
LON SELECTED HISTORICAL FINANCIAL INFORMATION

PAGE31 OF 466

AS OF AND FOR THE

THREE MONTHSMONTH ENDED

MARCH 31 YEAR ENDED DECEMBER 31

2005 2004 2004 20032 2002 2001 20001

UNAUDITED IN MILLIONSMILLION EXCEPTPER SHARE DATA

STATEMENT OF OPERATIONSOPERATIONINFORMATION

OPERATINGREVENUESREVENUE 3561 3635 14133 15148 14060 13978 7060

OPERATINGINCOME 931 771 3499 2409 3280 3406 1562
INCOME FROM CONTINUINGOPERATIONSOPERATION 507 397 1870 892 1690 1448 606

INCOME LOSSLOS FROM DISCONTINUED

OPERATIONSOPERATION 14 17 29 99 20 32 44
INCOME BEFORECUMULATIVE EFFECTOF

CHANGESCHANGEIN ACCOUNTINGPRINCIPLESPRINCIPLE 521 380 1841 793 1670 1416 562

CUMULATIVE EFFECTOF CHANGESCHANGEIN
ACCOUNTINGPRINCIPLESPRINCIPLENET OF INCOME

TAXESTAXE 32 23 112 230 12 24

NET INCOME 521 412 1864 905 1440 1428 586

INCOME FROM CONTINUINGOPERATIONSOPERATIONPER
SHAREOF COMMON STOCK4

BASIC 076 060 283 137 262 226 150

DILUTED 075 059 279 136 260 224 149

DISCONTINUED OPERATIONSOPERATION
BASIC 002 002 004 015 003 005 011
DILUTED 002 002 004 015 003 005 011

INCOME BEFORECUMULATIVE EFFECTOF

CHANGESCHANGEIN ACCOUNTINGPRINCIPLESPRINCIPLEPER
SHAREOFCOMMON STOCK4

BASIC 078 058 279 122 259 221 140

DILUTED 077 057 275 121 257 219 138

NET INCOME PERSHAREOFCOMMON STOCK

BASIC 078 063 282 139 223 223 146

DILUTED 077 062 278 138 222 221 144

DIVIDENDSDIVIDEND PER COMMON SHARE 040 0275 126 096 088 091 046

BALANCE SHEET INFORMATION

TOTAL ASSETSASSET 42408 42770 41936 37869 34969 36674

LONGTERMDEBT 10997 12148 13489 13127 12879 12958
PREFERREDSECURITIESSECURITIE OF SUBSIDIARIES3 87 87 87 595 613 630

SHAREHOLDERSSHAREHOLDER EQUITY 9713 9423 8503 7742 8102 7215

REFLECTSREFLECT THE EFFECTSEFFECT OF THE MERGEROFEXELON UNICOM CORPORATIONAND PECO ON OCTOBER20 2000 THE UNICORN

MERGER THE UNICORN MERGERWAS ACCOUNTEDFORUSINGTHEPURCHASEMETHOD OF ACCOUNTINGWITH PECO AS THE

ACQUIRINGCOMPANY ACCORDINGLYFINANCIAL RESULTSRESULT FOR2000 CONSISTOF PECOSPECO RESULTSRESULT FOR2000 AND UNICORN RESULTSRESULT

AFTEROCTOBER20 2000

2003 RESULTSRESULTINCLUDE PRETAXCHARGEOF 945 MILLION 573 MILLION AFTERTAXRELATEDTO THE IMPAIRMENTOFEXELONSEXELON

INVESTMENT IN BOSTON GENERATINGLLC AND PRETAXCHARGEOF 255 MILLION 166 MILLION AFTERTAXRELATEDTO THE

IMPAIRMENTOFEXELONSEXELON INVESTMENT IN SITHE ENERGIESENERGIEINC

UPONADOPTIONOF FINANCIAL ACCOUNTINGSTANDARDSSTANDARD BOARD INTERPRETATIONFIN NO 46 REVISEDDECEMBER 2003
CONSOLIDATION OF VARIABLE INTERESTENTITIESENTITIE FIN NO 46R IN 2003 THEMANDATORYREDEEMABLE PREFERRED
SECURITIESSECURITIE OFCOMED AND PECO WERE RECLASSIFIEDAS LONGTERMDEBTTO FINANCINGTRUSTSTRUST AS OF DECEMBER 31 2003
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PER SHAREINFORMATION FOR2000 THROUGH2004 HAS BEEN ADJUSTEDTO REFLECTTHE 2FORI STOCKSPLITTHATWAS DISTRIBUTEDTO

EXELON SHAREHOLDERSSHAREHOLDERON MAY 2004
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PSEG SELECTEDHISTORICAL FINANCIAL INFORMATION

AS OF AND FOR THE

THREE MONTHSMONTH ENDED

MARCH 31 YEAR ENDED DECEMBER 31

2005 2004 2004 2003 20021 2001 2000

UNAUDITED IN MILLIONSMILLION EXCEPTPER SHARE DATA

STATEMENT OF OPERATIONSOPERATIONINFORMATION

OPERATINGREVENUESREVENUE 3310 3225 10996 11139 8220 6883 6521
INCOME FROM CONTINUING
OPERATIONSOPERATION 285 271 721 852 4051 766 782

NET INCOME 285 271 726 1160 2351 764 770

INCOME FROM CONTINUING
OPERATIONSOPERATIONPER SHAREOF COMMON

STOCK

BASIC 120 115 304 373 1941 368 364

DILUTED 118 114 303 372 1941 368 364

NET INCOME PER SHAREOF

COMMON STOCK

BASIC 120 115 306 508 1131 367 358

DILUTED 118 114 305 507 1131 367 358

DIVIDENDSDIVIDEND PERCOMMON SHARE 056 055 220 216 216 216 216

BALANCE SHEET INFORMATION

TOTAL ASSETSASSET 28885 29237 28131 26147 25568 21531

LONGTERMDEBT OBLIGATIONS2
12775 12975 12995 12291 10814 5869

PREFERREDSTOCKWITH MANDATORY
REDEMPTION 75

SHAREHOLDERSSHAREHOLDER EQUITY 5736 5739 5529 3885 4068 3946

2002 RESULTSRESULT INCLUDE AFTERTAXCHARGESCHARGEOF 368 MILLION OR 176 PER SHARERELATEDTO LOSSESLOSSE FROM PSEG ENERGY
HOLDINGSHOLDINGLLCSLLC ARGENTINEINVESTMENTSINVESTMENT

INCLUDESINCLUDE CAPITALLEASEOBLIGATIONSOBLIGATIONTHE INCREASEBETWEEN 2000 AND 2001 IS RELATEDTO THE25 BILLION SECURITIZATION

TRANSACTIONIN 2001

AMOUNTSAMOUNT INCLUDE DEBTOBLIGATIONSOBLIGATIONBETWEEN PSEG AND PSEG AND THEIRRESPECTIVECAPITALTRUSTSTRUST DUE TO THE

IMPLEMENTATIONOF FIN NO 46R WHICH REQUIREDTHE DECONSOLIDATIONOF SUCH TRUSTSTRUST THISTHI IMPLEMENTATIONRESULTEDIN

THEREMOVAL OFTHEPREFERREDSECURITIESSECURITIE ISSUEDBYTHE TRUSTSTRUST FROM THEPSEG CONSOLIDATEDFINANCIALSTATEMENTSSTATEMENT AND THE

ADDITION OF LONGTERMDEBTBETWEEN PSEG AND PSEG AND THEIRRESPECTIVETRUSTSTRUST EQUALTO THE AMOUNT OF PREFERRED
SECURITIESSECURITIE ISSUEDBYTHE TRUSTSTRUST AND THE COMMON EQUITYINVESTMENTCONTRIBUTEDTO THETRUSTSTRUST
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SELECTED UNAUDITED PRO FORMA CONDENSED COMBINED CONSOLIDATED FINANCIAL INFORMATION

THE MERGER WILLBE ACCOUNTEDFORUNDERTHEPURCHASEMETHOD OF ACCOUNTINGWHICH MEANSMEAN THE ASSETSASSET AND LIABILITIESLIABILITIE OF

PSEG WILL BE RECORDEDAS OF COMPLETIONOF THEMERGER AT THEIRRESPECTIVEFAIR VALUESVALUE AND ADDED TO THOSEOF EXELON FOR

MORE DETAILEDDESCRIPTIONOF PURCHASEACCOUNTINGSEE THE MERGERACCOUNTINGTREATMENT BEGINNINGON PAGE 109 OF THISTHI

JOINTPROXY IPROSPECTU

WE HAVE PRESENTEDBELOW SELECTEDUNAUDITED PROFORMACONDENSEDCOMBINED CONSOLIDATEDFINANCIALINFORMATION THAT

REFLECTSREFLECTTHEPURCHASEMETHOD OF ACCOUNTINGAND GIVESGIVE EFFECTTO THE MERGER IN THECASE OF THE STATEMENT OF OPERATIONSOPERATION
INFORMATIONAS THOUGHTHE MERGERHAD OCCURREDAS OF JANUARY2004 AND IN THECASE OF THE BALANCESHEETINFORMATIONAS

THOUGHTHE MERGERHAD OCCURREDAS OF MARCH 31 2005

THE UNAUDITEDPROFORMA CONDENSEDCOMBINED CONSOLIDATEDFINANCIALINFORMATION HAS BEEN PREPAREDGIVINGEFFECTTO THE

ISSUANCEOF 1225 SHARESSHARE OFEXELON COMMON STOCKIN EXCHANGEFOREACH OUTSTANDINGSHAREOFPSEG COMMON STOCK

THE UNAUDITED PROFORMACONDENSEDCOMBINED CONSOLIDATEDFINANCIALINFORMATION MAY HAVE BEEN DIFFERENTHAD THE

COMPANIESCOMPANIEACTUALLYBEEN COMBINED AS OFJANUARY 2004 OR MARCH 31 2005 THE SELECTEDUNAUDITED PROFORMA CONDENSED

COMBINED CONSOLIDATEDFINANCIALINFORMATION DOESDOE NOT REFLECTTHE EFFECTOF ASSET DISPOSITIONSDISPOSITIONIF ANY OR SYNERGIESSYNERGIETHATMAY
RESULTFROM THE MERGER YOU SHOULDNOT RELYON THE SELECTEDUNAUDITED PROFORMACONDENSEDCOMBINED CONSOLIDATEDFINANCIAL

INFORMATION AS BEINGINDICATIVE OF THE HISTORICALRESULTSRESULT THATWOULDHAVE OCCURREDHAD THECOMPANIESCOMPANIEBEEN COMBINED OR THE

FUTURERESULTSRESULT THATMAY BE ACHIEVED AFTERCOMPLETIONOF THE MERGER THE FOLLOWINGSELECTEDUNAUDITEDPROFORMA CONDENSED

COMBINED CONSOLIDATEDFINANCIAL INFORMATIONHAS BEEN DERIVED FROMAND SHOULDBE READIN CONJUNCTIONWITH THE EXELON AND

PSEG UNAUDITED PROFORMA CONDENSED COMBINED CONSOLIDATEDFINANCIAL STATEMENTSSTATEMENT AND RELATEDNOTESNOTE BEGINNINGON

PAGE 145 OFTHISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTU

AS OF AND FOR THE

THREE MONTHSMONTH ENDED YEAR ENDED

UNAUDITED PRO FORMA CONDENSED COMBINED CONSOLIDATED MARCH 31 2005 DECEMBER 312004

IN MILLIONSMILLION EXCEPTPER SHARE DATA

STATEMENT OF OPERATIONSOPERATIONINFORMATION

OPERATINGREVENUESREVENUE 6984 25544

OPERATINGINCOME 1641 6101
INCOME FROM CONTINUINGOPERATIONSOPERATION 820 2867

EARNINGSEARNINGPERSHAREFROM CONTINUINGOPERATIONSOPERATION
BASIC 086 301

DILUTED 084 298

WEIGHTEDAVERAGENUMBER OF SHARESSHARE AND SHAREEQUIVALENTSEQUIVALENT
BASIC 958 952

DILUTED 973 963

BALANCE SHEET INFORMATION AS OF MARCH 31 2005
CASH AND CASHEQUIVALENTSEQUIVALENT 683

TOTAL ASSETSASSET 79716

LONGTERMDEBT 24407
TOTAL LIABILITIESLIABILITIE 57003
SHAREHOLDERSSHAREHOLDER EQUITY 22545
SHAREHOLDERSSHAREHOLDER EQUITYPER SHARE 2353
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COMPARATIVEHISTORICAL AND UNAUDITED PRO FORMA PER SHARE INFORMATION

THE FOLLOWINGTABLESETSSET FORTHSELECTEDPROFORMA AND HISTORICALPER SHAREINFORMATION OF EXELON AND PSEG RESPECTIVELY
AND UNAUDITED PROFORMA CONDENSEDCOMBINED CONSOLIDATEDPERSHAREINFORMATIONREFLECTINGTHE MERGERBETWEENEXELON AND

PSEG UNDERTHEPURCHASEMETHOD OF ACCOUNTINGAND THE ISSUANCEOF 1225 SHARESSHARE OF EXELON COMMON STOCKIN EXCHANGEFOR

EACH OUTSTANDINGSHAREOF PSEG COMMON STOCK YOU SHOULDREADTHISTHI INFORMATIONIN CONJUNCTIONWITH THESELECTEDHISTORICAL

FINANCIALINFORMATIONINCLUDED ELSEWHEREIN THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUTHE HISTORICALFINANCIAL STATEMENTSSTATEMENT OF

EXELON AND PSEG AND RELATEDNOTESNOTE CONTAINEDIN THEEXELON AND PSEG ANNUALREPORTSREPORTON FORM 10K FORTHE YEARENDED

DECEMBER 31 2004 THE EXELON AND PSEG QUARTERLYREPORTSREPORTON FORM 10Q FORTHEPERIODENDED MARCH 31 2005 AND THE

REPORTON FORM 8K FILEDBYEXELON ON MAY 13 2005 IN WHICH ITEMSITEM AND OFEXELONSEXELON ANNUALREPORTON FORM 10K FOR

THE YEARENDED DECEMBER 31 2004 WERE RECASTWHICH HAVE BEEN INCORPORATEDBYREFERENCEINTO THISTHI JOINTPROXY

STATEMENTPROSPECTUSSTATEMENTPROSPECTUAND THE EXELON UNAUDITED PROFORMA CONDENSED CONSOLIDATEDFINANCIAL STATEMENTSSTATEMENT BEGINNINGON

PAGE 145 OFTHISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUTHE UNAUDITEDPROFORMACONDENSEDCOMBINED CONSOLIDATEDPER SHARE

INFORMATION IS DERIVEDFROM AND SHOULDBE READIN CONJUNCTIONWITH THE EXELON AND PSEG UNAUDITED PROFORMA CONDENSED
COMBINED CONSOLIDATEDFINANCIAL STATEMENTSSTATEMENT AND RELATEDNOTESNOTE BEGINNINGON PAGE 145 OF THISTHI JOINTPROXY
STATEMENTPROSPECTUSSTATEMENTPROSPECTUTHE HISTORICALPER SHAREINFORMATION IS DERIVEDFROM THE AUDITED FINANCIALSTATEMENTSSTATEMENT OFEXELON AS

ADJUSTEDFORDISCONTINUEDOPERATIONSOPERATIONAND THE AUDITED FINANCIAL STATEMENTSSTATEMENT OF PSEG AS OF AND FORTHEYEARENDED DECEMBER 31
2004 AND THE UNAUDITED FINANCIAL STATEMENTSSTATEMENT OF EXELON AND PSEG FORTHE THREEMONTHSMONTH ENDED MARCH 31 2005 THE UNAUDITED

PROFORMAPSEG PERSHAREEQUIVALENTSEQUIVALENTARE CALCULATEDBYMULTIPLYINGTHE UNAUDITED EXELON PROFORMACOMBINED PER SHARE

AMOUNTSAMOUNT BYTHEEXCHANGERATIOOF 1225

THE UNAUDITED PROFORMA CONDENSEDCOMBINED CONSOLIDATEDPER SHAREINFORMATION DOESDOE NOT PURPORTTO REPRESENTWHAT THE

ACTUALRESULTSRESULT OF OPERATIONSOPERATIONOFEXELON AND PSEG WOULDHAVE BEEN HAD
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THECOMPANIESCOMPANIEBEEN COMBINED DURINGTHEPERIODSPERIODPRESENTEDOR TO PROJECTEXELONSEXELON AND PSEGSPSEG RESULTSRESULT OF OPERATIONSOPERATIONTHATMAY
BE ACHIEVED AFTERCOMPLETIONOF THE MERGER

AS OFAND FOR THE

THREEMONTHSMONTH ENDED YEAR ENDED

MARCH 312005 DECEMBER 312004

UNAUDITED PRO FORMA COMBINED

INCOME FROM CONTINUINGOPERATIONSOPERATIONPER SHARE

BASIC 086 301

DILUTED 084 298

SHAREHOLDERSSHAREHOLDER EQUITYPER SHARE 2353

EXELONHISTORICAL AS ADJUSTEDFOR DISCONTINUED OPERATIONSOPERATION
INCOME FROM CONTINUINGOPERATIONSOPERATIONPER SHARE

BASIC 076 283

DILUTED 075 279

DIVIDENDSDIVIDEND DECLAREDPER COMMON SHARE 040 126

SHAREHOLDERSSHAREHOLDER EQUITYPER SHARE 1458 1429

PSEGHISTORICAL

INCOME FROMCONTINUINGOPERATIONSOPERATIONPER SHARE

BASIC 120 304

DILUTED 118 303

DIVIDENDSDIVIDEND DECLAREDPER COMMON SHARE 056 220

SHAREHOLDERSSHAREHOLDER EQUITYPER SHARE 2407 2422

UNAUDITED PRO FORMA PSEG EQUIVALENTSEQUIVALENTCOMBINED

INCOME FROM CONTINUINGOPERATIONSOPERATIONPER SHARE

BASIC 147 372

DILUTED 145 371

SHAREHOLDERSSHAREHOLDER EQUITYPER SHARE 2948
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COMPARATIVEPER SHARE MARKET PRICE AND DIVIDEND INFORMATION

EXELON COMMON STOCKAND PSEG COMMON STOCKARE EACHLISTEDON THE NEW YORK STOCKEXCHANGEEXELONSEXELON AND

TRADINGSYMBOLSSYMBOLARE AND PEG RESPECTIVELYTHE FOLLOWINGTABLESHOWSSHOW FORTHECALENDARQUARTERSQUARTERINDICATEDBASED ON

PUBLISHEDFINANCIALSOURCESSOURCE THEHIGHAND LOW SALEPRICESPRICEOF SHARESSHARE OFEXELON AND PSEG COMMON STOCKAS REPORTEDON THE

NEW YORK STOCKEXCHANGECOMPOSITETRANSACTIONTAPEAND THE CASHDIVIDENDSDIVIDEND PAIDPERSHAREOFEXELON AND PSEG

COMMON STOCK THE SALESSALE PRICESPRICEAND DIVIDENDSDIVIDEND WITH RESPECTTOEXELON COMMON STOCKNOTEDBELOW HAVE BEEN RETROACTIVELY
RESTATEDFORALLPERIODSPERIODTO REFLECTTHE FOR STOCKSPLITTHATWAS DISTRIBUTEDTO THEEXELON SHAREHOLDERSSHAREHOLDERON MAY 2004

EXELON COMMON STOCK PSEG COMMON STOCK

HIGH LOW DIVIDENDSDIVIDEND HIGH LOW DIVIDENDSDIVIDEND

2003

FIRSTQUARTER 2760 2304 023 3725 3209 054

SECOND QUARTER 3046 2483 023 4450 3645 054

THIRD QUARTER 3198 2709 025 4378 3977 054

FOURTHQUARTER 3331 3048 025 4420 3940 054

2004

FIRSTQUARTER 3444 3218 0275 4771 4285 055

SECOND QUARTER 3490 3092 0275 4770 3966 055

THIRD QUARTER 3790 3269 0305 4260 3810 055

FOURTHQUARTER 4470 3716 040 64 4055 055

2005

FIRSTQUARTER 4718 4177 040 5609 4967 056

SECOND QUARTERTHROUGHMAY 25 2005 4970 4414 040 5828 5200 056
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RISK FACTORSFACTOR

EXELON AND PSEG WILLOPERATEAS COMBINED COMPANY IN MARKETENVIRONMENT THATINVOLVESINVOLVE SIGNIFICANTRISKSRISK MANY OF
WHICH WILLBE BEYONDTHE COMBINED COMPANYSCOMPANYCONTROLIN ADDITION TO THEOTHERINFORMATIONCONTAINEDIN OR INCORPORATEDBY
REFERENCEINTO THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUYOU SHOULDCAREFULLYCONSIDERTHE RISKSRISK DESCRIBEDBELOW BEFOREDECIDING
HOW TO VOTE YOUR SHARESSHARE THISTHI SECTIONDOESDOE NOT DESCRIBE RISKSRISK THATARE GENERALLYAPPLICABLETOPARTICIPANTSPARTICIPANTIN THEUTILITYAND

GENERATIONINDUSTRIESINDUSTRIE WE BELIEVEWE HAVE DESCRIBEDALL OTHERMATERIAL RISKSRISK RELATINGTO THEMERGER AND THE COMBINED

COMPANY HOWEVERADDITIONAL RISKSRISK AND UNCERTAINTIESUNCERTAINTIE NOT PRESENTLYKNOWN TO EXELON AND PSEG OR THATARE NOT CURRENTLY
BELIEVED TO BE IMPORTANTTO YOU IF THEYMATERIALIZEALSOMAY ADVERSELYAFFECTTHEMERGER AND EXELON AND PSEG AS

COMBINED COMPANY

RISKSRISK RELATINGTO THE MERGER

THE VALUE OFEXELON SHARESSHARE TO BE RECEIVEDBYPSEG SHAREHOLDERSSHAREHOLDER WILLFLUCTUATE

UPONCOMPLETIONOF THE MERGER EACH OUTSTANDINGSHAREOFPSEG COMMON STOCKWILL BE CONVERTEDINTO THERIGHTTO

RECEIVE 1225 SHARESSHARE OF EXELON COMMON STOCK THE NUMBER OF SHARESSHARE OFEXELON COMMON STOCKTO BE ISSUEDPURSUANTTO THE

MERGERFOREACH SHAREOF PSEG COMMON STOCKIS FIXED THE MARKETPRICEOF EXELON COMMON STOCKWHEN THE MERGERIS

COMPLETEDMAY DIFFERSIGNIFICANTLYFROM ITS MARKETPRICEAT THEDATEOF THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUAND AT THEDATE OF

THE ANNUALMEETINGSMEETINGOFEXELON AND PSEG FOR EXAMPLEDURINGTHE 12MONTH PERIODENDED ON MAY 25 2005 THE MOST RECENT

PRACTICABLEDATEPRIORTO THEMAILINGOFTHISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUEXELON COMMON STOCKTRADEDIN RANGEFROM

LOW OF 3210 TO HIGHOF 4970 AND ENDED THATPERIODAT 4667 SEE SUMMARYCOMPARATIVEPER SHAREMARKET PRICE AND

DIVIDEND INFORMATION BEGINNINGON PAGE 20 OF THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUFORMORE DETAILEDSHAREPRICE
INFORMATION

BECAUSE OF THENUMBER OFREGULATORYAPPROVALSAPPROVALNECESSARYTO COMPLETETHE MERGER THEREMAY BE SIGNIFICANTPERIODOF

TIME BETWEEN THE DATEOF THE EXELON AND PSEG ANNUAL MEETINGSMEETINGAND THECLOSINGDATE OF THEMERGER WHICH UNDER THEMERGER

AGREEMENTMUST OCCUR NO LATERTHANDECEMBER 20 2006 UNLESSUNLES THATDATEIS EXTENDEDBYEXELON AND PSEG AT THE TIME OF

THEIR RESPECTIVEANNUAL MEETINGSMEETINGEXELON AND PSEG SHAREHOLDERSSHAREHOLDER WILL NOT KNOW THE EXACT MARKET VALUE OF THE EXELON

COMMON STOCKTHAT WILL BE ISSUED IN CONNECTIONWITH THE MERGER THE VALUE OFTHE MERGER CONSIDERATION TO BE RECEIVED

BYPSEG SHAREHOLDERSSHAREHOLDER WILL FLUCTUATEWITH CHANGESCHANGEIN THEPRICEOFEXELONSEXELON COMMON STOCK SHAREHOLDERSSHAREHOLDER OFEXELON AND

PSEG ARE URGEDTO OBTAIN CURRENT MARKET QUOTATIONSQUOTATIONFOR EXELON AND PSEG COMMON STOCK

THE ANTICIPATEDBENEFITSBENEFITOFCOMBININGPSEG AND EXELON MAY NOT BE REALIZED

EXELON AND PSEG ENTEREDINTO THE MERGERAGREEMENTWITH THEEXPECTATIONTHATTHE MERGERWOULDRESULTIN VARIOUSVARIOU

BENEFITSBENEFIT INCLUDINGAMONG OTHERTHINGSTHINGSYNERGIESSYNERGIECOST SAVINGSSAVINGAND OPERATINGEFFICIENCIESEFFICIENCIE ALTHOUGHWE EXPECTTO ACHIEVE THE

ANTICIPATEDBENEFITSBENEFIT OF THEMERGER ACHIEVINGTHEM INCLUDINGTHESYNERGIESSYNERGIEIS SUBJECTTO NUMBER OFUNCERTAINTIESUNCERTAINTIEINCLUDING

WHETHERFERC THE NJBPU AND THEOTHERREGULATORYAUTHORITIESAUTHORITIE WHOSE APPROVALIS REQUIREDTO COMPLETETHE

MERGERIMPOSECONDITIONSCONDITION ON THE MERGERTHATMAY HAVE MATERIALADVERSEEFFECTON THECOMBINED COMPANY

THE EXTENT TO WHICH THENJBPU PPUC AND OTHERSTATE REGULATORYAUTHORITIESAUTHORITIE WHOSE APPROVALIS REQUIREDTO

COMPLETETHEMERGERREQUIRETHE COMBINED COMPANY TO SHARE PORTIONOF THEEXPECTEDSYNERGIESSYNERGIEOF THE MERGER
WITH CUSTOMERSCUSTOMER AND

GENERALCOMPETITIVEFACTORSFACTOR IN THE MARKETPLACE

ALTHOUGHTHECOMPANIESCOMPANIEPLANSPLANFORINTEGRATIONAND OPERATIONOF THE COMBINED COMPANY AND ITSSUBSIDIARIESSUBSIDIARIE AND DIVISIONSDIVISION

ARE FOCUSEDON MINIMIZINGUNCERTAINTIESUNCERTAINTIE IN ORDERTO ACHIEVE THESEANTICIPATED
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BENEFITSBENEFIT NO ASSURANCE CAN BE GIVENTHATTHESEBENEFITSBENEFIT WILL BE ACHIEVED FAILURE TO ACHIEVE THESEANTICIPATEDBENEFITSBENEFIT COULD

RESULTIN INCREASEDCOSTSCOST DECREASESDECREASE IN THE AMOUNT OF EXPECTEDREVENUESREVENUE AND DIVERSION OFMANAGEMENTSMANAGEMENTTIME AND ENERGYAND

COULDHAVE AN ADVERSEEFFECTON THE COMBINED COMPANYSCOMPANYBUSINESSBUSINES FINANCIALCONDITIONOPERATINGRESULTSRESULT AND PROSPECTSPROSPECT

EXELON AND PSEG MAY BE UNABLE TO SUCCESSFULLYINTEGRATETHEIROPERATIONSOPERATION

THE MERGERINVOLVESINVOLVE THE INTEGRATIONOF TWO COMPANIESCOMPANIETHATPREVIOUSLYOPERATEDINDEPENDENTLYTHE DIFFICULTIESDIFFICULTIE OF

COMBININGEACHCOMPANYSCOMPANYOPERATIONSOPERATIONINCLUDE

THENECESSITYOF COORDINATINGGEOGRAPHICALLYSEPARATEDORGANIZATIONSORGANIZATIONSYSTEMSSYSTEM AND FACILITIESFACILITIE AND

INTEGRATINGPERSONNELWITH DIVERSEBUSINESSBUSINES BACKGROUNDSBACKGROUND

IN ADDITIONTHE INTEGRATIONOF SOME OF EXELONSEXELON AND PSEGSPSEG OPERATIONSOPERATIONWILLREQUIREREGULATORYAPPROVAL

EXELON AND PSEG RECOGNIZETHATTHE PROCESSPROCES OF INTEGRATINGOPERATIONSOPERATIONCOULDCAUSE AN INTERRUPTIONOF OR LOSSLOS OF

MOMENTUM IN THE ACTIVITIESACTIVITIE OF ONE OR MORE OF THE COMBINED COMPANYSCOMPANYBUSINESSESBUSINESSE AND WE INTEND TO ADDRESSADDRES THESEISSUESISSUE

THE DIVERSION OF MANAGEMENTSMANAGEMENTATTENTIONAND ANY DELAYSDELAYOR DIFFICULTIESDIFFICULTIE ENCOUNTEREDIN CONNECTIONWITH THE MERGERAND THE

INTEGRATIONOF THE TWO COMPANIESCOMPANIEOPERATIONSOPERATIONCOULDHAVE AN ADVERSEEFFECTON THEBUSINESSBUSINES FMANCIAL CONDITIONOPERATING
RESULTSRESULT AND PROSPECTSPROSPECTOF THE COMBINED COMPANY AFTERTHE MERGER AND COULDIMPAIRTHE COMBINED COMPANYSCOMPANYABILITYTO REALIZE

THEANTICIPATEDBENEFITSBENEFIT OF THE MERGER

THE APPLICATIONOFTHEPURCHASEMETHOD OFACCOUNTINGWILLRESULTIN APPROXIMATELY81 BILLION OFADDITIONAL GOODWILL
WHICH COULDBECOME IMPAIREDAND ADVERSELYAFFECTTHE MARKET VALUEOFTHE COMBINED COMPANYSCOMPANYCOMMON STOCKFOLLOWING
COMPLETIONOFTHE MERGER

UNDER THEPURCHASEMETHOD OF ACCOUNTINGTHE TOTALPURCHASEPRICEPAIDBYEXELON IN THE MERGERWILLBE ALLOCATEDTO

SH TANGIBLEASSETSASSET AND LIABILITIESLIABILITIE AND IDENTIFIABLE INTANGIBLEASSETSASSET IF ANY ARE IDENTIFIEDBASED ON THEIRFAIRVALUESVALUE AS OF

THEDATEOF COMPLETIONOFTHE MERGER THE EXCESSEXCES OF THEPURCHASEPRICEOVER THOSEFAIRVALUESVALUE WILL BE RECORDEDAS GOODWILL
WE EXPECTTHATTHEMERGER WILLRESULTIN THE CREATIONOF APPROXIMATELY81 BILLION IN GOODWILLBASED UPON THEAPPLICATIONOF

PURCHASEACCOUNTINGAS RESULTUPON COMPLETIONOF THE MERGER THE COMBINED COMPANY WILL HAVE APPROXIMATELY
134 BILLION IN GOODWILLTO THEEXTENT THE VALUE OF GOODWILLOR INTANGIBLESINTANGIBLEBECOMESBECOME IMPAIREDTHECOMBINED COMPANY MAY
BE REQUIREDTO INCURMATERIALCHARGESCHARGERELATINGTO SUCH IMPAIRMENTSUCH POTENTIALIMPAIRMENTCHARGECOULDHAVE MATERIAL

IMPACTON THE COMBINED COMPANYSCOMPANYOPERATINGRESULTSRESULT

THE COMBINED COMPANY MAY BE UNABLE TO OBTAIN PERMISSIONFROMTHENJBPU TO RECOVER SH PENSIONAND OTHER

POSTRETIREMENTBENEFITEXPENSESEXPENSE WHICH COULDHAVE AN ADVERSEEFFECTON ITS CASHFLOWAND RESULTSRESULT OFOPERATION

PSEG IS PERMITTEDBY ITS CURRENT NJBPU RATE ORDERTO RECOVER THROUGHITSRATESRATE THE AMORTIZEDPORTIONOF ITSPENSION
EXPENSESEXPENSE AND OTHERPOSTRETIREMENTBENEFITEXPENSESEXPENSE ASSOCIATEDWITH ITSPENSIONAND POSTRETIREMENTOBLIGATIONSOBLIGATIONAS RESULT

OFTHEAPPLICATIONOF THEPURCHASEMETHOD OF ACCOUNTINGTO THESECOSTSCOST THERECOGNITIONOF CERTAINUNRECOGNIZEDPENSIONAND

OPEB EXPENSESEXPENSE WILL BE ACCELERATEDAND AS RESULTWILL NO LONGERBE REFLECTEDIN THE CALCULATIONOF PENSIONAND OPEB

EXPENSESEXPENSE THATPSEGSPSEG CURRENT RATE ORDERPERMITSPERMITIT TO RECOVER PSEG ESTIMATESESTIMATE THATIT COULDHAVE AS MUCH AS 12 BILLION IN

UNRECOGNIZEDPENSIONAND OPEB EXPENSESEXPENSE THATPSEG MAY BE UNABLE TO RECOVER FOLLOWINGCOMPLETIONOF THE MERGERUNLESSUNLES

IT OBTAINSOBTAIN APPROVALFROM THE NJBPU TO PERMITCONTINUEDRECOVERYOF THOSEEXPENSESEXPENSE IN THE MANNER THE CURRENT RATE ORDER

PERMITSPERMITEXELON AND PSEG HAVE MADE IT CONDITION TO COMPLETIONOF THE MERGERTHATPSEG RECEIVEAN ORDERFROM THE

NJBPU PERMITTING
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PSEG TO CONTINUETO RECOVER THEPENSIONEXPENSESEXPENSE AS IT DID PRIORTO COMPLETIONOF THE MERGER THE NJBPU HAS ISSUED

SIMILAR ORDERSORDER IN OTHERMERGERPROCEEDINGSPROCEEDINGAND SUCH AN ORDERWOULD NOT BE EXPECTEDTO INCREASERATESRATE ABOVE CURRENT LEVELSLEVEL
HOWEVEREXELON AND PSEG CANNOT ASSURE YOU THATPSEG WILL RECEIVE SUCHAN ORDERFROM THENJBPU OR THATIF IT DOESDOE

RECEIVE SUCHAN ORDERIT WILL BE PERMITTEDIN FUTURERATEPROCEEDINGSPROCEEDINGTO CONTINUETO RECOVER THESEEXPENSESEXPENSE FAILURE TOOBTAIN

OR MAINTAIN THERIGHTTO RECOVER THEPENSIONAND OPEB EXPENSESEXPENSE WOULDHAVE AN ADVERSEEFFECTON THE COMBINED COMPANYSCOMPANY
CASHFLOWAND RESULTSRESULT OF OPERATIONSOPERATION

EXELON AND PSEG WILLINCUR SIGN CANT TRANSACTIONAND MERGERRELATEDINTEGRATIONCOSTSCOST IN CONNECTIONWITH THE MERGER

EXELON AND PSEG EXPECTTO INCURCOSTSCOST ASSOCIATEDWITH CONSUMMATINGTHEMERGER AND INTEGRATINGTHEOPERATIONSOPERATIONOF THE

TWO COMPANIESCOMPANIEAS WELLAS APPROXIMATELY41 MILLION IN TRANSACTIONFEESFEE IN THE CASE OF EXELON AND 29 MILLION IN THE CASE OF

PSEG THE ESTIMATED 41 MILLION OF TRANSACTIONCOSTSCOST INCURREDBYEXELON WILLBE INCLUDED AS COMPONENTOF THEPURCHASE
PRICEFORPURPOSESPURPOSE OF PURCHASEACCOUNTINGTHE AMOUNT OF TRANSACTIONFEESFEE EXPECTEDTO BE INCURREDIS PRELIMINARYESTIMATE

AND SUBJECTTO CHANGEEXELON CURRENTLYESTIMATESESTIMATE INTEGRATIONCOSTSCOST ASSOCIATEDWITH THE MERGERTO BE APPROXIMATELY
700 MILLION OVER PERIODOF FOURYEARSYEAR WITH APPROXIMATELY450 MILLION BEINGINCURREDIN THE FIRSTFULLYEAROF OPERATIONSOPERATION
FOLLOWINGCOMPLETIONOF THE MERGER EXELON IS IN THEEARLYSTAGESSTAGEOF ASSESSINGTHEMAGNITUDEOFTHESECOSTSCOST AND THEREFORE
THESEESTIMATESESTIMATE MAY CHANGEAND ADDITIONALUNANTICIPATEDCOSTSCOST MAY BE INCURREDIN THE INTEGRATIONOF THEBUSINESSESBUSINESSE OF EXELON

AND PSEG ALTHOUGHEXELON AND PSEG BELIEVE THATTHE ELIMINATION OFDUPLICATIVECOSTSCOST AS WELL AS THEREALIZATIONOF OTHER

EFFICIENCIESEFFICIENCIE RELATEDTO THE INTEGRATIONOF THEBUSINESSESBUSINESSE WILL OFFSETINCREMENTALTRANSACTIONAND MERGERRELATEDCOSTSCOST OVER TIME
WE CANNOT ASSURE YOU THATTHISTHI NET BENEFITWILL BE ACHIEVED IN THE NEAR TERM OR AT ALL

EXELON AND PSEG WILLBE SUBJECTTO BUSINESSBUSINES UNCERTAINTIESUNCERTAINTIE AND CONTRACTUALRESTRICTIONSRESTRICTION WHILE THE MERGER IS PENDINGWHICH

COULDADVERSELYAFFECTTHEIR BUSINESSESBUSINESSE

UNCERTAINTYABOUTTHE EFFECTOF THEMERGERON EMPLOYEESEMPLOYEEAND CUSTOMERSCUSTOMER MAY HAVE AN ADVERSEEFFECTON EXELON AND

PSEG AND CONSEQUENTLYON THE COMBINED COMPANY ALTHOUGHEXELON AND PSEG INTEND TO TAKE STEPSSTEP TO REDUCEANY ADVERSE

EFFECTSEFFECTTHESEUNCERTAINTIESUNCERTAINTIE MAY IMPAIREXELONSEXELON AND SH ABILITYTO ATTRACTRETAINAND MOTIVATE KEYPERSONNELUNTILTHE

MERGERIS CONSUMMATED AND FOR PERIODOFTIME THEREAFTERAND COULDCAUSE CUSTOMERSCUSTOMER SUPPLIERSSUPPLIERAND OTHERSOTHER THATDEALWITH

EXELON AND PSEG TO SEEK TO CHANGEEXISTINGBUSINESSBUSINES RELATIONSHIPSRELATIONSHIPWITH EXELON AND PSEG EMPLOYEERETENTIONMAY BE

PARTICULARLYCHALLENGINGDURINGTHEPENDENCYOF THE MERGER AS EMPLOYEESEMPLOYEEMAY EXPERIENCEUNCERTAINTYABOUTTHEIRFUTUREROLESROLE

WITH THECOMBINED COMPANY IF DESPITEEXELONSEXELON AND PSEGSPSEG RETENTIONEFFORTSEFFORTKEYEMPLOYEESEMPLOYEEDEPARTBECAUSEOF ISSUESISSUE

RELATINGTO THEUNCERTAINTYAND DIFFICULTYOF INTEGRATIONOR DESIRENOT TO REMAIN WITH THE COMBINED COMPANY THE COMBINED

COMPANYSCOMPANYBUSINESSBUSINES COULDBE SERIOUSLYHARMED IN ADDITIONTHEMERGER AGREEMENTRESTRICTSRESTRICTEXELON AND PSEG FROM MAKING
CERTAINACQUISITIONSACQUISITIONAND TAKINGOTHERSPECIFIEDACTIONSACTION UNTILTHE MERGEROCCURSOCCUR OR THE MERGERAGREEMENTTERMINATESTERMINATE THESE

RESTRICTIONSRESTRICTIONMAY PREVENTEXELON AND PSEG FROM PURSUINGOTHERWISEATTRACTIVEBUSINESSBUSINES OPPORTUNITIESOPPORTUNITIEAND MAKINGOTHER

CHANGESCHANGETO THEIRBUSINESSESBUSINESSE THATMAY ARISEPRIORTO COMPLETIONOF THE MERGEROR TERMINATIONOF THE MERGERAGREEMENTPLEASE

SEE THESECTIONTITLEDTHE MERGERAGREEMENTCOVENANTSAGREEMENTCOVENANTBEGINNINGON PAGE 120 OF THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTU
FOR DESCRIPTIONOFTHE RESTRICTIVECOVENANTSCOVENANT APPLICABLETO PSEG AND EXELON

THE COMBINED COMPANY MAY BE SUBJECTTO ADVERSEREGULATORYCONDITIONSCONDITION FOLLOWINGCOMPLETIONOFTHE MERGER

BEFORE THE MERGERMAY BE COMPLETEDVARIOUSVARIOU APPROVALSAPPROVALOR CONSENTSCONSENT MUST BE OBTAINED FROM FERC THESEC THE NRC

AND VARIOUSVARIOU UTILITYREGULATORYANTITRUSTAND OTHERAUTHORITIESAUTHORITIE IN THE UNITED STATESSTATE AND IN FOREIGNJURISDICTIONSJURISDICTIONTHE

GOVERNMENTALAUTHORITIESAUTHORITIE FROM WHICH THESEAPPROVALSAPPROVALARE REQUIREDMAY
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IMPOSECONDITIONSCONDITION ON COMPLETIONOF THEMERGEROR REQUIRECHANGESCHANGETO THE TERMSTERM OF THE MERGER THESE CONDITIONSCONDITION OR CHANGESCHANGE
COULDHAVE THE EFFECTOF DELAYINGCOMPLETIONOF THEMERGEROR IMPOSINGADDITIONALCOSTSCOST ON OR LIMITINGTHE REVENUESREVENUE OF THE

COMBINED COMPANY FOLLOWINGTHEMERGER ANY OF WHICH MIGHTHAVE MATERIALADVERSEEFFECTON THE COMBINED COMPANY

FOLLOWINGCOMPLETIONOF THE MERGER

EXELON AND PSEG HAVE FILED OR WILL FILE APPLICATIONSAPPLICATIONFORTHEREQUIREDSTATUTORYAPPROVALSAPPROVALWITH THEGOVERNMENTAL
AUTHORITIESAUTHORITIE DESCRIBEDABOVE INCLUDINGMARKETCONCENTRATIONMITIGATIONPLANWITH FERC THE MARKETCONCENTRATION

MITIGATIONPLANINCLUDED WITH THECOMPANIESCOMPANIEORIGINALFILINGWITH FERC CONTEMPLATEDTHE DIVESTITUREOF FOSSILFUEL

GENERATINGFACILITIESFACILITIE WITH 2900 MW OF GENERATINGCAPACITYAND THE TRANSFEROF CONTROLOF 2600 MW OFBASELOADNUCLEAR

CAPACITYTHROUGHEITHERLONGTERMFIRM BASELOADENERGYSALESSALE CONTRACTSCONTRACT OR AN ANNUALAUCTION IN RESPONSETO CERTAINOBJECTIONSOBJECTION
AND CONCERNSCONCERN RAISEDBYINTERVENORSINTERVENORTHECOMPANIESCOMPANIEFILED SUPPLEMENTTO THE MARKETCONCENTRATIONMITIGATIONPLANWHICH

PROPOSEDTHEDIVESTITUREOF AT LEAST1100 MW OF ADDITIONAL FOSSILFUELGENERATINGCAPACITYFOR TOTALOF 6600 MW OF

CAPACITYPROPOSEDFORMITIGATIONIF FERC APPROVESAPPROVE THE MERGERWITHOUTAN EVIDENTIARYHEARINGEXELON AND PSEG HAVE NOT

OFFEREDTO DIVEST ANY NUCLEARGENERATINGFACILITIESFACILITIE AND DO NOT ANTICIPATEDOINGSO FERC COULDHOWEVERCONDITIONITS

APPROVALOF THEMERGERON THEPARTIESPARTIEAGREEINGTO DIVESTOR TRANSFERCONTROLOF GREATERAMOUNT OFCAPACITYANDOR TO DIVEST

ADDITIONALGENERATIONASSETSASSET IF THATWERE TO OCCUR IT COULDHAVE THEEFFECTSEFFECT DESCRIBEDIN THEPREVIOUSPREVIOUPARAGRAPHSEE THE

MERGERREGULATORYMATTERSMATTER RELATINGTO THEMERGERBEGINNINGON PAGE 111 OF THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUFOR

DISCUSSIONOF THEREQUIREDSTATUTORYAPPROVALSAPPROVALAND THEFILINGSFILINGBYEXELON AND PSEG

SOME OFTHE DIRECTORSDIRECTOR AND EXECUTIVE OFFICERSOFFICEROFPSEG AND EXELON HAVE INTERESTSINTEREST AND ARRANGEMENTSARRANGEMENTTHATCOULDHAVE

AFFECTEDTHEIR DECISION TO SUPPORTOR APPROVE THE MERGER

THE INTERESTSINTERESTOF SOME OFTHE DIRECTORSDIRECTOR AND EXECUTIVE OFFICERSOFFICER OF PSEG IN THEMERGER ARE DIFFERENTFROMAND MAY BE IN

ADDITIONTO THOSEOF PSEG SHAREHOLDERSSHAREHOLDERGENERALLYAND COULDHAVE AFFECTEDTHEIRDECISION TO SUPPORTOR APPROVE THEMERGER
THESE INTERESTSINTEREST INCLUDETHOSEDESCRIBEDUNDER THE MERGERINTERESTSMERGERINTERESTOF SH DIRECTORSDIRECTOR AND EXECUTIVE OFFICERSOFFICER IN THE

MERGERBEGINNINGON PAGE 99 OF THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUAS RESULTTHEDIRECTORSDIRECTOR AND OFFICERSOFFICER OFPSEG MAY
BE MORE LIKELYTO RECOMMEND TO PSEGSPSEG SHAREHOLDERSSHAREHOLDERTHEAPPROVALOF THE MERGERAGREEMENTTHANIF THEYDID NOT HAVE THESE

INTERESTSINTEREST

THE INTERESTSINTERESTOF SOME OFTHE EXECUTIVE OFFICERSOFFICER OFEXELON IN THE MERGERARE DIFFERENTFROMAND MAY BE IN ADDITION TO
THOSEOF EXELON SHAREHOLDERSSHAREHOLDERGENERALLYAND COULDHAVE AFFECTEDTHEIRDECISION TO SUPPORTTHE MERGER THE AMENDED AND

RESTATEDBYLAWSBYLAW OF EXELON TO BE ADOPTEDUPON COMPLETIONOFTHE MERGERPROVIDETHATFORAT LEASTTHETHREEYEARTRANSITION

PERIODFOLLOWINGCOMPLETIONOF THE MERGER MR ROWE WILL BE THECHIEF EXECUTIVE OFFICEROF EXELON AND THATWHEN MR

FERLAND CEASESCEASE TO SERVE AS THE NONEXECUTIVE CHAIRMAN OF THE EXELON BOARDOF DIRECTORSDIRECTORTHE CHIEF EXECUTIVE OFFICEROF

EXELON WILL BE APPOINTEDCHAIRMAN OF THE EXELON BOARDOF DIRECTORSDIRECTOR IN ADDITIONTHEMERGERAGREEMENTPERMITSPERMITEXELON TO

AMEND ITS SEVERANCE AGREEMENTSAGREEMENTAND PLANSPLANTO TREATTHE MERGERAS CHANGEIN CONTROLUNDER THOSEAGREEMENTSAGREEMENTAND PLANSPLAN THE

EXELON COMPENSATIONCOMMITTEE HAS RECENTLYCONSIDEREDCHANGESCHANGETO THE SENIORMANAGEMENTSEVERANCE PLANTHATWOULD

PROVIDECERTAINBENEFITSBENEFIT TO PARTICIPATINGEXECUTIVESEXECUTIVE WHOSE EMPLOYMENTTERMINATESTERMINATE IN CONNECTIONWITH THE MERGER INCLUDING
THEACCELERATEDVESTINGOF OUTSTANDINGSTOCKOPTIONSOPTIONAND RESTRICTEDSTOCKAWARDSAWARD NO SUCHCHANGESCHANGEHAVE BEEN FORMALLY
ADOPTEDTO DATEBUT IT IS CURRENTLYANTICIPATEDTHATSUCH CHANGESCHANGEWILLBE ADOPTEDON OR BEFORETHECLOSINGOF THE MERGER AS

RESULTTHEOFFICERSOFFICER OFEXELON MAY BE MORE LIKELYTO RECOMMEND TO EXELONSEXELON SHAREHOLDERSSHAREHOLDERTHEAPPROVALOFTHE ISSUANCE OF

SHARESSHARE OF EXELON COMMON STOCKAS CONTEMPLATEDBYTHE MERGERAGREEMENT

24

LE 7152005



PAGE42 OF 466

RISKSRISK RELATINGTO THE BUSINESSBUSINES OFTHE COMBINED COMPANY

UNDER THE COMBINED COMPANY HOLDINGCOMPANY STRUCTURETHEPAYMENTOFDIVIDENDSDIVIDEND TO SHAREHOLDERSSHAREHOLDER WILL BE SUBJECTTO THE

ABILITYOFITSSUBSIDIARIESSUBSIDIARIE TOPAY DIVIDENDSDIVIDEND

EACH OFEXELON AND PSEG IS AND THECOMBINED COMPANY WILL BE HOLDINGCOMPANY WITH NO MATERIAL ASSETSASSET OTHERTHAN

THE STOCKOF ITS SUBSIDIARIESSUBSIDIARIE ACCORDINGLYALLOF THECOMBINED COMPANYSCOMPANYOPERATIONSOPERATIONWILL BE CONDUCTEDBY ITS SUBSIDIARIESSUBSIDIARIE THE

COMBINED COMPANYSCOMPANYABILITYTO PAY DIVIDENDSDIVIDEND ON ITS COMMON STOCKWILL DEPENDON THEPAYMENTTO IT OF DIVIDENDSDIVIDEND BY ITS

OPERATINGSUBSIDIARIESSUBSIDIARIE THESE SUBSIDIARIESSUBSIDIARIE PAYMENTSPAYMENT OF DIVIDENDSDIVIDEND TO THE COMBINED COMPANY IN TURN WILL DEPENDON THEIR

RESULTSRESULT OFOPERATIONSOPERATIONAND CASHFLOWSFLOW AND OTHEROTHERITEMSITEM IMPACTINGRETAINEDEARNINGSEARNINGUNDER APPLICABLEFEDERALLAW EXELON
CORNEDPECO AND EXELON GENERATIONCAN PAY DIVIDENDSDIVIDEND ONLYFROM RETAINEDUNDISTRIBUTEDOR CURRENTEARNINGSEARNINGFOLLOWING
COMPLETIONOFTHE MERGER PSEG WILL BE SUBJECTTO THE SAME RESTRICTIONSRESTRICTION FOLLOWINGCOMPLETIONOF THEMERGER SIGNIFICANT
LOSSLOS RECORDEDAT COMED PECO PSEG OR EXELON GENERATIONMAY LIMIT THE DIVIDENDSDIVIDEND THATTHESECOMPANIESCOMPANIECAN DISTRIBUTETO

EXELON UNDER ILLINOISILLINOI LAW COMED MAY NOT PAY ANY DIVIDEND ON ITS STOCKUNLESSUNLES AMONG OTHERTHINGSTHING ITSEARNINGSEARNINGAND EARNED

SURPLUSSURPLUARE SUFFICIENTTO DECLAREAND PAY DIVIDEND AFTERPROVISIONIS MADE FORREASONABLEAND PROPERRESERVESRESERVE OR UNLESSUNLES

CORNED HAS SPECIFICAUTHORIZATIONFROM THE ILLINOISILLINOI COMMERCE COMMISSION AS CONDITIONTO APPROVALOF OTHERUTILITY
MERGERSMERGER THE NJBPU HAS IMPOSEDDIVIDEND RESTRICTIONSRESTRICTION WE CAN GIVENO ASSURANCE THAT SIMILAR RESTRICTIONWILL NOT BE

IMPOSEDON PSEG IN ADDITIONPSEG ENERGYHOLDINGSHOLDINGAND ITS SUBSIDIARIESSUBSIDIARIE ARE PARTIESPARTIETO DEBTAGREEMENTSAGREEMENTTHATRESTRICTTHEIR

ABILITYTO PAY DIVIDENDSDIVIDEND MAKE CASHDISTRIBUTIONSDISTRIBUTION OR OTHERWISETRANSFERFUNDSFUND TO PSEG OR AFTERCOMPLETIONOFTHE MERGER THE

COMBINED COMPANY

EXELON AND PSEG BUSINESSESBUSINESSE ARE AND THE COMBINED COMPANY BUSINESSBUSINES WILLBE SUBJECTTO EXTENSIVEREGULATIONTHAT

WILLAFFECTTHEIROPERATIONSOPERATIONAND COSTSCOST

EXELON AND PSEG ARE AND THECOMBINED COMPANY WILL BE SUBJECTTO REGULATIONBYTHE SEC UNDERPUHCA BYFERC

AND THENRC BYFEDERALSTATE AND LOCALAUTHORITIESAUTHORITIE UNDER ENVIRONMENTALLAWSLAW AND BYSTATEPUBLICUTILITYCOMMISSIONSCOMMISSION UNDER

LAWSLAW REGULATINGEXELONSEXELON AND PSEGSPSEG DISTRIBUTIONBUSINESSESBUSINESSE AMONG OTHERSOTHER REGULATIONWILL AFFECTALMOSTEVERY ASPECTOF THE

COMBINED COMPANYSCOMPANYBUSINESSESBUSINESSE FROM ITS FUNDAMENTALBUSINESSBUSINES MANAGEMENTACTIONSACTION TO ITSABILITYTO

DETERMINETHE TERMSTERM AND RATESRATE OF ITSTRANSMISSIONAND DISTRIBUTIONBUSINESSESBUSINESSE SERVICESSERVICE

MAKE ACQUISITIONSACQUISITION

ISSUEEQUITYOR DEBT SECURITIESSECURITIE

ENGAGE IN TRANSACTIONSTRANSACTIONBETWEEN ITS UTILITIESUTILITIE AND OTHERSUBSIDIARIESSUBSIDIARIE AND AFFILIATESAFFILIATEAND

PAY DIVIDENDSDIVIDEND

CHANGESCHANGEIN REGULATIONCAN CAUSE DELAYSDELAYIN OR AFFECTBUSINESSBUSINES PLANNINGAND TRANSACTIONSTRANSACTIONAND CAN INCREASETHECOMBINED

COMPANYSCOMPANYCOSTSCOST AS PARTOFRETAILELECTRICRESTRUCTURINGINITIATIVESINITIATIVE IN ILLINOISILLINOI AND PENNSYLVANIAAND OTHERREGULATORY
PROCEEDINGSPROCEEDINGCORNEDSCORNED AND PECOSPECO RATESRATE ARE CURRENTLYSUBJECTTO LIMITATIONSLIMITATION INCLUDING

FREEZEON COMEDSCOMED BUNDLED RATESRATE THROUGH2006

LIMITATION ON CORNEDSCORNED RETURN ON EQUITYTHROUGH2006

CAP ON PECOSPECO ELECTRICTRANSMISSIONAND DISTRIBUTIONRATESRATE THROUGH2006

CAP ON PECOSPECO GENERATIONRATESRATE THROUGH2010 AND

SCHEDULEDRECOVERYOF PECOSPECO ELECTRICSTRANDEDCOSTSCOST THATWILL INCREASEAMORTIZATIONEXPENSESEXPENSE THROUGH2010
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THESE RATEPROVISIONSPROVISIONLIMIT THEABILITYOFCORNED AND PECO TO RECOVER COST INCREASESINCREASE OR THE COSTSCOST OF NEW INVESTMENTSINVESTMENT AS

RESULTCOMED AND PECO MUST EFFECTIVELYMANAGE THEIRCOSTSCOST TO MAINTAIN THEIRCURRENT PROFITABILITY

IN ADDITIONTHE END OF THETRANSITIONPERIODSPERIODIN ILLINOISILLINOI AND PENNSYLVANIAINCLUDEUNCERTAINTIESUNCERTAINTIEINCLUDINGTHE SOURCE AND

PRICINGOF GENERATIONSERVICESSERVICE TO BE PROVIDEDBYPECO AND METHODOLOGYFORWHOLESALESUPPLYPROCUREMENTIN ILLINOISILLINOI AND

PENNSYLVANIAAND RECOVERYOF SUPPLYCOSTSCOST FROM RETAILCUSTOMERSCUSTOMER THE END OF THETRANSITIONPERIODSPERIODIN ILLINOISILLINOI AND

PENNSYLVANIAALSOPRESENTSPRESENTUNCERTAINTYFOREXELON GENERATIONWHICH SELLSSELL SIGNIFICANTPORTIONOF ITSOUTPUTTO CORNED AND

PECO UNDER LONGTERMPURCHASEDPOWERAGREEMENTSAGREEMENTTHE AGREEMENTWITH CORNED WHICH EXPIRESEXPIREAT THE END OF 2006 MAY NOT

BE REPLACEDWITH SIMILAR ARRANGEMENTIF THEAGREEMENTIS NOT REPLACEDEXELON GENERATIONWILL NEED TO SELLMORE POWER AT

MARKETBASED PRICESPRICE WHICH MAY INCLUDE AN AUCTIONBASED MODEL OR ENTER INTO NEW CONTRACTUALARRANGEMENTSARRANGEMENTWITH THIRD

PARTIESPARTIEWHICH MAY HAVE SHORTERDURATIONSDURATION AND LOWERVOLUME SALESSALE INCREASEDMARKET SALESSALE AND NEW CONTRACTUALARRANGEMENTSARRANGEMENT
MAY ADVERSELYAFFECTEXELON GENERATIONSGENERATION CREDITRISK DUE TO AN INCREASEIN THE NUMBER OFCUSTOMERSCUSTOMER AND THE LOSSLOS OF HIGHLY
PREDICTABLEREVENUE SOURCE AND MAY INCREASETHEVARIABILITYOF SH EARNINGSEARNING

SH NEW JERSEYBASE RATESRATE FORELECTRICAND GASDISTRIBUTIONARE SUBJECTTO REGULATIONBYTHE NJBPU AND ARE

EFFECTIVEUNTIL NEW BASE RATE CASE IS FILED AND CONCLUDED IN ADDITIONLIMITED CATEGORIESCATEGORIEOF COSTSCOST ARE RECOVEREDTHROUGH
ADJUSTMENTCHARGESCHARGETHATARE PERIODICALLYRESET TO REFLECTCURRENT COSTSCOST INABILITYTO RECOVER MATERIAL COSTSCOST NOT INCLUDED IN BASE

RATESRATE OR ADJUSTMENTCLAUSESCLAUSE COULDHAVE AN ADVERSEEFFECTON CASHFLOWAND FINANCIALPOSITIONOF THECOMBINED COMPANY

PSEG GLOBALSGLOBAL ELECTRICAND GAS DISTRIBUTIONFACILITIESFACILITIE LOCATEDIN VARIOUSVARIOU FOREIGNJURISDICTIONSJURISDICTIONARE RATEREGULATED
ENTERPRISESENTERPRISEGOVERNMENTAL AUTHORITIESAUTHORITIE ESTABLISHRATESRATE CHARGEDTO CUSTOMERSCUSTOMER WHILE THESERATESRATE ARE DESIGNEDTO COVER ALL

OPERATINGCOSTSCOST AND PROVIDERETURNCONSIDERABLEFISCALAND CASH UNCERTAINTIESUNCERTAINTIE IN CERTAINCOUNTRIESCOUNTRIE DUE TO LOCALREGULATIONOR

ECONOMICPOLITICALAND SOCIALCRISISCRISI COULDHAVE AN ADVERSEIMPACTIN ADDITIONFUTURERATESRATE MAY NOT BE ADEQUATETO PROVIDE
CASH FLOWTO PAY PRINCIPALAND INTERESTON THE DEBT OFPSEG GLOBALSGLOBAL SUBSIDIARIESSUBSIDIARIE AND AFFILIATESAFFILIATE OR TO ENABLEITS SUBSIDIARIESSUBSIDIARIE

AND AFFILIATESAFFILIATE TO COMPLYWITH THE TERMSTERM OFDEBT AGREEMENTSAGREEMENT

THE COMBINED COMPANY SFINANCIALPERFORMANCEWILLBE AFFECTEDBYTHEAMORTIZATIONAND EVENTUALCOMPLETIONOFSTRANDED

COST RECOVERYFORCOMED AND PECO

SH AND PECOSPECO CURRENT RETAILELECTRICRATESRATE INCLUDECHARGESCHARGETO RECOVER STRANDEDCOSTSCOST THATMIGHTNOT OTHERWISEBE

RECOVERABLEIN FULLYCOMPETITIVEMARKET THE AMOUNT OF STRANDEDCOST RECOVERYBYCORNED VARIESVARIE ANNUALLYDEPENDINGON

WHOLESALEMARKETPRICESPRICEAND OTHERFACTORSFACTORWITH STRANDEDCOST RECOVERYENDINGAT THE END OF 2006 STRANDEDCOST RECOVERYBY
PECO CONTINUESCONTINUE THROUGH2010 ALTHOUGHTHEANNUALAMOUNT OF STRANDEDCOST RECOVERYIS SCHEDULEDTO INCREASEDURINGTHAT

PERIODANNUAL INCREASESINCREASE IN AMORTIZATIONOF PECOSPECO STRANDEDCOST RECOVERYAND THECORRESPONDINGREDUCTIONSREDUCTION IN THE RETURN ON

THEUNAMORTIZED PORTIONOF STRANDEDCOST RECOVERYWILL ADVERSELYAFFECTPECOSPECO RESULTSRESULTTHROUGH2010 FURTHERTHE TERMINATION

OF STRANDEDCOST RECOVERYAT THE END OF2006 FORCORNED AND AT THE END OF 2010 FORPECO COULDSIGNIFICANTLYADVERSELYAFFECT

THEIRFUTURERESULTSRESULT OF OPERATION

THE COMBINED COMPANYSCOMPANYENERGY DELIVERYBUSINESSBUSINES WILLBE OBLIGATEDAS THEPROVIDEROFLASTRESORTTOPROVIDEENERGYTO ALL

RETAILCUSTOMERSCUSTOMER IN ITS SERVICETERRITORIESTERRITORIEWHICH MAKESMAKE IT DIFFICULTTOPREDICTAND PLANFORLOADREQUIREMENTSREQUIREMENT

PECO CORNED AND PSEG SERVE AS THEPROVIDEROFLASTRESORTREFERREDTO IN THISTHI PROXY LPROSPECTU AS

POLR FORENERGYFORALLRETAILCUSTOMERSCUSTOMER IN THEIRRESPECTIVEELECTRICAND GAS SERVICETERRITORIESTERRITORIEIN ILLINOISILLINOI PENNSYLVANIAAND

NEW JERSEYAS POLR SUPPLIERSSUPPLIERPECO CORNED AND PSEG COULDBE REQUIREDTO SECURE LOADREQUIREMENTSREQUIREMENTSUFFICIENTTO

SERVE ALLCUSTOMERSCUSTOMER IN THEIR
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RESPECTIVESERVICETERRITORIESTERRITORIEIN THEEVENT THATCUSTOMERSCUSTOMER DO NOT CHOOSEALTERNATESUPPLIERSSUPPLIEROR THIRDPARTYSUPPLIERIS UNABLE TO

SATISFYITSOBLIGATIONSOBLIGATIONAS RESULTPLANNINGHAS HIGHERLEVELOFUNCERTAINTYTHANTHATTRADITIONALLYEXPERIENCEDDUE TO

WEATHERAND THE ECONOMY AND IT IS MORE DIFFICULTTO PREDICTAND PLANFORTHE NUMBER OF CUSTOMERSCUSTOMER AND THEIRASSOCIATEDENERGY
DEMAND

THE COMBINED COMPANYSCOMPANY ENERGYGENERATIONBUSINESSBUSINES WILLHAVE CONTRACTUALOBLIGATIONSOBLIGATIONTO CERTAIN ENERGYDELIVERY
BUSINESSESBUSINESSE TOPROVIDEFULLREQUIREMENTSREQUIREMENTSERVICETO SATISFYPOLR REQUIREMENTSREQUIREMENTWHICH MAKESMAKE IT TO PREDICTAND PLAN
FORLOADREQUIREMENTSREQUIREMENTAND MAY RESULTIN INCREASED OPERATINGCOSTSCOST TO THE BUSINESSBUSINES

THE COMBINED COMPANIESCOMPANIEGENERATIONBUSINESSBUSINES WILL HAVE CONTRACTUALOBLIGATIONSOBLIGATIONTO CERTAINENERGYDELIVERYBUSINESSESBUSINESSE TO

SUPPLYREQUIREMENTSREQUIREMENTSERVICETO SUCHCOMPANIESCOMPANIETO SATISFYALLOR PORTIONOF SUCH COMPANIESCOMPANIEPOLR OBLIGATIONSOBLIGATIONTHE

UNCERTAINTYREGARDINGTHEAMOUNT OF LOADTHATTHE COMBINED COMPANYSCOMPANYGENERATIONBUSINESSBUSINES MUST PREPAREFORWILL LIKELY
INCREASETHEOPERATINGCOST OF THE COMBINED COMPANYSCOMPANYGENERATIONBUSINESSBUSINES SIGNIFICANTUNDERESTIMATION OF LOAD

REQUIREMENTSREQUIREMENTCOULDRESULTIN THE COMBINED COMPANYSCOMPANYGENERATIONBUSINESSBUSINES NOT HAVINGENOUGHPOWER TO COVER ITS LOAD

OBLIGATIONIN WHICH CASE IT WOULDBE REQUIREDTO BUYPOWER FROM THIRDPARTIESPARTIEAT PREVAILINGMARKETPRICESPRICE THOSE PRICESPRICEMAY
NOT BE AS FAVORABLEOR AS MANAGEABLEAS THELONGTERMSUPPLYCOSTSCOST OF THE COMBINED COMPANYSCOMPANYGENERATIONBUSINESSBUSINES AND THUSTHU

COULDINCREASEITSOPERATINGCOSTSCOST THE DIVESTITUREOFGENERATIONASSETSASSET OR CAPACITYIN ORDERTO OBTAINTHEREQUIREDREGULATORY
APPROVALSAPPROVALTO COMPLETETHE MERGER INCREASESINCREASE THELIKELIHOOD OF THE COMBINED COMPANYSCOMPANYGENERATIONBUSINESSBUSINES NOT HAVINGENOUGH
POWER TO COVER ITS LOADOBLIGATION

THE COMBINED COMPANY GENERATIONBUSINESSBUSINES MAY INCUR SUBSTANTIALCOSTSCOST AND LIABILITIESLIABILITIE DUE TO ITSOWNERSHIPAND

OPERATIONOFNUCLEARGENERATINGFACILITIESFACILITIE

FOLLOWINGCOMPLETIONOFTHE MERGER IT IS EXPECTEDTHATPRIORTO GIVINGEFFECTTO ANY DIVESTITURESDIVESTITURE REQUIREDBY
GOVERNMENTALAUTHORITIESAUTHORITIE TO COMPLETETHE MERGERAND PRIORTO IMPLEMENTINGTHE COMBINED COMPANYSCOMPANYANTICIPATEDSTRATEGYOF

DIVESTINGASSETSASSET THATDO NOT MEET THESTRATEGICOBJECTIVESOBJECTIVEOF THE COMBINED COMPANY APPROXIMATELY46 OF THE COMBINED

COMPANYSCOMPANYOWNED GENERATIONCAPACITYWILL BE NUCLEARAND THE COMBINED COMPANY WILL OWN APPROXIMATELY20 OF THENUCLEAR

GENERATIONCAPACITYIN THE UNITED STATESSTATE ACCORDINGLYTHE COMBINED COMPANY WILL HAVE GREATEREXPOSURETO RISKSRISK THAT

ADVERSELYAFFECTTHE NUCLEARGENERATIONINDUSTRYCOMPAREDTO OTHERCOMPANIESCOMPANIEIN THEUTILITYINDUSTRY

THE OWNERSHIPAND OPERATIONOF NUCLEARGENERATINGFACILITIESFACILITIE INVOLVE RISKSRISK INCLUDING

MECHANICAL OR STRUCTURALPROBLEMSPROBLEM

INADEQUACYOR LAPSESLAPSEIN MAINTENANCE PROTOCOLSPROTOCOL

IMPAIRMENTOF REACTOROPERATIONAND SAFETYSYSTEMSSYSTEM DUE TO HUMAN ERROR

COSTSCOST OF STORAGEHANDLINGAND DISPOSALOF NUCLEARMATERIALSMATERIAL INCLUDINGTHE AVAILABILITYOR UNAVAILABILITYOF

PERMANENTREPOSITORYFORSPENTNUCLEARFUEL

LIMITATIONSLIMITATION ON THE AMOUNTSAMOUNT AND TYPESTYPE OF INSURANCECOVERAGECOMMERCIALLYAVAILABLE

UNCERTAINTIESUNCERTAINTIE REGARDINGBOTHTECHNOLOGICALAND FINANCIAL ASPECTSASPECTOF DECOMMISSIONINGNUCLEARGENERATING
FACILITIESFACILITIE AND

ENVIRONMENTALREGULATORYRISKSRISK ASSOCIATEDWITH REGULATORYCHANGE

THE MATERIALRISKSRISK KNOWN OR CURRENTLYANTICIPATEDBYEXELON AND PSEG THATCOULDAFFECTTHEABILITYOF THECOMBINED

COMPANYSCOMPANYNUCLEARGENERATIONBUSINESSBUSINES TO ACHIEVE DESIREDLEVELSLEVEL OF PROFITABILITYARE

CAPACITYFACTORSFACTOR THE COMBINED COMPANYSCOMPANYNUCLEARFLEETMUST OPERATEAT CONSISTENTLYHIGHCAPACITYFACTORSFACTOR IN ORDER

FORIT TO PRODUCEEFFICIENTLOWCOST ENERGYAND SUSTAINTHECURRENT PROFITABILITYLEVELSLEVEL OF EXELON AND PSEG
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NRC LICENSE EXTENSIONSEXTENSION EXELON GENERATIONSGENERATION NUCLEARGENERATINGFACILITIESFACILITIE ARE CURRENTLYOPERATINGUNDER40YEARNRC

LICENSESLICENSE EXELON GENERATIONHAS RECEIVED 20YEAREXTENSIONSEXTENSION FORTHEOPERATINGLICENSESLICENSE FORPEACH BOTTOM UNITSUNIT AND

DRESDEN UNITSUNIT AND AND QUADCITIESCITIE NUCLEARGENERATINGFACILITIESFACILITIE IN DECEMBER 2004 THENRC ISSUED AN ORDERTHATWILL

PERMITOYSTERCREEK TO OPERATEBEYONDITS LICENSEEXPIRATIONIN APRIL2009 IF THE NRC HAS NOT COMPLETEDREVIEWINGTHE

APPLICATIONFOREXTENSION THE APPLICATIONFOROYSTERCREEKSCREEK LICENSERENEWALIS EXPECTEDTO BE FILED BYAUGUST2005 TO

COMPLYWITH THISTHI AGREEMENTEXELON GENERATION IS CURRENTLYEVALUATINGOTHERNUCLEARFACILITIESFACILITIE FORPOSSIBLELICENSEEXTENSION

PSEG POWERSPOWER NUCLEARGENERATINGFACILITIESFACILITIE ARE CURRENTLYOPERATINGUNDERNRC LICENSESLICENSE THATEXPIREIN 2016 2020 AND 2026

THE OPERATINGLICENSEEXTENSIONPROCESSPROCES TAKESTAKE APPROXIMATELYFOURTO FIVE YEARSYEAR FROM THECOMMENCEMENT OF THEPROJECTUNTIL

COMPLETIONOF NRC REVIEW EXELON GENERATIONAND PSEG POWER CANNOT BE SURE THATTHEYWILL RECEIVE THEREQUESTED
EXTENSIONSEXTENSION OR BE ABLE TO OPERATETHE FACILITIESFACILITIE FORALLOR ANY PORTIONOF ANY EXTENDEDLICENSE

REGULATORYRISK THE NRC MAY MODIFYSUSPENDOR REVOKELICENSESLICENSE SHUTDOWN NUCLEARFACILITYAND IMPOSECIVIL

PENALTIESPENALTIEFORFAILURETO COMPLYWITH THE ATOMIC ENERGYACT RELATEDREGULATIONSREGULATIONOR THE TERMSTERM OF THE LICENSESLICENSE FORNUCLEAR

GENERATINGFACILITIESFACILITIE CHANGEIN THE ATOMIC ENERGYACT OR THEAPPLICABLEREGULATIONSREGULATIONOR LICENSESLICENSE MAY REQUIRESUBSTANTIAL

INCREASEIN CAPITALEXPENDITURESEXPENDITUREOR MAY RESULTIN INCREASEDOPERATINGOR DECOMMISSIONINGCOSTSCOST

OPERATIONALRISK OPERATIONSOPERATIONAT ANY OF THECOMBINED COMPANYSCOMPANYNUCLEARGENERATIONPLANTSPLANTCOULDDEGRADETO THEPOINT
WHERETHE COMBINED COMPANY HAS TO SHUTDOWN THEPLANTOR OPERATEAT LESSLES THANFULLCAPACITYIF THISTHI WERE TO HAPPEN
IDENTIFYINGAND CORRECTINGTHECAUSESCAUSE MAY REQUIRESIGNIFICANTTIME AND EXPENSE THE COMBINED COMPANY MAY CHOOSETO CLOSE

PLANTRATHERTHANINCURTHE EXPENSE OF RESTARTINGIT OR RETURNINGIT TO FULLCAPACITYIN EITHEREVENT THE COMBINED COMPANY

MAY LOSEREVENUE AND INCURINCREASEDFUEL AND PURCHASEDPOWER EXPENSE TO MEET ITSSUPPLYCOMMITMENTSCOMMITMENT

NUCLEAR ACCIDENT RISK ACCIDENTSACCIDENT AND OTHERUNFORESEENPROBLEMSPROBLEMHAVE OCCURREDBOTH IN THEUNITED STATESSTATE AND

ELSEWHERE THE CONSEQUENCESCONSEQUENCE OF AN ACCIDENTCAN BE SEVERE AND INCLUDE LOSSLOS OF LIFE AND PROPERTYDAMAGEANY RESULTING
FINANCIALIMPACTFROM NUCLEARACCIDENTMAY EXCEED THECOMBINED COMPANYSCOMPANYRESOURCESRESOURCE INCLUDINGINSURANCECOVERAGESCOVERAGE

NUCLEAR FUEL QUALITYMAYAFFECTCOSTSCOST THE QUALITYOF NUCLEARFUELUTILIZEDBYTHE COMBINED COMPANYSCOMPANYGENERATION
BUSINESSBUSINES CAN AFFECTTHEEFFICIENCYAND COSTSCOST OF ITSOPERATIONSOPERATIONCERTAIN EXELON GENERATIONNUCLEARGENERATINGFACILITIESFACILITIE HAVE

RECENTLYIDENTIFIED LIMITED NUMBER OF FUELPERFORMANCEISSUESISSUE REMEDIATION ACTIONSACTION HAVE RESULTEDIN INCREASEDCOSTSCOST DUE TO

ACCELERATEDFUELAMORTIZATIONANDOR INCREASEDOUTAGECOSTSCOST AND COULDCONTINUETO DO SO IT IS DIFFICULTTO PREDICTTHETOTALCOST

OFTHESEREMEDIATION PROCEDURESPROCEDURE

THE COMBINED COMPANYSCOMPANYGENERATIONBUSINESSBUSINES MAY INCUR SUBSTANTIALCOSTSCOST AND LIABILITIESLIABILITIE AND BE EXPOSEDTO VOLATILITYAS

RESULTOFITSPARTICIPATIONIN THE WHOLESALEENERGYMARKETSMARKET

THE MATERIALRISKSRISK ASSOCIATEDWITH THE WHOLESALEENERGYMARKETSMARKET KNOWN OR CURRENTLYANTICIPATEDBYEXELON AND PSEG

THATCOULDADVERSELYAFFECTTHE COMBINED COMPANYSCOMPANYOPERATIONSOPERATIONARE

PRICE FLUCTUATIONSFLUCTUATION EXELON GENERATIONSELLSSELL ELECTRICITYIN BOTHTHE WHOLESALEBILATERALMARKETSMARKET AND SPOTMARKETSMARKET THESE

SALESSALE EXPOSE IT TO THE RISKSRISK OF RISINGAND FALLINGPRICESPRICEIN THOSEMARKETSMARKET AND ITS CASHFLOWSFLOW MAY VARYACCORDINGLYTO THE

EXTENT IT DOESDOE NOT SUPPLYPOWERTO SERVE THE NEEDSNEED OFCOMED AND PECO AT FIXED RATESRATE MANDATED BYSTATEREGULATORY
COMMISSIONSCOMMISSION ITS CASHFLOWSFLOW WILL LARGELYBE DETERMINED BYWHOLESALEPRICESPRICEOF ELECTRICITYAND ITSABILITYTO MARKETSUCCESSFULLY
ENERGY CAPACITYAND ANCILLARYSERVICESSERVICE AT ANY GIVENTIME THEWHOLESALESPOTMARKETPRICEOFELECTRICITYFOREACH HOURIS

GENERALLYDETERMINED BYTHE COST OF SUPPLYINGTHENEXT UNIT OF ELECTRICITYTO THE MARKETDURINGTHATHOUR IN MANY CASESCASE THE

NEXT UNIT OF ELECTRICITYSUPPLIEDWOULDBE SUPPLIEDFROM GENERATINGSTATIONSSTATION FUELEDBYFOSSILFUELSFUEL PRIMARILYCOALAND NATURAL

GAS CONSEQUENTLYTHE OPEN MARKETWHOLESALEPRICEOF
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ELECTRICITYMAY REFLECTTHE COST OF COALAND NATURALGAS PLUSPLU THE COST TO CONVERT THE FUELTO ELECTRICITYCOMMONLYKNOWN AS THE

SPARKSPREADTHEREFORECHANGESCHANGEIN THESUPPLYAND COST OFCOALAND NATURALGAS MAY IMPACTTHE OPEN MARKET WHOLESALEPRICE
OFELECTRICITY

PSEG POWER EXPECTSEXPECTTO MEET ITSSUPPLYOBLIGATIONSOBLIGATIONTHROUGHCOMBINATION OF GENERATIONAND ENERGYPURCHASESPURCHASEMANAGED
BYPSEG ERT PSEG POWER ALSOENTERSENTER INTO TRADINGPOSITIONSPOSITIONRELATEDTO ITSGENERATIONASSETSASSET AND SUPPLYOBLIGATIONSOBLIGATIONTO THE

EXTENT PSEG POWER DOESDOE NOT HEDGEITS COSTSCOST PSEG POWER WILL BE SUBJECTTO THE RISK OFPRICEFLUCTUATIONSFLUCTUATION THATCOULDAFFECTITS

FUTURERESULTSRESULT INCLUDINGVARIABILITYIN COSTSCOST SUCH AS CHANGESCHANGEIN THEEXPECTEDPRICEOF ENERGYAND CAPACITYTHATPSEG POWER

SELLSSELL INTO THEMARKETINCREASESINCREASE IN THEPRICEOF ENERGYPURCHASEDTO MEET ITSSUPPLYOBLIGATIONSOBLIGATIONOR THE AMOUNT OF EXCESSEXCES ENERGY
SOLDINTO THEMARKETTHE COST OF FUELTO GENERATEELECTRICITYAND THE COST OF EMISSION CREDITSCREDIT AND CONGESTIONCREDITSCREDIT THATARE

USEDBYPSEG POWER TO TRANSMITELECTRICITY

THIRD PARTYCREDITRISK IN THE BILATERALMARKETSMARKET EXELON GENERATIONAND PSEG POWER ARE EXPOSEDTO THERISK THAT

COUNTERPARTIESCOUNTERPARTIETHATOWE THEM MONEY OR ENERGYAS RESULTOF MARKETTRANSACTIONSTRANSACTIONWILL NOT PERFORMTHEIROBLIGATIONSOBLIGATIONFOR

EXAMPLEENERGY SUPPLIEDBYTHIRDPARTYGENERATORSGENERATORUNDERLONGTERMAGREEMENTSAGREEMENTREPRESENTSREPRESENTSIGNIFICANTPORTIONOF EXELON

GENERATIONSGENERATION OVERALLCAPACITYAND MAY PROVIDESIGNIFICANTPORTIONOF PSEGSPSEG NJBPU AUCTIONLOADREQUIREMENTSREQUIREMENTTHESE

GENERATORSGENERATORFACEOPERATIONALRISKSRISK SUCH AS THOSETHATEXELON GENERATIONAND PSEG POWER FACEAND THEIRABILITYTO PERFORM
DEPENDSDEPENDON THEIRFINANCIAL CONDITION IF THECOUNTERPARTIESCOUNTERPARTIETO THESEARRANGEMENTSARRANGEMENTFAILTO PERFORMEXELON GENERATIONAND

PSEG POWER MIGHTBE FORCEDTO HONORTHEUNDERLYINGCOMMITMENT AT THENCURRENTMARKETPRICESPRICEAND INCURADDITIONALLOSSESLOSSE
TO THE EXTENT OF AMOUNTSAMOUNT IF ANY ALREADYPAIDTO THECOUNTERPARTIESCOUNTERPARTIEAND INCREASEDCOST OF ENERGYOR CAPACITYTO THE EXTENT THE

MARKETPRICEEXCEEDSEXCEED THE CONTRACTPRICEIN THESPOTMARKETSMARKET EXELON GENERATIONAND PSEG POWER ARE EXPOSEDTO THERISKSRISK OF

WHATEVERDEFAULTMECHANISMSMECHANISM EXIST IN THATMARKETSOME OF WHICH ATTEMPTTO SPREADTHE RISK ACROSSACROS ALLPARTICIPANTSPARTICIPANTWHICH

MAY NOT BE AN EFFECTIVEWAY OF LESSENINGTHESEVERITYOF THERISK AND THE AMOUNTSAMOUNT AT STAKE

RISK OFCREDIT DOWNGRADESDOWNGRADE EXELON GENERATIONSGENERATION AND PSEG POWERSPOWER TRADINGBUSINESSESBUSINESSE ARE AND THETRADINGBUSINESSBUSINES OF

THECOMBINED COMPANY WILL BE REQUIREDTO MEET CREDITQUALITYSTANDARDSSTANDARD IF EITHEROF EXELON GENERATIONOR PSEG POWEROR

THEGENERATIONBUSINESSBUSINES OF THECOMBINED COMPANY AFTERTHE MERGER WERE TO LOSEITS INVESTMENTGRADECREDITRATINGIT WOULDBE

REQUIREDUNDERTRADINGAGREEMENTSAGREEMENTTO PROVIDECOLLATERALIN THE FORM OF LETTERSLETTEROF CREDITOR CASHWHICH MAY MATERIALLY
ADVERSELYAFFECTTHELIQUIDITYOF EXELON OR PSEG OR AFTERCOMPLETIONOF THE MERGER THE COMBINED COMPANY IF EXELON

GENERATIONHAD LOSTITS INVESTMENTGRADECREDITRATINGAS OF MARCH 31 2005 IT WOULDHAVE BEEN REQUIREDTO PROVIDE
APPROXIMATELY920 MILLION IN COLLATERALIF PSEG POWER HAD LOSTITS INVESTMENT GRADECREDITRATINGAS OF MARCH 31 2005 IT

WOULDHAVE BEEN REQUIREDTO PROVIDEAPPROXIMATELY869 MILLION IN COLLATERAL

IMPAIRMENTOFCORNEDSCORNED GOODWILLCOULDADVERSELYAFFECTTHE COMBINED COMPANYSCOMPANYRESULTSRESULT OFOPERATIONAND COULDRESTRICT

CORNEDSCORNED ABILITYTOPAY DIVIDENDSDIVIDEND TO THE COMBINED COMPANY

AT MARCH 31 2005 CORNED HAD RECORDEDGOODWILLOF APPROXIMATELY47 BILLION THISTHI GOODWILLWAS RECOGNIZEDAND

RECORDEDIN CONNECTIONWITH THE MERGEROF UNICOM CORPORATIONAND PECO UNDER GENERALLYACCEPTEDACCOUNTINGPRINCIPLESPRINCIPLE
THEGOODWILLWILL REMAIN AT ITS RECORDEDAMOUNT UNLESSUNLES IT IS DETERMINEDTO BE IMPAIREDBASED UPON AN ANNUALOR MORE OFTEN

AS CIRCUMSTANCESCIRCUMSTANCE DICTATEANALYSISANALYSIOFCOMEDSCOMED EXPECTEDFUTURECASHFLOWSFLOW IF AN IMPAIRMENTOF GOODWILLIS DETERMINEDAT

COMED THEAMOUNT OF THE IMPAIREDGOODWILLWILLBE WRITTENOFFAND EXPENSEDAT CORNED COMEDSCOMED CASHFLOWSFLOW INCLUDE

COMPETITIVETRANSITIONCHARGESCHARGEWHICH WILL CEASE AT THE END OF 2006 UNLESSUNLES THEREIS LEGISLATIVEOR REGULATORYCHANGEAND

COLLECTIONSCOLLECTION FROM TRADITIONALBUNDLEDCUSTOMERSCUSTOMER AT TARIFFEDRATESRATE COMEDSCOMED CASHFLOWSFLOW WILL BE AFFECTEDBYOTHERFACTORSFACTOR

INCLUDINGTHERESTRUCTURINGOF THEPOWER PURCHASEAGREEMENTREFERREDTO IN THISTHI JOINTPROXY PROSPECTU AS

WITH EXELON GENERATION ABSENT ANOTHERSOURCE OF REVENUESREVENUE TO REPLACETHE LOSSLOS OF COMPETITIVETRANSITIONCHARGEREVENUE OR
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CHANGESCHANGEIN ITS COST STRUCTURETHEREIS REASONABLEPOSSIBILITYTHATGOODWILLWILL BE IMPAIREDAT CORNED AND POSSIBLYEXELON
IN 2005 OR LATERPERIODSPERIODUNDER CURRENT REGULATIONSREGULATIONSIGNIFICANTGOODWILLIMPAIRMENTMAY RESTRICTCOMEDSCOMED ABILITYTO PAY
DIVIDENDSDIVIDEND TO THECOMBINED COMPANY WITH THE RESULTTHATTHE COMBINED COMPANYSCOMPANYDIVIDENDSDIVIDEND WOULDDEPENDUPON THERECEIPTOF
DIVIDENDSDIVIDEND FROM OTHERSUBSIDIARIESSUBSIDIARIE FOR DISCUSSIONOF POTENTIALIMPAIRMENTCHARGESCHARGEIN CONNECTIONWITH ACCOUNTINGFORTHE

MERGERUNDERTHEPURCHASEMETHOD OF ACCOUNTINGSEE RISKSRISK RELATINGTO THEMERGERTHEAPPLICATIONOF THEPURCHASE
METHOD OF ACCOUNTINGWILL RESULTIN APPROXIMATELY81 BILLION OF ADDITIONALGOODWILLWHICH COULDBECOME IMPAIREDAND

ADVERSELYAFFECTTHE MARKETVALUE OF THE COMBINED COMPANYSCOMPANYCOMMON STOCKFOLLOWINGCOMPLETIONOF THEMERGERON PAGE 22

OF THISTHI JOINTPROXY IPROSPECTU

THE INTERNAL REVENUE SERVICE MIGHTSUCCESSFULLYCHALLENGECERTAINLEVERAGEDLEASETRANSACTIONSTRANSACTION ENTEREDINTO BYPSEG
WHICH COULD HAVE MATERIAL ADVERSEIMPACTON THE COMBINED COMPANYSCOMPANYOPERATINGRESULTSRESULT

IN 1996 THROUGH2002 PSEG THROUGHITS SUBSIDIARYPSEG RESOURCESRESOURCEENTEREDINTO NUMBER OF LEVERAGEDLEASING
TRANSACTIONSTRANSACTIONIN THEORDINARYCOURSE OF PSEG RESOURCESRESOURCE BUSINESSBUSINES THE IRS IS LIKELYTO ARGUETHATCERTAINOF THOSETRANSACTIONSTRANSACTION

ARE OF TYPETHATIT HAS ANNOUNCEDITS INTENTIONTO CHALLENGEAND PSEG AND EXELON UNDERSTANDTHATSIMILAR TRANSACTIONSTRANSACTION

ENTEREDINTO BYOTHERCOMPANIESCOMPANIEHAVE BEEN THESUBJECTOF REVIEW AND CHALLENGEBYTHE RS AS OF MARCH 31 2005 THETOTAL

GROSSGROS INVESTMENTBYPSEG RESOURCESRESOURCE IN SUCH TRANSACTIONSTRANSACTIONWAS APPROXIMATELY14 BILLION

THE IS PRESENTLYREVIEWINGTHE TAX RETURNSRETURN OF PSEG AND ITS SUBSIDIARIESSUBSIDIARIE FORTAX YEARSYEAR 1997 THROUGH2000 YEARSYEAR WHEN

PSEG RESOURCESRESOURCE ENTEREDINTO THESETRANSACTIONSTRANSACTION THE IRS IS AWARE OF THESELEASETRANSACTIONSTRANSACTIONAND HAS REQUESTEDINFORMATION

AND DOCUMENTSDOCUMENT ASSOCIATEDWITH THEM TO DATETHE IRS HAS NOT PROPOSEDTO DISALLOWANY DEDUCTIONSDEDUCTION CLAIMED RELATIVETO THESE

TRANSACTIONSTRANSACTIONBUT MAY PROPOSESUCH DISALLOWANCESDISALLOWANCE IN THE FUTUREIF THE TAX BENEFITSBENEFIT ASSOCIATEDWITH THE LEASETRANSACTIONSTRANSACTIONWERE

SUCCESSFULLYCHALLENGEDBYTHE IRS PSEG OR FOLLOWINGCOMPLETIONOFTHE MERGER THE COMBINED COMPANY WOULDBE ASSESSED

INTERESTAND POSSIBLYPENALTIESPENALTIEIN ADDITION TO ANY UNDERPAYMENTSUNDERPAYMENTOF TAX DURINGTHE TIME PERIODOF 1997 THROUGH2000 THESE

TRANSACTIONSTRANSACTIONREDUCEDCURRENT TAX LIABILITIESLIABILITIE OF PSEG BYAPPROXIMATELY240 MILLION AND DURINGTHESUBSEQUENTTIME PERIODOF

2001 THOUGH2004 THESEAND SIMILAR TRANSACTIONSTRANSACTIONREDUCEDTHECURRENT TAX LIABILITIESLIABILITIE OFPSEG BYAPPROXIMATELY345 MILLION

INTERESTTHATWOULDBE ASSESSEDON THESEPOTENTIALDEFICIENCIESDEFICIENCIE IF ASSOCIATEDDEDUCTIONSDEDUCTION WERE DISALLOWEDWOULD BE

APPROXIMATELY140 MILLION THROUGHMARCH 31 2005

IT IS PRESENTLYUNCLEARTHE EXTENT TO WHICH THE IRS WILL SEEK TO DISALLOWDEDUCTIONSDEDUCTION ASSOCIATEDWITH LEASETRANSACTIONSTRANSACTIONIF

AT ALLAND IF IT WERE TO DO SO THE EXTENT TO WHICH ANY SUCH CHALLENGEWOULD BE SUCCESSFULIF DEDUCTIONSDEDUCTION ASSOCIATEDWITH THESE

TRANSACTIONSTRANSACTIONENTEREDINTO BYPSEG WERE SUCCESSFULLYCHALLENGEDBYTHE IRS IT COULDHAVE MATERIAL ADVERSEIMPACTON THE
COMBINED COMPANYSCOMPANYOPERATINGRESULTSRESULT AND COULDIMPACTFUTURERETURNSRETURN ON THESETRANSACTIONSTRANSACTION

THE FINANCIAL ACCOUNTINGSTANDARDSSTANDARD BOARDREFERREDTO IN THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUAS FASB IS CURRENTLY
CONSIDERINGMODIFICATION TO THEGENERALLYACCEPTEDACCOUNTINGPRINCIPLESPRINCIPLEREFERREDTO IN THISTHI JOINTPROXY

STATEMENTPROSPECTUSSTATEMENTPROSPECTUAS FORLEVERAGEDLEASESLEASE UNDER PRESENTGAAP TAX SETTLEMENTWITH THE IRS THATRESULTSRESULT

MERELYIN CHANGEIN THETIMINGOF TAX LIABILITIESLIABILITIE WOULD NOT REQUIREAN ACCOUNTINGREPRICINGOF THE LEASEINVESTMENT AS SUCH
INCOME FROM THE LEASEWOULD CONTINUETO ACCRUE AT THEORIGINALECONOMIC YIELDCOMPUTEDFORTHE LEASEAND THEREWOULDBE NO

WRITEDOWNOF THE LEASEINVESTMENT

MODIFICATION CURRENTLYBEINGCONSIDEREDBYTHE FASB COULDREQUIRELEASETO BE REPRICEDIF CHANGEIN THETIMINGOF

TAX LIABILITIESLIABILITIE HAS SIGNIFICANTIMPACTON THE ECONOMIC YIELDOF THE LEASEAND TO BE RETESTEDTO DETERMINE IF IT QUALIFIESQUALIFIEFOR

LEVERAGEDLEASEACCOUNTINGIF THISTHI OR SIMILAR MODIFICATION WERE TO BE ADOPTEDBYTHEFASB SUCCESSFULCHALLENGEBYTHE

TO THETAX TREATMENT OF THE LEASESLEASE REFERREDTO ABOVE OR SETTLEMENTWITH THE COULDTRIGGERLEASEREPRICINGIF
REPRICINGWERE TO OCCUR THERECOULDBE MATERIAL ADVERSEIMPACTON THE COMBINED COMPANYSCOMPANYOPERATINGRESULTSRESULT FURTHER
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SUCH SUCCESSFULCHALLENGEOR SETTLEMENTMAY CAUSE THE LEASETO FAIL TO QUALIFYFORLEVERAGEDLEASEACCOUNTINGFAILURE TO SO

QUALIFYWOULDREQUIRETHATTHENONRECOURSE DEBT ASSOCIATEDWITH THELEASEBE BROUGHTONTO THE BALANCESHEETOF THE COMBINED

COMPANY WHICH ALSOCOULDHAVE MATERIAL ADVERSEIMPACTON THECOMBINED COMPANYSCOMPANYOPERATINGRESULTSRESULT IT IS PRESENTLY
UNCLEARWHAT MODIFICATIONSMODIFICATION IF ANY WILL BE ADOPTEDBYTHEFASB THETIMINGOF ANY SUCHMODIFICATION AND THEEFFECTOF ANY
SUCH MODIFICATION ON THEOPERATINGRESULTSRESULT OFPSEG OR THE COMBINED COMPANY

THE IRS MIGHTSUCCESSFULLYCHALLENGECERTAINTAX POSITIONSPOSITIONTAKEN BYEXELON IN CONNECTIONWITH CERTAINSALETRANSACTIONSTRANSACTION
WHICH COULDHAVE MATERIAL ADVERSEIMPACTON THE COMBINED COMPANY OPERATINGRESULTSRESULT

EXELONTHROUGHITS COMED SUBSIDIARYHAS TAKENCERTAINTAX POSITIONSPOSITIONWHICH HAVE BEEN DISCLOSEDTO THE IRS TO DEFER

THE TAX GAINON 1999 SALEOF ITS FOSSILGENERATINGASSETSASSET AS OFMARCH 31 2005 DEFERREDTAX LIABILITIESLIABILITIE RELATEDTO THE FOSSIL

PLANTSALEARE REFLECTEDIN EXELONSEXELON CONSOLIDATEDBALANCE SHEETSSHEET WITH THEMAJORITYALLOCATEDTO THECONSOLIDATEDBALANCESHEETSSHEET

OF COMED AND THEREMAINDER TO THE CONSOLIDATEDBALANCE SHEETSSHEET OFEXELON GENERATION THE 1999 INCOME TAX LIABILITYDEFERRED

AS RESULTOF THESETRANSACTIONSTRANSACTIONWAS APPROXIMATELY11 BILLION EXELONSEXELON ABILITYTO DEFER PORTIONOF THISTHI LIABILITYDEPENDSDEPENDON

WHETHERITS CHARACTERIZATIONOF PORTIONOF THE SALESSALE PROCEEDSPROCEEDAS HAVINGBEEN RECEIVED IN CONNECTIONWITH AN INVOLUNTARY
CONVERSION IS PROPER EXELONSEXELON ABILITYTO DEFERTHEREMAINDER OF THISTHI LIABILITYMAY DEPENDIN PARTON WHETHERITSTAX

CHARACTERIZATIONOF LEASETRANSACTIONIT ENTEREDINTO IN CONNECTIONWITH THE SALEIS PROPER THE IRS MIGHTARGUETHATTHE LEASE

TRANSACTIONIS OF TYPEIT HAS ANNOUNCEDITS INTENTIONTO CHALLENGEAND EXELON UNDERSTANDSUNDERSTAND THATSOMEWHAT SIMILAR TRANSACTIONSTRANSACTION

ENTEREDINTO BYOTHERCOMPANIESCOMPANIEHAVE BEEN THESUBJECTOF REVIEW AND CHALLENGEBYTHE IRS CHANGESCHANGEIN IRS INTERPRETATIONSINTERPRETATIONOF

EXISTINGPRIMARYTAX AUTHORITYOR CHALLENGESCHALLENGETO EXELONSEXELON TAX POSITIONSPOSITIONCOULDHAVE THE IMPACTOF ACCELERATINGFUTUREINCOME TAX

PAYMENTSPAYMENT AND INCREASINGINTERESTEXPENSE RELATEDTO THE DEFERREDTAX GAINTHATBECOMESBECOME CURRENT ANYREQUIREDPAYMENTSPAYMENT COULD

BE SIGNIFICANTTO THE CASHFLOWSFLOW OF EXELON EXELONSEXELON MANAGEMENTBELIEVESBELIEVE EXELONSEXELON RESERVE FORINTERESTWHICH HAS BEEN

ESTABLISHEDIN THE EVENT THATSUCH POSITIONSPOSITIONARE NOT SUSTAINEDHAS BEEN APPROPRIATELYRECORDEDIN ACCORDANCEWITH SFASSFA

NO ACCOUNTINGFORCONTINGENCIESCONTINGENCIEHOWEVERTHEULTIMATE OUTCOME OF SUCHMATTERSMATTER COULDRESULTIN ADDITIONAL UNFAVORABLE

ADJUSTMENTSADJUSTMENTTO THERESULTSRESULT OF OPERATIONSOPERATIONAND SUCHADJUSTMENTSADJUSTMENTCOULDBE MATERIAL FEDERALTAX RETURNSRETURN COVERINGTHEPERIODOF

THE 1999 SALEARE CURRENTLYUNDERIRS AUDIT FINAL RESOLUTIONOFTHISTHI MATTER IS NOT ANTICIPATEDFORSEVERALYEARSYEAR

IT IS PRESENTLYUNCLEARTHE EXTENT TO WHICH THE IRS WILL SEEK TO DISALLOWTHE DEFERRALOF TAX LIABILITYRESULTINGFROM THE

1999 SALEOF FOSSILGENERATINGASSETSASSET IF AT ALLAND IF IT WERE TO DO SO THEEXTENT TO WHICH ANY SUCHCHALLENGEWOULDBE

SUCCESSFULIF THE DEFERRALWERE SUCCESSFULLYCHALLENGEDBYTHE IRS IT COULDHAVE MATERIALADVERSEIMPACTON THECOMBINED

COMPANYSCOMPANYOPERATINGRESULTSRESULT

BECAUSE PORTIONOFTHE COMBINED COMPANYSCOMPANYBUSINESSBUSINES WILLBE CONDUCTEDOUTSIDETHE UNITED STATESSTATEADVERSEINTERNATIONAL

DEVELOPMENTSDEVELOPMENTCOULD NEGATIVELYIMPACTITS BUSINESSBUSINES

FOLLOWINGCOMPLETIONOFTHE MERGERAND PRIORTO IMPLEMENTINGTHE COMBINED COMPANYSCOMPANYANTICIPATEDSTRATEGYOF

DIVESTINGASSETSASSET THATDO NOT MEET THESTRATEGICOBJECTIVESOBJECTIVEOF THECOMBINED COMPANY IT IS EXPECTEDTHATAPPROXIMATELYOF

ITS ASSETSASSET WILL BE OUTSIDETHEUNITED STATESSTATE AND OF ITS REVENUE WILL BE GENERATEDFROM SOURCESSOURCE OUTSIDETHEUNITED STATESSTATE
MOST OF WHICH WILL BE HELD BYAND GENERATEDFROMPSEG GLOBAL

THE ECONOMIC AND POLITICALCONDITIONSCONDITION IN CERTAINCOUNTRIESCOUNTRIE WHEREPSEG GLOBAL HAS INTERESTSINTEREST PRESENTRISKSRISK THATMAY BE

DIFFERENTFROM OR MORE EXTENSIVETHANTHOSEFOUND IN THE UNITED STATESSTATE INCLUDING

FOREIGNCURRENCYFLUCTUATIONSFLUCTUATION

RISKSRISK OF WAR
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EXPROPRIATION

NATIONALIZATION

RENEGOTIATIONOR NULLIFICATIONOF EXISTINGCONTRACTSCONTRACT AND

CHANGESCHANGEIN LAW OR TAX POLICY

CHANGESCHANGEIN THELEGALENVIRONMENT IN FOREIGNCOUNTRIESCOUNTRIE IN WHICH PSEG GLOBAL HAS INVESTMENTSINVESTMENT COULDMAKE IT MORE

DIFFICULTTO OBTAIN NONRECOURSE PROJECTREFINANCINGON SUITABLETERMSTERM AND COULDIMPAIRPSEG GLOBALSGLOBAL ABILITYTO ENFORCEITS

RIGHTSRIGHTUNDERAGREEMENTSAGREEMENTRELATINGTO SUCHPROJECTSPROJECTIN ADDITIONSUCH CHANGESCHANGECOULDMAKE IT MORE DIFFICULTFORTHE COMBINED

COMPANY TO PURSUEAN ACCELERATEDSTRATEGYOF SELLINGCERTAINOFPSEG GLOBALSGLOBAL INVESTMENTSINVESTMENT THATNO LONGERMEET STRATEGIC
OBJECTIVESOBJECTIVEOF THE COMBINED COMPANY

OPERATIONSOPERATIONIN FOREIGNCOUNTRIESCOUNTRIE ALSOPRESENTRISKSRISK ASSOCIATEDWITH CURRENCYEXCHANGEAND CONVERTIBILITYINFLATIONAND

REPATRIATIONOF EARNINGSEARNINGIN COUNTRIESCOUNTRIE IN WHICH PSEG GLOBAL OPERATESOPERATEIN THEFUTUREECONOMIC AND MONETARYCONDITIONSCONDITION AND

OTHERFACTORSFACTORCOULDAFFECTPSEG GLOBALSGLOBAL ABILITYTO CONVERT ITS CASHDISTRIBUTIONSDISTRIBUTION TO UNITED STATESSTATE DOLLARSDOLLAR OR OTHERFREELY
CONVERTIBLECURRENCIESCURRENCIEOR TO MOVE FUNDSFUND OFFSHOREFROM THESECOUNTRIESCOUNTRIE FURTHERMORETHE CENTRALBANK OF ANY OF THESE

COUNTRIESCOUNTRIE MAY HAVE THEAUTHORITYTO SUSPENDRESTRICTOR OTHERWISEIMPOSECONDITIONSCONDITION ON FOREIGNEXCHANGETRANSACTIONSTRANSACTIONOR TO

APPROVEDISTRIBUTIONSDISTRIBUTION TO FOREIGNINVESTORSINVESTOR ALTHOUGHPSEG GLOBAL GENERALLYSEEKSSEEK TO STRUCTUREPOWER PURCHASECONTRACTSCONTRACT AND

OTHERPROJECTREVENUE AGREEMENTSAGREEMENTTO PROVIDEFORPAYMENTSPAYMENT TO BE MADE IN OR INDEXED TO UNITED STATESSTATE DOLLARSDOLLAR OR CURRENCY
FREELYCONVERTIBLEINTO UNITED STATESSTATE DOLLARSDOLLAR ITSABILITYTO DO SO IN ALLCASESCASE MAY BE LIMITED

MARKET PERFORMANCEWILLAFFECTTHE COMBINED COMPANYSCOMPANYDECOMMISSIONINGTRUSTFUNDSFUND AND BENEFITPLANASSET VALUESVALUE

THE PERFORMANCEOFTHECAPITALMARKETSMARKET WILL AFFECTTHE VALUE OF THE ASSETSASSET THATARE HELD IN TRUSTTO SATISFYTHECOMBINED

COMPANYSCOMPANYFUTUREOBLIGATIONSOBLIGATIONUNDERITSPENSIONAND POSTRETIREMENTBENEFIT PLANSPLANAND TO DECOMMISSION NUCLEARGENERATING
PLANTSPLANT DECLINE IN THE MARKETVALUE OF THOSEASSETSASSET AS WAS EXPERIENCEDFROM 2000 TO 2002 MAY INCREASETHE COMBINED

COMPANYSCOMPANYFUNDINGREQUIREMENTSREQUIREMENTFORTHESEOBLIGATIONSOBLIGATION

THE COMBINED COMPANYSCOMPANYRESULTSRESULT OFOPERATIONSOPERATIONAND CASHFLOWSFLOWMAY BE AFFECTEDBYITSABILITYTO DIVEST UNPROFITABLEOR

UNDERPERFORMINGBUSINESSESBUSINESSE

THE COMBINED COMPANY WILL PURSUEOPPORTUNITIESOPPORTUNITIETO SELLBUSINESSESBUSINESSE AND ASSETSASSET THATEITHERDO NOT MEET THESTRATEGIC
OBJECTIVESOBJECTIVEOFTHE COMBINED COMPANY OR ARE UNPROFITABLETHE COMBINED COMPANY MAY INCURSIGNIFICANTEXPENSESEXPENSE IN DIVESTING
THESEBUSINESSESBUSINESSE THE COMBINED COMPANY ALSOMAY BE UNABLE TO IMPLEMENTSUCCESSFULLYTHISTHI STRATEGYFOR NUMBER OF

REASONSREASON INCLUDINGAN INABILITYTO LOCATEAPPROPRIATEBUYERSBUYEROR TO NEGOTIATEACCEPTABLETERMSTERM FORTHETRANSACTIONSTRANSACTION IN ADDITION
THE AMOUNTSAMOUNT THATTHE COMBINED COMPANY MAY REALIZEFROM DIVESTITUREARE SUBJECTTO FLUCTUATINGMARKETCONDITIONSCONDITION THATMAY
CONTRIBUTETO PRICINGAND OTHERTERMSTERM THATARE MATERIALLYDIFFERENTTHANEXPECTEDAND COULDRESULTIN LOSSLOS ON THE SALE TIMING
OF ANY DIVESTITURESDIVESTITURE MAY POSITIVELYOR NEGATIVELYAFFECTTHE COMBINED COMPANYSCOMPANYRESULTSRESULTOF OPERATIONSOPERATIONAND CASH FLOWSFLOW

WAR AND ACTSACT AND THREATSTHREAT OFTERRORISMMAY ADVERSELYAFFECTTHE COMBINED COMPANYSCOMPANYRESULTSRESULT OFOPERATIONSOPERATIONTHE COMBINED

COMPANYSCOMPANYABILITYTO RAISE CAPITALAND ITSFUTUREGROWTH

EXELON AND PSEG DO NOT FULLYKNOW THE IMPACTTHATANY FUTURETERRORISTATTACKSATTACK MAY HAVE ON THE INDUSTRYIN GENERALAND

ON THE COMBINED COMPANY IN PARTICULARIN ADDITIONANY RETALIATORYMILITARYSTRIKESSTRIKE OR SUSTAINEDMILITARYCAMPAIGNMAY AFFECT

THE COMBINED COMPANYSCOMPANYOPERATIONSOPERATIONIN UNPREDICTABLEWAYSWAY SUCH AS CHANGESCHANGEIN INSURANCEMARKETSMARKET AND DISRUPTIONSDISRUPTIONOF FUEL

SUPPLIESSUPPLIEAND MARKETSMARKET PARTICULARLY
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OIL THE POSSIBILITYALONETHATINFRASTRUCTUREFACILITIESFACILITIE SUCH AS ELECTRICGENERATIONELECTRICAND GASTRANSMISSIONAND

DISTRIBUTIONFACILITIESFACILITIE WOULDBE DIRECTTARGETSTARGETOF OR INDIRECTCASUALTIESCASUALTIE OF AN ACT OFTERRORMAY AFFECTTHE COMBINED COMPANYSCOMPANY
OPERATIONSOPERATIONADDITIONALLYTHECONTINUINGMILITARYACTIVITYIN IRAQAND OTHERWARSWAR MAY HAVE AN ADVERSEEFFECTON THEECONOMY
IN GENERALLOWERLEVELOF ECONOMIC ACTIVITYMIGHTRESULTIN DECLINEIN ENERGYCONSUMPTIONWHICH MAY ADVERSELYAFFECT

THE COMBINED COMPANYSCOMPANYREVENUESREVENUE OR RESTRICTITS FUTUREGROWTHINSTABILITYIN THE FINANCIALMARKETSMARKET AS RESULTOF TERRORISMOR

WAR MAY AFFECTTHE COMBINED COMPANYSCOMPANYSTOCKPRICEAND ITSABILITYTO RAISECAPITAL

THE COMBINED COMPANY MAY INCUR SUBSTANTIALCOSTSCOST TOFULFILLITSOBLIGATIONSOBLIGATIONRELATEDTO ENVIRONMENTAL MATTERSMATTER

SUBSIDIARIESSUBSIDIARIE OFEXELON AND PSEG ARE SUBJECTTO EXTENSIVEENVIRONMENTALREGULATIONBYLOCALSTATE AND FEDERAL

AUTHORITIESAUTHORITIE THESE LAWSLAW AND REGULATIONSREGULATIONAFFECTTHE MANNER IN WHICH EXELON AND PSEG AND THEIRSUBSIDIARIESSUBSIDIARIE CONDUCTTHEIR

OPERATIONSOPERATIONAND MAKE CAPITALEXPENDITURESEXPENDITUREFURTHERSUCH LAWSLAW AND REGULATIONSREGULATIONARE SUBJECTTO FUTURECHANGESCHANGETHATMAY RESULTIN

INCREASEDCOMPLIANCECOSTSCOST FOR EXAMPLEON MARCH 10 2005 THE UNITED STATESSTATE ENVIRONMENTAL PROTECTIONAGENCYFINALIZED

MORE STRINGENTNITROGENOXIDE NOX AND SULFURDIOXIDE TH REGULATIONFORTHE EASTERN UNITED STATESSTATE THATWILL TAKE

EFFECTIN TWO PHASESPHASE PHASE 2010 AND PHASE II IN 2015 SIMILARLYON MARCH 15 2005 THEEPA ALSOFINALIZED CAPAND
TRADE BASED MERCURYREGULATIONSREGULATIONTHATMUST BE IMPLEMENTEDIN TWO PHASESPHASEON ROUGHLYTHE SAME TIMELINE SUBSIDIARIESSUBSIDIARIE OF

EXELON AND PSEG ARE SUBJECTTO LIABILITYUNDERENVIRONMENTALLAWSLAW FORTHE COSTSCOST OFREMEDIATINGENVIRONMENTALCONTAMINATION

OF PROPERTYNOW OR FORMERLYOWNED BYTHEM AND OFPROPERTYCONTAMINATEDBYHAZARDOUSHAZARDOU SUBSTANCESSUBSTANCE THEYGENERATED
REMEDIATION ACTIVITIESACTIVITIE ASSOCIATEDWITH MANUFACTUREDGAS PLANTOPERATIONSOPERATIONFORSUBSIDIARIESSUBSIDIARIE OFEXELON AND PSEG WILL BE ONE

SOURCE OF SUCH COSTSCOST ALSO SUBSIDIARIESSUBSIDIARIE OFEXELON AND PSEG ARE CURRENTLYINVOLVED IN NUMBER OF PROCEEDINGSPROCEEDINGRELATINGTO

SITESSITE WHEREHAZARDOUSHAZARDOU SUBSTANCESSUBSTANCE HAVE BEEN DEPOSITEDAND MAY BE SUBJECTTO ADDITIONALPROCEEDINGSPROCEEDINGIN THE FUTUREIN ADDITION
MOST OF PSEGSPSEG GENERATINGFACILITIESFACILITIE ARE LOCATEDIN THE STATEOF NEW JERSEYIN PARTICULARNEW JERSEYSJERSEYENVIRONMENTAL

PROGRAMSPROGRAM ARE GENERALLYCONSIDEREDTO BE MORE STRINGENTIN COMPARISONTO SIMILAR PROGRAMSPROGRAM IN OTHERSTATESSTATE THEREFORETHERE

MAY BE INSTANCESINSTANCE WHERETHE FACILITIESFACILITIE LOCATEDIN NEW JERSEYARE SUBJECTTO MORE STRINGENTAND THEREFOREMORE COSTLYPOLLUTION
CONTROLREQUIREMENTSREQUIREMENTTHANCOMPETITIVEFACILITIESFACILITIE IN OTHERSTATESSTATE THE SALEM NUCLEARGENERATINGFACILITYHAS PERMITFROM THE

NEW JERSEYDEPARTMENTOF ENVIRONMENT PROTECTIONALLOWINGFORTHE CONTINUEDOPERATIONOF THE SALEM FACILITYWITH ITS

EXISTINGCOOLINGWATER SYSTEMTHAT PERMITEXPIRESEXPIREIN JULY2006 THE NJDEP IN ANTICIPATIONOF PSEGSPSEG APPLICATIONTO RENEW

THEPERMITFORSALEM HAS ADVISED PSEG THATIT STRONGLYRECOMMENDSRECOMMEND THATCOOLINGWATER INTAKEFLOWAT THE SALEM FACILITYBE

REDUCEDCOMMENSURATE WITH CLOSEDCYCLECOOLINGTHE APPLICATIONOFFEDERALWATER POLLUTIONCONTROLACT SECTION 16B

REGULATIONSREGULATIONPUBLISHEDIN 2004 COULDAS ONE OPTIONREQUIRETHE INSTALLATIONOF STRUCTURESSTRUCTURE AT THE SALEM FACILITYTO REDUCECOOLING
WATER INTAKE COMMENSURATE WITH CLOSEDCYCLECOOLINGWHICH WOULD RESULTIN MATERIALCOSTSCOST OF COMPLIANCEFORTHE COMBINED

COMPANY THE REGULATIONSREGULATIONUNDERSECTION 316B OF THE FWPCA COULDALSORESULTIN MATERIAL COSTSCOST OF COMPLIANCEAT OTHER

GENERATINGFACILITIESFACILITIE OF THE COMBINED COMPANY

EXELON AND PSEG RETAIN CONTINGENTLIABILITIESLIABILITIE IN CONNECTIONWITH ASSET SALESSALE

EXELON AND PSEG HAVE EACH DIVESTED ASSETSASSET OR BUSINESSESBUSINESSE FORAGGREGATECONSIDERATIONPURCHASEPRICEPLUSPLU DEBT

ASSUMEDIN THE AMOUNT OF APPROXIMATELY26 BILLION AND APPROXIMATELY15 BILLIONRESPECTIVELYOVER THE LASTTHREEYEARSYEAR
WE HAVE ENTEREDINTO NUMBER OF AGREEMENTSAGREEMENTFORTHESALEOF ASSETSASSET THATINCLUDE PROVISIONSPROVISIONWHEREBYWE ARE REQUIREDTO

RETAINSPECIFIEDPREEXISTINGLIABILITIESLIABILITIE SUCHAS FORTAXESTAXE AND PENSIONSPENSION

INDEMNIFYTHEBUYERSBUYERAGAINSTSPECIFIEDRISKSRISK INCLUDINGTHE INACCURACYOF REPRESENTATIONSREPRESENTATIONAND WARRANTIESWARRANTIE WE

MADE AND
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REQUIREPAYMENTSPAYMENT TO THEBUYERSBUYERDEPENDINGON THE OUTCOME OFPOSTCLOSINGADJUSTMENTSADJUSTMENTAUDITSAUDIT OR OTHERREVIEWSREVIEW

MANYOF THESECONTINGENTLIABILITIESLIABILITIE CAN REMAIN OPEN FOREXTENDEDPERIODSPERIODOF TIME AFTERTHE SALESSALE ARE CLOSED DEPENDING
ON THE EXTENT TO WHICH THEBUYERSBUYERMAY ULTIMATELYSEEK TO ENFORCETHEIRRIGHTSRIGHTUNDERTHESECONTRACTUALPROVISIONSPROVISIONAND THE

RESOLUTIONOF ANY DISPUTESDISPUTEWE MAY HAVE CONCERNINGTHEM THESELIABILITIESLIABILITIE COULDHAVE MATERIALADVERSEEFFECTON OUR

FINANCIAL CONDITIONLIQUIDITYCASH FLOWAND RESULTSRESULTOF OPERATIONSOPERATION

EACH OFEXELON AND PSEG HAS ESTABLISHEDRESERVESRESERVE WITH RESPECTTO THEOBLIGATIONSOBLIGATIONUNDERTHEAGREEMENTSAGREEMENTDESCRIBED

ABOVE HOWEVERWE CANNOT ASSURE YOU THATSUCH RESERVESRESERVE WOULD BE SUFFICIENTTO COVER ANY PAYMENTSPAYMENT REQUIREDUNDER THE

AGREEMENTSAGREEMENTDESCRIBEDABOVE
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FORWARDLOOKING STATEMENTSSTATEMENT

WE HAVE MADE FORWARDLOOKINGSTATEMENTSSTATEMENT IN THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUINCLUDINGIN THE DOCUMENTSDOCUMENT THATARE

INCORPORATEDBYREFERENCEINTO THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUTHATARE SUBJECTTO RISKSRISK AND UNCERTAINTIESUNCERTAINTIE THESE

STATEMENTSSTATEMENT ARE BASED ON THE CURRENT EXPECTATIONSEXPECTATIONOF EACH COMPANYSCOMPANYMANAGEMENTGENERALLYFORWARDLOOKINGSTATEMENTSSTATEMENT

INCLUDE INFORMATIONCONCERNINGPOSSIBLEOR ASSUMED FUTUREACTIONSACTION EVENTSEVENT OR RESULTSRESULT OF OPERATIONSOPERATIONOF EXELONPSEG AND THE

COMBINED COMPANY FORWARDLOOKINGSTATEMENTSSTATEMENT INCLUDE THEINFORMATION IN THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUREGARDING

MANAGEMENTFORECASTSFORECASTPROJECTIONSPROJECTIONAND ESTIMATESESTIMATE

LIQUIDITYAND THEABILITYTO ACCESSACCES THECAPITALAND CREDITMARKETSMARKET

REGULATORYMATTERSMATTER

EFFICIENCIESCOSTAVOIDANCE

COST SAVINGSSAVING

INCOME AND MARGINSMARGIN

EARNINGSEARNINGPER SHARE

ECONOMIESECONOMIE OF SCALE

COMBINED OPERATIONSOPERATION

THE ECONOMY

FUTUREECONOMIC PERFORMANCE

CONDITIONSCONDITION TO AND THE TIMETABLEFORCOMPLETINGTHE MERGER

FUTUREACQUISITIONSACQUISITIONAND DISPOSITIONSDISPOSITION

LITIGATION

POTENTIALAND CONTINGENTLIABILITIESLIABILITIE

MANAGEMENTSMANAGEMENTPLANSPLAN

BUSINESSBUSINES PORTFOLIOSPORTFOLIO

TAXESTAXE AND

MERGERAND INTEGRATIONRELATEDEXPENSESEXPENSE

THESE STATEMENTSSTATEMENT MAY BE PRECEDEDBY FOLLOWEDBYOR INCLUDETHE WORDSWORD MAY WILL SHOULD COULD WOULD

POTENTIALPOSSIBLE BELIEVESBELIEVE EXPECTSEXPECT ANTICIPATESANTICIPATE INTENDSINTEND PLANSPLAN ESTIMATESESTIMATE HOPESHOPE OR SIMILAR EXPRESSIONSEXPRESSION
WE CLAIM THEPROTECTIONOF THE SAFEHARBORFORFORWARDLOOKINGSTATEMENTSSTATEMENT CONTAINEDIN THE PRIVATE SECURITIESSECURITIE LITIGATION
REFORM ACT OF 1995 FORALLFORWARDLOOKINGSTATEMENTSSTATEMENT

FORWARDLOOKINGSTATEMENTSSTATEMENT ARE NOT GUARANTEESGUARANTEEOFPERFORMANCEYOU SHOULDUNDERSTANDTHATTHEFOLLOWINGIMPORTANT
FACTORSFACTORIN ADDITION TO THOSEDISCUSSEDIN RISK FACTORSFACTOR ABOVE AND ELSEWHEREIN THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUAND IN

THE DOCUMENTSDOCUMENT WHICH ARE INCORPORATEDBYREFERENCEINTO THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUCOULDAFFECTTHE FUTURERESULTSRESULT

OF EXELON AND PSEG AND OFTHE COMBINED COMPANY AFTERCOMPLETIONOF THEMERGER AND COULDCAUSE THOSERESULTSRESULTOR OTHER

OUTCOMESOUTCOME TO DIFFERMATERIALLYFROM THOSEEXPRESSEDOR IMPLIEDIN OUR FORWARDLOOKINGSTATEMENTSSTATEMENT
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EXELON AND PSEG MAY BE UNABLE TO OBTAIN SHAREHOLDERAPPROVALSAPPROVALREQUIREDFORCOMPLETIONOF THE MERGER
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EXELON AND PSEG MAY BE UNABLE TO OBTAINREGULATORYAPPROVALSAPPROVALREQUIREDFORCOMPLETIONOF THE MERGER OR

REQUIREDREGULATORYAPPROVALSAPPROVALMAY DELAYTHE MERGEROR RESULTIN THEIMPOSITIONOFCONDITIONSCONDITIONTHATCOULDHAVE

MATERIAL ADVERSEEFFECTON THE COMBINED COMPANY OR CAUSE THECOMPANIESCOMPANIETO ABANDON THEMERGER

PROBLEMSPROBLEMMAY ARISEIN SUCCESSFULLYINTEGRATINGTHEBUSINESSESBUSINESSE OF THECOMPANIESCOMPANIEWHICH MAY RESULTIN THE

COMBINED COMPANY NOT OPERATINGAS EFFECTIVELYAND EFFICIENTLYAS EXPECTED

THE COMBINED COMPANY MAY BE UNABLE TO ACHIEVE COSTCUTTINGSYNERGIESSYNERGIEOR IT MAY TAKELONGERTHANEXPECTEDTO

ACHIEVE THOSESYNERGIESSYNERGIE

THE MERGERMAY INVOLVE UNEXPECTEDCOSTSCOST OR UNEXPECTEDLIABILITIESLIABILITIE OR THEEFFECTSEFFECT OFPURCHASEACCOUNTINGMAY
BE DIFFERENTFROM SH AND PSEGSPSEG EXPECTATIONSEXPECTATION

THE CREDITRATINGSRATINGOF THE COMBINED COMPANY OR ITS SUBSIDIARIESSUBSIDIARIE MAY BE DIFFERENTFROM WHAT EXELON AND PSEG

EXPECT

THE BUSINESSESBUSINESSE OF EXELON AND PSEG MAY SUFFERAS RESULTOF UNCERTAINTYSURROUNDINGTHEMERGER

EXELON AND PSEG MAY EXPERIENCEMORE DIFFICULTIESDIFFICULTIE THANEXPECTEDIN ACHIEVINGOPERATINGIMPROVEMENTSIMPROVEMENTAT

JOINTLYOWNED NUCLEARGENERATINGFACILITIESFACILITIE

EXELON AND PSEG MAY NOT REALIZETHE VALUESVALUE EXPECTEDTO BE OBTAINED FORPROPERTIESPROPERTIEEXPECTEDOR REQUIREDTO BE

DIVESTED

THE INDUSTRYMAY BE SUBJECTTO FUTUREREGULATORYOR LEGISLATIVEACTIONSACTION THATCOULDFURTHERLIMIT REVENUESREVENUE OR COST

RECOVERIESRECOVERIE OR IMPOSEADDITIONAL COSTSCOST OR OTHERWISEADVERSELYAFFECTEXELON PSEG OR THECOMBINED COMPANY

EXELON AND PSEG MAY BE ADVERSELYAFFECTEDBYOTHERECONOMICBUSINESSBUSINES AND COMPETITIVEFACTORSFACTOR AND

VOLATILITYOF ENERGYAND COMMODITIESCOMMODITIE MARKETSMARKET

CHANGESCHANGEIN ACCOUNTINGPOLICIESPOLICIEPRACTICESPRACTICEOR THEIRINTERPRETATIONSINTERPRETATIONAND

THE FACTORSFACTOR DESCRIBEDIN EXELONSEXELON AND PSEGSPSEG REPORTSREPORTFILEDWITH THE SEC

BECAUSE FORWARDLOOKINGSTATEMENTSSTATEMENT ARE SUBJECTTO ASSUMPTIONSASSUMPTIONAND UNCERTAINTIESUNCERTAINTIEACTUALRESULTSRESULTMAY DIFFERMATERIALLY
FROM THOSEEXPRESSEDOR IMPLIEDBYSUCHFORWARDLOOKINGSTATEMENTSSTATEMENT SHAREHOLDERSSHAREHOLDERARE CAUTIONEDNOT TO PLACEUNDUE RELIANCE

ON SUCH STATEMENTSSTATEMENT WHICH SPEAKONLYAS OF THE DATEOF THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUOR THE DATEOF ANY DOCUMENT

INCORPORATEDBYREFERENCE

ALL SUBSEQUENTWRITTENAND ORALFORWARDLOOKINGSTATEMENTSSTATEMENT CONCERNINGTHE MERGEROR OTHERMATTERSMATTER ADDRESSEDIN THISTHI

JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUAND ATTRIBUTABLETO EXELON OR PSEG OR ANY PERSONACTINGON EITHERCOMPANYSCOMPANYBEHALFARE

EXPRESSLYQUALIFIEDIN THEIRENTIRETYBYTHECAUTIONARYSTATEMENTSSTATEMENT CONTAINEDOR REFERREDTO IN THISTHI SECTION EXCEPTTO THE EXTENT

REQUIREDBYAPPLICABLELAWOR REGULATIONNEITHEREXELON NOR PSEG UNDERTAKESUNDERTAKE ANY OBLIGATIONTO PUBLICLYRELEASEANY REVISIONSREVISION

OR UPDATESUPDATETO SUCH FORWARDLOOKINGSTATEMENTSSTATEMENT TO REFLECTEVENTSEVENT OR CIRCUMSTANCESCIRCUMSTANCE AFTERTHEDATE OFTHISTHI JOINTPROXY

STATEMENTPROSPECTUSSTATEMENTPROSPECTUOR TO REFLECTTHE OCCURRENCE OF UNANTICIPATEDEVENTSEVENT
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THE COMPANIESCOMPANIE

EXELON CORPORATION
10 SOUTHDEARBORN STREET37TH FLOOR

PO BOX 805379

CHICAGOILLINOISILLINOI 606805379

312 3947398

INTERNETADDRESSADDRES WWWEXELONCORPCOM

EXELON CORPORATIONREGISTEREDPUBLICUTILITYHOLDINGCOMPANY UNDERTHEPUBLIC UTILITYHOLDINGCOMPANYACT OF 1935
AS AMENDEDTHROUGHITS SUBSIDIARIESSUBSIDIARIE OPERATESOPERATEIN TWO BUSINESSBUSINES SEGMENTSENERGYDELIVERYAND GENERATIONAS OF JANUARY
2005AS2005A DESCRIBEDBELOW PRIORTO JANUARY 2005 EXELON OPERATEDIN THIRDBUSINESSBUSINES SEGMENTENTERPRISESENTERPRISEIN ADDITION TO

EXELONSEXELON TWO BUSINESSBUSINES SEGMENTSSEGMENT EXELON BUSINESSBUSINES SERVICESSERVICE COMPANY SUBSIDIARYOFEXELON PROVIDESPROVIDEEXELON AND ITS

SUBSIDIARIESSUBSIDIARIE WITH FINANCIALHUMAN RESOURCE LEGALINFORMATIONTECHNOLOGYSUPPLYMANAGEMENTAND CORPORATEGOVERNANCE
SERVICESSERVICE EXELON WAS INCORPORATEDIN PENNSYLVANIAIN FEBRUARY1999

ENERGYDELIVERY EXELONSEXELON ENERGYDELIVERYBUSINESSBUSINES CONSISTSCONSIST OF THEPURCHASEAND SALEOFELECTRICITYAND DISTRIBUTIONAND

TRANSMISSIONSERVICESSERVICE BYCOMMONWEALTH EDISON COMPANYIN NORTHERNILLINOISILLINOI AND BYPECO ENERGYCOMPANYIN
SOUTHEASTERNPENNSYLVANIAAND THEPURCHASEAND SALEOFNATURALGAS AND DISTRIBUTIONSERVICESSERVICE BYPECO IN THEPENNSYLVANIA
COUNTIESCOUNTIE SURROUNDINGTHECITYOF PHILADELPHIACORNEDSCORNED RETAILSERVICETERRITORYHAS AN AREA OF APPROXIMATELY11300 SQUARE
MILESMILE AND AN ESTIMATEDPOPULATIONOF MILLION THE SERVICETERRITORYINCLUDESINCLUDE THECITYOF CHICAGOAN AREA OF ABOUT225

SQUAREMILESMILE WITH AN ESTIMATEDPOPULATIONOF MILLION CORNED HAS APPROXIMATELY376 MILLION CUSTOMERSCUSTOMER PECOSPECO RETAIL

SERVICETERRITORYHAS AN AREA OF APPROXIMATELY2100 SQUAREMILESMILE AND AN ESTIMATEDPOPULATIONOF 38 MILLION PECO PROVIDESPROVIDE
ELECTRICDELIVERYSERVICEIN AN AREA OF APPROXIMATELY2000 SQUAREMILESMILE WITH POPULATIONOF APPROXIMATELY37 MILLION

INCLUDING15 MILLION IN THECITYOFPHILADELPHIANATURALGASSERVICEIS SUPPLIEDIN AN AREA OF APPROXIMATELY1900 SQUARE
MILESMILE IN SOUTHEASTERNPENNSYLVANIAADJACENTTO THECITYOFPHILADELPHIAWITH POPULATIONOF APPROXIMATELY23 MILLION

PECO DELIVERSDELIVER ELECTRICITYTO APPROXIMATELY15 MILLION CUSTOMERSCUSTOMER AND NATURALGAS TO APPROXIMATELY460000 CUSTOMERSCUSTOMER

GENERATION EXELONSEXELON GENERATIONBUSINESSBUSINES CONSISTSCONSIST OFTHE OWNED AND CONTRACTEDFORELECTRICGENERATINGFACILITIESFACILITIE AND

ENERGYMARKETINGOPERATIONSOPERATIONOF EXELON GENERATIONCOMPANY 495 INTERESTIN TWO POWER STATIONSSTATION IN MEXICO AND THE

COMPETITIVERETAILSALESSALE BUSINESSBUSINES OF EXELON ENERGYCOMPANY

GENERATINGFACILITIESFACILITIE AT DECEMBER 31 2004 EXELON GENERATIONOWNED GENERATIONASSETSASSET IN THEMIDWEST MID

ATLANTICSOUTHERNAND NORTHEASTREGIONSREGIONAND THE STATEOF TEXASTEXA WITH NET CAPACITYOF 26756 MWS INCLUDING16751
MWS OF NUCLEARCAPACITYEXELON GENERATIONCONTROLSCONTROLANOTHER8701 MWS OF CAPACITYIN THEMIDWEST SOUTHEAST

REGIONSREGIONAND SOUTH CENTRALREGIONSREGIONOF THE STATE OF TEXASTEXA THROUGHLONGTERMCONTRACTSCONTRACT

ENERGYMARKETINGOPERATIONSOPERATIONEXELON GENERATIONSGENERATION WHOLESALEMARKETINGUNIT POWER TEAM MAJORWHOLESALE

MARKETEROFENERGY USESUSE EXELON GENERATIONSGENERATION ENERGYGENERATIONPORTFOLIOTRANSMISSIONRIGHTSRIGHTAND EXPERTISETO ENSURE

DELIVERYOF ENERGYTO EXELON GENERATIONSGENERATION WHOLESALECUSTOMERSCUSTOMER UNDERLONGTERMAND SHORTTERMCONTRACTSCONTRACT INCLUDING
THELOADREQUIREMENTSREQUIREMENTOF CORNED AND PECO IN ADDITIONPOWER TEAM MARKETSMARKET ENERGYIN THEWHOLESALEBILATERALAND

SPOTMARKETSMARKET

RETAIL SALE EXELON ENERGYCOMPANYBECAME PARTOF EXELON GENERATIONEFFECTIVEAS OF JANUARY 2004 EXELON

ENERGYPROVIDESPROVIDERETAILELECTRICAND GAS SERVICESSERVICE AS AN UNREGULATEDRETAILENERGYSUPPLIERIN ILLINOISILLINOI MICHIGANOHIO

PENNSYLVANIAAND KENTUCKY

ENTERPRISESENTERPRISE EXELONSEXELON ENTERPRISEBUSINESSBUSINES WAS COMPRISEDOF INFRASTRUCTUREAND ELECTRICALCONTRACTINGSERVICESSERVICE OF EXELON

ENTERPRISESENTERPRISECOMPANYLLC AND OTHERINVESTMENTSINVESTMENT WEIGHTEDTOWARDSTOWARD THE COMMUNICATIONSCOMMUNICATION AND ENERGYSERVICESSERVICE INDUSTRIESINDUSTRIE

DURING2004 AND 2003 ENTERPRISESENTERPRISEEXITED SIGNIFICANTNUMBER OFBUSINESSESBUSINESSE AND INVESTMENTSINVESTMENT EXELON PLANSPLANTO DIVESTOR

WINDDOWN THEREMAININGASSETSASSET OF ENTERPRISESENTERPRISEDURING2005
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PUBLIC SERVICE ENTERPRISEGROUPINCORPORATED
80 PARK PLAZA

PO BOX 1171

NEWARKNEW JERSEY071011171

973 4307000

ADDRESSADDRES WWWPSEGCOM

PUBLIC SERVICE ENTERPRISEGROUPINCORPORATEDIS AN EXEMPTPUBLICUTILITYHOLDINGCOMPANY UNDERPUHCA PSEG HAS

FOURPRINCIPALDIRECTWHOLLYOWNEDSUBSIDIARIESSUBSIDIARIE PUBLIC SERVICE ELECTRICAND GAS COMPANYPSEG POWER LLC PSEG ENERGY
HOLDINGSHOLDINGLLC AND PSEG SERVICESSERVICE CORPORATIONPSEG WAS INCORPORATEDUNDERTHE LAWSLAW OF THE STATEOF NEW JERSEYIN 1985

PSEG PSEG IS AN OPERATINGPUBLICUTILITYCOMPANY ENGAGEDPRINCIPALLYIN THE TRANSMISSIONAND DISTRIBUTIONOF

ELECTRICENERGYAND GAS SERVICEIN NEW JERSEYPSEG PROVIDESPROVIDEELECTRICAND GAS SERVICEIN AREASAREA OF NEW JERSEYIN WHICH

APPROXIMATELY55 MILLION PEOPLEABOUT70 OF THE STATESSTATE POPULATIONRESIDE PSEGSPSEG ELECTRICAND GAS SERVICEAREA IS

CORRIDOROF APPROXIMATELY2600 SQUAREMILESMILE RUNNINGDIAGONALLYACROSSACROS NEW JERSEYFROM BERGENCOUNTYIN THE NORTHEASTTO

AN AREA BELOW THECITYOFCAMDEN IN THESOUTHWESTTHE GREATERPORTIONOF THISTHI AREA IS SERVEDWITH BOTHELECTRICITYAND GAS BUT

SOME PARTSPART ARE SERVEDWITH ELECTRICITYONLYAND OTHERPARTSPARTWITH GASONLYTHISTHI HEAVILYPOPULATEDCOMMERCIALIZED AND

INDUSTRIALIZEDTERRITORYENCOMPASSESENCOMPASSE MOST OF NEW JERSEYSJERSEYLARGESTMUNICIPALITIESMUNICIPALITIEINCLUDINGITS SIX LARGESTCITIESNEWARK

JERSEYCITY PATERSONELIZABETHTRENTON AND CAMDENIN ADDITION TO APPROXIMATELY300 SUBURBANAND RURALCOMMUNITIESCOMMUNITIE

THISTHI SERVICETERRITORYCONTAINSCONTAIN DIVERSIFIED MIX OFCOMMERCE AND INDUSTRYINCLUDINGMAJORFACILITIESFACILITIE OFMANY NATIONALLY
PROMINENTCORPORATIONSCORPORATIONPSEGSPSEG LOADREQUIREMENTSREQUIREMENTARE ALMOSTEVENLYSPLITAMONG RESIDENTIALCOMMERCIAL AND INDUSTRIAL

CUSTOMERSCUSTOMER

PSEG POWER PSEG POWER IS MULTIREGIONALWHOLESALEENERGYSUPPLYCOMPANY THATINTEGRATESINTEGRATEITSGENERATINGASSET

OPERATIONSOPERATIONWITH ITS WHOLESALEENERGY FUELSUPPLYENERGYTRADINGAND MARKETINGAND RISKMANAGEMENTFUNCTIONTHROUGHTHREE

PRINCIPALDIRECTWHOLLYOWNEDSUBSIDIARIESSUBSIDIARIE PSEG NUCLEAR LLC PSEG FOSSIL LLC AND PSEG ENERGYRESOURCESRESOURCE TRADE

LLC

PSEG FOSSIL PSEG FOSSIL HAS DIRECTOWNERSHIPINTERESTIN TWELVEGENERATINGSTATIONSSTATION IN NEW JERSEYTWO IN

PENNSYLVANIAONE IN NEW YORK TWO IN CONNECTICUTONE IN OHIO AND ONE IN INDIANA PSEG FOSSIL ALSOHAS AN

OWNERSHIPINTERESTIN ONE HYDROELECTRICPUMPEDSTORAGEFACILITYIN NEW JERSEYPSEG FOSSIL USESUSE COALNATURALGAS AND

OIL FORELECTRICGENERATIONTHESE FUELSFUEL ARE PURCHASEDTHROUGHVARIOUSVARIOU CONTRACTSCONTRACT AND IN THESPOTMARKET AND REPRESENT
SIGNIFICANTPORTIONOFPSEG POWERSPOWER WORKINGCAPITALREQUIREMENTSREQUIREMENTCHANGESCHANGEIN THEPRICESPRICEOF THESEFUELSOURCESSOURCE CAN

IMPACTPSEG POWERSPOWER COSTSCOST AND WORKINGCAPITALREQUIREMENTSREQUIREMENTTHE MAJORITYOF PSEG POWERSPOWER FOSSILGENERATING
STATIONSSTATION OBTAINTHEIRFUELSUPPLYFROM WITHIN THE UNITED STATESSTATE

PSEG NUCLEAR PSEG NUCLEARHAS AN OWNERSHIPINTERESTIN FIVE NUCLEARGENERATINGUNITSUNIT AND OPERATESOPERATETHREEOF

THEM THE SALEM NUCLEARGENERATINGSTATIONUNITSUNIT AND EACH OWNED 574 BYNUCLEARAND 4259 BYEXELON

GENERATIONAND THEHOPECREEK NUCLEARGENERATINGSTATIONWHICH IS 100 OWNED BYPSEG NUCLEAR EXELON

GENERATIONOPERATESOPERATETHE PEACH BOTTOM ATOMIC POWER STATIONUNITSUNIT AND EACH OF WHICH IS 50 OWNED BYPSEG

NUCLEAR

PSEG ERT PSEG ERT PURCHASESPURCHASEVIRTUALLYALLOF THECAPACITYAND ENERGYPRODUCEDBYPSEG FOSSIL AND

PSEG NUCLEAR IN CONJUNCTIONWITH THESEPURCHASESPURCHASEPSEG ERT USESUSE COMMODITYAND FINANCIAL INSTRUMENTSINSTRUMENT

DESIGNEDTO COVER ESTIMATEDCOMMITMENTSCOMMITMENT FORTHENEW JERSEYBASIC GENERATION SERVICE AUCTIONAND OTHERBILATERAL

CONTRACTAGREEMENTSAGREEMENTPSEG ERT ALSOMARKETSMARKET ELECTRICITYCAPACITYANCILLARYSERVICESSERVICE AND NATURALGASPRODUCTSPRODUCTON

WHOLESALEBASISBASI PSEG ERT IS FULLYINTEGRATEDWHOLESALEENERGYMARKETINGAND TRADINGORGANIZATIONTHATIS ACTIVE

IN THELONGTERMAND SPOTWHOLESALEENERGYMARKETSMARKET
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PSEG ENERGYHOLDINGSHOLDING PSEG ENERGYHOLDINGSHOLDINGIS NEW JERSEYLIMITED LIABILITYCOMPANY AND IS THE SUCCESSOR TO

PSEG ENERGYHOLDINGSHOLDINGINC WHICH WAS ORIGINALLYINCORPORATEDIN 1989 PSEG ENERGYHOLDINGSHOLDINGHAS TWO PRINCIPALDIRECT

WHOLLYOWNEDSUBSIDIARIESSUBSIDIARIE PSEG GLOBAL LLC AND PSEG RESOURCESRESOURCE LLC PSEG GLOBAL HAS PURSUEDINVESTMENT

OPPORTUNITIESOPPORTUNITIEIN ELECTRICGENERATIONTRANSMISSIONAND DISTRIBUTIONFACILITIESFACILITIE AND IS ENGAGEDIN POWERPRODUCTIONAND

DISTRIBUTIONIN SELECTEDDOMESTIC AND INTERNATIONALMARKETSMARKET PSEG RESOURCESRESOURCE INVESTSINVEST IN ENERGYRELATEDFINANCIALTRANSACTIONSTRANSACTION

AND MANAGESMANAGE DIVERSIFIEDPORTFOLIOOFASSETSASSET UPONCOMPLETIONOF THE MERGER THE COMBINED COMPANY INTENDSINTEND TO PURSUE

OPPORTUNITIESOPPORTUNITIETO SELLCERTAINOF PSEG GLOBALSGLOBAL INVESTMENTSINVESTMENT THATDO NOT MEET THESTRATEGICOBJECTIVESOBJECTIVEOF THE COMBINED COMPANY

PSEG SERVICESSERVICE PSEG SERVICESSERVICE PROVIDESPROVIDEMANAGEMENTAND ADMINISTRATIVE SERVICESSERVICE TO PSEG AND ITS SUBSIDIARIESSUBSIDIARIE THESE

INCLUDE ACCOUNTINGLEGALCOMMUNICATIONSCOMMUNICATION HUMAN RESOURCESRESOURCE INFORMATIONTECHNOLOGYTREASURYAND FINANCIALINVESTOR

RELATIONSRELATIONSHAREHOLDERSERVICESSERVICE REALESTATE INSURANCERISKMANAGEMENTTAX LIBRARYAND INFORMATIONSERVICESSERVICE SECURITY
CORPORATESECRETARIALAND CERTAINPLANNINGBUDGETINGAND FORECASTINGSERVICESSERVICE PSEG SERVICESSERVICE CHARGESCHARGEPSEG AND ITS

SUBSIDIARIESSUBSIDIARIE FORTHE COST OF WORKPERFORMEDAND SERVICESSERVICE PROVIDEDPURSUANTTO THE TERMSTERM AND CONDITIONSCONDITION OF INTERCOMPANY
SERVICEAGREEMENTSAGREEMENT
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CHAPTER TWO

INFORMATION ABOUT THE ANNUAL MEETINGSMEETING AND VOTING

THE EXELON ANNUAL MEETING

THE EXELON BOARDOF DIRECTORSDIRECTOR IS USINGTHISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUTO SOLICITPROXIESPROXIEFROMTHE HOLDERSHOLDER OFEXELON

COMMON STOCKFORUSE AT THE ANNUALMEETINGOFEXELONSEXELON SHAREHOLDERSSHAREHOLDER EXELON IS FIRSTMAILINGTHISTHI JOINTPROXY

PROSPECTU AND ACCOMPANYINGPROXY CARDTO EXELON SHAREHOLDERSSHAREHOLDERON OR ABOUT 2005

DATE TIME AND PLACE OF ANNUAL MEETING

THE EXELON ANNUALMEETINGOF SHAREHOLDERSSHAREHOLDERWILL BE HELDON JULY22 2005 AT 930 AM LOCALTIME AT PECO ENERGY
HEADQUARTERSHEADQUARTER2301 MARKET STREETPHILADELPHIAPENNSYLVANIA

PURPOSEOF THE ANNUAL MEETING

THE PURPOSEOF THE ANNUALMEETINGIS TO TAKEACTION UPON THEFOLLOWING

PROPOSALTO APPROVETHE ISSUANCEOF SHARESSHARE OFEXELON COMMON STOCKAS CONTEMPLATEDBYTHE MERGER

AGREEMENT

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

RONALD RUBIN EACH FOR THREEYEARTERM

PROPOSALTO APPROVE THEAMENDMENT TO EXELONSEXELON AMENDED AND RESTATEDARTICLESARTICLE OF INCORPORATIONTO INCREASE

THE NUMBER OF AUTHORIZEDSHARESSHARE 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

ANY PROPOSALOF THEEXELON BOARDOF DIRECTORSDIRECTOR TO ADJOURNOR POSTPONETHEEXELON ANNUAL MEETINGAND

ANY OTHERBUSINESSBUSINES THATPROPERLYCOMESCOME BEFORETHE ANNUALMEETINGAND ANY ADJOURNMENTOR POSTPONEMENT
THEREOF

RECORD DATE FORTHE ANNUAL MEETING

THE EXELON BOARD OF DIRECTORSDIRECTORHAS FIXED THE CLOSEOF BUSINESSBUSINES ON MAY 2005 AS THE RECORDDATEFORDETERMINATION OF

SHAREHOLDERSSHAREHOLDERENTITLEDTO NOTICEOF AND TO VOTE AT THEEXELON ANNUALMEETING

OUTSTANDINGSHARESSHARE

AS OF MAY 2005 THE RECORDDATEFORTHE EXELON ANNUALMEETINGTHEREWERE APPROXIMATELY669137081 SHARESSHARE OF

EXELON COMMON STOCKOUTSTANDING

SHARESSHARE ENTITLED TO VOTE

SHARESSHARE ENTITLEDTO VOTE AT THEEXELON ANNUALMEETINGARE SHARESSHARE OF EXELON COMMON STOCKHELD AS OF THECLOSEOF BUSINESSBUSINES

ON THE RECORDDATEMAY 2005 EACH SHAREHOLDERIS ENTITLEDTO ONE VOTE AT THE EXELON ANNUALMEETINGFOREACH SHAREOF

EXELON COMMON STOCKHELD BYTHATSHAREHOLDERAT THE
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CLOSEOF BUSINESSBUSINES ON THE RECORDDATE SHARESSHARE OFEXELON COMMON STOCKHELDBYEXELON IN ITSTREASURYARE NOT VOTED

QUORUMABSTENTIONSABSTENTION AND BROKER NONVOTESNONVOTE

QUORUM OFEXELON SHAREHOLDERSSHAREHOLDERIS NECESSARYTO PERMIT PARTICULARMATTER TO BE CONSIDEREDAND ACTEDUPON AT THE

MEETINGTHE PRESENCEIN PERSONOR BYPROXY AT THEANNUALMEETINGOF HOLDERSHOLDER OF ISSUED AND OUTSTANDINGSHARESSHARE OF EXELON

COMMON STOCKENTITLEDTO CAST AT LEAST MAJORITYOF THE VOTESVOTE THATALLSHAREHOLDERSSHAREHOLDERARE ENTITLEDTO CAST ON PARTICULARMATTER

CONSTITUTESCONSTITUTE QUORUM SHARESSHARE HELD BYEXELON IN ITS TREASURYDO NOT COUNT TOWARDSTOWARD QUORUM BROKERNONVOTESNONVOTE SO LONGAS SUCH

SHARESSHARE ARE VOTED ON THE DIRECTORPROPOSALOR PROPOSALTO RATIFYEXELONSEXELON INDEPENDENTACCOUNTANTSACCOUNTANTAND ABSTENTIONSABSTENTION COUNT AS

PRESENTFORESTABLISHINGQUORUM BROKERNONVOTE OCCURSOCCUR ON AN ITEM WHEN THE BROKERIS NOT PERMITTEDTO VOTE ON THATITEM

WITHOUT INSTRUCTIONFROM THE BENEFICIALOWNER OF THESHARESSHARE OF EXELON COMMON STOCKAND THEBENEFICIAL OWNER GIVESGIVE NO

INSTRUCTIONAS TO VOTINGOF THE SHARESSHARE UNDER NEW YORK STOCK EXCHANGERULESRULE YOURBROKEROR BANK DOESDOE NOT HAVE

DISCRETIONARYAUTHORITYTO VOTE YOURSHARESSHARE ON THEPROPOSALTO ISSUE SHARESSHARE OFEXELON COMMON STOCKAS CONTEMPLATEDBYTHE

MERGERAGREEMENTTHEPROPOSALTO APPROVE THEEXELON CORPORATION2006 LONGTERMINCENTIVE PLAN OR THEPROPOSALTO

APPROVE THE EXELON CORPORATIONEMPLOYEESTOCKPURCHASEPLAN FORUNINCORPORATEDSUBSIDIARIESSUBSIDIARIE WITHOUT YOURVOTING
INSTRUCTIONSINSTRUCTION ON THOSEITEMSITEM BROKERNONVOTE WILL OCCUR

VOTE REQUIRED

THE PROPOSALSPROPOSALREQUIREDIFFERENTPERCENTAGESPERCENTAGEOF VOTESVOTE IN ORDERTO APPROVETHEM

APPROVALOF THEPROPOSALTO ISSUE SHARESSHARE OF EXELON COMMON STOCKAS CONTEMPLATEDBYTHEMERGERAGREEMENT

REQUIRESREQUIRETHEAFFIRMATIVEVOTE OF AT LEAST MAJORITYOFTHE VOTESVOTE CAST BYHOLDERSHOLDER OF SHARESSHARE OFEXELON COMMON

STOCKPRESENTIN PERSONOR BYPROXY AND ENTITLEDTO VOTE SO LONGAS THE TOTALVOTE CAST ON THEPROPOSALREPRESENTSREPRESENT
AT LEAST MAJORITYOFTHE SHARESSHARE OFEXELON COMMON STOCKENTITLEDTO VOTE ON THEPROPOSALASSUMINGQUORUM
IS PRESENT

DIRECTORSDIRECTOR ARE ELECTEDBY PLURALITYVOTE WITH THE FIVE NOMINEESNOMINEE WHO RECEIVETHE MOST VOTESVOTE ELECTEDASSUMING
QUORUM IS PRESENT

APPROVALOF THEPROPOSALTO AMEND EXELONSEXELON AMENDED AND RESTATEDARTICLESARTICLE OF INCORPORATIONTO INCREASETHE

NUMBER OF AUTHORIZEDSHARESSHARE OFEXELON COMMON STOCKFROM 1200000000 TO 2000000000 REQUIRESREQUIRETHE

AFFIRMATIVEVOTE OF AT LEAST MAJORITYOF THE VOTESVOTE CAST BYHOLDERSHOLDER OF SHARESSHARE OF EXELON COMMON STOCKPRESENTIN

PERSONOR BYPROXY AND ENTITLEDTO VOTE ASSUMINGQUORUM IS PRESENT

APPROVALOF THEPROPOSALTO APPROVE THEEXELON CORPORATION2006 LONGTERMINCENTIVE PLAN AND THE EXELON

CORPORATIONEMPLOYEESTOCKPURCHASEPLAN FORUNINCORPORATEDSUBSIDIARIESSUBSIDIARIE REQUIRESREQUIRETHE AFFIRMATIVEVOTE OF AT

LEAST MAJORITYOF THE VOTESVOTE CAST BYHOLDERSHOLDER OF SHARESSHARE OF EXELON COMMON STOCKPRESENTIN PERSONOR BYPROXY
AND ENTITLEDTO VOTE SO LONGAS THETOTALVOTE CAST ON THEPROPOSALREPRESENTSREPRESENTAT LEAST MAJORITYOF THE SHARESSHARE OF

EXELON COMMON STOCKENTITLEDTO VOTE ON THEPROPOSALASSUMINGQUORUM IS PRESENT

APPROVALOF PROPOSALBYTHEEXELON BOARD OFDIRECTORSDIRECTOR TO ADJOURNOR POSTPONETHEMEETINGREQUIRESREQUIRETHE

AFFIRMATIVEVOTE MAJORITYOF THE VOTESVOTE CAST BYHOLDERSHOLDER OF SHARESSHARE OF EXELON COMMON STOCKPRESENTIN PERSONOR

BYPROXY AT THEMEETINGWHETHEROR NOT QUORUM IS PRESENTAND

APPROVALOF ALLOTHERPROPOSALSPROPOSALREQUIRESREQUIRETHEAFFIRMATIVEVOTE OF MAJORITYOF THE VOTESVOTE CASTBYHOLDERSHOLDER OF SHARESSHARE

OF EXELON COMMON STOCKPRESENTIN PERSON OR BYPROXY AND ENTITLEDTO VOTE ASSUMINGQUORUM IS PRESENT

ABSTENTIONSABSTENTION AND BROKERNONVOTESNONVOTE ARE NOT COUNTEDAS VOTESVOTE CAST ON PROPOSAL
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