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LONGTERM INCENTIVE PLANSAWARDSPLANSAWARD IN LAST FISCAL YEAR

ESTIMATEDFUTURE PAYOUTSPAYOUTUNDER NON

NUMBER STOCK PRICEBASED PLANSPLAN

OF SHARESSHARE SEE NOTE
UMTSUMT OR PERFORMANCE

OTHER RIGHTSRIGHT PERIOD UNTIL

SEE NOTE MATURATION OR THRESHOLD TARGET MAXIMUM

PAYOUT

JOHN ROWE NA YEARSYEAR 33000 66000 132000
ROBERT SHAPARD NA YEARSYEAR 8000 16000 32000
JOHN SKOLDSSKOLD NA YEARSYEAR 8000 16000 32000
PAMELA STROBEL NA YEARSYEAR 8000 16000 32000
RANDALL MEHRBERG NA YEARSYEAR 8000 16000 32000
OLIVER KINGSLEYJR NA YEARSYEAR 14000 28000 56000

EXELONSEXELON LONGTERMPERFORMANCESHAREAWARD PROGRAMUNDERTHELONGTERMINCENTIVE PLAN PROVIDESPROVIDEINCENTIVESINCENTIVE TO

KEYEXECUTIVESEXECUTIVE IN THE FORM OF RESTRICTEDSTOCKAND CASH AWARDSAWARD ARE DETERMINED UPON THE SUCCESSFULCOMPLETIONOF

STRATEGICGOALSGOALDESIGNEDTO ACHIEVE LONGTERM BUSINESSBUSINES SUCCESSSUCCES AND INCREASEDSHAREHOLDERVALUE THESE GOALSGOALINCLUDE

EXELONSEXELON TSR OVER THEPREVIOUSPREVIOUTHREEYEARSYEAR RELATIVETO ESTABLISHEDBENCHMARKSBENCHMARK INCLUDINGPEERGROUPOF COMPANIESCOMPANIE
LISTEDON THE DOW JONESJONE UTILITYINDEX AND THE STANDARD POORSPOOR 500 INDEX AND QUANTIFIABLECASH SAVINGSSAVINGGOAL
ALIGNEDWITH THE EXELON WAY INITIATIVE GRANTSGRANT UNDERTHELONGTERMPERFORMANCESHAREAWARD PROGRAMFOR2004

ARE REFLECTEDIN THESUMMARYCOMPENSATIONTABLE UNDEREXECUTIVE COMPENSATIONSEE NOTE TO THATTABLE

TARGETNUMBER OF PERFORMANCESHARESSHARE IS ESTABLISHEDFOREACH PARTICIPANTWHICH IS COMMENSURATE WITH THE

PARTICIPANTSPARTICIPANTBASE SALARYBASED ON MEASURED PERFORMANCEAS DESCRIBEDABOVEPARTICIPANTSPARTICIPANTMAY EARN UP TO 200 OF

THEIRTARGETAND MAY EARN NOTHINGIF THRESHOLDSTHRESHOLDARE NOT MET SHARESSHARE LISTEDUNDERTHETHRESHOLDTARGETAND MAXIMUM

COLUMNSCOLUMN HAVE BEEN ADJUSTEDTO REFLECTTHE FOR STOCKSPLITEFFECTIVEON MAY 2004

RETIREMENT PLANSPLAN

THE FOLLOWINGTABLESTABLE SHOW THE ESTIMATEDANNUALRETIREMENTBENEFITSBENEFIT PAYABLEON STRAIGHTLIFEANNUITYBASISBASI TO

PARTICIPATINGEMPLOYEESEMPLOYEEINCLUDINGOFFICERSOFFICERIN THEEARNINGSEARNINGAND YEAROF SERVICECLASSESCLASSE INDICATEDUNDEREXELONSEXELON NON

CONTRIBUTORYRETIREMENTPLANSPLAN THE AMOUNTSAMOUNT SHOWN IN THETABLEARE NOT SUBJECTTO ANY REDUCTIONSREDUCTION FORSOCIALSECURITYOR OTHER

OFFSETAMOUNTSAMOUNT

EXELON SPONSORSSPONSOR THEEXELON CORPORATIONRETIREMENTPROGRAMTRADITIONALDEFINED BENEFITPENSIONPLANTHATCOVERSCOVER

CERTAINMANAGEMENTEMPLOYEESEMPLOYEEWHO COMMENCED EMPLOYMENTPRIORTO JANUARY2001 AND CERTAINCOLLECTIVEBARGAININGUNIT

EMPLOYEESEMPLOYEEEFFECTIVEJANUARY 2001 EXELON ALSOESTABLISHEDTWO CASHBALANCE DEFINED BENEFITPENSIONPLANSPLANWHICH COVER

MANAGEMENTEMPLOYEESEMPLOYEEAND CERTAINCOLLECTIVEBARGAININGUNIT EMPLOYEESEMPLOYEEHIRED ON OR AFTERSUCHDATEAS WELL AS CERTAIN

MANAGEMENTEMPLOYEESEMPLOYEEHIRED PRIORTO SUCH DATEWHO ELECTEDTO TRANSFERTO CASHBALANCEPLANEACH OF THESEPLANSPLANIS

INTENDEDTO BE TAXQUALIFIEDUNDERSECTION401A OF THE INTERNALREVENUE CODE

COVERED COMPENSATIONUNDERTHEPLANSPLANGENERALLYINCLUDESINCLUDE SALARYAND BONUSBONU WHICH IS DISCLOSEDIN THESUMMARY
COMPENSATIONTABLE UNDER EXECUTIVE COMPENSATIONFORTHE NAMED EXECUTIVEOFFICERSOFFICER THE CALCULATIONOFRETIREMENT

BENEFITSBENEFIT UNDERTHEEXELON CORPORATIONRETIREMENT PROGRAMIS BASED UPON AVERAGEEARNINGSEARNINGFORTHEHIGHESTCONSECUTIVEFIVE

YEARPERIODUNDER THEPECO ENERGYCOMPANYSERVICE ANNUITYBENEFIT FORMULA AND FORTHEHIGHESTFOURYEARPERIODTHREE

YEARFORCERTAINREPRESENTEDEMPLOYEESEMPLOYEEUNDERTHE CORNED SERVICE ANNUITYBENEFIT FORMULA
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THE INTERNALREVENUE CODE LIMITSLIMIT THE INDIVIDUAL ANNUALCOMPENSATIONTHATMAY BE TAKEN INTO ACCOUNT UNDER TAX

QUALIFIEDRETIREMENTPLANTO 205000 AS OFJANUARY 2004 AND THE AMOUNT THATAN INDIVIDUAL MAY ACCRUE IN ONE YEARUNDER

SUCH DEFINED BENEFIT PLANTO 165000 AS OFJANUARY 2004 AS PERMITTEDBYTHEEMPLOYEERETIREMENT INCOME SECURITY
ACT OF 1974 AS AMENDEDEXELON SPONSORSSPONSOR SUPPLEMENTALPENSIONPLANSPLANWHICH ALLOWTHEPAYMENTTO CERTAININDIVIDUALSINDIVIDUAL OUT OF

ITSGENERALASSETSASSET OF ANY BENEFITSBENEFIT CALCULATEDUNDERPROVISIONSPROVISIONOF THEAPPLICABLEQUALIFIEDPENSIONPLANWHICH MAY BE ABOVE

THESELIMITSLIMIT

PECO ENERGYSERVICE ANNUITYFORMULA TABLE

ANNUAL NORMAL RETIREMENT BENEFITSBENEFIT BASED ON SPECIFIEDYEARSYEAR OF SERVICE EARNINGSEARNING

HIGHEST
5YEAR

AVERAGE 10 15 20 25 30 35 40

EARNINGSEARNING YEARSYEAR YEARSYEAR YEARSYEAR YEARSYEAR YEARSYEAR YEARSYEAR YEARSYEAR

100000 18960 25940 32921 39901 46881 53861 60841
200000 39460 54190 68921 83651 98381 113111 127841
300000 59960 82440 104921 127401 149881 172361 194841
400000 80460 110690 140921 171151 201381 231611 261841
500000 100960 138940 176921 214901 252881 290861 328841

600000 121460 167190 212921 258651 304381 350111 395841

700000 141960 195440 248921 302401 355881 409361 462841

800000 162460 223690 284921 346151 407381 468611 529841

900000 182960 251940 320921 389901 458881 527861 596841

1000000 203460 280190 356921 433651 510381 587111 663841

COMMONWEALTH EDISON SERVICE ANNUITYFORMULA TABLE

ANNUAL NORMAL RETIREMENT BENEFITSBENEFIT BASED ON SPECIFIEDYEARSYEAR OF SERVICE EARNINGSEARNING

HIGHEST
4YEAR

AVERAGE 10 15 20 25 30 35 40

EARNINGSEARNING YEARSYEAR YEARSYEAR YEARSYEAR YEARSYEAR YEARSYEAR YEARSYEAR YEARSYEAR

100000 16914 28699 39599 49808 59490 68776 77761
200000 33978 58237 80680 101694 121601 140652 159043
300000 51041 87775 121760 153580 183711 212528 240324
400000 68103 117312 162841 205466 245822 284404 321604

500000 85169 146849 203921 257352 307933 356281 402886

600000 102233 176387 245002 309238 370043 428157 484167

700000 119296 205924 286082 361124 432153 500034 565447
800000 136360 235462 327163 413011 494263 571910 646728
900000 153424 264999 368243 464897 556374 643786 728009

1000000 170488 294537 409324 516783 618484 715662 809290

CREDITED YEARSYEAR OFSERVICE THE EXECUTIVEOFFICERSOFFICER WHO ARE NAMED IN THESUMMARYCOMPENSATIONTABLE UNDER

EXECUTIVE COMPENSATIONHAVE THEFOLLOWINGCREDITEDYEARSYEAR OF SERVICEFORQUALIFIEDANDOR SUPPLEMENTALPENSIONPLAN
PURPOSESPURPOSE AS OFDECEMBER 31 2004 OCTOBER31 2004 FORMR KINGSLEYPARTIALYEARSYEAR ARE NOT INCLUDED

JOHN ROWE 26 YEARSYEAR
JOHN SKOLDSSKOLD YEARSYEAR
PAMELA STROBE 20 YEARSYEAR
RANDALL MEHRBERG YEARSYEAR
OLIVER KINGSLEYJR 32 YEARSYEAR
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IN ADDITIONMR MEHRBERGWILL RECEIVE AN ADDITIONAL 10 YEARSYEAR OF SERVICEUNDERTHESUPPLEMENTALPENSIONPLANUPON HIS

5TH ANNIVERSARYOF EMPLOYMENTPROVIDEDHE DOESDOE NOT EARLIERRESIGNHIS EMPLOYMENTMR SKOLDSSKOLD WILL RECEIVE AN ADDITIONAL

12 YEARSYEAR OF SERVICEUNDER THESUPPLEMENTALPENSIONPLANUPON HIS 5TH ANNIVERSARYOF EMPLOYMENTAND 12 YEARSYEAR OF

SERVICEUPON HIS 10TH ANNIVERSARYPROVIDEDHE DOESDOE NOT EARLIERRESIGNHIS EMPLOYMENT

AS OFJANUARY 2004 EXELON DOESDOE NOT GRANTADDITIONALYEARSYEAR OF CREDITEDSERVICETO EXECUTIVESEXECUTIVE UNDERTHENONQUALIFIED
PENSIONPLANSPLANTHATSUPPLEMENTTHE EXELON CORPORATIONRETIREMENT PROGRAMFORANY PERIODIN WHICH SERVICESSERVICE ARE NOT ACTUALLY
PERFORMEDEXCEPTTHATUP TO TWO YEARSYEAR OF SERVICECREDITSCREDIT MAY BE PROVIDEDUNDERCHANGEIN CONTROLAGREEMENTSAGREEMENTFIRSTENTERED

INTOAFTERSUCH DATE SERVICE CREDITSCREDIT PREVIOUSLYAVAILABLE UNDEREMPLOYMENTCHANGEIN CONTROLOR SEVERANCE AGREEMENTSAGREEMENTOR

ARRANGEMENTSARRANGEMENTOR ANY SUCCESSOR AGREEMENTSAGREEMENTOR ARRANGEMENTSARRANGEMENTARE NOT AFFECTEDBYTHISTHI POLICY

CASH BALANCE PENSION PLAN MR SHAPARDPARTICIPATESPARTICIPATEIN THE EXELON CORPORATIONCASH BALANCE PENSION PLAN UNDER

THATPLAN NOTIONALACCOUNT IS ESTABLISHEDFOREACH PARTICIPANTFOR EACH PARTICIPANTTHE ACCOUNT BALANCEGROWSGROW AS RESULTOF

ANNUALBENEFIT CREDITSCREDIT DURINGTHEPARTICIPANTSPARTICIPANTPERIODOF EMPLOYMENTAND ANNUALINVESTMENTCREDITSCREDIT

CURRENTLYTHEBENEFIT CREDITUNDERTHEPLANIS 575 OF BASE PAY AND ANNUAL INCENTIVE AWARDSUBJECTTO APPLICABLE
INTERNALREVENUE CODE LIMIT THE ANNUALINVESTMENTCREDITIS THEGREATEROF OR THE AVERAGEFORTHEYEAROF THE SP 500

INDEX AND THEAPPLICABLEINTERESTRATE USEDUNDER SECTION 17E OF THEINTERNALREVENUE CODE TO DETERMINE LUMPSUMSSUM

DETERMINED AS OF NOVEMBER OF SUCHYEAR

BENEFITSBENEFIT ARE VESTEDAND NONFORFEITABLEAFTERCOMPLETIONOF AT LEASTFIVE YEARSYEAR OF SERVICEAND ARE PAYABLEFOLLOWING
TERMINATIONOF EMPLOYMENTAPARTFROM THE BENEFITCREDITSCREDIT AND VESTINGREQUIREMENTAND AS DESCRIBEDABOVE YEARSYEAR OF SERVICE

ARE NOT RELEVANTTO DETERMINATION OF ACCRUEDBENEFITSBENEFIT UNDERTHE CASH BALANCE PENSION PLAN

AS OF JANUARY 2004 EXELON DOESDOE NOT GRANTADDITIONALYEARSYEAR OF CREDITEDSERVICETO EXECUTIVESEXECUTIVE UNDER THENONQUALIFIED
PENSIONPLANTHATSUPPLEMENTSSUPPLEMENTTHE EXELON CORPORATIONCASH BALANCE PENSION PLAN FORANY PERIODIN WHICH SERVICESSERVICE ARE NOT

ACTUALLYPERFORMEDEXCEPTTHAT SERVICECREDITSCREDIT MAY BE GRANTEDTO NEWLYHIREDEXECUTIVE TO MAKE THE EXECUTIVE WHOLE FOR

THELOSSLOS OF PENSIONBENEFITSBENEFIT FROM THE EXECUTIVESEXECUTIVE PRIOREMPLOYER PERFORMANCEBASEDSERVICECREDITSCREDIT MAY BE GRANTEDUNDER

THESUPPLEMENTALPLANAND UP TO TWO YEARSYEAR OF SERVICECREDITSCREDIT MAY BE PROVIDEDUNDER CHANGEIN CONTROLAGREEMENTSAGREEMENTFIRST

ENTEREDINTO AFTERSUCHDATE EXELON WILL PUBLICLYDISCLOSETHEMETHODSMETHOD USED TO DETERMINE ANY GRANTSGRANTDESCRIBEDUNDER

CLAUSESCLAUSE OR OF THEPRECEEDINGSENTENCE SERVICE CREDITSCREDIT PREVIOUSLYAVAILABLE UNDEREMPLOYMENTCHANGEIN CONTROLOR

SEVERANCE AGREEMENTSAGREEMENTOR ARRANGEMENTSARRANGEMENTOR ANY SUCCESSOR AGREEMENTSAGREEMENTOR ARRANGEMENTSARRANGEMENTARE NOT AFFECTEDBYTHISTHI POLICY

EMPLOYMENTAGREEMENTSAGREEMENT

EMPLOYMENTAGREEMENTWITH MR ROWE UNDER THE AMENDED AND RESTATEDEMPLOYMENTAGREEMENTBETWEEN EXELON AND

MR ROWE MR ROWE HAS BEEN SERVINGAS CHIEF EXECUTIVE OFFICEROF EXELONCHAIRMAN OF THE BOARD AND MEMBER OF THE

EXELON BOARD OFDIRECTORSDIRECTOR SINCE THE 2002 ANNUALMEETINGOF SHAREHOLDERSSHAREHOLDER

UNDER THEEMPLOYMENTAGREEMENTWHICH CONTINUESCONTINUE IN EFFECTUNTILMR ROWESROWE TERMINATIONMR ROWESROWE ANNUALBASE

SALARYIS DETERMINED BYEXELONSEXELON COMPENSATIONCOMMITTEE HE IS ELIGIBLETO PARTICIPATEIN THE ANNUAL INCENTIVE AWARD

PROGRAM LONGTERMINCENTIVE PLANAND ALLSAVINGSSAVINGDEFERREDCOMPENSATIONRETIREMENTAND OTHEREMPLOYEEBENEFIT PLANSPLAN
GENERALLYAVAILABLE TO OTHERSENIOREXECUTIVESEXECUTIVE OF EXELON ON THE SAME BASISBASI AS OTHERSENIOREXECUTIVESEXECUTIVE OF EXELON HIS LIFE

INSURANCECOVERAGEWILL BE AT LEASTTHREETIMESTIME HIS BASE SALARY

IN ADDITIONMR ROWE IS ENTITLEDTO RECEIVE SPECIALSUPPLEMENTALEXECUTIVE RETIREMENTPLANTHESERP BENEFIT UPON
TERMINATIONOF EMPLOYMENTFORANY REASON OTHERTHANFORCAUSE THE SPECIAL
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SERF BENEFITWHEN ADDED TO ALLOTHERRETIREMENTBENEFITSBENEFIT PROVIDEDTO MR ROWE BYEXELONWILL EQUALMR ROWESROWE SERF

BENEFITCALCULATEDUNDERTHE TERMSTERM OF THE SERF IN EFFECTON MARCH 10 1998 AS IF

HE HAD ATTAINEDAGE 60 OR HIS ACTUALAGE IF GREATER

HE HAD EARNED20 YEARSYEAR OF SERVICEON MARCH 16 1998 AND ONE ADDITIONALYEAROF SERVICEON EACH ANNIVERSARY
AFTERTHATDATEAND PRIORTO TERMINATIONAND

HIS IM INCENTIVE AWARDSAWARD FOREACH OF 1998 AND 1999 HAD BEEN 300000 GREATERTHANTHE ANNUALINCENTIVE

AWARDSAWARD HE ACTUALLYRECEIVED FORTHOSEYEARSYEAR

ON FEBRUARY19 1999 MRROWE WAS GRANTEDRIGHTTO RECEIVEON TERMINATIONOF EMPLOYMENT24688 SHARESSHARE OF EXELON

COMMON STOCKINCREASEDBYTHE NUMBER OF SHARESSHARE THATCOULDHAVE BEEN ACQUIREDWITH DIVIDENDSDIVIDEND ON SUCHNUMBER OF SHARESSHARE

AFTERTHATDATEAND SUBJECTTO ADJUSTMENTFOREVENTSEVENT SUCH AS RECAPITALIZATIONMERGER OR STOCKSPLITSSPLIT

EXCEPTAS PROVIDEDBELOW IF EXELON TERMINATESTERMINATE MR ROWESROWE EMPLOYMENTFORREASONSREASON OTHERTHAN CAUSE DEATHOR DISABILITY
OR IF HE TERMINATESTERMINATE EMPLOYMENTFORGOODREASON HE WOULDBE ENTITLEDTO THEFOLLOWINGBENEFITSBENEFIT

LUMPSUM PAYMENTOF MR ROWESROWE ACCRUEDBUT UNPAIDBASE SALARYAND ANNUALINCENTIVEAND PRORATED
ANNUALBONUSBONU FORTHE YEARIN WHICH HIS EMPLOYMENTTERMINATESTERMINATE

FOR TWOYEARSEVERANCE PERIODFOLLOWINGTHETERMINATIONOF EMPLOYMENTCONTINUEDPAYMENTOFBASE SALARY
AND CONTINUEDPAYMENTOF AN ARMUALINCENTIVE EQUALTO EITHERTHEANNUAL INCENTIVE FORTHE LASTYEARENDINGPRIOR
TO TERMINATIONOR THE AVERAGEOF THE ANNUALINCENTIVESINCENTIVE PAYABLEWITH RESPECTTO MR ROWESROWE LASTTHREEFULLYEARSYEAR
OF EMPLOYMENTWHICHEVER IS GREATER

FORTHETWOYEARSEVERANCE PERIODCONTINUATIONOF LIFEDISABILITYACCIDENTHEALTHAND OTHERWELFAREBENEFITSBENEFIT

FORHIM AND HIS FAMILYPLUSPLU POSTRETIREMENTHEALTHCARE COVERAGEFORHIM AND HIS WIFE FORTHEREMAINDER OF

THEIRRESPECTIVELIVESLIVE

ALLEXERCISABLEOPTIONSOPTIONREMAIN EXERCISABLEUNTILTHEAPPLICABLEOPTIONEXPIRATIONDATE

UNVESTEDOPTIONSOPTIONCONTINUETO BECOME EXERCISABLEDURINGTHETWOYEARSEVERANCE PERIODAND THEREAFTERREMAIN

EXERCISABLEUNTILTHEAPPLICABLEOPTIONEXPIRATIONDATEAND

UNVESTEDPERFORMANCESHARESSHARE BECOME VESTEDAND NO LONGERSUBJECTTO RESTRICTIONSRESTRICTIONWITH ANY PERFORMANCESHARESSHARE

FORTHE YEARIN WHICH THE TERMINATIONOCCURSOCCUR BECOMINGVESTEDAS IF THETARGETAWARDFORSUCHYEAR WERE MET

THE TERM GOODREASON MEANSMEAN ANY MATERIAL BREACHOF THEEMPLOYMENTAGREEMENTBYEXELON INCLUDING

FAILURETO PROVIDECOMPENSATIONAND BENEFITSBENEFIT REQUIREDUNDERTHEEMPLOYMENTAGREEMENT

CAUSINGMR ROWE TO REPORTTO SOMEONE OTHERTHANTHE EXELON BOARDOF DIRECTORSDIRECTOR

ANY MATERIALADVERSECHANGEIN MR ROWESROWE STATUSSTATU RESPONSIBILITIESRESPONSIBILITIEOR PERQUISITESPERQUISITEOR

ANY ANNOUNCEMENT BYTHEEXELON BOARD OF DIRECTORSDIRECTORWITHOUTMR ROWESROWE CONSENT THATEXELON IS SEEKING
REPLACEMENTFORMR ROWE

THE TERM CAUSE MEANSMEAN ANY OF THEFOLLOWING

CONVICTION OF FELONYOR MISDEMEANOR INVOLVINGMORALTURPITUDEFRAUDOR DISHONESTY

WILLFULMISCONDUCTIN THEPERFORMANCEOFDUTIESDUTIE INTENDED TO PERSONALLYBENEFIT THEEXECUTIVEOR
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MATERIALBREACHOF THEAGREEMENTOTHERTHAN AS RESULTOF INCAPACITYDUE TO PHYSICALOR MENTAL ILLNESSILLNES UNLESSUNLES

CUREDWITHIN THETIME SPECIFIEDIN THEAGREEMENT
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IN CONNECTIONWITH EXELONSEXELON ENTRYINTO THE MERGERAGREEMENTMR SH EMPLOYMENTAGREEMENTWAS AMENDED TO

PROVIDETHATMR FERLANDSFERLAND SERVICEAS NONEXECUTIVE CHAIRMAN OFTHE EXELON BOARDOF DIRECTORSDIRECTORFORTHEPERIODSPERIODDESCRIBEDIN THE

AMENDED AND RESTATEDBYLAWSBYLAW OF EXELON TO BE ADOPTEDUPON COMPLETIONOFTHE MERGERWILL NOT CONSTITUTEGOODREASON

THEREFOREMR ROWE IS NOT ENTITLEDTO ANY SEVERANCE PAYMENTSPAYMENT AS RESULTOF THE MERGERWITH PSEG

MR ROWE WOULD RECEIVE THE TERMINATIONBENEFITSBENEFIT DESCRIBEDUNDEROTHER CHANGEIN CONTROLEMPLOYMENTAGREEMENTSAGREEMENT
AND SEVERANCEPLAN BELOW RATHERTHANTHE BENEFITSBENEFIT DESCRIBEDIN THEPREVIOUSPREVIOUPARAGRAPHIF EXELON TERMINATESTERMINATE MR ROWE

WITHOUTCAUSE OR HE TERMINATESTERMINATE WITH GOODREASON AND

THE TERMINATIONOCCURSOCCUR WITHIN 24 MONTHSMONTH AFTER CHANGEIN CONTROLOFEXELON OR WITHIN 18 MONTHSMONTH AFTER

SIGNIFICANTACQUISITIONAS EACH IS DESCRIBEDUNDER OTHER CHANGEIN CONTROLEMPLOYMENTAGREEMENTSAGREEMENTAND

SEVERANCEPLAN OR

MR ROWE RESIGNSRESIGNBEFORENORMAL RETIREMENTBECAUSEOF THE FAILURETO BE APPOINTEDOR ELECTEDAS THE SOLECHIEF

EXECUTIVE OFFICERAND CHAIRMAN OF THE BOARD AND AS MEMBER OFTHE EXELON BOARDOF DIRECTORSDIRECTOR

EXCEPTTHAT

INSTEADOF RECEIVINGTHETARGETANNUALINCENTIVE FORTHE YEARIN WHICH TERMINATIONOCCURSOCCUR MR ROWE WILL

RECEIVE AN ANNUAL INCENTIVE AWARDFORTHE YEARIN WHICH TERMINATIONOCCURSOCCUR BASED ON THEHIGHEROF THEPRIOR
YEARSYEAR ANNUALINCENTIVE PAYMENTOR THE AVERAGEANNUALINCENTIVESINCENTIVE PAIDOVER THEPRIORTHREEYEARSYEAR

IN DETERMININGTHE SEVERANCE PAYMENTFORMR ROWE THE AVERAGEINCENTIVEAWARDSAWARD FORTHREEYEARSYEAR PRECEDING
THETERMINATIONWILL BE USED RATHERTHAN TWO YEARAVERAGE

FOLLOWINGTHETHREEYEARPERIODDURINGWHICH WELFAREBENEFITSBENEFIT ARE CONTINUEDMR ROWE AND HIS WIFE WILL BE

ELIGIBLETO RECEIVEPOSTRETIREMENTHEALTHCARE COVERAGE AND

CHANGEIN CONTROLBENEFITSBENEFIT ARE NOT PROVIDEDTO MR ROWE FOR TERMINATIONOF EMPLOYMENTIN THEEVENT OF

DISAGGREGATIONSEE OTHER CHANGEIN CONTROLEMPLOYMENTAGREEMENTSAGREEMENTAND SEVERANCEPLAN FOR

DISCUSSION OFTHISTHI TERM

WITH RESPECTTO TERMINATIONOF EMPLOYMENTDURINGTHECHANGEIN CONTROLOR SIGNIFICANTACQUISITIONPERIODSPERIODDESCRIBED

ABOVETHEFOLLOWINGEVENTSEVENT WILL CONSTITUTEADDITIONALGROUNDSGROUNDFORTERMINATIONFORGOODREASON

GOODFAITHDETERMINATIONBYMR ROWE THATHE IS SUBSTANTIALLYUNABLE TO PERFORMOR THATTHEREHAS BEEN

MATERIALREDUCTIONIN ANY OF HIS DUTIESDUTIE FUNCTIONSFUNCTIONRESPONSIBILITIESRESPONSIBILITIEOR AUTHORITY

THEFAILUREOF ANY SUCCESSOR TO ASSUME HIS EMPLOYMENTAGREEMENT

RELOCATIONOF EXELONSEXELON OFFICEBY MORE THAN50 MILESMILE OR

20 INCREASEIN THE AMOUNT OF TIME THATMR ROWE MUST SPENDTRAVELINGFORBUSINESSBUSINES OUTSIDEOF THECHICAGO
AREA

MR ROWE IS SUBJECTTO CONFIDENTIALITYRESTRICTIONSRESTRICTIONAND TO NONCOMPETITIONNONSOLICITATION AND NONDISPARAGEMENT
RESTRICTIONSRESTRICTIONCONTINUINGIN EFFECTFORTWO YEARSYEAR FOLLOWINGHIS TERMINATIONOF EMPLOYMENT

EMPLOYMENTAGREEMENTAND SHARE PURCHASEAGREEMENTWITH MR OLIVER KINGSLEY MR KINGSLEYRETIREDON

NOVEMBER 2004 AS PRESIDENTAND CHIEF OPERATINGOFFICER OFEXELON

THE TERMSTERM OFMR KINGSLEYSKINGSLEYEMPLOYMENTAGREEMENTWITH EXELON PRIORTO HIS RETIREMENTARE DESCRIBEDBELOW
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EXELON AND EXELON GENERATIONENTEREDINTO AN AMENDED EMPLOYMENTAGREEMENTWITH MR KINGSLEYAS OF SEPTEMBER
2002 WHICH RESTATEDHIS EMPLOYMENTAGREEMENTWITH COMMONWEALTH EDISON COMPANYIN EFFECTAT THE TIME OF THE MERGER

FORMINGEXELON AND UNDERWHICH MR KINGSLEYAGREEDTO SERVE AS SENIOREXECUTIVE VICE PRESIDENTOF EXELON MR KINGSLEYSKINGSLEY
EMPLOYMENTAGREEMENTWAS FURTHERAMENDED AS OF APRIL28 2003 AT WHICH TIME HE AGREEDTO SERVE AS PRESIDENTAND CHIEF

OPERATINGOFFICEROF EXELON

UNDER THE AMENDED EMPLOYMENTAGREEMENTMR KINGSLEYSKINGSLEYANNUALBASE SALARYWAS 850000 AND HIS TARGET
PERFORMANCEAWARDUNDER THE ANNUALINCENTIVEPLANWAS 85 OFHIS BASE SALARYWITH MAXIMUM PAYOUTOF 170 OF HIS BASE

SALARYMR KINGSLEYWAS ELIGIBLETO PARTICIPATEIN LONGTERMINCENTIVESTOCKOPTIONAND OTHEREQUITYINCENTIVEPLANSPLAN SAVINGSSAVING
AND RETIREMENTPLANSPLANAND WELFAREPLANSPLAN AND TO RECEIVE FRINGEBENEFITSBENEFIT ON THE SAME BASISBASI AS PEEREXECUTIVESEXECUTIVE OF EXELON

MR KINGSLEYWAS ALSOENTITLEDTO 30 DAYSDAY OF PAIDVACATIONPERYEAR

IN ADDITIONEXELON WILL REIMBURSEMR KINGSLEYFORHIS DAUGHTERSDAUGHTERMEDICAL CARE EXPENSESEXPENSE FOR 15YEARPERIODUP TO

100000 IN ANY YEARTHATCOMMENCED UPON HIS RETIREMENT

MR KINGSLEYRECEIVED GRANTOF 35000 SHARESSHARE OF RESTRICTEDSTOCKON SEPTEMBER2002 WHICH ACCELERATEDUPON HIS

RETIREMENTON OCTOBER31 2004

MR KINGSLEYBECAME ELIGIBLETO ELECTRETIREEHEALTHCOVERAGEON THE SAME TERMSTERM AS PEEREMPLOYEESEMPLOYEEELIGIBLEFOREARLY
RETIREMENTBENEFITSBENEFIT AT THE TIME OF HIS RETIREMENTALL RESTRICTEDSTOCKAND ALLHIS STOCKOPTIONSOPTIONFULLYVESTED AT THE TIME OF HIS

RETIREMENT OPTIONSOPTIONREMAIN EXERCISABLEUNTIL THEOPTIONEXPIRATIONDATEFOROPTIONSOPTIONGRANTEDBEFOREJANUARY 2002 OR

THEEARLIEROF THE FIFTHANNIVERSARYOF HIS RETIREMENTOR THEOPTIONSOPTIONEXPIRATIONDATEFOROPTIONSOPTIONGRANTEDAFTERTHATDATE

MR KINGSLEYSKINGSLEYAMENDED EMPLOYMENTAGREEMENTPROVIDESPROVIDEFORAN ENHANCEDSUPPLEMENTALRETIREMENTBENEFIT DETERMINED

BYTREATINGHIM UNDER THESERP AS IF HE HAD 30 YEARSYEAR OF SERVICEAS OF OCTOBER31 2002 PLUSPLU ONE ADDITIONALYEAREACH

OCTOBER31 DURINGHIS EMPLOYMENTAND AN ADDITIONAL YEARFOREACH YEARDURINGTHE SEVERANCE PERIODDESCRIBEDBELOW

SEVERANCEPAYMENTSPAYMENT WILL BE INCLUDEDIN COMPENSATIONUNDER THE SERP THE ENHANCEDSERP BENEFITSBENEFIT WERE PAIDTO

MR KINGSLEYUPON HIS RETIREMENT

MR KINGSLEYSKINGSLEYAMENDED EMPLOYMENTAGREEMENTCONTAINSCONTAIN CONFIDENTIALITYREQUIREMENTSREQUIREMENTAND ALSONONCOMPETITIONNON

SOLICITATIONAND NONDISPARAGEMENTPROVISIONSPROVISIONWHICH ARE EFFECTIVEFORTWO YEARSYEAR FOLLOWINGHIS RETIREMENT

ON NOVEMBER 2004 EXELON ENTEREDINTO SHAREREPURCHASEAGREEMENTWITH MR KINGSLEYWITH RESPECTTO CERTAIN

SHARESSHARE OF EXELON COMMON STOCKTHATMR KINGSLEYHELD OR HAD THERIGHTTO ACQUIREUNDER THEAGREEMENTEXELON REPURCHASED
172765 SHARESSHARE OF EXELON COMMON STOCKHELD BYMR KINGSLEYON NOVEMBER 17 2004 FOR7032387 AND 187235 SHARESSHARE OF

EXELON COMMON STOCKHELDBYMR KINGSLEYON FEBRUARY2005 FOR8297933

MR KINGSLEYHAS AGREEDTHATHE WILLNOT TRANSFERANY OFHIS REMAININGSHARESSHARE OF EXELON COMMON STOCKPRIORTO MAY
2005 THATHE MAY TRANSFERUP TO 360000 SHARESSHARE OF EXELON COMMON STOCKBETWEEN MAY 2005 AND DECEMBER 31 2005 AND

MAY FREELYTRANSFERANY OTHERSHARESSHARE AFTERJANUARY 2006 DURINGTHE TRANSFERRESTRICTIONPERIODSPERIODTHEAGREEMENTDOESDOE PERMIT
TRANSFERSTRANSFEROF SHARESSHARE TO TWO SPECIFIEDKINGSLEYFAMILYTRUSTSTRUST WHICH WOULDBE BOUND BYTHEPROVISIONSPROVISIONOF THEAGREEMENT

FOLLOWINGANY SUCHTRANSFER

OTHER CHANGEIN CONTROLEMPLOYMENTAGREEMENTSAGREEMENTAND SEVERANCEPLAN EXELON HAS ENTEREDINTO CHANGEIN CONTROL

EMPLOYMENTAGREEMENTSAGREEMENTWITH THE NAMED EXECUTIVEOFFICERSOFFICER OTHERTHANMR ROWE WHICH GENERALLYPROTECTSUCH EXECUTIVESEXECUTIVE

POSITIONAND COMPENSATIONLEVELSLEVEL FORTWO YEARSYEAR AFTER CHANGEIN CONTROLOFEXELON THOSE AGREEMENTSAGREEMENTWERE RESTATEDAND

GENERALLYBECAME EFFECTIVEMAY 2004 FOR PERIODOFTWO YEARSYEAR SUBJECTTO AN ANNUALEXTENSIONEACH SUBSEQUENTMAY IF

THEREHAS NOT BEEN CHANGEIN CONTROLUNDER THERESTATEDCHANGEIN CONTROLEMPLOYMENTAGREEMENTSAGREEMENTTHECIRCUMSTANCESCIRCUMSTANCE
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UNDERWHICH AN EXECUTIVE CAN TERMINATEEMPLOYMENTFOR GOODREASON ARE NARROWER AND THE CIRCUMSTANCESCIRCUMSTANCE UNDERWHICH

EXELON CAN TERMINATETHE EXECUTIVESEXECUTIVE EMPLOYMENTFORCAUSE ARE BROADERTHANUNDERTHEPRIORAGREEMENTSAGREEMENTHOWEVERTHE

DEFINITION OF CHANGEIN CONTROLWAS NOT CHANGEDAND THELEVELOF SEVERANCE BENEFITSBENEFIT WAS NOT REDUCEDUNDERTHE RESTATED

AGREEMENTSAGREEMENT

DURINGTHE 24MONTH PERIODFOLLOWINGCHANGEIN CONTROLOR DURINGTHE 18MONTH PERIODFOLLOWINGANOTHERSIGNIFICANT
CORPORATETRANSACTIONAFFECTINGTHEEXECUTIVESEXECUTIVE BUSINESSBUSINES UNIT IN WHICH EXELON SHAREHOLDERSSHAREHOLDERRETAINBETWEEN 60 AND 6623
CONTROL SIGNIFICANTACQUISITION IF NAMED EXECUTIVEOFFICERRESIGNSRESIGNFORGOODREASON OR IF THE EXECUTIVESEXECUTIVE EMPLOYMENTIS

TERMINATEDBYEXELON OTHERTHANFORCAUSE OR DISABILITYTHE EXECUTIVE IS ENTITLEDTO THEFOLLOWING

THE EXECUTIVESEXECUTIVE TARGETANNUALINCENTIVE FORTHE YEARIN WHICH TERMINATIONOCCURSOCCUR

SEVERANCE PAYMENTSPAYMENT EQUALTO THREETIMESTIME THE SUM OF THE EXECUTIVESEXECUTIVE BASE SALARYPLUSPLU THEHIGHEROFTHE

EXECUTIVESEXECUTIVE TARGETANNUAL INCENTIVE FORTHE YEAROF TERMINATIONOR THE EXECUTIVESEXECUTIVE AVERAGEANNUALINCENTIVE

AWARDPAYMENTSPAYMENT FORTHE TWO YEARSYEAR PRECEDINGTHETERMINATION

BENEFITEQUALTO THE AMOUNT PAYABLEUNDERTHE SERP DETERMINEDAS IF THESERP BENEFITWERE FULLYVESTED
THEEXECUTIVE HAD THREEADDITIONALYEARSYEAR OF AGE AND YEARSYEAR OF SERVICETWO YEARSYEAR FOREXECUTIVESEXECUTIVE WHO ENTERED

INTO SUCHAGREEMENTSAGREEMENTAFTER2003 AND THE SEVERANCE PAY CONSTITUTEDCOVEREDCOMPENSATIONFORPURPOSESPURPOSE OF

THESERP

CASHPAYMENTEQUALTO THE ACTUARIALEQUIVALENTPRESENTVALUE OFTHE UNVESTEDPORTIONOFTHE EXECUTIVESEXECUTIVE

ACCRUEDBENEFITSBENEFIT UNDEREXELONSEXELON DEFINED BENEFITRETIREMENTPLAN

ALLOPTIONSOPTIONPERFORMANCESHARESSHARE OR UNITSUNIT DEFERREDSTOCKUNITSUNIT RESTRICTEDSTOCKOR RESTRICTEDSHAREUNITSUNIT BECOME

FULLYVESTEDAND OPTIONSOPTIONREMAIN EXERCISABLEUNTIL THEOPTIONEXPIRATIONDATEFOROPTIONSOPTIONGRANTEDBEFORE

JANUARY2002 OR THE EARLIEROFTHE FIFTHANNIVERSARYOF HIS TERMINATIONDATEOR THEOPTIONSOPTIONEXPIRATIONDATE
FOROPTIONSOPTIONGRANTEDAFTERTHATDATE

LIFEDISABILITYACCIDENTHEALTHAND OTHERWELFAREBENEFITCOVERAGECONTINUESCONTINUE FORTHREEYEARSYEAR FOLLOWEDBY
RETIREEHEALTHCOVERAGEIF THE EXECUTIVEHAS ATTAINEDAT LEASTAGE50 AND COMPLETEDAT LEASTTEN YEARSYEAR OF SERVICE

OR ANY LESSERELIGIBILITYREQUIREMENTTHENIN EFFECTFORREGULAREMPLOYEESEMPLOYEE AND

OUTPLACEMENTSERVICESSERVICE FORAT LEASTTWELVEMONTHSMONTH

THE CHANGEIN CONTROLBENEFITSBENEFIT ARE ALSOPROVIDEDIF THE EXECUTIVE IS TERMINATEDOTHERTHANFORCAUSE OR DISABILITYOR

TERMINATESTERMINATE FORGOODREASON AFTER TENDEROFFEROR PROXY CONTEST COMMENCESCOMMENCE OR AFTEREXELON ENTERSENTER INTO AN AGREEMENT
WHICH IF CONSUMMATEDWOULD CAUSE CHANGEIN CONTROLAND WITHIN ONE YEARAFTERSUCH TERMINATION CHANGEIN CONTROLDOESDOE

OCCUR OR WITHIN TWO YEARSYEAR AFTER SALEOR SPINOFFOF THE EXECUTIVESEXECUTIVE BUSINESSBUSINES UNIT IN CONTEMPLATIONOF CHANGEIN CONTROL

THATACTUALLYOCCURSOCCUR WITHIN 60 DAYSDAY AFTERSUCH SALEOR SPINOFF DISAGGREGATION

CHANGEIN CONTROLGENERALLYOCCURSOCCUR

WHEN ANY PERSONACQUIRESACQUIRE20 OF EXELONSEXELON VOTINGSECURITIESSECURITIE

WHEN THE INCUMBENT MEMBERSMEMBER OF THEEXELON BOARD OF DIRECTORSDIRECTOROR NEW MEMBERSMEMBER NOMINATED BY MAJORITYOF

INCUMBENT DIRECTORSDIRECTORCEASE TO CONSTITUTEAT LEAST MAJORITYOFTHE MEMBERSMEMBER OF THE EXELON BOARD OF DIRECTORSDIRECTOR

UPON CONSUMMATION OF REORGANIZATIONMERGEROR CONSOLIDATIONOR SALEOR OTHERDISPOSITIONOF AT LEAST50

OF EXELONSEXELON OPERATINGASSETSASSET EXCLUDINGTRANSACTIONWHEREEXELON SHAREHOLDERSSHAREHOLDERRETAINAT LEAST60 OF THE

VOTINGPOWEROR

UPON SHAREHOLDERAPPROVALOF PLANOF COMPLETELIQUIDATIONOR DISSOLUTION
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GOOD REASON UNDERTHECHANGEIN CONTROLEMPLOYMENTAGREEMENTSAGREEMENTGENERALLYINCLUDESINCLUDE ANY OF THEFOLLOWINGOCCURRING
WITHIN YEARSYEAR AFTER CHANGEIN CONTROLOR DISAGGREGATIONOR WITHIN 18 MONTHSMONTH AFTER SIGNIFICANTACQUISITION

MATERIALADVERSEREDUCTIONIN SALARYINCENTIVE COMPENSATIONOPPORTUNITYOR AGGREGATEBENEFITSBENEFIT UNLESSUNLES SUCH

REDUCTIONIS PARTOF POLICYPROGRAMOR ARRANGEMENTAPPLICABLETO PEEREXECUTIVESEXECUTIVE

FAILUREOF SUCCESSOR TO ASSUME THEAGREEMENT

MATERIALBREACHOFTHEAGREEMENTBYEXELONOR

ANY OF THEFOLLOWINGBUT ONLYAFTER CHANGEIN CONTROLOR DISAGGREGATION MATERIAL ADVERSEREDUCTIONIN

THE EXECUTIVESEXECUTIVE POSITIONDUTIESDUTIE OR RESPONSIBILITIESRESPONSIBILITIEOTHERTHAN CHANGEIN THEPOSITIONOR LEVELOFOFFICERTO

WHOM THEEXECUTIVE REPORTSREPORTOR CHANGETHATIS PARTOF POLICYPROGRAMOR ARRANGEMENTAPPLICABLETO PEER

EXECUTIVESEXECUTIVEOR REQUIREDRELOCATIONBYMORE THAN50 MILESMILE

CAUSE UNDERTHECHANGEIN CONTROLEMPLOYMENTAGREEMENTSAGREEMENTGENERALLYINCLUDESINCLUDE ANY OF THEFOLLOWING

REFUSALTO PERFORMOR HABITUALNEGLECTIN THEPERFORMANCEOF DUTIESDUTIE OR RESPONSIBILITIESRESPONSIBILITIEOR OF SPECIFICDIRECTIVESDIRECTIVE

OFTHE OFFICERTO WHOM THE EXECUTIVEREPORTSREPORTWHICH ARE NOT MATERIALLYINCONSISTENTWITH THE SCOPE AND NATURE OF

THEEXECUTIVESEXECUTIVE DUTIESDUTIE AND RESPONSIBILITIESRESPONSIBILITIE

WILLFULOR RECKLESSRECKLES COMMISSION OF ACTSACT OR OMISSIONSOMISSION WHICH HAVE RESULTEDIN OR ARE LIKELYTO RESULTIN MATERIAL

LOSSLOS OR MATERIALDAMAGETO THEREPUTATIONOFEXELON OR ANY OF ITS AFFILIATESAFFILIATEOR THATCOMPROMISETHESAFETYOF

ANY EMPLOYEE

COMMISSION OF FELONYOR ANY CRIME INVOLVINGDISHONESTYOR MORALTURPITUDE

MATERIALVIOLATIONOF THECODE OF BUSINESSBUSINES CONDUCTWHICH WOULDCONSTITUTEGROUNDSGROUNDFORIMMEDIATE TERMINATION

OF EMPLOYMENTOR OF ANY STATUTORYOR COMMONLAW DUTYOF LOYALTYOR

ANY BREACHOFTHE EXECUTIVESEXECUTIVE RESTRICTIVECOVENANTSCOVENANT

THE MERE OCCURRENCE OF DISAGGREGATIONIS NOT GOODREASON

EXECUTIVESEXECUTIVE WHO HAVE ENTEREDINTO CHANGEIN CONTROLEMPLOYMENTAGREEMENTSAGREEMENTWILL BE ELIGIBLETO RECEIVEAN ADDITIONAL

PAYMENTTO COVER EXCISE TAXESTAXE IMPOSEDUNDERSECTION 4999 OF THE INTERNALREVENUE CODE ON EXCESSEXCES PARACHUTEPAYMENTSPAYMENT OR

UNDERSIMILAR STATEOR LOCALLAW IF THE AFTERTAXAMOUNT OF PAYMENTSPAYMENT AND BENEFITSBENEFIT SUBJECTTO THESETAXESTAXE EXCEEDSEXCEED 110 OF THE

SAFE HARBOR AMOUNT THATWOULD NOT SUBJECTTHEEMPLOYEETO THESEEXCISE TAXESTAXE IF THE AFTERTAXAMOUNT HOWEVERIS LESSLES THAN

110 OFTHE SAFEHARBORAMOUNT PAYMENTSPAYMENT AND BENEFITSBENEFIT SUBJECTTO THESETAXESTAXE WOULDBE REDUCEDOR ELIMINATED TO EQUALTHE

SAFEHARBORAMOUNT

IF NAMED EXECUTIVE OFFICEROTHERTHANMR ROWE RESIGNSRESIGNFORGOODREASON OR IS TERMINATEDBYEXELON OTHERTHANFOR

CAUSE OR DISABILITYIN EACH CASE UNDERCIRCUMSTANCESCIRCUMSTANCE NOT COVEREDBY AN INDIVIDUAL CHANGEIN CONTROLEMPLOYMENTAGREEMENT
THE NAMED EXECUTIVEOFFICERMAY BE ELIGIBLEFORTHEFOLLOWINGNONCHANGEIN CONTROLBENEFITSBENEFIT UNDERTHE EXELON CORPORATION
SENIOR MANAGEMENTSEVERANCEPLAN

PRORATEDPAYMENTOF THE EXECUTIVESEXECUTIVE TARGETANNUAL INCENTIVEFORTHEYEARIN WHICH TERMINATIONOCCURSOCCUR

FOR TWOYEARSEVERANCE PERIODCONTINUEDPAYMENTOF BASE SALARYAND CONTINUEDPAYMENTOF ANNUALINCENTIVE

EQUALTO THEEXECUTIVESEXECUTIVE TARGETINCENTIVE FORTHE YEARIN WHICH THE TERMINATIONOCCURSOCCUR

BENEFITEQUALTO THE AMOUNT PAYABLEUNDERTHE SERP DETERMINEDAS IF THESEVERANCE PAYMENTSPAYMENT WERE PAIDAS

ORDINARYBASE SALARYAND ANNUALINCENTIVE
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FORTHETWOYEARSEVERANCE PERIODCONTINUATIONOF HEALTHBASIC LIFE AND OTHERWELFAREBENEFITSBENEFIT THE EXECUTIVE

WAS RECEIVINGIMMEDIATELYPRIORTO THE SEVERANCE PERIODFOLLOWEDBYRETIREEHEALTHCOVERAGEIF THEEXECUTIVE

HAS ATTAINEDAT LEASTAGE FIFTYAND COMPLETEDAT LEASTTEN YEARSYEAR OF SERVICEOR ANY LESSERELIGIBILITYREQUIREMENT
THENIN EFFECTFORREGULAREMPLOYEESEMPLOYEE AND

OUTPLACEMENTSERVICESSERVICE FORAT LEASTSIX MONTHSMONTH

PAYMENTSPAYMENTARE SUBJECTTO REDUCTIONBYEXELON TO THE EXTENT NECESSARYTO AVOID IMPOSITIONOFEXCISE TAXESTAXE IMPOSEDBY
SECTION4999 OF THEINTERNALREVENUE CODE ON EXCESSEXCES PARACHUTEPAYMENTSPAYMENT OR UNDERSIMILAR STATE OR LOCALLAW

CONSUMMATION OF THEMERGERIS NOT CHANGEIN CONTROLAND IS NOT EXPECTEDTO BE SIGNIFICANTACQUISITIONUNDERTHE

CHANGEIN CONTROLEMPLOYMENTAGREEMENTSAGREEMENTOR THEEXELON CORPORATIONSENIOR MANAGEMENTSEVERANCEPLAN HOWEVERTHE

EXELON COMPENSATIONCOMMITTEE RECENTLYCONSIDEREDCHANGESCHANGETO THE SENIOR MANAGEMENTSEVERANCEPLAN THATWOULDPROVIDE
THEFOLLOWINGBENEFITSBENEFIT TO PARTICIPATINGEXECUTIVESEXECUTIVE WHOSE EMPLOYMENTTERMINATESTERMINATE IN CONNECTIONWITH THE MERGER THE

EXECUTIVESEXECUTIVE TARGETANNUALINCENTIVERATHERTHAN PRORATEDTARGETANNUALINCENTIVEFORTHEYEARIN WHICH TERMINATIONOCCURSOCCUR

USE OF THEHIGHEROFTHE EXECUTIVESEXECUTIVE TARGETANNUAL INCENTIVE IN THE YEAROF TERMINATIONOR THE EXECUTIVESEXECUTIVE AVERAGEANNUAL

INCENTIVESINCENTIVE FORTHE TWO YEARSYEAR PRECEDINGTERMINATIONFORPURPOSESPURPOSE OF DETERMININGTHE AMOUNT OF CONTINUEDANNUAL INCENTIVE

DURINGTHE SEVERANCE PERIODAND ACCELERATEDVESTINGOF OUTSTANDINGSTOCKOPTIONSOPTIONAND RESTRICTEDSTOCKAWARDSAWARD NO SUCH

CHANGESCHANGEHAVE BEEN FORMALLYADOPTEDTO DATEBUT IT IS CURRENTLYANTICIPATEDTHATSUCH CHANGESCHANGEMAY BE ADOPTEDON OR BEFORETHE

CLOSINGOF THE MERGER

GOOD REASON IS DEFINED UNDER THESENIOR MANAGEMENTSEVERANCEPLAN AS EITHEROF THEFOLLOWING

MATERIALREDUCTIONOFTHE EXECUTIVESEXECUTIVE SALARYINCENTIVE COMPENSATIONOPPORTUNITYOR AGGREGATEBENEFITSBENEFIT UNLESSUNLES

SUCHREDUCTIONIS PARTOF POLICYPROGRAMOR ARRANGEMENTAPPLICABLETO PEEREXECUTIVESEXECUTIVE OFEXELON OR OF THE
BUSINESSBUSINES UNIT THATEMPLOYSEMPLOYTHEEXECUTIVEOR

MATERIAL ADVERSEREDUCTIONIN THE EXECUTIVESEXECUTIVE POSITIONOR DUTIESDUTIE OTHERTHAN CHANGEIN THEPOSITIONOR LEVELOF

OFFICERTO WHOM THE EXECUTIVE REPORTSREPORTTHATIS NOT APPLICABLETO PEEREXECUTIVESEXECUTIVE OFEXELON OR OF THE BUSINESSBUSINES

UNIT THATEMPLOYSEMPLOYTHEEXECUTIVEBUT EXCLUDINGANY CHANGE RESULTINGFROM REORGANIZATIONOR REALIGNMENT
OF ALLOR SIGNIFICANTPORTIONOFTHEBUSINESSBUSINES OPERATIONSOPERATIONOR SENIORMANAGEMENTOFEXELON OR OF THE BUSINESSBUSINES

UNIT THATEMPLOYSEMPLOYTHE EXECUTIVE OR THATGENERALLYPLACESPLACETHEEXECUTIVE IN SUBSTANTIALLYTHE SAME LEVELOF

RESPONSIBILITY

THE DEFINITION OF CAUSE UNDER THE SENIOR MANAGEMENTSEVERANCEPLAN IS THE SAME AS THEDEFINITION OF SUCH TERM UNDER

THE RESTATEDINDIVIDUAL CHANGEIN CONTROLEMPLOYMENTAGREEMENTSAGREEMENT

EXELON MAY ALSOOFFERRETENTIONINCENTIVESINCENTIVE TO OTHERSELECTEDEMPLOYEESEMPLOYEEWHOSE CONTINUEDSERVICESSERVICE DURINGTHEPERIODPRIOR
TO THECLOSINGARE CONSIDEREDESSENTIAL

REPORTOF THE EXELON AUDIT COMMITTEE

IN FULFILLINGITSRESPONSIBILITIESRESPONSIBILITIETHEEXELON AUDIT COMMITTEE HAS REVIEWED AND DISCUSSEDTHEAUDITED FINANCIAL STATEMENTSSTATEMENT

CONTAINEDIN THE 2004 ANNUAL REPORTON SEC FORM 10K WITH EXELON CORPORATIONSCORPORATIONMANAGEMENTAND THE INDEPENDENT
ACCOUNTANTSACCOUNTANT THE EXELON AUDIT COMMITTEE DISCUSSEDWITH THE INDEPENDENTACCOUNTANTSACCOUNTANT THE MATTERSMATTER REQUIREDTO BE DISCUSSEDBY
STATEMENTON AUDITINGSTANDARDSSTANDARD NO 61 COMMUNICATION WITH AUDIT COMMITTEESCOMMITTEE AS AMENDED IN ADDITIONTHE EXELON AUDIT

COMMITTEE HAS DISCUSSEDWITH THE INDEPENDENTACCOUNTANTSACCOUNTANT THE ACCOUNTANTSACCOUNTANT INDEPENDENCEFROM EXELON CORPORATIONAND ITS

MANAGEMENTINCLUDINGTHEMATTERSMATTER IN THE WRITTENDISCLOSURESDISCLOSURE REQUIREDBYINDEPENDENCESTANDARDBOARD STANDARDNO

INDEPENDENCEDISCUSSIONSDISCUSSION WITH AUDIT COMMITTEESCOMMITTEE

IN RELIANCEON THEREVIEWSREVIEW AND DISCUSSIONSDISCUSSION REFERREDTO ABOVE THEEXELON AUDIT COMMITTEE RECOMMENDED TO THE EXELON

BOARD OF DIRECTORSDIRECTORAND THE EXELON BOARDOF DIRECTORSDIRECTOR HAS APPROVEDTHAT
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THE AUDITED FINANCIAL STATEMENTSSTATEMENT BE INCLUDED IN EXELON CORPORATIONSCORPORATIONANNUAL REPORTON FORM 10K FORTHE YEARENDED

DECEMBER 31 2004 FORFILINGWITH THE SEC

THE COMMITTEE HAS CHARTERTHATHAS BEEN APPROVEDBYTHEEXELON BOARDOF DIRECTORSDIRECTOR COPY OFTHE EXELON AUDIT

COMMITTEE CHARTERIS ATTACHEDTO THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUAS ANNEX

FEBRUARY22 2005

AUDIT COMMITTEE

JOHN PALMSPALM CHAIR

WALTERDALESSIO

SUEL GIN

RICHARD THOMASTHOMA

TRANSACTIONSTRANSACTION WITH MANAGEMENTAND OTHERSOTHER

PAMELA STROBELIS AN EXECUTIVE VICE PRESIDENTOF EXELONAND UNTILAPRIL2003 WAS THE VICE CHAIR AND CHIEF

EXECUTIVE OFFICEROF EXELON ENERGYDELIVERYCOMPANYTHECHAIRMAN OF COMMONWEALTH EDISON COMPANYAND PECO

ENERGYCOMPANYALLOF WHICH ARE SUBSIDIARIESSUBSIDIARIE OF EXELON MS STROBELSSTROBEL HUSBANDRUSSRUS STROBELWAS ELECTEDPRESIDENTOF

NICOR INC IN OCTOBER2002 AND CHIEF EXECUTIVE OFFICEROF NICOR GAS SUBSIDIARYOFNICOR IN NOVEMBER 2003 AND WAS

ELECTEDCHIEF EXECUTIVE OFFICER OF NICOR AND APPOINTEDTO THE BOARDOF DIRECTORSDIRECTOR OFNICOR AND NICOR GAS IN JANUARY2004

SINCE JANUARY 2004 NICOR GAS AND CORNED HAVE BEEN PARTIESPARTIETO THEFOLLOWINGTRANSACTIONSTRANSACTIONPROPOSEDTRANSACTIONSTRANSACTIONOR

BUSINESSBUSINES DEALINGSDEALING

NICOR GAS AND CORNED ARE PARTIESPARTIETO AN INTERIM AGREEMENTAPPROVEDBYTHEILLINOISILLINOI COMMERCE COMMISSION

UNDER WHICH THEYCOOPERATEIN CLEANINGUP RESIDUEAT FORMERMANUFACTUREDGAS PLANTSITESSITE UNDER THE INTERIM

AGREEMENTCOSTSCOST ARE SPLITEVENLYBETWEEN NICOR GAS AND CORNED EXCEPTTHATIF THEYCANNOT AGREEUPON FINAL

ALLOCATIONOF COSTSCOST THE INTERIM AGREEMENTPROVIDESPROVIDEFORARBITRATIONFOR THE YEAR2004 NICOR GAS BILLED CORNED

151179413 AND COMED BILLEDNICOR GAS 1373004063 FOR YEAR2005 CORNED ESTIMATESESTIMATE THATNICOR GAS

WILLBILL COMED APPROXIMATELY3570000 AND THATCOMED WILL BILL NICOR GAS APPROXIMATELY8520000

NICOR GAS AND EXELON POWER TEAM ARE PARTIESPARTIETO AN AGREEMENTENTEREDINTO IN MAY 2000 AND EXPIRINGIN
MAY 2005 PURSUANTTO WHICH NICOR GAS TRANSPORTSTRANSPORTGAS TO AN ELECTRICGENERATINGSTATIONIN ROCKFORDILLINOISILLINOI IN

2004 EXELON POWER TEAM MADE 2052394 IN PAYMENTSPAYMENT UNDERTHISTHI AGREEMENTAND ESTIMATESESTIMATE THATIT WILL MAKE

PAYMENTSPAYMENT OF APPROXIMATELY2046298 TO NICOR GAS IN 2005

BLANK ROME LLP PROVIDEDLEGALSERVICESSERVICE TO EXELON DURING2004 AND 2003 THE FIRM HAS ALSOPROVIDEDLEGALAND OTHER

RELATEDSERVICESSERVICE TO EXELON DURING2005 MR DIAZ MEMBER OF THEEXELON BOARDOF DIRECTORSDIRECTORBECAME PARTNEROF BLANK

ROME LLP IN MARCH 2004

SECTION 16A BENEFICIAL OWNERSHIPREPORTINGCOMPLIANCE

BASED UPON SIGNEDAFFIRMATIONSAFFIRMATION RECEIVEDFROM DIRECTORSDIRECTOR AND OFFICERSOFFICERAS WELL AS ADMINISTRATIVE REVIEW OF COMPANY PLANSPLAN
AND ACCOUNTSACCOUNT ADMINISTEREDBYPRIVATEBROKERSBROKER ON BEHALFOF DIRECTORSDIRECTOR AND OFFICERSOFFICER WHICH HAVE BEEN DISCLOSEDTO EXELON BYTHE

INDIVIDUAL DIRECTORSDIRECTOR AND OFFICERSOFFICEREXELON BELIEVESBELIEVE THATITS DIRECTORSDIRECTOR AND OFFICERSOFFICER MADE ALLREQUIREDFILINGSFILINGON TIMELYBASISBASI

DURING2004 HOWEVER IN CONDUCTINGTHOROUGHREVIEW OF THEHOLDINGSHOLDINGOF DIRECTORSDIRECTORTHROUGHBROKERSBROKER EXELON DISCOVEREDONE

FILINGTHATWAS NOT MADE ON TIMELYBASISBASI ON JUNE 2004 MR FRED DIBONA JRS BROKERLIQUIDATEDMR DIBONASDIBONA KEOGH
ACCOUNT TO TRANSFERTHE ACCOUNT TO ANOTHERBROKERMR DIBONA WAS UNAWARE THATTHEACCOUNT WAS BEINGLIQUIDATEDOR THATTHE

ACCOUNT INCLUDED SMALL AMOUNT OFEXELON STOCKTHE BROKERAPPARENTLYOVERLOOKEDHIS PRIORAGREEMENTTO OBTAIN APPROVAL
BEFORETRADINGEXELON STOCKON BEHALFOF MR DIBONA WHEN THEFAILURETO REPORTWAS DISCOVEREDEXELON IMMEDIATELY
REVIEWED THEDETAILSDETAIL OF THE TRANSACTIONWITH THEREPORTINGINDIVIDUAL AND MADE THE NECESSARYFILING
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BENEFICIAL OWNERSHIP

THE FOLLOWINGTABLESHOWSSHOW THEOWNERSHIPOF EXELON CORPORATIONCOMMON STOCKAS OFAPRIL30 2005 BY ANY PERSON
OR ENTITYTHATHASPUBLICLYDISCLOSEDOWNERSHIPOF MORE THAN OF EXELONSEXELON OUTSTANDINGSTOCK EACH DIRECTOR EACH

EXECUTIVE OFFICERNAMED IN THESUMMARYCOMPENSATIONTABLE AND ALLDIRECTORSDIRECTORAND EXECUTIVE OFFICERSOFFICER AS GROUP

BENEFICIAL OWNERSHIPTABLE

SHARESSHARE SHARE

BENEFICIALLY HELD IN EQUIVALENTSEQUIVALENT
OWNED COMPANY TOTAL TO BE SETTLED TOTAL

SHARESSHARE PLANSPLAN SHARESSHARE IN CASH OR STOCK SHARE

SEE NOTE SEE NOTE HELD SEE NOTE INTEREST

OWNERSOWNER SEE NOTE

WELLINGTONMANAGEMENT
COMPANYLLP 42937621 42937621 42937621

BARCLAYSBARCLAYGLOBAL INVESTORSNA 47021765 47021765 47021765

CAPITALRESEARCHAND MANAGEMENT
COMPANY 37541800 37541800 37541800

DIRECTORSDIRECTOR

EDWARD BRENNAN 8068 11727 19795 10371 30166
WALTERDALESSIO6 10690 30320 41010 41010

NICHOLASNICHOLA DEBENEDICTIS7 1000 5103 6103 6103
BRUCE DEMARSDEMAR 9225 9197 18422 18422
NELSON DIAZ 500 1624 2124 509 2633

FRED DIBONA JR 1600 15260 16860 16860
SUEL GIN 26119 10707 36826 5754 42580
ROSEMARIE GRECO 2000 13439 15439 4671 20110

EDGAR JANNOTTA 13240 20322 33562 7982 41544
JOHN PALMSPALM 2326 24986 27312 27312
WILLIAM RICHARDSON8 111 111 111

THOMASTHOMA RIDGE9
JOHN ROGERSROGERJR 11374 11146 22520 5671 28191
RONALD RUBIN 14835 30206 45041 759 45800
RICHARD THOMASTHOMA 21440 16316 37756 9173 46929

NAMED OFFICERSOFFICER
JOHN ROWE 2261156 316341 2577497 88183 2665680
ROBERTSROBERT SHAPARD10 27139 27139 991 28130
JOHN SKOLDSSKOLD 327685 94820 422505 20504 443009
PAMELA STROBE 391171 93514 484685 18108 502793
RANDALL MEHRBERG 194000 63985 257985 15530 273515
OLIVER KINGSLEYJR1 554603 554603 554603

TOTAL

DIRECTORSDIRECTOR EXECUTIVE OFFICERSOFFICER AS

GROUP 25 PEOPLESEE NOTE 4955493 1097320 6052813 216943 6269756

THE SHARESSHARE LISTEDABOVE UNDERBENEFICIALLYOWNED SHARESSHARE COLUMN INCLUDE SHARESSHARE THATMAY BE ACQUIREDFROM

NONQUALIFIEDSTOCKOPTIONSOPTIONTHATARE FULLYVESTEDOR THATVEST WITHIN 60 DAYSDAY AFTERAPRIL30 2005
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THE SHARESSHARE LISTEDABOVE UNDERSHARESSHARE HELD IN COMPANYPLANSPLAN COLUMN INCLUDE RESTRICTEDSHARESSHARE DEFERREDSHARESSHARE
AND THATPORTIONOF UNVESTEDPERFORMANCESHARESSHARE THATWILL BE DISTRIBUTEDAS STOCKUPON VESTING

THE SHARESSHARE LISTEDABOVE UNDEREQUIVALENTSHARESSHARE TO BE SETTLEDIN CASH OR STOCKCOLUMN INCLUDE THEUNVESTED

PORTIONOF PERFORMANCESHARESSHARE WHICH MAY BE SETTLEDIN EITHERCASH OR STOCKDEPENDINGON WHETHERTHE OFFICERHAS

ACHIEVED 125 OFHIS OR HERSTOCKOWNERSHIPREQUIREMENTAND PHANTOMSHARESSHARE HELD IN NONQUALIFIEDDEFERRED

COMPENSATIONPLANWHICH WILL BE SETTLEDIN CASH ON FOR BASISBASI UPON RETIREMENTOR TERMINATION

BENEFICIAL OWNERSHIPSHOWN IN COLUMN OFDIRECTORSDIRECTOR AND EXECUTIVE OFFICERSOFFICER AS GROUPREPRESENTSREPRESENTLESSLES THAN OF

THEOUTSTANDINGSHARESSHARE OF EXELON COMMON STOCK

IN SCHEDULE 13G FILED WITH THE SEC ON FEBRUARY14 2005 AN INVESTMENTADVISERWELLINGTONMANAGEMENT
COMPANYLLP 75 STATESTREETBOSTONMA 02109 DISCLOSEDTHATAS OF DECEMBER 31 2004 IT WAS THEBENEFICIAL

OWNER OF 42937621 SHARESSHARE OR APPROXIMATELY6481 OFSH ISSUED AND OUTSTANDINGSHARESSHARE WELLINGTONDISCLOSED

THATIT SHAREDPOWER TO VOTE 24094410 SHARESSHARE AND SHAREDPOWER TO DISPOSEOF 42937621 SHARESSHARE

IN SCHEDULE 13G FILED WITH THE SEC ON FEBRUARY14 2005 BANK BARCLAYSBARCLAYGLOBAL INVESTORSINVESTORNA 45 FREMONT

STREETSAN FRANCISCOCA 94105 AND ITS AFFILIATESAFFILIATEINCLUDINGBANKSBANK INVESTMENTADVISERSADVISER AND BROKERDEALERSBROKERDEALERDISCLOSED

THATAS OF DECEMBER 31 2004 THEYWERE THE BENEFICIAL OWNERSOWNER OF AN AGGREGATEOF 47021765 SHARESSHARE OR APPROXIMATELY
709 OF EXELONSEXELON ISSUEDAND OUTSTANDINGSHARESSHARE BARCLAYSBARCLAYDISCLOSEDTHATIT HAD THE SOLEPOWERTO VOTE

41789460 SHARESSHARE AND SOLEPOWERTO DISPOSEOF 47021765 SHARESSHARE

IN SCHEDULE 3G FILED WITH THE SEC ON FEBRUARY11 2005 AN INVESTMENTADVISERCAPITALRESEARCH AND

MANAGEMENTCOMPANY333 SOUTH HOPESTREETLOS ANGELESANGELE CA 90071 DISCLOSEDTHATAS OFDECEMBER 31 2004 IT IS

DEEMED TO BE THE BENEFICIAL OWNER OF 37541800 SHARESSHARE OR APPROXIMATELY57 OF EXELONSEXELON ISSUEDAND OUTSTANDING
SHARESSHARE ALTHOUGHIT DISCLAIMED BENEFICIAL OWNERSHIPPURSUANTTO RULE 13D4 CAPITALRESEARCHDISCLOSEDTHATIT HAD SOLE

DISPOSITIVEPOWER OF 800H SHARESSHARE

ON FEBRUARY23 2005 MR DALESSIO EXERCISED6000 STOCKOPTIONSOPTIONIN WHICH HE SWAPPED1931 PREVIOUSLYOWNED

SHARESSHARE AND RETAINEDTHE6000 SHARESSHARE FROMTHEOPTIONEXERCISE

ON FEBRUARY23 2005 MR DEBENEDICTISDEBENEDICTI PURCHASED1000 SHARESSHARE IN AN OPEN MARKETTRANSACTION

ON MARCH 2005 WILLIAM RICHARDSONBECAME DIRECTOROF EXELON

ON MAY 2005 THOMASTHOMA RIDGEBECAME DIRECTOROFEXELON HE CURRENTLYOWNSOWN NO EXELON SHARESSHARE

10 ON FEBRUARY28 2005 MR SHAPARDRESIGNEDHIS POSITIONEFFECTIVEMARCH 2005 HE FORFEITEDALLRESTRICTEDSHARESSHARE
UNVESTEDPERFORMANCESHARESSHARE AND UNVESTEDSTOCKOPTIONSOPTIONHE SUBSEQUENTLYEXERCISEDALLVESTEDSTOCKOPTIONSOPTION

11 ON FEBRUARY2005 EXELON PURCHASED187235 SHARESSHARE FROM MR KINGSLEYPURSUANTTO SHAREREPURCHASEAGREEMENT
ON APRIL 2005 PURSUANTTO HIS PREVIOUSPREVIOUELECTIONMR KINGSLEYRECEIVEDTHE CASH VALUE OF 6499 PHANTOMSHARESSHARE

PREVIOUSLYHELD IN NONQUALIFIEDDEFERREDCOMPENSATIONPLAN
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EXELON PROPOSAL

AMENDMENT TO EXELON CORPORATIONSCORPORATION
AMENDED AND RESTATED ARTICLESARTICLE OF INCORPORATION

GENERAL

THE EXELON BOARD OFDIRECTORSDIRECTOR HAS ADOPTEDSUBJECTTO SHAREHOLDERAPPROVALAN AMENDMENT TO EXELONSEXELON AMENDED AND

RESTATEDARTICLESARTICLE OFINCORPORATIONTO PROVIDEFORAN INCREASEIN THENUMBER OF AUTHORIZEDSHARESSHARE OFEXELON COMMON STOCK

FROM 1200000000 TO 2000000000 AS SET FORTHIN ANNEX IN THE EVENT THISTHI PROPOSALIS ADOPTEDBYEXELON SHAREHOLDERSSHAREHOLDER
BUT THEMERGER AGREEMENTIS TERMINATEDWITHOUTTHEMERGERBEINGCOMPLETEDPRIORTO THEFILINGOF ARTICLESARTICLE OF AMENDMENT

WITH THESECRETARYOF STATEOF THE STATEOF PENNSYLVANIAGIVINGEFFECTTO THEAMENDMENTEXELON WILL STILLFILETHE ARTICLESARTICLE OF

AMENDMENT

AS OF MAY 2005 EXELON HAD 669137081 SHARESSHARE OF EXELON COMMON STOCKISSUEDAND OUTSTANDINGAS OF MAY
2005 THEREWERE APPROXIMATELY29000000 SHARESSHARE OFEXELON COMMON STOCKRESERVEDFORISSUANCEPURSUANTTO OUTSTANDING
EXELON STOCKOPTIONSOPTIONAND OTHEREQUITYBASEDAWARDSAWARD BASED ON THENUMBER OF SHARESSHARE OF PSEG COMMON STOCKOUTSTANDINGAND

ASSUMINGTHE ISSUANCEOF ADDITIONAL SHARESSHARE OF PSEG COMMON STOCKTO RAISE UP TO 350 MILLION OFCAPITALAS PERMITTEDBYTHE

MERGERAGREEMENTAT AN ASSUMED PRICEOF 5510 PER SHAREAS OF MAY 25 2005 IF THE MERGERIS COMPLETEDEXELON WILL ISSUE

APPROXIMATELY314000000 ADDITIONALSHARESSHARE OFEXELON COMMON STOCKTO THEPSEG SHAREHOLDERSSHAREHOLDER BASED ON THENUMBER OF

OUTSTANDINGPSEG STOCKOPTIONSOPTIONAND EQUITYBASEDAWARDSAWARD IF THE MERGERIS COMPLETEDEXELON WILLRESERVE FORISSUANCE

APPROXIMATELY7200000 ADDITIONALSHARESSHARE OFEXELON COMMON STOCK BASED ON THESENUMBERSNUMBER AS OF MAY 25 2005 IF THE

MERGERIS COMPLETEDEXELON WILL HAVE ONLYAPPROXIMATELY181000000 SHARESSHARE OFEXELON COMMON STOCKAUTHORIZEDTHATARE

NOT OUTSTANDINGAND NOT RESERVEDFORISSUANCE

ALTHOUGHEXELONSEXELON MANAGEMENTCURRENTLYHAS NO DEFINITIVE PLANSPLANFORTHE ISSUANCEOF ANY ADDITIONAL AUTHORIZEDSHARESSHARE OF

EXELON COMMON STOCKTHE AUTHORIZATIONOF ADDITIONALSHARESSHARE OFEXELON COMMON STOCKWOULD PERMITTHE ISSUANCE FORFUTURE

STOCKDIVIDENDSDIVIDEND POSSIBLEACQUISITIONSACQUISITIONSTOCKOPTIONPLANSPLAN AND OTHERAPPROPRIATECORPORATEPURPOSESPURPOSE THE ADDITIONAL SHARESSHARE OF

EXELON COMMON STOCKWILL NOT BE ENTITLEDTO PREEMPTIVERIGHTSRIGHTNOR WILL EXISTINGSHAREHOLDERSSHAREHOLDERHAVE ANY PREEMPTIVERIGHTTO

ACQUIREANY OF THOSESHARESSHARE WHEN ISSUED

THE EXELON BOARD OF DIRECTORSDIRECTOR RECOMMENDSRECOMMEND VOTE FOR THE PROPOSALTO AMEND EXELONSEXELON AMENDED AND

RESTATED ARTICLESARTICLE OF INCORPORATIONTO INCREASE THE NUMBER OFAUTHORIZED SHARESSHARE OF EXELON COMMON STOCKFROM

1200000000 TO 2000000000

VOTE REQUIRED

APPROVALOF THEPROPOSALTO AMEND EXELONSEXELON AMENDED AND RESTATEDARTICLESARTICLE OFINCORPORATIONREQUIRESREQUIRETHE AFFIRMATIVE

VOTE OF MAJORITYOF THEVOTESVOTE CAST BYHOLDERSHOLDER OF SHARESSHARE OF EXELON COMMON STOCKPRESENTIN PERSONOR BYPROXY AND ENTITLEDTO

VOTE ON THEPROPOSALASSUMINGQUORUM IS PRESENT
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EXELON PROPOSAL RATIFICATION OF PRICEWATERHOUSECOOPEPRICEWATERHOUSECOOPE
AS EXELONSEXELON INDEPENDENT ACCOUNTANTSACCOUNTANT FOR 2005

GENERAL

THE EXELON BOARDOF DIRECTORSDIRECTOR SELECTEDPRICEWATERHOUSECOOPEPRICEWATERHOUSECOOPELLP TO BE THE INDEPENDENTACCOUNTANTSACCOUNTANT FOREXELON
CORPORATIONAND ITS SUBSIDIARIESSUBSIDIARIE IN 2000 THROUGHFORMALBIDDINGPROCESSPROCES AND THE SHAREHOLDERSSHAREHOLDERVOTEDTO RETAINTHEM FOR
2001 2002 2003 AND 2004 THE EXELON AUDIT COMMITTEE AND THEEXELON BOARD OFDIRECTORSDIRECTOR BELIEVE THAT

KNOWLEDGEOF EXELON IS INVALUABLEESPECIALLYAS EXELON MOVESMOVE TO GREATERCOMPETITIONIN THEENERGY
MARKET REPRESENTATIVESREPRESENTATIVEOFPRICEWATERHOUSECOOPEPRICEWATERHOUSECOOPEWORKINGON EXELON MATTERSMATTER ARE PERIODICALLYCHANGEDPROVIDINGEXELON
WITH NEW EXPERTISEAND EXPERIENCEREPRESENTATIVESREPRESENTATIVEOFPRICEWATERHOUSECOOPEPRICEWATERHOUSECOOPEHAVE DIRECTACCESSACCES TO MEMBERSMEMBER OF THEEXELON
AUDIT COMMITTEE AND REGULARLYATTENDTHEIRMEETINGSMEETINGREPRESENTATIVESREPRESENTATIVEOF PRICEWATERHOUSECOOPEPRICEWATERHOUSECOOPEWILL ATTENDTHE ANNUAL
MEETINGTO ANSWER APPROPRIATEQUESTIONSQUESTIONAND MAKE STATEMENT IF THEYDESIRE

IN 2004 THE EXELON AUDIT COMMITTEE REVIEWED THEPRICEWATERHOUSECOOPEPRICEWATERHOUSECOOPEAUDITPLANFOR2005 AND PROPOSEDFEESFEE AND
CONCLUDEDTHATTHESCOPE OFTHE AUDIT WAS APPROPRIATEAND THEPROPOSEDFEESFEE WERE REASONABLE

FEESFEE

AUDIT FEESFEE THE AGGREGATEFEESFEE BILLEDFORPROFESSIONALSERVICESSERVICE RENDEREDBYPRICEWATERHOUSECOOPEPRICEWATERHOUSECOOPEFORTHE FISCAL
YEARSYEAR ENDED DECEMBER 31 2004 AND 2003 FORTHE AUDIT OF EXELONSEXELON ANNUAL FINANCIALSTATEMENTSSTATEMENT INCLUDED IN THE ANNUAL REPORT
ON FORM 10K AND FORTHEREVIEWSREVIEW OF THEQUARTERLYFINANCIAL STATEMENTSSTATEMENT INCLUDED IN THEQUARTERLYREPORTSREPORTON FORM 10Q OR
SERVICESSERVICE THATARE NORMALLYPROVIDEDBYTHE INDEPENDENTACCOUNTANTSACCOUNTANT IN CONNECTIONWITH STATUTORYAND REGULATORYFILINGOR

ENGAGEMENTSENGAGEMENTWERE 6976011 FOR2004 AND 3968729 FOR2003

AUDITRELATED FEESFEE THE AGGREGATEFEESFEE FORASSURANCE AND RELATEDSERVICESSERVICE REASONABLYRELATEDTO THEPERFORMANCEOF THE
AUDIT OF EXELONSEXELON ANNUALFINANCIAL STATEMENTSSTATEMENT FORTHE FISCALYEARSYEAR ENDED DECEMBER 31 2004 AND 2003 OR REVIEWSREVIEW OF THE
FINANCIAL STATEMENTSSTATEMENT INCLUDED IN THEQUARTERLYREPORTSREPORTON FORM AND NOT INCLUDED IN THEPRECEDINGPARAGRAPHWERE

2127923 FOR2004 AND 2393698 FOR2003 THESE SERVICESSERVICE INCLUDED SERVICESSERVICE TRADITIONALLYPERFORMEDBYTHE INDEPENDENT
ACCOUNTANTSACCOUNTANT SUCH AS ACCOUNTINGASSISTANCEAND DUE DILIGENCEIN CONNECTIONWITH PROPOSEDACQUISITIONSACQUISITIONOR SALESSALE EMPLOYEE
BENEFITPLANAUDITSAUDIT INTERNALCONTROLREVIEWSREVIEW AND CONSULTATIONSCONSULTATIONCONCERNINGFINANCIALACCOUNTINGAND REPORTINGSTANDARDSSTANDARD

TWC FEESFEE THE AGGREGATEFEESFEE BILLED FORPROFESSIONALSERVICESSERVICE RENDEREDBYPRICEWATERHOUSECOOPEPRICEWATERHOUSECOOPEFORTAX COMPLIANCE
TAX ADVICE AND TAX PLANNINGFORTHE FISCALYEARSYEAR ENDED DECEMBER 31 2004 AND 2003 WERE 593903 FOR2004 AND 421327 FOR
2003 THESE SERVICESSERVICE INCLUDED TAX COMPLIANCEAND PREPARATIONSERVICESSERVICE INCLUDINGTHEPREPARATIONOF ORIGINALAND AMENDED TAX

RETURNSRETURN CLAIMSCLAIM FORREFUNDSREFUND AND TAX PAYMENTPLANNINGCOSTING580148 IN 2004 AND 398269 IN 2003 AND TAX ADVICE AND
CONSULTINGSERVICESSERVICE INCLUDINGASSISTANCEAND REPRESENTATIONIN CONNECTIONWITH TAX AUDITSAUDIT AND APPEALSAPPEALTAX ADVICE RELATEDTO

PROPOSEDACQUISITIONSACQUISITIONOR SALESSALE EMPLOYEEBENEFITPLANSPLANAND REQUESTSREQUESTFORRULINGSRULINGOR TECHNICALADVICE FROM TAXINGAUTHORITIESAUTHORITIE
COSTING13755 IN 2004 AND 23118 IN 2003

ALL OTHER FEESFEE THE AGGREGATEFEESFEE BILLEDFORSERVICESSERVICE RENDEREDBYPRICEWATERHOUSECOOPEPRICEWATERHOUSECOOPEOTHERTHANFORTHE SERVICESSERVICE
COVEREDIN THE THREEPRECEDINGPARAGRAPHSPARAGRAPHFORTHE FISCALYEARSYEAR ENDED DECEMBER 31 2004 AND 2003 WERE 45387 FOR2004
AND 60630 FOR2003 IN 2004 AND 2003 THESESERVICESSERVICE INCLUDED CORPORATEEXECUTIVEPROGRAMSPROGRAM

IN JULY2002 THEEXELON AUDIT COMMITTEE ADOPTEDPOLICYFORPREAPPROVALOF SERVICESSERVICE TO BE PERFORMEDBYTHE
INDEPENDENTACCOUNTANTSACCOUNTANT THE EXELON AUDIT COMMITTEE PREAPPROVESPREAPPROVE ANNUALBUDGETSBUDGET
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FORAUDITAUDITRELATEDAND TAX COMPLIANCEAND PLANNINGSERVICESSERVICE THE SERVICESSERVICE THATTHE EXELON AUDIT COMMITTEE WILL CONSIDER
INCLUDE SERVICESSERVICE THATDO NOT IMPAIRTHE ACCOUNTANTSACCOUNTANT INDEPENDENCEAND ADD VALUE TO THEAUDIT INCLUDINGAUDIT SERVICESSERVICE SUCH AS

ATTEST SERVICESSERVICE AND SCOPECHANGESCHANGEIN THE AUDIT OFTHE FINANCIAL STATEMENTSSTATEMENT AUDITRELATEDSERVICESSERVICE SUCH AS ACCOUNTINGADVISORY
SERVICESSERVICE RELATEDTO PROPOSEDTRANSACTIONSTRANSACTIONAND NEW ACCOUNTINGPRONOUNCEMENTSPRONOUNCEMENTTHEISSUANCE OFCOMFORTLETTERSLETTERAND CONSENTSCONSENT IN
RELATIONTO FINANCINGSFINANCINGTHEPROVISIONOF ATTEST SERVICESSERVICE IN RELATIONTO REGULATORYFILINGSFILINGAND CONTRACTUALOBLIGATIONSOBLIGATIONAND TAX

COMPLIANCEAND PLANNINGSERVICESSERVICE WITH RESPECTTO NONBUDGETEDSERVICESSERVICE IN AMOUNTSAMOUNT LESSLES THAN500000 THE EXELON AUDIT

COMMITTEE DELEGATEDAUTHORITYTO THE COMMITTEESCOMMITTEE CHAIRMAN TO PREAPPROVE SUCHSERVICESSERVICE ALL OTHERSERVICESSERVICE MUST BE PRE
APPROVEDBYTHEEXELON AUDIT COMMITTEE THE EXELON AUDIT COMMITTEE RECEIVESRECEIVE QUARTERLYREPORTSREPORTON ALLFEESFEE PAIDTO THE

INDEPENDENTACCOUNTANTSACCOUNTANT NONE OF THE SERVICESSERVICE PROVIDEDBYTHEINDEPENDENTACCOUNTANTSACCOUNTANT WAS PROVIDEDPURSUANTTO THE DE
MINIMISMINIMI EXCEPTIONTO THEPREAPPROVALREQUIREMENTSREQUIREMENTCONTAINEDIN THE SECSSEC RULESRULE

THE EXELON AUDIT COMMITTEE AND THE EXELON BOARD OF DIRECTORSDIRECTOR RECOMMEND VOTE FOR THE PROPOSALTO RATIT
PRICEWATERHOUSECOOPEPRICEWATERHOUSECOOPELLP AS SH INDEPENDENTACCOUNTANTSACCOUNTANT FOR2005

VOTE REQUIRED

APPROVALOF THEPROPOSALTO RATIFYPRICEWATERHOUSECOOPEPRICEWATERHOUSECOOPELLP AS EXELONSEXELON INDEPENDENTACCOUNTANTSACCOUNTANT FOR2005 REQUIRESREQUIRE
THEAFFIRMATIVEVOTE OF MAJORITYOF THE VOTESVOTE CAST BYHOLDERSHOLDER OF SHARESSHARE OF EXELON COMMON STOCKPRESENTIN PERSONOR BY
PROXYAND ENTITLEDTO VOTE ON THEPROPOSALASSUMINGQUORUM IS PRESENT
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EXELON PROPOSAL APPROVAL OF EXELON CORPORATION

2006 LONGTERM INCENTIVE PLAN

GENERAL

THE EXELON BOARDOF DIRECTORSDIRECTOR IS PROPOSINGFORSHAREHOLDERAPPROVALTHE EXELON CORPORATION2006 LONGTERMINCENTIVE

PLAN THE 2006 PLAN THE PURPOSESPURPOSE OF THE2006 PLAN ARE

TO ALIGNTHE INTERESTSINTEREST OFEXELON SHAREHOLDERSSHAREHOLDERAND RECIPIENTSRECIPIENTOF AWARDSAWARD UNDER THE 2006 PLAN BYINCREASINGTHE

PROPRIETARYINTERESTOF SUCHRECIPIENTSRECIPIENTIN EXELONSEXELON GROWTHAND SUCCESSSUCCES

TO ADVANCE THE INTERESTSINTEREST OFEXELON BYATTRACTINGAND RETAININGOFFICERSOFFICER AND OTHERKEYMANAGEMENTEMPLOYEESEMPLOYEE
AND

TO MOTIVATE SUCHPERSONSPERSON TO ACT IN THELONGTERMBESTINTERESTSINTEREST OF EXELON AND ITS SHAREHOLDERSSHAREHOLDER

UNDER THE 2006 PLAN EXELON MAY GRANT

NONQUALIFIEDSTOCKOPTIONSOPTION

INCENTIVE STOCKOPTIONSOPTION WITHIN THEMEANINGOF SECTION422 OF THE INTERNALREVENUE CODE

STOCKAPPRECIATIONRIGHTSRIGHTSARSSAR

RESTRICTEDSTOCKAND RESTRICTEDSTOCKUNITSUNIT INCLUDINGPERFORMANCESHAREAWARDSAWARD STOCK AWARDSAWARD AND

PERFORMANCEUNITSUNIT

AS OF MAY 2005 APPROXIMATELY900 EMPLOYEESEMPLOYEEWOULD BE ELIGIBLETO PARTICIPATEIN THE 2006 PLAN

PLAN HIGHLIGHTSHIGHLIGHT

SOME OF THEKEYFEATURESFEATURE OF THE2006 PLAN INCLUDE

THE 2006 PLAN WILLBE ADMINISTEREDBY COMMITTEE OF THEEXELON BOARD OFDIRECTORSDIRECTOR THATIS COMPRISEDENTIRELY
OF INDEPENDENTDIRECTORSDIRECTOR

OPTIONSOPTIONOR SARSSAR GRANTEDUNDERTHE 2006 PLAN MAY NOT BE REPRICEDWITHOUT SHAREHOLDERAPPROVAL

THENUMBER OF SHARESSHARE INITIALLYAUTHORIZEDFORGRANTSGRANTUNDER THE 2006 PLAN IS LIMITED TO 24000000 INCREASEDBY
THE NUMBER OF SHARESSHARE REMAININGAVAILABLE FORFUTUREGRANTSGRANTUNDEREXELONSEXELON CURRENT LONGTERMINCENTIVE PLAN
AND SUBJECTTO ADJUSTMENTAS DESCRIBEDBELOW

THE NUMBER OF SHARESSHARE INITIALLYAUTHORIZEDFORGRANTSGRANTOFSTOCK AWARDSAWARD AND PERFORMANCEUNITSUNIT UNDER THE 2006

PLAN IS LIMITED TO 8000000 INCREASEDBYTHE NUMBER OF SHARESSHARE REMAININGAVAILABLEFORFUTUREGRANTSGRANTUNDER

EXELONSEXELON CURRENT LONGTERMINCENTIVE PLAN AND SUBJECTTO ADJUSTMENTAS DESCRIBEDBELOW AND

THEPURCHASEPRICEOF OPTIONSOPTIONAND THE BASE PRICEFORSARSSAR GRANTEDUNDERTHE 2006 PLAN MAY NOT BE LESSLES THAN

THE FAIRMARKET VALUE OFEXELON COMMON STOCKON THE DATEOF GRANT

DESCRIPTIONOF THE 2006 PLAN

THE FOLLOWINGDESCRIPTIONIS QUALIFIEDIN ITSENTIRETYBYREFERENCETO THEPLANDOCUMENT COPY OF WHICH IS ATTACHEDAS

ANNEX AND INCORPORATEDINTO THISTHI JOINTPROXY LPROSPECTU BYREFERENCE

LE L2OSETTINGSTEMPORARY 7152005



PAGE268 OF466

ADMINISTRATION THE 2006 PLAN WILLBE ADMINISTEREDBY COMMITTEE OF THEEXELON BOARD OFDIRECTORSDIRECTOR THE PLAN

COMMITTEE EACH MEMBER OF THE PLAN COMMITTEE WILL BE NONEMPLOYEEDIRECTOR WITHIN THEMEANINGOF RULE 16B3

UNDERTHEEXCHANGEACT WILL BE AN OUTSIDE DIRECTOR
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WITHIN THEMEANINGOF SECTION 162M OF THEINTERNALREVENUE CODE AND INDEPENDENTWITHIN THEMEANINGOF THERULESRULE OF THE

NEW YORK STOCKEXCHANGE

SUBJECTTO THE EXPRESSEXPRES PROVISIONSPROVISIONOF THE 2006 PLAN THEPLAN COMMITTEE WILL HAVE THEAUTHORITYTO SELECTELIGIBLEPERSONSPERSON
TO RECEIVEAWARDSAWARD AND DETERMINE ALLOF THE TERMSTERM AND CONDITIONSCONDITION OFEACH AWARD ALL AWARDSAWARD WILL BE EVIDENCED BY WRITTEN

AGREEMENTCONTAININGSUCHPROVISIONSPROVISIONNOT INCONSISTENTWITH THE2006 PLAN AS THEPLAN COMMITTEE WILL APPROVE THE PLAN

COMMITTEE WILL ALSOHAVE AUTHORITYTO ESTABLISHRULESRULE AND REGULATIONSREGULATIONFORADMINISTERINGTHE 2006 PLAN AND TO DECIDE QUESTIONSQUESTION
OF INTERPRETATIONOR APPLICATIONOF ANY PROVISIONOF THE 2006 PLAN THE PLAN COMMITTEE MAY SUBJECTTO SECTION 162M OFTHE

INTERNALREVENUE CODE TAKEANY ACTIONSUCH THAT ANY OUTSTANDINGOPTIONSOPTIONAND SARSSAR BECOME EXERCISABLEIN PARTOR IN FULL
ALLOR ANY PORTIONOF RESTRICTEDPERIODON ANY RESTRICTEDSTOCKOR RESTRICTEDSTOCKUNITSUNIT LAPSE ALLOR PORTIONOF ANY

PERFORMANCEPERIODAPPLICABLETO ANY PERFORMANCESHARESSHARE OR PERFORMANCEUNITSUNIT LAPSEAND ANY PERFORMANCEMEASURESMEASURE

APPLICABLETO ANY OUTSTANDINGAWARDBE DEEMED SATISFIEDAT THETARGETLEVELOR ANY OTHERLEVEL

EXCEPTWITH RESPECTTO GRANTSGRANTTO OFFICERSOFFICER OFEXELON WHO ARE SUBJECTTO SECTION 16 OF THEEXCHANGEACT OR WHOSE TITLE

WITH EXELON IS EXECUTIVE VICE PRESIDENTOR HIGHEROR DECISIONSDECISION CONCERNINGTHETIMINGPRICINGOR AMOUNT OF AN AWARD TO SUCH

OFFICEROR OTHERPERSONAND GRANTSGRANTTO PERSONWHOSE COMPENSATIONIS LIKELYTO BE SUBJECTTO THE MILLION DEDUCTIONLIMIT

UNDERSECTION 162M OFTHE INTERNALREVENUE CODE THE PLAN COMMITTEE MAY DELEGATESOME OR ALLOF ITS POWERAND AUTHORITY
TO ADMINISTER THE 2006 PLAN TO THECHIEF EXECUTIVE OFFICER OR OTHEREXECUTIVE OFFICEROFEXELON

AVAILABLE SHARESSHARE UNDER THE 2006 PLAN THE MAXIMUM NUMBER OF SHARESSHARE OF EXELON COMMON STOCKAVAILABLE FORAWARDSAWARD

IS 24000000 INCREASEDBYTHE NUMBER OF SHARESSHARE OFEXELON COMMON STOCKAVAILABLE FORFUTUREAWARDSAWARD AT THE EFFECTIVEDATEOF

THE 2006 PLAN UNDER THECURRENT LONGTERMINCENTIVE PLANTHE EXELON LONGTERMINCENTIVE PLAN SUBJECTTO ADJUSTMENTIN THE

EVENT OF STOCKSPLITSTOCKDIVIDEND RECAPITALIZATIONREORGANIZATIONMERGER SPINOFFOR OTHERSIMILAR CHANGEOR EVENT THE

NUMBER OF AVAILABLE SHARESSHARE WILL BE REDUCEDBYTHE SUM OF THEAGGREGATENUMBER OFSHARESSHARE OF EXELON COMMON STOCKWHICH

BECOME SUBJECTTO OUTSTANDINGOPTIONSOPTIONFREESTANDINGSARSSAR AND STOCKAWARDSAWARD INCLUDINGPERFORMANCESHAREAWARDSAWARD TO THE

EXTENT THATSHARESSHARE OFEXELON COMMON STOCKSUBJECTTO AN OUTSTANDINGOPTIONFREESTANDINGSAR STOCKAWARD OR PERFORMANCE
SHAREAWARDGRANTEDUNDEREITHERTHE 2006 PLAN OR EXELONSEXELON CURRENT LONGTERMINCENTIVEPLANARE NOT ISSUED OR DELIVEREDBY
REASON OF THEEXPIRATIONTERMINATIONCANCELLATIONOR FORFEITUREOF SUCH AWARDEXCLUDINGSHARESSHARE OF EXELON COMMON STOCK

SUBJECTTO AN OPTIONCANCELLEDUPON SETTLEMENTOF RELATEDTANDEM SAR OR SUBJECTTO TANDEM SAR CANCELLEDUPON EXERCISE

OF RELATEDOPTIONOR BYREASON OF SETTLEMENTOF SUCH AWARDIN CASHTHENSUCH SHARESSHARE OF EXELON COMMON STOCKWILL AGAINBE

AVAILABLEUNDER THE2006 PLAN UPONTHECOMPLETIONOF THEMERGEROF EXELON AND PSEG THE NUMBER OF AVAILABLE SHARESSHARE OF

EXELON COMMON STOCKWILL BE INCREASEDBYMULTIPLYINGTHE NUMBER OF SHARESSHARE OF EXELON COMMON STOCKTHENAVAILABLEUNDER

THE 2006 PLAN BYTHEFRACTIONTHE NUMERATOR OF WHICH IS THE NUMBER OF SHARESSHARE OF EXELON COMMON STOCKISSUED AND

OUTSTANDINGIMMEDIATELYFOLLOWINGTHECOMPLETIONOF THE MERGERAND THE DENOMINATOROF WHICH IS THENUMBER OF SHARESSHARE OF

EXELON COMMON STOCKISSUED AND OUTSTANDINGIMMEDIATELYPRIORTO THECOMPLETIONOFTHE MERGER THE MERGERADJUSTMENT

THE MAXIMUM NUMBER OF SHARESSHARE OFEXELON COMMON STOCKAVAILABLEUNDERTHE 2006 PLAN FORSTOCKAWARDSAWARD AND

PERFORMANCEUNIT AWARDSAWARD IS 8000000 SUBJECTTO THEMERGERADJUSTMENTINCREASEDBYTHENUMBER OF SHARESSHARE OFEXELON

COMMON STOCKAVAILABLE FORAWARDUNDERTHE CURRENT LONGTERMINCENTIVE PLANTHE EXELON LONGTERMINCENTIVE PLAN AT THE

EFFECTIVEDATE OFTHE 2006 PLAN

NO 2006 PLAN PARTICIPANTMAY BE GRANTEDAWARDSAWARD UNDERTHE 2006 PLAN DURINGANY CALENDARYEARTHATIN THEAGGREGATE

MAY BE SETTLEDBYDELIVERYOF MORE THAN2000000 SHARESSHARE OFEXELON COMMON STOCK WITH RESPECTTO AWARDSAWARD THATARE VALUED ON

THE BASISBASI OF THE FAIRMARKET VALUE OFEXELON COMMON STOCKAND THATMAY BE SETTLEDIN CASHIN WHOLEOR PARTNO INDIVIDUAL

MAY BE PAIDIN ANY CALENDARYEARCASHAMOUNTSAMOUNT EXCEEDINGTHEGREATEROF THEFAIR MARKETVALUE OF THE NUMBER OF SHARESSHARE OF

EXELON
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COMMON STOCKSET FORTHIN THEPRECEDINGSENTENCE EITHERAT THEDATE OF GRANTOR AT THE DATEOF SETTLEMENTWITH RESPECTTO

AWARDSAWARD THATARE NOT VALUED ON THE BASISBASI OF THE FAIRMARKET VALUE OF THEEXELON COMMON STOCKTHECOMPENSATIONPAYABLEIN

ANY CALENDARYEAR IN CASHOR SHARESSHAREMAY NOT HAVE AN AGGREGATEFAIR MARKETVALUE IN EXCESSEXCES OF 5000000 SUBJECTTO THE

MERGERADJUSTMENTTHE MAXIMUM NUMBER OF SHARESSHARE OF EXELON COMMON STOCKSUBJECTTO OPTIONSOPTIONAND SARSSAR THATMAY BE

GRANTEDBYEXELONSEXELON CHIEF EXECUTIVE OFFICERIN ANY SINGLEYEARMAY NOT EXCEED 1200000 IN THEAGGREGATEOR 40000 WITH

RESPECTTO ANY INDIVIDUAL PARTICIPANTSUBJECTTO THEMERGERADJUSTMENTTHE MAXIMUM NUMBER OF SHARESSHARE OF EXELON COMMON

STOCKSUBJECTTO STOCKAWARDSAWARD AND PERFORMANCEUNIT AWARDSAWARD THATMAY BE GRANTEDBYEXELONSEXELON CHIEF EXECUTIVE OFFICERIN ANY

SINGLEYEARMAY NOT EXCEED 600000 IN THEAGGREGATEOR 20000 WITH RESPECTTO ANY INDIVIDUAL PARTICIPANT

CORPORATETRANSACTIONSTRANSACTION IN THE EVENT OF ANY MERGER REORGANIZATIONCONSOLIDATIONOR SALEOF 50 OR MORE OFEXELONSEXELON

OPERATINGASSETSASSET THEEXELON BOARD OFDIRECTORSDIRECTOR MAY IN ITSDISCRETION ACCELERATETHEVESTINGOR EXERCISABILITYOF SOME OR ALL

OUTSTANDINGAWARDSAWARD REQUIRETHATSHARESSHARE OF STOCKOF THECORPORATIONRESULTINGFROM SUCH TRANSACTIONOR THEPARENTTHEREOF
BE SUBSTITUTEDFORSOME OR ALLOF THE SHARESSHARE OF EXELON COMMON STOCKSUBJECTTO OUTSTANDINGAWARDSAWARD AS DETERMINEDBYTHE

EXELON BOARDOF DIRECTORSDIRECTORANDOR REQUIREOUTSTANDINGAWARDSAWARD TO BE SUNENDEREDTO EXELON IN EXCHANGEFOR PAYMENTOF

CASHSHARESSHARE OF COMMON STOCKIN THECOMPANY RESULTINGFROM THETRANSACTIONOR THEPARENTTHEREOFOR COMBINATION OFCASH

AND SHARESSHARE

EFFECTIVEDATE TERMINATION AND AMENDMENT IF APPROVEDBYSHAREHOLDERSSHAREHOLDERTHE 2006 PLAN WILL BECOME EFFECTIVEAS OF

JANUARY 2006 AND WILL TERMINATEFIVE YEARSYEAR THEREAFTERUNLESSUNLES TERMINATEDEARLIERBYTHE PLAN COMMITTEE THE PLAN

COMMITTEE MAY AMEND THE 2006 PLAN AT ANY TIME SUBJECTTO ANY REQUIREMENTOF SHAREHOLDERAPPROVALREQUIREDBYAPPLICABLE
LAW RULEOR REGULATIONINCLUDINGSECTION 162M OF THE INTERNALREVENUE CODE AND PROVIDEDTHATNO AMENDMENT MAY BE

MADE THATIMPAIRSIMPAIR THERIGHTSRIGHTOF HOLDEROF AN OUTSTANDINGAWARDWITHOUTTHECONSENT OF SUCH HOLDER AS OF THE EFFECTIVEDATE

OF THE 2006 PLAN NO ADDITIONALAWARDSAWARD WILL BE GRANTEDUNDERTHE EXELON LONGTERMINCENTIVE PLAN

STOCKOPTIONSOPTIONAND SARSSAR THE PLAN COMMITTEE WILL DETERMINE THE CONDITIONSCONDITION TO THEEXERCISABILITYOF EACH OPTIONAND

SAR

THE PERIODFORTHEEXERCISEOF NONQUALIFIEDSTOCKOPTIONOR SAR WILL BE DETERMINEDBYTHEPLAN COMMITTEE PROVIDED
THATNO OPTIONMAY BE EXERCISEDLATERTHAN TEN YEARSYEAR AFTERITS DATEOF GRANTTHE EXERCISEPRICEOF NONQUALIFIEDSTOCKOPTION
AND THEBASE PRICEOF AN SAR WILL NOT BE LESSLES THAN100 OF THE FAIRMARKET VALUE OF SHAREOF EXELON COMMON STOCKON THE

DATEOF GRANTPROVIDEDTHATTHE BASE PRICEOF AN SAR GRANTEDIN TANDEM WITH AN OPTION SAR WILL BE THE EXERCISE

PRICEOF THERELATEDOPTIONAN SAR ENTITLESENTITLE THE HOLDERTO RECEIVE UPON EXERCISESUBJECTTO WITHHOLDINGTAXESTAXE SHARESSHARE OF

EXELON COMMON STOCKWHICHMAY BE RESTRICTEDSTOCK CASHOR COMBINATION THEREOFWITH VALUEEQUALTO THE DIFFERENCE

BETWEENTHE FAIR MARKETVALUE OF THEEXELON COMMON STOCKON THE EXERCISEDATE AND THE BASE PRICEOF THE SAR

EACH INCENTIVE STOCKOPTIONWILL BE EXERCISABLEFORNO MORE THAN TEN YEARSYEAR AFTERITSDATE OFGRANTUNLESSUNLES THEOPTIONEE
OWNSOWN GREATERTHAN TEN PERCENTOF THEVOTINGPOWEROF ALLSHARESSHARE OF CAPITALSTOCKOFEXELON TEN PERCENTHOLDER IN WHICH

CASE THEOPTIONWILL BE EXERCISABLEFORNO MORE THANFIVE YEARSYEAR AFTERITS DATEOF GRANTTHE EXERCISEPRICEOF AN INCENTIVE STOCK

OPTIONWILL NOT BE LESSLES THANTHE FAIRMARKET VALUE OF SHAREOFEXELON COMMON STOCKON ITS DATEOF GRANTUNLESSUNLES THEOPTIONEE
IS TEN PERCENTHOLDERIN WHICH CASE THEOPTIONEXERCISEPRICEWILL BE THEPRICEREQUIREDBYTHE INTERNALREVENUE CODE

CURRENTLY110 OF FAIRMARKET VALUE

UPONEXERCISETHEOPTIONEXERCISEPRICEMAY BE PAIDIN CASHBYTHEDELIVERYOF PREVIOUSLYOWNED SHARESSHARE OF EXELON

COMMON STOCKOR SUBJECTTO CERTAINLEGALAND ACCOUNTINGRESTRICTIONSRESTRICTIONTHROUGHCASHLESSCASHLES EXERCISEARRANGEMENT
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THE STOCKOPTIONSOPTIONAND SARSSAR ARE EXERCISABLEFORTHEFOLLOWINGPERIODSPERIODFOLLOWINGTHE TERMINATIONOF EMPLOYMENTOF

PARTICIPANT

IN THEEVENT OF TERMINATIONOF EMPLOYMENTOR SERVICEBYREASON OF RETIREMENTOR DISABILITYEACH STOCKOPTION
AND SAR WILL BE FULLYEXERCISABLEUNTILTHE EARLIEROF FIVE YEARSYEAR AFTERSUCHTERMINATIONAND THE DATESET FORTHIN

THEAWARD AGREEMENT

IN THEEVENT OF TERMINATIONOF EMPLOYMENTBY REASON OF DEATHEACH STOCKOPTIONAND SAR WILL BE FULLY
EXERCISABLEUNTILTHE EARLIEROFTHREEYEARSYEAR AFTERTHEDATE OFDEATH AND THEDATE SET FORTHIN THE AWARDAGREEMENT

IN THEEVENT OF TERMINATIONOF EMPLOYMENTBYEXELON FORCAUSE EACH OPTIONAND SAR HELDBYSUCH EMPLOYEE
WILL BE CANCELLEDAND EXELON MAY RECOVER FROM THEEMPLOYEEANY AMOUNTSAMOUNT RECEIVED IN CONNECTIONWITH THE

EXERCISEOF THEOPTIONOR SAR AFTERTHEEMPLOYEEENGAGEDIN CONDUCTGIVINGRISETO THE TERMINATIONFORCAUSE

IN THEEVENT OF TERMINATIONOF EMPLOYMENTFORANY REASON OTHERTHANRETIREMENTDISABILITYOR DEATHOR

TERMINATIONFORCAUSE EACH STOCKOPTIONAND SAR WILL BE EXERCISABLEONLYTO THE EXTENT EXERCISABLEON THE DATE

OF TERMINATIONUNTILAND INCLUDINGTHE EARLIEROF 90 DAYSDAY AFTERSUCH TERMINATIONAND THEDATE SET FORTHIN THE

AWARDAGREEMENT

UNLESSUNLES OTHERWISESPECIFIEDIN AN AGREEMENTRELATINGTO AN OPTIONOR SAR IF AN OPTIONEEDIESDIE DURINGTHE90DAY
EXERCISEPERIODFOLLOWINGTERMINATIONOF EMPLOYMENTDESCRIBEDIN THEPREVIOUSPREVIOUBULLETPOINTEACH STOCK

OPTIONAND SAR WILL BE EXERCISABLEONLYTO THE EXTENT EXERCISABLEON THEDATE OFDEATH UNTILTHEEARLIEROF ONE

YEARAFTERTHE DATEOF DEATHAND THE DATESET FORTHIN THE AWARDAGREEMENT

UNLESSUNLES OTHERWISESPECIFIEDIN AND SUBJECTTO ALLCONDITIONSCONDITION SPECIFIEDIN AN AGREEMENTRELATINGTO AN OPTIONOR

SAR SEVERANCE PLANOR CHANGEIN CONTROLAGREEMENTIF WITHIN 24 MONTHSMONTH FOLLOWINGCHANGEIN CONTROL
EXELON CEASESCEASE TO EMPLOYTHEHOLDEROF AN OPTIONOR SAR DUE TO TERMINATIONOF EMPLOYMENTBYEXELON OTHER

THANFORCAUSE OR WITH RESPECTTO CERTAINLEVELSLEVEL OF EMPLOYEESEMPLOYEEBYSUCH HOLDERFORGOODREASON SUCHHOLDERSHOLDER

OPTIONSOPTIONWILL IMMEDIATELYVEST AND BE EXERCISABLEUNTILTHE EARLIERTO OCCUR OF FIVE YEARSYEAR AFTERTHE DATEOF

TERMINATIONAND THEDATE SET FORTHIN THE AWARDAGREEMENT

IF THE HOLDEROF STOCKOPTIONOR SAR BREACHESBREACHE HIS OR HEROBLIGATIONSOBLIGATIONTO EXELON UNDER NONCOMPETITION
NONSOLICITATIONCONFIDENTIALITYINTELLECTUALPROPERTYOR OTHERSIMILAR AGREEMENTTHEOPTIONOR SAR WILL BE

IMMEDIATELYCANCELLEDAS OF THEDATEOF SUCH BREACHAND EXELON MAY RECOVER FROM THEHOLDERANY AMOUNTSAMOUNT

RECEIVED IN CONNECTIONWITH THEEXERCISEOF THEOPTIONOR SAR AFTERSUCH CANCELLATIONDATE

STOCKAWARDSAWARD THE 2006 PLAN PROVIDESPROVIDEFORTHEGRANTOF STOCKAWARDSAWARD THE PLAN COMMITTEE MAY GRANT STOCKAWARD

EITHERAS RESTRICTEDSTOCKAWARDOR RESTRICTEDSTOCKUNIT AWARDAND IN EITHERCASE THE PLAN COMMITTEE MAY DETERMINETHAT

SUCH AWARDSHALLBE GRANTEDAS PERFORMANCESHAREAWARDTHATIS SUBJECTTO THE ATTAINMENTOF PERFORMANCEMEASURESMEASURE OVER AN

ESTABLISHEDPERFORMANCEPERIODSTOCKAWARDSAWARD WILLBE NONTRANSFERABLEAND SUBJECTTO FORFEITUREIF THEHOLDERDOESDOE NOT REMAIN

CONTINUOUSLYIN THEEMPLOYMENTOF EXELON DURINGTHE RESTRICTIONPERIODOR IN THECASE OF PERFORMANCESHAREAWARDIF

APPLICABLEPERFORMANCEMEASURESMEASURE ARE NOT ATTAINED ALL OF THE TERMSTERM RELATINGTO THE SATISFACTIONOF PERFORMANCEMEASURESMEASURE AND

THE TERMINATIONOF RESTRICTIONPERIODOR THEFORFEITUREAND CANCELLATIONOF STOCKAWARD UPON TERMINATIONOF EMPLOYMENT
WHETHERBYREASON OF DISABILITYRETIREMENTDEATHOR ANY OTHERREASON WILLBE DETERMINEDBYTHEPLAN COMMITTEE

THE AGREEMENTAWARDINGRESTRICTEDSTOCKUNITSUNIT WILL SPECIFY WHETHERSUCH AWARDMAY BE SETTLEDIN SHARESSHARE OF EXELON

COMMON STOCKCASHOR COMBINATION THEREOFAND WHETHERTHE HOLDERWILL BE ENTITLEDTO RECEIVEON CURRENTOR DEFERRED

BASISBASI DIVIDEND EQUIVALENTSEQUIVALENTWITH RESPECTTO SUCH AWARD
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PRIORTO SETTLEMENTOF RESTRICTEDSTOCKUNIT THEHOLDEROF RESTRICTEDSTOCKUNIT WILL HAVE NO RIGHTSRIGHTAS SHAREHOLDEROF

EXELON

UNLESSUNLES OTHERWISESET FORTHIN RESTRICTEDSTOCKAWARDAGREEMENTTHEHOLDEROF SHARESSHARE OF RESTRICTEDSTOCKAWARDWILL HAVE

RIGHTSRIGHTAS SHAREHOLDEROFEXELON INCLUDINGTHERIGHTTO VOTE AND RECEIVE DIVIDENDSDIVIDEND WITH RESPECTTO THE SHARESSHARE OFRESTRICTED

STOCKPROVIDEDHOWEVERTHATDISTRIBUTIONSDISTRIBUTION OTHERTHANREGULARCASHDIVIDENDSDIVIDEND WILLBE DEPOSITEDBYEXELON AND WILL BE SUBJECT
TO THE SAME RESTRICTIONSRESTRICTIONAS THE RESTRICTEDSTOCK

PERFORMANCEUNIT AWARDSAWARD THE 2006 PLAN ALSOPROVIDESPROVIDEFORTHEGRANTOF PERFORMANCEUNIT AWARDSAWARD EACH PERFORMANCE
UNIT IS RIGHTCONTINGENTUPON THEATTAINMENTOF PERFORMANCEMEASURESMEASURE WITHIN SPECIFIEDPERFORMANCEPERIODAND THE

EXPIRATIONOF ANY RESTRICTEDPERIODTO RECEIVE SPECIFIEDCASHAMOUNT OR SHARESSHARE OF EXELON COMMON STOCKWHICH MAY BE

RESTRICTEDSTOCKHAVING FAIRMARKET VALUEEQUALTO SUCHCASH AMOUNT PRIORTO THE SETTLEMENTOF PERFORMANCEUNIT AWARDIN

SHARESSHARE OF EXELON COMMON STOCKTHE HOLDEROF SUCH AWARDWILL HAVE NO RIGHTSRIGHTAS SHAREHOLDEROF EXELON WITH RESPECTTO SUCH

SHARESSHARE PERFORMANCEUNITSUNIT WILL BE NONTRANSFERABLEAND SUBJECTTO FORFEITUREIF THESPECIFIEDPERFORMANCEMEASURESMEASURE ARE NOT

ATTAINEDDURINGTHESPECIFIEDPERFORMANCEPERIODALL OF THETERMSTERM RELATINGTO THE SATISFACTIONOFPERFORMANCEMEASURESMEASURE AND

THETERMINATIONOF PERFORMANCEPERIODOR THE FORFEITUREAND CANCELLATIONOF PERFORMANCEUNIT AWARDUPON TERMINATIONOF

EMPLOYMENTWHETHERBY REASON OF DISABILITYRETIREMENTDEATHOR ANY OTHERREASON WILL BE DETERMINEDBYTHEPLAN

COMMITTEE

UNDER THE 2006 PLAN THEVESTINGOR PAYMENTOF PERFORMANCESHAREAWARDSAWARD AND PERFORMANCEUNIT AWARDSAWARD WILL BE SUBJECT
TO THE SATISFACTIONOFCERTAINPERFORMANCEGOALSGOALTHE PERFORMANCEGOALSGOALAPPLICABLETO PARTICULARAWARDWILL BE DETERMINEDBY
THEPLAN COMMITTEE AT THE TIME OF GRANTTO THE EXTENT AN AWARD IS INTENDED TO QUALIFYFORTHEPERFORMANCEBASEDEXEMPTION
FROMTHE MILLION DEDUCTIONLIMIT UNDER SECTION 162M OF THE INTERNALREVENUE CODE AS DESCRIBEDBELOWTHEPERFORMANCE
GOALSGOALWILL BE ONE OR MORE OF THEFOLLOWINGEACHOF WHICH MAY BE BASED ON ABSOLUTESTANDARDSSTANDARD OR PEER INDUSTRYGROUP
COMPARATIVESCOMPARATIVEAND MAY BE APPLIEDAT VARIOUSVARIOU ORGANIZATIONALLEVELSLEVEL EG CORPORATEBUSINESSBUSINES UNIT OR DIVISION CUMULATIVE

SHAREHOLDERVALUE ADDED CUSTOMER SATISFACTION REVENUE PRIMARYOR FULLYDILUTEDEARNINGSEARNINGPERSHAREOFEXELON

COMMON STOCK NET INCOME TOTALSHAREHOLDERRETURN EARNINGSEARNINGBEFOREINTERESTTAXESTAXE CASH FLOWINCLUDING
OPERATINGCASHFLOWSFLOW FREECASH FLOWDISCOUNTEDCASHFLOWRETURN ON INVESTMENT AND CASH FLOWIN EXCESSEXCES OF COST OF CAPITALOR

ANY COMBINATION THEREOF ECONOMIC VALUE ADDED10 RETURN ON EQUITY11 RETURN ON CAPITAL12 RETURN ON ASSETSASSET
13 NET OPERATINGPROFITSPROFITAFTERTAXESTAXE 14 STOCKPRICEINCREASE15 RETURN ON SALESSALE 16 DEBTTO EQUITYRATIO17 PAYOUT
RATIO18 ASSET TURNOVER19 RATIOOF SHAREPRICETO BOOK VALUE OF SHARESSHARE 20 PRICEEARNINGSPRICEEARNINGRATIO21 EMPLOYEE
SATISFACTION22 DIVERSITY23 MARKET SHARE24 OPERATINGINCOME 25 PRETAXINCOME 26 SAFETY27 DIVERSIFICATIONOF

BUSINESSBUSINES OPPORTUNITIESOPPORTUNITIE28 EXPENSE RATIOSRATIO 29 TOTALEXPENDITURESEXPENDITURE30 COMPLETIONOF KEYPROJECTSPROJECT31 DIVIDEND PAYOUTAS

PERCENTAGEOF NET INCOME 32 EARNINGSEARNINGBEFOREINTERESTTAXESTAXE DEPRECIATIONAND AMORTIZATIONOR 33 ANY INDIVIDUAL

PERFORMANCEOBJECTIVEWHICH IS MEASURED SOLELYIN TERMSTERM OF QUANTITATIVETARGETSTARGETRELATEDTO EXELON ANY SUBSIDIARYOR EXELONSEXELON

OR SUBSIDIARYSSUBSIDIARYBUSINESSBUSINES SUCH INDIVIDUAL PERFORMANCEMEASURESMEASURE RELATEDTO EXELON SUBSIDIARYOR THEIRRESPECTIVEBUSINESSESBUSINESSE

MAY INCLUDE PRODUCTIONRELATEDFACTORSFACTOR SUCH AS GENERATINGCAPACITYFACTORPERFORMANCEAGAINSTTHE INDEX

GENERATINGEQUIVALENTAVAILABILITYHEATRATESRATE AND PRODUCTIONCOST TRANSMISSIONAND DISTRIBUTIONRELATEDFACTORSFACTOR SUCH AS

CUSTOMER SATISFACTIONRELIABILITYBASEDON OUTAGEFREQUENCYAND DURATIONAND COST CUSTOMER SERVICERELATEDFACTORSFACTOR

SUCH AS CUSTOMER SATISFACTIONSERVICELEVELSLEVEL AND RESPONSIVENESSRESPONSIVENESAND BAD DEBT COLLECTIONSCOLLECTION OR LOSSESLOSSE AND RELATIVE

PERFORMANCEAGAINSTOTHERSIMILAR COMPANIESCOMPANIEIN TARGETEDAREASAREA THE MEASURESMEASURE MAY BE WEIGHTEDDIFFERENTLYFORHOLDERSHOLDER OF

AWARDSAWARD BASED ON THEIRMANAGEMENTLEVELAND THE EXTENT TO WHICH THEIRRESPONSIBILITIESRESPONSIBILITIEARE PRIMARILYCORPORATEOR BUSINESSBUSINES

UNITRELATEDAND MAY BE BASED IN WHOLE OR IN PARTON THEPERFORMANCEOFEXELON SUBSIDIARYDIVISION ANDOR OTHER

OPERATIONALUNIT UNDER ONE OR MORE OF SUCH MEASURESMEASURE
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FEDERAL INCOME TAX CONSEQUENCESCONSEQUENCE

THE FOLLOWINGIS BRIEF SUMMARY OF CERTAINUNITED STATESSTATE FEDERALINCOME TAX CONSEQUENCESCONSEQUENCE GENERALLYARISINGWITH

RESPECTTO AWARDSAWARD UNDERTHE 2006 PLAN THISTHI DISCUSSION DOESDOE NOT ADDRESSADDRES ALLASPECTSASPECTOF THE UNITED STATESSTATE FEDERALINCOME TAX

CONSEQUENCESCONSEQUENCE OF PARTICIPATINGIN THE2006 PLAN THATMAY BE RELEVANTTO PARTICIPANTSPARTICIPANTIN LIGHTOF THEIRPERSONALINVESTMENT OR TAX

CIRCUMSTANCESCIRCUMSTANCE AND DOESDOE NOT DISCUSSDISCUS ANY STATE LOCALOR NONUNITED STATESSTATE TAX CONSEQUENCESCONSEQUENCE OF PARTICIPATINGIN THE 2006 PLAN

EACH PARTICIPANTIS ADVISED TO CONSULTHIS OR HER PARTICULARTAX ADVISORCONCERNINGTHEAPPLICATIONOF THEUNITED STATESSTATE FEDERAL

INCOME TAX LAWSLAW TO SUCHPARTICIPANTSPARTICIPANTPARTICULARSITUATIONAS WELL AS THEAPPLICABILITYAND EFFECTOF ANY STATE LOCALOR NON

UNITED STATESSTATE TAX LAWSLAW BEFORETAKINGANY ACTIONSACTION WITH RESPECTTO ANY OF THEFOLLOWINGAWARDSAWARD

SECTION162M OFTHEINTERNALREVENUE CODE SECTION 162M OF THE INTERNALREVENUE CODE GENERALLYLIMITSLIMIT TO

MILLION THE AMOUNT THAT PUBLICLYHELD CORPORATIONIS ALLOWEDEACH YEAR TO DEDUCTFORTHECOMPENSATIONPAIDTO EACH OF THE

CORPORATIONSCORPORATIONCHIEF EXECUTIVE OFFICERAND THECORPORATIONSCORPORATIONFOURMOST HIGHLYCOMPENSATEDEXECUTIVEOFFICERSOFFICER OTHERTHANTHE

CHIEF EXECUTIVE OFFICER HOWEVERQUALIFIEDPERFORMANCEBASEDCOMPENSATIONIS NOT SUBJECTTO THE MILLION DEDUCTION

LIMIT TO QUALIFYAS PERFORMANCEBASEDCOMPENSATIONTHEFOLLOWINGREQUIREMENTSREQUIREMENTMUST BE SATISFIED THEPERFORMANCE
GOALSGOALARE DETERMINEDBY COMMITTEE CONSISTINGSOLELYOF TWO OR MORE OUTSIDE DIRECTORSDIRECTOR THE MATERIALTERMSTERM UNDERWHICH

THECOMPENSATIONIS TO BE PAID INCLUDINGTHEPERFORMANCEGOALSGOAL ARE APPROVEDBY MAJORITYOF THECORPORATIONSCORPORATIONSHAREHOLDERSSHAREHOLDER

AND IF APPLICABLETHE COMMITTEE CERTIFIESCERTIFIE THATTHEAPPLICABLEPERFORMANCEGOALSGOALWERE SATISFIEDBEFOREPAYMENTOF ANY

PERFORMANCEBASEDCOMPENSATIONIS MADE AS NOTEDABOVE THE PLAN COMMITTEE CURRENTLYCONSISTSCONSIST SOLELYOF OUTSIDE

DIRECTORSDIRECTOR FORPURPOSESPURPOSE OF SECTION 162M OF THEINTERNALREVENUE CODE AS RESULTCERTAINCOMPENSATIONUNDER THE 2006

PLAN SUCH AS THATPAYABLEWITH RESPECTTO OPTIONSOPTIONAND SARSSAR IS NOT EXPECTEDTO BE SUBJECTTO THE MILLION DEDUCTIONLIMIT
BUT OTHERCOMPENSATIONPAYABLEUNDERTHE 2006 LA SUCHAS ANY STOCKAWARD WHICH IS NOT PERFORMANCESHAREAWARD
WOULDBE SUBJECTTO SUCH LIMIT

STOCKOPTIONSOPTION PARTICIPANTWILL NOT RECOGNIZETAXABLEINCOME AT THE TIME AN OPTIONIS GRANTEDAND EXELON WILL NOT BE

ENTITLEDTO TAX DEDUCTION AT THATTIME PARTICIPANTWILL RECOGNIZECOMPENSATIONTAXABLEAS ORDINARYINCOME AND SUBJECTTO

INCOME TAX WITHHOLDINGUPON EXERCISEOF NONQUALIFIEDSTOCKOPTIONEQUALTO THE EXCESSEXCES OF THE FAIRMARKET VALUE OFTHE

SHARESSHARE PURCHASEDOVER THEIREXERCISEPRICEAND EXELON WILL BE ENTITLEDTO CORRESPONDINGDEDUCTION PARTICIPANTWILL NOT

RECOGNIZEINCOME EXCEPTFORPURPOSESPURPOSE OFTHE ALTERNATIVEMINIMUM TAX UPON EXERCISEOF AN INCENTIVE STOCKOPTIONIF THE

SHARESSHARE ACQUIREDBYEXERCISEOF AN INCENTIVE STOCKOPTIONARE HELD FORTHELONGEROFTWO YEARSYEAR FROM THE DATETHEOPTIONWAS

GRANTEDAND ONE YEARFROM THE DATEIT WAS EXERCISEDANY GAINOR LOSSLOS ARISINGFROM SUBSEQUENTDISPOSITIONOFTHOSESHARESSHARE

WILL BE TAXEDAS LONGTERMCAPITALGAINOR LOSSLOS AND EXELON WILL NOT BE ENTITLEDTO ANY DEDUCTION IF HOWEVERTHOSESHARESSHARE ARE

DISPOSEDOFWITHIN THEABOVEDESCRIBED PERIODTHENIN THE YEAROF THATDISPOSITIONTHEPARTICIPANTWILLRECOGNIZECOMPENSATION
TAXABLEAS ORDINARYINCOME EQUALTO THE EXCESSEXCES OF THE LESSEROF THE AMOUNT REALIZEDUPON THATDISPOSITIONAND THE EXCESSEXCES

OF THE FAIRMARKETVALUE OF THOSESHARESSHARE ON THE DATEOF EXERCISEOVER THE EXERCISEPRICEAND EXELON WILLBE ENTITLEDTO

CORRESPONDINGDEDUCTION

SARSSAR PARTICIPANTWILL NOT RECOGNIZETAXABLEINCOME AT THE TIME SARSSAR ARE GRANTEDAND EXELON WILL NOT BE ENTITLEDTO

TAX DEDUCTIONAT THATTIME UPONEXERCISETHEPARTICIPANTWILLRECOGNIZECOMPENSATIONTAXABLEAS ORDINARYINCOME AND

SUBJECTTO INCOME TAX WITHHOLDINGIN AN AMOUNT EQUALTO THEFAIR MARKETVALUE OF ANY SHARESSHARE DELIVEREDAND THE AMOUNT OF

CASHPAIDBYEXELON THISTHI AMOUNT IS DEDUCTIBLEBYEXELON AS COMPENSATIONEXPENSE

STOCKAWARDSAWARD PARTICIPANTWILL NOT RECOGNIZETAXABLEINCOME AT THETIME RESTRICTEDSTOCKIS GRANTEDAND EXELON WILL

NOT BE ENTITLEDTO TAX DEDUCTIONAT THATTIME UNLESSUNLES THEPARTICIPANTMAKESMAKE AN ELECTIONTO BE TAXED AT THATTIME IF SUCHELECTION

IS NOT MADE THEPARTICIPANTWILL RECOGNIZE
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COMPENSATIONTAXABLEAS ORDINARYINCOME AND SUBJECTTO INCOME TAX WITHHOLDINGIN RESPECTOF AN EMPLOYEEAT THE TIME THE

RESTRICTIONSRESTRICTIONLAPSEIN AN AMOUNT EQUALTO THE EXCESSEXCES OFTHE FAIR MARKETVALUE OF THE SHARESSHARE AT SUCH TIME OVER THE AMOUNT IF ANY

PAIDFORTHOSESHARESSHARE THE AMOUNT OF ORDINARYINCOME RECOGNIZEDBYMAKINGTHE ABOVEDESCRIBED ELECTIONOR UPON THELAPSE
OF RESTRICTIONSRESTRICTIONIS DEDUCTIBLEBYEXELON AS COMPENSATIONEXPENSE EXCEPTTO THEEXTENT THE DEDUCTIONLIMITSLIMIT OF SECTION 162M
OF THE INTERNALREVENUE CODE APPLYIN ADDITION PARTICIPANTRECEIVINGDIVIDENDSDIVIDEND WITH RESPECTTO RESTRICTEDSTOCKFORWHICH

THE ABOVEDESCRIBED ELECTIONHAS NOT BEEN MADE AND PRIORTO THE TIME THE RESTRICTIONSRESTRICTIONLAPSEWILL RECOGNIZECOMPENSATION
TAXABLEAS ORDINARYINCOME AND SUBJECTTO INCOME TAX WITHHOLDINGIN RESPECTOF AN EMPLOYEERATHERTHANDIVIDEND INCOME
IN AN AMOUNT EQUALTO THE DIVIDENDSDIVIDEND PAIDAND EXELON WILL BE ENTITLEDTO CORRESPONDINGDEDUCTIONEXCEPTTO THE EXTENT THE

DEDUCTIONLIMITSLIMIT OF SECTION 162M OFTHE INTERNALREVENUE CODE APPLY

PARTICIPANTWILL NOT RECOGNIZETAXABLEINCOME AT THE TIME RESTRICTEDSTOCKUNIT IS GRANTEDAND EXELON WILL NOT BE

ENTITLEDTO TAX DEDUCTIONAT THATTIME UPONSETTLEMENTOF RESTRICTEDSTOCKUNITSUNIT THEPARTICIPANTWILL RECOGNIZECOMPENSATION
TAXABLEAS ORDINARYINCOME AND SUBJECTTO INCOME TAX WITHHOLDINGIN AN AMOUNT EQUALTO THE FAIRMARKET VALUE OF ANY SHARESSHARE

DELIVEREDAND THE AMOUNT OF ANY CASHPAIDBYEXELON THE AMOUNT OFORDINARYINCOME RECOGNIZEDIS DEDUCTIBLEBYEXELON AS

COMPENSATIONEXPENSE EXCEPTTO THE EXTENT THE DEDUCTIONLIMITSLIMIT OF SECTION 162M OF THE INTERNALREVENUE CODE APPLY

PERFORMANCEUNIT AWARDSAWARD PARTICIPANTWILL NOT RECOGNIZETAXABLEINCOME AT THE TIME PERFORMANCEUNITSUNIT ARE GRANTED
AND EXELON WILL NOT BE ENTITLEDTO TAX DEDUCTIONAT THATTIME UPONTHE SETTLEMENTOF PERFORMANCEUNITSUNIT THEPARTICIPANTWILL

RECOGNIZECOMPENSATIONTAXABLEAS ORDINARYINCOME AND SUBJECTTO INCOME TAX WITHHOLDINGIN AN AMOUNT EQUALTO THE FAIR

MARKET VALUE OF ANY SHARESSHARE DELIVEREDAND THE AMOUNT OF CASHPAIDBYEXELON THISTHI AMOUNT IS DEDUCTIBLEBYEXELON AS

COMPENSATIONEXPENSE EXCEPTTO THE EXTENT THE DEDUCTIONLIMITSLIMIT OF SECTION 162M OFTHE INTERNALREVENUE CODE APPLY

THE EXELON BOARD OF DIRECTORSDIRECTOR RECOMMENDSRECOMMEND VOTE FOR THE PROPOSALTO APPROVE THE 2006 PLAN

VOTE REQUIRED

APPROVALOF THE2006 PLAN REQUIRESREQUIRETHE AFFIRMATIVEVOTE OF MAJORITYOFTHE VOTESVOTE CAST BYHOLDERSHOLDER OF SHARESSHARE OFEXELON

COMMON STOCKPRESENTIN PERSONOR BYPROXY AND ENTITLEDTO VOTE ON THEPROPOSALSO LONGAS THE TOTALVOTE CAST ON THEPROPOSAL
REPRESENTSREPRESENTAT LEAST MAJORITYOF THE SHARESSHARE OF EXELON COMMON STOCKENTITLEDTO VOTE ON THEPROPOSALASSUMINGQUORUM IS

PRESENT
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EXELON PROPOSAL APPROVAL OF EXELON CORPORATION

EMPLOYEE STOCK PURCHASE PLAN FOR UNINCORPORATED SUBSIDIARIESSUBSIDIARIE

GENERAL

THE EXELON BOARD OF DIRECTORSDIRECTORIS PROPOSINGFORSHAREHOLDERAPPROVALTHEEMPLOYEESTOCKPURCHASEPLAN FOR

UNINCORPORATEDSUBSIDIARIESSUBSIDIARIE THE PURCHASEPLAN THE PURPOSESPURPOSE OF THE PURCHASEPLAN ARE TO PROVIDEEMPLOYEESEMPLOYEEOF

PARTICIPATINGSUBSIDIARIESSUBSIDIARIE ADDED INCENTIVE TO REMAIN EMPLOYEDAND PROMOTEEXELONSEXELON BESTSBEST INTERESTSINTEREST BYPERMITTINGTHESE

EMPLOYEESEMPLOYEETO PURCHASESHARESSHARE OF EXELON COMMON STOCKAT BELOWMARKET PRICESPRICETHROUGHPAYROLLDEDUCTIONSDEDUCTION ON SUBSTANTIALLY
THESAME BASISBASI AS EMPLOYEESEMPLOYEEWHO PARTICIPATEIN EXELONSEXELON QUALIFIEDEMPLOYEESTOCKPURCHASEPLAN

THE PURCHASEPLAN IS NOT INTENDED TO QUALIFYAS AN EMPLOYEESTOCKPURCHASEPLANUNDERSECTION 423 OF THE INTERNAL

REVENUE CODE AND WILL BE OFFEREDONLYTO EMPLOYEESEMPLOYEEOF SUBSIDIARIESSUBSIDIARIE THATARE NOT ELIGIBLEDUE TO THEIRTAX STATUSSTATU UNDERTHE

INTERNALREVENUE CODE TO OFFEREXELONSEXELON QUALIFIEDEMPLOYEESTOCKPURCHASEPLANTO THEIREMPLOYEESEMPLOYEEOTHERTHANWITH RESPECT
TO ELIGIBILITYTHETERMSTERM OF THE PURCHASEPLAN ARE INTENDEDTO BE SUBSTANTIALLYTHE SAME AS THE TERMSTERM OFEXELONSEXELON QUALIFIED
EMPLOYEESTOCKPURCHASEPLANAPPROVEDBYEXELONSEXELON SHAREHOLDERSSHAREHOLDERON APRIL23 2002 EACH SHAREOFEXELON COMMON STOCK

ISSUEDUNDERTHE PURCHASEPLAN WILLREDUCEBY ONE SHARETHE NUMBER OF REMAININGSHARESSHARE CURRENTLYAUTHORIZEDFORISSUANCE

UNDEREXELONSEXELON QUALIFIEDEMPLOYEESTOCKPURCHASEPLAN

DESCRIPTIONOF THE PURCHASE PLAN

THE FOLLOWINGDESCRIPTIONIS QUALIFIEDIN ITSENTIRETYBYREFERENCETO THEPLANDOCUMENT COPY OF WHICH IS ATTACHEDAS

ANNEX AND INCORPORATEDHEREIN BYREFERENCE

ELIGIBILITY ONLYSUBSIDIARIESSUBSIDIARIE THATARE NOT ELIGIBLEUNDERTHE INTERNALREVENUE CODE TO OFFEREXELONSEXELON QUALIFIED
EMPLOYEESTOCKPURCHASEPLANTO THEIREMPLOYEESEMPLOYEECAN ADOPTTHE PURCHASEPLAN AN EMPLOYEEOF SUCH SUBSIDIARYIS ELIGIBLE
TO PARTICIPATEIN THEPURCHASEPLAN IF THEEMPLOYEEHAS BEEN CONTINUOUSLYEMPLOYEDFORAT LEASTTHREECONSECUTIVEMONTHSMONTH AND

THEEMPLOYEESEMPLOYEECUSTOMARYEMPLOYMENTIS FOR20 OR MORE HOURSHOUR PERWEEK AS OF MAY 2005 APPROXIMATELY1450 EMPLOYEESEMPLOYEE
WOULDBE ELIGIBLETO PARTICIPATEIN THE PURCHASEPLAN

PARTICIPATIONAND PAYROLLDEDUCTIONSDEDUCTION THE PURCHASEPLAN ESTABLISHESESTABLISHE FOURPURCHASEPERIODSPERIODBEGINNINGON JANUARY
APRIL JULY AND OCTOBER OFEACH YEAR ELIGIBLEEMPLOYEESEMPLOYEEMAY AUTHORIZETHEIREMPLOYERSEMPLOYERTO WITHHOLDUP TO 10 OF THEIR

REGULARBASE PAY DURINGEACHPURCHASEPERIODAND TO USE THOSEAMOUNTSAMOUNT TO PURCHASESHARESSHARE OFEXELON COMMON STOCK

PARTICIPANTSPARTICIPANTPAYROLLDEDUCTIONSDEDUCTION ARE ACCUMULATEDAND USED TO PURCHASESHARESSHARE OF EXELON COMMON STOCKAS SOON AS PRACTICABLE
AFTERTHEEND OF EACH PURCHASEPERIODTHE PURCHASEPRICEPER SHAREFORANY PURCHASEPERIODIS EQUALTO 90 SUBJECTTO

CHANGECONSISTENTWITH EXELONSEXELON QUALIFIEDEMPLOYEESTOCKPURCHASEPLANOFTHE LESSEROF THECLOSINGPRICEON THE NEW YORK

STOCKEXCHANGEOF SHAREOFEXELON COMMON STOCKON THE FIRSTDAYOF THEPURCHASEPERIODOR THE LASTDAYOF THEPURCHASE
PERIODIF THENYSE IS NOT OPEN ON EITHERSUCHDATETHECLOSINGPRICEON THE NEXT PRECEDINGDATE WILLBE USED DIVIDENDSDIVIDEND ON

SHARESSHARE PURCHASEDUNDERTHEPURCHASEPLAN WILLBE PAIDIN CASH UNLESSUNLES THEPARTICIPANTELECTSELECT TO HAVE THE DIVIDENDSDIVIDEND REINVESTEDTO

PURCHASEADDITIONAL SHARESSHARE OF EXELON COMMON STOCK SHARESSHARE OFEXELON COMMON STOCKPURCHASEDWITH REINVESTEDDIVIDENDSDIVIDEND

WILL BE PURCHASEDAT FAIRMARKET VALUE WITH NO DISCOUNT IN ADDITION TO THE 10 LIMIT ON PAYROLLDEDUCTIONSDEDUCTION PARTICIPANTIN

THEPURCHASEPLAN MAY NOT PURCHASEMORE THAN 155 SHARESSHARE OFEXELON COMMON STOCKIN ANY PURCHASEPERIODAS MAY BE

ADJUSTEDBYTHEADMINISTRATOROR MORE THAN25000 IN FAIR MARKETVALUE OF EXELON COMMON STOCKIN ANY CALENDARYEAR AN

INDIVIDUALSINDIVIDUAL PURCHASESPURCHASEUNDERTHE PURCHASEPLAN ALSOWILL BE LIMITED IF THEYWOULD CAUSE THEEMPLOYEETO OWN OR MORE OF

THE TOTALCOMBINED VOTINGPOWER OR VALUE OF ALLCLASSESCLASSE OF STOCKOFEXELON OR ANY OF ITSSUBSIDIARIESSUBSIDIARIE SHARESSHARE OFEXELON

COMMON STOCKPURCHASEDBY PARTICIPANTARE HELD IN BOOK ENTRYFORM BUT AVAILABLE IN CERTIFICATEDFORMUPON REQUESTOF THE

PARTICIPANT
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TRANSFERABILITYOFPURCHASERIGHTSRIGHT PARTICIPANTSPARTICIPANTRIGHTSRIGHTUNDERTHEPURCHASEPLAN ARE NOT TRANSFERABLEBYTHE

PARTICIPANTDURINGHIS OR HER LIFETIME

TERMINATION OFEMPLOYMENTWHEN PARTICIPANTTERMINATESTERMINATE EMPLOYMENTFORANY REASON PAYROLLDEDUCTIONSDEDUCTION UNDERTHE

PURCHASEPLAN WILL CEASE AND THE AMOUNT CREDITEDTO THEPARTICIPANTSPARTICIPANTACCOUNT FORTHE CURRENT PURCHASEPERIODWILL BE REFUNDED

AVAILABLE SHARESSHARE THE MAXIMUM NUMBER OF SHARESSHARE OFEXELON COMMON STOCKAVAILABLEFORPURCHASEUNDER THEPURCHASE

PLAN WILL BE 500000 SUBJECTTO ADJUSTMENTIN THE EVENT OF CERTAINCHANGESCHANGETOEXELONSEXELON CAPITALSTRUCTUREAS DESCRIBEDIN THE

PURCHASEPLAN SHARESSHARE OF EXELON COMMON STOCKPURCHASEDUNDERTHE PURCHASEPLAN MAY BE ANY COMBINATION OF AUTHORIZED

AND NEWLYISSUED SHARESSHARE SHARESSHARE PURCHASEDBYEXELON ON THE OPEN MARKETOR OTHERSHARESSHARE OFEXELON COMMON STOCKHELD BY
EXELON AS TREASURYSHARESSHARE

ADMINISTRATION THE PURCHASEPLAN WILL BE ADMINISTEREDBYTHE TREASUREROF EXELON THE ADMINISTRATORHAS THE POWER
AND AUTHORITYTO INTERPRETAND ADMINISTERTHE PURCHASEPLAN TO ESTABLISHRULESRULE AND REGULATIONSREGULATIONRELATINGTO THEPURCHASEPLAN TO

APPOINTAGENTSAGENTAS DEEMED APPROPRIATEFORTHEPROPERADMINISTRATIONOF THEPURCHASEPLAN AND TO DESIGNATEWHICH SUBSIDIARIESSUBSIDIARIE

MAY PARTICIPATEIN THE PURCHASEPLAN

AMENDMENT AND TERMINATION THE EXELON BOARDOF DIRECTORSDIRECTOROR THE TREASURERMAY SUSPENDOR AMEND THE PURCHASEPLAN

FROMTIME TO TIME BUT NO AMENDMENT WILL MATERIALLYADVERSELYAFFECTANY PURCHASERIGHTSRIGHTOUTSTANDINGDURINGTHEPURCHASE
PERIODIN WHICH THEAMENDMENT IS ADOPTED INCREASETHE MAXIMUM NUMBER OF SHARESSHARE OFEXELON COMMON STOCKWHICH MAY
BE PURCHASEDUNDER THEPURCHASEPLAN OR DECREASETHEPURCHASEPRICEOF SHAREOF EXELON COMMON STOCKFORANY PURCHASE
PERIODBELOW THE LESSEROF 85 OF THE FAIRMARKET VALUE OF SHAREON THE FIRSTDAYOF THEPURCHASEPERIODAND 85 OF THE FAIR

MARKETVALUE OF SHAREON THE LASTDAYOF THEPURCHASEPERIODTHE EXELON BOARDOF DIRECTORSDIRECTOR OR THETREASURERMAY TERMINATE

THEPURCHASEPLAN AT ANY TIME THE PURCHASEPLAN WILL TERMINATEAUTOMATICALLYWHEN THE MAXIMUM NUMBER OF SHARESSHARE THATMAY
BE PURCHASEDUNDER THEPURCHASEPLAN HAS BEEN PURCHASEDOR IN THE EVENT OF CHANGEIN CONTROLOFEXELON

MOD IFICATIONSIFICATIONFORNONUNITED STATESSTATE EMPLOYEESEMPLOYEE TO THEEXTENT THE PURCHASEPLAN IS OFFEREDTO EMPLOYEESEMPLOYEEOF

SUBSIDIARYWHO RESIDEOUTSIDETHEUNITED STATESSTATE THE ADMINISTRATORMAY MODIFYTHEPURCHASEPLAN OR ADOPTPROCEDURESPROCEDUREOR

SUBPLANSSUBPLANAS NECESSARYTO COMPLYWITH THE LAWSLAW OF THEJURISDICTIONSJURISDICTIONIN WHICH SUCH EMPLOYEESEMPLOYEERESIDE

UNITED STATESSTATE FEDERAL INCOME TAX CONSEQUENCESCONSEQUENCE

THE FOLLOWINGDISCUSSION SUMMARIZESSUMMARIZE GENERALPRINCIPLESPRINCIPLEOFUNITED STATESSTATE FEDERALINCOME TAX LAW AS OF THE DATEHEREOF
WHICH ARE EXPECTEDTO APPLYTO THEPURCHASEPLAN AND THE SHARESSHARE OFEXELON COMMON STOCKACQUIREDUNDER THEPURCHASEPLAN

PAYROLLDEDUCTIONSDEDUCTION MADE UNDERTHE PURCHASEPLAN ARE REPORTEDAS PARTOF PARTICIPANTSPARTICIPANTINCOME FORTHE YEARIN WHICH

THESEAMOUNTSAMOUNT OTHERWISEWOULDHAVE BEEN PAIDTO THEPARTICIPANTACCORDINGLYCONTRIBUTIONSCONTRIBUTION TO THE PURCHASEPLAN ARE MADE

ON AN AFTERTAXBASISBASI

AS OF EACH PURCHASEDATEEACHPARTICIPANTWILL RECOGNIZECOMPENSATIONTAXABLEAS ORDINARYINCOME IN AN AMOUNT EQUAL
TO THE EXCESSEXCES OF THE FAIRMARKET VALUE OF THE SHARESSHARE OF EXELON COMMON STOCKPURCHASEDOVER THEPURCHASEPRICEFORSUCH

SHARESSHARE EXELON IS ENTITLEDTO DEDUCTIONFORUNITED STATESSTATE FEDERALINCOME TAX PURPOSESPURPOSE IN THE SAME AMOUNT EXELON IS REQUIRED
TO WITHHOLDUNITED STATESSTATE FEDERALINCOME AND EMPLOYMENTTAXESTAXE ON THE AMOUNT OF COMPENSATIONTHAT PARTICIPANTRECOGNIZESRECOGNIZE
WITH RESPECTTO THEPURCHASEOF SHARESSHARE
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PARTICIPANTWILL RECOGNIZEGAINOR LOSSLOS WHEN THEPARTICIPANTSELLSSELL SHARESSHARE PURCHASEDUNDERTHEPURCHASEPLAN THE

AMOUNT OF GAINOR LOSSLOS WILLBE THE DIFFERENCEBETWEEN THE AMOUNT THEPARTICIPANTRECEIVESRECEIVE ON THE SALEOF THE SHARESSHARE AND THE

PARTICIPANTSPARTICIPANTCOST BASISBASI IN THE SHARESSHARE THE COST BASISBASI IN THE SHARESSHARE GENERALLYWILL BE EQUALTO THE FAIR MARKETVALUE OF THE SHARESSHARE

ON THEDATE THEYARE PURCHASEDUNDER THEPURCHASEPLAN THE GAINOR LOSSLOS WILLBE LONGTERMOR SHORTTERMDEPENDINGUPON
WHETHERTHE SHARESSHARE HAVE BEEN HELD FORMORE THAN ONE YEAR

THE FOREGOINGDISCUSSIONDOESDOE NOT ADDRESSADDRES THEPOSSIBLETAX CONSEQUENCESCONSEQUENCE UNDERLOCALSTATE OR FOREIGNTAX LAWSLAW OR

GUIDANCETHATMAY BE ISSUED IN THE FUTUREBYTHEUNITED STATESSTATE TREASURYUNDERSECTION409A OR OTHERSECTIONSSECTION OF THEINTERNAL

REVENUE CODE AND IS NOT INTENDED TO PROVIDETAX ADVICE TO PARTICIPANTSPARTICIPANTIN THEPURCHASEPLAN THE DISCUSSION IS INTENDEDONLY
AS SUMMARY AND DOESDOE NOT PURPORTTO BE COMPLETEENUMERATION OR ANALYSISANALYSIOF ALLPOTENTIALTAX EFFECTSEFFECT RELEVANTTO

PARTICIPANTSPARTICIPANTIN THEPURCHASEPLAN

NEW PLAN BENEFITSBENEFIT

THE BENEFITSBENEFIT THATMIGHTBE RECEIVEDBYEMPLOYEESEMPLOYEEUNDERTHE PURCHASEPLAN CANNOT BE DETERMINED BECAUSETHEBENEFITSBENEFIT

DEPENDUPON THEDEGREEOF PARTICIPATIONBYEMPLOYEESEMPLOYEEAND THETRADINGPRICEOF EXELON COMMON STOCKIN FUTUREOFFERING
PERIODSPERIOD

THE EXELON BOARD OF DIRECTORSDIRECTOR RECOMMENDSRECOMMEND VOTE FOR THE PROPOSALTO APPROVE THE PURCHASE PLAN

VOTE REQUIRED

APPROVALOF THEPURCHASEPLAN REQUIRESREQUIRETHE AFFIRMATIVEVOTE OF MAJORITYOF THEVOTESVOTE CAST BYHOLDERSHOLDER OF SHARESSHARE OF

EXELON COMMON STOCKPRESENTIN PERSONOR BYPROXY AND ENTITLEDTO VOTE ON THEPROPOSALSO LONGAS THE TOTALVOTE CAST ON THE

PROPOSALREPRESENTSREPRESENTAT LEAST MAJORITYOFTHE SHARESSHARE OF EXELON COMMON STOCKENTITLEDTO VOTE ON THEPROPOSALASSUMING
QUORUM IS PRESENT

SECURITIESSECURITIE AUTHORIZED FORISSUANCE UNDER EQUITYCOMPENSATIONPLANSPLAN

THE FOLLOWINGTABLESETSSET FORTHTHEAGGREGATENUMBER OF SHARESSHARE OF EXELON COMMON STOCKAUTHORIZEDFORISSUANCEUNDER

EQUITYCOMPENSATIONPLANSPLANAS OF DECEMBER 31 2004

NUMBER OF SECURITIESSECURITIE

REMAININGAVAILABLE

NUMBER OF SECURITIESSECURITIE FOR FUTURE ISSUANCE

TO BE ISSUED UPON WEIGHTEDAVERAGE UNDER EQUITY
EXERCISE OF PRICEOF OUTSTANDING COMPENSATIONPLANSPLAN

PLAN CATEGORY OUTSTANDINGOPTIONSOPTION OPTIONSOPTION SEE NOTE

EQUITYCOMPENSATIONPLANSPLANAPPROVEDBY
SECURITYHOLDERSHOLDER 24759308 2694 14777078

EQUITYCOMPENSATIONPLANSPLANNOT APPROVEDBY
SECURITYHOLDERSHOLDER SEE NOTE 660808 2056

TOTAL 25420116 2678 14777078

AMOUNT SHOWN REPRESENTSREPRESENTOPTIONSOPTIONISSUEDUNDER BROAD BASED INCENTIVEPLANAVAILABLE TO ALLEMPLOYEESEMPLOYEEOF PECO

ENERGYCOMPANYOPTIONSOPTIONWERE ISSUEDBEGINNINGIN NOVEMBER 1998 AND NO FURTHERGRANTSGRANTWERE MADE AFTER

OCTOBER20 2000

EXCLUDESEXCLUDE EQUITIESEQUITIETO BE ISSUED UPON EXERCISEOF OUTSTANDINGOPTIONSOPTION
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