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SHARESSHARE BENEFICIALLYOWNED BYEXELON DIRECTORSDIRECTOR AND OFFICERSOFFICER

EXELON DIRECTORSDIRECTOR AND OFFICERSOFFICER BENEFICIALLYOWNED 4955493 SHARESSHARE OF EXELON COMMON STOCKON MAY 2005 THERECORD

DATE FORTHEEXELON ANNUALMEETINGTHESE SHARESSHARE REPRESENTIN TOTALLESSLES THAN OFTHE TOTALVOTINGPOWER OF EXELONSEXELON VOTING
SECURITIESSECURITIE OUTSTANDINGAND ENTITLEDTO VOTE AS OF MAY 2005 EXELON CURRENTLYEXPECTSEXPECTTHATEXELONSEXELON DIRECTORSDIRECTOR AND OFFICERSOFFICER

WILL VOTE THEIRSHARESSHARE IN FAVOROF THE SHAREISSUANCEPROPOSALALTHOUGHNONE OF THEM HAS ENTEREDINTO ANY AGREEMENTSAGREEMENT
OBLIGATINGTHEM TO DO SO

VOTINGAT THE ANNUAL MEETING

IF YOU ARE SHAREHOLDEROF RECORDYOU MAY VOTE IN PERSONBYBALLOTAT THEEXELON ANNUALMEETINGOR BYSUBMITTING
PROXY EXELON RECOMMENDSRECOMMEND YOU SUBMIT YOURPROXYEVEN IF YOU PLANTO ATTENDTHE ANNUALMEETINGIF YOU ATTENDTHE ANNUAL

MEETINGYOU MAY VOTE BYBALLOTTHEREBYCANCELINGANY PROXY PREVIOUSLYSUBMITTED

VOTINGINSTRUCTIONSINSTRUCTION ARE INCLUDED ON YOURPROXY CARD IF YOU PROPERLYGIVEYOURPROXY AND SUBMIT IT TO EXELON IN TIME TO

VOTE ONE OFTHE INDIVIDUALSINDIVIDUAL NAMED AS YOURPROXY WILL VOTE YOURSHARESSHARE AS YOU HAVE DIRECTED YOU MAY VOTE FOROR AGAINSTTHE

PROPOSALSPROPOSALOR ABSTAIN FROM VOTING

HOW TO VOTE BYPROXY

BY TELEPHONEOR INTERNET IF YOU ARE SHAREHOLDEROF RECORDYOU CAN SUBMIT YOURPROXY BYTELEPHONEBYCALLINGTHE

TOLLFREETELEPHONENUMBER ON YOURPROXY CARD877 7798683 OR BY INTERNETBYACCESSINGTHE WEBSITE IDENTIFIED ON YOUR

PROXYCARDWWWEPROXYVOTECOMEXCTELEPHONEAND INTERNETVOTINGARE AVAILABLE 24 HOURSHOUR DAYAND WILL BE ACCESSIBLEUNTIL

1159 PM ON JULY21 2005 EXELONSEXELON TELEPHONEAND INTERNETVOTINGPROCEDURESPROCEDUREARE DESIGNEDTO AUTHENTICATESHAREHOLDERSSHAREHOLDERBY
USINGINDIVIDUAL CONTROLNUMBERSNUMBER IF YOU HOLD YOUR SHARESSHARE THROUGHBANK BROKER CUSTODIAN OR OTHER RECORDHOLDER

PLEASEREFERTO YOUR PROXY CARD OR THE VOTINGINSTRUCTION FORM PROVIDEDBYYOUR BANK BROKER CUSTODIAN OR OTHER

RECORDHOLDERFOR INFORMATION ON TELEPHONEOR INTERNET VOTINGIF YOU SUBMIT YOUR PROXY BY TELEPHONEOR INTERNET

PLEASEDO NOT MAIL YOUR PROXY CARD IF YOU ARE LOCATEDOUTSIDE THE UNITED STATESSTATE CANADA AND PUERTO RICO SEE YOUR

PROXY CARD OR OTHERMATERIALSMATERIAL FOR ADDITIONAL INSTRUCTIONSINSTRUCTION WITH RESPECTTO VOTINGBYTELEPHONE

BYMAIL IF YOU ARE SHAREHOLDEROF RECORDAND CHOOSETO SUBMIT YOURPROXY BYMAIL PLEASECOMPLETEEACH PROXY CARD

YOU RECEIVEDATE AND SIGNIT AND RETURN IT IN THEPREPAIDENVELOPEWHICH ACCOMPANIEDTHATPROXY CARD IF YOU HOLD YOUR
SHARESSHARE THROUGHBANK BROKERCUSTODIANOR OTHERRECORDHOLDERPLEASEREFERTO YOURPROXY CARDOR THEVOTINGINSTRUCTIONFORM

PROVIDEDTO YOU BYYOURBANK BROKERCUSTODIANOR OTHERRECORDHOLDER

PROXIESPROXIE WITHOUT INSTRUCTION

IF YOU ARE SHAREHOLDEROFRECORDAND SUBMIT YOURPROXY BUT DO NOT MAKE SPECIFICCHOICESCHOICE YOURPROXY WILL FOLLOWTHE

EXELON BOARDOF DIRECTORSDIRECTOR RECOMMENDATIONSRECOMMENDATION AND YOURSHARESSHARE WILLBE VOTED

FOR THEPROPOSALTO APPROVE THE ISSUANCEOF SHARESSHARE OFEXELON COMMON STOCKAS CONTEMPLATEDBYTHE MERGER

AGREEMENT

FOR THEPROPOSALTO ELECTTHE DIRECTORSDIRECTORNAMED IN THEDIRECTORPROPOSAL

FOR THEPROPOSALTO APPROVETHE AMENDMENT TO EXELONSEXELON AMENDED AND RESTATEDARTICLESARTICLE OF INCORPORATIONTO

INCREASETHE NUMBER OF AUTHORIZEDSHARESSHARE OFEXELON COMMON STOCK

FOR THEPROPOSALTO RATIFYPRICEWATERHOUSECOOPEPRICEWATERHOUSECOOPELLP AS EXELONSEXELON INDEPENDENTACCOUNTANTSACCOUNTANT FORTHE YEAR
2005
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FOR THEPROPOSALTO APPROVETHEEXELON CORPORATION2006 LONGTERMINCENTIVE PLAN

FOR THEPROPOSALTO APPROVETHEEXELON CORPORATIONEMPLOYEESTOCKPURCHASEPLAN FORUNINCORPORATED
SUBSIDIARIESSUBSIDIARIE AND

FOR ANY PROPOSALBYTHEEXELON BOARD OFDIRECTORSDIRECTOR TO ADJOURNOR POSTPONETHEEXELON ANNUALMEETING

IF YOU HOLD YOURSHARESSHARE THROUGHBANK BROKERCUSTODIANOR OTHERRECORDHOLDERFAILURETO INSTRUCTSUCH RECORDHOLDER

HOW TO VOTE YOURSHARESSHARE WILLHAVE THE EFFECTDESCRIBEDUNDERQUORUM ABSTENTIONSABSTENTION AND BROKERNONVOTESNONVOTE

REVOCATION OF PROXIESPROXIE

YOU MAY REVOKEYOURPROXY AT ANY TIME PRIORTO THE TIME YOUR SHARESSHARE ARE VOTED IF YOU ARE SHAREHOLDEROF RECORDYOUR

PROXY CAN BE REVOKEDIN SEVERALWAYSWAY

BYENTERINGNEW VOTE BYTELEPHONEOR THE INTERNET

BYDELIVERINGWRITTENREVOCATIONTO EXELONSEXELON SECRETARYTHATIS RECEIVEDPRIORTO THEEXELON ANNUALMEETING

BYSUBMITTINGANOTHERVALID PROXY BEARINGLATERDATETHATIS RECEIVEDPRIORTO THEEXELON ANNUALMEETINGOR

BYATTENDINGTHE EXELON ANNUALMEETINGAND VOTINGYOUR SHARESSHARE IN PERSON

HOWEVERIF YOURSHARESSHARE ARE HELD IN STREETNAME THROUGHBANK BROKERCUSTODIANOR OTHERRECORDHOLDERYOU MUST

CHECK WITH YOURBANK BROKERCUSTODIANOR OTHERRECORDHOLDERTO DETERMINEHOW TO REVOKEYOURPROXY

PROXYSOLICITATION

EXELON WILL PAY THECOSTSCOST OF SOLICITINGPROXIESPROXIEFROM EXELON SHAREHOLDERSSHAREHOLDER IN ADDITION TO THISTHI MAILINGPROXIESPROXIEMAY BE

SOLICITEDBYDIRECTORSDIRECTOROFFICERSOFFICER OR EMPLOYEESEMPLOYEEOFEXELON IN PERSONOR BYTELEPHONEOR ELECTRONICTRANSMISSION NONE OFTHE

DIRECTORSDIRECTOROFFICERSOFFICER OR EMPLOYEESEMPLOYEEWILL BE DIRECTLYCOMPENSATEDFORSUCH SERVICESSERVICE EXELON HAS RETAINEDGEORGESONSHAREHOLDER

COMMUNICATIONSCOMMUNICATION INC TO ASSISTIN THEDISTRIBUTIONAND SOLICITATIONOFPROXIESPROXIEEXELON WILL PAY GEORGESONSHAREHOLDER

COMMUNICATIONSCOMMUNICATION INC FEEOF 16500 PLUSPLU REASONABLEEXPENSESEXPENSE FORTHESESERVICESSERVICE

THE EXTENT TO WHICH THESEPROXY SOLICITINGEFFORTSEFFORT WILLBE NECESSARYDEPENDSDEPENDENTIRELYUPON HOW PROMPTLYPROXIESPROXIEARE

SUBMITTED YOU SHOULDSUBMIT YOURPROXY WITHOUTDELAYBYTELEPHONEBYTHE INTERNETOR BYMAIL EXELON ALSOREIMBURSESREIMBURSE

BROKERSBROKER AND OTHERNOMINEESNOMINEE FORTHEIREXPENSESEXPENSE IN SENDINGTHESEMATERIALSMATERIAL TO YOU AND GETTINGYOURVOTINGINSTRUCTIONSINSTRUCTION

OTHER BUSINESSBUSINES ADJOURNMENTSADJOURNMENT

EXELON IS NOT CURRENTLYAWARE OF ANY OTHERBUSINESSBUSINES TO BE ACTEDUPON AT THEEXELON ANNUALMEETINGIF HOWEVEROTHER

MATTERSMATTER ARE PROPERLYBROUGHTBEFORETHE ANNUALMEETINGOR ANY ADJOURNEDMEETINGYOURPROXIESPROXIEINCLUDEDISCRETIONARY
AUTHORITYON THEPARTOF THE INDIVIDUALSINDIVIDUAL APPOINTEDTO VOTE YOURSHARESSHARE TO ACT ON THOSEMATTERSMATTER ACCORDINGTO THEIRBESTJUDGMENT

ADJOURNMENTSADJOURNMENTMAY BE MADE FORTHE PURPOSEOF AMONG OTHERTHINGSTHING SOLICITINGADDITIONALPROXIESPROXIEANYADJOURNMENTMAY
BE MADE FROM TIME TO TIME BYTHE AFFIRMATIVEVOTE OF MAJORITYOF THE VOTESVOTE CAST BYHOLDERSHOLDER OF SHARESSHARE OFEXELON COMMON

STOCKPRESENTIN PERSONOR BYPROXY AT THEEXELON ANNUAL MEETINGWHETHEROR NOT QUORUM IS PRESENTWITHOUT FURTHERNOTICE

OTHERTHANBY AN ANNOUNCEMENT AT THEMEETINGEXELON DOESDOE NOT CURRENTLYINTEND TO SEEK AN ADJOURNMENTOF ITS ANNUAL

MEETING
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EXELON SHAREHOLDER ACCOUNT MAINTENANCE

SH TRANSFERAGENTIS EQUISERVETRUSTCOMPANYNA ALL COMMUNICATIONSCOMMUNICATION CONCERNINGACCOUNTSACCOUNT OF EXELON

SHAREHOLDERSSHAREHOLDEROF RECORDINCLUDINGADDRESSADDRES CHANGESCHANGENAME CHANGESCHANGEINQUIRIESINQUIRIEAS TO REQUIREMENTSREQUIREMENTTO TRANSFERSHARESSHARE OF COMMON

STOCKAND SIMILAR ISSUESISSUE CAN BE HANDLED BYCALLINGTHE EXELON SHAREHOLDERSERVICESSERVICE DEPARTMENTAT 312 3942345 OR BY
CALLINGEQUISERVETOLLFREEAT 800 6268792 FOR OTHERINFORMATIONABOUTEXELONEXELON SHAREHOLDERSSHAREHOLDERCAN VISIT EXELONSEXELON

WEB SITE AT WWW EXELONCORPCORN
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THE PSEG ANNUAL MEETING

THE PSEG BOARD OF DIRECTORSDIRECTOR IS USINGTHISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUTO SOLICITPROXIESPROXIEFROM THE HOLDERSHOLDER OF PSEG

COMMON STOCKFORUSE AT THE ANNUALMEETINGOF SH SHAREHOLDERSSHAREHOLDER PSEG IS FIRSTMAILINGTHISTHI JOINTPROXY

PROSPECTU AND ACCOMPANYINGPROXY CARDTO PSEG SHAREHOLDERSSHAREHOLDERON OR ABOUT 2005

DATE TIME AND PLACE OF ANNUAL MEETING

THE PSEG ANNUALMEETINGOF SHAREHOLDERSSHAREHOLDERWILLBE HELD ON JULY19 2005 AT 200 PM LOCALTIME AT THE NEW JERSEY
PERFORMINGARTSART CENTERONE CENTERSTREETNEWARK NEW JERSEY

PURPOSEOF THE ANNUAL MEETING

THE PURPOSEOF THE PSEG ANNUALMEETINGIS TO TAKEACTIONUPON THEFOLLOWING

PROPOSALTO APPROVETHE MERGERAGREEMENTAND THEREBYAPPROVE OF THE MERGER

THE ELECTIONOF THREECLASSCLAS ILL DIRECTORSDIRECTOR CONRAD HARPERSHIRLEYANN JACKSONAND THOMASTHOMA RENYI EACH

FOR THREEYEARTERM

PROPOSALTO RATIFYDELOITTE TOUCHE LLP AS PSEGSPSEG INDEPENDENTAUDITORFORTHEYEAR2005

ANY PROPOSALOF THE PSEG BOARDOF DIRECTORSDIRECTORTO ADJOURNOR POSTPONETHE PSEG ANNUAL MEETING

SHAREHOLDERPROPOSALRELATEDTO EXECUTIVE COMPENSATIONIF PRESENTEDAND

ANY OTHERBUSINESSBUSINES THATPROPERLYCOMESCOME BEFORETHE ANNUALMEETINGAND ANY ADJOURNMENTOR POSTPONEMENT
THEREOF

RECORD DATE FOR THE ANNUAL MEETING

THE PSEG BOARD OF DIRECTORSDIRECTORHAS FIXED THE CLOSEOF BUSINESSBUSINES ON MAY 27 2005 AS THE RECORDDATEFORDETERMINATIONOF

SHAREHOLDERSSHAREHOLDERENTITLEDTO NOTICEOF AND TO VOTE AT THEPSEG ANNUALMEETING

OUTSTANDINGSHARESSHARE

AS OF MAY 27 2005 THE RECORDDATEFORTHE PSEG ANNUALMEETINGTHEREWERE APPROXIMATELY238731592 SHARESSHARE OF

PSEG COMMON STOCKOUTSTANDING

SHARESSHARE ENTITLED TO VOTE

SHARESSHARE ENTITLEDTO VOTE AT THEPSEG ANNUALMEETINGARE SHARESSHARE OF PSEG COMMON STOCKHELD AS OF THE CLOSEOFBUSINESSBUSINES

ON THE RECORDDATEMAY 27 2005 EACH SHAREHOLDERIS ENTITLEDTO ONE VOTE AT THE PSEG ANNUALMEETINGFOREACH SHAREOF

PSEG COMMON STOCKHELD BYTHATSHAREHOLDERAT THECLOSEOFBUSINESSBUSINES ON THERECORDDATEEXCEPTFORTHEPROPOSALRELATINGTO

THEELECTIONOF DIRECTORSDIRECTORON WHICH PSEG SHAREHOLDERSSHAREHOLDERARE ENTITLEDTO CUMULATIVE VOTINGSHARESSHARE OF PSEG COMMON STOCKHELD

BYPSEG IN ITS TREASURYARE NOT VOTED

QUORUMABSTENTIONSABSTENTION AND BROKER NONVOTESNONVOTE

QUORUM OF PSEG SHAREHOLDERSSHAREHOLDERIS NECESSARYTO HOLD VALID MEETINGTHE PRESENCEIN PERSONOR BYPROXY AT THEANNUAL

MEETINGOFHOLDERSHOLDER OF MAJORITYOF THE ISSUEDAND OUTSTANDINGSHARESSHARE OF PSEG COMMON STOCKENTITLEDTO VOTE AT THEMEETING
IS QUORUM SHARESSHARE HELD BYPSEG IN ITSTREASURYDO NOT COUNT TOWARDSTOWARD QUORUM ABSTENTIONSABSTENTION AND BROKERNONVOTESNONVOTE COUNT AS

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

WITHOUTINSTRUCTIONFROM THE BENEFICIAL OWNER OF THE SHARESSHARE OF PSEG COMMON STOCKAND THE BENEFICIAL OWNER
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GIVESGIVE NO INSTRUCTIONAS TO VOTINGOFTHE SHARESSHARE UNDER NEW YORK STOCKEXCHANGERULESRULE YOURBROKEROR BANK DOESDOE NOT HAVE

DISCRETIONARYAUTHORITYTO VOTE YOUR SHARESSHARE ON THEPROPOSALTO APPROVE THE MERGERAGREEMENTOR ON THE SHAREHOLDERPROPOSAL
WITHOUT YOURVOTINGINSTRUCTIONSINSTRUCTION ON THOSEITEMSITEM BROKERNONVOTE WILL OCCUR

VOTE REQUIRED

THE PROPOSALSPROPOSALREQUIREDIFFERENTPERCENTAGESPERCENTAGEOF VOTESVOTE IN ORDERTO APPROVE THEM

APPROVALOFTHE MERGERAGREEMENTREQUIRESREQUIRETHE AFFIRMATIVEVOTE OF AT LEAST MAJORITYOF THE VOTESVOTE CAST BY
HOLDERSHOLDER OF SHARESSHARE OFPSEG COMMON STOCKPRESENTIN PERSONOR BYPROXY AND ENTITLEDTO VOTE ON THEAPPROVALOF

THE MERGERAGREEMENTASSUMINGQUORUM IS PRESENT

DIRECTORSDIRECTOR ARE ELECTEDBY PLURALITYVOTE ASSUMINGQUORUM IS PRESENTWITH SHAREHOLDERSSHAREHOLDERENTITLEDTO CAST THE

NUMBER OF VOTESVOTE EQUALTO THE NUMBER OF SHARESSHARE HELD MULTIPLIEDBYTHE NUMBER OF DIRECTORSDIRECTORTO BE ELECTED

APPROVALOF PROPOSALBYTHE PSEG BOARD OF DIRECTORSDIRECTORTO ADJOURNOR POSTPONETHEMEETINGREQUIRESREQUIRETHE

AFFIRMATIVEVOTE OF MAJORITYOF THE VOTESVOTE CAST BYHOLDERSHOLDER OF SHARESSHARE OF PSEG COMMON STOCKPERSONOR BY
PROXY AT THEMEETINGWHETHEROR NOT QUORUM IS PRESENTAND

APPROVALOF ALLOTHERPROPOSALSPROPOSALREQUIRESREQUIRETHE AFFIRMATIVEVOTE OF MAJORITYOFTHE VOTESVOTE CAST BYHOLDERSHOLDER OF SHARESSHARE

OF PSEG COMMON STOCKPRESENTIN PERSONOR BYPROXY AND ENTITLEDTO VOTE ASSUMINGQUORUM IS PRESENT

ABSTENTIONSABSTENTION AND BROKERNONVOTESNONVOTE ARE NOT COUNTEDAS VOTESVOTE CAST ON PROPOSAL

SHARESSHARE BENEFICIALLYOWNED BYPSEG DIRECTORSDIRECTOR AND OFFICERSOFFICER

PSEG DIRECTORSDIRECTOR AND OFFICERSOFFICER BENEFICIALLYOWNED 4951871 SHARESSHARE OF PSEG COMMON STOCKON MAY 27 2005 THERECORD

DATE FORTHEPSEG ANNUALMEETINGTHESE SHARESSHARE REPRESENTIN TOTAL18 OF THE TOTALVOTINGPOWER OFPSEGSPSEG VOTINGSECURITIESSECURITIE

OUTSTANDINGAND ENTITLEDTO VOTE AS OF MAY 27 2005 PSEG CURRENTLYEXPECTSEXPECTTHATPSEGSPSEG DIRECTORSDIRECTOR AND OFFICERSOFFICER WILL VOTE THEIR

SHARESSHARE IN FAVOROF THE SHAREISSUANCEPROPOSALALTHOUGHNONE OFTHEM HAS ENTEREDINTO ANY AGREEMENTSAGREEMENTOBLIGATINGTHEM TO DO

SO

VOTINGAT THE ANNUAL MEETING

IF YOU ARE SHAREHOLDEROF RECORDYOU MAY VOTE IN PERSONBYBALLOTAT THE PSEG ANNUAL MEETINGOR BYSUBMITTING
PROXY PSEG RECOMMENDSRECOMMEND YOU SUBMIT YOURPROXY EVEN IF YOU PLANTO ATTENDTHE PSEG ANNUALMEETINGIF YOU ATTENDTHE

ANNUALMEETINGYOU MAY VOTE BYBALLOTTHEREBYCANCELINGANY PROXYPREVIOUSLYSUBMITTED

VOTINGINSTRUCTIONSINSTRUCTION ARE INCLUDED ON YOURPROXY CARD IF YOU PROPERLYGIVEYOURPROXY AND SUBMIT IT TO PSEG IN TIME TO

VOTE ONE OF THE INDIVIDUALSINDIVIDUAL NAMED AS YOURPROXY WILL VOTE YOURSHARESSHARE AS YOU HAVE DIRECTED YOU MAY VOTE FOROR AGAINSTTHE

PROPOSALSPROPOSALOR ABSTAIN FROM VOTING

HOW TO VOTE BYPROXY

BYTELEPHONEOR INTERNET IF YOU ARE SHAREHOLDEROF RECORDYOU CAN SUBMIT YOURPROXY BYTELEPHONEBYCALLINGTHE

TOLLFREETELEPHONENUMBER ON YOURPROXYCARD866 2420618 OR BY INTERNETBYACCESSINGTHE WEBSITE IDENTIFIED ON YOUR

PROXY CARDPRO TELEPHONEAND INTERNETVOTINGARE AVAILABLE 24 HOURSHOUR DAYAND WILL BE ACCESSIBLE

UNTIL 1159 PM ON JULY18 2005 PSEGSPSEG TELEPHONEAND INTERNETVOTINGPROCEDURESPROCEDUREARE DESIGNEDTO AUTHENTICATESHAREHOLDERSSHAREHOLDER

BYUSINGINDIVIDUAL CONTROLNUMBERSNUMBER IF YOU HOLD YOUR SHARESSHARE THROUGHBANK BROKER CUSTODIAN OR OTHERRECORDHOLDER

PLEASEREFERTO YOUR PROXY CARD OR THE VOTINGINSTRUCTION FORM PROVIDEDBYYOUR BANK BROKER CUSTODIAN OR OTHER

LDERH FORINFORMATION ON TELEPHONEOR INTERNET VOTINGIF YOU SUBMIT
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YOUR PROXY BYTELEPHONEOR INTERNETPLEASEDO NOT MAIL YOUR PROXY CARD IF YOU ARE LOCATEDOUTSIDE THE UNITED STATESSTATE
CANADA AND PUERTO RICO SEE YOUR PROXY CARD OR OTHERMATERIALSMATERIAL FORADDITIONAL INSTRUCTIONSINSTRUCTION WITH RESPECTTO VOTINGBY
TELEPHONE

BYMAIL IF YOU ARE SHAREHOLDEROF RECORDAND CHOOSETO SUBMIT YOURPROXY BYMAIL PLEASECOMPLETEEACH PROXY CARD

YOU RECEIVEDATE AND SIGNIT AND RETURN IT IN THEPREPAIDENVELOPEWHICH ACCOMPANIEDTHATPROXY CARD IF YOU HOLD YOUR
SHARESSHARE THROUGHBANK BROKERCUSTODIANOR OTHERRECORDHOLDERPLEASEREFERTO YOURPROXY CARDOR THEVOTINGINSTRUCTIONFORM

PROVIDEDTO YOU BYYOURBANK BROKERCUSTODIANOR OTHERRECORDHOLDER

PROXIESPROXIE WITHOUT INSTRUCTION

IF YOU ARE SHAREHOLDEROFRECORDAND SUBMIT YOURPROXY BUT DO NOT MAKE SPECIFICCHOICESCHOICE YOURPROXY WILL FOLLOWTHE

PSEG BOARDOF DIRECTORSDIRECTOR RECOMMENDATIONSRECOMMENDATION AND YOURSHARESSHARE WILL BE VOTED

FOR THEPROPOSALTO APPROVE THE MERGERAGREEMENT

FOR THEPROPOSALTO ELECTTHE DIRECTORSDIRECTORNAMED IN THEDIRECTORPROPOSAL

FOR THEPROPOSALTO RATIFYDELOITTE TOUCHE LLP AS PSEGSPSEG INDEPENDENTAUDITORFORTHE YEAR2005

FOR ANY PROPOSALBYTHEPSEG BOARDOF DIRECTORSDIRECTORTO ADJOURNOR POSTPONETHE PSEG ANNUALMEETINGAND

AGAINST THE SHAREHOLDERPROPOSAL

IF YOU HOLDYOURSHARESSHARE THROUGHBANK BROKERCUSTODIANOR OTHERRECORDHOLDERFAILURETO INSTRUCTSUCHRECORDHOLDER

HOW TO VOTE YOURSHARESSHARE WILL HAVE THE EFFECTDESCRIBEDUNDER QUORUM ABSTENSIONSABSTENSION AND BROKERNONVOTESNONVOTE

REVOCATION OF PROXIESPROXIE

YOU MAY REVOKEYOURPROXY AT ANY TIME PRIORTO THETIME YOURSHARESSHARE ARE VOTED IF YOU ARE SHAREHOLDEROFRECORDYOUR

PROXY CAN BE REVOKEDIN SEVERALWAYSWAY

BYENTERINGNEW VOTE BYTELEPHONEOR THE INTERNET

BYDELIVERINGWRITTENREVOCATIONTO PSEGSPSEG SECRETARYTHATIS RECEIVEDPRIORTO THEPSEG ANNUALMEETING

BYSUBMITTINGANOTHERVALID PROXY BEARINGLATERDATETHATIS RECEIVEDPRIORTO THEPSEG ANNUALMEETINGOR

BYATTENDINGTHEPSEG ANNUALMEETINGAND VOTINGYOURSHARESSHARE IN PERSON

HOWEVER IF YOURSHARESSHARE ARE HELD IN STREETNAME THROUGHBANK BROKERCUSTODIANOR OTHERRECORDHOLDERYOU MUST

CHECKWITH YOURBANK BROKERCUSTODIANOR OTHERRECORDHOLDERTO DETERMINEHOW TO REVOKEYOURPROXY

PROXYSOLICITATION

PSEG WILL PAY THECOSTSCOST OF SOLICITINGPROXIESPROXIEFROMPSEG SHAREHOLDERSSHAREHOLDER IN ADDITION TO THISTHI MAILINGPROXIESPROXIEMAY BE

SOLICITEDBYDIRECTORSDIRECTOROFFICERSOFFICER OR EMPLOYEESEMPLOYEEOF PSEG IN PERSONOR BYTELEPHONEOR ELECTRONICTRANSMISSION NONE OF THE

DIRECTORSDIRECTOROFFICERSOFFICER OR EMPLOYEESEMPLOYEEWILL BE DIRECTLYCOMPENSATEDFORSUCH SERVICESSERVICE PSEG HAS RETAINEDMORROW CO INC TO

ASSISTIN THE DISTRIBUTIONAND SOLICITATIONOFPROXIESPROXIEPSEG WILL PAY MORROW CO INC FEEOF 25000 PLUSPLU REASONABLE

EXPENSESEXPENSE FORTHESESERVICESSERVICE
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THE EXTENT TO WHICH THESEPROXY SOLICITINGEFFORTSEFFORT WILLBE NECESSARYDEPENDSDEPENDENTIRELYUPON HOW PROMPTLYPROXIESPROXIEARE

SUBMITTED YOU SHOULDSUBMIT YOURPROXY WITHOUTDELAYBYTELEPHONEBYTHE INTERNETOR BYMAIL PSEG ALSOREIMBURSESREIMBURSE

BROKERSBROKER AND OTHERNOMINEESNOMINEE FORTHEIREXPENSESEXPENSE IN SENDINGTHESEMATERIALSMATERIAL TO YOU AND GETTINGYOURVOTINGINSTRUCTIONSINSTRUCTION

OTHER BUSINESSBUSINES ADJOURNMENTSADJOURNMENT

PSEG IS NOT CURRENTLYAWARE OFANY OTHERBUSINESSBUSINES TO BE ACTEDUPON AT THEPSEG ANNUALMEETINGIF HOWEVEROTHER

MATTERSMATTER ARE PROPERLYBROUGHTBEFOREEITHERMEETINGOR ANY ADJOURNEDMEETINGYOURPROXIESPROXIEINCLUDE DISCRETIONARYAUTHORITYON

THEPARTOFTHE INDIVIDUALSINDIVIDUAL APPOINTEDTO VOTE YOURSHARESSHARE OR ACT ON THOSEMATTERSMATTER ACCORDINGTO THEIRBESTJUDGMENT

ADJOURNMENTSADJOURNMENTMAY BE MADE FORTHEPURPOSEOF AMONG OTHERTHINGSTHING SOLICITINGADDITIONALPROXIESPROXIEANY ADJOURNMENTMAY
BE MADE FROM TIME TO TIME BYTHEAFFIRMATIVEVOTE OF MAJORITYOF THE VOTESVOTE CAST BYHOLDERSHOLDER OF SHARESSHARE OF PSEG COMMON STOCK

PRESENTIN PERSONOR BYPROXY AT THEMEETINGWHETHEROR NOT QUORUM IS PRESENTWITHOUTFURTHERNOTICEOTHERTHANBYAN

ANNOUNCEMENT MADE AT THEMEETINGPSEG DOESDOE NOT CURRENTLYINTEND TO SEEK AN ADJOURNMENTOF ITS ANNUALMEETING

PSEG SHAREHOLDER ACCOUNT MAINTENANCE

PSEG ACTSACT AS ITS OWN TRANSFERAGENTALL COMMUNICATIONSCOMMUNICATION CONCERNINGACCOUNTSACCOUNT OF PSEG SHAREHOLDERSSHAREHOLDEROFRECORD

INCLUDINGADDRESSADDRES CHANGESCHANGENAME CHANGESCHANGEINQUIRIESINQUIRIEAS TO REQUIREMENTSREQUIREMENTTO TRANSFERSHARESSHARE OF COMMON STOCKAND SIMILAR ISSUESISSUE

CAN BE HANDLEDBYCALLINGTHE PSEG SHAREHOLDERSERVICESSERVICE DEPARTMENTTOLLFREEAT 800 2420813 OR BYVISITINGSH WEB

SITEAT

DO NOT SEND IN ANY STOCKCERTIFICATESCERTIFICATE WITH YOUR PROXY CARDSCARD THE EXCHANGEAGENTWILL MAIL TRANSMITTAL FORMSFORM WITH

INSTRUCTIONSINSTRUCTION FORTHE SURRENDER OF STOCKCERTIFICATESCERTIFICATE FORPSEG COMMON STOCKTO FORMER PSEG SHAREHOLDERSSHAREHOLDER AS SOON AS

PRACTICABLEAFTERCOMPLETIONOF THE MERGER

ENTERPRISEDIRECT DIVIDEND REINVESTMENT AND STOCK PURCHASE PLAN AND EMPLOYEESTOCK PURCHASE PLAN PSEG

THRIFT AND TAXDEFERRED SAVINGSSAVINGPLAN AND PSEG EMPLOYEESAVINGSSAVINGPLAN

PARTICIPANTSPARTICIPANTIN PSEGSPSEG ENTERPRISEDIRECTPLAN AND EMPLOYEESTOCKPURCHASEPLAN WILL RECEIVEONE PROXY CARDFORALL

SHARESSHARE OFPSEG COMMON STOCKBENEFICIALLYHELD IN EACH SUCH PLANYOUR PROXY CARDWILL SERVE AS VOTINGINSTRUCTIONSINSTRUCTION TO THE
ADMINISTRATOROF THEPLANIF YOU FAIL TO COMPLETESIGNAND RETURN YOUR PROXY CARD FORTHE ENTERPRISEDIRECT PLAN THE

ADMINISTRATOR OF THE PLANWILL VOTE YOUR SHARESSHARE OFPSEG COMMON STOCKIN ACCORDANCE WITH THE RECOMMENDATION OF THE

PSEG BOARD OF DIRECTORSDIRECTOR IF YOU FAIL TO COMPLETESIGNAND RETURN YOUR PROXY CARD FOR THEEMPLOYEESTOCK PURCHASE

PLAN YOUR SHARESSHARE WILL NOT BE VOTED

PARTICIPANTSPARTICIPANTIN THE PSEG THRIFT AND TAXDEFERRED SAVINGSSAVINGPLAN OR THE PSEG EMPLOYEESAVINGSSAVINGPLAN WILL RECEIVE

SEPARATEDIRECTIONCARDFROM THERESPECTIVEPLANSPLAN TRUSTEE FORSHARESSHARE OFPSEG COMMON STOCKTHATHAVE BEEN ALLOCATEDTO THEIR

ACCOUNTSACCOUNT UNDERTHE PSEG COMMON STOCKFUND AND THEIRESOP ACCOUNTSACCOUNT THE TRUSTEE WILL VOTE THE SHARESSHARE OF PSEG COMMON

STOCKBENEFICIALLYOWNED BYTHEPARTICIPANTUNDERTHERESPECTIVEPLANIN ACCORDANCEWITH SUCHPARTICIPANTSPARTICIPANTINSTRUCTIONSINSTRUCTION IF

YOU DO NOT INSTRUCTTHE TRUSTEE HOW TO VOTE YOUR SHARESSHARE OF PSEG COMMON STOCKYOUR SHARESSHARE WILL NOT BE VOTED
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CHAPTER THREE

EXELON PROPOSAL AND PSEG PROPOSAL THE MERGER

GENERAL

THE EXELON BOARDOF DIRECTORSDIRECTOR IS USINGTHISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUTO SOLICITPROXIESPROXIEFROM THE HOLDERSHOLDER OF EXELON

COMMON STOCKFORUSE AT THEEXELON ANNUAL MEETINGTHE PSEG BOARDOF DIRECTORSDIRECTOR ALSOIS USINGTHISTHI JOINTPROXY
STATEMENTPROSPECTUSSTATEMENTPROSPECTUTO SOLICITPROXIESPROXIEFROM THEHOLDERSHOLDER OF PSEG COMMON STOCKFORUSE AT THE PSEG ANNUALMEETING

SH PROPOSAL

AT THE EXELON ANNUALMEETINGHOLDERSHOLDER OF SHARESSHARE OF EXELON COMMON STOCKWILL BE ASKED TO VOTE ON THE ISSUANCE OF SHARESSHARE

OF EXELON COMMON STOCKAS CONTEMPLATEDBYTHE MERGERAGREEMENT

THE MERGER WILL NOT BE COMPLETEDUNLESSUNLES EXELONSEXELON SHAREHOLDERSSHAREHOLDER APPROVE THE ISSUANCE OF SHARESSHARE OF EXELON COMMON

STOCK AS CONTEMPLATEDBYTHE MERGER AGREEMENT

BECAUSE THE HOLDERSHOLDER OFEXELON COMMON STOCKIMMEDIATELYPRIORTO COMPLETIONOF THEMERGERWILL OWN MAJORITYOF THE

SHARESSHARE OFEXELON COMMON STOCKOUTSTANDINGIMMEDIATELYFOLLOWINGCOMPLETIONOF THE MERGER SEPARATEVOTE BYTHEHOLDERSHOLDER

OF EXELON COMMON STOCKON THE MERGERAGREEMENTOR THE MERGERITSELFIS NOT REQUIREDUNDERPENNSYLVANIALAW

SH PROPOSAL

AT THEPSEG ANNUALMEETINGHOLDERSHOLDER OF SHARESSHARE OF PSEG COMMON STOCKWILL BE ASKED TO VOTE ON THEAPPROVALOF THE

MERGERAGREEMENTAND THEREBYAPPROVE THEMERGER

THE MERGER WILL NOT BE COMPLETEDUNLESSUNLES PSEGSPSEG SHAREHOLDERSSHAREHOLDER APPROVE THE MERGER AGREEMENTAND THEREBY
APPROVE THE MERGER

BACKGROUNDOF THEMERGER

AS PARTICIPANTSPARTICIPANTIN THE ENERGYINDUSTRYTHEMANAGEMENTOF EXELON AND OFPSEG ARE EACH GENERALLYFAMILIAR WITH THE

BUSINESSBUSINES AND OPERATIONSOPERATIONOF THE OTHERCOMPANY AND MANAGEMENTPERSONNELMEET FROM TIME TO TIME AT INDUSTRYCONFERENCESCONFERENCE

AND SIMILAR EVENTSEVENT JOHN ROWE CHAIRMAN PRESIDENTAND CHIEF EXECUTIVE OFFICER OFEXELON AND JAMESJAME FERLAND
CHAIRMAN PRESIDENTAND CHIEF EXECUTIVE OFFICEROF PSEG HAVE EACH SERVEDAS CHIEF EXECUTIVE OFFICERIN THE ELECTRICUTILITY
INDUSTRYFOR PERIODOF APPROXIMATELY20 YEARSYEAR AND MESSRSMESSR ROWE AND FERLANDHAVE MET FROM TIME TO TIME TO DISCUSSDISCUS

INDUSTRYISSUESISSUE PERSONALEXPERIENCESEXPERIENCEAND PHILOSOPHIESPHILOSOPHIERELATINGTO THEMANAGEMENTOF UTILITIESUTILITIE IN ADDITIONAS EXELON AND

PSEG HAVE BEENJOINTOWNERSOWNER OF CERTAINNUCLEARGENERATINGFACILITIESFACILITIE FOROVER 30 YEARSYEAR MANAGEMENTOF EXELON AND PSEG

MEET FROMTIME TO TIME TO DISCUSSDISCUS OPERATIONSOPERATIONAT JOINTLYOWNED FACILITIESFACILITIE FURTHERPSEG AND PECO HAVE CONDUCTEDUTILITY
OPERATIONSOPERATIONIN ADJACENTTERRITORIESTERRITORIEFOROVER 75 YEARSYEAR AS CONSEQUENCEOF THESEBUSINESSBUSINES RELATIONSHIPSRELATIONSHIPEXELON AND PSEG EACH

IS GENERALLYFAMILIAR WITH THE OTHERSOTHER BUSINESSBUSINES AND OPERATIONSOPERATION

ON AN ONGOINGBASISBASI EACHOF EXELON AND PSEG EVALUATESEVALUATE OPTIONSOPTIONFORACHIEVINGITSLONGTERMSTRATEGICGOALSGOALAND

ENHANCINGSHAREHOLDERVALUE FOR SEVERALYEARSYEAR THEEXELON BOARD OF DIRECTORSDIRECTORAND MANAGEMENTHAVE BEEN ENGAGEDIN
STRATEGICPLANNINGPROCESSPROCES DESIGNEDTO POSITIONEXELON TO TAKEADVANTAGEOF GROWTHOPPORTUNITIESOPPORTUNITIEIN ITS INDUSTRYAS PARTOF

THISTHI PROCESSPROCES EXELON PERIODICALLYHAS EVALUATED VARIETYOF POSSIBLEBUSINESSBUSINES COMBINATIONSCOMBINATION IN LIGHTOF ITSEVOLVINGACQUISITION
CRITERIAAND OPPORTUNITIESOPPORTUNITIEPRESENTEDBYVARIOUSVARIOU POTENTIALTRANSACTIONSTRANSACTION AS PARTOF ITSREGULARSTRATEGICPLANNINGPROCESSPROCES

MANAGEMENTOF PSEG PERIODICALLYMADE PRESENTATIONSPRESENTATIONTO THE PSEG BOARDOF DIRECTORSDIRECTOR THATINCLUDEDREVIEW OF POTENTIAL
OPPORTUNITIESOPPORTUNITIEFORBUSINESSBUSINES COMBINATIONSCOMBINATION OR ACQUISITIONSACQUISITIONWITHIN THEUTILITYINDUSTRY
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ON MAY 12 2004 MR ROBERT SHAPARDTHETHENEXECUTIVE VICE PRESIDENTAND CHIEF FINANCIAL OFFICER OFEXELON

TELEPHONEDMR THOMASTHOMA OFLYNNEXECUTIVE VICE PRESIDENTAND CHIEF FINANCIAL OFFICEROF PSEG IN ORDERTO ARRANGE

MEETINGTO DISCUSSDISCUS THEGENERALBUSINESSBUSINES ENVIRONMENTTHESTRATEGICDIRECTIONOF THEIRCOMPANIESCOMPANIEAND OPERATIONSOPERATIONAT JOINTLY
OWNED NUCLEARGENERATINGFACILITIESFACILITIE INCLUDINGAMONG OTHEROPTIONSOPTIONTHEPOSSIBILITYOF EXELON PROVIDINGOPERATIONSOPERATIONASSISTANCE

TOPSEG WITH RESPECTTO THE SALEM NUCLEARGENERATINGFACILITYONE OFTHECOMPANIESCOMPANIEJOINTLYOWNEDNUCLEARGENERATING
FACILITIESFACILITIE MESSRSMESSR SHAPARDAND LYNN MET TO DISCUSSDISCUS THESEMATTERSMATTER AND OTHERSTRATEGICOPPORTUNITIESOPPORTUNITIEREGARDINGTHE

COMPANIESCOMPANIEGENERATIONBUSINESSESBUSINESSE ON MAY 20 2004

ON MAY 25 2004 AT REGULARLYSCHEDULEDMEETINGOF THEEXELON BOARD OFDIRECTORSDIRECTOR AND AS PARTOF EXELONSEXELON ONGOING
STRATEGICPLANNINGPROCESSPROCES DESCRIBEDABOVE MEMBERSMEMBER OF EXELON MANAGEMENTMENTIONED SEVERALPOTENTIALCANDIDATESCANDIDATE FORAN

ACQUISITIONOR BUSINESSBUSINES COMBINATIONINCLUDINGPSEG THE EXELON BOARDOF DIRECTORSDIRECTOR GAVE INFORMALAUTHORIZATIONTO

MANAGEMENTTO MAKE CONTACT WITH SOME OF THECOMPANIESCOMPANIEDISCUSSEDIN ORDERTO ASSESSASSES THEPOSSIBILITYOF BUSINESSBUSINES

COMBINATION OR OTHERSTRATEGICTRANSACTIONMANAGEMENTOF EXELON WAS ENGAGEDIN AN EVALUATIONOF THEFEASIBILITYOF

TRANSACTIONSTRANSACTIONWITH SEVERALCOMPANIESCOMPANIEINCLUDINGPSEG AND MANAGEMENTHAD BEGUNWORKINGON FINANCIALMODELSMODEL AS PARTOF

THESEFEASIBILITYSTUDIESSTUDIE

ON JUNE 11 2004 RANDALL MEHRBERGEXECUTIVE VICE PRESIDENTCORPORATESTRATEGYMERGERSMERGER ACQUISITIONSACQUISITIONAND

GENERALCOUNSEL OF EXELON AND MR OFLYRMATTENDEDTHE ANNUALMEETINGOFNUCLEAR ELECTRICINSURANCELIMITED OR NEIL
IN BERMUDA MESSRSMESSR MEHRBERGAND OFLYNNBOTHLL BOARDMEMBERSMEMBER MET BRIEFLYAT THATTIME TO DISCUSSDISCUS FURTHERTHE MATTERSMATTER

THATMR OFLYNNHAD PREVIOUSLYDISCUSSEDWITH MR SHAPARDAT THEIRMAY20 2004 MEETING

ON JUNE 14 2004 MR ROWE CONTACTEDMR FERLAND AND SCHEDULED MEETINGTO DISCUSSDISCUS STRATEGICALTERNATIVESALTERNATIVE FOREXELON

AND PSEG IN PARTICULARWITH RESPECTTO SH AND PSEGSPSEG JOINTLYOWNEDNUCLEARGENERATINGFACILITIESFACILITIE

ON JUNE 15 2004 THEPSEG BOARD OFDIRECTORSDIRECTOR HELD REGULARLYSCHEDULEDMEETINGAT WHICH THE CONVERSATIONSCONVERSATION BETWEEN

MESSRSMESSR MEHRBERGSHAPARDAND OFLYNNAND THEPROPOSEDMEETINGBETWEENMR FERLANDAND MR ROWE WERE DISCUSSED

ON JUNE 23 2004 MR ROWE MET WITH MR FERLAND IN BOSTONMASSACHUSETTSMASSACHUSETT MR ROWE AND MR FERLANDDISCUSSED

POSSIBLEARRANGEMENTSARRANGEMENTFORIMPROVINGOPERATIONSOPERATIONAT JOINTLYOWNEDNUCLEARGENERATINGFACILITIESFACILITIE INCLUDINGTHESUGGESTIONMADE

BYEXELON THATEXELON PROVIDEOPERATIONALASSISTANCEWITH RESPECTTO THE SALEM NUCLEARGENERATINGFACILITYJOINTLYOWNEDBY
EXELON AND PSEG AND OPERATEDBYPSEG THEYALSODISCUSSEDOTHERALTERNATIVESALTERNATIVEINCLUDINGPOSSIBLEEXCHANGEOFOWNERSHIP
OFJOINTLYOWNEDNUCLEARGENERATINGFACILITIESFACILITIE MESSRSMESSR ROWE AND FERLANDALSODISCUSSEDGENERALCONSIDERATIONSCONSIDERATION RELATINGTO

POSSIBLEBUSINESSBUSINES COMBINATION BETWEEN EXELON AND PSEG

EXELON HELD PREVIOUSLYSCHEDULEDSTRATEGYRETREATOF ITS BOARDOF DIRECTORSDIRECTOR ON JUNE 27 THROUGHJUNE 29 2004 AT THE

RETREATAND AS PARTOF THEONGOINGSTRATEGICPLANNINGPROCESSPROCES MANAGEMENTPRESENTEDTO THEEXELON BOARD OF DIRECTORSDIRECTORAN

ANALYSISANALYSIOF THEMERGERSMERGER AND ACQUISITIONSTRATEGYOFEXELON AND AN EVALUATIONOF NUMBER OFPOSSIBLETRANSACTIONSTRANSACTIONINCLUDING
POSSIBLEBUSINESSBUSINES COMBINATION WITH PSEG OR ONE OF SEVERALOTHERCOMPANIESCOMPANIE

ON JULY 2004 MR MEHRBERGAND MR OFLYNNATTENDED MEETINGOF THESTRATEGICPLANNINGCOMMITTEE OF THE BOARDOF

NEIL HELD AT PSEGSPSEG OFFICESOFFICE IN NEWARKNEW JERSEYAFTER THENEIL MEETINGMESSRSMESSR MEHRBERGAND OFLYNNMET TO DISCUSSDISCUS

FURTHERSTRATEGICOPTIONSOPTIONRELATINGTO NUCLEARGENERATINGFACILITIESFACILITIE AND TO DISCUSSDISCUS STRATEGICALTERNATIVESALTERNATIVEFORTHEIRCOMPANIESCOMPANIE
INCLUDINGPOSSIBLEBUSINESSBUSINES COMBINATION

ON JULY16 2004 MR MEHRBERGPHONEDMR OFLYNNTO DISCUSSDISCUS THEPOSSIBILITYOFEXPLORINGBUSINESSBUSINES COMBINATION TO

BE STRUCTUREDAS STOCKFORSTOCKMERGERWITH FIXED EXCHANGERATIOREPRESENTINGPRICINGPREMIUMIN THE RANGEOF 1020

SUBJECTTO AMONG OTHERTHINGSTHINGTHE RESULTSRESULTOF
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DUE DILIGENCETHE INPUTOF FINANCIAL ADVISORSADVISOR AND THEOUTCOME OF FURTHERDISCUSSIONSDISCUSSION MR MEHRBERGALSOEXPRESSEDEXELONSEXELON

INTERESTIN PUTTINGIN PLACEAN OPERATINGSERVICESSERVICE CONTRACT WITH RESPECTTO PSEGSPSEG AND EXELONSEXELON JOINTLYOWNEDNUCLEAR

GENERATIONFACILITIESFACILITIE MR MEHRBERGINDICATED THATMR ROWE WOULD CONTACT MR FERLANDTO DISCUSSDISCUS THE MATTER FURTHER

MR ROWE AND MR FERLANDHAD TELEPHONEDISCUSSIONON JULY19 2004 MR ROWE AND MR FERLANDDISCUSSEDTHE

POSSIBILITYOF AN OPERATINGSERVICESSERVICE CONTRACT FORPSEGSPSEG AND EXELONSEXELON JOINTLYOWNEDNUCLEARGENERATINGFACILITIESFACILITIE THEYALSO

DISCUSSEDTHEPOSSIBILITYOFEXPLORINGBUSINESSBUSINES COMBINATION TO BE STRUCTUREDAS STOCKFORSTOCKMERGERWITH PRICING
PREMIUMIN THERANGEOF 10 TO 20 SUBJECTTO NUMBER OFDIFFERENTFACTORSFACTORINCLUDINGRESULTSRESULTOF DUE DILIGENCEINPUTOF

FINANCIAL ADVISORSADVISOR SATISFACTORYREGULATORYASSESSMENTSASSESSMENT GOVERNANCEISSUESISSUE THE OUTCOME OF FURTHERDISCUSSIONSDISCUSSION AND APPROVALOF
EACH SH BOARD OF DIRECTORSDIRECTOR

ON JULY20 2004 THEPSEG BOARD OF DIRECTORSDIRECTORHELD REGULARLYSCHEDULEDBOARDMEETINGAT WHICH MR FERLANDREVIEWED

WITH THE DIRECTORSDIRECTORHIS DISCUSSIONSDISCUSSION WITH MR ROWE THE PSEG BOARDOF DIRECTORSDIRECTORDIRECTEDMR OFLYNNTO REQUESTCERTAIN

INFORMATION FROMEXELON INCLUDINGINFORMATIONABOUTEXELONSEXELON OPERATINGEXPERIENCEWITH RESPECTTO ITS NUCLEARGENERATING
FACILITIESFACILITIE MR OFLYNNPHONEDMR MEHRBERGTHATDAYTO REQUESTTHATINFORMATION

ON JULY21 2004 MR MEHRBERGAND MR SHAPARDPARTICIPATEDIN CONFERENCECALLWITH MR OFLYNNAND EDWIN

SELOVERSENIOR VICE PRESIDENTAND GENERALCOUNSEL OF PSEG THEYDISCUSSEDTHEPOSSIBILITYOF FURTHERDISCUSSIONSDISCUSSION WITH

RESPECTTO POSSIBLEBUSINESSBUSINES COMBINATION AND THEPROVISIONBYEXELON OF NUCLEAROPERATINGSERVICESSERVICE THEYCONCLUDEDTHAT

GIVENTHEEARLYSTAGEOF THEDISCUSSIONSDISCUSSION THEYWOULD NOT RETAININVESTMENT BANKINGFIRMSFIRM AT THATTIME TO ACT AS FINANCIAL
ADVISORSADVISOR IN CONNECTIONWITH POSSIBLEBUSINESSBUSINES COMBINATION THAT SAME DAY MR SELOVERPROVIDEDFORM OF MUTUAL

CONFIDENTIALITYAGREEMENTTO MR MEHRBERG

ON JULY26 2004 MR MEHRBERGAND MR SHAPARDPARTICIPATEDIN CALLWITH MR OFLYNNTO DISCUSSDISCUS PSEGSPSEG INTERESTIN

CONTINUINGDISCUSSIONSDISCUSSION CONCERNINGPOSSIBLEBUSINESSBUSINES COMBINATION DURINGTHISTHI CONVERSATIONMESSERSMESSER MEHRBERGSHAPARD
AND CONFIRMEDTHE MUTUAL INTERESTOFEXELON AND PSEG IN CONTINUINGDISCUSSIONSDISCUSSION ABOUT POSSIBLENUCLEAROPERATING
SERVICESSERVICE CONTRACT AND POSSIBLEBUSINESSBUSINES COMBINATION STRUCTUREDAS STOCKFORSTOCKMERGER

ON JULY27 2004 EXELON HELD REGULARLYSCHEDULEDMEETINGOF ITS BOARD OFDIRECTORSDIRECTORAT WHICH EXELON MANAGEMENT
DISCUSSEDCONTACTSCONTACT MADE WITH COMPANIESCOMPANIEIN THE INDUSTRYWITH RESPECTTO THEPOSSIBILITYOF BUSINESSBUSINES COMBINATION AND THE

RESULTSRESULT OFMANAGEMENTSMANAGEMENT FURTHERANALYSISANALYSIOF POTENTIALTRANSACTIONSTRANSACTIONWITH TWO OF THOSECOMPANIESCOMPANIEAT THISTHI MEETINGEXELON

MANAGEMENTREPORTEDON THE STATUSSTATU OF THEPRELIMINARYINVESTIGATIONOF POTENTIALBUSINESSBUSINES COMBINATION TRANSACTIONSTRANSACTIONINCLUDING
POTENTIALTRANSACTIONWITH PSEG THE RESULTSRESULT OFTHEPRELIMINARYINVESTIGATIONPRESENTEDTO THEEXELON BOARDOF DIRECTORSDIRECTOR

INCLUDED ANALYSISANALYSIOF VARIOUSVARIOU FACTORSFACTORTHATWOULD AFFECTTHE VALUE OFPOTENTIALTRANSACTIONSTRANSACTIONTO EXELON INCLUDINGBUT NOT LIMITED

TO EARNINGSEARNINGPER SHAREACCRETIONDILUTIONSYNERGIESSYNERGIEAND SCALABILITYCONSISTENCYOF STATE REGULATORYMODELSMODEL REGIONALDIVERSITY
OPPORTUNITIESOPPORTUNITIEFORDIVERSIFICATIONOPPORTUNITIESOPPORTUNITIETO SERVE MARKETSMARKET WITH GENERATIONFLEETSOCIALISSUESISSUE INTERNATIONALAND NONCORE

ASSETSASSET SIZE OF TRANSACTIONAND CREDITCONSIDERATIONSCONSIDERATION THE EXELON BOARD OFDIRECTORSDIRECTOR ALSODISCUSSEDTHECONTINUING
CONVERSATIONSCONVERSATION WITH PSEG WITH RESPECTTO THEGENERALTERMSTERM OF POSSIBLEBUSINESSBUSINES COMBINATION AND THETERMSTERM OF THEPROPOSED
OPERATINGSERVICESSERVICE CONTRACT AFTERCONSIDERINGTHE FACTORSFACTOR RELEVANTTO THE EVALUATIONOF ALTERNATIVESALTERNATIVETHEFEASIBILITYOF THE

ALTERNATIVESALTERNATIVE AND THENATURE OF DISCUSSIONSDISCUSSION WITH PSEG THEEXELON BOARD OFDIRECTORSDIRECTOR ACCEPTEDMANAGEMENTSMANAGEMENTRECOMMENDATION

THATEXELON PURSUE POSSIBLEBUSINESSBUSINES COMBINATION WITH PSEG THE EXELON BOARDOF DIRECTORSDIRECTOR INSTRUCTEDMANAGEMENTTO

PROCEEDWITH DISCUSSIONSDISCUSSION WITH PSEG ON THEBASISBASI OF THECONVERSATIONSCONVERSATION HELD TO DATEAND TO BEGINDUE DILIGENCEEFFORTSEFFORT
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ON JULY29 2004 MR MEHRBERGAND MR SHAPARDSPOKEAGAINWITH MR REGARDINGSH PERSPECTIVEWITH

RESPECTTO POSSIBLEBUSINESSBUSINES COMBINATION THEYALSOIDENTIFIED VARIOUSVARIOU FINANCIAL ADVISORSADVISOR THATEACH COMPANY MIGHTCONSIDER

RETAINING

CONSIDERINGTHESIZE COMPLEXITYAND GEOGRAPHICDIVERSITYOF THEPROPOSEDMERGERWITH PSEG EXELON DETERMINEDTO

RETAINTWO INTERNATIONALLYRECOGNIZEDFINANCIAL ADVISORSADVISOR WITH COMPLEMENTARYSTRENGTHSSTRENGTHAND SUBSTANTIALEXPERIENCEIN SIMILAR

TRANSACTIONSTRANSACTIONINVOLVINGCOMPLEXFINANCIAL ANALYSISANALYSIINTERNATIONALOPERATIONSOPERATIONAND NUCLEARELECTRICGENERATIONON AUGUST
2004 ROWE MET WITH REPRESENTATIVESREPRESENTATIVEOFJP MORGANSECURITIESSECURITIE INC TO DISCUSSDISCUS THE RETENTIONOF JPMORGANAS FINANCIAL

ADVISORWITH RESPECTTO POSSIBLEBUSINESSBUSINES COMBINATION WITH PSEG EXELON RETAINEDJPMORGANON AUGUST 2004 ON

AUGUST 2004 MESSRSMESSR MEHRBERGAND SHAPARDCONTACTEDREPRESENTATIVESREPRESENTATIVEOF LEHMAN BROTHERSBROTHER INC TO DISCUSSDISCUS THEPOTENTIAL
RETENTIONOF LEHMAN BROTHERSBROTHER AS FINANCIAL ADVISORWITH RESPECTTO POSSIBLETRANSACTIONEXELON RETAINEDLEHMAN BROTHERSBROTHER

AS ONE OF ITS FINANCIALADVISORSADVISOR SHORTLYTHEREAFTER

ON AUGUST 2004 MR OFLYNNCONTACTEDREPRESENTATIVESREPRESENTATIVEOF MORGANSTANLEY CO INCORPORATEDTO DISCUSSDISCUS THEPOSSIBLE
RETENTIONOF MORGANSTANLEYBYPSEG AS ITS FINANCIAL ADVISORWITH RESPECTTO PSEGSPSEG STRATEGICDISCUSSIONSDISCUSSION WITH EXELON

INCLUDINGTHE FACTTHATMORGANSTANLEYWAS THENACTINGAS EXELONSEXELON FINANCIAL ADVISORWITH RESPECTTO ITSPOSSIBLEDISPOSITIONOF

SITHE ENERGIESENERGIEINC

ON AUGUST12 2004 EXELON AND PSEG ENTEREDINTO THE MUTUAL CONFIDENTIALITYAGREEMENTAND JOINTDEFENSEAND

COMMON INTERESTAGREEMENTMR MEHRBERGAND MR OFLYNNATTENDED MEETINGOF THESTRATEGICPLANNINGCOMMITTEE OF THE

BOARDOF NEIL HELD AT EXELONSEXELON OFFICESOFFICE IN PHILADELPHIAPENNSYLVANIATHAT DAYMR MEHRBERGAND MR OFLYNNSPOKEAGAIN
ABOUTTHEPOSSIBILITYOF STRATEGICCOMBINATION OFEXELON AND PSEG AND THEPOSSIBLETERMSTERM OF SUCH TRANSACTIONAS WELL AS

THE DUE DILIGENCEAND OTHERSTEPSSTEP THATWOULD BE NECESSARYTO DETERMINE WHETHERAN AGREEMENTCOULDBE REACHED DURINGTHE

COURSE OF LATERDISCUSSIONSDISCUSSION ON AUGUST12 MESSRSMESSR MEHRBERGSHAPARDAND OFLYNNTALKEDGENERALLYABOUT POSSIBLEBUSINESSBUSINES

COMBINATION WITH AN EXCHANGERATIOREPRESENTINGPRICINGPREMIUMIN THE RANGEOF 13 TO 17 SUBJECTTO AMONG OTHER

THINGSTHING THERESULTSRESULT OF DUE DILIGENCETHEINPUTOF FINANCIAL ADVISORSADVISOR SATISFACTORYREGULATORYASSESSMENTSASSESSMENT THEOUTCOME OF FURTHER

DISCUSSIONSDISCUSSION AND APPROVALOF EACH COMPANYSCOMPANYBOARD OFDIRECTORSDIRECTOR LATER THATEVENINGMESSRSMESSR MEHRBERGSHAPARDOFLYNNAND

SELOVERAND MR FRANK CASSIDYPRESIDENTAND CHIEF OPERATINGOFFICEROF PSEG POWERMET IN WASHINGTONDC TO DISCUSSDISCUS

VARIOUSVARIOU ASPECTSASPECTOFTHEPOSSIBLESTRATEGICCOMBINATIONINCLUDINGFINANCIAL MATTERSMATTER AND NUCLEAROPERATIONSOPERATION

ON AUGUST13 2004 REPRESENTATIVESREPRESENTATIVEOF EXELON AND PSEG INCLUDINGMESSRSMESSR MEHRBERGSHAPARDOFLYNN SELOVERAND

CASSIDYAND MS ELIZABETH MOLEREXECUTIVE VICE PRESIDENTGOVERNMENTAL ENVIRONMENTAL AFFAIRSAFFAIR AND POLICYOF

EXELON ALONGWITH REPRESENTATIVESREPRESENTATIVEOF SKADDENARPSARP SLATEMEAGHER FLOM LLP EXELONSEXELON FEDERALREGULATORYCOUNSELAND

REPRESENTATIVESREPRESENTATIVEOF STEPTOEJOHNSONLLP PSEGSPSEG FEDERALREGULATORYCOUNSELAND REPRESENTATIVESREPRESENTATIVEOF OTHERADVISORSADVISOR OF

EXELON AND PSEG MET IN WASHINGTONDC TO DISCUSSDISCUS THE FEDERALREGULATORYASPECTSASPECTRELATINGTO POSSIBLEBUSINESSBUSINES

COMBINATION AND ARRANGEMENTSARRANGEMENTRELATINGTO THEOPERATIONOFPSEGSPSEG NUCLEARGENERATINGFACILITIESFACILITIE

ON AUGUST18 2004 MR MEHRBERGAND MR SHAPARDDISCUSSEDWITH MR SH POSSIBLERETENTIONOF MORGAN
STANLEYAS ITS FINANCIALADVISOR WITH RESPECTTO POSSIBLEBUSINESSBUSINES COMBINATION THE PARTIESPARTIEDISCUSSEDTHESCOPE OFMORGAN
STANLEYSSTANLEYPROPOSEDENGAGEMENTAND THEFACTTHATMORGANSTANLEYWAS THENACTINGAS EXELONSEXELON FINANCIAL ADVISORWITH RESPECTTO

ITSPOSSIBLEDISPOSITIONOF SITHE THE PARTIESPARTIECONFIRMED THATMORGANSTANLEYSSTANLEYWORK ON THISTHI ASSIGNMENTWOULD NOT POSE AN

IMPEDIMENTTO PSEGSPSEG ENGAGEMENTOF MORGANSTANLEYAS ITS FINANCIAL ADVISOR MANAGEMENTOF PSEG CONTINUEDTO DISCUSSDISCUS

INTERNALLYITS SELECTIONOF FINANCIAL ADVISOR

ON AUGUST24 2004 PSEG RETAINEDMORGANSTANLEYAS ITS FINANCIAL ADVISOR ON THATDAY MR OFLYNNAND OTHER

REPRESENTATIVESREPRESENTATIVEOF PSEG MET WITH REPRESENTATIVESREPRESENTATIVEOF MORGANSTANLEYIN ORDERTO DISCUSSDISCUS PSEGSPSEG STRATEGICALTERNATIVESALTERNATIVE

INCLUDINGPOSSIBLEBUSINESSBUSINES COMBINATION WITH EXELON
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ON AUGUST30 2004 AT THEREQUESTOF THEPSEG BOARD OF DIRECTORSDIRECTORMR ROWE MET WITH MEMBERSMEMBER OF THE PSEG BOARDOF

DIRECTORSDIRECTORIN SHORTHILLSHILL NEW JERSEYIN ORDERTO DISCUSSDISCUS HIS STRATEGICRATIONALEFOR POSSIBLEBUSINESSBUSINES COMBINATION AND HIS

LONGRANGEPLANSPLANFOR COMBINED COMPANY

ON SEPTEMBER2004 THEPSEG BOARD OF DIRECTORSDIRECTORHELD PREVIOUSLYSCHEDULEDSTRATEGYCONFERENCEMEMBERSMEMBER OF PSEG

MANAGEMENTINCLUDINGMR OFLYNNAND MR SELOVERALSOPARTICIPATEDIN THECONFERENCEAT THECONFERENCETHE PSEG BOARD

OFDIRECTORSDIRECTOR DISCUSSEDINDUSTRYTRENDSTREND AND STRATEGICISSUESISSUE AND ALTERNATIVESALTERNATIVEFORPSEG INCLUDINGPOSSIBLEBUSINESSBUSINES

COMBINATION WITH EXELON

ALSO ON SEPTEMBER2004 SENIOROFFICERSOFFICER OFEXELON INCLUDINGMR MEHRBERGAND MR SHAPARDREPRESENTATIVESREPRESENTATIVEOF

SIDLEYAUSTIN BROWN WOOD LLP EXELONSEXELON MERGERSMERGER AND ACQUISITIONSACQUISITIONCOUNSELSKADDENJPMORGANAND LEHMAN BROTHERSBROTHER

AND OTHERADVISORSADVISOR HELD AN ORGANIZATIONALMEETINGIN CHICAGOILLINOISILLINOI AT THEOFFICESOFFICE OF SIDLEYAUSTIN BROWN WOOD LLP IN

ORDERTO FORMALLYBEGINDUE DILIGENCEEFFORTSEFFORT WITH RESPECTTO POSSIBLEBUSINESSBUSINES COMBINATION WITH PSEG

DURINGTHEPERIODOF SEPTEMBERTO MIDNOVEMBER 2004 PSEG CONSULTEDREGULARLYWITH PILLSBURYWINTHROPLLP NOW
PILLSBURYWINTHROPSHAW PITTMAN LLP OUTSIDECOUNSELTO PSEG AND MORGANSTANLEYCONCERNINGLEGALAND FINANCIAL ISSUESISSUE

THATWOULD ARISEIN THE COURSE OF CONSIDERATIONOF POTENTIALBUSINESSBUSINES COMBINATION WITH EXELON

DURINGTHEPERIODOF SEPTEMBERTHROUGHNOVEMBER 17 2004 THEPARTIESPARTIEAND CERTAINOF THEIRFINANCIALLEGAL
ACCOUNTINGAND OTHERADVISORSADVISOR HELD NUMEROUSNUMEROU AND EXTENSIVEMEETINGSMEETINGBYTELEPHONEOR IN PERSONTO EXCHANGEINFORMATION IN

THECOURSE OF THEDUE DILIGENCEPROCESSPROCES TO CONSIDERPOSSIBLESYNERGIESSYNERGIEAND OTHEROPPORTUNITIESOPPORTUNITIEPRESENTEDBY BUSINESSBUSINES

COMBINATION AND TO DISCUSSDISCUS REGULATORYREQUIREMENTSREQUIREMENTAND STRATEGIESSTRATEGIEADDITIONAL DOCUMENT DUE DILIGENCEWAS CONDUCTEDDURING
THISTHI SAME PERIODDURINGTHISTHI TIME EXELON AND PSEG REVIEWED BROAD RANGEOF BUSINESSBUSINES FINANCIALACCOUNTINGLEGALAND

OPERATIONALISSUESISSUE WITH PARTICULAREMPHASISEMPHASION FINANCIALAND RELATEDACCOUNTINGMATTERSMATTER AND ON EXELONSEXELON UNDERSTANDINGOF

THEBUSINESSBUSINES OF PSEG ENERGYHOLDINGSHOLDINGTHE PARTIESPARTIEWERE ALSOIN REGULARCONTACTAS APPROPRIATECONCERNINGTHE OUTCOME OF

MEETINGSMEETINGOF THEIRRESPECTIVEBOARDSBOARD OF DIRECTORSDIRECTOR AT WHICH THEPOSSIBLEBUSINESSBUSINES COMBINATION WAS DISCUSSED IN ADDITION
REPRESENTATIVESREPRESENTATIVEOF EXELON AND PSEG MET DURINGTHISTHI PERIODTO DISCUSSDISCUS AN OPERATINGSERVICESSERVICE CONTRACT IN ORDERTO IMPROVE
OPERATIONSOPERATIONAT SH NUCLEARGENERATINGFACILITIESFACILITIE

ON SEPTEMBER21 2004 THEPSEG BOARDOF DIRECTORSDIRECTORHELD REGULARLYSCHEDULEDMEETINGDURINGWHICH REGULATORY
CONSIDERATIONSCONSIDERATION RELATINGTO POSSIBLEBUSINESSBUSINES COMBINATION WITH EXELON WERE DISCUSSED

ON OCTOBER 2004 MESSRSMESSR MEHRBERGSHAPARD AND SELOVERTOGETHERWITH OTHERREPRESENTATIVESREPRESENTATIVEOFEXELON

AND PSEG JPMORGANLEHMAN BROTHERSBROTHER AND MORGANSTANLEYMET AT LEHMAN BROTHERSBROTHER OFFICESOFFICE IN NEW YORK CITYIN ORDERTO

DISCUSSDISCUS THE STATUSSTATU OF DUE DILIGENCEAND RELATEDMATTERSMATTER

ON OCTOBER 2004 REPRESENTATIVESREPRESENTATIVEOF EXELON AND PSEG INCLUDINGMESSRSMESSR MEHRBERGSHAPARD AND SELOVER

SPOKEREGARDINGALTERNATIVESALTERNATIVEFOR NUCLEAROPERATINGSERVICESSERVICE CONTRACT

ON OCTOBER18 2004 MR MEHRBERGAND MR SPOKEBYTELEPHONEWITH RESPECTTO THE STATUSSTATU OF THE DUE DILIGENCE
EFFORTSEFFORT OFTHEPARTIESPARTIEAND THE PROGRESSPROGRES OFDISCUSSIONSDISCUSSION WITH RESPECTTO THE TERMSTERM OF POSSIBLEBUSINESSBUSINES COMBINATION THE

DISCUSSIONCOVEREDVARIOUSVARIOU SUBJECTSSUBJECTTHATTHEPARTIESPARTIEHAD BEEN EVALUATINGAS PARTOF THE DUE DILIGENCEEFFORTAND HOW THOSE

SUBJECTSSUBJECTMIGHTBECOME RELEVANTTO THEPOSSIBLETERMSTERM OF BUSINESSBUSINES COMBINATION

ON OCTOBER19 2004 THEPSEG BOARD OF DIRECTORSDIRECTORHELD PREVIOUSLYSCHEDULEDREGULARMEETINGAT WHICH THE DIRECTORSDIRECTOR

DISCUSSEDTHE STATUSSTATU OF THEEVALUATIONOF POSSIBLEBUSINESSBUSINES COMBINATION WITH EXELON AND EXELONSEXELON PERFORMANCEWITH RESPECT
TO NUCLEARGENERATION

ON OCTOBER26 2004 THEEXELON BOARD OFDIRECTORSDIRECTOR HELD PREVIOUSLYSCHEDULEDREGULARMEETINGAT WHICH

REPRESENTATIVESREPRESENTATIVEOF SIDLEYAUSTIN JPMORGANAND LEHMAN BROTHERSBROTHER WERE PRESENTAND AT WHICH
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MANAGEMENTPROVIDEDAN UPDATETO THE EXELON BOARD OF DIRECTORSDIRECTORAS TO THEONGOINGDISCUSSIONSDISCUSSION WITH PSEG AND THEPROGRESSPROGRES
TO DATE WITH RESPECTTO DUE DILIGENCEAND EXELONSEXELON PRELIMINARYFINANCIALANALYSISANALYSIOF PSEG THE UPDATEALSOINCLUDED

DISCUSSIONOF THEGENERALTERMSTERM OF AN OPERATINGSERVICESSERVICE CONTRACT RELATINGTO PSEGSPSEG NUCLEARGENERATINGFACILITIESFACILITIE AT THISTHI

MEETINGREPRESENTATIVESREPRESENTATIVEOF SIDLEYAUSTIN REVIEWED WITH THE DIRECTORSDIRECTOR THEIRFIDUCIARYDUTIESDUTIE IN CONNECTIONWITH CONSIDERING
POSSIBLEBUSINESSBUSINES COMBINATION

ON OCTOBER29 2004 MESSRSMESSR MEHRBERGSHAPARD AND SELOVERSPOKEWITH RESPECTTO THE STATUSSTATU OF DUE DILIGENCE
AND THEPROGRESSPROGRES OF DISCUSSIONSDISCUSSION WITH RESPECTTO THEPOSSIBLEBUSINESSBUSINES COMBINATIONAS WELL AS THE STATUSSTATU AND SCOPEOFTHE

PROPOSEDOPERATINGSERVICESSERVICE CONTRACT

ON THEEVENINGOFNOVEMBER AND MORNINGOF NOVEMBER 2004 MR MEHRBERGAND MR SHAPARDMET WITH

MR SELOVERAND MR IN CHICAGOILLINOISILLINOI TO DISCUSSDISCUS IN MORE DETAILTHE TERMSTERM OF POSSIBLEBUSINESSBUSINES COMBINATION

EXELON PROPOSEDSUBJECTTO THERESULTSRESULT OF DUE DILIGENCEAND APPROVALBYTHE EXELON BOARDOF DIRECTORSDIRECTOR STOCKFORSTOCK

MERGERWITH FIXED EXCHANGERATIOREPRESENTINGPRICINGPREMIUMOF APPROXIMATELY15 IN ADDITIONTHEREWAS DISCUSSION

OF REGULATORYNUCLEARGOVERNANCE HEADQUARTERSHEADQUARTERAND RELATEDISSUESISSUE

ON NOVEMBER 10 2004 MR JOHN YOUNGEXECUTIVE VICE PRESIDENTOF EXELON AND PRESIDENTOFEXELON GENERATIONAND

MR CHRISTOPHERCRANESENIOR VICE PRESIDENTOF EXELON PRESIDENT CHIEF NUCLEAROFFICEROF EXELON NUCLEARAND

PRESIDENTAND CHIEF EXECUTIVE OFFICEROF AMERGENMET WITH MR FERLAND AND MR CASSIDYIN ORDERTO DISCUSSDISCUS EXELONSEXELON

MANAGEMENTPROCESSPROCES WITH RESPECTTO THEOPERATIONOFNUCLEARGENERATINGFACILITIESFACILITIE

ALSO ON NOVEMBER 10 2004 MESSRSMESSR MEHRBERGSHAPARD AND SELOVERSPOKEWITH RESPECTTO THEREGULATORY
ASPECTSASPECTOF POSSIBLEBUSINESSBUSINES COMBINATION

ON NOVEMBER 11 2004 MESSRSMESSR MEHRBERGSHAPARD AND SELOVERMET IN ELIZABETHNEW JERSEYIN ORDERTO

DISCUSSDISCUS IN MORE DETAILTHETERMSTERM OF POSSIBLEBUSINESSBUSINES COMBINATIONINCLUDINGPOSSIBLEEXCHANGERATIOSRATIO MESSRSMESSR MEHRBERG
AND SHAPARDINITIALLYPROPOSEDFIXED EXCHANGERATIOOF 120 SHARESSHARE OFEXELON STOCKFOREACH SHAREOFPSEG COMMON STOCK

MR OFLYNNPROPOSEDPREMIUMOF 17 WHICH WAS ROUGHLYEQUIVALENTTO 125 EXCHANGERATIOBASED ON THEN CURRENT

PRICESPRICE THE PARTIESPARTIEDID NOT REACHANY AGREEMENTON THEEXCHANGERATIOFOR POSSIBLEBUSINESSBUSINES COMBINATION DURINGTHECOURSE

OF THESEDISCUSSIONSDISCUSSION THE PARTIESPARTIEALSODISCUSSEDTHEPROPOSEDAGREEMENTFORNUCLEAROPERATINGSERVICESSERVICE ISSUESISSUE ASSOCIATEDWITH

REGULATORYAPPROVALSAPPROVALFOR BUSINESSBUSINES COMBINATIONGOVERNANCEISSUESISSUE THE LOCATIONOF HEADQUARTERSHEADQUARTEROF BUSINESSBUSINES UNITSUNIT AND RELATED

MATTERSMATTER

ON NOVEMBER 12 2004 MESSRSMESSR MEHRBERGSHAPARDOFLYNNAND SELOVERSPOKEAGAINWITH RESPECTTO THETERMSTERM OF

POSSIBLEBUSINESSBUSINES COMBINATION AND IN PARTICULARTHEEXCHANGERATIOFORSUCH TRANSACTIONIN THESEDISCUSSIONSDISCUSSION THEPARTIESPARTIE
HAD FURTHERDISCUSSIONABOUT POSSIBLEEXCHANGERATIOIN THE RANGEOF BETWEEN 122 AND 124 SHARESSHARE OF EXELON COMMON STOCK

FOREACH SHAREOFPSEG COMMON STOCK THAT SAME DAYMR ROWE AND MR FERLAND MET IN WASHINGTONDC TO DISCUSSDISCUS THE

PROPOSEDTERMSTERM OF POSSIBLEBUSINESSBUSINES COMBINATION MR ROWE PROPOSEDSUBJECTTO APPROVALBYTHEEXELON BOARD OFDIRECTORSDIRECTOR
THECOMPLETIONOF DUE DILIGENCEAND BOTH COMPANIESCOMPANIENEARTERM STOCKPERFORMANCEBUSINESSBUSINES COMBINATION WITH FIXED

EXCHANGERATIOOF 1225 SHARESSHARE OFEXELON COMMON STOCKFOREACH SHAREOF PSEG COMMON STOCK THEYALSODISCUSSED

PROPOSEDCOMMITMENT BYEXELON TO RAISE ITSDIVIDEND OVER TIME AFTERTHE EXECUTION OF MERGERAGREEMENTSUCHTHATTHE FIRST

DIVIDEND RECEIVED BYPSEG SHAREHOLDERSSHAREHOLDERAFTERCOMPLETIONOF THE MERGERWOULDMATCH THE DIVIDEND RECEIVEDBYTHEM PRIORTO

COMPLETIONOF THEMERGERON AN EXCHANGERATIOADJUSTEDBASISBASI

ON NOVEMBER 13 2004 MESSRSMESSR ROWE AND FERLANDHAD TELEPHONECONFERENCEIN WHICH MR FERLAND INDICATED THATHE

WOULD PRESENTTHEPROPOSEDTERMSTERM TO THE PSEG BOARDOF DIRECTORSDIRECTORINCLUDINGTHE 1225 FIXED EXCHANGERATIOPROPOSEDBY
MR ROWE AND RECOMMEND PROCEEDINGWITH FULLDUE DILIGENCEAND NEGOTIATIONOF THE TERMSTERM OF MERGERAGREEMENT
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ON NOVEMBER 15 2004 THE EXELON BOARDOF DIRECTORSDIRECTOR MET IN PERSON ALONGWITH REPRESENTATIVESREPRESENTATIVEOF SIDLEYAUSTIN

JPMORGANAND LEHMAN BROTHERSBROTHER IN ORDERTO DISCUSSDISCUS THERESULTSRESULT OF EXELONSEXELON DUE DILIGENCEEFFORTSEFFORTTO DATEINCLUDINGTHE

PROPOSEDREGULATORYSTRATEGYAND PRELIMINARYANALYSISANALYSIOF THEFINANCIAL PROSPECTSPROSPECTOF PSEG AND COMBINED COMPANY AND THE

PROPOSEDTERMSTERM OF THEBUSINESSBUSINES COMBINATION IN ADDITIONTHE EXELON BOARDOF DIRECTORSDIRECTORREVIEWED THETERMSTERM OF THEPROPOSED
OPERATINGSERVICESSERVICE CONTRACT AND THEGENERALTERMSTERM OF PROPOSEDBUSINESSBUSINES COMBINATIONINCLUDINGTHEGENERALTERMSTERM OF DRAFT

MERGERAGREEMENTAFTER DISCUSSIONTHEEXELON BOARD OF DIRECTORSDIRECTORAUTHORIZEDMANAGEMENTTO GO FORWARDWITH FURTHERDUE

DILIGENCEAND TO PRESENT DRAFTOF PROPOSEDMERGERAGREEMENTTO PSEG LATERTHE SAME DAYMR ROWE SPOKEWITH

MR FERLANDBYPHONETO REPORTTHE DECISION OF THEEXELON BOARD OF DIRECTORSDIRECTOR

ON NOVEMBER 16 2004 THE PSEG BOARD OFDIRECTORSDIRECTOR HELD REGULARLYSCHEDULEDMEETINGALSOATTENDEDBY
REPRESENTATIVESREPRESENTATIVEOFPILLSBURYWINTHROPAND MORGANSTANLEYIN ORDERTO DISCUSSDISCUS THE STATUSSTATU OFTHEPOSSIBLEBUSINESSBUSINES

COMBINATIONINCLUDINGTHEPROPOSEDTERMSTERM THEREOFPILLSBURYWINTHROPREVIEWED WITH THE PSEG BOARDOF DIRECTORSDIRECTOR THELEGAL
AND FIDUCIARYRESPONSIBILITIESRESPONSIBILITIEOFDIRECTORSDIRECTOR WHEN CONTEMPLATINGPOTENTIALBUSINESSBUSINES COMBINATION TRANSACTIONSTRANSACTION AFTER

DISCUSSIONTHEPSEG BOARD OF DIRECTORSDIRECTORAUTHORIZEDMANAGEMENTTO GO FORWARDWITH FURTHERDUE DILIGENCEINCLUDINGTHE

FORMATIONOF AN EXPANDEDINTERNALAND EXTERNALDUE DILIGENCETEAM AND TO BEGINNEGOTIATIONOF MERGERAGREEMENTLATERTHAT

DAYMR FERLANDPHONEDMR ROWE IN ORDERTO DISCUSSDISCUS THE OUTCOME OF THEMEETINGAND TO DISCUSSDISCUS TIME SCHEDULEFOR

CONDUCTINGFURTHERDUE DILIGENCEAND NEGOTIATIONSNEGOTIATIONREGARDINGPOSSIBLEBUSINESSBUSINES COMBINATION MR FERLANDALSOREQUESTEDTHAT

MR CRANE AND MR YOUNGMEET WITH THE NUCLEARCOMMITTEE OFTHE PSEG BOARDOF DIRECTORSDIRECTOR TO DISCUSSDISCUS SH MANAGEMENT

PROCESSPROCES WITH RESPECTTO THEOPERATIONOF NUCLEARGENERATINGFACILITIESFACILITIE

DURINGTHEPERIODFROM NOVEMBER 17 2004 THROUGHDECEMBER 19 2004 THEPARTIESPARTIECONDUCTEDFURTHERDUE DILIGENCE
WITH RESPECTTO EACHOTHERINCLUDINGDOCUMENT REVIEW AND IN PERSONAND TELEPHONICMEETINGSMEETINGAMONG THEPARTIESPARTIEAND THEIR

LEGALFINANCIALACCOUNTINGAND OTHERADVISORSADVISOR THISTHI REVIEW INCLUDED AN EXAMINATION OF BUSINESSBUSINES AND FINANCIALOUTLOOKSOUTLOOK

LITIGATIONENVIRONMENTALACCOUNTINGFINANCIAL REPORTINGTAX TREASURYPOWER TRADINGHUMAN RESOURCESRESOURCE EMPLOYEEBENEFITSBENEFIT
EXECUTIVE COMPENSATIONINFORMATIONTECHNOLOGYAND GENERALLEGALMATTERSMATTER

ON NOVEMBER 18 2004 SIDLEYAUSTIN DELIVERED DRAFTOF THE MERGERAGREEMENTTO PSEG AND PILLSBURYWINTHROPON

NOVEMBER 30 2004 PILLSBURYWINTHROPDELIVEREDPSEGSPSEG COMMENTSCOMMENT TO THE DRAFTMERGERAGREEMENT

ON NOVEMBER 30 DECEMBER AND DECEMBER 2004 THEGENERATIONOVERSIGHTENERGYDELIVERYOVERSIGHTAND

ENTERPRISESENTERPRISEOVERSIGHTCOMMITTEESCOMMITTEE OF THEEXELON BOARD OFDIRECTORSDIRECTORRESPECTIVELYMET TO DISCUSSDISCUS WITH MEMBERSMEMBER OF MANAGEMENT
CERTAINASPECTSASPECTOFEXELONSEXELON DUE DILIGENCEEFFORTSEFFORT IN ADDITIONON NOVEMBER 30 2004 EXELON AND PSEG MADE JOINT
PRESENTATIONTO EACH OF STANDARDAND POORSPOOR AND MOODYSMOODY IN ORDERTO INFORM THERATINGAGENCIESAGENCIEOF POSSIBLEMERGEROFPSEG

WITH EXELON AND PRESENTTHE FINANCIALOUTLOOKFORTHECOMBINED COMPANY

ON DECEMBER 2004 MESSRSMESSR MEHRBERGAND SHAPARDAND OTHERREPRESENTATIVESREPRESENTATIVEOF EXELON ALONGWITH REPRESENTATIVESREPRESENTATIVEOF

SIDLEYAUSTIN AND LEHMAN BROTHERSBROTHERMET WITH MESSRSMESSR OFLYNNAND SELOVERALONGWITH REPRESENTATIVESREPRESENTATIVEOF PILLSBURYWINTHROP
AND MORGANSTANLEYIN CHICAGOILLINOISILLINOI TO DISCUSSDISCUS THEDRAFTMERGERAGREEMENTAND RELATEDTRANSACTIONISSUESISSUE ON

DECEMBER 2004 SIDLEYAUSTIN DELIVERED REVISED DRAFTOFTHE MERGERAGREEMENTTO PSEG AND PILLSBURYWINTHROP

ON DECEMBER 2004 THE EXELON BOARDOF DIRECTORSDIRECTOR HELD PREVIOUSLYSCHEDULEDREGULARMEETINGWHICH MEETINGWAS

ATTENDEDBYREPRESENTATIVESREPRESENTATIVEOF SIDLEYAUSTIN JPMORGANAND LEHMAN BROTHERSBROTHER THE EXELON BOARD OF DIRECTORSDIRECTORDISCUSSEDTHE

STATUSSTATU OF DUE DILIGENCEAND THE FINANCIAL ANALYSISANALYSIOF PSEG THE COURSE OF NEGOTIATIONSNEGOTIATIONTO DATE AND VARIOUSVARIOU OTHERMATTERSMATTER

RELATINGTO THEPROPOSEDBUSINESSBUSINES COMBINATION EXELON MANAGEMENTREVIEWED WITH THEEXELON IED OFDIRECTORSDIRECTOR THEPROPOSED
TERMSTERM OF THEOPERATING
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SERVICESSERVICE CONTRACT THAT SAME DAYMESSRSMESSR MEHRBERGSHAPARD AND SELOVERSPOKEREGARDINGTHE OUTCOME OF THE

MEETINGOF THE EXELON BOARDOF DIRECTORSDIRECTOR AND THE COURSE OFNEGOTIATIONSNEGOTIATION

ON DECEMBER 2004 THEPARTIESPARTIEREACHEDSUBSTANTIALAGREEMENTIN PRINCIPLEON THE TERMSTERM OF THEOPERATINGSERVICESSERVICE

CONTRACTSUBJECTTO BOARDAPPROVALAND SATISFACTORYRESOLUTIONOF RELATEDREGULATORYMATTERSMATTER

ON DECEMBER 10 2004 MR SHAPARDAND OTHERREPRESENTATIVESREPRESENTATIVEOF EXELON ALONGWITH REPRESENTATIVESREPRESENTATIVEOF SIDLEYAUSTIN

AND LEHMAN BROTHERSBROTHERMET IN NEW YORK NEW YORK AT THE OFFICESOFFICE OF SIDLEYAUSTIN WITH MESSRSMESSR AND SELOVERALONG
WITH REPRESENTATIVESREPRESENTATIVEOF PILLSBURYWINTHROPAND MORGANSTANLEYTO DISCUSSDISCUS THEREVISED DRAFTOF THE MERGERAGREEMENTON

DECEMBER 11 2004 SIDLEYAUSTIN SENT REVISEDDRAFTOF THE MERGERAGREEMENTTO PSEG AND PILLSBURYWINTHROP

ON DECEMBER 11 2004 MR ROWE MET OVER DINNER WITH DIRECTORSDIRECTOR OF PSEG IN BERNARDSVILLENEW JERSEYTO DISCUSSDISCUS HIS

STRATEGICVISION FOR COMBINED COMPANY

ON DECEMBER 12 2004 THE NUCLEARCOMMITTEE OFTHE PSEG BOARD OFDIRECTORSDIRECTORAND CERTAINOTHERPSEG DIRECTORSDIRECTORMET

WITH MESSRSMESSR ROWE YOUNGAND CRANE AND WITH REPRESENTATIVESREPRESENTATIVEOFPSEG TO REVIEW SH MANAGEMENTPROCESSPROCES WITH RESPECT
TO THEOPERATIONOF NUCLEARGENERATINGFACILITIESFACILITIE ALSO ON DECEMBER 12 THEPSEG BOARD OF DIRECTORSDIRECTORHELD SPECIALMEETING
ALSOATTENDEDBYREPRESENTATIVESREPRESENTATIVEOF PILLSBURYWINTHROPSTEPTOEJOHNSONMORGANSTANLEYAND OTHERADVISORSADVISOR TO DISCUSSDISCUS THE

RESULTSRESULTOF PSEGSPSEG DUE DILIGENCEAND THE DISCUSSIONSDISCUSSION TO DATEWITH RESPECTTO THEMERGERAGREEMENTPILLSBURYWINTHROPLEDTHE

PSEG BOARD OF DIRECTORSDIRECTORTHROUGHDISCUSSIONOF THE TERMSTERM OF THEDRAFTMERGERAGREEMENTAND DISCUSSEDTHE PSEG BOARDOF

DIRECTORSDIRECTOR DUTIESDUTIE IN THE CONTEXT OFCONSIDERINGTHEPROPOSEDBUSINESSBUSINES COMBINATION MORGANSTANLEYREVIEWED THE STATUSSTATU OF

CERTAINPRELIMINARYFINANCIALANALYSESANALYSEOFTHEPROPOSEDBUSINESSBUSINES COMBINATION WITH THEPSEG BOARD OF DIRECTORSDIRECTOR THAT EVENING
MIR OFLYNNSPOKETO MR MEHRBERGWITH RESPECTTO VARIOUSVARIOU MATTERSMATTER RAISEDBYTHEPSEG BOARD OF DIRECTORSDIRECTORON THE MERGER

AGREEMENTAND RELATEDITEMSITEM

ON DECEMBER 13 2004 MESSRSMESSR MEHRBERGAND SHAPARDAND OTHERREPRESENTATIVESREPRESENTATIVEOFEXELON ALONGWITH REPRESENTATIVESREPRESENTATIVE
OF SIDLEYAUSTIN AND LEHMAN BROTHERSBROTHERMET WITH MESSRSMESSR LYNN AND SELOVERAND REPRESENTATIVESREPRESENTATIVEOFPILLSBURYWINTHROPAND

MORGANSTANLEYBYTELECONFERENCETO DISCUSSDISCUS THEREVISED DRAFTOF THE MERGERAGREEMENTON DECEMBER 14 2004 SIDLEY
AUSTIN DISTRIBUTED REVISED DRAFTOF THE MERGERAGREEMENTTO PSEG AND PILLSBURYWINTHROP

ON DECEMBER 15 2004 MESSRSMESSR MEHRBERGAND SHAPARDAND OTHERREPRESENTATIVESREPRESENTATIVEOFEXELON ALONGWITH REPRESENTATIVESREPRESENTATIVE
OF SIDLEYAUSTIN AND LEHMAN BROTHERSBROTHERAND MESSRSMESSR AND SELOVERALONGWITH REPRESENTATIVESREPRESENTATIVEOF PILLSBURYWINTHROP
AND MORGANSTANLEYMET BYTELECONFERENCETO DISCUSSDISCUS THEREVISED DRAFTOF THE MERGERAGREEMENTLATER THATDAYSIDLEY
AUSTIN DISTRIBUTED REVISED DRAFTOF THE MERGERAGREEMENTTO PSEG AND PILLSBURYWINTHROPAND TO THE EXELON BOARD OF

DIRECTORSDIRECTOR ON DECEMBER 16 2004 PSEG DISTRIBUTEDTHEREVISED DRAFTOF THE MERGERAGREEMENTTO THE PSEG BOARDOF

DIRECTORSDIRECTOR

ON DECEMBER 17 2004 AT SPECIALMEETINGTHEEXELON BOARD OF DIRECTORSDIRECTORMET IN PERSONAND BYVIDEO CONFERENCEIN

CHICAGOILLINOISILLINOI AND PHILADELPHIAPENNSYLVANIATO DISCUSSDISCUS THE MERGERAGREEMENTAND THEPROPOSEDTERMSTERM AND CONDITIONSCONDITION OF

THE MERGER THE EXELON BOARD OFDIRECTORSDIRECTOR ALSOREVIEWED THEBUSINESSBUSINES REGULATORYFINANCIALAND OPERATIONALASPECTSASPECTOF THE

PROPOSEDMERGER AT THEMEETINGREPRESENTATIVESREPRESENTATIVEOF SIDLEYAUSTIN LED THEEXELON BOARD OFDIRECTORSDIRECTOR THROUGHDETAILEDREVIEW

OF THEMERGER AGREEMENTREPRESENTATIVESREPRESENTATIVEOF SIDLEYAUSTIN ALSOREVIEWED WITH THE MEMBERSMEMBER OF THE EXELON BOARDOF DIRECTORSDIRECTOR

THEIRFIDUCIARYDUTIESDUTIE IN CONNECTIONWITH CONSIDERINGBUSINESSBUSINES COMBINATION THE EXELON BOARDOF DIRECTORSDIRECTORALSOREVIEWED THE

DUE DILIGENCEFINDINGSFINDINGAND MANAGEMENTSMANAGEMENTFINANCIALANALYSISANALYSIOF THE TRANSACTIONIN ADDITIONREPRESENTATIVESREPRESENTATIVEOF JPMORGANAND

LEHMAN BROTHERSBROTHER PRESENTEDTHEIRANALYSISANALYSIOF THETRANSACTIONAND EACH STATEDTHATTHEYWERE PREPAREDTO RENDERAN OPINIONTO

THE EXELON BOARDOF DIRECTORSDIRECTOR THATBASED UPON AND SUBJECTTO THEASSUMPTIONSASSUMPTIONQUALIFICATIONSQUALIFICATIONAND LIMITATIONSLIMITATION
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DESCRIBEDBYTHEM AND TO BE SET FORTHIN THEIRWRITTENOPINIONSOPINION THEPROPOSED1225 EXCHANGERATIOIN THE MERGERWAS FAIR
FROM FINANCIALPOINTOF VIEW TO EXELON

ON DECEMBER 17 2004 SIDLEYAUSTIN DISTRIBUTED REVISEDDRAFTOFTHE MERGERAGREEMENTTO PSEG AND PILLSBURY
WINTHROPIN RESPONSETO COMMENTSCOMMENT ON THEPREVIOUSPREVIOUDRAFTCOMMUNICATED BYREPRESENTATIVESREPRESENTATIVEOF PILLSBURYWINTHROPON

DECEMBER 18 2004 REPRESENTATIVESREPRESENTATIVEOF SIDLEYAUSTIN HELD FURTHERDISCUSSIONSDISCUSSION WITH REPRESENTATIVESREPRESENTATIVEOF PILLSBURYWINTHROPWITH

RESPECTTO THE DRAFTMERGERAGREEMENTON DECEMBER 18 2004 SIDLEYAUSTIN DISTRIBUTED REVISED DRAFTOF THE MERGER

AGREEMENTTO PSEG AND PILLSBURYWINTHROPAND TO THE EXELON BOARDOF DIRECTORSDIRECTOR PSEG DISTRIBUTEDTHISTHI REVISEDDRAFTOF THE

MERGERAGREEMENTTO ITS BOARDOF DIRECTORSDIRECTOR THATSAME DAY

ON DECEMBER 19 2004 THEORGANIZATIONAND COMPENSATIONCOMMITTEE OF THE PSEG BOARDOF DIRECTORSDIRECTORHELD SPECIAL
MEETINGIN PERSONAND BYTELEPHONEATTENDEDFOR PORTIONOF THEMEETINGBYHEWITT ASSOCIATESASSOCIATE LLC AND BYMESSRSMESSR FERLAND

AND SELOVERTO CONSIDERTHEPROPOSEDSEVERANCE AND RETENTIONPLANSPLAN AN AMENDMENT TO MR FERLANDSFERLAND EMPLOYMENTAGREEMENT
TO AVOID TRIGGERINGTHE SEVERANCE BENEFITTHATWOULDOTHERWISERESULTFROM THE MERGERAND THECHANGEIN HIS RESPONSIBILITIESRESPONSIBILITIE
AND CERTAINEMPLOYMENTAGREEMENTSAGREEMENTTHE COMMITTEE APPROVEDTHEPROPOSEDARRANGEMENTSARRANGEMENTAND RESOLVEDTO RECOMMEND THEIR

ADOPTIONTO THEPSEG BOARD OF DIRECTORSDIRECTOR

ON THEMORNINGOF DECEMBER 20 2004 THEPSEG BOARD OFDIRECTORSDIRECTOR HELD SPECIALMEETINGIN PERSONAND BY
TELECONFERENCEWITH REPRESENTATIVESREPRESENTATIVEOF PSEG PILLSBURYWINTHROPSTEPTOEJOHNSON AND MORGANSTANLEYTO DISCUSSDISCUS THE

MERGERAGREEMENTAND THEPROPOSEDTERMSTERM AND CONDITIONSCONDITION OF THETRANSACTIONTHEOPERATINGSERVICESSERVICE AGREEMENTSEVERANCE AND

RETENTIONPLANSPLAN THE AMENDMENT TO MR SH EMPLOYMENTAGREEMENTAND OTHEREMPLOYMENTAGREEMENTSAGREEMENTPILLSBURY
WINTHROPREVIEWED THE MERGERAGREEMENTWITH THE PSEG BOARDOF DIRECTORSDIRECTOR MORGANSTANLEYDELIVEREDITSORALOPINION
SUBSEQUENTLYCONFIRMED IN WRITINGTHATAS OFDECEMBER 20 2004 AND BASED UPON AND SUBJECTTO THECONSIDERATIONSCONSIDERATION

ASSUMPTIONSASSUMPTIONAND LIMITATIONSLIMITATION DISCUSSEDIN THEOPINIONTHEEXCHANGERATIOUNDERTHE MERGERAGREEMENTWAS FAIRFROM

FINANCIALPOINTOF VIEW TO THE HOLDERSHOLDER OF PSEG COMMON STOCK

THE PSEG BOARDOF DIRECTORSDIRECTORBYUNANIMOUSUNANIMOU VOTE APPROVEDTHE MERGERAGREEMENTAND THE MERGERAND THEOPERATING
SERVICESSERVICE CONTRACT

THE EXELON BOARDOF DIRECTORSDIRECTORHELD SPECIALMEETINGBYTELEPHONEON THEMORNINGOF DECEMBER 20 2004 AT THISTHI

MEETINGTHEEXELON BOARD OFDIRECTORSDIRECTOR REVIEWED THE FINAL MERGERAGREEMENTAND THE FACTORSFACTORTHATIT CONSIDEREDIN CONNECTION

WITH THEPROPOSEDMERGER AND REPRESENTATIVESREPRESENTATIVEOF EACH OF JPMORGANAND LEHMAN BROTHERSBROTHER DELIVEREDTHEIRFIRMSFIRM RESPECTIVE
WRITTENOPINIONSOPINIONTHATBASED UPON AND SUBJECTTO THEASSUMPTIONSASSUMPTIONQUALIFICATIONSQUALIFICATIONAND LIMITATIONSLIMITATION DESCRIBEDIN SUCHOPINIONTHE

1225 EXCHANGERATIOIN THE MERGERWAS FAIRFROM FINANCIALPOINTOF VIEW TO EXELON

ALSO ON THEMORNINGOF DECEMBER 20 2004 THEEXELON BOARD OF DIRECTORSDIRECTORBYUNANIMOUSUNANIMOU VOTE APPROVEDTHE MERGER
AGREEMENTAND THE MERGER INCLUDINGTHE ISSUANCEOF SHARESSHARE OF EXELON COMMON STOCKAS CONTEMPLATEDBYTHEMERGER
AGREEMENTAND THEOPERATINGSERVICESSERVICE CONTRACT THEREAFTEREXELON AND PSEG EXECUTEDTHEMERGER AGREEMENTAND THE

OPERATINGSERVICESSERVICE CONTRACT AND ISSUED JOINTPRESSPRES RELEASEANNOUNCINGEXECUTIONOF THE MERGERAGREEMENT

RECOMMENDATION OFEXELON BOARD EXELONSEXELON REASONSREASON FOR THEMERGER

THE EXELON BOARD OF DIRECTORSDIRECTOR HAS UNANIMOUSLYAPPROVEDTHE MERGER AGREEMENTHAS UNANIMOUSLYDETERMINED

THAT THE MERGER INCLUDINGTHE ISSUANCE OFSHARESSHARE OF EXELON COMMON STOCK AS CONTEMPLATEDBYTHE MERGER AGREEMENT
IS ADVISABLEFAIR TO AND IN THE BEST INTERESTSINTEREST OF EXELON AND ITS SHAREHOLDERSSHAREHOLDER AND UNANIMOUSLYRECOMMENDSRECOMMEND VOTE FOR

THE PROPOSALTO APPROVE THE ISSUANCE OF SHARESSHARE OF EXELON COMMON STOCK AS CONTEMPLATEDBY THE MERGER AGREEMENT

IN REACHINGITS DECISION TO RECOMMEND THE ISSUANCEOF SHARESSHARE OFEXELON COMMON STOCKAS CONTEMPLATEDBYTHE MERGER

AGREEMENTTHE EXELON BOARD OF DIRECTORSDIRECTORCONSULTEDWITH EXELON
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MANAGEMENTAS WELL AS JP MORGANSECURITIESSECURITIE INC AND LEHMAN BROTHERSBROTHER INC EXELONSEXELON FINANCIALADVISORSADVISOR SIDLEYAUSTIN

BROWN WOOD LLP EXELONSEXELON OUTSIDEMERGERSMERGER AND ACQUISITIONSACQUISITIONCOUNSELAND WITH RESPECTTO FEDERALREGULATORYMATTERSMATTER
SKADDENARPSARP SLATEMEAGHER FLOM LLP SH OUTSIDEFEDERALREGULATORYCOUNSELAND CONSIDEREDVARIOUSVARIOU MATERIAL

FACTORSFACTORWHICH ARE DESCRIBEDBELOW THE FOLLOWINGDISCUSSIONOF THE INFORMATIONAND FACTORSFACTOR CONSIDEREDBYTHE EXELON BOARD

OF DIRECTORSDIRECTOR IS NOT EXHAUSTIVEBUT INCLUDESINCLUDE ALLMATERIAL FACTORSFACTORCONSIDEREDBYTHEEXELON BOARD OF DIRECTORSDIRECTOR IN VIEW OF THE

WIDE VARIETYOF FACTORSFACTOR CONSIDEREDBYTHE EXELON BOARDOF DIRECTORSDIRECTOR IN CONNECTIONWITH ITS EVALUATIONOF THEMERGER THE

EXELON BOARDOF DIRECTORSDIRECTOR DID NOT CONSIDERIT PRACTICALTO NOR DID IT ATTEMPTTO QUANTIFYRANK OR OTHERWISEASSIGNRELATIVE

WEIGHTSWEIGHTTO THESPECIFICFACTORSFACTORTHATIT CONSIDEREDIN REACHINGITS DECISION IN CONSIDERINGTHE FACTORSFACTOR DESCRIBEDBELOW
INDIVIDUAL MEMBERSMEMBER OF THE EXELON BOARDOF DIRECTORSDIRECTOR MAY HAVE GIVENDIFFERENTWEIGHTTO DIFFERENTFACTORSFACTOR THE EXELON BOARD

OF DIRECTORSDIRECTOR CONSIDEREDTHISTHI INFORMATIONAS WHOLEAND OVERALLCONSIDEREDTHE INFORMATION AND FACTORSFACTOR TO BE FAVORABLETO AND

IN SUPPORTOF ITSDETERMINATIONSDETERMINATION AND RECOMMENDATIONSRECOMMENDATION AMONGTHE MATERIALINFORMATION AND FACTORSFACTORCONSIDEREDBYTHEEXELON

BOARD OFDIRECTORSDIRECTOR WERE THEFOLLOWING

STRATEGICCONSIDERATIONSCONSIDERATION THE EXELON BOARD OF DIRECTORSDIRECTORCONSIDERED NUMBER OF FACTORSFACTORPERTAININGTO THESTRATEGIC
RATIONALEFORTHE MERGER INCLUDINGTHEFOLLOWING

SCALE AND SCOPE THE MERGERWILL CREATE COMBINED COMPANY WITH INCREASEDSCALE

AND SCOPEIN BOTHENERGYDELIVERYAND GENERATIONIN ADDITIONTHE COMBINED COMPANY WILL HAVE GREATER
DIVERSIFICATIONAND BALANCEIN ITS ENERGYDELIVERYBUSINESSBUSINES AND GENERATIONPORTFOLIOTHISTHI INCREASEDSCALESCOPE
AND DIVERSIFICATIONSHOULDALLOWFORIMPROVEDSERVICEAND RELIABILITYWITH GREATEREARNINGSEARNINGPREDICTABILITYIN THE

ENERGYDELIVERYBUSINESSBUSINES THE COMBINED COMPANY WILL HAVE THREEURBANUTILITYBASEDFRANCHISESFRANCHISE WITH SERVICE

AREASAREA ENCOMPASSINGMORE THAN18 MILLION PEOPLETHE COMBINED COMPANY WILL ALSOHAVE LARGEGAS
DISTRIBUTIONPORTFOLIOTO COMPLEMENTITS ELECTRICDISTRIBUTIONBUSINESSBUSINES IN THEGENERATIONBUSINESSBUSINES THE COMBINED

COMPANY IS EXPECTEDTO HAVE APPROXIMATELY52000 MEGAWATTSMEGAWATTOF DOMESTICCAPACITYIN MULTIPLESTATESSTATE PRIORTO

GIVINGEFFECTTO ANY DIVESTITURESDIVESTITURE OR OTHERMEASURESMEASURE THATMAY BE REQUIREDBYGOVERNMENTALAUTHORITIESAUTHORITIEINCLUDING
APPROXIMATELY20000 MEGAWATTSMEGAWATTOF LOWCOST NUCLEARGENERATIONTHISTHI GENERATIONPORTFOLIODIVERSIFICATION

SHOULDCREATE MORE BALANCEDPORTFOLIOIN TERMSTERM OF GEOGRAPHYFUELMIX DISPATCHAND LOADSERVICINGCAPACITY

FINANCIAL STRENGTHAND THE INCREASEDSCALEAND SCOPEIS ULTIMATELYEXPECTEDTO

STRENGTHENTHEBALANCE SHEETOFTHE COMBINED COMPANY IN ADDITIONTHE DIVERSIFICATIONOF THE ENERGYDELIVERY
AND GENERATIONPORTFOLIOSPORTFOLIOOFTHE COMBINED COMPANY SHOULDRESULTIN MORE STABLECASH FLOWWITH

APPROXIMATELYHALFOF THE COMBINED COMPANYSCOMPANYEARNINGSEARNINGAND CASHFLOWCOMINGFROM THE THREEUTILITIESUTILITIE AND

APPROXIMATELYHALFCOMINGFROM THEGENERATIONAND OTHERNONUTILITYBUSINESSESBUSINESSE

AND IMPROVEDNUCLEAR THE COMBINED COMPANY WILL HAVE EXPANDEDNUCLEAROPERATIONSOPERATION
AND SHOULDBE ABLE TO CAPITALIZEON EXELONSEXELON NUCLEAROPERATINGAND COST STRUCTUREIMPROVEMENTSIMPROVEMENTAS WELL AS THE

SHARINGOFBESTPRACTICESPRACTICEACROSSACROS ORGANIZATIONSORGANIZATION

EXPERTISEIN COMPETITIVE THE EXELON BOARD OF DIRECTORSDIRECTORBELIEVESBELIEVE THE MERGERWILL COMBINE

COMPANIESCOMPANIEWITH COMPLEMENTARYAREASAREA OF EXPERTISEEXELONSEXELON EXPERTISEIN GENERATIONOPERATIONSOPERATIONAND PSEGSPSEG

EXPERTISEIN TRANSMISSIONAND DISTRIBUTIONOPERATIONSOPERATIONIN ADDITIONPSEGSPSEG KNOWLEDGEOFTHE NEW JERSEY
AUCTIONPROCESSPROCES FORPROCUREMENTOF POWER FORUTILITYCUSTOMERSCUSTOMER WILLBE VALUABLEFORCORNED AS ILLINOISILLINOI

TRANSITIONSTRANSITION TO COMPETITIVEMARKETWITH AN EXPECTEDSIMILAR AUCTIONPROCESSPROCES THE COMBINED COMPANY IS

EXPECTEDTO BE ABLE TO DRAW UPON THE INTELLECTUALCAPITALTECHNICALEXPERTISEAND EXPERIENCEOF DEEPERAND

MORE DIVERSEWORKFORCETHE COMBINED COMPANY SHOULDALSOBE BETTERABLE TO INVEST IN AND DEPLOYNEW

TECHNOLOGIESTECHNOLOGIETO IMPROVESERVICE
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REGULATORY NEW JERSEYPENNSYLVANIAAND ILLINOISILLINOI HAVE ALLPASSEDLEGISLATIONBRINGING
COMPETITIONTO THEELECTRICINDUSTRYAND ARE IN VARYINGPHASESPHASEOF THE TRANSITIONTO FULLCOMPETITION

SYNERGIESSYNERGIE THE EXELON BOARD OF DIRECTORSDIRECTORCONSIDEREDTHATALTHOUGHNO ASSURANCE CAN BE GIVENTHATANY PARTICULARLEVEL

OF COST SAVINGSSAVINGAND OTHERSYNERGIESSYNERGIEWILL BE ACHIEVEDEXELON MANAGEMENTHAD IDENTIFIED ESTIMATEDSYNERGIESSYNERGIEOF

APPROXIMATELY400 MILLION IN THE FIRSTFULLYEAROF OPERATIONSOPERATIONFOLLOWINGCOMPLETIONOF THEMERGER AND APPROXIMATELY
500 MILLION IN THE SECONDFULLYEAROFOPERATIONSOPERATIONFOLLOWINGCOMPLETIONOFTHE MERGER PRIORTO OUTOFPOCKETEXPENSESEXPENSE AND

TRANSACTIONCOSTSCOST THE EXELON BOARD OF DIRECTORSDIRECTORALSOCONSIDEREDTHEPROBABILITYTHATTHE NET PRESENTVALUE OF THE ESTIMATED

SYNERGIESSYNERGIEOVER TENYEARPERIODPLUSPLU TERMINALVALUEWOULD EXCEED THEPREMIUMTO BE PAIDIN THEMERGERUNDER RANGEOF

ASSUMPTIONSASSUMPTIONTHE EXELON BOARD OF DIRECTORSDIRECTORTOOKNOTE OF THE FACTTHATTHE SYNERGYNUMBERSNUMBER WERE ESTIMATESESTIMATE THATTHEYMAY

CHANGEAND THATACHIEVINGTHESYNERGIESSYNERGIEIS SUBJECTTO NUMBER OF UNCERTAINTIESUNCERTAINTIE SEE RISK FACTORSRISKSFACTORSRISK RELATINGTO THE

MERGERTHEANTICIPATEDBENEFITSBENEFIT OF COMBININGPSEG AND EXELON MAY NOT BE REALIZED

COMPARABLEBUSINESSBUSINES APPROACH THE EXELON BOARD OFDIRECTORSDIRECTOR CONSIDEREDTHECOMPARABLECORPORATECULTURESCULTUREOF THE

TWO COMPANIESCOMPANIEINCLUDINGTHEIRSHAREDCOMMITMENT TO SUPPORTINGAND PARTICIPATINGIN COMPETITIVEENERGYMARKETSMARKET AND THE

COMPETITIVESTRATEGIESSTRATEGIEOF THECOMPANIESCOMPANIE

IMPACTOFTHEMERGERON CUSTOMERSCUSTOMER EMPLOYEESEMPLOYEESUPPLIERSSUPPLIER THE EXELON BOARDOF DIRECTORSDIRECTOR EVALUATEDTHEEXPECTED
IMPACTOF THE MERGERON EXELONSEXELON CUSTOMERSCUSTOMER EMPLOYEESEMPLOYEEAND SUPPLIERSSUPPLIERSPECIFICALLYTHE MERGERSHOULDBENEFITCUSTOMERSCUSTOMER BY
ENHANCINGOPERATIONSOPERATIONAND STRENGTHENINGRELIABILITYAND PROVIDEMORE OPPORTUNITIESOPPORTUNITIEFOREMPLOYEESEMPLOYEEIN LARGERMORE

COMPETITIVECOMPANY

IMPACTOFTHEMERGERON COMMUNITIESCOMMUNITIE THE EXELON BOARDOF DIRECTORSDIRECTOR EVALUATEDTHEEXPECTEDIMPACTOF THE MERGERON

THE COMMUNITIESCOMMUNITIE IN WHICH EXELON AND PSEG ARE LOCATEDAND WHICH THEYSERVE IN PARTICULARTHE EXELON BOARDOF DIRECTORSDIRECTOR

BELIEVESBELIEVE THE MERGERWILL BENEFITTHEMUNICIPALITIESMUNICIPALITIESERVEDBYTHECOMBINED COMPANY BYCREATINGSTRONGCOMBINED COMPANY
ABLE TO PROVIDEMORE RELIABLESERVICEWITH OPERATINGHEADQUARTERSHEADQUARTERIN NEWARKNEW JERSEYCHICAGOILLINOISILLINOI AND PHILADELPHIA
PENNSYLVANIAIN ADDITIONTHECOMPANIESCOMPANIEEXPECTTO MAINTAIN THEIRSUBSTANTIALPRESENCEIN THECITIESCITIE AND COMMUNITIESCOMMUNITIE THEY
SERVE INCLUDINGSIGNIFICANTCHARITABLECONTRIBUTIONSCONTRIBUTION

BENEFITSBENEFITOFOPERATINGSERVICESSERVICE CONTRACT THE EXELON BOARDOF DIRECTORSDIRECTOR EVALUATEDTHEEXPECTEDBENEFITSBENEFIT TO EXELON AND

THEEXPECTEDINCREASEIN THE VALUE OFPSEG RESULTINGFROM THE NUCLEAROPERATINGSERVICESSERVICE CONTRACT ENTEREDINTOBYEXELON

GENERATIONAND PSEG NUCLEAR SEE THE MERGERCERTAINRELATIONSHIPSRELATIONSHIPBETWEEN EXELON AND PSEG OPERATINGSERVICESSERVICE

CONTRACT FOR DESCRIPTIONOF THECONTRACT

SHAREPRICESPRICE THE EXELON BOARD OF DIRECTORSDIRECTORTOOKNOTE OF THE HISTORICSTOCKPRICESPRICEOF EXELON AND PSEG INCLUDINGTHAT

THEEXCHANGERATIOREPRESENTED146 PREMIUMOVER THECLOSINGPRICEOF PSEGSPSEG COMMON STOCKON DECEMBER 16 2004 AND

187 PREMIUMOVER THE30DAY AVERAGECLOSINGPRICEOF PSEGSPSEG COMMON STOCKAS OF DECEMBER 16 2004

FINANCIAL CONSIDERATIONSCONSIDERATION THE EXELON BOARDOF DIRECTORSDIRECTORCONSIDEREDTHEEXPECTEDFINANCIAL IMPACTOF THE MERGERON

EXELON IN LIGHTOFEXELONSEXELON ACQUISITIONCRITERIAINCLUDINGTHATTHEMERGERIS EXPECTEDTO BE ACCRETIVETO SHAREHOLDERSSHAREHOLDEROFBOTH

COMPANIESCOMPANIEIN PARTICULARTHEEXELON BOARD OFDIRECTORSDIRECTOR CONSIDEREDTHEQUANTITATIVEANALYSISANALYSIOF THE MERGERON THE COMBINED

COMPANYSCOMPANYEARNINGSEARNINGPERSHAREAND THE FINANCIALPROSPECTSPROSPECTOFEXELON AND PSEG INCLUDINGTHE FINANCIALPROJECTIONSPROJECTIONAND

EXTENSIONSEXTENSION THEREOFPREPAREDBYTHEMANAGEMENTOFEXELON AND THE FINANCIALPROJECTIONSPROJECTIONPREPAREDBYTHEMANAGEMENTOF

PSEG AS ADJUSTEDBYTHEMANAGEMENTOF EXELON THE EXELON BOARDOF DIRECTORSDIRECTOR ALSOCONSIDEREDTHE HISTORICFINANCIAL

CONDITIONOPERATINGRESULTSRESULTAND BUSINESSESBUSINESSE OF EXELON AND PSEG INCLUDINGINFORMATION WITH RESPECTTO THEIRRESPECTIVE
EARNINGSEARNINGHISTORY
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OPINIONSOPINIONOFFINANCIAL ADVISORSADVISOR THE EXELON BOARD OF DIRECTORSDIRECTORCONSIDEREDTHEOPINIONSOPINIONOF EACH OFJPMORGANAND

LEHMAN BROTHERSBROTHER TO THE EXELON BOARD OF DIRECTORSDIRECTORTHATAS OF DECEMBER 20 2004 AND SUBJECTTO AND BASED UPON THE

ASSUMPTIONSASSUMPTIONQUALIFICATIONSQUALIFICATIONAND LIMITATIONSLIMITATION DISCUSSEDIN EACH OPINIONTHEEXCHANGERATIOIN THEMERGER WAS FAIRFROM

FINANCIAL POINTOF VIEW TO EXELON SEE THE MERGEROPINIONSMERGEROPINION OFFINANCIAL ADVISORSOPINIONSADVISORSOPINION OFEXELONSEXELON FINANCIAL

ADVISORSADVISOR

STRATEGICALTERNATIVESALTERNATIVE THE EXELON BOARDOF DIRECTORSDIRECTORCONSIDEREDTHE TRENDSTREND AND COMPETITIVEDEVELOPMENTSDEVELOPMENTIN THE

INDUSTRYAND THE RANGEOF STRATEGICALTERNATIVESALTERNATIVEAVAILABLETO EXELONINCLUDINGTHEPOSSIBILITYOF BUSINESSBUSINES COMBINATIONSCOMBINATION WITH

OTHERPARTICIPANTSPARTICIPANTIN THE INDUSTRYOR CONTINUINGTO OPERATEAS STANDALONE ENTITY

RECOMMENDATION OFMANAGEMENTTHE EXELON BOARD OF DIRECTORSDIRECTORTOOKINTO ACCOUNT MANAGEMENTSMANAGEMENTRECOMMENDATION IN

FAVOROF THE MERGER

TERMSTERM OFTHEMERGERAGREEMENTTHE EXELON BOARD OFDIRECTORSDIRECTOR REVIEWED THE TERMSTERM OF THEMERGERAGREEMENTINCLUDING
THATTHEEXCHANGERATIOIS FIXED THERESTRICTIONSRESTRICTIONON EXELONSEXELON INTERIM OPERATIONSOPERATIONTHE COVENANT FOREXELONSUBJECTTO THE EXELON

BOARD OFDIRECTORSDIRECTOR FIDUCIARYDUTIESDUTIE AND APPLICABLELAWSLAW TO INCREASEITSDIVIDEND TO EQUALPSEGSPSEG ON AN EXCHANGERATIO

ADJUSTEDBASISBASI THEABILITYOF PSEG IN SPECIFIEDCIRCUMSTANCESCIRCUMSTANCE TO ISSUE UP TO 350 MILLION IN EQUITYOR EQUITYEQUIVALENTSEQUIVALENTPRIOR
TO COMPLETIONOF THE MERGER THE CONDITIONSCONDITION TO EACH PARTYSPARTYOBLIGATIONTO COMPLETETHEMERGER THE INSTANCESINSTANCE IN WHICH EACH

PARTYIS PERMITTEDTO TERMINATETHE MERGERAGREEMENTAND THERELATEDTERMINATIONFEESFEE PAYABLEBYEACHPARTYIN THE EVENT OF

TERMINATIONOF THEMERGER AGREEMENTUNDERSPECIFIEDCIRCUMSTANCESCIRCUMSTANCE SEE THE MERGERAGREEMENTFOR DETAILEDDISCUSSION

OF THE TERMSTERM AND CONDITIONSCONDITION OF THE MERGERAGREEMENTTHE EXELON BOARDOF DIRECTORSDIRECTOR ALSOCONSIDEREDTHE COURSE OF

NEGOTIATIONSNEGOTIATIONOFTHE MERGERAGREEMENT

SEVERANCEAND RETENTIONARRANGEMENTSARRANGEMENTTHE EXELON BOARD OF DIRECTORSDIRECTORCONSIDEREDTHE SEVERANCE AND RETENTION

ARRANGEMENTSARRANGEMENTOF PSEG IN PLACEPRIORTO THE EXECUTIONOF THEMERGERAGREEMENTAND THOSEADOPTEDIN CONTEMPLATIONOF

EXECUTION OF THEMERGERAGREEMENTAND THE IMPACTOF SUCH ARRANGEMENTSARRANGEMENTON THE RETENTIONOF KEYMANAGEMENTOFPSEG

DUE DILIGENCE THE EXELON BOARDOF DIRECTORSDIRECTORCONSIDEREDTHESCOPE OFTHE DUE DILIGENCEINVESTIGATIONCONDUCTEDBY
MANAGEMENTAND EXELONSEXELON OUTSIDEADVISORSADVISOR INCLUDINGDUE DILIGENCEWITH RESPECTTO PSEGSPSEG INTERNATIONALOPERATIONSOPERATIONAND

EVALUATEDTHE RESULTSRESULT THEREOFINCLUDINGTHE INFORMATION CONTAINEDIN SH DISCLOSURELETTERRELATINGTO THEMERGER
AGREEMENTTHE EXELON BOARD OFDIRECTORSDIRECTOR ALSOTOOKNOTE OF THEREPORTSREPORTOF THE COMMITTEESCOMMITTEE OF THE EXELON BOARDOF DIRECTORSDIRECTOR

EVALUATINGTHE RESULTSRESULT OF THE DUE DILIGENCEINVESTIGATIONSINVESTIGATIONAND THE COVERAGEOF IDENTIFIED RISK AREASAREA IN THEREPRESENTATIONSREPRESENTATIONAND

WARRANTIESWARRANTIE IN THE MERGERAGREEMENT

LIKELIHOOD OFCOMPLETIONOFTHEMERGER THE EXELON BOARDOF DIRECTORSDIRECTORCONSIDEREDTHELIKELIHOOD THATTHEMERGERWILL

BE COMPLETEDON TIMELYBASISBASI INCLUDINGTHELIKELIHOOD THATTHE MERGERWILL RECEIVE ALLNECESSARYREGULATORYAPPROVALSAPPROVAL
WITHOUTUNACCEPTABLECONDITIONSCONDITION THE EXELON BOARDOF DIRECTORSDIRECTOR TOOKNOTE OFTHECLOSINGCONDITIONIN THE MERGERAGREEMENT
THATNEITHEREXELON NOR PSEG IS REQUIREDTO COMPLETETHE MERGERIF ANY GOVERNMENTALAUTHORITYHAS ENTERED BURDENSOME

ORDER IN CONNECTIONWITH THEREQUIREDSTATUTORYAPPROVALSAPPROVALSEE THE MERGERAGREEMENTCOVENANTSAGREEMENTCOVENANTFOR DESCRIPTIONOF

THISTHI TERM THE EXELON BOARD OFDIRECTORSDIRECTOR ALSOTOOK NOTE OF EXELONSEXELON HISTORYOF COMPLETINGON TIMELYBASISBASI TRANSACTIONWITH

SIMILAR REGULATORYAPPROVALREQUIREMENTSREQUIREMENT

THE EXELON BOARD OF DIRECTORSDIRECTORALSOCONSIDEREDTHEPOTENTIALRISKSRISK OF THE MERGER INCLUDINGTHEFOLLOWING

REGULATORYAPPROVALSAPPROVAL THE EXELON BOARDOF DIRECTORSDIRECTOR CONSIDEREDTHEEXTENSIVEREGULATORYAPPROVALSAPPROVALREQUIREDTO

COMPLETETHEMERGER AND THE RISK THATTHEGOVERNMENTALAUTHORITIESAUTHORITIE AND THIRDPARTIESPARTIEMAY SEEK TO IMPOSEUNFAVORABLETERMSTERM OR

CONDITIONSCONDITION ON THEREQUIREDAPPROVALSAPPROVALOR THATSUCHAPPROVALSAPPROVALWOULD
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NOT BE OBTAINED AT ALL THE EXELON BOARDOF DIRECTORSDIRECTOR ALSOCONSIDEREDTHEPOTENTIALLENGTHOF THEREGULATORYAPPROVALPROCESSPROCES
AND THATTHE MERGERAGREEMENTPROVIDESPROVIDETHATIT MAY NOT BE TERMINATEDUNTILJUNE 20 2006 WHICH MAY BE EXTENDEDTO

DECEMBER 20 2006 UNDER SPECIFIEDCIRCUMSTANCESCIRCUMSTANCE

RESTRICTIONSRESTRICTION ON INTERIM OPERATIONSOPERATION THE EXELON BOARD OF DIRECTORSDIRECTORCONSIDEREDTHEPROVISIONSPROVISIONOF THEMERGERAGREEMENT
PLACINGRESTRICTIONSRESTRICTIONON EXELONSEXELON OPERATIONSOPERATIONUNTILCOMPLETIONOF THEMERGER

DIVERSION OFMANAGEMENTTHE EXELON BOARD OFDIRECTORSDIRECTOR CONSIDEREDTHEPOSSIBLEDIVERSIONOF MANAGEMENTRESULTING
FROM THE SUBSTANTIALTIME AND EFFORTNECESSARYTO COMPLETETHE MERGERAND INTEGRATETHEOPERATIONSOPERATIONOF EXELON AND PSEG

FOLLOWINGCOMPLETIONOF THEMERGER

INTEGRATIONTHE EXELON BOARD OF DIRECTORSDIRECTOREVALUATEDTHECHALLENGESCHALLENGEINHERENTIN THE COMBINATION OF TWO BUSINESSBUSINES

ENTERPRISESENTERPRISEOF THE SIZE AND SCOPEOFEXELON AND PSEG INCLUDINGTHEPOSSIBILITYOF NOT ACHIEVINGTHEANTICIPATEDSYNERGIESSYNERGIEAND

OTHERBENEFITSBENEFIT SOUGHTFROM THEMERGER

IMPACTON CREDIT RATING THE EXELON BOARD OFDIRECTORSDIRECTOR CONSIDEREDTHE LIKELIHOOD THATTHE MERGERCOULDRESULTIN

LOWERINVESTMENTGRADECREDITRATINGFORTHE COMBINED COMPANY AND CERTAINOF ITS SUBSIDIARIESSUBSIDIARIE FOR PERIODOF TIME FROMTHAT

OF EXELON AND ITS SUBSIDIARIESSUBSIDIARIE PRIORTO THE MERGERAND THE IMPLICATIONSIMPLICATIONOF SUCH LOWERCREDITRATING

INCREASED REGULATIONTHE EXELON BOARDOF DIRECTORSDIRECTORCONSIDEREDTHE ADDITIONALREGULATIONTO WHICH THECOMBINED

COMPANY WOULD BE SUBJECT

PSEG NUCLEAR GENERATINGFACILITIESFACILITIE THE EXELON BOARD OF DIRECTORSDIRECTORCONSIDEREDTHE STATEOF THE NUCLEARGENERATING
FACILITIESFACILITIE OPERATEDBYPSEG AND THE IMPACTON THECOMBINED COMPANY IF THE SHUTDOWNOF THEHOPECREEK GENERATINGFACILITY
THATWAS THENIN EFFECTWAS EXTENDEDBEYONDITSEXPECTEDTIMEFRAME OR ONE OR MORE OF THE NUCLEARGENERATINGFACILITIESFACILITIE WERE

UNEXPECTEDLYSHUTDOWN BYTHENRC OR OTHERWISEFORAN EXTENDEDPERIODOFTIME THE EXELON BOARD OFDIRECTORSDIRECTOR TOOKNOTE OF

THE AMELIORATIVE EFFORTSEFFORTOF EXELON AND PSEG ON THISTHI MATTER INCLUDINGUNDER THEOPERATINGSERVICESSERVICE CONTRACT

RATE RECOVERYTHE EXELON BOARDOF DIRECTORSDIRECTORCONSIDEREDTHE FACTTHATAS RESULTOFPURCHASEMETHOD ACCOUNTING
CERTAINOF PSEGSPSEG PENSIONEXPENSESEXPENSE CURRENTLYRECOVERABLEUNDERITS CURRENTRATE ORDERFROM THENJBPU WOULDBE

ACCELERATEDAND MAY NO LONGERBE RECOVERABLEUNDER THATRATE ORDERTHE EXELON BOARD OF DIRECTORSDIRECTORTOOK NOTE OF THE FACTTHATIT

IS CONDITIONTO COMPLETIONOFTHE MERGERTHATPSEO OBTAIN AN ORDERFROMTHE NJBPU THATPERMITSPERMITPSEG TO RECOVER SUCH

COSTSCOST

THE EXELON BOARDOF DIRECTORSDIRECTOR ALSOCONSIDEREDTHECORPORATEGOVERNANCEPROVISIONSPROVISIONOFTHE MERGERAGREEMENTAND THE

AMENDED AND RESTATEDBYLAWSBYLAW TO BE ADOPTEDUPON COMPLETIONOF THE MERGER INCLUDINGTHATUPON COMPLETIONOF THE MERGER
THEEXELON BOARDOF DIRECTORSDIRECTOR WILL BE COMPRISEDOF TWELVELEGACYEXELON DIRECTORSDIRECTORAND SIX LEGACYPSEG DIRECTORSDIRECTORAND THAT

FOLLOWINGCOMPLETIONOF THE MERGERUNTILMARCH 31 2007 MR JAMESJAME FERLANDTHE CURRENT CHAIRMAN PRESIDENTAND CHIEF

EXECUTIVE OFFICER OFPSEG WILL SERVE AS THE NONEXECUTIVE CHAIRMAN OF THE EXELON BOARD OF DIRECTORSDIRECTOR

THE EXELON BOARD OFDIRECTORSDIRECTOR REALIZEDTHATTHERECAN BE NO ASSURANCE ABOUTFUTURERESULTSRESULTINCLUDINGRESULTSRESULT CONSIDERED

OR EXPECTEDAS DESCRIBEDIN THE FACTORSFACTOR LISTEDABOVE SUCH AS ASSUMPTIONSASSUMPTIONREGARDINGPOTENTIALSYNERGIESSYNERGIEIT SHOULDBE NOTEDTHAT

THISTHI EXPLANATIONOF THEEXELON BOARDOF DIRECTORSDIRECTOR REASONINGAND ALLOTHERINFORMATIONPRESENTEDIN THISTHI SECTIONARE FORWARD

LOOKINGIN NATURE AND THEREFORESHOULDBE READIN LIGHTOF THE FACTORSFACTORDISCUSSEDUNDER THEHEADINGFORWARDLOOKING
STATEMENTSSTATEMENT
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RECOMMENDATION OF PSEG BOARDSH REASONSREASON FOR THE MERGER

THE PSEG BOARD OF DIRECTORSDIRECTOR HAS UNANIMOUSLYAPPROVEDTHE MERGER AGREEMENTHAS UNANIMOUSLYDETERMINED

THAT THE MERGER AGREEMENTAND THE MERGER ARE ADVISABLEFAIR TO AND IN THE BEST INTERESTSINTEREST OF PSEG AND THE HOLDERSHOLDER OF

PSEG COMMON STOCKAND UNANIMOUSLYRECOMMENDSRECOMMEND THATPSEG SHAREHOLDERSSHAREHOLDER VOTE FOR THE PROPOSALTO APPROVE THE

MERGER AGREEMENTAND THEREBYAPPROVE THE MERGER

IN REACHINGITS DETERMINATIONTO RECOMMEND THEAPPROVALOFTHE MERGERAGREEMENTAND THE MERGER THE PSEG BOARDOF

DIRECTORSDIRECTOR CONSULTEDWITH MANAGEMENTAS WELL AS MORGANSTANLEY CO INCORPORATEDPSEGSPSEG FINANCIAL ADVISORPILLSBURY
WINTHROPSHAW PITTMAN LLP PSEGSPSEG OUTSIDELEGALCOUNSELAND WITH RESPECTTO FEDERALREGULATORYMATTERSMATTER STEPTOE
JOHNSONLLP PSEGSPSEG OUTSIDEFEDERALREGULATORYCOUNSELAND CONSIDEREDVARIOUSVARIOU MATERIALFACTORSFACTORWHICH ARE DISCUSSEDBELOW

THE FOLLOWINGDISCUSSIONOF THE INFORMATIONAND FACTORSFACTOR CONSIDEREDBYTHEPSEG BOARD OFDIRECTORSDIRECTOR IS NOT INTENDEDTO BE

EXHAUSTIVE IN VIEW OF THE WIDE VARIETYOF FACTORSFACTORCONSIDEREDIN CONNECTIONWITH THE MERGER THEPSEG BOARDOF DIRECTORSDIRECTOR DID

NOT CONSIDERIT PRACTICABLETO NOR DID IT ATTEMPTTO QUANTIFYOR OTHERWISEASSIGNRELATIVEWEIGHTSWEIGHTTO THESPECIFICMATERIAL

FACTORSFACTOR IT CONSIDEREDIN REACHINGITSDECISION IN ADDITIONINDIVIDUAL MEMBERSMEMBER OFTHE PSEG BOARD OFDIRECTORSDIRECTOR MAY HAVE GIVEN
DIFFERENTWEIGHTTO DIFFERENTFACTORSFACTOR THE PSEG BOARDOF DIRECTORSDIRECTORCONSIDEREDTHISTHI INFORMATIONAND THESEFACTORSFACTOR AS WHOLE
AND OVERALLCONSIDEREDTHERELEVANTINFORMATION AND FACTORSFACTORTO BE FAVORABLETO AND IN SUPPORTOF ITS DETERMINATIONSDETERMINATION AND

RECOMMENDATIONSRECOMMENDATION AMONGTHE MATERIAL INFORMATIONAND FACTORSFACTOR CONSIDEREDBYTHE PSEG BOARDOF DIRECTORSDIRECTOR WERE THE

FOLLOWING

STRATEGICCONSIDERATIONSCONSIDERATION THE PSEG BOARDOF DIRECTORSDIRECTOR CONSIDERED NUMBER OF FACTORSFACTORPERTAININGTO THESTRATEGIC
RATIONALEFORTHE MERGER INCLUDINGTHEFOLLOWING

VIEW FUTURE THEUTILITY THE PSEG BOARDOF DIRECTORSDIRECTOR CONSIDEREDTHATTHE TWO

COMPANIESCOMPANIESHARE COMMON OUTLOOKON THEPREFERREDBUSINESSBUSINES MODEL IN THEEVOLVINGUTILITYINDUSTRYAND THE

CHARACTERISTICSCHARACTERISTICNECESSARYTO ASSURE LONGTERMSUCCESSSUCCES IN THEINDUSTRYINCLUDINGSUPPORTINGAND PARTICIPATINGIN

COMPETITIVEENERGYMARKETSMARKET

SCALE AND SCOPEDIVERSIFICATION THE PSEG BOARDOF DIRECTORSDIRECTORCONSIDEREDTHATTHE MERGER
WILL CREATE COMBINED COMPANY WITH INCREASEDSCALEAND SCOPEIN BOTH ENERGYDELIVERYAND ELECTRICITY
GENERATIONTHE COMBINED COMPANY WILLHAVE GREATERDIVERSIFICATIONOFMARKETSMARKET AND REGULATORYREGIMESREGIME AFTER

MERGINGTHECOMBINED COMPANY WILL MAINTAIN ITSPROPORTIONOFBUSINESSBUSINES IN REGULATEDOPERATIONSOPERATIONWHILE

REDUCINGTHEPROPORTIONIN INTERNATIONALOPERATIONSOPERATIONBY EXTENDINGITSOPERATIONSOPERATIONACROSSACROS SEVERALSTATESSTATE THE

MERGERWILL DIVERSIFYPSEGSPSEG REGULATORYRISK BYSUBJECTINGTHE COMBINED COMPANYSCOMPANYUTILITYOPERATIONSOPERATIONTO THE

JURISDICTIONSJURISDICTIONOF MULTIPLESTATEREGULATORSREGULATORRATHERTHANSOLELYNEW JERSEYTHE GENERATIONPORTFOLIOWILL HAVE

GREATERBALANCE IN TERMSTERM OF GEOGRAPHYDISPATCHAND LOADSERVICINGCAPABILITIESCAPABILITIE

FINANCIAL STRENGTHAND THE PSEG BOARDOF DIRECTORSDIRECTORCONSIDEREDTHATTHE INCREASED

SCALEAND DIVERSIFICATIONOF THEGENERATIONPORTFOLIOAND UTILITYOPERATIONSOPERATIONARE EXPECTEDTO PROVIDEIMPROVED
EARNINGSEARNINGAND CASHFLOWSFLOW HENCE FINANCIAL STABILITYFORTHE COMBINED COMPANY THE PSEG BOARD OF DIRECTORSDIRECTOR

CONSIDEREDTHEANTICIPATEDIMPROVEDCREDITRATINGOF THE COMBINED COMPANY AND CERTAINOF ITS SUBSIDIARIESSUBSIDIARIE

ADDITIONALLYTHEPSEG BOARDOF DIRECTORSDIRECTORCONSIDEREDTHATCERTAINOF THE COMBINED COMPANYSCOMPANYASSETSASSET INCLUDING
INTERNATIONALINVESTMENTSINVESTMENTWOULD REPRESENTSMALLERPROPORTIONOF THECOMBINED COMPANY AND THAT

OPPORTUNITIESOPPORTUNITIETO MONETIZE SELECTEDASSETSASSET WOULD INCREASE

NUCLEAR THE PSEG BOARD OF DIRECTORSDIRECTORCONSIDEREDTHATTHEMERGERWILL GIVEPSEG THE

OPPORTUNITYTO ACCELERATEAND SUSTAINIMPROVEMENTSIMPROVEMENTAT THE SALEM AND HOPECREEK NUCLEARGENERATINGFACILITIESFACILITIE

THROUGHACCESSACCES TO SH MANAGEMENTMODEL FORNUCLEAROPERATIONSOPERATIONAS WELL AS EXELONSEXELON MANAGEMENT

EMPLOYEESEMPLOYEECREATINGTHEABILITYTO SHAREBESTPRACTICESPRACTICEAND IMPROVEBOTH OPERATINGAND COST PERFORMANCE
ADDITIONALLYTHE COMBINED
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COMPANY WILL HAVE 20 NUCLEARGENERATINGFACILITIESFACILITIE AT 12 SITESSITE REDUCINGPSEGSPSEG OPERATINGRISK AT ANY ONE UNIT

THE PSEG BOARD OF DIRECTORSDIRECTORCONSIDEREDTHATTHE MERGERWILL COMBINE COMPLEMENTARY
AREASAREA OF EXPERTISEPSEGSPSEG EXPERTISEIN ELECTRICAND GAS TRANSMISSIONAND DISTRIBUTIONOPERATIONSOPERATIONAND EXELONSEXELON

EXPERTISEIN NUCLEARGENERATIONOPERATIONSOPERATIONTHE COMBINED COMPANY IS EXPECTEDTO BE ABLE TO DRAW UPON THE

INTELLECTUALCAPITALTECHNICALEXPERTISEAND EXPERIENCEOF DEEPERMORE DIVERSEWORKFORCE

REGULATORY THE PSEG BOARD OF DIRECTORSDIRECTORCONSIDEREDTHATILLINOISILLINOI NEW JERSEYAND

PENNSYLVANIAHAVE ALLPASSEDLEGISLATIONBRINGINGCOMPETITIONTO THE ELECTRICINDUSTRYAND ARE IN THEVARYING
PHASESPHASEOF TRANSITIONTO FULLCOMPETITIONWITH NEW JERSEYBEINGTHEMOST ADVANCED BOTH PSEG AND EXELON

HAVE EXPERIENCEOPERATINGWITHIN THECOMPLEXITIESCOMPLEXITIEOF MARKETSMARKET WHICH HAVE BOTH REGULATEDAND UNREGULATED
ASPECTSASPECT

COST SAVINGSSAVINGAND SYNERGIESSYNERGIE THE PSEG BOARD OF DIRECTORSDIRECTORCONSIDEREDTHATALTHOUGHNO ASSURANCE CAN BE GIVENTHAT

ANY PARTICULARLEVELOF COST SYNERGIESSYNERGIEWILL BE ACHIEVEDMANAGEMENTHAD IDENTIFIED ESTIMATED ANNUALPRETAXCOST SAVINGSSAVINGAND

SYNERGIESSYNERGIEOF 300 MILLION IN THE FIRSTFULLYEARFOLLOWINGCOMPLETIONOF THEMERGERINCREASINGTO APPROXIMATELY400 MILLION

BYTHETHIRDYEARWITHOUTDEDUCTIONFOROUTOFPOCKETEXPENSESEXPENSE AND TRANSACTIONCOSTSCOST THESE COST SAVINGSSAVINGAND SYNERGIESSYNERGIE
WOULD OCCUR IN GENERALAND ADMINISTRATIVE OPERATIONSOPERATIONTRADINGOPERATIONSOPERATIONFOSSILAND NUCLEAROPERATIONSOPERATIONAND OTHEROPERATIONSOPERATION
AS WELL AS OPPORTUNITIESOPPORTUNITIETO IMPROVEITS METER READINGAND CUSTOMER SERVICEEFFICIENCYBUT DID NOT INCLUDEEXPECTED
IMPROVEMENTSIMPROVEMENTIN THEOPERATINGPERFORMANCEOF NUCLEARGENERATINGUNITSUNIT TO THE EXTENT THOSEIMPROVEMENTSIMPROVEMENTWERE ALREADY
REFLECTEDIN PSEGSPSEG FORWARDLOOKINGFINANCIAL INFORMATIONFOR20052009 THE PSEG BOARD OFDIRECTORSDIRECTOR BELIEVESBELIEVE THAT

PARTICULARSYNERGYOPPORTUNITIESOPPORTUNITIEEXIST IN THE AREASAREA OF CORPORATESTAFFINGOPERATIONSOPERATIONAND SUPPORTSTAFFINGCORPORATEPROGRAMSPROGRAM
INFORMATIONTECHNOLOGYTHESUPPLYCHAIN AND PLANTOPTIMIZATIONTHE PSEG BOARD OFDIRECTORSDIRECTOR TOOKNOTE OF THE FACTTHATTHE

COST SYNERGYNUMBERSNUMBER WERE ESTIMATESESTIMATE THATTHEYMAY CHANGEAND THATACHIEVINGTHECOST SYNERGIESSYNERGIEIS SUBJECTTO NUMBER OF

UNCERTAINTIESUNCERTAINTIE SEE RISK FACTORSRISKSFACTORSRISK RELATINGTO THEMERGERTHEANTICIPATEDBENEFITSBENEFIT OF COMBININGPSEG AND EXELON

MAY NOT BE REALIZED

IMPACTOFTHEMERGERON COMMUNITIESCOMMUNITIE THE PSEG BOARDOF DIRECTORSDIRECTOREVALUATEDTHEEXPECTEDIMPACTOF THEMERGERON

THE COMMUNITIESCOMMUNITIE IN WHICH PSEG IS LOCATEDAND WHICH IT SERVESSERVE THE PSEG BOARDOF DIRECTORSDIRECTORBELIEVESBELIEVE THEMERGER WILLBENEFIT

THEMUNICIPALITIESMUNICIPALITIESERVEDBYTHE COMBINED COMPANY BYCREATINGSTRONGCOMBINED COMPANY WITH OPERATINGHEADQUARTERSHEADQUARTERIN

NEWARK NEW JERSEYCHICAGOILLINOISILLINOI AND PHILADELPHIAPENNSYLVANIATHE PSEG BOARDOF DIRECTORSDIRECTOR CONSIDEREDTHAT

ALTHOUGHTHECORPORATEHEADQUARTERSHEADQUARTEROF THE COMBINED COMPANY WILL BE LOCATEDIN CHICAGOILLINOISILLINOI EXELON HAS AGREEDTHATIT

WILL MAINTAIN THE COMBINED COMPANYSCOMPANYGENERATIONHEADQUARTERSHEADQUARTERIN NEWARK NEW JERSEYIN ADDITIONTHECOMPANIESCOMPANIEEXPECTTO

MAINTAIN THEIRSUBSTANTIALPRESENCEIN THECITIESCITIE AND COMMUNITIESCOMMUNITIE THEYSERVE INCLUDINGTHROUGHONGOINGAND SIGNIFICANT
CHARITABLECONTRIBUTIONSCONTRIBUTION IN PARTICULARTHE PSEG BOARDOF DIRECTORSDIRECTOR CONSIDEREDTHEPROVISIONOF THE MERGERAGREEMENTTO THE

EFFECTTHATDURINGTHEFOURYEARPERIODIMMEDIATELYFOLLOWINGTHEMERGER THECOMBINED COMPANY WILL PROVIDECHARITABLE

CONTRIBUTIONSCONTRIBUTION AND TRADITIONALLOCALCOMMUNITYSUPPORTWITHIN THE SERVICEAREASAREA OF PSEG AND ITSSUBSIDIARYUTILITIESUTILITIE AT LEVELSLEVEL

SUBSTANTIALLYCOMPARABLETO AND NO LESSLES THANTHELEVELSLEVEL OF CHARITABLECONTRIBUTIONSCONTRIBUTION AND COMMUNITYSUPPORTPROVIDEDWITHIN

THEIRSERVICEAREASAREA WITHIN THETWOYEARPERIODIMMEDIATELYPRIORTO COMPLETIONOF THE MERGER

BENEFITSBENEFITOFNUCLEAR OPERATINGSERVICESSERVICE CONTRACT THE PSEG BOARDOF DIRECTORSDIRECTORCONSIDEREDTHEEXPECTEDBENEFITSBENEFIT TO

PSEG RESULTINGFROMTHE NUCLEAROPERATINGSERVICESSERVICE CONTRACTENTEREDINTO BYPSEG NUCLEARAND EXELON GENERATION SEE THE

MERGERCERTAINRELATIONSHIPSRELATIONSHIPBETWEEN EXELON AND PSEG OPERATINGSERVICESSERVICE CONTRACT FOR DESCRIPTIONOF THECONTRACT
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SHAREPRICESPRICE AND TAXFREE EXCHANGE THE PSEG BOARDOF DIRECTORSDIRECTOR TOOKNOTE OFTHE HISTORICSTOCKPRICESPRICEOFPSEG AND

EXELONINCLUDINGTHATTHEEXCHANGERATIOREPRESENTED192 PREMIUMOVER THECLOSINGPRICEOF PSEGSPSEG COMMON STOCKON

DECEMBER 15 2004 AND 172 PREMIUMOVER THE 30 DAYAVERAGECLOSINGPRICEOFPSEGSPSEG COMMON STOCKAS OF

DECEMBER 15 2004 THE PSEG BOARDOF DIRECTORSDIRECTORCONSIDEREDTHEPOTENTIALFORAPPRECIATIONIN VALUE OFEXELONSEXELON COMMON

STOCKAND THEOPPORTUNITYFORPSEG SHAREHOLDERSSHAREHOLDERRECEIVINGEXELON SHARESSHARE IN THE MERGERTO PARTICIPATEIN THISTHI APPRECIATION
THE PSEG BOARDOF DIRECTORSDIRECTOR ALSOTOOK INTO ACCOUNT THE FACTTHATTHEMERGER IS DESIGNEDTO BE TAXFREE TO THEHOLDERSHOLDER OF PSEG

COMMON STOCK

FINANCIAL CONSIDERATIONSCONSIDERATION THE PSEG BOARDOF DIRECTORSDIRECTOR CONSIDEREDTHEEXPECTEDFINANCIAL IMPACTOF THE MERGERON

PSEG INCLUDINGTHATTHE MERGERIS EXPECTEDTO BE ACCRETIVETO PSEG SHAREHOLDERSSHAREHOLDERIN THE ESTIMATED AMOUNT OF 13 IN THE FIRST

YEARFOLLOWINGTHE MERGER IN PARTICULARTHE PSEG BOARDOF DIRECTORSDIRECTOR CONSIDEREDTHEQUANTITATIVEANALYSISANALYSIOF THE MERGERON

THE COMBINED COMPANYSCOMPANYEARNINGSEARNINGPERSHAREAND THEFINANCIAL PROSPECTSPROSPECTOF PSEG AND EXELON THE PSEG BOARD OFDIRECTORSDIRECTOR

ALSOCONSIDEREDTHE HISTORICFINANCIALCONDITIONOPERATINGRESULTSRESULT AND BUSINESSESBUSINESSE OF PSEG AND EXELON INCLUDINGINFORMATION

WITH RESPECTTO THEIRRESPECTIVEEARNINGSEARNINGHISTORY

OPINIONOFFINANCIAL ADVISOR THE PSEG BOARD OF DIRECTORSDIRECTORCONSIDEREDTHEOPINIONOF MORGANSTANLEYDELIVEREDTO IT

THATAS OFDECEMBER 20 2004 AND SUBJECTTO AND BASED ON THECONSIDERATIONSCONSIDERATIONASSUMPTIONSASSUMPTIONAND LIMITATIONSLIMITATION DISCUSSEDIN THAT

OPINIONTHEEXCHANGERATIOUNDERTHE MERGERAGREEMENTWAS FAIRFROM FINANCIAL POINTOF VIEW TO THE HOLDERSHOLDER OF PSEGSPSEG

COMMON STOCK SEE THE MERGEROPINIONSMERGEROPINIONOF FINANCIAL ADVISORSOPINIONOF PSEGSPSEG FINANCIAL ADVISOR

RECOMMENDATION OFMANAGEMENTTHE PSEG BOARDOF DIRECTORSDIRECTOR CONSIDEREDMANAGEMENTSMANAGEMENTRECOMMENDATION IN SUPPORT
OF THEMERGER

STANDALONE STRATEGYTHE PSEG BOARDOF DIRECTORSDIRECTOR CONSIDEREDTHEPROSPECTSPROSPECTINHERENTIN PSEGSPSEG STANDALONEBUSINESSBUSINES

PLANINCLUDINGAMONG OTHERSTRATEGIESSTRATEGIETHEPOTENTIALMONETIZATION OFCERTAINOF ITS ASSETSASSET AND THEPLANSPLANFORIMPROVEMENTIN ITS

NUCLEAROPERATIONSOPERATIONTHE PSEG BOARDOF DIRECTORSDIRECTORCONSIDEREDTHATTHEBENEFITSBENEFIT OF THE MERGERARE LIKELYTO BE ACHIEVED ON

MORE ACCELERATEDBASISBASI AND WITH LESSLES UNCERTAINTYOF EXECUTION THANTHE STANDALONE BUSINESSBUSINES PLAN

TERMSTERM OFTHEMERGERAGREEMENTTHE PSEG BOARDOF DIRECTORSDIRECTORREVIEWED THETERMSTERM OF THE MERGERAGREEMENTINCLUDING
EXELONSEXELON UNDERTAKINGSUBJECTTO THEEXELON BOARDOF DIRECTORSDIRECTOR FIDUCIARYDUTIESDUTIE AND APPLICABLELAW TO INCREASEITS DIVIDEND TO

EQUALPSEGSPSEG ON AN EXCHANGERATIOADJUSTEDBASISBASI THEDEGREEOF MUTUALITYAND SYMMETRYOF REPRESENTATIONSREPRESENTATIONOBLIGATIONSOBLIGATIONAND

RIGHTSRIGHTOF THEPARTIESPARTIEUNDERTHE MERGERAGREEMENTTHE CONDITIONSCONDITION TO EACH PARTYSPARTYOBLIGATIONTO COMPLETETHE MERGER THE

INSTANCESINSTANCE IN WHICH EACH PARTYIS PERMITTEDTO TERMINATETHE MERGERAGREEMENTAND THERELATEDTERMINATIONFEESFEE PAYABLEBYEACH

PARTYIN THE EVENT OF TERMINATIONOF THEMERGERAGREEMENTUNDER SPECIFIEDCIRCUMSTANCESCIRCUMSTANCE SEE THE MERGERAGREEMENTFOR

DETAILEDDISCUSSIONOF THE TERMSTERM AND CONDITIONSCONDITION OF THEMERGERAGREEMENT

DUE DILIGENCE THE PSEG BOARDOF DIRECTORSDIRECTORCONSIDEREDTHE SCOPEOF THE DUE DILIGENCEINVESTIGATIONCONDUCTEDBY
MANAGEMENTAND PSEGSPSEG OUTSIDEADVISORSADVISOR AND EVALUATEDTHE RESULTSRESULT THEREOFINCLUDINGTHE INFORMATION CONTAINEDIN EXELONSEXELON

DISCLOSURELETTERRELATINGTO THEMERGERAGREEMENT

LIKELIHOOD OFCOMPLETIONOFTHEMERGER THE PSEG BOARD OF DIRECTORSDIRECTORCONSIDEREDTHE LIKELIHOOD THATTHE MERGERWILL

BE COMPLETEDON TIMELYBASISBASI INCLUDINGTHE LIKELIHOOD THATTHE MERGERWILL RECEIVE ALLNECESSARYREGULATORYAPPROVALSAPPROVAL
WITHOUTUNACCEPTABLECONDITIONSCONDITION THE PSEG BOARDOF DIRECTORSDIRECTORTOOK NOTE OF THECLOSINGCONDITIONIN THE MERGERAGREEMENT
THATNEITHERPSEG NOR EXELON IS REQUIREDTO COMPLETETHE MERGERIF ANY GOVERNMENTALAUTHORITYHAS ENTERED BURDENSOME

ORDER IN CONNECTIONWITH THEREQUIREDSTATUTORYAPPROVALSAPPROVALSEE THE MERGERAGREEMENTCOVENANTSAGREEMENTCOVENANTFOR DESCRIPTIONOF

THISTHI TERM
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