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SECTION408 ORGANIZATIONOFMEETINGSMEETINGAND EXECUTIVE SESSIONSSESSION OFTHEBOARD OFDIRECTORSDIRECTOR AT EVERY MEETINGOFTHE

BOARDOF DIRECTORSDIRECTORTHECHAIRMAN OF THEBOARDIF THEREBE ONE OR IN THECASE OF VACANCY IN THE OFFICEOR ABSENCEOF THE

CHAIRMAN OF THEBOARDTHE CHAIRMAN OF THECORPORATEGOVERNANCECOMMITTEEOR IN THE CASE OF VACANCY IN THE OFFICEOR

ABSENCEOFBOTH THE CHAIRMAN OF THEBOARDAND THE CHAIRMAN OFTHECORPORATEGOVERNANCECOMMITTEEONE OF THEFOLLOWING
OFFICERSOFFICER PRESENTIN THE ORDERSTATED THECHIEF EXECUTIVEOFFICERTHEPRESIDENTTHE VICE PRESIDENTSPRESIDENTIN THEIRORDEROF RANKAND

SENIORITYOR PERSONCHOSENBY MAJORITYOF THEDIRECTORSDIRECTOR PRESENTSHALLACT AS CHAIRMAN OF THEMEETINGTHE SECRETARYOR IN

THE ABSENCEOF THESECRETARYAN ASSISTANTSECRETARYOR IN THE ABSENCEOF THESECRETARYAND THE ASSISTANTSECRETARIESSECRETARIEANY PERSON

APPOINTEDBYTHE CHAIRMAN OF THEMEETINGSHALLACT AS SECRETARYOFTHEMEETINGMEETINGSMEETINGOF THE INDEPENDENTDIRECTORSDIRECTORHELD IN

EXECUTIVE SESSIONSHALLBE PRESIDEDOVER BY LEAD DIRECTORAPPOINTEDBYTHECORPORATEGOVERNANCECOMMITTEE AFTERGIVINGDUE

CONSIDERATIONTO ALLOF THE MEMBERSMEMBER OF THEBOARDREGARDLESSREGARDLESOF WHETHERTHEYARE PSEG DIRECTORSDIRECTOR OR EXELON DIRECTORSDIRECTOR

SECTION409 REGULARMEETINGSMEETING REGULARMEETINGSMEETINGOF THE BOARDOF DIRECTORSDIRECTOR SHALLBE HELD AT SUCHTIME AND PLACEAS

SHALLBE DESIGNATEDFROM TIME TO TIME BYRESOLUTIONOF THE BOARDOF DIRECTORSDIRECTOR

SECTION410 SPECIALMEETINGSMEETING SPECIALMEETINGSMEETINGOFTHE BOARDOF DIRECTORSDIRECTOR SHALLBE HELD WHENEVERCALLEDBYTHE CHIEF

EXECUTIVE OFFICERIF THEREBE ONE OR BYTWO OR MORE OFTHE DIRECTORSDIRECTOR

SECTION411 QUORUMOFAND ACTION BYDIRECTORSDIRECTOR

GENERALRULE MAJORITYOF THE DIRECTORSDIRECTORIN OFFICEOF THECORPORATIONSHALLBE NECESSARYTO CONSTITUTE

QUORUM FORTHE TRANSACTIONOF BUSINESSBUSINES AND EXCEPTAS OTHERWISEPROVIDEDIN THESEBYLAWSBYLAWTHE ACTSACT OF MAJORITYOF THE

DIRECTORSDIRECTORPRESENTAND VOTINGAT MEETINGAT WHICH QUORUM IS PRESENTSHALLBE THEACTSACT OF THE BOARDOF DIRECTORSDIRECTOR

ACTION BYWRITTEN CONSENT ANY ACTIONREQUIREDOR PERMITTEDTO BE TAKENAT MEETINGOF THE DIRECTORSDIRECTORMAY
BE TAKENWITHOUT MEETINGIF PRIOROR SUBSEQUENTTO THEACTION CONSENT OR CONSENTSCONSENT THERETOBYALLOF THE DIRECTORSDIRECTOR IN

OFFICEIS FILED WITH THESECRETARYOFTHECORPORATION

NOTATION OFDISSENT DIRECTORWHO IS PRESENTAT MEETINGOF THEBOARD OFDIRECTORSDIRECTOROR OF COMMITTEE OF

THEBOARDAT WHICH ACTIONON ANY CORPORATEMATTER IS TAKEN SHALLBE PRESUMEDTO HAVE ASSENTEDTO THE ACTIONTAKEN

UNLESSUNLES HIS OR HERDISSENT IS ENTEREDIN THEMINUTESMINUTE OF THEMEETINGOR UNLESSUNLES THE DIRECTORFILESFILE WRITTENDISSENTTO THE

ACTIONWITH THESECRETARYOF THEMEETINGBEFORETHEADJOURNMENTTHEREOFOR TRANSMITSTRANSMIT THE DISSENTIN WRITINGTO THE

SECRETARYOF THECORPORATIONIMMEDIATELYAFTERTHEADJOURNMENTOF THEMEETINGTHE RIGHTTODISSENTSHALLNOT APPLYTO

DIRECTORWHO VOTEDIN FAVOROFTHE ACTION NOTHINGIN THISTHI SECTION SHALLBAR DIRECTORFROM ASSERTINGTHATMINUTESMINUTE OF THE

MEETINGINCORRECTLYOMITTED HIS OR HERDISSENTIF PROMPTLYUPON RECEIPTOF COPY OF SUCH MINUTESMINUTE THE DIRECTORNOTIFIESNOTIFIE

THESECRETARYIN WRITINGOFTHE ASSERTEDOMISSION OR INACCURACY

SECTION412 COMMITTEESCOMMITTEE OFTHEBOARD

ESTABLISHMENTAND POWERSPOWER THE BOARDOF DIRECTORSDIRECTORMAY BYRESOLUTIONADOPTEDBY MAJORITYOF THE

DIRECTORSDIRECTOR IN OFFICEESTABLISHONE OR MORE COMMITTEESCOMMITTEE TO CONSISTOF ONE OR MORE DIRECTORSDIRECTOR OFTHECORPORATIONANY
COMMITTEETO THE EXTENT PROVIDEDIN THERESOLUTIONOF THE BOARDOF DIRECTORSDIRECTORSHALLHAVE AND MAY EXERCISEALLOF THE

POWERSPOWER AND AUTHORITYOFTHE BOARDOF DIRECTORSDIRECTOREXCEPTTHAT COMMITTEE SHALLNOT HAVE ANY POWEROR AUTHORITYAS TO THE

FOLLOWING

THE SUBMISSION TO SHAREHOLDERSSHAREHOLDEROF ANY ACTIONREQUIRINGAPPROVALOF SHAREHOLDERSSHAREHOLDERUNDER THEBUSINESSBUSINES

CORPORATIONLAW
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THE CREATIONOR FILLINGOF VACANCIESVACANCIE IN THE BOARDOF DIRECTORSDIRECTOR

THE ADOPTIONAMENDMENT OR REPEALOF THESEBYLAWSBYLAW

THE AMENDMENT OR REPEALOF ANY RESOLUTIONOFTHE BOARDTHATBY ITSTERMSTERM IS AMENDABLE OR REPEALABLE
ONLYBYTHEBOARD

ACTION ON MATTERSMATTER COMMITTED BY RESOLUTIONOF THEBOARDOF DIRECTORSDIRECTOR TO ANOTHERCOMMITTEE OF THE

BOARD

ALTERNATECOMMITTEE MEMBERSMEMBER THE BOARD MAY DESIGNATEONE OR MORE DIRECTORSDIRECTOR AS ALTERNATEMEMBERSMEMBER OF

ANY COMMITTEE WHO MAY REPLACEANY ABSENTOR DISQUALIFIEDMEMBER AT ANY MEETINGOF THECOMMITTEE OR FORTHE

PURPOSESPURPOSE OF ANY WRITTENACTIONBYTHE COMMITTEE IN THE ABSENCEOR DISQUALIFICATIONOF MEMBER AND ALTERNATEMEMBER

OR MEMBERSMEMBER OF COMMITTEETHE MEMBER OR MEMBERSMEMBER THEREOFPRESENTAT ANY MEETINGAND NOT DISQUALIFIEDFROM VOTING
WHETHEROR NOT CONSTITUTINGQUORUM MAY UNANIMOUSLYAPPOINTANOTHERDIRECTORTO ACT AT THEMEETINGIN THEPLACEOF

THE ABSENTOR DISQUALIFIEDMEMBER

TRANSITIONPERIOD DURINGTHE TRANSITIONPERIOD PSEG DIRECTORSHALLBE THECHAIRMAN OF AT LEASTONE

COMMITTEE OF THEBOARD OF DIRECTORSDIRECTORAS DETERMINED BYTHE GOVERNANCECOMMITTEE OF THEBOARD OFDIRECTORSDIRECTOR

TERM EACH COMMITTEE OF THEBOARD SHALLSERVE AT THEPLEASUREOF THEBOARD

COMMITTEE PROCEDURESPROCEDURE THE TERM BOARD OF DIRECTORSDIRECTOR OR BOARD WHEN USED IN ANY PROVISIONOF THESE

BYLAWSBYLAWRELATINGTO THEORGANIZATIONOR PROCEDURESPROCEDUREOF OR THEMANNER OF TAKINGACTIONBYTHEBOARD OFDIRECTORSDIRECTORSHALLBE

CONSTRUEDTO INCLUDE AND REFERTO ANY EXECUTIVE OR OTHERCOMMITTEE OF THEBOARD

SECTION413 COMPENSATIONTHE BOARDOF DIRECTORSDIRECTOR SHALLHAVE THEAUTHORITYTO FIX THECOMPENSATIONOF DIRECTORSDIRECTOR FOR

THEIRSERVICESSERVICE AS DIRECTORSDIRECTORAND DIRECTORMAY BE SALARIEDOFFICEROF THECORPORATION

ARTICLE

OFFICERSOFFICER

SECTION501 OFFICERSOFFICERGENERALLY

NUMBER QUALIFICATIONSQUALIFICATIONAND DESIGNATIONTHE OFFICERSOFFICER OF THECORPORATIONSHALLBE PRESIDENTONE OR MORE

VICE PRESIDENTSPRESIDENTWHICHTERM SHALLINCLUDE VICE PRESIDENTSPRESIDENTEXECUTIVE VICE PRESIDENTSPRESIDENTAND SENIORVICE PRESIDENTSPRESIDENT
SECRETARYTREASURERAND CHIEF EXECUTIVE OFFICERAS THEBOARD OF DIRECTORSDIRECTORMAY DESIGNATEBYRESOLUTIONAND SUCH

OTHEROFFICERSOFFICER AS MAY BE ELECTEDIN ACCORDANCEWITH THEPROVISIONSPROVISIONOF SECTION 503 OFFICERSOFFICER MAY BUT NEED NOT BE

DIRECTORSDIRECTOROR SHAREHOLDERSSHAREHOLDEROF THECORPORATIONTHE PRESIDENTSECRETARYAND TREASURER SHALLBE NATURALPERSONSPERSON OF FULLAGE

ANY NUMBER OF OFFICESOFFICE MAY BE HELD BYTHE SAME PERSON

BONDING THE CORPORATIONMAY SECURE THEFIDELITYOF ANY OR ALLOF ITS OFFICERSOFFICER BYBOND OR OTHERWISE

SECTION 502 ELECTIONTERM OFOFFICEAND RESIGNATIONSRESIGNATION

ELECTION AND TERM OFOFFICE THE OFFICERSOFFICER OFTHECORPORATIONEXCEPTTHOSEELECTEDBYDELEGATEDAUTHORITY
PURSUANTTO SECTION 503 SHALLBE ELECTEDBYTHE BOARDOF DIRECTORSDIRECTORAND EACH SUCH OFFICERSHALLHOLDOFFICEAT THE

DISCRETIONOF THEBOARD UNTILHIS OR HERDEATHRESIGNATIONOR REMOVALWITH OR WITHOUTCAUSE
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RESIGNATIONSRESIGNATION ANY OFFICERMAY RESIGNAT ANY TIME UPON WRITTENNOTICETO THECORPORATIONTHE RESIGNATION
SHALLBE EFFECTIVEUPON RECEIPTTHEREOFBYTHECORPORATIONOR AT SUCH SUBSEQUENTTIME AS MAY BE SPECIFIEDIN THENOTICE

OF RESIGNATION

SECTION 503 SUBORDINATE OFFICERSOFFICERCOMMITTEESCOMMITTEE AND AGENTSAGENT THE BOARDOF DIRECTORSDIRECTORMAY FROM TIME TO TIME ELECTSUCH

OTHEROFFICERSOFFICER AND APPOINTSUCH COMMITTEESCOMMITTEE EMPLOYEESEMPLOYEEOR OTHERAGENTSAGENTAS THE BUSINESSBUSINES OF THECORPORATIONMAY REQUIRE
INCLUDINGWITHOUTLIMITATIONONE OR MORE VICE PRESIDENTSPRESIDENTONE OR MORE ASSISTANTSECRETARIESSECRETARIEAND ONE OR MORE ASSISTANT

TREASURERSTREASUREREACH OF WHOM SHALLHOLDOFFICEFORSUCHPERIODHAVE SUCH AUTHORITYAND PERFORMSUCHDUTIESDUTIE AS ARE PROVIDEDIN
THESEBYLAWSBYLAW OR AS THE BOARD OFDIRECTORSDIRECTOR MAY FROM TIME TO TIME DETERMINE THE BOARD OFDIRECTORSDIRECTOR MAY DELEGATETO ANY
OFFICEROR COMMITTEE THE POWERTO ELECTSUBORDINATEOFFICERSOFFICER AND TO RETAINOR APPOINTEMPLOYEESEMPLOYEEOR OTHERAGENTSAGENT OR COMMITTEESCOMMITTEE

THEREOFAND TO PRESCRIBETHEAUTHORITYAND DUTIESDUTIE OF SUCH SUBORDINATEOFFICERSOFFICERCOMMITTEESCOMMITTEE EMPLOYEESEMPLOYEEOR OTHERAGENTSAGENT

SECTION 504 REMOVAL OFOFFICERSOFFICERAND AGENTSAGENT ANY OFFICEROR AGENTOF THECORPORATIONMAY BE REMOVED BYTHEBOARD

OF DIRECTORSDIRECTOR WITH OR WITHOUTCAUSE THE REMOVALSHALLBE WITHOUTPREJUDICETO THECONTRACT RIGHTSRIGHTIF ANY OF ANY PERSONSO

REMOVED ELECTION OR APPOINTMENTOF AN OFFICEROR AGENTSHALLNOT OF ITSELFCREATE CONTRACT RIGHTSRIGHT

SECTION505 VACANCIESVACANCIE VACANCY IN ANY OFFICEBECAUSEOF DEATHRESIGNATIONREMOVALDISQUALIFICATIONOR ANY
OTHERCAUSE MAY BE FILLEDBYTHEBOARD OFDIRECTORSDIRECTOR OR BYTHE OFFICEROR COMMITTEE TO WHICH THE POWERTO FILL SUCHOFFICEHAS

BEEN DELEGATEDPURSUANTTO SECTION 503 AS THECASE MAY BE AND IF THE OFFICEIS ONE FORWHICH THESEBYLAWSBYLAWPRESCRIBETERM
SHALLBE FILLEDFORTHEUNEXPIREDPORTIONOF THE TERM

SECTION506 AUTHORITY

GENERAL RULE ALL OFFICERSOFFICER OF THECORPORATIONAS BETWEEN THEMSELVESTHEMSELVE AND THECORPORATIONSHALLHAVE SUCH

AUTHORITYAND PERFORMSUCH DUTIESDUTIE IN THEMANAGEMENTOF THECORPORATIONAS MAY BE PROVIDEDBYOR PURSUANTTO

RESOLUTIONSRESOLUTIONOR ORDERSORDER OFTHE BOARDOF DIRECTORSDIRECTOR OR IN THE ABSENCEOF CONTROLLINGPROVISIONSPROVISIONIN THE RESOLUTIONSRESOLUTIONOR ORDERSORDER

OF THEBOARD OFDIRECTORSDIRECTORAS MAY BE DETERMINEDBY OR PURSUANTTO THESEBYLAWSBYLAW

CHIEFEXECUTIVE OFFICER THE BOARDOF DIRECTORSDIRECTORMAY DESIGNATEFROM TIME TO TIME BYRESOLUTION CHIEF

EXECUTIVE OFFICERSUCH CHIEF EXECUTIVE OFFICERMAY BE BUT NEED NOT BE THEPRESIDENTOR CHAIRMAN OF THE BOARD FOR AT

LEASTTHEPENDENCYOF THE TRANSITIONPERIODMR JOHN ROWE SHALLBE THE PRESIDENTAND CHIEF EXECUTIVE OFFICEROF THE

CORPORATION

SECTION507 THE CHIEFEXECUTIVE OFFICER THE CHIEF EXECUTIVEOFFICERIF THEREBE ONE MAY HAVE GENERALSUPERVISION
OVER THE BUSINESSBUSINES AND OPERATIONSOPERATIONOFTHECORPORATIONSUBJECTHOWEVERTO THE CONTROLOF THE BOARDOF DIRECTORSDIRECTOR SUCH CHIEF

EXECUTIVE OFFICERMAY SIGNEXECUTE AND ACKNOWLEDGEIN THENAME OF THECORPORATIONDEEDSDEED MORTGAGESMORTGAGEBONDSBOND CONTRACTSCONTRACT OR

OTHERINSTRUMENTSINSTRUMENTAUTHORIZEDBYTHE BOARDOF DIRECTORSDIRECTOREXCEPTIN CASESCASE WHERETHESIGNINGAND EXECUTIONTHEREOFSHALLBE

EXPRESSLYDELEGATEDBYTHEBOARD OF DIRECTORSDIRECTOROR BYTHESEBYLAWSBYLAW TO SOME OTHEROFFICEROR AGENTOF THECORPORATIONAND IN

GENERALMAY PERFORMALLDUTIESDUTIE INCIDENT TO THEOFFICEOF CHIEF EXECUTIVEOFFICERAND SUCHOTHERDUTIESDUTIE AS FROM TIME TO TIME

MAY BE ASSIGNEDBYTHE BOARDOF DIRECTORSDIRECTOR

SECTION 508 THE PRESIDENT THE PRESIDENTMAY HAVE GENERALSUPERVISIONOVER THEBUSINESSBUSINES AND OPERATIONSOPERATIONOF THE

CORPORATIONSUBJECTHOWEVERTO THE CONTROLOF THE BOARDOF DIRECTORSDIRECTOR AND THE CHIEF EXECUTIVE OFFICERAS APPLICABLETHE

PRESIDENTMAY SIGNEXECUTE AND ACKNOWLEDGEIN THE NAME OF THECORPORATIONDEEDSDEED MORTGAGESMORTGAGEBONDSBOND CONTRACTSCONTRACT OR OTHER

INSTRUMENTSINSTRUMENTAUTHORIZEDBYTHE BOARDOF DIRECTORSDIRECTOREXCEPTIN CASESCASE WHERETHESIGNINGAND EXECUTION THEREOFSHALLBE EXPRESSLY
DELEGATEDBYTHE BOARD OFDIRECTORSDIRECTOROR BYTHESEBYLAWSBYLAW TO SOME OTHEROFFICEROR AGENTOF THECORPORATIONAND IN GENERALMAY

PERFORMALLDUTIESDUTIE INCIDENT TO THE OFFICEOFPRESIDENTAND SUCHOTHERDUTIESDUTIE AS FROMTIME TO TIME MAY BE ASSIGNEDBYTHE BOARD

OF DIRECTORSDIRECTOR AND THE CHIEF EXECUTIVE OFFICERAS APPLICABLE
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SECTION509 THE VICE PRESIDENTSPRESIDENT THE VICE PRESIDENTSPRESIDENTWHICHTERM SHALLINCLUDE VICE PRESIDENTSPRESIDENTEXECUTIVE VICE

PRESIDENTSPRESIDENTAND SENIORVICE PRESIDENTSPRESIDENTSHALLPERFORMSUCHDUTIESDUTIE AS MAY FROM TIME TO TIME BE ASSIGNEDTO THEM BYTHEBOARD OF

DIRECTORSDIRECTOROR BYTHE CHIEF EXECUTIVE OFFICER

SECTION510 THE SECRETARYTHE SECRETARYOR AN ASSISTANTSECRETARYSHALLATTENDALLMEETINGSMEETINGOF THE SHAREHOLDERSSHAREHOLDERAND

OF THEBOARD OFDIRECTORSDIRECTOR AND SHALLRECORDALLTHE VOTESVOTE OF THE SHAREHOLDERSSHAREHOLDERAND OF THEDIRECTORSDIRECTOR AND THEMINUTESMINUTE OF THEMEETINGSMEETING
OF THE SHAREHOLDERSSHAREHOLDERAND OF THE BOARDOF DIRECTORSDIRECTOR AND OFCOMMITTEESCOMMITTEE OF THEBOARD IN BOOK OR BOOKSBOOK TO BE KEPTFORTHAT

PURPOSE SHALLSEE THATNOTICESNOTICE ARE GIVENAND RECORDSRECORD AND REPORTSREPORTPROPERLYKEPTAND FILED BYTHECORPORATIONAS REQUIREDBYLAW
SHALLBE THE CUSTODIANOFTHE SEALOF THECORPORATIONAND SEE THATIT IS AFFIXEDTO ALLDOCUMENTSDOCUMENT TO BE EXECUTEDON BEHALFOF THE

CORPORATIONUNDER ITS SEALAND IN GENERALSHALLPERFORMALLDUTIESDUTIE INCIDENT TO THEOFFICEOF SECRETARYAND SUCH OTHERDUTIESDUTIE AS

MAY FROM TIME TO TIME BE ASSIGNEDBYTHEBOARD OF DIRECTORSDIRECTOROR BYTHECHIEF EXECUTIVEOFFICER

SECTION 511 THE TREASURER THE TREASURER OR AN ASSISTANTTREASURERSHALLHAVE OR PROVIDEFORTHECUSTODYOF THE FUNDSFUND

OR OTHERPROPERTYOF THECORPORATIONSHALLCOLLECTAND RECEIVEOR PROVIDEFORTHE COLLECTIONAND RECEIPTOF MONEYSMONEY EARNEDBYOR

IN ANY MANNER DUE TO OR RECEIVED BYTHECORPORATIONSHALLDEPOSITALLFUNDSFUND IN HIS OR ITSCUSTODYAS TREASURER IN SUCH BANKSBANK OR

OTHERPLACESPLACEOFDEPOSITAS THEBOARD OF DIRECTORSDIRECTORMAY FROM TIME TO TIME DESIGNATESHALLWHENEVERSO REQUIREDBYTHEBOARDOF

DIRECTORSDIRECTORRENDERAN ACCOUNT SHOWINGALLTRANSACTIONSTRANSACTIONAS TREASURERAND THEFINANCIAL CONDITIONOF THECORPORATIONAND IN

GENERALSHALLDISCHARGESUCHOTHERDUTIESDUTIE AS MAY FROM TIME TO TIME BE ASSIGNEDBYTHEBOARD OF DIRECTORSDIRECTOROR BYTHE CHIEF

EXECUTIVE OFFICER

SECTION 512 SALARIESSALARIE THE SALARIESSALARIE OF THE OFFICERSOFFICER ELECTEDBYTHE BOARDOF DIRECTORSDIRECTORSHALLBE FIXED FROM TIME TO TIME

BYTHEBOARD OF DIRECTORSDIRECTOROR BYSUCHOFFICEROR COMMITTEE AS MAY BE DESIGNATEDBYRESOLUTIONOF THEBOARD THE SALARIESSALARIE OR

OTHERCOMPENSATIONOF ANY OTHEROFFICERSOFFICEREMPLOYEESEMPLOYEEAND OTHERAGENTSAGENTSHALLBE FIXED FROM TIME TO TIME BYTHEOFFICEROR

COMMITTEE TO WHICH THE POWERTO ELECTSUCH OFFICERSOFFICER OR TO RETAINOR APPOINTSUCH EMPLOYEESEMPLOYEEOR OTHERAGENTSAGENTHAS BEEN DELEGATED
PURSUANTTO SECTION503 NO OFFICERSHALLBE PREVENTEDFROM RECEIVINGSUCHSALARYOR OTHERCOMPENSATIONBY REASON OFTHE FACT

THATTHE OFFICERIS ALSO DIRECTOROF THECORPORATION

ARTICLE VI

CERTIFICATESCERTIFICATE OF STOCKTRANSFERETC

SECTION601 SHARE CERTIFICATESCERTIFICATE

FORM OFCERTIFICATESCERTIFICATECERTIFICATESCERTIFICATE FORSHARESSHARE OF THECORPORATIONSHALLBE IN SUCH FORM AS APPROVEDBYTHE

BOARD OFDIRECTORSDIRECTORAND SHALLSTATE THATTHECORPORATIONIS INCORPORATEDUNDERTHE LAWSLAW OF THECOMMONWEALTH OF

PENNSYLVANIATHENAME OFTHE PERSONTO WHOM ISSUEDAND THE NUMBER AND CLASSCLAS OF SHARESSHARE AND THEDESIGNATIONOFTHE

SERIESSERIE IF ANY THATTHE CERTIFICATEREPRESENTSREPRESENTCERTIFICATESCERTIFICATE FORSHARESSHARE OF THECORPORATIONSHALLSET FORTHUPON THE FACEOR

BACK OF THE CERTIFICATEOR SHALLSTATEON THE FACEOR BACK OF THE CERTIFICATETHATTHECORPORATIONWILL FURNISHTO ANY
SHAREHOLDERUPON REQUESTAND WITHOUTCHARGE FULLOR SUMMARY STATEMENT OF THEDESIGNATIONSDESIGNATIONVOTINGRIGHTSRIGHT
PREFERENCESPREFERENCELIMITATIONSLIMITATION AND SPECIALRIGHTSRIGHTOFTHE SHARESSHARE OF EACHCLASSCLAS OR SERIESSERIE AUTHORIZEDTO BE ISSUED SO FARAS THEY
HAVE BEEN FIXED AND DETERMINED AND THEAUTHORITYOF THE BOARDOF DIRECTORSDIRECTORTO FIX AND DETERMINE THEDESIGNATIONSDESIGNATION
VOTINGRIGHTSRIGHTPREFERENCESPREFERENCELIMITATIONSLIMITATION AND SPECIALRIGHTSRIGHTOFTHE CLASSESCLASSE AND SERIESSERIE OF SHARESSHARE OF THECORPORATION

SHARE REGISTERTHE SHAREREGISTEROR TRANSFERBOOKSBOOK AND BLANK SHARECERTIFICATESCERTIFICATESHALLBE KEPTBYTHE

TREASUREROR BYANY TRANSFERAGENTOR REGISTRARDESIGNATEDBYTHE BOARDOF DIRECTORSDIRECTOR FORTHATPURPOSE
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SECTION602 ISSUANCE THE SHARECERTIFICATESCERTIFICATEOF THECORPORATIONSHALLBE NUMBERED AND REGISTEREDIN THE SHAREREGISTER
OR TRANSFERBOOKSBOOK OF THECORPORATIONAS THEYARE ISSUED THEYSHALLBE EXECUTEDIN SUCHMANNER AS THE BOARDOF DIRECTORSDIRECTOR SHALL

DETERMINE

SECTION 603 TRANSFERTRANSFERSTRANSFER OF SHARESSHARE SHALLBE MADE ON THE SHAREREGISTEROR TRANSFERBOOKSBOOK OFTHECORPORATION
UPON SURRENDEROF THECERTIFICATETHEREFORENDORSEDBYTHE PERSONNAMED IN THE CERTIFICATEOR BY AN ATTORNEYLAWFULLY
CONSTITUTEDIN WRITINGOR IN THECASE OF SHARESSHARE NOT REPRESENTEDBYCERTIFICATESCERTIFICATEUPON PRESENTATIONOF DULYEXECUTED

INSTRUMENTOF ASSIGNMENTIN FORM AND SUBSTANCESATISFACTORYTO THE TREASUREROR ANY TRANSFERAGENTOR REGISTRARFORTHE

CORPORATIONNO TRANSFERSHALLBE MADE INCONSISTENTWITH THEPROVISIONSPROVISIONOF THEUNIFORM COMMERCIAL CODE 13 PACSPAC 8101

ET SEQ AND ITS AMENDMENTSAMENDMENT AND SUPPLEMENTSSUPPLEMENT

SECTION 604 RECORDHOLDER OFSHARESSHARE THE CORPORATIONSHALLBE ENTITLEDTO TREATTHE PERSONIN WHOSE NAME ANY SHARE

OR SHARESSHARE OF THECORPORATIONSTANDON THEBOOKSBOOK OFTHECORPORATIONAS THE ABSOLUTEOWNER THEREOFAND SHALLNOT BE BOUND TO

RECOGNIZEANY EQUITABLEOR OTHERCLAIM TO OR INTERESTIN SUCH SHAREOR SHARESSHARE ON THEPARTOF ANY OTHERPERSON

SECTION 605 LOSTDESTROYEDOR MUTILATED CERTIFICATESCERTIFICATETHE HOLDEROF ANY SHARESSHARE OFTHECORPORATIONSHALL

IMMEDIATELYNOTIFYTHECORPORATIONOF ANY LOSSLOS DESTRUCTIONOR MUTILATIONOF THE CERTIFICATETHEREFORAND THEOFFICERSOFFICER OFTHE

CORPORATIONMAY IN THEIRDISCRETIONCAUSE NEW CERTIFICATEOR CERTIFICATESCERTIFICATETO BE ISSUED TO SUCH HOLDERIN CASE OFMUTILATION OF

THECERTIFICATEUPON THE SURRENDEROF THEMUTILATEDCERTIFICATEOR IN CASE OF LOSSLOS OR DESTRUCTIONOF THECERTIFICATEUPON

SATISFACTORYPROOFOF SUCH LOSSLOS OR DESTRUCTIONAND IF SUCHOFFICERSOFFICER SHALLSO DETERMINETHEDEPOSITOF BOND IN SUCH FORM AND

IN SUCH SUM AND WITH SUCH SURETYOR SURETIESSURETIE AS ANY OF THEM MAY DIRECT

ARTICLE VII

INDEMNIFICATION OFDIRECTORSDIRECTOROFFICERSOFFICER AND

OTHER AUTHORIZED REPRESENTATIVESREPRESENTATIVE

SECTION701 RIGHTTO CATION EACH PERSONWHO WAS OR IS MADE PARTYOR IS THREATENEDTO BE MADE PARTYTO

OR IS OTHERWISEINVOLVED IN ANY CLAIM ACTIONSUIT OR PROCEEDINGWHETHERCIVIL CRIMINALADMINISTRATIVEOR INVESTIGATIVE
HEREINAFTERPROCEEDINGBYREASON OF THEFACTTHATHE OR SHE IS OR WAS DIRECTOROR AN OFFICEROFTHECORPORATIONOR IS OR

WAS SERVINGAT THEREQUESTOF THECORPORATIONAS DIRECTOROFFICEREMPLOYEEOR AGENTOF ANOTHERCORPORATIONOR OF

PARTNERSHIPJOINTVENTURE TRUSTOR OTHERENTERPRISEINCLUDINGSERVICEWITH RESPECTTO AN EMPLOYEEBENEFITPLANHEREINAFTERAN

INDEMNITEE WHETHERTHE BASISBASI OF SUCHPROCEEDINGIS ALLEGEDACTIONIN AN OFFICIALCAPACITYAS DIRECTOROFFICEREMPLOYEEOR

AGENTOR IN ANY OTHERCAPACITYWHILE SERVINGAS DIRECTOROFFICEREMPLOYEEOR AGENTSHALLBE INDEMNIFIED AND HELDHARMLESSHARMLES

BYTHECORPORATIONTO THE FULLESTEXTENT PERMITTEDOR REQUIREDBYTHE BUSINESSBUSINES CORPORATIONLAW AS THE SAME EXISTSEXIST OR MAY
HEREAFTERBE AMENDED BUT IN THE CASE OF ANY SUCH AMENDMENTONLYTO THE EXTENT THATSUCH AMENDMENT PERMITSPERMITTHE

CORPORATIONTO PROVIDEBROADERINDEMNIFICATION RIGHTSRIGHTTHANSUCH LAWPERMITTEDTHECORPORATIONTO PROVIDEPRIORTO SUCH

AMENDMENT AGAINSTALLEXPENSE LIABILITYAND LOSSLOS INCLUDINGATTORNEYSATTORNEYFEESFEE JUDGMENTSJUDGMENTFINESFINE ERESA EXCISE TAXESTAXE OR

PENALTIESPENALTIEAND AMOUNTSAMOUNT PAIDIN SETTLEMENTREASONABLYINCURREDOR SUFFEREDBYSUCH INDEMNITEE IN CONNECTIONTHEREWITH

PROVIDEDHOWEVERTHATEXCEPTAS PROVIDEDIN SECTION703 OF THISTHI ARTICLEVII WITH RESPECTTO PROCEEDINGSPROCEEDINGTO ENFORCERIGHTSRIGHTTO

INDEMNIFICATIONTHECORPORATIONSHALLINDEMNIFYANY SUCH INDEMNITEE IN CONNECTIONWITH PROCEEDINGOR PARTTHEREOF
INITIATED BYSUCH INDEMNITEE ONLYIF SUCHPROCEEDINGOR PARTTHEREOFWAS AUTHORIZEDBYTHE BOARDOF DIRECTORSDIRECTOROF THE

CORPORATION

SECTION 702 RIGHTTO ADVANCEMENT OFEXPENSESEXPENSE THE RIGHTTO INDEMNIFICATION CONFERREDIN SECTION701 OF THISTHI

ARTICLEVII SHALLINCLUDE THERIGHTTO BE PAIDBYTHECORPORATIONTHE EXPENSESEXPENSE INCLUDINGWITHOUTLIMITATIONATTORNEYSATTORNEYFEESFEE

AND EXPENSESEXPENSEINCURREDIN DEFENDINGANY SUCHPROCEEDINGIN ADVANCE OF ITS FINAL DISPOSITIONHEREINAFTERAN ADVANCEMENT OF

EXPENSESEXPENSE PROVIDEDHOWEVERTHAT
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IF THE BUSINESSBUSINES CORPORATIONLAW SO REQUIRESREQUIREAN ADVANCEMENT OFEXPENSESEXPENSE INCURREDBYAN INDEMNITEE IN HIS OR HER CAPACITYAS

DIRECTOROR OFFICERAND NOT IN ANY OTHERCAPACITYIN WHICH SERVICEWAS OR IS RENDEREDBYSUCHINDEMNITEEINCLUDINGWITHOUT

LIMITATIONSERVICETO AN EMPLOYEEBENEFIT PLANSHALLBE MADE ONLYUPON DELIVERYTO THECORPORATIONOF AN UNDERTAKING
HEREINAFTERAN UNDERTAKINGBYOR ON BEHALFOF SUCH INDEMNITEETO REPAY ALLAMOUNTSAMOUNT SO ADVANCED IF IT SHALLULTIMATELYBE

DETERMINED BYFINALJUDICIALDECISION FROM WHICH THEREIS NO FURTHERRIGHTTO APPEALHEREINAFTERFINAL ADJUDICATIONTHAT

SUCHINDEMNITEE IS NOT ENTITLEDTO BE INDEMNIFIED FORSUCHEXPENSESEXPENSE UNDERTHISTHI SECTION702 OR OTHERWISE THE RIGHTSRIGHTTO

INDEMNIFICATION AND TO THE ADVANCEMENT OF EXPENSESEXPENSE CONFERREDIN SECTIONSSECTION 701 AND 702 OF THISTHI ARTICLEVII SHALLBE CONTRACT

RIGHTSRIGHTAND SUCHRIGHTSRIGHTSHALLCONTINUEAS TO AN INDEMNITEE WHO HAS CEASEDTO BE DIRECTOROFFICEREMPLOYEEOR AGENTAND SHALL

INURE TO THEBENEFITOF THESH HEIRSHEIR EXECUTORSEXECUTOR AND ADMINISTRATORSADMINISTRATOR ANY REPEALAMENDMENT OR MODIFICATION HEREOF

SHALLBE PROSPECTIVEONLYAND SHALLNOT AFFECTANY RIGHTSRIGHTOR OBLIGATIONSOBLIGATIONTHENEXISTINGEACH PERSONWHO SHALLACT AS AN

INDEMNITEE OF THECORPORATIONSHALLBE DEEMED TO BE DOINGSO IN RELIANCEUPON THERIGHTSRIGHTPROVIDEDBYTHISTHI ARTICLE

SECTION703 RIGHTOFINDEMNITEE TO BRINGSUIT IF CLAIM UNDERSECTION701 OR 702 OF THISTHI ARTICLEVII IS NOT PAIDIN

FULLBYTHECORPORATIONWITHIN 60 CALENDARDAYSDAY AFTER WRITTENCLAIM HAS BEEN RECEIVEDBYTHECORPORATIONEXCEPTIN THECASE

OF CLAIM FORAN ADVANCEMENT OF EXPENSESEXPENSE IN WHICH CASE THEAPPLICABLEPERIODSHALLBE 20 CALENDARDAYSDAY THE INDEMNITEE MAY
AT ANY TIME THEREAFTERBRINGSUITAGAINSTTHECORPORATIONTO RECOVER THEUNPAIDAMOUNT OF THECLAIM IF SUCCESSFULIN WHOLE OR IN

PARTIN ANY SUCH SUITOR IN SUITBROUGHTBYTHECORPORATIONTO RECOVER AN ADVANCEMENT OFEXPENSESEXPENSE PURSUANTTO THE TERMSTERM OF

AN UNDERTAKINGTHE INDEMNITEE SHALLBE ENTITLEDTO BE PAIDALSOTHE EXPENSE OFPROSECUTINGOR DEFENDINGSUCH SUIT IN ANY
SUITBROUGHTBYTHE INDEMNITEE TO ENFORCE RIGHTTO INDEMNIFICATION HEREUNDERBUT NOT IN SUITBROUGHTBYTHE INDEMNITEE TO

ENFORCE RIGHTTO AN ADVANCEMENT OF EXPENSESEXPENSEIT SHALLBE DEFENSETHATAND II ANY SUITBROUGHTBYTHECORPORATIONTO

RECOVER AN ADVANCEMENT OF EXPENSESEXPENSE PURSUANTTO THE TERMSTERM OF AN UNDERTAKINGTHECORPORATIONSHALLBE ENTITLEDTO RECOVER SUCH

EXPENSESEXPENSE UPON FINAL ADJUDICATIONTHATTHE INDEMNITEE HAS NOT MET ANY APPLICABLESTANDARDFORINDEMNIFICATION SET FORTHIN

THEBUSINESSBUSINES CORPORATIONLAW NEITHER THEFAILUREOF THECORPORATIONINCLUDINGITS BOARDOF DIRECTORSDIRECTORINDEPENDENTLEGAL
COUNSELOR SHAREHOLDERSSHAREHOLDERTO HAVE MADE DETERMINATIONPRIORTO THE COMMENCEMENT OF SUCHSUIT THATINDEMNIFICATION OFTHE

INDEMNITEE IS PROPERIN THECIRCUMSTANCESCIRCUMSTANCE BECAUSETHE INDEMNITEE HAS MET THEAPPLICABLESTANDARDOFCONDUCTSET FORTHIN THE

BUSINESSBUSINES CORPORATIONLAW NOR AN ACTUALDETERMINATIONBYTHECORPORATIONINCLUDINGITS BOARDOF DIRECTORSDIRECTORINDEPENDENTLEGAL
COUNSELOR SHAREHOLDERSSHAREHOLDERTHATTHEINDEMNITEE HAS NOT MET SUCH APPLICABLESTANDARDOF CONDUCTSHALLCREATE PRESUMPTIONTHAT

THE INDEMNITEE HAS NOT MET THEAPPLICABLESTANDARDOF CONDUCTOR IN THECASE OF SUCH SUITBROUGHTBYTHE INDEMNITEEBE

DEFENSETO SUCHSUIT IN ANY SUITBROUGHTBYTHE INDEMNITEE TO ENFORCE RIGHTTO INDEMNIFICATION OR TO AN ADVANCEMENT OF

EXPENSESEXPENSE HEREUNDEROR BROUGHTBYTHECORPORATIONTO RECOVER AN ADVANCEMENT OF EXPENSESEXPENSE PURSUANTTO THE TERMSTERM OF AN

UNDERTAKINGTHEBURDEN OFPROVINGTHATTHE INDEMNITEE IS NOT ENTITLEDTO BE INDEMNIFIED OR TO SUCH ADVANCEMENT OF EXPENSESEXPENSE
UNDERTHISTHI ARTICLEVII OR OTHERWISESHALLBE ON THECORPORATION

SECTION 704 NONEXCLUSIVITYOFRIGHTSRIGHT THE RIGHTSRIGHTTO INDEMNIFICATION AND TO THE ADVANCEMENT OF EXPENSESEXPENSE CONFERRED

IN THISTHI ARTICLE VII SHALLNOT BE EXCLUSIVEOF ANY OTHERRIGHTWHICH ANY PERSONMAY HAVE OR HEREAFTERACQUIREUNDERANY STATUTE

THEARTICLESARTICLETHESEBYLAWSBYLAW AGREEMENTVOTE OF SHAREHOLDERSSHAREHOLDEROR DISINTERESTEDDIRECTORSDIRECTOR OR OTHERWISE

SECTION 705 INSURANCE THE CORPORATIONMAY MAINTAIN INSURANCEAT ITS EXPENSE TO PROTECTITSELFAND ANY DIRECTOR

OFFICEREMPLOYEEOR AGENTOF THECORPORATIONOR ANOTHERCORPORATIONPARTNERSHIPJOINTVENTURE TRUSTOR OTHERENTERPRISE
AGAINSTANY EXPENSE LIABILITYOR LOSSLOS WHETHEROR NOT THECORPORATIONWOULDHAVE THE POWERTO INDEMNIFYSUCHPERSONAGAINST
SUCHEXPENSE LIABILITYOR LOSSLOS UNDERTHE BUSINESSBUSINES CORPORATIONLAW
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SECTION 706 INDEMNIFICATIONOFEMPLOYEESEMPLOYEEAND AGENTSAGENTOFTHECORPORATIONTHE CORPORATIONMAY TO THE EXTENT

AUTHORIZEDFROM TIME TO TIME BYTHEBOARDOF DIRECTORSDIRECTORGRANTRIGHTSRIGHTTO INDEMNIFICATION AND TO THE ADVANCEMENT OF EXPENSESEXPENSE TO

ANY EMPLOYEEOR AGENTOF THECORPORATIONTO THE FULLESTEXTENT OF THEPROVISIONSPROVISIONOF THISTHI ARTICLEVII WITH RESPECTTO THE

INDEMNIFICATION AND ADVANCEMENT OF EXPENSESEXPENSE OF DIRECTORSDIRECTORAND OFFICERSOFFICER OF THECORPORATION

SECTION707 INTERPRETATIONTHE PROVISIONSPROVISIONOF THISTHI ARTICLE ARE INTENDED TO CONSTITUTEBYLAWSBYLAWAUTHORIZEDBY
SECTION 1746 OF THE BUSINESSBUSINES CORPORATIONLAW

ARTICLE VIII

EMERGENCYBYLAWSBYLAW

SECTION 801 SCOPEOFARTICLETHISTHI ARTICLE SHALLBE APPLICABLEDURINGANY EMERGENCYRESULTINGFROM CATASTROPHEAS

RESULTOF WHICH QUORUM OF THEBOARD OFDIRECTORSDIRECTOR IMO READILYBE ASSEMBLED TO THEEXTENT NOT IN CONFLICTWITH THISTHI

ARTICLETHESEBYLAWSBYLAWSHALLREMAIN IN EFFECTDURINGTHE EMERGENCY

SECTION 802 SPECIALMEETINGSMEETINGOFTHE BOARD SPECIALMEETINGOF THEBOARD OF DIRECTORSDIRECTORMAY BE CALLEDBYANY
DIRECTORBY MEANSMEAN FEASIBLEAT THE TIME

SECTION 803 EMERGENCYCOMMITTEE OFTHE BOARD

COMPOSITIONTHE EMERGENCYCOMMITTEE OFTHE BOARD SHALLCONSISTOF NINE PERSONSPERSON STANDINGHIGHESTON THE

FOLLOWINGLISTWHO ARE AVAILABLEAND ABLE TO ACT

THE CHIEF EXECUTIVEOFFICER

MEMBERSMEMBER OF THE BOARDOF DIRECTORSDIRECTOR

PRESIDENT

THE INDIVIDUAL WHO IMMEDIATELYPRIORTO THE EMERGENCY WAS THE SENIOROFFICERIN CHARGEOF NUCLEAR

OPERATIONSOPERATION

THE INDIVIDUAL WHO IMMEDIATELYPRIORTO THE EMERGENCY WAS THE SENIOROFFICERIN CHARGEOF OTHER

OPERATIONSOPERATION

THE INDIVIDUAL WHO IMMEDIATELYPRIORTO THE EMERGENCY WAS THE SENIOROFFICERIN CHARGEOF FINANCE

OPERATIONSOPERATION

OTHER OFFICERSOFFICER

WHERE MORE THANONE PERSONHOLDSHOLD ANY OF THE LISTEDRANKSRANK THE ORDEROF PRECEDENCESHALLBE DETERMINEDBYLENGTH
OF TIME IN RANK EACH MEMBER OF THE EMERGENCYCOMMITTEE THUSTHU CONSTITUTEDSHALLCONTINUETO ACT UNTILREPLACEDBY AN

INDIVIDUAL STANDINGHIGHERON THE LIST THE EMERGENCY COMMITTEE SHALLCONTINUETO ACT UNTIL QUORUM OFTHE BOARDOF

DIRECTORSDIRECTOR IS AVAILABLE AND ABLE TO ACT IF THECORPORATIONHAS NO DIRECTORSDIRECTORTHEEMERGENCY COMMITTEE SHALLCAUSE

SPECIALMEETINGOF SHAREHOLDERSSHAREHOLDERFORTHEELECTIONOF DIRECTORSDIRECTOR TO BE CALLEDAND HELD AS SOON AS PRACTICABLEPOWERSPOWER THE

EMERGENCY COMMITTEE SHALLHAVE AND MAY EXERCISEALLOF THEPOWERSPOWER AND AUTHORITYOF THE BOARDOF DIRECTORSDIRECTORINCLUDING
THE POWER TO FILL VACANCY IN ANY OFFICEOF THECORPORATIONOR TO DESIGNATETEMPORARYREPLACEMENTFORANY OFFICEROF

THECORPORATIONWHO IS UNAVAILABLEBUT SHALLNOT HAVE THE POWERTO FILLVACANCIESVACANCIE IN THEBOARD OFDIRECTORSDIRECTOR

QUORUM MAJORITYOF THE MEMBERSMEMBER OF THEEMERGENCY COMMITTEE IN OFFICESHALLCONSTITUTE QUORUM

STATUSSTATU EACH MEMBER OF THE EMERGENCYCOMMITTEE WHO IS NOT DIRECTORSHALLDURINGHIS OR HERSERVICEAS

SUCHBE ENTITLEDTO THERIGHTSRIGHTAND IMMUNITIESIMMUNITIE CONFERREDBYLAW THEARTICLESARTICLE AND
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THESEBYLAWSBYLAWUPON DIRECTORSDIRECTOROF THECORPORATIONAND UPON PERSONSPERSON ACTINGIN GOODFAITHAS REPRESENTATIVEOF THE

CORPORATIONDURINGAN EMERGENCY

ARTICLE IX

MISCELLANEOUSMISCELLANEOU

SECTION 901 CORPORATESEAL THE CORPORATIONMAY HAVE CORPORATESEALIN THEFORM OF CIRCLECONTAININGTHE NAME

OF THECORPORATIONTHE YEAROF INCORPORATIONAND SUCHOTHERDETAILSDETAIL AS MAY BE APPROVEDBYTHEBOARD OF DIRECTORSDIRECTORFROM TIME TO

TIME

SECTION 902 CHECKSCHECK ALL CHECKSCHECK NOTESNOTE BILLSBILL OF EXCHANGEOR OTHERORDERSORDER IN WRITINGSHALLBE SIGNEDBYSUCHPERSONOR

PERSONSPERSON AS THE BOARDOF DIRECTORSDIRECTOR OR ANY PERSONAUTHORIZEDBYRESOLUTIONOFTHE BOARDOF DIRECTORSDIRECTOR MAY FROM TIME TO TIME

DESIGNATE

SECTION 903 CONTRACTSCONTRACT EXCEPTAS OTHERWISEPROVIDEDIN THE BUSINESSBUSINES CORPORATIONLAW IN THECASE OF TRANSACTIONSTRANSACTION

THATREQUIREACTIONBYTHESHAREHOLDERSSHAREHOLDERTHE BOARDOF DIRECTORSDIRECTOR MAY AUTHORIZEANY OFFICEROR AGENTTO ENTER INTO ANY CONTRACT OR

TO EXECUTE OR DELIVERANY INSTRUMENTON BEHALFOF THECORPORATIONAND SUCH AUTHORITYMAY BE GENERALOR CONFINEDTO SPECIFIC
INSTANCESINSTANCE

SECTION904 INTERESTEDDIRECTORSDIRECTOR OR OFFICERSOFFICERQUORUM

GENERAL RULE CONTRACTOR TRANSACTIONBETWEEN THECORPORATIONAND ONE OR MORE OF ITS DIRECTORSDIRECTOR OR

OFFICERSOFFICER OR BETWEEN THECORPORATIONAND ANOTHERDOMESTIC OR FOREIGNCORPORATIONFORPROFITOR NOTFORPROFIT
PARTNERSHIPJOINTVENTURE TRUSTOR OTHERENTERPRISEIN WHICH ONE OR MORE OF ITS DIRECTORSDIRECTOROR OFFICERSOFFICER ARE DIRECTORSDIRECTOROR

OFFICERSOFFICER OR HAVE FINANCIALOR OTHERINTERESTSHALLNOT BE VOID OR VOIDABLE SOLELYFORTHATREASON OR SOLELYBECAUSETHE

DIRECTOROR OFFICERIS PRESENTAT OR PARTICIPATESPARTICIPATEIN THEMEETINGOF THEBOARD OFDIRECTORSDIRECTOR THATAUTHORIZESAUTHORIZE THE CONTRACTOR

TRANSACTIONOR SOLELYBECAUSEHIS HEROR THEIRVOTESVOTE ARE COUNTEDFORTHATPURPOSE IF

THE MATERIALFACTSFACT AS TO THERELATIONSHIPOR INTERESTAND AS TO THE CONTRACTOR TRANSACTIONARE DISCLOSED

OR ARE KNOWN TO THEBOARDOF DIRECTORSDIRECTOR AND THEBOARD AUTHORIZESAUTHORIZE THE CONTRACT OR TRANSACTIONBYTHE AFFIRMATIVE

VOTESVOTE OF MAJORITYOF THEDISINTERESTEDDIRECTORSDIRECTOR EVEN THOUGHTHE DISINTERESTEDDIRECTORSDIRECTOR ARE LESSLES THAN QUORUM

THE MATERIALFACTSFACT AS TO HIS OR HER RELATIONSHIPOR INTERESTAND AS TO THE CONTRACT OR TRANSACTIONARE

DISCLOSEDOR ARE KNOWN TO THE SHAREHOLDERSSHAREHOLDERENTITLEDTO VOTE THEREONAND THE CONTRACTOR TRANSACTIONIS

SPECIFICALLYAPPROVEDIN GOODFAITHBYVOTE OF THOSESHAREHOLDERSSHAREHOLDEROR

THE CONTRACT OR TRANSACTIONIS FAIRAS TO THECORPORATIONAS OFTHE TIME IT IS AUTHORIZEDAPPROVEDOR

RATIFIEDBYTHE BOARDOF DIRECTORSDIRECTOROR THE SHAREHOLDERSSHAREHOLDER

QUORUM COMMON OR INTERESTEDDIRECTORSDIRECTOR MAY BE COUNTEDIN DETERMININGTHE PRESENCEOF QUORUM AT

MEETINGOF THEBOARD WHICH AUTHORIZESAUTHORIZE CONTRACT OR TRANSACTIONSPECIFIEDIN SUBSECTION

SECTION 905 DEPOSITSDEPOSIT ALL FUNDSFUND OFTHECORPORATIONSHALLBE DEPOSITEDFROM TIME TO TIME TO THE CREDITOF THE

CORPORATIONIN SUCHBANKSBANK TRUSTCOMPANIESCOMPANIEOR OTHERDEPOSITORIESDEPOSITORIEAS THE BOARDOF DIRECTORSDIRECTOR MAY APPROVEOR DESIGNATEAND ALL

SUCH FUNDSFUND SHALLBE WITHDRAWNONLYUPON CHECKSCHECK SIGNEDBYSUCH ONE OR MORE OFFICERSOFFICER OR EMPLOYEESEMPLOYEEAS THEBOARD OFDIRECTORSDIRECTOR

SHALLFROM TIME TO TIME DETERMINE

SECTION 906 CORPORATERECORDSRECORD

REQUIREDRECORDSRECORD THE CORPORATIONSHALLKEEPCOMPLETEAND ACCURATE BOOKSBOOK AND RECORDSRECORD OFACCOUNT

MINUTESMINUTE OF THEPROCEEDINGSPROCEEDINGOF THE INCORPORATORSINCORPORATORSHAREHOLDERSSHAREHOLDERAND DIRECTORSDIRECTORAND SHAREREGISTERGIVINGTHE NAMESNAME AND

ADDRESSESADDRESSE OF ALLSHAREHOLDERSSHAREHOLDERAND THE NUMBER AND CLASSCLAS OF SHARESSHARE HELD BYEACH THE SHAREREGISTERSHALLBE KEPTAT

EITHERTHEREGISTEREDOFFICEOF THECORPORATIONIN THE COMMONWEALTH OF PENNSYLVANIAOR AT ITSPRINCIPALPLACEOF

BUSINESSBUSINES WHEREVER
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SITUATEDOR AT THEOFFICEOF ITSREGISTRAROR TRANSFERAGENTANY BOOKSBOOK MINUTESMINUTE OR OTHERRECORDSRECORD MAY BE IN WRITTENFORM

OR ANY OTHERFORM CAPABLEOF BEINGCONVERTEDINTO WRITTENFORM WITHIN REASONABLETIME

RIGHTOFINSPECTIONEVERYSHAREHOLDERSHALLUPON WRITTENVERIFIEDDEMAND STATINGTHE PURPOSETHEREOF
HAVE RIGHTTO EXAMINE IN PERSONOR BYAGENTOR ATTORNEYDURINGTHEUSUALHOURSHOUR FORBUSINESSBUSINES FORANY PROPERPURPOSE
THE SHAREREGISTERBOOKSBOOK AND RECORDSRECORD OF ACCOUNT AND RECORDSRECORD OF THEPROCEEDINGSPROCEEDINGOF THE INCORPORATORSINCORPORATORSHAREHOLDERSSHAREHOLDERAND

DIRECTORSDIRECTORAND TO MAKE COPIESCOPIEOR EXTRACTSEXTRACT THEREFROM PROPERPURPOSESHALLMEAN PURPOSEREASONABLYRELATEDTO THE

INTERESTOFTHE PERSONAS SHAREHOLDERIN EVERY INSTANCEWHERE AN ATTORNEYOR OTHERAGENTIS THEPERSONWHO SEEKSSEEK THE

RIGHTOF INSPECTIONTHE DEMAND SHALLBE ACCOMPANIEDBY VERIFIEDPOWER OF ATTORNEYOR OTHERWRITINGTHATAUTHORIZESAUTHORIZE

THEATTORNEYOR OTHERAGENTTO SO ACT ON BEHALFOF THE SHAREHOLDERTHE DEMAND SHALLBE DIRECTEDTO THECORPORATIONAT

ITSREGISTEREDOFFICEIN THE COMMONWEALTH OF PENNSYLVANIAOR AT ITSPRINCIPALPLACEOFBUSINESSBUSINES WHEREVERSITUATED

SECTION907 AMENDMENT OFBYLAWSBYLAW

GENERAL RULE EXCEPTAS OTHERWISEPROVIDEDIN THE EXPRESSEXPRES TERMSTERM OF ANY SERIESSERIE OF THE SHARESSHARE OF THE

CORPORATIONOR AS OTHERWISEPROVIDEDBYSECTION 907B ANY ONE OR MORE OF THEFOREGOINGBYLAWSBYLAWAND EXCEPTAS

OTHERWISESTATEDIN THISTHI SECTION907A ANY OTHERBYLAWSBYLAWMADE BYTHE BOARDOF DIRECTORSDIRECTOROR SHAREHOLDERSSHAREHOLDERMAY BE

ALTEREDOR REPEALEDBYTHEBOARDOF DIRECTORSDIRECTOR THE SHAREHOLDERSSHAREHOLDEROR THE BOARDOF DIRECTORSDIRECTORMAY ADOPTNEW BYLAWSBYLAWEXCEPT
THATTHE BOARD OFDIRECTORSDIRECTOR MAY NOT ADOPTALTEROR REPEALBYLAWSBYLAWTHATTHE BUSINESSBUSINES CORPORATIONLAW SPECIFIESSPECIFIEMAY BE

ADOPTEDONLYBYSHAREHOLDERSSHAREHOLDERAND THEBOARDOF DIRECTORSDIRECTOR MAY NOT ALTEROR REPEALANY BYLAWADOPTEDBYTHE

SHAREHOLDERSSHAREHOLDERTHATPRESUMESPRESUME THATSUCHBYLAWSHALLNOT BE ALTEREDOR REPEALEDBYTHE BOARDOF DIRECTORSDIRECTOR

RITYH VOTE SECTIONSSECTION 102A 40 1B 403A AND 404 405 408 BUT ONLYWITH RESPECTTO

THE ALTERATIONOR REPEALOF THE LASTSENTENCE THEREOFOR CHANGETO THEBYLAWSBYLAWHAVINGSUBSTANTIALLYTHE SAME EFFECT
412C 501A 506B 507 AND 508 AND THISTHI SECTION 907B MAY BE ALTEREDOR REPEALEDONLYBY VOTE OF 80 OF

THE WHOLE BOARD

EFFECTIVEDATE ANY CHANGEIN THESEBYLAWSBYLAWSHALLTAKEEFFECTWHEN ADOPTEDUNLESSUNLES OTHERWISEPROVIDEDIN
THE RESOLUTIONEFFECTINGTHECHANGE

AS ADOPTED TIME
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ANNEX

EXELON CORPORATION
BOARD OF DIRECTORSDIRECTOR

AUDIT COMMITTEE CHARTER

ORGANIZATION

MEMBERSHIP

THE COMMITTEE SHALLCONSISTOF THREEOR MORE INDEPENDENTDIRECTORSDIRECTORAS DEFINED BYTHENEW YORK STOCKEXCHANGESEXCHANGE
LISTINGSTANDARDSSTANDARD AND THE BOARDSBOARD CORPORATEGOVERNANCE PRINCIPLESPRINCIPLETHE BOARD OF DIRECTORSDIRECTORUPON THERECOMMENDATION OF THE

CORPORATEGOVERNANCE COMMITTEEDETERMINESDETERMINE MEMBERSHIPANNUALLYAND MAY CHANGETHEMEMBERSHIPAT OTHERTIMESTIME IN

ADDITION TO SATISFYINGTHE DEFINITION OF SET FORTHABOVE EVERYCOMMITTEE MEMBER SHALLBE SUBJECTTO THESPECIAL
REQUIREMENTSREQUIREMENTFORAUDIT COMMITTEE SET FORTHIN THE BOARDSBOARD CORPORATEGOVERNANCE PRINCIPLESPRINCIPLEACCORDINGLYEACHMEMBER OF

THECOMMITTEE SHALLBE LITERATEOR SHALLBECOME FINANCIALLYLITERATEWITHIN REASONABLEPERIODOFTIME AFTERHIS

OR HERAPPOINTMENTTO THECOMMITTEE AND AT LEASTONE MEMBER OF THECOMMITTEE WILL HAVE ACCOUNTINGOR RELATEDFINANCIAL

MANAGEMENTEXPERTISECOMMITTEE MEMBERSMEMBER MAY NOT RECEIVEANY DISALLOWEDCOMPENSATIONAND COMMITTEE MEMBERSMEMBER MAY

NOT SERVE ON THE AUDIT COMMITTEESCOMMITTEE OF MORE THAN TWO OTHERCOMPANIESCOMPANIE

MEETINGSMEETINGAND RESOURCESRESOURCE

THE COMMITTEE MEETSMEET QUARTERLYOR MORE FREQUENTLYAS CIRCUMSTANCESCIRCUMSTANCE REQUIREREGULARMEETINGSMEETINGARE SCHEDULEDIN

ACCORDANCEWITH THE ANNUALSCHEDULEAPPROVEDBYTHE BOARD MAJORITYOF THEMEMBERSMEMBER OFTHE COMMITTEE SHALLCONSTITUTE

QUORUM FORTHE TRANSACTIONOF BUSINESSBUSINES THE SECRETARYOR AN ASSISTANTSECRETARYOF EXELON RECORDSRECORD MINUTESMINUTE APPROVALBY
MAJORITYOFTHE MEMBERSMEMBER PRESENTAT MEETINGAT WHICH QUORUM IS PRESENTSHALLCONSTITUTEAPPROVALBYTHECOMMITTEE THE

COMMITTEE MAY ALSOACT BYUNANIMOUSUNANIMOU WRITTENCONSENT WITHOUT MEETINGTHE CHAIRMAN THECEO THEOTHERSENIOR OFFICERSOFFICER

OF THECOMPANYTHE INTERNALAUDITOR AND REPRESENTATIVESREPRESENTATIVEOF THECOMPANYSCOMPANY INDEPENDENTAUDITORSAUDITOR ATTENDMEETINGSMEETINGAT THE

INVITATIONOF THE COMMITTEE THE COMMITTEE SHALLPERIODICALLYMEET SEPARATELYWITH REPRESENTATIVESREPRESENTATIVEOFMANAGEMENTOF THE

COMPANYTHE COMMITTEE SHALLHAVE THEAUTHORITYTO RETAININDEPENDENTLEGALACCOUNTINGOR OTHERADVISERSADVISER AND MAY REQUEST

ANY OFFICEROR EMPLOYEEOFTHECOMPANYOR THECOMPANYSCOMPANY OUTSIDECOUNSELOR INDEPENDENTAUDITORTO ATTEND MEETINGOF THE

COMMITTEE OR TO MEET WITH ANY MEMBERSMEMBER OF OR CONSULTANTSCONSULTANTTO THECOMMITTEE THE COMPANYSHALLPROVIDEFORAPPROPRIATE
FUNDINGAS DETERMINEDBYTHECOMMITTEE FORPAYMENTOF COMPENSATIONTO THE INDEPENDENTAUDITORFORTHEPURPOSEOF

RENDERINGOR ISSUINGAN AUDITREPORTOR PERFORMINGOTHERAUDITREVIEW OR ATTEST SERVICESSERVICE FORPAYMENTTO ANY ADVISORSADVISOR

EMPLOYEDBYTHECOMMITTEEAND FORORDINARYADMINISTRATIVE EXPENSESEXPENSE OF THE COMMITTEE NECESSARYOR APPROPRIATEIN CARRYING
OUT ITS DUTIESDUTIE

BASIC FUNCTION AND PURPOSE

THE AUDIT COMMITTEE ASSISTSASSIST THE BOARD OF DIRECTORSDIRECTOR IN FULFILLINGITSRESPONSIBILITYTO OVERSEE AND REVIEW THE INTEGRITY
OF THECOMPANYSCOMPANY FINANCIAL STATEMENTSSTATEMENT THECOMPANYSCOMPANY COMPLIANCEWITH LEGALAND REGULATORYREQUIREMENTSREQUIREMENT THE

INDEPENDENTAUDITORSAUDITOR QUALIFICATIONSQUALIFICATIONAND INDEPENDENCEAND THEPERFORMANCEOFTHECOMPANYSCOMPANY INTERNALAUDIT FUNCTIONAND

INDEPENDENTAUDITORSAUDITOR THE COMMITTEE MUST PREPARETHEREPORTTHATTHE SECURITIESSECURITIE AND EXCHANGECOMMISSION RULESRULE REQUIREBE

INCLUDED IN THECOMPANYSCOMPANY ANNUALPROXY STATEMENT THE COMMITTEE ALSOREVIEWSREVIEW AND MAKESMAKE RECOMMENDATIONSRECOMMENDATION TO THEBOARD

ON RISK MANAGEMENTPOLICYIN ADDITIONTHE COMMITTEE OVERSEESOVERSEE AND REVIEWSREVIEW OFFICERSOFFICER AND DIRECTORSDIRECTOR EXPENSESEXPENSE COMPLIANCE
WITH APPROPRIATECOMPANYPOLICIESPOLICIEAND THE CODE OF BUSINESSBUSINES CONDUCT
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RESPONSIBILITIESRESPONSIBILITIE

INDEPENDENTAUDITORSAUDITOR AND FINANCIAL REPORTING

THE COMMITTEE SHALL

HAVE THE SOLEAUTHORITYTO APPOINTRETAINOR REPLACETHE INDEPENDENTAUDITORSUBJECTTO SHAREHOLDER

RATIFICATIONTHE COMMITTEE SHALLBE DIRECTLYRESPONSIBLEFORTHECOMPENSATIONAND OVERSIGHTOFTHE WORK OF THE

INDEPENDENTAUDITORINCLUDINGRESOLVINGDISAGREEMENTSDISAGREEMENTBETWEEN MANAGEMENTAND THE INDEPENDENTAUDITOR

REGARDINGFINANCIALREPORTINGFORTHEPURPOSEOFPREPARINGOR ISSUINGAN AUDITREPORTOR PERFORMINGOTHERAUDIT

REVIEW OR ATTEST SERVICESSERVICE THE INDEPENDENTAUDITORSHALLREPORTDIRECTLYTO THECOMMITTEE THE COMMITTEE SHALL

PREAPPROVEALLAUDITINGSERVICESSERVICE AND PERMITTEDNONAUDIT SERVICESSERVICE INCLUDINGTHE FEESFEE AND TERMSTERM THEREOFTO BE

PERFORMEDFORTHECOMPANYAND ITS SUBSIDIARIESSUBSIDIARIE BY ITS INDEPENDENTAUDITOR THE COMMITTEE MAY DELEGATE
AUTHORITYTO ONE OR MORE MEMBERSMEMBER TO GRANTPREAPPROVALOF AUDIT AND PERMITTEDNONAUDIT SERVICESSERVICEPROVIDED
THATDECISIONSDECISION TO GRANTPREAPPROVALSPREAPPROVALPURSUANTTO THEDELEGATIONSHALLBE REPORTEDTO THECOMMITTEE AT ITS NEXT

SCHEDULEDMEETING

CONSIDERIN CONSULTATIONWITH THE INDEPENDENTAUDITORAND MANAGEMENTTHEPLANNEDSCOPEOF THE ANNUALAUDIT

OFFINANCIAL STATEMENTSSTATEMENT INCLUDINGREVIEW OF STAFFINGAND COORDINATIONOF AUDIT EFFORTSEFFORT BETWEEN THE

INDEPENDENTAUDITORAND THE INTERNALAUDITOR

REVIEW AND SATISFYITSELFOFTHE INDEPENDENCEOFTHE INDEPENDENTAUDITORINCLUDINGREVIEW OF ANY OUTOF

SCOPESERVICESSERVICE AND RELATEDCOMPENSATIONPROVIDEDTO THE INDEPENDENTAUDITORTO THATEND THE COMMITTEE

SHALLREQUESTTHATTHE INDEPENDENTAUDITORSUBMIT TO THE COMMITTEE ON AT LEASTAN ANNUALBASISBASI FORMALWRITTEN

STATEMENT DELINEATINGALLRELATIONSHIPSRELATIONSHIPBETWEEN THE AUDITORAND THECOMPANYCONSISTENTWITH INDEPENDENCE
STANDARDSSTANDARD BOARD STANDARDNO THE COMMITTEE IS RESPONSIBLEFORACTIVELYENGAGINGIN DIALOGUEWITH THE

INDEPENDENTAUDITORWITH RESPECTTO ANY DISCLOSEDRELATIONSHIPSRELATIONSHIPOR SERVICESSERVICE THATMAY EFFECTTHEOBJECTIVITYAND

INDEPENDENCEOFTHE INDEPENDENTAUDITORAND FORRECOMMENDINGTHATTHE BOARD TAKE APPROPRIATEACTIONTO

SATISFYITSELFOF THE INDEPENDENTAUDITORSAUDITOR INDEPENDENCETHE COMMITTEE SHALLENSURE THEROTATIONOF THELEAD

AUDITPARTNERAND THEREVIEWINGPARTNERAS REQUIREDBYLAW AND REGULATIONAND SHALLSET CLEARHIRINGPOLICIESPOLICIE
AND MONITORTHEHIRINGOF EMPLOYEESEMPLOYEEOR FORMEREMPLOYEESEMPLOYEEOF THE INDEPENDENTAUDITORWHO PARTICIPATEDIN ANY

CAPACITYIN THE AUDIT OFTHECOMPANY

REVIEW REPORTFROM THEINDEPENDENTAUDITORAT LEASTANNUALLYREGARDINGTHE INDEPENDENTAUDITORSAUDITOR INTERNAL

QUALITYCONTROLPROCEDURESPROCEDURE ANY MATERIAL ISSUESISSUE RAISEDBYTHE MOST RECENT INTERNALQUALITYCONTROLREVIEWOR

PEERREVIEWOR BYTHEPUBLICCOMPANY ACCOUNTINGOVERSIGHTBOARDOR BYANY INQUIRYOR INVESTIGATIONBY
GOVERNMENTALOR PROFESSIONALAUTHORITIESAUTHORITIE WITHIN THEPRECEDINGFIVE YEARSYEAR RESPECTINGONE OR MORE INDEPENDENT
AUDITSAUDIT CARRIEDOUT BYTHEFIRM AND ANY STEPSSTEP TAKENTO DEALWITH SUCH ISSUESISSUE

CONSIDER AND REVIEW WITH THE INDEPENDENTAUDITORAND MANAGEMENT THEADEQUACYOF THECOMPANYSCOMPANY
INTERNALCONTROLSCONTROL THECOMPANYSCOMPANY ANNUALAUDITED FINANCIAL STATEMENTSSTATEMENT AND QUARTERLYFINANCIALSTATEMENTSSTATEMENT AND

RELATEDFOOTNOTESFOOTNOTEINCLUDINGTHECOMPANYSCOMPANY DISCLOSURESDISCLOSURE UNDERMANAGEMENTSMANAGEMENTDISCUSSION AND ANALYSISANALYSIOF

FINANCIAL CONDITION AND RESULTSRESULT OF OPERATIONSOPERATIONAND RECOMMEND TO THEBOARD WHETHERTHE AUDITED FINANCIAL

STATEMENTSSTATEMENT AND RELATEDFOOTNOTESFOOTNOTE SHOULDBE INCLUDED IN THECOMPANYSCOMPANY FORM 10K EMERGINGACCOUNTING
STANDARDSSTANDARD AND ISSUESISSUE AFFECTINGTHECOMPANY ANY SIGNIFICANTAND RELATEDFINDINGSFINDINGAND RECOMMENDATIONSRECOMMENDATION OF

THE INDEPENDENTAUDITORTOGETHERWITH MANAGEMENTSMANAGEMENTRESPONSE THE COMMITTEE SHALLDISCUSSDISCUS WITH THE

INDEPENDENTAUDITORTHE AUDITORSAUDITOR JUDGMENTSJUDGMENTABOUTTHEQUALITYNOT JUSTTHEADEQUACYOFTHECOMPANYSCOMPANY
ACCOUNTINGPRINCIPLESPRINCIPLEAS APPLIEDIN ITS FINANCIAL STATEMENTSSTATEMENT THISTHI DISCUSSIONUSUALLYWITH MANAGEMENTPRESENT
WILL INCLUDE SUCH MATTERSMATTER AS CONSISTENCYCLARITYAND COMPLETENESSCOMPLETENESOF THEDISCLOSURESDISCLOSUREAS WELLAS ITEMSITEM HAVING
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SIGNIFICANTIMPACTON THEREPRESENTATIONALFAITHFULNESSFAITHFULNESVERIFIABILITYNEUTRALITYAND CONSISTENCYOF THE

ACCOUNTINGINFORMATION THE COMMITTEE SHALLALSODISCUSSDISCUS WITH THE INDEPENDENTAUDITORAND MANAGEMENT

SIGNIFICANTFINANCIAL REPORTINGISSUESISSUE AND JUDGMENTSJUDGMENTMADE IN CONNECTIONWITH THEPREPARATIONOF THECOMPANYSCOMPANY
FINANCIALREPORTSREPORTINCLUDINGANY SIGNIFICANTCHANGESCHANGEIN THECOMPANYSCOMPANY SELECTIONOR APPLICATIONOF ACCOUNTING
PRINCIPLESPRINCIPLE

DIRECTTHE INDEPENDENTAUDITORTO CONDUCTAN SAS 71 INTERIM REVIEW OF QUARTERLYFINANCIALSTATEMENTSSTATEMENT PRIORTO

FILINGOF THEQUARTERLYREPORTON FORM 10Q WITH THE SECURITIESSECURITIE AND EXCHANGECOMMISSION THE INDEPENDENT
AUDITORANDOR FINANCIALMANAGEMENTWILL DISCUSSDISCUS PRIORTO FILINGOFTHE QUARTERLYREPORTOR FORM 10Q WITH THE

COMMITTEE OR IN THE EVENT OF THEUNAVAILABILITYOFTHECOMMITTEETHE COMMITTEE CHAIRTHERESULTSRESULT OF THE SAS

71 REVIEW AND ANY SIGNIFICANTADJUSTMENTSADJUSTMENTACCOUNTINGESTIMATESESTIMATE SIGNIFICANTNEW ACCOUNTINGPOLICIESPOLICIEOR

DISAGREEMENTSDISAGREEMENTWITH MANAGEMENTTHE COMMITTEE SHALLALSODISCUSSDISCUS WITH THE INDEPENDENTAUDITORTHEMATTERSMATTER

REQUIREDTO BE DISCUSSEDBYSAS 61 SAS 71 AND SAS 90 RELATINGTO THE CONDUCTOF THE AUDIT

REVIEW REPORTSREPORTFROM THE INDEPENDENTAUDITORSAUDITOR ON ALLCRITICALACCOUNTINGPOLICIESPOLICIEAND PRACTICESPRACTICEALLALTERNATIVE

TREATMENTSTREATMENT OF FINANCIAL INFORMATION WITHIN GENERALLYACCEPTEDACCOUNTINGPRINCIPLESPRINCIPLETHATHAVE BEEN DISCUSSED

WITH MANAGEMENTTHE RAMIFICATIONSRAMIFICATION OF THEUSE OF SUCH ALTERNATIVEDISCLOSURESDISCLOSURE AND TREATMENTSTREATMENT AND THE

TREATMENT PREFENEDBYTHE INDEPENDENTAUDITOR

DISCUSSDISCUS WITH MANAGEMENTTHECOMPANYSCOMPANY EAMINGSEAMINGPRESSPRES RELEASESRELEASEINCLUDINGTHE USE OF PRO
INFORMATIONAND FINANCIAL INFORMATIONAND EARNINGSEARNINGGUIDANCEPROVIDEDTO INVESTORSINVESTOR AND RATINGAGENCIESAGENCIESUCH

DISCUSSIONSDISCUSSION MAY BE DONE GENERALLYAS TO THETYPESTYPE OF INFORMATION DISCLOSEDAND THETYPESTYPE OF PRESENTATIONSPRESENTATIONTO BE

MADE AND THE COMMITTEE NEED NOT DISCUSSDISCUS IN ADVANCE EACH EARNINGSEARNINGRELEASEOR EACH INSTANCEIN WHICH THE

COMPANYMAY PROVIDEEARNINGSEARNINGGUIDANCE

REVIEW DISCLOSURESDISCLOSURE BYTHECOMPANYSCOMPANY CEO AND CFO DURINGTHEIRCERTIFICATIONPROCESSPROCES FORTHE FORM 10K AND

FORM 0Q ABOUTANY SIGNIFICANTDEFICIENCIESDEFICIENCIE IN THEDESIGNOR OPERATIONOF INTERNALCONTROLSCONTROLOR MATERIAL

LUE THEREINAND ANY FRAUDINVOLVINGMANAGEMENTOR OTHEREMPLOYEESEMPLOYEEWHO HAVE SIGNIFICANTROLEIN THE

COMPANYSCOMPANY INTERNALCONTROLSCONTROL

10 AT LEASTQUARTERLYAT REGULARLYSCHEDULEDMEETINGOF THECOMMITTEE MEET PRIVATELYWITH THE INDEPENDENT
AUDITORWITHOUTMEMBERSMEMBER OF MANAGEMENTIN ATTENDANCE

INTERNAL AUDITING

THE COMMITTEE SHALL

CONSIDER AND REVIEW WITH MANAGEMENTTHE ANNUALWORK PLANAND PLANNEDACTIVITIESACTIVITIE OF THE INTERNALAUDITORTHE

BUDGETAND STAFFINGFORTHE INTERNALAUDIT FUNCTIONTHE CHARTEROF THE INTERNALAUDITORAND THEDEGREEOF

COMPLIANCEOF THE INTERNALAUDIT FUNCTIONWITH THESTANDARDSSTANDARD FORTHE PROFESSIONALPRACTICEOF INTERNALAUDITING
HA THE COMMITTEE SHALLAPPROVETHEHIRINGAND FIRINGOF THE INTERNALAUDITOR

CONSIDER AND REVIEW THE COORDINATIONOF AUDIT EFFORTSEFFORT BETWEEN THE INTERNALAUDIT STAFFAND THE INDEPENDENT
AUDITORTO ENSURE COMPLETENESSCOMPLETENESOF COVERAGEAND EFFICIENTUSE OF AUDIT RESOURCESRESOURCE

CONSIDER AND REVIEW WITH MANAGEMENTAND THE INTERNALAUDITORSIGNIFICANTINTERNALAUDITINGFINDINGSFINDINGAND

RECOMMENDATIONSRECOMMENDATION RELATEDTO THEADEQUACYOF INTERNALCONTROLSCONTROLCOMPLIANCEWITH POLICIESPOLICIEAND PROCEDURESPROCEDUREAND

EFFECTIVEAND EFFICIENTUSE OF COMPANYRESOURCESRESOURCE ALSOCONSIDERAND REVIEW MANAGEMENTSMANAGEMENTRESPONSETO THE

AUDIT RECOMMENDATIONSRECOMMENDATION
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MEET PRIVATELYWITH THE INTERNALAUDITORAS THE COMMITTEE DEEMSDEEM APPROPRIATEAT LEASTQUARTERLYMEET IN

EXECUTIVE SESSIONWITH THE INTERNALAUDITORAT REGULARLYSCHEDULEDMEETINGOFTHE COMMITTEE

RISK MANAGEMENTPOLICY

THE COMMITTEE SHALLDISCUSSDISCUS GUIDELINESGUIDELINEAND POLICIESPOLICIETO GOVERNTHE PROCESSPROCES OF RISKASSESSMENT AND RISKMANAGEMENTTHE

COMMITTEE SHALLMAKE RECOMMENDATIONSRECOMMENDATION TO THE BOARD ON RISK MANAGEMENTPOLICYTHE RISK OVERSIGHTCOMMITTEEWHICH

OVERSEESOVERSEE MANAGEMENTSMANAGEMENTIMPLEMENTATIONOFTHEGUIDELINESGUIDELINEAND POLICIESPOLICIESHALLREPORTTO THE AUDIT COMMITTEE ANNUALLYOR MORE

FREQUENTLYAS REQUIRED

OFFICERSOFFICER AND DIRECTORSDIRECTOR EXPENSESEXPENSE CODE OF BUSINESSBUSINES CONDUCT AND LEGALAND REGULATORYCOMPLIANCE

THE COMMITTEE SHALL

REVIEW POLICIESPOLICIEAND PROCEDURESPROCEDUREWITH RESPECTTO OFFICERSOFFICER AND DIRECTORSDIRECTOR EXPENSE ACCOUNTSACCOUNT AND PERQUISITESPERQUISITE
INCLUDINGTHEIRUSE OF CORPORATEASSETSASSET AND CONSIDERTHE RESULTSRESULT OF AND REVIEWSREVIEW OF OFFICERSOFFICER AND DIRECTORSDIRECTOR

EXPENSESEXPENSE AND PERQUISITESPERQUISITEBYTHE INTERNALAUDITOROR THE INDEPENDENTAUDITOR

REVIEW POLICIESPOLICIEAND PROCEDURESPROCEDUREWITH RESPECTTO PREVENTIONOF ILLEGALPAYMENTSPAYMENT CONFLICTSCONFLICT OF INTERESTOR OTHER

QUESTIONABLEPRACTICESPRACTICEAND CONSIDERTHE RESULTSRESULT OF MONITORINGOF COMPLIANCEWITH THECODE OFBUSINESSBUSINES

CONDUCTPARTICULARLYBYOFFICERSOFFICER AND DIRECTORSDIRECTOR

REVIEW SIGNIFICANTLEGALMATTERSMATTER INCLUDINGTHECOMPANYSCOMPANY COMPLIANCEWITH APPLICABLELAWSLAW AND REGULATIONSREGULATION
REVIEW THECOMPANYSCOMPANY USE OF OUTSIDECOUNSELTO PROVIDELEGALSERVICESSERVICE AND THE FEESFEE FORTHOSESERVICESSERVICE

ESTABLISH PROCEDURESPROCEDUREFORTHERECEIPTRETENTIONAND TREATMENT OFCOMPLAINTSCOMPLAINTRECEIVEDBYTHECOMPANYREGARDING
ACCOUNTINGINTERNALACCOUNTINGCONTROLSCONTROLOR AUDITINGMATTERSMATTER AND THECONFIDENTIALANONYMOUSANONYMOU SUBMISSION BY
EMPLOYEESEMPLOYEEOF CONCERNSCONCERN REGARDINGQUESTIONABLEACCOUNTINGOR AUDITINGMATTERSMATTER

ANNUAL ASSESSMENT OF PERFORMANCE AND CHARTER REVIEW

THE BOARD OF DIRECTORSDIRECTOR SHALLAPPROVETHE CHARTERTHE COMMITTEE SHALLANNUALLYASSESSASSES ITSOWN PERFORMANCEAND REVIEW

THEADEQUACYOF ITS CHARTERTHE TEXT OF THE CHARTERWILLBE INCLUDED IN THE PROXY STATEMENT AT LEASTONCE EVERY THREEYEARSYEAR AND

SHALLBE POSTEDON THECOMPANYSCOMPANY WEB SITE

REPORTING RESPONSIBILITY

ALL ACTIONTAKENBYTHE AUDIT COMMITTEE AND ANY ISSUESISSUE THATARISEWITH RESPECTTO THEQUALITYOR INTEGRITYOF THE

COMPANYSCOMPANY FINANCIAL STATEMENTSSTATEMENT THECOMPANYSCOMPANY COMPLIANCEWITH LEGALOR REGULATORYREQUIREMENTSREQUIREMENTTHEPERFORMANCEOR

INDEPENDENCEOF THECOMPANYSCOMPANY INDEPENDENTAUDITORSAUDITOR OR THEPERFORMANCEOF THE INTERNALAUDIT FUNCTIONSHALLBE REPORTEDTO

THE BOARD OFDIRECTORSDIRECTOR AT ITS NEXT REGULARLYSCHEDULEDMEETING

THE COMMITTEE SHALLINCLUDE IN THE ANNUALPROXY STATEMENT THEREPORTREQUIREDBYTHERULESRULE OF THESECURITIESSECURITIE AND

EXCHANGECOMMISSION THISTHI REPORTINCLUDESINCLUDE DISCLOSINGWHETHERTHE COMMITTEE HAS CHARTERTHATHAS BEEN APPROVEDBYTHE

BOARD THE TEXT OF THE CHARTERWILL BE INCLUDED IN THE PROXY STATEMENT EVERYTHREEYEARSYEAR THE COMMITTEESCOMMITTEE REPORTWILL ALSO

DISCLOSEWHETHERTHEDISCUSSIONSDISCUSSION WITH MANAGEMENTTHE INSIDE AND INDEPENDENTAUDITORSAUDITOR TOOKPLACEAND WHETHERBASED ON ITS

REVIEW OF THEFINANCIAL STATEMENTSSTATEMENT THE COMMITTEE RECOMMENDED TO THE BOARD THATIT INCLUDE THEFINANCIAL STATEMENTSSTATEMENT IN THE

ANNUALREPORTON FORM 10K
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ANNEX

EXELON CORPORATION

2006 LONGTERM INCENTIVE PLAN

INTRODUCTION

11 PURPOSESPURPOSE THE PURPOSESPURPOSE OF THEEXELON CORPORATION2006 LONGTERMINCENTIVE PLAN THISTHI PLAN ARE TO ALIGNTHE

INTERESTSINTERESTOF THECOMPANYSCOMPANY STOCKHOLDERSSTOCKHOLDERAND THERECIPIENTSRECIPIENTOF AWARDSAWARD UNDERTHISTHI PLAN BYINCREASINGTHEPROPRIETARYINTERESTOF

SUCHRECIPIENTSRECIPIENTIN THECOMPANYSCOMPANY GROWTHAND SUCCESSSUCCES II TO ADVANCE THE INTERESTSINTERESTOF THECOMPANYBYATTRACTINGAND RETAINING
OFFICERSOFFICER AND OTHERKEYMANAGEMENTEMPLOYEESEMPLOYEEAND III TO MOTIVATE SUCHPERSONSPERSON TO ACT IN THELONGTERMBESTINTERESTSINTEREST OF THE

COMPANYAND ITS STOCKHOLDERSSTOCKHOLDER

12 CERTAIN DEFINITIONSDEFINITION

AFFILIATE SHALLMEAN ANY PERSONINCLUDING SUBSIDIARYTHATDIRECTLYOR INDIRECTLYCONTROLSCONTROLIS CONTROLLEDBY OR IS

UNDERCOMMON CONTROLWITH THECOMPANYFOR PURPOSESPURPOSE OF THISTHI DEFINITION THE TERM CONTROL WITH RESPECTTO ANY PERSON

MEANSMEAN THE POWER TO DIRECTOR CAUSE THE DIRECTIONOF MANAGEMENTOR POLICIESPOLICIEOF SUCHPERSONDIRECTLYOR INDIRECTLYWHETHER

THROUGHTHEOWNERSHIPOF VOTINGSECURITIESSECURITIE BYCONTRACT OR OTHERWISE

AGREEMENTSHALLMEAN THE WRITTENAGREEMENTEVIDENCINGAN AWARDHEREUNDERBETWEEN THECOMPANYAND THERECIPIENT
OF SUCHAWARD

BENEFICIALOWNER SHALLMEAN SUCH TERM AS DEFINED IN RULE 3D3 UNDERTHEEXCHANGEACT

BOARD SHALLMEAN THE BOARD OF DIRECTORSDIRECTOR OF THECOMPANY

CAUSE SHALLMEAN WITH RESPECTTO AN EMPLOYEEWHOSE ENTITLEMENTTO SEVERANCE BENEFITSBENEFIT UPON TERMINATIONOF

EMPLOYMENTIS GOVERNEDBY AN INDIVIDUAL CHANGEIN CONTROLAGREEMENTTHEMEANINGOF SUCH TERM SPECIFIEDIN SUCH

AGREEMENT WITH RESPECTTO AN EMPLOYEEWHOSE ENTITLEMENTTO SEVERANCE BENEFITSBENEFIT UPON TERMINATIONOF EMPLOYMENTIS

GOVERNEDBYTHE EXELON CORPORATIONSENIOR MANAGEMENTSEVERANCEPLAN OR ANY OTHEREXECUTIVE SEVERANCE PLANAS IN EFFECT

FROM TIME TO TIME THEMEANINGOF SUCHTERM SPECIFIEDIN SUCHPLANOR WITH RESPECTTO ANY OTHEREMPLOYEETHEMEANINGOF

SUCH TERM SPECIFIEDIN THE EXELON CORPORATIONSEVERANCEBENEFIT PLAN AS AMENDED FROM TIME TO TIME OR ANY SUCCESSOR PLAN
THERETOREGARDLESSREGARDLESOFWHETHERSUCH EMPLOYEEIS ELIGIBLETO PARTICIPATEIN SUCHPLAN

CHANGEIN CONTROL SHALLHAVE THEMEANINGSET FORTHIN SECTION 58

CODE SHALLMEAN THE INTERNALREVENUE CODE OF 1986 AS AMENDED

COMMITTEE SHALLMEAN THECOMMITTEE DESIGNATEDBYTHEBOARDCONSISTINGOFTWO OR MORE MEMBERSMEMBER OF THEBOARD
EACH OF WHOM MAY BE NONEMPLOYEEDIRECTOR WITHIN THEMEANINGOF RULE 16B3 UNDERTHEEXCHANGEACT II AN

OUTSIDE DIRECTORWITHIN THEMEANINGOF SECTION 162M OFTHE CODE AND III INDEPENDENTWITHIN THEMEANINGOF THE RULESRULE

OF THENEW YORK STOCKEXCHANGEOR IF THE COMMON STOCK IS NOT LISTEDON THE NEW YORK STOCKEXCHANGEWITHIN THE

MEANINGOF THERULESRULE OFTHEPRINCIPALNATIONALSTOCKEXCHANGEON WHICH THE COMMON STOCK IS THENTRADED

COMMON STOCK SHALLMEAN THE COMMON STOCKWITHOUTPARVALUEOF THECOMPANY

COMPANY SHALLMEAN EXELON CORPORATIONPENNSYLVANIACORPORATIONOR ANY SUCCESSOR THERETO

COMPANYPLAN SHALLHAVE THEMEANINGSET FORTHIN SECTION58BI

CORPORATETRANSACTION SHALLHAVE THEMEANINGSET FORTHIN SECTION58A
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DISABILITY SHALLHAVE THEMEANINGSPECIFIEDIN ANY LONGTERM DISABILITYPLANMAINTAINED BYTHECOMPANYIN WHICH THE

EMPLOYEEIS ELIGIBLETO PARTICIPATEPROVIDEDTHAT DISABILITYSHALLNOT BE DEEMED TO HAVE OCCURREDUNTILTHECOMPANYHAS

TERMINATEDSUCHEMPLOYEESEMPLOYEEEMPLOYMENTIN CONNECTIONWITH SUCHDISABILITYAND THEEMPLOYEEHAS COMMENCED THERECEIPTOF

LONGTERMDISABILITYBENEFITSBENEFIT UNDER SUCHPLANIF AN EMPLOYEEIS NOT ELIGIBLETO PARTICIPATEIN LONGTERMDISABILITYPLAN
MAINTAINED BYTHECOMPANYTHENDISABILITYSHALLMEAN TERMINATIONOF SUCH EMPLOYEESEMPLOYEEEMPLOYMENTBYTHECOMPANYDUE

TO THEINABILITYOF SUCHEMPLOYEETO PERFORMTHE ESSENTIALFUNCTIONSFUNCTION SUCH EMPLOYEESEMPLOYEEPOSITIONWITH OR WITHOUTREASONABLE

ACCOMMODATIONFOR CONTINUOUSCONTINUOU PERIODOF AT LEASTTWELVEMONTHSMONTH AS DETERMINEDSOLELYBYTHE COMMITTEE

EXCHANGEACT SHALLMEAN THE SECURITIESSECURITIE EXCHANGEACT OF 1934 AS AMENDED

FAIR MARKET VALUE SHALLMEAN THECLOSINGTRANSACTIONPRICEOF SHAREOF COMMON STOCK AS REPORTEDON THENEW

YORK STOCKEXCHANGEON THE DATEAS OF WHICH SUCH VALUE IS BEINGDETERMINEDOR IF THE COMMON STOCK IS NOT LISTEDON THE

NEW YORK STOCKEXCHANGETHECLOSINGTRANSACTIONPRICEOF SHAREOF COMMON STOCK ON THEPRINCIPALNATIONALSTOCK

EXCHANGEON WHICH THE COMMON STOCK IS TRADEDON THE DATEAS OF WHICH SUCH VALUE IS BEINGDETERMINEDOR IF THERESHALLBE

NO REPORTEDTRANSACTIONSTRANSACTIONFORSUCHDATEON THENEXT PRECEDINGDATEFORWHICH TRANSACTIONSTRANSACTIONWERE REPORTEDPROVIDEDHOWEVER

THATIF THE COMMON STOCK IS NOT LISTEDON NATIONALSTOCKEXCHANGEOR IF FAIR MARKET VALUE FORANY DATECANNOT BE SO

DETERMINEDFAIR MARKET VALUE SHALLBE DETERMINED BYTHECOMMITTEE BYWHATEVERMEANSMEAN OR METHOD AS THECOMMITTEE IN THE

GOODFAITHEXERCISEOF ITS DISCRETIONSHALLAT SUCH TIME DEEM APPROPRIATE

FREESTANDINGSAR SHALLMEAN AN SAR WHICH IS NOT GRANTEDIN TANDEM WITH OR BYREFERENCETO AN OPTIONWHICH

ENTITLESENTITLE THE HOLDERTHEREOFTO RECEIVEUPON EXERCISESHARESSHARE OF COMMON STOCKWHICHMAY BE RESTRICTEDSTOCK CASHOR

COMBINATION THEREOFWITH AN AGGREGATEVALUEEQUALTO THEEXCESSEXCES OF THEFAIR MARKET VALUE OF ONE SHAREOF COMMON STOCK ON

THE DATEOF EXERCISEOVER THE BASE PRICEOF SUCH SAR MULTIPLIEDBYTHE NUMBER OF SUCHSARSSAR WHICH ARE EXERCISED

GOOD REASON SHALLMEAN WITH RESPECTTO AN EMPLOYEEWHOSE ENTITLEMENTTO SEVERANCE BENEFITSBENEFIT UPON TERMINATIONOF

EMPLOYMENTIS GOVERNEDBY AN INDIVIDUAL CHANGEIN CONTROLAGREEMENTTHEMEANINGOF SUCH TERM SPECIFIEDIN SUCH

AGREEMENTOR II WITH RESPECTTO EMPLOYEEWHOSE ENTITLEMENTTO SEVERANCE BENEFITSBENEFIT UPON TERMINATIONOF EMPLOYMENTIS

GOVERNEDBYTHE EXELON CORPORATIONSENIOR MANAGEMENTSEVERANCEPLAN OR ANY OTHEREXECUTIVE SEVERANCE PLANAS IN EFFECT

FROM TIME TO TIME THEMEANINGOF SUCH TERM SPECIFIEDIN SUCHPLAN

INCENTIVE STOCK OPTION SHALLMEAN AN OPTIONTO PURCHASESHARESSHARE OFCOMMON STOCK THATMEETSMEET THEREQUIREMENTSREQUIREMENTOF

SECTION 422 OF THECODE OR ANY SUCCESSOR PROVISIONWHICH IS INTENDED BYTHE COMMITTEE TO CONSTITUTEAN INCENTIVE STOCK

OPTION

INCUMBENT BOARD SHALLHAVE THEMEANINGSET FORTHIN SECTION 58BII

MATURE SHARESSHARE SHALLMEAN PREVIOUSLYACQUIREDSHARESSHARE OF COMMON STOCKFORWHICH THE HOLDERTHEREOFHAS GOODTITLE

FREEAND CLEAROF ALLLIENSLIEN AND ENCUMBRANCESENCUMBRANCEAND WHICH SUCHHOLDEREITHER HAS HELD FORAT LEASTSIX MONTHSMONTH OR SUCH SHORTER

PERIODOFTIME AS THECOMMITTEE MAY PERMITPROVIDEDTHATSUCH SHORTERPERIODWILL NOT REQUIRETHECOMPANYTO RECOGNIZEAN

INCREASEDCOMPENSATIONEXPENSEUNDER APPLICABLEACCOUNTINGPRINCIPLESPRINCIPLEOR HAS PURCHASEDON THE OPEN MARKET

NONQUALIFIEDSTOCKOPTION SHALLMEAN AN OPTIONTO PURCHASESHARESSHARE OF COMMON STOCKWHICH IS NOT AN INCENTIVE

STOCKOPTION

PERFORMANCEMEASURESMEASURE SHALLMEAN THE CRITERIAAND OBJECTIVESOBJECTIVEESTABLISHEDBYTHECOMMITTEEWHICH SHALLBE SATISFIED

OR MET AS CONDITIONTO THEGRANTOR EXERCISABILITYOFALLOR PORTIONOF AN OPTIONOR SAR OR II DURINGTHEAPPLICABLE
RESTRICTIONPERIOD OR PERFORMANCEPERIOD AS CONDITIONTO THE
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VESTINGOF THE HOLDERSHOLDER INTERESTIN THE CASE OF RESTRICTEDSTOCKAWARD OF THE SHARESSHARE OF COMMON STOCKSUBJECTTO SUCH

AWARDOR IN THE CASE OF RESTRICTEDSTOCKUNIT AWARD OR PERFORMANCEUNIT AWARD TO THEHOLDERSHOLDER RECEIPTOF THESHARESSHARE OF

COMMON STOCKSUBJECTTO SUCH AWARD OR OFPAYMENTWITH RESPECTTO SUCH AWARD TO THEEXTENT NECESSARYFORAN AWARD TO BE

QUALIFIEDPERFORMANCEBASEDCOMPENSATIONUNDERSECTION 162M OF THECODE AND THEREGULATIONSREGULATIONTHEREUNDERSUCH CRITERIA

AND OBJECTIVESOBJECTIVESHALLINCLUDE ONE OR MORE OF THEFOLLOWINGMEASURESMEASURE EACH OF WHICH MAY BE BASED ON ABSOLUTESTANDARDSSTANDARD OR

PEER INDUSTRYGROUPCOMPARATIVESCOMPARATIVEAND MAY BE APPLIEDAT VARIOUSVARIOU ORGANIZATIONALLEVELSLEVEL EG CORPORATEBUSINESSBUSINES UNIT

DIVISION CUMULATIVE SHAREHOLDERVALUE ADDED SVA CUSTOMER SATISFACTION REVENUE PRIMARYOR FULLYDILUTED
EARNINGSEARNINGPER SHAREOF COMMON STOCK NET INCOME TOTALSHAREHOLDERRETURN EARNINGSEARNINGBEFOREINTERESTTAXESTAXE EBIT

CASHFLOW INCLUDINGOPERATINGCASHFLOWSFLOW FREECASHFLOWDISCOUNTEDCASH FLOWRETURN ON INVESTMENTAND CASHFLOWIN

EXCESSEXCES OFCOST OF CAPITALOR ANY COMBINATION THEREOF ECONOMIC VALUE ADDED10 RETURN ON EQUITY11 RETURN ON CAPITAL
12 RETURN ON ASSETSASSET 13 NET OPERATINGPROFITSPROFITAFTERTAXESTAXE 14 STOCKPRICEINCREASE15 RETURN ON SALESSALE 16 DEBT TO EQUITY
RATIO17 PAYOUTRATIO18 ASSET TURNOVER19 RATIOOF SHAREPRICETO BOOK VALUE OF SHARESSHARE 20 PRICEEARNINGSPRICEEARNINGRATIO

21 EMPLOYEESATISFACTION22 DIVERSITY23 MARKETSHARE24 OPERATINGINCOME 25 PRETAXINCOME 26 SAFETY
27 DIVERSIFICATIONOF BUSINESSBUSINES OPPORTUNITIESOPPORTUNITIE28 EXPENSERATIOSRATIO 29 TOTALEXPENDITURESEXPENDITURE30 COMPLETIONOF KEYPROJECTSPROJECT
31 DIVIDEND PAYOUTAS PERCENTAGEOFNET INCOME 32 EARNINGSEARNINGBEFOREINTERESTTAXESTAXE DEPRECIATIONAND AMORTIZATION

OR 33 ANY INDIVIDUAL PERFORMANCEOBJECTIVEWHICH IS MEASURED SOLELYIN TERMSTERM OF QUANTITATIVETARGETSTARGETRELATEDTO

THECOMPANYANY SUBSIDIARYOR THECOMPANYSCOMPANY OR SUBSIDIARYSSUBSIDIARYBUSINESSBUSINES SUCH INDIVIDUAL PERFORMANCEMEASURESMEASURE RELATEDTO

THECOMPANY SUBSIDIARYOR THECOMPANYSCOMPANY OR SUBSIDIARYSSUBSIDIARYBUSINESSBUSINES MAY INCLUDE PRODUCTIONRELATEDFACTORSFACTOR SUCH AS

GENERATINGCAPACITYFACTORPERFORMANCEAGAINSTTHE INPO INDEX GENERATINGEQUIVALENTAVAILABILITYHEATRATESRATE AND PRODUCTION
COST TRANSMISSIONAND DISTRIBUTIONRELATEDFACTORSFACTOR SUCHAS CUSTOMER SATISFACTIONRELIABILITYBASED ON OUTAGEFREQUENCY
AND DURATIONAND COST CUSTOMER SERVICERELATEDFACTORSFACTOR SUCH AS CUSTOMER SATISFACTIONSERVICELEVELSLEVEL AND RESPONSIVENESSRESPONSIVENES
AND BAD DEBTCOLLECTIONSCOLLECTION OR LOSSESLOSSE AND RELATIVEPERFORMANCEAGAINSTOTHERSIMILAR COMPANIESCOMPANIEIN TARGETEDAREASAREA THE

MEASURESMEASURE MAY BE WEIGHTEDDIFFERENTLYFORHOLDERSHOLDER OF AWARDSAWARD BASED ON THEIRMANAGEMENTLEVELAND THE EXTENT TO WHICH THEIR

RESPONSIBILITIESRESPONSIBILITIEARE PRIMARILYCORPORATEOR BUSINESSBUSINES UNITRELATEDAND MAY BE BASED IN WHOLE OR IN PARTON THEPERFORMANCEOF

THECOMPANY SUBSIDIARYDIVISION ANDOR OTHEROPERATIONALUNIT UNDERONE OR MORE OF SUCHMEASURESMEASURE IN THE SOLEDISCRETION

OF THECOMMITTEE BUT SUBJECTTO SECTION 162M OF THECODE THE COMMITTEE MAY AMEND OR ADJUSTTHEPERFORMANCEMEASURESMEASURE

OR OTHERTERMSTERM AND CONDITIONSCONDITION OF AN OUTSTANDINGAWARDIN RECOGNITIONOF UNUSUALOR NONRECURRINGEVENTSEVENT AFFECTINGTHE

COMPANYOR ITS FINANCIAL STATEMENTSSTATEMENT OR CHANGESCHANGEIN LAW OR ACCOUNTINGPRINCIPLESPRINCIPLE

PERFORMANCEOPTION SHALLMEAN AN INCENTIVE STOCKOPTIONOR NONQUALIFIEDSTOCK OPTIONTHEGRANTOF WHICH OR THE

EXERCISABILITYOF ALLOR PORTIONOF WHICH IS CONTINGENTUPON THE ATTAINMENTOFSPECIFIEDPERFORMANCEMEASURESMEASURE WITHIN

SPECIFIEDPERFORMANCEPERIOD

PERFORMANCEPERIOD SHALLMEAN ANY PERIODDESIGNATEDBYTHE COMMITTEE DURINGWHICH THEPERFORMANCEMEASURESMEASURE

APPLICABLETO AN AWARDSHALLBE MEASURED AND II THECONDITIONSCONDITION TO VESTINGAPPLICABLETO AN AWARDSHALLREMAIN IN EFFECT

PERFORMANCESHARE AWARD SHALLMEAN RESTRICTEDSTOCKAWARD OR RESTRICTEDSTOCKUNIT AWARD THEVESTINGOF

WHICH IS SUBJECTTO THEATTAINMENTOF SPECIFIEDPERFORMANCEMEASURESMEASURE WITHIN SPECIFIEDPERFORMANCEPERIOD

PERFORMANCEUNIT SHALLMEAN RIGHTTO RECEIVECONTINGENTUPON THE ATTAINMENTOF SPECIFIEDPERFORMANCEMEASURESMEASURE

WITHIN SPECIFIEDPERFORMANCEPERIOD AND THEEXPIRATIONOF ANY APPLICABLERESTRICTIONPERIOD SPECIFIEDCASH AMOUNT OR IN

LIEU THEREOFSHARESSHARE OF COMMON STOCKHAVING FAIR MARKET VALUE EQUALTO SUCH CASHAMOUNT

PERFORMANCEUNIT AWARD SHALLMEAN AN AWARDOF PERFORMANCEUNITSUNIT UNDERTHISTHI PLAN
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PERSON SHALLMEAN ANY INDIVIDUAL SOLEPROPRIETORSHIPPARTNERSHIPJOINTVENTURELIMITED LIABILITYCOMPANY TRUST

UNINCORPORATEDORGANIZATIONASSOCIATIONCORPORATIONINSTITUTIONPUBLICBENEFIT CORPORATIONENTITYOR GOVERMNENT

INSTRUMENTALITYDIVISION AGENCY BODYOR DEPARTMENT

PLAN SHALLHAVE THEMEANINGSET FORTHIN SECTION 11

PRIOR PLAN SHALLMEAN THEEXELON LONGTERMINCENTIVE PLAN AS AMENDED AND RESTATEDEFFECTIVEJANUARY28 2002

RESTRICTED STOCK SHALLMEAN SHARESSHARE OF COMMON STOCKWHICH ARE SUBJECTTO RESTRICTIONPERIOD AND WHICH MAY IN

ADDITION THERETOBE SUBJECTTO THE ATTAINMENTOF SPECIFIEDPERFORMANCEMEASURESMEASURE WITHIN SPECIFIEDPERFORMANCEPERIOD

RESTRICTED STOCKAWARD SHALLMEAN AN AWARDOF RESTRICTEDSTOCK UNDERTHISTHI PLAN

RESTRICTED STOCK UNIT SHALLMEAN RIGHTTO RECEIVE ONE SHAREOF COMMON STOCKOR IN LIEU THEREOFTHEFAIR MARKET

VALUE OF SUCH SHAREOFCOMMON STOCKIN CASHWHICH SHALLBE CONTINGENTUPON THEEXPIRATIONOF SPECIFIEDRESTRICTION

PERIOD AND WHICH MAY IN ADDITION THERETOBE CONTINGENTUPON THEATTAINMENTOF SPECIFIEDPERFORMANCEMEASURESMEASURE WITHIN

SPECIFIEDPERFORMANCEPERIOD

RESTRICTED STOCK UNIT AWARD SHALLMEAN AN AWARDOFRESTRICTEDSTOCKUNITSUNIT UNDERTHISTHI PLAN

RESTRICTION PERIOD SHALLMEAN ANY PERIODDESIGNATEDBYTHE COMMITTEE DURINGWHICH THE COMMON STOCKSUBJECT
TO RESTRICTEDSTOCKAWARD MAY NOT BE SOLDTRANSFERREDASSIGNEDPLEDGEDHYPOTHECATEDOR OTHERWISEENCUMBERED OR

DISPOSEDOF EXCEPTAS PROVIDEDIN THISTHI PLAN OR THEAGREEMENTRELATINGTO SUCHAWARDOR II THE CONDITIONSCONDITION TO VESTING
APPLICABLETO RESTRICTEDSTOCK UNIT AWARD SHALLREMAIN IN EFFECT

RESTRICTIVE COVENANT SHALLHAVE THEMEANINGSET FORTHIN SECTION 23G

RETIREMENT SHALLMEAN THE RETIREMENTOF HOLDEROF AN AWARDFROM EMPLOYMENTWITH THECOMPANYON OR AFTER

ATTAININGTHE MINIMUM AGE SPECIFIEDFOREARLYOR NORMAL RETIREMENTIN ANY THENEFFECTIVEQUALIFIEDDEFINED BENEFIT RETIREMENT

PLANOFTHECOMPANYIN WHICH SUCHHOLDERIS PARTICIPANTPROVIDEDTHATSUCH HOLDERHAS ALSOATTAINEDAGE 50 AND COMPLETED
AT LEASTTEN YEARSYEAR OF SERVICEWITH THECOMPANYAND THE SUBSIDIARIESSUBSIDIARIE FOR PURPOSESPURPOSE OF THISTHI DEFINITIONTHEHOLDERSHOLDER AGE AND

SERVICESHALLBE DETERMINEDTAKINGINTO ACCOUNT ANY DEEMED AGE OR SERVICEAWARDEDTO THE HOLDERFORBENEFITACCRUALPURPOSESPURPOSE
UNDERANY NONQUALIFIEDDEFINED BENEFIT RETIREMENTPLANOFTHECOMPANYIN WHICH THE HOLDERIS PARTICIPANT

SAR SHALLMEAN STOCKAPPRECIATIONRIGHTWHICH MAY BE FREESTANDINGSAR OR TANDEM SAR

SEC PERSON SHALLMEAN ANY PERSONAS SUCH TERM IS USED IN RULE 3D5 UNDERTHEEXCHANGEACT OR GROUPAS SUCH

TERM IS DEFINED IN SECTIONSSECTION 3A9 AND 13D3 OFTHEEXCHANGEACT OTHERTHAN THECOMPANYOR AN AFFILIATEOR II ANY

EMPLOYEEBENEFIT PLANOR ANY RELATEDTRUSTOF THECOMPANYOR ANY OF ITS AFFILIATESAFFILIATE

STOCK AWARD SHALLMEAN RESTRICTEDSTOCKAWARD OR RESTRICTEDSTOCKUNIT AWARD INCLUDINGANY SUCH AWARD

WHICH IS GRANTEDAS PERFORMANCESHARE AWARD

SUBSIDIARY SHALLMEAN ANY CORPORATIONLIMITED LIABILITYCOMPANY PARTNERSHIPJOINTVENTURE OR SIMILAR ENTITYIN WHICH

THECOMPANYOWNSOWN DIRECTLYOR INDIRECTLYAN EQUITYINTERESTPOSSESSINGMORE THAN50 OF THE COMBINED VOTINGPOWEROF THE

TOTALOUTSTANDINGEQUITYINTERESTSINTEREST OF SUCH ENTITY

TANDEM SHALLMEAN AN SAR WHICH IS GRANTEDIN TANDEM WITH OR BYREFERENCETO AN OPTIONINCLUDING
IEDH STOCKOPTIONGRANTEDPRIORTO THE DATEOF GRANTOF THESAR WHICH ENTITLESENTITLE THEHOLDERTHEREOFTO RECEIVEUPON
EXERCISEOF SUCH SAR AND SURRENDERFORCANCELLATIONOF ALLOR PORTIONOF SUCH OPTIONSHARESSHARE OF COMMON STOCKWHICHMAY
BE RESTRICTEDSTOCK CASHOR
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COMBINATION THEREOFWITH AN AGGREGATEVALUEEQUALTO THE EXCESSEXCES OFTHE FAIR MARKET VALUE OFONE SHAREOFCOMMON STOCKON

THE DATEOF EXERCISEOVER THE BASE PRICEOF SUCHSAR MULTIPLIEDBYTHENUMBER OFSHARESSHARE OF COMMON STOCKSUBJECTTO SUCH

OPTIONOR PORTIONTHEREOFWHICH IS SURRENDERED

TAX DATE SHALLHAVE THEMEANINGSET FORTHIN SECTION 55

TEN PERCENT HOLDER SHALLHAVE THEMEANINGSET FORTHIN SECTION 21A

20 OWNER SHALLHAVE THEMEANINGSET FORTHIN SECTION

VOTINGSECURITIESSECURITIE SHALLMEAN WITH RESPECTTO CORPORATIONSECURITIESSECURITIE OF SUCHCORPORATIONTHATARE ENTITLEDTO VOTE

GENERALLYIN THE ELECTIONOF DIRECTORSDIRECTOROF SUCH CORPORATION

13 ADMINISTRATION THISTHI PLAN SHALLBE ADMINISTEREDBYTHE COMMITTEE ANY ONE OR COMBINATION OF THEFOLLOWING
AWARDSAWARD MAY BE MADE UNDERTHISTHI PLAN TO ELIGIBLEPERSONSPERSON OPTIONSOPTIONTO PURCHASESHARESSHARE OF MMO STOCK IN THEFORM OF

INCENTIVE STOCKOPTIONSOPTIONOR NONQUALIFIEDSTOCKOPTIONSOPTIONWHICH MAY INCLUDE PERFORMANCEOPTIONSOPTION SARSSAR IN THE FORM OF

TANDEM SARSSAR OR FREESTANDINGSARSSAR III STOCKAWARDSAWARD IN THE FORM OF RESTRICTEDSTOCK OR RESTRICTEDSTOCKUNITSUNIT WHICH

MAY INCLUDE PERFORMANCESHAREAWARDSAWARD AND IV PERFORMANCEUNITSUNIT THE COMMITTEE SHALLSUBJECTTO THE TERMSTERM OF THISTHI PLAN
SELECTELIGIBLEPERSONSPERSON FORPARTICIPATIONIN THISTHI PLAN AND DETERMINETHEFORM AMOUNT AND TIMINGOF EACH AWARD TO SUCH PERSONSPERSON

AND IF APPLICABLETHE NUMBER OF SHARESSHARE OFCOMMON STOCKTHENUMBER OF SARSSAR THE NUMBER OF RESTRICTEDSTOCK UNITSUNIT AND

THE NUMBER OF PERFORMANCEUNITSUNIT SUBJECTTO SUCH AN AWARDTHE EXERCISEPRICEOR BASE PRICEASSOCIATEDWITH THEAWARDTHE

TIME AND CONDITIONSCONDITION OF EXERCISEOR SETTLEMENTOF THE AWARDAND ALLOTHERTERMSTERM AND CONDITIONSCONDITION OF THEAWARDINCLUDINGWITHOUT

LIMITATIONTHE FORM OF THEAGREEMENTEVIDENCINGTHE AWARD THE COMMITTEE MAY IN ITS SOLEDISCRETIONAND FORANY REASON AT

ANY TIME SUBJECTTO THEREQUIREMENTSREQUIREMENTOF SECTION 162M OF THE CODE AND REGULATIONSREGULATIONTHEREUNDERIN THECASE OF AN AWARD

INTENDEDTO BE QUALIFIEDPERFORMANCEBASEDCOMPENSATIONTAKE ACTIONSUCHTHAT ANY OR ALLOUTSTANDINGOPTIONSOPTIONAND SARSSAR

SHALLBECOME EXERCISABLEIN PARTOR IN FULLII ALLOR PORTIONOF THERESTRICTIONPERIOD APPLICABLETO ANY OUTSTANDING
RESTRICTEDSTOCK OR RESTRICTEDSTOCKUNITSUNIT SHALLLAPSEIII ALLOR PORTIONOF THE PERFORMANCEPERIOD APPLICABLETO ANY

OUTSTANDINGPERFORMANCESHARE AWARD OR PERFORMANCEUNITSUNIT SHALLLAPSEAND IV THE PERFORMANCEMEASURESMEASURE IF ANY
APPLICABLETO ANY OUTSTANDINGAWARDSHALLBE DEEMED TO BE SATISFIEDAT THETARGETOR ANY OTHERLEVEL THE COMMITTEE SHALL

SUBJECTTO THETERMSTERM OF THISTHI PLAN INTERPRETTHISTHI PLAN AND THEAPPLICATIONTHEREOFESTABLISHRULESRULE AND REGULATIONSREGULATIONIT DEEMSDEEM

NECESSARYOR DESIRABLEFORTHE ADMINISTRATIONOFTHISTHI PLAN AND MAY IMPOSEINCIDENTALTO THEGRANTOF AN AWARDCONDITIONSCONDITION WITH

RESPECTTO THEAWARDSUCH AS LIMITINGCOMPETITIVEEMPLOYMENTOR OTHERACTIVITIESACTIVITIE ALL SUCHINTERPRETATIONSINTERPRETATIONRULESRULE REGULATIONSREGULATION
AND CONDITIONSCONDITION SHALLBE CONCLUSIVEAND BINDINGON ALLPARTIESPARTIE

THE COMMITTEE MAY DELEGATESOME OR ALLOF ITS POWER AND AUTHORITYHEREUNDERTO THE BOARD OR SUBJECTTO APPLICABLELAW

TO THE CHIEF EXECUTIVE OFFICER OR OTHEROFFICEROF THECOMPANYAS THE COMMITTEE DEEMSDEEM APPROPRIATEPROVIDEDHOWEVERTHAT

THECOMMITTEE MAY NOT DELEGATEITSPOWER AND AUTHORITYTO THEBOARD OR THE CHIEF EXECUTIVE OFFICEROR OTHEROFFICEROF THE

COMPANYWITH REGARDTO THEGRANTOF AN AWARDTO ANY PERSONWHO IS COVERED EMPLOYEEWITHIN THEMEANINGOF SECTION 162

OF THECODE OR WHO IN THE COMMITTEESCOMMITTEE JUDGMENTIS LIKELYTO BE COVEREDEMPLOYEEAT THETIME DURINGTHEPERIODAN

AWARDHEREUNDERTO SUCH EMPLOYEEWOULDBE OUTSTANDINGII THECOMMITTEE MAY NOT DELEGATEITS POWER AND AUTHORITYTO THE

CHIEF EXECUTIVE OFFICER OR OTHEROFFICEROF THECOMPANYWITH REGARDTO THE SELECTIONFORPARTICIPATIONIN THISTHI PLAN OF AN

OFFICEROR OTHERPERSONSUBJECTTO SECTION 16 OF THEEXCHANGEACT OR WHOSE TITLEWITH THECOMPANYIS EXECUTIVE VICE

PRESIDENTOR HIGHEROR DECISIONSDECISION CONCERNINGTHETIMINGPRICINGOR AMOUNT OF AN AWARD TO SUCHAN OFFICEROR OTHERPERSONAND

III THEAWARDSAWARD GRANTEDBYTHE CHIEF EXECUTIVE OFFICERPURSUANTTO SUCH DELEGATIONSHALLNOT EXCEED THELIMITSLIMIT SET FORTHIN

SECTION 16D AND 16E

NO MEMBER OF THE BOARD OR COMMITTEEAND NEITHERTHE CHIEF EXECUTIVE OFFICER NOR ANY OTHEROFFICERTO WHOM THE

COMMITTEE DELEGATESDELEGATEANY OF ITS POWERAND AUTHORITYHEREUNDERSHALLBE LIABLE FOR
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ANY ACT OMISSION INTERPRETATIONCONSTRUCTIONOR DETERMINATIONMADE IN CONNECTIONWITH THISTHI PLAN IN GOODFAITHAND THE

MEMBERSMEMBER OF THEBOARD AND THE COMMITTEE AND THE CHIEF EXECUTIVE OFFICEROR OTHEROFFICERSHALLBE ENTITLEDTO INDEMNIFICATION

AND REIMBURSEMENTBYTHECOMPANYIN RESPECTOF ANY CLAIM LOSSLOS DAMAGEOR EXPENSE INCLUDING FEESFEE ARISING
THEREFROMTO THE FULLEXTENT PERMITTEDBYLAW EXCEPTAS OTHERWISEMAY BE PROVIDEDIN THECOMPANYSCOMPANY ARTICLESARTICLE OF

INCORPORATIONANDOR BYLAWSBYLAW AND UNDERANY DIRECTORSDIRECTOR AND OFFICERSOFFICER LIABILITYINSURANCETHATMAY BE IN EFFECTFROM TIME TO

TIME

MAJORITYOF THECOMMITTEE SHALLCONSTITUTE QUORUM THE ACTSACT OF THE COMMITTEE SHALLBE EITHER ACTSACT OF MAJORITY
OF THEMEMBERSMEMBER OFTHE COMMITTEE PRESENTAT ANY MEETINGAT WHICH QUORUM IS PRESENTOR II ACTSACT APPROVEDIN WRITINGBYALL

OF THEMEMBERSMEMBER OFTHE COMMITTEE WITHOUT MEETING

14 ELIGIBILITY PARTICIPANTSPARTICIPANTIN THISTHI PLAN SHALLCONSISTOF SUCH OFFICERSOFFICER AND OTHERKEYMANAGEMENTEMPLOYEESEMPLOYEEAND PERSONSPERSON

EXPECTEDTO BECOME OFFICERSOFFICER AND OTHERKEYMANAGEMENTEMPLOYEESEMPLOYEEOF THECOMPANYAND ITS SUBSIDIARIESSUBSIDIARIE AS THE COMMITTEE IN

ITS SOLEDISCRETIONMAY SELECTFROM TIME TO TIME THE COMMITTEESCOMMITTEE SELECTIONOF PERSONTO PARTICIPATEIN THISTHI PLAN AT ANY TIME

SHALLNOT REQUIRETHE COMMITTEE TO SELECTSUCHPERSONTO PARTICIPATEIN THISTHI PLAN AT ANY OTHERTIME FOR PURPOSESPURPOSE OF THISTHI PLAN
REFERENCESREFERENCETO EMPLOYMENTBYTHECOMPANYSHALLALSOMEAN EMPLOYMENTBY SUBSIDIARY

15 SHARESSHARE AVAIKIBLE SUBJECTTO ADJUSTMENTAS PROVIDEDIN SECTION 57 TWENTYFOURMILLION 24000000 SHARESSHARE OF

COMMON STOCKSHALLBE AVAILABLE UNDERTHISTHI PLAN INCREASEDBYTHENUMBER OF SHARESSHARE OF COMMON STOCK WHICH AS OF THE

EFFECTIVEDATE OFTHISTHI PLAN REMAIN AVAILABLE FORFUTUREAWARDSAWARD UNDERTHE PRIORPLAN AND REDUCEDBYTHE SUM OF THEAGGREGATE
NUMBER OF SHARESSHARE OF COMMON STOCKWHICH BECOME SUBJECTTO OUTSTANDINGOPTIONSOPTIONOUTSTANDINGFREESTANDINGSARSSAR AND

OUTSTANDINGSTOCKAWARDSAWARD AND DELIVEREDUPON THE SETTLEMENTOFPERFORMANCEUNITSUNIT TO THE EXTENT THATSHARESSHARE OF COMMON

STOCK SUBJECTTO AN OUTSTANDINGOPTIONSAR OR STOCKAWARDGRANTEDUNDERTHE PLAN OR THE PRIORPLAN ARE NOT ISSUED OR

DELIVEREDBYREASON OF THEEXPIRATIONTERMINATIONCANCELLATIONOR FORFEITUREOF SUCH AWARDEXCLUDINGSHARESSHARE SUBJECTTO AN

OPTIONCANCELLEDUPON SETTLEMENTIN SHARESSHARE OF RELATEDTANDEM SAR OR SHARESSHARE SUBJECTTO TANDEM SAR CANCELLEDUPON
EXERCISEOF RELATEDOPTIONOR II THE SETTLEMENTOF SUCH AWARDIN CASHTHENSUCHSHARESSHARE OF COMMON STOCK SHALLAGAINBE

AVAILABLE UNDERTHISTHI PLAN SHARESSHARE OF COMMON STOCKTO BE DELIVEREDUNDERTHISTHI PLAN SHALLBE MADE AVAILABLEFROM AUTHORIZED

AND UNISSUED SHARESSHARE OF COMMON STOCKOR AUTHORIZEDAND ISSUED SHARESSHARE OF COMMON STOCKREACQUIREDAND HELD AS TREASURY
SHARESSHARE OR OTHERWISEOR COMBINATION THEREOF

16 AWARD LIMITSLIMIT

SUBJECTTO ADJUSTMENTAS PROVIDEDIN SECTION 57 THEAGGREGATENUMBER OF SHARESSHARE OF COMMON STOCK

AVAILABLE UNDERTHISTHI PLAN FORALLSTOCKAWARDSAWARD GRANTEDPURSUANTTO ARTICLEII AND PERFORMANCEUNIT AWARDSAWARD GRANTED
PURSUANTTO ARTICLE SHALLNOT EXCEED EIGHTMILLION 8000000 SHARESSHARE INCREASEDBYTHENUMBER OF SHARESSHARE OF

COMMON STOCKWHICH AS OF THE EFFECTIVEDATE OFTHISTHI PLAN REMAIN AVAILABLEFORFUTUREAWARDSAWARD OFRESTRICTEDSTOCK

PERFORMANCESHARESSHARE PERFORMANCEUNITSUNIT AND PHANTOMSTOCKUNDERTHEPRIORPLAN

SUBJECTTO ADJUSTMENTAS PROVIDEDIN SECTION 57 NO INDIVIDUAL MAY BE GRANTEDAWARDSAWARD UNDERTHEPLAN

DURINGANY CALENDARYEARTHATIN THEAGGREGATEMAY BE SETTLEDBYDELIVERYOF MORE THAN TWO MILLION 2000000
SHARESSHARE OF COMMON STOCK IN ADDITIONWITH RESPECTTO AWARDSAWARD THE VALUE OF WHICH IS BASED ON THEFAIR MARKET VALUE OF

COMMON STOCK AND THATMAY BE SETTLEDIN CASHIN WHOLE OR IN PARTNO INDIVIDUAL MAY BE PAIDDURINGANY CALENDAR

YEARCASH AMOUNTSAMOUNT RELATINGTO SUCH AWARDSAWARD THATEXCEED THEGREATEROF THEFAIR MARKET VALUE OF THENUMBER OF SHARESSHARE OF

COMMON STOCK SET FORTHIN THEPRECEDINGSENTENCE EITHERAT THE DATEOF GRANTOR AT THE DATEOF SETTLEMENTTHISTHI

SECTION 16B SETSSET FORTHTWO SEPARATELIMITATIONSLIMITATION SO THATAWARDSAWARD THATMAY BE SETTLEDSOLELYBYDELIVERYOFCOMMON

STOCKWILL NOT OPERATETO REDUCETHEAMOUNT OR VALUE OF CASHONLYAWARDSAWARD AND VICE VERSA NEVERTHELESSNEVERTHELESAWARDSAWARD THAT

MAY BE SETTLEDIN COMMON STOCK OR CASHMUST NOT EXCEED EITHERLIMITATION
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WITH RESPECTTO AWARDSAWARD THE VALUE OF WHICH IS NOT BASED ON THEFAIR MARKET VALUE OF COMMON STOCKNO

INDIVIDUAL MAY RECEIVE DURINGANY CALENDARYEARCASH OR SHARESSHARE OF COMMON STOCKWITH FAIR MARKET VALUE AT THE

DATEOF SETTLEMENTTHATIN THE AGGREGATEEXCEEDSEXCEED FIVE MILLION DOLLARSDOLLAR 5000000

SUBJECTTO ADJUSTMENTAS PROVIDEDIN SECTION 57 THE NUMBER OF SHARESSHARE OF COMMON STOCKSUBJECTTO OPTIONSOPTION
AND SARSSAR GRANTEDIN ANY SINGLEYEARBYTHECHIEF EXECUTIVE OFFICERPURSUANTTO DELEGATIONBYTHE COMMITTEE IN

ACCORDANCEWITH SECTION 13 OF THISTHI PLAN SHALLNOT EXCEED 1200000 IN THEAGGREGATEOR 40000 WITH RESPECTTO ANY
INDIVIDUAL EMPLOYEE

SUBJECTTO ADJUSTMENTAS PROVIDEDIN SECTION57 THE NUMBER OF SHARESSHARE OF COMMON STOCKSUBJECTTO STOCK

AWARDSAWARD AND PERFORMANCEUNITSUNIT GRANTEDIN ANY SINGLEYEARBYTHE CHIEF EXECUTIVE OFFICERPURSUANTTO DELEGATIONBY
THECOMMITTEE IN ACCORDANCEWITH SECTION 13 OF THISTHI PLAN SHALLNOT EXCEED 600000 IN THEAGGREGATEOR 20000 WITH

RESPECTTO ANY INDIVIDUAL EMPLOYEE

STOCK OPTIONSOPTION AND STOCK APPRECIATION RIGHTSRIGHT

21 STOCK OPTIONSOPTION THE COMMITTEE MAY IN ITS DISCRETIONGRANTOPTIONSOPTIONTO PURCHASESHARESSHARE OF COMMON STOCKTO SUCH

ELIGIBLEPERSONSPERSON AS MAY BE SELECTEDBYTHE COMMITTEE EACH OPTIONOR PORTIONTHEREOFTHATIS NOT AN INCENTIVE STOCKOPTION
SHALLBE NONQUALIFIEDSTOCKOPTIONEACH OPTIONSHALLBE GRANTEDWITHIN 10 YEARSYEAR OF THE EFFECTIVEDATEOF THISTHI PLAN TO THE

EXTENT THATTHEAGGREGATEFAIR MARKET VALUE DETERMINEDAS OF THEDATEOF GRANTOF SHARESSHARE OF COMMON STOCKWITH RESPECTTO

WHICH OPTIONSOPTIONDESIGNATEDAS INCENTIVE STOCKOPTIONSOPTIONARE EXERCISABLEFORTHE FIRSTTIME BY PARTICIPANTDURINGANY CALENDAR

YEARUNDERTHISTHI PLAN OR ANY OTHERPLANOF THECOMPANYOR ANY PARENTOR SUBSIDIARYEXCEEDSEXCEED THE AMOUNT CURRENTLY
100000 ESTABLISHEDBYTHECODE SUCH OPTIONSOPTIONSHALLCONSTITUTENONQUALIFIEDSTOCKOPTIONSOPTION

OPTIONSOPTIONSHALLBE SUBJECTTO THEFOLLOWINGTERMSTERM AND CONDITIONSCONDITION AND SHALLCONTAIN SUCHADDITIONAL TERMSTERM AND CONDITIONSCONDITION
NOT INCONSISTENTWITH THE TERMSTERM OF THISTHI PLAN AS THE COMMITTEE SHALLDEEM ADVISABLE

NUMBER OFSHARESSHARE AND PURCHASE PRICE THE NUMBER OF SHARESSHARE OF COMMON STOCK SUBJECTTO AN OPTIONAND

THEPURCHASEPRICEPERSHAREOF COMMON STOCKPURCHASABLEUPON EXERCISEOFTHEOPTIONSHALLBE DETERMINED BYTHE

COMMITTEEPROVIDEDHOWEVERTHATTHEPURCHASEPRICEPER SHAREOF COMMON STOCKPURCHASABLEUPON EXERCISEOF

NONQUALIFIEDSTOCKOPTIONOR AN INCENTIVE STOCKOPTIONSHALLNOT BE LESSLES THAN100 OF THEFAIR MARKET VALUE OF

SHAREOF COMMON STOCK ON THEDATEOF GRANTOF SUCH OPTIONPROVIDEDFURTHERTHATIF AN INCENTIVE STOCK OPTIONSHALL

BE GRANTEDTO ANY PERSONWHO AT THE TIME SUCH OPTIONIS GRANTEDOWNSOWN CAPITALSTOCKPOSSESSINGMORE THAN 10 PERCENT
OF THETOTALCOMBINED VOTINGPOWER OF ALLCLASSESCLASSE OF CAPITALSTOCKOF THECOMPANYOR OF ANY PARENTOR SUBSIDIARY
TEN PERCENTHOLDER THEPURCHASEPRICEPERSHAREOF COMMON STOCKSHALLNOT BE LESSLES THANTHEPRICECURRENTLY
110 OFFAIR MARKET VALUE REQUIREDBYTHE CODE IN ORDERTO CONSTITUTEAN INCENTIVE STOCKOPTION

OPTIONPERIOD AND EXERCISABILITYTHE PERIODDURINGWHICH AN OPTIONMAY BE EXERCISEDSHALLBE

DETERMINEDBYTHECOMMITTEEPROVIDEDHOWEVERTHATNO OPTIONSHALLBE EXERCISEDLATERTHAN 10 YEARSYEAR AFTERITS DATEOF

GRANTPROVIDEDFURTHER THATIF AN INCENTIVE STOCK OPTIONSHALLBE GRANTEDTO TEN PERCENTHOLDERSUCH OPTIONSHALL

NOT BE EXERCISEDLATERTHANFIVE YEARSYEAR AFTERITS DATEOF GRANTTHE COMMITTEE MAY IN ITS DISCRETIONDETERMINE THATAN

OPTIONIS TO BE GRANTEDAS PERFORMANCEOPTIONAND MAY ESTABLISHAN APPLICABLEPERFORMANCEPERIOD AND PERFORMANCE

MEASURESMEASURE WHICH SHALLBE SATISFIEDOR MET AS CONDITIONTO THEGRANTOF SUCH OPTIONOR TO THEEXERCISABILITYOF ALLOR

PORTIONOF SUCH OPTIONTHE COMMITTEE SHALLDETERMINE WHETHERAN OPTIONSHALLBECOME EXERCISABLEIN CUMULATIVE OR

NONCUMULATIVE INSTALLMENTSINSTALLMENT AND IN PARTOR IN FULLAT ANY TIME AN EXERCISABLEOPTIONOR PORTIONTHEREOFMAY BE

EXERCISEDONLYWITH RESPECTTO WHOLE SHARESSHARE OF COMMON STOCK
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METHOD OFEXERCISE AN OPTIONMAY BE EXERCISED BYGIVINGWRITTENNOTICETO THECOMPANYSPECIFYING
THE NUMBER OF WHOLE SHARESSHARE OF COMMON STOCKTO BE PURCHASEDAND ACCOMPANYINGSUCH NOTICEWITH PAYMENTTHEREFOR

IN FULLAND WITHOUTANY EXTENSION OFCREDITEITHER IN CASH BYDELIVERYEITHERACTUALDELIVERYOR BYATTESTATION

PROCEDURESPROCEDUREESTABLISHEDBYTHECOMPANYOFMATURE SHARESSHARE HAVING FAIR MARKET VALUE DETERMINEDAS OF THEDATE OF

EXERCISEEQUALTO THEAGGREGATEPURCHASEPRICEPAYABLEBYREASON OF SUCHEXERCISE AUTHORIZINGTHECOMPANYTO

WITHHOLDWHOLE SHARESSHARE OF COMMON STOCKWHICH WOULDOTHERWISEBE DELIVEREDHAVINGAN AGGREGATEFAIR MARKET

VALUE DETERMINED AS OFTHE DATE OFEXERCISEEQUALTO THEAMOUNT NECESSARYTO SATISFYSUCH OBLIGATIONPROVIDEDTHAT

THECOMMITTEE DETERMINESDETERMINE THATSUCH WITHHOLDINGOF SHARESSHARE DOESDOE NOT CAUSE THECOMPANYTO RECOGNIZEAN INCREASED

COMPENSATIONEXPENSEUNDER APPLICABLEACCOUNTINGPRINCIPLESPRINCIPLE EXCEPTAS MAY BE PROHIBITEDBYAPPLICABLELAW IN

CASHBY BROKERDEALERACCEPTABLETO THECOMPANYTO WHOM THEOPTIONEEHAS SUBMITTED AN IRREVOCABLENOTICEOF

EXERCISEOR COMBINATION OF AND IN EACH CASE TO THEEXTENT SET FORTHIN THEAGREEMENTRELATINGTO THE

OPTIONII IF APPLICABLEBYSURRENDERINGTO THECOMPANYANY TANDEM SARSSAR WHICH ARE CANCELLEDBY REASON OF THE

EXERCISEOF THEOPTIONAND III BYEXECUTINGSUCH DOCUMENTSDOCUMENT AS THECOMPANYMAY REASONABLYREQUESTANY FRACTIONOF

SHAREOF COMMON STOCKWHICH WOULD BE REQUIREDTO PAY SUCHPURCHASEPRICESHALLBE DISREGARDEDAND THEREMAINING
AMOUNT DUE SHALLBE PAIDIN CASHBYTHEOPTIONEENO SHARESSHARE OF COMMON STOCKSHALLBE ISSUEDAND NO CERTIFICATE

REPRESENTINGCOMMON STOCKSHALLBE DELIVEREDUNTILTHE FULLPURCHASEPRICETHEREFORAND ANY WITHHOLDINGTAXESTAXE

THEREONAS DESCRIBEDIN SECTION55 HAVE BEEN PAID

22 STOCKAPPRECIATIONRIGHTSRIGHT THE COMMITTEE MAY IN ITSDISCRETIONGRANTSARSSAR TO SUCH ELIGIBLEPERSONSPERSON AS MAY BE

SELECTEDBYTHE COMMITTEE THE AGREEMENTRELATINGTO AN SAR SHALLSPECIFYWHETHERTHE SAR IS TANDEM SAR OR FREE

STANDINGSAR

SARSSAR SHALLBE SUBJECTTO THEFOLLOWINGTERMSTERM AND CONDITIONSCONDITION AND SHALLCONTAINSUCH ADDITIONALTERMSTERM AND CONDITIONSCONDITION NOT

INCONSISTENTWITH THETERMSTERM OF THISTHI PLAN AS THECOMMITTEE SHALLDEEM ADVISABLE

NUMBER OFSARSSAR AND BASE PRICE THE NUMBER OF SARSSAR SUBJECTTO AN AWARDSHALLBE DETERMINEDBYTHE

COMMITTEE ANY TANDEM SAR RELATEDTO AN INCENTIVE STOCKOPTIONSHALLBE GRANTEDAT THE SAME TIME THATSUCH

INCENTIVE STOCKOPTIONIS GRANTEDTHE BASE PRICEOF TANDEM SAR SHALLBE THEPURCHASEPRICEPER SHAREOF COMMON

STOCK OFTHE RELATEDOPTIONTHE BASE PRICEOF FREESTANDINGSAR SHALLBE DETERMINEDBYTHECOMMITTEEPROVIDED
HOWEVERTHATSUCH BASE PRICESHALLNOT BE LESSLES THAN100 OF THE FAIR MARKET VALUE OF SHAREOF COMMON STOCK ON

THE DATEOF GRANTOF SUCH SAR

EXERCISE PERIOD AND EXERCISABILITYTHE AGREEMENTRELATINGTO AN AWARDOF SARSSAR SHALLSPECIFYWHETHER

SUCH AWARDMAY BE SETTLEDIN SHARESSHARE OFCOMMON STOCK INCLUDINGSHARESSHARE OFRESTRICTEDSTOCKOR CASHOR

COMBINATION THEREOFTHE PERIODFORTHE EXERCISEOF AN SAR SHALLBE DETERMINEDBYTHECOMMITTEEPROVIDED
HOWEVERTHATNO SAR SHALLBE EXERCISEDLATERTHAN10 YEARSYEAR AFTERITS DATEOF GRANTAND PROVIDEDFURTHER THATNO

TANDEM SAR SHALLBE EXERCISEDLATERTHANTHEEXPIRATIONCANCELLATIONFORFEITUREOR OTHERTERMINATIONOF THERELATED

OPTIONTHE COMMITTEE MAY IN ITS DISCRETIONESTABLISHPERFORMANCEMEASURESMEASURE WHICH SHALLBE SATISFIEDOR MET AS

CONDITIONTO THEGRANTOF AN SAR OR TO THEEXERCISABILITYOF ALLOR PORTIONOF AN SAR THE COMMITTEE SHALLDETERMINE

WHETHERAN SAR MAY BE EXERCISEDIN CUMULATIVE OR NONCUMULATIVE INSTALLMENTSINSTALLMENT AND IN PARTOR IN FULLAT ANY TIME AN

EXERCISABLESAR OR PORTIONTHEREOFMAY BE EXERCISEDIN THE CASE OF TANDEM SAR ONLYWITH RESPECTTO WHOLE

SHARESSHARE OF COMMON STOCKAND IN THE CASE OF FREESTANDINGSAR ONLYWITH RESPECTTO WHOLENUMBER OF SARSSAR IF

AN SAR IS EXERCISEDFORSHARESSHARE OF RESTRICTEDSTOCK CERTIFICATEOR CERTIFICATESCERTIFICATEREPRESENTINGSUCHRESTRICTEDSTOCK SHALL

BE ISSUED IN ACCORDANCEWITH SECTION32C OR SUCH SHARESSHARE SHALLBE TRANSFERREDTO THE HOLDERIN BOOK ENTRYFORM WITH

RESTRICTIONSRESTRICTIONON THE SHARESSHARE DULYNOTEDAND THE HOLDEROF SUCHRESTRICTEDSTOCKSHALLHAVE SUCHRIGHTSRIGHTOF STOCKHOLDER

OF THECOMPANYAS DETERMINEDPURSUANTTO
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SECTION 32D PRIORTO THEEXERCISEOFAN SAR FORSHARESSHARE OF COMMON STOCKINCLUDINGRESTRICTEDSTOCKTHE HOLDEROF

SUCH SAR SHALLHAVE NO RIGHTSRIGHTAS STOCKHOLDEROF THECOMPANYWITH RESPECTTO THE SHARESSHARE OF COMMON STOCKSUBJECT
TO SUCH SAR

METHOD OFEXERCISE TANDEM SAR MAY BE EXERCISED BYGIVINGWRITTENNOTICETO THECOMPANY
SPECIFYINGTHE NUMBER OF WHOLESARSSAR WHICH ARE BEINGEXERCISEDII BYSURRENDERINGTO THECOMPANYANY OPTIONSOPTION
WHICH ARE CANCELLEDBY REASON OFTHE EXERCISEOF THE TANDEM SAR AND III BYEXECUTINGSUCHDOCUMENTSDOCUMENT AS THE

COMPANYMAY REASONABLYREQUEST FREESTANDINGSAR MAY BE EXERCISED BYGIVINGWRITTENNOTICETO THE

COMPANYSPECIFYINGTHE WHOLE NUMBER OFSARSSAR WHICH ARE BEINGEXERCISEDAND BYEXECUTINGSUCHDOCUMENTSDOCUMENT AS

THECOMPANYMAY REASONABLYREQUEST

23 TERMINATION OFEMPLOYMENT

RETIREMENTOR DISABILITY SUBJECTTO SECTIONSSECTION 23E AND 23G BELOW AND UNLESSUNLES OTHERWISESPECIFIEDIN THE

AGREEMENTRELATINGTO AN OPTIONOR SAR AS THE CASE MAY BE IF THECOMPANYCEASESCEASE TO EMPLOYTHE HOLDEROF AN OPTIONOR

SAR BYREASON OF SUCHHOLDERSHOLDER RETIREMENT OR DISABILITYEACH OPTIONAND SAR HELD BYSUCHHOLDERSHALLBE FULLYEXERCISABLE

AND MAY THEREAFTERBE EXERCISEDBYSUCH HOLDEROR SUCH HOLDERSHOLDER LEGALREPRESENTATIVEOR SIMILAR PERSONUNTILAND INCLUDING
THE EARLIERTO OCCUR OF THEDATEWHICH IS FIVE YEARSYEAR AFTERTHE EFFECTIVEDATEOF SUCH HOLDERSHOLDER TERMINATIONOF EMPLOYMENTAND

II THEEXPIRATIONDATEOF THETERM OF SUCH OPTIONOR SAR

DEATH UNLESSUNLES OTHERWISESPECIFIEDIN THEAGREEMENTRELATINGTO AN OPTIONOR SAR AS THE CASE MAY BE IF THE

COMPANYCEASESCEASE TO EMPLOYTHEHOLDEROF AN OPTIONOR SAR BYREASON OF SUCHHOLDERSHOLDER DEATHEACH OPTIONAND SAR HELD BY
SUCHHOLDERSHALLBE FULLYEXERCISABLEAND MAY THEREAFTERBE EXERCISEDBYSUCH HOLDERSHOLDER EXECUTORADMINISTRATORLEGAL
REPRESENTATIVEBENEFICIARYOR SIMILAR PERSONUNTILAND INCLUDINGTHE EARLIERTO OCCUR OF THEDATE WHICH IS THREEYEARSYEAR AFTER

THE DATEOF DEATHAND II THEEXPIRATIONDATEOFTHE TERM OF SUCH OPTIONOR SAR

CAUSE IF THECOMPANYCEASESCEASE TO EMPLOYTHEHOLDEROF AN OPTIONOR SAR DUE TO TERMINATIONOF EMPLOYMENTBY
THECOMPANYFORCAUSE EACH OPTIONAND SAR HELDBYSUCH HOLDERSHALLBE CANCELLEDAND CEASE TO BE EXERCISABLEAS OF THE

EARLIERTO OCCUR OF THE EFFECTIVEDATEOF SUCHTERMINATIONOF EMPLOYMENTAND II THE DATEON WHICH THE HOLDERFIRSTENGAGED
IN CONDUCTGIVINGRISETO TERMINATIONFORCAUSE AND THECOMPANYTHEREAFTERMAY REQUIRETHEREPAYMENTOF ANY AMOUNTSAMOUNT

RECEIVED BYSUCHHOLDERIN CONNECTIONWITH AN EXERCISEOF SUCHOPTIONOR SAR FOLLOWINGSUCHCANCELLATIONDATE

OTHER TERMINATION SUBJECTTO SECTIONSSECTION 23E FQ AND 23G BELOW AND UNLESSUNLES OTHERWISESPECIFIEDIN THE

AGREEMENTRELATINGTO AN OPTIONOR SAR AS THE CASE MAY BE IF THECOMPANYCEASESCEASE TO EMPLOYTHE HOLDEROF AN OPTIONOR

SAR FORANY REASON OTHERTHAN AS DESCRIBEDIN SECTION 23A THROUGHSECTION23C THENEACH OPTIONAND SAR HELD BYSUCH

HOLDERSHALLBE EXERCISABLEONLYTO THE EXTENT THATSUCH OPTIONOR SAR IS EXERCISABLEON THE EFFECTIVEDATEOF SUCHHOLDERSHOLDER

TERMINATIONOF EMPLOYMENTAND MAY THEREAFTERBE EXERCISEDBYSUCHHOLDEROR SUCHHOLDERSHOLDER LEGALREPRESENTATIVEOR SIMILAR

PERSONUNTILAND INCLUDINGTHEEARLIERTO OCCUR OF THE DATEWHICH IS 90 DAYSDAY AFTERTHE EFFECTIVEDATE OF SUCHHOLDERSHOLDER

TERMINATIONOF EMPLOYMENTAND II THEEXPIRATIONDATEOF THE TERM OF SUCH OPTIONOR SAR

DEATH FOLLOWINGTERMINATION OFEMPLOYMENTUNLESSUNLES OTHERWISESPECIFIEDIN THEAGREEMENTRELATINGTO AN OPTION
OR SAR AS THE CASE MAY BE IF THEHOLDEROF AN OPTIONOR SAR DIESDIE DURINGTHEAPPLICABLEPOSTTERMINATIONEXERCISEPERIOD
DESCRIBEDIN SECTION 23D EACH OPTIONAND SAR HELD BYSUCH HOLDERSHALLBE EXERCISABLEONLYTO THE EXTENT THATSUCHOPTION
OR SAR AS THE CASE MAY BE IS EXERCISABLEON THEDATE OF SUCH HOLDERSHOLDER DEATH AND MAY THEREAFTERBE EXERCISEDBYTHEHOLDERSHOLDER

EXECUTOR ADMINISTRATORLEGALREPRESENTATIVEBENEFICIARYOR SIMILAR PERSONUNTILAND INCLUDINGTHE EARLIERTO OCCUR
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OF THEDATE WHICH IS ONE YEARAFTERTHE DATEOF DEATHAND II THEEXPIRATIONDATEOF THE TERM OF SUCHOPTIONOR SAR

BREACH OFRESTRICTIVECOVENANT NOTWITHSTANDINGSECTIONSSECTION 23A THROUGH IF THE HOLDEROF AN OPTIONOR SAR

BREACHESBREACHE HIS OR HER OBLIGATIONSOBLIGATIONTO THECOMPANYOR ANY OF ITS AFFILIATESAFFILIATE UNDER NONCOMPETITIONNONSOLICITATION

CONFIDENTIALITYINTELLECTUALPROPERTYOR OTHERRESTRICTIVECOVENANT RESTRICTIVE COVENANT EACH OPTIONAND SAR HELD BY
SUCH HOLDERSHALLBE CANCELLEDAND CEASE TO BE EXERCISABLEAS OF THE DATEON WHICH THE HOLDERFIRSTBREACHEDSUCH RESTRICTIVE

COVENANTAND THECOMPANYTHEREAFTERMAY REQUIRETHEREPAYMENTOF ANY AMOUNTSAMOUNT RECEIVEDBYSUCH HOLDERIN CONNECTIONWITH

AN EXERCISEOF SUCH OPTIONOR SAR FOLLOWINGSUCH CANCELLATIONDATE

CERTAIN TERMINATIONSTERMINATION AFTERCHANGEIN CONTROL UNLESSUNLES OTHERWISESPECIFIEDIN AND SUBJECTTO ALLCONDITIONSCONDITION SET

FORTHIN THEAGREEMENTRELATINGTO AN OPTIONOR SAR AS THE CASE MAY BE OR ANY INDIVIDUAL CHANGEIN CONTROLAGREEMENTOR

SEVERANCE PLANAND NOTWITHSTANDINGANY OTHERPROVISIONOFTHISTHI SECTION23 IF WITHIN 24 MONTHSMONTH FOLLOWINGCHANGEIN
CONTROLTHECOMPANYCEASESCEASE TO EMPLOYTHEHOLDEROF AN OPTIONOR SAR DUE TO TERMINATIONOF EMPLOYMENTBYTHE

COMPANYOTHERTHANFORCAUSE OR II WITH RESPECTTO HOLDERWHOSE POSITIONIS AT LEASTSALARYBAND 09 OR ITSEQUIVALENT
BYTHEHOLDERFORGOOD REASON SUCH HOLDERSHOLDER OUTSTANDINGOPTIONSOPTIONSHALLIMMEDIATELYBECOME FULLYEXERCISABLEAND MAY

THEREAFTERBE EXERCISEDBYSUCHHOLDEROR SUCH HOLDERSHOLDER LEGALREPRESENTATIVEOR SIMILAR PERSONUNTILAND INCLUDINGTHEEARLIER

TO OCCUR OF THEDATE WHICH IS FIVE YEARSYEAR AFTERTHE EFFECTIVEDATEOF SUCHHOLDERSHOLDER TERMINATIONOF EMPLOYMENTAND THE

EXPIRATIONDATE OFTHE TERM OF SUCHOPTIONOR SAR

24 NO REPRICING NOTWITHSTANDINGANYTHINGIN THISTHI PLAN TO THECONTRARYAND SUBJECTTO SECTION57 WITHOUTTHEAPPROVAL
OFTHE STOCKHOLDERSSTOCKHOLDEROF THECOMPANYTHE COMMITTEE WILL NOT AMEND OR REPLACEANY PREVIOUSLYGRANTEDOPTIONOR SAR IN

TRANSACTIONTHATCONSTITUTESCONSTITUTE REPRICINGAS SUCH TERM IS USED IN SECTION03 OF THE LISTED COMPANYMANUAL OF THENEW

YORK STOCKEXCHANGE

STOCK AWARDSAWARD

31 STOCKAWARDSAWARD THE COMMITTEE MAY IN ITS DISCRETIONGRANTSTOCK AWARDSAWARD TO SUCH ELIGIBLEPERSONSPERSON AS MAY BE SELECTED

BYTHE COMMITTEE THE AGREEMENTRELATINGTO STOCKAWARD SHALLSPECIFYWHETHERTHE STOCKAWARD IS RESTRICTEDSTOCK

AWARD OR RESTRICTEDSTOCKUNIT AWARD THE COMMITTEE MAY IN ITS DISCRETIONDETERMINETHAT RESTRICTEDSTOCKAWARD OR

RESTRICTEDSTOCKUNIT AWARD IS TO BE GRANTEDAS PERFORMANCESHAREAWARD AND MAY ESTABLISHAN APPLICABLEPERFORMANCE

PERIOD AND PERFORMANCEMEASURESMEASURE WHICH SHALLBE SATISFIEDOR MET AS CONDITION TO THEGRANTOR VESTINGOF ALLOR PORTIONOF

SUCH AWARD

32 TERMSTERM OFRESTRICTEDSTOCKAWARDSAWARD RESTRICTEDSTOCKAWARDSAWARD SHALLBE SUBJECTTO THEFOLLOWINGTERMSTERM AND CONDITIONSCONDITION

AND SHALLBE SUBJECTTO SUCH ADDITIONAL TERMSTERM AND CONDITIONSCONDITION NOT INCONSISTENTWITH THE TERMSTERM OF THISTHI PLAN AS THECOMMITTEE

SHALLDEEM ADVISABLE

NUMBER OFSHARESSHARE AND OTHER TERMSTERM THE NUMBER OF SHARESSHARE OFCOMMON STOCKSUBJECTTO RESTRICTEDSTOCK

AWARD AND THERESTRICTIONPERIOD AND PERFORMANCEMEASURESMEASURE IF ANY APPLICABLETO RESTRICTEDSTOCKAWARD SHALLBE

DETERMINED BYTHE COMMITTEE

VESTINGAND FORFEITURETHE AGREEMENTRELATINGTO RESTRICTEDSTOCKAWARD SHALLPROVIDEIN THE MANNER

DETERMINED BYTHECOMMITTEE IN ITS DISCRETIONAND SUBJECTTO THEPROVISIONSPROVISIONOF THISTHI PLAN FORTHEVESTINGOF THE SHARESSHARE OF

COMMON STOCK SUBJECTTO SUCHAWARD IF THE HOLDEROF SUCH AWARDREMAINSREMAIN CONTINUOUSLYIN THEEMPLOYMENTOF THE

COMPANYDURINGTHESPECIFIEDRESTRICTIONPERIOD AND II IN THE CASE OF PERFORMANCESHAREAWARD IF SPECIFIEDPERFORMANCE

MEASURESMEASURE ARE SATISFIEDOR MET DURINGSPECIFIEDPERFORMANCEPERIODAND FORTHE FORFEITUREOF THE SHARESSHARE OF COMMON STOCK

SUBJECTTO SUCH AWARD IF THE HOLDEROF SUCH AWARDDOESDOE NOT REMAIN CONTINUOUSLYIN THEEMPLOYMENTOFTHE
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