMENTPSEG WILL BE REQUIREDTOPAY EXELON TERMINATIONFEE OF 400 MILLION AND UP TO 40 MILLION OF

EXELONSEXELON OUTOFPOCKETEXPENSESEXPENSE

GENERALLYIF THEMERGER AGREEMENTIS TERMINATEDBYPSEG WHERETHE EXELON BOARDOF DIRECTORSDIRECTORHAS WITHDRAWNQUALIFIED
OR MODIFIED ITS DECLARATIONWITH RESPECTTO OR ITSAPPROVALOR RECOMMENDATION OF THE MERGERAGREEMENTTHE ISSUANCE OF SHARESSHARE

OF EXELON COMMON STOCKAS CONTEMPLATEDBYTHE MERGERAGREEMENTAND THE MERGERIN MANNER ADVERSETO PSEG EXELON WILL

BE REQUIREDTO PAY UP TO 40 MILLION OF PSEGSPSEG OUTOFPOCKETEXPENSESEXPENSE IF THE MERGERAGREEMENTIS TERMINATEDBYPSEG OR

EXELON WHEREEXELON ENTERSENTER INTO DEFINITIVE AGREEMENTWITH RESPECTTO PARENTACQUISITIONTRANSACTIONOR CONSUMMATESCONSUMMATE SUCH

TRANSACTIONEXELON WILLBE REQUIREDTO PAY PSEG TERMINATIONFEE OF 400 MILLION AND UP TO 40 MILLION OF PSEGSPSEG OUTOF

POCKETEXPENSESEXPENSE
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NEITHER EXELON NOR PSEG SHAREHOLDERSSHAREHOLDER WILL HAVE APPRAISALRIGHTSRIGHT IN CONNECTION WITH THE MERGERSEE PAGE 116

NEITHER EXELON NOR PSEG SHAREHOLDERSSHAREHOLDERARE ENTITLEDTO DISSENTERSDISSENTER APPRAISALRIGHTSRIGHTIN CONNECTIONWITH THE MERGER

EXELON COMMON STOCK WILL BE LISTED ON THE NEW YORK STOCK EXCHANGESEEPAGE 117

THE SHARESSHARE OFEXELON COMMON STOCKTO BE ISSUEDPURSUANTTO THE MERGERWILL BE LISTEDON THENEW YORK STOCKEXCHANGE
IN ADDITIONEXELON CURRENTLYINTENDSINTEND TO LISTTHE SHARESSHARE OF EXELON COMMON STOCKISSUEDIN THE MERGERON THECHICAGOSTOCK

EXCHANGEAND THEPHILADELPHIASTOCKEXCHANGE

THE MERGERWILL BE ACCOUNTED FOR USINGTHE PURCHASE METHOD OF ACCOUNTINGSEE PAGE 109

EXELON WILL ACCOUNT FORTHEMERGERUNDER THEPURCHASEMETHOD OF ACCOUNTINGFORBUSINESSBUSINES COMBINATIONSCOMBINATION UNDER

ACCOUNTINGPRINCIPLESPRINCIPLEGENERALLYACCEPTEDIN THE UNITED STATESSTATE UNDER THEPURCHASEMETHOD OF ACCOUNTINGTHE ASSETSASSET AND

LIABILITIESLIABILITIE OFPSEG WILLBE RECORDEDAS OF COMPLETIONOF THE MERGER AT THEIRRESPECTIVEFAIR VALUESVALUE AND ADDED TO THOSEOF

EXELON

PSEG SHAREHOLDERSSHAREHOLDER WILL HOLD APPROXIMATELY32 OF THE OUTSTANDINGSHARESSHARE OF EXELON COMMON STOCK FOLLOWING
COMPLETIONOFTHE MERGERSEE PAGE 145

UPONCOMPLETIONOF THE MERGER EXELON WILL ISSUE UP TO APPROXIMATELY313 MILLION SHARESSHARE OF EXELON COMMON STOCKTO

PSEG SHAREHOLDERSSHAREHOLDERAS CONTEMPLATEDBYTHE MERGERAGREEMENTIN ADDITIONAPPROXIMATELY72 MILLION SHARESSHARE OF EXELON

COMMON STOCKWILL BE ISSUABLEPURSUANTTO PSEG STOCKOPTIONSOPTIONAND PSEG EQUITYBASEDAWARDSAWARD TO BE ASSUMED BYEXELON

APPROXIMATELY14 MILLION OF WHICH WILL VEST BEFOREOR UPON COMPLETIONOF THE MERGER IMMEDIATELYFOLLOWINGCOMPLETIONOF

THE MERGER IT IS EXPECTEDTHATTHEREWILL BE APPROXIMATELY991 MILLION SHARESSHARE OF EXELON COMMON STOCKISSUED AND OUTSTANDING
ON FULLYDILUTEDBASISBASI THE SHARESSHARE OFEXELON COMMON STOCKTO BE ISSUED TO PSEG SHAREHOLDERSSHAREHOLDERWILL REPRESENTAPPROXIMATELY
32 OF THEOUTSTANDINGEXELON COMMON STOCKAFTERTHEMERGERON FULLYDILUTEDBASISBASI THISTHI INFORMATIONIS BASED ON THE

NUMBER OF EXELON AND PSEG SHARESSHARE AND PSEG EQUITYBASEDAWARDSAWARD AND SECURITIESSECURITIE CONVERTIBLEINTO SHARESSHARE OF PSEG COMMON

STOCKPSEGSPSEG PARTICIPATINGUNITSUNIT OUTSTANDINGON APRIL30 2005

DUE TO VARIANCESVARIANCE BETWEEN THE STATE BUSINESSBUSINES CORPORATIONLAW OF PENNSYLVANIAAND NEW JERSEYAND BETWEEN THE

CHARTERSCHARTER AND OTHER CORPORATEDOCUMENTSDOCUMENT OF EXELON AND PSEG DIFFERENCESDIFFERENCE EXIST BETWEEN THE RIGHTSRIGHT OFEXELON

SHAREHOLDERSSHAREHOLDER AND PSEG SHAREHOLDERSSHAREHOLDER SEE PAGE 158

THE RIGHTSRIGHTOFEXELON AND PSEG SHAREHOLDERSSHAREHOLDERUNDER THEBUSINESSBUSINES CORPORATIONLAWOF PENNSYLVANIAAND NEW JERSEY
RESPECTIVELYARE DIFFERENTTHERE ARE ADDITIONAL DIFFERENCESDIFFERENCE IN THERIGHTSRIGHTOF EXELON SHAREHOLDERSSHAREHOLDERAND PSEG SHAREHOLDERSSHAREHOLDERAS

RESULTOF THEPROVISIONSPROVISIONOFTHECHARTERSCHARTERBYLAWSBYLAW AND OTHERCORPORATEDOCUMENTSDOCUMENT OFEACH COMPANY SEE COMPARISONOF

EXELONPSEG SHAREHOLDERRIGHTSRIGHT BEGINNINGON PAGE 158 OF THISTHI JOINTPROXY IPROSPECTU

THE MERGERAND THE PERFORMANCE OF THE COMBINED COMPANYARE SUBJECTTO NUMBER OF RISKSRISK SEE PAGE 21

THERE ARE NUMBER OFRISKSRISK RELATINGTO THEMERGERAND TO THEBUSINESSESBUSINESSE OF EXELONPSEG AND THE COMBINED COMPANY

FOLLOWINGTHEMERGER SEE RISK FACTORSFACTOR BEGINNINGON PAGE 21 OF THISTHI JOINTPROXY LPROSPECTU FOR DISCUSSIONOF

THESEAND OTHERRISKSRISK AND SEE ALSOTHEDOCUMENTSDOCUMENT THATWE HAVE FILED WITH THE SEC AND WHICH WE HAVE INCORPORATEDBY
REFERENCEINTO THISTHI JOINTPROXY LPROSPECTU
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SELECTEDHISTORICAL FINANCIAL INFORMATION

THE FOLLOWINGSELECTEDHISTORICALFINANCIALINFORMATION IS BEINGPROVIDEDTO ASSISTYOU IN YOURANALYSISANALYSIOF THEFINANCIAL

ASPECTSASPECTOF THE MERGER THE EXELON ANNUALHISTORICALINFORMATION IS DERIVED FROM THEAUDITED CONSOLIDATEDFINANCIAL STATEMENTSSTATEMENT

OFEXELON AS OF AND FOREACH OF THE YEARSYEAR IN THEFIVEYEARPERIODENDED DECEMBER 31 2004 THE PSEG ANNUALHISTORICAL

INFORMATION IS DERIVEDFROM THEAUDITED CONSOLIDATEDFINANCIAL STATEMENTSSTATEMENT OF PSEG AS OF AND FOREACH OF THEYEARSYEAR IN THE FIVE

YEARPERIODENDED DECEMBER 31 2004 THE INFORMATION AS OF AND FORTHE THREEMONTHSMONTH ENDED MARCH 31 2005 AND 2004 HAS

BEEN DERIVED FROM UNAUDITED INTERIM FINANCIAL STATEMENTSSTATEMENT OF EXELON AND PSEG RESPECTIVELYAND IN THEOPINIONOF SUCH

COMPANYSCOMPANYMANAGEMENTINCLUDE ALLNORMAL AND RECURRINGADJUSTMENTSADJUSTMENTTHATARE CONSIDEREDNECESSARYFORTHE FAIRPRESENTATION
OF THERESULTSRESULT FORTHE INTERIM PERIODOF SUCHCOMPANY THE INFORMATION IS ONLY SUMMARY AND SHOULDBE READIN CONJUNCTION
WITH EACH COMPANYSCOMPANYHISTORICALCONSOLIDATEDFINANCIALSTATEMENTSSTATEMENT AND RELATEDNOTESNOTE CONTAINEDIN THEEXELON AND PSEG ANNUAL

REPORTSREPORTON FORM 10K FORTHE YEARENDED DECEMBER 31 2004 AND THEQUARTERLYREPORTSREPORTON FORM 10Q FORTHEPERIODENDED

MARCH 31 2005 AND THEREPORTON FORM 8K FILEDBYEXELON ON MAY 13 2005 IN WHICH ITEMSITEM AND OF SH ANNUAL

REPORTON FORM 10K FORTHE YEARENDED DECEMBER 31 2004 WERE RECASTWHICH HAVE BEEN INCORPORATEDBYREFERENCEINTO THISTHI

JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUAS WELLAS OTHERINFORMATION THATHAS BEEN FILED WITH THE SEC SEE WHERE YOU CAN FIND

MORE INFORMATION BEGINNINGON PAGE 243 OF THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUFORINFORMATIONON WHEREYOU CAN OBTAIN

COPIESCOPIEOF THISTHI INFORMATION THE HISTORICALRESULTSRESULT INCLUDEDBELOW AND ELSEWHEREIN THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUARE

NOT NECESSARILYINDICATIVE OF THE FUTUREPERFORMANCEOF EXELONPSEG OR THE COMBINED COMPANY
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