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COMPANYDURINGTHESPECIFIEDRESTRICTIONPERIOD OR IN THE CASE OF PERFORMANCESHAREAWARD IF SPECIFIEDPERFORMANCE

MEASURESMEASURE ARE NOT SATISFIEDOR MET DURINGSPECIFIEDPERFORMANCEPERIOD

STOCKISSUANCE DURINGTHERESTRICTIONPERIODTHE SHARESSHARE OF RESTRICTEDSTOCKSHALLBE HELD BY CUSTODIANIN BOOK

ENTRYFORM WITH RESTRICTIONSRESTRICTIONON SUCHSHARESSHARE DULYNOTEDOR ALTERNATIVELYCERTIFICATEOR CERTIFICATESCERTIFICATEREPRESENTINGRESTRICTED

STOCKAWARD SHALLBE REGISTEREDIN THE HOLDERSHOLDER NAME AND MAY BEAR LEGENDIN ADDITION TO ANY LEGENDWHICH MAY BE REQUIRED
PURSUANTTO SECTION56 INDICATINGTHATTHEOWNERSHIPOF THESHARESSHARE OF COMMON STOCKREPRESENTEDBYSUCH CERTIFICATEIS

SUBJECTTO THERESTRICTIONSRESTRICTIONTERMSTERM AND CONDITIONSCONDITION OFTHISTHI PLAN AND THEAGREEMENTRELATINGTO THE RESTRICTEDSTOCKAWARD ALL

SUCHCERTIFICATESCERTIFICATE SHALLBE DEPOSITEDWITH THECOMPANYTOGETHERWITH STOCKPOWERSPOWER OR OTHERINSTRUMENTSINSTRUMENT OF ASSIGNMENT
INCLUDINGPOWER OF ATTORNEYEACH ENDORSEDIN BLANK WITH GUARANTEEOF SIGNATUREIF DEEMED NECESSARYOR APPROPRIATE
WHICH WOULDPERMITTRANSFERTO THECOMPANYOF ALLOR PORTIONOF THE SHARESSHARE OF COMMON STOCKSUBJECTTO THERESTRICTED

STOCKAWARD IN THE EVENT SUCH AWARD IS FORFEITEDIN WHOLE OR IN PARTUPONTERMINATIONOF ANY APPLICABLERESTRICTIONPERIOD

AND THE SATISFACTIONOR ATTAINMENTOF APPLICABLEPERFORMANCEMEASURESMEASURE SUBJECTTO THECOMPANYSCOMPANY RIGHTTO REQUIREPAYMENTOF

ANY TAXESTAXE IN ACCORDANCEWITH SECTION55 THERESTRICTIONSRESTRICTIONSHALLBE REMOVED FROM THEREQUISITENUMBER OF ANY SHARESSHARE OF

COMMON STOCKTHATARE HELD IN BOOK ENTRYFORMAND ALLCERTIFICATESCERTIFICATEEVIDENCINGOWNERSHIPOFTHEREQUISITENUMBER OF SHARESSHARE

OF COMMON STOCK SHALLBE DELIVEREDTO THE HOLDEROF SUCH AWARD

RIGHTSRIGHTWITH RESPECTTO RESTRICTEDSTOCKAWARDSAWARD UNLESSUNLES OTHERWISESET FORTHIN THEAGREEMENTRELATINGTO

RESTRICTEDSTOCKAWARD AND SUBJECTTO THETERMSTERM AND CONDITIONSCONDITION OF RESTRICTEDSTOCKAWARD THEHOLDEROF SUCH AWARDSHALL

HAVE ALLRIGHTSRIGHTAS STOCLTHOLDEROF THECOMPANYINCLUDINGBUT NOT LIMITED TO VOTINGRIGHTSRIGHTTHERIGHTTO RECEIVE DIVIDENDSDIVIDEND AND

THERIGHTTO PARTICIPATEIN ANY CAPITALADJUSTMENTAPPLICABLETO ALLHOLDERSHOLDER OF COMMON STOCKPROVIDEDHOWEVERTHAT

DISTRIBUTIONWITH RESPECTTO SHARESSHARE OFCOMMON STOCKOTHERTHAN REGULARCASH DIVIDEND SHALLBE DEPOSITEDWITH THE

COMPANYAND SHALLBE SUBJECTTO THE SAME RESTRICTIONSRESTRICTIONAS THE SHARESSHARE OF COMMON STOCK WITH RESPECTTO WHICH SUCH DISTRIBUTION

WAS MADE

33 TERMSTERM OFRESTRICTEDSTOCK UNIT AWARDSAWARD RESTRICTEDSTOCKUNIT AWARDSAWARD SHALLBE SUBJECTTO THEFOLLOWINGTERMSTERM AND

CONDITIONSCONDITION AND SHALLCONTAINSUCH ADDITIONALTERMSTERM AND CONDITIONSCONDITION NOT INCONSISTENTWITH THE TERMSTERM OFTHISTHI PLAN AS THE

COMMITTEE SHALLDEEM ADVISABLE

NUMBER OFSHORESSHORE AND OTHER TERMSTERM THE NUMBER OF SHARESSHARE OF COMMON STOCKSUBJECTTO RESTRICTEDSTOCKUNIT

AWARD AND THERESTRICTIONPERIOD AND PERFORMANCEMEASURESMEASURE IF ANY APPLICABLETO RESTRICTEDSTOCKUNIT AWARD SHALLBE

DETERMINEDBYTHE COMMITTEE

VESTINGAND FORFEITURETHE AGREEMENTRELATINGTO RESTRICTEDSTOCKUNIT AWARD SHALLPROVIDEIN THE MANNER

DETERMINEDBYTHECOMMITTEE IN ITS DISCRETIONAND SUBJECTTO THEPROVISIONSPROVISIONOF THISTHI PLAN FORTHEVESTINGOF SUCHRESTRICTED

STOCKUNIT AWARD IF THE HOLDEROF SUCH AWARDREMAINSREMAIN CONTINUOUSLYIN THEEMPLOYMENTOF THECOMPANYDURINGTHE

SPECIFIEDRESTRICTIONPERIOD AND II IN THECASE OF PERFORMANCESHAREAWARD IF SPECIFIEDPERFORMANCEMEASURESMEASURE ARE

SATISFIEDOR MET DURINGSPECIFIEDPERFORMANCEPERIODAND FORTHE FORFEITUREOF THE SHARESSHARE OF COMMON STOCKSUBJECTTO SUCH

AWARD IF THEHOLDEROF SUCH AWARDDOESDOE NOT REMAIN CONTINUOUSLYIN THEEMPLOYMENTOF THECOMPANYDURINGTHESPECIFIED
RESTRICTIONPERIOD OR IN THE CASE OF PERFORMANCESHAREAWARD IF SPECIFIEDPERFORMANCEMEASURESMEASURE ARE NOT SATISFIEDOR

MET DURINGSPECIFIEDPERFORMANCEPERIOD

SETTLEMENTOFVESTED RESTRICTEDSTOCKUNIT AWARDSAWARD THE AGREEMENTRELATINGTO RESTRICTEDSTOCKUNIT AWARD

SHALLSPECIFY WHETHERSUCH AWARDMAY BE SETTLEDIN SHARESSHARE OFCOMMON STOCKINCLUDINGRESTRICTEDSTOCKOR CASHOR

COMBINATION THEREOFAND II WHETHERTHE HOLDERTHEREOFSHALLBE ENTITLEDTO RECEIVEON CURRENT OR DEFERREDBASISBASI DIVIDEND

EQUIVALENTSEQUIVALENTAND IF DETERMINED BYTHECOMMITTEE INTERESTON OR THE DEEMED REINVESTMENTOF ANY DEFERREDDIVIDEND

EQUIVALENTSEQUIVALENTWITH RESPECTTO THE NUMBER OF SHARESSHARE OF COMMON STOCK SUBJECTTO SUCHAWARD PRIORTO THE SETTLEMENTOF
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RESTRICTEDSTOCKUNIT AWARD THE HOLDEROF SUCH AWARDSHALLHAVE NO RIGHTSRIGHTAS STOCKHOLDEROF THECOMPANYWITH RESPECTTO

THE SHARESSHARE OF COMMON STOCK SUBJECTTO SUCH AWARD

34 TERMINATION OFEMPLOYMENT ALL OF THE TERMSTERM RELATINGTO THE SATISFACTIONOF PERFORMANCEMEASURESMEASURE AND THE

TERMINATIONOF THE RESTRICTIONPERIOD OR PERFORMANCEPERIOD RELATINGTO STOCKAWARD OR ANY FORFEITUREAND CANCELLATIONOF

SUCH AWARDUPON TERMINATIONOF EMPLOYMENTWITH THECOMPANYOF THE HOLDEROF SUCH AWARDWHETHERBY REASON OF

DISABILITYRETIREMENTDEATH OR ANY OTHERREASON SHALLBE DETERMINED BYTHE COMMITTEE AND SET FORTHIN THEAPPLICABLEAWARD

AGREEMENT

PERFORMANCE UNIT AWARDSAWARD

41 PERFORMANCEUNIT AWARDSAWARD THE COMMITTEE MAY IN ITSDISCRETIONGRANTPERFORMANCEUNIT AWARDSAWARD TO SUCH ELIGIBLE
PERSONSPERSON AS MAY BE SELECTEDBYTHE COMMITTEE

42 TERMSTERM OFPERFORMANCEUNIT AWARDSAWARD PERFORMANCEUNIT AWARDSAWARD SHALLBE SUBJECTTO THEFOLLOWINGTERMSTERM AND

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

COMMITTEE SHALLDEEM ADVISABLE

NUMBER OFPERFORMANCEUNITSUNIT AND PERFORMANCEMEASURESMEASURE THE NUMBER OFPERFORMANCEUNITSUNIT SUBJECTTO

PERFORMANCEUNIT AWARD AND THE PERFORMANCEMEASURESMEASURE AND PERFORMANCEPERIOD APPLICABLETO PERFORMANCEUNIT AWARD

SHALLBE DETERMINEDBYTHE COMMITTEE

VESTINGAND FORFEITURETHE AGREEMENTRELATINGTO PERFORMANCEUNIT AWARD SHALLPROVIDEIN THE MANNER

DETERMINEDBYTHECOMMITTEE IN ITS DISCRETIONAND SUBJECTTO THEPROVISIONSPROVISIONOFTHISTHI PLAN FORTHEVESTINGOF SUCHPERFORMANCE

UNIT AWARD IF THESPECIFIEDPERFORMANCEMEASURESMEASURE ARE SATISFIEDOR MET DURINGTHESPECIFIEDPERFORMANCEPERIOD AND FORTHE

FORFEITUREOF SUCH AWARD IF THESPECIFIEDPERFORMANCEMEASURESMEASURE ARE NOT SATISFIEDOR MET DURINGTHESPECIFIEDPERFORMANCE

PERIOD

SETTLEMENTOFVESTEDPERFORMANCEUNIT AWARDSAWARD THE AGREEMENTRELATINGTO PERFORMANCEUNIT AWARD SHALL

SPECIFYWHETHERSUCH AWARDMAY BE SETTLEDIN SHARESSHARE OF COMMON STOCK INCLUDINGSHARESSHARE OF RESTRICTEDSTOCKOR CASH OR

COMBINATION THEREOFIF PERFORMANCEUNIT AWARD IS SETTLEDIN SHARESSHARE OF RESTRICTEDSTOCKSUCH SHARESSHARE OF RESTRICTEDSTOCK

SHALLBE ISSUED TO THE HOLDERIN BOOK ENTRYFORM OR CERTIFICATEOR CERTIFICATESCERTIFICATEREPRESENTINGSUCH RESTRICTEDSTOCKSHALLBE

ISSUED IN ACCORDANCEWITH SECTION32C AND THE HOLDEROF SUCH RESTRICTEDSTOCKSHALLHAVE SUCHRIGHTSRIGHTAS STOCKHOLDEROF THE

COMPANYAS DETERMINEDPURSUANTTO SECTION 32D PRIORTO THE SETTLEMENTOF PERFORMANCEUNIT AWARD IN SHARESSHARE OF

COMMON STOCKINCLUDINGRESTRICTEDSTOCKTHEHOLDEROF SUCHAWARD SHALLHAVE NO RIGHTSRIGHTAS STOCKHOLDEROFTHECOMPANY

43 TERMINATION OFEMPLOYMENT ALL OF THETERMSTERM RELATINGTO THE SATISFACTIONOF PERFORMANCEMEASURESMEASURE AND THE

TERMINATIONOFTHE PERFORMANCEPERIOD RELATINGTO PERFORMANCEUNIT AWARD OR ANY FORFEITUREAND CANCELLATIONOF SUCH

AWARDUPON TERMINATIONOF EMPLOYMENTWITH THECOMPANYOF THEHOLDEROF SUCHAWARDWHETHERBY REASON OF DISABILITY
RETIREMENTDEATH OR ANY OTHERREASON SHALLBE DETERMINEDBYTHE COMMITTEE AND SET FORTHIN THEAPPLICABLEAWARD

AGREEMENT

GENERAL

51 EFFECTIVEDATE AND TERM OFPLAN THISTHI PLAN SHALLBE SUBMITTEDTO THE STOCKHOLDERSSTOCKHOLDEROF THECOMPANYFORAPPROVALAT THE

COMPANYSCOMPANY 2005 ANNUALMEETINGOF STOCKHOLDERSSTOCKHOLDERAND IF APPROVEDBYTHE AFFIRMATIVEVOTE OF MAJORITYOF THE SHARESSHARE OF

COMMON STOCKPRESENTIN PERSONOR REPRESENTEDBYPROXY AT SUCH ANNUALMEETINGOF STOCKHOLDERSSTOCKHOLDERSHALLBECOME EFFECTIVEAS

OF JANUARY 2006 THISTHI PLAN SHALLTERMINATEFIVE YEARSYEAR AFTERITS EFFECTIVEDATEUNLESSUNLES TERMINATEDEARLIERBYTHE

COMMITTEE TERMINATION OF THISTHI PLAN SHALLNOT AFFECTTHE TERMSTERM OR CONDITIONSCONDITION OF ANY AWARDGRANTEDPRIORTO TERMINATION

AWARDSAWARD HEREUNDERMAY BE MADE AT ANY TIME PRIORTO THETERMINATIONOF THISTHI PLAN PROVIDEDTHATNO AWARDMAY BE MADE

LATERTHANFIVE YEARSYEAR AFTERTHEEFFECTIVEDATEOF THISTHI PLAN IN THEEVENT THATTHISTHI
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PLAN IS NOT APPROVEDBYTHE STOCKHOLDERSSTOCKHOLDEROF THECOMPANYTHISTHI PLAN AND ANY AWARDSAWARD HEREUNDERSHALLBE VOID AND OF NO FORCEOR

EFFECT

52 AMENDMENTSAMENDMENT THE COMMITTEE MAY AMEND THISTHI PLAN AS IT SHALLDEEM ADVISABLESUBJECTTO ANY REQUIREMENTOF

STOCKHOLDERAPPROVALREQUIREDBYAPPLICABLELAW RULEOR REGULATIONINCLUDINGSECTION 162M OF THE CODE AND ANY RULEOF THE

NEW YORK STOCKEXCHANGEOR IF THECOMMON STOCK IS NOT LISTEDON THE NEW YORK STOCKEXCHANGEANY RULEOF THEPRINCIPAL
NATIONALSTOCKEXCHANGEON WHICH THECOMMON STOCK IS THENTRADEDPROVIDEDHOWEVERTHATNO AMENDMENT MAY IMPAIRTHE

RIGHTSRIGHTOF HOLDEROF AN OUTSTANDINGAWARDWITHOUTTHE CONSENT OF SUCH HOLDER

53 AGREEMENTEACH AWARDUNDERTHISTHI PLAN SHALLBE EVIDENCED BY AN AGREEMENTSETTINGFORTHTHE TERMSTERM AND CONDITIONSCONDITION

APPLICABLETO SUCH AWARD NO AWARDSHALLBE VALID UNTILAN AGREEMENTIS EXECUTEDBYTHECOMPANYAND THERECIPIENTOFSUCH

AWARDAND UPON EXECUTION BYEACH PARTYAND DELIVERYOF THEAGREEMENTTO THECOMPANYWITHIN THE TIME PERIODSPECIFIEDBY
THECOMPANYSUCH AWARDSHALLBE EFFECTIVEAS OF THE EFFECTIVEDATE SET FORTHIN THEAGREEMENT

54 NONTRANSFERABILITYNO AWARDSHALLBE TRANSFERABLEOTHERTHANBYWILL THE LAWSLAW OFDESCENTAND DISTRIBUTIONOR

PURSUANTTO BENEFICIARYDESIGNATIONPROCEDURESPROCEDUREAPPROVEDBYTHECOMPANYOR TO THE EXTENT EXPRESSLYPERMITTEDIN THE

AGREEMENTRELATINGTO SUCH AWARDTO THE HOLDERSHOLDER FAMILYMEMBERSMEMBER TRUSTOR ENTITYESTABLISHEDBYTHE HOLDERFORESTATE

PLANNINGPURPOSESPURPOSE OR CHARITABLEORGANIZATIONDESIGNATEDBYTHE HOLDEREXCEPTTO THE EXTENT PERMITTEDBYTHEFOREGOING
SENTENCE OR THEAGREEMENTRELATINGTO AN AWARDEACH AWARDMAY BE EXERCISEDOR SETTLEDDURINGTHE HOLDERSHOLDER LIFETIME ONLYBY
THEHOLDEROR THE HOLDERSHOLDER LEGALREPRESENTATIVEOR SIMILAR PERSON EXCEPTAS PERMITTEDBYTHE SECONDPRECEDINGSENTENCE NO

AWARDMAY BE SOLDTRANSFERREDASSIGNEDPLEDGEDHYPOTHECATEDENCUMBERED OR OTHERWISEDISPOSEDOF WHETHERBYOPERATION
OF LAWOR OTHERWISEOR BE SUBJECTTO EXECUTIONATTACHMENTOR SIMILAR PROCESSPROCES UPONANY ATTEMPTTO SO SELLTRANSFERASSIGN
PLEDGEHYPOTHECATEENCUMBER OR OTHERWISEDISPOSEOF ANY AWARDSUCHAWARD AND ALLRIGHTSRIGHTTHEREUNDERSHALLIMMEDIATELY
BECOME NULLAND VOID

55 TAX WITHHOLDINGTHE COMPANYSHALLHAVE THERIGHTTO REQUIREPRIORTO THE ISSUANCEOR DELIVERYOF ANY SHARESSHARE OF

COMMON STOCK OR THE PAYMENTOF ANY CASHPURSUANTTO AN AWARD MADE HEREUNDERPAYMENTBYTHE HOLDEROF SUCH AWARDOF

ANY FEDERALSTATELOCALOR OTHERTAXESTAXE WHICH MAY BE REQUIREDTO BE WITHHELDOR PAIDIN CONNECTIONWITH SUCHAWARD AN

AGREEMENTMAY PROVIDETHAT THECOMPANYSHALLWITHHOLD WHOLE SHARESSHARE OF COMMON STOCKWHICH WOULDOTHERWISEBE

DELIVEREDTO HOLDERHAVINGAN AGGREGATEFAIR MARKET VALUE DETERMINEDAS OF THE DATETHEOBLIGATIONTO WITHHOLDOR PAY
TAXESTAXE ARISESARISE IN CONNECTIONWITH AN AWARDTHE TAX DATE OR WITHHOLD AN AMOUNT OF CASHWHICH WOULDOTHERWISEBE PAYABLE
TO HOLDERIN THE AMOUNT NECESSARYTO SATISFYANY SUCHOBLIGATIONOR THE HOLDERMAY SATISFYANY SUCH OBLIGATIONBYANY OF

THEFOLLOWINGMEANSMEAN CASH PAYMENTTO THECOMPANY DELIVERYEITHERACTUALDELIVERYOR BYATTESTATIONPROCEDURESPROCEDURE
ESTABLISHEDBYTHECOMPANYTO THECOMPANYOF PREVIOUSLYOWNED WHOLE SHARESSHARE OF COMMON STOCKHAVINGAN AGGREGATEFAIR

MARKET VALUE DETERMINED AS OF THETAX DATE EQUALTO THE AMOUNT NECESSARYTO SATISFYANY SUCH OBLIGATION AUTHORIZING
THECOMPANYTO WITHHOLD WHOLE SHARESSHARE OF COMMON STOCKWHICH WOULDOTHERWISEBE DELIVEREDHAVINGAN AGGREGATEFAIR

MARKET VALUE DETERMINED AS OF THETAX DATE OR WITHHOLDAN AMOUNT OFCASH WHICH WOULDOTHERWISEBE PAYABLETO HOLDER

EQUALTO THE AMOUNT NECESSARYTO SATISFYANY SUCH OBLIGATION IN THE CASE OF THEEXERCISEOF AN OPTIONAND EXCEPTAS MAY BE

PROHIBITEDBYAPPLICABLELAW CASHPAYMENTBY BROKERDEALERACCEPTABLETO THECOMPANYTO WHOM THEOPTIONEEHAS

SUBMITTED AN IRREVOCABLENOTICEOFEXERCISEOR ANY COMBINATION OF AND IN EACH CASE TO THE EXTENT SET FORTHIN

THEAGREEMENTRELATINGTO THE AWARD SHARESSHARE OFCOMMON STOCKTO BE DELIVEREDOR WITHHELDMAY NOT HAVE AN AGGREGATEFAIR

MARKET VALUE IN EXCESSEXCES OF THE AMOUNT DETERMINEDBYAPPLYINGTHE MINIMUM STATUTORYWITHHOLDINGRATE ANY FRACTIONOF

SHAREOF COMMON STOCKWHICH WOULDBE REQUIREDTO SATISFYSUCH AN OBLIGATIONSHALLBE DISREGARDEDAND THEREMAININGAMOUNT

DUE SHALLBE PAIDIN CASH BYTHEHOLDER
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56 RESTRICTIONSRESTRICTION ON SHARESSHARE EACH AWARDMADE HEREUNDERSHALLBE SUBJECTTO THEREQUIREMENTTHATIF AT ANY TIME THE

COMPANYDETERMINESDETERMINE THATTHELISTINGREGISTRATIONOR QUALIFICATIONOF THE SHARESSHARE OF COMMON STOCKSUBJECTTO SUCH AWARDUPON

ANY SECURITIESSECURITIE EXCHANGEOR UNDERANY LAW OR THE CONSENT OR APPROVALOF ANY GOVERNMENTALBODYOR THETAKINGOF ANY OTHER

ACTION IS NECESSARYOR DESIRABLEAS CONDITION OF OR IN CONNECTIONWITH THEDELIVERYOF SHARESSHARE THEREUNDERSUCH SHARESSHARE SHALL

NOT BE DELIVEREDUNLESSUNLES SUCH LISTINGREGISTRATIONQUALIFICATIONCONSENT APPROVALOR OTHERACTIONSHALLHAVE BEEN EFFECTEDOR

OBTAINEDFREEOF ANY CONDITIONSCONDITION NOT ACCEPTABLETO THECOMPANYTHE COMPANYMAY REQUIRETHATCERTIFICATESCERTIFICATEEVIDENCINGSHARESSHARE

OF COMMON STOCKDELIVEREDPURSUANTTO ANY AWARDMADE HEREUNDERBEAR LEGENDINDICATINGTHATTHESALETRANSFEROR OTHER

DISPOSITIONTHEREOFBYTHE HOLDERIS PROHIBITEDEXCEPTIN COMPLIANCEWITH THESECURITIESSECURITIE ACT OF 1933 AS AMENDEDAND THE

RULESRULE AND REGULATIONSREGULATIONTHEREUNDER

57 ADJUSTMENT THEEVENT ANY STOCKSPLITSTOCKDIVIDEND RECAPITALIZATIONREORGANIZATIONMERGER CONSOLIDATION

COMBINATIONEXCHANGEOF SHARESSHARE LIQUIDATIONSPINOFFOR OTHERSIMILAR CHANGEIN CAPITALIZATIONOR EVENT OR ANY DISTRIBUTIONTO

HOLDERSHOLDER OFCOMMON STOCKOTHERTHAN REGULARCASHDIVIDENDOCCURSOCCUR ON OR AFTERTHE DATETHISTHI PLAN IS APPROVEDBYTHE

STOCKHOLDERSSTOCKHOLDEROF THECOMPANYTHE NUMBER AND CLASSCLAS OF SECURITIESSECURITIE AVAILABLE FORALLAWARDSAWARD UNDERTHISTHI PLAN THE NUMBER AND

CLASSCLAS OF SECURITIESSECURITIE AVAILABLEFORSTOCK AWARDSAWARD AND PERFORMANCEUNIT AWARDSAWARD GRANTEDUNDERTHISTHI PLAN THE MAXIMUM NUMBER

OF SECURITIESSECURITIE WITH RESPECTTO WHICH AWARDSAWARD MAY BE GRANTEDDURINGANY YEARTO ANY ONE PERSON THE MAXIMUM NUMBER OF SHARESSHARE

SUBJECTTO AWARDSAWARD GRANTEDDURINGANY YEARBYTHE CHIEF EXECUTIVE OFFICERTHENUMBER AND CLASSCLAS OF SECURITIESSECURITIE SUBJECTTO EACH

OUTSTANDINGOPTIONAND THEPURCHASEPRICEPER SECURITYAND THE TERMSTERM OF EACH OUTSTANDINGSAR RESTRICTEDSTOCKAWARD
RESTRICTEDSTOCKUNIT AWARD PERFORMANCESHAREAWARD AND PERFORMANCEUNIT AWARD INCLUDINGTHE NUMBER AND CLASSCLAS OF

SECURITIESSECURITIE SUBJECTTHERETOMAY BE APPROPRIATELYADJUSTEDBYTHECOMMITTEE SUCHADJUSTMENTSADJUSTMENTTO BE MADE IN THE CASE OF

OUTSTANDINGOPTIONSOPTIONAND SARSSAR WITHOUTAN INCREASEIN THEAGGREGATEPURCHASEPRICEOR BASE PRICETHE DECISION OF THE

COMMITTEE REGARDINGANY SUCHADJUSTMENTSHALLBE FINALBINDINGAND CONCLUSIVE IF ANY SUCHADJUSTMENTWOULD RESULTIN

FRACTIONALSECURITYBEING AVAILABLE UNDERTHISTHI PLAN SUCH FRACTIONALSECURITYSHALLBE DISREGARDEDOR SUBJECTTO AN AWARD

UNDERTHISTHI PLAN THECOMPANYSHALLPAY THE HOLDEROF SUCH AWARDIN CONNECTIONWITH THE FIRSTVESTINGEXERCISEOR SETTLEMENT

OF SUCH AWARDIN WHOLE OR IN PARTOCCURRINGAFTERSUCHADJUSTMENTAN AMOUNT IN CASHDETERMINED BYMULTIPLYINGTHE

FRACTIONOF SUCHSECURITYROUNDEDTO THE NEAREST HUNDREDTHBYII THE EXCESSEXCES IF ANY OF THE FAIR MARKET VALUE ON THE

VESTINGEXERCISEOR SETTLEMENTDATE OVER THEEXERCISEOR BASE PRICEIF ANY OF SUCH AWARD

IN ADDITION TO AND NOT IN LIMITATION OF SECTION57A UPON AND SUBJECTTO THE CONSUMMATION OF THEMERGER
CONTEMPLATEDBY AND AS SUCH TERM IS DEFINED UNDERTHEAGREEMENTAND PLAN OF MERGERBETWEEN THECOMPANYAND PUBLIC

SERVICE ENTERPRISEGROUPINCORPORATEDDATED AS OF DECEMBER 20 2004 AS THEREAFTERAMENDED THENUMBER OF SHARESSHARE OF

COMMON STOCKTHENAVAILABLEFORALLAWARDSAWARD UNDERTHISTHI PLAN OTHERTHANINCENTIVE STOCK OPTIONSOPTION THE NUMBER OF SHARESSHARE OF

COMMON STOCKTHENAVAILABLEFORSTOCK AWARDSAWARD AND PERFORMANCEUNIT AWARDSAWARD GRANTEDUNDER THISTHI PLAN AND THE MAXIMUM

NUMBER OF SHARESSHARE OF COMMON STOCKSUBJECTTO AWARDSAWARD GRANTEDDURINGANY YEARBYTHECHIEF EXECUTIVE OFFICERSHALLBE

INCREASEDBYMULTIPLYINGEACH SUCHNUMBER BY FRACTIONTHE NUMERATOR OFWHICH IS THE NUMBER OF SHARESSHARE OFCOMMON STOCK

ISSUED AND OUTSTANDINGIMMEDIATELYFOLLOWINGTHECONSUMMATION OF THEMERGERAND THE DENOMINATOROF WHICH IS THE NUMBER

OF SHARESSHARE OF COMMON STOCKISSUED AND OUTSTANDINGIMMEDIATELYPRIORTO THECONSUMMATION OF THEMERGER

58 CORPORATETRANSACTIONSTRANSACTION CHANGEIN CONTROL

IF THECOMPANYSHALLBE PARTYTO REORGANIZATIONMERGER OR CONSOLIDATIONOR SALEOR OTHERDISPOSITIONOF MORE

THAN50 OF THEOPERATINGASSETSASSET OF THECOMPANYDETERMINEDON CONSOLIDATEDBASISBASI OTHERTHANIN CONNECTIONWITH SALE

LEASEBACKOR OTHERARRANGEMENTRESULTINGIN THE CONTINUEDUTILIZATIONOF SUCHASSETSASSET OR THEOPERATINGPRODUCTSPRODUCTOF SUCH ASSETSASSET

CORPORATETRANSACTION THE
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BOARD AS CONSTITUTEDPRIORTO ANY CHANGEIN CONTROLRESULTINGFROM SUCH CORPORATETRANSACTIONMAY IN ITS DISCRETION

REQUIRETHAT SOME OR ALLOUTSTANDINGOPTIONSOPTIONAND SARSSAR SHALLIMMEDIATELYBECOME EXERCISABLEIN FULLOR

IN PART THERESTRICTIONPERIOD APPLICABLETO SOME OR ALLOUTSTANDINGRESTRICTEDSTOCKAWARDSAWARD AND RESTRICTEDSTOCK

UNIT AWARDSAWARD SHALLLAPSEIN FULLOR IN PART THE PERFORMANCEPERIOD APPLICABLETO SOME OR ALLOUTSTANDING
PERFORMANCESHAREAWARDSAWARD AND PERFORMANCEUNIT AWARDSAWARD SHALLLAPSEIN FULLOR IN PARTAND THE PERFORMANCE

MEASURESMEASURE APPLICABLETO SOME OR ALLOUTSTANDINGAWARDSAWARD SHALLBE DEEMED TO BE SATISFIEDAT THETARGETOR ANY OTHERLEVEL

II REQUIRETHATSHARESSHARE OF CAPITALSTOCKOF THECORPORATIONRESULTINGFROM SUCH CORPORATETRANSACTIONOR PARENT

CORPORATIONTHEREOFBE SUBSTITUTEDFORSOME OR ALLOF THE SHARESSHARE OF COMMON STOCKSUBJECTTO AN OUTSTANDINGAWARD
WITH AN APPROPRIATEAND EQUITABLEADJUSTMENTTO SUCH AWARD AS DETERMINED BYTHE BOARD IN ACCORDANCEWITH

SECTION57 ANDOR

III REQUIREOUTSTANDINGAWARDSAWARD IN WHOLE OR IN PARTTO BE SURRENDEREDTO THECOMPANYBYTHEHOLDERAND TO BE

IMMEDIATELYCANCELLEDBYTHECOMPANYAND TO PROVIDEFORTHEHOLDERTO RECEIVE CASHPAYMENTIN AN AMOUNT

EQUALTO IN THECASE OF AN OPTIONOR AN SAR THENUMBER OF SHARESSHARE OF COMMON STOCKTHENSUBJECTTO THEPORTIONOF

SUCHOPTIONOR SAR SURRENDEREDTO THEEXTENT SUCHOPTIONOR SAR IS THENEXERCISABLEOR BECOMESBECOME EXERCISABLE

PURSUANTTO CLAUSE MULTIPLIEDBYTHE EXCESSEXCES IF ANY OF THEHIGHESTPERSHAREPRICEOFFEREDTO HOLDERSHOLDER OFCOMMON

STOCKIN ANY TRANSACTIONWHEREBYTHECORPORATETRANSACTIONTAKESTAKE PLACEOVER THEPURCHASEPRICEOR BASE PRICEPER
SHAREOF COMMON STOCK SUBJECTTO SUCHOPTIONOR SAR IN THE CASE OF STOCKAWARD THENUMBER OF SHARESSHARE OF

COMMON STOCKTHENSUBJECTTO THEPORTIONOF SUCHAWARDSURRENDEREDTO THEEXTENT THERESTRICTIONPERIOD AND

PERFORMANCEPERIOD IF ANY ON SUCH STOCKAWARD HAS LAPSEDOR WILL LAPSEPURSUANTTO CLAUSE AND TO THE EXTENT THAT

THEPERFORMANCEMEASURESMEASURE IF ANY HAVE BEEN SATISFIEDOR ARE DEEMED SATISFIEDPURSUANTTO CLAUSE MULTIPLIEDBYTHE

HIGHESTPER SHAREPRICEOFFEREDTO HOLDERSHOLDER OF COMMON STOCKIN ANY TRANSACTIONWHEREBYTHECORPORATETRANSACTION

TAKESTAKE PLACEAND IN THECASE OF PERFORMANCEUNIT AWARD THENUMBER OF PERFORMANCEUNITSUNIT THENSUBJECTTO THE

PORTIONOF SUCH AWARDSURRENDEREDTO THE EXTENT THE PERFORMANCEPERIOD APPLICABLETO SUCH AWARDHAS LAPSEDOR WILL

LAPSEPURSUANTTO CLAUSE AND TO THEEXTENT THE PERFORMANCEMEASURESMEASURE APPLICABLETO SUCH AWARDHAVE BEEN SATISFIED

OR ARE DEEMED SATISFIEDPURSUANTTO CLAUSE SHARESSHARE OF CAPITALSTOCKOF THECORPORATIONRESULTINGFROM SUCH

CORPORATETRANSACTIONOR PARENTCORPORATIONTHEREOFHAVING FAIR MARKET VALUENOT LESSLES THANTHE AMOUNT

DETERMINEDUNDER CLAUSE ABOVE OR COMBINATION OF THEPAYMENTOF CASHPURSUANTTO CLAUSE ABOVE AND THE

ISSUANCEOF SHARESSHARE PURSUANTTO CLAUSE ABOVE

FOR PURPOSESPURPOSE OF SECTIONSSECTION AND 58A CHANGEIN CONTROL SHALLMEAN EXCEPTAS OTHERWISEPROVIDEDBELOW

THE FIRSTTO OCCUR OF ANY OF THEFOLLOWINGEVENTSEVENT

ANY SEC PERSONBECOMESBECOME THEBENEFICIAL OWNER OF 20 OR MORE OF THE THENOUTSTANDINGCOMMON STOCKOF

THECOMPANYOR OF VOTINGSECURITIESSECURITIE REPRESENTING20 OR MORE OF THECOMBINED VOTINGPOWER OF ALLTHE THEN

OUTSTANDINGVOTINGSECURITIESSECURITIE OFTHECOMPANYSUCH AN SEC PERSON 20 OWNER PROVIDEDHOWEVERTHATFOR

PURPOSESPURPOSE OF THISTHI SUBSECTION THEFOLLOWINGACQUISITIONSACQUISITIONSHALLNOT CONSTITUTE CHANGEIN CONTROL ANY ACQUISITION
DIRECTLYFROM THECOMPANYEXCLUDINGANY ACQUISITIONRESULTINGFROM THEEXERCISEOF AN EXERCISECONVERSIONOR

EXCHANGEPRIVILEGEUNLESSUNLES THESECURITYBEINGSO EXERCISEDCONVERTEDOR EXCHANGEDWAS ACQUIREDDIRECTLYFROM THE

COMPANY ANY ACQUISITIONBYTHECOMPANY ANY ACQUISITIONBYAN EMPLOYEEBENEFITPLANOR RELATEDTRUST

SPONSOREDOR MAINTAINED BYTHECOMPANYOR ANY CORPORATIONCONTROLLEDBYTHECOMPANY COMPANYPLAN OR

ANY ACQUISITIONBYANY CORPORATIONPURSUANTTO TRANSACTIONWHICH COMPLIESCOMPLIEWITH PARAGRAPHSPARAGRAPH AND OF

SUBSECTIONIII OF THISTHI DEFINITIONPROVIDEDFURTHERTHATFORPURPOSESPURPOSE OF CLAUSE IF ANY 20
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OWNER OFTHECOMPANYOTHERTHANTHECOMPANYOR ANY COMPANYPLAN BECOMESBECOME 20 OWNER BYREASON OF AN

ACQUISITIONBYTHECOMPANYAND SUCH 20 OWNER OF THECOMPANYSHALLAFTERSUCHACQUISITIONBYTHECOMPANY
BECOME THE BENEFICIAL OWNER OFANY ADDITIONALOUTSTANDINGCOMMON SHARESSHARE OF THECOMPANYOR ANY ADDITIONAL

OUTSTANDINGVOTINGSECURITIESSECURITIE OF THECOMPANYOTHERTHANPURSUANTTO ANY DIVIDEND REINVESTMENTPLANOR ARRANGEMENT
MAINTAINED BYTHECOMPANYAND SUCH BENEFICIAL OWNERSHIPIS PUBLICLYANNOUNCEDSUCHADDITIONAL BENEFICIAL

OWNERSHIPSHALLCONSTITUTE CHANGEIN CONTROLOR

II INDIVIDUALSINDIVIDUAL WHO AS OF THE EFFECTIVEDATEHEREOFCONSTITUTETHEBOARD THE INCUMBENT CEASE FORANY

REASON TO CONSTITUTEAT LEAST MAJORITYOF THE INCUMBENT BOARD PROVIDEDHOWEVERTHATANY INDIVIDUAL BECOMING
DIRECTORSUBSEQUENTTO THE DATEHEREOFWHOSE ELECTIONOR NOMINATION FORELECTIONBYTHECOMPANYSCOMPANY SHAREHOLDERSSHAREHOLDERWAS

APPROVEDBY VOTE OF AT LEAST MAJORITYOF THEDIRECTORSDIRECTOR THENCOMPRISINGTHE INCUMBENT BOARD SHALLBE CONSIDEREDAS

THOUGHSUCHINDIVIDUAL WERE MEMBER OFTHE INCUMBENT BOARD BUTEXCLUDINGFORTHISTHI PURPOSE ANY SUCH INDIVIDUAL

WHOSE INITIAL ASSUMPTIONOF OFFICEOCCURSOCCUR AS RESULTOF AN ACTUALOR THREATENEDELECTIONCONTEST AS SUCH TERMSTERM ARE USED

IN RULE 14A 11 PROMULGATEDUNDER THEEXCHANGEACT OR OTHERACTUALOR THREATENEDSOLICITATIONOFPROXIESPROXIEOR CONSENTSCONSENT

BY OR ON BEHALFOF PERSONOTHERTHANTHEBOARD OR

III CONSUMMATION OF CORPORATETRANSACTIONBYTHECOMPANYEXCLUDINGHOWEVER CORPORATETRANSACTION

PURSUANTTO WHICH

ALLOR SUBSTANTIALLYALLOF THE INDIVIDUALSINDIVIDUAL AND ENTITIESENTITIE WHO ARE THE BENEFICIAL OWNERSOWNER RESPECTIVELYOF

THEOUTSTANDINGCOMMON STOCKOFCOMPANYAND OUTSTANDINGVOTINGSECURITIESSECURITIE OF THECOMPANYIMMEDIATELY
PRIORTO SUCH CORPORATETRANSACTIONBENEFICIALLYOWN DIRECTLYOR INDIRECTLYMORE THAN60 OF RESPECTIVELY
THETHENOUTSTANDINGSHARESSHARE OFCOMMON STOCKAND THE COMBINED VOTINGPOWER OFTHETHENOUTSTANDINGVOTING
SECURITIESSECURITIE ENTITLEDTO VOTE GENERALLYIN THE ELECTIONOF DIRECTORSDIRECTORAS THE CASE MAY BE OF THECORPORATIONRESULTING
FROM SUCHCORPORATETRANSACTIONINCLUDINGWITHOUTLIMITATION CORPORATIONWHICH AS RESULTOF SUCH

TRANSACTIONOWNSOWN THECOMPANYOR ALLOR SUBSTANTIALLYALLOF THE ASSETSASSET OF THECOMPANYEITHERDIRECTLYOR

THROUGHONE OR MORE SUBSIDIARIESSUBSIDIARIE IN SUBSTANTIALLYTHESAME PROPORTIONSPROPORTIONAS THEIROWNERSHIPIMMEDIATELYPRIOR
TO SUCH CORPORATETRANSACTIONOF THEOUTSTANDINGCOMMON STOCKOF COMPANYAND OUTSTANDINGVOTING
SECURITIESSECURITIE OF THECOMPANYAS THE CASE MAY BE

NO SEC PERSONOTHERTHANTHECORPORATIONRESULTINGFROM SUCH CORPORATETRANSACTIONAND ANY
PERSONWHICH BENEFICIALLYOWNED IMMEDIATELYPRIORTO SUCHCORPORATETRANSACTIONDIRECTLYOR INDIRECTLY20

OR MORE OFTHEOUTSTANDINGCOMMON STOCKOFTHECOMPANYOR THEOUTSTANDINGVOTINGSECURITIESSECURITIE OF THE

COMPANYAS THE CASE MAY BE BECOMESBECOME 20 OWNERDIRECTLYOR INDIRECTLYOF THETHENOUTSTANDINGCOMMON

STOCKOF THECORPORATIONRESULTINGFROM SUCHCORPORATETRANSACTIONOR THE COMBINED VOTINGPOWER OF THE

OUTSTANDINGVOTINGSECURITIESSECURITIE OF SUCHCORPORATIONAND

INDIVIDUALSINDIVIDUAL WHO WERE MEMBERSMEMBER OF THE INCUMBENT BOARD WILL CONSTITUTEAT LEAST MAJORITYOF THE

MEMBERSMEMBER OF THE BOARDOF DIRECTORSDIRECTOROF THECORPORATIONRESULTINGFROM SUCH CORPORATETRANSACTIONOR

IV APPROVALBYTHECOMPANYSCOMPANY SHAREHOLDERSSHAREHOLDEROF PLANOF COMPLETELIQUIDATIONOR DISSOLUTIONOF THECOMPANY
OTHERTHAN PLANOFLIQUIDATIONOR DISSOLUTIONWHICH RESULTSRESULT IN THEACQUISITIONOF ALLOR SUBSTANTIALLYALLOF THE ASSETSASSET OF

THECOMPANYBY AN AFFILIATEDCOMPANY

NOTWITHSTANDINGTHE OCCURRENCE OF ANY OF THEFOREGOINGEVENTSEVENT CHANGEIN CONTROLSHALLNOT OCCUR WITH RESPECTTO AN AWARD

IF IN ADVANCE OF SUCH EVENT THE HOLDEROF SUCH AWARDAGREESAGREE IN WRITINGTHATSUCH EVENT SHALLNOT CONSTITUTE CHANGEIN
CONTROL
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59 DEFERRALSDEFERRAL THE COMMITTEE MAY DETERMINETHATTHEDELIVERYOF SHARESSHARE OF COMMON STOCK OR THEPAYMENTOF CASHOR

COMBINATION THEREOFUPON THEEXERCISEOR SETTLEMENTOFALLOR PORTIONOF ANY AWARDMADE HEREUNDERSHALLBE DEFERREDOR THE

COMMITTEE MAY IN ITS SOLEDISCRETIONAPPROVEDEFERRALELECTIONSELECTION MADE BYHOLDERSHOLDER OF AWARDSAWARD DEFERRALSDEFERRAL SHALLBE FORSUCH

PERIODSPERIODAND UPON SUCHTERMSTERM AS SHALLBE SET FORTHIN DEFERRALPLANOR PROGRAMESTABLISHEDBYTHE COMMITTEE IN ITS SOLE

DISCRETION

510 NO RIGHTOFPARTICIPATIONOR EMPLOYMENT UNLESSUNLES OTHERWISESET FORTHIN AN EMPLOYMENTAGREEMENTNO PERSONSHALL

HAVE ANY RIGHTTO PARTICIPATEIN THISTHI PLAN NEITHER THISTHI PLAN NOR ANY AWARDMADE HEREUNDERSHALLCONFERUPON ANY PERSONANY

RIGHTTO CONTINUED EMPLOYMENTWITH THECOMPANYANY SUBSIDIARYOR ANY AFFILIATEOF THECOMPANYOR AFFECTIN ANY MANNER THE

RIGHTOF THECOMPANYANY SUBSIDIARYOR ANY AFFILIATEOF THECOMPANYTO TERMINATETHEEMPLOYMENTOF ANY PERSONAT ANY TIME

WITHOUTLIABILITYHEREUNDER

511 RIGHTSRIGHT AS STOCKHOLDER NO PERSONSHALLHAVE ANY RIGHTAS STOCKHOLDEROF THECOMPANYWITH RESPECTTO ANY SHARESSHARE OF

COMMON STOCK OR OTHEREQUITYSECURITYOF THECOMPANYWHICH IS SUBJECTTO AN AWARDHEREUNDERUNLESSUNLES AND UNTILSUCHPERSON
BECOMESBECOME STOCKHOLDEROF RECORDWITH RESPECTTO SUCH SHARESSHARE OF COMMON STOCK OR EQUITYSECURITY

512 DESIGNATIONOFBENEFICIARY HOLDEROF AN AWARDMAY FILEWITH THECOMMITTEE WRITTENDESIGNATIONOF ONE OR MORE

PERSONSPERSON AS SUCH HOLDERSHOLDER BENEFICIARYOR BENEFICIARIESBENEFICIARIE BOTHPRIMARYAND CONTINGENTIN THE EVENT OFTHE HOLDERSHOLDER DEATHOR

INCAPACITYTO THE EXTENT AN OUTSTANDINGOPTIONOR SAR GRANTEDHEREUNDERIS EXERCISABLESUCH BENEFICIARYOR BENEFICIARIESBENEFICIARIE

SHALLBE ENTITLEDTO EXERCISESUCH OPTIONOR SAR PURSUANTTO PROCEDURESPROCEDUREPRESCRIBEDBYTHE COMMITTEE

EACH BENEFICIARYDESIGNATIONSHALLBECOME EFFECTIVEONLYWHEN FILED IN WRITINGWITH THECOMMITTEE DURINGTHEHOLDERSHOLDER

LIFETIME ON FORM PRESCRIBEDBYTHE COMMITTEE THE SPOUSEOF MARRIEDHOLDERDOMICILED IN COMMUNITYPROPERTY
JURISDICTIONSHALLJOININ ANY DESIGNATIONOF BENEFICIARYOTHERTHANSUCH SPOUSE THE FILINGWITH THE COMMITTEE OF NEW

BENEFICIARYDESIGNATIONSHALLCANCELALLPREVIOUSLYFILED BENEFICIARYDESIGNATIONSDESIGNATION

IF HOLDERFAILSFAIL TO DESIGNATEBENEFICIARYOR IF ALLDESIGNATEDBENEFICIARIESBENEFICIARIE OF HOLDERPREDECEASETHEHOLDERTHENEACH

OUTSTANDINGOPTIONAND SAR HEREUNDERHELD BYSUCH HOLDERTO THE EXTENT EXERCISABLEMAY BE EXERCISEDBYSUCH HOLDERSHOLDER

EXECUTORADMINISTRATORLEGALREPRESENTATIVEOR SIMILAR PERSON

513 GOVERNINGLAW THISTHI PLAN EACH AWARDHEREUNDERAND THE RELATEDAGREEMENTAND ALLDETERMINATIONSDETERMINATION MADE AND

ACTIONSACTION TAKENPURSUANTTHERETOTO THE EXTENT NOT OTHERWISEGOVERNEDBYTHE CODE OR THE LAWSLAW OF THE UNITED STATESSTATE SHALLBE

GOVERNEDBYTHELAWSLAW OF THE COMMONWEALTH OF PENNSYLVANIAAND CONSTRUEDIN ACCORDANCETHEREWITHWITHOUT GIVINGEFFECTTO

PRINCIPLESPRINCIPLEOF CONFLICTSCONFLICT OF LAWSLAW

514 FOREIGNEMPLOYEESEMPLOYEE WITHOUT AMENDINGTHISTHI PLAN THE COMMITTEE MAY GRANTAWARDSAWARD TO ELIGIBLEPERSONSPERSON WHO ARE

FOREIGNNATIONALSNATIONAL ON SUCH TERMSTERM AND CONDITIONSCONDITION DIFFERENTFROM THOSESPECIFIEDIN THISTHI PLAN AS MAY IN THEJUDGMENTOF THE

COMMITTEE BE NECESSARYOR DESIRABLETO FOSTERAND PROMOTEACHIEVEMENT OF THEPURPOSESPURPOSE OF THISTHI PLAN AND IN FURTHERANCEOF

SUCHPURPOSESPURPOSE THE COMMITTEE MAY MAKE SUCH MODIFICATIONSMODIFICATION AMENDMENTSAMENDMENT PROCEDURESPROCEDURESUBPLANSSUBPLANAND THE LIKE AS MAY BE

NECESSARYOR ADVISABLE TO COMPLYWITH PROVISIONSPROVISIONOF LAWSLAW IN OTHERCOUNTRIESCOUNTRIE OR JURISDICTIONSJURISDICTIONIN WHICH THECOMPANYOR ITS

SUBSIDIARIESSUBSIDIARIE OPERATESOPERATEOR HAS EMPLOYEESEMPLOYEE
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ANNEX

EXELON CORPORATION

EMPLOYEE STOCK PURCHASE PLAN

FOR UNINCORPORATED SUBSIDIARIESSUBSIDIARIE

EFFECTIVEOCTOBER 2005

ESTABLISHMENT AND PURPOSE THE EXELON CORPORATIONEMPLOYEESTOCKPURCHASEPLAN FORUNINCORPORATED
SUBSIDIARIESTHEPLAN ESTABLISHEDBYEXELON CORPORATIONPENNSYLVANIACORPORATIONTHE COMPANY IS EFFECTIVEAS OF

OCTOBER 2005 THE EFFECTIVE DATE SUBJECTTO THEAPPROVALOF THECOMPANYSCOMPANY SHAREHOLDERSSHAREHOLDER THE PLAN PROVIDESPROVIDEEMPLOYEESEMPLOYEE
OF SUBSIDIARYCOMPANIESCOMPANIEAS DEFINED BELOW ADDED INCENTIVE TO REMAIN EMPLOYEDBYSUCH COMPANIESCOMPANIEAND TO ENCOURAGE
INCREASEDEFFORTSEFFORT TO PROMOTETHEBESTINTERESTSINTEREST OF SUCH COMPANIESCOMPANIEBYPERMITTINGELIGIBLEEMPLOYEESEMPLOYEETO PURCHASESHARESSHARE OF

COMMON STOCKNO PARVALUEOF THECOMPANYCOMMON STOCK AT BELOWMARKET PRICESPRICE FOR PURPOSESPURPOSE OFTHEPLAN THE TERM

SUBSIDIARYCOMPANIESCOMPANIE SHALLMEAN ALLSUBSIDIARIESSUBSIDIARIE OFTHECOMPANYWHICH ARE NOT SUBSIDIARYCORPORATIONSCORPORATIONWITHIN THE

MEANINGOF SECTION OF THECODE AND OF WHICH THECOMPANYIS THE COMMON PARENTTHE SUBSIDIARYCOMPANIESCOMPANIETHAT
FROM TIME TO TIME HAVE BEEN DESIGNATEDBYTHEPLAN ADMINISTRATORAS ELIGIBLETO PARTICIPATEIN THEPLAN WITH RESPECTTO THEIR

EMPLOYEESEMPLOYEEARE HEREINAFTERREFERREDTO COLLECTIVELYAS THEPARTICIPATINGCOMPANIESCOMPANIE

ELIGIBILITY ELIGIBLEEMPLOYEE PARTICIPATIONIN THE PLAN SHALLBE LIMITED TO EACH EMPLOYEEOF PARTICIPATING
COMPANYWHO SATISFIESSATISFIE ALLOF THEFOLLOWINGCONDITIONSCONDITION AN ELIGIBLEEMPLOYEEAS OF THE FIRSTDAYOF THE RELEVANTPURCHASE

PERIOD AS DEFINED IN SECTION

SUCH EMPLOYEESEMPLOYEECUSTOMARYEMPLOYMENTIS FOR20 OR MORE HOURSHOUR PERWEEK AND

II SUCH EMPLOYEEHAS BEEN CONTINUOUSLYEMPLOYEDBYTHEPARTICIPATINGCOMPANIESCOMPANIEFORAT LEAST

CONSECUTIVECALENDARMONTHSMONTH

NOTWITHSTANDINGTHEFOREGOINGAN INDIVIDUAL RENDERINGSERVICESSERVICE TO PARTICIPATINGCOMPANYPURSUANTTO EITHEROF THE

FOLLOWINGAGREEMENTSAGREEMENTSHALLNOT BE CONSIDEREDAN ELIGIBLEEMPLOYEEWITH RESPECTTO ANY PERIODPRECEDINGTHE DATEON WHICH

COURT OR ADMINISTRATIVE AGENCY ISSUESISSUE FINAL DETERMINATIONTHATSUCHINDIVIDUAL IS AN EMPLOYEE AN AGREEMENTPROVIDING
THATSUCH SERVICESSERVICE ARE TO BE RENDEREDAS AN INDEPENDENTCONTRACTOROR AN AGREEMENTWITH AN ENTITYINCLUDINGLEASING
ORGANIZATIONWITHIN THEMEANINGOF SECTION414N2 OF THECODE THATIS NOT PARTICIPATINGCOMPANY

LIMITATIONSLIMITATION NOTWITHSTANDINGANYTHINGCONTAINEDIN THEPLAN TO THECONTRARYNO ELIGIBLEEMPLOYEESHALLACQUIRE
RIGHTTO PURCHASECOMMON STOCKHEREUNDERTO THEEXTENT THAT IMMEDIATELYAFTERRECEIVINGSUCH RIGHTSUCHEMPLOYEE

WOULD OWN OR MORE OF THE TOTALCOMBINED VOTINGPOWER OR VALUE OF ALLCLASSESCLASSE OF STOCKOF THECOMPANYOR ANY SUBSIDIARY
COMPANYINCLUDINGANY STOCKATTRIBUTABLETO SUCHEMPLOYEEUNDER SECTION424D OF THECODE OR II FORANY CALENDARYEAR
SUCHRIGHTWOULDPERMITSUCHEMPLOYEESEMPLOYEEAGGREGATERIGHTSRIGHTTO PURCHASESTOCKUNDER ALLEMPLOYEESTOCKPURCHASEPLANSPLANOF THE

COMPANYAND ITSSUBSIDIARYCOMPANIESCOMPANIEEXERCISABLEDURINGSUCHCALENDARYEAR TO ACCRUE AT RATE WHICH EXCEEDSEXCEED 25000 OF

FAIR MARKETVALUE OF SUCH STOCKFORSUCHCALENDARYEAR IN ADDITIONTHE NUMBER OF SHARESSHARE OF COMMON STOCKWHICH MAY BE

PURCHASEDBYANY ELIGIBLEEMPLOYEEDURINGANY PURCHASEPERIOD SHALLNOT EXCEED 155 SUBJECTTO ADJUSTMENTPURSUANTTO

SECTION 12 OR SUCH OTHERNUMBER AS MAY BE DETERMINEDBYTHEPLAN ADMINISTRATORAS DEFINED IN SECTION 11 AND SET FORTHIN

WRITTENAPPENDIXTO THE PLAN

PURCHASE PERIODSPERIOD PURCHASE PERIOD SHALLCONSISTOF THE THREECONSECUTIVEMONTH PERIODBEGINNINGON EACH

JANUARY APRIL JULY AND OCTOBER COMMENCINGON OR AFTERTHE EFFECTIVEDATEOF THE PLAN AND PRIORTO ITSTERMINATION
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PARTICIPATION ENROLLMENT EACH ELIGIBLEEMPLOYEESHALLBE ENTITLEDTO ENROLLIN THEPLAN AS OF ANY PURCHASE

PERIOD WHICH BEGINSBEGIN ON OR AFTERSUCH EMPLOYEEHAS BECOME AN ELIGIBLEEMPLOYEE

TO ENROLLIN THEPLAN AN ELIGIBLEEMPLOYEESHALLMAKE REQUESTTO THECOMPANYOR ITSDESIGNATEDAGENTAT THE TIME AND

IN THE MANNER SPECIFIEDBYTHEPLAN ADMINISTRATOR AS DEFINED IN SECTION 11 SPECIFYINGTHE AMOUNT OF PAYROLLDEDUCTIONTO

BE APPLIEDTO THECOMPENSATIONPAIDTO THEEMPLOYEEBYTHEEMPLOYEESEMPLOYEEEMPLOYERWHILE THEEMPLOYEEIS PARTICIPANTIN THE

PLAN THE AMOUNT OF EACH PAYROLLDEDUCTIONSPECIFIEDIN SUCHREQUESTFOREACH SUCHPAYROLLPERIODSHALLBE WHOLE

PERCENTAGEAMOUNT UNLESSUNLES OTHERWISEDETERMINEDBYTHE PLAN ADMINISTRATORNOT TO EXCEED 10 OR SUCHLESSERPERCENTAGEAS

MAY BE DETERMINED BYTHE PLAN ADMINISTRATOROF THEPARTICIPANTSPARTICIPANTREGULARBASE SALARYOR WAGESWAGE AFTERAPPLICABLEWITHHOLDINGSWITHHOLDING
AND DEDUCTIONSDEDUCTIONPAIDTO HIM OR HERDURINGTHEPURCHASEPERIOD BYANY OF THEPARTICIPATINGCOMPANIESCOMPANIE SUBJECTTO COMPLIANCE
WITH APPLICABLERULESRULE PRESCRIBEDBYTHEPLAN ADMINISTRATORTHEREQUESTSHALLBECOME EFFECTIVEAS OF THEPURCHASEPERIOD

FOLLOWINGTHEDAYTHECOMPANYOR ITSDESIGNATEDAGENTRECEIVESRECEIVE SUCHREQUEST

PAYROLLDEDUCTIONSDEDUCTION SHALLBE MADE FOREACHPARTICIPANTIN ACCORDANCEWITH SUCH PARTICIPANTSPARTICIPANTREQUESTUNTILSUCH

PARTICIPANTSPARTICIPANTPARTICIPATIONIN THEPLAN TERMINATESTERMINATESUCH PARTICIPANTSPARTICIPANTREQUESTIS REVISED OR THEPLAN IS SUSPENDEDOR TERMINATED
ALLAS HEREINAFTERPROVIDED

CHANGESCHANGETO RATE OF PAYROLLDEDUCTION PARTICIPANTMAY CHANGETHE AMOUNT OF HIS OR HERPAYROLLDEDUCTION

UNDERTHE PLAN EFFECTIVEAS OF ANY SUBSEQUENTPURCHASEPERIOD BY SO DIRECTINGTHECOMPANYOR ITSDESIGNATEDAGENTAT THETIME

AND IN THE MANNER SPECIFIEDBYTHEPLAN ADMINISTRATOR PARTICIPANTMAY NOT CHANGETHE AMOUNT OF HIS OR HER PAYROLL
DEDUCTIONEFFECTIVEAS OF ANY TIME OTHERTHANTHEBEGINNINGOF PURCHASEPERIODEXCEPTTHAT PARTICIPANTMAY ELECTTO

SUSPENDHIS OR HERPAYROLLDEDUCTIONUNDERTHEPLAN AS PROVIDEDIN SECTION

PURCHASE ACCOUNTSACCOUNT PAYROLLDEDUCTIONSDEDUCTION FOREACH PARTICIPANTSHALLBE CREDITEDTO PURCHASEACCOUNT ESTABLISHED

ON BEHALFOF THEPARTICIPANTON THEBOOKSBOOK OFTHEPARTICIPANTSPARTICIPANTEMPLOYEROR SUCH EMPLOYERSEMPLOYERDESIGNATEDAGENT PURCHASE

ACCOUNT AT THE END OF EACHPURCHASEPERIODTHE AMOUNT IN EACH PARTICIPANTSPARTICIPANTPURCHASEACCOUNT WILLBE APPLIEDTO THE

PURCHASEOF THE NUMBER OF WHOLE AND FRACTIONALSHARESSHARE OF COMMON STOCKDETERMINEDBYDIVIDINGSUCH AMOUNT BYTHE

PURCHASEPRICE AS DEFINED IN SECTION FORSUCHPURCHASEPERIOD NO INTERESTSHALLACCRUE AT ANY TIME FORANY AMOUNT

CREDITEDTO PURCHASEACCOUNT OF PARTICIPANTEXCEPTAS REQUIREDBYLOCALLAW AS DETERMINED BYTHE PLAN ADMINISTRATOR

PURCHASE PRICE THE PURCHASEPRICETHE PURCHASE PRICE PER SHAREOF COMMON STOCKHEREUNDERFORANY
PURCHASEPERIOD SHALLBE 90 OR SUCH HIGHERPERCENTAGEDESIGNATEDBYTHEADMINISTRATOR CONSISTENTWITH THEPRICEUNDERTHE

COMPANYSCOMPANY TAXQUALIFIEDEMPLOYEESTOCKPURCHASEPLANOF THE LESSEROF THECLOSINGPRICEOF SHAREOF COMMON STOCK ON

THE NEW YORK STOCKEXCHANGEON THE FIRSTDAYOFSUCH PURCHASEPERIOD ON WHICH SUCH EXCHANGEIS OPEN FORTRADINGOR II THE

CLOSINGPRICEOF SHAREOF COMMON STOCK ON SUCH EXCHANGEON THELASTDAYOF SUCHPURCHASEPERIOD ON WHICH SUCH EXCHANGE
IS OPEN FORTRADINGIF SUCH SUM RESULTSRESULT IN FRACTIONOF ONE CENT THE PURCHASEPRICE SHALLBE INCREASEDTO THE NEXT HIGHERFULL

CENT

ISSUANCE OFSTOCK THE COMMON STOCKPURCHASEDBYEACH PARTICIPANTSHALLBE ISSUEDIN BOOK ENTRYFORM AND SHALL

BE CONSIDEREDTO BE ISSUEDAND OUTSTANDINGTO SUCHPARTICIPANTSPARTICIPANTCREDITAS OF THE END OF THE LASTDAYOF EACHPURCHASEPERIOD

PARTICIPANTWILL BE ISSUED CERTIFICATEFORHIS OR HERWHOLE NUMBER OF SHARESSHARE OFCOMMON STOCK WHICH HAVE BEEN HELD IN BOOK

ENTRYFORMFORAT LEASTTWO YEARSYEAR FOLLOWINGTHEFIRSTDAYOF THEPURCHASEPERIOD IN WHICH SUCHSHARESSHARE WERE PURCHASEDUPON

REQUESTOF SUCHPARTICIPANTOR HIS OR HERLEGALREPRESENTATIVEOR IF SO DIRECTEDBYTHE PLAN ADMINISTRATOR AS DEFINED IN

SECTION 11 UPON THE TERMINATIONOFTHE PLAN IN SUCHEVENT THE CASHEQUIVALENTOF ANY FRACTIONALSHARESSHARE SHALLALSOBE

DISTRIBUTEDTO SUCH PARTICIPANTSUCH CASHEQUIVALENTSHALLBE DETERMINED BYMULTIPLYINGTHEFRACTIONALSHAREBYTHE FAIR

MARKETVALUE OF SHAREOF COMMON STOCK DETERMINEDAS PROVIDEDIN SECTION ON THE LASTDAYOF THE PURCHASEPERIOD

IMMEDIATELYPRECEDINGSUCH ISSUANCE
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THE PLAN ADMINISTRATOR MAY PERMITOR REQUIRETHATSHARESSHARE BE DEPOSITEDLYH WITH BROKERDESIGNATEDBYTHE PLAN

ADMINISTRATOR OR TO DESIGNATEDAGENTOF THECOMPANYAND THEPLAN ADMINISTRATORMAY USE ELECTRONICOR AUTOMATEDMETHODSMETHOD

OF SHARETRANSFERTHE PLAN ADMINISTRATOR MAY REQUIRETHATSHARESSHARE BE RETAINEDWITH SUCHBROKEROR AGENTFOR DESIGNATED
PERIODOF TIME AND MAY ALSOIMPOSE TRANSACTIONFEE WITH RESPECTTO SALEOF SHARESSHARE OF COMMON STOCKISSUED TO

PARTICIPANTSPARTICIPANTCREDITAND HELD BYSUCH BROKEROR AGENTTHE PLAN ADMINISTRATORMAY PERMITSHARESSHARE PURCHASEDUNDER THEPLAN TO

PARTICIPATEIN DIVIDEND REINVESTMENTPLANOR PROGRAMMAINTAINED BYTHECOMPANYAND ESTABLISH DEFAULTMETHOD FORTHE

PAYMENTOF DIVIDENDSDIVIDEND

AFTER THE CLOSEOFEACH PURCHASEPERIODINFORMATION WILL BE MADE AVAILABLETO EACH PARTICIPANTREGARDINGTHEENTRIESENTRIE

MADE TO SUCHPARTICIPANTSPARTICIPANTPURCHASEACCOUNTTHE NUMBER OF SHARESSHARE OF COMMON STOCKPURCHASEDAND THEAPPLICABLEPURCHASE

PRICE IN THEEVENT THATTHE MAXIMUM NUMBER OF SHARESSHARE OF COMMON STOCK ARE PURCHASEDBYTHEPARTICIPANTFORTHEPURCHASE

PERIOD AND CASHREMAINSREMAIN CREDITEDTO THEPARTICIPANTSPARTICIPANTPURCHASEACCOUNTSUCHCASH SHALLBE REFUNDEDTO SUCHPARTICIPANTFOR

PURPOSESPURPOSE OFTHEPRECEDINGSENTENCETHE MAXIMUM NUMBER OF SHARESSHARE OF COMMON STOCKTHATMAY BE PURCHASEDBY
PARTICIPANTFOR PURCHASEPERIOD SHALLBE DETERMINEDUNDERSECTION

SUSPENSIONOFPAYROLLDEDUCTION OR TERMINATION OFPARTICIPATION

SUSPENSIONOFPAYROLLDEDUCTION PARTICIPANTMAY ELECTAT ANY TIME AND IN THEMANNER SPECIFIEDBYTHE PLAN

ADMINISTRATOR AS DEFINED IN SECTION 11 TO SUSPENDHIS OR HERPAYROLLDEDUCTIONUNDERTHEPLAN PROVIDEDSUCHELECTIONIS

RECEIVEDBYTHECOMPANYOR ITSDESIGNATEDAGENTPRIORTO THE DATESPECIFIEDBYTHE PLAN ADMINISTRATOR FORSUSPENSIONOF

PAYROLLDEDUCTION WITH RESPECTTO PURCHASEPERIOD IF THE ELECTIONIS NOT RECEIVEDBYSUCH DATESUCH SUSPENSIONOFPAYROLL
DEDUCTIONSHALLBE EFFECTIVEAS OF THE NEXT SUCCEEDINGPURCHASEPERIOD UPON PARTICIPANTSPARTICIPANTSUSPENSIONOF PAYROLLDEDUCTION

ANY CASHCREDITEDTO SUCH PARTICIPANTSPARTICIPANTPURCHASEACCOUNT SHALLBE REFUNDEDTO SUCHPARTICIPANTPARTICIPANTWHO SUSPENDSSUSPEND
PAYROLLDEDUCTIONUNDER THEPLAN SHALLBE PERMITTEDTO RESUME PAYROLLDEDUCTIONAS OF ANY PURCHASEPERIOD FOLLOWINGTHE

PURCHASEPERIOD IN WHICH SUCH SUSPENSIONWAS EFFECTIVEBYMAKING NEW REQUESTAT THE TIME AND IN THE MANNER SPECIFIEDBY
THEPLAN ADMINISTRATOR

TERMINATION OF PARTICIPATIONIF THEPARTICIPANTDIESDIE TERMINATESTERMINATE EMPLOYMENTWITH THEPARTICIPATINGCOMPANIESCOMPANIE
FORANY REASON OR OTHERWISECEASESCEASE TO BE AN ELIGIBLEEMPLOYEESUCHPARTICIPANTSPARTICIPANTPARTICIPATIONIN THE PLAN SHALLIMMEDIATELY
TERMINATE UPONSUCHTERMINATINGEVENT THE CASHCREDITEDTO SUCHPARTICIPANTSPARTICIPANTPURCHASEACCOUNT ON THE DATEOF SUCH

TERMINATIONSHALLBE REFUNDEDTO SUCHPARTICIPANTOR HIS OR HER LEGALREPRESENTATIVEAS THE CASE MAY BE

TERMINATIONSUSPENSIONOR AMENDMENT OFTHE PLAN

TERMINATION THE COMPANYBYACTIONOF THEBOARD OF DIRECTORSDIRECTOR OFTHECOMPANYTHE BOARD OR THE PLAN

ADMINISTRATOR AS DEFINED IN SECTION 11 MAY TERMINATETHEPLAN AT ANY TIME IN WHICH CASE NOTICEOF SUCH TERMINATIONSHALL

BE GIVENTO ALLPARTICIPANTSPARTICIPANTBUT ANY FAILURETO GIVESUCHNOTICESHALLNOT IMPAIRTHE EFFECTIVENESSEFFECTIVENES OF THETERMINATION

WITHOUT ANY ACTIONBEINGREQUIREDTHEPLAN SHALLTERMINATEIN ANY EVENT WHEN THE MAXIMUM NUMBER OF SHARESSHARE OF

COMMON STOCKTO BE SOLDUNDERTHE PLAN AS PROVIDEDIN SECTION 12 HAS BEEN PURCHASEDSUCH TERMINATIONSHALLNOT IMPAIR
ANY RIGHTSRIGHTWHICH UNDER THEPLAN SHALLHAVE VESTEDON OR PRIORTO THE DATEOF SUCH TERMINATION IF AT ANY TIME THE NUMBER OF

SHARESSHARE OF COMMON STOCKREMAININGAVAILABLE FORPURCHASEUNDERTHE PLAN ARE NOT SUFFICIENTTO SATISFYALLTHENOUTSTANDING
PURCHASERIGHTSRIGHTTHE BOARD OR PLAN ADMINISTRATOR MAY DETERMINEAN EQUITABLEBASISBASI OF APPORTIONINGAVAILABLE SHARESSHARE OF

COMMON STOCKAMONG ALLPARTICIPANTSPARTICIPANT

AT ANY TIME FOLLOWINGTHETERMINATIONOF THEPLAN THEPLAN ADMINISTRATOR MAY DIRECTTHATONE OR MORE CERTIFICATESCERTIFICATEFORTHE

NUMBER OF WHOLE SHARESSHARE OF COMMON STOCKHELD FOREACH PARTICIPANTSPARTICIPANTBENEFITAND THECASH EQUIVALENTOF ANY FRACTIONALSHARE

SO HELD SHALLBE DELIVEREDTO SUCH PARTICIPANTSUCH CASH EQUIVALENTSHALLBE DETERMINED BYMULTIPLYINGTHE FRACTIONALSHAREBY
THE FAIRMARKETVALUE OF SHAREOF
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COMMON STOCKDETERMINEDAS PROVIDEDIN SECTION ON THE LASTDAYOF THEPURCHASEPERIOD IMMEDIATELYPRECEDINGSUCH

TERMINATION EXCEPTAS OTHERWISEPROVIDEDIN SECTION 15 THECASH IF ANY CREDITEDTO EACHPARTICIPANTSPARTICIPANTPURCHASEACCOUNT

SHALLBE DISTRIBUTEDTO SUCHPARTICIPANTAS SOON AS PRACTICABLEAFTERTHE PLAN TERMINATESTERMINATE

SUSPENSIONOR AMENDMENT THE BOARD OR THEPLAN ADMINISTRATOR MAY SUSPENDPAYROLLDEDUCTIONSDEDUCTION UNDERTHE

PLAN OR AMEND THEPLAN FROM TIME TO TIME IN ANY RESPECTFORANY REASON PROVIDEDHOWEVERTHATNO SUCH SUSPENSIONOR

AMENDMENT SHALL MATERIALLYADVERSELYAFFECTANY PURCHASERIGHTSRIGHTOUTSTANDINGUNDERTHEPLAN DURINGTHE PURCHASEPERIOD IN

WHICH SUCH AMENDMENT OR SUSPENSIONIS ADOPTED INCREASETHE MAXIMUM NUMBER OF SHARESSHARE OF COMMON STOCKWHICH MAY
BE PURCHASEDUNDERTHE PLAN OR DECREASETHEPURCHASEPRICE OF SHAREOF COMMON STOCKFORANY PURCHASEPERIOD BELOW

THE LESSEROF 85 OFTHE FAIRMARKET VALUE THEREOFON THE FIRSTDAYOF SUCHPURCHASEPERIOD AND 85 OF SUCH FAIRMARKET VALUE

ON THE LASTDAYOF SUCH PURCHASEPERIOD IF PAYROLLDEDUCTIONSDEDUCTION UNDERTHEPLAN ARE SUSPENDEDPURSUANTTO THISTHI SECTIONSUCH

PAYROLLDEDUCTIONSDEDUCTION SHALLRESUME AS OF THE FIRSTPURCHASEPERIOD COMMENCINGWITH OR IMMEDIATELYFOLLOWINGTHEDATE ON WHICH

SUCH SUSPENSIONENDSEND IN ACCORDANCEWITH THEPARTICIPANTSPARTICIPANTPAYROLLDEDUCTIONELECTIONSELECTION THENIN EFFECT

NONTRANSFERABILITYRIGHTSRIGHT ACQUIREDUNDER THEPLAN ARE NOT TRANSFERABLEAND MAY BE EXERCISEDONLYBY
PARTICIPANTOR HIS OR HERLEGALREPRESENTATIVEAS THE CASE MAY BE

10 SHAREHOLDERSSHAREHOLDER RIGHTSRIGHT NO ELIGIBLEEMPLOYEEOR PARTICIPANTSHALLBY REASON OF THE PLAN HAVE ANY RIGHTSRIGHTOF

SHAREHOLDEROF THECOMPANYUNTILHE OR SHE SHALLACQUIRESHAREOF COMMON STOCK AS HEREINPROVIDED

11 ADMINISTRATION OFTHE PLAN THE PLAN SHALLBE ADMINISTEREDBYTHE TREASUREROF THECOMPANYTHE PLAN

ADMINISTRATORIN ADDITION TO THEPOWERSPOWER AND AUTHORITYSPECIFICALLYGRANTEDTO THEPLAN ADMINISTRATORPURSUANTTO ANY OTHER

PROVISIONOF THEPLAN THEPLAN ADMINISTRATOR SHALLHAVE FULLPOWER AND AUTHORITYTO INTERPRETAND ADMINISTERTHE PLAN AND

ANY INSTRUMENTOR AGREEMENTENTEREDINTO UNDERTHEPLAN ESTABLISHSUCH RULESRULE AND REGULATIONSREGULATIONAND APPOINTSUCH AGENTSAGENTAS IT

SHALLDEEM APPROPRIATEFORTHEPROPERADMINISTRATIONOF THEPLAN DESIGNATEWHICH SUBSIDIARYCOMPANIESCOMPANIESHALLPARTICIPATE
IN THEPLAN IV MAKE ANY OTHERDETERMINATIONAND TAKEANY OTHERACTIONTHATTHEPLAN ADMINISTRATORDEEMSDEEM NECESSARYOR

DESIRABLEFORADMINISTRATIONOF THEPLAN DECISIONSDECISION OFTHE PLAN ADMINISTRATOR SHALLBE FINALCONCLUSIVEAND BINDINGUPON ALL

PERSONSPERSON HAVINGAN INTERESTIN THE PLAN

12 MAXIMUM NUMBER OFSHARESSHARE THE MAXIMUM NUMBER OF SHARESSHARE OF COMMON STOCKWHICH MAY BE PURCHASED
UNDERTHE PLAN IS FIVE HUNDRED THOUSAND500000 SHARESSHARE SUBJECTTO ADJUSTMENTAS SET FORTHBELOW SHARESSHARE OF COMMON STOCK

SOLDHEREUNDERMAY BE TREASURYSHARESSHARE AUTHORIZEDAND UNISSUED SHARESSHARE SHARESSHARE PURCHASEDFORPARTICIPANTSPARTICIPANTIN THEOPEN MARKET

ON AN EXCHANGEOR IN NEGOTIATEDTRANSACTIONSTRANSACTIONOR ANY COMBINATION THEREOFIF THECOMPANYSHALLAT ANY TIME AFTERTHE

EFFECTIVEDATEOF THEPLAN CHANGEITS ISSUEDCOMMON STOCK INTO AN INCREASEDNUMBER OF SHARESSHARE WITH OR WITHOUTPARVALUE

THROUGHSTOCKDIVIDEND OR STOCKSPLITOR INTO DECREASEDNUMBER OF SHARESSHARE WITH OR WITHOUTPARVALUETHROUGH
COMBINATION OF SHARESSHARE THENEFFECTIVEWITH THERECORDDATE FORSUCHCHANGETHEMAXIMUM NUMBER OF SHARESSHARE OF COMMON

STOCKWHICH THEREAFTERMAY BE PURCHASEDUNDERTHE PLAN AND THE MAXIMUM NUMBER OF SHARESSHARE WHICH THEREAFTERMAY BE

PURCHASEDDURINGANY PURCHASEPERIOD SHALLBE THE MAXIMUM NUMBER OF SHARESSHARE WHICH IMMEDIATELYPRIORTO SUCHRECORDDATE
REMAINED AVAILABLEFORPURCHASEUNDERTHEPLAN AND UNDER ANY PURCHASEPERIOD PROPORTIONATELYINCREASEDIN CASE OF SUCH

STOCKDIVIDEND OR STOCKSPLITOR PROPORTIONATELYDECREASEDIN CASE OF SUCH COMBINATION OF SHARESSHARE EACH SHAREISSUED UNDERTHE

PLAN SHALLREDUCEBY ONE SHARETHE NUMBER OF SHARESSHARE AUTHORIZEDTO BE ISSUED UNDERTHEEXELON CORPORATIONEMPLOYEESTOCK

PURCHASEPLAN AS AMENDED AND RESTATEDEFFECTIVEMAY 2004

13 TAX WITHHOLDING PARTICIPATINGCOMPANYSHALLHAVE THERIGHTTO REQUIREPRIORTO THE ISSUANCEOR DELIVERYOF

ANY SHARESSHARE OFCOMMON STOCKPAYMENTBYTHEPARTICIPANTOF ANY FEDERALSTATELOCALOR OTHERTAXESTAXE WHICH MAY BE REQUIREDTO

BE WITHHELD OR PAIDIN CONNECTIONWITH PURCHASEHEREUNDERTHE PARTICIPATINGCOMPANYEITHERSHALL WITHHOLDSUCH TAXESTAXE

FROM THEPARTICIPANTSPARTICIPANTBASE
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SALARYOR OTHERWAGESWAGE OR II WITHHOLDSHARESSHARE OF COMMON STOCKWHICH WOULDOTHERWISEBE PURCHASEDAFTERTHECLOSEOF

PURCHASEPERIOD HAVINGAN AGGREGATEFAIRMARKETVALUEDETERMINED AS OF THE DATETHEOBLIGATIONTO WITHHOLDARISESARISE IN THE

AMOUNT NECESSARYTO SATISFYANY SUCH OBLIGATION

14 MISCELLANEOUSMISCELLANEOU EXCEPTAS OTHERWISEEXPRESSLYPROVIDEDHEREIN ANY REQUESTELECTIONOR NOTICEUNDER THEPLAN

FROM AN ELIGIBLEEMPLOYEEOR PARTICIPANTSHALLBE TRANSMITTEDOR DELIVEREDTO THECOMPANYOR ITSDESIGNATEDAGENTAND

SUBJECTTO ANY LIMITATIONSLIMITATION SPECIFIEDIN THEPLAN SHALLBE EFFECTIVEWHEN SO DELIVEREDAND II ANY REQUESTNOTICEOR OTHER

COMMUNICATION FROM THECOMPANYOR ITSDESIGNATEDAGENTTHATIS TRANSMITTEDOR DELIVEREDTO ELIGIBLEEMPLOYEESEMPLOYEEOR

PARTICIPANTSPARTICIPANTSHALLBE EFFECTIVEWHEN SO TRANSMITTEDOR DELIVERED THE PLAN AND THECOMPANYSCOMPANY OBLIGATIONTO SELLAND DELIVER

SHARESSHARE OF COMMON STOCKHEREUNDERSHALLBE SUBJECTTO ALLAPPLICABLEFEDERALAND STATELAWSLAW RULESRULE AND REGULATIONSREGULATIONAND TO

SUCHAPPROVALBYANY REGULATORYOR GOVERNMENTALAGENCY AS MAY IN THEOPINIONOF COUNSELFORTHECOMPANYBE REQUIRED

15 CHANGEIN CONTROL IN THEEVENT OF ANY CHANGEIN CONTROLOFTHECOMPANYAS DEFINED BELOW THE THENCURRENT

PURCHASEPERIOD SHALLTHEREUPONEND THE PLAN ADMINISTRATOR SHALLDIRECTTHATTHE CASHCREDITEDTO ALLPARTICIPANTSPARTICIPANTPURCHASE

ACCOUNTSACCOUNT SHALLBE APPLIEDTO PURCHASESHARESSHARE PURSUANTTO SECTIONSSECTION AND OR REFUNDEDTO PARTICIPANTSPARTICIPANTAND THE PLAN SHALL

IMMEDIATELYTERMINATE FOR PURPOSESPURPOSE OF THISTHI SECTION 15 THE TERM CHANGEIN CONTROL SHALLMEAN ANY OF THEFOLLOWINGEVENTSEVENT

ANY PERSON AS SUCHTERM IS USED IN RULE 3D5 PROMULGATEDUNDERTHE SECURITIESSECURITIE EXCHANGEACT OF 1934 AS

AMENDED THE EXCHANGEACT OR GROUP AS DEFINED IN SECTIONSSECTION 3A9 AND 13D3 OF THEEXCHANGEACT EACH SUCH

PERSONOR GROUP AN SEC PERSON BECOMESBECOME THE BENEFICIAL OWNER AS DEFINED IN RULE 13D3 PROMULGATEDUNDERTHE

EXCHANGEACT BENEFICIALOWNER OF20 OR MORE OF THE THENOUTSTANDINGCOMMON STOCKOF THECOMPANYOR OF

THE SECURITIESSECURITIE OF THECOMPANYENTITLEDTO VOTE GENERALLYIN THE ELECTIONOF DIRECTORSDIRECTOR VOTING SECURITIESSECURITIE REPRESENTING
20 OR MORE OFTHE COMBINED VOTINGPOWEROF ALLTHE THENOUTSTANDINGVOTINGSECURITIESSECURITIE SUCH AN SEC PERSON
20 OWNER PROVIDEDHOWEVERTHATFORPURPOSESPURPOSE OF THISTHI SUBSECTION THEFOLLOWINGACQUISITIONSACQUISITIONSHALLNOT

CONSTITUTE CHANGEIN CONTROL ANY ACQUISITIONDIRECTLYFROM THECOMPANYEXCLUDINGANY ACQUISITIONRESULTING
FROM THE EXERCISEOF AN EXERCISECONVERSIONOR EXCHANGEPRIVILEGEUNLESSUNLES THESECURITYBEINGSO EXERCISEDCONVERTEDOR

EXCHANGEDWAS ACQUIREDDIRECTLYFROM THECOMPANY ANY ACQUISITIONBYTHECOMPANY ANY ACQUISITIONBY AN

EMPLOYEEBENEFITPLANORRELATEDTRUSTSPONSOREDOR MAINTAINED BYTHECOMPANYOR ANY CORPORATIONCONTROLLEDBYTHE

COMPANY COMPANYPLAN OR ANY ACQUISITIONBYANY CORPORATIONPURSUANTTO TRANSACTIONWHICH COMPLIESCOMPLIE
WITH CLAUSESCLAUSE II AND III OF SUBSECTION OF THISTHI DEFINITIONPROVIDEDFURTHERTHATFORPURPOSESPURPOSE OF CLAUSE IF

ANY 20 OWNER OF THECOMPANYOTHERTHANTHECOMPANYOR ANY COMPANYPLAN BECOMESBECOME 20 OWNER BYREASON OF

AN ACQUISITIONBYTHECOMPANYAND SUCH20 OWNER OF THECOMPANYSHALLAFTERSUCHACQUISITIONBYTHECOMPANY
BECOME THE BENEFICIAL OWNER OF ANY ADDITIONALOUTSTANDINGCOMMON SHARESSHARE OF THECOMPANYOR ANY ADDITIONAL

OUTSTANDINGVOTINGSECURITIESSECURITIE OF THECOMPANYOTHERTHANPURSUANTTO ANY DIVIDEND REINVESTMENTPLANOR ARRANGEMENT
MAINTAINED BYTHECOMPANYAND SUCH BENEFICIAL OWNERSHIPIS PUBLICLYANNOUNCEDSUCH ADDITIONALBENEFICIAL

OWNERSHIPSHALLCONSTITUTE CHANGEIN CONTROLOR

INDIVIDUALSINDIVIDUAL WHO AS OF THEEFFECTIVEDATEOF THEPLAN CONSTITUTETHE BOARD THE INCUMBENT BOARD CEASE FOR

ANY REASON TO CONSTITUTEAT LEAST MAJORITYOF THE INCUMBENT BOARD PROVIDEDHOWEVERTHATANY INDIVIDUAL BECOMING
DIRECTORSUBSEQUENTTO THE DATEHEREOFWHOSE ELECTIONOR NOMINATION FORELECTIONBYTHECOMPANYSCOMPANY SHAREHOLDERSSHAREHOLDER

WAS APPROVEDBY VOTE OF AT LEAST MAJORITYOF THEDIRECTORSDIRECTOR THENCOMPRISINGTHE INCUMBENT BOARD SHALLBE

CONSIDEREDAS THOUGHSUCH INDIVIDUAL WERE MEMBER OF THE INCUMBENT BOARD BUTEXCLUDINGFORTHISTHI PURPOSE ANY
SUCHINDIVIDUAL WHOSE INITIAL ASSUMPTIONOF OFFICEOCCURSOCCUR AS RESULTOF AN ACTUALOR THREATENEDELECTIONCONTEST AS
SUCHTERMSTERM ARE USED IN RULE 14A 11 PROMULGATEDUNDER THEEXCHANGEACT OR OTHERACTUALOR THREATENEDSOLICITATIONOF

PROXIESPROXIEOR CONSENTSCONSENT BY OR ON BEHALFOF PERSONOTHERTHANTHEBOARDOR
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CONSUMMATION OF REORGANIZATIONMERGEROR CONSOLIDATIONMERGER OR THE SALEOR OTHERDISPOSITIONOF

MORE THAN50 OF THEOPERATINGASSETSASSET OF THECOMPANYDETERMINEDON CONSOLIDATEDBASISBASI OTHERTHANIN CONNECTION

WITH SALELEASEBACKOR OTHERARRANGEMENTRESULTINGIN THE CONTINUEDUTILIZATIONOF SUCH ASSETSASSET OR THEOPERATING
PRODUCTSPRODUCTOF SUCHASSETSASSET BYTHECOMPANYSUCH REORGANIZATIONMERGER CONSOLIDATIONSALEOR OTHERDISPOSITION
CORPORATETRANSACTION EXCLUDINGHOWEVER CORPORATETRANSACTIONPURSUANTTO WHICH

ALLOR SUBSTANTIALLYALLOF THE INDIVIDUALSINDIVIDUAL AND ENTITIESENTITIE WHO ARE THEBENEFICIAL OWNERSOWNER RESPECTIVELYOF

THEOUTSTANDINGCOMMON STOCKOFCOMPANYAND OUTSTANDINGVOTINGSECURITIESSECURITIE OFTHECOMPANYIMMEDIATELY
PRIORTO SUCH CORPORATETRANSACTIONBENEFICIALLYOWN DIRECTLYOR INDIRECTLYMORE THAN60 OF RESPECTIVELY
THETHENOUTSTANDINGSHARESSHARE OF COMMON STOCKAND THE COMBINED VOTINGPOWER OF THETHENOUTSTANDINGVOTING
SECURITIESSECURITIE ENTITLEDTO VOTE GENERALLYIN THE ELECTIONOFDIRECTORSDIRECTORAS THE CASE MAY BE OF THECORPORATIONRESULTING
FROM SUCH CORPORATETRANSACTIONINCLUDINGWITHOUTLIMITATION CORPORATIONWHICH AS RESULTOF SUCH

TRANSACTIONOWNSOWN THECOMPANYOR ALLOR SUBSTANTIALLYALLOF THE ASSETSASSET OF THECOMPANYEITHERDIRECTLYOR

THROUGHONE OR MORE SUBSIDIARIESSUBSIDIARIEIN SUBSTANTIALLYTHE SAME PROPORTIONSPROPORTIONAS THEIROWNERSHIPIMMEDIATELYPRIOR
TO SUCHCORPORATETRANSACTIONOF THEOUTSTANDINGCOMMON STOCKOF COMPANYAND OUTSTANDINGVOTING
SECURITIESSECURITIE OF THECOMPANYAS THE CASE MAY BE

II NO SEC PERSONOTHERTHANTHECORPORATIONRESULTINGFROM SUCH CORPORATETRANSACTIONAND ANY

PERSONWHICH BENEFICIALLYOWNED IMMEDIATELYPRIORTO SUCHCORPORATETRANSACTIONDIRECTLYOR INDIRECTLY20

OR MORE OF THEOUTSTANDINGCOMMON STOCKOF THECOMPANYOR THEOUTSTANDINGVOTINGSECURITIESSECURITIE OF THE

COMPANYAS THE CASE MAY BE BECOMESBECOME 20 OWNER DIRECTLYOR INDIRECTLYOF THETHENOUTSTANDINGCOMMON

STOCKOF THECORPORATIONRESULTINGFROM SUCH CORPORATETRANSACTIONOR THECOMBINED VOTINGPOWER OFTHE

OUTSTANDINGVOTINGSECURITIESSECURITIE OF SUCHCORPORATIONAND

III INDIVIDUALSINDIVIDUAL WHO WERE MEMBERSMEMBER OF THE INCUMBENT BOARD WILL CONSTITUTEAT LEAST MAJORITYOF THE

MEMBERSMEMBER OFTHE BOARD OFDIRECTORSDIRECTOROF THECORPORATIONRESULTINGFROM SUCHCORPORATETRANSACTIONOR

APPROVALBYTHECOMPANYSCOMPANY SHAREHOLDERSSHAREHOLDEROF PLANOF COMPLETELIQUIDATIONOR DISSOLUTIONOF THECOMPANY
OTHERTHAN PLANOF LIQUIDATIONOR DISSOLUTIONWHICH RESULTSRESULT IN THEACQUISITIONOF ALLOR SUBSTANTIALLYALLOFTHE ASSETSASSET OF

THECOMPANYBY AN AFFILIATEDCOMPANY

16 RULESRULE FORNONUNITED STATESSTATE JURISDICTIONSJURISDICTION THE PLAN ADMINISTRATOR MAY ESTABLISHRULESRULE OR PROCEDURESPROCEDURERELATINGTO

THEOPERATIONAND ADMINISTRATIONOF THEPLAN TO ACCOMMODATE SPECIFICREQUIREMENTSREQUIREMENTOF APPLICABLELOCALLAWSLAW AND PROCEDURESPROCEDURE
INCLUDINGWITHOUTLIMITATIONRULESRULE AND PROCEDURESPROCEDUREGOVERNINGPAYROLLDEDUCTIONSDEDUCTIONPAYMENTOF INTERESTCONVERSIONOF LOCAL

CURRENCYPAYROLLTAX WITHHOLDINGPROCEDURESPROCEDUREAND HANDLINGOF STOCKCERTIFICATESCERTIFICATEWHICH VARYWITH LOCALREQUIREMENTSREQUIREMENT

17 NO ENLARGEMENTOFEMPLOYEERIGHTSRIGHT NOTHINGCONTAINEDIN THISTHI PLAN SHALLBE DEEMED TO GIVEANY ELIGIBLE
EMPLOYEETHERIGHTTO CONTINUEDEMPLOYMENTWITH THECOMPANYOR ANY SUBSIDIARYCOMPANYOR TO INTERFEREWITH THERIGHTOF

THECOMPANYOR ANY SUBSIDIARYCOMPANYTO DISCHARGEANY ELIGIBLEEMPLOYEEAT ANY TIME

18 GOVERNINGLAW THISTHI PLAN ANY RELATEDAGREEMENTSAGREEMENTSUCH AS AN ENROLLMENTFORM AND ALLDETERMINATIONSDETERMINATION MADE

AND ACTIONSACTION TAKENPURSUANTTHERETOTO THE EXTENT NOT OTHERWISEGOVERNEDBYTHE CODE OR THELAW OFTHE UNITED STATESSTATE SHALLBE

GOVERNEDBYTHE LAWSLAW OFTHE COMMONWEALTH OFPENNSYLVANIAAND CONSTRUEDIN ACCORDANCETHEREWITHWITHOUTGIVINGEFFECTTO

PRINCIPLESPRINCIPLEOF CONFLICTSCONFLICT OF LAW

16
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUSPROSPECTU

ITEM 20 INDEMNIFICATIONOFDIRECTORSDIRECTOR AND OFFICERSOFFICER

CHAPTER17 SUBCHAPTEROF THEPENNSYLVANIABUSINESSBUSINES CORPORATIONLAW OF 1988 AS AMENDED THE PBCL CONTAINSCONTAIN

PROVISIONSPROVISIONPERMITTINGINDEMNIFICATION OFOFFICERSOFFICER AND DIRECTORSDIRECTOROF BUSINESSBUSINES CORPORATIONINCORPORATEDIN PENNSYLVANIA
SECTIONSSECTION 1741 AND 1742 OF THEPBCL PROVIDETHAT BUSINESSBUSINES CORPORATIONMAY INDEMNIFYDIRECTORSDIRECTORAND OFFICERSOFFICER AGAINST
LIABILITIESLIABILITIE AND EXPENSESEXPENSE HE OR SHEMAY INCURIN CONNECTIONWITH THREATENEDPENDINGOR COMPLETEDCIVIL ADMINISTRATIVE OR

INVESTIGATIVEPROCEEDINGBYREASON OF THE FACTTHATHE OR SHE IS OR WAS REPRESENTATIVEOF THECORPORATIONOR WAS SERVINGAT THE

REQUESTOF THECORPORATIONAS REPRESENTATIVEOF ANOTHERENTERPRISEPROVIDEDTHATTHEPARTICULARPERSONACTEDIN GOODFAITHAND

IN MANNER HE OR SHEREASONABLYBELIEVED TO BE IN OR NOT OPPOSEDTO THE BESTINTERESTSINTERESTOF THECORPORATIONAND WITH RESPECT
TO ANY CRIMINAL PROCEEDINGHAD NO REASONABLECAUSE TO BELIEVE HIS OR HER CONDUCTWAS UNLAWFUL IN GENERALTHEPOWER TO

INDEMNIFYUNDERTHESESECTIONSSECTION DOESDOE NOT EXISTIN THE CASE OF ACTIONSACTION AGAINSTDIRECTOROR OFFICERBYOR IN THERIGHTOFTHE

CORPORATIONIF THEPERSONOTHERWISEENTITLEDTO INDEMNIFICATION SHALLHAVE BEEN ADJUDGEDTO BE LIABLETO THECORPORATIONUNLESSUNLES

IT IS JUDICIALLYDETERMINEDTHATDESPITETHEADJUDICATIONOF LIABILITYBUT IN VIEW OF ALLTHECIRCUMSTANCESCIRCUMSTANCE OF THE CASE THE PERSON
IS FAIRLYAND REASONABLYENTITLEDTO INDEMNIFICATION FORTHE EXPENSESEXPENSE THE COURT DEEMSDEEM PROPER SECTION 1743 OF THEPBCL

PROVIDESPROVIDETHATTHECORPORATIONIS REQUIREDTO INDEMNIFYDIRECTORSDIRECTORAND OFFICERSOFFICER AGAINSTEXPENSESEXPENSE THEYMAY INCURIN DEFENDING
THESEACTIONSACTION IF THEYARE SUCCESSFULON THE MERITSMERIT OR OTHERWISEIN THEDEFENSEOF SUCHACTIONSACTION

SECTION 1746 OF THEPBCL PROVIDESPROVIDETHATINDEMNIFICATION UNDER THEOTHERSECTIONSSECTION OF SUBCHAPTERIS NOT EXCLUSIVEOF

OTHERRIGHTSRIGHTTHAT PERSONSEEKINGINDEMNIFICATION MAY HAVE UNDERANY BYLAW AGREEMENTVOTE OF SHAREHOLDERSSHAREHOLDEROR

DISINTERESTEDDIRECTORSDIRECTOROR OTHERWISEWHETHEROR NOT THECORPORATIONWOULDHAVE THE POWER TO INDEMNIFYTHEPERSONUNDER ANY
OTHERPROVISIONOF LAW HOWEVERSECTION 1746 PROHIBITSPROHIBITINDEMNIFICATION IN CIRCUMSTANCESCIRCUMSTANCE WHERETHEACT OR FAILURETO ACT

GIVINGRISETO THE CLAIM FORINDEMNIFICATION IS DETERMINEDBY COURT TO HAVE CONSTITUTEDWILLFULMISCONDUCT OR RECKLESSNESSRECKLESSNES

SECTION 1747 OF THEPBCL PERMITSPERMIT CORPORATIONTO PURCHASEAND MAINTAIN INSURANCEON BEHALFOF ANY PERSONWHO IS OR

WAS DIRECTOROR OFFICEROF THECORPORATIONOR IS OR WAS SERVINGAT THEREQUESTOF THECORPORATIONAS REPRESENTATIVEOF ANOTHER

ENTERPRISEAGAINSTANY LIABILITYASSERTEDAGAINSTSUCHPERSONAND INCURREDBYHIM OR HERIN THATCAPACITYOR ARISINGOUT OF HIS

STATUSSTATU AS SUCH WHETHEROR NOT THECORPORATIONWOULDHAVE THE POWERTO INDEMNIFYTHE PERSONAGAINSTSUCH LIABILITYUNDER

SUBCHAPTER

EXELONSEXELON AMENDED AND RESTATEDBYLAWSBYLAW PROVIDETHATIT IS OBLIGATEDTO INDEMNIFYDIRECTORSDIRECTOR AND OFFICERSOFFICER AND OTHERPERSONSPERSON

DESIGNATEDBYTHE BOARDOF DIRECTORSDIRECTORAGAINSTANY LIABILITYINCLUDINGANY DAMAGEJUDGMENTAMOUNT PAIDIN SETTLEMENTFINE

PENALTYCOST OR EXPENSE INCLUDINGWITHOUTLIMITATIONATTORNEYSATTORNEYFEESFEE AND DISBURSEMENTSDISBURSEMENTIN CONNECTIONWITH ANY PROCEEDING
EXELONSEXELON AMENDED AND RESTATEDBYLAWSBYLAW PROVIDETHATNO INDEMNIFICATION SHALLBE MADE WHERETHE ACT OR FAILURETO ACT GIVING
RISETO THE CLAIM FORINDEMNIFICATION IS DETERMINED BYARBITRATIONOR OTHERWISETO HAVE CONSTITUTEDWILLFULMISCONDUCT OR

RECKLESSNESSRECKLESSNESOR ATTRIBUTABLETO RECEIPTFROM EXELON OF PERSONALBENEFIT TO WHICH THERECIPIENTIS NOT LEGALLYENTITLED

AS PERMITTEDBYPBCL SECTION 1713 EXELONSEXELON AMENDED AND RESTATEDBYLAWSBYLAW PROVIDETHATDIRECTORSDIRECTORGENERALLYWILL NOT

BE LIABLEFORMONETARYDAMAGESDAMAGEIN ANY ACTIONWHETHERBROUGHTBYSHAREHOLDERSSHAREHOLDERDIRECTLYOR IN THERIGHTOF EXELON OR BYTHIRD

PARTIESPARTIEUNLESSUNLES THEYFAIL IN THEGOODFAITHPERFORMANCEOF THEIRDUTIESDUTIE AS FIDUCIARIESFIDUCIARIE THE STANDARDOF CARE ESTABLISHEDBYTHE

PBCL AND SUCH FAILURECONSTITUTESCONSTITUTE SELFDEALINGWILLFULMISCONDUCT OR RECKLESSNESSRECKLESSNES

EXELON HAS PURCHASEDDIRECTORSDIRECTOR AND OFFICERSOFFICER LIABILITYINSURANCE
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ITEM 21 EXHIBITSEXHIBIT AND FINANCIAL STATEMENT SCHEDULESSCHEDULE

THE FOLLOWINGEXHIBITSEXHIBIT ARE FILEDHEREWITHUNLESSUNLES OTHERWISEINDICATED

EXHIBIT

NUMBER DOCUMENT

21 AGREEMENTAND PLAN OFMERGERDATEDDECEMBER 20 2004 BETWEENEXELON CORPORATIONAND PUBLIC SERVICE

ENTERPRISEGROUPINCORPORATEDWHICH IS ATTACHEDTO THEJOINTPROXY STATEMENT PROSPECTUSPROSPECTUWHICH FORMSFORM PART
OF THISTHI REGISTRATIONSTATEMENT AS ANNEX

41 AMENDED AND RESTATEDARTICLESARTICLE OF INCORPORATIONOFEXELON CORPORATIONAS AMENDED INCORPORATEDBY
REFERENCETO EXHIBIT 31 TO EXELONSEXELON REGISTRATIONSTATEMENT ON FORM S4 NO 33337082

42 AMENDMENT TO AMENDED AND RESTATEDARTICLESARTICLE OF INCORPORATIONOF EXELON INCORPORATEDBYREFERENCETO

EXHIBIT 31 TO EXELONSEXELON QUARTERLYREPORTON FORM 10Q FORTHEQUARTERENDED JUNE 30 2004

FORM OF AMENDMENT TO AMENDED AND RESTATEDARTICLESARTICLE OF INCORPORATIONOFEXELON WHICH IS ATTACHEDTO THE

JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUWHICH FORMSFORM PARTOF THISTHI REGISTRATIONSTATEMENT AS ANNEX

44 FORM OF AMENDED AND RESTATEDBYLAWSBYLAW OF EXELON WHICH IS ATTACHEDTO THEJOINTPROXY

STATEMENTPROSPECTUSSTATEMENTPROSPECTUWHICH FORMSFORM PARTOF THISTHI REGISTRATIONSTATEMENT AS ANNEX

OPINIONOF SIDLEYAUSTIN BROWN WOOD LLP REGARDINGTHEVALIDITYOF THE SECURITIESSECURITIE BEINGREGISTERED

81 OPINIONOF SIDLEYAUSTIN BROWN WOOD LLP REGARDINGMATERIAL FEDERALINCOME TAX CONSEQUENCESCONSEQUENCE RELATING
TO THE MERGER

82 OPINIONOF PILLSBURYWINTHROPSHAW PITTMAN LLP REGARDINGMATERIAL FEDERALINCOME TAX CONSEQUENCESCONSEQUENCE

RELATINGTO THEMERGER

231 CONSENTOF PRICEWATERHOUSECOOPEPRICEWATERHOUSECOOPELLP

232 CONSENT OFDELOITTE TOUCHE LLP

233 CONSENT OF SIDLEYAUSTIN BROWN WOOD LLP INCLUDEDIN THEOPINIONFILEDAS EXHIBIT TO THISTHI REGISTRATION
STATEMENT

234 CONSENT OF SIDLEYAUSTIN BROWN WOOD LLP INCLUDEDIN THEOPINIONFILED AS EXHIBIT 81 TO THISTHI

REGISTRATIONSTATEMENT

235 CONSENT OFPILLSBURYWINTHROPSHAW PITTMAN LLP INCLUDEDIN THEOPINIONFILED AS EXHIBIT 82 TO THISTHI

REGISTRATIONSTATEMENT

24 POWER OF ATTORNEYINCLUDEDON THESIGNATUREPAGE TO THISTHI REGISTRATIONSTATEMENT FILED ON FEBRUARY10 2005

991 PRELIMINARYFORM OFEXELON CORPORATIONPROXYCARD

992 PRELIMINARYFORM OFPUBLIC SERVICE ENTERPRISEGROUPINCORPORATEDPROXYCARD

99 CONSENTOF JP MORGANSECURITIESSECURITIE INC

99 CONSENTOF LEHMAN BROTHERSBROTHER INC

99 CONSENTOF MORGANSTANLEY CO INCORPORATED
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FILED HEREWITH

PREVIOUSLYFILED
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ITEM 22 UNDERTAKINGSUNDERTAKING

THE UNDERSIGNEDREGISTRANTHEREBYUNDERTAKESUNDERTAKE

TO FILE DURINGANY PERIODIN WHICH OFFERSOFFER OR SALESSALE ARE BEINGMADE POSTEFFECTIVEAMENDMENT TO THISTHI

REGISTRATIONSTATEMENT

TO INCLUDE ANY PROSPECTUSPROSPECTUREQUIREDBYSECTION 10A3 OF THE SECURITIESSECURITIE ACT OF 1933

II TO REFLECTIN THEPROSPECTUSPROSPECTUANY FACTSFACT OR EVENTSEVENT ARISINGAFTERTHE EFFECTIVEDATEOF THEREGISTRATION
STATEMENT OR THE MOST RECENT POSTEFFECTIVEAMENDMENT THEREOFWHICH INDIVIDUALLYOR IN THEAGGREGATE
REPRESENTFUNDAMENTALCHANGEIN THE INFORMATION SET FORTHIN THEREGISTRATIONSTATEMENT NOTWITHSTANDINGTHE

FOREGOINGANY INCREASEOR DECREASEIN VOLUME OF SECURITIESSECURITIE OFFEREDIF THE TOTALDOLLARVALUE OF SECURITIESSECURITIE

OFFEREDWOULD NOT EXCEED THATWHICH WAS REGISTEREDAND ANY DEVIATION FROM THE LOW OR HIGHEND OF THE

ESTIMATEDMAXIMUM OFFERINGRANGEMAY BE REFLECTEDIN THE FORM OFPROSPECTUSPROSPECTUFILED WITH THECOMMISSION

PURSUANTTO RULE 424B IF IN THEAGGREGATETHECHANGESCHANGEIN VOLUME AND PRICEREPRESENTNO MORE THAN

20 PERCENTCHANGEIN THEMAXIMUM AGGREGATEOFFERINGPRICESET FORTHIN THE CALCULATION OFREGISTRATIONFEE

TABLEIN THE EFFECTIVEREGISTRATIONSTATEMENT

III TO INCLUDE ANY MATERIALINFORMATION WITH RESPECTTO THEPLANOFDISTRIBUTIONNOT PREVIOUSLYDISCLOSED

IN THEREGISTRATIONSTATEMENT OR ANY MATERIALCHANGETO SUCHINFORMATION IN THEREGISTRATIONSTATEMENT

THAT FORTHE PURPOSEOF DETERMININGANY LIABILITYUNDERTHE SECURITIESSECURITIE ACT OF 1933 EACH SUCHPOSTEFFECTIVE
AMENDMENT SHALLBE DEEMED TO BE NEW REGISTRATIONSTATEMENT RELATINGTO THE SECURITIESSECURITIE OFFEREDTHEREINAND THE

OFFERINGOF SUCH SECURITIESSECURITIE AT THATTIME SHALLBE DEEMED TO BE THE INITIAL BONA FIDE OFFERINGTHEREOF

TO REMOVE FROM REGISTRATIONBY MEANSMEAN OF POSTEFFECTIVEAMENDMENT ANY OF THESECURITIESSECURITIE BEINGREGISTERED
WHICH REMAIN UNSOLDAT THETERMINATIONOFTHEOFFERING

THE UNDERSIGNEDREGISTRANTHEREBYUNDERTAKESUNDERTAKE THATFORPURPOSESPURPOSE OF DETERMININGANY LIABILITYUNDERTHE SECURITIESSECURITIE

ACT OF 1933 EACH FILINGOF THEREGISTRANTSREGISTRANTANNUALREPORTPURSUANTTO SECTION 13A OR 15D OF THE SECURITIESSECURITIE EXCHANGEACT OF

1934 AND WHEREAPPLICABLEEACH FILINGOF AN EMPLOYEEBENEFITPLANSPLAN ANNUALREPORTPURSUANTTO SECTION 15D OF THE

SECURITIESSECURITIE EXCHANGEACT OF 1934 THATIS INCORPORATEDBYREFERENCEIN THEREGISTRATIONSTATEMENT SHALLBE DEEMED TO BE NEW

REGISTRATIONSTATEMENT RELATINGTO THE SECURITIESSECURITIE OFFEREDTHEREINAND THEOFFERINGOF SUCH SECURITIESSECURITIE AT THATTIME SHALLBE DEEMED

TO BE THE INITIAL BONA FIDE OFFERINGTHEREOF

C1 THE UNDERSIGNEDREGISTRANTHEREBYUNDERTAKESUNDERTAKE AS FOLLOWSFOLLOW THATPRIORTO ANY PUBLICREOFFERINGOF THE SECURITIESSECURITIE

REGISTEREDHEREUNDERTHROUGHUSE OF PROSPECTUSPROSPECTUWHICH IS PARTOF THISTHI REGISTRATIONSTATEMENTBYANY PERSONOR PARTYWHO IS

DEEMED TO BE AN UNDERWRITERWITHIN THEMEANINGOF RULE 145C THE ISSUERUNDERTAKESUNDERTAKE THATSUCH REOFFERINGPROSPECTUSPROSPECTUWILL

CONTAINTHEINFORMATION CALLEDFORBYTHEAPPLICABLEREGISTRATIONFORM WITH RESPECTTO REOFFERINGSREOFFERINGBYPERSONSPERSON WHO MAY BE

DEEMED UNDERWRITERSUNDERWRITERIN ADDITION TO THE INFORMATIONCALLEDFORBYTHE OTHERITEMSITEM OF THEAPPLICABLEFORM

C2 THE REGISTRANTUNDERTAKESUNDERTAKE THATEVERYPROSPECTUSPROSPECTU THATIS FILED PURSUANTTO PARAGRAPHIMMEDIATELYPRECEDING
OR II THATPURPORTSPURPORTTO MEET THEREQUIREMENTSREQUIREMENTOF SECTION 10A3 OF THE SECURITIESSECURITIE ACT OF 1933 AND IS USED IN CONNECTIONWITH

AN OFFERINGOF SECURITIESSECURITIE SUBJECTTO RULE 415 WILL BE FILED AS PARTOF AN AMENDMENT TO THEREGISTRATIONSTATEMENT AND WILL NOT

BE USEDUNTILSUCH AMENDMENT IS EFFECTIVEAND THATFORPURPOSESPURPOSE OF DETERMININGANY LIABILITYUNDERTHE SECURITIESSECURITIE ACT OF

1933 EACH SUCHPOSTEFFECTIVEAMENDMENT SHALLBE DEEMED TO BE NEW REGISTRATIONSTATEMENT RELATINGTO THE SECURITIESSECURITIE

OFFEREDTHEREINAND THEOFFERINGOFSUCH SECURITIESSECURITIE AT THATTIME SHALLBE DEEMED TO BE THE INITIAL BONA FIDE OFFERINGTHEREOF
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THE UNDERSIGNEDREGISTRANTHEREBYUNDERTAKESUNDERTAKE TO RESPONDTO REQUESTSREQUESTFORINFORMATION THATIS INCORPORATEDBY
REFERENCEINTO THEJOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUPURSUANTTO ITEM 10B 11 OR 13 OF THISTHI FORMWITHIN ONE BUSINESSBUSINES DAY
OF RECEIPTOF SUCHREQUESTAND TO SENDTHE INCORPORATEDDOCUMENTSDOCUMENT BYFIRSTCLASSCLAS MAIL OR OTHEREQUALLYPROMPTMEANSMEAN THISTHI

INCLUDESINCLUDE INFORMATIONCONTAINEDIN DOCUMENTSDOCUMENT FILED SUBSEQUENTTO THEEFFECTIVEDATEOF THEREGISTRATIONSTATEMENT THROUGHTHE

DATEOF RESPONDINGTO THEREQUEST

THE UNDERSIGNEDREGISTRANTHEREBYUNDERTAKESUNDERTAKE TO SUPPLYBYMEANSMEAN OF POSTEFFECTIVEAMENDMENT ALLINFORMATION

CONCERNINGTRANSACTIONAND THE COMPANY BEINGACQUIREDINVOLVED THEREINTHATWAS NOT THESUBJECTOF AND INCLUDED IN THE

REGISTRATIONSTATEMENT WHEN IT BECAME EFFECTIVE

INSOFARAS INDEMNIFICATION FORLIABILITIESLIABILITIE ARISINGUNDERTHE SECURITIESSECURITIE ACT OF 1933 MAY BE PERMITTEDTO DIRECTORSDIRECTOR
OFFICERSOFFICER AND CONTROLLINGPERSONSPERSON OF THEREGISTRANTPURSUANTTO THEFOREGOINGPROVISIONSPROVISIONOR OTHERWISETHEREGISTRANTHASBEEN

ADVISED THATIN THEOPINIONOF THESECURITIESSECURITIE AND EXCHANGECOMMISSION SUCH INDEMNIFICATION IS AGAINSTPUBLICPOLICYAS

EXPRESSEDIN THEACT AND IS THEREFOREUNENFORCEABLEIN THEEVENT THAT CLAIM FORINDEMNIFICATION AGAINSTSUCHLIABILITIESLIABILITIE

OTHERTHANTHEPAYMENTBYTHEREGISTRANTOF EXPENSESEXPENSE INCURREDOR PAIDBY DIRECTOROFFICEROR CONTROLLINGPERSONOF THE

REGISTRANTIN THE SUCCESSFULDEFENSEOF ANY ACTIONSUIT OR PROCEEDINGIS ASSERTEDBYSUCH DIRECTOROFFICEROR CONTROLLING
IN CONNECTIONWITH THE SECURITIESSECURITIE BEINGREGISTEREDTHEREGISTRANTWILL UNLESSUNLES IN THEOPINIONOF ITSCOUNSELTHEMATTER HAS BEEN

SETTLEDBYCONTROLLINGPRECEDENTSUBMIT TO COURT OF APPROPRIATEJURISDICTIONTHEQUESTIONWHETHERSUCH INDEMNIFICATION BY IT

IS AGAINSTPUBLICPOLICYAS EXPRESSEDIN THE ACT AND WILL BE GOVERNEDBYTHE FINAL ADJUDICATIONOF SUCH ISSUE
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SIGNATURESSIGNATURE

PURSUANTTO THEREQUIREMENTSREQUIREMENTOF THE SECURITIESSECURITIE ACT OF 1933 THEREGISTRANTHAS DULYCAUSEDTHISTHI AMENDMENT TO THE

REGISTRATIONSTATEMENT TO BE SIGNEDON ITS BEHALFBYTHEUNDERSIGNEDTHEREUNTODULYAUTHORIZEDIN THECITYOF CHICAGOILLINOISILLINOI
ON MAY 27 2005

EXELON CORPORATION

REGISTRANT

BY

JOHNW ROWE

PRESIDENTAND CHIEFEXECUTIVE OFFICER

PURSUANTTO THEREQUIREMENTSREQUIREMENTOF THE SECURITIESSECURITIE ACT OF 1933 THISTHI AMENDMENT TO THEREGISTRATIONSTATEMENT HAS BEEN SIGNED
BYTHEFOLLOWINGPERSONSPERSON IN THECAPACITIESCAPACITIEAND ON THEDATESDATE INDICATED

JOHN ROWE

IS JOHN YOUNG

JOHN YOUNG

IS BARRY MITCHELL

BARRYMITCHELL

MATTHEW HILZINGER

EDWARD BRENNAN

WALTER

NICHOLASNICHOLA DEBENEDICTISDEBENEDICTI

NELSON DIAZ

NAME TITLE DATE

CHAIRMAN OF THE BOARD OF DIRECTORSDIRECTORPRESIDENT

AND CHIEF EXECUTIVE OFFICERPRINCIPAL
EXECUTIVE OFFICER

EXECUTIVE VICE PRESIDENT

FINANCE AND MARKETSMARKET

PRINCIPALFINANCIAL OFFICER

SENIOR VICE PRESIDENTTREASURERAND CHIEF

FINANCIAL OFFICERPRINCIPALFINANCIAL OFFICER

VICE PRESIDENTAND CORPORATECONTROLLER

PRINCIPALACCOUNTINGOFFICER

DIRECTOR

DIRECTOR

DIRECTOR

DIRECTOR

DIRECTOR

MAY 27 2005

MAY 27 2005

MAY 27 2005

MAY 27 2005

MAY 27 2005

MAY 27 2005

MAY 27 2005

MAY 27 2005

MAY 27 2005

BRUCE DEMARSDEMAR

LE 7152005



PAGE461 OF466

LE 7152005



RICHARD THOMASTHOMA

DIRECTOR

DIRECTOR

DIRECTOR

DIRECTOR

DIRECTOR

DIRECTOR

DIRECTOR

DIRECTOR

DIRECTOR

PAGE462 OF466

MAY 27 2005

MAY 27 2005

MAY 27 2005

MAY27 2005

MAY27 2005

MAY27 2005

MAY27 2005

RANDALL MEHRBERGHEREBYSIGNSSIGNTHISTHI AMENDMENT NO TO THEREGISTRATIONSTATEMENT ON BEHALFOF EACH OF THE

PERSONSPERSON INDICATED FORWHOM HE IS ATTORNEYINFACTON MAY 27 2005 PURSUANTTO POWER OFATTORNEY

IS RANDALL MEHRBERG

RANDALL MEHRBERG
ATTORNEYINFACT

116

SUEL GIN

ROSEMARIE GRECO

EDGAR IMO

JOHN PALMSPALM PHD

WILLIAM RICHARDSON

THOMASTHOMA RIDGE

JOHN ROGERSROGERJR

RONALD RUBIN
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INDEX TO EXHIBITSEXHIBIT

EXHIBIT

NUMBER DOCUMENT

21 AGREEMENTAND PLAN OFMERGERDATEDDECEMBER 20 2004 BETWEENEXELON CORPORATIONAND PUBLIC SERVICE

ENTERPRISEGROUPINCORPORATEDWHICH IS ATTACHEDTO THEJOINTPROXY STATEMENT PROSPECTUSPROSPECTUWHICH FORMSFORM PART
OF THISTHI REGISTRATIONSTATEMENT AS ANNEX

41 AMENDED AND RESTATEDARTICLESARTICLE OF INCORPORATIONOFEXELON CORPORATIONAS AMENDED INCORPORATEDBY
REFERENCETO EXHIBIT 31 TO EXELONSEXELON REGISTRATIONSTATEMENT ON FORM S4 NO 33337082

42 AMENDMENT TO AMENDED AND RESTATEDARTICLESARTICLE OF INCORPORATIONOF EXELON INCORPORATEDBYREFERENCETO

EXHIBIT 31 TO EXELONSEXELON QUARTERLYREPORTON FORM 0Q FORTHEQUARTERENDED JUNE 30 2004

FORM OF AMENDMENT TO AMENDED AND RESTATEDARTICLESARTICLE OF INCORPORATIONOF EXELON WHICH IS ATTACHEDTO THE

JOINTPROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTUWHICH FORMSFORM PARTOFTHISTHI REGISTRATIONSTATEMENT AS ANNEX

FORM OF AMENDED AND RESTATEDBYLAWSBYLAW OF EXELONWHICH IS ATTACHEDTO THEJOINTPROXY

STATEMENTPROSPECTUSSTATEMENTPROSPECTUWHICH FORMSFORM PARTOF THISTHI REGISTRATIONSTATEMENT AS ANNEX

OPINIONOF SIDLEYAUSTIN BROWN WOOD LLP REGARDINGTHEVALIDITYOF THE SECURITIESSECURITIE BEINGREGISTERED

81 OPINIONOF SIDLEYAUSTIN BROWN WOOD LLP REGARDINGMATERIALFEDERALINCOME TAX CONSEQUENCESCONSEQUENCE RELATING
TO THEMERGER

82 OPINIONOFPILLSBURYWINTHROPSHAW PITTMAN LLP REGARDINGMATERIALFEDERALINCOME TAX CONSEQUENCESCONSEQUENCE
RELATINGTO THEMERGER

231 CONSENTOFPRICEWATERHOUSECOOPEPRICEWATERHOUSECOOPELLP

232 CONSENTOFDELOITTE TOUCHE LLP

233 CONSENTOF SIDLEYAUSTIN BROWN WOOD LLP INCLUDEDIN THEOPINIONFILED AS EXHIBIT TO THISTHI REGISTRATION
STATEMENT

234 CONSENTOF SIDLEYAUSTIN BROWN WOOD LLP INCLUDEDIN THEOPINIONFILED AS EXHIBIT 81 TO THISTHI

REGISTRATIONSTATEMENT

235 CONSENTOFPILLSBURYWINTHROPSHAW PITTMAN LLP INCLUDEDIN THEOPINIONFILED AS EXHIBIT 82 TO THISTHI

REGISTRATIONSTATEMENT

24 POWER OF ATTORNEYINCLUDEDON THE SIGNATUREPAGE TO THISTHI REGISTRATIONSTATEMENT FILED ON FEBRUARY10 2005

991 PRELIMINARYFORM OF EXELON CORPORATIONPROXYCARD

992 PRELIMINARYFORM OF PUBLIC SERVICE ENTERPRISEGROUPINCORPORATEDPROXYCARD

99 CONSENTOFJP MORGANSECURITIESSECURITIE INC

99 CONSENTOFLEHMAN BROTHERSBROTHER INC

99 CONSENTOF MORGANSTANLEY CO INCORPORATED

FILED HEREWITH

PREVIOUSLYFILED
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