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WHERE YOU CAN FIND MORE INFORMATION

EXELON AND PSEG FILE ANNUALQUARTERLYAND SPECIALREPORTSREPORTPROXY STATEMENTSSTATEMENT AND OTHERINFORMATIONWITH THESEC YOU

MAY READAND COPY ANY REPORTSREPORTSTATEMENTSSTATEMENT OR OTHERINFORMATION WE FILE AT THE SECSSEC PUBLIC REFERENCEROOM LOCATEDAT 450

FIFTH STREETNW WASHINGTONDC 20549 PLEASE CALLTHE SEC AT 1800SEC0330 FORFURTHERINFORMATION ON THE PUBLIC

REFERENCEROOM OUR SEC FILINGSFILINGALSOARE AVAILABLETO THEPUBLICFROM COMMERCIAL DOCUMENT RETRIEVALSERVICESSERVICE AND AT THE

WEB SITEMAINTAINED BYTHE SEC AT WWWSECGOV

EXELON HAS FILED REGISTRATIONSTATEMENT ON FORM S4 TO REGISTERWITH THESEC THE EXELON COMMON STOCKTO BE ISSUED TO

PSEG SHAREHOLDERSSHAREHOLDERUPON COMPLETIONOF THEMERGER THISTHI JOINTPROXY TQIPROSP IS PARTOF THATREGISTRATION
STATEMENT AND CONSTITUTESCONSTITUTE PROSPECTUSPROSPECTUOF EXELON IN ADDITION TO BEING PROXY STATEMENT OF EXELON AND PSEG FORTHEIR

RESPECTIVEMEETINGSMEETINGAS ALLOWEDBYSEC RULESRULE THISTHI JOINTPROXY LPROSPECTU DOESDOE NOT CONTAINALLTHE INFORMATION YOU
CAN FIND IN THEREGISTRATIONSTATEMENT OR THEEXHIBITSEXHIBIT TO THEREGISTRATIONSTATEMENT

THE SEC ALLOWSALLOW US TO INCORPORATEBYREFERENCEINFORMATION INTO THISTHI JOINTPROXY LPROSPECTU WHICH MEANSMEAN

THATWE CAN DISCLOSEIMPORTANTINFORMATIONTO YOU BYREFERRINGYOU TO ANOTHERDOCUMENT FILED SEPARATELYWITH THE SEC THE

INFORMATION INCORPORATEDBYREFERENCEIS DEEMED TO BE PARTOF THISTHI JOINTPROXY IPROSPECTU EXCEPTFORANY
INFORMATIONSUPERSEDEDBYINFORMATION IN OR INCORPORATEDBYREFERENCEIN THISTHI JOINTPROXY IPROSPECTU THISTHI JOINT
PROXY LPROSPECTU INCORPORATESINCORPORATEBYREFERENCETHE DOCUMENTSDOCUMENT SET FORTHBELOW THATWE HAVE PREVIOUSLYFILEDWITH THE

SEC THESE DOCUMENTSDOCUMENT CONTAINIMPORTANTINFORMATION ABOUTOUR COMPANIESCOMPANIEAND THEIRFINANCESFINANCE

EXELON SEC FILINGSFILINGFILE NO 00009692 PERIOD

ANNUAL REPORTON FORM 10K FISCAL YEAR ENDED DECEMBER 31 2004

QUARTERLYREPORTON FORM 0Q QUARTERENDED MARCH 31 2005

CURRENTREPORTSREPORTON FORM 8K FILED ON JANUARY28 2005 FEBRUARY2005

FEBRUARY22 2005 FEBRUARY25 2005
MARCH 2005 MARCH 2005 MARCH 30
2005 APRIL 2005 APRIL 2005 APRIL25
2005 APRIL27 2005 MAY 10 2005 AND MAY
13 2005

THE DESCRIPTIONOF EXELONSEXELON COMMON STOCK
CONTAINEDIN THEREGISTRATIONSTATEMENT ON

FORM 8A FILED PURSUANTTO SECTION 12 OFTHE FILED ON OCTOBER 11 2000 AS AMENDED ON

SECURITIESSECURITIE EXCHANGEACT OF 1934 OCTOBER 12 2000

PSEG SEC FILINGSFILINGFILE NO 00109120 PERIOD

ANNUAL REPORTON FORM 10K FISCAL YEAR ENDED DECEMBER 31 2004 AS

AMENDED ON APRIL28 2005 AND FILED WITH THE

SEC ON APRIL28 2005

QUARTERLYREPORTON FORM 10Q QUARTERENDED MARCH 31 2005

CURRENTREPORTSREPORTON FORM 8K FILED ON JANUARY24 2005 FEBRUARY2005

ITEM 801 ONLY FEBRUARY2005 APRIL
2005 APRIL22 2005 MAY 2005 ITEM 801

ONLY MAY 20 2005 AND MAY 27 2005

THE DESCRIPTIONOF SH COMMON STOCK
CONTAINEDIN THEREGISTRATIONSTATEMENT ON

FORM 8K FILED PURSUANTTO SECTION 12 OF THE

SECURITIESSECURITIE EXCHANGEACT OF 1934 FILED ON JANUARY17 1990
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WE ALSOARE INCORPORATINGBYREFERENCEADDITIONALDOCUMENTSDOCUMENT THATEXELON AND PSEG FILE WITH THE SEC UNDERSECTION 13

13C 14 OR 15D OF THE SECURITIESSECURITIE EXCHANGEACT OF 1934 BETWEEN THE DATEOF THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUAND

THE DATEOF THEMEETINGSMEETING

ALL INFORMATION CONTAINEDOR INCORPORATEDBYREFERENCEIN THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTURELATINGTO EXELON HAS

BEEN SUPPLIEDBYEXELON AND ALLINFORMATION ABOUTPSEG HAS BEEN SUPPLIEDBYPSEG

THE INCORPORATIONBYREFERENCEOF DOCUMENTSDOCUMENT CONTAININGFORWARDLOOKINGSTATEMENTSSTATEMENT DOESDOE NOT UPDATESUCHFORWARD

LOOKINGSTATEMENTSSTATEMENT

IF YOU ARE SHAREHOLDERWE MAY HAVE SENT YOU SOME OF THE DOCUMENTSDOCUMENT INCORPORATEDBYREFERENCEBUT YOU CAN OBTAIN

ANY OF THEM THROUGHUS OR THE SEC DOCUMENTSDOCUMENT INCORPORATEDBYREFERENCEARE AVAILABLEFROM US WITHOUTCHARGEEXCLUDINGALL

EXHIBITSEXHIBIT UNLESSUNLES WE HAVE SPECIFICALLYINCORPORATEDBYREFERENCEAN EXHIBIT IN THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTU
SHAREHOLDERSSHAREHOLDER MAY OBTAIN DOCUMENTSDOCUMENT INCORPORATEDBYREFERENCEIN THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUBYREQUESTINGTHEM IN

WRITINGOR BYTELEPHONEFROM THEAPPROPRIATEPARTYAT THEFOLLOWINGADDRESSADDRES

EXELON CORPORATION
EXELON SHAREHOLDERSERVICESSERVICE

10 SOUTHDEARBORN STREETCHICAGOIL 60603

312 3942345

PUBLIC SERVICE ENTERPRISEGROUPINCORPORATED
PSEG INVESTORRELATIONSRELATION

80 PARK PLAZA FLOORNEWARK NJ 07101

973 4306565

IF YOU ARE AN EXELON SHAREHOLDERAND WOULD LIKE TO REQUESTDOCUMENTSDOCUMENT FROM EXELON PLEASEDO SO BYJULY15
2005 TO RECEIVE THEM BEFORE THE EXELON ANNUAL MEETINGIF YOU ARE PSEG SHAREHOLDERAND WOULD LIKE TO REQUEST
DOCUMENTSDOCUMENT FROM PSEG PLEASEDO SO BYJULY12 2005 TO RECEIVE THEM BEFORE THE PSEG ANNUAL MEETING

YOU ALSOCAN GETMORE INFORMATIONBYVISITINGSH WEB SITEAT WWWEXELONCORPCOMAND PSEGSPSEG WEB SITEAT

WWWPSEGCOM WEB SITEMATERIALSMATERIAL ARE NOT PARTOF THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTU

YOU SHOULD RELYONLYON THE INFORMATION CONTAINED OR INCORPORATEDBY REFERENCEIN THISTHI JOINTPROXY
STATEMENTPROSPECTUSSTATEMENTPROSPECTUTO VOTE ON THE PROPOSALSPROPOSALTO LON AND PSEGSPSEG SHAREHOLDERSSHAREHOLDER IN CONNECTION WITH THE MERGER AS

THE CASE MAY BE WE HAVE NOT AUTHORIZED ANYONE TO PROVIDEYOU WITH INFORMATION THAT IS DIFFERENTFROM WHAT IS

CONTAINED IN THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUTHISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUIS DATED 12005 YOU

SHOULD NOT ASSUME THAT THE INFORMATION CONTAINED IN THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUIS ACCURATE AS OFANY DATE

OTHERTHAN SUCH DATE AND NEITHER THEMAILINGOF THISTHI JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUTO SHAREHOLDERSSHAREHOLDER NOR THE ISSUANCE

OF SHARESSHARE OF EXELON COMMON STOCK AS CONTEMPLATEDBY THE MERGER AGREEMENTWILL CREATE ANY IMPLICATIONTO THE

CONTRARY
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER DATEDAS OFDECEMBER 20 2004 BETWEEN EXELON CORPORATION
PENNSYLVANIACORPORATIONPARENT AND PUBLIC SERVICE ENTERPRISEGROUPINCORPORATEDNEW JERSEYCORPORATIONTHE

COMPANY PARENTAND THECOMPANYBEINGHEREINAFTERCOLLECTIVELYREFERREDTO AS THE CONSTITUENT CORPORATIONSCORPORATIONEXCEPT
AS OTHERWISESET FORTHHEREINCAPITALIZEDAND CERTAINOTHERTERMSTERM USED HEREINSHALLHAVE THEMEANINGSMEANINGSET FORTHIN

SECTION11

WHEREASWHEREA THERESPECTIVEBOARDSBOARD OFDIRECTORSDIRECTOR OFPARENTAND THECOMPANYHAVE EACH APPROVEDTHEMERGEROF THE

COMPANYWITH AND INTO PARENTTHE MERGER UPON THE TERMSTERM AND SUBJECTTO THE CONDITIONSCONDITION SET FORTHIN THISTHI AGREEMENT
WHEREBYTHE ISSUEDAND OUTSTANDINGSHARESSHARE OF COMMON STOCKNO PAR VALUEPER SHAREOF THECOMPANYCOMPANY COMMON

STOCK AND THE SHARESSHARE OF COMPANYCOMMON STOCK ARE HEREINAFTERREFERREDTO AS THE SHARESSHARE OTHERTHANSHARESSHARE OWNED

DIRECTLYOR INDIRECTLYBYPARENTOR THECOMPANYWILL BE CONVERTEDINTO SHARESSHARE OF COMMON STOCKNO PAR VALUE PERSHAREOF

PARENTTHE PARENT SHARESSHARE

WHEREASWHEREA THEBOARD OFDIRECTORSDIRECTOR OF THECOMPANYHAS DETERMINEDTHATTHISTHI AGREEMENTAND THEMERGERARE ADVISABLE

AND FAIRTO AND IN THEBESTINTERESTSINTEREST OF THECOMPANYAND THECOMPANYSCOMPANY SHAREHOLDERSSHAREHOLDERHAS APPROVEDTHISTHI AGREEMENTAND THE

MERGERAND HAS RECOMMENDED THATTHECOMPANYSCOMPANY SHAREHOLDERSSHAREHOLDERAPPROVE THISTHI AGREEMENT

WHEREASWHEREA THEBOARD OF DIRECTORSDIRECTOR OF PARENTHAS DETERMINEDTHATTHISTHI AGREEMENTAND THEMERGERARE ADVISABLE AND FAIR

TO AND IN THE BESTINTERESTSINTEREST OF PARENT AND PARENTSPARENT SHAREHOLDERSSHAREHOLDERHAS APPROVEDTHISTHI AGREEMENTAND THEMERGERAND HAS

RECOMMENDED THATPARENTSPARENT SHAREHOLDERSSHAREHOLDERAPPROVE THEISSUANCE OFPARENTSHARESSHARE IN THEMERGER

WHEREASWHEREA FORFEDERALINCOME TAX PURPOSESPURPOSE IT IS INTENDED THATTHEMERGERSHALLQUALIFYAS REORGANIZATIONWITHIN

THEMEANINGOF SECTION 368A OF THE INTERNALREVENUE CODE OF 1986 AS AMENDED THE CODE AND

WHEREASWHEREA PARENTAND THECOMPANYDESIRETO MAKE CERTAINREPRESENTATIONSREPRESENTATIONWARRANTIESWARRANTIECOVENANTSCOVENANT AND AGREEMENTSAGREEMENTIN

CONNECTIONWITH THEMERGERAND ALSOTO PRESCRIBEVARIOUSVARIOU CONDITIONSCONDITION TO THEMERGER

NOW THEREFORE IN CONSIDERATIONOF THEFOREGOINGAND THE MUTUAL COVENANTSCOVENANT AND AGREEMENTSAGREEMENTHEREIN CONTAINEDAND

INTENDINGTO BE LEGALLYBOUND HEREBYPARENTAND THECOMPANYHEREBYAGREEAS FOLLOWSFOLLOW

ARTICLE

INTERPRETATION DEFINITIONSDEFINITION

SECTION 11 INTERPRETATIONDEFINITIONSDEFINITION WHEN REFERENCEIS MADE IN THISTHI AGREEMENTTO AN ARTICLE OR SECTIONSUCH

REFERENCESHALLBE TO AN ARTICLE OR SECTIONOF THISTHI AGREEMENTUNLESSUNLES OTHERWISEINDICATED THE TABLEOF CONTENTSCONTENT AND HEADINGSHEADING
CONTAINEDIN THISTHI AGREEMENTARE FORREFERENCEPURPOSESPURPOSE ONLYAND SHALLNOT AFFECTIN ANY WAY THEMEANINGOR INTERPRETATIONOF

THISTHI AGREEMENTWHENEVER THE WORDSWORD INCLUDE INCLUDESINCLUDE OR INCLUDINGARE USED IN THISTHI AGREEMENTTHEYSHALLBE DEEMED

TO BE FOLLOWEDBYTHE WORDSWORD WITHOUT LIMITATION

AS USED IN THISTHI AGREEMENTTHEFOLLOWINGTERMSTERM HAVE THEMEANINGSMEANINGSPECIFIEDOR REFERREDTO IN THISTHI SECTION11 AND SHALL

BE EQUALLYAPPLICABLETO BOTH THESINGULARAND PLURALFORMSFORM ANY REFERENCETO THESURVIVINGCORPORATIONOR TO PARENTAFTER

GIVINGEFFECTTO THEMERGERMEANSMEAN PARENTAS THESURVIVINGCORPORATIONANY AGREEMENTREFERREDTO BELOW SHALLMEAN SUCH

AGREEMENTAS AMENDEDSUPPLEMENTEDOR MODIFIED FROM TIME TO TIME TO THEEXTENT PERMITTEDBYTHEAPPLICABLEPROVISIONSPROVISION
THEREOFAND BYTHISTHI AGREEMENT

ACQUISITIONAGREEMENTSHALLHAVE THEMEANINGSET FORTHIN SECTION62A
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AFFECTEDEMPLOYEESEMPLOYEE SHALLHAVE THEMEANINGSET FORTHIN SECTION71C

AFFILIATE SHALLHAVE THEMEANINGAS DEFINED IN RULE 12B2 UNDER THEEXCHANGEACT

AGREEMENT MEANSMEAN THISTHI AGREEMENTAND PLAN OFMERGERBETWEEN PARENTAND THECOMPANY

ARTICLESARTICLE OFMERGERSHALLHAVE THEMEANINGSET FORTHIN SECTION23

ASSUMED STOCKBASED AWARD SHALLHAVE THEMEANINGSET FORTHIN SECTION 72B

ATOMIC ENERGYACT MEANSMEAN THE ATOMIC ENERGYACT OF 1954 AS AMENDED

BENEFITPLAN MEANSMEAN ANY BONUSBONU PENSIONPROFITSHARINGDEFERREDCOMPENSATIONINCENTIVE COMPENSATIONSTOCK

OWNERSHIPSTOCKPURCHASESTOCKOPTIONRESTRICTEDSTOCKPHANTOMSTOCKSTOCKAPPRECIATIONOR OTHEREQUITYBASED
COMPENSATIONRETIREMENTVACATIONSEVERANCE DISABILITYDEATHBENEFITHOSPITALIZATIONMEDICAL DENTALVISION CARE LIFE

INSURANCEOR OTHERPLANPROGRAMOR ARRANGEMENTPROVIDINGCOMPENSATIONOR BENEFITSBENEFIT TO OR IN RESPECTOF ANY CURRENT OR FORMER

EMPLOYEEOFFICEROR DIRECTOROF THECOMPANYOR PARENTAS THECASE MAY BE OR ANY OF THEIRRESPECTIVESUBSIDIARIESSUBSIDIARIE

BPU MEANSMEAN THE NEW JERSEYBOARD OF PUBLIC UTILITIESUTILITIE

BURDENSOME ACTION MEANSMEAN ANY ACTIONTHAT WOULDINDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE

MATERIAL ADVERSE EFFECTON PARENTAFTERGIVINGEFFECTTO THEMERGEROR II INVOLVESINVOLVE DIVESTINGOR HOLDINGSEPARATEANY
NUCLEARGENERATIONASSETSASSET OF PARENTTHECOMPANYOR ANY OF THEIRRESPECTIVESUBSIDIARIESSUBSIDIARIE OR AFFILIATESAFFILIATE UNLESSUNLES OTHERWISEAGREED
BYTHECHIEF EXECUTIVE OFFICERSOFFICER OFEACH OF PARENTAND THECOMPANY IMPLEMENTINGANY AUCTIONOR OTHERPROCESSPROCES TO

TRANSFERCONTROLOVER AN AMOUNT OF NUCLEARBASELOAD CAPACITYMATERIALLYIN EXCESSEXCES OF THATAMOUNT OF NUCLEARBASELOAD

CAPACITYTHATIS PROPOSEDBYTHEPARTIESPARTIEMUTUALLYAGREEDUPON ANALYSISANALYSIOF THEMITIGATIONSUFFICIENTTO ADDRESSADDRES THE INCREASED

MARKETCONCENTRATIONRESULTINGFROM THEMERGERAS SET FORTHIN THEAPPENDIX ANALYSISANALYSITO BE FILED AT FERC FORBASELOAD

CAPACITYOR DIVESTINGOR HOLDINGSEPARATEAN AMOUNT OF PEAKINGOR MIDMERIT GENERATIONASSETSASSET OR CAPACITYOF PARENTTHE

COMPANYOR ANY OF THEIRRESPECTIVESUBSIDIARIESSUBSIDIARIE OR AFFILIATESAFFILIATE MATERIALLYIN EXCESSEXCES OFTHATAMOUNT OF PEAKINGAND MIDMERIT

ASSETSASSET OR CAPACITYTHATIS PROPOSEDBYTHEPARTIESPARTIEMUTUALLYAGREEDUPON ANALYSISANALYSIOF THEMITIGATIONSUFFICIENTTO ADDRESSADDRES THE

INCREASEDMARKET CONCENTRATIONRESULTINGFROM THEMERGERAS SET FORTHIN THEAPPENDIX ANALYSISANALYSITO BE FILED AT FERC FOR

PEAKINGAND MIDMERIT CAPACITY

BURDENSOME ORDER SHALLHAVE THEMEANINGSET FORTHIN SECTION 81F

CAPITALSTOCK MEANSMEAN AS APPLICABLEANY CAPITALSTOCKOF CORPORATIONOR ANY OTHEREQUITYINTERESTINCLUDINGPREFERRED
INTERESTSINTERESTIN ANY PERSONINCLUDINGANY EQUITYINTERESTINCLUDINGPREFERREDINTERESTSINTERESTIN ANY PARTNERSHIPLIMITED LIABILITY
COMPANY OR LIMITED LIABILITYPARTNERSHIP

CERTIFICATEOFMERGERSHALLHAVE THEMEANINGSET FORTHIN SECTION23

CERTIFICATESCERTIFICATESHALLHAVE THEMEANINGSET FORTHIN SECTION33B

CLOSINGDATE SHALLHAVE THEMEANINGSET FORTHIN SECTION22

CODE SHALLHAVE THEMEANINGSET FORTHIN THE FOURTHRECITALPROVISIONOF THISTHI AGREEMENT

COMPANY SHALLHAVE THEMEANINGSET FORTHIN THE INTRODUCTORYPARAGRAPHOF THISTHI AGREEMENT

COMPANY BUSINESSBUSINES PERSONNEL SHALLHAVE THEMEANINGSET FORTHIN SECTION413A

COMPANY CASH AWARD SHALLHAVE THEMEANINGSET FORTHIN SECTION72B

COMPANY CASH DIVIDEND EQUIVALENTSEQUIVALENT MEANSMEAN DIVIDEND EQUIVALENTAWARDSAWARD UNDER THECOMPANYSTOCKPLANSPLAN THATARE

SETTLEDIN CASH
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COMPANY CASH PHANTOM SHARESSHARE MEANSMEAN AWARDSAWARD UNDERTHECOMPANYSTOCKPLANSPLAN COMPANYSCOMPANY DEFERREDCOMPENSATION
PLAN FORDIRECTORSDIRECTOR THECOMPANYSCOMPANY DEFERREDCOMPENSATIONPLAN FORCERTAINEMPLOYEESEMPLOYEETHECOMPANYSCOMPANY DEFERRED

COMPENSATIONPLAN FORNUCLEARREPRESENTATIVESREPRESENTATIVETO NUCLEARREVIEW BOARD THECOMPANYSCOMPANYDEFERREDCOMPENSATIONPLAN FOR

MEMBERSMEMBER OF NUCLEAROVERSIGHTCOMMITTEE AND EMPLOYMENTCONTRACTSCONTRACT THE VALUE OF WHICH ARE DETERMINED BYTHE VALUE OF THE

COMPANYCOMMON STOCKAND WHICH ARE SETTLEDIN CASH

COMPANY COMMON STOCK SHALLHAVE THEMEANINGSET FORTHIN THE FIRSTRECITALPROVISIONOF THISTHI AGREEMENT

COMPANYDRIP SHALLHAVE THEMEANINGSET FORTHIN SECTION43A

COMPANYEMPLOYEESAVINGSSAVINGPLAN SHALLHAVE THEMEANINGSET FORTHIN SECTION43A

COMPANYEQUITYUNITSUNIT MEANSMEAN THECOMPANYSCOMPANY 9200000 OUTSTANDINGPARTICIPATINGUNITSUNIT ISSUED AND OUTSTANDINGAS OF

THE DATEHEREOF

COMPANYESPP SHALLHAVE THEMEANINGSET FORTHIN SECTION43A

COMPANY FILED SEC DOCUMENTSDOCUMENT MEANSMEAN THE DOCUMENTSDOCUMENT INCLUDINGPORTIONSPORTIONOF EXHIBITSEXHIBIT CONTAININGTHEAUDITED

FINANCIAL STATEMENTSSTATEMENT OF THECOMPANYTHE NOTESNOTE THERETOOR MANAGEMENTSMANAGEMENTDISCUSSION AND ANALYSISANALYSIOF FINANCIAL CONDITION AND

RESULTSRESULT OF OPERATIONSOPERATIONBUT EXCLUDINGALLOTHEREXHIBITSEXHIBIT OR PORTIONSPORTIONTHEREOFFILED WITH OR FURNISHEDTO THE SEC BYTHECOMPANY
OR ANY OF ITS SUBSIDIARIESSUBSIDIARIE AND PUBLICLYAVAILABLEON THEELECTRONICDATA GATHERINGANALYSISANALYSIAND RETRIEVALSYSTEMSINCE

DECEMBER 31 2001 AND PRIORTO THEDATEOF THEEXECUTION OFTHISTHI AGREEMENT

COMPANY GROUP MEANSMEAN ANY AFFILIATED GROUPAS DEFINED IN SECTION 1504A OF THE CODE WITHOUTREGARDTO THE

LIMITATIONSLIMITATION CONTAINEDIN SECTION 1504B OF THECODE THATAT ANY TIME ON OR BEFORETHECLOSINGDATE CONSISTSCONSIST OR CONSISTED

SOLELYOF THECOMPANYOR ANY PREDECESSORANY SUBSIDIARYOF THECOMPANYOR ANY PREDECESSOROR ANY COMBINATION THEREOF

OR THATAT ANY TIME ON OR BEFORETHECLOSINGDATE HAS OR HAD THECOMPANYOR ANY PREDECESSOROR ANY SUBSIDIARYOF THE

COMPANYOR ANY PREDECESSORAS THE COMMON PARENTAND ANY OTHERGROUPOF CORPORATIONSCORPORATIONTHATAT ANY TIME ON OR BEFORE

THECLOSINGDATE FILESFILE OR HAS FILED TAX RETURNSRETURN ON COMBINED CONSOLIDATEDOR UNITARYBASISBASI AND CONSISTSCONSIST OR CONSISTEDSOLELY
OFTHECOMPANYORANY PREDECESSORANY SUBSIDIARYOFTHECOMPANYOR ANY PREDECESSOROR ANY COMBINATION THEREOFOR

THATAT ANY TIME ON OR BEFORETHECLOSINGDATE FILESFILE OR HAS FILEDTAX RETURNSRETURN ON COMBINEDCONSOLIDATEDOR UNITARYBASISBASI

AND HAS OR HAD THECOMPANYOR ANY PREDECESSOROR ANY SUBSIDIARYOFTHECOMPANYOR ANY PREDECESSORAS THECOMMON

PARENT

COMPANY INDEBTEDNESSINDEBTEDNES MEANSMEAN INDEBTEDNESSINDEBTEDNES FORBORROWEDMONEY OFTHECOMPANYAND ITS SUBSIDIARIESSUBSIDIARIE

OBLIGATIONSOBLIGATIONOFTHECOMPANYAND ITS SUBSIDIARIESSUBSIDIARIE EVIDENCED BYNOTESNOTE BONDSBOND DEBENTURESDEBENTURE OR OTHERSIMILAR INSTRUMENTSINSTRUMENT OR BY
LETTERSLETTEROF CREDITAGREEMENTSAGREEMENTINCLUDINGPURCHASEMONEY OBLIGATIONSOBLIGATIONOR OTHEROBLIGATIONSOBLIGATIONRELATINGTO THE DEFERREDPURCHASEPRICE
OFPROPERTYAND DIRECTOR INDIRECTGUARANTEESGUARANTEEBYTHECOMPANYOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE OF INDEBTEDNESSINDEBTEDNES FORBORROWED

MONEY OF ANY PERSON

COMPANY INSIDERSINSIDER SHALLHAVE THEMEANINGSET FORTHIN SECTION 711

COMPANYJOINT VENTURE MEANSMEAN ANY CORPORATIONLIMITED LIABILITYCOMPANY PARTNERSHIPJOINTVENTURETRUST OR OTHER

ENTITYWHICH IS NOT SUBSIDIARYOF THECOMPANYAND IN WHICH THECOMPANYDIRECTLYOR INDIRECTLYOWNSOWN OR CONTROLSCONTROLANY
SHARESSHARE OF ANY CLASSCLAS OFTHEOUTSTANDINGVOTINGSECURITIESSECURITIE OR OTHEREQUITYINTERESTSINTEREST OTHERTHANTHEOWNERSHIPOF SECURITIESSECURITIE

PRIMARILYFORINVESTMENTPURPOSESPURPOSE AS PARTOF ROUTINECASHMANAGEMENTOR INVESTMENTSINVESTMENT OF OR LESSLES IN PUBLICLYTRADED

COMPANIESCOMPANIEOR II THECOMPANYOR SUBSIDIARYOF THECOMPANYIS GENERALPARTNER
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COMPANY LETTER MEANSMEAN THE LETTERFROMTHECOMPANYTO PARENTDATEDTHE DATEHEREOFWHICH LETTERRELATESRELATETO THISTHI

AGREEMENTAND IS DESIGNATEDTHEREINAS THECOMPANYLETTER

COMPANY MATERIAL CONTRACT SHALLHAVE THEMEANINGSET FORTHIN SECTION425

COMPANY MATERIAL TAXESTAXE MEANSMEAN FEDERALINCOME TAXESTAXE IMPOSEDON ANY COMPANYGROUP NEW JERSEY
CORPORATIONBUSINESSBUSINES TAXESTAXE IMPOSEDON THECOMPANYANY SUBSIDIARYOF THECOMPANYOR ANY COMPANYGROUPAND

MATERIALFOREIGNTAXESTAXE IMPOSEDON THECOMPANYANY SUBSIDIARYOF THECOMPANYOR ANY COMPANYGROUPINCLUDINGIN

THE CASE OF EACHREFERENCETO THECOMPANYOR ANY SUBSIDIARYOF THECOMPANYANY PREDECESSORTHEREOF

COMPANY NONUSNONU COMPENSATIONAND BENEFITPLANSPLAN SHALLHAVE THEMEANINGSET FORTHIN SECTION412H

COMPANY NUCLEAR FACILITIESFACILITIE SHALLHAVE THEMEANINGSET FORTHIN SECTION416A

COMPANY OPTIONPLANSPLAN SHALLHAVE THEMEANINGSET FORTHIN SECTION43A

COMPANY PERFORMANCESHARESSHARE SHALLMEAN THE PERFORMANCESHARESSHARE DESCRIBEDUNDERCOMPANYSTOCKPLANSPLAN

COMPANY PERFORMANCEUNITSUNIT SHALLMEAN THE PERFORMANCEUNITSUNIT DESCRIBEDUNDERTHECOMPANYSTOCKPLANSPLAN

COMPANY PERMITSPERMIT SHALLHAVE THEMEANINGSET FORTHIN SECTION49A

COMPANY PREFERREDSTOCK SHALLHAVE THEMEANINGSET FORTHIN SECTION43A

COMPANY REGULATORYAPPROVALCOORDINATORSCOORDINATOR SHALLHAVE THEMEANINGSET FORTHIN SECTION 1ODI

COMPANY REPORTINGSUBSIDIARYMEANSMEAN EACH SUBSIDIARYOF THECOMPANYREQUIREDTO FILE DOCUMENTSDOCUMENT WITH OR FURNISH

DOCUMENTSDOCUMENT TO THE SEC PURSUANTTO THE SECURITIESSECURITIE ACT OR THEEXCHANGEACT

COMPANY REQUIREDSTATUTORYAPPROVALSAPPROVAL SHALLHAVE THEMEANINGSET FORTHIN SECTION45B

COMPANY RESTRICTEDSHARESSHARE SHALLHAVE THEMEANINGSET FORTHIN SECTION43A

MPAN RSUSRSU SHALLHAVE THEMEANINGSET FORTHIN SECTION43A

COMPANY SEC DOCUMENTSDOCUMENT SHALLHAVE THEMEANINGSET FORTHIN SECTION46A

COMPANY SHAREHOLDERAPPROVALSHALLHAVE THEMEANINGSET FORTHIN SECTION 73A

COMPANY SHAREHOLDERSSHAREHOLDER MEETINGSHALLHAVE THEMEANINGSET FORTHIN SECTION 73A

COMPANY STOCKBASED AWARDSAWARD MEANSMEAN THECOMPANYRESTRICTEDSHARESSHARE THECOMPANYRSUSRSU THECOMPANY
PERFORMANCEUNITSUNIT THECOMPANYPERFORMANCESHARESSHARE THECOMPANYSTOCKPHANTOM SHARESSHARE AND THECOMPANYSTOCK

EQUIVALENTSEQUIVALENTTHATARE PAYABLEIN COMPANYCOMMON STOCK

COMPANY STOCKDIVIDEND EQUIVALENTSEQUIVALENTMEANSMEAN DIVIDEND EQUIVALENTAWARDSAWARD UNDERTHECOMPANYSTOCKPLANSPLAN THATARE

SETTLEDIN SHARESSHARE

COMPANY STOCKEQUIVALENTSEQUIVALENTSHALLHAVE THEMEANINGSET FORTHIN SECTION43A

COMPANY STOCKOPTIONSOPTION SHALLHAVE THEMEANINGSET FORTHIN SECTION43A

COMPANY STOCKPHANTOM SHARESSHARE MEANSMEAN AWARDSAWARD UNDERTHECOMPANYSTOCKPLANSPLAN THE VALUE OF WHICH ARE DETERMINED

BYTHE VALUE OF THECOMPANYCOMMON STOCKAND WHICH MAY BE SETTLEDIN SHARESSHARE
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COMPANYSTOCKPLANSPLAN SHALLHAVE THEMEANINGSET FORTHIN SECTION43A
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COMPANY TAX CERTIFICATEMEANSMEAN FORM OF CERTIFICATEATTACHEDTO THECOMPANYLETTERWHICH CONTAINSCONTAIN CERTAIN

REPRESENTATIONSREPRESENTATIONSUBSTANTIALLYTO THE EFFECTOF THEREPRESENTATIONSREPRESENTATIONTO BE MADE BYTHECOMPANYIN CONNECTIONWITH THE TAX

OPINIONSOPINIONCONTEMPLATEDBYSECTIONSSECTION 82C AND 83D

COMPANY THRIFTPLAN SHALLHAVE THEMEANINGSET FORTHIN SECTION43A

COMPANY TRADING MEANSMEAN ANY TRANSACTIONWHICH DOESDOE NOT HEDGEAN UNDERLYINGEXPOSURE IS CONDUCTEDTO INCREASE

EXPECTEDMARGINAT INCREASEDEXPECTEDRISKAND IS RECORDEDIN POWERSPOWER WHOLESALEPOWER TRADINGBOOK BUT SHALLNOT INCLUDE

TRADINGACTIVITIESACTIVITIE OF HOLDINGSHOLDINGAND ITS SUBSIDIARIESSUBSIDIARIE

COMPANY TRADINGGUIDELINESGUIDELINE SHALLHAVE THEMEANINGSET FORTHIN SECTION418

COMPANY VOTINGDEBT SHALLHAVE THEMEANINGSET FORTHIN SECTION43A

COMPENSATIONCOMMITMENTSCOMMITMENT SHALLHAVE THEMEANINGSET FORTHIN SECTION412A

CONFIDENTIALITYAGREEMENTSHALLHAVE THEMEANINGSET FORTHIN SECTION74A

CONSTITUENT CORPORATIONSCORPORATIONSHALLHAVE THEMEANINGSET FORTHIN THE INTRODUCTORYPARAGRAPHOFTHISTHI AGREEMENT

CONTRACT SHALLMEAN ANY WRITTENOR ORALAGREEMENTUNDERTAKINGCONTRACTCOMMITMENTLEASELICENSEPERMIT
FRANCHISECONCESSIONDEED OF TRUSTCONTRACTNOTE BOND MORTGAGEINDENTUREARRANGEMENTOR OTHERINSTRUMENTOR OBLIGATION

CURRENT PREMIUM SHALLHAVE THEMEANINGSET FORTHIN SECTION 79B

DIRECTORSDIRECTOR UNITSUNIT SHALLHAVE THEMEANINGSET FORTHIN SECTION53A

DIVIDEND SHORTFALLSHALLHAVE THEMEANINGSET FORTHIN SECTION 713B

DIVIDEND THRESHOLD SHALLHAVE THEMEANINGSET FORTHIN SECTION 713B

DO INSURANCE SHALLHAVE THEMEANINGSET FORTHIN SECTION79B

EFFECTIVETIME SHALLHAVE THEMEANINGSET FORTHIN SECTION23

END DATE SHALLHAVE THEMEANINGSET FORTHIN SECTION91I

ENEH MEANSMEAN EXELON NEW ENGLANDHOLDINGSHOLDINGLLC DELAWARE LIMITED LIABILITYCOMPANY

ENVIRONMENTAL LAW MEANSMEAN ANY FEDERALSTATELOCALOR FOREIGNSTATUTELAW REGULATIONORDERDECREEPERMIT
AUTHORIZATIONCOMMON LAWOR AGENCY REQUIREMENTRELATINGTO THEPROTECTIONINVESTIGATIONOR RESTORATIONOFTHE

ENVIRONMENTHEALTHSAFETYOR NATURALRESOURCESRESOURCE II THEHANDLINGUSE PRESENCE DISPOSALRELEASEOR THREATENEDRELEASEOF ANY
HAZARDOUSHAZARDOU SUBSTANCEOR RADIOACTIVEMATERIALOR III NOISEODORINDOORAIR EMPLOYEEEXPOSURE WETLANDSWETLAND POLLUTION
CONTAMINATION OR ANY INJURYOR THREATOF INJURYTO PERSONSPERSON OR PROPERTYRELATINGTO ANY HAZARDOUSHAZARDOU SUBSTANCEOR NUCLEARAND

RADIOACTIVEMATERIALSMATERIAL

ERISA MEANSMEAN THEEMPLOYEERETIREMENT INCOME SECURITYACT OF 1974 AS AMENDEDTOGETHERWITH THERULESRULE AND

REGULATIONSREGULATIONPROMULGATEDTHEREUNDER

ERISA AFFILIATESHALLHAVE THEMEANINGSET FORTHIN SECTION412A

ERISA BENEFITPLAN MEANSMEAN BENEFIT PLAN MAINTAINED AS OF THE DATEOF THISTHI AGREEMENTWHICH IS ALSOAN EMPLOYEE
PENSIONBENEFITPLANAS DEFINED IN SECTION 32 OF ERISA OR WHICH IS ALSOAN EMPLOYEEWELFAREBENEFITPLANAS DEFINED

IN SECTION 31 OF ERISA
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EXCHANGEACT MEANSMEAN THE SECURITIESSECURITIE EXCHANGEACT OF 1934 AS AMENDEDTOGETHERWITH THERULESRULE AND REGULATIONSREGULATION
PROMULGATEDTHEREUNDER

EXCHANGEAGENT SHALLHAVE THEMEANINGSET FORTHIN SECTION33A
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EXCHANGEFUND SHALLHAVE THEMEANINGSET FORTHIN SECTION33A

EXCHANGERATIO SHALLHAVE THEMEANINGSET FORTHIN SECTION32C

FEDERAL POWER ACT SHALLHAVE THEMEANINGSET FORTHIN SECTION 42A

FEDERAL REQUIREDSTATUTORYAPPROVALSAPPROVAL SHALLHAVE THEMEANINGSET FORTHIN SECTION91I

FERC MEANSMEAN THEFEDERALENERGYREGULATORYCOMMISSION

FINAL ORDER MEANSMEAN ANY ACTIONBYTHE RELEVANTGOVERNMENTALENTITYWHICH HAS NOT BEEN REVERSEDSTAYEDENJOINEDSET

ASIDE ANNULLEDOR SUSPENDEDWITH RESPECTTO WHICH ANY WAITINGPERIODPRESCRIBEDBYLAW BEFORETHE TRANSACTIONSTRANSACTION

CONTEMPLATEDHEREBYMAY BE CONSUMMATED HAS EXPIREDAND AS TO WHICH ALLCONDITIONSCONDITION TO THE CONSUMMATION OF SUCH
TRANSACTIONSTRANSACTIONPRESCRIBEDBYLAW REGULATIONOR ORDERHAVE BEEN SATISFIED

FINANCING CONTRACT MEANSMEAN ANY LOANAGREEMENTINDENTUREOR OTHERFINANCINGCONTRACTTO WHICH THECOMPANYOR ANY
OF ITS AFFILIATESAFFILIATE IS PARTYTHATWAS ENTEREDINTO IN CONNECTIONWITH ANY LEVERAGEDLEASE

GLOBAL MEANSMEAN PSEG GLOBALLLC NEW JERSEYLIMITED LIABILITYCOMPANY

GOVERNMENTAL ENTITY MEANSMEAN ANY FEDERALSTATELOCALOR FOREIGNGOVERNMENTOR ANY COURTTRIBUNALADMINISTRATIVE

AGENCY OR COMMISSION OR OTHERGOVERNMENTALOR OTHERREGULATORYAUTHORITYOR AGENCY DOMESTICFOREIGNOR SUPRANATIONAL

HAZARDOUSHAZARDOU SUBSTANCE MEANSMEAN ANY SUBSTANCETHATIS LISTEDCLASSIFIEDOR REGULATEDPURSUANTTO ANY ENVIRONMENTAL

LAW II ANY PETROLEUMPRODUCTOR BYPRODUCTASBESTOSCONTAININGMATERIALLEADCONTAININGPAINTPOLYCHLORINATEDBIPHENYLSBIPHENYL
OR RADIOACTIVEMATERIALAND III ANY OTHERSUBSTANCEWHICH IS REGULATEDBY OR FORWHICH LIABILITYOR STANDARDSSTANDARD OF CARE ARE

IMPOSEDBYANY ENVIRONMENTAL LAW

HOLDINGSHOLDING MEANSMEAN PSEG ENERGYHOLDINGSHOLDINGLLC NEW JERSEYLIMITED LIABILITYCOMPANY

HOLDINGSHOLDING JOINT VENTURE SHALLHAVE THEMEANINGSET FORTHIN SECTION426A

HSR ACT MEANSMEAN THE HARTSCOTTRODINO ANTITRUSTIMPROVEMENTSIMPROVEMENTACT OF 1976 AS AMENDED

IC MEANSMEAN THE ILLINOISILLINOI COMMERCE COMMISSION

INDEMNIFIEDPERSON SHALLHAVE THEMEANINGSET FORTHIN SECTION 79A

INTELLECTUAL PROPERTYRIGHTSRIGHT SHALLHAVE THEMEANINGSET FORTHIN SECTION419

IRS MEANSMEAN THE INTERNALREVENUE SERVICE

JP MORGAN SHALLHAVE THEMEANINGSET FORTHIN SECTION523

KNOWLEDGESHALLMEAN THE ACTUALKNOWLEDGEOF THE PERSONSPERSON SET FORTHON ITEM 11A OF THECOMPANYLETTERIN THE

CASE OFTHECOMPANYAND THE ACTUALKNOWLEDGEOFTHE PERSONSPERSON SET FORTHON ITEM 11A OF THE PARENTLETTERIN THE CASE OF

PARENT

LEHMAN SHALLHAVE THEMEANINGSET FORTHIN SECTION523

LEVERAGEDLEASE MEANSMEAN ANY LEASETHATIS COLLATERALFORINDEBTEDNESSINDEBTEDNES THROUGHWHICH THELESSORFINANCED OR ACQUIRED
AN ASSET AND TO WHICH THECOMPANYANY OF ITSAFFILIATESAFFILIATE OR ANY COMPANYJOINT VENTURE IS PARTYAND ALLCONTRACTSCONTRACT AND
DOCUMENTSDOCUMENT ENTEREDINTO BYTHECOMPANYANY OF ITS AFFILIATESAFFILIATE OR ANY COMPANYJOINT VENTURE WITH THE LESSEEOR AN AFFILIATE OF

THE LESSEEIN CONNECTIONWITH THE TRANSACTIONSTRANSACTIONCONTEMPLATEDBYSUCH LEASE
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LIENSLIEN MEANSMEAN ANY PLEDGESPLEDGECLAIMSCLAIM LIENSLIEN CHARGESCHARGEENCUMBRANCESENCUMBRANCE AND SECURITYINTERESTSINTERESTOF ANY KIND OR NATURE

WHATSOEVER
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LISTED TRANSACTION MEANSMEAN ANY TRANSACTIONTHATIS THE SAME AS OR SUBSTANTIALLYSIMILAR TO ONE OF THETYPESTYPE OF

TRANSACTIONSTRANSACTIONTHATTHE RS HAS IDENTIFIED BY NOTICEREGULATIONOTHERFORM OFPUBLISHEDGUIDANCEOR OTHERWISEAS LISTED

TRANSACTIONPURSUANTTO TREASURYREGULATION16011 4B2 II ANY TRANSACTIONOR ARRANGEMENTIN WHICH THEREIS AN

ACQUISITIONOF LEASEHOLDINTERESTIN PROPERTYAND THE SUBLEASEOF SUCHPROPERTYINCLUDINGWITHOUTLIMITATIONANY TRANSACTION

OR ARRANGEMENTTHATIS SIMILAR TO THATDESCRIBEDIN NOTICE 200015 OR THATIS REFERREDTO AS LEASEINLEASEOUT OR

LILO OR III ANY TRANSACTIONOR ARRANGEMENTIN WHICH LESSEEOF PROPERTYMAY ARRANGEFOR SERVICECONTRACTREPLACEMENT
LEASERESIDUALVALUE INSURANCEOR SIMILAR ARRANGEMENTDURINGOR AT THE END OF LEASETERM INCLUDINGWITHOUTLIMITATIONANY
TRANSACTIONOR ARRANGEMENTTHATIS STRUCTUREDWITH AN INTENTTO AVOID THEAPPLICATIONOF SECTION 168G3A OF THECODE OR

THATIS REFERREDTO AS SALEINLEASEOUT OR SILO

MATERIAL ADVERSE CHANGE OR MATERIAL ADVERSE EFFECTMEANSMEAN WHEN USED WITH REFERENCETO THECOMPANYOR PARENT
AS THE CASE MAY BE ANY EVENT EFFECTCHANGEOR DEVELOPMENTTHATINDIVIDUALLYOR IN THEAGGREGATEWITH OTHEREVENTSEVENT EFFECTSEFFECT

CHANGESCHANGEOR DEVELOPMENTSDEVELOPMENTINCLUDINGIN THECASE OF THECOMPANYANY EVENT EFFECTCHANGEOR DEVELOPMENTWITH RESPECTTO

ANY COMPANYJOINT VENTURE IS OR WOULD REASONABLYBE EXPECTEDTO BE MATERIAL AND ADVERSETO THE FINANCIALCONDITION

BUSINESSBUSINES ASSETSASSET LIABILITIESLIABILITIE CONTINGENTOR OTHERWISEOPERATIONSOPERATIONOR RESULTSRESULT OF OPERATIONSOPERATIONOFTHECOMPANYAND ITSSUBSIDIARIESSUBSIDIARIE

TAKENAS WHOLEIN THE CASE OF THECOMPANYOR PARENTAND ITSSUBSIDIARIESSUBSIDIARIE TAKENAS WHOLEIN THE CASE OFPARENT WITH

RESPECTTO PARENTHAS MATERIAL AND ADVERSEEFFECTON THEABILITYOF PARENTTO PERFORMITSOBLIGATIONSOBLIGATIONUNDERTHISTHI AGREEMENTOR

TO CONSUMMATE THE TRANSACTIONSTRANSACTIONCONTEMPLATEDHEREBYBYTHEEND DATE OR WITH RESPECTTO THECOMPANYHAS MATERIALAND

ADVERSEEFFECTON THEABILITYOFTHECOMPANYTO PERFORMITSOBLIGATIONSOBLIGATIONUNDER THISTHI AGREEMENTOR TO CONSUMMATE THE

TRANSACTIONSTRANSACTIONCONTEMPLATEDHEREBYBYTHE END DATE PROVIDEDHOWEVERTHATTO THEEXTENT ANY EVENT EFFECTCHANGEOR

DEVELOPMENTIS CAUSEDBYOR RESULTSRESULT FROM ANY OFTHEFOLLOWINGIN EACHCASE IT SHALLNOT BE TAKEN INTO ACCOUNT IN DETERMINING
WHETHERTHEREHAS BEEN OR WOULDREASONABLYBE EXPECTEDTO BE MATERIAL ADVERSE CHANGEOR MATERIAL ADVERSE EFFECT

FACTORSFACTOR AFFECTINGTHEECONOMY OR FINANCIAL MARKETSMARKET AS WHOLEII FACTORSFACTOR AFFECTINGTHE ELECTRICENERGYMARKETAS WHOLE

EXCEPTTO THEEXTENT THECOMPANYAND ITS SUBSIDIARIESSUBSIDIARIE TAKEN AS WHOLEOR PARENTAND ITS SUBSIDIARIESSUBSIDIARIE TAKENAS WHOLEAS

THECASE MAY BE ARE MATERIALLYAND ADVERSELYAFFECTEDIN DISPROPORTIONATEMANNER AS COMPAREDTO COMPARABLEPARTICIPANTSPARTICIPANT
IN THE ELECTRICENERGYMARKETIII THE ANNOUNCEMENT OF THE EXECUTIONOF THISTHI AGREEMENTIV ANY FAILUREBYPARENTOR THE

COMPANYTO MEET ANY REVENUE OR EARNINGSEARNINGPREDICTIONSPREDICTIONPREPAREDBYTHECOMPANYOR PARENTAS THE CASE MAY BE OR REVENUE OR

EARNINGSEARNINGPREDICTIONSPREDICTIONOF EQUITYANALYSTSANALYSTOR THERECEIPTBYPARENTOR THECOMPANYOR ANY OF THEIRRESPECTIVESUBSIDIARIESSUBSIDIARIE OF ANY
CREDITRATINGSRATINGDOWNGRADEIT BEINGUNDERSTOODTHATTHE FACTSFACT OR OCCURRENCESOCCURRENCE GIVINGRISEOR CONTRIBUTINGTO ANY SUCHEFFECT

EVENT CHANGEOR DEVELOPMENTWHICH AFFECTOR OTHERWISERELATETO OR RESULTFROM THEFAILURETO MEET REVENUE OR EARNINGSEARNING
PREDICTIONSPREDICTIONPREPAREDBYTHECOMPANYOR PARENTAS THE CASE MAY BE OR REVENUE OR EARNINGSEARNINGPREDICTIONSPREDICTIONOF EQUITYANALYSTSANALYSTOR

TO THERECEIPTOF ANY CREDITRATINGSRATINGDOWNGRADEMAY BE DEEMED TO CONSTITUTEOR BE TAKENINTO ACCOUNT IN DETERMININGWHETHER

THEREHAS BEEN OR WOULD REASONABLYBE EXPECTEDTO BE MATERIAL ADVERSE CHANGEOR MATERIAL ADVERSE EFFECT CHANGESCHANGE
IN LAWSLAW RULESRULE OR REGULATIONSREGULATIONOF ANY GOVERNMENTALENTITYAFFECTINGTHE ELECTRICENERGYMARKETAS WHOLEEXCEPTTO THE EXTENT

THECOMPANYAND ITSSUBSIDIARIESSUBSIDIARIE TAKEN AS WHOLEOR PARENTAND ITSSUBSIDIARIESSUBSIDIARIE TAKEN AS WHOLEAS THECASE MAY BE ARE

MATERIALLYAND ADVERSELYAFFECTEDIN DISPROPORTIONATEMANNER AS COMPAREDTO COMPARABLEPARTICIPANTSPARTICIPANTIN THE ELECTRICENERGY
MARKETVI ANY LOSSLOS IN AND OF ITSELFRESULTINGFROM THE SALEOF ASSETSASSET IN ACCORDANCEWITH SECTION 1AVIIIB OR

IMPAIRMENTCHARGEIN AND OF ITSELFTAKENIN RELATIONTO THE ASSETSASSET IDENTIFIED ON ITEM 1AVIIIB OFTHECOMPANYLETTER

VII ANY SALEOR DISPOSITIONOF ASSETSASSET THATMAY BE ORDEREDBYTHESEC AS PARTOF ITSREVIEW OF THEMERGERUNDERPUHCA

VIII ANY CHANGEIN GENERALLYACCEPTEDACCOUNTINGPRINCIPLESPRINCIPLEBYTHE FINANCIAL ACCOUNTINGSTANDARDSSTANDARD BOARDTHE SEC OR ANY
OTHERREGULATORYBODYIX ANY EVENT EFFECTCHANGEOR DEVELOPMENTRESULTINGFROM BREACHBYEXELON GENERATIONCOMPANY
LLC OFTHE OSC SHALLNOT BE DEEMED TO BE AN EVENT EFFECTCHANGEOR DEVELOPMENTTHATWOULDHAVE
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MATERIAL ADVERSE EFFECTON THECOMPANYOR ANY MATTER TO THE EXTENT IDENTIFIED ON MH 11B OF THEPARENTLETTEROR ITEM

11B OF THECOMPANYLETTER

MERGER SHALLHAVE THEMEANINGSET FORTHIN THE FIRSTRECITALPROVISIONOF THISTHI AGREEMENT

MORGANSTANLEYSHALLHAVE THEMEANINGSET FORTHIN SECTION422

MULTIEMPLOYERPLAN SHALLHAVE THEMEANINGSET FORTHIN SECTION412D

NATURAL GAS ACT MEANSMEAN THE NATURALGAS ACT

NATURAL GAS POLICYACT MEANSMEAN THENATURALGAS POLICYACT OF 1978

NET COMPANYPOSITION SHALLHAVE THEMEANINGSET FORTHIN SECTION418

NET PARENT POSITION SHALLHAVE THEMEANINGSET FORTHIN SECTION519

NJBCA SHALLHAVE THEMEANINGSET FORTHIN SECTION21

NRC MEANSMEAN THENUCLEAR REGULATORYCOMMISSION

NYSE MEANSMEAN THE NEW YORK STOCKEXCHANGEINC

ORDER SHALLHAVE THEMEANINGSET FORTHIN SECTION 81B

OSC MEANSMEAN THEOPERATINGSERVICESSERVICE CONTRACTDATED AS OF THE DATEHEREOFBETWEEN EXELON GENERATIONCOMPANYLLC

AND PSEG NUCLEARLLC

PARENT SHALLHAVE THEMEANINGSET FORTHIN THE INTRODUCTORYPARAGRAPHOF THISTHI AGREEMENT

PARENT ACQUISITIONTRANSACTION SHALLHAVE THEMEANINGSET FORTHIN SECTION91J

PARENT BUSINESSBUSINES PERSONNEL SHALLHAVE THEMEANINGSET FORTHIN SECTION514A

PARENT COMPENSATIONCOMMITMENT MEANSMEAN ANY MATERIALCONTRACTCOMMITMENTUNDERSTANDINGPLANPOLICYOR

ARRANGEMENTOF ANY KIND WHETHERWRITTENOR ORALWITH OR FORTHEBENEFIT OF ANY CURRENT OR FORMEROFFICERDIRECTOREMPLOYEE
OR CONSULTANTINCLUDINGEACH EMPLOYMENTCOMPENSATIONDEFERREDCOMPENSATIONSEVERANCE SUPPLEMENTALPENSIONLIFE

INSURANCETERMINATIONOR CONSULTINGCONTRACTOR ARRANGEMENTAND ANY CONTRACTSCONTRACT OR ARRANGEMENTSARRANGEMENTBETWEENPARENTOR ANY OF ITS

SUBSIDIARIESSUBSIDIARIE AND ANY CURRENT OR FORMEREMPLOYEEOFFICERDIRECTOROR CONSULTANTOFPARENTOR ANY OF ITSSUBSIDIARIESSUBSIDIARIE

PARENT DEFERREDSHARESSHARE MEANSMEAN PARENTSHARESSHARE THE ISSUANCEOF WHICH HAS BEEN DEFERREDPURSUANTTO PARENTSPARENT DEFERRED

COMPENSATIONPLAN

PARENT DIRECTORSDIRECTOR STOCK UNIT PLAN MEANSMEAN PARENTSPARENT NONEMPLOYEEDIRECTORSDIRECTOR DEFERREDSTOCKUNIT PLAN

PARENT DIVIDEND EQUIVALENTSEQUIVALENTMEANSMEAN DIVIDEND EQUIVALENTSEQUIVALENTOUTSTANDINGUNDERPARENTSPARENT RETIREMENT PLAN FORDIRECTORSDIRECTOR

AND PARENTSPARENT DIRECTORFEE PLAN

PARENT DRIP SHALLHAVE THEMEANINGSET FORTHIN SECTION53A

PARENT ESPP SHALLHAVE THEMEANINGSET FORTHIN SECTION53A

PARENT FILED SEC DOCUMENTSDOCUMENT MEANSMEAN THE DOCUMENTSDOCUMENT INCLUDINGPORTIONSPORTIONOF EXHIBITSEXHIBIT CONTAININGTHE AUDITED FINANCIAL

STATEMENTSSTATEMENT OF PARENTTHENOTESNOTE THERETOOR MANAGEMENTSMANAGEMENTDISCUSSION AND ANALYSISANALYSIOFFINANCIAL CONDITION AND RESULTSRESULT OF
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OPERATIONSOPERATIONBUT EXCLUDINGALLOTHEREXHIBITSEXHIBIT OR PORTIONSPORTIONTHEREOFFILED WITH OR FURNISHEDTO THESEC BYPARENTOR ANY OF ITS
SUBSIDIARIESSUBSIDIARIE AND PUBLICLYAVAILABLE ON THE ELECTRONICDATA GATHERINGANALYSISANALYSIAND RETRIEVALSYSTEMSINCEDECEMBER 31
2001 AND PRIORTO THEDATE OF THEEXECUTION OFTHISTHI AGREEMENT
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PARENT GROUP MEANSMEAN ANY AFFILIATED GROUPAS DEFINED IN SECTION 1504A OF THE CODE WITHOUTREGARDTO THE

LIMITATIONSLIMITATION CONTAINEDIN SECTION 1504B OF THECODE THATAT ANY TIME ON OR BEFORETHECLOSINGDATE CONSISTSCONSISTOR CONSISTED

SOLELYOF PARENTOR ANY PREDECESSORANY SUBSIDIARYOFPARENTOR ANY PREDECESSOROR ANY COMBINATION THEREOFOR THATAT ANY
TIME ON OR BEFORETHECLOSINGDATE HAS OR HAD PARENTOR ANY PREDECESSOROR ANY SUBSIDIARYOF PARENTOR ANY PREDECESSOR
AS THE COMMON PARENTAND ANY OTHERGROUPOFCORPORATIONSCORPORATIONTHATAT ANY TIME ON OR BEFORETHECLOSINGDATE FILESFILE OR HAS

FILEDTAX RETURNSRETURN ON COMBINED CONSOLIDATEDOR UNITARYBASISBASI AND CONSISTSCONSIST OR CONSISTEDSOLELYOF PARENTOR ANY

PREDECESSORANY SUBSIDIARYOF PARENTOR ANY PREDECESSOROR ANY COMBINATION THEREOFOR THATAT ANY TIME ON OR BEFORETHE

CLOSINGDATE FILESFILE OR HAS FILED TAX RETURNSRETURN ON COMBINED CONSOLIDATEDOR UNITARYBASISBASI AND HAS OR HAD PARENTOR ANY

PREDECESSOROR ANY SUBSIDIARYOFPARENTOR ANY PREDECESSORAS THECOMMON PARENT

PARENT INDEBTEDNESSINDEBTEDNES MEANSMEAN INDEBTEDNESSINDEBTEDNES FORBORROWEDMONEY OF PARENTAND ITS SUBSIDIARIESSUBSIDIARIE OBLIGATIONSOBLIGATIONOF

PARENTAND ITSSUBSIDIARIESSUBSIDIARIE EVIDENCED BYNOTESNOTE BONDSBOND DEBENTURESDEBENTURE OR OTHERSIMILAR INSTRUMENTSINSTRUMENT OR BYLETTERSLETTEROF CREDIT

AGREEMENTSAGREEMENTINCLUDINGPURCHASEMONEY OBLIGATIONSOBLIGATIONOR OTHEROBLIGATIONSOBLIGATIONRELATINGTO THE DEFERREDPURCHASEPRICEOF PROPERTYAND

DIRECTOR INDIRECTGUARANTEESGUARANTEEBYPARENTOR ANY OF ITS SUBSIDIARIESSUBSIDIARIE OF INDEBTEDNESSINDEBTEDNES FORBORROWEDMONEY OF ANY PERSON

PARENT JOINTVENTURE MEANSMEAN ANY CORPORATIONLIMITED LIABILITYCOMPANY PARTNERSHIPJOINTVENTURETRUST OR OTHER

ENTITYWHICH IS NOT SUBSIDIARYOF PARENTAND IN WHICH PARENTDIRECTLYOR INDIRECTLYOWNSOWN OR CONTROLSCONTROLANY SHARESSHARE OF ANY
CLASSCLAS OFTHEOUTSTANDINGVOTINGSECURITIESSECURITIE OR OTHEREQUITYINTERESTSINTEREST OTHERTHANTHEOWNERSHIPOF SECURITIESSECURITIE PRIMARILYFOR

INVESTMENTPURPOSESPURPOSE AS PARTOF ROUTINECASHMANAGEMENTOR INVESTMENTSINVESTMENT OF OR LESSLES IN PUBLICLYTRADEDCOMPANIESCOMPANIE OR

II PARENTOR SUBSIDIARYOF THE PARENTIS GENERALPARTNER

PARENT LETTER MEANSMEAN THE LETTERFROM PARENTTO THECOMPANYDATEDTHEDATEHEREOFWHICH LETTERRELATESRELATE TO THISTHI

AGREEMENTAND IS DESIGNATEDTHEREINAS THE PARENTLETTER

PARENT MATERIAL CONTRACT MEANSMEAN ANY CONTRACTTO WHICH PARENTOR ONE OF ITS SUBSIDIARIESSUBSIDIARIE IS PARTYAND WHICH IS

MATERIALTO PARENTAND ITSSUBSIDIARIESSUBSIDIARIE TAKEN AS WHOLE

PARENT MATERIAL TAXESTAXE MEANSMEAN FEDERALINCOME TAXESTAXE IMPOSEDON ANY PARENTGROUP ILLINOISILLINOI INCOME TAXESTAXE

IMPOSEDON PARENTANY SUBSIDIARYOF PARENTOR ANY PARENTGROUP PENNSYLVANIACORPORATENET INCOME TAXESTAXE IMPOSEDON

EXELON VENTURESVENTURE COMPANYLLC OR PECO ENERGYCOMPANYAND MATERIALFOREIGNTAXESTAXE IMPOSEDON PARENTANY

SUBSIDIARYOF PARENTOR ANY PARENTGROUPINCLUDINGIN THE CASE OF EACHREFERENCETO PARENTOR ANY SUBSIDIARYOFPARENTANY

PREDECESSORTHEREOF

PARENT NONUSNONU COMPENSATIONAND BENEFITPLANSPLAN SHALLHAVE THEMEANINGSET FORTHIN SECTION513H

PARENT NUCLEAR FACILITIESFACILITIE SHALLHAVE THEMEANINGSET FORTHIN SECTION 517A

PARENT PERFORMANCESHARESSHARE SHALLHAVE THEMEANINGSET FORTHIN SECTION53A

PARENT PERMITSPERMIT SHALLHAVE THEMEANINGSET FORTHIN SECTION59A

PARENT PHANTOM SHARESSHARE MEANSMEAN AMOUNTSAMOUNT CREDITEDTO PARTICIPANTSPARTICIPANTRETIREMENTACCOUNTSACCOUNT AND MATCHINGCONTRIBUTION

ACCOUNTSACCOUNT UNDERPARENTSPARENT DEFERREDCOMPENSATIONUNIT PLAN AND CREDITEDAS OR BENCHMARKED AGAINSTPARENTSHARESSHARE

PARENT PREFERREDSTOCK SHALLHAVE THEMEANINGSET FORTHIN SECTION53A

PARENT REGULATORYAPPROVALCOORDINATORSCOORDINATOR SHALLHAVE THEMEANINGSET FORTHIN SECTION71ODI

PARENT REPORTINGSUBSIDIARYMEANSMEAN EACH SUBSIDIARYOF PARENTREQUIREDTO FILE DOCUMENTSDOCUMENT WITH OR FURNISHDOCUMENTSDOCUMENT

TO THE SEC PURSUANTTO THE SECURITIESSECURITIE ACT OR THEEXCHANGEACT
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PARENT REQUIREDSTATUTORYAPPROVALSAPPROVAL SHALLHAVE THEMEANINGSET FORTHIN SECTION55B

PARENT RESTRICTEDSHARESSHARE MEANSMEAN PARENTSHARESSHARE SUBJECTTO FORFEITURE

PARENT SEC DOCUMENTSDOCUMENT SHALLHAVE THEMEANINGSET FORTHIN SECTION56A

PARENT SHAREHOLDERAPPROVALSHALLHAVE THEMEANINGSET FORTHIN SECTION73A

PARENT SHAREHOLDERSSHAREHOLDER MEETING SHALLHAVE THEMEANINGSET FORTHIN SECTION73A

PARENT SHARE ISSUANCE MEANSMEAN THEISSUANCE OF THEPARENTSHARESSHARE UPON CONVERSIONOFTHE SHARESSHARE PURSUANTTO

SECTION32C

PARENT SHARESSHARE SHALLHAVE THEMEANINGSET FORTHIN THE FIRSTRECITALPROVISIONOF THISTHI AGREEMENT

PARENT STOCKEQUIVALENTSEQUIVALENTSHALLHAVE THEMEANINGSET FORTHIN SECTION53A

PARENT STOCKINCENTIVE PLANSPLAN SHALLHAVE THEMEANINGSET FORTHIN SECTION53A

PARENT STOCKOPTIONSOPTION SHALLHAVE THEMEANINGSET FORTHIN SECTION53A

PARENT TAX CERTIFICATEMEANSMEAN FORM OF CERTIFICATEATTACHEDTO THEPARENTLETTERWHICH CONTAINSCONTAIN CERTAIN

REPRESENTATIONSREPRESENTATIONSUBSTANTIALLYTO THEEFFECTOF THEREPRESENTATIONSREPRESENTATIONTO BE MADE BYPARENTIN CONNECTIONWITH THE TAX OPINIONSOPINION
CONTEMPLATEDBYSECTIONSSECTION 82C AND 83E

PARENT TRADING MEANSMEAN ANY TRANSACTIONWHICH DOESDOE NOT HEDGEAN UNDERLYINGEXPOSURE IS CONDUCTEDTO INCREASE

EXPECTEDMARGINAT INCREASEDEXPECTEDRISK AND IS RECORDEDIN PARENTSPARENT PROPRIETARYTRADINGBOOK

PARENT TRADINGGUIDELINESGUIDELINE SHALLHAVE THEMEANINGSET FORTHIN SECTION519

PARENT VOTINGDEBT SHALLHAVE THEMEANINGSET FORTHIN SECTION 53A

PBCL SHALLHAVE THEMEANINGSET FORTHIN SECTION21

PBGC SHALLHAVE THEMEANINGSET FORTHIN SECTION412D

PERSON MEANSMEAN ANY PERSON EMPLOYEEINDIVIDUALCORPORATIONLIMITED LIABILITYCOMPANY PARTNERSHIPTRUSTOR ANY
OTHERNONGOVERNMENTALENTITYINCLUDINGANY FOREIGNENTITYOR ANY GOVERNMENTALOR REGULATORYAUTHORITYOR BODYINCLUDING
ANY FOREIGNENTITY

POWER MEANSMEAN PSEG POWER LLC DELAWARE LIMITED LIABILITYCOMPANY

POWER AGREEMENTSHALLHAVE THEMEANINGSET FORTHIN SECTION 1AXII

PROXYSTATEMENT SHALLHAVE THEMEANINGSET FORTHIN SECTION48

PUHCA SHALLHAVE THEMEANINGSET FORTHIN SECTION42A

PURPA SHALLHAVE THEMEANINGSET FORTHIN SECTION42A

QUALIFIEDPLAN MEANSMEAN ANY BENEFIT PLAN THATIS INTENDEDTO BE QUALIFIEDAND EXEMPTFROM FEDERALINCOME TAXESTAXE UNDER

SECTIONSSECTION 401A AND 501A OF THECODE

LE 7152005



PAGE329 OF 466

REGISTRATIONSTATEMENT SHALLHAVE THEMEANINGSET FORTHIN SECTION48

REGULATORYAPPROVALCOORDINATORSCOORDINATOR SHALLHAVE THEMEANINGSET FORTHIN SECTION71ODI

REGULATORYAPPROVALTEAM SHALLHAVE THEMEANINGSET FORTHIN SECTION 1ODI

REGULATORYAPPROVALTEAM CHAIRPERSONSHALLHAVE THEMEANINGSET FORTHIN SECTION 1ODI

REGULATORYAPPROVALTEAM VICECHAIR SHALLHAVE THEMEANINGSET FORTHIN SECTION71ODI

RESOURCESRESOURCE MEANSMEAN PSEG RESOURCESRESOURCE LLC NEW JERSEYLIMITED LIABILITYCOMPANY
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SARBANESOXLEYACT SHALLHAVE THEMEANINGSET FORTHIN SECTION

SEC MEANSMEAN THE SECURITIESSECURITIE AND EXCHANGECOMMISSION

SECTION 16 INFORMATIONSHALLHAVE THEMEANINGSET FORTHIN SECTION711

SECURITIESSECURITIE ACT MEANSMEAN THE SECURITIESSECURITIE ACT OF 1933 AS AMENDED TOGETHERWITH THE RULESRULE AND REGULATIONSREGULATIONPROMULGATED
THEREUNDER

SHAREHOLDERSSHAREHOLDER MEETINGSMEETING SHALLHAVE THEMEANINGSET FORTHIN SECTION73A

SHARESSHARE SHALLHAVE THEMEANINGSET FORTHIN THE FIRSTRECITALPROVISIONOF THISTHI AGREEMENT

SIGNIFICANTSUBSIDIARYOF ANY PERSONMEANSMEAN SUBSIDIARYOF SUCH PERSONTHATWOULD CONSTITUTE SIGNIFICANT
SUBSIDIARYOF SUCH PERSONWITHIN THEMEANINGOF RULE 102W OF REGULATIONSX AS PROMULGATEDBYTHE SEC

STATE COMMITTEESCOMMITTEE SHALLHAVE THEMEANINGSET FORTHIN SECTION

SUBSIDIARY OR SUBSIDIARYOF ANY PERSONMEANSMEAN ANOTHERPERSONAN AMOUNT OF THEVOTINGSECURITIESSECURITIEOTHERVOTING
OWNERSHIPOR VOTINGPARTNERSHIPINTERESTSINTERESTOF WHICH IS SUFFICIENTTO ELECTAT LEAST MAJORITYOF ITS BOARD OF DIRECTORSDIRECTOR OR OTHER

GOVERNINGBODYOR IF THEREARE NO SUCHVOTINGINTERESTSINTERESTGREATERTHAN50 OFTHEEQUITYINTERESTSINTERESTOF WHICH IS OWNED DIRECTLY
OR INDIRECTLYBYSUCH FIRSTPERSON

SUBSTITUTE OPTION SHALLHAVE THEMEANINGSET FORTHIN SECTION72A

SUPERIORPROPOSALSHALLHAVE THEMEANINGSET FORTHIN SECTION62A

SURVIVINGCORPORATIONSHALLHAVE THEMEANINGSET FORTHIN SECTION21

TAKEOVER PROPOSALSHALLHAVE THEMEANINGSET FORTHIN SECTION 62A

TAX AND TAXESTAXE MEANSMEAN ANY FEDERALSTATE LOCALOR FOREIGNNET INCOME GROSSGROS INCOME GROSSGROS RECEIPTSRECEIPTWINDFALL

PROFITSEVERANCE PROPERTYPRODUCTIONSALESSALE USE LICENSEEXCISEFRANCHISEEMPLOYMENTPAYROLLWITHHOLDINGALTERNATIVEOR

ADDON MINIMUM AD VALOREMVALUE ADDEDTRANSFERSTAMP OR ENVIRONMENTALINCLUDINGTAXESTAXE UNDERSECTION 59A OF THE

CODE TAX OR ANY OTHERTAX CUSTOM DUTYGOVERNMENTALFEE OR OTHERLIKE ASSESSMENT OR CHARGEOF ANY KIND WHATSOEVER

TOGETHERWITH ANY INTERESTOR PENALTYADDITION TO TAX OR ADDITIONAL AMOUNT IMPOSEDBYANY GOVERNMENTALAUTHORITYAND II ANY

LIABILITYFORTHEPAYMENTOF AMOUNTSAMOUNT WITH RESPECTTO PAYMENTSPAYMENT OF TYPEDESCRIBEDIN CLAUSE AS RESULTOF BEING MEMBER

OF AN AFFILIATEDCONSOLIDATEDCOMBINED OR UNITARYGROUP OR AS RESULTOF ANY OBLIGATIONUNDERANY TAX SHARINGARRANGEMENT
OR TAX INDEMNITYARRANGEMENT

TAX RETURN MEANSMEAN ANY RETURNREPORTOR SIMILAR STATEMENT REQUIREDTO BE FILED WITH RESPECTTO ANY TAX INCLUDINGANY
ATTACHEDSCHEDULESSCHEDULE INCLUDINGWITHOUTLIMITATIONANY INFORMATION RETURNCLAIM FORREFUNDAMENDED RETURN OR DECLARATIONOF

ESTIMATEDTAX

TAX SHARINGARRANGEMENTMEANSMEAN ANY WRITTENOR UNWRITTENARRANGEMENTFORTHE ALLOCATIONOR PAYMENTOF TAX

LIABILITIESLIABILITIE OR PAYMENTFORTAX BENEFITSBENEFIT WITH RESPECTTO CONSOLIDATEDCOMBINED OR UNITARYTAX RETURN

TRANSITION CHAIRPERSONSHALLHAVE THEMEANINGSET FORTHIN SECTION 74B

TRANSITION COORDINATORSCOORDINATOR SHALLHAVE THEMEANINGSET FORTHIN SECTION74B

TRANSITION TEAM SHALLHAVE THEMEANINGSET FORTHIN SECTION74B

TRANSFERTAXESTAXE SHALLHAVE THEMEANINGSET FORTHIN SECTION 77
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UNVESTED RESTRICTIONSRESTRICTION SHALLHAVE THEMEANINGSET FORTHIN SECTION 72B

ALI

LE 7152005



PAGE332 OF466

ARTICLE

THE MERGER

SECTION 21 THE MERGER UPONTHE TERMSTERM AND SUBJECTTO THECONDITIONSCONDITION HEREOFAND IN ACCORDANCEWITH THE NEW JERSEY
BUSINESSBUSINES CORPORATIONACT THE CA AND THEPENNSYLVANIABUSINESSBUSINES CORPORATIONLAW OF 1988 AS AMENDED THE
THECOMPANYSHALLBE MERGEDWITH AND INTOPARENTAT THE EFFECTIVETIME FOLLOWINGTHEEFFECTIVE TIME THESEPARATE
CORPORATEEXISTENCEOF THECOMPANYSHALLCEASE AND PARENTSHALLCONTINUEAS THESURVIVINGCORPORATIONTHE SURVIVING
CORPORATIONAND SHALLSUCCEEDTO AND ASSUME ALLTHERIGHTSRIGHTAND OBLIGATIONSOBLIGATIONOF THECOMPANYAND PARENTIN ACCORDANCEWITH
THEPBCL AND THE NJBCA

SECTION22 CLOSING THE CLOSINGOF THEMERGERWILL TAKEPLACEAT 1000 AM ON DATEMUTUALLYAGREEDTO BYPARENT
AND THECOMPANYWHICH SHALLBE NO LATERTHANTHE SECONDBUSINESSBUSINES DAYAFTERSATISFACTIONOR WAIVER OF THE CONDITIONSCONDITION SET FORTH
IN ARTICLEVIII THE CLOSINGDATE AT THE OFFICESOFFICE OF SIDLEYAUSTIN BROWN WOOD LLP CHICAGOILLINOISILLINOI 60603 UNLESSUNLES
ANOTHERDATETIME OR PLACEIS AGREEDTO IN WRITINGBYTHEPARTIESPARTIEHERETO

SECTION23 EFFECTIVETIME THE MERGERSHALLBECOME EFFECTIVEWHEN CERTIFICATEOF MERGERTHE CERTIFICATEOF
MERGER EXECUTEDIN ACCORDANCEWITH THE RELEVANTPROVISIONSPROVISIONOF THENJBCA IS DULYFILED WITH THEDEPARTMENTOF TREASURY
OFTHE STATEOFNEW JERSEYAND ARTICLESARTICLE OF MERGERTHE ARTICLESARTICLE OFMERGER EXECUTEDIN ACCORDANCEWITH THE RELEVANT
PROVISIONSPROVISIONOF THEPBCL ARE DULYFILED WITH THEDEPARTMENTOF STATEOF THE COMMONWEALTH OFPENNSYLVANIAOR AT SUCH OTHER
TIME AS PARENTAND THECOMPANYSHALLAGREESHOULDBE SPECIFIEDIN THE CERTIFICATEOF MERGERAND THE ARTICLESARTICLE OFMERGER
WHEN USED IN THISTHI AGREEMENTTHETERM EFFECTIVETIME SHALLMEAN THE LATEROF THEDATE AND TIME AT WHICH THE CERTIFICATE
OFMERGERIS DULYFILED WITH THEDEPARTMENTOF TREASURYOF THE STATEOF NEW JERSEYAND THE ARTICLESARTICLE OF MERGERARE DULYFILED
WITH THEDEPARTMENTOF STATEOF THECOMMONWEALTH OF PENNSYLVANIAAND SUCH LATERTIME AS PARENTAND THECOMPANYSHALL

AGREEAND AS SHALLBE SPECIFIEDIN THE CERTIFICATEOF MERGERAND THE ARTICLESARTICLE OF MERGER

SECTION 24 EFFECTSEFFECTOFTHEMERGER THE MERGERSHALLHAVE THEEFFECTSEFFECT SET FORTHIN THISTHI AGREEMENTAND IN THE NJBCA
AND THE PBCL

SECTION 25 ARTICLESARTICLE OFINCORPORATIONAND BYLAWSBYLAW OFFICERSOFFICERAND DIRECTORSDIRECTOR THE AMENDED AND RESTATEDARTICLESARTICLE
OF INCORPORATIONAS AMENDED OFPARENTAS IN EFFECTIMMEDIATELYPRIORTO THE EFFECTIVETIME SHALLBE AMENDED SO THAT
ARTICLE READSREAD IN ITSENTIRETYAS FOLLOWSFOLLOW THE NAME OFTHECORPORATIONIS EXELON ELECTRIC GAS CORPORATIONTHE
CORPORATIONTHE AMENDED AND RESTATEDARTICLESARTICLE OF INCORPORATIONOF PARENTAS SO AMENDED SHALLBE THEARTICLESARTICLE OF
INCORPORATIONOF THESURVIVINGCORPORATIONUNTILTHEREAFTERCHANGEDOR AMENDED AS PROVIDEDTHEREINOR BYAPPLICABLELAW

THE AMENDED AND RESTATEDBYLAWSBYLAW AS AMENDEDOF PARENTAS IN EFFECTIMMEDIATELYPRIORTO THE EFFECTIVETIME
SHALLBE AMENDED AS SET FORTHON EXHIBIT THE AMENDED AND RESTATEDBYLAWSBYLAW OFPARENTAS SO AMENDED SHALLBE THEBY
LAWSLAW OF THESURVIVINGCORPORATIONUNTILTHEREAFTERCHANGEDOR AMENDED AS PROVIDEDBYTHECERTIFICATEOF INCORPORATIONOF THE

SURVIVINGCORPORATIONOR BYAPPLICABLELAW

SUBJECTTO SECTION 714A THE DIRECTORSDIRECTOR OFPARENTIMMEDIATELYPRIORTO THE EFFECTIVETIME SHALLBE THE DIRECTORSDIRECTOROF
THESURVIVINGCORPORATIONUNTILTHE NEXT ANNUALMEETINGOF SHAREHOLDERSSHAREHOLDEROR THE EARLIEROF THEIRRESIGNATIONOR REMOVALAND
UNTILTHEIRRESPECTIVESUCCESSORSSUCCESSOR ARE DULYELECTEDAND QUALIFIEDAS THECASE MAY BE

AT THE EFFECTIVETIME THEOFFICERSOFFICER OF PARENTSHALLBE THE OFFICERSOFFICER OF THESURVIVINGCORPORATIONWITH SUCH
SUBSTITUTIONSSUBSTITUTIONADDITIONSADDITION AND DELETIONSDELETION AS SHALLBE DETERMINED BYPARENTSPARENT CHIEF EXECUTIVE OFFICERIN CONSULTATIONWITH THE

COMPANYSCOMPANY CHIEF EXECUTIVE OFFICER AND APPROVEDBYTHEBOARD OF DIRECTORSDIRECTOR OF THESURVIVINGCORPORATIONUNTILTHEEARLIEROF
THEIRRESIGNATIONOR REMOVAL AND UNTILTHEIRRESPECTIVESUCCESSORSSUCCESSOR ARE DULYELECTEDAND QUALIFIEDAS THE CASE MAY BE
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ARTICLE III

EFFECT OF THE MERGER ON THE STOCK OF THE CONSTITUENT

CORPORATIONSCORPORATION EXCHANGE OF CERTIFICATESCERTIFICATE

SECTION 31 EFFECTON STOCK AS OF THE EFFECTIVETIME BYVIRTUEOF THEMERGERAND WITHOUTANY ACTIONON THEPARTOF

ANY OFPARENTTHECOMPANYOR THE HOLDERSHOLDER OF ANY SECURITIESSECURITIE OF THE CONSTITUENTCORPORATIONSCORPORATIONTHECAPITALSTOCKOF THE

CONSTITUENTCORPORATIONSCORPORATIONSHALLBE TREATEDAS SET FORTHIN THISTHI ARTICLE AND IN ACCORDANCEWITH THE TERMSTERM OF THISTHI AGREEMENT

SECTION 32 CONVERSION CAPITALSTOCKOFPARENT EACH ISSUED AND OUTSTANDINGPARENTSHARESHALLREMAIN

OUTSTANDINGFOLLOWINGTHE EFFECTIVETIME AS SHAREOF THESURVIVINGCORPORATION

TREASURYSTOCKAND PARENT OWNED STOCK EACH SHARETHATIS OWNED BYTHECOMPANYOR BYANY SUBSIDIARYOF THE

COMPANYAND EACH SHARETHATIS OWNED BYPARENTOR ANY SUBSIDIARYOF PARENTSHALLAUTOMATICALLYBE CANCELLEDAND RETIREDAND

SHALLCEASE TO EXISTAND NO CONSIDERATIONSHALLBE DELIVEREDIN EXCHANGETHEREFOR

CONVERSIONOFSHARESSHARE EACH SHAREISSUEDAND OUTSTANDINGOTHERTHANSHARESSHARE TO BE CANCELLEDIN ACCORDANCEWITH

SECTION32B SHALLBE CONVERTEDINTO THERIGHTTO RECEIVE 1225 OFDULYAUTHORIZEDVALIDLYISSUEDFULLYPAIDAND NON

ASSESSABLEPARENTSHARESSHARE THE EXCHANGERATIO AS OF THEEFFECTIVE TIME ALLSUCH SHARESSHARE WHEN SO CONVERTEDSHALLNO

LONGERBE OUTSTANDINGAND SHALLAUTOMATICALLYBE CANCELLEDAND RETIREDAND EACH HOLDEROF CERTIFICATEREPRESENTINGANY SUCH

SHARESSHARE SHALLCEASE TO HAVE ANY RIGHTSRIGHTWITH RESPECTTHERETOEXCEPTTHERIGHTTO RECEIVEANY DIVIDENDSDIVIDEND OR DISTRIBUTIONSDISTRIBUTION IN

ACCORDANCEWITH SECTION33C CERTIFICATESCERTIFICATEREPRESENTINGTHE PARENTSHARESSHARE INTO WHICH SUCH SHARESSHARE ARE CONVERTEDAND ANY
CASHWITHOUTINTERESTIN LIEU OF FRACTIONALSHARESSHARE TO BE ISSUED OR PAIDIN CONSIDERATIONTHEREFORUPON THE SURRENDEROF SUCH

CERTIFICATEIN ACCORDANCEWITH SECTION33D

SECTION 33 EXCHANGEOFCERTIFICATESCERTIFICATE PROMPTLYAFTERTHE EFFECTIVETIME THESURVIVINGCORPORATIONSHALLDEPOSIT
OR SHALLCAUSE TO BE DEPOSITEDWITH BANKINGOR OTHERFINANCIAL INSTITUTIONSELECTEDBYPARENTAND REASONABLYSATISFACTORYTO

THECOMPANYTHE EXCHANGEAGENT FORTHEBENEFIT OFTHE HOLDERSHOLDER OF SHARESSHARE FOREXCHANGEIN ACCORDANCEWITH THISTHI

ARTICLE CERTIFICATESCERTIFICATEREPRESENTINGTHE PARENTSHARESSHARE TO BE ISSUED IN CONNECTIONWITH THEMERGERAND SUBJECTTO SECTION 33

CASH IN LIEU OF FRACTIONALSHARESSHARE SUCH CASHAND CERTIFICATESCERTIFICATEFORPARENTSHARESSHARE TOGETHERWITH ANY DIVIDENDSDIVIDEND OR DISTRIBUTIONSDISTRIBUTION

WITH RESPECTTHERETORELATINGTO RECORDDATESDATE FORSUCH DIVIDENDSDIVIDEND OR DISTRIBUTIONSDISTRIBUTION AFTERTHE EFFECTIVETIME BEINGHEREINAFTER

REFERREDTO AS THEEXCHANGEFUND TO BE ISSUEDPURSUANTTO SECTION32 AND PAIDPURSUANTTO THISTHI SECTION33 IN EXCHANGEFOR

OUTSTANDINGSHARESSHARE

EXCHANGEPROCEDURE PROMPTLYAFTERTHEEFFECTIVETIME THESURVIVINGCORPORATIONSHALLCAUSE THEEXCHANGE
AGENTTO MAIL TO EACH HOLDEROF RECORDOF CERTIFICATEOR CERTIFICATESCERTIFICATE THATIMMEDIATELYPRIORTO THE EFFECTIVETIME REPRESENTED
SHARESSHARE OTHERTHANSHARESSHARE REFERREDTO IN SECTION32B THE CERTIFICATESCERTIFICATE LETTEROF TRANSMITTALWHICH SHALLSPECIFYTHAT

DELIVERYSHALLBE EFFECTEDAND RISK OF LOSSLOS AND TITLETO THE CERTIFICATESCERTIFICATE SHALLPASSPAS ONLYUPON DELIVERYOF THE CERTIFICATESCERTIFICATE TO THE

EXCHANGEAGENTAND SHALLBE IN FORM AND HAVE SUCHOTHERPROVISIONSPROVISIONAS PARENTMAY SPECIFYAND II INSTRUCTIONSINSTRUCTION FORUSE IN

EFFECTINGTHE SURRENDEROFTHE CERTIFICATESCERTIFICATE IN EXCHANGEFORTHE CONSIDERATIONCONTEMPLATEDBYSECTION32 AND THISTHI SECTION33

INCLUDINGCASHIN LIEU OF FRACTIONALSHARESSHARE IF APPLICABLEUPONSURRENDEROF CERTIFICATEFORCANCELLATIONTO THEEXCHANGE
AGENTTOGETHERWITH SUCHLETTEROF TRANSMITTALDULYEXECUTEDAND SUCH OTHERDOCUMENTSDOCUMENT AS MAY REASONABLYBE REQUIREDBYTHE

EXCHANGEAGENTTHEHOLDEROF SUCHCERTIFICATESHALLBE ENTITLEDTO RECEIVE IN EXCHANGETHEREFOR CERTIFICATEREPRESENTING
THATNUMBER OF WHOLE PARENTSHARESSHARE AND CHECK REPRESENTINGTHE AMOUNT OFCASH IN LIEU OF FRACTIONALSHARESSHARE IF ANY AND

UNPAIDDIVIDENDSDIVIDEND AND DISTRIBUTIONSDISTRIBUTION WITH RESPECTTO THE PARENTSHARESSHARE AS PROVIDEDFORIN SECTION33C IF ANY THATSUCHHOLDER

HAS THERIGHTTO RECEIVEIN RESPECTOF THE CERTIFICATESURRENDEREDPURSUANTTO THEPROVISIONSPROVISIONOF THISTHI ARTICLE AFTERGIVING
EFFECTTO ANY REQUIREDWITHHOLDINGTAX NO INTERESTWILL BE PAIDOR ACCRUEDON THE CASHPAYABLETO HOLDERSHOLDER OF SHARESSHARE IN THE

EVENT OF TRANSFEROF OWNERSHIPOF SHARESSHARE THATIS NOT REGISTEREDIN THE TRANSFERRECORDSRECORD
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OF THECOMPANY CERTIFICATEREPRESENTINGTHE PROPERNUMBER OFPARENTSHARESSHARE TOGETHERWITH CHECK FORTHE CASHTO BE PAID
PURSUANTTO THISTHI SECTION33 IF APPLICABLEMAY BE ISSUED TO SUCH TRANSFEREEIF SUCH CERTIFICATESHALLBE PROPERLYENDORSEDOR

OTHERWISEBE IN PROPERFORM FORTRANSFERAND THE TRANSFEREESHALLPAY ANY TRANSFEROR OTHERTAXESTAXE REQUIREDBYREASON OF THE

PAYMENTTO PERSONOTHERTHANTHEREGISTEREDHOLDEROF SUCH CERTIFICATEOR ESTABLISHTO THE SATISFACTIONOF THESURVIVING
CORPORATIONTHATSUCH TAX HAS BEEN PAIDOR IS NOT APPLICABLETHE SURVIVINGCORPORATIONOR THEEXCHANGEAGENTSHALLBE

ENTITLEDTO DEDUCTAND WITHHOLDFROM THECONSIDERATIONOTHERWISEPAYABLEPURSUANTTO THISTHI AGREEMENTSUCH AMOUNTSAMOUNT AS THE

SURVIVINGCORPORATIONOR THEEXCHANGEAGENTIS REQUIREDTO DEDUCTAND WITHHOLDWITH RESPECTTO THEMAKINGOF SUCHPAYMENT
UNDER THECODE OR UNDERANY PROVISIONOF STATELOCALOR FOREIGNTAX LAW TO THE EXTENT THATAMOUNTSAMOUNT ARE SO WITHHELDBYTHE

SURVIVINGCORPORATIONOR THEEXCHANGEAGENTSUCH WITHHELD AMOUNTSAMOUNT SHALLBE TREATEDFORALLPURPOSESPURPOSE OF THISTHI AGREEMENTAS

HAVINGBEEN PAIDTO THEPERSON IN RESPECTOF WHICH SUCH DEDUCTIONAND WITHHOLDINGWAS MADE

DIVIDENDSDIVIDEND NOTWITHSTANDINGANY OTHERPROVISIONSPROVISIONOF THISTHI AGREEMENTNO DIVIDENDSDIVIDEND OR OTHERDISTRIBUTIONSDISTRIBUTION DECLARED

WITH RECORDDATEON OR AFTERTHE EFFECTIVETIME ON PARENTSHARESSHARE SHALLBE PAIDWITH RESPECTTO ANY SHARESSHARE REPRESENTEDBY
CERTIFICATEUNTILSUCH CERTIFICATEIS SURRENDEREDFOREXCHANGEAS PROVIDEDHEREIN FOLLOWINGSURRENDEROF ANY SUCH CERTIFICATE
THERESHALLBE PAIDTO THE HOLDEROF THE CERTIFICATESCERTIFICATEREPRESENTINGWHOLE PARENT SHARESSHARE ISSUEDIN EXCHANGETHEREFORWITHOUT

INTEREST AT THE TIME OF SUCH SURRENDERTHE AMOUNT OF DIVIDENDSDIVIDEND OR OTHERDISTRIBUTIONSDISTRIBUTION WITH RECORDDATEAFTERTHE EFFECTIVE

TIME THERETOFOREPAYABLEWITH RESPECTTO SUCH WHOLEPARENTSHARESSHARE AND NOT PAID LESSLES THE AMOUNT OF ANY WITHHOLDINGTAXESTAXE

WHICH MAY BE REQUIREDTHEREONAND II AT THEAPPROPRIATEPAYMENTDATEOR AS PROMPTLYAS PRACTICABLETHEREAFTERTHE AMOUNT

OF DIVIDENDSDIVIDEND OR OTHERDISTRIBUTIONSDISTRIBUTION WITH RECORDDATE AFTERTHEEFFECTIVE TIME BUTPRIORTO SUCH SURRENDERAND PAYMENTDATE

SUBSEQUENTTO SUCH SURRENDERPAYABLEWITH RESPECTTO SUCH WHOLE PARENTSHARESSHARE LESSLES THE AMOUNT OF ANY WITHHOLDINGTAXESTAXE

WHICH MAY BE REQUIREDTHEREONTHE SURVIVINGCORPORATIONWILL PROVIDEOR CAUSE TO BE PROVIDEDTO THEEXCHANGEAGENTTHE

CASHNECESSARYTO MAKE THEPAYMENTSPAYMENT CONTEMPLATEDBYTHISTHI SECTION33C

NO FRACTIONALSECURITIESSECURITIE NO FRACTIONALPARENTSHARESSHARE SHALLBE ISSUEDPURSUANTHERETO IN LIEU OF THE ISSUANCEOF

ANY FRACTIONOF PARENTSHARECASH ADJUSTMENTSADJUSTMENTWILLBE PAIDTO HOLDERSHOLDER IN RESPECTOF ANY FRACTIONOF PARENTSHARETHATWOULD

OTHERWISEBE ISSUABLEAND THEAMOUNT OF SUCHCASH ADJUSTMENTSHALLBE EQUALTO THEPRODUCTOBTAINED BYMULTIPLYINGSUCH

SHAREHOLDERSSHAREHOLDER FRACTIONOF PARENTSHARE THATWOULD OTHERWISEBE ISSUABLEBYTHECLOSINGPRICEPER SHAREOFPARENTSHARESSHARE ON

THENEW YORK STOCKEXCHANGECOMPOSITETRANSACTIONTAPEON THECLOSINGDATE AS REPORTEDBY THE WALL STREETJOURNAL OR
IF NOT REPORTEDTHEREBYANY OTHERAUTHORITATIVESOURCE

NO FURTHEROWNERSHIPRIGHTSRIGHT IN SHARESSHARE ALL PARENTSHARESSHARE ISSUEDUPON THE SURRENDERFOREXCHANGEOF CERTIFICATESCERTIFICATE

IN ACCORDANCEWITH THE TERMSTERM OFTHISTHI ARTICLE INCLUDINGANY CASHPAIDPURSUANTTO THISTHI SECTION33 SHALLBE DEEMED TO HAVE

BEEN ISSUEDIN FULLSATISFACTIONOF ALLRIGHTSRIGHTPERTAININGTO THE SHARESSHARE THERETOFOREREPRESENTEDBYSUCHCERTIFICATESCERTIFICATE AT THE

EFFECTIVETIME THE STOCKTRANSFERBOOKSBOOK OF THECOMPANYSHALLBE CLOSEDAND THERESHALLBE NO FURTHERREGISTRATIONOF TRANSFERSTRANSFER

ON THESTOCKTRANSFERBOOKSBOOK OF THESURVIVINGCORPORATIONOF THESHARESSHARE THATWERE OUTSTANDINGIMMEDIATELYPRIORTO THE

EFFECTIVETIME IF AFTERTHE EFFECTIVETIME CERTIFICATESCERTIFICATE ARE PRESENTEDTO THESURVIVINGCORPORATIONOR THEEXCHANGEAGENT
FORANY REASON THEYSHALLBE CANCELLEDAND EXCHANGEDAS PROVIDEDIN THISTHI ARTICLE

TERMINATION OFEXCHANGEFUND ANYPORTIONOF THEEXCHANGEFUND INCLUDINGTHEPROCEEDSPROCEEDOF ANY INVESTMENTSINVESTMENT

THEREOFAND ANY PARENTSHARESSHARE WHICH REMAINSREMAIN UNDISTRIBUTEDTO THE HOLDERSHOLDER OF SHARESSHARE FOR12 MONTHSMONTH AFTERTHEEFFECTIVETIME

MAY BE DELIVEREDTO THESURVIVINGCORPORATIONUPON DEMAND AND ANY HOLDERSHOLDER OF SHARESSHARE WHO HAVE NOT THERETOFORECOMPLIED
WITH THISTHI ARTICLE AND THE INSTRUCTIONSINSTRUCTION SET FORTHIN THE LETTEROF TRANSMITTALMAILED TO SUCHHOLDERSHOLDER AFTERTHEEFFECTIVE TIME

SHALLTHEREAFTERLOOK ONLYTO THESURVIVINGCORPORATIONOR ITS AGENTSUBJECTTO ABANDONEDPROPERTYESCHEATOR OTHER

A14

LE 7152005



PAGE335 OF 466

SIMILAR LAWSLAW FORPAYMENTOF THEIRPARENTSHARESSHARE CASHAND UNPAIDDIVIDENDSDIVIDEND AND DISTRIBUTIONSDISTRIBUTION ON PARENTSHARESSHARE DELIVERABLEIN

RESPECTOF EACHSHARE SUCH SHAREHOLDERHOLDSHOLD AS DETERMINEDPURSUANTTO THISTHI AGREEMENTIN EACH CASE WITHOUTANY INTEREST

THEREON

NO LIABILILY NONE OF PARENTTHESURVIVINGCORPORATIONTHECOMPANYOR THEEXCHANGEAGENTSHALLBE LIABLE TO

ANY PERSONIN RESPECTOFANY AMOUNT PROPERLYDELIVEREDOR DELIVERABLETO PUBLICOFFICIALPURSUANTTO ANY APPLICABLE
ABANDONEDPROPERTYESCHEATOR OTHERSIMILAR LAW

SECTION 34 TAX CONSEQUENCESCONSEQUENCEIT IS INTENDED BYTHEPARTIESPARTIEHERETOTHATTHEMERGERSHALLCONSTITUTE REORGANIZATION
WITHIN THEMEANINGOF SECTION368A OF THECODE AND THEPARTIESPARTIEHERETOADOPTTHISTHI AGREEMENTAS PLANOF REORGANIZATION
FORSUCH PURPOSESPURPOSE

SECTION 35 ADJUSTMENTOFEXCHANGERATIO IN THE EVENT THATPARENTCHANGESCHANGEOR ESTABLISHESESTABLISHE RECORDDATEFORCHANGING
THENUMBER OFPARENTSHARESSHARE ISSUEDAND OUTSTANDINGAS RESULTOF STOCKSPLITSTOCKDIVIDEND RECAPITALIZATIONSUBDIVISION
RECLASSIFICATIONCOMBINATION OR SIMILAR TRANSACTIONWITH RESPECTTO THEOUTSTANDINGPARENTSHARESSHARE AND THE RECORDDATETHEREFOR

SHALLBE PRIORTO THE EFFECTIVETIME THEEXCHANGERATIO APPLICABLETO THEMERGERAND ANY OTHERCALCULATIONSCALCULATION BASED ON OR

RELATINGTO PARENTSHARESSHARE SHALLBE APPROPRIATELYEQUITABLYAND PROPORTIONATELYADJUSTEDIN LIGHTOF SUCH STOCKSPLITSTOCK

DIVIDEND RECAPITALIZATIONSUBDIVISIONRECLASSIFICATIONCOMBINATION OR SIMILAR TRANSACTION

SECTION 36 LOST CERTIFICATESCERTIFICATEIF ANY CERTIFICATESHALLHAVE BEEN LOSTSTOLENOR DESTROYEDUPON THEMAKINGOF AN

AFFIDAVITOF THATFACTBYTHEPERSONCLAIMINGSUCH CERTIFICATETO BE LOSTSTOLENOR DESTROYEDAND IF REQUIREDBYPARENTOR THE

EXCHANGEAGENTTHEPOSTINGBYSUCHPERSONOF BOND IN SUCHREASONABLEAMOUNT AS PARENTOR THEEXCHANGEAGENTMAY
DIRECTAS INDEMNITYAGAINSTANY CLAIM THATMAY BE MADE AGAINSTTHEM WITH RESPECTTO SUCH CERTIFICATETHEEXCHANGEAGENT
WILL ISSUE IN EXCHANGEFORSUCH LOSTSTOLENOR DESTROYEDCERTIFICATETHEPARENTSHARESSHARE ANY CASH IN LIEU OF FRACTIONALSHARESSHARE OF

PARENTSHARESSHARE TO WHICH THE HOLDERSHOLDER THEREOFARE ENTITLEDPURSUANTTO SECTION33D AND ANY DIVIDENDSDIVIDEND OR OTHERDISTRIBUTIONSDISTRIBUTION TO

WHICH THEHOLDERSHOLDER THEREOFARE ENTITLEDPURSUANTTO SECTION33C

SECTION 37 FURTHERASSURANCESASSURANCE IF AT ANY TIME AFTERTHEEFFECTIVE TIME THESURVIVINGCORPORATIONSHALLCONSIDEROR

BE ADVISED THATANY DEEDSDEED BILLSBILL OF SALEASSIGNMENTSASSIGNMENTOR ASSURANCESASSURANCE OR ANY OTHERACTSACT OR THINGSTHINGARE NECESSARYDESIRABLEOR

PROPER TO VEST PERFECTOR CONFIRMOF RECORDOR OTHERWISEIN THESURVIVINGCORPORATIONITSRIGHTTITLEOR INTERESTIN TO OR

UNDERANY OF THERIGHTSRIGHTPRIVILEGESPRIVILEGEPOWERSPOWER FRANCHISESFRANCHISEPROPERTIESPROPERTIEPERMITSPERMITLICENSESLICENSE OR ASSETSASSET OF EITHEROFTHE CONSTITUENT

CORPORATIONSCORPORATIONOR OTHERWISETO CARRYOUT THE PURPOSESPURPOSE OF THISTHI AGREEMENTTHESURVIVINGCORPORATIONAND ITS PROPEROFFICERSOFFICER

AND DIRECTORSDIRECTOROR THEIRDESIGNEESDESIGNEESHALLBE AUTHORIZEDTO EXECUTE AND DELIVERIN THE NAME AND ON BEHALFOF EITHEROF THE

CONSTITUENTCORPORATIONSCORPORATIONALLSUCH DEEDSDEED BILLSBILL OF SALEASSIGNMENTSASSIGNMENTAND ASSURANCESASSURANCE AND TO DO IN THE NAME AND ON BEHALFOF

EITHERCONSTITUENTCORPORATIONALLSUCH OTHERACTSACT AND THINGSTHINGAS MAY BE NECESSARYDESIRABLEOR PROPERTO VEST PERFECTOR

CONFIRM THESURVIVINGCORPORATIONSCORPORATIONRIGHTTITLEOR INTERESTIN TO OR UNDER ANY OF THERIGHTSRIGHTPRIVILEGESPRIVILEGEPOWERSPOWER FRANCHISESFRANCHISE
PROPERTIESPROPERTIEOR ASSETSASSET OF SUCH CONSTITUENTCORPORATIONAND OTHERWISETO CARRYOUT THE PURPOSESPURPOSE OF THISTHI AGREEMENT

ARTICLE IV

REPRESENTATIONSREPRESENTATION AND WARRANTIESWARRANTIE OF THE COMPANY

THE COMPANYREPRESENTSREPRESENTAND WARRANTSWARRANT TO PARENT OTHERTHAN IN THE CASE OF SECTIONSSECTION 41 43A 44 420 421422 AND

423 EXCEPTAS SET FORTHIN THECOMPANYLETTERWITHSPECIFICREFERENCETO THERELEVANTSECTIONSSECTION OF THEREPRESENTATIONSREPRESENTATIONAND

WARRANTIESWARRANTIE IN ARTICLE OR DISCLOSUREIN SUCH WAY AS TO MAKE ITS RELEVANCETO THE INFORMATIONCALLEDFORBYSUCH

REPRESENTATIONOR WARRANTYREADILYAPPARENTOR II OTHERTHANIN THE CASE OF SECTIONSSECTION 42A 43 44 410 420 421
422 423 AND 426 EXCEPTAS DISCLOSEDIN THECOMPANYFILED SEC DOCUMENTSDOCUMENT IT BEINGUNDERSTOODTHATANY MATTER SET FORTH

IN THE

AIS

LE 7152005




