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Annex B
[JPMorgan Securities letterhead]
December 20, 2004

The Board of Directors
Exelon Corporation

10 South Dearborn Street
Chicago, IL 60690-3005

Members of the Board of Directors:

You have requested our opinion as to the fairness, from a financial point of view, to Exelon Corporation (the "Company") of
the Exchange Ratio (as defined below) in the proposed merger (the "Merger") of Public Service Enterprise Group (the
"Merger Partner") with the Company. Pursuant to the Agreement and Plan of Merger, dated as of December 20, 2004 (the
"Agreement"), between the Company and the Merger Partner, the Merger Partner will merge with and into the Company, and
each outstanding share of common stock, no par value per share, of the Merger Partner (the "Merger Partner Common
Stock"), other than shares of Merger Partner Common Stock owned by the Company or the Merger Partner or their respective
subsidiaries, will be converted into the right to receive 1.225 shares (the "Exchange Ratio") of the Company's common stock,
no par value per share (the "Company Common Stock").

In arriving at our opinion, we have (i) reviewed the Agreement; (ii) reviewed certain publicly available business and financial
information concerning the Merger Partner and the Company and the industries in which they operate; (iii) compared the
proposed financial terms of the Merger with the publicly available financial terms of certain transactions involving
companies we deemed relevant and the consideration received for such companies; (iv) compared the financial and operating
performance of the Merger Partner and the Company with publicly available information concerning certain other companies
we deemed relevant and reviewed the current and historical market prices of the Merger Partner Common Stock and the
Company Common Stock and certain publicly traded securities of such other companies; (v) reviewed certain internal
financial analyses, projections and, in the case of the Company, extensions of those projections, in each case prepared by the
managements of the Merger Partner and the Company relating to their respective businesses, as well as the estimated amount
and timing of the cost savings and related expenses, synergies and other strategic benefits expected to result from the Merger
(the "Synergies"); and (vi) performed such other financial studies and analyses and considered such other information as we
deemed appropriate for the purposes of this opinion.

In addition, we have held discussions with certain members of the management of the Merger Partner and the Company with
respect to certain aspects of the Merger, and the past and current business operations of the Merger Partner and the Company,
the financial condition and future prospects and operations of the Merger Partner and the Company, the effects of the Merger,
including the Synergies, on the financial condition and future prospects of the Company, and certain other matters we
believed necessary or appropriate to our inquiry.

In giving our opinion, we have relied upon and assumed, without independent verification, the accuracy and completeness of
all information that was publicly available or was furnished to us by the Company and the Merger Partner or otherwise
reviewed by us, and we have not assumed any responsibility or liability therefor. We have not conducted any valuation or
appraisal of any assets or liabilities, nor have any such valuations or appraisals been provided to us. In relying on financial
analyses and projections (and extensions thereof) provided to us, including the Synergies, we have assumed that they have
been reasonably prepared based on assumptions reflecting the best currently available estimates and judgments by
management as to the expected future results of operations and financial condition of the
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Merger Partner and the Company to which such analyses or projections relate. We have also assumed that the Merger will
qualify as a tax-free reorganization for United States federal income tax purposes and that the transactions contemplated by
the Agreement will be consummated as described in the Agreement, without material waiver, modification or amendment.
We have relied as to all legal matters relevant to rendering our opinion upon the advice of our counsel. We have further
assumed that all material governmental, regulatory or other consents and approvals necessary for the consummation of the
Merger will be obtained within the constraints contemplated by the Agreement and without any material adverse effect on the
contemplated benefits of the Merger, and that all other conditions to the Merger will be satisfied in all material respects.

Our opinion is necessarily based on economic, market and other conditions as in effect on, and the information made
available to us as of, the date hereof. It should be understood that subsequent developments may affect this opinion and that
we do not have any obligation to update, revise, or reaffirm this opinion. Our opinion is limited to the fairness, from a
financial point of view, to the Company of the Exchange Ratio in the proposed Merger and we express no opinion as to the
underlying decision by the Company to engage in the Merger. We are expressing no opinion herein as to the price at which
the Company Common Stock or the Merger Partner Common Stock will trade at any future time.

We have acted as financial advisor to the Company with respect to the proposed Merger, and will receive a fee from the
Company for our services which is contingent, in part, upon the consummation of the proposed Merger. We and our affiliates
have performed in the past, and may perform in the future, a variety of investment banking and commercial banking services
for each of the Company and the Merger Partner. Specifically, our commercial bank affiliate is an agent bank and lender
under credit facilities of each of the Company and the Merger Partner. In the ordinary course of our businesses, we and our
affiliates may actively trade the debt and equity securities of the Company or the Merger Partner for our own account or for
the accounts of customers and, accordingly, we may at any time hold long or short positions in such securities.

On the basis of and subject to the foregoing, it is our opinion as of the date hereof that the Exchange Ratio in the proposed
Merger is fair, from a financial point of view, to the Company.

This letter is provided to the Board of Directors of the Company in connection with and for the purposes of its evaluation of
the Merger. This opinion does not constitute a recommendation to any shareholder of the Company as to how such
shareholder should vote with respect to the Merger or any other matter. This opinion may not be disclosed, referred to, or
communicated (in whole or in part) to any third party for any purpose whatsoever except with our prior written approval.
This opinion may be reproduced in full in any proxy or information statement mailed to shareholders of the Company but
may not otherwise be disclosed publicly in any manner without our prior written approval.

Very truly yours,
J.P. MORGAN SECURITIES INC.
/s/ J.P. Morgan Securities Inc.
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Annex C
December 20, 2004

Board of Directors
Exelon Corporation

10 South Dearborn Street
Chicago, IL 60603

Members of the Board:

We understand that Exelon Corporation, a Pennsylvania corporation (the "Company"), and Public Service Enterprise
Group Inc., a New Jersey corporation ("PSEG"), intend to enter into an Agreement and Plan of Merger dated as of
December 20, 2004 (the "Agreement”) pursuant to which, among other things, PSEG will be merged with and into the
Company with the Company surviving the merger (the "Merger" or the "Proposed Transaction"). We further understand that,
upon the effectiveness of the Merger, each issued and outstanding share of common stock of PSEG ("PSEG Common
Stock™), other than shares of PSEG Common Stock owned by the Company or PSEG or their respective subsidiaries, will be
converted into the right to receive 1.225 shares (the "Exchange Ratio") of common stock of the Company ("Company
Common Stock"). The terms and conditions of the Proposed Transaction are set forth in more detail in the Agreement.

We have been requested by the Board of Directors of the Company to render our opinion with respect to the fairness,
from a financial point of view, to the Company of the Exchange Ratio to be paid by the Company in the Proposed
Transaction. We have not been requested to opine as to, and our opinion does not in any manner address, the Company's
underlying business decision to proceed with or effect the Proposed Transaction.

In arriving at our opinion, we reviewed and analyzed: (1) the Agreement and the specific terms of the Proposed
Transaction; (2) publicly available information concerning the Company and PSEG that we believe to be relevant to our
analysis, including each of their respective latest Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, and other
relevant filings with the Securities and Exchange Commission; (3) financial and operating information with respect to the
business, operations and prospects of the Company furnished to us by the Company, including financial projections of the
Company and extensions of such financial projections, in each case, prepared by the Company's management; (4) financial
and operating information with respect to the business, operations and prospects of PSEG furnished to us by PSEG, including
financial projections of PSEG prepared by the managements of PSEG and the Company; (5) trading histories of the Company
Common Stock for the last two years and of PSEG Common Stock for the last two years, and a comparison of each of their
trading histories with each other and with those of other companies that we deemed relevant; (6) a comparison of the
historical financial results and present financial condition of the Company and PSEG with each other and with those of other
companies that we deemed relevant; (7) a comparison of the financial terms of the Proposed Transaction with the financial
terms of certain other recent transactions that we deemed relevant; (8) estimates prepared by the management of the
Company of the cost savings and operating synergies expected to result from the combination of the businesses of the
Company and PSEG; (9) the pro forma contribution of earnings before interest, taxes, depreciation and amortization, net
income and cash flow from operations that each company would contribute to the combined company following the
consummation of the Proposed Transaction; and (10) the pro forma impact of the Proposed Transaction on the future
financial performance of the Company, PSEG and the combined company. In addition, we have had discussions with the
managements of the Company and PSEG concerning their respective businesses, operations, assets, liabilities, financial
conditions and
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prospects, and the strategic benefits of the Proposed Transaction, and have undertaken such other studies, analyses and
investigations as we deemed appropriate.

In arriving at our opinion, we have assumed and relied upon the accuracy and completeness of the financial and other
information provided to us without assuming any responsibility for independent verification of such information and have
further relied upon the assurances of the managements of the Company and PSEG that they are not aware of any facts or
circumstances that would make such information inaccurate or misleading. With respect to the financial projections of the
Company and PSEG, including the associated cost savings and operating synergies estimated to result from the Merger, upon
advice of the Company, we have assumed that such projections have been reasonably prepared on a basis reflecting the best
currently available estimates and judgments of the management of the Company as to the future financial performance of the
Company and PSEG and that the Company and PSEG will perform substantially in accordance with such projections. With
respect to the extensions of the Company's financial projections for any periods after December 31, 2007, upon advice of the
Company, in arriving at our opinion, we have used and relied on extensions of the financial projections of the Company for
the calendar years ended December 31, 2008 and 2009 which were prepared by the management of the Company using
similar assumptions as those used by the management of the Company in preparing their financial projections for the periods
up to December 31, 2007 and such projection extensions were reviewed and determined to be reasonable by the Company's
management. In arriving at our opinion, we have not conducted a physical inspection of the properties and facilities of the
Company or PSEG and have not made or obtained any evaluations or appraisals of the assets or liabilities of the Company or
PSEG. Upon the advice of the Company and its legal and accounting advisors, we have assumed that (i) the Merger will
qualify as a reorganization within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended, and
therefore as a tax-free transaction to the stockholders of the Company; and (ii) the Merger will be treated as a purchase of
interests for accounting purposes and that certain purchase accounting adjustments provided to us by the Company's
management represent the Company's management's best estimates of the likely accounting for the Merger. We have further
assumed, upon advice of the Company, that all material governmental, regulatory or other consents or approvals necessary
for the consummation of the Merger will be obtained within the constraints contemplated by the Agreement. Our opinion
necessarily is based upon market, economic and other conditions as they exist on, and can be evaluated as of, the date of this
letter.

In addition, we express no opinion as to the prices at which shares of Company Common Stock will trade at any time
following the announcement of the Proposed Transaction or the consummation of the Proposed Transaction.

Based upon and subject to the foregoing, we are of the opinion as of the date hereof that, from a financial point of view,
the Exchange Ratio to be paid by the Company in the Proposed Transaction is fair to the Company.

We have acted as financial advisor to the Company in connection with the Proposed Transaction and will receive a fee
for our services, a significant portion of which is contingent upon the consummation of the Proposed Transaction. In
addition, the Company has agreed to indemnify us for certain liabilities that may arise out of the rendering of this opinion.
We also have performed various investment banking services for the Company and PSEG in the past (including financings
and advisory services) and have received customary fees for such services. In the ordinary course of our business, we actively
trade in the debt and equity securities of the Company and PSEG for our own account and for the accounts of our customers
and, accordingly, may at any time hold a long or short position in such securities.

This opinion is for the use and benefit of the Board of Directors of the Company and is rendered to the Board of
Directors in connection with its consideration of the Proposed Transaction. This
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opinion is not intended to be and does not constitute a recommendation to any shareholder of the Company as to how such
shareholder should vote with respect to the Proposed Transaction.

| Very truly yours,
/s/ James Metcalfe

LEHMAN BROTHERS
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Annex D
[Morgan Stanley & Co. Incorporated]
December 20, 2004

Board of Directors

Public Service Enterprise Group Incorporated
80 Park Plaza

Newark, New Jersey 07102

Members of the Board:

We understand that Public Service Enterprise Group Incorporated ("PSEG" or the "Company") and Exelon Corporation
("Exelon" or "Parent") have entered into an Agreement and Plan of Merger, dated December 20, 2004 (the "Merger
Agreement"), which provides, among other things, for the merger (the "Merger™) of PSEG with and into Exelon. Pursuant to
the Merger, each outstanding share of common stock, no par value per share, of PSEG (the "PSEG Common Stock™), other
than shares held in treasury or held by Exelon or PSEG or either of their subsidiaries, shall be converted into the right to
receive 1.225 shares (the "Exchange Ratio") of common stock, no par value per share, of Exelon (the "Exelon Common
Stock™). The terms and conditions of the Merger are more fully set forth in the Merger Agreement and certain related
documents.

You have asked for our opinion as to whether the Exchange Ratio pursuant to the Merger Agreement is fair from a
financial point of view to holders of shares of PSEG Common Stock.

For purposes of the opinion set forth herein, we have:

i) reviewed certain publicly-available financial statements and other information of the Company and Exelon;

ii) reviewed certain internal financial statements and other financial and operating data concerning the Company
and Exelon, prepared by the managements of the Company and Exelon, respectively;

it) reviewed certain financial projections of the Company and Exelon and, in the case of Exelon, extensions
thereof, prepared by the managements of the Company and Exelon, respectively;

iv) discussed the past and current operations and financial condition and the prospects of the Company and
Exelon with senior executives of the Company and Exelon, respectively;

v) reviewed the pro forma impact of the Merger on various Exelon financial metrics;

vi) reviewed information relating to certain strategic, financial and operational benefits anticipated from the
Merger prepared by the managements of the Company and Exelon with senior executives of the Company and
Exelon, respectively;

vii)  discussed the strategic rationale for the Merger with senior executives of the Company and Exelon;

viii)  reviewed the reported prices and trading activity for the PSEG Common Stock and the Exelon Common
Stock;

ix) compared the financial performance of the Company and Exelon and the prices and trading activity of the
PSEG Common Stock and the Exelon Common Stock with that of certain other comparable publicly-traded
companies and their securities;
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X) reviewed the financial terms, to the extent publicly available, of certain comparable acquisition transactions;

xi)  participated in discussions and negotiations among representatives of the Company and Exelon and their
financial and legal advisors;

xii)  reviewed the Merger Agreement, the Operating Services Contract between Exelon Generation Company, LLC
and PSEG Nuclear, LLC and certain related documents; and

xiii)  considered such other factors and performed such other analyses as we have deemed appropriate.

We have assumed and relied upon without independent verification the accuracy and completeness of the information
reviewed by us for the purposes of this opinion. With respect to the financial projections and extensions thereof, including
information relating to certain strategic, financial and operational benefits anticipated from the Merger, we have assumed that
they have been reasonably prepared on bases reflecting the best currently available estimates and judgments of the future
financial performance of the Company and Exelon. We have also relied on the assessments of senior management of PSEG
and Exelon of the strategic rationale for the Merger. In addition, we have assumed that the Merger and the other transactions
contemplated in the Merger Agreement will be consummated in accordance with the terms set forth in the Merger
Agreement, including, among other things, that the Merger will be treated as a tax-free reorganization, pursuant to the
Internal Revenue Code of 1986, as amended. We have assumed that in connection with the receipt of all necessary regulatory
approvals for the proposed Merger, no restrictions would be imposed that would have a material adverse effect on the
contemplated benefits expected to be derived in the proposed Merger. We have not made any independent valuation or
appraisal of the assets or liabilities of the Company or of Exelon, nor have we been furnished with any such appraisals. We
are not legal, regulatory or tax experts and have relied on the assessments made by advisors to PSEG with respect to such
issues. Our opinion is necessarily based on financial, economic, market and other conditions as in effect on, and the
information made available to us as of, the date hereof.

In arriving at our opinion, we were not authorized to solicit, and did not solicit, interest from any party with respect to
the acquisition of the Company or any of its assets.

We have acted as financial advisor to the Board of Directors of the Company in connection with this transaction and will
receive a fee for our services, a significant portion of which is subject to the consummation of the Merger. In the ordinary
course of our securities trading, investment management or brokerage activities, Morgan Stanley & Co. Incorporated
("Morgan Stanley") or its affiliates may actively trade the securities or loans of PSEG or Exelon, or any currency or
commodity related to PSEG or Exelon for our own accounts, for the accounts of investment funds or other accounts under the
management of Morgan Stanley or its affiliates and for the accounts of customers, and, accordingly may at any time hold a
long or short position in such securities, loans, currencies or commodity. In addition, we are a participant in certain of the
credit facilities of PSEG and Exelon. In the past, Morgan Stanley and its affiliates have provided financial advisory and
financing services for the Company and Exelon and have received fees for the rendering of these services. In addition, we
have provided financial advice to Exelon in connection with the announced sale of the outstanding common stock of ExRes
SHC Inc, the parent company of Sithe Energies and Sithe Independent L.P., to Dynegy, Inc. and will receive fees in
connection with our services. We also may or may in the future seek to provide financial advice or financing services to
PSEG and Exelon and may receive fees for such services.

It is understood that this letter is for the information of the Board of Directors of the Company and may not be used for
any other purpose without our prior written consent, except that a copy of this opinion may be included in its entirety in any
filing required to be made by the Company in

D-2

file://C:\Documents%20and%20Settings\montmx\Local %20Settings\Temporary%20Intern... 7/15/2005



Page 401 of 466

respect to the Merger with the Securities and Exchange Commission. In addition, this opinion does not in any manner address
the prices at which the Exelon Common Stock will trade following consummation of the Merger or at any other time, and
Morgan Stanley expresses no opinion or recommendation as to how the shareholders of the Company should vote at the
shareholders' meeting held in connection with the Merger.

Based on and subject to the foregoing, we are of the opinion on the date hereof that the Exchange Ratio pursuant to the
Merger Agreement is fair from a financial point of view to holders of PSEG Common Stock.

Very truly yours,

MORGAN STANLEY & CO. INCORPORATED

By:
/s/ JEFFREY R. HOLZSCHUH
Jeffrey R. Holzschuh
Managing Director
D-3
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Annex E

RESOLVED, that the shareholders of the Corporation hereby determine that the number of authorized shares of
Common Stock that the Corporation may issue shall be increased from 1,200,000,000 to 2,000,000,000 shares and that the
first sentence of Article IV of the Amended and Restated Articles of Incorporation of the Corporation shall be amended and
restated to read as follows:

"The aggregate number of shares which the Corporation shall have authority to issue is 2,100,000,000 shares, divided
into 2,000,000,000 shares of Common Stock, without par value (hereinafter called the "Common Stock"), and 100,000,000
shares of Preferred Stock, without par value (hereinafter called the "Preferred Stock")."
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Annex F

EXELON ELECTRIC & GAS CORPORATION
AMENDED AND RESTATED BYLAWS

ARTICLE]
Offices and Fiscal Year

Section 1.01  Registered Office. The registered office of the corporation in the Commonwealth of Pennsylvania shall
be at 2301 Market Street, Philadelphia, Pennsylvania 19103.

Section 1.02  Corporate Offices. The corporation shall maintain (a) in Chicago, Illinois offices serving as its
corporate headquarters, (b) in southeastern Pennsylvania offices serving as the headquarters of the nuclear generation and
power trading businesses of the corporation and its subsidiaries, (c) in Newark, New Jersey offices serving as the
headquarters of the generation business of the corporation and its subsidiaries and (d) offices in Chicago, Illinois,
southeastern Pennsylvania and Newark, New Jersey as the headquarters of Commonwealth Edison Company, PECO Energy
Company and Public Service Electric and Gas Company, respectively.

Section 1.03  Other Offices. The corporation may also have offices at such other places within or without the
Commonwealth of Pennsylvania as the board of directors may from time to time appoint or as may be necessary, advisable or
appropriate for the business of the corporation.

Section 1.04 Fiscal Year. The fiscal year of the corporation shall begin on the first day of January in each year.

ARTICLEII
Notice—Waivers—Meetings Generally

Section 2.01  Manner of Giving Notice.

(a) General Rule. 'Whenever written notice is required to be given to any person under the provisions of the
Business Corporation Law or by the articles or these bylaws, it may be given to the person either personally or by
sending a copy thereof by first class or express mail, postage prepaid, or by telegram (with messenger services
specified) or courier service, charges prepaid, or by facsimile transmission, to the address (or to the facsimile
transmission telephone number) of the person appearing on the books of the corporation, or as otherwise permitted by
applicable law, or, in the case of directors, supplied by the director to the corporation for the purpose of notice. If the
notice is sent by mail, telegraph or courier service, it shall be deemed to have been given to the person entitled thereto
when deposited in the United States mail or with a telegraph office or courier service for delivery to that person or, in
the case of facsimile transmission, when received. Notwithstanding the foregoing, written notice of any meeting of
shareholders may be sent by any class of mail, postage prepaid, so long as such notice is sent at least 20 calendar days
prior to the date of the meeting. A notice of meeting shall specify the place, day and hour of the meeting and any
other information required by any other provision of the Business Corporation Law, the articles or these bylaws.

(b) Adjourned Shareholder Meetings. 'When a meeting of shareholders is adjourned, it shall not be necessary
to give any notice of the adjourned meeting or of the business to be transacted at an adjourned meeting, other than by
announcement at the meeting at which the adjournment is taken, unless the board fixes a new record date for the
adjourned meeting or the Business Corporation Law requires notice of the business to be transacted and such notice
has not previously been given.
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Section 2.02  Notice of Meetings of the Board of Directors.

Notice of a regular meeting of the board of directors need not be given. Notice of every special meeting of the board of

directors shall be given to each director by telephone or in writing at least 24 hours (in the case of notice by telephone,
facsimile or other electronic transmission) or 48 hours (in the case of notice by telegraph, courier service or express mail) or
five days (in the case of notice by first class mail) before the time at which the meeting is to be held. Every such notice shall
state the time and place of the meeting. Neither the business to be transacted at, nor the purpose of, any regular or special
meeting of the board need be specified in a notice of the meeting.

Section 2.03  Notice of Meetings of Shareholders.

(a) General Rule. Written notice of every meeting of the shareholders shall be given by, or at the direction of,
the secretary or other authorized person to each shareholder of record entitled to vote at the meeting not less than five
nor more than 90 calendar days prior to the date of the meeting. If the secretary neglects or refuses to give notice of a
meeting, the person or persons calling the meeting may do so. In the case of a special meeting of shareholders, the
notice shall specify the general nature of the business to be transacted.

(b) Notice of Action by Shareholders on Bylaws. 1In the case of a meeting of shareholders that has as one of its
purposes adoption, amendment or repeal of these bylaws, written notice shall be given to each shareholder that the
purpose, or one of the purposes, of the meeting is to consider the adoption, amendment or repeal of the bylaws. There
shall be included in, or enclosed with, the notice a copy of the proposed amendment or a summary of the changes to
be effected thereby.

Section 2.04 Waiver of Notice.

(a) Written Waiver. Whenever any written notice is required to be given under the provisions of the Business
Corporation Law, the articles or these bylaws, a waiver thereof in writing, signed by the person or persons entitled to
the notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of the notice.
Neither the business to be transacted at, nor the purpose of, a meeting need be specified in the waiver of notice of the
meeting.

(b) Waiver by Attendance. Attendance of a person at any meeting shall constitute a waiver of notice of the
meeting except where a person attends a meeting for the express purpose of objecting, at the beginning of the
meeting, to the transaction of any business because the meeting was not lawfully called or convened.

Section 2.05  Modlification of Proposal Contained in Notice. 'Whenever the language of a proposed resolution is
included in a written notice of a meeting required to be given under the provisions of the Business Corporation Law or the
articles or these bylaws, the meeting considering the resolution may without further notice adopt it with such clarifying or
other amendments as do not enlarge its original purpose.

Section 2.06 Exception to Requirement of Notice.

(a) General Rule. Whenever any notice or communication is required to be given to any person under the
provisions of the Business Corporation Law or by the articles or these bylaws or by the terms of any agreement or
other instrument or as a condition precedent to taking any corporate action and communication with that person is
then unlawful, the giving of the notice or communication to that person shall not be required.

(b) Shareholders Without Forwarding Addresses. Notice or other communications need not be sent to any
shareholder with whom the corporation has been unable to communicate for more
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than 24 consecutive months because communications to the shareholder are returned unclaimed or the shareholder has
otherwise failed to provide the corporation with a current address. Whenever the shareholder provides the corporation
with a current address, the corporation shall recommence sending notices and other communications to the
shareholder in the manner provided by these bylaws.

Section 2.07  Use of Conference Telephone and Similar Equipment. Any director may participate in any meeting of
the board of directors or a committee thereof, and the board of directors may provide by resolution with respect to a specific
meeting of shareholders or with respect to a class of meetings of shareholders that one or more persons may participate in a
meeting of the shareholders of the corporation, by means of conference telephone, video conference or similar
communications equipment by means of which all persons participating in the meeting can hear each other. Participation in a
meeting pursuant to this Section shall constitute presence in person at the meeting.

ARTICLE III
Shareholders

Section 3.01 Place of Meeting. Meetings of the shareholders of the corporation may be held at such place within or
without the Commonwealth of Pennsylvania as may be designated by the Board of Directors, or in the absence of a
designation by the Board of Directors, by the chief executive officer and stated in the notice of a meeting.

Section 3.02 Annual Meeting. The annual meeting of the shareholders for the election of directors and the
transaction of other business, if any, shall be held on such date and time as may be fixed by the board and stated in the notice
of the meetings. If the board does not fix the date or time for the annual meeting, the secretary may fix the date or time for the
annual meeting (or, if the board and the secretary fail to designate a date or time, at 10:30 a.m., Eastern Daylight Time on the
fourth Wednesday in April of each year or, if such Wednesday is a legal holiday in the Commonwealth of Pennsylvania or in
such other jurisdiction where such meeting may be held, the next succeeding business day). Failure to hold such meeting at
the designated time or on the designated date or to elect some or all of the members of the board at such meeting or any
adjournment thereof shall not affect otherwise valid corporate acts or work a forfeiture or dissolution of the corporation. If
the annual meeting shall not have been called and held within six months after the designated time, any shareholder may call
the meeting at any time thereafter.

Section 3.03  Special Meetings. Special meetings of the shareholders may be called at any time by resolution of the
board of directors, which may fix the date, time and place of the meeting, and shall be called as provided in the terms of the
Preferred Stock. If the board does not fix the date, time or place of the meeting, it shall be the duty of the secretary to do so.
A date fixed by the secretary shall not be more than 60 calendar days after the date of the action calling the special meeting.

Section 3.04 Quorum and Adjournment.

(@) General Rule. A meeting of the shareholders of the corporation duly called shall not be organized for the
transaction of business unless a quorum is present. Except as otherwise provided in the terms of the Preferred Stock,
the presence of shareholders entitled to cast at least a majority of the votes that all shareholders are entitled to cast on
a particular matter to be acted upon at the meeting shall constitute a quorum for the purposes of consideration and
action on the matter. Shares of the corporation owned, directly or indirectly, by it shall not be counted in determining
the total number of outstanding shares for quorum purposes at any given time.

(b) Withdrawal of a Quorum. The shareholders present at a duly organized meeting can continue to do
business until adjournment notwithstanding the withdrawal of enough shareholders to leave less than a quorum.
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(¢) Adjournments Generally. Any regular or special meeting of the shareholders, including one at which
directors are to be elected and one which cannot be organized because a quorum has not attended, may be adjourned,
except as otherwise provided by the Business Corporation Law, for such period and to such place as the shareholders
present and entitled to vote shall direct.

(d) Electing Directors at Adjourned Meeting. Those shareholders entitled to vote who attend a meeting called
for the election of directors that has been previously adjourned for lack of a quorum, although less than a quorum as
fixed in this Section of these bylaws, shall nevertheless constitute a quorum for the purpose of electing directors.

(e) Other Action in Absence of Quorum. Those shareholders entitled to vote who attend a meeting of
shareholders that has been previously adjourned for one or more periods aggregating at least 15 calendar days because
of an absence of a quorum, although less than a quorum as fixed in this Section of these bylaws, shall nevertheless
constitute a quorum for the purpose of acting upon any matter set forth in the notice of the meeting if the notice states
that those shareholders who attend the adjourned meeting shall nevertheless constitute a quorum for the purpose of
acting upon the matter.

Section 3.05 Action by Shareholders.

(a) General Rule. Except as otherwise provided in the Business Corporation Law or the articles or these
bylaws, whenever any corporate action is to be taken by vote of the shareholders of the corporation, it shall be
authorized upon receiving the affirmative vote of a majority of the votes cast by all shareholders entitled to vote
thereon and, if any shareholders are entitled to vote thereon as a class, upon receiving the affirmative vote of a
majority of the votes cast by the shareholders entitled to vote as a class, in each case at a duly organized meeting of
shareholders. Except as otherwise provided in the terms of the Preferred Stock or when acting by unanimous consent
to remove a director or directors, the shareholders of the corporation may act only at a duly organized meeting.

(b) Conduct of Business. Only such business will be conducted at an annual or special meeting of
shareholders as shall have been properly brought before the meeting by or at the direction of the board of directors, or
with respect to an annual meeting, by any shareholder who complies with the procedures set forth in this Section.

(1) For business to be properly brought before an annual meeting by a shareholder, the shareholder must
have given to the secretary of the corporation timely written notice of the shareholder's intention to make a
proposal, in the manner and form prescribed herein.

(i) To be timely, a shareholder's notice with respect to an annual meeting of shareholders must
be addressed to the secretary of the corporation at the principal executive offices of the corporation and
received by the secretary not less than 120 calendar days in advance of the first anniversary of the date
on which the corporation first mailed its proxy materials to shareholders for the prior year's annual
meeting of shareholders, and this notice requirement shall not be affected by any adjournment of said
meeting; provided, however, that in the event public announcement of the date of the annual meeting is
not made at least 75 calendar days prior to the date of the annual meeting, notice by the shareholder to
be timely must be so received not later than the close of business on the 10th calendar day following
the day on which public announcement is first made of the date of the annual meeting.

(ii) A shareholder's notice to the secretary must set forth as to each matter the shareholder
proposes to bring before the annual meeting (A) a description in reasonable detail of the business
desired to be brought before the annual meeting and the reasons for conducting such business at the
annual meeting, (B) the name and address, as they

F-4

file://C:\Documents%20and %20Settings\montmx\Local %20Settings\Temporary%20Intern... 7/15/2005



Page 407 of 466

appear on the corporation's books, of the shareholder proposing such business and of the beneficial
owner, if any, on whose behalf the proposal is made, (C) the class and number of shares of the
corporation that are owned beneficially and of record by the shareholder proposing such business and
by the beneficial owner, if any, on whose behalf the proposal is made, and (D) any material interest of
such shareholder proposing such business and the beneficial owner, if any, on whose behalf the
proposal is made in such business.

(iii) Notwithstanding the foregoing provisions of these bylaws, a shareholder must also comply
with all applicable requirements of the Securities Exchange Act of 1934 (the "Exchange Act") and the
rules and regulations thereunder with respect to the matters set forth in this Section. For purposes of
this Section, "public announcement" means disclosure in a press release reported by the Dow Jones
News Service, Bloomberg Business News, or Reuters Economic Services or in a document publicly
filed by the corporation with the Securities and Exchange Commission pursuant to Section 13, 14, or
15(d) of the Exchange Act, or publicly filed by the corporation with any national securities exchange
or quotation service through which the corporation's stock is listed or traded, or furnished by the
corporation to its shareholders. Notwithstanding the foregoing, no notice of the date of the annual
meeting is required for the advance notice provision of this Section 3.05 (b) to be effective if the
annual meeting is held on such date as specified in Section 3.02 of these bylaws. Nothing in this
Section will be deemed to affect any rights of shareholders to request inclusion of proposals in the
corporation's proxy statement pursuant to Rule 14a-8 under the Exchange Act.

(2) At a special meeting of shareholders, only such business may be conducted or considered as is
properly brought before the meeting. To be properly brought before a special meeting, business must be
(i) specified in the notice of the meeting (or any supplement thereto) given in accordance with Section 2.03 of
these bylaws or (ii) otherwise brought before the meeting by the presiding officer or by or at the direction of a
majority of the total number of directors that the corporation would have if there were no vacancies on the
board of directors (the "Whole Board").

(3) The determination of whether any business sought to be brought before any annual or special
meeting of the shareholders is properly brought before such meeting in accordance with this Section of these
bylaws will be made by the presiding officer of such meeting. If the presiding officer determines that any
business is not properly brought before such meeting, he or she will so declare to the meeting and any such
business will not be conducted or considered.

Section 3.06 Organization.

(a) Presiding Officer and Secretary of Meeting. At every meeting of the shareholders, the chief executive
officer, or such other officer of the corporation designated by a majority of the Whole Board, will call meetings of
shareholders to order or, in the case of vacancy in office and absence of action of the Whole Board, one of the
following officers present in the order stated: The president, if there be one, the vice presidents in their order of rank
and seniority shall act as "presiding officer" of the meeting. The term "presiding officer" means an officer who
presides over a meeting of shareholders. The secretary or, in the absence of the secretary, an assistant secretary, or, in
the absence of both the secretary and assistant secretaries, a person appointed by the presiding officer of the meeting,
shall act as secretary of the meeting.

(b) Rules of Conduct. Unless otherwise determined by the board of directors prior to the meeting, the
presiding officer of the meeting of shareholders will determine the order of business and have the authority to make
such rules or regulations for the conduct of meetings of shareholders as such presiding officer deems necessary,
appropriate or convenient for the proper
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conduct of the meeting, including, without limitation, establishing an agenda or order of business for the meeting,
rules and procedures for maintaining order at the meeting and the safety of those present, limitations on participation
in such meeting to shareholders of record of the corporation and their duly authorized and constituted proxies, and
such other persons as the board of directors or the presiding officer shall permit, restrictions on entry to the meeting
after the time fixed for the commencement thereof, limitations on the time allotted to questions or comment by
participants and regulation of the opening and closing of the polls for balloting on matters which are to be voted on by
ballot. Unless, and to the extent determined by the board of directors or the presiding officer of the meeting, meetings
of shareholders need not be conducted in accordance with rules of parliamentary procedure.

Section 3.07 Voting Rights of Shareholders. Unless otherwise provided in the articles, every shareholder of the
corporation shall be entitled to one vote for every share standing in the name of the shareholder on the books of the
corporation.

Section 3.08 Voting and other Action by Proxy.
(a) General Rule.

(1) Every shareholder entitled to vote at a meeting of shareholders may authorize another person to act
for the shareholder by proxy.

(2) The presence of, or vote or other action at a meeting of shareholders by a proxy of a shareholder
shall constitute the presence of, or vote or action by, the shareholder.

(3) Where two or more proxies of a sharecholder are present, the corporation shall, unless otherwise
expressly provided in the proxy, accept as the vote of all shares represented thereby the vote cast by a majority
of them and, if a majority of the proxies cannot agree whether the shares represented shall be voted, or upon
the manner of voting the shares, the voting of the shares shall be divided equally among those persons.

(b) Form of Proxy. Every proxy shall be in a form approved by the secretary of the corporation or as
otherwise provided by the Business Corporation Law.

(¢) Revocation. A proxy, unless coupled with an interest, shall be revocable at will, notwithstanding any
other agreement or any provision in the proxy to the contrary, but the revocation of a proxy shall not be effective until
written notice thereof has been given to the secretary of the corporation. An unrevoked proxy shall not be valid after
three years from the date of its execution unless a longer time is expressly provided therein. A proxy shall not be
revoked by the death or incapacity of the maker unless, before the vote is counted or the authority is exercised, written
notice of the death or incapacity is given to the secretary of the corporation.

(d) Expenses. The corporation shall pay the reasonable expenses of solicitation of votes or proxies of
shareholders by or on behalf of the board of directors or its nominees for election to the board, including solicitation
by professional proxy solicitors and otherwise.

Section 3.09 Voting by Fiduciaries and Pledgees. ~Shares of the corporation standing in the name of a trustee or other
fiduciary and shares held by an assignee for the benefit of creditors or by a receiver may be voted by the trustee, fiduciary,
assignee or receiver. A shareholder whose shares are pledged shall be entitled to vote the shares until the shares have been
transferred into the name of the pledgee, or a nominee of the pledgee, but nothing in this Section shall affect the validity of a
proxy given to a pledgee or nominee.
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Section 3.10 Voting by Joint Holders of Shares.

(a) General Rule. Where shares of the corporation are held jointly or as tenants in common by two or more
persons, as fiduciaries or otherwise:

(1) if only one or more of such persons is present in person or by proxy, all of the shares standing in the
names of such persons shall be deemed to be represented for the purpose of determining a quorum and the
corporation shall accept as the vote of all the shares the vote cast by a joint owner or a majority of them; and

(2) if the persons are equally divided upon whether the shares held by them shall be voted or upon the
manner of voting the shares, the voting of the shares shall be divided equally among the persons without
prejudice to the rights of the joint owners or the beneficial owners thereof among themselves.

(b) Exception. If there has been filed with the secretary of the corporation a copy, certified by an attorney-at-
law to be correct, of the relevant portions of the agreement under which the shares are held or the instrument by which
the trust or estate was created or the order of court appointing them or of an order of court directing the voting of the
shares, the persons specified as having such voting power in the latest document so filed, and only those persons, shall
be entitled to vote the shares but only in accordance therewith.

Section 3.11  Voting by Corporations.

(a) Voting by Corporate Shareholders. Any domestic or foreign corporation for profit or not-for-profit that is
a shareholder of this corporation may vote at meetings of shareholders of this corporation by any of its officers or
agents, or by proxy appointed by any officer or agent, unless some other person, by resolution of the board of
directors of the other corporation or a provision of its articles or bylaws, a copy of which resolution or provision
certified to be correct by one of its officers has been filed with the secretary of this corporation, is appointed its
general or special proxy in which case that person shall be entitled to vote the shares.

(b) Controlled Shares. Shares of this corporation owned, directly or indirectly, by it and controlled, directly
or indirectly, by the board of directors of this corporation, as such, shall not be voted at any meeting and shall not be
counted in determining the total number of outstanding shares for voting purposes at any given time.

Section 3.12  Determination of Shareholders of Record.

(a) Fixing Record Date. The board of directors may fix a time prior to the date of any meeting of
shareholders as a record date for the determination of the shareholders entitled to notice of, or to vote at, the meeting,
which time, except as otherwise provided in the articles or in the case of an adjourned meeting, shall be not more than
90 calendar days prior to the date of the meeting of shareholders. Only shareholders of record on the date fixed shall
be so entitled notwithstanding any transfer of shares on the books of the corporation after any record date fixed as
provided in this Subsection. The board of directors may similarly fix a record date for the determination of
shareholders of record for any other purpose, except that the record date fixed to determine the holders of Preferred
Stock entitled to receive dividends thereon shall not precede the respective dividend payment date by more than 40
calendar days. When a determination of shareholders of record has been made as provided in this Section for purposes
of a meeting, the determination shall apply to any adjournment thereof unless the board fixes a new record date for
the adjourned meeting.
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(b) Determination When Record Date Is Not Fixed. 1If a record date is not fixed:

(1) The record date for determining shareholders entitled to notice of or to vote at a meeting of
shareholders shall be at the close of business on the day next preceding the day on which notice is given.

(2) The record date for determining shareholders for any other purpose shall be at the close of business
on the day on which the board of directors adopts the resolution relating thereto.

(¢c) Certification by Nominee. The board of directors may adopt a procedure whereby a shareholder of the
corporation may certify in writing to the corporation that all or a portion of the shares registered in the name of the
shareholder are held for the account of a specified person or persons. Upon receipt by the corporation of a
certification complying with the procedure, the persons specified in the certification shall be deemed, for the purposes
set forth in the certification, to be the holders of record of the number of shares specified in place of the shareholder
making the certification.

Section 3.13  Voting Lists.

(a) General Rule. The officer or agent having charge of the transfer books for shares of the corporation shall
make a complete list of the shareholders entitled to vote at any meeting of shareholders, arranged in alphabetical
order, with the address of and the number of shares held by each. The list shall be produced and kept open at the time
and place of the meeting and shall be subject to the inspection of any shareholder during the whole time of the
meeting for the purposes thereof except that, if the corporation has 5,000 or more shareholders, in lieu of the making
of the list the corporation may make the information therein available at the meeting by any other means.

(b) Effect of List. Failure to comply with the requirements of this Section shall not affect the validity of any
action taken at a meeting prior to a demand at the meeting by any shareholder entitled to vote thereat to examine the
list. The original share register or transfer book, or a duplicate thereof kept in the Commonwealth of Pennsylvania,

| shall be prima facie evidence as to who are the shareholders entitled to examine the list or share register or transfer
book or to vote at any meeting of shareholders.

Section 3.14 Judges of Election.

(a) Appointment. In advance of any meeting of shareholders of the corporation, the board of directors may
appoint judges of election, who need not be shareholders, to act at the meeting or any adjournment thereof. If judges
of election are not so appointed, the presiding officer of the meeting may appoint judges of election at the meeting.
The number of judges shall be one or three. A person who is a candidate for an office to be filled at the meeting shall
not act as a judge.

(b) Vacancies. In case any person appointed as a judge fails to appear or fails or refuses to act, the vacancy
i may be filled by appointment made by the board of directors in advance of the convening of the meeting or at the
meeting by the presiding officer thereof.

(¢) Duties. The judges of election shall determine the number of shares outstanding and the voting power of
each, the shares represented at the meeting, the existence of a quorum, and the authenticity, validity and effect of
proxies, receive votes or ballots, hear and determine all challenges and questions in any way arising in connection
with the right to vote, count and tabulate all votes, determine the result and do such acts as may be proper to conduct
the election or vote. The judges of election shall perform their duties impartially, in good faith, to the best of their
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ability and as expeditiously as is practical. If there are three judges of election, the decision, act or certificate of a
majority shall be effective in all respects as the decision, act or certificate of all.

(d) Report. On request of the presiding officer of the meeting or of any shareholder, the judges shall make a
report in writing of any challenge or question or matter determined by them, and execute a certificate of any fact
found by them. Any report or certificate made by them shall be prima facie evidence of the facts stated therein.

Section 3.15  Minors as Security Holders. The corporation may treat a minor who holds shares or obligations of the
corporation as having capacity to receive and to empower others to receive dividends, interest, principal and other payments
or distributions, to vote or express consent or dissent and to make elections and exercise rights relating to such shares or
obligations unless, in the case of payments or distributions on shares, the corporate officer responsible for maintaining the list
of shareholders or the transfer agent of the corporation or, in the case of payments or distributions on obligations, the
treasurer or paying officer or agent has received written notice that the holder is a minor.

ARTICLE IV
Board of Directors

Section 4.01 Powers.

(a) General Rule. Unless otherwise provided by statute, all powers vested by law in the corporation shall be
exercised by or under the authority of, and the business and affairs of the corporation shall be managed under the
direction of, the board of directors.

(b) Personal Liability of Directors.

(1) A director shall not be personally liable, as such, for monetary damages (including, without
limitation, any judgment, amount paid in settlement, penalty, punitive damages or expenses of any nature,
including, without limitation, attorneys' fees and disbursements) for any action taken, or any failure to take
any action before, on or after the date of these bylaws, unless:

(i) the director has breached or failed to perform the duties of his or her office under Subchapter
B of Chapter 17 of the Business Corporation Law; and

(ii) the breach or failure to perform constitutes self-dealing, willful misconduct or recklessness.

(2) The provisions of paragraph (1) shall not apply to the responsibility or liability of a director pursuant
to any criminal statute, or the liability of a director for the payment of taxes pursuant to local, State or Federal
law.

(3) No amendment or repeal of this Section 4.01 shall have any effect on the liability or alleged liability
of any director of the corporation for or with respect to any such act on the part of such director occurring
prior to the effective date of such amendment or repeal.

(c) Directors. A director shall stand in a fiduciary relation to the corporation and shall perform his duties as a
director, including his duties as a member of any committee of the board upon which he may serve, in good faith, in a
manner he reasonably believes to be in the best interests of the corporation and with such care, including reasonable
inquiry, skill and diligence, as a person of ordinary prudence would use under similar circumstances. In performing
his duties, a director shall be entitled to rely in good faith on information, opinions, reports or statements,
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including financial statements and other financial data, in each case prepared or presented by any of the following:

(1) One or more officers or employees of the corporation whom the director reasonably believes to be
reliable and competent in the matters presented.

(2) Counsel, public accountants or other persons as to matters which the director reasonably believes to
be within the professional or expert competence of such person.

(3) A committee of the board upon which he does not serve, duly designated in accordance with law, as
to matters within its designated authority, which committee the director reasonably believes to merit
confidence.

Section 4.02  Qualifications and Selection of Directors.

(a) Qualifications. Each director of the corporation shall be a natural person of full age who need not be a
resident of the Commonwealth of Pennsylvania or a shareholder of the corporation, except as may be required under
corporate governance principles approved by the board of directors. For purposes of Section 4.06, a director's failure
to hold the number of shares as and when required under corporate governance principles approved by the board of
directors shall constitute cause for such director's removal.

(b) Notice of Certain Nominations Required. Nominations for election of directors may be made by any
shareholder entitled to vote for the election of directors if timely written notice in proper form (the "Notice") of the
shareholder's intent to nominate a director at the meeting is given by the shareholder and received by the secretary of
the corporation. To be timely, a shareholder's Notice must be delivered to or mailed and received at the principal
executive offices of the corporation not less than 120 calendar days before the first anniversary of the date on which
the corporation first mailed its proxy materials for the prior year's annual meeting of shareholders; provided, however,
that in the event that public announcement of the date of the annual meeting is not made at least 75 calendar days
prior to the date of the annual meeting, Notice by the shareholder to be timely must be so received not later than the
close of business on the 10th calendar day following the day on which public announcement is first made of the date
of the annual meeting. The requirements of this Subsection shall not apply to a nomination for directors made to the
shareholders by the board of directors or a committee thereof.

(c) Contents of Notice. To be in proper written form, the Notice shall be in writing and shall contain or be
accompanied by:

(1) the name and residence address of the nominating shareholder and of the beneficial owner, if any, on
whose behalf the nomination is made;

(2) arepresentation that the shareholder giving the Notice is a holder of record of voting stock of the
corporation entitled to vote at such annual meeting and intends to appear in person or by proxy at the meeting
to nominate the person or persons specified in the Notice;

(3) the class and number of shares of voting stock of the corporation owned beneficially and of record
by the shareholder giving the Notice and by the beneficial owner, if any, on whose behalf the nomination is
made;

(4) such information regarding each nominee as would have been required to be included in a proxy
statement filed pursuant to Regulation 14A of the rules and regulations established by the Securities and
Exchange Commission under the Exchange Act (or pursuant to any successor act or regulation) had proxies
been solicited with respect to such nominee by the management or board of directors of the corporation;
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(5) adescription of all arrangements or understandings between or among any of (A) the shareholder
giving the Notice, (B) the beneficial owner on whose behalf the Notice is given, (C) each nominee, and
(D) any other person or persons (naming such person or persons) pursuant to which the nomination or
nominations are to be made by the shareholder giving the Notice;

(6) a description of all arrangements or understandings among the shareholder and each nominee and
any other person or persons (naming such person or persons) pursuant to which the nomination or nominations
are to be made by the shareholder;

(7) arepresentation that each nominee meets the objective criteria for "independence” under applicable
New York Stock Exchange listing standards and any additional objective criteria for "independence” under
corporate governance principles approved by the board of directors; and

(8) the signed consent of each nominee to serve as a director of the corporation if so elected.

(d) Determination of Compliance. The presiding officer of the meeting may, if the facts warrant, determine
and declare to the meeting that any nomination made at the meeting was not made in accordance with the procedures
of this Section and, in such event, the presiding officer will so declare to the meeting, and the defective nomination
shall be disregarded. Any such decision by the presiding officer shall be conclusive and binding upon all shareholders
of the corporation for any purpose. Notwithstanding the foregoing provisions of this Section, a shareholder must also
comply with all applicable requirements of the Exchange Act, and the rules and regulations thereunder, with respect
to the matters set forth in this Section or otherwise relating to the nomination of directors by shareholders.

(e) Election of Directors. Except as otherwise provided in these bylaws, directors of the corporation shall be
elected by the shareholders only at an annual meeting of shareholders, unless such election of directors is required by
the terms of any series of Preferred Stock. In elections for directors, voting need not be by ballot, unless required by
vote of the shareholders before the voting for election of directors begins. The candidates receiving the highest
number of votes from each class or group of classes, if any, entitled to elect directors separately up to the number of
directors to be elected by the class or group of classes shall be elected. If at any meeting of shareholders, directors of
more than one class are to be elected, each class of directors shall be elected in a separate election.

Section 4.03 Number and Term of Office.

(a) Number. The board of directors shall consist of such number of directors as may be determined from time
to time by resolution of a majority of the Whole Board. Notwithstanding the preceding, during the period beginning at
the Effective Time, as defined in the Agreement and Plan of Merger dated as of December 20, 2004 between the
corporation and Public Service Enterprise Group Incorporated (the "Merger Agreement") and ending on the date that
is three (3) years thereafter (the "Transition Period"), the board of directors shall consist of eighteen (18) directors or
such other number as shall be unanimously approved by the board of directors. At the Effective Time, twelve
(12) directors shall be persons who are directors of the corporation immediately prior to the Effective Time (the
"Continuing Exelon Directors") and six (6) directors shall be directors of the corporation appointed pursuant to
Section 7.14(a) of the Merger Agreement and in accordance with the fiduciary duties of the directors in the case of
approval of any individual and the rules of the New York Stock Exchange, the Exchange Act and the rules and
regulations thereunder and any other applicable laws (the "Initial PSEG Directors”). The number
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of Initial PSEG Directors in each class shall be equal and the number of Continuing Exelon Directors in each class
shall be equal.

(b) Term of Office. Each director shall hold office until the expiration of the term for which he or she was
selected and until a successor has been selected and qualified or until his or her earlier death, resignation or removal.
A decrease in the number of directors shall not have the effect of shortening the term of any incumbent director. With
respect to the first and second elections of directors by shareholders during the Transition Period, the board of
directors or the applicable committee thereof shall nominate for election (subject to the fiduciary duties of the
directors in the case of approval of any individual and the rules of the New York Stock Exchange and the Exchange
Act and the rules and regulations thereunder) (a) the Initial PSEG Directors (or any PSEG Director having replaced
either such Initial PSEG Director pursuant to Section 4.05(b) of these by-laws) currently serving in the class standing
for election and (b) the Continuing Exelon Directors (or any Exelon Director having replaced any such Continuing
Exelon Director pursuant to Section 4.05(b) of these by-laws) currently serving in the class standing for election. If
any such PSEG Director or Exelon Director declines or is unable to stand for re-election, the board of directors or the
applicable committee thereof shall nominate for election (subject to the fiduciary duties of the directors in the case of
approval of any individual and the rules of the New York Stock Exchange and the Exchange Act and the rules and
regulations thereunder) a person nominated by the board of directors or the applicable committee thereof, and
approved by a majority of the remaining PSEG Directors or Exelon Directors remaining on the board of directors, as
applicable.

(c) Resignation. Any director may resign at any time upon written notice to the corporation. The resignation
shall be effective upon receipt thereof by the corporation or at such subsequent time as shall be specified in the notice
of resignation.

(d) Classified Board of Directors. The directors shall be classified with respect to the time for which they
shall severally hold office as follows:

(1) The term of office of at least one class shall expire in each year.

, (2) Except as otherwise provided in the terms of the Preferred Stock or in the articles, the members of
each class shall be elected for a period of three years provided that the term of any director elected or
appointed to fill a vacancy in any class shall expire at the end of the three-year term applicable to that class.

(3) The number of directors constituting each class shall be approximately equal in size.
Section 4.04 Chairman of the Board; Vice Chairman of the Board.

(a) Office of the Chairman; Vice Chairman of the Board. There shall be a chairman of the board of directors,
which chairman may or may not be an officer of the corporation. Except as otherwise provided by these bylaws, the
chairman of the board shall preside at all meetings of the board of directors and shall, in consultation with the chief
executive officer, establish the agenda for meetings of the board of directors and each meeting of the board of
directors will be conducted in accordance with such agenda unless otherwise determined by the board of directors.
The chairman of the board shall perform such other duties as may from time to time be requested by the chief
executive officer. In addition, the board of directors may designate by resolution a vice chairman of the board with
such duties as may from time to time be requested by the board of directors.

(b) Transition Period. Provided that Mr. James Ferland is a PSEG Director (as defined in Section 4.05(b))
and, if applicable, is elected as a director of the corporation by the shareholders of the corporation, during the period
from the Effective Time through March 31, 2007, Mr. James
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Ferland shall be the chairman of the board and shall not be an officer of the corporation. As of April 1, 2007,

Mr. Ferland shall no longer be the chairman of the board and he shall resign from the board of directors. Upon the
earlier of April 1, 2007 and the date that Mr. Ferland is no longer the chairman of the board, the chief executive
officer shail be the chairman of the board of directors and shall hold such position for the duration of the Transition
Period.

Section 4.05 Vacancies.

(a) General Rule. Except as otherwise provided in the terms of the Preferred Stock or in these bylaws,
vacancies in the board of directors, including vacancies resulting from an increase in the number of directors, may be
filled by a majority vote of the remaining members of the board though less than a quorum, or by a sole remaining
director, and each person so selected shall be a director to serve for the balance of the unexpired term of the class for
which such director has been chosen, and until a successor has been selected and qualified or until his or her earlier
death, resignation or removal.

(b) Transition Period. During the Transition Period, the board of directors (subject to the fiduciary duties of
the directors in the case of approval of any individual and the rules of the New York Stock Exchange, the Exchange
Act and the rules and regulations thereunder and any other applicable laws) shall take all action necessary to ensure
that any vacancy of a position on the board of directors to be filled by the board (i) that was held by an Initial PSEG
Director or any director appointed pursuant to this sentence (a "PSEG Director"), is filled promptly by a person
nominated by the board of directors or the applicable committee thereof, and approved by a majority of the PSEG
Directors remaining on the board of directors and (ii) that was held by a Continuing Exelon Director or any director
appointed or nominated pursuant to this sentence (a "Exelon Director"), is filled promptly by a person nominated by
the board of directors or the applicable committee thereof, and approved by a majority of the Exelon Directors
remaining on the board of directors.

(c) Action by Resigned Directors. Subject to Section 4.05(b), when one or more directors resign from the
board effective at a future date, the directors then in office, including those who have so resigned, shall have power by
the applicable vote to fill the vacancies, the vote thereon to take effect when the resignations become effective.

Section 4.06 Removal of Directors.

(a) Removal by the Shareholders. The entire board of directors, or any class of the board, or any individual
director may be removed from office by vote of the shareholders entitled to vote thereon only for cause. In case the
board or a class of the board or any one or more directors are so removed, new directors may be elected at the same
meeting. The repeal of a provision of the articles or bylaws prohibiting, or the addition of a provision to the articles or
bylaws permitting, the removal by the shareholders of the board, a class of the board or a director without assigning
any cause shall not apply to any incumbent director during the balance of the term for which the director was selected.

(b) Removal by the Board. The board of directors may declare vacant the office of a director who has been
judicially declared of unsound mind or who has been convicted of an offense punishable by imprisonment for a term
of more than one year or if, within 60 days after notice of his or her selection, the director does not accept the office
either in writing or by attending a meeting of the board of directors.

Section 4.07 Place of Meetings. Meetings of the board of directors may be held at such place within or without the
Commonwealth of Pennsylvania as the board of directors may from time to time appoint or as may be designated in the
notice of the meeting.
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