
PAGE394 OF 466

ANNEX

SECURITIESSECURITIE LETTERHEAD

DECEMBER 20 2004

THE BOARD OF DIRECTORSDIRECTOR

EXELON CORPORATION
10 SOUTH DEARBORN STREET

CHICAGOIL 606903005

MEMBERSMEMBER OF THE BOARD OF DIRECTORSDIRECTOR

YOU HAVE REQUESTEDOUR OPINIONAS TO THEFAIRNESSFAIRNES FROM FINANCIALPOINTOF VIEW TO EXELON CORPORATIONTHE COMPANY OF

THEEXCHANGERATIO AS DEFINED BELOW IN THEPROPOSEDMERGERTHE MERGER OF PUBLIC SERVICE ENTERPRISEGROUPTHE
MERGERPARTNERWITH THECOMPANYPURSUANTTO THEAGREEMENTAND PLAN OF MERGERDATEDAS OF DECEMBER 20 2004 THE

AGREEMENT BETWEEN THECOMPANYAND THEMERGERPARTNERTHEMERGERPARTNERWILL MERGE WITH AND INTOTHECOMPANYAND

EACH OUTSTANDINGSHAREOF COMMON STOCKNO PARVALUE PER SHAREOF THEMERGERPARTNERTHE MERGERPARTNERCOMMON

STOCK OTHERTHANSHARESSHARE OFMERGERPARTNERCOMMON STOCK OWNED BYTHECOMPANYOR THEMERGERPARTNEROR THEIRRESPECTIVE
SUBSIDIARIESSUBSIDIARIE WILL BE CONVERTEDINTO THERIGHTTO RECEIVE 1225 SHARESSHARE THE EXCHANGERATIO OF THECOMPANYSCOMPANY COMMON STOCK

NO PAR VALUE PER SHARETHE COMPANYCOMMON STOCK

IN ARRIVINGAT OUR OPINIONWE HAVE REVIEWED THEAGREEMENTII REVIEWED CERTAINPUBLICLYAVAILABLEBUSINESSBUSINES AND FINANCIAL

INFORMATIONCONCERNINGTHEMERGERPARTNERAND THECOMPANYAND THE INDUSTRIESINDUSTRIE IN WHICH THEYOPERATEIII COMPAREDTHE

PROPOSEDFINANCIAL TERMSTERM OF THEMERGERWITH THEPUBLICLYAVAILABLEFINANCIAL TERMSTERM OF CERTAINTRANSACTIONSTRANSACTIONINVOLVING
COMPANIESCOMPANIEWE DEEMED RELEVANTAND THE CONSIDERATIONRECEIVED FORSUCH COMPANIESCOMPANIEIV COMPAREDTHEFINANCIAL AND OPERATING
PERFORMANCEOF THEMERGERPARTNERAND THECOMPANYWITH PUBLICLYAVAILABLE INFORMATIONCONCERNINGCERTAINOTHERCOMPANIESCOMPANIE
WE DEEMED RELEVANTAND REVIEWED THE CURRENT AND HISTORICALMARKETPRICESPRICEOF THEMERGERPARTNERCOMMON STOCKAND THE

COMPANYCOMMON STOCKAND CERTAINPUBLICLYTRADEDSECURITIESSECURITIE OF SUCHOTHERCOMPANIESCOMPANIE REVIEWED CERTAININTERNAL

FINANCIAL ANALYSESANALYSEPROJECTIONSPROJECTIONAND IN THECASE OF THECOMPANYEXTENSIONSEXTENSION OF THOSEPROJECTIONSPROJECTIONIN EACHCASE PREPAREDBYTHE

MANAGEMENTSMANAGEMENTOF THEMERGERPARTNERAND THECOMPANYRELATINGTO THEIRRESPECTIVEBUSINESSESBUSINESSE AS WELLAS THEESTIMATED AMOUNT

AND TIMINGOF THE COST SAVINGSSAVINGAND RELATEDEXPENSESEXPENSE SYNERGIESSYNERGIEAND OTHERSTRATEGICBENEFITSBENEFIT EXPECTEDTO RESULTFROM THEMERGER
THE SYNERGIESSYNERGIE AND VI PERFORMEDSUCH OTHERFINANCIAL STUDIESSTUDIE AND ANALYSESANALYSEAND CONSIDEREDSUCH OTHERINFORMATIONAS WE

DEEMED APPROPRIATEFORTHE PURPOSESPURPOSE OF THISTHI OPINION

IN ADDITIONWE HAVE HELDDISCUSSIONSDISCUSSION WITH CERTAINMEMBERSMEMBER OF THEMANAGEMENTOF THEMERGERPARTNERAND THECOMPANYWITH

RESPECTTO CERTAINASPECTSASPECTOF THEMERGERAND THEPASTAND CURRENT BUSINESSBUSINES OPERATIONSOPERATIONOFTHEMERGERPARTNERAND THECOMPANY
THEFINANCIAL CONDITIONAND FUTUREPROSPECTSPROSPECTAND OPERATIONSOPERATIONOF THEMERGERPARTNERAND THECOMPANYTHEEFFECTSEFFECT OF THEMERGER
INCLUDINGTHESYNERGIESSYNERGIEON THE FINANCIALCONDITIONAND FUTUREPROSPECTSPROSPECTOF THECOMPANYAND CERTAINOTHERMATTERSMATTER WE

BELIEVED NECESSARYOR APPROPRIATETO OUR INQUIRY

IN GIVINGOUR OPINIONWE HAVE RELIEDUPON AND ASSUMEDWITHOUTINDEPENDENTVERIFICATIONTHEACCURACYAND COMPLETENESSCOMPLETENESOF

ALLINFORMATION THATWAS PUBLICLYAVAILABLEOR WAS FURNISHEDTO US BYTHECOMPANYAND THEMERGERPARTNEROR OTHERWISE

REVIEWED BYUS AND WE HAVE NOT ASSUMED ANY RESPONSIBILITYOR LIABILITYTHEREFORWE HAVE NOT CONDUCTEDANY VALUATIONOR

APPRAISALOF ANY ASSETSASSET OR LIABILITIESLIABILITIE NOR HAVE ANY SUCH VALUATIONSVALUATION OR APPRAISALSAPPRAISALBEEN PROVIDEDTO US IN RELYINGON FINANCIAL

ANALYSESANALYSEAND PROJECTIONSPROJECTIONAND EXTENSIONSEXTENSION THEREOFPROVIDEDTO US INCLUDINGTHESYNERGIESSYNERGIEWE HAVE ASSUMED THATTHEYHAVE

BEEN REASONABLYPREPAREDBASED ON ASSUMPTIONSASSUMPTIONREFLECTINGTHE BESTCURRENTLYAVAILABLE ESTIMATESESTIMATE AND JUDGMENTSJUDGMENTBY
MANAGEMENTAS TO THEEXPECTEDFUTURERESULTSRESULTOF OPERATIONSOPERATIONAND FINANCIAL CONDITIONOF THE
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MERGERPARTNERAND THECOMPANYTO WHICH SUCH ANALYSESANALYSEOR PROJECTIONSPROJECTIONRELATEWE HAVE ALSOASSUMED THATTHEMERGERWILL

QUALIFYAS TAXFREE REORGANIZATIONFORUNITED STATESSTATE FEDERALINCOME TAX PURPOSESPURPOSE AND THATTHETRANSACTIONSTRANSACTIONCONTEMPLATEDBY
THEAGREEMENTWILL BE CONSUMMATED AS DESCRIBEDIN THEAGREEMENTWITHOUTMATERIALWAIVERMODIFICATION OR AMENDMENT

WE HAVE RELIEDAS TO ALLLEGALMATTERSMATTER RELEVANTTO RENDERINGOUR OPINIONUPON THE ADVICE OFOUR COUNSEL WE HAVE FURTHER

ASSUMED THATALLMATERIALGOVERNMENTALREGULATORYOR OTHERCONSENTSCONSENT AND APPROVALSAPPROVALNECESSARYFORTHE CONSUMMATION OF THE

MERGERWILLBE OBTAINEDWITHIN THE CONSTRAINTSCONSTRAINTCONTEMPLATEDBYTHEAGREEMENTAND WITHOUTANY MATERIAL ADVERSEEFFECTON THE

CONTEMPLATEDBENEFITSBENEFIT OF THEMERGERAND THATALLOTHERCONDITIONSCONDITION TO THEMERGERWILL BE SATISFIEDIN ALLMATERIALRESPECTSRESPECT

OUR OPINIONIS NECESSARILYBASED ON ECONOMICMARKETAND OTHERCONDITIONSCONDITION AS IN EFFECTON AND THE INFORMATION MADE

AVAILABLETO US AS OF THE DATEHEREOF IT SHOULDBE UNDERSTOODTHATSUBSEQUENTDEVELOPMENTSDEVELOPMENTMAY AFFECTTHISTHI OPINIONAND THAT

WE DO NOT HAVE ANY OBLIGATIONTO UPDATEREVISEOR REAFFIRMTHISTHI OPINIONOUR OPINIONIS LIMITED TO THEFAIRNESSFAIRNES FROM

FINANCIALPOINTOF VIEW TO THECOMPANYOF THEEXCHANGERATIO IN THEPROPOSEDMERGERAND WE EXPRESSEXPRES NO OPINIONAS TO THE

UNDERLYINGDECISION BYTHECOMPANYTO ENGAGE IN THEMERGERWE ARE EXPRESSINGNO OPINIONHEREIN AS TO THEPRICEAT WHICH

THECOMPANYCOMMON STOCK OR THEMERGERPARTNERCOMMON STOCKWILL TRADEAT ANY FUTURETIME

WE HAVE ACTEDAS FINANCIAL ADVISORTO THECOMPANYWITH RESPECTTO THEPROPOSEDMERGERAND WILLRECEIVE FEE FROM THE

COMPANYFOROUR SERVICESSERVICE WHICH IS CONTINGENTIN PARTUPON THE CONSUMMATION OF THEPROPOSEDMERGERWE AND OUR AFFILIATESAFFILIATE

HAVE PERFORMEDIN THEPAST AND MAY PERFORMIN THEFUTURE VARIETYOF INVESTMENTBANKINGAND COMMERCIAL BANKINGSERVICESSERVICE

FOREACH OF THECOMPANYAND THEMERGERPARTNERSPECIFICALLYOUR COMMERCIAL BANK AFFILIATEIS AN AGENTBANK AND LENDER

UNDERCREDITFACILITIESFACILITIE OF EACH OF THECOMPANYAND THEMERGERPARTNERIN THEORDINARYCOURSE OF OUR BUSINESSESBUSINESSE WE AND OUR

AFFILIATESAFFILIATE MAY ACTIVELYTRADETHE DEBT AND EQUITYSECURITIESSECURITIE OF THECOMPANYOR THEMERGERPARTNERFOROUR OWN ACCOUNT OR FOR

THE ACCOUNTSACCOUNT OF CUSTOMERSCUSTOMER AND ACCORDINGLYWE MAY AT ANY TIME HOLDLONGOR SHORTPOSITIONSPOSITIONIN SUCHSECURITIESSECURITIE

ON THE BASISBASI OF AND SUBJECTTO THEFOREGOINGIT IS OUR OPINIONAS OF THEDATEHEREOFTHATTHEEXCHANGERATIO IN THEPROPOSED
MERGERIS FAIRFROM FINANCIALPOINTOF VIEW TO THECOMPANY

THISTHI LETTERIS PROVIDEDTO THE BOARD OF DIRECTORSDIRECTOR OF THECOMPANYIN CONNECTIONWITH AND FORTHE PURPOSESPURPOSE OF ITS EVALUATIONOF

THEMERGERTHISTHI OPINIONDOESDOE NOT CONSTITUTE RECOMMENDATION TO ANY SHAREHOLDEROFTHECOMPANYAS TO HOW SUCH

SHAREHOLDERSHOULDVOTE WITH RESPECTTO THEMERGEROR ANY OTHERMATTER THISTHI OPINIONMAY NOT BE DISCLOSEDREFERREDTO OR

COMMUNICATED IN WHOLE OR IN PARTTO ANY THIRDPARTYFORANY PURPOSEWHATSOEVEREXCEPTWITH OUR PRIORWRITTENAPPROVAL
THISTHI OPINIONMAY BE REPRODUCEDIN FULLIN ANY PROXY OR INFORMATION STATEMENT MAILED TO SHAREHOLDERSSHAREHOLDEROF THECOMPANYBUT

MAY NOT OTHERWISEBE DISCLOSEDPUBLICLYIN ANY MANNER WITHOUTOUR PRIORWRITTENAPPROVAL

VERYTRULYYOURSYOUR

JP MORGAN SECURITIESSECURITIE INC

IS JP MORGANSECURITIESSECURITIE INC
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ANNEX

DECEMBER 20 2004

BOARD OF DIRECTORSDIRECTOR

EXELON CORPORATION
10 SOUTHDEARBORN STREET

CHICAGOIL 60603

MEMBERSMEMBER OFTHE BOARD

WE UNDERSTANDTHATEXELON CORPORATIONPENNSYLVANIACORPORATIONTHE AND PUBLIC SERVICE ENTERPRISE
GROUPINC NEW JERSEYCORPORATION INTEND TO ENTER INTO AN AGREEMENTAND PLAN OF MERGERDATEDAS OF

DECEMBER 20 2004 THE AGREEMENTPURSUANTTO WHICH AMONG OTHERTHINGSTHINGPSEG WILL BE MERGEDWITH AND INTO THE

COMPANYWITH THECOMPANYSURVIVINGTHEMERGERTHE MERGEROR THE PROPOSEDTRANSACTIONWE FURTHERUNDERSTANDTHAT

UPON THE EFFECTIVENESSEFFECTIVENES OF THEMERGEREACH ISSUEDAND OUTSTANDINGSHAREOF COMMON STOCKOFPSEG PSEG COMMON

STOCK OTHERTHANSHARESSHARE OF PSEG COMMON STOCKOWNED BYTHECOMPANYOR PSEG OR THEIRRESPECTIVESUBSIDIARIESSUBSIDIARIE WILLBE

CONVERTEDINTO THERIGHTTO RECEIVE 1225 SHARESSHARE THE EXCHANGERATIO OFCOMMON STOCKOFTHECOMPANYCOMPANY
COMMON STOCK THE TERMSTERM AND CONDITIONSCONDITION OFTHEPROPOSEDTRANSACTIONARE SET FORTHIN MORE DETAILIN THEAGREEMENT

WE HAVE BEEN REQUESTEDBYTHEBOARD OF DIRECTORSDIRECTOR OF THECOMPANYTO RENDEROUR OPINIONWITH RESPECTTO THEFAIRNESSFAIRNES
FROM FINANCIALPOINTOF VIEW TO THECOMPANYOF THEEXCHANGERATIO TO BE PAIDBYTHECOMPANYIN THEPROPOSED
TRANSACTION WE HAVE NOT BEEN REQUESTEDTO OPINEAS TO AND OUR OPINIONDOESDOE NOT IN ANY MANNER ADDRESSADDRES THECOMPANYSCOMPANY
UNDERLYINGBUSINESSBUSINES DECISION TO PROCEEDWITH OR EFFECTTHEPROPOSEDTRANSACTION

IN ARRIVINGAT OUR OPINIONWE REVIEWED AND ANALYZED THEAGREEMENTAND THESPECIFICTERMSTERM OF THEPROPOSED
TRANSACTION PUBLICLYAVAILABLE INFORMATIONCONCERNINGTHECOMPANYAND PSEG THATWE BELIEVE TO BE RELEVANTTO OUR

ANALYSISANALYSIINCLUDINGEACH OF THEIRRESPECTIVELATESTANNUAL REPORTSREPORTON FORM 10K QUARTERLYREPORTSREPORTON FORM 10Q AND OTHER

RELEVANTFILINGSFILINGWITH THE SECURITIESSECURITIE AND EXCHANGECOMMISSION FINANCIALAND OPERATINGINFORMATIONWITH RESPECTTO THE

BUSINESSBUSINES OPERATIONSOPERATIONAND PROSPECTSPROSPECTOF THECOMPANYFURNISHEDTO US BYTHECOMPANYINCLUDINGFINANCIALPROJECTIONSPROJECTIONOF THE

COMPANYAND EXTENSIONSEXTENSION OF SUCH FINANCIALPROJECTIONSPROJECTIONIN EACH CASE PREPAREDBYTHECOMPANYSCOMPANY MANAGEMENT FINANCIAL

AND OPERATINGINFORMATION WITH RESPECTTO THEBUSINESSBUSINES OPERATIONSOPERATIONAND PROSPECTSPROSPECTOFPSEG FURNISHEDTO US BYPSEG INCLUDING
FINANCIALPROJECTIONSPROJECTIONOFPSEG PREPAREDBYTHEMANAGEMENTSMANAGEMENTOFPSEG AND THECOMPANY TRADINGHISTORIESHISTORIE OF THECOMPANY
COMMON STOCKFORTHE LASTTWO YEARSYEAR AND OFPSEG COMMON STOCKFORTHE LASTTWO YEARSYEAR AND COMPARISONOF EACH OFTHEIR

TRADINGHISTORIESHISTORIE WITH EACH OTHERAND WITH THOSEOF OTHERCOMPANIESCOMPANIETHATWE DEEMED RELEVANT COMPARISONOF THE

HISTORICALFINANCIALRESULTSRESULT AND PRESENTFINANCIALCONDITIONOF THECOMPANYAND PSEG WITH EACH OTHERAND WITH THOSEOF OTHER

COMPANIESCOMPANIETHATWE DEEMED RELEVANT COMPARISONOF THE FINANCIAL TERMSTERM OF THEPROPOSEDTRANSACTIONWITH THE FINANCIAL

TERMSTERM OF CERTAINOTHERRECENT TRANSACTIONSTRANSACTIONTHATWE DEEMED RELEVANT ESTIMATESESTIMATE PREPAREDBYTHEMANAGEMENTOFTHE

COMPANYOF THE COST SAVINGSSAVINGAND OPERATINGSYNERGIESSYNERGIEEXPECTEDTO RESULTFROM THE COMBINATION OF THE BUSINESSESBUSINESSE OF THE

COMPANYAND PSEG THEPROFORMA CONTRIBUTIONOF EARNINGSEARNINGBEFOREINTERESTTAXESTAXE DEPRECIATIONAND AMORTIZATIONNET

INCOME AND CASHFLOWFROM OPERATIONSOPERATIONTHATEACHCOMPANY WOULDCONTRIBUTETO THE COMBINED COMPANY FOLLOWINGTHE

CONSUMMATION OF THEPROPOSEDTRANSACTIONAND 10 THE PROFORMA IMPACTOF THEPROPOSEDTRANSACTIONON THE FUTURE

FINANCIALPERFORMANCEOF THECOMPANYPSEG AND THE COMBINED COMPANY IN ADDITIONWE HAVE HAD DISCUSSIONSDISCUSSION WITH THE

MANAGEMENTSMANAGEMENTOF THECOMPANYAND PSEG CONCERNINGTHEIRRESPECTIVEBUSINESSESBUSINESSE OPERATIONSOPERATIONASSETSASSET LIABILITIESLIABILITIE FINANCIAL

CONDITIONSCONDITION AND
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PROSPECTSPROSPECTAND THESTRATEGICBENEFITSBENEFIT OFTHEPROPOSEDTRANSACTIONAND HAVE UNDERTAKENSUCHOTHERSTUDIESSTUDIE ANALYSESANALYSEAND

INVESTIGATIONSINVESTIGATIONAS WE DEEMED APPROPRIATE

IN ARRIVINGAT OUR OPINIONWE HAVE ASSUMED AND RELIEDUPON THE ACCURACYAND COMPLETENESSCOMPLETENESOF THE FINANCIALAND OTHER

INFORMATIONPROVIDEDTO US WITHOUTASSUMINGANY RESPONSIBILITYFORINDEPENDENTVERIFICATIONOF SUCHINFORMATION AND HAVE

FURTHERRELIEDUPON THE ASSURANCESASSURANCE OF THEMANAGEMENTSMANAGEMENTOF THECOMPANYAND PSEG THATTHEYARE NOT AWARE OF ANY FACTSFACT OR

CIRCUMSTANCESCIRCUMSTANCE THATWOULD MAKE SUCH INFORMATION INACCURATEOR MISLEADINGWITH RESPECTTO THE FINANCIALPROJECTIONSPROJECTIONOFTHE

COMPANYAND PSEG INCLUDINGTHE ASSOCIATEDCOST SAVINGSSAVINGAND OPERATINGSYNERGIESSYNERGIEESTIMATED TO RESULTFROM THEMERGERUPON
ADVICE OF THECOMPANYWE HAVE ASSUMED THATSUCH PROJECTIONSPROJECTIONHAVE BEEN REASONABLYPREPAREDON BASISBASI REFLECTINGTHE BEST

CURRENTLYAVAILABLE ESTIMATESESTIMATE AND JUDGMENTSJUDGMENTOF THEMANAGEMENTOF THECOMPANYAS TO THE FUTUREFINANCIALPERFORMANCEOFTHE

COMPANYAND PSEG AND THATTHECOMPANYAND PSEG WILL PERFORMSUBSTANTIALLYIN ACCORDANCEWITH SUCHPROJECTIONSPROJECTIONWITH

RESPECTTO THE EXTENSIONSEXTENSION OF THECOMPANYSCOMPANY FINANCIAL PROJECTIONSPROJECTIONFORANY PERIODSPERIODAFTERDECEMBER 31 2007 UPON ADVICE OF THE

COMPANYIN ARRIVINGAT OUR OPINIONWE HAVE USED AND RELIEDON EXTENSIONSEXTENSION OF THE FINANCIALPROJECTIONSPROJECTIONOF THECOMPANYFOR

THE CALENDARYEARSYEAR ENDED DECEMBER 31 2008 AND 2009 WHICH WERE PREPAREDBYTHEMANAGEMENTOF THECOMPANYUSING
SIMILAR ASSUMPTIONSASSUMPTIONAS THOSEUSED BYTHEMANAGEMENTOF THECOMPANYIN PREPARINGTHEIRFINANCIALPROJECTIONSPROJECTIONFORTHEPERIODSPERIOD
UP TO DECEMBER 31 2007 AND SUCHPROJECTIONEXTENSIONSEXTENSION WERE REVIEWED AND DETERMINED TO BE REASONABLEBYTHECOMPANYSCOMPANY
MANAGEMENTIN ARRIVINGAT OUR OPINIONWE HAVE NOT CONDUCTED PHYSICALINSPECTIONOF THEPROPERTIESPROPERTIEAND FACILITIESFACILITIE OF THE

COMPANYOR PSEG AND HAVE NOT MADE OR OBTAINED ANY EVALUATIONSEVALUATION OR APPRAISALSAPPRAISALOF THE ASSETSASSET OR LIABILITIESLIABILITIE OF THECOMPANYOR

PSEG UPONTHE ADVICE OF THECOMPANYAND ITSLEGALAND ACCOUNTINGADVISORSADVISOR WE HAVE ASSUMED THAT THEMERGERWILL

QUALIFYAS REORGANIZATIONWITHIN THEMEANINGOF SECTION368A OF THEINTERNALREVENUE CODE OF 1986 AS AMENDED AND

THEREFOREAS TAXFREE TRANSACTIONTO THE STOCKHOLDERSSTOCKHOLDEROFTHECOMPANYAND II THEMERGERWILLBE TREATEDAS PURCHASEOF

INTERESTSINTERESTFORACCOUNTINGPURPOSESPURPOSE AND THATCERTAINPURCHASEACCOUNTINGADJUSTMENTSADJUSTMENTPROVIDEDTO US BYTHECOMPANYSCOMPANY
MANAGEMENTREPRESENTTHECOMPANYSCOMPANY MANAGEMENTSMANAGEMENTBESTESTIMATESESTIMATE OF THELIKELYACCOUNTINGFORTHEMERGERWE HAVE FURTHER

ASSUMEDUPON ADVICE OF THECOMPANYTHATALLMATERIALGOVERNMENTALREGULATORYOR OTHERCONSENTSCONSENT OR APPROVALSAPPROVALNECESSARY
FORTHE CONSUMMATION OFTHEMERGERWILL BE OBTAINED WITHIN THE CONSTRAINTSCONSTRAINTCONTEMPLATEDBYTHEAGREEMENTOUR OPINION
NECESSARILYIS BASED UPON MARKETECONOMIC AND OTHERCONDITIONSCONDITION AS THEYEXISTON AND CAN BE EVALUATEDAS OF THEDATE OFTHISTHI

LETTER

IN ADDITIONWE EXPRESSEXPRES NO OPINIONAS TO THEPRICESPRICEAT WHICH SHARESSHARE OF COMPANYCOMMON STOCKWILL TRADEAT ANY TIME

FOLLOWINGTHE ANNOUNCEMENT OF THEPROPOSEDTRANSACTIONOR THE CONSUMMATION OF THEPROPOSEDTRANSACTION

BASED UPON AND SUBJECTTO THEFOREGOINGWE ARE OFTHEOPINIONAS OF THE DATEHEREOFTHATFROM FINANCIALPOINTOF VIEW
THEEXCHANGERATIO TO BE PAIDBYTHECOMPANYIN THEPROPOSEDTRANSACTIONIS FAIRTO THECOMPANY

WE HAVE ACTEDAS FINANCIALADVISORTO THECOMPANYIN CORMECTIONWITH THEPROPOSEDTRANSACTIONAND WILL RECEIVE FEE

FOROUR SERVICESSERVICE SIGNIFICANTPORTIONOF WHICH IS CONTINGENTUPON THE CONSUMMATION OF THEPROPOSEDTRANSACTION IN

ADDITIONTHECOMPANYHAS AGREEDTO INDEMNIFYUS FORCERTAINLIABILITIESLIABILITIE THATMAY ARISEOUT OF THERENDERINGOFTHISTHI OPINION
WE ALSOHAVE PERFORMEDVARIOUSVARIOU INVESTMENT BANKINGSERVICESSERVICE FORTHECOMPANYAND PSEG IN THEPASTINCLUDINGFINANCINGSFINANCING
AND ADVISORYSERVICESSERVICE AND HAVE RECEIVED CUSTOMARYFEESFEE FORSUCHSERVICESSERVICE THEORDINARYCOURSE OF OUR BUSINESSBUSINES WE ACTIVELY
TRADEIN THEDEBT AND EQUITYSECURITIESSECURITIE OF THECOMPANYAND PSEG FOROUR OWN ACCOUNT AND FORTHE ACCOUNTSACCOUNT OF OUR CUSTOMERSCUSTOMER

AND ACCORDINGLYMAY AT ANY TIME HOLD LONGOR SHORTPOSITIONIN SUCH SECURITIESSECURITIE

THISTHI OPINIONIS FORTHE USE AND BENEFITOF THE BOARD OF DIRECTORSDIRECTOR OF THECOMPANYAND IS RENDEREDTO THE BOARD OF

DIRECTORSDIRECTOR IN CONNECTIONWITH ITSCONSIDERATIONOF THEPROPOSEDTRANSACTION THISTHI
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OPINIONIS NOT INTENDED TO BE AND DOESDOE NOT CONSTITUTE RECOMMENDATION TO ANY SHAREHOLDEROF THECOMPANYAS TO HOW SUCH

SHAREHOLDERSHOULDVOTE WITH RESPECTTO THEPROPOSEDTRANSACTION

VERYTRULYYOURSYOUR
JAMESJAME METCALFE

LEHMAN BROTHERSBROTHER
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ANNEX

STANLEYCO INCORPORATED

DECEMBER 20 2004

BOARD OF DIRECTORSDIRECTOR

PUBLIC SERVICE ENTERPRISEGROUPINCORPORATED
80 PARK PLAZA

NEWARKNEW JERSEY07102

MEMBERSMEMBER OF THEBOARD

WE UNDERSTANDTHATPUBLIC SERVICE ENTERPRISEGROUPINCORPORATEDPSEG OR THECOMPANY AND EXELON CORPORATION
EXELON OR PARENT HAVE ENTEREDINTO AN AGREEMENTAND PLAN OF MERGERDATEDDECEMBER 20 2004 THEMERGER
AGREEMENTWHICH PROVIDESPROVIDEAMONG OTHERTHINGSTHINGFORTHEMERGERTHE MERGER OF PSEG WITH AND INTOEXELON PURSUANTTO

THEMERGEREACH OUTSTANDINGSHAREOFCOMMON STOCKNO PARVALUE PER SHAREOF PSEG THE PSEG COMMON STOCK OTHER

THANSHARESSHARE HELD IN TREASURYOR HELD BYEXELON OR PSEG OR EITHEROF THEIRSUBSIDIARIESSUBSIDIARIE SHALLBE CONVERTEDINTO THERIGHTTO

RECEIVE 1225 SHARESSHARE THE EXCHANGERATIO OF COMMON STOCKNO PAR VALUE PERSHAREOF EXELON THE EXELON COMMON

STOCK THE TERMSTERM AND CONDITIONSCONDITION OF THEMERGERARE MORE FULLYSET FORTHIN THEMERGERAGREEMENTAND CERTAINRELATED

DOCUMENTSDOCUMENT

YOU HAVE ASKED FOROUR OPINIONAS TO WHETHERTHEEXCHANGERATIO PURSUANTTO THEMERGERAGREEMENTIS FAIR FROM

FINANCIALPOINTOF VIEW TO HOLDERSHOLDER OF SHARESSHARE OF PSEG COMMON STOCK

FOR PURPOSESPURPOSE OFTHEOPINIONSET FORTHHEREINWE HAVE

REVIEWED CERTAINPUBLICLYAVAILABLEFINANCIAL STATEMENTSSTATEMENT AND OTHERINFORMATION OF THECOMPANYAND EXELON

II REVIEWED CERTAININTERNALFINANCIALSTATEMENTSSTATEMENT AND OTHERFINANCIALAND OPERATINGDATACONCERNINGTHECOMPANY
AND EXELONPREPAREDBYTHEMANAGEMENTSMANAGEMENTOF THECOMPANYAND EXELONRESPECTIVELY

III REVIEWED CERTAINFINANCIAL PROJECTIONSPROJECTIONOF THECOMPANYAND EXELON AND IN THE CASE OFEXELON EXTENSIONSEXTENSION

THEREOFPREPAREDBYTHEMANAGEMENTSMANAGEMENTOF THECOMPANYAND EXELONRESPECTIVELY

IV DISCUSSEDTHEPASTAND CURRENT OPERATIONSOPERATIONAND FINANCIALCONDITION AND THEPROSPECTSPROSPECTOFTHECOMPANYAND

EXELON WITH SENIOREXECUTIVESEXECUTIVE OFTHECOMPANYAND EXELON RESPECTIVELY

REVIEWED THEPRO FORMAIMPACTOF THEMERGERON VARIOUSVARIOU EXELON FINANCIAL METRICSMETRIC

VI REVIEWED INFORMATIONRELATINGTO CERTAINSTRATEGICFINANCIAL AND OPERATIONALBENEFITSBENEFIT ANTICIPATEDFROM THE

MERGERPREPAREDBYTHEMANAGEMENTSMANAGEMENTOF THECOMPANYAND EXELON WITH SENIOREXECUTIVESEXECUTIVE OF THECOMPANYAND

EXELONRESPECTIVELY

VII DISCUSSEDTHESTRATEGICRATIONALEFORTHEMERGERWITH SENIOREXECUTIVESEXECUTIVE OF THECOMPANYAND EXELON

VIII REVIEWED THEREPORTEDPRICESPRICEAND TRADINGACTIVITYFORTHEPSEG COMMON STOCK AND THEEXELON COMMON

STOCK

IX COMPAREDTHE FINANCIALPERFORMANCEOFTHECOMPANYAND EXELON AND THEPRICESPRICEAND TRADINGACTIVITYOFTHE

PSEG COMMON STOCKAND THE EXELON COMMON STOCKWITH THATOFCERTAINOTHERCOMPARABLEPUBLICLYTRADED
COMPANIESCOMPANIEAND THEIRSECURITIESSECURITIE
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REVIEWED THE FINANCIAL TERMSTERM TO THE EXTENT PUBLICLYAVAILABLEOF CERTAINCOMPARABLEACQUISITIONTRANSACTIONSTRANSACTION

XI PARTICIPATEDIN DISCUSSIONSDISCUSSION AND NEGOTIATIONSNEGOTIATIONAMONG REPRESENTATIVESREPRESENTATIVEOF THECOMPANYAND EXELON AND THEIR

FINANCIAL AND LEGALADVISORSADVISOR

XII REVIEWED THEMERGERAGREEMENTTHEOPERATINGSERVICESSERVICE CONTRACTBETWEEN EXELON GENERATIONCOMPANYLLC

AND PSEG NUCLEARLLC AND CERTAINRELATEDDOCUMENTSDOCUMENT AND

XIII CONSIDEREDSUCHOTHERFACTORSFACTOR AND PERFORMEDSUCH OTHERANALYSESANALYSEAS WE HAVE DEEMED APPROPRIATE

WE HAVE ASSUMED AND RELIEDUPON WITHOUTINDEPENDENTVERIFICATIONTHE ACCURACYAND COMPLETENESSCOMPLETENESOF THE INFORMATION

REVIEWED BY US FORTHEPURPOSESPURPOSE OFTHISTHI OPINIONWITH RESPECTTO THEFINANCIALPROJECTIONSPROJECTIONAND EXTENSIONSEXTENSION THEREOFINCLUDING
INFORMATIONRELATINGTO CERTAINSTRATEGICFINANCIAL AND OPERATIONALBENEFITSBENEFIT ANTICIPATEDFROM THEMERGERWE HAVE ASSUMED THAT

THEYHAVE BEEN REASONABLYPREPAREDON BASESBASE REFLECTINGTHE BESTCURRENTLYAVAILABLEESTIMATESESTIMATE AND JUDGMENTSJUDGMENTOF THE FUTURE

FINANCIALPERFORMANCEOF THECOMPANYAND EXELON WE HAVE ALSORELIEDON THE ASSESSMENTSASSESSMENT OF SENIORMANAGEMENTOF PSEG

AND EXELON OF THESTRATEGICRATIONALEFORTHEMERGERIN ADDITIONWE HAVE ASSUMED THATTHEMERGERAND THE OTHERTRANSACTIONSTRANSACTION

CONTEMPLATEDIN THEMERGERAGREEMENTWILL BE CONSUMMATED IN ACCORDANCEWITH THE TERMSTERM SET FORTHIN THEMERGER
AGREEMENTINCLUDINGAMONG OTHERTHINGSTHINGTHATTHEMERGERWILL BE TREATEDAS TAXFREEREORGANIZATIONPURSUANTTO THE

INTERNALREVENUE CODE OF 1986 AS AMENDED WE HAVE ASSUMED THATIN CONNECTIONWITH THERECEIPTOF ALLNECESSARYREGULATORY
APPROVALSAPPROVALFORTHEPROPOSEDMERGERNO RESTRICTIONSRESTRICTIONWOULDBE IMPOSEDTHATWOULD HAVE MATERIAL ADVERSEEFFECTON THE

CONTEMPLATEDBENEFITSBENEFIT EXPECTEDTO BE DERIVEDIN THEPROPOSEDMERGERWE HAVE NOT MADE ANY INDEPENDENTVALUATIONOR

APPRAISALOF THE ASSETSASSET OR LIABILITIESLIABILITIE OF THECOMPANYOR OF EXELONNOR HAVE WE BEEN FURNISHEDWITH ANY SUCHAPPRAISALSAPPRAISALWE

ARE NOT LEGALREGULATORYOR TAX EXPERTSEXPERTAND HAVE RELIEDON THE ASSESSMENTSASSESSMENT MADE BYADVISORSADVISOR TO PSEG WITH RESPECTTO SUCH

ISSUESISSUE OUR OPINIONIS NECESSARILYBASED ON FINANCIALECONOMICMARKETAND OTHERCONDITIONSCONDITION AS IN EFFECTON AND THE

INFORMATIONMADE AVAILABLE TO US AS OF THE DATEHEREOF

IN ARRIVINGAT OUR OPINIONWE WERE NOT AUTHORIZEDTO SOLICITAND DID NOT SOLICITINTERESTFROM ANY PARTYWITH RESPECTTO

THEACQUISITIONOF THECOMPANYOR ANY OF ITS ASSETSASSET

WE HAVE ACTEDAS FINANCIAL ADVISORTO THE BOARD OF DIRECTORSDIRECTOR OF THECOMPANYIN CONNECTIONWITH THISTHI TRANSACTIONAND WILL

RECEIVE FEE FOROUR SERVICESSERVICE SIGNIFICANTPORTIONOF WHICH IS SUBJECTTO THE CONSUMMATION OF THEMERGERIN THEORDINARY
COURSE OFOUR SECURITIESSECURITIE TRADINGINVESTMENTMANAGEMENTOR BROKERAGEACTIVITIESACTIVITIE MORGANSTANLEYCO INCORPORATED

STANLEYOR ITSAFFILIATESAFFILIATE MAY ACTIVELYTRADETHE SECURITIESSECURITIE OR LOANSLOAN OF PSEG OR EXELON OR ANY CURRENCYOR

COMMODITYRELATEDTO PSEG OR EXELON FOROUR OWN ACCOUNTSACCOUNT FORTHE ACCOUNTSACCOUNT OF INVESTMENTFUNDSFUND OR OTHERACCOUNTSACCOUNT UNDER THE

MANAGEMENTOFMORGANSTANLEYOR ITS AFFILIATESAFFILIATE AND FORTHEACCOUNTSACCOUNT OF CUSTOMERSCUSTOMER AND ACCORDINGLYMAY AT ANY TIME HOLD

LONGOR SHORTPOSITIONIN SUCH SECURITIESSECURITIELOANSLOAN CURRENCIESCURRENCIE OR COMMODITYIN ADDITIONWE ARE PARTICIPANTIN CERTAINOF THE

CREDITFACILITIESFACILITIE OF PSEG AND EXELON IN THEPASTMORGANSTANLEYAND ITS AFFILIATESAFFILIATE HAVE PROVIDEDFINANCIALADVISORYAND

FINANCINGSERVICESSERVICE FORTHECOMPANYAND EXELON AND HAVE RECEIVED FEESFEE FORTHERENDERINGOF THESESERVICESSERVICE IN ADDITIONWE

HAVE PROVIDEDFINANCIALADVICE TO EXELON IN CONNECTIONWITH THE ANNOUNCEDSALEOFTHEOUTSTANDINGCOMMON STOCKOF EXRESEXRE

SHC THEPARENTCOMPANY OF SITHE ENERGIESENERGIEAND SITHE INDEPENDENTLP TO DYNEGYINC AND WILL RECEIVE FEESFEE IN

CONNECTIONWITH OUR SERVICESSERVICE WE ALSOMAY OR MAY IN THEFUTURESEEK TO PROVIDEFINANCIAL ADVICE OR FINANCINGSERVICESSERVICE TO

PSEG AND EXELON AND MAY RECEIVEFEESFEE FORSUCH SERVICESSERVICE

IT IS UNDERSTOODTHATTHISTHI LETTERIS FORTHE INFORMATIONOF THE BOARD OF DIRECTORSDIRECTOR OFTHECOMPANYAND MAY NOT BE USED FOR

ANY OTHERPURPOSEWITHOUTOUR PRIORWRITTENCONSENT EXCEPTTHAT COPY OF THISTHI OPINIONMAY BE INCLUDEDIN ITSENTIRETYIN ANY

FILINGREQUIREDTO BE MADE BYTHECOMPANYIN
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RESPECTTO THEMERGERWITH THE SECURITIESSECURITIE AND EXCHANGECOMMISSION IN ADDITIONTHISTHI OPINIONDOESDOE NOT IN ANY MANNER ADDRESSADDRES

THEPRICESPRICEAT WHICH THEEXELON COMMON STOCK WILL TRADEFOLLOWINGCONSUMMATION OF THEMERGEROR AT ANY OTHERTIME AND

MORGANSTANLEYEXPRESSESEXPRESSE NO OPINIONOR RECOMMENDATION AS TO HOW THE SHAREHOLDERSSHAREHOLDEROF THECOMPANYSHOULDVOTE AT THE

SHAREHOLDERSSHAREHOLDERMEETINGHELDIN CONNECTIONWITH THEMERGER

BASED ON AND SUBJECTTO THEFOREGOINGWE ARE OF THEOPINIONON THEDATEHEREOFTHATTHEEXCHANGERATIO PURSUANTTO THE

MERGERAGREEMENTIS FAIR FROM FINANCIAL POINTOF VIEW TO HOLDERSHOLDER OF PSEG COMMON STOCK

VERYTRULYYOURSYOUR

MORGAN STANLEY CO INCORPORATED

BY
IS JEFFREY HOLZSCHUH

JEFFREYHOLZSCHUH

MANAGINGDIRECTOR
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ANNEX

RESOLVED THATTHE SHAREHOLDERSSHAREHOLDEROF THECORPORATIONHEREBYDETERMINE THATTHE NUMBER OF AUTHORIZEDSHARESSHARE OF

COMMON STOCK THATTHECORPORATIONMAY ISSUE SHALLBE INCREASEDFROM 1200000000 TO 2000000000 SHARESSHARE AND THATTHE

FIRSTSENTENCE OF ARTICLE OF THE AMENDED AND RESTATEDARTICLESARTICLE OFINCORPORATIONOF THECORPORATIONSHALLBE AMENDED AND

RESTATEDTO READAS FOLLOWSFOLLOW

THE AGGREGATENUMBER OF SHARESSHARE WHICH THECORPORATIONSHALLHAVE AUTHORITYTO ISSUE IS 2100000000 SHARESSHARE DIVIDED

INTO 2000000000 SHARESSHARE OF COMMON STOCKWITHOUTPARVALUEHEREINAFTERCALLEDTHE COMMON STOCK AND 100000000
SHARESSHARE OF PREFENED STOCKWITHOUTPARVALUEHEREINAFTERCALLEDTHE PREFERREDSTOCK
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ANNEX

EXELON ELECTRIC GAS CORPORATION

AMENDED AND RESTATED BYLAWSBYLAW

ARTICLE

OFFICESOFFICE AND FISCAL YEAR

SECTION 101 REGISTEREDOFFICE THE REGISTEREDOFFICEOF THECORPORATIONIN THE COMMONWEALTH OF PENNSYLVANIASHALL

BE AT 2301 MARKET STREETPHILADELPHIAPENNSYLVANIA19103

SECTION 102 CORPORATEOFFICESOFFICE THE CORPORATIONSHALLMAINTAIN IN CHICAGOILLINOISILLINOI OFFICESOFFICE SERVINGAS ITS

CORPORATEHEADQUARTERSHEADQUARTER IN SOUTHEASTERNPENNSYLVANIAOFFICESOFFICE SERVINGAS THEHEADQUARTERSHEADQUARTEROFTHE NUCLEARGENERATIONAND

POWERTRADINGBUSINESSESBUSINESSE OF THECORPORATIONAND ITS SUBSIDIARIESSUBSIDIARIE IN NEWARK NEW JERSEYOFFICESOFFICE SERVINGAS THE

HEADQUARTERSHEADQUARTEROF THEGENERATIONBUSINESSBUSINES OF THECORPORATIONAND ITS SUBSIDIARIESSUBSIDIARIE AND OFFICESOFFICE IN CHICAGOILLINOISILLINOI
SOUTHEASTERNPENNSYLVANIAAND NEWARK NEW JERSEYAS THEHEADQUARTERSHEADQUARTEROF COMMONWEALTH EDISON COMPANYPECO ENERGY
COMPANYAND PUBLIC SERVICE ELECTRICAND GAS COMPANYRESPECTIVELY

SECTION 103 OTHER OFFICESOFFICE THE CORPORATIONMAY ALSOHAVE OFFICESOFFICE AT SUCHOTHERPLACESPLACEWITHIN OR WITHOUTTHE

COMMONWEALTH OF PENNSYLVANIAAS THEBOARD OF DIRECTORSDIRECTORMAY FROM TIME TO TIME APPOINTOR AS MAY BE NECESSARY ADVISABLE OR

APPROPRIATEFORTHE BUSINESSBUSINES OF THECORPORATION

SECTION 104 FISCAL YEAR THE FISCALYEAROF THECORPORATIONSHALLBEGINON THEFIRSTDAYOF JANUARYIN EACH YEAR

ARTICLE

NOTICEWAIVERSMEETINGNOTICEWAIVERSMEETING GENERALLY

SECTION 201 MANNER OFGIVINGNOTICE

GENERALRULE WHENEVER WRITTENNOTICE IS REQUIREDTO BE GIVENTO ANY PERSONUNDERTHEPROVISIONSPROVISIONOF THE

BUSINESSBUSINES CORPORATIONLAW OR BYTHE ARTICLESARTICLE OR THESEBYLAWSBYLAW IT MAY BE GIVENTO THEPERSONEITHERPERSONALLYOR BY
SENDINGCOPY THEREOFBYFIRSTCLASSCLAS OR EXPRESSEXPRES MAIL POSTAGEPREPAIDOR BYTELEGRAMWITHMESSENGERSERVICESSERVICE

SPECIFIEDOR COURIERSERVICECHARGESCHARGEPREPAIDOR BYFACSIMILE TRANSMISSIONTO THE ADDRESSADDRES OR TO THE FACSIMILE

TRANSMISSIONTELEPHONENUMBER OF THE PERSONAPPEARINGON THE BOOKSBOOK OFTHECORPORATIONOR AS OTHERWISEPERMITTEDBY
APPLICABLELAW OR IN THE CASE OF DIRECTORSDIRECTORSUPPLIEDBYTHE DIRECTORTO THECORPORATIONFORTHE PURPOSEOF NOTICE IF THE

NOTICE IS SENT BYMAIL TELEGRAPHOR COURIERSERVICEIT SHALLBE DEEMED TO HAVE BEEN GIVENTO THE PERSONENTITLEDTHERETO

WHEN DEPOSITEDIN THEUNITED STATESSTATE MAIL OR WITH TELEGRAPHOFFICEOR COURIERSERVICEFORDELIVERYTO THATPERSONOR IN

THE CASE OF FACSIMILE TRANSMISSIONWHEN RECEIVED NOTWITHSTANDINGTHEFOREGOINGWRITTENNOTICEOF ANY MEETINGOF

SHAREHOLDERSSHAREHOLDERMAY BE SENT BYANY CLASSCLAS OF MAIL POSTAGEPREPAIDSO LONGAS SUCHNOTICE IS SENT AT LEAST20 CALENDARDAYSDAY
PRIORTO THEDATEOF THEMEETING NOTICEOF MEETINGSHALLSPECIFYTHEPLACEDAYAND HOUROF THEMEETINGAND ANY
OTHERINFORMATIONREQUIREDBYANY OTHERPROVISIONOF THE BUSINESSBUSINES CORPORATIONLAW THE ARTICLESARTICLE OR THESEBYLAWSBYLAW

ADJOURNEDSHAREHOLDERMEETINGSMEETING WHEN MEETINGOF SHAREHOLDERSSHAREHOLDERIS ADJOURNEDIT SHALLNOT BE NECESSARY
TO GIVEANY NOTICEOF THEADJOURNEDMEETINGOR OF THE BUSINESSBUSINES TO BE TRANSACTEDAT AN ADJOURNEDMEETINGOTHERTHANBY
ANNOUNCEMENT AT THEMEETINGAT WHICH THEADJOURNMENTIS TAKENUNLESSUNLES THE BOARDFIXESFIXE NEW RECORDDATE FORTHE

ADJOURNEDMEETINGOR THEBUSINESSBUSINES CORPORATIONLAW REQUIRESREQUIRENOTICEOF THE BUSINESSBUSINES TO BE TRANSACTEDAND SUCHNOTICE

HAS NOT PREVIOUSLYBEEN GIVEN
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SECTION 202 NOTICE OFMEETINGSMEETINGOFTHEBOARD OFDIRECTORSDIRECTOR

NOTICE OF REGULARMEETINGOF THEBOARD OFDIRECTORSDIRECTOR NEED NOT BE GIVENNOTICE OF EVERY SPECIALMEETINGOF THE BOARDOF

DIRECTORSDIRECTOR SHALLBE GIVENTO EACH DIRECTORBYTELEPHONEOR IN WRITINGAT LEAST24 HOURSHOUR IN THE CASE OF NOTICEBYTELEPHONE
FACSIMILE OR OTHERELECTRONICTRANSMISSIONOR 48 HOURSHOUR IN THE CASE OF NOTICEBYTELEGRAPHCOURIERSERVICEOR EXPRESSEXPRES MAIL OR

FIVE DAYSDAY IN THE CASE OF NOTICEBYFIRSTCLASSCLAS MAIL BEFORETHE TIME AT WHICH THEMEETINGIS TO BE HELD EVERYSUCH NOTICESHALL

STATETHE TIME AND PLACEOF THEMEETINGNEITHER THEBUSINESSBUSINES TO BE TRANSACTEDAT NOR THEPURPOSEOF ANY REGULAROR SPECIAL
MEETINGOF THE BOARDNEED BE SPECIFIEDIN NOTICEOF THEMEETING

SECTION203 NOTICE OFMEETINGSMEETINGOFSHAREHOLDERSSHAREHOLDER

GENERAL RULE WRITTEN NOTICEOFEVERY MEETINGOF THE SHAREHOLDERSSHAREHOLDERSHALLBE GIVENBY OR AT THE DIRECTIONOF
THESECRETARYOR OTHERAUTHORIZEDPERSONTO EACH SHAREHOLDEROF RECORDENTITLEDTO VOTE AT THEMEETINGNOT LESSLES THANFIVE

NOR MORE THAN90 CALENDARDAYSDAY PRIORTO THE DATEOF THEMEETINGIF THESECRETARYNEGLECTSNEGLECTOR REFUSESREFUSE TO GIVENOTICEOF

MEETINGTHEPERSONOR PERSONSPERSON CALLINGTHEMEETINGMAY DO SO IN THE CASE OF SPECIALMEETINGOF SHAREHOLDERSSHAREHOLDERTHE

NOTICESHALLSPECIFYTHEGENERALNATURE OF THE BUSINESSBUSINES TO BE TRANSACTED

NOTICE OFACTION BYSHAREHOLDERSSHAREHOLDER ON BYLAWSBYLAW IN THE CASE OF MEETINGOF SHAREHOLDERSSHAREHOLDERTHATHAS AS ONE OF ITS

PURPOSESPURPOSE ADOPTIONAMENDMENT OR REPEALOFTHESEBYLAWSBYLAW WRITTENNOTICESHALLBE GIVENTO EACH SHAREHOLDERTHATTHE

PURPOSE OR ONE OF THE PURPOSESPURPOSE OF THEMEETINGIS TO CONSIDERTHEADOPTIONAMENDMENT OR REPEALOF THEBYLAWSBYLAW THERE

SHALLBE INCLUDED IN OR ENCLOSEDWITH THE NOTICE COPY OFTHEPROPOSEDAMENDMENT OR SUMMARY OF THECHANGESCHANGETO

BE EFFECTEDTHEREBY

SECTION 204 WAIVER OFNOTICE

WRITTENWAIVER WHENEVER ANY WRITTENNOTICE IS REQUIREDTO BE GIVENUNDER THEPROVISIONSPROVISIONOF THE BUSINESSBUSINES

CORPORATIONLAW THE ARTICLESARTICLE OR THESEBYLAWSBYLAW WAIVER THEREOFIN WRITINGSIGNEDBYTHE PERSONOR PERSONSPERSON ENTITLEDTO

THENOTICEWHETHERBEFOREOR AFTERTHETIME STATEDTHEREINSHALLBE DEEMED EQUIVALENTTO THEGIVINGOFTHE NOTICE

NEITHER THE BUSINESSBUSINES TO BE TRANSACTEDAT NOR THE PURPOSEOF MEETINGNEED BE SPECIFIEDIN THE WAIVER OFNOTICEOF THE

MEETING

WAIVER BYATTENDANCE ATTENDANCEOF PERSONAT ANY MEETINGSHALLCONSTITUTE WAIVER OF NOTICEOF THE

MEETINGEXCEPTWHERE PERSONATTENDSATTEND MEETINGFORTHE EXPRESSEXPRES PURPOSEOF OBJECTINGAT THEBEGINNINGOF THE

MEETINGTO THETRANSACTIONOF ANY BUSINESSBUSINES BECAUSETHEMEETINGWAS NOT LAWFULLYCALLEDOR CONVENED

SECTION 205 MODIFICATIONOFPROPOSALCONTAINED IN NOTICE WHENEVER THELANGUAGEOF PROPOSEDRESOLUTIONIS

INCLUDEDIN WRITTENNOTICEOF MEETINGREQUIREDTO BE GIVENUNDER THEPROVISIONSPROVISIONOF THEBUSINESSBUSINES CORPORATIONLAW OR THE

ARTICLESARTICLE OR THESEBYLAWSBYLAW THEMEETINGCONSIDERINGTHERESOLUTIONMAY WITHOUTFURTHERNOTICE ADOPTIT WITH SUCHCLARIFYINGOR

OTHERAMENDMENTSAMENDMENT AS DO NOT ENLARGEITSORIGINALPURPOSE

SECTION206 EXCEPTIONTO REQUIREMENTOFNOTICE

GENERAL RULE WHENEVER ANY NOTICEOR COMMUNICATION IS REQUIREDTO BE GIVENTO ANY PERSONUNDER THE

PROVISIONSPROVISIONOFTHE BUSINESSBUSINES CORPORATIONLAW OR BYTHE ARTICLESARTICLE OR THESEBYLAWSBYLAWOR BYTHE TERMSTERM OF ANY AGREEMENTOR

OTHERINSTRUMENTOR AS CONDITIONPRECEDENTTO TAKINGANY CORPORATEACTIONAND COMMUNICATION WITH THATPERSONIS

THENUNLAWFULTHEGIVINGOF THENOTICEOR COMMUNICATION TO THATPERSONSHALLNOT BE REQUIRED

SHAREHOLDERSSHAREHOLDER WITHOUT FORWARDINGADDRESSESADDRESSE NOTICE OR OTHERCOMMUNICATIONSCOMMUNICATION NEED NOT BE SENT TO ANY
SHAREHOLDERWITH WHOM THECORPORATIONHAS BEEN UNABLE TO COMMUNICATE FORMORE
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THAN24 CONSECUTIVEMONTHSMONTH BECAUSECOMMUNICATIONSCOMMUNICATION TO THE SHAREHOLDERARE RETURNEDUNCLAIMED OR THE SHAREHOLDERHAS

OTHERWISEFAILEDTO PROVIDETHECORPORATIONWITH CURRENT ADDRESSADDRES WHENEVER THE SHAREHOLDERPROVIDESPROVIDETHECORPORATION
WITH CURRENT ADDRESSADDRES THECORPORATIONSHALLRECOMMENCE SENDINGNOTICESNOTICE AND OTHERCOMMUNICATIONSCOMMUNICATION TO THE

SHAREHOLDERIN THE MANNER PROVIDEDBYTHESEBYLAWSBYLAW

SECTION 207 USE OFCONFERENCETELEPHONEAND SIMILAR EQUIPMENT ANY DIRECTORMAY PARTICIPATEIN ANY MEETINGOF

THE BOARDOF DIRECTORSDIRECTOROR COMMITTEE THEREOFAND THE BOARD OFDIRECTORSDIRECTOR MAY PROVIDEBYRESOLUTIONWITH RESPECTTO SPECIFIC
MEETINGOF SHAREHOLDERSSHAREHOLDEROR WITH RESPECTTO CLASSCLAS OF MEETINGSMEETINGOF SHAREHOLDERSSHAREHOLDERTHATONE OR MORE PERSONSPERSON MAY PARTICIPATEIN

MEETINGOF THE SHAREHOLDERSSHAREHOLDEROF THECORPORATIONBY MEANSMEAN OF CONFERENCETELEPHONEVIDEO CONFERENCEOR SIMILAR

COMMUNICATIONSCOMMUNICATION EQUIPMENTBY MEANSMEAN OF WHICH ALLPERSONSPERSON PARTICIPATINGIN THEMEETINGCAN HEAREACH OTHER PARTICIPATIONIN

MEETINGPURSUANTTO THISTHI SECTION SHALLCONSTITUTEPRESENCEIN PERSONAT THEMEETING

ARTICLE III

SHAREHOLDERSSHAREHOLDER

SECTION301 PLACE OFMEETING MEETINGSMEETINGOF THE SHAREHOLDERSSHAREHOLDEROF THECORPORATIONMAY BE HELD AT SUCHPLACEWITHIN OR

WITHOUTTHE COMMONWEALTH OFPENNSYLVANIAAS MAY BE DESIGNATEDBYTHE BOARD OF DIRECTORSDIRECTOROR IN THEABSENCEOF

DESIGNATIONBYTHEBOARD OF DIRECTORSDIRECTORBYTHE CHIEF EXECUTIVE OFFICERAND STATEDIN THE NOTICEOF MEETING

SECTION302 ANNUAL MEETING THE ANNUALMEETINGOF THE SHAREHOLDERSSHAREHOLDERFORTHE ELECTIONOF DIRECTORSDIRECTORAND THE

TRANSACTIONOF OTHERBUSINESSBUSINES IF ANY SHALLBE HELD ON SUCHDATE AND TIME AS MAY BE FIXED BYTHEBOARD AND STATEDIN THE NOTICE

OF THEMEETINGSMEETINGIF THE BOARD DOESDOE NOT FIX THE DATEOR TIME FORTHE ANNUALMEETINGTHESECRETARYMAY FIX THE DATEOR TIME FORTHE

ANNUALMEETINGOR IF THEBOARD AND THESECRETARYFAIL TO DESIGNATEDATE OR TIME AT 1030 AM EASTERNDAYLIGHTTIME ON THE

FOURTHWEDNESDAYIN APRILOFEACH YEAR OR IF SUCH WEDNESDAYIS LEGALHOLIDAYIN THE COMMONWEALTH OF PENNSYLVANIAOR IN

SUCH OTHERJURISDICTIONWHERESUCH MEETINGMAY BE HELDTHE NEXT SUCCEEDINGBUSINESSBUSINES DAY FAILURE TO HOLDSUCH MEETINGAT

THEDESIGNATEDTIME OR ON THEDESIGNATEDDATEOR TO ELECTSOME OR ALLOF THE MEMBERSMEMBER OF THEBOARD AT SUCH MEETINGOR ANY

ADJOURNMENTTHEREOFSHALLNOT AFFECTOTHERWISEVALID CORPORATEACTSACT OR WORK FORFEITUREOR DISSOLUTIONOF THECORPORATIONIF

THE ANNUALMEETINGSHALLNOT HAVE BEEN CALLEDAND HELD WITHIN SIX MONTHSMONTH AFTERTHEDESIGNATEDTIME ANY SHAREHOLDERMAY CALL

THEMEETINGAT ANY TIME THEREAFTER

SECTION 303 SPECIALMEETINGSMEETING SPECIALMEETINGSMEETINGOF THESHAREHOLDERSSHAREHOLDERMAY BE CALLEDAT ANY TIME BYRESOLUTIONOF THE

BOARDOF DIRECTORSDIRECTORWHICH MAY FIX THEDATETIME AND PLACEOF THEMEETINGAND SHALLBE CALLEDAS PROVIDEDIN THE TERMSTERM OFTHE

PREFERREDSTOCK IF THEBOARDDOESDOE NOT FIX THEDATETIME OR PLACEOFTHEMEETINGIT SHALLBE THEDUTYOF THESECRETARYTO DO SO

DATEFIXED BYTHESECRETARYSHALLNOT BE MORE THAN60 CALENDARDAYSDAY AFTERTHEDATE OFTHE ACTIONCALLINGTHESPECIALMEETING

SECTION 304 QUORUMAND ADJOURNMENT

GENERAL RULE MEETINGOF THE SHAREHOLDERSSHAREHOLDEROF THECORPORATIONDULYCALLEDSHALLNOT BE ORGANIZEDFORTHE

TRANSACTIONOF BUSINESSBUSINES UNLESSUNLES QUORUM IS PRESENTEXCEPTAS OTHERWISEPROVIDEDIN THETENNSTENN OF THE PREFERREDSTOCK
THE PRESENCEOF SHAREHOLDERSSHAREHOLDERENTITLEDTO CAST AT LEAST MAJORITYOF THE VOTESVOTE THATALLSHAREHOLDERSSHAREHOLDERARE ENTITLEDTO CAST ON

PARTICULARMATTER TO BE ACTEDUPON AT THEMEETINGSHALLCONSTITUTE QUORUM FORTHE PURPOSESPURPOSE OF CONSIDERATIONAND

ACTIONON THEMATTER SHARESSHARE OF THECORPORATIONOWNED DIRECTLYOR INDIRECTLYBY IT SHALLNOT BE COUNTEDIN DETERMINING
THE TOTALNUMBER OF OUTSTANDINGSHARESSHARE FORQUORUM PURPOSESPURPOSE AT ANY GIVENTIME

WITHDRAWAL OF QUORUM THE SHAREHOLDERSSHAREHOLDERPRESENTAT DULYORGANIZEDMEETINGCAN CONTINUETO DO

BUSINESSBUSINES UNTILADJOURNMENTNOTWITHSTANDINGTHE WITHDRAWALOF ENOUGHSHAREHOLDERSSHAREHOLDERTO LEAVE LESSLES THAN QUORUM
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ADJOURNMENTSADJOURNMENTGENERALLYANY REGULAROR SPECIALMEETINGOF THESHAREHOLDERSSHAREHOLDERINCLUDINGONE AT WHICH

DIRECTORSDIRECTOR ARE TO BE ELECTEDAND ONE WHICH CANNOT BE ORGANIZEDBECAUSE QUORUM HAS NOT ATTENDEDMAY BE ADJOURNED
EXCEPTAS OTHERWISEPROVIDEDBYTHEBUSINESSBUSINES CORPORATIONLAW FORSUCHPERIODAND TO SUCHPLACEAS THE SHAREHOLDERSSHAREHOLDER

PRESENTAND ENTITLEDTO VOTE SHALLDIRECT

ELECTINGDIRECTORSDIRECTOR AT ADJOURNEDMEETING THOSE SHAREHOLDERSSHAREHOLDERENTITLEDTO VOTE WHO ATTEND MEETINGCALLED

FORTHE ELECTIONOF DIRECTORSDIRECTOR THATHAS BEEN PREVIOUSLYADJOURNEDFORLACKOF QUORUM ALTHOUGHLESSLES THAN QUORUM AS

FIXED IN THISTHI SECTIONOF THESEBYLAWSBYLAW SHALLNEVERTHELESSNEVERTHELESCONSTITUTE QUORUM FORTHEPURPOSEOF ELECTINGDIRECTORSDIRECTOR

OTHERACTION IN ABSENCE OFQUORUM THOSE SHAREHOLDERSSHAREHOLDERENTITLEDTO VOTE WHO ATTEND MEETINGOF

SHAREHOLDERSSHAREHOLDERTHATHAS BEEN PREVIOUSLYADJOURNEDFORONE OR MORE PERIODSPERIODAGGREGATINGAT LEAST15 CALENDARDAYSDAY BECAUSE

OF AN ABSENCEOF QUORUM ALTHOUGHLESSLES THAN QUORUM AS FIXED IN THISTHI SECTIONOF THESEBYLAWSBYLAW SHALLNEVERTHELESSNEVERTHELES

CONSTITUTE QUORUM FORTHEPURPOSEOF ACTINGUPON ANY MATTER SET FORTHIN THENOTICEOF THEMEETINGIF THE NOTICESTATESSTATE

THATTHOSESHAREHOLDERSSHAREHOLDERWHO ATTENDTHEADJOURNEDMEETINGSHALLNEVERTHELESSNEVERTHELESCONSTITUTE QUORUM FORTHEPURPOSEOF

ACTINGUPON THE MATTER

SECTION305 ACTION BYSHAREHOLDERSSHAREHOLDER

GENERAL RULE EXCEPTAS OTHERWISEPROVIDEDIN THEBUSINESSBUSINES CORPORATIONLAW OR THE ARTICLESARTICLE OR THESE

BYLAWSBYLAW WHENEVER ANY CORPORATEACTION IS TO BE TAKENBYVOTE OF THE SHAREHOLDERSSHAREHOLDEROF THECORPORATIONIT SHALLBE

AUTHORIZEDUPON RECEIVINGTHE AFFIRMATIVEVOTE OF MAJORITYOF THE VOTESVOTE CAST BYALLSHAREHOLDERSSHAREHOLDERENTITLEDTO VOTE

THEREONAND IF ANY SHAREHOLDERSSHAREHOLDERARE ENTITLEDTO VOTE THEREONAS CLASSCLAS UPON RECEIVINGTHE AFFIRMATIVEVOTE OF

MAJORITYOF THE VOTESVOTE CAST BYTHE SHAREHOLDERSSHAREHOLDERENTITLEDTO VOTE AS CLASSCLAS IN EACHCASE AT DULYORGANIZEDMEETINGOF

SHAREHOLDERSSHAREHOLDER EXCEPTAS OTHERWISEPROVIDEDIN THE TERMSTERM OFTHE PREFERREDSTOCK OR WHEN ACTINGBYUNANIMOUSUNANIMOU CONSENT

TO REMOVE DIRECTOROR DIRECTORSDIRECTORTHE SHAREHOLDERSSHAREHOLDEROF THECORPORATIONMAY ACT ONLYAT DULYORGANIZEDMEETING

CONDUCTOFBUSINESSBUSINES ONLYSUCH BUSINESSBUSINES WILL BE CONDUCTEDAT AN ANNUALOR SPECIALMEETINGOF

SHAREHOLDERSSHAREHOLDERAS SHALLHAVE BEEN PROPERLYBROUGHTBEFORETHEMEETINGBY OR AT THEDIRECTIONOF THE BOARDOF DIRECTORSDIRECTOROR

WITH RESPECTTO AN ANNUALMEETINGBYANY SHAREHOLDERWHO COMPLIESCOMPLIEWITH THEPROCEDURESPROCEDURESET FORTHIN THISTHI SECTION

FOR BUSINESSBUSINES TO BE PROPERLYBROUGHTBEFOREAN ANNUALMEETINGBY SHAREHOLDERTHE SHAREHOLDERMUST

HAVE GIVENTO THESECRETARYOFTHECORPORATIONTIMELYWRITTENNOTICEOF THESHAREHOLDERSSHAREHOLDER INTENTIONTO MAKE

PROPOSALIN THE MANNER AND FORM PRESCRIBEDHEREIN

TO BE TIMELY SHAREHOLDERSSHAREHOLDERNOTICE WITH RESPECTTO AN ANNUALMEETINGOF SHAREHOLDERSSHAREHOLDERMUST

BE ADDRESSEDTO THESECRETARYOF THECORPORATIONAT THEPRINCIPALEXECUTIVE OFFICESOFFICE OF THECORPORATIONAND

RECEIVED BYTHESECRETARYNOT LESSLES THAN 120 CALENDARDAYSDAY IN ADVANCE OF THE FIRSTANNIVERSARYOF THE DATE

ON WHICH THECORPORATIONFIRSTMAILED ITSPROXY MATERIALSMATERIAL TO SHAREHOLDERSSHAREHOLDERFORTHEPRIORYEARSYEAR ANNUAL

MEETINGOF SHAREHOLDERSSHAREHOLDERAND THISTHI NOTICEREQUIREMENTSHALLNOT BE AFFECTEDBYANY ADJOURNMENTOF SAID

MEETINGPROVIDEDHOWEVERTHATIN THE EVENT PUBLICANNOUNCEMENT OF THE DATEOFTHE ANNUALMEETINGIS
NOT MADE AT LEAST75 CALENDARDAYSDAY PRIORTO THE DATEOF THE ANNUALMEETINGNOTICEBYTHE SHAREHOLDERTO

BE TIMELYMUST BE SO RECEIVED NOT LATERTHANTHE CLOSEOF BUSINESSBUSINES ON THE 10TH CALENDARDAYFOLLOWING
THEDAYON WHICH PUBLICANNOUNCEMENT IS FIRSTMADE OF THEDATE OF THEANNUALMEETING

SHAREHOLDERSSHAREHOLDERNOTICE TO THESECRETARYMUST SET FORTHAS TO EACH MATTER THE SHAREHOLDER

PROPOSESPROPOSE TO BRINGBEFORETHE ANNUALMEETING DESCRIPTIONIN REASONABLEDETAILOFTHE BUSINESSBUSINES

DESIREDTO BE BROUGHTBEFORETHE ANNUALMEETINGAND THE REASONSREASON FORCONDUCTINGSUCHBUSINESSBUSINES AT THE

ANNUAL MEETING THENAME AND ADDRESSADDRES AS THEY

F4

LE 7152005



PAGE407 OF466

APPEARON THECORPORATIONSCORPORATIONBOOKSBOOK OFTHE SHAREHOLDERPROPOSINGSUCHBUSINESSBUSINES AND OF THEBENEFICIAL

OWNER IF ANY ON WHOSE BEHALFTHEPROPOSALIS MADE THE CLASSCLAS AND NUMBER OF SHARESSHARE OF THE

CORPORATIONTHATARE OWNED BENEFICIALLYAND OFRECORDBYTHE SHAREHOLDERPROPOSINGSUCH BUSINESSBUSINES AND

BYTHE BENEFICIAL OWNER IF ANY ON WHOSE BEHALFTHEPROPOSALIS MADE AND ANY MATERIALINTERESTOF

SUCH SHAREHOLDERPROPOSINGSUCHBUSINESSBUSINES AND THEBENEFICIAL OWNER IF ANY ON WHOSE BEHALFTHE

PROPOSALIS MADE IN SUCHBUSINESSBUSINES

III NOTWITHSTANDINGTHEFOREGOINGPROVISIONSPROVISIONOFTHESEBYLAWSBYLAW SHAREHOLDERMUST ALSOCOMPLY
WITH ALLAPPLICABLEREQUIREMENTSREQUIREMENTOF THE SECURITIESSECURITIE EXCHANGEACT OF 1934 THE EXCHANGEACT AND THE

RULESRULE AND REGULATIONSREGULATIONTHEREUNDERWITH RESPECTTO THE MATTERSMATTER SET FORTHIN THISTHI SECTION FOR PURPOSESPURPOSE OF

THISTHI SECTIONPUBLICANNOUNCEMENT MEANSMEAN DISCLOSUREIN PRESSPRES RELEASEREPORTEDBYTHE DOW JONESJONE

NEWSNEW SERVICEBLOOMBERGBUSINESSBUSINES NEWSNEW OR REUTERSREUTER ECONOMIC SERVICESSERVICE OR IN DOCUMENT PUBLICLY
FILED BYTHECORPORATIONWITH THE SECURITIESSECURITIE AND EXCHANGECOMMISSION PURSUANTTO SECTION 13 14 OR

15D OF THEEXCHANGEACT OR PUBLICLYFILED BYTHECORPORATIONWITH ANY NATIONALSECURITIESSECURITIE EXCHANGE
OR QUOTATIONSERVICETHROUGHWHICH THECORPORATIONSCORPORATIONSTOCKIS LISTEDOR TRADEDOR FURNISHEDBYTHE

CORPORATIONTO ITS SHAREHOLDERSSHAREHOLDER NOTWITHSTANDINGTHEFOREGOINGNO NOTICEOFTHE DATEOF THE ANNUAL

MEETINGIS REQUIREDFORTHE ADVANCE NOTICEPROVISIONOF THISTHI SECTION 305 TO BE EFFECTIVEIF THE

ANNUALMEETINGIS HELD ON SUCHDATE AS SPECIFIEDIN SECTION 302 OFTHESEBYLAWSBYLAW NOTHINGIN THISTHI

SECTION WILLBE DEEMED TO AFFECTANY RIGHTSRIGHTOF SHAREHOLDERSSHAREHOLDERTO REQUESTINCLUSIONOFPROPOSALSPROPOSALIN THE

CORPORATIONSCORPORATIONPROXY STATEMENT PURSUANTTO RULE 14A8 UNDERTHEEXCHANGEACT

AT SPECIALMEETINGOF SHAREHOLDERSSHAREHOLDERONLYSUCHBUSINESSBUSINES MAY BE CONDUCTEDOR CONSIDEREDAS IS

PROPERLYBROUGHTBEFORETHEMEETINGTO BE PROPERLYBROUGHTBEFORE SPECIALMEETINGBUSINESSBUSINES MUST BE

SPECIFIEDIN THE NOTICEOF THEMEETINGOR ANY SUPPLEMENTTHERETOGIVENIN ACCORDANCEWITH SECTION 203 OF

THESEBYLAWSBYLAWOR II OTHERWISEBROUGHTBEFORETHEMEETINGBYTHEPRESIDINGOFFICEROR BY OR AT THE DIRECTIONOF

MAJORITYOFTHE TOTALNUMBER OFDIRECTORSDIRECTOR THATTHECORPORATIONWOULDHAVE IF THEREWERE NO VACANCIESVACANCIE ON THE

BOARDOF DIRECTORSDIRECTOR THE WHOLE BOARD

THE DETERMINATION OFWHETHERANY BUSINESSBUSINES SOUGHTTO BE BROUGHTBEFOREANY ANNUALOR SPECIAL
MEETINGOF THE SHAREHOLDERSSHAREHOLDERIS PROPERLYBROUGHTBEFORESUCH MEETINGIN ACCORDANCEWITH THISTHI SECTIONOF THESE

BYLAWSBYLAWWILL BE MADE BYTHEPRESIDINGOFFICEROF SUCHMEETINGIF THEPRESIDINGOFFICERDETERMINESDETERMINE THATANY
BUSINESSBUSINES IS NOT PROPERLYBROUGHTBEFORESUCHMEETINGHE OR SHE WILL SO DECLARETO THEMEETINGAND ANY SUCH

BUSINESSBUSINES WILL NOT BE CONDUCTEDOR CONSIDERED

SECTION306 ORGANIZATION

PRESIDINGOFFICERAND SECRETARYOFMEETING AT EVERY MEETINGOF THESHAREHOLDERSSHAREHOLDERTHE CHIEF EXECUTIVE

OFFICEROR SUCH OTHEROFFICEROF THECORPORATIONDESIGNATEDBY MAJORITYOF THE WHOLE BOARD WILLCALLMEETINGSMEETINGOF

SHAREHOLDERSSHAREHOLDERTO ORDEROR IN THE CASE OFVACANCY IN OFFICEAND ABSENCEOF ACTIONOFTHE WHOLE BOARD ONE OF THE

FOLLOWINGOFFICERSOFFICER PRESENTIN THE ORDERSTATED THE PRESIDENTIF THEREBE ONE THE VICE PRESIDENTSPRESIDENTIN THEIRORDEROFRANK

AND SENIORITYSHALLACT AS PRESIDINGOFFICER OFTHEMEETINGTHE TERM PRESIDINGOFFICER MEANSMEAN AN OFFICERWHO

PRESIDESPRESIDEOVER MEETINGOF SHAREHOLDERSSHAREHOLDER THE SECRETARYOR IN THEABSENCE OFTHESECRETARYAN ASSISTANTSECRETARYOR IN

THEABSENCEOF BOTHTHE SECRETARYAND ASSISTANTSECRETARIESSECRETARIE PERSONAPPOINTEDBYTHEPRESIDINGOFFICEROF THEMEETING
SHALLACT AS SECRETARYOF THEMEETING

RULESRULE OFCONDUCT UNLESSUNLES OTHERWISEDETERMINEDBYTHE BOARDOF DIRECTORSDIRECTORPRIORTO THEMEETINGTHE

PRESIDINGOFFICEROF THEMEETINGOF SHAREHOLDERSSHAREHOLDERWILL DETERMINETHE ORDEROFBUSINESSBUSINES AND HAVE THEAUTHORITYTO MAKE

SUCHRULESRULE OR REGULATIONSREGULATIONFORTHE CONDUCTOF MEETINGSMEETINGOF SHAREHOLDERSSHAREHOLDERAS SUCHPRESIDINGOFFICERDEEMSDEEM NECESSARY
APPROPRIATEOR CONVENIENT FORTHE PROPER
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CONDUCTOF THEMEETINGINCLUDINGWITHOUTLIMITATIONESTABLISHINGAN AGENDAOR ORDEROF BUSINESSBUSINES FORTHEMEETING
RULESRULE AND PROCEDURESPROCEDUREFORMAINTAININGORDERAT THEMEETINGAND THESAFETYOF THOSEPRESENTLIMITATIONSLIMITATION ON PARTICIPATION
IN SUCH MEETINGTO SHAREHOLDERSSHAREHOLDEROF RECORDOF THECORPORATIONAND THEIRDULYAUTHORIZEDAND CONSTITUTEDPROXIESPROXIEAND

SUCH OTHERPERSONSPERSON AS THEBOARD OFDIRECTORSDIRECTOR OR THEPRESIDINGOFFICERSHALLPENNITRESTRICTIONSRESTRICTIONON ENTRYTO THEMEETING
AFTERTHETIME FIXED FORTHE COMMENCEMENT THEREOFLIMITATIONSLIMITATION ON THE TIME ALLOTTEDTO QUESTIONSQUESTIONOR COMMENT BY
PARTICIPANTSPARTICIPANTAND REGULATIONOF THEOPENINGAND CLOSINGOFTHEPOLLSPOLLFORBALLOTINGON MATTERSMATTER WHICH ARE TO BE VOTEDON BY
BALLOT UNLESSUNLES AND TO THE EXTENT DETERMINEDBYTHEBOARD OF DIRECTORSDIRECTOROR THEPRESIDINGOFFICEROFTHEMEETINGMEETINGSMEETING
OF SHAREHOLDERSSHAREHOLDERNEED NOT BE CONDUCTEDIN ACCORDANCEWITH RULESRULE OF PARLIAMENTARYPROCEDURE

SECTION 307 VOTINGRIGHTSRIGHTOFSHAREHOLDERSSHAREHOLDER UNLESSUNLES OTHERWISEPROVIDEDIN THEARTICLESARTICLEEVERYSHAREHOLDEROF THE

CORPORATIONSHALLBE ENTITLEDTO ONE VOTE FOREVERY SHARESTANDINGIN THENAME OF THE SHAREHOLDERON THEBOOKSBOOK OF THE

CORPORATION

SECTION 308 VOTINGAND OTHERACTION BYPROXY

GENERAL RULE

EVERYSHAREHOLDERENTITLEDTO VOTE AT MEETINGOF SHAREHOLDERSSHAREHOLDERMAY AUTHORIZEANOTHERPERSONTO ACT

FORTHE SHAREHOLDERBYPROXY

THE PRESENCEOF OR VOTE OR OTHERACTIONAT MEETINGOF SHAREHOLDERSSHAREHOLDERBY PROXYOF SHAREHOLDER

SHALLCONSTITUTETHE PRESENCEOF OR VOTE OR ACTIONBY THE SHAREHOLDER

WHERE TWO OR MORE PROXIESPROXIEOF SHAREHOLDERARE PRESENTTHECORPORATIONSHALLUNLESSUNLES OTHERWISE

EXPRESSLYPROVIDEDIN THE PROXY ACCEPTAS THE VOTE OFALLSHARESSHARE REPRESENTEDTHEREBYTHE VOTE CAST BY MAJORITY
OF THEM AND IF MAJORITYOF THEPROXIESPROXIECANNOT AGREEWHETHERTHE SHARESSHARE REPRESENTEDSHALLBE VOTEDOR UPON
THE MANNER OF VOTINGTHESHARESSHARE THEVOTINGOF THE SHARESSHARE SHALLBE DIVIDED EQUALLYAMONG THOSEPERSONSPERSON

FORM OFPROXY EVERYPROXY SHALLBE IN FORM APPROVEDBYTHESECRETARYOF THECORPORATIONOR AS

OTHERWISEPROVIDEDBYTHEBUSINESSBUSINES CORPORATIONLAW

REVOCATION PROXY UNLESSUNLES COUPLEDWITH AN INTERESTSHALLBE REVOCABLEAT WILL NOTWITHSTANDINGANY
OTHERAGREEMENTOR ANY PROVISIONIN THE PROXY TO THECONTRARYBUT THEREVOCATIONOF PROXY SHALLNOT BE EFFECTIVEUNTIL

WRITTENNOTICE THEREOFHAS BEEN GIVENTO THESECRETARYOF THECORPORATIONAN UNREVOKEDPROXY SHALLNOT BE VALID AFTER

THREEYEARSYEAR FROM THE DATEOF ITS EXECUTIONUNLESSUNLES LONGERTIME IS EXPRESSLYPROVIDEDTHEREIN PROXY SHALLNOT BE

REVOKEDBYTHE DEATHOR INCAPACITYOF THE MAKER UNLESSUNLES BEFORETHE VOTE IS COUNTEDOR THEAUTHORITYIS EXERCISEDWRITTEN

NOTICEOF THEDEATH OR INCAPACITYIS GIVENTO THESECRETARYOF THECORPORATION

EXPENSESEXPENSE THE CORPORATIONSHALLPAY THE REASONABLEEXPENSESEXPENSE OF SOLICITATIONOF VOTESVOTE OR PROXIESPROXIEOF

SHAREHOLDERSSHAREHOLDERBYOR ON BEHALFOF THE BOARDOF DIRECTORSDIRECTOROR ITSNOMINEESNOMINEE FORELECTIONTO THEBOARDINCLUDINGSOLICITATION

BYPROFESSIONALPROXY SOLICITORSSOLICITOR AND OTHERWISE

SECTION 309 VOTINGBYFIDUCIARIESFIDUCIARIE AND PLEDGEESPLEDGEE SHARESSHARE OF THECORPORATIONSTANDINGIN THE NAME OF TRUSTEE OR OTHER

FIDUCIARYAND SHARESSHARE HELD BY AN ASSIGNEEFORTHEBENEFIT OF CREDITORSCREDITOROR BY RECEIVERMAY BE VOTEDBYTHE TRUSTEEFIDUCIARY
ASSIGNEEOR RECEIVER SHAREHOLDERWHOSE SHARESSHARE ARE PLEDGEDSHALLBE ENTITLEDTO VOTE THE SHARESSHARE UNTILTHE SHARESSHARE HAVE BEEN

TRANSFERREDINTO THE NAME OF THEPLEDGEEOR NOMINEE OF THEPLEDGEEBUTNOTHINGIN THISTHI SECTIONSHALLAFFECTTHEVALIDITYOF

PROXY GIVENTO PLEDGEEOR NOMINEE
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SECTION 310 VOTINGBYJOINT HOLDERSHOLDER OFSHARESSHARE

GENERALRULE WHERE SHARESSHARE OF THECORPORATIONARE HELDJOINTLYOR AS TENANTSTENANT IN COMMON BYTWO OR MORE

PERSONSPERSON AS FIDUCIARIESFIDUCIARIE OR OTHERWISE

IF ONLYONE OR MORE OF SUCH PERSONSPERSON IS PRESENTIN PERSONOR BYPROXY ALLOF THE SHARESSHARE STANDINGIN THE

NAMESNAME OF SUCH PERSONSPERSON SHALLBE DEEMED TO BE REPRESENTEDFORTHEPURPOSEOF DETERMININGQUORUM AND THE

CORPORATIONSHALLACCEPTAS THE VOTE OF ALLTHE SHARESSHARE THE VOTE CAST BY JOINTOWNER OR MAJORITYOF THEM AND

IF THEPERSONSPERSON ARE EQUALLYDIVIDED UPON WHETHERTHE SHARESSHARE HELD BYTHEM SHALLBE VOTED OR UPON THE

MANNER OF VOTINGTHESHARESSHARE THEVOTINGOF THE SHARESSHARE SHALLBE DIVIDED EQUALLYAMONG THEPERSONSPERSON WITHOUT

PREJUDICETO THERIGHTSRIGHTOF THEJOINTOWNERSOWNER OR THEBENEFICIAL OWNERSOWNER THEREOFAMONG THEMSELVESTHEMSELVE

EXCEPTIONIF THEREHAS BEEN FILED WITH THESECRETARYOF THECORPORATIONCOPY CERTIFIEDBY AN ATTORNEYAT
LAWTO BE CORRECTOF THE RELEVANTPORTIONSPORTIONOF THEAGREEMENTUNDERWHICH THE SHARESSHARE ARE HELD OR THE INSTRUMENTBYWHICH

THE TRUSTOR ESTATE WAS CREATEDOR THEORDEROF COURT APPOINTINGTHEM OR OF AN ORDEROF COURT DIRECTINGTHEVOTINGOFTHE

SHARESSHARE THE PERSONSPERSON SPECIFIEDAS HAVINGSUCHVOTINGPOWER IN THE LATESTDOCUMENT SO FILEDAND ONLYTHOSEPERSONSPERSON SHALL

BE ENTITLEDTO VOTE THE SHARESSHARE BUTONLYIN ACCORDANCETHEREWITH

SECTION 311 VOTINGBYCORPORATIONSCORPORATION

VOTINGBYCORPORATESHAREHOLDERSSHAREHOLDER ANY DOMESTIC OR FOREIGNCORPORATIONFORPROFITOR NOTFORPROFITTHATIS

SHAREHOLDEROF THISTHI CORPORATIONMAY VOTE AT MEETINGSMEETINGOF SHAREHOLDERSSHAREHOLDEROFTHISTHI CORPORATIONBYANY OFITS OFFICERSOFFICER OR

AGENTSAGENT OR BYPROXY APPOINTEDBYANY OFFICEROR AGENTUNLESSUNLES SOME OTHERPERSON BYRESOLUTIONOF THEBOARD OF

DIRECTORSDIRECTOROF THE OTHERCORPORATIONOR PROVISIONOF ITS ARTICLESARTICLE OR BYLAWSBYLAW COPY OFWHICH RESOLUTIONOR PROVISION
CERTIFIEDTO BE CORRECT BYONE OF ITS OFFICERSOFFICER HAS BEEN FILED WITH THESECRETARYOF THISTHI CORPORATIONIS APPOINTEDITS

GENERALOR SPECIALPROXY IN WHICH CASE THATPERSONSHALLBE ENTITLEDTO VOTE THE SHARESSHARE

CONTROLLEDSHARESSHARE SHARESSHARE OF THISTHI CORPORATIONOWNEDDIRECTLYOR INDIRECTLYBY IT AND CONTROLLEDDIRECTLY
OR INDIRECTLYBYTHE BOARDOF DIRECTORSDIRECTOR OF THISTHI CORPORATIONAS SUCHSHALLNOT BE VOTEDAT ANY MEETINGAND SHALLNOT BE

COUNTEDIN DETERMININGTHE TOTALNUMBER OF OUTSTANDINGSHARESSHARE FORVOTINGPURPOSESPURPOSE AT ANY GIVENTIME

SECTION 312 DETERMINATION OFSHAREHOLDERSSHAREHOLDER OFRECORD

FIXINGRECORD DATE THE BOARDOF DIRECTORSDIRECTOR MAY FIX TIME PRIORTO THE DATEOF ANY MEETINGOF

SHAREHOLDERSSHAREHOLDERAS RECORDDATEFORTHE DETERMINATIONOF THE SHAREHOLDERSSHAREHOLDERENTITLEDTO NOTICEOF OR TO VOTE AT THEMEETING
WHICH TIME EXCEPTAS OTHERWISEPROVIDEDIN THE ARTICLESARTICLE OR IN THE CASE OF AN ADJOURNEDMEETINGSHALLBE NOT MORE THAN

90 CALENDARDAYSDAY PRIORTO THEDATE OF THEMEETINGOF SHAREHOLDERSSHAREHOLDER ONLYSHAREHOLDERSSHAREHOLDEROF RECORDON THE DATEFIXED SHALL

BE SO ENTITLEDNOTWITHSTANDINGANY TRANSFEROF SHARESSHARE ON THEBOOKSBOOK OF THECORPORATIONAFTERANY RECORDDATEFIXED AS

PROVIDEDIN THISTHI SUBSECTION THE BOARD OFDIRECTORSDIRECTOR MAY SIMILARLYFIX RECORDDATEFORTHEDETERMINATIONOF

SHAREHOLDERSSHAREHOLDEROF RECORDFORANY OTHERPURPOSE EXCEPTTHATTHE RECORDDATEFIXED TO DETERMINE THEHOLDERSHOLDER OF PREFERRED

STOCKENTITLEDTO RECEIVEDIVIDENDSDIVIDEND THEREONSHALLNOT PRECEDETHERESPECTIVEDIVIDEND PAYMENTDATEBY MORE THAN40

CALENDARDAYSDAY WHEN DETERMINATIONOF SHAREHOLDERSSHAREHOLDEROF RECORDHAS BEEN MADE AS PROVIDEDIN THISTHI SECTION FORPURPOSESPURPOSE
OF MEETINGTHE DETERMINATIONSHALLAPPLYTO ANY ADJOURNMENTTHEREOFUNLESSUNLES THEBOARD FIXESFIXE NEW RECORDDATEFOR

THEADJOURNEDMEETING
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DETERMINATION WHEN RECORDDATE IS NOT FIXED IF RECORDDATEIS NOT FIXED

THE RECORDDATEFORDETERMININGSHAREHOLDERSSHAREHOLDERENTITLEDTO NOTICEOFOR TO VOTE AT MEETINGOF

SHAREHOLDERSSHAREHOLDERSHALLBE AT THECLOSEOF BUSINESSBUSINES ON THEDAYNEXT PRECEDINGTHEDAYON WHICH NOTICE IS GIVEN

THE RECORDDATEFORDETERMININGSHAREHOLDERSSHAREHOLDERFORANY OTHERPURPOSESHALLBE AT THE CLOSEOF BUSINESSBUSINES

ON THEDAYON WHICH THE BOARDOF DIRECTORSDIRECTOR ADOPTSADOPTTHE RESOLUTIONRELATINGTHERETO

CERTJFICATIONBYNOMINEE THE BOARD OF DIRECTORSDIRECTORMAY ADOPTPROCEDUREWHEREBYSHAREHOLDEROF THE

CORPORATIONMAY CERTIFYIN WRITINGTO THECORPORATIONTHATALLOR PORTIONOF THE SHARESSHARE REGISTEREDIN THE NAME OF THE

SHAREHOLDERARE HELD FORTHEACCOUNT OF SPECIFIEDPERSONOR PERSONSPERSON UPONRECEIPTBYTHECORPORATIONOF

CERTIFICATIONCOMPLYINGWITH THEPROCEDURETHEPERSONSPERSON SPECIFIEDIN THE CERTIFICATIONSHALLBE DEEMED FORTHE PURPOSESPURPOSE
SET FORTHIN THECERTIFICATIONTO BE THEHOLDERSHOLDER OF RECORDOF THE NUMBER OF SHARESSHARE SPECIFIEDIN PLACEOF THESHAREHOLDER

MAKINGTHE CERTIFICATION

SECTION 313 VOTINGLISTSLIST

GENERAL RULE THE OFFICEROR AGENTHAVINGCHARGEOF THE TRANSFERBOOKSBOOK FORSHARESSHARE OF THECORPORATIONSHALL

MAKE COMPLETELISTOF THE SHAREHOLDERSSHAREHOLDERENTITLEDTO VOTE AT ANY MEETINGOF SHAREHOLDERSSHAREHOLDERARRANGEDIN ALPHABETICAL
ORDERWITH THE ADDRESSADDRES OF AND THE NUMBER OF SHARESSHARE HELD BYEACH THE LISTSHALLBE PRODUCEDAND KEPTOPEN AT THE TIME

AND PLACEOFTHEMEETINGAND SHALLBE SUBJECTTO THE INSPECTIONOF ANY SHAREHOLDERDURINGTHE WHOLE TIME OF THE

MEETINGFORTHEPURPOSESPURPOSE THEREOFEXCEPTTHATIF THECORPORATIONHAS 5000 OR MORE SHAREHOLDERSSHAREHOLDERIN LIEU OF THEMAKING
OF THE LISTTHECORPORATIONMAY MAKE THE INFORMATION THEREINAVAILABLE AT THEMEETINGBYANY OTHERMEANSMEAN

EFFECTOFLIST FAILURE TO COMPLYWITH THEREQUIREMENTSREQUIREMENTOF THISTHI SECTIONSHALLNOT AFFECTTHEVALIDITYOF ANY
ACTIONTAKENAT MEETINGPRIORTO DEMAND AT THEMEETINGBYANY SHAREHOLDERENTITLEDTO VOTE THEREATTO EXAMINE THE

LIST THE ORIGINALSHAREREGISTEROR TRANSFERBOOK OR DUPLICATETHEREOFKEPTIN THE COMMONWEALTH OFPENNSYLVANIA
SHALLBE PRIMAFACIE EVIDENCE AS TO WHO ARE THE SHAREHOLDERSSHAREHOLDERENTITLEDTO EXAMINE THE LISTOR SHAREREGISTEROR TRANSFER

BOOK OR TO VOTE AT ANY MEETINGOF SHAREHOLDERSSHAREHOLDER

SECTION 314 JUDGESJUDGEOFELECTION

APPOINTMENTIN ADVANCE OF ANY MEETINGOF SHAREHOLDERSSHAREHOLDEROFTHECORPORATIONTHE BOARDOF DIRECTORSDIRECTOR MAY

APPOINTJUDGESJUDGEOFELECTIONWHO NEED NOT BE SHAREHOLDERSSHAREHOLDERTO ACT AT THEMEETINGOR ANY ADJOURNMENTTHEREOFIF JUDGESJUDGE
OF ELECTIONARE NOT SO APPOINTEDTHEPRESIDINGOFFICEROF THEMEETINGMAY APPOINTJUDGESJUDGEOF ELECTIONAT THEMEETING
THE NUMBER OFJUDGESJUDGESHALLBE ONE OR THREE PERSONWHO IS CANDIDATEFORAN OFFICETO BE FILLEDAT THEMEETINGSHALL

NOT ACT AS JUDGE

VACANCIESVACANCIE IN CASE ANY PERSONAPPOINTEDAS JUDGEFAILSFAIL TO APPEAROR FAILSFAIL OR REFUSESREFUSE TO ACT THE VACANCY

MAY BE FILLEDBYAPPOINTMENTMADE BYTHE BOARD OFDIRECTORSDIRECTOR IN ADVANCE OFTHECONVENINGOF THEMEETINGOR AT THE

MEETINGBYTHEPRESIDINGOFFICERTHEREOF

DUTIESDUTIE THE JUDGESJUDGEOF ELECTIONSHALLDETERMINE THE NUMBER OF SHARESSHARE OUTSTANDINGAND THEVOTINGPOWER OF

EACHTHE SHARESSHARE REPRESENTEDAT THEMEETINGTHE EXISTENCEOF QUORUM AND THEAUTHENTICITYVALIDITYAND EFFECTOF

PROXIESPROXIERECEIVE VOTESVOTE OR BALLOTSBALLOT HEARAND DETERMINE ALLCHALLENGESCHALLENGEAND QUESTIONSQUESTIONIN ANY WAY ARISINGIN CONNECTION

WITH THERIGHTTO VOTE COUNT AND TABULATEALLVOTESVOTE DETERMINE THERESULTAND DO SUCH ACTSACT AS MAY BE PROPERTO CONDUCT

THEELECTIONOR VOTE THE JUDGESJUDGEOF ELECTIONSHALLPERFORMTHEIRDUTIESDUTIE IMPARTIALLYIN GOODFAITHTO THE BESTOF THEIR
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ABILITYAND AS EXPEDITIOUSLYAS IS PRACTICALIF THEREARE THREEJUDGESJUDGEOF ELECTIONTHEDECISIONACT OR CERTIFICATEOF

MAJORITYSHALLBE EFFECTIVEIN ALLRESPECTSRESPECTAS THEDECISIONACT OR CERTIFICATEOF ALL

REPORT ON REQUESTOF THEPRESIDINGOFFICEROF THEMEETINGOR OF ANY SHAREHOLDERTHEJUDGESJUDGESHALLMAKE

REPORTIN WRITINGOF ANY CHALLENGEOR QUESTIONOR MATTER DETERMINEDBYTHEM AND EXECUTE CERTIFICATEOF ANY FACT

FOUND BYTHEM ANY REPORTOR CERTIFICATEMADE BYTHEM SHALLBE PRIMAFACIE EVIDENCE OF THE FACTSFACT STATEDTHEREIN

SECTION 315 MINORSMINOR AS SECURITYHOLDERSHOLDER THE CORPORATIONMAY TREAT MINOR WHO HOLDSHOLD SHARESSHARE OR OBLIGATIONSOBLIGATIONOF THE

CORPORATIONAS HAVINGCAPACITYTO RECEIVE AND TO EMPOWER OTHERSOTHER TO RECEIVEDIVIDENDSDIVIDEND INTERESTPRINCIPALAND OTHERPAYMENTSPAYMENT
OR DISTRIBUTIONSDISTRIBUTIONTO VOTE OR EXPRESSEXPRES CONSENT OR DISSENTAND TO MAKE ELECTIONSELECTION AND EXERCISERIGHTSRIGHTRELATINGTO SUCH SHARESSHARE OR

OBLIGATIONSOBLIGATIONUNLESSUNLES IN THE CASE OF PAYMENTSPAYMENT OR DISTRIBUTIONSDISTRIBUTION ON SHARESSHARE THECORPORATEOFFICERRESPONSIBLEFORMAINTAININGTHE LIST

OF SHAREHOLDERSSHAREHOLDEROR THE TRANSFERAGENTOF THECORPORATIONOR IN THECASE OF PAYMENTSPAYMENT OR DISTRIBUTIONSDISTRIBUTION ON OBLIGATIONSOBLIGATIONTHE

TREASURER OR PAYINGOFFICEROR AGENTHAS RECEIVED WRITTENNOTICE THATTHE HOLDERIS MINOR

ARTICLE IV

BOARD OFDIRECTORSDIRECTOR

SECTION 401 POWERSPOWER

GENERALRULE UNLESSUNLES OTHERWISEPROVIDEDBYSTATUTEALLPOWERSPOWER VESTEDBYLAW IN THECORPORATIONSHALLBE

EXERCISEDBYOR UNDERTHEAUTHORITYOF AND THEBUSINESSBUSINES AND AFFAIRSAFFAIR OF THECORPORATIONSHALLBE MANAGEDUNDERTHE

DIRECTIONOF THEBOARD OF DIRECTORSDIRECTOR

PERSONALLIABILITYOFDIRECTORSDIRECTOR

DIRECTORSHALLNOT BE PERSONALLYLIABLEAS SUCHFORMONETARYDAMAGESDAMAGEINCLUDINGWITHOUT

LIMITATIONANY JUDGMENTAMOUNT PAIDIN SETTLEMENTPENALTYPUNITIVEDAMAGESDAMAGEOR EXPENSESEXPENSE OF ANY NATURE

INCLUDINGWITHOUTLIMITATIONATTORNEYSATTORNEYFEESFEE AND DISBURSEMENTSDISBURSEMENTFORANY ACTIONTAKENOR ANY FAILURETO TAKE

ANY ACTIONBEFOREON OR AFTERTHE DATEOF THESEBYLAWSBYLAW UNLESSUNLES

THE DIRECTORHAS BREACHEDOR FAILEDTO PERFORMTHE DUTIESDUTIE OF HIS OR HEROFFICEUNDERSUBCHAPTER
OF CHAPTER17 OF THE BUSINESSBUSINES CORPORATIONLAW AND

II THEBREACHOR FAILURETO PERFORMCONSTITUTESCONSTITUTESELFDEALINGWILLFULMISCONDUCT OR RECKLESSNESSRECKLESSNES

THE PROVISIONSPROVISIONOF PARAGRAPHSHALLNOT APPLYTO THERESPONSIBILITYOR LIABILITYOF DIRECTORPURSUANT
TO ANY CRIMINAL STATUTEOR THELIABILITYOF DIRECTORFORTHEPAYMENTOF TAXESTAXE PURSUANTTO LOCALSTATEOR FEDERAL

LAW

NO AMENDMENT OR REPEALOF THISTHI SECTION401 SHALLHAVE ANY EFFECTON THELIABILITYOR ALLEGEDLIABILITY
OF ANY DIRECTOROF THECORPORATIONFOROR WITH RESPECTTO ANY SUCH ACT ON THEPARTOF SUCH DIRECTOROCCURRING
PRIORTO THE EFFECTIVEDATE OF SUCHAMENDMENT OR REPEAL

DIRECTORSDIRECTOR DIRECTORSHALLSTANDIN FIDUCIARYRELATIONTO THECORPORATIONAND SHALLPERFORMHIS DUTIESDUTIE AS

DIRECTORINCLUDINGHIS DUTIESDUTIE AS MEMBER OF ANY COMMITTEE OF THEBOARD UPON WHICH HE MAY SERVE IN GOODFAITH IN

MANNER HE REASONABLYBELIEVESBELIEVE TO BE IN THE BESTINTERESTSINTEREST OFTHECORPORATIONAND WITH SUCH CARE INCLUDINGREASONABLE

INQUIRYSKILLAND DILIGENCEAS PERSONOF ORDINARYPRUDENCEWOULD USE UNDER SIMILAR CIRCUMSTANCESCIRCUMSTANCE IN PERFORMING
HIS DUTIESDUTIE DIRECTORSHALLBE ENTITLEDTO RELYIN GOODFAITHON INFORMATIONOPINIONSOPINION REPORTSREPORTOR STATEMENTSSTATEMENT
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INCLUDINGFINANCIAL STATEMENTSSTATEMENT AND OTHERFINANCIALDATA IN EACH CASE PREPAREDOR PRESENTEDBYANY OF THEFOLLOWING

ONE OR MORE OFFICERSOFFICER OR EMPLOYEESEMPLOYEEOF THECORPORATIONWHOM THEDIRECTORREASONABLYBELIEVESBELIEVE TO BE

RELIABLEAND COMPETENTIN THE MATTERSMATTER PRESENTED

COUNSELPUBLICACCOUNTANTSACCOUNTANT OR OTHERPERSONSPERSON AS TO MATTERSMATTER WHICH THEDIRECTORREASONABLYBELIEVESBELIEVE TO

BE WITHIN THEPROFESSIONALOR EXPERTCOMPETENCEOF SUCH PERSON

COMMITTEE OF THE BOARDUPON WHICH HE DOESDOE NOT SERVE DULYDESIGNATEDIN ACCORDANCEWITH LAW AS

TO MATTERSMATTER WITHIN ITSDESIGNATEDAUTHORITYWHICH COMMITTEE THE DIRECTORREASONABLYBELIEVESBELIEVE TO MERIT

CONFIDENCE

SECTION402 QUALIFICATIONSQUALIFICATIONAND SELECTIONOFDIRECTORSDIRECTOR

QUALIFICATIONSQUALIFICATIONEACH DIRECTOROF THECORPORATIONSHALLBE NATURALPERSONOFFULLAGE WHO NEED NOT BE

RESIDENTOF THE COMMONWEALTH OF PENNSYLVANIAOR SHAREHOLDEROF THECORPORATIONEXCEPTAS MAY BE REQUIREDUNDER

CORPORATEGOVERNANCEPRINCIPLESPRINCIPLEAPPROVEDBYTHEBOARD OF DIRECTORSDIRECTOR FOR PURPOSESPURPOSE OF SECTION406 DIRECTORSDIRECTOR FAILURE

TO HOLDTHE NUMBER OF SHARESSHARE AS AND WHEN REQUIREDUNDERCORPORATEGOVERNANCEPRINCIPLESPRINCIPLEAPPROVEDBYTHEBOARDOF

DIRECTORSDIRECTORSHALLCONSTITUTECAUSE FORSUCH DIRECTORSDIRECTOR REMOVAL

NOTICE OFCERTAIN NOMINATIONSNOMINATION REQUIRED NOMINATIONSNOMINATION FORELECTIONOF DIRECTORSDIRECTORMAY BE MADE BYANY
SHAREHOLDERENTITLEDTO VOTE FORTHEELECTIONOF DIRECTORSDIRECTOR IF TIMELYWRITTENNOTICE IN PROPERFORM THE NOTICE OF THE

SHAREHOLDERSSHAREHOLDER INTENTTO NOMINATE DIRECTORAT THEMEETINGIS GIVENBYTHE SHAREHOLDERAND RECEIVEDBYTHESECRETARYOF

THECORPORATIONTO BE TIMELY SHAREHOLDERSSHAREHOLDERNOTICE MUST BE DELIVEREDTO OR MAILED AND RECEIVED AT THEPRINCIPAL
EXECUTIVE OFFICESOFFICE OFTHECORPORATIONNOT LESSLES THAN 120 CALENDARDAYSDAY BEFORETHE FIRSTANNIVERSARYOFTHE DATEON WHICH

THECORPORATIONFIRSTMAILED ITSPROXY MATERIALSMATERIAL FORTHEPRIORYEARSYEAR ANNUALMEETINGOF SHAREHOLDERSSHAREHOLDERPROVIDEDHOWEVER
THATIN THEEVENT THATPUBLICANNOUNCEMENT OF THE DATEOF THE ANNUALMEETINGIS NOT MADE AT LEAST75 CALENDARDAYSDAY
PRIORTO THE DATEOF THE ANNUALMEETINGNOTICE BYTHE SHAREHOLDERTO BE TIMELYMUST BE SO RECEIVED NOT LATERTHANTHE

CLOSEOF BUSINESSBUSINES ON THE 10TH CALENDARDAYFOLLOWINGTHEDAYON WHICH PUBLICANNOUNCEMENT IS FIRSTMADE OF THE DATE

OF THE ANNUALMEETINGTHE REQUIREMENTSREQUIREMENTOFTHISTHI SUBSECTION SHALLNOT APPLYTO NOMINATION FORDIRECTORSDIRECTORMADE TO THE

SHAREHOLDERSSHAREHOLDERBYTHEBOARD OFDIRECTORSDIRECTOR OR COMMITTEE THEREOF

CONTENTSCONTENT OFNOTICE TO BE IN PROPERWRITTENFORMTHE NOTICE SHALLBE IN WRITINGAND SHALLCONTAINOR BE

ACCOMPANIEDBY

THE NAME AND RESIDENCEADDRESSADDRES OF THENOMINATINGSHAREHOLDERAND OF THEBENEFICIAL OWNER IF ANY ON

WHOSE BEHALFTHE NOMINATION IS MADE

REPRESENTATIONTHATTHE SHAREHOLDERGIVINGTHE NOTICE IS HOLDEROF RECORDOF VOTINGSTOCKOF THE

CORPORATIONENTITLEDTO VOTE AT SUCH ANNUALMEETINGAND INTENDSINTEND TO APPEARIN PERSONOR BYPROXY AT THEMEETING
TO NOMINATE THE PERSONOR PERSONSPERSON SPECIFIEDIN THENOTICE

THECLASSCLAS AND NUMBER OF SHARESSHARE OF VOTINGSTOCKOF THECORPORATIONOWNED BENEFICIALLYAND OF RECORD

BYTHE SHAREHOLDERGIVINGTHENOTICE AND BYTHE BENEFICIAL OWNER IF ANY ON WHOSE BEHALFTHE NOMINATION IS

MADE

SUCH INFORMATIONREGARDINGEACH NOMINEE AS WOULDHAVE BEEN REQUIREDTO BE INCLUDED IN PROXY
STATEMENT FILEDPURSUANTTO REGULATION14A OFTHE RULESRULE AND REGULATIONSREGULATIONESTABLISHEDBYTHESECURITIESSECURITIE AND

EXCHANGECOMMISSION UNDERTHEEXCHANGEACT OR PURSUANTTO ANY SUCCESSOR ACT OR REGULATIONHAD PROXIESPROXIE
BEEN SOLICITEDWITH RESPECTTO SUCHNOMINEE BYTHEMANAGEMENTOR BOARD OF DIRECTORSDIRECTOROF THECORPORATION
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DESCRIPTIONOF ALLARRANGEMENTSARRANGEMENTOR UNDERSTANDINGSUNDERSTANDINGBETWEEN OR AMONG ANY OF THE SHAREHOLDER

GIVINGTHENOTICE THEBENEFICIAL OWNER ON WHOSE BEHALFTHE NOTICE IS GIVEN EACH NOMINEE AND

ANY OTHERPERSONOR PERSONSPERSON NAMINGSUCH PERSONOR PERSONSPERSONPURSUANTTO WHICH THE NOMINATION OR

NOMINATIONSNOMINATION ARE TO BE MADE BYTHE SHAREHOLDERGIVINGTHENOTICE

DESCRIPTIONOF ALLARRANGEMENTSARRANGEMENTOR UNDERSTANDINGSUNDERSTANDINGAMONG THE SHAREHOLDERAND EACHNOMINEE AND

ANY OTHERPERSONOR PERSONSPERSON NAMINGSUCHPERSONOR PERSONSPERSONPURSUANTTO WHICH THE NOMINATION OR NOMINATIONSNOMINATION

ARE TO BE MADE BYTHESHAREHOLDER

REPRESENTATIONTHATEACH NOMINEE MEETSMEET THEOBJECTIVECRITERIAFOR UNDER APPLICABLE
NEW YORK STOCKEXCHANGELISTINGSTANDARDSSTANDARD AND ANY ADDITIONALOBJECTIVECRITERIAFORINDEPENDENCEUNDER

CORPORATEGOVERNANCEPRINCIPLESPRINCIPLEAPPROVEDBYTHEBOARD OF DIRECTORSDIRECTORAND

THESIGNEDCONSENT OF EACH NOMINEE TO SERVE AS DIRECTOROF THECORPORATIONIF SO ELECTED

DETERMINATION OFCOMPLIANCETHE PRESIDINGOFFICEROF THEMEETINGMAY IF THE FACTSFACT WARRANTDETERMINE

AND DECLARETO THEMEETINGTHATANY NOMINATION MADE AT THEMEETINGWAS NOT MADE IN ACCORDANCEWITH THEPROCEDURESPROCEDURE
OF THISTHI SECTIONAND IN SUCHEVENT THEPRESIDINGOFFICERWILL SO DECLARETO THEMEETINGAND THE DEFECTIVENOMINATION

SHALLBE DISREGARDEDANY SUCHDECISION BYTHEPRESIDINGOFFICERSHALLBE CONCLUSIVEAND BINDINGUPON ALLSHAREHOLDERSSHAREHOLDER

OF THECORPORATIONFORANY PURPOSE NOTWITHSTANDINGTHEFOREGOINGPROVISIONSPROVISIONOF THISTHI SECTION SHAREHOLDERMUST ALSO

COMPLYWITH ALLAPPLICABLEREQUIREMENTSREQUIREMENTOF THEEXCHANGEACT AND THE RULESRULE AND REGULATIONSREGULATIONTHEREUNDERWITH RESPECT
TO THE MATTERSMATTER SET FORTHIN THISTHI SECTION OR OTHERWISERELATINGTO THENOMINATION OF DIRECTORSDIRECTOR BYSHAREHOLDERSSHAREHOLDER

ELECTIONOFDIRECTORSDIRECTOR EXCEPTAS OTHERWISEPROVIDEDIN THESEBYLAWSBYLAW DIRECTORSDIRECTOR OF THECORPORATIONSHALLBE

ELECTEDBYTHE SHAREHOLDERSSHAREHOLDERONLYAT AN ANNUALMEETINGOF SHAREHOLDERSSHAREHOLDERUNLESSUNLES SUCHELECTIONOF DIRECTORSDIRECTORIS REQUIREDBY
THE TERMSTERM OF ANY SERIESSERIE OF PREFERREDSTOCK IN ELECTIONSELECTION FORDIRECTORSDIRECTORVOTINGNEED NOT BE BYBALLOTUNLESSUNLES REQUIREDBY
VOTE OFTHE SHAREHOLDERSSHAREHOLDERBEFORETHEVOTINGFORELECTIONOFDIRECTORSDIRECTOR BEGINSBEGIN THE CANDIDATESCANDIDATE RECEIVINGTHEHIGHEST
NUMBER OF VOTESVOTE FROM EACH CLASSCLAS OR GROUPOF CLASSESCLASSE IF ANY ENTITLEDTO ELECTDIRECTORSDIRECTORSEPARATELYUP TO THE NUMBER OF

DIRECTORSDIRECTORTO BE ELECTEDBYTHE CLASSCLAS OR GROUPOF CLASSESCLASSE SHALLBE ELECTEDIF AT ANY MEETINGOF SHAREHOLDERSSHAREHOLDERDIRECTORSDIRECTOROF

MORE THAN ONE CLASSCLAS ARE TO BE ELECTEDEACH CLASSCLAS OF DIRECTORSDIRECTORSHALLBE ELECTEDIN SEPARATEELECTION

SECTION403 NUMBER AND TERM OFOFFICE

NUMBER THE BOARDOF DIRECTORSDIRECTOR SHALLCONSISTOF SUCH NUMBER OF DIRECTORSDIRECTORAS MAY BE DETERMINEDFROM TIME

TO TIME BYRESOLUTIONOF MAJORITYOF THEWHOLE BOARD NOTWITHSTANDINGTHEPRECEDINGDURINGTHEPERIODBEGINNINGAT

THE EFFECTIVETIME AS DEFINED IN THEAGREEMENTAND PLAN OFMERGERDATEDAS OF DECEMBER 20 2004 BETWEEN THE

CORPORATIONAND PUBLIC SERVICE ENTERPRISEGROUPINCORPORATEDTHE MERGERAGREEMENTAND ENDINGON THE DATETHAT

IS THREE YEARSYEAR THEREAFTERTHE TRANSITION PERIOD THEBOARD OF DIRECTORSDIRECTORSHALLCONSISTOF EIGHTEEN18 DIRECTORSDIRECTOR OR

SUCH OTHERNUMBER AS SHALLBE UNANIMOUSLYAPPROVEDBYTHEBOARD OF DIRECTORSDIRECTOR AT THE EFFECTIVETIME TWELVE

12 DIRECTORSDIRECTOR SHALLBE PERSONSPERSON WHO ARE DIRECTORSDIRECTOROF THECORPORATIONIMMEDIATELYPRIORTO THE EFFECTIVETIME THE

CONTINUINGEXELON DIRECTORSDIRECTORAND SIX DIRECTORSDIRECTOR SHALLBE DIRECTORSDIRECTOROF THECORPORATIONAPPOINTEDPURSUANTTO

SECTION 714A OF THEMERGERAGREEMENTAND IN ACCORDANCEWITH THEFIDUCIARYDUTIESDUTIE OF THEDIRECTORSDIRECTOR IN THE CASE OF

APPROVALOFANY INDIVIDUAL AND THERULESRULE OF THE NEW YORK STOCK EXCHANGETHEEXCHANGEACT AND THE RULESRULE AND

REGULATIONSREGULATIONTHEREUNDERAND ANY OTHERAPPLICABLELAWSLAW THE INITIAL PSEG DIRECTORSDIRECTOR THE NUMBER

LE 7152005



PAGE414 OF466

OF INITIAL PSEG DIRECTORSDIRECTOR IN EACHCLASSCLAS SHALLBE EQUALAND THE NUMBER OF CONTINUINGEXELON DIRECTORSDIRECTOR IN EACHCLASSCLAS

SHALLBE EQUAL

TERM OFOFFICE EACH DIRECTORSHALLHOLD OFFICEUNTILTHEEXPIRATIONOF THE TERM FORWHICH HE OR SHE WAS

SELECTEDAND UNTIL SUCCESSOR HAS BEEN SELECTEDAND QUALIFIEDOR UNTILHIS OR HER EARLIERDEATHRESIGNATIONOR REMOVAL

DECREASEIN THE NUMBER OF DIRECTORSDIRECTOR SHALLNOT HAVE THE EFFECTOF SHORTENINGTHE TERM OF ANY INCUMBENT DIRECTORWITH

RESPECTTO THEFIRSTAND SECONDELECTIONSELECTION OF DIRECTORSDIRECTORBYSHAREHOLDERSSHAREHOLDERDURINGTHETRANSITION PERIODTHE BOARDOF

DIRECTORSDIRECTOROR THEAPPLICABLECOMMITTEE THEREOFSHALLNOMINATE FORELECTIONSUBJECTTO THEFIDUCIARYDUTIESDUTIE OF THE

DIRECTORSDIRECTORIN THE CASE OF APPROVALOF ANY INDIVIDUAL AND THERULESRULE OFTHE NEW YORK STOCKEXCHANGEAND THEEXCHANGE
ACT AND THE RULESRULE AND REGULATIONSREGULATIONTHEREUNDERTHE INITIAL PSEG DIRECTORSDIRECTOR OR ANY PSEG DIRECTORHAVINGREPLACED
EITHERSUCH INITIAL PSEG DIRECTORPURSUANTTO SECTION 405B OF THESEBYLAWSBYLAW CURRENTLYSERVINGIN THE CLASSCLAS STANDING
FORELECTIONAND THECONTINUINGEXELON DIRECTORSDIRECTOR OR ANY EXELON DIRECTORHAVINGREPLACEDANY SUCHCONTINUING
EXELON DIRECTORPURSUANTTO SECTION405B OFTHESEBYLAWSBYLAW CURRENTLYSERVINGIN THE CLASSCLAS STANDINGFORELECTION IF

ANY SUCHPSEG DIRECTOROR EXELON DIRECTORDECLINESDECLINE OR IS UNABLE TO STANDFORREELECTIONTHE BOARDOF DIRECTORSDIRECTOROR THE

APPLICABLECOMMITTEE THEREOFSHALLNOMINATE FORELECTIONSUBJECTTO THEFIDUCIARYDUTIESDUTIE OF THE DIRECTORSDIRECTOR IN THECASE OF

APPROVALOF ANY INDIVIDUAL AND THE RULESRULE OFTHE NEW YORK STOCKEXCHANGEAND THEEXCHANGEACT AND THE RULESRULE AND

REGULATIONSREGULATIONTHEREUNDERPERSONNOMINATED BYTHE BOARD OF DIRECTORSDIRECTOROR THEAPPLICABLECOMMITTEE THEREOFAND

APPROVEDBY MAJORITYOFTHEREMAININGPSEG DIRECTORSDIRECTOR OR EXELON DIRECTORSDIRECTOR REMAININGON THEBOARD OFDIRECTORSDIRECTORAS

APPLICABLE

RESIGNATIONANYDIRECTORMAY RESIGNAT ANY TIME UPON WRITTENNOTICETO THECORPORATIONTHE RESIGNATION
SHALLBE EFFECTIVEUPON RECEIPTTHEREOFBYTHECORPORATIONOR AT SUCH SUBSEQUENTTIME AS SHALLBE SPECIFIEDIN THE NOTICE

OFRESIGNATION

CLASSIFIEDBOARD OFDIRECTORSDIRECTOR THE DIRECTORSDIRECTOR SHALLBE CLASSIFIEDWITH RESPECTTO THE TIME FORWHICH THEY
SHALLSEVERALLYHOLDOFFICEAS FOLLOWSFOLLOW

THE TERM OF OFFICEOF AT LEASTONE CLASSCLAS SHALLEXPIREIN EACH YEAR

EXCEPTAS OTHERWISEPROVIDEDIN THE TERMSTERM OFTHE PREFERREDSTOCK OR IN THEARTICLESARTICLETHEMEMBERSMEMBER OF

EACH CLASSCLAS SHALLBE ELECTEDFOR PERIODOF THREEYEARSYEAR PROVIDEDTHATTHETERM OF ANY DIRECTORELECTEDOR

APPOINTEDTO FILL VACANCY IN ANY CLASSCLAS SHALLEXPIREAT THE END OF THETHREEYEARTERM APPLICABLETO THATCLASSCLAS

THE NUMBER OF DIRECTORSDIRECTORCONSTITUTINGEACH CLASSCLAS SHALLBE APPROXIMATELYEQUALIN SIZE

SECTION 404 CHAIRMAN OFTHEBOARD VICE CHAIRMAN OFTHEBOARD

OFFICEOFTHECHAIRMAN VICE CHAIRMAN OFTHEBOARD THERE SHALLBE CHAIRMAN OFTHE BOARDOF DIRECTORSDIRECTOR
WHICH CHAIRMAN MAY OR MAY NOT BE AN OFFICEROF THECORPORATIONEXCEPTAS OTHERWISEPROVIDEDBYTHESEBYLAWSBYLAW THE

CHAIRMAN OF THE BOARDSHALLPRESIDEAT ALLMEETINGSMEETINGOF THE BOARDOF DIRECTORSDIRECTOR AND SHALLIN CONSULTATIONWITH THE CHIEF

EXECUTIVE OFFICERESTABLISHTHEAGENDAFORMEETINGSMEETINGOFTHE BOARD OFDIRECTORSDIRECTOR AND EACH MEETINGOF THE BOARDOF

DIRECTORSDIRECTOR WILL BE CONDUCTEDIN ACCORDANCEWITH SUCHAGENDAUNLESSUNLES OTHERWISEDETERMINED BYTHE BOARDOF DIRECTORSDIRECTOR

THE CHAIRMAN OF THE BOARDSHALLPERFORMSUCH OTHERDUTIESDUTIE AS MAY FROM TIME TO TIME BE REQUESTEDBYTHE CHIEF

EXECUTIVE OFFICER IN ADDITIONTHEBOARDOF DIRECTORSDIRECTOR MAY DESIGNATEBYRESOLUTION VICE CHAIRMAN OF THEBOARD WITH

SUCH DUTIESDUTIE AS MAY FROM TIME TO TIME BE REQUESTEDBYTHE BOARDOF DIRECTORSDIRECTOR

TRANSITION PERIOD PROVIDED THATMR JAMESJAME FERLAND IS PSEG DIRECTORAS DEFINED IN SECTION405B

AND IF APPLICABLEIS ELECTEDAS DIRECTOROF THECORPORATIONBYTHE SHAREHOLDERSSHAREHOLDEROFTHECORPORATIONDURINGTHEPERIOD
FROM THE EFFECTIVETIME THROUGHMARCH 31 2007 MR JAMESJAME
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FERLANDSHALLBE THECHAIRMAN OF THE BOARDAND SHALLNOT BE AN OFFICEROF THECORPORATIONAS OF APRIL 2007
MR FERLAND SHALLNO LONGERBE THE CHAIRMAN OF THE BOARDAND HE SHALLRESIGNFROM THE BOARDOF DIRECTORSDIRECTOR UPONTHE

EARLIEROF APRIL 2007 AND THE DATETHATMR FERLANDIS NO LONGERTHECHAIRMAN OF THEBOARDTHE CHIEF EXECUTIVE

OFFICERSHALLBE THE CHAIRMAN OF THE BOARDOF DIRECTORSDIRECTOR AND SHALLHOLDSUCH POSITIONFORTHEDURATIONOF THE TRANSITION

PERIOD

SECTION 405 VACANCIESVACANCIE

GENERAL RULE EXCEPTAS OTHERWISEPROVIDEDIN THETERMSTERM OF THEPREFERREDSTOCK OR IN THESEBYLAWSBYLAW
VACANCIESVACANCIE IN THE BOARDOF DIRECTORSDIRECTORINCLUDINGVACANCIESVACANCIE RESULTINGFROM AN INCREASEIN THE NUMBER OF DIRECTORSDIRECTORMAY BE

FILLEDBY MAJORITYVOTE OFTHEREMAININGMEMBERSMEMBER OFTHE BOARDTHOUGHLESSLES THAN QUORUM OR BY SOLEREMAINING
DIRECTORAND EACH PERSONSO SELECTEDSHALLBE DIRECTORTO SERVE FORTHEBALANCE OFTHEUNEXPIREDTERM OF THE CLASSCLAS FOR

WHICH SUCHDIRECTORHAS BEEN CHOSENAND UNTIL SUCCESSOR HAS BEEN SELECTEDAND QUALIFIEDOR UNTILHIS OR HEREARLIER

DEATHRESIGNATIONOR REMOVAL

TRANSITIONPERIOD DURINGTHE TRANSITIONPERIOD THEBOARDOF DIRECTORSDIRECTOR SUBJECTTO THEFIDUCIARYDUTIESDUTIE OF

THEDIRECTORSDIRECTOR IN THE CASE OFAPPROVALOF ANY INDIVIDUAL AND THERULESRULE OFTHE NEW YORK STOCK EXCHANGETHEEXCHANGE
ACT AND THERULESRULE AND REGULATIONSREGULATIONTHEREUNDERAND ANY OTHERAPPLICABLELAWSLAW SHALLTAKE ALLACTIONNECESSARYTO ENSURE

THATANY VACANCY OF POSITIONON THE BOARD OFDIRECTORSDIRECTOR TO BE FILLEDBYTHE BOARD THATWAS HELD BY AN INITIAL PSEG

DIRECTOROR ANY DIRECTORAPPOINTEDPURSUANTTO THISTHI SENTENCE IS FILLEDPROMPTLYBY PERSON
NOMINATED BYTHE BOARDOF DIRECTORSDIRECTOROR THEAPPLICABLECOMMITTEE THEREOFAND APPROVEDBY MAJORITYOF THEPSEG

DIRECTORSDIRECTOR REMAININGON THE BOARDOF DIRECTORSDIRECTOR AND II THATWAS HELD BY CONTINUINGEXELON DIRECTOROR ANY DIRECTOR

APPOINTEDOR NOMINATED PURSUANTTO THISTHI SENTENCE DIRECTORIS FILLEDPROMPTLYBY PERSONNOMINATED BY
THEBOARD OF DIRECTORSDIRECTOROR THEAPPLICABLECOMMITTEE THEREOFAND APPROVEDBY MAJORITYOF THEEXELON DIRECTORSDIRECTOR

REMAININGON THE BOARDOF DIRECTORSDIRECTOR

ACTION BYRESIGNEDDIRECTORSDIRECTOR SUBJECTTO SECTION405B WHEN ONE OR MORE DIRECTORSDIRECTORRESIGNFROM THE

BOARDEFFECTIVEAT FUTUREDATETHE DIRECTORSDIRECTOR THENIN OFFICEINCLUDINGTHOSEWHO HAVE SO RESIGNEDSHALLHAVE POWERBY
THEAPPLICABLEVOTE TO FILLTHEVACANCIESVACANCIE THE VOTE THEREONTO TAKE EFFECTWHEN THERESIGNATIONSRESIGNATIONBECOME EFFECTIVE

SECTION406 REMOVAL OFDIRECTORSDIRECTOR

REMOVAL BYTHESHAREHOLDERSSHAREHOLDER THE ENTIREBOARDOF DIRECTORSDIRECTOROR ANY CLASSCLAS OF THEBOARDOR ANY INDIVIDUAL

DIRECTORMAY BE REMOVED FROM OFFICEBYVOTE OF THE SHAREHOLDERSSHAREHOLDERENTITLEDTO VOTE THEREONONLYFORCAUSE IN CASE THE

BOARDOR CLASSCLAS OF THE BOARDOR ANY ONE OR MORE DIRECTORSDIRECTORARE SO REMOVEDNEW DIRECTORSDIRECTORMAY BE ELECTEDAT THE SAME

MEETINGTHE REPEALOF PROVISIONOF THE ARTICLESARTICLE OR BYLAWSBYLAWPROHIBITINGOR THE ADDITION OF PROVISIONTO THE ARTICLESARTICLE OR

BYLAWSBYLAWPERMITTINGTHEREMOVAL BYTHE SHAREHOLDERSSHAREHOLDEROF THEBOARD CLASSCLAS OF THE BOARDOR DIRECTORWITHOUT ASSIGNING
ANY CAUSE SHALLNOT APPLYTO ANY INCUMBENT DIRECTORDURINGTHEBALANCEOF THE TERM FORWHICH THEDIRECTORWAS SELECTED

REMOVAL BYTHE BOARD THE BOARDOF DIRECTORSDIRECTORMAY DECLAREVACANT THE OFFICEOF DIRECTORWHO HAS BEEN

JUDICIALLYDECLAREDOF UNSOUNDMIND OR WHO HAS BEEN CONVICTEDOF AN OFFENSEPUNISHABLEBYIMPRISONMENTFOR TERM

OF MORE THAN ONE YEAR OR IF WITHIN 60 DAYSDAY AFTERNOTICEOF HIS OR HERSELECTIONTHEDIRECTORDOESDOE NOT ACCEPTTHE OFFICE

EITHERIN WRITINGOR BYATTENDINGMEETINGOF THE BOARDOF DIRECTORSDIRECTOR

SECTION 407 PLACE OFMEETINGSMEETING MEETINGSMEETINGOF THEBOARD OF DIRECTORSDIRECTORMAY BE HELD AT SUCHPLACEWITHIN OR WITHOUTTHE

COMMONWEALTH OFPENNSYLVANIAAS THEBOARD OFDIRECTORSDIRECTOR MAY FROM TIME TO TIME APPOINTOR AS MAY BE DESIGNATEDIN THE

NOTICEOF THEMEETING
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