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PERSON SHALLMEAN ANY INDIVIDUALSOLEPROPRIETORSHIPPARTNERSHIPJOINTVENTURE LIMITED LIABILITYCOMPANY TRUST

UNINCORPORATEDORGANIZATIONASSOCIATIONCORPORATIONINSTITUTIONPUBLICBENEFITCORPORATIONENTITYOR GOVERNMENT
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 OFCOMMON STOCK WHICH 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 THEREOFTHE FAIR MARKET
VALUE OF SUCH SHAREOF COMMON STOCKIN CASHWHICH SHALLBE CONTINGENTUPON THEEXPIRATIONOF SPECIFIEDRESTRICTION
PERIOD AND WHICH MAY IN ADDITIONTHERETOBE CONTINGENTUPON THE ATTAINMENTOF SPECIFIEDPERFORMANCEMEASURESMEASURE WITHIN

SPECIFIEDPERFORMANCEPERIOD

RESTRICTED STOCKUNIT 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 RESTRICTEDSTOCKUNIT AWARD SHALLREMAIN IN EFFECT

RESTRICTIVE COVENANT SHALLHAVE THEMEANINGSET FORTHIN SECTION23G

RETIREMENT SHALLMEAN THE RETIREMENTOF HOLDEROF AN AWARDFROM EMPLOYMENTWITH THECOMPANYON OR AFTER

ATTAININGTHE MINIMUM AGE SPECIFIEDFOREARLYOR NORMAL RETIREMENTIN ANY THENEFFECTIVEQUALIFIEDDEFINED BENEFITRETIREMENT

PLANOFTHECOMPANYIN WHICH SUCHHOLDERIS PARTICIPANTPROVIDEDTHATSUCHHOLDERHAS ALSOATTAINEDAGE 50 AND COMPLETED
AT LEASTTEN YEARSYEAR OF SERVICEWITH THECOMPANYAND THE SUBSIDIARIESSUBSIDIARIE FOR PURPOSESPURPOSE OF THISTHI DEFINITIONTHE HOLDERSHOLDER AGE AND
SERVICESHALLBE DETERMINEDTAKINGINTO ACCOUNT ANY DEEMED AGE OR SERVICEAWARDED TO THEHOLDERFORBENEFIT ACCRUALPURPOSESPURPOSE
UNDERANY NONQUALIFIEDDEFINED BENEFITRETIREMENTPLANOF THECOMPANYIN WHICH THE HOLDERIS PARTICIPANT

SAR SHALLMEAN STOCKAPPRECIATIONRIGHTWHICH MAY BE FREESTANDINGSAR OR TANDEM SAR

SEC PERSON SHALLMEAN ANY PERSONAS SUCHTERM IS USED IN RULE 13D5 UNDERTHEEXCHANGEACT OR GROUPAS SUCH
TERM IS DEFINED IN SECTIONSSECTION 3A9 AND 13D3 OF THEEXCHANGEACT OTHERTHAN THECOMPANYOR AN AFFILIATEOR II ANY
EMPLOYEEBENEFITPLANOR ANY RELATEDTRUSTOFTHECOMPANYOR ANY OF ITS AFFILIATESAFFILIATE

STOCK AWARD SHALLMEAN RESTRICTEDSTOCKAWARD OR RESTRICTEDSTOCKUNIT AWARD INCLUDINGANY SUCHAWARD
WHICH IS GRANTEDAS PERFORMANCESHAREAWARD

SUBSIDIARY SHALLMEAN ANY CORPORATIONLIMITED LIABILITYCOMPANY PARTNERSHIPJOINTVENTURE OR SIMILAR ENTITYIN WHICH
THECOMPANYOWNSOWN DIRECTLYOR INDIRECTLYAN EQUITYINTERESTPOSSESSINGMORE THAN50 OF THECOMBINED VOTINGPOWER OFTHE
TOTALOUTSTANDINGEQUITYINTERESTSINTERESTOF SUCH ENTITY

TANDEM SAR SHALLMEAN AN SAR WHICH IS GRANTEDIN TANDEM WITH OR BYREFERENCETO AN OPTIONINCLUDING
NONQUALIFIEDSTOCK OPTIONGRANTEDPRIORTO THE DATEOF GRANTOFTHESAR WHICH ENTITLESENTITLE THE HOLDERTHEREOFTO RECEIVEUPON
EXERCISEOF SUCH SAR AND SURRENDERFORCANCELLATIONOF ALLOR PORTIONOF SUCHOPTIONSHARESSHARE OF COMMON STOCKWHICHMAY
BE RESTRICTEDSTOCK CASHOR
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COMBINATION THEREOFWITH AN AGGREGATEVALUEEQUALTO THE EXCESSEXCES OF THE FAIR MARKET VALUE OFONE SHAREOFCOMMON STOCK ON

THE DATEOF EXERCISEOVER THE BASE PRICEOFSUCH SAR MULTIPLIEDBYTHE NUMBER OF SHARESSHARE OF COMMON STOCKSUBJECTTO SUCH

OPTIONOR PORTIONTHEREOFWHICH IS SUNENDERED

TAX DATE SHALLHAVE THEMEANINGSET FORTHIN SECTION 55

TEN PERCENTHOLDER SHALLHAVE THEMEANINGSET FORTHIN SECTION 21A

20 OWNER SHALLHAVE THEMEANINGSET FORTHIN SECTION58BI

VOTINGSECURITIESSECURITIE SHALLMEAN WITH RESPECTTO CORPORATIONSECURITIESSECURITIE OF SUCHCORPORATIONTHATARE ENTITLEDTO VOTE

GENERALLYIN THEELECTIONOF DIRECTORSDIRECTOR OFSUCH CORPORATION

13 ADMINISTRATION THISTHI PLAN SHALLBE ADMINISTEREDBYTHECOMMITTEE ANY ONE OR COMBINATION OFTHEFOLLOWING
AWARDSAWARD MAY BE MADE UNDERTHISTHI PLAN TO ELIGIBLEPERSONSPERSON OPTIONSOPTIONTO PURCHASESHARESSHARE OF COMMON STOCKIN THE FORM OF
INCENTIVE STOCKOPTIONSOPTIONOR NONQUALIFIEDSTOCKOPTIONSOPTIONWHICH MAY INCLUDEPERFORMANCEOPTIONSOPTION II SARSSAR IN THE FORM OF
TANDEM SARSSAR OR FREESTANDINGSARSSAR III STOCKAWARDSAWARD IN THE FORM OFRESTRICTEDSTOCK OR RESTRICTEDSTOCKUNITSUNIT WHICH
MAY INCLUDE PERFORMANCESHAREAWARDSAWARD AND IV PERFORMANCEUNITSUNIT THE COMMITTEE SHALLSUBJECTTO THETERMSTERM OF THISTHI PLAN
SELECTELIGIBLEPERSONSPERSON FORPARTICIPATIONIN THISTHI PLAN AND DETERMINE THEFORM AMOUNT AND TIMINGOFEACH AWARD TO SUCH PERSONSPERSON
AND IF APPLICABLETHE NUMBER OF SHARESSHARE OF COMMON STOCKTHE NUMBER OF SARSSAR THE NUMBER OFRESTRICTEDSTOCK UNITSUNIT AND

THE NUMBER OF PERFORMANCEUNITSUNIT SUBJECTTO SUCHAN AWARDTHE EXERCISEPRICEOR BASE PRICEASSOCIATEDWITH THEAWARDTHE
TIME AND CONDITIONSCONDITION OFEXERCISEOR SETTLEMENTOFTHE AWARDAND ALLOTHERTERMSTERM AND CONDITIONSCONDITION OF THEAWARDINCLUDINGWITHOUT

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

ANY TIME SUBJECTTO THEREQUIREMENTSREQUIREMENTOF SECTION 162M OF THECODE AND REGULATIONSREGULATIONTHEREUNDERIN THE CASE OFAN AWARD
INTENDED TO BE QUALIFIEDPERFORMANCEBASEDCOMPENSATIONTAKE ACTIONSUCHTHAT ANY OR ALLOUTSTANDINGOPTIONSOPTIONAND SARSSAR
SHALLBECOME EXERCISABLEIN PARTOR IN FULLII ALLOR PORTIONOFTHE RESTRICTIONPERIOD APPLICABLETO ANY OUTSTANDING
RESTRICTEDSTOCK OR RESTRICTEDSTOCKUNITSUNIT SHALLLAPSEIII ALLOR PORTIONOF THEPERFORMANCEPERIOD APPLICABLETO ANY
OUTSTANDINGPERFORMANCESHAREAWARD OR PERFORMANCEUNITSUNIT SHALLLAPSEAND IV THE PERFORMANCEMEASURESMEASURE IF ANY
APPLICABLETO ANY OUTSTANDINGAWARDSHALLBE DEEMED TO BE SATISFIEDAT THETARGETOR ANY OTHERLEVEL THE COMMITTEE SHALL
SUBJECTTO THE TERMSTERM OFTHISTHI PLAN INTERPRETTHISTHI PLAN AND THEAPPLICATIONTHEREOFESTABLISHRULESRULE AND REGULATIONSREGULATIONIT DEEMSDEEM

NECESSARYOR DESIRABLEFORTHE ADMINISTRATIONOF THISTHI PLAN AND MAY IMPOSEINCIDENTALTO THEGRANTOFAN AWARDCONDITIONSCONDITION WITH

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

THE COMMITTEE MAY DELEGATESOME OR ALLOF ITSPOWER AND AUTHORITYHEREUNDERTO THE BOARD OR SUBJECTTO APPLICABLELAW
TO THE CHIEF EXECUTIVE OFFICEROR OTHEROFFICEROFTHECOMPANYAS THE COMMITTEE DEEMSDEEM APPROPRIATEPROVIDEDHOWEVERTHAT

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

COMPANYWITH REGARDTO THEGRANTOF AN AWARD TO ANY PERSONWHO IS COVERED EMPLOYEEWITHIN THEMEANINGOF SECTION 162
OFTHE CODE OR WHO IN THE COMMITTEESCOMMITTEE JUDGMENTIS LIKELYTO BE COVEREDEMPLOYEEAT THE TIME DURINGTHEPERIODAN

AWARDHEREUNDERTO SUCHEMPLOYEEWOULDBE OUTSTANDINGII THE COMMITTEE MAY NOT DELEGATEITS POWERAND AUTHORITYTO THE

CHIEF EXECUTIVE OFFICEROR OTHEROFFICEROF THECOMPANYWITH REGARDTO THE SELECTIONFORPARTICIPATIONIN THISTHI PLAN OF AN

OFFICEROR OTHERPERSONSUBJECTTO SECTION 16 OF THEEXCHANGEACT OR WHOSETITLEWITH THECOMPANYIS EXECUTIVE VICE

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

III THE AWARDSAWARD GRANTEDBYTHE CHIEF EXECUTIVE OFFICERPURSUANTTO SUCHDELEGATIONSHALLNOT EXCEED THE LIMITSLIMIT SET FORTHIN
SECTION 16D AND 16E

NO MEMBER OFTHE BOARD OR COMMITTEEAND NEITHERTHE CHIEF EXECUTIVE OFFICERNOR ANY OTHEROFFICERTO WHOM THE

COMMITTEE DELEGATESDELEGATEANY OF ITSPOWER AND AUTHORITYHEREUNDERSHALLBE LIABLE FOR
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ANY ACT OMISSION INTERPRETATIONCONSTRUCTIONOR DETERMINATIONMADE IN CONNECTIONWITH THISTHI PLAN IN GOODFAITHAND THE
MEMBERSMEMBER OF THE BOARD AND THECOMMITTEE AND THE CHIEF EXECUTIVE OFFICEROR OTHEROFFICERSHALLBE ENTITLEDTO INDEMNIFICATION
AND REIMBURSEMENTBYTHECOMPANYIN RESPECTOF ANY CLAIM LOSSLOS DAMAGEOR EXPENSE INCLUDINGATTORNEYSATTORNEYFEESFEE 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 THE COMMITTEE 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 SUCHOFFICERSOFFICER 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 AVAILABLE SUBJECTTO ADJUSTMENTAS PROVIDEDIN SECTION57 TWENTYFOURMILLION 24000000 SHARESSHARE OF

COMMON STOCK SHALLBE AVAILABLEUNDERTHISTHI PLAN INCREASEDBYTHE NUMBER OF SHARESSHARE OF COMMON STOCKWHICH AS OF THE
EFFECTIVEDATEOF THISTHI PLAN REMAIN AVAILABLE FORFUTUREAWARDSAWARD UNDER THE PRIORPLAN AND REDUCEDBYTHE SUM OF THEAGGREGATE
NUMBER OF SHARESSHARE OF COMMON STOCKWHICH BECOME SUBJECTTO OUTSTANDINGOPTIONSOPTIONOUTSTANDINGFREESTANDINGSARSSAR AND

OUTSTANDINGSTOCKAWARDSAWARD AND DELIVEREDUPON THE SETTLEMENTOF PERFORMANCEUNITSUNIT TO THEEXTENT THATSHARESSHARE OF COMMON
STOCK SUBJECTTO AN OUTSTANDINGOPTIONSAR OR STOCKAWARDGRANTEDUNDER THEPLAN OR THEPRIORPLAN 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 SUCHAWARDIN CASHTHENSUCH SHARESSHARE OF COMMON STOCK SHALLAGAINBE

AVAILABLE UNDERTHISTHI PLAN SHARESSHARE OFCOMMON 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 ARTICLEIII AND PERFORMANCEUNIT AWARDSAWARD GRANTED
PURSUANTTO ARTICLEIV SHALLNOT EXCEED EIGHTMILLION 8000000 SHARESSHARE INCREASEDBYTHE NUMBER OF SHARESSHARE OF
COMMON STOCKWHICH AS OF THE EFFECTIVEDATEOF THISTHI PLAN REMAIN AVAILABLEFORFUTUREAWARDSAWARD OFRESTRICTEDSTOCK

PERFORMANCESHARESSHARE PERFORMANCEUNITSUNIT AND PHANTOMSTOCKUNDERTHE PRIORPLAN

SUBJECTTO ADJUSTMENTAS PROVIDEDIN SECTION57 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 OFWHICH IS BASED ON THEFAIR MARKET VALUE OF

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

YEARCASH AMOUNTSAMOUNT RELATINGTO SUCH AWARDSAWARD THATEXCEED THEGREATEROF THEFAIR MARKET VALUE OFTHE NUMBER OF SHARESSHARE OF
COMMON STOCKSET FORTHIN THEPRECEDINGSENTENCE EITHERAT THE DATEOF GRANTOR AT THE DATEOF SETTLEMENTTHISTHI
SECTION 16B SETSSET FORTHTWO SEPARATELIMITATIONSLIMITATION SO THATAWARDSAWARD THATMAY BE SETTLEDSOLELYBYDELIVERYOF COMMON
STOCKWILL NOT OPERATETO REDUCETHE AMOUNT 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 THE FAIR MARKET VALUE OF COMMON STOCKNO

INDIVIDUAL MAY RECEIVEDURINGANY CALENDARYEARCASH OR SHARESSHARE OF COMMON STOCKWITH FAIR MARKET VALUE AT THE
DATEOF SETTLEMENTTHATIN THEAGGREGATEEXCEEDSEXCEED FIVE MILLION DOLLARSDOLLAR5000000

SUBJECTTO ADJUSTMENTAS PROVIDEDIN SECTION57 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 SINGLEYEARBYTHECHIEF 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 STOCKOPTIONSOPTION THE IMIT 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 THEEFFECTIVEDATEOFTHISTHI PLAN TO THE

EXTENT THATTHEAGGREGATEFAIR MARKET VALUE DETERMINEDAS OF THE DATEOF GRANTOF SHARESSHARE OF COMMON STOCKWITH RESPECTTO

WHICH OPTIONSOPTIONDESIGNATEDAS INCENTIVE STOCKOPTIONSOPTIONARE EXERCISABLEFORTHE FIRSTTIME BY PARTICIPANTDURINGANY CALENDAR

YEARUNDERTHISTHI PLAN OR ANY OTHERPLANOF THECOMPANYOR ANY PARENTOR SUBSIDIARYEXCEEDSEXCEED THEAMOUNT CURRENTLY
100000 ESTABLISHEDBYTHECODE SUCHOPTIONSOPTIONSHALLCONSTITUTENONQUALIFIEDSTOCKOPTIONSOPTION

OPTIONSOPTIONSHALLBE SUBJECTTO THEFOLLOWINGTERMSTERM AND CONDITIONSCONDITION AND SHALLCONTAINSUCH ADDITIONALTERMSTERM AND CONDITIONSCONDITION
NOT INCONSISTENTWITH THETERMSTERM OF THISTHI PLAN AS THE COMMITTEE SHALLDEEM ADVISABLE

NUMBER OFSHARESSHARE AND PURCHASE PRICE THE NUMBER OF SHARESSHARE OF COMMON STOCKSUBJECTTO AN OPTIONAND

THEPURCHASEPRICEPER SHAREOFCOMMON STOCKPURCHASABLEUPON EXERCISEOF THEOPTIONSHALLBE DETERMINEDBYTHE

COMMITTEEPROVIDEDHOWEVERTHATTHEPURCHASEPRICEPER SHAREOF COMMON STOCKPURCHASABLEUPON EXERCISEOF

NONQUALIFIEDSTOCK OPTIONOR AN INCENTIVE STOCKOPTIONSHALLNOT BE LESSLES THAN 100 OF THE FAIR MARKET VALUE OF
SHAREOF COMMON STOCK ON THE DATEOF GRANTOF SUCH OPTIONPROVIDEDFURTHERTHATIF AN INCENTIVE STOCK OPTIONSHALL
BE GRANTEDTO ANY PERSONWHO AT THE TIME SUCH OPTIONIS GRANTEDOWNSOWN CAPITALSTOCKPOSSESSINGMORE THAN 10 PERCENT
OFTHE TOTALCOMBINED VOTINGPOWER OFALLCLASSESCLASSE OF CAPITALSTOCKOFTHECOMPANYOROF ANY PARENTOR SUBSIDIARY
TEN PERCENT HOLDER THEPURCHASEPRICEPER SHAREOF IONH STOCKSHALLNOT BE LESSLES THANTHEPRICECURRENTLY
110 OFFAIR MARKET VALUE REQUIREDBYTHECODE IN ORDERTO CONSTITUTEAN INCENTIVE STOCKOPTION

OPTIONPERIOD AND EXERCISABILITYTHE PERIODDURINGWHICH AN OPTIONMAY BE EXERCISEDSHALLBE
DETERMINEDBYTHECOMMITTEEPROVIDEDHOWEVERTHATNO OPTIONSHALLBE EXERCISEDLATERTHAN 10 YEARSYEAR AFTERITS DATEOF

GRANTPROVIDEDFURTHERTHATIF AN INCENTIVE STOCK OPTIONSHALLBE GRANTEDTO TEN PERCENT HOLDERSUCHOPTIONSHALL

NOT BE EXERCISEDLATERTHANFIVE YEARSYEAR AFTERITS DATEOF GRANTTHE COMMITTEE MAY IN ITSDISCRETIONDETERMINETHATAN

OPTIONIS TO BE GRANTEDAS PERFORMANCEOPTIONAND MAY ESTABLISHAN APPLICABLEPERFORMANCEPERIOD AND PERFORMANCE

MEASURESMEASURE WHICH SHALLBE SATISFIEDOR MET AS CONDITIONTO THEGRANTOF SUCH OPTIONOR TO THEEXERCISABILITYOFALLOR

PORTIONOF SUCH OPTIONTHE COMMITTEE SHALLDETERMINEWHETHERAN 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 EXTENSIONOF CREDITEITHER IN CASH BYDELIVERYEITHERACTUALDELIVERYOR BYATTESTATION

PROCEDURESPROCEDUREESTABLISHEDBYTHECOMPANYOF MATURE SHARESSHARE HAVING FAIR MARKET VALUE DETERMINEDAS OF THEDATE OF

EXERCISEEQUALTO THEAGGREGATEPURCHASEPRICEPAYABLEBYREASON OF SUCH EXERCISE AUTHORIZINGTHECOMPANYTO

WITHHOLDWHOLE SHARESSHARE OF COMMON STOCKWHICH WOULDOTHERWISEBE DELIVEREDHAVINGAN AGGREGATEFAIR MARKET
VALUE DETERMINEDAS OF THEDATE OFEXERCISEEQUALTO THE AMOUNT 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 THE EXTENT SET FORTHIN THEAGREEMENTRELATINGTO THE

OPTIONII IF APPLICABLEBYSURRENDERINGTO THECOMPANYANY TANDEM SARSSAR WHICH ARE CANCELLEDBYREASON OFTHE
EXERCISEOF THEOPTIONAND III BYEXECUTINGSUCH DOCUMENTSDOCUMENT AS THECOMPANYMAY REASONABLYREQUESTANY FRACTIONOF

SHAREOF COMMON STOCKWHICH WOULDBE REQUIREDTO PAY SUCHPURCHASEPRICESHALLBE DISREGARDEDAND THEREMAINING
AMOUNT DUE SHALLBE PAIDIN CASHBYTHEOPTIONEENO SHARESSHARE OF COMMON STOCK SHALLBE ISSUEDAND NO CERTIFICATE

REPRESENTINGCOMMON STOCKSHALLBE DELIVEREDUNTILTHEFULLPURCHASEPRICETHEREFORAND ANY WITHHOLDINGTAXESTAXE

THEREONAS DESCRIBEDIN SECTION55 HAVE BEEN PAID

22 STOCKAPPRECIATIONRIGHTSRIGHT THE COMMITTEE MAY IN ITS DISCRETIONGRANTSARSSAR TO SUCHELIGIBLEPERSONSPERSON 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 THE TERMSTERM OF THISTHI PLAN AS THE COMMITTEE SHALLDEEM ADVISABLE

NUMBER OFSARSSAR AND BASE PRICE THE NUMBER OFSARSSAR SUBJECTTO AN AWARDSHALLBE DETERMINEDBYTHE
COMMITTEE ANY TANDEM SAR RELATEDTO AN INCENTIVE STOCKOPTIONSHALLBE GRANTEDAT THE SAME TIME THATSUCH
INCENTIVE STOCK OPTIONIS GRANTEDTHE BASE PRICEOF TANDEM SAR SHALLBE THEPURCHASEPRICEPER SHAREOF COMMON
STOCKOF THERELATEDOPTIONTHE BASE PRICEOF FREESTANDINGSAR SHALLBE DETERMINEDBYTHECOMMITTEEPROVIDED
HOWEVERTHATSUCH BASE PRICESHALLNOT BE LESSLES THAN 100 OF THE FAIR MARKET VALUE OF SHAREOFCOMMON STOCK ON

THEDATEOF GRANTOF SUCH SAR

EXERCISE PERIOD AND EXERCISABILITYTHE AGREEMENTRELATINGTO AN AWARDOF SARSSAR SHALLSPECIFYWHETHER
SUCHAWARDMAY BE SETTLEDIN SHARESSHARE OFCOMMON STOCK INCLUDINGSHARESSHARE OF RESTRICTEDSTOCK OR CASHOR

COMBINATION THEREOFTHE PERIODFORTHEEXERCISEOF AN SAR SHALLBE DETERMINEDBYTHECOMMITTEEPROVIDED
HOWEVERTHATNO SAR SHALLBE EXERCISEDLATERTHAN 10 YEARSYEAR AFTERITS DATEOF GRANTAND PROVIDEDFURTHERTHATNO

TANDEM SAR SHALLBE EXERCISEDLATERTHANTHEEXPIRATIONCANCELLATIONFORFEITUREOR OTHERTERMINATIONOF THERELATED

OPTIONTHE COMMITTEE MAY IN ITS DISCRETIONESTABLISHPERFORMANCEMEASURESMEASURE WHICH SHALLBE SATISFIEDOR MET AS

CONDITIONTO THEGRANTOF AN SAP 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 CERTIFICATESCERTIFICATEREPRESENTINGSUCH RESTRICTEDSTOCKSHALL
BE ISSUEDIN ACCORDANCEWITH SECTION 32C OR SUCHSHARESSHARE SHALLBE TRANSFERREDTO THEHOLDERIN BOOK ENTRYFORM WITH
RESTRICTIONSRESTRICTIONON THE SHARESSHARE DULYNOTEDAND THEHOLDEROF SUCHRESTRICTEDSTOCKSHALLHAVE SUCH RIGHTSRIGHTOF STOCKHOLDER
OFTHECOMPANYAS DETERMINEDPURSUANTTO
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SECTION 32D PRIORTO THE EXERCISEOF AN SAR FORSHARESSHARE OF COMMON STOCKINCLUDINGRESTRICTEDSTOCKTHEHOLDEROF
SUCH SAR SHALLHAVE NO RIGHTSRIGHTAS STOCKHOLDEROFTHECOMPANYWITH RESPECTTO THE SHARESSHARE OF COMMON STOCKSUBJECT
TO SUCH SAR

METHOD OFEXERCISE TANDEM SAR MAY BE EXERCISED BYGIVINGWRITTENNOTICETO THECOMPANY
SPECIFYINGTHENUMBER OF WHOLE SARSSAR WHICH ARE BEINGEXERCISEDII BYSURRENDERINGTO THECOMPANYANY OPTIONSOPTION
WHICH ARE CANCELLEDBYREASON OF THE EXERCISEOF THETANDEM SAR AND III BYEXECUTINGSUCH DOCUMENTSDOCUMENT AS THE

COMPANYMAY REASONABLYREQUEST FREESTANDINGSAR MAY BE EXERCISED BYGIVINGWRITTENNOTICETO THE

COMPANYSPECIFYINGTHE WHOLE NUMBER OF SARSSAR WHICH ARE BEINGEXERCISEDAND BYEXECUTINGSUCH DOCUMENTSDOCUMENT 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 HELDBYSUCHHOLDERSHALLBE FULLYEXERCISABLE
AND MAY THEREAFTERBE EXERCISEDBYSUCH HOLDEROR SUCHHOLDERSHOLDER LEGALREPRESENTATIVEOR SIMILAR PERSONUNTILAND INCLUDING
THEEARLIERTO OCCUR OF THE DATEWHICH IS FIVE YEARSYEAR AFTERTHE EFFECTIVEDATEOF SUCH HOLDERSHOLDER TERMINATIONOF EMPLOYMENTAND

II THEEXPIRATIONDATEOF THE TERM OF SUCHOPTIONOR SAR

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

COMPANYCEASESCEASE TO EMPLOYTHE HOLDEROF AN OPTIONOR SAR BY REASON OF SUCHHOLDERSHOLDER DEATHEACH OPTIONAND SAR HELDBY
SUCHHOLDERSHALLBE FULLYEXERCISABLEAND MAY THEREAFTERBE EXERCISEDBYSUCHHOLDERSHOLDER EXECUTORADMINISTRATORLEGAL
REPRESENTATIVEBENEFICIARYOR SIMILAR PERSONUNTILAND INCLUDINGTHEEARLIERTO OCCUR OF THE DATEWHICH IS THREEYEARSYEAR AFTER
THE DATEOF DEATHAND II THEEXPIRATIONDATEOF THE TERM OF SUCHOPTIONOR SAR

CAUSE IF THECOMPANYCEASESCEASE TO EMPLOYTHE HOLDEROF AN OPTIONOR SAR DUE TO TERMINATIONOF EMPLOYMENTBY
THECOMPANYFORCAUSE EACH OPTIONAND SAR HELD BYSUCH HOLDERSHALLBE CANCELLEDAND CEASE TO BE EXERCISABLEAS OF THE
EARLIERTO OCCUR OF THEEFFECTIVEDATEOF SUCHTERMINATIONOF EMPLOYMENTAND II THEDATE ON WHICH THEHOLDERFIRSTENGAGED
IN CONDUCTGIVINGRISETO TERMINATIONFORCAUSE AND THECOMPANYTHEREAFTERMAY REQUIRETHEREPAYMENTOF ANY AMOUNTSAMOUNT

RECEIVEDBYSUCHHOLDERIN CONNECTIONWITH AN EXERCISEOF SUCH OPTIONOR SAR FOLLOWINGSUCH CANCELLATIONDATE

OTHER TERMINATION SUBJECTTO SECTIONSSECTION 23E 23F 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 SECTION23A THROUGHSECTION23C THENEACH OPTIONAND SAR HELDBYSUCH
HOLDERSHALLBE EXERCISABLEONLYTO THE EXTENT THATSUCHOPTIONOR SAR IS EXERCISABLEON THE EFFECTIVEDATE OFSUCH HOLDERSHOLDER
TERMINATIONOF EMPLOYMENTAND MAY THEREAFTERBE EXERCISEDBYSUCHHOLDEROR SUCHHOLDERSHOLDER LEGALREPRESENTATIVEOR SIMILAR

PERSONUNTILAND INCLUDINGTHE EARLIERTO OCCUR OF THE DATEWHICH IS 90 DAYSDAY AFTERTHE EFFECTIVEDATEOF SUCH HOLDERSHOLDER
TERMINATIONOF EMPLOYMENTAND II THEEXPIRATIONDATEOF THE TERM OF SUCHOPTIONOR SAR

DEATH FOLLOWINGTERMINATION OFEMPLOYMENTUNLESSUNLES OTHERWISESPECIFIEDIN THEAGREEMENTRELATINGTO AN OPTION
OR SAR AS THECASE MAY BE IF THE HOLDEROF AN OPTIONOR SAR DIESDIE DURINGTHEAPPLICABLEPOSTTERMINATIONEXERCISEPERIOD
DESCRIBEDIN SECTION23D EACH OPTIONAND SAR HELD BYSUCHHOLDERSHALLBE EXERCISABLEONLYTO THEEXTENT THATSUCHOPTION
OR SAR AS THECASE MAY BE IS EXERCISABLEON THEDATE OF SUCHHOLDERSHOLDER DEATHAND MAY THEREAFTERBE EXERCISEDBYTHEHOLDERSHOLDER
EXECUTOR ADMINISTRATORLEGALREPRESENTATIVEBENEFICIARYOR SIMILAR PERSONUNTILAND INCLUDINGTHE EARLIERTO OCCUR
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OF THE DATEWHICH 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 HELDBY
SUCHHOLDERSHALLBE CANCELLEDAND CEASE TO BE EXERCISABLEAS OF THE DATEON WHICH THEHOLDERFIRSTBREACHEDSUCHRESTRICTIVE

COVENANTAND THECOMPANYTHEREAFTERMAY REQUIRETHEREPAYMENTOF ANY AMOUNTSAMOUNT RECEIVED BYSUCHHOLDERIN CONNECTIONWITH

AN EXERCISEOF SUCH OPTIONOR SAR FOLLOWINGSUCHCANCELLATIONDATE

CERTAIN TENNINATIONSTENNINATION 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 OTHERPROVISIONOF THISTHI SECTION 23 IF WITHIN 24 MONTHSMONTH FOLLOWINGCHANGEIN
CONTROLTHECOMPANYCEASESCEASE TO EMPLOYTHEHOLDEROF AN OPTIONOR SAR DUE TO TERMINATIONOF EMPLOYMENT BYTHE

COMPANYOTHERTHANFORCAUSE OR II WITH RESPECTTO HOLDERWHOSE POSITIONIS AT LEASTSALARYBAND 09 OR ITSEQUIVALENT
BYTHEHOLDERFORGOOD REASON SUCHHOLDERSHOLDER OUTSTANDINGOPTIONSOPTIONSHALLIMMEDIATELYBECOME FULLYEXERCISABLEAND MAY
THEREAFTERBE EXERCISEDBYSUCHHOLDEROR SUCHHOLDERSHOLDER LEGALREPRESENTATIVEOR SIMILARPERSONUNTILAND INCLUDINGTHEEARLIER

TO OCCUR OF THEDATEWHICH IS FIVE YEARSYEAR AFTERTHEEFFECTIVEDATEOF SUCHHOLDERSHOLDER TERMINATIONOFEMPLOYMENTAND THE

EXPIRATIONDATEOFTHE TERM OF SUCHOPTIONOR SAR

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

TRANSACTIONTHATCONSTITUTESCONSTITUTE REPRICINGAS SUCH TERM IS USED IN SECTION03 OF THE LISTED COMPANYMANUAL OF THE NEW
YORK STOCKEXCHANGE

STOCK AWARDSAWARD

31 STOCKAWARDSAWARD THE COMMITTEE MAY IN ITSDISCRETIONGRANTSTOCKAWARDSAWARD TO SUCHELIGIBLEPERSONSPERSON AS MAY BE SELECTED

BYTHECOMMITTEE THE AGREEMENTRELATINGTO STOCKAWARD SHALLSPECIFYWHETHERTHE STOCKAWARD IS RESTRICTEDSTOCK
AWARD OR RESTRICTEDSTOCKUNIT AWARD THE COMMITTEE MAY IN ITS DISCRETIONDETERMINE THAT 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 ADDITIONALTERMSTERM AND CONDITIONSCONDITION NOT INCONSISTENTWITH THE TERMSTERM OF THISTHI PLAN AS THE COMMITTEE

SHALLDEEM ADVISABLE

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

AWARD AND THE RESTRICTIONPERIOD AND PERFORMANCEMEASURESMEASURE IF ANY APPLICABLETO RESTRICTEDSTOCK AWARD SHALLBE

DETERMINEDBYTHECOMMITTEE

VESTINGAND FORFEITURETHE AGREEMENTRELATINGTO RESTRICTEDSTOCKAWARD SHALLPROVIDEIN THE MANNER

DETERMINEDBYTHECOMMITTEE IN ITSDISCRETIONAND SUBJECTTO THEPROVISIONSPROVISIONOFTHISTHI 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 THEHOLDEROF SUCHAWARDDOESDOE NOT REMAIN CONTINUOUSLYIN THEEMPLOYMENTOF THE
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COMPANYDURINGTHESPECIFIEDRESTRICTIONPERIOD OR IN THE CASE OF PERFORMANCESHAREAWARD IF SPECIFIEDPERFORMANCE

MEASURESMEASURE ARE NOT SATISFIEDOR MET DURINGSPECIFIEDPERFORMANCEPERIOD

STOCKISSUANCE DURINGTHE RESTRICTIONPERIODTHE SHARESSHARE OF RESTRICTEDSTOCK SHALLBE HELDBY CUSTODIANIN BOOK

ENTRYFORM WITH RESTRICTIONSRESTRICTIONON SUCHSHARESSHARE DULYNOTEDOR ALTERNATIVELYCERTIFICATEOR CERTIFICATESCERTIFICATEREPRESENTINGRESTRICTED
STOCKAWARD SHALLBE REGISTEREDIN THEHOLDERSHOLDER NAME AND MAY BEAR LEGENDIN ADDITION TO ANY LEGENDWHICH MAY BE REQUIRED
PURSUANTTO SECTION56 INDICATINGTHATTHEOWNERSHIPOF THE SHARESSHARE OF COMMON STOCKREPRESENTEDBYSUCH CERTIFICATEIS

SUBJECTTO THERESTRICTIONSRESTRICTIONTERMSTERM AND CONDITIONSCONDITION OF THISTHI PLAN AND THEAGREEMENTRELATINGTO THE RESTRICTEDSTOCKAWARD ALL
SUCHCERTIFICATESCERTIFICATE SHALLBE DEPOSITEDWITH THECOMPANYTOGETHERWITH STOCKPOWERSPOWER OR OTHERINSTRUMENTSINSTRUMENT OFASSIGNMENT
INCLUDINGPOWER OFATTORNEYEACH ENDORSEDIN BLANK WITH GUARANTEEOF SIGNATUREIF DEEMED NECESSARYOR APPROPRIATE
WHICH WOULD PERMITTRANSFERTO THECOMPANYOF ALLOR PORTIONOF THE SHARESSHARE OF COMMON STOCKSUBJECTTO THERESTRICTED

STOCKAWARD IN THEEVENT SUCH AWARD IS FORFEITEDIN WHOLE OR IN PARTUPONTERMINATIONOF ANY APPLICABLERESTRICTIONPERIOD

AND THE SATISFACTIONOR ATTAINMENTOF APPLICABLEPERFORMANCEMEASURESMEASURE SUBJECTTO THECOMPANYSCOMPANY RIGHTTO REQUIREPAYMENTOF

ANY TAXESTAXE IN ACCORDANCEWITH SECTION 55 THERESTRICTIONSRESTRICTIONSHALLBE REMOVED FROM THEREQUISITENUMBER OF ANY SHARESSHARE OF
COMMON STOCKTHATARE HELD IN BOOK ENTRYFORMAND ALLCERTIFICATESCERTIFICATEEVIDENCINGOWNERSHIPOF THEREQUISITENUMBER OF SHARESSHARE
OF COMMON STOCKSHALLBE DELIVEREDTO THE HOLDEROF SUCHAWARD

RIGHTSRIGHTWITH RESPECTTO RESTRICTEDSTOCKAWARDSAWARD UNLESSUNLES OTHERWISESET FORTHIN THEAGREEMENTRELATINGTO

RESTRICTEDSTOCKAWARD AND SUBJECTTO THE TERMSTERM AND CONDITIONSCONDITION OF RESTRICTEDSTOCKAWARD THEHOLDEROF SUCH AWARDSHALL
HAVE ALLRIGHTSRIGHTAS STOCKHOLDEROF THECOMPANYINCLUDINGBUT NOT LIMITED TO VOTINGRIGHTSRIGHTTHERIGHTTO RECEIVEDIVIDENDSDIVIDEND AND
THERIGHTTO PARTICIPATEIN ANY CAPITALADJUSTMENTAPPLICABLETO ALLHOLDERSHOLDER OFCOMMON STOCKPROVIDEDHOWEVERTHAT
DISTRIBUTIONWITH RESPECTTO SHARESSHARE OF COMMON STOCKOTHERTHAN REGULARCASHDIVIDEND SHALLBE DEPOSITEDWITH THE

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

WAS MADE

33 TERMSTERM OFRESTRICTEDSTOCK UNIT AWARDSAWARD RESTRICTEDSTOCKUNIT AWARDSAWARD SHALLBE SUBJECTTO THEFOLLOWINGTERMSTERM AND
CONDITIONSCONDITION AND SHALLCONTAINSUCH ADDITIONALTERMSTERM AND CONDITIONSCONDITION NOT INCONSISTENTWITH THE TERMSTERM OF THISTHI PLAN AS THE
COMMITTEE SHALLDEEM ADVISABLE

NUMBER OFSHARESSHARE AND OTHER TERMSTERM THE NUMBER OF SHARESSHARE OF COMMON STOCKSUBJECTTO RESTRICTEDSTOCKUNIT
AWARD AND THE RESTRICTIONPERIOD AND PERFORMANCEMEASURESMEASURE IF ANY APPLICABLETO RESTRICTEDSTOCKUNIT AWARD SHALLBE
DETERMINEDBYTHECOMMITTEE

VESTINGAND FORFEITURETHE AGREEMENTRELATINGTO RESTRICTEDSTOCKUNIT AWARD SHALLPROVIDEIN THE MANNER

DETERMINEDBYTHECOMMITTEE IN ITSDISCRETIONAND SUBJECTTO THEPROVISIONSPROVISIONOFTHISTHI PLAN FORTHEVESTINGOF SUCHRESTRICTED
STOCKUNIT AWARD IF THE HOLDEROF SUCHAWARDREMAINSREMAIN CONTINUOUSLYIN THEEMPLOYMENTOFTHECOMPANYDURINGTHE

SPECIFIEDRESTRICTIONPERIOD AND II IN THE CASE OF PERFORMANCESHAREAWARD IF SPECIFIEDPERFORMANCEMEASURESMEASURE ARE

SATISFIEDOR MET DURINGSPECIFIEDPERFORMANCEPERIODAND FORTHEFORFEITUREOF THESHARESSHARE OF COMMON STOCKSUBJECTTO SUCH

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

MET DURINGSPECIFIEDPERFORMANCEPERIOD

SETTLEMENTOFVESTEDRESTRICTEDSTOCKUNIT AWARDSAWARD THE AGREEMENTRELATINGTO RESTRICTEDSTOCKUNIT AWARD
SHALLSPECIFY WHETHERSUCHAWARDMAY BE SETTLEDIN SHARESSHARE OFCOMMON STOCKINCLUDINGRESTRICTEDSTOCKOR CASH OR

COMBINATION THEREOFAND II WHETHERTHE HOLDERTHEREOFSHALLBE ENTITLEDTO RECEIVEON CURRENT OR DEFERREDBASISBASI DIVIDEND

EQUIVALENTSEQUIVALENTAND IF DETERMINEDBYTHECOMMITTEE INTERESTON OR THE DEEMED REINVESTMENTOF ANY DEFERREDDIVIDEND

EQUIVALENTSEQUIVALENTWITH RESPECTTO THENUMBER OF SHARESSHARE OF COMMON STOCKSUBJECTTO SUCHAWARD PRIORTO THE SETTLEMENTOF
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RESTRICTEDSTOCKUNIT AWARD THEHOLDEROF SUCH AWARDSHALLHAVE NO RIGHTSRIGHTAS STOCKHOLDEROF THECOMPANYWITH RESPECTTO

THE SHARESSHARE OF COMMON STOCKSUBJECTTO SUCH AWARD

34 TERMINATION OFEMPLOYMENT ALL OF THETERMSTERM RELATINGTO THE SATISFACTIONOF PERFORMANCEMEASURESMEASURE AND THE
TERMINATIONOF THE RESTRICTIONPERIOD OR PERFORMANCEPERIOD RELATINGTO STOCKAWARD OR ANY FORFEITUREAND CANCELLATIONOF
SUCHAWARDUPON TERMINATIONOF EMPLOYMENTWITH THECOMPANYOFTHE HOLDEROF SUCH AWARDWHETHERBYREASON OF

DISABILITYRETIREMENTDEATHOR ANY OTHERREASON SHALLBE DETERMINED BYTHE COMMITTEE AND SET FORTHIN THEAPPLICABLEAWARD

AGREEMENT

PERFORMANCE UNIT AWARDSAWARD

41 PERFORMANCEUNIT AWARDSAWARD THE COMMITTEE MAY IN ITSDISCRETIONGRANTPERFORMANCEUNIT AWARDSAWARD TO SUCHELIGIBLE
PERSONSPERSON AS MAY BE SELECTEDBYTHECOMMITTEE

42 TERMSTERM OFPERFORMANCEUNIT AWARDSAWARD PERFORMANCEUNIT AWARDSAWARD SHALLBE SUBJECTTO THEFOLLOWINGTERMSTERM AND
CONDITIONSCONDITION AND SHALLBE SUBJECTTO SUCH ADDITIONALTERMSTERM 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 SUCHAWARD 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 CASHOR

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 SECTION32D PRIORTO THE SETTLEMENTOF PERFORMANCEUNIT AWARD IN SHARESSHARE OF
COMMON STOCKINCLUDINGRESTRICTEDSTOCKTHE HOLDEROF SUCHAWARD SHALLHAVE NO RIGHTSRIGHTAS STOCKHOLDEROF THECOMPANY

43 TERMINATION OFEMPLOYMENT ALL OF THETERMSTERM RELATINGTO THE SATISFACTIONOF PERFORMANCEMEASURESMEASURE AND THE
TERMINATIONOF THE PERFORMANCEPERIOD RELATINGTO PERFORMANCEUNIT AWARD OR ANY FORFEITUREAND CANCELLATIONOF SUCH
AWARDUPON TERMINATIONOFEMPLOYMENTWITH THECOMPANYOF THEHOLDEROF SUCH AWARDWHETHERBYREASON OFDISABILITY
RETIREMENTDEATHOR ANY OTHERREASON SHALLBE DETERMINEDBYTHECOMMITTEE AND SET FORTHIN THEAPPLICABLEAWARD

AGREEMENT

GENERAL

51 EFFECTIVEDATE AND TERM OFPLAN THISTHI PLAN SHALLBE SUBMITTED TO THE STOCKHOLDERSSTOCKHOLDEROFTHECOMPANYFORAPPROVALAT THE

COMPANYSCOMPANY 2005 ANNUALMEETINGOFSTOCKHOLDERSSTOCKHOLDERAND IF APPROVEDBY THE AFFIRMATIVEVOTE OF MAJORITYOFTHE 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 THE TERMINATIONOF THISTHI PLAN PROVIDEDTHATNO AWARDMAY BE MADE
LATERTHANFIVE YEARSYEAR AFTERTHE EFFECTIVEDATEOF THISTHI PLAN IN THEEVENT THATTHISTHI
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PLAN IS NOT APPROVEDBYTHESTOCKHOLDERSSTOCKHOLDEROF 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 THE COMMON STOCK IS NOT LISTEDON THENEW YORK STOCKEXCHANGEANY RULEOFTHEPRINCIPAL
NATIONALSTOCKEXCHANGEON WHICH THE COMMON STOCK IS THENTRADEDPROVIDEDHOWEVERTHATNO AMENDMENT MAY IMPAIRTHE

RIGHTSRIGHTOF HOLDEROF AN OUTSTANDINGAWARDWITHOUTTHE CONSENT OF SUCH HOLDER

53 AGREEMENTEACH AWARDUNDERTHISTHI PLAN SHALLBE EVIDENCED BYAN AGREEMENTSETTINGFORTHTHE TERMSTERM AND CONDITIONSCONDITION

APPLICABLETO SUCH AWARD NO AWARDSHALLBE VALID UNTILAN AGREEMENTIS EXECUTEDBYTHECOMPANYAND THERECIPIENTOF SUCH
AWARDAND UPON EXECUTIONBYEACHPARTYAND DELIVERYOF THEAGREEMENTTO THECOMPANYWITHIN THE TIME PERIODSPECIFIEDBY
THECOMPANYSUCH AWARDSHALLBE EFFECTIVEAS OFTHE EFFECTIVEDATE SET FORTHIN THEAGREEMENT

54 NONTRANSFERABILITYNO AWARDSHALLBE TRANSFERABLEOTHERTHANBYWILL THELAWSLAW OF DESCENTAND DISTRIBUTIONOR

PURSUANTTO BENEFICIARYDESIGNATIONPROCEDURESPROCEDUREAPPROVEDBYTHECOMPANYOR TO THE EXTENT EXPRESSLYPERMITTEDIN THE

AGREEMENTRELATINGTO SUCH AWARDTO THE HOLDERSHOLDER FAMILYMEMBERSMEMBER TRUST OR ENTITYESTABLISHEDBYTHE HOLDERFORESTATE

PLANNINGPURPOSESPURPOSE OR CHARITABLEORGANIZATIONDESIGNATEDBYTHE HOLDER EXCEPTTO THE EXTENT PERMITTEDBYTHEFOREGOING
SENTENCE OR THEAGREEMENTRELATINGTO AN AWARDEACH AWARDMAY BE EXERCISEDOR SETTLEDDURINGTHEHOLDERSHOLDER LIFETIME ONLYBY
THEHOLDEROR THE HOLDERSHOLDER LEGALREPRESENTATIVEOR SIMILAR PERSON EXCEPTAS PERMITTEDBYTHESECONDPRECEDINGSENTENCE NO

AWARDMAY BE SOLDTRANSFERREDASSIGNEDPLEDGEDHYPOTHECATEDENCUMBERED OR OTHERWISEDISPOSEDOF WHETHERBYOPERATION
OF LAW OR OTHERWISEOR BE SUBJECTTO EXECUTIONATTACHMENTOR SIMILAR PROCESSPROCES UPONANY ATTEMPTTO SO SELLTRANSFERASSIGN
PLEDGEHYPOTHECATEENCUMBER OR OTHERWISEDISPOSEOF ANY AWARDSUCH AWARDAND ALLRIGHTSRIGHTTHEREUNDERSHALLIMMEDIATELY
BECOME NULLAND VOID

55 TAX WITHHOLDINGTHE COMPANYSHALLHAVE THERIGHTTO REQUIREPRIORTO THE ISSUANCEOR DELIVERYOF ANY SHARESSHARE OF
COMMON STOCK OR THEPAYMENTOFANY CASHPURSUANTTO AN AWARDMADE HEREUNDERPAYMENTBYTHEHOLDEROF SUCH AWARDOF

ANY FEDERALSTATELOCALOR OTHERTAXESTAXE WHICH MAY BE REQUIREDTO BE WITHHELD OR PAIDIN CONNECTIONWITH SUCH AWARD AN

AGREEMENTMAY PROVIDETHAT THECOMPANYSHALLWITHHOLDWHOLE SHARESSHARE OF COMMON STOCKWHICH WOULD OTHERWISEBE
DELIVEREDTO HOLDERHAVINGAN AGGREGATEFAIR MARKET VALUE DETERMINED AS OFTHE DATETHEOBLIGATIONTO WITHHOLDOR PAY
TAXESTAXE ARISESARISE IN CONNECTIONWITH AN AWARDTHE TAX DATE OR WITHHOLDAN AMOUNT OF CASHWHICH WOULD OTHERWISEBE PAYABLE
TO HOLDERIN THE AMOUNT NECESSARYTO SATISFYANY SUCH OBLIGATIONOR II THE HOLDERMAY SATISFYANY SUCH OBLIGATIONBYANY OF
THEFOLLOWINGMEANSMEAN CASHPAYMENTTO THECOMPANY DELIVERYEITHERACTUALDELIVERYOR BYATTESTATIONPROCEDURESPROCEDURE
ESTABLISHEDBYTHECOMPANYTO THECOMPANYOFPREVIOUSLYOWNED WHOLE SHARESSHARE OFCOMMON STOCKHAVINGAN AGGREGATEFAIR
MARKET VALUE DETERMINED AS OF THE TAX DATE EQUALTO THE AMOUNT NECESSARYTO SATISFYANY SUCH OBLIGATION AUTHORIZING
THECOMPANYTO WITHHOLDWHOLE SHARESSHARE OF COMMON STOCKWHICH WOULDOTHERWISEBE DELIVEREDHAVINGAN AGGREGATEFAIR
MARKET VALUE DETERMINEDAS OF THETAX DATE OR WITHHOLDAN AMOUNT OFCASH WHICH WOULDOTHERWISEBE PAYABLETO HOLDER
EQUALTO THE AMOUNT NECESSARYTO SATISFYANY SUCH OBLIGATION IN THE CASE OF THE EXERCISEOF AN OPTIONAND EXCEPTAS MAY BE

PROHIBITEDBYAPPLICABLELAW CASHPAYMENTBY BROKER ACCEPTABLETO THECOMPANYTO WHOM THEOPTIONEEHAS
SUBMITTED AN IRREVOCABLENOTICEOFEXERCISEOR ANY COMBINATION OF AND IN EACH CASE TO THE EXTENT SET FORTHIN
THEAGREEMENTRELATINGTO THE AWARD SHARESSHARE OF COMMON 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 CASHBYTHE HOLDER
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56 RESTRICTIONSRESTRICTION ON SHARESSHARE EACH AWARDMADE HEREUNDERSHALLBE SUBJECTTO THEREQUIREMENTTHATIF AT ANY TIME THE

COMPANYDETERMINESDETERMINE THATTHELISTINGREGISTRATIONOR QUALIFICATIONOFTHE SHARESSHARE OF COMMON STOCKSUBJECTTO SUCHAWARDUPON
ANY SECURITIESSECURITIE EXCHANGEOR UNDER ANY LAW OR THECONSENT OR APPROVALOF ANY GOVERNMENTALBODYOR THETAKINGOF ANY OTHER
ACTION IS NECESSARYOR DESIRABLEAS CONDITIONOF OR IN CONNECTIONWITH THEDELIVERYOF SHARESSHARE THEREUNDERSUCH SHARESSHARE SHALL
NOT BE DELIVEREDUNLESSUNLES SUCHLISTINGREGISTRATIONQUALIFICATIONCONSENT APPROVALOR OTHERACTIONSHALLHAVE BEEN EFFECTEDOR

OBTAINEDFREEOF ANY CONDITIONSCONDITION NOT ACCEPTABLETO THECOMPANYTHE COMPANYMAY REQUIRETHATCERTIFICATESCERTIFICATEEVIDENCINGSHARESSHARE
OF COMMON STOCKDELIVEREDPURSUANTTO ANY AWARDMADE HEREUNDERBEAR LEGENDINDICATINGTHATTHESALETRANSFEROR OTHER

DISPOSITIONTHEREOFBYTHEHOLDERIS PROHIBITEDEXCEPTIN COMPLIANCEWITH THE SECURITIESSECURITIE ACT OF 1933 AS AMENDEDAND THE
RULESRULE AND REGULATIONSREGULATIONTHEREUNDER

57 ADJUSTMENT IN THE EVENT ANY STOCKSPLITSTOCKDIVIDENDRECAPITALIZATIONREORGANIZATIONMERGER CONSOLIDATION
COMBINATIONEXCHANGEOF SHARESSHARE LIQUIDATIONSPINOFFOR OTHERSIMILAR CHANGEIN CAPITALIZATIONOR EVENT OR ANY DISTRIBUTIONTO

HOLDERSHOLDER OF COMMON STOCK OTHERTHAN REGULARCASHDIVIDENDOCCURSOCCUR ON OR AFTERTHEDATE THISTHI PLAN IS APPROVEDBYTHE
STOCKHOLDERSSTOCKHOLDEROF THECOMPANYTHE NUMBER AND CLASSCLAS OF SECURITIESSECURITIE AVAILABLE FORALLAWARDSAWARD UNDERTHISTHI PLAN THE NUMBER AND
CLASSCLAS OF SECURITIESSECURITIE AVAILABLEFORSTOCKAWARDSAWARD AND PERFORMANCEUNIT AWARDSAWARD GRANTEDUNDERTHISTHI PLAN THE MAXIMUM NUMBER
OF SECURITIESSECURITIE WITH RESPECTTO WHICH AWARDSAWARD MAY BE GRANTEDDURINGANY YEAR TO ANY ONE PERSON THE MAXIMUM NUMBER OF SHARESSHARE

SUBJECTTO AWARDSAWARD GRANTEDDURINGANY YEARBYTHE CHIEF EXECUTIVE OFFICERTHE NUMBER AND CLASSCLAS OFSECURITIESSECURITIE SUBJECTTO EACH

OUTSTANDINGOPTIONAND THEPURCHASEPRICEPER SECURITYAND THE TERMSTERM OFEACH OUTSTANDINGSAR RESTRICTEDSTOCKAWARD
RESTRICTEDSTOCKUNIT AWARD PERFORMANCESHAREAWARD AND PERFORMANCEUNIT AWARD INCLUDINGTHE NUMBER AND CLASSCLAS OF
SECURITIESSECURITIE SUBJECTTHERETOMAY BE APPROPRIATELYADJUSTEDBYTHECOMMITTEE SUCH ADJUSTMENTSADJUSTMENTTO BE MADE IN THE CASE OF

OUTSTANDINGOPTIONSOPTIONAND SARSSAR WITHOUTAN INCREASEIN THEAGGREGATEPURCHASEPRICEOR BASE PRICETHE DECISION OF THE
COMMITTEE REGARDINGANY SUCH ADJUSTMENTSHALLBE FINALBINDINGAND CONCLUSIVE IF ANY SUCH ADJUSTMENTWOULDRESULTIN
FRACTIONALSECURITYBEING AVAILABLEUNDERTHISTHI PLAN SUCHFRACTIONALSECURITYSHALLBE DISREGARDEDOR SUBJECTTO AN AWARD
UNDERTHISTHI PLAN THECOMPANYSHALLPAY THE HOLDEROF SUCH AWARDIN CONNECTIONWITH THE FIRSTVESTINGEXERCISEOR SETTLEMENT
OF SUCH AWARDIN WHOLEOR IN PARTOCCURRINGAFTERSUCH ADJUSTMENTAN AMOUNT IN CASHDETERMINEDBYMULTIPLYINGTHE
FRACTIONOF SUCH SECURITYROUNDEDTO THE NEAREST HUNDREDTHBYII THE EXCESSEXCES IF ANY OF THEFAIR MARKET VALUE ON THE

VESTINGEXERCISEOR SETTLEMENTDATE OVER THE EXERCISEOR 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 ENTERPRISEGROUPINCORPORATEDDATEDAS OF DECEMBER 20 2004 AS THEREAFTERAMENDEDTHE NUMBER OF SHARESSHARE OF

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

COMMON STOCKTHENAVAILABLEFORSTOCKAWARDSAWARD AND PERFORMANCEUNIT AWARDSAWARD GRANTEDUNDER THISTHI PLAN AND THEMAXIMUM

NUMBER OF SHARESSHARE OF COMMON STOCKSUBJECTTO AWARDSAWARD GRANTEDDURINGANY YEARBYTHECHIEF EXECUTIVE OFFICER SHALLBE
INCREASEDBYMULTIPLYINGEACHSUCH NUMBER BY FRACTIONTHE NUMERATOR OF WHICH IS THE NUMBER OF SHARESSHARE OF COMMON STOCK
ISSUEDAND OUTSTANDINGIMMEDIATELYFOLLOWINGTHECONSUMMATION OFTHEMERGERAND THE DENOMINATOROF WHICH IS THE NUMBER
OF SHARESSHARE OF COMMON STOCKISSUEDAND OUTSTANDINGIMMEDIATELYPRIORTO THE CONSUMMATION OFTHEMERGER

58 CORPORATETRANSACTIONSTRANSACTIONCHANGEIN CONTROL

IF THECOMPANYSHALLBE PARTYTO REORGANIZATIONMERGER OR CONSOLIDATIONOR SALEOR OTHERDISPOSITIONOF MORE

THAN50 OF THEOPERATINGASSETSASSET OF THECOMPANYDETERMINEDON CONSOLIDATEDBASISBASI OTHERTHANIN CONNECTIONWITH SALE
LEASEBACKOR OTHERARRANGEMENTRESULTINGIN THECONTINUEDUTILIZATIONOF SUCH ASSETSASSET ORTHEOPERATINGPRODUCTSPRODUCTOF SUCH ASSETSASSET

CORPORATETRANSACTION THE
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BOARD AS CONSTITUTEDPRIORTO ANY CHANGEIN CONTROLRESULTINGFROM SUCH CORPORATETRANSACTIONMAY IN ITSDISCRETION

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

II REQUIRETHATSHARESSHARE OF CAPITALSTOCKOFTHECORPORATIONRESULTINGFROM SUCH CORPORATETRANSACTIONOR PARENT
CORPORATIONTHEREOFBE SUBSTITUTEDFORSOME OR ALLOF THE SHARESSHARE OF COMMON STOCKSUBJECTTO AN OUTSTANDINGAWARD
WITH AN APPROPRIATEAND EQUITABLEADJUSTMENTTO SUCH AWARD AS DETERMINEDBYTHEBOARD IN ACCORDANCEWITH
SECTION57 ANDOR

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

IMMEDIATELYCANCELLEDBYTHECOMPANYAND TO PROVIDEFORTHE HOLDERTO RECEIVE CASHPAYMENTIN AN AMOUNT

EQUALTO IN THE CASE OF AN OPTIONOR AN SAR THE NUMBER OF SHARESSHARE OF COMMON STOCKTHENSUBJECTTO THEPORTIONOF
SUCHOPTIONOR SAR SURRENDEREDTO THE EXTENT SUCHOPTIONOR SAR IS THENEXERCISABLEOR BECOMESBECOME EXERCISABLE

PURSUANTTO CLAUSE MULTIPLIEDBYTHE EXCESSEXCES IF ANY OFTHEHIGHESTPER SHAREPRICEOFFEREDTO HOLDERSHOLDER OF COMMON
STOCKIN ANY TRANSACTIONWHEREBYTHECORPORATETRANSACTIONTAKESTAKE PLACEOVER THEPURCHASEPRICEOR BASE PRICEPER
SHAREOF COMMON STOCK SUBJECTTO SUCH OPTIONOR SAR IN THECASE OF STOCKAWARD THE NUMBER OF SHARESSHARE OF
COMMON STOCKTHENSUBJECTTO THEPORTIONOF SUCH AWARDSURRENDEREDTO THE EXTENT THE RESTRICTIONPERIOD AND
PERFORMANCEPERIOD IF ANY ON SUCH STOCKAWARD HAS LAPSEDOR WILL LAPSEPURSUANTTO CLAUSE AND TO THEEXTENT THAT
THEPERFORMANCEMEASURESMEASURE IF ANY HAVE BEEN SATISFIEDOR ARE DEEMED SATISFIEDPURSUANTTO CLAUSE MULTIPLIEDBYTHE

HIGHESTPER SHAREPRICEOFFEREDTO HOLDERSHOLDER OFCOMMON STOCKIN ANY TRANSACTIONWHEREBYTHECORPORATETRANSACTION
TAKESTAKE PLACEAND IN THE CASE OF PERFORMANCEUNIT AWARD THE NUMBER OFPERFORMANCEUNITSUNIT THENSUBJECTTO THE
PORTIONOF SUCH AWARDSURRENDEREDTO THEEXTENT THE PERFORMANCEPERIOD APPLICABLETO SUCH AWARDHAS LAPSEDOR WILL

LAPSEPURSUANTTO CLAUSE AND TO THE EXTENT THEPERFORMANCEMEASURESMEASURE APPLICABLETO SUCHAWARDHAVE BEEN SATISFIED
OR ARE DEEMED SATISFIEDPURSUANTTO CLAUSE SHARESSHARE OFCAPITALSTOCKOF THECORPORATIONRESULTINGFROM SUCH

CORPORATETRANSACTIONOR PARENTCORPORATIONTHEREOFHAVING FAIR MARKETVALUE NOT LESSLES THANTHE AMOUNT

DETERMINEDUNDERCLAUSE ABOVE OR COMBINATION OFTHEPAYMENTOF 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 THE BENEFICIAL OWNER OF 20 OR MORE OF THE THENOUTSTANDINGCOMMON STOCKOF
THECOMPANYOR OF VOTINGSECURITIESSECURITIE REPRESENTING20 OR MORE OF THECOMBINED VOTINGPOWER OF ALLTHE THEN

OUTSTANDINGVOTINGSECURITIESSECURITIE OF THECOMPANYSUCH AN SEC PERSON 20 OWNER PROVIDEDHOWEVERTHATFOR

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

EXCHANGEPRIVILEGEUNLESSUNLES THESECURITYBEINGSO EXERCISEDCONVERTEDOR EXCHANGEDWAS ACQUIREDDIRECTLYFROM THE

COMPANY ANY ACQUISITIONBYTHECOMPANY ANY ACQUISITIONBY AN EMPLOYEEBENEFITPLANOR RELATEDTRUST
SPONSOREDOR MAINTAINED BYTHECOMPANYOR ANY CORPORATIONCONTROLLEDBYTHECOMPANY COMPANYPLAN OR

ANY ACQUISITIONBYANY CORPORATIONPURSUANTTO TRANSACTIONWHICH COMPLIESCOMPLIEWITH PARAGRAPHSPARAGRAPH AND OF
SUBSECTIONIII OFTHISTHI DEFINITIONPROVIDEDFURTHERTHATFORPURPOSESPURPOSE OF CLAUSE IF ANY 20
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OWNER OF THECOMPANYOTHERTHANTHECOMPANYOR ANY COMPANYPLAN BECOMESBECOME 20 OWNER BYREASON OF AN

ACQUISITIONBYTHECOMPANYAND SUCH 20 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 BENEFICIALOWNERSHIPIS PUBLICLYANNOUNCEDSUCHADDITIONALBENEFICIAL

OWNERSHIPSHALLCONSTITUTE CHANGEIN CONTROLOR

II INDIVIDUALSINDIVIDUAL WHO AS OF THE EFFECTIVEDATEHEREOFCONSTITUTETHE BOARD THE BOARD CEASE FORANY
REASON TO CONSTITUTEAT LEAST MAJORITYOF THEINCUMBENT BOARD PROVIDEDHOWEVERTHATANY INDIVIDUAL BECOMING
DIRECTORSUBSEQUENTTO THEDATEHEREOFWHOSE ELECTIONOR NOMINATION FORELECTIONBYTHECOMPANYSCOMPANY SHAREHOLDERSSHAREHOLDERWAS

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

THOUGHSUCH INDIVIDUAL WERE MEMBER OF THEINCUMBENT BOARD BUTEXCLUDINGFORTHISTHI PURPOSE ANY SUCH INDIVIDUAL
WHOSE INITIAL ASSUMPTIONOFOFFICEOCCURSOCCUR AS RESULTOF AN ACTUALOR THREATENEDELECTIONCONTEST AS SUCH TERMSTERM ARE USED
IN RULE 11 PROMULGATEDUNDERTHEEXCHANGEACT OR OTHERACTUALOR THREATENEDSOLICITATIONOFPROXIESPROXIEOR CONSENTSCONSENT

BYOR ON BEHALFOF PERSONOTHERTHANTHEBOARD OR

III CONSUMMATION OF CORPORATETRANSACTIONBYTHECOMPANYEXCLUDINGHOWEVER CORPORATETRANSACTION

PURSUANTTO WHICH

ALLOR SUBSTANTIALLYALLOFTHE INDIVIDUALSINDIVIDUAL AND ENTITIESENTITIE WHO ARE THEBENEFICIAL OWNERSOWNER RESPECTIVELYOF
THEOUTSTANDINGCOMMON STOCKOF COMPANYAND OUTSTANDINGVOTINGSECURITIESSECURITIE OF THECOMPANYIMMEDIATELY
PRIORTO SUCH CORPORATETRANSACTIONBENEFICIALLYOWN DIRECTLYOR INDIRECTLYMORE THAN60 OF RESPECTIVELY
THETHENOUTSTANDINGSHARESSHARE OF COMMON STOCKAND THE COMBINED VOTINGPOWER OFTHETHENOUTSTANDINGVOTING
SECURITIESSECURITIE ENTITLEDTO VOTE GENERALLYIN THE ELECTIONOF DIRECTORSDIRECTORAS THE CASE MAY BE OF THECORPORATIONRESULTING
FROM SUCH CORPORATETRANSACTIONINCLUDINGWITHOUTLIMITATION CORPORATIONWHICH AS RESULTOF SUCH

TRANSACTIONOWNSOWN THECOMPANYOR ALLOR SUBSTANTIALLYALLOF THEASSETSASSET OF THECOMPANYEITHERDIRECTLYOR

THROUGHONE OR MORE SUBSIDIARIESSUBSIDIARIE IN SUBSTANTIALLYTHE SAME PROPORTIONSPROPORTIONAS THEIROWNERSHIPIMMEDIATELYPRIOR
TO SUCH CORPORATETRANSACTIONOF THEOUTSTANDINGCOMMON STOCKOFCOMPANYAND OUTSTANDINGVOTING
SECURITIESSECURITIE OF THECOMPANYAS THECASE MAY BE

NO SEC PERSONOTHERTHANTHECORPORATIONRESULTINGFROM SUCHCORPORATETRANSACTIONAND ANY
PERSONWHICH BENEFICIALLYOWNED IMMEDIATELYPRIORTO SUCH CORPORATETRANSACTIONDIRECTLYOR INDIRECTLY20
OR MORE OFTHEOUTSTANDINGCOMMON STOCKOF THECOMPANYOR THEOUTSTANDINGVOTINGSECURITIESSECURITIE OF THE

COMPANYAS THE CASE MAY BE BECOMESBECOME 20 OWNER DIRECTLYOR INDIRECTLYOF THETHENOUTSTANDINGCOMMON

STOCKOF THECORPORATIONRESULTINGFROM SUCHCORPORATETRANSACTIONOR THE COMBINED VOTINGPOWER OF THE

OUTSTANDINGVOTINGSECURITIESSECURITIE OF SUCHCORPORATIONAND

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

MEMBERSMEMBER OFTHE BOARDOF DIRECTORSDIRECTOROF THECORPORATIONRESULTINGFROM SUCHCORPORATETRANSACTIONOR

IV APPROVALBYTHECOMPANYSCOMPANY SHAREHOLDERSSHAREHOLDEROF PLANOF COMPLETELIQUIDATIONOR DISSOLUTIONOF THECOMPANY
OTHERTHAN PLANOF LIQUIDATIONOR 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 SUCHEVENT THEHOLDEROF SUCHAWARDAGREESAGREE IN WRITINGTHATSUCH EVENT SHALLNOT CONSTITUTE CHANGEIN
CONTROL
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59 DEFERRALSDEFERRAL THE COMMITTEE MAY DETERMINETHATTHEDELIVERYOFSHARESSHARE OF COMMON STOCK OR THEPAYMENTOF CASHOR

COMBINATION THEREOFUPON THEEXERCISEOR SETTLEMENTOF ALLOR 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 PROGRAMESTABLISHEDBYTHECOMMITTEE 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 CONTINUEDEMPLOYMENTWITH 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 SUCHSHARESSHARE OF COMMON STOCK OR EQUITYSECURITY

512 DESIGNATIONOFKQIRY HOLDEROF AN AWARDMAY FILE WITH THE COMMITTEE WRITTENDESIGNATIONOFONE OR MORE

PERSONSPERSON AS SUCH HOLDERSHOLDER BENEFICIARYOR BENEFICIARIESBENEFICIARIE BOTHPRIMARYAND CONTINGENTIN THEEVENT OFTHE HOLDERSHOLDER DEATHOR

INCAPACITYTO THEEXTENT AN OUTSTANDINGOPTIONOR SAR GRANTEDHEREUNDERIS EXERCISABLESUCHBENEFICIARYOR BENEFICIARIESBENEFICIARIE

SHALLBE ENTITLEDTO EXERCISESUCH OPTIONOR SAR PURSUANTTO PROCEDURESPROCEDUREPRESCRIBEDBYTHECOMMITTEE

EACH BENEFICIARYDESIGNATIONSHALLBECOME EFFECTIVEONLYWHEN FILED IN WRITINGWITH THE COMMITTEE DURINGTHE HOLDERSHOLDER

LIFETIME ON FORM PRESCRIBEDBYTHE COMMITTEE THE SPOUSEOF MARRIED HOLDERDOMICILED 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 THEEXTENT EXERCISABLEMAY BE EXERCISEDBYSUCHHOLDERSHOLDER

EXECUTORADMINISTRATORLEGALREPRESENTATIVEOR SIMILAR PERSON

513 GOVERNINGLAW THISTHI PLAN EACH AWARDHEREUNDERAND THERELATEDAGREEMENTAND ALLDETENNINATIONSDETENNINATION MADE AND

ACTIONSACTION TAKEN PURSUANTTHERETOTO THE EXTENT NOT OTHERWISEGOVERNEDBYTHECODE OR THE LAWSLAW OF THE UNITED STATESSTATE SHALLBE

GOVERNEDBYTHE LAWSLAW OF THE COMMONWEALTH OF PENNSYLVANIAAND CONSTRUEDIN ACCORDANCETHEREWITHWITHOUTGIVINGEFFECTTO

PRINCIPLESPRINCIPLEOFCONFLICTSCONFLICT 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 OFTHISTHI PLAN AND IN FURTHERANCEOF

SUCHPURPOSESPURPOSE THE COMMITTEE MAY MAKE SUCHMODIFICATIONSMODIFICATION AMENDMENTSAMENDMENT PROCEDURESPROCEDURESUBPLANSSUBPLANAND THELIKE AS MAY BE

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

SUBSIDIARIESSUBSIDIARIE OPERATESOPERATEOR HASEMPLOYEESEMPLOYEE
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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
INCREASEDEFFORTSEFFORTTO PROMOTETHE BESTINTERESTSINTEREST OF SUCH COMPANIESCOMPANIEBYPERMITTINGELIGIBLEEMPLOYEESEMPLOYEETO PURCHASESHARESSHARE OF

COMMON STOCKNO PAR VALUEOF THECOMPANYCOMMON STOCK AT BELOWMARKET PRICESPRICE FOR PURPOSESPURPOSE OF THEPLAN THETERM

SUBSIDIARYCOMPANIESCOMPANIE SHALLMEAN ALLSUBSIDIARIESSUBSIDIARIE OF THECOMPANYWHICH ARE NOT SUBSIDIARYCORPORATIONSCORPORATIONWITHIN THE

MEANINGOF SECTION OF THECODE AND OF WHICH THECOMPANYIS THE COMMON PARENTTHE SUBSIDIARYCOMPANIESCOMPANIETHAT
FROM TIME TO TIME HAVE BEEN DESIGNATEDBYTHE PLAN ADMINISTRATOR AS ELIGIBLETO PARTICIPATEIN THE PLAN WITH RESPECTTO THEIR

EMPLOYEESEMPLOYEEARE HEREINAFTERREFERREDTO COLLECTIVELYAS THEPARTICIPATINGCOMPANIESCOMPANIE

ELIGIBILITY ELIGIBLEEMPLOYEE PARTICIPATIONIN THE PLAN SHALLBE LIMITED TO EACH EMPLOYEEOF PARTICIPATING
COMPANYWHO SATISFIESSATISFIE ALLOF THEFOLLOWINGCONDITIONSCONDITION AN ELIGIBLEEMPLOYEE AS OF THE FIRSTDAYOF THE RELEVANTPURCHASE
PERIOD AS DEFINED IN SECTION

SUCHEMPLOYEESEMPLOYEECUSTOMARYEMPLOYMENTIS FOR20 OR MORE HOURSHOUR PERWEEK AND

II SUCHEMPLOYEEHAS BEEN CONTINUOUSLYEMPLOYEDBYTHEPARTICIPATINGCOMPANIESCOMPANIEFORAT LEAST
CONSECUTIVECALENDARMONTHSMONTH

NOTWITHSTANDINGTHEFOREGOINGAN INDIVIDUAL RENDERINGSERVICESSERVICE TO PARTICIPATINGCOMPANYPURSUANTTO EITHEROF THE

FOLLOWINGAGREEMENTSAGREEMENTSHALLNOT BE CONSIDEREDAN ELIGIBLEEMPLOYEEWITH RESPECTTO ANY PERIODPRECEDINGTHEDATEON WHICH
COURT OR ADMINISTRATIVE AGENCY ISSUESISSUE FINALDETERMINATIONTHATSUCH INDIVIDUAL 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 THE PLAN TO THECONTRARYNO ELIGIBLEEMPLOYEESHALLACQUIRE
RIGHTTO PURCHASECOMMON STOCKHEREUNDERTO THEEXTENT THAT IMMEDIATELYAFTERRECEIVINGSUCHRIGHTSUCHEMPLOYEE

WOULD OWN OR MORE OF THETOTALCOMBINED VOTINGPOWER OR VALUE OF ALLCLASSESCLASSE OF STOCKOFTHECOMPANYOR ANY SUBSIDIARY
COMPANYINCLUDINGANY STOCKATTRIBUTABLETO SUCHEMPLOYEEUNDER SECTION424D OFTHECODE OR II FORANY CALENDARYEAR
SUCH RIGHTWOULD PERMITSUCH EMPLOYEESEMPLOYEEAGGREGATERIGHTSRIGHTTO PURCHASESTOCKUNDERALLEMPLOYEESTOCKPURCHASEPLANSPLANOF THE

COMPANYAND ITSSUBSIDIARYCOMPANIESCOMPANIEEXERCISABLEDURINGSUCHCALENDARYEARTO ACCRUE AT RATE WHICH EXCEEDSEXCEED 25000 OF
FAIRMARKETVALUE OF SUCHSTOCKFORSUCHCALENDARYEAR IN ADDITIONTHENUMBER OF SHARESSHARE OF COMMON STOCKWHICH MAY BE

PURCHASEDBYANY ELIGIBLEEMPLOYEEDURINGANY PURCHASEPERIOD SHALLNOT EXCEED 155 SUBJECTTO ADJUSTMENTPURSUANTTO

SECTION 12 OR SUCHOTHERNUMBER AS MAY BE DETERMINED BYTHE PLAN ADMINISTRATOR AS 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 EFFECTIVEDATE OFTHE PLAN AND PRIORTO ITS TERMINATION
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PARTICIPATION ENROLLMENT EACH ELIGIBLEEMPLOYEESHALLBE ENTITLEDTO ENROLLIN THEPLAN AS OF ANY PURCHASE
PERIOD WHICH BEGINSBEGIN ON OR AFTERSUCHEMPLOYEEHASBECOME 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 OFEACH PAYROLLDEDUCTIONSPECIFIEDIN SUCH REQUESTFOREACH SUCHPAYROLLPERIODSHALLBE WHOLE

PERCENTAGEAMOUNT UNLESSUNLES OTHERWISEDETERMINED BYTHE PLAN ADMINISTRATORNOT TO EXCEED 10 OR SUCH LESSERPERCENTAGEAS

MAY BE DETERMINEDBYTHE PLAN ADMINISTRATOROF THEPARTICIPANTSPARTICIPANTREGULARBASE SALARYOR WAGESWAGE AFTERAPPLICABLEWITHHOLDINGSWITHHOLDING
AND DEDUCTIONSDEDUCTION PAIDTO HIM OR HER DURINGTHE PURCHASEPERIOD BYANY OFTHEPARTICIPATINGCOMPANIESCOMPANIE SUBJECTTO COMPLIANCE
WITH APPLICABLERULESRULE PRESCRIBEDBYTHEPLAN ADMINISTRATORTHEREQUESTSHALLBECOME EFFECTIVEAS OF THEPURCHASEPERIOD

FOLLOWINGTHEDAYTHECOMPANYOR ITSDESIGNATEDAGENTRECEIVESRECEIVE SUCH REQUEST

PAYROLLDEDUCTIONSDEDUCTION SHALLBE MADE FOREACH PARTICIPANTIN ACCORDANCEWITH SUCH PARTICIPANTSPARTICIPANTREQUESTUNTILSUCH

PARTICIPANTSPARTICIPANTPARTICIPATIONIN THEPLAN TERMINATESTERMINATESUCHPARTICIPANTSPARTICIPANTREQUESTIS REVISEDOR THE PLAN IS SUSPENDEDOR TERMINATED
ALLAS HEREINAFTERPROVIDED

CHANGESCHANGETO RATE OFPAYROLLDEDUCTION PARTICIPANTMAY CHANGETHE AMOUNT OFHIS OR HER PAYROLLDEDUCTION
UNDERTHE PLAN EFFECTIVEAS OF ANY SUBSEQUENTPURCHASEPERIOD BY SO DIRECTINGTHECOMPANYOR ITSDESIGNATEDAGENTAT THETIME
AND IN THE MANNER SPECIFIEDBYTHE PLAN ADMINISTRATOR PARTICIPANTMAY NOT CHANGETHE AMOUNT OFHIS OR HER PAYROLL
DEDUCTIONEFFECTIVEAS OF ANY TIME OTHERTHANTHEBEGINNINGOF PURCHASEPERIODEXCEPTTHAT PARTICIPANTMAY ELECTTO

SUSPENDHIS OR HER PAYROLLDEDUCTIONUNDER THEPLAN AS PROVIDEDIN SECTION

PURCHASE ACCOUNTSACCOUNT PAYROLLDEDUCTIONSDEDUCTION FOREACH PARTICIPANTSHALLBE CREDITEDTO PURCHASEACCOUNT ESTABLISHED
ON BEHALFOF THEPARTICIPANTON THEBOOKSBOOK OF THEPARTICIPANTSPARTICIPANTEMPLOYEROR SUCH EMPLOYERSEMPLOYERDESIGNATEDAGENT PURCHASE
ACCOUNT AT THE END OF EACHPURCHASEPERIODTHE AMOUNT IN EACH PARTICIPANTSPARTICIPANTPURCHASEACCOUNT WILL BE APPLIEDTO THE
PURCHASEOF THENUMBER OF WHOLE AND FRACTIONALSHARESSHARE OFCOMMON STOCK DETERMINEDBYDIVIDINGSUCH AMOUNT BYTHE
PURCHASEPRICE AS DEFINED IN SECTION FORSUCHPURCHASEPERIOD NO INTERESTSHALLACCRUE AT ANY TIME FORANY AMOUNT

CREDITEDTO PURCHASEACCOUNT OF PARTICIPANTEXCEPTAS REQUIREDBYLOCALLAW AS DETERMINEDBYTHE PLAN ADMINISTRATOR

PURCHASE PRICE THE PURCHASEPRICETHE PURCHASE PRICE PER SHAREOFCOMMON STOCKHEREUNDERFORANY
PURCHASEPERIOD SHALLBE 90 OR SUCHHIGHERPERCENTAGEDESIGNATEDBYTHEADMINISTRATOR CONSISTENTWITH THEPRICEUNDERTHE
COMPANYSCOMPANY TAXQUALIFIEDEMPLOYEESTOCKPURCHASEPLANOF THE LESSEROF THECLOSINGPRICEOF SHAREOFCOMMON STOCK ON

THE NEW YORK STOCKEXCHANGEON THEFIRSTDAYOF SUCHPURCHASEPERIOD ON WHICH SUCH EXCHANGEIS OPEN FORTRADINGOR II THE
CLOSINGPRICEOF SHAREOF COMMON STOCK ON SUCH EXCHANGEON THELASTDAYOF SUCHPURCHASEPERIOD ON WHICH SUCHEXCHANGE
IS OPEN FORTRADINGIF SUCH SUM RESULTSRESULT IN FRACTIONOFONE CENT THEPURCHASEPRICE SHALLBE INCREASEDTO THENEXT HIGHERFULL
CENT

ISSUANCE OFSTOCK THE COMMON STOCKPURCHASEDBYEACHPARTICIPANTSHALLBE ISSUEDIN BOOK ENTRYFORM AND SHALL
BE CONSIDEREDTO BE ISSUEDAND OUTSTANDINGTO SUCH PARTICIPANTSPARTICIPANTCREDITAS OF THEEND OF THE LASTDAYOF EACHPURCHASEPERIOD
PARTICIPANTWILL BE ISSUED CERTIFICATEFORHIS OR HER WHOLENUMBER OF SHARESSHARE OF COMMON STOCK WHICH HAVE BEEN HELD IN BOOK
ENTRYFORM FORAT LEASTTWO YEARSYEAR FOLLOWINGTHE FIRSTDAYOF THE PURCHASEPERIOD IN WHICH SUCHSHARESSHARE WERE PURCHASEDUPON
REQUESTOF SUCHPARTICIPANTOR HIS OR HER LEGALREPRESENTATIVEOR IF SO DIRECTEDBYTHE PLAN ADMINISTRATOR AS DEFINED IN
SECTION 11 UPON THETERMINATIONOF THEPLAN IN SUCHEVENT THE CASHEQUIVALENTOF ANY FRACTIONALSHARESSHARE SHALLALSOBE
DISTRIBUTEDTO SUCH PARTICIPANTSUCH CASHEQUIVALENTSHALLBE DETERMINED BYMULTIPLYINGTHE FRACTIONALSHAREBYTHE FAIR
MARKET VALUE OF SHAREOF COMMON STOCKDETERMINEDAS PROVIDEDIN SECTION ON THE LASTDAYOF THEPURCHASEPERIOD

IMMEDIATELYPRECEDINGSUCH ISSUANCE
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THE PLAN ADMINISTRATOR MAY PERMITOR REQUIRETHATSHARESSHARE BE DEPOSITEDDIRECTLYWITH BROKERDESIGNATEDBYTHEPLAN
ADMINISTRATOR OR TO DESIGNATEDAGENTOF THECOMPANYAND THEPLAN ADMINISTRATOR MAY USE ELECTRONICOR AUTOMATEDMETHODSMETHOD
OF SHARETRANSFERTHE PLAN ADMINISTRATORMAY REQUIRETHATSHARESSHARE BE RETAINEDWITH SUCH BROKEROR AGENTFOR DESIGNATED
PERIODOF TIME AND MAY ALSOIMPOSE TRANSACTIONFEE WITH RESPECTTO SALEOF SHARESSHARE OFCOMMON STOCKISSUED TO

PARTICIPANTSPARTICIPANTCREDITAND HELDBYSUCH BROKEROR AGENTTHE PLAN ADMINISTRATORMAY PERMITSHARESSHARE PURCHASEDUNDER THEPLAN TO

PARTICIPATEIN DIVIDEND REINVESTMENTPLANOR PROGRAMMAINTAINED BYTHECOMPANYAND ESTABLISH DEFAULTMETHOD FORTHE

PAYMENTOFDIVIDENDSDIVIDEND

AFTER THE CLOSEOF EACHPURCHASEPERIODINFORMATION WILLBE MADE AVAILABLETO EACHPARTICIPANTREGARDINGTHE ENTRIESENTRIE
MADE TO SUCH PARTICIPANTSPARTICIPANTPURCHASEACCOUNTTHENUMBER OF SHARESSHARE OFCOMMON STOCKPURCHASEDAND THEAPPLICABLEPURCHASE
PRICE IN THE EVENT THATTHE MAXIMUM NUMBER OF SHARESSHARE OF COMMON STOCK ARE PURCHASEDBYTHEPARTICIPANTFORTHEPURCHASE
PERIOD AND CASHREMAINSREMAIN CREDITEDTO THEPARTICIPANTSPARTICIPANTPURCHASEACCOUNTSUCH CASHSHALLBE REFUNDEDTO SUCHPARTICIPANTFOR

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

SUSPENSIONOFPAYROLLDEDUCTION OR TERMINATION OFPARTICIPATION

SUSPENSIONOFPAYROLLDEDUCTION PARTICIPANTMAY ELECTAT ANY TIME AND IN THE MANNER SPECIFIEDBYTHE PLAN
ADMINISTRATOR AS DEFINED IN SECTION 11 TO SUSPENDHIS OR HERPAYROLLDEDUCTIONUNDERTHEPLAN PROVIDEDSUCHELECTIONIS

RECEIVEDBYTHECOMPANYOR ITSDESIGNATEDAGENTPRIORTO THEDATESPECIFIEDBYTHEPLAN ADMINISTRATORFORSUSPENSIONOF

PAYROLLDEDUCTION WITH RESPECTTO PURCHASEPERIOD IF THE ELECTIONIS NOT RECEIVED BYSUCHDATESUCH SUSPENSIONOFPAYROLL
DEDUCTIONSHALLBE EFFECTIVEAS OF THENEXT SUCCEEDINGPURCHASEPERIOD UPON PARTICIPANTSPARTICIPANTSUSPENSIONOF PAYROLLDEDUCTION
ANY CASH CREDITEDTO SUCHPARTICIPANTSPARTICIPANTPURCHASEACCOUNT SHALLBE REFUNDEDTO SUCHPARTICIPANTPARTICIPANTWHO SUSPENDSSUSPEND
PAYROLLDEDUCTIONUNDER THEPLAN SHALLBE PERMITTEDTO RESUME PAYROLLDEDUCTIONAS OFANY PURCHASEPERIOD FOLLOWINGTHE
PURCHASEPERIOD IN WHICH SUCH SUSPENSIONWAS EFFECTIVEBYMAKING NEW REQUESTAT THE TIME AND IN THE MANNER SPECIFIEDBY
THE PLAN ADMINISTRATOR

TENNINATION OF PARTICIPATIONIF THEPARTICIPANTDIESDIE TERMINATESTERMINATE EMPLOYMENTWITH THEPARTICIPATINGCOMPANIESCOMPANIE
FORANY REASON OR OTHERWISECEASESCEASE TO BE AN ELIGIBLEEMPLOYEESUCH PARTICIPANTSPARTICIPANTPARTICIPATIONIN THEPLAN SHALLIMMEDIATELY
TERMINATE UPONSUCH TERMINATINGEVENT THE CASHCREDITEDTO SUCH PARTICIPANTSPARTICIPANTPURCHASEACCOUNT ON THE DATEOF SUCH
TERMINATIONSHALLBE REFUNDEDTO SUCHPARTICIPANTOR HIS OR HERLEGALREPRESENTATIVEAS THE CASE MAY BE

TERMINATIONSUSPENSIONOR AMENDMENT OFTHE PLAN

TERMINATION THE COMPANYBYACTIONOF THEBOARD OF DIRECTORSDIRECTOR OF THECOMPANYTHE BOARD OR THEPLAN
ADMINISTRATOR AS DEFINED IN SECTION 11 MAY TERMINATETHEPLAN AT ANY TIME IN WHICH CASE NOTICEOF SUCHTERMINATIONSHALL
BE GIVENTO ALLPARTICIPANTSPARTICIPANTBUT ANY FAILURETO GIVESUCH NOTICESHALLNOT IMPAIRTHE EFFECTIVENESSEFFECTIVENES OF THE TERMINATION

WITHOUT ANY ACTIONBEINGREQUIREDTHE PLAN SHALLTERMINATEIN ANY EVENT WHEN THEMAXIMUM NUMBER OF SHARESSHARE OF
COMMON STOCKTO BE SOLDUNDERTHEPLAN AS PROVIDEDIN SECTION 12 HAS BEEN PURCHASEDSUCH TERMINATIONSHALLNOT IMPAIR
ANY RIGHTSRIGHTWHICH UNDERTHEPLAN SHALLHAVE VESTEDON OR PRIORTO THEDATE OF SUCHTERMINATION IF AT ANY TIME THE NUMBER OF
SHARESSHARE OF COMMON STOCKREMAININGAVAILABLEFORPURCHASEUNDERTHE PLAN ARE NOT SUFFICIENTTO SATISFYALLTHENOUTSTANDING
PURCHASERIGHTSRIGHTTHE BOARD OR PLAN ADMINISTRATORMAY DETERMINEAN EQUITABLEBASISBASI OF APPORTIONINGAVAILABLE SHARESSHARE OF
COMMON STOCK AMONG ALLPARTICIPANTSPARTICIPANT

AT ANY TIME FOLLOWINGTHE TERMINATIONOF THEPLAN THE PLAN ADMINISTRATOR MAY DIRECTTHATONE OR MORE CERTIFICATESCERTIFICATEFORTHE
NUMBER OF WHOLE SHARESSHARE OFCOMMON STOCKHELD FOREACHPARTICIPANTSPARTICIPANTBENEFIT AND THE CASHEQUIVALENTOF ANY FRACTIONALSHARE
SO HELD SHALLBE DELIVEREDTO SUCHPARTICIPANTSUCH CASHEQUIVALENTSHALLBE DETERMINEDBYMULTIPLYINGTHEFRACTIONALSHAREBY
THE FAIRMARKET VALUE OF SHAREOF

13

HTTPWWWSECGOVARCHIVE 10935700010474690501 10A2 159061 Z424B3 8252005



PAGE450 OF454

COMMON STOCKDETERMINEDAS PROVIDEDIN SECTION ON THELASTDAYOF THEPURCHASEPERIOD IMMEDIATELYPRECEDINGSUCH
TERMINATION EXCEPTAS OTHERWISEPROVIDEDIN SECTION 15 THECASH IF ANY CREDITEDTO EACH PARTICIPANTSPARTICIPANTPURCHASEACCOUNT
SHALLBE DISTRIBUTEDTO SUCH PARTICIPANTAS SOON AS PRACTICABLEAFTERTHE PLAN TERMINATESTERMINATE

SUSPENSIONOR AMENDMENT THE BOARD OR THE PLAN ADMINISTRATOR MAY SUSPENDPAYROLLDEDUCTIONSDEDUCTION UNDERTHE
PLAN OR AMEND THE PLAN FROM TIME TO TIME IN ANY RESPECTFORANY REASON PROVIDEDHOWEVERTHATNO SUCH SUSPENSIONOR

AMENDMENT SHALL MATERIALLYADVERSELYAFFECTANY PURCHASERIGHTSRIGHTOUTSTANDINGUNDERTHE PLAN DURINGTHEPURCHASEPERIOD IN
WHICH SUCH AMENDMENT OR SUSPENSIONIS ADOPTED INCREASETHEMAXIMUM NUMBER OF SHARESSHARE OF COMMON STOCKWHICH MAY
BE PURCHASEDUNDERTHE PLAN OR DECREASETHE PURCHASEPRICE OF SHAREOF COMMON STOCKFORANY PURCHASEPERIOD BELOW
THE LESSEROF 85 OF THE FAIRMARKETVALUE THEREOFON THEFIRSTDAYOF SUCHPURCHASEPERIOD AND 85 OF SUCH FAIRMARKET VALUE
ON THE LASTDAYOF SUCH PURCHASEPERIOD IF PAYROLLDEDUCTIONSDEDUCTION UNDERTHE PLAN ARE SUSPENDEDPURSUANTTO THISTHI SECTIONSUCH

PAYROLLDEDUCTIONSDEDUCTION SHALLRESUME AS OFTHE FIRSTPURCHASEPERIOD COMMENCINGWITH OR IMMEDIATELYFOLLOWINGTHEDATE ON WHICH
SUCH SUSPENSIONENDSEND IN ACCORDANCEWITH THEPARTICIPANTSPARTICIPANTPAYROLLDEDUCTIONELECTIONSELECTION THENIN EFFECT

NONTRANSFERABILITYRIGHTSRIGHTACQUIREDUNDERTHE PLAN ARE NOT TRANSFERABLEAND MAY BE EXERCISEDONLYBY
PARTICIPANTOR HIS OR HER LEGALREPRESENTATIVEAS THE CASE MAY BE

10 SHAREHOLDERSSHAREHOLDER RIGHTSRIGHT NO ELIGIBLEEMPLOYEEOR PARTICIPANTSHALLBY REASON OF THE PLAN HAVE ANY RIGHTSRIGHTOF
SHAREHOLDEROF THECOMPANYUNTILHE OR SHESHALLACQUIRESHAREOF COMMON STOCK AS HEREINPROVIDED

11 ADMINISTRATION OFTHE PLAN THE PLAN SHALLBE ADMINISTEREDBYTHE TREASUREROFTHECOMPANYTHE PLAN

ADMINISTRATORIN ADDITION TO THEPOWERSPOWER AND AUTHORITYSPECIFICALLYGRANTEDTO THE PLAN ADMINISTRATOR PURSUANTTO ANY OTHER

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

ANY INSTRUMENTOR AGREEMENTENTEREDINTO UNDERTHEPLAN II ESTABLISHSUCHRULESRULE AND REGULATIONSREGULATIONAND APPOINTSUCHAGENTSAGENTAS IT

SHALLDEEM APPROPRIATEFORTHEPROPERADMINISTRATION OF THEPLAN III DESIGNATEWHICH SUBSIDIARYCOMPANIESCOMPANIESHALLPARTICIPATE
IN THEPLAN IV MAKE ANY OTHERDETERMINATIONAND TAKEANY OTHERACTIONTHATTHEPLAN ADMINISTRATORDEEMSDEEM NECESSARYOR

DESIRABLEFORADMINISTRATION OFTHE PLAN 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 HUNDREDTHOUSAND500000 SHARESSHARE SUBJECTTO ADJUSTMENTAS SET FORTHBELOW SHARESSHARE OF COMMON STOCK
SOLDHEREUNDERMAY BE TREASURYSHARESSHARE AUTHORIZEDAND UNISSUEDSHARESSHARE SHARESSHARE PURCHASEDFORPARTICIPANTSPARTICIPANTIN THEOPEN MARKET

ON AN EXCHANGEOR IN NEGOTIATEDTRANSACTIONSTRANSACTIONOR ANY COMBINATION THEREOFIF THECOMPANYSHALLAT ANY TIME AFTERTHE
EFFECTIVEDATEOF THEPLAN CHANGEITS ISSUEDCOMMON STOCKINTO AN INCREASEDNUMBER OF SHARESSHARE WITH OR WITHOUTPARVALUE
THROUGHSTOCKDIVIDEND OR STOCKSPLITOR INTO DECREASEDNUMBER OF SHARESSHARE WITH OR WITHOUTPAR VALUETHROUGH
COMBINATION OF SHARESSHARE THEN EFFECTIVEWITH THERECORDDATEFORSUCH CHANGETHE MAXIMUM NUMBER OF SHARESSHARE OF COMMON
STOCKWHICH THEREAFTERMAY BE PURCHASEDUNDERTHEPLAN AND THEMAXIMUM NUMBER OF SHARESSHARE WHICH THEREAFTERMAY BE

PURCHASEDDURINGANY PURCHASEPERIOD SHALLBE THEMAXIMUM NUMBER OF SHARESSHARE WHICH IMMEDIATELYPRIORTO SUCHRECORDDATE
REMAINED AVAILABLEFORPURCHASEUNDER THEPLAN AND UNDER ANY PURCHASEPERIOD PROPORTIONATELYINCREASEDIN CASE OF SUCH
STOCKDIVIDEND OR STOCKSPLITOR PROPORTIONATELYDECREASEDIN CASE OF SUCH COMBINATION OF SHARESSHARE EACH SHAREISSUEDUNDERTHE
PLAN SHALLREDUCEBY ONE SHARETHENUMBER OF SHARESSHARE AUTHORIZEDTO BE ISSUED UNDERTHE EXELON CORPORATIONEMPLOYEESTOCK
PURCHASEPLAN AS AMENDED AND RESTATEDEFFECTIVEMAY 2004

13 TAX WITHHOLDING PARTICIPATINGCOMPANYSHALLHAVE THERIGHTTO REQUIREPRIORTO THE ISSUANCEOR DELIVERYOF

ANY SHARESSHARE OF COMMON STOCKPAYMENTBYTHEPARTICIPANTOF ANY FEDERALSTATE LOCALOR OTHERTAXESTAXE WHICH MAY BE REQUIREDTO

BE WITHHELDOR PAIDIN CORMECTIONWITH PURCHASEHEREUNDERTHE PARTICIPATINGCOMPANYEITHERSHALL WITHHOLD SUCHTAXESTAXE

FROMTHEPARTICIPANTSPARTICIPANTBASE
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SALARYOR OTHERWAGESWAGE OR II WITHHOLDSHARESSHARE OFCOMMON STOCKWHICH WOULD OTHERWISEBE PURCHASEDAFTERTHE CLOSEOF
PURCHASEPERIOD HAVINGAN AGGREGATEFAIRMARKET VALUEDETERMINED AS OF THE DATETHEOBLIGATIONTO WITHHOLDARISESARISE IN THE
AMOUNT NECESSARYTO SATISFYANY SUCHOBLIGATION

14 MISCELLANEOUSMISCELLANEOU EXCEPTAS OTHERWISEEXPRESSLYPROVIDEDHEREIN ANY REQUESTELECTIONOR NOTICEUNDERTHE PLAN
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 STATE LAWSLAW RULESRULE AND REGULATIONSREGULATIONAND TO

SUCH APPROVALBYANY REGULATORYOR GOVERNMENTALAGENCYAS MAY IN THEOPINIONOF COUNSELFORTHECOMPANYBE REQUIRED

15 CHANGEIN CONTROL IN THE EVENT OF ANY CHANGEIN CONTROLOF THECOMPANYAS DEFINED BELOW THE THENCURRENT

PURCHASEPERIOD SHALLTHEREUPONEND THE PLAN ADMINISTRATOR SHALLDIRECTTHATTHE CASHCREDITEDTO ALLPARTICIPANTSPARTICIPANTPURCHASE
ACCOUNTSACCOUNT SHALLBE APPLIEDTO PURCHASESHARESSHARE PURSUANTTO SECTIONSSECTION AND OR REFUNDEDTO PARTICIPANTSPARTICIPANTAND THEPLAN 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 PROMULGATEDUNDER THESECURITIESSECURITIE EXCHANGEACT OF 1934 AS

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

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

EXCHANGEACT BENEFICIALOWNER OF 20 OR MORE OF THE THENOUTSTANDINGCOMMON STOCKOF THECOMPANYOR OF
THESECURITIESSECURITIE OFTHECOMPANYENTITLEDTO VOTE GENERALLYIN THE ELECTIONOF DIRECTORSDIRECTOR VOTING SECURITIESSECURITIE REPRESENTING
20 OR MORE OF THE COMBINED VOTINGPOWER OF 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

EMPLOYEEBENEFIT PLANORRELATEDTRUSTSPONSOREDOR MAINTAINED BYTHECOMPANYOR ANY CORPORATIONCONTROLLEDBYTHE

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

ANY 20 OWNER OFTHECOMPANYOTHERTHANTHECOMPANYOR ANY COMPANYPLAN BECOMESBECOME 20 OWNER BYREASON OF

AN ACQUISITIONBYTHECOMPANYAND SUCH 20 OWNER OF THECOMPANYSHALLAFTERSUCH ACQUISITIONBYTHECOMPANY
BECOME THE BENEFICIAL OWNER OF ANY ADDITIONALOUTSTANDINGCOMMON SHARESSHARE OF THECOMPANYOR ANY ADDITIONAL

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

OWNERSHIPSHALLCONSTITUTE CHANGEIN CONTROLOR

INDIVIDUALSINDIVIDUAL WHO AS OF THE EFFECTIVEDATEOF THEPLAN CONSTITUTETHEBOARD 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 MAJORITYOFTHE DIRECTORSDIRECTORTHENCOMPRISINGTHEINCUMBENT BOARD SHALLBE
CONSIDEREDAS THOUGHSUCHINDIVIDUAL WERE MEMBER OF THEINCUMBENT BOARDBUTEXCLUDINGFORTHISTHI PURPOSE ANY
SUCH INDIVIDUAL WHOSE INITIAL ASSUMPTIONOF OFFICEOCCURSOCCUR AS RESULTOFAN ACTUALOR THREATENEDELECTIONCONTEST AS
SUCHTERMSTERM ARE USED IN RULE 14A 11 PROMULGATEDUNDERTHEEXCHANGEACT OR OTHERACTUALOR THREATENEDSOLICITATIONOF

PROXIESPROXIEOR CONSENTSCONSENT BY OR ON BEHALFOF PERSONOTHERTHANTHEBOARD OR
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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 CONTINUEDUTILIZATION OFSUCH ASSETSASSET OR THEOPERATING
PRODUCTSPRODUCTOF SUCH ASSETSASSET BYTHECOMPANYSUCH REORGANIZATIONMERGER CONSOLIDATIONSALEOR OTHERDISPOSITION
CORPORATETRANSACTION EXCLUDINGHOWEVER CORPORATETRANSACTIONPURSUANTTO WHICH

ALLOR SUBSTANTIALLYALLOF THE INDIVIDUALSINDIVIDUAL AND ENTITIESENTITIE WHO ARE THE BENEFICIAL OWNERSOWNER RESPECTIVELYOF
THEOUTSTANDINGCOMMON STOCKOF COMPANYAND OUTSTANDINGVOTINGSECURITIESSECURITIE OF THECOMPANYIMMEDIATELY
PRIORTO SUCHCORPORATETRANSACTIONBENEFICIALLYOWN DIRECTLYOR INDIRECTLYMORE THAN60 OF RESPECTIVELY
THETHENOUTSTANDINGSHARESSHARE OF COMMON STOCKAND THE COMBINED VOTINGPOWER OFTHETHENOUTSTANDINGVOTING
SECURITIESSECURITIE ENTITLEDTO VOTE GENERALLYIN THE ELECTIONOF DIRECTORSDIRECTORAS THE CASE MAY BE OF THECORPORATIONRESULTING
FROM SUCH CORPORATETRANSACTIONINCLUDINGWITHOUTLIMITATION CORPORATIONWHICH AS RESULTOF SUCH

TRANSACTIONOWNSOWN THECOMPANYOR ALLOR SUBSTANTIALLYALLOF THEASSETSASSET OF THECOMPANYEITHERDIRECTLYOR

THROUGHONE OR MORE SUBSIDIARIESSUBSIDIARIEIN SUBSTANTIALLYTHE SAME PROPORTIONSPROPORTIONAS THEIROWNERSHIPIMMEDIATELYPRIOR
TO SUCH CORPORATETRANSACTIONOF THEOUTSTANDINGCOMMON STOCKOFCOMPANYAND OUTSTANDINGVOTING
SECURITIESSECURITIE OFTHECOMPANYAS THE CASE MAY BE

II NO SEC PERSONOTHERTHANTHECORPORATIONRESULTINGFROM SUCH CORPORATETRANSACTIONAND ANY

PERSONWHICH BENEFICIALLYOWNED IMMEDIATELYPRIORTO SUCH CORPORATETRANSACTIONDIRECTLYOR INDIRECTLY20
OR MORE OF THEOUTSTANDINGCOMMON STOCKOFTHECOMPANYOR THEOUTSTANDINGVOTINGSECURITIESSECURITIE OFTHE

COMPANYAS THE CASE MAY BE BECOMESBECOME 20 OWNER DIRECTLYOR INDIRECTLYOFTHETHENOUTSTANDINGCOMMON

STOCKOF THECORPORATIONRESULTINGFROM SUCH CORPORATETRANSACTIONOR THE COMBINED VOTINGPOWER OF THE

OUTSTANDINGVOTINGSECURITIESSECURITIE OF SUCHCORPORATIONAND

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

MEMBERSMEMBER OF THE BOARDOF DIRECTORSDIRECTOROF THECORPORATIONRESULTINGFROM SUCH CORPORATETRANSACTIONOR

APPROVALBYTHECOMPANYSCOMPANY SHAREHOLDERSSHAREHOLDEROF PLANOF COMPLETELIQUIDATIONOR DISSOLUTIONOF THECOMPANY
OTHERTHAN PLANOFLIQUIDATIONOR DISSOLUTIONWHICH RESULTSRESULT IN THEACQUISITIONOF ALLOR SUBSTANTIALLYALLOF THE 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 OTHERWISEGOVERNEDBYTHECODE OR THELAW OF THE UNITED STATESSTATE SHALLBE

GOVERNEDBYTHE LAWSLAW OF THE COMMONWEALTH OF PENNSYLVANIAAND CONSTRUEDIN ACCORDANCETHEREWITHWITHOUTGIVINGEFFECTTO

PRINCIPLESPRINCIPLEOF CONFLICTSCONFLICT OF LAW
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