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ACTIONSUIT OR PROCEEDINGAS RESULTOF BEINGOR

HAVINGBEEN DIRECTOROR OFFICEROFEXELON OR

SERVINGOR HAVINGSERVEDAS DIRECTOROFFICER

EMPLOYEEOR AGENTTO ANOTHERENTITYAT

REQUESTSO LONGAS SUCHPROCEEDINGWAS

AUTHORIZEDBYTHEEXELON BOARDOF DIRECTORSDIRECTOR

EXELON IS REQUIREDTO PAY IN ADVANCEANY
EXPENSESEXPENSE PERSONENTITLEDTO INDEMNIFICATION

INCURSINCUR IN DEFENDINGANY SUCH CLAIM ACTIONOR

PROCEEDINGPROVIDEDTHATIF THE PBCL SO

REQUIRESREQUIREEXELON OBTAINSOBTAIN AN UNDERTAKINGBYSUCH

PERSONTO REPAY ALLAMOUNTSAMOUNT SO ADVANCED IF IT IS

ULTIMATELYDETERMINED BYFINALJUDICIALDECISION

THATSUCH PERSONIS NOT ENTITLEDTO

INDEMNIFICATION

THESE INDEMNITYPROVISIONSPROVISIONSURVIVE REPEALOR

AMENDMENT FORCLAIMSCLAIM ARISINGOUT OF PERIODSPERIODIN

WHICH THEPROVISIONSPROVISIONWERE EFFECTIVE

EXELONSEXELON AMENDED AND RESTATEDARTICLESARTICLE OF

INCORPORATIONAND AMENDED AND RESTATEDBY
LAWSLAW INCLUDE PROVISIONELIMINATINGTHE

PERSONALLIABILITYOF DIRECTORSDIRECTOR TO THE FULLESTEXTENT

PERMITTEDBYTHEPBCL UNDER THEPBCL
PERSONALLIABILITYIS NOT ELIMINATED FORBREACHESBREACHE

OF FIDUCIARYDUTIESDUTIE THATCONSTITUTESELFDEALING
WILLFULMISCONDUCTOR RECKLESSNESSRECKLESSNESPURSUANTTO

ANY CRIMINAL STATUTEOR FORTHEPAYMENTOF ANY
TAXESTAXE UNDERFEDERALSTATEOR LOCALLAW

PENDINGTHREATENEDOR COMPLETEDCIVIL
CRIMINALADMINISTRATIVEOR ARBITRATIVEACTION
SUIT PROCEEDINGOR INQUIRYOR INVESTIGATION
THATCOULDLEAD TO SUCH ACTIONSUIT OR

PROCEEDINGAND ANY APPEALTHEREOFBY REASON

OF BEINGOR HAVINGBEEN DIRECTOROFFICEROR

EMPLOYEEOF PSEG OR SERVESSERVE OR SERVEDANY
OTHERENTERPRISEAS DIRECTOROFFICEROR

EMPLOYEEAT PSEGSPSEG REQUESTUNDER NEW

JERSEYLAW THEDIRECTOROFFICEREMPLOYEEOR

CORPORATEAGENTMUST HAVE ACTEDIN GOOD
FAITH IN MANNER WHICH HE OR SHE

REASONABLYBELIEVED TO BE IN OR NOT OPPOSED
TO THE BESTINTERESTSINTEREST OF THECORPORATIONAND
WITH RESPECTTO CRIMINAL PROCEEDINGSPROCEEDINGWITH NO

REASONABLECAUSE TO BELIEVE HIS OR HER

CONDUCTWAS UNLAWFUL

PSEG IS REQUIREDTO PROMPTLYPAY IN

ADVANCE OF THE FINAL DISPOSITIONOF SUCH

ACTIONSUIT OR PROCEEDINGANY EXPENSESEXPENSE

PERSONENTITLEDTO INDEMNIFICATION INCURSINCUR IN

DEFENDINGSUCH ACTIONSUIT OR PROCEEDING
UPON RECEIPTOF AN UNDERTAKINGBY OR ON

BEHALFOF SUCHPERSONTO REPAY SUCH AMOUNTSAMOUNT

IF IT IS ULTIMATELYDETERMINED THATSUCH PERSON
IS NOT ENTITLEDTO INDEMNIFICATION

AS PERMITTEDBYNEW JERSEYLAW PSEGSPSEG

AMENDED CERTIFICATEOFINCORPORATION
PROVIDESPROVIDETHATDIRECTORSDIRECTOR AND OFFICERSOFFICER ARE NOT

PERSONALLYLIABLEFORDAMAGESDAMAGEFORBREACHOF

ANY DUTYTO THE FULLESTEXTENT PERMITTEDBY
LAW UNDER NEW JERSEYLAW DIRECTORSDIRECTORAND

OFFICERSOFFICER ARE NOT PERSONALLYLIABLEFORBREACHESBREACHE

OF DUTIESDUTIE OTHERTHANIN PROCEEDINGBY OR IN

THERIGHTOFTHECORPORATIONIF THEDIRECTOROR

OFFICERACTEDIN GOODFAITHAND IN MANNER

HE OR SHE REASONABLYBELIEVED TO BE IN OR NOT

OPPOSEDTO THEBESTINTERESTSINTEREST OF THE

CORPORATIONAND WITH RESPECTTO ANY CRIMINAL

PROCEEDINGTHE DIRECTOROR OFFICERHAD NO

REASONABLECAUSE TO BELIEVE HIS OR HER

CONDUCTWAS UNLAWFUL

CALL OFSPECIAL
MEETINGSMEETINGOF

SHAREHOLDERSSHAREHOLDER

EXELONSEXELON AMENDED AND RESTATEDBYLAWSBYLAW
PROVIDETHAT SPECIALMEETINGOF EXELONSEXELON
SHAREHOLDERSSHAREHOLDERMAY BE CALLEDAT ANY TIME BY
RESOLUTIONOF THEEXELON BOARD OF DIRECTORSDIRECTOROR AS

PROVIDEDIN THE TERMSTERM OF ITSPREFERREDSTOCK THE

DATEFIXED FORTHESPECIALMEETINGOF

SHAREHOLDERSSHAREHOLDERMUST NOT BE MORE THAN60 DAYSDAY
AFTERTHEBOARDRESOLUTIONCALLINGTHESPECIAL
MEETING

WRITTEN NOTICEMUST BE GIVENTO EACH SHAREHOLDER
OF RECORDENTITLEDTO VOTE NOT

164

PSEGSPSEG BYLAWSBYLAW PROVIDESPROVIDETHAT SPECIAL
MEETINGOF SHAREHOLDERSSHAREHOLDERMAY BE CALLEDAT ANY
TIME BYTHEBOARDOF DIRECTORSDIRECTORTHE CHIEF

EXECUTIVEOFFICEROR UPON THE WRITTENREQUEST
OF SHAREHOLDERSSHAREHOLDERHOLDINGCAPITALSTOCKENTITLED

TO CAST MAJORITYOF VOTESVOTE AT SUCHSPECIAL
MEETING

WRITTEN NOTICESTATINGTHETIME PLACEAND

PURPOSEOF THESPECIALMEETINGMUST BE

GIVENTO EACH SHAREHOLDEROFRECORDENTITLED

TO VOTE AT SUCH MEETINGEITHERPERSONALLYOR
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LESSLES THANFIVE NOR MORE THAN90 DAYSDAY BEFORETHE

DATE OFTHESPECIALMEETINGAND SHALLSPECIFYTHE

GENERALNATURE OF THEBUSINESSBUSINES TO BE TRANSACTED

SH AMENDED AND RESTATEDARTICLESARTICLE OF

INCORPORATIONELIMINATE THERIGHTOF SHAREHOLDERSSHAREHOLDER

TO CALL SPECIALMEETING

BYMAIL AT SUCHSHAREHOLDERSSHAREHOLDER LASTPOSTOFFICE

ADDRESSADDRES APPEARINGON PSEGSPSEG BOOKSBOOK NOT LESSLES

THAN TEN NOR MORE THAN60 DAYSDAY BEFORETHE

DATEOF THESPECIALMEETING

IN ADDITIONNEW JERSEYLAWPROVIDESPROVIDETHAT

HOLDERSHOLDER OF NOT LESSLES THAN 10 OF ALLSHARESSHARE

ENTITLEDTO VOTE AT MEETINGMAY APPLYTO THE

NEW JERSEYSUPERIORCOURTTO REQUESTTHAT

SPECIALMEETINGOF THE SHAREHOLDERSSHAREHOLDERBE CALLED

FORGOODCAUSE SHOWN AT SUCH MEETING
THE SHAREHOLDERSSHAREHOLDERPRESENTIN PERSONOR BY
PROXY WILL CONSTITUTE QUORUM FORTHE

TRANSACTIONOFBUSINESSBUSINES DESCRIBEDIN SUCH

ORDER

SHAREHOLDERSSHAREHOLDER

PROPOSALSPROPOSAL
EXELONSEXELON AMENDED AND RESTATEDBYLAWSBYLAW
PROVIDETHAT SHAREHOLDERMAY BRINGBUSINESSBUSINES

BEFOREAN ANNUALMEETINGPROVIDEDTIMELY
WRITTENNOTICEOF SUCH SHAREHOLDERSSHAREHOLDER INTENTIONTO

MAKE PROPOSALIS GIVENAND IS IN PROPERFORM

TO BE TIMELYTHENOTICEMUST BE RECEIVEDBY
EXELON AT ITSPRINCIPALEXECUTIVE OFFICESOFFICE

NOT LESSLES THAN120 DAYSDAY PRIORTO THE DATETHE

PROXY STATEMENT WAS RELEASEDTO SHAREHOLDERSSHAREHOLDERIN

CONNECTIONWITH THEPRECEDINGYEARSYEARANNUAL

MEETINGOR

NOT LATERTHANTHE CLOSEOF BUSINESSBUSINES ON THE

TENTHDAYFOLLOWINGPUBLICANNOUNCEMENT OF THE

DATEOF THE ANNUALMEETINGIF PUBLICNOTICE OFTHE

ANNUALMEETINGIS NOT MADE AT LEAST75 DAYSDAY PRIOR
TO THE ANNUALMEETINGDATE

PSEGSPSEG BYLAWSBYLAW DO NOT PROVIDETHAT

SHAREHOLDERMAY BRINGBUSINESSBUSINES BEFOREAN

ANNUALOR SPECIALMEETINGHOWEVERUNDER

THE SECSSEC PROXY RULESRULE SHAREHOLDERSSHAREHOLDERARE

PERMITTEDTO SUBMIT PROPOSALSPROPOSALAT AN ANNUALOR

SPECIALMEETINGIF THE SHAREHOLDERGIVESGIVE
PSEG NOTICEOF THEPROPOSALTHATIS TIMELY
AND IN PROPERFORM TO BE TIMELYTHENOTICE

MUST BE RECEIVED BYPSEG AT LEAST90 DAYSDAY IN

ADVANCE OF AN ANNUALMEETINGIF THE NOTICE

IS BEINGSUBMITTEDIN CONNECTIONWITH

SPECIALMEETINGIT WILL BE CONSIDEREDTIMELY
IF IT IS RECEIVED BYPSEG BYTHECLOSEOF

BUSINESSBUSINES ON THE SEVENTHDAYFOLLOWINGTHE

DATEON WHICH NOTICEOF SUCH MEETINGWAS

FIRSTGIVENTO SHAREHOLDERSSHAREHOLDER

TO BE IN PROPERFORMTHE NOTICEMUST SET FORTH

DESCRIPTIONIN REASONABLEDETAILOF THE

BUSINESSBUSINES DESIREDTO BE BROUGHTAND THE REASONSREASON

FORCONDUCTINGSUCH BUSINESSBUSINES

THENAME AND RECORDADDRESSADDRES OF THE

SHAREHOLDERPROPOSINGTHEBUSINESSBUSINES

THECLASSCLAS AND NUMBER OF SHARESSHARE OWNED BYTHE

SHAREHOLDERAND

ANY MATERIAL INTERESTOF THE SHAREHOLDERIN

SUCH PROPOSAL

ADDITIONALLYTHESHAREHOLDERMUST COMPLYWITH

THEAPPLICABLEREQUIREMENTSREQUIREMENTOF THE SECURITIESSECURITIE

EXCHANGEACT OF 1934

165
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SHAREHOLDERACTION BY
WRITTEN CONSENT

EXELONSEXELON AMENDED AND RESTATEDBYLAWSBYLAW
PROVIDETHATEXCEPTAS OTHERWISEPROVIDEDIN THE

TERMSTERM OF ANY PREFERREDSTOCKOR WHEN

SHAREHOLDERSSHAREHOLDERACT BYUNANIMOUSUNANIMOU CONSENT TO

REMOVE DIRECTOROR DIRECTORSDIRECTORTHE SHAREHOLDERSSHAREHOLDER

MAY ONLYACT AT DULYORGANIZEDMEETING

PSEGSPSEG BYLAWSBYLAW AND AMENDED CERTIFICATEOF

INCORPORATIONDO NOT ADDRESSADDRES SHAREHOLDER

ACTIONBYWRITTENCONSENT

UNDER NEW JERSEYLAW ANY ACTIONREQUIRED
OR PERMITTEDTO BE TAKENAT MEETINGOF

SHAREHOLDERSSHAREHOLDERMAY BE TAKENWITHOUT

MEETINGWITHOUTPRIORNOTICEAND WITHOUT

VOTE UPON THE WRITTENCONSENT OF

SHAREHOLDERSSHAREHOLDERWHO WOULDHAVE BEEN ENTITLED

TO CAST THE MINIMUM NUMBER OF VOTESVOTE WHICH

WOULDBE NECESSARYTO AUTHORIZETHEACTION AT

MEETINGAT WHICH ALLSHAREHOLDERSSHAREHOLDERENTITLED

TO VOTE THEREONWERE PRESENTAND VOTING
PROVIDEDHOWEVERTHATIN CASE OF AN ANNUAL

MEETINGOF SHAREHOLDERSSHAREHOLDERFORTHEELECTIONOF

DIRECTORSDIRECTORANY CONSENT IN WRITINGMUST BE

UNANIMOUSUNANIMOU HOWEVER SHAREHOLDERVOTE ON

PLANOFMERGER CONSOLIDATIONOR SALEOR

DISPOSITIONOF ALLOR SUBSTANTIALLYALLOF

CORPORATIONSCORPORATIONASSETSASSET MAY ONLYBE EFFECTED

WITH EITHERTHE UNANIMOUSUNANIMOU WRITTENCONSENT OF

ALLSHAREHOLDERSSHAREHOLDEROR IF PRIORNOTICE IS PROVIDED
TO ALLSHAREHOLDERSSHAREHOLDERTHE MINIMUM NUMBER OF

VOTESVOTE NECESSARYTO AUTHORIZETHE ACTIONAT

MEETINGIS REQUIRED

APPOINTMENTAND

REMOVAL OFOFFICERSOFFICER
SH AMENDED AND RESTATEDBYLAWSBYLAW
PROVIDETHATTHEOFFICERSOFFICER BE CHOSENBYTHE BOARD

OF DIRECTORSDIRECTOR OFFICERSOFFICER WILLHOLD THEIROFFICESOFFICE AT

THE DISCRETIONOF THEEXELON BOARD OFDIRECTORSDIRECTOR

UNTILDEATHRESIGNATIONOR REMOVAL WITH OR

WITHOUTCAUSE AND WILL HAVE AUTHORITYAND

PERFORMSUCH DUTIESDUTIE AS PROVIDEDBYRESOLUTIONSRESOLUTION

OR ORDERSORDER OFTHE EXELON BOARDOF DIRECTORSDIRECTOROR IN

THE ABSENCEOF CONTROLLINGPROVISIONSPROVISIONIN THE

RESOLUTIONSRESOLUTION OR ORDERSORDER AS SET FORTHIN EXELONSEXELON

AMENDED AND RESTATEDBYLAWSBYLAW ANY VACANCY

OCCURRINGIN ANY OFFICEWILL BE FILLEDBYTHE
EXELON BOARDOF DIRECTORSDIRECTOR OR BYTHE OFFICEROR

COMMITTEE TO WHICH POWER TO FILL SUCHOFFICEHAS
BEEN DELEGATED

PSEGSPSEG BYLAWSBYLAW PROVIDETHATTHE OFFICERSOFFICER

WILL BE ELECTEDBYTHE BOARDOF DIRECTORSDIRECTOR

EACH OFFICERWILL HOLDOFFICEUNTILTHE

ELECTIONOR APPOINTMENTOF SUCCESSOR OR FOR

SUCH OTHERTERM AS PROVIDEDIN THE RESOLUTION

OF ELECTIONSUBJECTTO EARLYTERMINATIONBY
REMOVALOR RESIGNATIONOFFICERSOFFICER WILL

EXERCISESUCHPOWERSPOWER AND PERFORMSUCH

DUTIESDUTIE AS WILL BE DETERMINED FROM TIME TO

TIME BYTHEBOARD OF DIRECTORSDIRECTORTHE EXECUTIVE

COMMITTEE OF THEBOARD OF DIRECTORSDIRECTOROR BYTHE

CHIEF EXECUTIVEOFFICER ANY VACANCY

OCCURRINGIN ANY OFFICEWILL BE FILLEDBYTHE

PSEG BOARDOF DIRECTORSDIRECTOR

FOR AT LEASTTHE THREEYEARPERIODAFTERTHE

EFFECTIVETIME JOHN ROWE SHALLBE THE

PRESIDENTAND CHIEF EXECUTIVE OFFICER OF

EXELON

DISSENTERSDISSENTER RIGHTSRIGHT UNDER PENNSYLVANIALAW SHAREHOLDERMAY
DISSENTFROMAND RECEIVEPAYMENTOFTHE FAIR

VALUE OF ITS SHARESSHARE IN THE EVENT OF CERTAIN

MERGERSMERGER CONSOLIDATIONSCONSOLIDATIONSHAREEXCHANGESEXCHANGEASSET

TRANSFERSTRANSFERAND CORPORATEDIVISIONSDIVISION HOWEVERNO

DISSENTERSDISSENTER RIGHTSRIGHTARE AVAILABLE WITH RESPECTTO

SHARESSHARE WHICH AT THEAPPLICABLERECORDDATEWERE

EITHERLISTEDON

166

UNDER THENJBCA IN CERTAINSITUATIONSSITUATION
DISSENTERSDISSENTER RIGHTSRIGHTMAY BE AVAILABLE IN

CONNECTIONWITH MERGEROR CONSOLIDATION

DISSENTERSDISSENTER RIGHTSRIGHTARE NOT AVAILABLEUNDER THE

NIB CA TO THE SHAREHOLDERSSHAREHOLDEROFTHE SURVIVING
CORPORATIONWHEN CORPORATIONIS TO BE THE

SURVIVINGCORPORATIONAND NO VOTE OF ITS

SHAREHOLDERSSHAREHOLDERIS REQUIREDTO APPROVE THE
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NATIONALSECURITIESSECURITIE EXCHANGEOR DESIGNATEDAS

NATIONALMARKETSYSTEMSECURITYON AN

INTERDEALERQUOTATIONSYSTEMBYTHE NASD OR

HELD BENEFICIALLYOR OF RECORDBYMORE THAN

2000 SHAREHOLDERSSHAREHOLDERUNLESSUNLES THE SHARESSHARE ARE OF

PREFERREDOR SPECIALCLASSCLAS AND THE TERMSTERM OF
TRANSACTIONDO NOT REQUIREFORTHE EFFECTUATIONOF
THE TRANSACTIONTHE AFFIRMATIVEVOTE OF MAJORITY
OF THEVOTESVOTE CAST BYALLSHAREHOLDERSSHAREHOLDEROF SUCH CLASSCLAS

OR SERIESSERIE OR IF THEPLANRELATINGTO THE

TRANSACTIONCONTAINSCONTAIN PROVISIONFORTHESPECIAL
TREATMENT OF SHARESSHARE OF CLASSCLAS OR SERIESSERIE OF SHARESSHARE
HELD BYPARTICULARSHAREHOLDERSSHAREHOLDEROR GROUPSGROUP AND THE

PLANDOESDOE NOT PROVIDEFOR CLASSCLAS VOTE FOREACH
CLASSCLAS OR SERIESSERIE WHICH IS TO RECEIVETHE SAME

SPECIALTREATMENT

MERGER

IN ADDITIONNO DISSENTERSDISSENTER RIGHTSRIGHTARE AVAILABLE
UNDERTHE NJBCA TO HOLDERSHOLDER OF SHARESSHARE OF ANY
CLASSCLAS OR SERIESSERIE OF STOCK WHICH IS EITHER

LISTEDON NATIONALSECURITIESSECURITIE EXCHANGEOR

HELD OF RECORDBY MORE THAN1000
SHAREHOLDERSSHAREHOLDEROR IN CONNECTIONWITH

MERGEROR CONSOLIDATIONIN WHICH

SHAREHOLDERSSHAREHOLDERRECEIVE CASH SHARESSHARE OF

STOCKOF ANOTHERCORPORATIONWHICH AS OF THE

EFFECTIVEDATEOF THEMERGEROR CONSOLIDATION
ARE LISTEDON NATIONAL SECURITIESSECURITIE EXCHANGE
OR ARE HELD OF RECORDBY MORE THAN1000
SHAREHOLDERSSHAREHOLDEROR CASH AND SUCH SECURITIESSECURITIE

BUSINESSBUSINES COMBINATION

AND FAIR PRICE

PROVISIONSPROVISION

UNDER PENNSYLVANIALAW EXELON IS PROHIBITED
FROM ENGAGINGIN BUSINESSBUSINES COMBINATION WITH

AN INTERESTEDSHAREHOLDER PERSONOWNINGAT

LEAST20 OF THEVOTINGPOWER OF CORPORATION
FORFIVE YEARSYEAR AFTERSUCH SHAREHOLDERBECOMESBECOME AN

INTERESTEDSHAREHOLDERUNLESSUNLES

THE EXELON BOARDOF DIRECTORSDIRECTOR APPROVEDTHE

BUSINESSBUSINES COMBINATION PRIORTO THE TIME SUCH

SHAREHOLDERBECAME AN INTERESTEDSHAREHOLDER

THE EXELON BOARDOF DIRECTORSDIRECTOR APPROVEDTHE
TRANSACTIONIN WHICH THEINTERESTEDSHAREHOLDER
BECAME AN INTERESTEDSHAREHOLDERPRIORTO THE
TIME OF SUCH TRANSACTION

THE HOLDERSHOLDER OF ALLTHEOUTSTANDINGSHARESSHARE OF

COMMON STOCKAPPROVE THEBUSINESSBUSINES

COMBINATIONOR

THEBUSINESSBUSINES COMBINATION IS APPROVEDBYTHE
AFFIRMATIVEVOTE OF MAJORITYOF THE SHARESSHARE HELD

BYDISINTERESTEDSHAREHOLDERSSHAREHOLDERAT MEETINGCALLED
FORSUCHPURPOSENO EARLIERTHANTHREEMONTHSMONTH
AFTERTHE DATETHE INTERESTEDSHAREHOLDERBECAME

AN 80 SHAREHOLDERIF THEPRICEPAIDTO ALL
SHAREHOLDERSSHAREHOLDERMEETSMEET THE FAIRPRICECRITERIA

ESTABLISHEDBYTHESTATUTORYPROVISIONSPROVISION

UPONTHEEXPIRATIONOF THE FIVE YEARPERIODTHE

CORPORATIONMAY ENGAGE IN THEBUSINESSBUSINES

COMBINATION IF IT IS APPROVEDBY MAJORITYOF
SHARESSHARE HELD BYDISINTERESTEDSHAREHOLDERSSHAREHOLDERAT

MEETINGCALLEDFORTHE PURPOSEOF APPROVINGSUCH
COMBINATION OR BY MAJORITYOF SHARESSHARE

167

UNDER NEW JERSEYLAW PSEG IS GENERALLY
PROHIBITEDFROM ENGAGINGIN BUSINESSBUSINES

COMBINATION WITH AN INTERESTEDSHAREHOLDER

PERSONOWNINGAT LEAST10 OF THEVOTING
POWER OF CORPORATIONFOR PERIODOF FIVE

YEARSYEAR UNLESSUNLES THECORPORATIONSCORPORATIONBOARDOF
DIRECTORSDIRECTOR APPROVEDTHE TRANSACTIONPRIORTO

THE SHAREHOLDERBECOMINGAN INTERESTED

SHAREHOLDER THE TRANSACTIONIS APPROVED
BYTHE HOLDERSHOLDER OF 23 OF THECORPORATIONSCORPORATION
VOTINGSTOCKNOT OWNED BYTHE INTERESTED

PERSONOR THE TRANSACTIONSATISFIESSATISFIE CERTAIN

CONDITIONSCONDITION RELATINGPRIMARILYTO THE VALUE OF

THECONSIDERATIONTO BE RECEIVEDBYTHE

CORPORATIONSCORPORATIONSHAREHOLDERSSHAREHOLDER

PSEGSPSEG AMENDED CERTIFICATEOF

INCORPORATIONPROVIDESPROVIDETHATTHE AFFIRMATIVE

VOTE OF HOLDERSHOLDER OF 80 OFTHE SHARESSHARE OF

CAPITALSTOCKENTITLEDTO VOTE IN THE ELECTION
OF DIRECTORSDIRECTORVOTINGTOGETHERAS SINGLECLASSCLAS
IS REQUIREDTO APPROVEANY OF THEFOLLOWING

ANY MERGEROR CONSOLIDATIONOF PSEG OR

ANY SUBSIDIARYWITH AN INTERESTED

SHAREHOLDEROR ANY OTHERCORPORATIONWHICH

IS OR AFTERSUCH MERGEROR CONSOLIDATION

WOULD BE AN AFFILIATE

ANY SALEOR TRANSFERTO OR WITH ANY
INTERESTEDSHAREHOLDEROR ANY AFFILIATEOF AN

INTERESTEDSHAREHOLDEROF ASSETSASSET HAVING FAIR

MARKETVALUE OF25 MILLION OR MORE
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HELDBYALLSHAREHOLDERSSHAREHOLDERIF THE FAIRPRICECRITERIA THE ISSUANCEOF ANY SECURITIESSECURITIE TO ANY
ARE MET INTERESTEDSHAREHOLDEROR AFFILIATEOF AN

INTERESTEDSHAREHOLDERIN EXCHANGEFOR

CONSIDERATIONHAVING FAIRMARKETVALUE OF

25 MILLION OR MORE OR

THEADOPTIONOF PLANOF LIQUIDATIONOR

DISSOLUTIONPROPOSEDBY AN INTERESTED

SHAREHOLDEROR AN AFFILIATEOF AN INTERESTED

SHAREHOLDER

PROVIDEDTHATAN 80 VOTE IS NOT REQUIREDIF

SUCHTRANSACTIONIS APPROVEDBY MAJORITYOF

DISINTERESTEDDIRECTORSDIRECTORAND OTHERCRITERIAARE

MET

INTERESTED SHAREHOLDERIS DEFINED TO MEAN

ANY PERSONWHO IS THE OWNER OF 10 OR

MORE OF THE VOTESVOTE OF THENOUTSTANDINGVOTING
STOCK IS AN AFFILIATEOFPSEG AND AT ANY
TIME WITHIN THE TWO YEARPERIODIMMEDIATELY
PRIORTO THE DATEOF IN QUESTIONWAS THE OWNER

OF SHARESSHARE HAVING10 OR MORE OF THEVOTESVOTE OF

THENOUTSTANDINGVOTINGSTOCKOR IS AN

ASSIGNEEOF OR HAS OTHERWISESUCCEEDEDTO

ANY SHARESSHARE OF VOTINGSTOCKWHICH WERE WITHIN

THE TWO YEARPERIODIMMEDIATELYPRIORTO THE

DATEIN QUESTIONOWNED BYANY INTERESTED

SHAREHOLDERIF SUCHASSIGNMENTOCCURREDIN

TRANSACTIONNOT INVOLVINGPUBLICOFFERING
WITHIN THEMEANINGOF THESECURITIESSECURITIE ACT OF

1933 AS AMENDED

CONTROLTRANSACTIONSTRANSACTION UNDER PENNSYLVANIALAW EXELONSEXELON SHAREHOLDERSSHAREHOLDER NONE

AND SHARE MAY DEMAND THATANY PERSONOR GROUPTHAT

ACQUISITIONSACQUISITION ACQUIRESACQUIREAT LEAST20 OF THEOUTSTANDINGVOTING
STOCKOFEXELON PURCHASESUCHDEMANDING
SHAREHOLDERSSHAREHOLDERSTOCKAT ITS FAIR VALUE FAIR VALUE IS

DEFINED AS VALUE NOT LESSLES THANTHEHIGHESTPRICE
PAIDPERSHAREBYTHECONTROLLINGPERSONAT ANY
TIME DURINGTHE90DAY PERIODENDINGON THEDATE

THE PERSONACQUIRED20 OF THEVOTINGSTOCK

PLUSPLU AN INCREMENTREPRESENTINGANY VALUE THAT

MAY NOT BE REFLECTEDIN SUCH PRICE

UNDER PENNSYLVANIALAW SHARESSHARE OFEXELON STOCK

ACQUIREDIN CONTROLSHAREACQUISITIONHAVE NO

VOTINGRIGHTSRIGHTUNLESSUNLES THEIRVOTINGRIGHTSRIGHTARE

RESTOREDBYTHE AFFIRMATIVEVOTE OF MAJORITYOF

ALLSHARESSHARE HELDBYDISINTERESTEDSHAREHOLDERSSHAREHOLDER

AND ALLTHEVOTINGSHARESSHARE OF THECORPORATIONAT

SPECIALMEETINGCALLEDFORSUCH PURPOSEWITHIN

50 DAYSDAY FROM THEDELIVERYOF AN INFORMATION

STATEMENT FROM THEACQUIRINGPERSONTO THE

CORPORATIONOR AT AN ANNUAL

168
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MEETINGOF THESHAREHOLDERSSHAREHOLDER CONTROLSHARE

ACQUISITIONIS DEFINED AS AN ACQUISITIONBY
PERSONOF SHARESSHARE OF CORPORATIONTHATWOULD
WHEN ADDED TO ALLVOTINGPOWER OF THEPERSON
RESULTIN SUCH PERSONACQUIRINGFORTHE FIRSTTIME

VOTINGCONTROLOVER 20 333 OR 50 OR

MORE OF THEOUTSTANDINGSHARESSHARE OF THE

CORPORATIONWHERE SUCH CONTROLSHAREAPPROVAL
HAS BEEN OBTAINEDPENNSYLVANIALAW

MANDATESMANDATE SEVERANCE COMPENSATIONFOR

ELIGIBLEEMPLOYEESEMPLOYEEWHO ARE TERMINATEDMORE

THAN90 DAYSDAY BEFORETHE CONTROLSHAREAPPROVALIF

SUCH TERMINATIONWAS PURSUANTTO AN AGREEMENT
WITH THEACQUIRINGPERSONOR WITHIN 24 MONTHSMONTH

AFTERTHE CONTROLSHAREAPPROVALPERIODAND

REQUIRESREQUIRETHE CONTINUATIONOF CERTAINLABOR

CONTRACTSCONTRACT RELATINGTO BUSINESSBUSINES OPERATIONSOPERATIONOWNED

BY REGISTEREDCORPORATIONAT THE TIME OF THE

CONTROLSHAREAPPROVAL

PENNSYLVANIALAW PERMITSPERMIT CORPORATIONTO

RECOVER ANY PROFITREALIZEDBYANY INTERESTED

SHAREHOLDER PERSONOR GROUPTHATACQUIRESACQUIRE
VOTINGCONTROLOF AT LEAST20 OF THECORPORATION
PURSUANTTO DISPOSITIONOF STOCKWITHIN 18

MONTHSMONTH AFTERTHE PERSONBECAME AN INTERESTED

SHAREHOLDERIF THE STOCKWAS ACQUIREDWITHIN TWO

YEARSYEAR PRIORTO OR 18 MONTHSMONTH SUBSEQUENTTO THE

TIME SUCHPERSONBECAME AN INTERESTED

SHAREHOLDER
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TRANSACTIONSTRANSACTION WITH

INTERESTED

SHAREHOLDERSSHAREHOLDER

PENNSYLVANIALAW REQUIRESREQUIRECERTAINTRANSACTIONSTRANSACTION

INCLUDINGMERGERSMERGERWITH INTERESTED

SHAREHOLDERSSHAREHOLDER TO BE APPROVEDBY MAJORITYOF

THE DISINTERESTEDSHAREHOLDERSSHAREHOLDERUNLESSUNLES THE

TRANSACTIONIS APPROVEDBY MAJORITYOF THE

DISINTERESTEDDIRECTORSDIRECTOR ONE IN WHICH THE

CONSIDERATIONTO BE RECEIVEDBYSHAREHOLDERSSHAREHOLDERIS

NOT LESSLES THANTHEHIGHESTAMOUNT PAIDBYTHE
INTERESTEDSHAREHOLDERIN ACQUIRINGTHEINTERESTED

SHAREHOLDERSSHAREHOLDER SHARESSHARE OR MERGERWHERE

PARTYTO THEMERGEROWNSOWN 80 OR MORE OF THE

STOCKOF ANOTHERPARTYTO THE MERGERAND IS

EFFECTEDBYTHEBOARD OFDIRECTORSDIRECTOR WITHOUT

SHAREHOLDERAPPROVALAS PERMITTEDUNDERTHE

PBCL INTERESTED SHAREHOLDERIS DEFINED AS

SHAREHOLDERWHO IS PARTYTO THE TRANSACTIONOR

WHO IS TREATEDDIFFERENTLYFROM OTHER
SHAREHOLDERSSHAREHOLDERAND ANY PERSONOR GROUPOFPERSONSPERSON
THATIS ACTINGJOINTLYOR IN CONCERT WITH THE

INTERESTEDSHAREHOLDER

SEE DISCUSSIONOF NEW JERSEYBUSINESSBUSINES

COMBINATION AND FAIRPRICEPROVISIONSPROVISIONON

PAGE 167 OF THISTHI JOINTPROXY
STATEMENTPROSPECTUSSTATEMENTPROSPECTU

AMENDMENT TO CHARTER

AND BYLAWSBYLAW
UNDER PENNSYLVANIALAW EXELONSEXELON AMENDED AND

RESTATEDARTICLESARTICLE OFINCORPORATIONMAY BE

AMENDED BYTHEMAJORITYVOTE OF THEVOTESVOTE CAST

BYALLSHAREHOLDERSSHAREHOLDERENTITLEDTO VOTE AND

169

UNDER NEW JERSEYLAW PROPOSED
AMENDMENT TO CORPORATIONSCORPORATIONCERTIFICATEOF

INCORPORATIONREQUIRESREQUIREAPPROVALBY ITSBOARD

OFDIRECTORSDIRECTOR AND AN AFFIRMATIVEVOTE OF

ANTIGREEN MAIL NONE
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IF ANY CLASSCLAS OR SERIESSERIE IS ENTITLEDTO VOTE AS CLASSCLAS
THEMAJORITYVOTE OF THE VOTESVOTE CAST IN EACH SUCH

CLASSCLAS UNDER CERTAINCIRCUMSTANCESCIRCUMSTANCEEXELONSEXELON

AMENDED AND RESTATEDARTICLESARTICLE OF INCORPORATION
MAY BE AMENDED BYTHE BOARDOF DIRECTORSDIRECTOR

WITHOUTSHAREHOLDERAPPROVALSUCHAS WHERE

THEAMENDMENT IS RESTRICTEDTO CHANGINGTHE

CORPORATENAME OR THECORPORATIONHAS ONLY
ONE CLASSCLAS OF VOTINGSHARESSHARE OUTSTANDINGDOESDOE NOT

HAVE ANY CLASSCLAS OF SHARESSHARE OUTSTANDINGTHATIS

CONVERTIBLEINTO THOSEVOTINGSHARESSHARE AND THE SOLE

PURPOSEOF THEAMENDMENT IS TO INCREASETHE

NUMBER OF AUTHORIZEDSHARESSHARE TO EFFECTUATE STOCK

DIVIDEND OR STOCKSPLIT

EXELONSEXELON AMENDED AND RESTATEDBYLAWSBYLAW MAY
BE AMENDED OR REPEALEDBYTHEBOARD OF

DIRECTORSDIRECTOROTHERTHANPROVISIONSPROVISIONTHATTHE PBCL

SPECIFIESSPECIFIEMAY ONLYBE ADOPTEDBYSHAREHOLDERSSHAREHOLDER

OR PROVISIONSPROVISIONADOPTEDBYSHAREHOLDERSSHAREHOLDERTHAT

PROVIDETHATSUCH PROVISIONSPROVISIONMAY NOT BE

AMENDED OR REPEALEDBYTHEBOARD OF DIRECTORSDIRECTOR

CERTAIN PROVISIONSPROVISIONOFTHEBYLAWSBYLAW INCLUDINGTHE

CORPORATEHEADQUARTERSHEADQUARTERPERSONALLIABILITYOF

DIRECTORSDIRECTORTHENUMBER AND TERM OF DIRECTORSDIRECTORTHE

CHAIRMAN AND VICE CHAIRMAN OF THE BOARDAND

BOARDVACANCIESVACANCIE MAY ONLYBE ALTEREDOR REPEALED
BYTHE AFFIRMATIVEVOTE OF AT LEAST80 OF THE
WHOLE EXELON BOARD OF DIRECTORSDIRECTOR

MAJORITYOFTHE VOTESVOTE CAST BYTHE HOLDERSHOLDER OF

SHARESSHARE ENTITLEDTO VOTE ON THEAMENDMENT
UNLESSUNLES SPECIFICPROVISIONOF NEW JERSEY
LAW OR THECORPORATIONSCORPORATIONCERTIFICATEOF

INCORPORATIONPROVIDESPROVIDEOTHERWISE PSEGSPSEG

AMENDED CERTIFICATEOF INCORPORATION
PROVIDESPROVIDETHATTHEAFFIRMATIVEVOTE OF HOLDERSHOLDER

OF NOT LESSLES THAN80 OF THE VOTESVOTE ENTITLEDTO

BE CAST BYTHEHOLDERSHOLDER OF ALLTHENOUTSTANDING
VOTINGSTOCKVOTINGTOGETHERAS SINGLE
CLASSCLAS IS REQUIREDTO AMEND MODIFYREPEALOR

ADOPTANY PROVISIONINCONSISTENTWITH ARTICLE

NINE OR TEN OF THE AMENDED CERTIFICATEOF

INCORPORATIONWHICH RELATETO BUSINESSBUSINES

COMBINATIONSCOMBINATION WITH RELATEDPARTIESPARTIEAND THE

BOARD OFDIRECTORSDIRECTORRESPECTIVELY

UNDER NEW JERSEYLAW PSEGSPSEG AMENDED

CERTIFICATEOF INCORPORATIONAND PSEGSPSEG BY
LAWSLAW THEPSEG BYLAWSBYLAW MAY GENERALLYBE

AMENDED OR REPEALEDBYTHEAFFIRMATIVEVOTE

OF MAJORITYOFTHE SHARESSHARE REPRESENTEDAND

ENTITLEDTO VOTE AT ANY REGULARMEETINGOF THE

SHAREHOLDERSSHAREHOLDEROR EXCEPTTO THEEXTENT THEBY
LAWSLAW ADOPTEDBYSHAREHOLDERSSHAREHOLDEROTHERWISE

PROVIDEBYTHEAFFIRMATIVEVOTE OF MAJORITY
OFTHE BOARDOF DIRECTORSDIRECTORPRESENTAT MEETING
OFTHE BOARDOF DIRECTORSDIRECTOR AT WHICH QUORUM
IS PRESENTNOTWITHSTANDINGTHEFOREGOING
PROVISIONSPROVISIONOF THEBYLAWSBYLAW REGARDING
DIRECTORSDIRECTORNOMINATION OFDIRECTORSDIRECTOR AND

AMENDMENTSAMENDMENT TO THEBYLAWSBYLAW MAY NOT BE

ALTEREDAMENDED OR REPEALEDWITHOUTTHE

AFFIRMATIVEVOTE OF HOLDERSHOLDER OF AT LEAST80 OF

THEVOTINGPOWER OF ALLSHARESSHARE OFPSEG

ENTITLEDTO VOTE IN THEELECTIONOF DIRECTORSDIRECTOR

VOTINGTOGETHERAS SINGLECLASSCLAS

SHAREHOLDERRIGHTSRIGHT
PLAN

NONE NONE

CONSTITUENCIESCONSTITUENCIE

STATUTESSTATUTE
PENNSYLVANIALAWPROVIDESPROVIDETHATBOARDSBOARD OF

DIRECTORSDIRECTORCOMMITTEESCOMMITTEE OF THE BOARD AND

INDIVIDUAL DIRECTORSDIRECTORMAY IN CONSIDERINGTHE BEST

INTERESTSINTEREST OF THECORPORATIONCONSIDERTO THE

EXTENT THEYDEEM APPROPRIATE

NEW JERSEYLAW PROVIDESPROVIDETHATBOARDSBOARD OF

DIRECTORSDIRECTORMAY IN DETERMININGTHEBEST

INTERESTSINTEREST OF THECORPORATIONIN ADDITION TO

CONSIDERINGTHE EFFECTSEFFECT OF ANY ACTIONON

SHAREHOLDERSSHAREHOLDER CONSIDER

THEEFFECTSEFFECT OF ANY ACTIONON ANY OR ALLGROUPSGROUP
AFFECTEDBYTHEACTIONINCLUDINGSHAREHOLDERSSHAREHOLDER

EMPLOYEESEMPLOYEESUPPLIERSSUPPLIERCUSTOMERSCUSTOMER AND CREDITORSCREDITOR OF

THECORPORATIONAND UPON COMMUNITIESCOMMUNITIE IN WHICH

OFFICESOFFICE OR OTHERESTABLISHMENTSESTABLISHMENT OF THE

CORPORATIONARE LOCATED
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THEEFFECTSEFFECT OF THE ACTIONON THE

CORPORATIONSCORPORATIONEMPLOYEESEMPLOYEESUPPLIERSSUPPLIERAND

CUSTOMERSCUSTOMER

THEEFFECTSEFFECT OF THE ACTIONON THE

COMMUNITYIN WHICH THECORPORATION
OPERATESOPERATEAND
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THESHORTTERMAND LONGTERMINTERESTSINTEREST OF THE

CORPORATIONINCLUDINGTHE BENEFITSBENEFIT THATTHE

CORPORATIONMAY ENJOYFROM ITSLONGTERMPLANSPLANAND
THEPOSSIBILITYTHATTHESEINTERESTSINTEREST MAY BE BEST
SERVEDBYTHE CONTINUEDINDEPENDENCEOF THE

CORPORATION

THE RESOURCESRESOURCE INTENTAND CONDUCTPAST STATED
AND POTENTIALOF ANY PERSONSEEKINGTO ACQUIRE
CONTROLOF THECORPORATIONAND

ALLOTHERPERTINENTFACTORSFACTOR

PENNSYLVANIALAW ALSOPROVIDESPROVIDETHATIN CONSIDERING
THE BESTINTERESTSINTERESTOF THECORPORATIONTHE BOARDOF

DIRECTORSDIRECTORCOMMITTEE OF THE BOARD OFDIRECTORSDIRECTOR AND
INDIVIDUAL DIRECTORSDIRECTORARE NOT REQUIREDTO REGARDANY
CORPORATEOR OTHERINTERESTAS DOMINANT OR

CONTROLLING
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THELONGTERM AS WELL AS SHORTTERM

INTERESTSINTEREST OFTHECORPORATIONAND ITS

SHAREHOLDERSSHAREHOLDERINCLUDINGTHEPOSSIBILITYTHAT
THESEINTERESTSINTERESTMAY BE SERVEDBYTHE
CONTINUEDINDEPENDENCEOF THE

CORPORATION
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DESCRIPTION OF EXELON CAPITAL STOCK

THE FOLLOWINGSUMMARY OFTHE TERMSTERM OF THECAPITALSTOCKOF EXELON BEFOREAND AFTERTHEMERGERIS NOT MEANT TO BE

COMPLETEAND IS QUALIFIEDBYREFERENCETO EXELONSEXELON AMENDED AND RESTATEDARTICLESARTICLE OF INCORPORATIONAND ALLAPPLICABLE
PROVISIONSPROVISIONOF THEPENNSYLVANIABUSINESSBUSINES CORPORATIONLAW OF 1988 AS AMENDED COPIESCOPIE OF EXELONSEXELON AMENDED AND RESTATED

ARTICLESARTICLE OF INCORPORATIONARE INCORPORATEDBYREFERENCEAND WILL BE SENT TO SHAREHOLDERSSHAREHOLDEROF EXELON AND PSEG UPON REQUEST
SEE WHERE YOU CAN FIND MORE INFORMATION

AUTHORIZED CAPITALSTOCK

THE TOTALAUTHORIZEDSHARESSHARE OF CAPITALSTOCKOFEXELON CONSISTOF 1200000000 SHARESSHARE OF COMMON STOCKNO PAR VALUE

AND 100000000 SHARESSHARE OF PREFERREDSTOCKNO PAR VALUE AT THE CLOSEOFBUSINESSBUSINES ON MAY 2005 669137081 SHARESSHARE OF

EXELON COMMON STOCKWERE ISSUED AND OUTSTANDINGAND NO SHARESSHARE OFEXELON PREFERREDSTOCKWERE ISSUED AND OUTSTANDING
EXELON IS PROPOSINGTO INCREASEITSNUMBER OF AUTHORIZEDSHARESSHARE OF COMMON STOCKTO 2000000000

EXELON COMMON STOCK

EXELON COMMON STOCKOUTSTANDINGTHE OUTSTANDINGSHARESSHARE OF EXELON COMMON STOCKARE AND THE SHARESSHARE OFEXELON

COMMON STOCKISSUEDPURSUANTTO THE MERGERWILL BE DULYAUTHORIZEDVALIDLYISSUEDFULLYPAIDAND NONASSESSABLE THE

RIGHTSRIGHTPREFERENCESPREFERENCEAND PRIVILEGESPRIVILEGEOFHOLDERSHOLDER OFEXELON COMMON STOCKARE SUBJECTTO AND MAY BE ADVERSELYAFFECTEDBY THE

RIGHTSRIGHTOF THEHOLDERSHOLDER OF SHARESSHARE OF ANY SERIESSERIE OFEXELON PREFERREDSTOCKWHICH EXELON MAY DESIGNATEAND ISSUE IN THE FUTURE

SHARESSHARE OFEXELON COMMON STOCKMAY BE CERTIFICATEDOR UNCERTIFICATEDAS PROVIDEDBYTHE BUSINESSBUSINES CORPORATIONLAW OF THE

COMMONWEALTH OF PENNSYLVANIA

VOTINGRIGHTSRIGHT EACH HOLDEROF EXELON COMMON STOCKIS ENTITLEDTO ONE VOTE FOREACH SHAREHELD OF RECORDON ALLMATTERSMATTER

SUBMITTED TO VOTE OF SHAREHOLDERSSHAREHOLDEROF EXELON AND DOESDOE NOT HAVE CUMULATIVE VOTINGRIGHTSRIGHTACCORDINGLYHOLDERSHOLDER OF MAJORITY
OFTHE SHARESSHARE OFEXELON COMMON STOCKENTITLEDTO VOTE IN ANY ELECTIONOF DIRECTORSDIRECTOR OFEXELON MAY ELECTALLOF THE DIRECTORSDIRECTOR

STANDINGFORELECTION

DIVIDEND RIGHTSRIGHT THE HOLDERSHOLDER OFEXELON COMMON STOCKARE ENTITLEDTO RECEIVE DIVIDENDSDIVIDEND IF ANY AS MAY BE DECLAREDBY
THEEXELON BOARDOF DIRECTORSDIRECTOR OUT OF FUNDSFUND LEGALLYAVAILABLEFORTHEPAYMENTOF DIVIDENDSDIVIDEND SUBJECTTO ANY PREFERENTIALDIVIDEND

RIGHTSRIGHTOF OUTSTANDINGEXELON PREFERREDSTOCKAND CERTAINREQUIREMENTSREQUIREMENTOF PENNSYLVANIALAW UPONTHELIQUIDATIONDISSOLUTION

OR WINDINGUP OF EXELONTHE HOLDERSHOLDER OF EXELON COMMON STOCKARE ENTITLEDTO SHAREPRORATA IN THENET ASSETSASSET OF EXELON

AVAILABLEAFTERTHEPAYMENTOFALLDEBTSDEBT AND OTHERLIABILITIESLIABILITIE AND SUBJECTTO THEPRIORRIGHTSRIGHTOF ANY OUTSTANDINGEXELON PREFERRED
STOCK

PREEMPTIVERIGHTSRIGHT UNDER ITS AMENDED AND RESTATEDCERTIFICATEOF INCORPORATIONTHEHOLDERSHOLDER OF EXELON COMMON STOCK

HAVE NO PREEMPTIVESUBSCRIPTIONREDEMPTIONOR CONVERSIONRIGHTSRIGHT

EXELON PREFERRED STOCK

EXELON PREFERREDSTOCKOUTSTANDINGAS OF THE DATEOF THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUNO SHARESSHARE OF EXELON

PREFERREDSTOCKWERE ISSUEDAND OUTSTANDING

BLANK CHECK PREFERREDSTOCK UNDER ITS AMENDED AND RESTATEDARTICLESARTICLE OF INCORPORATIONTHE EXELON BOARD OF

DIRECTORSDIRECTORHAS THE FULLAUTHORITYPERMITTEDBYPENNSYLVANIALAW TO DETERMINE THEVOTINGRIGHTSRIGHTIF ANY AND DESIGNATIONSDESIGNATION
PREFERENCESPREFERENCELIMITATIONSLIMITATION AND SPECIALRIGHTSRIGHTOF ANY CLASSCLAS OR ANY SERIESSERIE OF ANY CLASSCLAS OF THEPREFERREDSTOCK

TRANSFER AGENTAND REGISTRAR

EQUISERVETRUSTCOMPANYNA IS THE TRANSFERAGENTAND REGISTRARFORTHEEXELON COMMON STOCK
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CHAPTER FOUR

OTHER MATTERSMATTER TO BE CONSIDERED AT THE EXELON ANNUAL MEETING

EXELON PROPOSAL ELECTION OF DIRECTORSDIRECTOR

GENERAL

THE EXELON BOARD OF DIRECTORSDIRECTOR CONSISTSCONSIST OF 15 MEMBERSMEMBER DIVIDED INTO THREECLASSESCLASSE THE THREEYEARTERMSTERM OF EACH CLASSCLAS ARE

STAGGEREDSO THATTHE TERM OF ONE CLASSCLAS EXPIRESEXPIREAT EACH ANNUALMEETINGTHE TERMSTERM OF THE CLASSCLAS DIRECTORSDIRECTORWILL EXPIREAT THE

2005 ANNUALMEETINGTERMSTERM OF CLASSCLAS DIRECTORSDIRECTOR EXPIREAT THE 2006 ANNUAL MEETINGAND TERMSTERM OF CLASSCLAS DIRECTORSDIRECTOR EXPIREAT

THE 2007 ANNUALMEETING

THE EXELON CORPORATEGOVERNANCECOMMITTEE HAS RECOMMENDEDAND THE EXELON BOARD OF DIRECTORSDIRECTORNOMINATESNOMINATE THE

FOLLOWINGCLASSCLAS II DIRECTORSDIRECTORFORELECTION EDWARD BRENNANBRUCE DE MARSMAR NELSON DIAZ JOHN ROWE AND RONALD

RUBIN EACH HAS CONSENTEDTO SERVE FOR THREEYEARTERM EXCEPTTHATMR RUBIN WILL RETIREUPON THE MERGERCLOSINGUNDERTHE

EXELON BOARD OF DIRECTORSDIRECTOR MANDATORYRETIREMENTPOLICYWHICH WAS SUSPENDEDBYTHE EXELON BOARD OFDIRECTORSDIRECTOR UNTILTHE

COMPLETIONOF THE MERGER

IF ANY CLASSCLAS DIRECTORIS UNABLE TO STANDFORREELECTIONTHE BOARDMAY REDUCETHE NUMBER OF CLASSCLAS DIRECTORSDIRECTOROR

DESIGNATESUBSTITUTEIN THATCASE SHARESSHARE REPRESENTEDBYPROXIESPROXIEMAY BE VOTEDFOR SUBSTITUTECLASSCLAS II DIRECTOREXELON DOESDOE

NOT EXPECTTHATANY NOMINEE WILLBE UNAVAILABLE OR UNABLE TO SERVE

VOTE REQUIRED

DIRECTORSDIRECTOR ARE ELECTEDBY PLURALITYAND THEFIVE NOMINEESNOMINEE WHO RECEIVE THEMOST VOTESVOTE WILL BE ELECTEDABSTENTIONSABSTENTION AND

BROKERNONVOTESNONVOTE WILL NOT BE TAKENINTO ACCOUNT TO DETERMINE THEOUTCOME OF THE ELECTIONOF DIRECTORSDIRECTOR

THE CORPORATEGOVERNANCE COMMITTEE AND THE EXELON BOARD OF DIRECTORSDIRECTOR RECOMMEND VOTE FOR THESE DIRECTORSDIRECTOR

BIOGRAPHICALINFORMATION OFEXELON DIRECTORSDIRECTOR

BOARD OF DIRECTORSCLASSDIRECTORSCLAS DIRECTORSDIRECTOR

GRAPHIC
EDWARD BRENNAN

MR BRENNANAGE 71 DIRECTOROF EXELON CORPORATIONSINCE OCTOBER20 2000 RETIRED CHAIRMAN

AND CEO OFSEARSSEAR ROEBUCK AND CO RETAILMERCHANDISEREXECUTIVE CHAIRMAN OF AMR

CORPORATIONAND AMERICAN AIRLINESAIRLINE FROM APRIL2003 THROUGHMAY 2004 OTHER DIRECTORSHIPSDIRECTORSHIP
ALLSTATECORPORATIONAMR CORPORATION3M COMPANYSH CORPORATIONAND MORGAN
STANLEY
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GRAPHIC
BRUCE DEMARSDEMAR

ADMIRAL DEMARSDEMAR AGE 69 DIRECTOROFEXELON CORPORATIONSINCE OCTOBER20 2000 PARTNERRSD
LLC INTRODUCESINTRODUCENEW PRODUCTSPRODUCTAND SERVICESSERVICE TO INDUSTRYAND GOVERNMENTSINCE JANUARY2001

PARTNERTRIDENT MERCHANT GROUPMAY 1998 THROUGHDECEMBER 2000 RETIRED ADMIRAL UNITED
STATESSTATE NAVY AND FORMERDIRECTOROF THENAVAL NUCLEARPROPULSIONPROGRAMOTHERDIRECTORSHIPSDIRECTORSHIP
DURATEK MCDERMOTT INTERNATIONALINC AND OCEANWORKSOCEANWORK INTERNATIONALINC

GRAPHIC
NELSON DIAZ

JUDGEDIAZ AGE 57 DIRECTOROFEXELON CORPORATIONSINCE JANUARY27 2004 PARTNERBLANK ROME

LLP LEGALSERVICESSERVICESINCE MARCH 2004 FORMER CITYSOLICITORCITYOFPHILADELPHIAFROM

NOVEMBER 2001 TO JANUARY2004 JUDGECOURTOF COMMON PLEASPLEA FIRSTJUDICIAL DISTRICTOF

PENNSYLVANIA1981 TO 1993 FORMER PARTNERBLANK ROME COMISKY MCCAULEYLEGALSERVICESSERVICE

FEBRUARY1997 TO NOVEMBER 2001 FORMER GENERALCOUNSELUNITED STATESSTATE DEPARTMENTOFHOUSING
AND URBAN AFFAIRSAFFAIR 1993 TO 1997

GRAPHIC JOHN ROWE

MR ROWE AGE 59 CHAIRMAN PRESIDENTAND CHIEF EXECUTIVE OFFICEROF EXELON CORPORATIONSINCE

NOVEMBER 2004 CHAIRMAN AND CHIEF EXECUTIVE OFFICERSINCE APRIL2002 SERVINGAS PRESIDENT

THROUGHMAY 2003 PRESIDENTAND COCHIEF EXECUTIVE OFFICERFROM OCTOBER20 2000 THROUGH
APRIL2002 FORMER CHAIRMAN PRESIDENTAND CHIEF EXECUTIVE OFFICEROF UNICORN CORPORATIONAND

COMMONWEALTH EDISON COMPANYFORMER PRESIDENTAND CHIEF EXECUTIVE OFFICEROF THE NEW

ENGLANDELECTRICSYSTEMOTHERDIRECTORSHIPSDIRECTORSHIPUNUMPROVIDENT CORPORATIONSUNOCOINC AND THE

NORTHERNTRUSTCOMPANY

GRAPHIC
RONALD RUBIN

MR RUBIN AGE 73 DIRECTOROF EXELON CORPORATIONSINCE OCTOBER20 2000 CHAIRMAN AND CHIEF

EXECUTIVE OFFICER OFTHEPENNSYLVANIAREAL ESTATEINVESTMENT TRUST REALESTATE MANAGEMENTAND

DEVELOPMENTCOMPANYSINCE OCTOBER2001 CEO SINCE SEPTEMBER1997

BOARD OF DIRECTORSCLASSDIRECTORSCLAS DIRECTORSDIRECTOR

NICHOLASNICHOLA DEBENEDICTISDEBENEDICTI

MR DEBENEDICTISDEBENEDICTI AGE 59 DIRECTOROF EXELON CORPORATIONSINCE APRIL23 2002 CHAIRMAN AND

CHIEF EXECUTIVE OFFICEROF AQUAAMERICA INC WATERUTILITYWITH OPERATIONSOPERATIONIN 12 STATESSTATE OTHER

DIRECTORSHIPSDIRECTORSHIPMETPRO CORPORATIONAND GLATFELTERCO
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GRAPHIC
SUE LGIN

MS GIN AGE 63 DIRECTOROFEXELON CORPORATIONSINCE OCTOBER20 2000 FOUNDEROWNER
CHAIRMAN AND CHIEF EXECUTIVE OFFICEROF FLYINGFOOD GROUPLLC INFLIGHTCATERINGCOMPANY
OTHER DIRECTORSHIPSDIRECTORSHIPBRIAZZ INC CENTERPLATEINC AND MIAVITA LLC

GRAPHIC EDGAR JANNOTTA
MR JANNOTTAAGE 73 DIRECTOROFEXELON CORPORATIONSINCE OCTOBER20 2000 CHAIRMAN OF

WILLIAM BLAIR COMPANYLLC INVESTMENTBANKINGAND BROKERAGECOMPANYSINCE MARCH

2001 SENIOR DIRECTORFROM 1996 THROUGHFEBRUARY2001 OTHERDIRECTORSHIPSDIRECTORSHIPAON CORPORATION
BANDAGINCORPORATEDAND MOLEX INCORPORATED

GRAPHIC
WILLIAM RICHARDSONPHD

DR RICHARDSONAGE 64 DIRECTOROF EXELON CORPORATIONSINCE MARCH 2005 PRESIDENTAND CEO

OFTHE WK KELLOGGFOUNDATION PRESIDENTEMERITUSEMERITU OF JOHNSJOHN HOPKINSHOPKIN UNIVERSITY1991 THROUGH
1995 OTHERDIRECTORSHIPSDIRECTORSHIPKELLOGGCOMPANYTHE BANK OFNEW YORK COMPANYINC AND

CSX CORPORATION

GRAPHIC
THOMASTHOMA RIDGE
MR RIDGEAGE 59 DIRECTOROFEXELON CORPORATIONSINCE MAY 2005 SECRETARYOF THE UNITED

STATESSTATE DEPARTMENTOF HOMELAND SECURITYFROM JANUARY2003 THROUGHJANUARY2005 SPECIAL
ASSISTANTTO THEPRESIDENTFORHOMELAND SECURITYAN EXECUTIVE OFFICE CREATEDBYPRESIDENTBUSH IN

OCTOBER2001 FROM OCTOBER2001 THROUGHDECEMBER 2002 GOVERNOROF THE COMMONWEALTH OF

PENNSYLVANIAFROM 1994 THROUGHOCTOBER2001 OTHERDIRECTORSHIPSDIRECTORSHIPHOME DEPOTCORPORATIONAND

SAVI TECHNOLOGY

BOARD OF DIRECTORSCLASSDIRECTORSCLAS DIRECTORSDIRECTOR

WALTER DALESSIO

MR LESSLES AGE 71 DIRECTOROF EXELON CORPORATIONSINCE OCTOBER20 2000 VICE CHAIRMAN OF

NORTHMARQCAPITALREALESTATE INVESTMENTBANKINGPRESIDENTOF NORTHMARQADVISORSADVISOR REALESTATE

CONSULTINGSINCE JULY2003 CHAIRMAN AND CEO OFLEGGMASON REAL ESTATESERVICESSERVICE INC

COMMERCIALMORTGAGEBANKINGAND PENSIONFUND ADVISORFROM 1982 THROUGHJULY2003 NON

EXECUTIVE CHAIRMAN AND DIRECTORFROMJULY2003 THROUGHAPRIL2005 OTHERDIRECTORSHIPSDIRECTORSHIP
INDEPENDENCEBLUE CROSSCROS AND BRANDYWINEREAL ESTATE INVESTMENT TRUST
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II GRAPHIC
ROSEMARIE GRECO

MS GRECOAGE 58 DIRECTOROFEXELON CORPORATIONSINCE OCTOBER20 2000 DIRECTOROFTHE OFFICE

OF HEALTH CARE REFORM COMMONWEALTH OF PENNSYLVANIASINCEJANUARY2003 PRINCIPALOF

GRECOVENTURESGRECOVENTURE LTD BUSINESSBUSINES INVESTMENT AND CONSULTINGPARTNERSHIPFORMERPRESIDENTOF

CORESTATESCORESTATE FINANCIAL CORPORATIONAND FORMERDIRECTORPRESIDENTAND CEO OFCORESTATESCORESTATE BANK
NA OTHERDIRECTORSHIPSDIRECTORSHIPSUNOCOINC AND PENNSYLVANIAREAL ESTATEINVESTMENT TRUST TRUSTEEOF

SET MUTUAL FUNDSFUND OF IH INVESTMENTSINVESTMENT

GRAPHIC JOHN PALMSPALM PHD

DR PALMSPALM AGE 69 DIRECTOROF EXELON CORPORATIONSINCE OCTOBER20 2000 DISTINGUISHEDPRESIDENT

EMERITUSEMERITU OFTHEUNIVERSITYOF SOUTH CAROLINA AND DISTINGUISHEDUNIVERSITYPROFESSOROFPHYSICSPHYSIC
SINCE JULY2002 PRESIDENTFROM 1991 THROUGHJUNE 2002 FORMER PRESIDENTOF GEORGIASTATE

UNIVERSITYFORMERVICEPRESIDENT FORACADEMIC AFFAIRSAFFAIR AND THE CHARLESCHARLE HOWARD CHANDLER

PROFESSOROF PHYSICSPHYSICAT EMORYUNIVERSITYCHAIRMAN AND DIRECTOROF ASSURANTINC FORMERLY
FORTISFORTI INC UNITEDSTATESSTATE OTHERDIRECTORSHIPSDIRECTORSHIPSIMCOM INTERNATIONALHOLDINGSHOLDING INC AND

COMPUTERTASK GROUPINC ALSO CHAIRMAN OF THE BOARD OFTRUSTEESTRUSTEE OF THE INSTITUTEFORDEFENSE

ANALYSESANALYSEAND FORMERLYMEMBER OFTHE NATIONAL NUCLEARACCREDITATIONBOARDAND THEADVISORY
COUNCIL FORTHE INSTITUTEOFNUCLEARPOWER OPERATIONSOPERATION

GRAPHIC
JOHN ROGERSROGER JR
IVFRROGERSROGERAGE 46 DIRECTOROF EXELON CORPORATIONSINCE OCTOBER20 2000 FOUNDERCHAINNAN

AND CEO OF ARIEL CAPITALMANAGEMENTLLC AN INSTITUTIONALMONEY MANAGEMENTFIRM TRUSTEE

OF ARIEL INVESTMENT TRUST OTHERDIRECTORSHIPSDIRECTORSHIPAON CORPORATIONMCDONALDSMCDONALD CORPORATIONAND

BALLYTOTAL FITNESSFITNES HOLDINGCORPORATION

GRAPHIC
RICHARD THOMASTHOMA

MR THOMASTHOMA AGE 74 DIRECTOROF EXELON CORPORATIONSINCE OCTOBER20 2000 RETIRED CHAIRMAN OF

FIRSTCHICAGONBD CORPORATIONBANKINGAND FINANCIALSERVICESSERVICE AND THE FIRSTNATIONAL BANK OF

CHICAGOOTHERDIRECTORSHIPSDIRECTORSHIPTHE PMI GROUPINC SABRE HOLDINGSHOLDINGCORPORATIONAND SARALEE

CORPORATION

ABOUT THE LON BOARD OF DIRECTORSDIRECTOR AND ITS COMMITTEESCOMMITTEE

THE EXELON BOARD OFDIRECTORSDIRECTOR

THE EXELON BOARDOF DIRECTORSDIRECTOR CONSISTSCONSIST OF 15 MEMBERSMEMBER DIVIDED INTO THREECLASSESCLASSE THE THREEYEARTERMSTERM OF EACH CLASSCLAS ARE

STAGGEREDSO THATTHE TERM OFONE CLASSCLAS EXPIRESEXPIREAT EACH ANNUALMEETINGTHE EXELON BOARDOF DIRECTORSDIRECTOR MET 12 TIMESTIME IN 2004
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OF THE 15 DIRECTORSDIRECTORALLBUT TWO ARE CONSIDEREDINDEPENDENTAS DEFINED BYTHE NEW YORK STOCKEXCHANGELISTING
STANDARDSSTANDARD AND STANDARDSSTANDARD ADOPTEDBYTHE EXELON BOARDOF DIRECTORSDIRECTOR THE EXELON BOARDOF DIRECTORSDIRECTOR HAS ADOPTEDCORPORATE
GOVERNANCEPRINCIPLESPRINCIPLETHATAMONG OTHERTHINGSTHINGESTABLISHSTANDARDSSTANDARD FORDETERMININGWHETHER DIRECTORIS INDEPENDENTUNDER

THECORPORATEGOVERNANCE PRINCIPLESPRINCIPLEAN INDEPENDENTDIRECTOR IS ONE WHO HASNO DIRECTOR INDIRECTMATERIALRELATIONSHIP
WITH EXELON THE CORPORATEGOVERNANCE PRINCIPLESPRINCIPLEEMPLOYTHECATEGORICALINDEPENDENCEAND MATERIALITYSTANDARDSSTANDARD SET FORTH

IN RULESRULE OFTHE NEW YORK STOCKEXCHANGEIN ADDITIONFORRELATIONSHIPSRELATIONSHIPNOT COVEREDBYSPECIFICNEW YORK STOCKEXCHANGE
RULESRULE ADOPTEDBYEXELON THECORPORATEGOVERNANCE PRINCIPLESPRINCIPLESTATE THAT RELATIONSHIPWILLBE MATERIALAND THE DIRECTOR

WILL NOT TO BE INDEPENDENTIF THEAGGREGATEPAYMENTSPAYMENT MADE OR RECEIVEDBYEXELON IN THE MOST RECENT YEAREXCEED THE

GREATEROF 200000 OR OF THERECIPIENTSRECIPIENTCONSOLIDATEDGROSSGROS REVENUESREVENUE REPORTEDIN ITS LASTCOMPLETEDFISCALYEAR BECAUSE

JOHN ROWE IS EMPLOYEDAS THE CHIEF EXECUTIVE OFFICERHE IS NOT CONSIDEREDINDEPENDENTUNDERTHE NYSE STANDARDSSTANDARD

IR DEBENEDICTISDEBENEDICTI IS NOT CONSIDEREDINDEPENDENTBECAUSEHE IS THE CHAIRMAN AND CHIEF EXECUTIVE OFFICER OFAQUA
AMERICA INC WHICH PURCHASEDELECTRICITYIN 2001 AND 2002 IN AMOUNTSAMOUNT EXCEEDING OF AQUAAMERICA INCSINC CONSOLIDATED

GROSSGROS REVENUESREVENUE IN THOSEYEARSYEAR CONSIDERINGTHESEMATERIALITYAND INDEPENDENCECRITERIAAND ALLOTHERFACTORSFACTORTHE BOARDOF

DIRECTORSDIRECTORCONSIDEREDRELEVANTTO ITS ASSESSMENT OF THE INDEPENDENCEOF DIRECTORSDIRECTORTHEEXELON BOARD OFDIRECTORSDIRECTOR HAS DETERMINED

THATALLDIRECTORSDIRECTOROTHERTHANMESSRSMESSR ROWE AND DEBENEDICTISDEBENEDICTI ARE INDEPENDENTIN ADDITIONALLMEMBERSMEMBER OF THEAUDIT

COMPENSATIONAND CORPORATEGOVERNANCECOMMITTEESCOMMITTEE ARE INDEPENDENTDIRECTORSDIRECTOR

EXELONSEXELON CORPORATEGOVERNANCE PRINCIPLESPRINCIPLEARE AVAILABLE ON THE EXELON WEB SITEAT WWWEXELONCORPCOMFROM THE HOME

PAGE SELECTTHE INVESTORRELATIONSRELATION TAB AND THECORPORATEGOVERNANCE TAB

THE EXELON BOARD OF DIRECTORSDIRECTORHAS SIX COMMITTEESCOMMITTEE THEEXELON AUDITCOMPENSATIONCORPORATEGOVERNANCE GENERATION
OVERSIGHTENERGYDELIVERYOVERSIGHTAND RISKOVERSIGHTCOMMITTEE IN DECEMBER 2004 THEEXELON BOARD OFDIRECTORSDIRECTOR

DETERMINEDTO TERMINATETHEEXELON ENTERPRISESENTERPRISEOVERSIGHTCOMMITTEE

DURING2004 EACH DIRECTORATTENDEDAT LEAST90 OFTHEMEETINGSMEETINGOFTHE EXELON BOARDOF DIRECTORSDIRECTOR AND THEMEETINGSMEETINGOF THE

COMMITTEESCOMMITTEE OF WHICH HE OR SHE WAS MEMBER ALTHOUGHEXELON DOESDOE NOT HAVE FORMALPOLICYREGARDINGDIRECTORATTENDANCE

AT THE ANNUALMEETINGDIRECTORSDIRECTOR ARE EXPECTEDTO ATTENDTHE ANNUALMEETINGALL DIRECTORSDIRECTORATTENDEDTHEANNUALMEETINGIN 2004

FOLLOWINGCOMPLETIONOF THEMERGER THE EXELON BOARDOF DIRECTORSDIRECTORWILL BE COMPRISEDAS SET FORTHUNDER THE MERGER
BOARD OFDIRECTORSDIRECTOR AND MANAGEMENTFOLLOWINGCOMPLETIONOFTHEMERGERTO HELPASSURE CONTINUITYPENDINGCOMPLETIONOF

THEMERGERAND FOR PERIODOF TIME FOLLOWINGCOMPLETIONOF THEMERGER THE EXELON BOARDOF DIRECTORSDIRECTOR HAS DEFERREDTHE

RETIREMENTOF MESSRSMESSR THOMASTHOMA JANOTTAAND RUBIN WHO WOULD OTHERWISEHAVE RETIREDAT THEEND OF 2004 UNTILTHE MERGERIS

EFFECTIVE IN ADDITIONTHE EXELON BOARDOF DIRECTORSDIRECTOR SUSPENDEDITS DIRECTORRETIREMENTPOLICYSO THATDIRECTORSDIRECTORWHO REACHTHE

RETIREMENTAGE OF 72 WITHIN THREEYEARSYEAR AFTERCOMPLETIONOF THEMERGERWILL NOT BE REQUIREDTO RETIREUNTILTHE END OF THATTHREE

YEARPERIOD

COMMITTEESCOMMITTEE OFTHE EXELON BOARD OFDIRECTORSDIRECTOR

THE EXELON BOARD OF DIRECTORSDIRECTOR APPROVEDTHE CHARTERFOREACHCOMMITTEE AND SUBSEQUENTAMENDMENTSAMENDMENT EACH COMMITTEE

REVIEWSREVIEW ITSOWN CHARTERAND CONDUCTSCONDUCT AN ASSESSMENT OF ITSOWN PERFORMANCETHE CORPORATEGOVERNANCECOMMITTEE REVIEWSREVIEW

EACH OFTHE INDIVIDUAL COMMITTEE ASSESSMENTSASSESSMENT ASSESSESASSESSE THEPERFORMANCEOF THEEXELON BOARDOF DIRECTORSDIRECTOR AS WHOLEAND

PRESENTSPRESENTITSFINDINGSFINDINGTO THEFULLEXELON BOARDOF DIRECTORSDIRECTOR THE CHARTERFOREACHCOMMITTEE IS AVAILABLE ON THE EXELON WEB SITE

AT WWWEXELONCORPCOMFROM THEHOME PAGE SELECTTHEINVESTORRELATIONSRELATION TAB AND THECORPORATEGOVERNANCE TAB
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EXELON AUDIT COMMITTEE THE EXELON AUDIT COMMITTEE CONSISTSCONSIST OF JOHN PALMSPALM PHD ITSCHAIR WALTER

DALESSIO SUE GIN WILLIAM RICHARDSONAND RICHARD THOMASTHOMA THE AUDIT COMMITTEE MET 11 TIMESTIME IN 2004

THE EXELON AUDIT COMMITTEE REVIEWSREVIEW FINANCIALREPORTINGAND ACCOUNTINGPRACTICESPRACTICEAND INTERNALCONTROLFUNCTIONSFUNCTION THE

EXELON AUDIT COMMITTEE SELECTSSELECT THE INDEPENDENTACCOUNTANTSACCOUNTANT AND APPROVESAPPROVE THE SCOPEOF THE ANNUALAUDITBYTHE INDEPENDENT
ACCOUNTANTSACCOUNTANT AND INTERNALAUDITORSAUDITOR THE EXELON AUDIT COMMITTEE HAS SOLEAUTHORITYTO RETAINAND DETERMINETHECOMPENSATIONOF

THE INDEPENDENTACCOUNTANTSACCOUNTANT THE EXELON AUDIT COMMITTEE ALSOREVIEWSREVIEW AND MAKESMAKE RECOMMENDATIONSRECOMMENDATION TO TH FULLEXELON BOARD

OF DIRECTORSDIRECTORREGARDINGRISK MANAGEMENTPOLICY AND DIRECTORSDIRECTOR EXPENSESEXPENSE COMPLIANCEWITH APPROPRIATEPOLICIESPOLICIEAND

EXELONSEXELON CODEOF BUSINESSBUSINES CONDUCT THE EXELON AUDIT COMMITTEE OVERSEESOVERSEE THE PROCESSPROCES FORRECEIPTAND INVESTIGATIONOF CONCERNSCONCERN

RELATEDTO POTENTIALVIOLATIONOF THECODE OF BUSINESSBUSINES CONDUCT THE EXELON AUDIT COMMITTEE MEETSMEET OUTSIDETHE PRESENCEOF

MANAGEMENTFORPORTIONSPORTIONOF ITSMEETINGSMEETINGSEPARATELYWITH THE INDEPENDENTACCOUNTANTSACCOUNTANT THE INTERNALAUDITORSAUDITOR AND THEGENERAL
COUNSEL

ALL MEMBERSMEMBER OFTHE EXELON AUDIT COMMITTEE ARE INDEPENDENTDIRECTORSDIRECTORARE FINANCIALLYLITERATEHAVE ACCOUNTINGOR RELATED

FINANCIALMANAGEMENTEXPERTISEAND ARE AUDIT COMMITTEE FINANCIAL EXPERTSEXPERTUNDER APPLICABLESEC RULESRULE EACH OF THE

MEMBERSMEMBER OF THE EXELON AUDIT COMMITTEE OBTAINED THESEATTRIBUTESATTRIBUTETHROUGHTHE BUSINESSBUSINES EXPERIENCEAND DIRECTORSHIPSDIRECTORSHIPDESCRIBED

ON PAGESPAGE 173 THROUGH176 OF THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUAND THROUGHSERVICEON AUDIT COMMITTEESCOMMITTEE OF VARIOUSVARIOU PUBLIC
COMPANIESCOMPANIEINCLUDINGTHE AUDIT COMMITTEESCOMMITTEE OFEXELONSEXELON PREDECESSORCOMPANIESCOMPANIEPECO ENERGYCOMPANYAND UNICORN

CORPORATION

THE EXELON AUDIT COMMITTEE MEMBERSMEMBER ARE NOT EMPLOYEESEMPLOYEEOF EXELON AND ARE NOT ACCOUNTANTSACCOUNTANT OR AUDITORSAUDITOR BYPROFESSION
ACCORDINGLYTHE EXELON AUDIT COMMITTEE MUST RELYWITHOUTINDEPENDENTVERIFICATIONON EXELON MANAGEMENTSMANAGEMENT
REPRESENTATIONTHATTHE FINANCIAL STATEMENTSSTATEMENT HAVE BEEN PREPAREDWITH INTEGRITYAND OBJECTIVITYAND IN CONFORMITYWITH

GENERALLYACCEPTEDACCOUNTINGPRINCIPLESPRINCIPLEAND ON THEREPRESENTATIONSREPRESENTATIONOF THE INDEPENDENTACCOUNTANTSACCOUNTANT INCLUDED IN THEIRREPORTON

EXELONSEXELON FINANCIAL STATEMENTSSTATEMENT THE EXELON AUDIT COMMITTEESCOMMITTEE OVERSIGHTDOESDOE NOT PROVIDEIT WITH AN INDEPENDENTBASISBASI TO

DETERMINE THATEXELON MANAGEMENTHAS MAINTAINED APPROPRIATEACCOUNTINGAND FINANCIALREPORTINGPRINCIPLESPRINCIPLEOR POLICIESPOLICIE OR

APPROPRIATEINTERNALCONTROLSCONTROL AND PROCEDURESPROCEDUREDESIGNEDTO ASSURE COMPLIANCEWITH ACCOUNTINGSTANDARDSSTANDARD AND APPLICABLELAWSLAW

AND REGULATIONSREGULATIONFURTHERMORETHE EXELON AUDIT COMMITTEESCOMMITTEE CONSIDERATIONSCONSIDERATION AND DISCUSSIONSDISCUSSION WITH EXELON MANAGEMENTAND THE

INDEPENDENTACCOUNTANTSACCOUNTANT DO NOT ASSURE THATEXELONSEXELON FINANCIAL STATEMENTSSTATEMENT ARE PRESENTEDIN ACCORDANCEWITH GENERALLYACCEPTED
ACCOUNTINGPRINCIPLESPRINCIPLETHATTHE AUDIT OF EXELONSEXELON FINANCIAL STATEMENTSSTATEMENT HASBEEN CARRIEDOUT IN ACCORDANCEWITH GENERALLY
ACCEPTEDAUDITINGSTANDARDSSTANDARD OR THATEXELONSEXELON INDEPENDENTACCOUNTANTSACCOUNTANT ARE IN FACTINDEPENDENT

EXELON COMPENSATIONCOMMITTEE THE EXELON COMPENSATIONCOMMITTEE CONSISTSCONSIST OFEDWARD BRENNAN ITSCHAIR
WALTERDALESSIO ROSEMARIE GRECORONALD RUBIN AND RICHARD THOMASTHOMA THE EXELON COMPENSATIONCOMMITTEE MET

THREETIMESTIME IN 2004

THE EXELON COMPENSATIONCOMMITTEE REVIEWSREVIEW EXECUTIVE COMPENSATIONAND ADMINISTERSADMINISTER AND OVERSEESOVERSEE THEEMPLOYEE
BENEFIT PLANSPLANAND PROGRAMSPROGRAM THE EXELON COMPENSATIONCOMMITTEE MAKESMAKE RECOMMENDATIONSRECOMMENDATION TO THE INDEPENDENTDIRECTORSDIRECTORFOR

APPROVALOF COMPENSATIONFORTHEPOSITIONSPOSITIONOFCHAIRMANPRESIDENTAND CHIEF EXECUTIVE OFFICERAND TO THE FULLEXELON BOARDOF

DIRECTORSDIRECTORFORTHEPOSITIONSPOSITIONOF EXECUTIVEVICE PRESIDENTSPRESIDENTTHE EXELON COMPENSATIONCOMMITTEE ALSOOVERSEESOVERSEE EXECUTIVE AND

MANAGEMENTDEVELOPMENTPROGRAMSPROGRAM WHEN APPROPRIATETHE EXELON COMPENSATIONCOMMITTEE USESUSE THESERVICESSERVICE OF AN

INDEPENDENTCOMPENSATIONCONSULTANTWHO REPORTSREPORTDIRECTLYTO THE COMMITTEE ALL MEMBERSMEMBER OFTHE EXELON COMPENSATION
COMMITTEE ARE INDEPENDENTDIRECTORSDIRECTOR

EXELON CORPORATEGOVERNANCE COMMITTEE THE EXELON CORPORATEGOVERNANCECOMMITTEE CONSISTSCONSIST OF WALTER

DALESSIO ITSCHAIR EDWARD BRENNANEDGAR JANNOTTAJOHN ROGERSROGERJR AND RICHARD THOMASTHOMA THE EXELON

CORPORATEGOVERNANCECOMMITTEE MET SEVEN TIMESTIME IN 2004
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THE EXELON CORPORATEGOVERNANCECOMMITTEE REVIEWSREVIEW AND MAKESMAKE RECOMMENDATIONSRECOMMENDATION ON EXELON BOARD AND COMMITTEE

ORGANIZATIONMEMBERSHIPFUNCTIONSFUNCTION COMPENSATIONAND EFFECTIVENESSEFFECTIVENES THE EXELON CORPORATEGOVERNANCECOMMITTEE MONITORSMONITOR

CORPORATEGOVERNANCETRENDSTREND AND MAKESMAKE RECOMMENDATIONSRECOMMENDATION TO THEEXELON BOARD OFDIRECTORSDIRECTOR REGARDINGTHECORPORATE

GOVERNANCEPRINCIPLESPRINCIPLETHE EXELON CORPORATEGOVERNANCECOMMITTEE COORDINATESCOORDINATE THE ANNUALEVALUATIONSEVALUATION OF THEPERFONNANCEOF

EACH COMMITTEE AND THE EXELON BOARDOF DIRECTORSDIRECTOR AS WHOLE THE EXELON CORPORATEGOVERNANCECOMMITTEE ALSOEVALUATESEVALUATE THE

PERFORMANCEOF INDIVIDUAL DIRECTORSDIRECTOR AS THE TERM OF EACH CLASSCLAS EXPIRESEXPIREAND THE MEMBERSMEMBER ARE CONSIDEREDFORREELECTION THE

EXELON CORPORATEGOVERNANCECOMMITTEE PERFORMSPERFORMTHE FUNCTIONSFUNCTION OF NOMINATINGCOMMITTEE AND AMONG OTHERTHINGSTHING
COORDINATESCOORDINATE THENOMINATINGPROCESSPROCES FORDIRECTORSDIRECTOR ALL MEMBERSMEMBER OF THEEXELON CORPORATEGOVERNANCECOMMITTEE ARE

INDEPENDENTDIRECTORSDIRECTOR

THE EXELON CORPORATEGOVERNANCECOMMITTEE BELIEVESBELIEVE THAT DIRECTORMUST POSSESSPOSSES MANY DIFFERENTQUALITIESQUALITIEAND SKILLSSKILL IN

ORDERTO BE AN EFFECTIVEDIRECTORTHE CORPORATEGOVERNANCEPRINCIPLESPRINCIPLEADOPTEDBYTHE EXELON BOARDOF DIRECTORSDIRECTORLISTTHE

FOLLOWINGQUALIFICATIONSQUALIFICATIONFORMEMBERSHIPON THE EXELON BOARDOF DIRECTORSDIRECTOR

HIGHESTPERSONALAND PROFESSIONALETHICSETHIC INTEGRITYAND VALUESVALUE

AN INQUIRINGAND INDEPENDENTMIND

PRACTICALWISDOM AND MATURE JUDGMENT

BROADTRAININGAND EXPERIENCEAT THEPOLICYMAKINGLEVELIN BUSINESSBUSINES GOVERNMENTEDUCATIONOR TECHNOLOGY

EXPERTISEUSEFULTO EXELON AND COMPLEMENTARYTO THEBACKGROUNDAND EXPERIENCEOF OTHEREXELON BOARDOF

DIRECTORMEMBERSMEMBER

WILLINGNESSWILLINGNESTO DEVOTE THEREQUIREDAMOUNT OF TIME TO THE DUTIESDUTIE AND RESPONSIBILITIESRESPONSIBILITIEOFBOARDMEMBERSHIP

COMMITMENT TO SERVE OVER PERIODOF YEARSYEAR TO DEVELOPKNOWLEDGEABOUTEXELON AND

INVOLVEMENT ONLYIN ACTIVITIESACTIVITIE OR INTERESTSINTEREST THATDO NOT CREATE CONFLICTWITH RESPONSIBILITIESRESPONSIBILITIETO EXELON AND ITS

SHAREHOLDERSSHAREHOLDER

WHEN THEEXELON CORPORATEGOVERNANCECOMMITTEE FINDSFIND IT NECESSARYTO IDENTIFYCANDIDATESCANDIDATE FORELECTIONTO THEEXELON

BOARD OFDIRECTORSDIRECTORTHECOMMITTEE NORMALLYATTEMPTSATTEMPTFIRSTTO IDENTIFYQUALIFIEDCANDIDATESCANDIDATE THROUGHPERSONALKNOWLEDGEAND

CONTACTSCONTACT OFTHE COMMITTEE AND THE OTHERDIRECTORSDIRECTOR THE EXELON CORPORATEGOVERNANCECOMMITTEE SOMETIMESSOMETIME USESUSE SEARCHFIRMSFIRM

TO HELPIDENTIFYCANDIDATESCANDIDATEALTHOUGHTHE COMMITTEE DID NOT USE SEARCHFIRM DURING2004

THE EXELON CORPORATEGOVERNANCECOMMITTEE ALSOCONSIDERSCONSIDER CANDIDATESCANDIDATE RECOMMENDED BYSHAREHOLDERSSHAREHOLDER SHAREHOLDER

WHO WISHESWISHE TO RECOMMEND CANDIDATEFORNOMINATION AS DIRECTORSHOULDWRITETO MR WALTERDALESSIO CHAIRMAN OF THE

CORPORATEGOVERNANCE COMMITTEE DO KATHERINE COMBSCOMB VICE PRESIDENTCORPORATESECRETARYAND DEPUTYGENERAL

COUNSEL EXELON CORPORATION10 SOUTHDEARBORN STREET37TH FLOORPO BOX 805398 CHICAGOILLINOISILLINOI 606805398

THE EXELON CORPORATEGOVERNANCECOMMITTEE USESUSE THE SAME PROCESSESPROCESSE AND STANDARDSSTANDARD FOREVALUATINGALLCANDIDATESCANDIDATE

IDENTIFIED AS POSSIBLENOMINEESNOMINEE FORDIRECTORTHE NOMINEESNOMINEE FORELECTIONAS CLASSCLAS II DIRECTORSDIRECTOR ARE CURRENTLYSERVINGAS DIRECTORSDIRECTOR

THEIR REELECTIONTO THE EXELON BOARDOF DIRECTORSDIRECTOR WAS RECOMMENDED BYTHEEXELON CORPORATEGOVERNANCECOMMITTEE

THE EXELON CORPORATEGOVERNANCECOMMITTEE COORDINATESCOORDINATE THE ROLEOF THEEXELON BOARD OF DIRECTORSDIRECTORIN ESTABLISHING
PERFORMANCECRITERIAFORTHE EXELON CHIEF EXECUTIVE OFFICERAND EVALUATINGTHE CHIEF EXECUTIVE OFFICERSOFFICER PERFORMANCEAND

ALSOMONITORSMONITOR SUCCESSIONPLANNINGAND EXECUTIVE LEADERSHIPDEVELOPMENTTHE EXELON CORPORATEGOVERNANCECOMMITTEE ALSO

OVERSEESOVERSEE THEDIRECTORSDIRECTOR ORIENTATIONAND CONTINUINGEDUCATIONPROGRAMAND EXELONSEXELON EFFORTSEFFORT TO PROMOTEDIVERSITYAMONG ITS

DIRECTORSDIRECTOROFFICERSOFFICER
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EMPLOYEESEMPLOYEEAND CONTRACTORSCONTRACTOR THE EXELON CORPORATEGOVERNANCECOMMITTEE UTILIZESUTILIZE AN INDEPENDENTCOMPENSATIONCONSULTANTTO

ASSISTIT IN EVALUATINGDIRECTORSDIRECTOR COMPENSATIONTHE EXELON CORPORATEGOVERNANCECOMMITTEE ACTSACT ON BEHALFOFTHE FULLEXELON

BOARDOF DIRECTORSDIRECTOR WHEN THE EXELON BOARDOF DIRECTORSDIRECTORIS NOT IN SESSION

THE CHAIR OF THEEXELON CORPORATEGOVERNANCECOMMITTEE SERVESSERVE AS THE LEADDIRECTOROF THEEXELON BOARDOF DIRECTORSDIRECTOR

EXELON GENERATION OVERSIGHTCOMMITTEE THE EXELON GENERATIONOVERSIGHTCOMMITTEE CONSISTSCONSIST OF BRUCE DEMARSDEMAR ITS

CHAIR NICHOLASNICHOLA DEBENEDICTISDEBENEDICTI NELSON DIAZ AND JOHN PALMSPALM PHD THE EXELON GENERATIONOVERSIGHTCOMMITTEE MET

SEVEN TIMESTIME IN 2004

THE EXELON GENERATIONOVERSIGHTCOMMITTEE ADVISESADVISE AND ASSISTSASSIST THE FULLEXELON BOARD OF DIRECTORSDIRECTORIN FULFILLINGITS

RESPONSIBILITIESRESPONSIBILITIETO OVERSEE THE SAFEAND RELIABLEOPERATIONOF ALLGENERATINGFACILITIESFACILITIE OWNED OR OPERATEDBYEXELON OR ITS

SUBSIDIARIESSUBSIDIARIE INCLUDINGTHOSEIN WHICH EXELON HAS SIGNIFICANTEQUITYOR OPERATIONALINTERESTSINTEREST THE EXELON GENERATIONOVERSIGHT
COMMITTEE ALSOASSISTSASSIST THE FULLEXELON BOARDOF DIRECTORSDIRECTORIN FULFILLINGITSFIDUCIARYRESPONSIBILITIESRESPONSIBILITIETOWARDSTOWARD FACILITIESFACILITIE IN WHICH

EXELON HAS NONOPERATIONALOR MINORITYOWNERSHIPINTERESTSINTEREST THE EXELON GENERATIONOVERSIGHTCOMMITTEE REVIEWSREVIEW POTENTIAL
ACQUISITIONSACQUISITIONAND DIVESTITURESDIVESTITUREMAJORINVESTMENTSINVESTMENT AND CHANGESCHANGEIN STRATEGYREGARDINGTHEGENERATINGFACILITIESFACILITIE AND POWER

MARKETINGACTIVITIESACTIVITIE THE COMMITTEE ALSOREVIEWSREVIEW THEBUDGETAND BUSINESSBUSINES PLANSPLANOF EXELON GENERATIONAND MONITORSMONITOR ITS

OPERATINGAND FINANCIAL PERFORMANCE

EXELON ENERGYDELIVERYOVERSIGHTCOMMITTEE THE EXELON ENERGYDELIVERYOVERSIGHTCOMMITTEE CONSISTSCONSIST OFROSEMARIE

GRECO ITSCHAIR NICHOLASNICHOLA DEBENEDICTISDEBENEDICTI BRUCE DEMARSDEMAR WILLIAM RICHARDSON AND JOHN ROGERSROGERJR THE EXELON

ENERGYDELIVERYOVERSIGHTCOMMITTEE MET SIX TIMESTIME IN 2004

THE EXELON ENERGYDELIVERYOVERSIGHTCOMMITTEE ADVISESADVISE AND ASSISTSASSIST THE FULLEXELON BOARDOF DIRECTORSDIRECTOR IN FULFILLINGITS

RESPONSIBILITIESRESPONSIBILITIETO OVERSEE THESAFERELIABLEAND COST EFFECTIVEDELIVERYOF ENERGYAND RELATEDDIFFERENTIATEDPRODUCTSPRODUCTAND

SERVICESSERVICE TO CONSUMERSCONSUMER THE EXELON ENERGY DELIVERYOVERSIGHTCOMMITTEE REVIEWSREVIEW THEREGULATORYAND PUBLICPOLICYSTRATEGIESSTRATEGIE
AND PRACTICESPRACTICEOFTHEENERGYDELIVERYBUSINESSBUSINES AND ITS RELATIONSRELATION WITH REGULATORSREGULATORPUBLICOFFICIALSOFFICIAL CONSUMERSCONSUMER AND OTHER

STAKEHOLDERSSTAKEHOLDER THE EXELON ENERGYDELIVERYOVERSIGHTCOMMITTEE ALSOREVIEWSREVIEW THEBUDGETAND BUSINESSBUSINES PLANSPLANOFEXELON ENERGY
DELIVERYCOMPANYAND MONITORSMONITOR ITSOPERATINGAND FINANCIALPERFORMANCE

EXELON ENTERPRISESENTERPRISEOVERSIGHTCOMMITTEE THE EXELON BOARD OF DIRECTORSDIRECTORDETERMINED TO TERMINATETHE EXELON ENTERPRISE
OVERSIGHTCOMMITTEE IN DECEMBER 2004 DURING2004 THEEXELON ENTERPRISESENTERPRISEOVERSIGHTCOMMITTEE CONSISTEDOF SUE GIN ITS

CHAIR NELSON DIAZ FRED DIBONA JR NOW DECEASEDAND RONALD RUBIN THE EXELON ENTERPRISESENTERPRISEOVERSIGHTCOMMITTEE

MET SEVEN TIMESTIME IN 2004

THE EXELON ENTERPRISESENTERPRISEOVERSIGHTCOMMITTEE ADVISED AND ASSISTEDTHEFULLEXELON BOARDOF DIRECTORSDIRECTOR IN FULFILLINGITS

RESPONSIBILITIESRESPONSIBILITIETO OVERSEE THEPERFORMANCEOF ITSUNREGULATEDBUSINESSESBUSINESSE THE EXELON ENTERPRISESENTERPRISEOVERSIGHTCOMMITTEE

REVIEWED ANY SIGNIFICANTINVESTMENTSINVESTMENT ACQUISITIONSACQUISITIONDIVESTITURESDIVESTITUREMAJORINITIATIVESINITIATIVE OR CHANGESCHANGEIN THEENTERPRISESENTERPRISESTRATEGYTHE

EXELON ENTERPRISESENTERPRISEOVERSIGHTCOMMITTEE ALSOREVIEWED THEENTERPRISESENTERPRISEBUDGETAND BUSINESSBUSINES PLANSPLANAND MONITORSMONITOR ITSOPERATING
AND FINANCIALPERFORMANCETHE EXELON ENTERPRISESENTERPRISEOVERSIGHTCOMMITTEE REVIEWED THEENTERPRISESENTERPRISERISKMANAGEMENTSTRATEGY
POLICIESPOLICIEAND PROCEDURESPROCEDURE

EXELON RISK OVERSIGHTCOMMITTEE THE EXELON BOARD OF DIRECTORSDIRECTORESTABLISHEDTHEEXELON RISK OVERSIGHTCOMMITTEE IN

JANUARY2005 THE EXELON RISK OVERSIGHTCOMMITTEE CONSISTSCONSIST OF SUE GIN ITS CHAIR NELSON DIAZ EDGAR JANNOTTAAND

RONALD RUBIN THE EXELON RISKOVERSIGHTCOMMITTEE HELD ITSFIRSTMEETINGIN JANUARY2005

THE EXELON RISK OVERSIGHTCOMMITTEE IS RESPONSIBLEFORTHEOVERSIGHTAND REVIEW OF THEPERFORMANCEAND MANAGEMENTOF

INVESTMENTOF ASSETSASSET IN SH NUCLEARDECOMMISSIONINGTRUSTFUNDSFUND AND THEAPPOINTMENTAND REMOVALOF THEPARTIESPARTIE
OVERSEEINGTHEPERFORMANCEAND MANAGEMENTOF
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INVESTMENTOF ASSETSASSET IN EXELONSEXELON EMPLOYEEBENEFIT TRUSTSTRUST THE EXELON RISK OVERSIGHTCOMMITTEE ALSOREVIEWSREVIEW AND MAKESMAKE

RECOMMENDATIONSRECOMMENDATION TO THEEXELON AUDIT COMMITTEE AND THE FULLEXELON BOARDOF DIRECTORSDIRECTORREGARDINGRISK MANAGEMENTPOLICY
INCLUDINGFINANCIAL RISKSRISK LEGALAND REGULATORYRISKSRISK POWER MARKETINGPOWER TRADINGRISK MANAGEMENTSTRATEGYAND

PERFORMANCEAND THEHEDGEDCONDITIONOF THEGENERATIONPORTFOLIOTHE RESPONSIBILITIESRESPONSIBILITIEOF THEEXELON RISK OVERSIGHTCOMMITTEE

WERE FORMERLYSPREADAMONG THEEXELON AUDIT COMMITTEECORPORATEGOVERNANCECOMMITTEE AND GENERATIONOVERSIGHT
COMMITTEE

COMMUNICATIONSCOMMUNICATION WITH THE EXELON BOARD OFDIRECTORSDIRECTOR

EXELON SHAREHOLDERSSHAREHOLDERCAN COMMUNICATE WITH THE CHAIRMAN OFTHE EXELON CORPORATEGOVERNANCECOMMITTEE OR WITH THE

INDEPENDENTDIRECTORSDIRECTOR AS GROUPBYWRITINGTO THEM DO MS KATHERINE COMBSCOMB VICE PRESIDENTCORPORATESECRETARYAND

DEPUTYGENERALCOUNSELEXELON CORPORATION10 SOUTH DEARBORNSTREET37TH FLOORPO BOX 805398 CHICAGOILLINOISILLINOI

606805398 THE EXELON CORPORATESECRETARYMAY INITIALLYREVIEW COMMUNICATIONSCOMMUNICATION WITH DIRECTORSDIRECTOR AND TRANSMIT SUMMARY TO

THEDIRECTORSDIRECTORBUT HAS DISCRETIONTO EXCLUDEFROM TRANSMITTALANY COMMUNICATIONSCOMMUNICATION THATARE COMMERCIAL ADVERTISEMENTSADVERTISEMENT OR OTHER

FORMSFORM OF SOLICITATIONOR INDIVIDUAL SERVICEOR BILLINGCOMPLAINTSCOMPLAINTALTHOUGHALLCOMMUNICATIONSCOMMUNICATION ARE AVAILABLE TO THE DIRECTORSDIRECTOR

UPON REQUESTTHE EXELON CORPORATESECRETARYWILL FORWARDTO THE DIRECTORSDIRECTORANY COMMUNICATIONSCOMMUNICATION RAISINGSUBSTANTIALISSUESISSUE

LON BOARD OF DIRECTORSDIRECTOR COMPENSATION

IN DECEMBER 2004 BASED UPON REVIEW CONDUCTEDBY LEADINGINDEPENDENTCOMPENSATIONCONSULTANTTHEEXELON BOARD

OF DIRECTORSDIRECTOR APPROVEDAN INCREASEIN DIRECTORSDIRECTOR COMPENSATIONEFFECTIVEJANUARY 2005 TO BRINGEXELONSEXELON PROGRAMIN LINE WITH

ITS PEERGROUP WHICH IS COMPOSEDOF OTHERUTILITIESUTILITIE AND GENERALINDUSTRIALCOMPANIESCOMPANIETHE INCREASEALSORECOGNIZESRECOGNIZETHE

INCREASEDTIME COMMITMENT REQUIREDOFTHE DIRECTORSDIRECTOR WITH THEAPPROVEDINCREASESINCREASE EXELONSEXELON TOTALCOMPENSATIONPROGRAMFOR

DIRECTORSDIRECTOR IS BETWEENTHE MEDIAN AND THE MEAN OF ITS PEERGROUP DIRECTORSDIRECTOR ARE PAIDIN CASH AND DEFERREDSTOCKUNITSUNIT AS SET FORTH

BELOW AND ARE REIMBURSEDFOREXPENSESEXPENSE IF ANY FORATTENDINGMEETINGSMEETING

35000 ANNUALBOARD RETAINER

1500 MEETINGFEE OR PER DIEM FEE

5000 ANNUALRETAINERFORCOMMITTEE CHAIRSCHAIR

5000 ANNUALRETAINERFORMEMBERSMEMBER OF THE AUDIT AND EXELON GENERATIONOVERSIGHTCOMMITTEESCOMMITTEE AND

60000 ANNUAL GRANTOF DEFERREDSTOCKUNITSUNIT DOLLARVALUE

DIRECTORSDIRECTOR ARE REQUIREDTO OWN AT LEAST6000 SHARESSHARE OF EXELON COMMON STOCKOR DEFERREDSTOCKUNITSUNIT WITHIN THREEYEARSYEAR
AFTERTHEIRELECTIONTO THE EXELON BOARDOF DIRECTORSDIRECTOR

DIRECTORSDIRECTOR CAN ELECTTO DEFERRECEIVINGTHEIRCASHCOMPENSATIONUNTILAGE 65 OR UNTILRETIREMENTFROM THE EXELON BOARDOF

DIRECTORSDIRECTOR DEFERREDCOMPENSATIONIS PUTINTO AN UNFUNDED ACCOUNT AND CREDITEDWITH INTERESTEQUALTO THE AMOUNT THATWOULD

HAVE BEEN EARNEDHAD THECOMPENSATIONBEEN INVESTED IN VARIETYOF MUTUAL FUNDSFUND INCLUDINGONE FUND COMPOSEDEXCLUSIVELY
OF SHARESSHARE OF EXELON COMMON STOCK THE DEFERREDAMOUNTSAMOUNT AND ACCRUEDINTERESTARE UNFUNDED OBLIGATIONSOBLIGATIONOF EXELON

REPORTOF THE EXELON COMPENSATIONCOMMITTEE

COMPENSATIONPHILOSOPHYEXELONSEXELON EXECUTIVE COMPENSATIONPROGRAMIS DESIGNEDTO MOTIVATE AND REWARDSENIOR

MANAGEMENTFORACHIEVINGHIGHLEVELSLEVEL OFBUSINESSBUSINES PERFORMANCEAND OUTSTANDINGFINANCIAL RESULTSRESULT IN 2004 EXELON CONTINUED

TO REWARDEXECUTIVESEXECUTIVE ON THE BASISBASI OF COMPENSATIONTHATIS BENCHMARKED WITH THEBESTPRACTICESPRACTICEOF HIGHPERFORMINGENERGY
SERVICESSERVICE COMPANIESCOMPANIEAND GENERALINDUSTRY
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FIRMSFIRM THISTHI PHILOSOPHYREFLECTSREFLECT COMMITMENT TO ATTRACTINGAND RETAININGKEYEXECUTIVESEXECUTIVE TO ENSURE CONTINUEDFOCUSFOCU ON

ACHIEVINGLONGTERMGROWTHIN SHAREHOLDERVALUE

THE EXELON COMPENSATIONCOMMITTEE THE COMMITTEE COMPOSEDENTIRELYOF INDEPENDENTDIRECTORSDIRECTORIS RESPONSIBLEFOR

ADMINISTERINGEXECUTIVE COMPENSATIONPROGRAMSPROGRAM POLICIESPOLICIEAND PRACTICESPRACTICEEXELONSEXELON EXECUTIVE COMPENSATIONPROGRAMCOMPRISESCOMPRISE
THREEELEMENTSELEMENT

BASE SALARY

ANNUALINCENTIVESINCENTIVE AND

LONGTERMINCENTIVESINCENTIVE

THESE COMPONENTSCOMPONENTBALANCESHORTTERMAND LONGERRANGEBUSINESSBUSINES OBJECTIVESOBJECTIVEAND ALIGNEXECUTIVE FINANCIALREWARDSREWARD WITH

THOSEOF EXELONSEXELON SHAREHOLDERSSHAREHOLDER

FACTORSFACTOR CONSIDERED IN DETERMININGOVERALLCOMPENSATIONTHE COMMITTEE COMMISSIONED STUDYOF COMPENSATION
PROGRAMSPROGRAM IN THE FALLOF 2004 THISTHI ANALYSISANALYSIWAS CONDUCTEDBY LEADINGINDEPENDENTMANAGEMENTCOMPENSATIONCONSULTING
FIRM AND INCLUDED AN ASSESSMENT OF BUSINESSBUSINES PLANSPLAN STRATEGICGOALSGOALPEERCOMPANIESCOMPANIEAND COMPETITIVECOMPENSATIONLEVELSLEVEL

BENCHMARKED WITH THE EXTERNALMARKET

THE STUDYRESULTSRESULT INDICATED THATTHE MIX OF COMPENSATIONCOMPONENTSCOMPONENTIE SALARYANNUAL AND LONGTERMINCENTIVESINCENTIVEIS

EFFECTIVELYALIGNEDWITH THE BESTPRACTICESPRACTICEOFTHE EXTERNALMARKET EXELONSEXELON PAYFORPERFORMANCEPHILOSOPHYPLACESPLACEAN

EMPHASISEMPHASION PAYATRISKPAYWILL EXCEED MARKETLEVELSLEVEL WHEN EXCELLENTPERFORMANCEIS ACHIEVED FAILURE TO ACHIEVE TARGET
GOALSGOALWILL RESULTIN BELOW MARKET PAY

HOW BASE SALARYIS DETERMINED BASE SALARIESSALARIE FOREXELONSEXELON EXECUTIVESEXECUTIVE ARE DETERMINED BASED ON INDIVIDUAL

PERFORMANCEWITH REFERENCETO THE SALARIESSALARIE OF EXECUTIVESEXECUTIVE IN SIMILAR POSITIONSPOSITIONIN GENERALINDUSTRYAND WHEREAPPROPRIATETHE

ENERGYSERVICESSERVICE SECTOR EXECUTIVE SALARIESSALARIE ARE TARGETEDTO APPROXIMATETHEMEDIAN 50TH PERCENTILESALARYLEVELSLEVEL OF THE

COMPANIESCOMPANIEIDENTIFIED AND SURVEYED

MR ROWESROWE 2004 BASE SALARY THE INDEPENDENTDIRECTORSDIRECTOR OF THEEXELON BOARD OFDIRECTORSDIRECTORON THE RECOMMENDATIONSRECOMMENDATION OF

THECOMMITTEE AND THE EXELON CORPORATEGOVERNANCECOMMITTEEDETERMINEDMR ROWESROWE BASE SALARYFORSERVINGAS THE CHIEF

EXECUTIVE OFFICERBYCONSIDERING

REVIEW OFBENCHMARK LEVELSLEVEL OF BASE PAY WHICH WERE PROVIDEDBYINDEPENDENTCONSULTINGFIRMSFIRM

PERFORMANCEACHIEVED AGAINSTFINANCIALAND OPERATIONALGOALSGOALAND

THE IMPLEMENTATIONOF EXELONSEXELON STRATEGICPLANSPLAN

MR ROWESROWE ANNUALIZED BASE SALARYWAS INCREASEDTO 1250000 EFFECTIVEMARCH 2004

OTHERNAMED EXECUTIVESEXECUTIVE 2004 BASE SALARIESSALARIE THE BASE SALARIESSALARIE OF THEOTHERNAMED EXECUTIVEOFFICERSOFFICER LISTEDIN THE

SUMMARYCOMPENSATIONTABLE UNDER EXECUTIVE COMPENSATIONWERE DETERMINED BASED UPON INDIVIDUAL PERFORMANCEAND

BYCONSIDERINGCOMPARABLECOMPENSATIONDATAFROM THE INDUSTRYSURVEYSSURVEY REFERREDTO ABOVE

HOW 2004 ANNUAL INCENTIVESINCENTIVE ARE DETERMINED EXELON ESTABLISHESESTABLISHE CORPORATEAND BUSINESSBUSINES UNIT MEASURESMEASURE EACH YEAR
WHICH ARE BASED ON FACTORSFACTOR NECESSARYTO ACHIEVE STRATEGICBUSINESSBUSINES OBJECTIVESOBJECTIVETHESE MEASURESMEASURE ARE INCORPORATEDINTO FINANCIAL
CUSTOMER AND INTERNALINDICATORSINDICATOR DESIGNEDTO MEASURE CORPORATEAND BUSINESSBUSINES UNIT PERFORMANCE

THE IM INCENTIVE AWARDSAWARD PAIDTO EXELON EXECUTIVESEXECUTIVE FOR2004 WERE DETERMINEDIN ACCORDANCEWITH THE EXELON

INCENTIVE PROGRAMSPROGRAM GENERALLYANNUALINCENTIVESINCENTIVE WERE PAIDTO EXECUTIVESEXECUTIVE BASED ON COMBINATION OF THE ACHIEVEMENT OF PRE
DETERMINEDCORPORATEAND BUSINESSBUSINES UNITSPECIFICMEASURESMEASURE AND INDIVIDUAL PERFORMANCETHE INCENTIVEPLANWAS DESIGNEDTO TIE

EXECUTIVE ANNUALINCENTIVESINCENTIVE TO THE ACHIEVEMENT OF KEYGOALSGOALOFEXELON AND AS APPLICABLETHE EXECUTIVESEXECUTIVE PARTICULARBUSINESSBUSINES

UNIT
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FOR 2004 THE ANNUAL INCENTIVE PAYMENTSPAYMENT TO MR ROWE AND EACH OF NINE OTHERSENIOREXECUTIVESEXECUTIVE WAS FUNDEDFROM

HYPOTHETICALINCENTIVE POOIESTABLISHEDBYTHEEXELON BOARD OF DIRECTORSDIRECTORUNDER SHAREHOLDERAPPROVEDPLANWHICH IS INTENDED

TO COMPLYWITH SECTION 162M OF THEINTERNALREVENUE CODE THE INCENTIVE POOLWAS FUNDEDWITH 15 OF EXELONSEXELON

OPERATINGINCOME THE EXELON BOARDOF DIRECTORSDIRECTORDETERMINED LESSERAWARDBASED ON THE ACHIEVEMENT OF EARNINGSEARNINGPERSHARE

FORMR ROWE IN THE AMOUNT OF 1675000

MR ROWESROWE 2004 ANNUAL INCENTIVE THE COMMITTEE AND THEEXELON BOARDOF DIRECTORSDIRECTOR EXERCISEDNEGATIVEDISCRETIONTO

APPROVE AN ANNUALINCENTIVE OF1675000 FORMR ROWE CONSISTENTWITH THEMETHODOLOGYUSED TO DETERMINETHE AWARDSAWARD

PAYABLETO OTHEREMPLOYEESEMPLOYEEBASED ON EXELONSEXELON EARNINGSEARNINGPER SHARE

IN EVALUATINGMR ROWESROWE PERFORMANCETHEDIRECTORSDIRECTOR ALSOCONSIDEREDTHELEADERSHIPDEMONSTRATEDIN POSITIONINGEXELON

FORTHE FUTURE

OTHERNAMED EXECUTIVE OFFICERS2004ANNUAL INCENTIVESINCENTIVE THE FINAL 2004 INCENTIVE PLANPAYOUTSPAYOUTAS APPROVEDBYTHE

COMMITTEE FORTHEOTHERNAMED EXECUTIVEOFFICERSOFFICER LISTEDIN THESUMMARYCOMPENSATIONTABLE UNDEREXECUTIVE

COMPENSATIONALSOREFLECTTHECOMMITTEESCOMMITTEE EXERCISEOF NEGATIVEDISCRETIONAND WERE DETERMINED CONSISTENTWITH THE

METHODOLOGYUSED TO DETERMINETHE AWARDSAWARD PAYABLETO OTHEREMPLOYEESEMPLOYEEBASED ON EXELONSEXELON EARNINGSEARNINGPER SHAREAND ALSOREFLECT

EACH INDIVIDUALSINDIVIDUAL PERFORMANCE

HOW COMPENSATIONIS USED TO FOCUSFOCU MANAGEMENTIN LONGTERMVALUE CREATION EXELON ESTABLISHED LONGTERM
INCENTIVEPROGRAMTHATINCLUDESINCLUDE COMBINATION OF NONQUALIFIEDSTOCKOPTIONSOPTION60 AND PERFORMANCESHARESSHARE 40 EXELON

GRANTEDLONGTERMINCENTIVESINCENTIVE IN THE FORM OF STOCKOPTIONSOPTIONTO KEYMANAGEMENTEMPLOYEESEMPLOYEEINCLUDINGTHE NAMED EXECUTIVE

OFFICERSOFFICEREFFECTIVEJANUARY26 2004 THE PURPOSEOF STOCKOPTIONSOPTIONIS TO ALIGNCOMPENSATIONDIRECTLYTO INCREASESINCREASE IN

SHAREHOLDERVALUE INDIVIDUALSINDIVIDUAL RECEIVINGSTOCKOPTIONSOPTIONARE PROVIDEDTHERIGHTTO BUY FIXED NUMBER OF SHARESSHARE OF EXELON

COMMON STOCKAT THECLOSINGPRICEOF SUCH STOCKON THEGRANTDATE OPTIONSOPTIONTYPICALLYVEST OVER FOURYEARPERIODAND HAVE

TERM OF TEN YEARSYEAR

STOCKOPTIONAWARDSAWARD MR ROWE RECEIVED GRANTOF400000 NONQUALIFIEDSTOCKOPTIONSOPTIONON JANUARY26 2004 OTHER

SENIOREXECUTIVESEXECUTIVE RECEIVED GRANTSGRANTON JANUARY26 2004 TO MOTIVATE THEM TO ACHIEVE STOCKAPPRECIATIONIN SUPPORTOF

SHAREHOLDERVALUE

EXELON PERFORMANCESHAREAWARDSAWARD LONGTERMINCENTIVESINCENTIVE WERE AWARDED IN THE FORM OFRESTRICTEDSTOCKTO RETAINKEY
EXECUTIVESEXECUTIVE ENGAGEDIN POSITIONINGEXELON AWARDSAWARD WERE DETERMINED BASED UPON THESUCCESSFULCOMPLETIONOF STRATEGICGOALSGOAL
DESIGNEDTO ACHIEVE LONGTERMBUSINESSBUSINES SUCCESSSUCCES AND INCREASEDSHAREHOLDERVALUE DEPENDINGON EXELONSEXELON PERFORMANCEEACH

YEAR THE COMMITTEE COULDAWARDPERFORMANCESHARESSHARE WITH PROHIBITIONSPROHIBITIONON SALEOR TRANSFERUNTILTHERESTRICTIONSRESTRICTIONLAPSE

PERFORMANCESHARESSHARE ARE PAIDIN SHARESSHARE OF EXELON COMMON STOCK 33 VEST UPON THE AWARDDATE33 VEST THEFOLLOWING
YEARAND 33 VEST THE YEARAFTERTHAT

THE 2004 LONGTERMPERFORMANCESHAREPROGRAMWAS BASED ON TOTAL SHAREHOLDERRETURNTSR COMPARINGEXELON

TO COMPANIESCOMPANIELISTEDON THE DOW JONESJONE UTILITYINDEX AND THE STANDARDAND POORSPOOR 500 INDEX USING THREEYEARTSR

COMPOUNDEDMONTHLYTHE OTHERCOMPONENTIN DETERMININGTHE AWARD WAS 2004 CASH SAVINGSSAVINGFROM THE EXELON WAY
INITIATIVE

THE EXELON BOARDOF DIRECTORSDIRECTOR APPROVEDMR ROWESROWE PERFORMANCESHAREAWARD OF 116662 SHARESSHARE BEGINNINGIN 2004
EXECUTIVESEXECUTIVE WERE PERMITTEDTO RECEIVEEARNEDAWARDSAWARD IN STOCKAND CASH IF THEYACHIEVED 125 OF THEIRSTOCKOWNERSHIP
REQUIREMENTMR ROWE EXCEEDEDTHE 125 OF STOCKOWNERSHIPFIVE TIMESTIME BASE SALARYAND OPTEDFORTHEPAYMENTIN STOCK

AND CASH ALL OTHEREXECUTIVESEXECUTIVE NAMED ALSORECEIVED PERFORMANCESHAREAWARDSAWARD IN SIMILAR MANNER
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SENIOR MANAGEMENTRECOMMENDED AND THEEXELON BOARDOF DIRECTORSDIRECTORAPPROVEDMODEST REDUCTIONTO THE2004 LONG
TERM PERFORMANCESHAREAWARD PROGRAMOF 10 FORTHE CHAIRMAN AND CHIEF EXECUTIVE OFFICERAND FORALLOTHER

PARTICIPANTSPARTICIPANTTHISTHI AWARDREDUCTIONPARTIALLYOFFSETTHE EXPENSEASSOCIATEDWITH ONETIME PAYMENTMADE TO NONEXECUTIVE

EMPLOYEESEMPLOYEETO ASSISTTHEM WITH THECOST OF MEDICAL PLANCHARGESCHARGEIN 2005

EXECUTIVE PERQUISITESPERQUISITE EXELON PROVIDESPROVIDE PACKAGEOFPERQUISITESPERQUISITEDESIGNEDTO ATTRACTAND RETAINEXECUTIVE OFFICERSOFFICER TO THE

COMPANY ALL PERQUISITESPERQUISITEARE INTENDED TO SERVE SPECIFICBUSINESSBUSINES NEED FORTHEBENEFITOF THE COMPANY HOWEVERIT IS

UNDERSTOODTHATSOME MAY BE USED FORPERSONALREASONSREASON AS WELL WHEN PERQUISITESPERQUISITEARE UTILIZED FORPURELYPERSONALREASONSREASON THE

COST IS IMPUTEDTO THEOFFICERAS INCOME AND THE OFFICERIS RESPONSIBLEFORALLAPPLICABLETAXESTAXE HOWEVERIN CERTAINCASESCASE THE

PERSONALBENEFITIS CLOSELYASSOCIATEDWITH THE BUSINESSBUSINES PURPOSEAND THE COMPANY REIMBURSESREIMBURSE THEOFFICERFORTHE TAXESTAXE DUE ON

THE IMPUTEDINCOME THE PERQUISITEPROGRAMWAS BENCHMARKED AGAINSTLARGEENERGYAND GENERALINDUSTRYCOMPANIESCOMPANIEAND

FOUNDTO BE APPROPRIATESPECIFICPERQUISITESPERQUISITEINCLUDETHEFOLLOWINGAN ANNUALALLOWANCETOWARD COMPANY PROVIDEDVEHICLE

INCLUDINGALLRELATEDCOSTSCOST SUCH AS GAS MAINTENANCEINSURANCEAND PARKINGWHEREAPPLICABLEMEMBERSHIPSMEMBERSHIPTO CERTAINDINING
HEALTHAND AIRLINECLUBSCLUB ACCESSACCES TO FINANCIALESTATEAND TAX PLANNINGSERVICESSERVICE REIMBURSEMENT FORSPOUSALTRAVELTO COMPANY
OR INDUSTRYEVENTSEVENT AT WHICH IT IS CUSTOMARYTO BRINGSPOUSESSPOUSE OR GUESTSGUEST AND ONE COMPREHENSIVEPHYSICALEXAMINATION PER YEAR
MR ROWE AS PARTOF HIS RELOCATIONPACKAGENEGOTIATEDSEPARATELYWITH UNICOM CORPORATIONIS REIMBURSEDFORSTORAGECOSTSCOST

FORCERTAINPERSONALITEMSITEM BOTH THE CEO AND PRESIDENTWERE ALSOENTITLEDTO LIMITED PERSONALUSE OF COMPANY CHAUFFEURFOR

COMMUTINGAS WELLAS LIMITED PERSONALUSE OF THECORPORATEJETAIRCRAFT

ABILITYTO DEDUCT EXECUTIVE COMPENSATIONUNDER SECTION 162M OFTHE INTERNALREVENUE CODE EXECUTIVE

COMPENSATIONIN EXCESSEXCES OF MILLION PAIDTO CHIEF EXECUTIVE OFFICEROR OTHERPERSONAMONG THE FOUROTHERHIGHEST
COMPENSATEDOFFICERSOFFICER IS GENERALLYNOT DEDUCTIBLEFORPURPOSESPURPOSE OF CORPORATEFEDERALINCOME TAXESTAXE HOWEVERQUALIFIED
PERFORMANCEBASEDCOMPENSATIONWITHIN THEMEANINGOF SECTION 162M OF THE INTERNALREVENUE CODE AND APPLICABLE
REGULATIONSREGULATIONREMAINSREMAIN DEDUCTIBLE THE COMMITTEE INTENDSINTEND TO CONTINUERELIANCEON PERFORMANCEBASEDCOMPENSATIONPROGRAMSPROGRAM
CONSISTENTWITH SOUNDEXECUTIVE COMPENSATIONPOLICYSUCH PROGRAMSPROGRAM WILL BE DESIGNEDTO FULFILLIN THE BESTPOSSIBLEMANNER

FUTURECORPORATEBUSINESSBUSINES OBJECTIVESOBJECTIVETHE COMMITTEESCOMMITTEE POLICYHAS BEEN TO SEEK TO CAUSE EXECUTIVE INCENTIVE COMPENSATIONTO

QUALIFYAS PERFORMANCEBASEDIN ORDERTO PRESERVEITSDEDUCTIBILITYFORFEDERALINCOME TAX PURPOSESPURPOSE TO THE EXTENT POSSIBLE
WITHOUTSACRIFICINGFLEXIBILITYIN DESIGNINGAPPROPRIATECOMPENSATIONPROGRAMSPROGRAM

FOR 2004 THE COMMITTEE APPROVEDAN ANNUALINCENTIVE AWARDPLANDESIGNTHATPROVIDEDFORTHE FINAL AWARDSAWARD PAIDTO

NAMED EXECUTIVE OFFICERSOFFICER TO QUALIFYAS PERFORMANCEBASEDCOMPENSATIONUNDERSECTION 162M OF THE INTERNALREVENUE CODE

APRIL26 2005

EXELON COMPENSATIONCOMMITTEE

EDWARD BRENNANCHAIR

WALTERDALESSIO

ROSEMARIE GRECO

RONALD RUBIN

RICHARD THOMASTHOMA
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STOCK PERFORMANCE GRAPH

THE PERFORMANCEGRAPHBELOW ILLUSTRATESILLUSTRATE FIVEYEARCOMPARISONOF CUMULATIVE TOTALRETURNSRETURN BASED ON AN INITIAL

INVESTMENTOF 100 IN PECO ENERGYCOMPANYCOMMON STOCKTHATWAS EXCHANGEDFOREXELON CORPORATIONCOMMON STOCKIN

THE SHAREEXCHANGEON OCTOBER20 2000 AS COMPAREDWITH THE SP 500 STOCKINDEX AND THE SP UTILITYAVERAGEFORTHE

PERIOD1999 THROUGH2004

THISTHI PERFORMANCECHARTASSUMESASSUME

100 INVESTED ON DECEMBER 31 1999 IN PECO ENERGYCOMPANYCOMMON STOCKIN THE SP 500 STOCK INDEX

AND IN THE SP UTILITYINDEX

ALLDIVIDENDSDIVIDEND ARE REINVESTEDAND

PECO ENERGYCOMMON STOCKEXCHANGEDFOREXELON CORPORATIONCOMMON STOCKON 11 BASISBASI ON OCTOBER20
2000

COMPARISONOF FIVEYEAR CUMULATIVE RETURN

GRAPHIC
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EXECUTIVE COMPENSATION

SUMMARYCOMPENSATIONTABLE

ANNUAL COMPENSATION LONGTERM COMPENSATION

OTHER RESTRICTED ALL OTHER

ANNUAL STOCK AWARD NUMBER OF PAYOUTSPAYOUT COMPENSATION
COMPENSATION SEE NOTESNOTE OPTIONSOPTION SEE NOTESNOTE SEE NOTESNOTE

SALARY BONUSBONU SEE NOTE AND SEE NOTE AND AND
NAME AND PRINCIPAL
POSITION YEAR

JOHN ROWE 2004 1241346 1675000 357431 1480279 400000 1666322 2153432
CHAIRMAN 2003 1185289 1400000 342341 2733360 350000 191851
PRESIDENT CHIEF 2002 1104000 1550000 185121 1909985 400000 184189
EXECUTIVE OFFICER
EXELON CORP

ROBERT SHAPARD 2004 531538 501830 2268 404218 80000 426400 513859
EXECUTIVE VICE 2003 512404 411362 2727 634530 72000 64319
PRESIDENT CHIEF 2002 96154 83609 72344 837742 40000 5148
FINANCIAL OFFICER
EXELON CORP

JOHN SKOLDSSKOLD 2004 571154 462239 3472 739118 80000 426400 514883
EXECUTIVE VICE 2003 530673 393837 2762 634530 80000 64276

PRESIDENTEXELON 2002 492423 499800 121510 416724 90000 62363

CORP

PAMELA STROBEL 2004 521538 492450 7563 404218 80000 426400 503632
EXECUTIVE VICE 2003 500673 403374 7349 634530 72000 54006
PRESIDENTEXELON 2002 474923 470400 6811 520905 120000 52718

CORP

RANDALL 2004 494807 469000 6159 404218 80000 426400 499737

MEHRBERG 2003 466538 375418 6248 634530 72000 49741
EXECUTIVE VICE 2002 435288 389639 6218 418740 90000 48582
PRESIDENT

GENERALCOUNSEL
EXELON CORP

OLIVER KINGSLEY 2004 768269 1139000 218497 140000 2238570 121058526
JR 2003 824038 969924 185294 1164737 120000 180591
PRESIDENTCHIEF 2002 728634 823680 102387 2373140 160000 175821

OPERATINGOFFICER
EXELON CORP
THROUGH10312004

NOTESNOTE TO SUMMARYCOMPENSATIONTABLE

THE AMOUNTSAMOUNT SHOWN UNDERTHE COLUMN LABELEDOTHER ANNUAL COMPENSATIONINCLUDE PERQUISITESPERQUISITEAND OTHERPERSONAL
BENEFITSBENEFIT IF THEAGGREGATEAMOUNT EXCEEDSEXCEED 50000 ANDOR AMOUNTSAMOUNT REIMBURSEDFORTHEPAYMENTOF TAXESTAXE EXECUTIVE

OFFICERSOFFICER RECEIVECERTAINPERQUISITESPERQUISITECOMMENSURATE WITH THEIRPOSITIONTHESE INCLUDE AN ALLOWANCEFOR COMPANY

PROVIDEDAUTOMOBILE AND PARKINGMEMBERSHIPSMEMBERSHIPIN CERTAINDININGHEALTHAND AIRLINECLUBSCLUB ACCESSACCES TO FINANCIALESTATE

AND TAX PLANNINGSERVICESSERVICE REIMBURSEMENT FORSPOUSALTRAVELTO COMPANY OR INDUSTRYEVENTSEVENT AT WHICH IT IS CUSTOMARYTO

BRINGSPOUSESSPOUSE OR GUESTSGUEST AND ONE COMPREHENSIVEPHYSICALEXAMINATION PERYEAR MR ROWE THROUGHHIS INITIAL

RELOCATIONAGREEMENTNEGOTIATEDSEPARATELYWITH UNICOM CORPORATIONIS ALSOENTITLEDTO COMPANY PROVIDEDSTORAGE
COSTSCOST FORCERTAINPERSONALITEMSITEM MR ROWE AND MR KINGSLEYWERE ALSOENTITLEDTO LIMITED USE OF COMPANY CHAUFFER

FORCOMMUTINGAND LIMITED PERSONALUSE OFCORPORATEJETAIRCRAFTFOR MR ROWE THE AMOUNT SHOWN FOR2004 INCLUDESINCLUDE

266877 FORPERSONALUSE OF CORPORATEJETAIRCRAFTAND 26040 FORTHEREIMBURSEMENT OF TAXESTAXE FOR MR KINGSLEYTHE
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AMOUNT SHOWN FOR2004 INCLUDESINCLUDE 149631 FORPERSONALUSE OF CORPORATEJETAIRCRAFTAND 15408 FORTHE

REIMBURSEMENT OF TAXESTAXE FOR MESSRSMESSR SHAPARDSKOLDSSKOLD MEHRBERGAND MS STROBELTHE VALUE OF ALLPERQUISITESPERQUISITERECEIVED

DOESDOE NOT EXCEED 50000 AND THE AMOUNTSAMOUNT SHOWN REPRESENTPAYMENTSPAYMENT FORTHE REIMBURSEMENT OF TAXESTAXE

EXELON HAS PERFORMANCESHAREAWARDPROGRAMUNDER ITSLONGTERMINCENTIVE PLAN AWARDSAWARD MADE PRIORTO

JANUARY2005 WERE SETTLEDIN RESTRICTEDSTOCKTHATVESTEDONETHIRD UPON THEGRANTDATEAND ONETHIRD UPON
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EACH OF THE FIRSTAND SECOND ANNIVERSARIESANNIVERSARIE OF THEGRANTDATE BEGINNINGWITH AWARDSAWARD MADE IN JANUARY2005 AND FOR

AMOUNTSAMOUNT VESTINGIN 2005 IF THEPARTICIPANTHAS ACHIEVED 125 OF THEPARTICIPANTSPARTICIPANTSTOCKOWNERSHIPREQUIREMENTTHE

PERFORMANCESHARESSHARE ARE SETTLEDAPPROXIMATELYONEHALF IN CASHAND ONEHALF IN STOCKWITH THESAME VESTINGSCHEDULE

AS BEFORE FOR THE YEARPERFORMANCEPERIODENDED DECEMBER 31 2004 MR ROWE WAS GRANTED116662 SHARESSHARE
MESSRSMESSR SHAPARDSKOLDSSKOLD AND MEHRBERGAND MS STROBELWERE EACH GRANTED29853 SHARESSHARE AND MR KINGSLEYWAS

GRANTED52242 SHARESSHARE THESE SHARESSHARE WERE VALUED AT 4285 PERSHARE THE AMOUNT OFTHESEGRANTSGRANTTHATVESTED

IMMEDIATELYIS SHOWN IN THE COLUMN HEADED LONG TERM COMPENSATIONPAYOUTSCOMPENSATIONPAYOUTWHILE THE AMOUNT THATWILL BE

SETTLEDIN STOCKAND WILL VEST ON THE FIRSTAND SECONDANNIVERSARIESANNIVERSARIE OF THE AWARD IS SHOWN IN THECOLUMN HEADED

RESTRICTED STOCKAWARDSAWARD AND THE AMOUNT THATMAY BE SETTLEDIN STOCKOR CASH DEPENDINGON THEPARTICIPANTSPARTICIPANTSTOCK

OWNERSHIPON THE FIRSTAND SECONDANNIVERSARIESANNIVERSARIE OF THEGRANTIS SHOWN IN THE COLUMN HEADED ALL OTHER

COMPENSATION

THISTHI COLUMN REPORTSREPORTTHEVALUE OFTHE RESTRICTEDSTOCKPORTIONOF PERFORMANCESHAREAWARDSAWARD AS WELL AS OTHERRESTRICTED

AWARDSAWARD GRANTEDTO INDIVIDUALSINDIVIDUAL DURINGTHEPRECEDINGYEARBYTHEEXELON COMPENSATIONCOMMITTEE AND THE EXELON BOARD

OFDIRECTORSDIRECTOR IN RECOGNITIONOF SPECIFICACCOMPLISHMENTSACCOMPLISHMENTANDOR SIGNIFICANTINCREASESINCREASE IN JOBRESPONSIBILITIESRESPONSIBILITIEMR SKOLDSSKOLD

RECEIVED GRANTOF 10000 SHARESSHARE ON FEBRUARY2004 VALUED AT 3349 PER SHAREWHICH WILL ALLVEST ON FEBRUARY
2009 DURINGTHATTIME MR SKOLDSSKOLD WILL RECEIVE THEDIVIDENDSDIVIDEND PAYABLEON THESESHARESSHARE THE NUMBER OF SHARESSHARE AND THE

SHAREPRICEHASBEEN ADJUSTEDTO REFLECTTHE FOR STOCKSPLITON MAY 2004

THE NAMED EXECUTIVE OFFICERSOFFICER HELD THE AMOUNTSAMOUNT OF RESTRICTEDSHARESSHARE INCLUDINGUNVESTEDPERFORMANCESHARESSHARE GRANTED
WITH RESPECTTO THE3YEARPERFORMANCEPERIODSPERIODENDINGDECEMBER 31 2003 AND DECEMBER 31 2002 AS SHOWN IN THE

FOLLOWINGTABLE UNVESTED RESTRICTEDAND PERFORMANCESHARESSHARE CONTINUETO RECEIVE DIVIDENDSDIVIDEND THE VALUE OF RESTRICTED

SHARESSHARE AND UNVESTEDPERFORMANCESHARESSHARE SHOWN BELOW IN COLUMNSCOLUMN AND IS BASED ON THE DECEMBER 31 2004

CLOSINGPRICEOFEXELON COMMON STOCK4407 EXCEPTFORMR KINGSLEYSKINGSLEYSHARESSHARE OFEXELON COMMON STOCKWHICH ARE

VALUED AT 3962 AS OF OCTOBER31 2004 THE LASTDAYOF HIS EMPLOYMENT

COLUMNSCOLUMN AND IN THEFOLLOWINGTABLEINCLUDE THE AMOUNTSAMOUNT AND VALUE OF RESTRICTEDAND UNVESTED

PERFORMANCESHARESSHARE AFTERTHEGRANTAND VESTINGOF PERFORMANCESHARESSHARE ON JANUARY24 2005 COLUMN SHOWSSHOW THE

NUMBER OFRESTRICTEDSHARESSHARE AND UNVESTEDPERFORMANCESHARESSHARE THATWILL BE SETTLEDIN STOCKCOLUMN SHOWSSHOW THE

NUMBER OF PERFORMANCESHARESSHARE THATMAY BE SETTLEDIN CASHOR STOCKDEPENDINGON THEPARTICIPANTSPARTICIPANTSTOCKOWNERSHIPAT

THE DATEOF VESTINGAND COLUMN SHOWSSHOW THE TOTALVALUE OF THE RESTRICTEDSHARESSHARE AND PERFORMANCESHARESSHARE SHOWN IN

COLUMNSCOLUMN AND AS OF JANUARY24 2005 WHEN THECLOSINGPRICEOFEXELON COMMON STOCKWAS 4285

NUMBER OF VALUE OF

RESTRICTED RESTRICTED NUMBER OF TOTAL VALUE OF

AND UNVESTED AND UNVESTED NUMBER OF SHARESSHARE THAT SHARESSHARE

PERFORMANCE PERFORMANCE SHARESSHARE THAT MAY BE IN COLUMNSCOLUMN

SHARESSHARE AS OF SHARESSHARE AS OF WILL BE SETTLED IN

12312004 12312004 SETTLED IN STOCK CASH OR STOCK AS OF 12405

JOHN ROWE 85380 3762699 49029 57712 4573825
ROBERT SHAPARD 44925 1979840 42795 13831 2426432
JOHN SKOLDSSKOLD 47947 2113031 41305 13831 2362585
PAMELA STROBEL 20934 922577 12795 13831 1140932
RANDALL MEHRBERG 19437 856595 12795 13831 1140932
OLIVER KINGSLEYJR 76339 3024571

OPTIONSOPTIONGRANTEDPRIORTO MAY 2004 REFLECTTHE EFFECTOF FOR STOCKSPLITAS OF THATDATE

THE AMOUNTSAMOUNT SHOWN UNDERTHE COLUMN LABELEDLONG TERM COMPENSATIONPAYOUTSCOMPENSATIONPAYOUTREPRESENTTHE VALUE OF THEONE

THIRDOF THETOTALPERFORMANCESHAREAWARDGRANTEDWITH RESPECTTO THREEYEARPERFORMANCEPERIODENDING
DECEMBER 31 2004 WHICH VESTEDIMMEDIATELYON THE DATEOF GRANTOFFICERSOFFICER WHO HAVE REACHED125 OF THEIRSTOCK

OWNERSHIPREQUIREMENTWILLRECEIVE PORTIONOF THEIRVESTEDSHARESSHARE IN CASH MR KINGSLEYSKINGSLEYENTIRE
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AWARDVESTEDUPON GRANTBECAUSEOF HIS RETIREMENT THE AMOUNT OFCASH AND THE VALUE OFTHE VESTEDSHARESSHARE OF STOCKARE

AS FOLLOWSFOLLOW

VALUE OF

VESTED

CASH PAYOUT SHARESSHARE

927060 739262
426400

224277 202123

224277 202123

426400
1177518 1061052

THE AMOUNTSAMOUNT SHOWN UNDERTHECOLUMN LABELEDALL OTHERCOMPENSATIONINCLUDE EXELONPAIDMATCHINGCONTRIBUTIONSCONTRIBUTION

TO QUALIFIEDAND NONQUALIFIEDSAVINGSSAVINGPLANSPLAN THE AMOUNTSAMOUNT PAIDAS PREMIUMSPREMIUMFORTERM LIFE INSURANCEPOLICIESPOLICIEFORCERTAIN

EXECUTIVESEXECUTIVE FORMR ROWE TERM LIFE POLICYAND WHOLE LIFE POLICYAND THE VALUE OF THE UNVESTEDTWOTHIRDSTWOTHIRD OF THE

PERFORMANCESHAREAWARDGRANTEDWITH RESPECTTO THETHREEYEARPERFORMANCEPERIODENDINGDECEMBER 31 2004 WHICH

WILL BE PAIDOUT IN CASHOR STOCKAT THE TIME OF VESTINGIN 2006 AND 2007 DEPENDINGUPON THEPARTICIPANTSPARTICIPANTSTOCK

OWNERSHIPAT THATTIME

PURSUANTTO KINGSLEYSKINGSLEYEMPLOYMENTAGREEMENTHE WAS ENTITLEDTO AN ENHANCED SUPPLEMENTALRETIREMENTBENEFIT

CALCULATEDAS IF HE HAD 32 YEARSYEAR OF SERVICE HE RECEIVED LUMPSUM DISTRIBUTIONOF 1043050067 IN ACCORDANCEWITH

HIS PREVIOUSPREVIOUELECTION THISTHI DISTRIBUTIONIS INCLUDED IN THE ABOVE TABLE IN JANUARY2005 EXELON PAIDON MR KINGSLEYSKINGSLEY
BEHALF15124226 IN RCA TAXESTAXE DUE ON THEDISTRIBUTIONAND 11948139 FORINCOME TAXESTAXE PAYABLEBYMR KINGSLEY
BY REASON OFTHEPAYMENTOF TAXESTAXE ON HIS BEHALF THESE ADDITIONALAMOUNTSAMOUNT WERE TREATEDAS INCOME TO

MR KINGSLEYIN 2004 BUT ARE NOT INCLUDEDIN THE ABOVE TABLE

ALSO EXELON WILL REIMBURSEMR KINGSLEYUP TO 100000 IN ANY YEARFORHIS DAUGHTERSDAUGHTERMEDICAL CARE EXPENSESEXPENSE NOT

OTHERWISECOVEREDBY INSURANCEFOR 15 YEARPERIODWHICH COMMENCED ON THEDATE OFHIS RETIREMENTTHE ESTIMATED

VALUE OF THISTHI BENEFIT IS 1500000

PURSUANTTO MR KINGSLEYSKINGSLEYEMPLOYMENTAGREEMENTHIS OUTSTANDINGRESTRICTEDSHARESSHARE AND OUTSTANDINGPERFORMANCE
SHARESSHARE VESTEDUPON HIS RETIREMENTMR KINGSLEYAND EXELON ENTEREDINTO SHAREREPURCHASEAGREEMENTTHROUGHWHICH

EXELON PURCHASEDFROM MR KINGSLEYTOTALOF 360000 SHARESSHARE IN TWO TRANSACTIONSTRANSACTIONAT THEWEIGHTEDAVERAGEMARKET

PRICEOVER TENDAYPERIODPRIORTO THEREPURCHASEDATE EXELON PAIDMR KINGSLEY7032387 FOR172765 SHARESSHARE

REPURCHASEDON NOVEMBER 17 2004 EXELON ALSOPAIDMR KINGSLEY8297933 FOR187235 SHARESSHARE OF EXELON COMMON

STOCKREPURCHASEDON FEBRUARY2005 THE AMOUNTSAMOUNT PAIDTO MR KINGSLEYFORREPURCHASEOF HIS SHARESSHARE OFEXELON

COMMON STOCKARE NOT INCLUDED IN THE ABOVE TABLE

188

JOHN ROWE

ROBERT SHAPARD
JOHN SKOLDSSKOLD

PAMELA STROBE

RANDALL MEHRBERG
OLIVER KINGSLEYJR

VALUE OF VALUE OF COMPANY
COMPANY UNVESTED PAID TERM

CONTRIBUTIONSCONTRIBUTION PERFORMANCE LIFE

TO SAVINGSSAVING SHARESSHARE FROM INSURANCE OTHER

PLANSPLAN CURRENTGRANT PREMIUMSPREMIUM ITEMSITEM

JOHN ROWE 62067 1852366 238999
ROBERT SHAPARD 26577 448583 38699
JOHN SKOLDSSKOLD 28558 448583 37742
PAMELA STROBEL 26077 448583 28972
RANDALL MEHRBERG 24740 448583 26414
OLIVER KINGSLEYJR 35962 139389 11930501
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OPTIONGRANTSGRANT FOR 2004

INDIVIDUAL GRANTSGRANT SEE NOTE

NUMBER OF

SECURITIESSECURITIE PERCENTAGEOF

UNDERLYING TOTAL OPTIONSOPTION EXERCISE GRANT DATE

OPTIONSOPTION GRANTED TO OR PRESENT

GRANTED EMPLOYEESEMPLOYEEIN BASE PRICE OPTIONSOPTION VALUE

SEE NOTE 2004 SEE NOTE EXPIRATION SEE NOTE

SHARE DATE

JOHN ROWE 400000 572 3254 011520 14 2228000
ROBERT SHAPARD 80000 114 3254 011520 14 445600
JOHNL SKOLDSSKOLD 80000 114 3254 01152014 445600
PAMELA STROBE 80000 114 3254 01152014 445600
RANDALL MEHRBERG 80000 114 3254 01152014 445600
OLIVER KINGSLEYJR 140000 200 3254 01152014 779800

THE NUMBER OF OPTIONSOPTIONGRANTEDAND THE EXERCISEOR BASE PRICEHAVE BEEN ADJUSTEDTOREFLECTTHE FOR STOCKSPLIT
WHICH WAS EFFECTIVEON MAY 2004

THE GRANTDATEPRESENTVALUESVALUE INDICATED IN THEOPTIONGRANTSGRANT TABLE ABOVE ARE ESTIMATESESTIMATE BASED ON THE BLACK SCHOLESSCHOLE

OPTIONPRICINGMODEL ALTHOUGHEXECUTIVESEXECUTIVE RISKFORFEITINGTHESEOPTIONSOPTIONIN SOME CIRCUMSTANCESCIRCUMSTANCETHESERISKSRISK ARE NOT

FACTOREDINTO THE CALCULATEDVALUESVALUE THE ACTUALVALUE OF THESEOPTIONSOPTIONWILL BE DETERMINEDBYTHE EXCESSEXCES OF THE STOCK

PRICEOVER THE EXERCISEPRICEOF THEOPTIONON THE DATETHATTHEOPTIONSOPTIONARE EXERCISED THERE IS NO CERTAINTYTHATTHE

VALUE REALIZEDWILL BE AT OR NEAR THE VALUE ESTIMATEDBYTHEBLACK SCHOLESSCHOLE OPTIONPRICINGMODEL

THE ASSUMPTIONSASSUMPTIONUSED FORTHEBLACK SCHOLESSCHOLE MODEL ARE AS OF THE DATEOF GRANTSGRANTJANUARY26 2004 AND ARE AS FOLLOWSFOLLOW

RISK FREEINTERESTRATE 326 VOLATILITY2284 DIVIDEND YIELD 330 AND TIME OF EXERCISE YEARSYEAR
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OPTIONEXERCISESEXERCISE YEAR END VALUE

AS OF DECEMBER 312004 SEE NOTE

JOHN ROWE

SEE NOTE

ROBERT SHAPARD
JOHNLSKOLDSJOHNLSKOLD

PAMELA STROBEL 40000
RANDALL MEHRBERG 78000
OLIVER KINGSLEYJR 218500

SEE NOTE

THISTHI TABLESHOWSSHOW THE NUMBER AND VALUE OF EXERCISABLEAND UNEXERCISABLESTOCKOPTIONSOPTIONFORTHENAMED EXECUTIVE

OFFICERSOFFICER DURING2004 THE VALUE IS DETERMINEDUSINGTHECLOSINGMARKET PRICEOF EXELON COMMON STOCKON

DECEMBER 31 2004 WHICH WAS 4407 LESSLES THE EXERCISEPRICEOF THEOPTIONSOPTIONALL OPTIONSOPTIONWHOSE EXERCISEPRICE
EXCEEDSEXCEED THE MARKETPRICEAT THEDAYOFDETERMINATIONARE VALUED AT ZERO FOR ALLDATA ABOVETHE NUMBER OF SHARESSHARE AND

EXERCISEPRICESPRICEHAVE BEEN ADJUSTEDTO REFLECTTHE FOR STOCKSPLITOF MAY 2004

ALL OPTIONSOPTIONEXERCISEDBYMR ROWE DURING2004 WERE DONE IN ACCORDANCEWITH RULE SI TRADINGPLAN WHICH

WAS ENTEREDINTO ON FEBRUARY2004 WHEN MR ROWE WAS UNAWARE OF ANY MATERIALADVERSEINFORMATIONIN REGARDTO

CURRENT AND PROSPECTIVEOPERATIONSOPERATIONOF EXELON WHICH HAD NOT BEEN PUBLICLYDISCLOSED THE DATESDATE OF THE SALESSALE WERE SET AT

THETIME THETRADINGPLANWAS ESTABLISHED

ALL OFMR KINGSLEYSKINGSLEYNONVESTED STOCKOPTIONSOPTIONBECAME VESTEDUPON HIS RETIREMENT
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NUMBER OF SECURITIESSECURITIE UNDERLYING

REMAININGOPTIONSOPTION

DOLLAR VALUE OF

OPTIONSOPTIONNUMBER OF DOLLAR VALUE

SHARESSHARE REALIZED

ACQUIREDBY FROM

EXERCISE EXERCISE EXERCISABLE UNEXERCISABLE EXERCISABLE UNEXERCISABLE

206256 3853893 1894111 795833 33102690 12417056

44668 147332 868663 2223617

240000 170000 3913100 2696600

501460 302500 174000 5195370 2787110

755010 126000 164000 1489320 2581010

3066112 724000 11576280
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