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THE RANGEOF POTENTIALADJUSTMENTUSINGBOTH RECENT MARKETCOMPARABLEPURCHASEAND SALETRANSACTIONSTRANSACTIONFORSIMILAR

INVESTMENTSINVESTMENT IN THE SAME REGIONAND DISCOUNTEDCASHFLOWMODELSMODEL WAS AN APPROXIMATEWRITEUPOF 500 MILLION TO AN

APPROXIMATEWRITEDOWN OF 11 BILLION THE RANGEOF POTENTIALADJUSTMENTBASED ONLYON RECENT MARKETCOMPARABLE
TRANSACTIONSTRANSACTIONWAS AN APPROXIMATEWRITEDOWN OF 300 MILLION TO 800 MILLION UNTIL INDEPENDENTTHIRDPARTYVALUATIONSVALUATION

ARE RECEIVEDON EACH OF THEUNDERLYINGINVESTMENTSINVESTMENTEXELON AND PSEG HAVE DETERMINED THEMIDPOINTOF THE RANGEOF

RECENT MARKETCOMPARABLETRANSACTIONSTRANSACTIONTO BE REASONABLEFAIR VALUE FORPURPOSESPURPOSE OF THESEPROFORMAFINANCIAL

STATEMENTSSTATEMENT UNLESSUNLES EXELON AND PSEG MANAGEMENTCONCLUDEDTHATTHEDISCOUNTEDCASHFLOWMODELSMODEL WERE MORE

APPROPRIATEINDICATOROF FAIR VALUE OF THE TOTALADJUSTMENTOF 347 MILLION 564 MILLION WRITEDOWN WAS RECORDED

TO PROPERTYPLANTAND EQUIPMENTNET RELATEDTO PROPERTYPLANTAND EQUIPMENTWITHIN THESEENTITIESENTITIE THATHAS HISTORICALLY
BEEN CONSOLIDATEDBYPSEG 280 MILLION WRITEUPWAS RECORDEDTO POWER SALECONTRACTSCONTRACT RELATEDTO CONSOLIDATED

PROPERTYPLANTAND EQUIPMENTNET AND NET 63 MILLION WRITEDOWN WAS RECORDEDTO INVESTMENTSINVESTMENT RELATEDTO EQUITY
INVESTMENTSINVESTMENT IN THEPSEG GLOBALENTITIESENTITIE

THESE ADJUSTMENTSADJUSTMENTCOULDBE MATERIALLYAFFECTEDBYCHANGESCHANGEIN THE ECONOMIESECONOMIE AND POLITICALAND REGULATORYSTRUCTURESSTRUCTURE OF

THECOUNTRIESCOUNTRIE IN WHICH THESEINVESTMENTSINVESTMENT RESIDEAS WELLAS BYCHANGESCHANGEIN INTERESTRATESRATE COMMODITYPRICESPRICEAND THIRD

PARTYAPPRAISALSAPPRAISAL

INVESTMENTSINVESTMENT IN LEVERAGEDLEASESLEASE REPRESENTSREPRESENTTHE PROFORMAADJUSTMENTSADJUSTMENTREQUIREDTO RECORDPSEGSPSEG LEVERAGEDLEASE

PORTFOLIOAT ESTIMATEDFAIR MARKETVALUE ACCORDINGLY1463 MILLION OF THESEADJUSTMENTSADJUSTMENTWAS RECORDEDTO REDUCE

PSEGSPSEG INVESTMENTIN LEVERAGEDLEASESLEASE AND 1606 MILLION WAS RECORDEDTO WRITEOFF THEDEFERREDTAX LIABILITYRELATEDTO

THELEVERAGEDLEASESLEASE THESE ADJUSTMENTSADJUSTMENTWERE DERIVED USING FAIR VALUATIONMETHODOLOGYTHATCONSIDEREDTHEPRESENT
VALUE OFTHE ESTIMATEDFUTUREAFTERTAXCASHFLOWSFLOW OF THESEINVESTMENTSINVESTMENT FROM JANUARY 2005 ONWARD AS REASONABLE

PROXY FORTHEESTIMATEDFUTUREAFTERTAXCASHFLOWSFLOW FROM APRIL 2005 ONWARD THE PRESENTVALUE OFTHE CASHFLOWSFLOW WAS

DETERMINEDUSINGINTERESTRATESRATE RANGINGFROM TO BASED ON THE CREDITQUALITYLEASESTRUCTUREAND EXPECTEDRETURN

ON INDIVIDUAL LEASESLEASE

THESE ADJUSTMENTSADJUSTMENTCOULDBE MATERIALLYAFFECTEDBYCHANGESCHANGEIN INTERESTRATESRATE AND ACTUALFUTURECASH FLOWSFLOW GENERATEDBY
THESELEASESLEASE THE FAIRVALUATIONOF THELEASEPORTFOLIODOESDOE NOT REFLECTTHEPOTENTIALEXPOSURERELATEDTO THEUNCERTAINTYOF

THETAX DEDUCTIBILITYOF RENTSRENT PAIDUNDERTHE LEASEAGREEMENTSAGREEMENTSEE RELATEDDISCUSSIONIN THE PROPOSEDMERGER RISK

FACTORSFACTOR RISKSRISK RELATINGTO THE BUSINESSBUSINES OF THECOMBINED COMPANY THE INTERNALREVENUE SERVICE MIGHTSUCCESSFULLY
CHALLENGECERTAINLEVERAGEDLEASETRANSACTIONSTRANSACTIONENTEREDINTOBYPSEG WHICH COULDHAVE MATERIAL ADVERSEIMPACTON THE

COMBINED COMPANYSCOMPANYOPERATINGRESULTSRESULT

DEBT REPRESENTSREPRESENTTHEPROFORMA ADJUSTMENTTOTALING842 MILLION REQUIREDTO RECORDPSEGSPSEG THIRDPARTYDEBTINCLUDING
TRANSITIONALTRUSTNOTESNOTE AT ESTIMATEDFAIR MARKETVALUE BASED ON THE NATURE OF THEUNDERLYINGDEBT INSTRUMENTSINSTRUMENT
270 MILLION OFTHISTHI ADJUSTMENTRELATEDTO DEBT AT PSEG INCLUDINGSECURITIZEDDEBT WAS OFFSETBYAN INCREASETO

REGULATORYASSETSASSET AND 572 MILLION OF THISTHI ADJUSTMENTRELATEDTO NONPSEG DEBT WAS RECORDEDAS AN INCREASETO

GOODWILLTHE INCREASEIN THE FAIRVALUE OF THE DEBT AND THEASSOCIATEDADJUSTMENTTO THEREGULATORYASSET AT PSEG WILL

BE AMORTIZEDOVER THE SAME PERIODAND IN THE SAME AMOUNTSAMOUNT THROUGHINTERESTEXPENSE WITH NO IMPACTTO THE INCOME

STATEMENT AT PSEG ADDITIONALLYIN CONNECTIONWITH DETACHABLESTOCKPURCHASECONTRACT EMBEDDED WITHIN PSEG

PARTICIPATINGUNITSUNIT AN ADJUSTMENTOF 182 MILLION WAS RECORDEDAS ADDITIONALPURCHASEPRICECONSIDERATIONWITH

CORRESPONDINGREDUCTIONTO THE BOOK VALUE OFTHE TRUSTPREFERREDSECURITIESSECURITIE WITHIN THEPARTICIPATINGUNITSUNIT IN THE FORMOF

DISCOUNT THE DISCOUNTWILL BE AMORTIZED AS ADDITIONAL INTERESTEXPENSE THROUGHTHEMATURITYDATEOF THETRUSTPREFERRED
SECURITIESSECURITIE THE FINAL FAIRVALUE DETERMINATIONWILL BE BASED ON PREVAILINGMARKET INTERESTRATESRATE AT THECOMPLETIONOF THE

MERGERAND THENECESSARYADJUSTMENTWILL BE AMORTIZEDAS REDUCTIONIN THECASE OF PREMIUMTO BOOK VALUE OR AN

INCREASEIN THECASE OF DISCOUNTTO BOOK VALUE TO INTERESTEXPENSE OVER THEREMAININGLIFE OF THEINDIVIDUAL DEBT

ISSUESISSUE ADDITIONALLYTHISTHI ADJUSTMENTCOULDBE MATERIALLYAFFECTEDBYTHERATE STRUCTURE OF THEPSEG UTILITYUPON

COMPLETIONOF THEMERGER

ASSETRETIREMENT OBLIGATIONSOBLIGATIONREPRESENTSREPRESENTTHE PROFORMAADJUSTMENTREQUIREDTO RECORDPSEGSPSEG ASSET RETIREMENT

OBLIGATIONSOBLIGATIONRELATEDTO ITS NUCLEARGENERATINGFACILITIESFACILITIE AT ESTIMATEDFAIR MARKETVALUE THE ADJUSTMENTWAS DETERMINED

BASED ON DIFFERENCESDIFFERENCE BETWEEN THEDISCOUNTRATE AND OTHERASSUMPTIONSASSUMPTIONUSED BYEXELON AND PSEG THISTHI ADJUSTMENTCOULD

BE MATERIALLYAFFECTEDBYCHANGESCHANGEIN INTERESTRATESRATE UPDATEDNUCLEARDECOMMISSIONINGCOST STUDIESSTUDIE THETIMINGAND

AMOUNT OF ACTUALCASHFLOWSFLOW AND CHANGESCHANGEIN MANAGEMENTSMANAGEMENTASSUMPTIONSASSUMPTIONRELATEDTO NUCLEARDECOMMISSIONING

PENSION AND POSTRETIREMENTBENEFITOBLIGATIONSOBLIGATIONREPRESENTSREPRESENTTHE PROFORMAADJUSTMENTSADJUSTMENTOF 1022 MILLION738 MILLION

AND 12 MILLION REQUIREDTO RECORDAT FAIRVALUE PSEGSPSEG PENSIONOBLIGATIONPOSTRETIREMENTBENEFIT
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OBLIGATIONAND INTANGIBLEASSETRESPECTIVELYTO REFLECTTHEELIMINATION OFPREVIOUSLYDEFERREDGAINSGAINAND LOSSESLOSSE PRIOR
SERVICECOST TRANSITIONOBLIGATIONSOBLIGATIONAND INTANGIBLEASSETSASSET AND FURTHERADJUSTEDFORCHANGESCHANGETO PSEGSPSEG DISCOUNTRATE
ATTRIBUTIONPERIODFORCERTAINEMPLOYEEBENEFITSBENEFIT REMOVALOF CAP ON RETIREEMEDICAL SUBSIDIESSUBSIDIE AND OTHERASSUMPTIONSASSUMPTION

THE FINAL FAIRVALUE DETERMINATION OFTHEPENSIONAND POSTRETIREMENTBENEFITOBLIGATIONSOBLIGATIONMAY DIFFERMATERIALLYLARGELY
DUE TO POTENTIALCHANGESCHANGEIN DISCOUNTRATESRATE RETURN ON PLANASSETSASSET UP TO THE DATEOF COMPLETIONOFTHEMERGERAND THE

CONFORMINGOF CERTAINEXELON AND PSEG ASSUMPTIONSASSUMPTIONSURROUNDINGTHE DETERMINATIONOF THESEOBLIGATIONSOBLIGATIONADDITIONALLY
THISTHI ADJUSTMENTCOULDBE MATERIALLYAFFECTEDBYTHE RATE STRUCTUREOF THEPSEG UTILITYUPON COMPLETIONOF THEMERGER

10 POWER SUPPLYAND FUEL CONTRACTSCONTRACT REPRESENTSREPRESENTTHE PROFORMAADJUSTMENTSADJUSTMENTREQUIREDTO RECORDAT ESTIMATEDFAIRMARKET

VALUE PSEG POWER LLCSLLC PSEG POWERPOWER SUPPLYAND FUELCONTRACTSCONTRACT AND PSEGSPSEG POWER PURCHASECONTRACTSCONTRACT

WHICH ARE ACCOUNTEDFORAS NORMAL PURCHASENORMAL SALE TRANSACTIONSTRANSACTIONUNDER SFASSFA NO 133 ACCOUNTINGFOR

DERIVATIVE INSTRUMENTSINSTRUMENT AND HEDGINGACTIVITIESACTIVITIE OR OTHERCONTRACTUALCOMMITMENTSCOMMITMENT THESE ADJUSTMENTSADJUSTMENTWERE RECORDED

AS AN INCREASETO GOODWILLAND REGULATORYLIABILITIESLIABILITIE AT PSEG POWER AND PSEG RESPECTIVELY

THESE ADJUSTMENTSADJUSTMENTWILL BE ACCRETEDTO EARNINGSEARNINGBASED ON THEREMAININGLIVESLIVE OF THEUNDERLYINGCONTRACTSCONTRACT

THESE ADJUSTMENTSADJUSTMENTWERE DETERMINEDBASED ON MARKET INFORMATIONIF AVAILABLEAS WELL AS EXELONSEXELON AND PSEGSPSEG

MANAGEMENTSMANAGEMENTVIEW OF THEFORWARDMARKETCURVESCURVE FORENERGYPRICESPRICETHISTHI ADJUSTMENTCOULDBE MATERIALLYAFFECTEDBY
CHANGESCHANGEIN MARKETPRICESPRICEOF POWER THEFORWARDPRICECURVESCURVE FORTHEUNDERLYINGCOMMODITIESCOMMODITIE AND CHANGESCHANGEIN CONTRACT

TERMSTERM

11 DEFERREDINCOME TWCESTWCE THE CURRENT DEFERREDTAX ASSET REPRESENTSREPRESENTTHE ESTIMATED IMPACTON THE ALLOCATIONOF PURCHASE
PRICETO CURRENT LIABILITIESLIABILITIE THE NONCURRENT DEFERREDTAX LIABILITYREPRESENTSREPRESENTTHEESTIMATED IMPACTON THE ALLOCATIONOF

PURCHASEPRICETO NONCURRENT ASSETSASSET THESE ESTIMATESESTIMATE ARE BASED ON THE ESTIMATEDPROSPECTIVESTATUTORYTAX RATE OF 40

FORTHE COMBINED COMPANY AND COULDCHANGEBASED ON CHANGESCHANGEIN THEAPPLICABLETAX RATESRATE AND FINALIZATIONOF THE

COMBINED COMPANYSCOMPANY TAX POSITION

12 INTERCOMPANYTRANSACTIONSTRANSACTION REPRESENTSREPRESENTTHEPROFORMA ADJUSTMENTREQUIREDTO ELIMINATE CASHADVANCESADVANCE ACCOUNTSACCOUNT

RECEIVABLEAND PAYABLEINVENTORIESINVENTORIE AND OTHERCURRENT AND NONCURRENT ASSETSASSET AND LIABILITIESLIABILITIE BETWEENEXELON AND PSEG

RECORDEDAT MARCH 31 2005 IN EACH COMPANYSCOMPANYHISTORICALFINANCIAL STATEMENTSSTATEMENT THESE AMOUNTSAMOUNT RELATEPRIMARILYTO

PURCHASESPURCHASEAND SALESSALE OF ENERGYBETWEEN THECOMPANIESCOMPANIEAS WELL AS BILLINGSBILLINGFORSERVICESSERVICE PROVIDEDBY ONE COMPANY TO THE

OTHERIN CONNECTIONWITH THEOPERATIONOFJOINTLYOWNEDNUCLEARGENERATINGFACILITIESFACILITIE

13 SHAREHOLDERSSHAREHOLDER EQUITYACCUMULATED OTHER COMPREHENSIVELOSSLOS REPRESENTSREPRESENTPROFORMAADJUSTMENTSADJUSTMENTTO ELIMINATE THE

HISTORICALSHAREHOLDERSSHAREHOLDER EQUITYOF PSEG AND THE ISSUANCEOF ADDITIONALEXELON EQUITYIN CONNECTIONWITH THEMERGER

14 LONGTENNDEBT FOR PSEG INCLUDESINCLUDE 19 BILLION INCLUDING148 MILLION DUE WITHIN ONE YEAROWED TO FINANCING
SUBSIDIARYOF PSEG WHICH HAS ISSUEDTRANSITIONNOTESNOTE AND BONDSBOND TO SECURITIZE PORTIONOFPSEGSPSEG STRANDEDCOST

RECOVERYAND 14 BILLION OFNONRECOURSE DEBT ISSUEDBY SUBSIDIARYOFPSEG FOR EXELON INCLUDESINCLUDE BILLION

INCLUDING622 MILLION DUE WITHIN ONE YEAROWED TO FINANCINGTRUSTSTRUST OF COMED AND PECO WHICH HAVE ISSUED

TRANSITIONNOTESNOTE AND BONDSBOND TO SECURITIZEPORTIONSPORTIONOF COMEDSCOMED AND PECOSPECO RESPECTIVESTRANDEDCOST RECOVERY

EXELON AND PSEG PRO FORMA CAPITALIZATION

S23

LE 7152005



E424B5 PAGE36 OF 53

TABLE OF CONTENTSCONTENT

THE FOLLOWINGTABLESHOWSSHOW OUR ACTUALSHORTTERMDEBT AND CAPITALIZATIONON CONSOLIDATEDBASISBASI AND ON CONSOLIDATED
BASISBASI AS ADJUSTEDTO REFLECTTHISTHI OFFERINGAND THE USE OF THEPROCEEDSPROCEEDFROM THISTHI OFFERINGAS SET FORTHUNDERUSE OF PROCEEDSPROCEED

BELOW IN EACH INSTANCEAFTERGIVINGEFFECTTO

DISCONTINUEDOPERATIONSOPERATION

THEMERGERUSINGTHEPURCHASEMETHOD OF ACCOUNTINGWITH EXELON TREATEDAS THEACQUIRERAND

OUR 2004 DISPOSITIONOF BOSTON GENERATING

AS OFMARCH 312005
IN MILLIONSMILLION

PRO FORMA AS

USTE

SHORTTERM 2SH 4260 2575

CAPITALIZATION
LONGTERM3SQ

LONGTERMDEBT TO CORNED TRANSITIONALFUNDINGTRUSTPECO ENERGYTRANSITION TRUSTAND

DEBT ISSUEDBYPSEG TRANSITIONFUNDINGS4 6031 6031

LONGTERMDEBT TO OTHERFINANCINGS5S 1589 1589
OTHERLONGTERM6SH 16787 18487

PREFERREDSECURITIESSECURITIE OF SUBSIDIARIESSUBSIDIARIE 167 167

SHAREHOLDERSSHAREHOLDER EQUITY
TOTALCAPITALIZATION

REFLECTSREFLECT PAYMENTOF 1685 MILLION OF SHORTTERMINDEBTEDNESSINDEBTEDNES FROM THEPROCEEDSPROCEEDOFTHISTHI OFFERING

INCLUDESINCLUDE CURRENT MATURITIESMATURITIE OF LONGTERMDEBT OF 1564 MILLION OF WHICH 775 MILLION IS LONGTERMDEBT DUE TO

TRANSITIONTRUSTSTRUST

INCLUDESINCLUDE UNAMORTIZED DEBT DISCOUNTSDISCOUNT AND PREMIUMSPREMIUM EXCLUDESEXCLUDE CURRENT MATURITIESMATURITIE

REPRESENTSREPRESENTAMOUNTSAMOUNT OWED TO FINANCINGTRUSTSTRUST OF CORNED AND PECO AND FINANCINGSUBSIDIARYOFPSEG WHICH HAVE

ISSUEDTRANSITIONNOTESNOTE AND BONDSBOND TO SECURITIZEPORTIONSPORTIONOF CORNEDSCORNED SH AND PSEGSPSEG RESPECTIVESTRANDEDCOST

RECOVERY

REPRESENTSREPRESENTAMOUNTSAMOUNT OWED TO FINANCINGTRUSTSTRUST OFCORNED PECO AND PSEG WHICH HAVE ISSUEDCOMPANYOBLIGATED
MANDATORILYREDEEMABLE PREFERREDSECURITIESSECURITIE AND WHICH HOLDSOLELYSUBORDINATEDDEBT SECURITIESSECURITIE OF CORNEDPECO AND

PSEG RESPECTIVELY

INCLUDESINCLUDE 1424 MILLION OF NONRECOURSE DEBT ISSUEDBY PSEG SUBSIDIARY
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RISK FACTORSFACTOR

RISKSRISK RELATINGTO THEPROPOSEDMERGER

THE MERGERMAY NOT BE COMPLETED

THE COMPLETIONOF THEMERGERDEPENDSDEPENDUPON THE SATISFACTIONOF NUMBER OFCONTINGENCIESCONTINGENCIEINCLUDINGBUT NOT LIMITED TO

APPROVALBYSHAREHOLDERSSHAREHOLDEROF BOTH COMPANIESCOMPANIEANTITRUSTCLEARANCEAND NUMBER OF REGULATORYAPPROVALSAPPROVALOR REVIEWSREVIEW BYFEDERAL

AND STATEENERGYAUTHORITIESAUTHORITIE THE PARTIESPARTIEALSOHAVE CERTAINRIGHTSRIGHTTO TERMINATETHEMERGERAGREEMENTPRIORTO COMPLETIONTHAT

THEYMAY CHOOSETO EXERCISE IF THE CONDITIONSCONDITION FORTHE EXERCISEOF SUCHRIGHTSRIGHTARE SATISFIED THERE CAN BE NO ASSURANCE THATTHE

PROPOSEDMERGERWILL BE COMPLETED

THE ANTICIPATEDBENEFITSBENEFIT OFCOMBININGPSEG AND EXELON MAY NOT BE REALIZED

WE AND PSEG ENTEREDINTO THEMERGERAGREEMENTWITH THEEXPECTATIONTHATTHEMERGERWOULDRESULTIN VARIOUSVARIOU BENEFITSBENEFIT

INCLUDINGAMONG OTHERTHINGSTHING SYNERGIESSYNERGIECOST SAVINGSSAVINGAND OPERATINGEFFICIENCIESEFFICIENCIE ALTHOUGHWE EXPECTTO ACHIEVE THE

ANTICIPATEDBENEFITSBENEFIT OF THEMERGERACHIEVINGTHEM INCLUDINGTHESYNERGIESSYNERGIEIS SUBJECTTO NUMBER OF UNCERTAINTIESUNCERTAINTIEINCLUDING

WHETHERTHEFERC THE NJBPU AND THE OTHERREGULATORYAUTHORITIESAUTHORITIE WHOSE APPROVALIS REQUIREDTO COMPLETETHE

MERGERIMPOSECONDITIONSCONDITION ON THEMERGERTHATMAY HAVE MATERIAL ADVERSEEFFECTON THECOMBINED COMPANY

THE EXTENT TO WHICH THENJBPU THEPUC AND OTHERSTATEREGULATORYAUTHORITIESAUTHORITIE WHOSE APPROVALIS REQUIREDTO COMPLETE
THEMERGERREQUIRETHE COMBINED COMPANY TO SHARE PORTIONOF THEEXPECTEDSYNERGIESSYNERGIEOF THEMERGERWITH CUSTOMERSCUSTOMER
AND

GENERALCOMPETITIVEFACTORSFACTOR IN THE MARKETPLACE

ALTHOUGHTHECOMPANIESCOMPANIEPLANSPLANFORINTEGRATIONAND OPERATIONOF THE COMBINED COMPANY AND ITS SUBSIDIARIESSUBSIDIARIE AND DIVISIONSDIVISION

ARE FOCUSEDON MINIMIZINGUNCERTAINTIESUNCERTAINTIE IN ORDERTO ACHIEVE THESEANTICIPATEDBENEFITSBENEFIT NO ASSURANCE CAN BE GIVENTHATTHESE

BENEFITSBENEFIT WILL BE ACHIEVED FAILURE TO ACHIEVE THESEANTICIPATEDBENEFITSBENEFIT COULDRESULTIN INCREASEDCOSTSCOST DECREASESDECREASE IN THE AMOUNT

OF EXPECTEDREVENUESREVENUE AND DIVERSION OFMANAGEMENTSMANAGEMENTTIME AND ENERGYAND COULDHAVE AN ADVERSEEFFECTON THE COMBINED

COMPANYSCOMPANYBUSINESSBUSINES FINANCIAL CONDITIONOPERATINGRESULTSRESULT AND PROSPECTSPROSPECT

WE AND PSEG MAY BE UNABLE TO SUCCESSFULLYINTEGRATEOUR OPERATIONSOPERATION

THE MERGERINVOLVESINVOLVE THE INTEGRATIONOF TWO COMPANIESCOMPANIETHATPREVIOUSLYOPERATEDINDEPENDENTLYTHE DIFFICULTIESDIFFICULTIE OF

COMBININGEACH COMPANYSCOMPANY OPERATIONSOPERATIONINCLUDE

THENECESSITYOF COORDINATINGGEOGRAPHICALLYSEPARATEDORGANIZATIONSORGANIZATIONSYSTEMSSYSTEM AND FACILITIESFACILITIE AND

INTEGRATINGPERSONNELWITH DIVERSEBUSINESSBUSINES BACKGROUNDSBACKGROUND

IN ADDITIONTHEINTEGRATIONOF SOME OF OUR AND PSEGSPSEG OPERATIONSOPERATIONWILL REQUIREREGULATORYAPPROVAL

WE AND PSEG RECOGNIZETHATTHE PROCESSPROCES OF INTEGRATINGOPERATIONSOPERATIONCOULDCAUSE AN INTERRUPTIONOF OR LOSSLOS OF MOMENTUM IN
THE ACTIVITIESACTIVITIE OFONE OR MORE OF THE COMBINED COMPANYSCOMPANY BUSINESSESBUSINESSE AND WE INTEND TO ADDRESSADDRES THESEISSUESISSUE THE DIVERSION OF

MANAGEMENTSMANAGEMENTATTENTIONAND ANY DELAYSDELAYOR DIFFICULTIESDIFFICULTIE ENCOUNTEREDIN CONNECTIONWITH THEMERGERAND THE INTEGRATIONOF THE

TWO COMPANIESCOMPANIEOPERATIONSOPERATIONCOULDHAVE AN ADVERSEEFFECTON THEBUSINESSBUSINES FINANCIAL CONDITIONOPERATINGRESULTSRESULT AND PROSPECTSPROSPECT
OFTHE COMBINED COMPANY AFTERTHEMERGERAND COULDIMPAIRTHECOMBINED COMPANYSCOMPANY ABILITYTO REALIZETHEANTICIPATED
BENEFITSBENEFIT OF THEMERGER
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THE COMBINED COMPANY MAY BE UNABLE TO OBTAIN PERMISSIONFROM THE NJBPU TO RECOVER PUBLIC SERVICE ELECTRIC

AND GAS COMPANYSCOMPANY PENSIONAND OTHER POSTRETIREMENTBENEFIT EXPENSESEXPENSE WHICH COULD HAVE AN ADVERSE EFFECTON ITS

CASH FLOWAND RESULTSRESULT OF OPERATION

PSEG IS PERMITTEDBY ITS CURRENTNJBPU RATE ORDERTO RECOVER THROUGHITS RATESRATE THE AMORTIZEDPORTIONOF ITSPENSION
EXPENSESEXPENSE AND OTHERPOSTRETIREMENTBENEFIT EXPENSESEXPENSE ASSOCIATEDWITH ITSPENSIONAND POSTRETIREMENTOBLIGATIONSOBLIGATIONAS RESULT

OF THEAPPLICATIONOF THEPURCHASEMETHOD OF ACCOUNTINGTO THESECOSTSCOST THERECOGNITIONOF CERTAINUNRECOGNIZEDPENSIONAND

OTHERPOSTEMPLOYMENTBENEFITSBENEFIT OPEB EXPENSESEXPENSE WILL BE ACCELERATEDAND AS RESULTWILL NO LONGERBE REFLECTEDIN THE

CALCULATIONOF PENSIONAND OPEB EXPENSESEXPENSE THATPSEGSPSEG CURRENT RATE ORDERPERMITSPERMITIT TO RECOVER PSEG ESTIMATESESTIMATE THATIT

COULDHAVE AS MUCH AS 12 BILLION IN UNRECOGNIZEDPENSIONAND OPEB EXPENSESEXPENSE THATPSEG MAY BE UNABLE TO RECOVER

FOLLOWINGCOMPLETIONOF THEMERGERUNLESSUNLES IT OBTAINSOBTAIN APPROVALFROM THENJBPU TO PERMITCONTINUEDRECOVERYOF THOSE

EXPENSESEXPENSE IN THEMANNER THE CURRENT RATE ORDERPERMITSPERMITWE AND PSEG HAVE MADE IT CONDITIONTO COMPLETIONOFTHEMERGER
THATPSEG RECEIVE AN ORDERFROM THE NJBPU PERMITTINGPSEG TO CONTINUETO RECOVER THEPENSIONEXPENSESEXPENSE AS IT DID PRIOR
TO COMPLETIONOFTHEMERGERTHE NJBPU HAS ISSUEDSIMILAR ORDERSORDER IN OTHERMERGERPROCEEDINGSPROCEEDINGAND SUCH AN ORDERWOULD NOT

BE EXPECTEDTO INCREASERATESRATE ABOVE CURRENT LEVELSLEVEL HOWEVERWE CANNOT ASSURE YOU THATPSEG WILL RECEIVE SUCHAN ORDER

FROM THE NJBPU OR THATIF IT DOESDOE RECEIVE SUCH AN ORDERIT WILL BE PERMITTEDIN FUTURERATE PROCEEDINGSPROCEEDINGTO CONTINUETO RECOVER

THESEEXPENSESEXPENSE FAILURE TO OBTAIN OR MAINTAIN THERIGHTTO RECOVER THEPENSIONAND OPEB EXPENSESEXPENSE WOULDHAVE AN ADVERSE

EFFECTON THECOMBINED COMPANYSCOMPANY CASHFLOWAND RESULTSRESULT OFOPERATIONSOPERATION

WE AND PSEG WILL INCUR SIGNIFICANTTRANSACTIONAND MERGERRELATEDINTEGRATIONCOSTSCOST IN CONNECTION WITH THE

MERGER

WE AND PSEG EXPECTTO INCURCOSTSCOST ASSOCIATEDWITH CONSUMMATINGTHEMERGERAND INTEGRATINGTHEOPERATIONSOPERATIONOF THE TWO

COMPANIESCOMPANIEAS WELL AS APPROXIMATELY41 MILLION IN TRANSACTIONFEESFEE IN THE CASE OFEXELON AND 29 MILLION IN THE CASE OF

PSEG THE ESTIMATED41 MILLION OFTRANSACTIONCOSTSCOST INCURREDBYUS WILL BE INCLUDED AS COMPONENTOFTHEPURCHASEPRICE
FORPURPOSESPURPOSE OF PURCHASEACCOUNTINGTHE AMOUNT OFTRANSACTIONFEESFEE EXPECTEDTO BE INCURREDIS PRELIMINARYESTIMATE AND

SUBJECTTO CHANGEWE CURRENTLYESTIMATE INTEGRATIONCOSTSCOST ASSOCIATEDWITH THEMERGERTO BE APPROXIMATELY700 MILLION OVER

PERIODOF FOURYEARSYEAR WITH APPROXIMATELY450 MILLION BEINGINCURREDIN THEFIRSTFULLYEAROF OPERATIONSOPERATIONFOLLOWING
COMPLETIONOFTHEMERGERWE ARE IN THEEARLYSTAGESSTAGEOF ASSESSINGTHEMAGNITUDEOF THESECOSTSCOST AND THEREFORETHESEESTIMATESESTIMATE

MAY CHANGEAND ADDITIONALUNANTICIPATEDCOSTSCOST MAY BE INCURREDIN THE INTEGRATIONOF THEBUSINESSESBUSINESSE OF EXELON AND PSEG

ALTHOUGHWE AND PSEG BELIEVE THATTHE ELIMINATION OF DUPLICATIVECOSTSCOST AS WELL AS THE REALIZATIONOF OTHEREFFICIENCIESEFFICIENCIE RELATED

TO THE INTEGRATIONOF THEBUSINESSESBUSINESSE WILL OFFSETINCREMENTALTRANSACTIONAND MERGERRELATEDCOSTSCOST OVER TIME WE CANNOT ASSURE

YOU THATTHISTHI NET BENEFITWILL BE ACHIEVED IN THE NEAR TERM OR AT ALL

WE AND PSEG WILL BE SUBJECTTO BUSINESSBUSINES UNCERTAINTIESUNCERTAINTIE AND CONTRACTUALRESTRICTIONSRESTRICTION WHILE THEMERGERIS PENDING
WHICH COULD ADVERSELYAFFECTOUR BUSINESSESBUSINESSE

UNCERTAINTYABOUTTHE EFFECTOF THEMERGERON EMPLOYEESEMPLOYEEAND CUSTOMERSCUSTOMER MAY HAVE AN ADVERSEEFFECTON US AND PSEG AND

CONSEQUENTLYON THE COMBINED COMPANY ALTHOUGHWE AND PSEG INTEND TO TAKE STEPSSTEP TO REDUCEANY ADVERSEEFFECTSEFFECTTHESE

UNCERTAINTIESUNCERTAINTIE MAY IMPAIROUR AND PSEGSPSEG ABILITYTO ATTRACTRETAINAND MOTIVATE KEYIMELH UNTILTHEMERGERIS COMPLETED
AND FOR PERIODOF TIME THEREAFTERAND COULDCAUSE CUSTOMERSCUSTOMER SUPPLIERSSUPPLIERAND OTHERSOTHER THATDEALWITH US AND PSEG TO SEEK TO

CHANGEEXISTINGBUSINESSBUSINES RELATIONSHIPSRELATIONSHIPWITH US AND PSEG EMPLOYEERETENTIONMAY BE PARTICULARLYCHALLENGINGDURINGTHE

PENDENCYOF THEMERGERAS EMPLOYEESEMPLOYEEMAY EXPERIENCEUNCERTAINTYABOUTTHEIRFUTUREROLESROLE WITH THECOMBINED COMPANY IF

DESPITEOUR AND PSEGSPSEG RETENTIONEFFORTSEFFORTKEYEMPLOYEESEMPLOYEEDEPARTBECAUSEOF ISSUESISSUE RELATINGTO THEUNCERTAINTYAND DIFFICULTYOF

INTEGRATIONOR DESIRENOT TO REMAIN WITH THE COMBINED COMPANY THE COMBINED COMPANYSCOMPANYBUSINESSBUSINES COULDBE SERIOUSLY
HARMED IN ADDITIONTHEMERGERAGREEMENTRESTRICTSRESTRICTUS AND PSEG FROM MAKINGCERTAINACQUISITIONSACQUISITIONAND TAKINGOTHER

SPECIFIEDACTIONSACTION UNTILTHEMERGEROCCURSOCCUR OR THEMERGERAGREEMENTTERMINATESTERMINATE THESE RESTRICTIONSRESTRICTIONMAY PREVENTUS AND PSEG

FROM PURSUINGOTHERWISEATTRACTIVEBUSINESSBUSINES OPPORTUNITIESOPPORTUNITIEAND MAKINGOTHERCHANGESCHANGETO OUR BUSINESSESBUSINESSE THATMAY ARISEPRIORTO

COMPLETIONOF THEMERGEROR TERMINATIONOFTHEMERGERAGREEMENT
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THE COMBINED COMPANY MAY BE SUBJECTTO ADVERSE REGULATORYCONDITIONSCONDITION FOLLOWINGCOMPLETIONOF THE MERGER

BEFORETHEMERGERMAY BE COMPLETEDVARIOUSVARIOU APPROVALSAPPROVALOR CONSENTSCONSENT MUST BE OBTAINED FROMFERC THESEC THE NUCLEAR

REGULATORYCOMMISSION NRC AND VARIOUSVARIOU UTILITYREGULATORYANTITRUSTAND OTHERAUTHORITIESAUTHORITIE IN THE UNITED STATESSTATE AND IN

FOREIGNJURISDICTIONSJURISDICTIONTHE GOVERNMENTALAUTHORITIESAUTHORITIE FROM WHICH THESEAPPROVALSAPPROVALARE REQUIREDMAY IMPOSECONDITIONSCONDITION ON

COMPLETIONOF THEMERGEROR REQUIRECHANGESCHANGETO THE TERMSTERM OF THEMERGERTHESE CONDITIONSCONDITION OR CHANGESCHANGECOULDHAVE THE EFFECTOF

DELAYINGCOMPLETIONOFTHEMERGEROR IMPOSINGADDITIONAL COSTSCOST ON OR LIMITINGTHE REVENUESREVENUE OF THE COMBINED COMPANY

FOLLOWINGTHEMERGERANY OF WHICH MIGHTHAVE MATERIAL ADVERSEEFFECTON THE COMBINED COMPANY FOLLOWINGCOMPLETIONOF

THEMERGER

WE AND PSEG HAVE FILED OR WILL FILE APPLICATIONSAPPLICATIONFORTHEREQUIREDSTATUTORYAPPROVALSAPPROVALWITH THEGOVERNMENTALAUTHORITIESAUTHORITIE

DESCRIBEDABOVE INCLUDINGMARKET CONCENTRATIONMITIGATIONPLANWITH FERC THE MARKET CONCENTRATIONMITIGATIONPLAN
INCLUDED WITH THECOMPANIESCOMPANIEORIGINALFILINGWITH FERC CONTEMPLATEDTHE DIVESTITUREOF FOSSILFUELGENERATINGFACILITIESFACILITIE

WITH 2900 MW OF GENERATINGCAPACITYAND THE TRANSFEROF CONTROLOF 2600 MW OF BASELOADNUCLEARCAPACITYTHROUGH
EITHERLONGTERMFIRM BASELOADENERGYSALESSALE CONTRACTSCONTRACT OR AN ANNUALAUCTION IN RESPONSETO CERTAINOBJECTIONSOBJECTIONAND CONCERNSCONCERN

RAISEDBY INTERVENORSINTERVENORWE AND PSEG FILED SUPPLEMENTTO THE MARKETCONCENTRATIONMITIGATIONPLANWHICH PROPOSEDTHE

DIVESTITUREOF AT LEAST1100 MW OFADDITIONAL FOSSILFUELGENERATINGCAPACITYFOR TOTALOF6600 MW OF CAPACITYPROPOSED
FORMITIGATIONIF FERC APPROVESAPPROVE THEMERGERWITHOUTAN EVIDENTIARYHEARINGWE AND PSEG HAVE NOT OFFEREDTO DIVEST ANY
NUCLEARGENERATINGFACILITIESFACILITIE AND DO NOT ANTICIPATEDOINGSO FERC COULDHOWEVERCONDITIONITSAPPROVALOF THEMERGERON

THEPARTIESPARTIEAGREEINGTO DIVESTOR TRANSFERCONTROLOF GREATERAMOUNT OF CAPACITYANDOR TO DIVEST ADDITIONALGENERATIONASSETSASSET

IF THATWERE TO OCCUR IT COULDHAVE THE EFFECTSEFFECT DESCRIBEDIN THEPREVIOUSPREVIOUPARAGRAPH

RISKSRISK RELATINGTO THE BUSINESSBUSINES OFTHE COMBINED COMPANY

FOLLOWINGTHEMERGERTHE COMBINED COMPANY WILL CONTINUETO BE SUBJECTTO THEOPERATIONALREGULATORYAND OTHERRISKSRISK

DESCRIBEDIN OUR ANNUAL REPORTON FORM 10K SEE BUSINESSBUSINES OUTLOOKAND THECHALLENGESCHALLENGEIN MANAGINGTHEBUSINESSBUSINES

BEGINNINGON PAGE 101 OF OUR ANNUAL REPORTON FORM 10K IN ADDITIONFOLLOWINGTHEMERGERTHECOMBINED COMPANY WILL

BE SUBJECTTO THE ADDITIONALRISKSRISK DESCRIBEDBELOW

OUR AND PSEGSPSEG BUSINESSESBUSINESSE ARE AND THE COMBINED COMPANYSCOMPANY BUSINESSBUSINES WILL BE SUBJECTTO EXTENSIVE REGULATIONTHAT

WILL AFFECTTHEIR OPERATIONSOPERATIONAND COSTSCOST

PSEGSPSEG NEW JERSEYBASE RATESRATE FORELECTRICAND GAS DISTRIBUTIONARE SUBJECTTO REGULATIONBYTHENJBPU AND ARE EFFECTIVE

UNTIL NEW BASE RATE CASE IS FILED AND CONCLUDED IN ADDITIONLIMITED CATEGORIESCATEGORIEOF COSTSCOST ARE RECOVEREDTHROUGHADJUSTMENT
CHARGESCHARGETHATARE PERIODICALLYRESET TO REFLECTCURRENT COSTSCOST INABILITYTO RECOVER MATERIALCOSTSCOST NOT INCLUDEDIN BASE RATESRATE OR

ADJUSTMENTCLAUSESCLAUSE COULDHAVE AN ADVERSEEFFECTON CASHFLOWAND FINANCIALPOSITIONOF THECOMBINED COMPANY

PSEG GLOBALSGLOBAL ELECTRICAND GAS DISTRIBUTIONFACILITIESFACILITIE LOCATEDIN VARIOUSVARIOU FOREIGNJURISDICTIONSJURISDICTIONARE RATEREGULATEDENTERPRISESENTERPRISE
GOVERNMENTAL AUTHORITIESAUTHORITIE ESTABLISHRATESRATE CHARGEDTO CUSTOMERSCUSTOMER WHILE THESERATESRATE ARE DESIGNEDTO COVER ALLOPERATINGCOSTSCOST AND

PROVIDERETURNCONSIDERABLEFISCALAND CASHUNCERTAINTIESUNCERTAINTIE IN CERTAINCOUNTRIESCOUNTRIE DUE TO LOCALREGULATIONOR ECONOMICPOLITICAL
AND SOCIALCRISISCRISI COULDHAVE AN ADVERSEIMPACTIN ADDITIONFUTURERATESRATE MAY NOT BE ADEQUATETO PROVIDECASHFLOWTO PAY
PRINCIPALAND INTERESTON THE DEBT OFPSEG GLOBALSGLOBAL SUBSIDIARIESSUBSIDIARIE AND AFFILIATESAFFILIATE OR TO ENABLE ITS SUBSIDIARIESSUBSIDIARIE AND AFFILIATESAFFILIATE TO

COMPLYWITH THE TERMSTERM OF DEBT AGREEMENTSAGREEMENT

THE COMBINED COMPANYSCOMPANY ENERGY DELIVERYBUSINESSBUSINES WILL BE OBLIGATEDAS THE RESORTH TO PROVIDE
ENERGY TO ALLRETAILCUSTOMERSCUSTOMER IN ITS SERVICE TERRITORIESTERRITORIEWHICH MAKESMAKE IT DIFFICULTTO PREDICTAND PLANFORLOAD

REQUIREMENTSREQUIREMENT

COMED PECO AND PSEG SERVE AS THEPROVIDEROFLASTRESORTREFERREDTO IN THISTHI PROSPECTUSPROSPECTUSUPPLEMENTAS POLR
FORENERGYFORALLRETAILCUSTOMERSCUSTOMER IN THEIRRESPECTIVEELECTRICAND GAS SERVICETERRITORIESTERRITORIEIN ILLINOISILLINOI PENNSYLVANIAAND NEW

JERSEYAS POLR SUPPLIERSSUPPLIERCORNEDPECO AND PSEG COULDBE REQUIREDTO SECURE LOADREQUIREMENTSREQUIREMENTSUFFICIENTTO SERVE ALL

CUSTOMERSCUSTOMER IN THEIRRESPECTIVESERVICETERRITORIESTERRITORIEIN THE EVENT THATCUSTOMERSCUSTOMER DO NOT CHOOSEALTERNATESUPPLIERSSUPPLIEROR THIRDPARTY
SUPPLIERIS UNABLE TO SATISFYITSOBLIGATIONSOBLIGATIONAS RESULTPLANNINGHAS HIGHER
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LEVELOF UNCERTAINTYTHANTHATTRADITIONALLYEXPERIENCEDDUE TO WEATHERAND THEECONOMY AND IT IS MORE DIFFICULTTO PREDICTAND

PLANFORTHE NUMBER OF CUSTOMERSCUSTOMER AND THEIRASSOCIATEDENERGYDEMAND

THE INTERNAL REVENUE SERVICE MIGHTSUCCESSFULLYCHALLENGECERTAIN LEVERAGEDLEASETRANSACTIONSTRANSACTION ENTERED INTO BY
PSEG WHICH COULD HAVE MATERIAL ADVERSE IMPACTON THE COMBINED COMPANYSCOMPANY OPERATINGRESULTSRESULT

IN 1996 THROUGH2002 PSEG THROUGHITSSUBSIDIARYPSEG RESOURCESRESOURCELLC PSEG RESOURCESRESOURCE ENTEREDINTO NUMBER OF

LEVERAGEDLEASINGTRANSACTIONSTRANSACTIONIN THEORDINARYCOURSE OF PSEG RESOURCESRESOURCE BUSINESSBUSINES THE IRS IS LIKELYTO ARGUETHATCERTAINOF

THOSETRANSACTIONSTRANSACTIONARE OF TYPETHATIT HAS ANNOUNCEDITS INTENTIONTO CHALLENGEAND PSEG AND EXELON UNDERSTANDTHATSIMILAR

TRANSACTIONSTRANSACTIONENTEREDINTO BYOTHERCOMPANIESCOMPANIEHAVE BEEN THESUBJECTOF REVIEW AND CHALLENGEBYTHE AS OFMARCH 31
2005 THE TOTALGROSSGROS INVESTMENTBYPSEG RESOURCESRESOURCE IN SUCH TRANSACTIONSTRANSACTIONWAS APPROXIMATELY14 BILLION

THE IRS IS PRESENTLYREVIEWINGTHE TAX RETURNSRETURN OF PSEG AND ITS SUBSIDIARIESSUBSIDIARIE FORTAX YEARSYEAR 1997 THROUGH2000 YEARSYEAR WHEN

PSEG RESOURCESRESOURCE ENTEREDINTO THESETRANSACTIONSTRANSACTION THE IS AWARE OF THESELEASETRANSACTIONSTRANSACTIONAND HAS REQUESTEDINFORMATION

AND DOCUMENTSDOCUMENT ASSOCIATEDWITH THEM TO DATETHE IRS HAS NOT PROPOSEDTO DISALLOWANY DEDUCTIONSDEDUCTION CLAIMED RELATIVETO THESE

TRANSACTIONSTRANSACTIONBUT MAY PROPOSESUCHDISALLOWANCESDISALLOWANCE IN THE FUTUREIF THE TAX BENEFITSBENEFIT ASSOCIATEDWITH THE LEASETRANSACTIONSTRANSACTIONWERE

SUCCESSFULLYCHALLENGEDBYTHE IRS PSEG OR FOLLOWINGCOMPLETIONOF THEMERGERTHE COMBINED COMPANY WOULDBE ASSESSED

INTERESTAND POSSIBLYPENALTIESPENALTIEIN ADDITION TO ANY UNDERPAYMENTSUNDERPAYMENTOF TAX DURINGTHETIME PERIODOF 1997 THROUGH2000 THESE

TRANSACTIONSTRANSACTIONREDUCEDCURRENT TAX LIABILITIESLIABILITIE OF PSEG BYAPPROXIMATELY240 MILLION AND DURINGTHE SUBSEQUENTTIME PERIODOF

2001 THOUGH2004 THESEAND SIMILAR TRANSACTIONSTRANSACTIONREDUCEDTHE CURRENT TAX LIABILITIESLIABILITIE OF PSEG BYAPPROXIMATELY345 MILLION

INTEREST THATWOULDBE ASSESSEDON THESEPOTENTIALDEFICIENCIESDEFICIENCIE IF ASSOCIATEDDEDUCTIONSDEDUCTION WERE DISALLOWEDWOULDBE

APPROXIMATELY140 MILLION THROUGHMARCH 31 2005

IT IS PRESENTLYUNCLEARTHE EXTENT TO WHICH THE WILL SEEK TO DISALLOWDEDUCTIONSDEDUCTION ASSOCIATEDWITH LEASETRANSACTIONSTRANSACTIONIF AT

ALLAND IF IT WERE TO DO SO THE EXTENT TO WHICH ANY SUCHCHALLENGEWOULDBE SUCCESSFULIF DEDUCTIONSDEDUCTION ASSOCIATEDWITH THESE

TRANSACTIONSTRANSACTIONENTEREDINTO BYPSEG WERE SUCCESSFULLYCHALLENGEDBYTHE IT COULDHAVE MATERIALADVERSEIMPACTON THE

COMBINED COMPANYSCOMPANYOPERATINGRESULTSRESULT AND COULDIMPACTFUTURERETURNSRETURN ON THESETRANSACTIONSTRANSACTION

THE FASB IS CURRENTLYCONSIDERINGMODIFICATION TO GAAP FORLEVERAGEDLEASESLEASE UNDER PRESENTGAAP TAX SETTLEMENT

WITH THE IRS THATRESULTSRESULT MERELYIN CHANGEIN THETIMINGOF TAX LIABILITIESLIABILITIE WOULD NOT REQUIREAN ACCOUNTINGREPRICINGOF THE

LEASEINVESTMENT AS SUCHINCOME FROM THE LEASEWOULD CONTINUETO ACCRUE AT THEORIGINALECONOMIC YIELDCOMPUTEDFORTHE

LEASEAND THEREWOULDBE NO WRITEDOWNOF THE LEASEINVESTMENT

MODIFICATION CURRENTLYBEINGCONSIDEREDBYTHEFASB COULDREQUIRELEASETO BE REPRICEDIF CHANGEIN THETIMINGOF

TAX LIABILITIESLIABILITIE HAS SIGNIFICANTIMPACTON THE ECONOMIC YIELDOF THE LEASEAND TO BE RETESTEDTO DETERMINE IF IT QUALIFIESQUALIFIEFOR

LEVERAGEDLEASEACCOUNTINGIF THISTHI OR SIMILAR MODIFICATION WERE TO BE ADOPTEDBYTHEFASB SUCCESSFULCHALLENGEBYTHE

IRS TO THE TAX TREATMENT OF THELEASESLEASE REFERREDTO ABOVE OR SETTLEMENTWITH THE IRS COULDTRIGGERLEASEREPRICINGIF
REPRICINGWERE TO OCCUR THERECOULDBE MATERIAL ADVERSEIMPACTON THE COMBINED COMPANYSCOMPANY OPERATINGRESULTSRESULT FURTHERSUCH

SUCCESSFULCHALLENGEOR SETTLEMENTMAY CAUSE THE LEASETO FAIL TO QUALIFYFORLEVERAGEDLEASEACCOUNTINGFAILURE TO SO QUALIFY
WOULDREQUIRETHATTHENONRECOURSE DEBT ASSOCIATEDWITH THE LEASEBE BROUGHTONTO THE BALANCESHEETOF THECOMBINED

COMPANY WHICH ALSOCOULDHAVE MATERIAL ADVERSEIMPACTON THE COMBINED COMPANYSCOMPANYOPERATINGRESULTSRESULT IT IS PRESENTLY
UNCLEARWHAT MODIFICATIONSMODIFICATION IF ANY WILL BE ADOPTEDBYTHEFASB THETIMINGOF ANY SUCHMODIFICATION AND THE EFFECTOF ANY
SUCH MODIFICATION ON THEOPERATINGRESULTSRESULT OFPSEG OR THE COMBINED COMPANY

BECAUSE PORTIONOFTHE COMBINED COMPANYSCOMPANY BUSINESSBUSINES WILL BE CONDUCTED OUTSIDE THE UNITED STATESSTATEADVERSE

INTERNATIONAL DEVELOPMENTSDEVELOPMENTCOULD NEGATIVELYIMPACTITS BUSINESSBUSINES

FOLLOWINGCOMPLETIONOF THEMERGERAND PRIORTO IMPLEMENTINGTHECOMBINED COMPANYSCOMPANY ANTICIPATEDSTRATEGYOF DIVESTING
ASSETSASSET THATDO NOT MEET THESTRATEGICOBJECTIVESOBJECTIVEOF THE COMBINED COMPANY IT IS EXPECTEDTHATAPPROXIMATELYOF ITS ASSETSASSET

WILL BE OUTSIDETHE UNITED STATESSTATE AND OF ITS REVENUE WILL BE GENERATEDFROM SOURCESSOURCE OUTSIDETHEUNITED STATESSTATE MOST OF

WHICH WILL BE HELD BYAND GENERATEDFROMPSEG GLOBAL
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THE ECONOMIC AND POLITICALCONDITIONSCONDITION IN CERTAINCOUNTRIESCOUNTRIE WHEREPSEG GLOBAL HAS INTERESTSINTERESTPRESENTRISKSRISK THATMAY BE

DIFFERENTFROM OR MORE EXTENSIVETHANTHOSEFOUND IN THE UNITED STATESSTATE INCLUDING

FOREIGNCURRENCYFLUCTUATIONSFLUCTUATION

RISKSRISK OF WAR

EXPROPRIATION

NATIONALIZATION

RENEGOTIATIONOR NULLIFICATIONOF EXISTINGCONTRACTSCONTRACT AND

CHANGESCHANGEIN LAW OR TAX POLICY

CHANGESCHANGEIN THELEGALENVIRONMENT IN FOREIGNCOUNTRIESCOUNTRIE IN WHICH PSEG GLOBAL HAS INVESTMENTSINVESTMENT COULDMAKE IT MORE DIFFICULT

TO OBTAIN NONRECOURSE PROJECTREFINANCINGON SUITABLETERMSTERM AND COULDIMPAIRPSEG GLOBALSGLOBAL ABILITYTO ENFORCEITSRIGHTSRIGHT
UNDERAGREEMENTSAGREEMENTRELATINGTO SUCHPROJECTSPROJECTIN ADDITIONSUCHCHANGESCHANGECOULDMAKE IT MORE DIFFICULTFORTHE COMBINED COMPANY
TO PURSUEAN ACCELERATEDSTRATEGYOF SELLINGCERTAINOF PSEG GLOBALSGLOBAL INVESTMENTSINVESTMENT THATNO LONGERMEET STRATEGICOBJECTIVESOBJECTIVEOF

THECOMBINED COMPANY

OPERATIONSOPERATIONIN FOREIGNCOUNTRIESCOUNTRIE ALSOPRESENTRISKSRISK ASSOCIATEDWITH CURRENCYEXCHANGEAND CONVERTIBILITYINFLATIONAND

REPATRIATIONOF EARNINGSEARNINGIN COUNTRIESCOUNTRIE IN WHICH PSEG GLOBAL OPERATESOPERATEIN THEFUTUREECONOMIC AND MONETARYCONDITIONSCONDITION AND

OTHERFACTORSFACTOR COULDAFFECTPSEG GLOBALSGLOBAL ABILITYTO CONVERT ITSCASH DISTRIBUTIONSDISTRIBUTION TO UNITED STATESSTATE DOLLARSDOLLAR OR OTHERFREELY
CONVERTIBLECURRENCIESCURRENCIEOR TO MOVE FUNDSFUND OFFSHOREFROM THESECOUNTRIESCOUNTRIE FURTHERMORETHECENTRALBANK OF ANY OF THESE

COUNTRIESCOUNTRIE MAY HAVE THEAUTHORITYTO SUSPENDRESTRICTOR OTHERWISEIMPOSECONDITIONSCONDITION ON FOREIGNEXCHANGETRANSACTIONSTRANSACTIONOR TO

APPROVE DISTRIBUTIONSDISTRIBUTION TO FOREIGNINVESTORSINVESTOR ALTHOUGHPSEG GLOBAL GENERALLYSEEKSSEEK TO STRUCTUREPOWERPURCHASECONTRACTSCONTRACT AND

OTHERPROJECTREVENUE AGREEMENTSAGREEMENTTO PROVIDEFORPAYMENTSPAYMENT TO BE MADE IN OR INDEXED TO UNITED STATESSTATE DOLLARSDOLLAR OR CURRENCY

FREELYCONVERTIBLEINTO UNITED STATESSTATE DOLLARSDOLLAR ITSABILITYTO DO SO IN ALLCASESCASE MAY BE LIMITED

THE COMBINED COMPANYSCOMPANY RESULTSRESULT OF OPERATIONSOPERATIONAND CASH FLOWSFLOW MAY BE AFFECTEDBY ITS ABILITYTO DIVEST UNPROFITABLE
OR UNDERPERFORMINGBUSINESSESBUSINESSE

THE COMBINED COMPANY WILL PURSUEOPPORTUNITIESOPPORTUNITIETO SELLBUSINESSESBUSINESSE AND ASSETSASSET THATEITHERDO NOT MEET THESTRATEGIC
OBJECTIVESOBJECTIVEOF THE COMBINED COMPANY OR ARE UNPROFITABLETHE COMBINED COMPANY MAY INCUR SIGNIFICANTEXPENSESEXPENSE IN DIVESTING
THESEBUSINESSESBUSINESSE THE COMBINED COMPANY ALSOMAY BE UNABLE TO IMPLEMENTSUCCESSFULLYTHISTHI STRATEGYFOR NUMBER OF

REASONSREASON INCLUDINGAN INABILITYTO LOCATEAPPROPRIATEBUYERSBUYEROR TO NEGOTIATEACCEPTABLETERMSTERM FORTHE TRANSACTIONSTRANSACTION IN ADDITION
THE AMOUNTSAMOUNT THATTHE COMBINED COMPANY MAY REALIZEFROM DIVESTITUREARE SUBJECTTO FLUCTUATINGMARKETCONDITIONSCONDITION THATMAY
CONTRIBUTETO PRICINGAND OTHERTERMSTERM THATARE MATERIALLYDIFFERENTTHANEXPECTEDAND COULDRESULTIN LOSSLOS ON THE SALE TIMING
OF ANY DIVESTITURESDIVESTITURE MAY POSITIVELYOR NEGATIVELYAFFECTTHE COMBINED COMPANYSCOMPANY RESULTSRESULTOF OPERATIONSOPERATIONAND CASH FLOWSFLOW

REGULATORYMATTERSMATTER RELATINGTO THE PROPOSEDMERGER

DURINGTHE FIRSTQUARTEROF 2005 WE FILEDPETITIONSPETITIONOR APPLICATIONSAPPLICATIONFORAPPROVALOF THEMERGERWITH THEFERC UNDERTHE

FEDERALPOWER ACT THE UNITED STATESSTATE DEPARTMENTOFJUSTICEUNDER THE HARTSCOTTRODINO ANTITRUSTIMPROVEMENTSIMPROVEMENTACT OF

1976 THEPUC THENJBPU THENRC THE NEW YORK PUBLIC SERVICE COMMISSION THECONNECTICUTSITINGCOUNCILTHE NEW

JERSEYDEPARTMENTOFENVIRONMENTAL PROTECTIONAND WITH THE SEC UNDERTHE PUBLIC UTILITYHOLDINGCOMPANYACT

APPROXIMATELY50 INTERVENORSINTERVENORINCLUDINGGOVERNMENTALCONSUMER INDUSTRYAND POLICYGROUPSGROUP HAVE INTERVENEDTO FILE

OBJECTIONSOBJECTIONIN THEPROCEEDINGSPROCEEDINGBEFORETHEFERC AND SEVERALOF THOSEPARTIESPARTIEHAVE REQUESTEDTHATTHEFERC HOLDHEARINGSHEARINGON

THEPROPOSEDMERGERIN ADDITIONVARIOUSVARIOU GOVERNMENTALCONSUMER AND OTHERPARTIESPARTIEHAVE INTERVENEDOR ARE EXPECTEDTO

INTERVENEIN THEPROCEEDINGSPROCEEDINGBEFORETHENJBPU THEPUC AND THEOTHERREGULATORYBODIESBODIE APPROVALOF THE CONNECTICUTSITING
COUNCIL WAS RECEIVEDON MARCH 16 2005 CORNED FILED NOTICEOF THEMERGERWITH THE ILLINOISILLINOI COMMERCE COMMISSION

ICC AND THEICCSICC GENERALCOUNSELCONFIRMEDTHATITS FORMALAPPROVALOF THEMERGERIS NOT REQUIRED
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OTHERSTATE AND FEDERALAGENCIESAGENCIEWILL HAVE ROLEIN REVIEWINGVARIOUSVARIOU ASPECTSASPECTOF THE TRANSACTIONWE EXPECTTO MAKE THESE

REMAININGFILINGSFILINGIN 2005 THE CLOSINGOF THEMERGERIS DEPENDENTUPON THERECEIPTOF ALLREQUIREDAPPROVALSAPPROVALINCLUDING
APPROVALOF THE SHAREHOLDERSSHAREHOLDEROFBOTH COMPANIESCOMPANIE

POSTMERGERDIRECTORSDIRECTOR AND OFFICERSOFFICER

BOARD OFDIRECTORSDIRECTOR

PURSUANTTO THEMERGERAGREEMENTAND EXELON AMENDED AND RESTATEDBYLAWSBYLAW TO BE ADOPTEDUPON COMPLETIONOF THE

MERGERWE WILL INCREASETHE NUMBER OF DIRECTORSDIRECTORON OUR BOARDOF DIRECTORSDIRECTOR TO EIGHTEENAND WILL APPOINTSIX FORMERPSEG

DIRECTORSDIRECTOR DESIGNATEDBYTHE CHIEF EXECUTIVE OFFICEROF PSEG TO FILL SIX DIRECTORSDIRECTORSEATSSEAT SUBJECTTO APPLICABLELAWSLAW AND

REGULATIONSREGULATIONSUCH FORMERPSEG DIRECTORSDIRECTOR WILLBE ALLOCATEDEVENLYAMONG CLASSESCLASSE AND ILL OF THEEXELON BOARDOF DIRECTORSDIRECTOR

CHAIRMAN OFTHEBOARDCHIEFEXECUTIVE OFFICERPRESIDENT

PURSUANTTO EXELONSEXELON AMENDED AND RESTATEDBYLAWSBYLAW TO BE ADOPTEDUPON COMPLETIONOFTHEMERGER JAMESJAME FERLAND
PSEGSPSEG CHAIRMAN OFTHEBOARD CHIEF EXECUTIVE OFFICER AND PRESIDENTWILL BECOME THE NONEXECUTIVE CHAIRMAN OF THE

EXELON BOARD OF DIRECTORSDIRECTOR MR FERLANDWILL SERVE AS NONEXECUTIVE CHAIRMAN OF THE EXELON BOARDOF DIRECTORSDIRECTORUNTILTHE EARLIER

OF MARCH 31 2007 HIS ANNOUNCEDDATEOF RETIREMENTAND THE DATE ON WHICH MR FERLANDNO LONGERSERVESSERVE AS MEMBER

OFTHE EXELON BOARDOF DIRECTORSDIRECTOR AT SUCHTIME THE CHIEF EXECUTIVE OFFICEROFEXELON WILLBE APPOINTEDAS CHAIRMAN OF THE

EXELON BOARD OF DIRECTORSDIRECTORAND CONTINUEIN SUCHROLEFORTHE DURATIONOF THE TRANSITIONPERIODAND THEREAFTERAS DETERMINED BY
THEEXELON BOARDOF DIRECTORSDIRECTOR AS THE NONEXECUTIVE CHAIRMAN MR FERLAND WILL PRESIDEAT ALLMEETINGSMEETINGOF THEEXELON BOARD

OFDIRECTORSDIRECTOR AND WILL IN CONSULTATIONWITH THECHIEF EXECUTIVE OFFICER OFEXELON ESTABLISHTHEAGENDAFORMEETINGSMEETINGOF THE

EXELON BOARD OF DIRECTORSDIRECTOR MR FERLANDWILL HAVE SUCH OTHERDUTIESDUTIE AS NONEXECUTIVE CHAIRMAN OFTHE EXELON BOARDOF

DIRECTORSDIRECTORAS MAY FROM TIME TO TIME BE REQUESTEDBYTHECHIEF EXECUTIVE OFFICEROF EXELON

FOR AT LEASTTHE TRANSITIONPERIODJOHN ROWE WILL CONTINUETO SERVE AS THE PRESIDENTAND CHIEF EXECUTIVE OFFICEROF

EXELON IN CHARGEOF GENERALSUPERVISIONOVER THEBUSINESSBUSINES AND OPERATIONSOPERATIONOF EXELON

SENIOR OFFICERSOFFICER

THE MERGERAGREEMENTPROVIDESPROVIDETHATTHEOFFICERSOFFICER OF EXELON FOLLOWINGTHEMERGERWILL CONTINUEAS THE OFFICERSOFFICER OF EXELON

WITH SUCH SUBSTITUTIONSSUBSTITUTIONADDITIONSADDITION AND DELETIONSDELETION AS SHALLBE DETERMINEDBYMR ROWE IN CONSULTATIONWITH THECHIEF EXECUTIVE

OFFICEROF PSEG AND APPROVEDBYTHE EXELON BOARD OF DIRECTORSDIRECTOR
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DESCRIPTION OF THE SENIOR NOTESNOTE

WE WILL ISSUE THE NOTESNOTE IN THREESERIESSERIE UNDERTHE INDENTURE THE NOTESNOTE CONSTITUTESENIORDEBT SECURITIESSECURITIEAS DESCRIBED IN THE

ACCOMPANYINGPROSPECTUSPROSPECTUAND WILL CONTAINALLOF THE TERMSTERM DESCRIBEDIN THEACCOMPANYINGPROSPECTUSPROSPECTUUNDERTHEHEADING
DESCRIPTIONOF DEBT SECURITIESSECURITIE

GENERAL

THE INDENTUREPROVIDESPROVIDEFORISSUANCEFROM TIME TO TIME OF DEBENTURESDEBENTURENOTESNOTE INCLUDINGTHE NOTESNOTE ISSUEDIN THISTHI OFFERINGAND

OTHEREVIDENCESEVIDENCE OF OUR INDEBTEDNESSINDEBTEDNES IN AN UNLIMITED AMOUNT WE MAY ISSUE ADDITIONALSECURITIESSECURITIE UNDER THE INDENTUREFROM

TIME TO TIME

THE NOTESNOTE WILL BE OUR SENIORUNSECUREDOBLIGATIONSOBLIGATIONAND WILL RANK EQUALLYWITH ALLOF OUR OTHERSENIORUNSECURED

INDEBTEDNESSINDEBTEDNES AND OTHEROBLIGATIONSOBLIGATIONAS WE ARE HOLDINGCOMPANY WITH NO MATERIAL ASSETSASSET OTHERTHAN OUR OWNERSHIPINTERESTSINTEREST

IN OUR SUBSIDIARIESSUBSIDIARIE WE ARE DEPENDENTUPON OUR SUBSIDIARIESSUBSIDIARIE EARNINGSEARNINGAND CASHFLOWSFLOW TO MEET OUR OBLIGATIONSOBLIGATIONINCLUDING
OBLIGATIONSOBLIGATIONWITH RESPECTTO THE NOTESNOTE IN ADDITIONTHE NOTESNOTE WILLBE EFFECTIVELYSUBORDINATEDTO ALLEXISTINGAND FUTUREDEBT
TRADECREDITORSCREDITORAND OTHERLIABILITIESLIABILITIE OF OUR SUBSIDIARIESSUBSIDIARIE

INTERESTON THENOTESNOTE WILL ACCRUE AT THE RATE OF445 PERYEARWITH RESPECTTO THE 445 SENIOR NOTESNOTE DUE 2010 490 PER

YEARWITH RESPECTTO THE 490 SENIOR NOTESNOTE DUE 2015 AND 5625 PER YEARWITH RESPECTTO THE5625 SENIOR NOTESNOTE DUE

2035 INTERESTWILL ACCRUE FROM JUNE 2005 OR FROM THEMOST RECENT INTERESTPAYMENTDATETO WHICH INTERESTHAS BEEN PAIDOR

PROVIDEDFOR INTERESTIS PAYABLETWICE YEARTO HOLDERSHOLDER OFRECORDAT THE CLOSEOF BUSINESSBUSINES ON THEJUNE OR DECEMBER

IMMEDIATELYPRECEDINGTHE INTERESTPAYMENTDATE INTERESTPAYMENTDATESDATE WILL BE JUNE 15 AND DECEMBER 15 OF EACH YEAR

BEGINNINGON DECEMBER 15 2005

THE 445 SENIOR NOTESNOTE DUE 2010 WILL MATURE ON JUNE 15 2010 THE 490 SENIOR NOTESNOTE DUE 2015 WILL MATURE ON

JUNE 15 2015 THE 5625 SENIOR NOTESNOTE DUE 2035 WILL MATURE ON JUNE 15 2035

WE WILL ISSUE THENOTESNOTE ONLYIN REGISTEREDFORM IN DENOMINATIONSDENOMINATION OF 1000 AND MULTIPLESMULTIPLETHEREOF

FORM

THE NOTESNOTE WILLBE BOOKENTRYONLYAND REGISTEREDIN THENAME OF NOMINEE OFDTC

REDEMPTIONAT OUR OPTION

WE MAY REDEEM ANY SERIESSERIE OF THE NOTESNOTE IN WHOLE OR IN PARTAT OUR OPTIONAT ANY TIME AT REDEMPTIONPRICEEQUALTO THE

GREATEROF

100 OFTHEPRINCIPALAMOUNT OF THE NOTESNOTE OF THE SERIESSERIE BEINGREDEEMEDOR

THE SUM OF THEPRESENTVALUESVALUE OF THEREMAININGSCHEDULEDPAYMENTSPAYMENT OF PRINCIPALAND INTERESTTHEREONEXCLUSIVEOF

INTERESTACCRUEDTO THEDATEOF REDEMPTIONDISCOUNTEDTO THEREDEMPTIONDATEON SEMIANNUAL BASISBASI ASSUMING 360

DAYYEARCONSISTINGOFTWELVE 30DAY MONTHSMONTH AT THETREASURYRATE AS DEFINED BELOWPLUSPLU AS APPLICABLE15 BASISBASI

POINTSPOINTIN THE CASE OF THE445 SENIOR NOTESNOTE DUE 2010 20 BASISBASI POINTSPOINTIN THE CASE OF THE490 SENIOR NOTESNOTE DUE

2015 AND 25 BASISBASI POINTSPOINTIN THE CASE OF THE5625 SENIOR NOTESNOTE DUE 2035

PLUSPLU ACCRUEDINTERESTON THEPRINCIPALAMOUNT BEINGREDEEMED TO THEREDEMPTIONDATE

REDEMPTIONOF THENOTESNOTE OF ONE SERIESSERIE MAY BE MADE WITHOUTTHEREDEMPTIONOF THE NOTESNOTE OF ANY OTHERSERIESSERIE
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COMPARABLETREASURYISSUE MEANSMEAN THE UNITED STATESSTATE TREASURYSECURITYOR SECURITIESSECURITIE SELECTEDBY AN INDEPENDENT
INVESTMENT BANKER AS DEFINED BELOW AS HAVINGAN ACTUALOR INTERPOLATEDMATURITYCOMPARABLETO THEREMAININGTERM OFTHE

NOTESNOTE OF THE SERIESSERIE BEINGREDEEMED THATWOULDBE UTILIZEDAT THE TIME OF SELECTIONAND IN ACCORDANCEWITH CUSTOMARYFINANCIAL

PRACTICEIN PRICINGNEW ISSUESISSUE OF CORPORATEDEBT SECURITIESSECURITIE OF COMPARABLEMATURITYTO THEREMAININGTERM OF SUCHNOTESNOTE

COMPARABLETREASURYPRICE MEANSMEAN WITH RESPECTTO ANY REDEMPTIONDATE THE AVERAGEOF THEREFERENCETREASURY
DEALER QUOTATIONSQUOTATIONAS DEFINED BELOW FORSUCHREDEMPTIONDATEAFTEREXCLUDINGTHEHIGHESTAND LOWESTSUCHREFERENCE

TREASURYDEALERQUOTATIONSQUOTATIONOR IF THE TRUSTEE OBTAINSOBTAIN FEWERTHANFOURSUCH REFERENCETREASURYDEALERQUOTATIONSQUOTATIONTHE

AVERAGEOF ALLSUCH QUOTATIONSQUOTATION

INDEPENDENTINVESTMENT BANKER MEANSMEAN ONE OF THE REFERENCETREASURYDEALERSDEALER AS DEFINED BELOWAPPOINTEDBYTHE

TRUSTEE AFTERCONSULTATIONWITH US

REFERENCE TREASURYDEALER MEANSMEAN EACH OF CITIGROUPGLOBAL MARKETSMARKET INC AND MERRILLLYNCHPIERCEFENNER SMITH

INCORPORATEDTHEIRRESPECTIVESUCCESSORSSUCCESSOR AND TWO OTHERPRIMARYUS GOVERNMENT SECURITIESSECURITIE DEALERSDEALER IN THE CITYOF NEW YORK

PRIMARYTREASURYDEALERSELECTEDBY US IF ANY REFERENCETREASURYDEALER SHALLCEASE TO BE PRIMARYTREASURYDEALERWE

WILL SUBSTITUTEANOTHERPRIMARYTREASURYDEALER FORTHATDEALER

REFERENCE TREASURYDEALERQUOTATIONSQUOTATIONMEANSMEAN WITH RESPECTTO EACH REFERENCETREASURYDEALER AND ANY REDEMPTIONDATE
THEAVERAGE AS DETERMINEDBYTHETRUSTEEOF THEBID AND ASKED PRICESPRICEFORTHECOMPARABLETREASURYISSUE EXPRESSEDIN EACH

CASE AS PERCENTAGEOF ITSPRINCIPALAMOUNT QUOTEDIN WRITINGTO THETRUSTEEBYSUCH REFERENCETREASURYDEALER AT 330 PM
NEW YORK CITYTIME ON THE THIRDBUSINESSBUSINES DAYPRECEDINGSUCHREDEMPTIONDATE

TREASURYRATE MEANSMEAN WITH RESPECTTO ANY REDEMPTIONDATETHE RATE PER ANNUM EQUALTO THE SEMIANNUAL EQUIVALENTYIELD
TO MATURITYOR INTERPOLATEDON DAYCOUNT BASISBASI OF THECOMPARABLETREASURYISSUE ASSUMINGPRICEFORTHECOMPARABLE
TREASURYISSUE EXPRESSEDAS PERCENTAGEOF ITSPRINCIPALAMOUNT EQUALTO THECOMPARABLETREASURYPRICE FORSUCH

REDEMPTIONDATE

WE WILL MAIL NOTICEOF ANY REDEMPTIONAT LEAST30 DAYSDAY BUT NOT MORE THAN60 DAYSDAY BEFORETHEREDEMPTIONDATETO EACH

HOLDEROF NOTESNOTE TO BE REDEEMED

UNLESSUNLES WE DEFAULTIN PAYMENTOF THEREDEMPTIONPRICEON AND AFTERTHEREDEMPTIONDATEINTERESTWILL CEASE TO ACCRUE ON THE

NOTESNOTE OR PORTIONSPORTIONTHEREOFCALLEDFORREDEMPTION

ADDITIONAL NOTESNOTE

THE NOTESNOTE OF EACH SERIESSERIE INITIALLYWILL BE LIMITED TO THEAGGREGATEPRINCIPALAMOUNT FORTHATSERIESSERIE SET FORTHABOVE WE MAY
FROM TIME TO TIME WITHOUTNOTICETO OR THECONSENT OF THEHOLDERSHOLDER OF THENOTESNOTE OF SERIESSERIE CREATE AND ISSUE ADDITIONAL NOTESNOTE OF

THATSERIESSERIE EQUALIN RANKTO THE NOTESNOTE OF THATSERIESSERIE IN ALLRESPECTSRESPECTOR IN ALLRESPECTSRESPECTEXCEPTFORTHEPAYMENTOF INTERESTACCRUING
PRIORTO THE ISSUE DATEOF THE NEW NOTESNOTE OR EXCEPTFORTHE FIRSTPAYMENTOF INTERESTFOLLOWINGTHE ISSUE DATEOF THE NEW NOTESNOTE SO

THATTHENEW NOTESNOTE MAY BE CONSOLIDATEDAND FORM SINGLESERIESSERIE WITH SUCH NOTESNOTE AND HAVE THE SAME TERMSTERM AS TO STATUSSTATU

REDEMPTIONOR OTHERWISEAS SUCH NOTESNOTE IN THEEVENT THATWE ISSUE ADDITIONALNOTESNOTE WE WILLPREPARE NEW OFFERING
MEMORANDUM OR PROSPECTUSPROSPECTU

COVENANTSCOVENANT

LIMITATION UPON LIENSLIEN ON STOCK OFCERTAIN SUBSIDIARIESSUBSIDIARIE

FOR SO LONGAS ANY NOTESNOTE REMAIN OUTSTANDINGWE WILL NOT CREATE OR INCUROR ALLOWANY OF OUR SUBSIDIARIESSUBSIDIARIE TO CREATE OR INCUR

ANY PLEDGEOR SECURITYINTERESTON ANY OF THECAPITALSTOCKOF OR OTHEREQUITYINTERESTSINTEREST IN PECO CORNED OR GENERATION

AND ANY OFTHECAPITALSTOCKOF OR OTHEREQUITYINTERESTSINTEREST IN OUR SUBSIDIARIESSUBSIDIARIE WHICH DIRECTLYHOLD THECAPITALSTOCKOF OR

OTHEREQUITYINTERESTSINTEREST IN PECO CORNED OR GENERATIONIN EACHCASE HELD BY US OR ONE OF OUR SUBSIDIARIESSUBSIDIARIE ON THE ISSUE DATEOF

THE NOTESNOTE
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LIMITATION UPON MERGERSMERGERCONSOLIDATIONSCONSOLIDATIONAND SALESSALE OFASSETSASSET

THE INDENTUREPROVIDESPROVIDETHATWE WILL NOT CONSOLIDATEWITH OR MERGE INTO OR TRANSFERALLOR SUBSTANTIALLYALLOF OUR ASSETSASSET TO

ANOTHERCOMPANY UNLESSUNLES

THATCOMPANY IS ORGANIZEDUNDERTHE LAWSLAW OF THE UNITED STATESSTATE OR STATE OR IS ORGANIZEDUNDERTHE LAWSLAW OF FOREIGN
JURISDICTIONAND CONSENTSCONSENT TO THEJURISDICTIONOF THECOURTSCOURT OFTHE UNITED STATESSTATE OR STATE

THATCOMPANY ASSUMESASSUME BYSUPPLEMENTALINDENTUREALLOFOUR OBLIGATIONSOBLIGATIONUNDERTHEINDENTUREAND THE NOTESNOTE AND

IMMEDIATELYPRIORTO AND AFTERGIVINGEFFECTTO THETRANSACTIONNO DEFAULTEXISTSEXIST UNDERTHE INDENTURE

THE SUCCESSOR SHALLBE SUBSTITUTEDFORUS AS IF IT HAD BEEN AN ORIGINALPARTYTO THE INDENTUREAND THE NOTESNOTE THEREAFTERTHE

SUCCESSOR MAY EXERCISEOUR RIGHTSRIGHTAND POWERSPOWER UNDERTHE INDENTURETHENOTESNOTE AND ALLOF OUR OBLIGATIONSOBLIGATIONUNDER THOSE

DOCUMENTSDOCUMENT WILL TERMINATE

EVENTSEVENT OF DEFAULT

IN ADDITION TO THE EVENTSEVENT OF DEFAULTDESCRIBEDIN THE INDENTUREAN EVENT OF DEFAULTUNDER THENOTESNOTE WILL INCLUDE OUR FAILURE

TO PAY PRINCIPALAT MATURITYOR ACCELERATIONFOLLOWINGDEFAULTIN AN AGGREGATEAMOUNT OF 50 MILLION OR MORE WITH RESPECTTO

ANY INDEBTEDNESSINDEBTEDNES AS DEFINED BELOW OFEXELON CORPORATIONNOT INCLUDINGINDEBTEDNESSINDEBTEDNES OF OUR SUBSIDIARIESSUBSIDIARIEOR THE

ACCELERATIONOF ANY OF OUR INDEBTEDNESSINDEBTEDNES AGGREGATING50 MILLION OR MORE WHICH DEFAULTIS NOT CUREDWAIVED OR POSTPONED
PURSUANTTO AN AGREEMENTWITH THE HOLDERSHOLDER OF THE INDEBTEDNESSINDEBTEDNES WITHIN 30 DAYSDAY AFTERWRITTENNOTICEAS PROVIDEDIN THE

INDENTUREOR THE ACCELERATIONIS NOT RESCINDEDOR ANNULLEDWITHIN 30 DAYSDAY AFTERWRITTENNOTICEAS PROVIDEDIN THE INDENTURE

AS USED IN THE IMMEDIATELYPRECEDINGPARAGRAPH MEANSMEAN THEFOLLOWINGOFOUR OBLIGATIONSOBLIGATION

ALLOBLIGATIONSOBLIGATIONFORBORROWEDMONEY

ALLOBLIGATIONSOBLIGATIONEVIDENCED BYBONDSBOND DEBENTURESDEBENTURENOTESNOTE OR SIMILAR INSTRUMENTSINSTRUMENTOR UPON WHICH INTERESTPAYMENTSPAYMENT ARE

CUSTOMARILYMADE

ALLOBLIGATIONSOBLIGATIONUNDERCONDITIONALSALEOR OTHERTITLERETENTIONAGREEMENTSAGREEMENTRELATINGTO PROPERTYPURCHASEDBYUS TO THE

EXTENT OFTHE VALUE OF THEPROPERTYOTHERTHANCUSTOMARYRESERVATIONSRESERVATION OR RETENTIONSRETENTION OF TITLEUNDER AGREEMENTWITH

SUPPLIERSSUPPLIERENTEREDINTO IN THEORDINARYCOURSE OF BUSINESSBUSINES AND

ALLOBLIGATIONSOBLIGATIONISSUED OR ASSUMED AS THE DEFERREDPURCHASEPRICEOFPROPERTYOR SERVICESSERVICE PURCHASEDBY US WHICH WOULD

APPEARAS LIABILITIESLIABILITIE ON OUR BALANCESHEET

RATINGSRATING

MOODYSMOODY INVESTORSINVESTOR SERVICEINC STANDARDAND POORSPOOR RATINGSRATINGSERVICESSERVICE AND FITCH RATINGSRATINGCURRENTLYRATE OUR LONGTERM
DEBTBAA2 BBB AND BBB RESPECTIVELY

RATINGREFLECTSREFLECTONLYTHE VIEWSVIEW OF RATINGAGENCY AND IS NOT RECOMMENDATION TO BUY SELLOR HOLDTHE NOTESNOTE ANY RATING
CAN BE REVISED UPWARDOR DOWNWARD OR WITHDRAWNAT ANY TIME BY RATINGAGENCY IF IT DECIDESDECIDE THE CIRCUMSTANCESCIRCUMSTANCE WARRANT THAT

CHANGEEACH RATINGSHOULDBE EVALUATEDINDEPENDENTLYOF ANY OTHERRATING
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UNDERWRITING

CITIGROUPGLOBAL MARKETSMARKET INC MERRILLLYNCHPIERCEFENNER SMITH INCORPORATEDBANE OF AMERICA SECURITIESSECURITIE LLC

BARCLAYSBARCLAYCAPITALINC CREDIT SUISSE FIRSTBOSTONLLC AND DEUTSCHE BANK SECURITIESSECURITIE INC ARE ACTINGAS JOINTBOOKRUNNING
MANAGERSMANAGER AND AS REPRESENTATIVESREPRESENTATIVEOF THE UNDERWRITERSUNDERWRITERNAMED BELOW FORCERTAINOF THE SERIESSERIE OF NOTESNOTE CITIGROUPGLOBAL MARKETSMARKET

INC AND MERRILLLYNCHPIERCEFENNER SMITH INCORPORATEDARE ACTINGAS JOINTBOOKRUNNINGMANAGERSMANAGER FORALLSERIESSERIE OF

NOTESNOTE BANE OF AMERICA SECURITIESSECURITIE LLC IS ACTINGAS JOINTBOOKRUNNINGMANAGER FORTHE 2035 NOTESNOTE ONLYBARCLAYSBARCLAYCAPITAL
INC AND CREDITSUISSE FIRSTBOSTON LLC ARE ACTINGAS JOINTBOOKRUNNER MANAGERSMANAGER FORTHE 2015 NOTESNOTE ONLYAND DEUTSCHE BANK

SECURITIESSECURITIE INC IS ACTINGAS JOINTBOOKRUNNINGMANAGER FORTHE 2010 NOTESNOTE ONLY

SUBJECTTO THE TERMSTERM AND CONDITIONSCONDITION STATEDIN THEUNDERWRITINGAGREEMENTDATED THEDATEOF THISTHI PROSPECTUSPROSPECTUSUPPLEMENT
EACH UNDERWRITERNAMED BELOW HAS AGREEDTO PURCHASEAND WE HAVE AGREEDTO SELLTO THEUNDERWRITERTHEPRINCIPALAMOUNT OF

NOTESNOTE SET FORTHOPPOSITETHATUNDERWRITERSUNDERWRITER NAME

UNDERWRITER

CITIGROUPGLOBAL MARKETSMARKET INC

MERRILLLYNCHPIERCEFENNER SMITH INCORPORATED
BANE OF AMERICA SECURITIESSECURITIE LLC

BARCLAYSBARCLAYCAPITALINC

CREDITSUISSE FIRSTBOSTONLLC

DEUTSCHE BANK SECURITIESSECURITIE INC

UBS SECURITIESSECURITIE LLC

WACHOVIA CAPITALMARKETSMARKET LLC

ABN AMRO INCORPORATED
BNP PARIBASPARIBA SECURITIESSECURITIE CORP
BNY CAPITALMARKETSMARKET INC

CAPITALMANAGEMENTGROUPSECURITIESSECURITIE LLC

DRESDNERKLEINWORT WASSERSTEINSECURITIESSECURITIE LLC

KEYBANCCAPITALMARKETSMARKET

LOOPCAPITALMARKETSMARKET LLC

PIPERJAFFRAYCO

SAMUEL RAMIREZ COMPANYINC

SCOTIACAPITALUSA INC

THE WILLIAMSWILLIAM CAPITALGROUPLP

WELLSWELL FARGOSECURITIESSECURITIE LLC

TOTAL

PRINCIPALAMOUNT OF PRINCIPALAMOUNT OF PRINCIPALAMOUNT OF

445 SENIOR NOTESNOTE 490 SENIOR 5625 SENIOR

UH UH

100000000 158000000 110000000
68000000 132000000 82500000

110000000
158000000
158000000

62500000
62500000
15000000
10000000

15000000
10000000

10000000
12500000

THE UNDERWRITINGAGREEMENTPROVIDESPROVIDETHATTHEOBLIGATIONSOBLIGATIONOF THEUNDERWRITERSUNDERWRITER TO PURCHASETHE NOTESNOTE INCLUDED IN THISTHI

OFFERINGARE SUBJECTTO THEAPPROVALOF LEGALMATTERSMATTER BYCOUNSELAND TO OTHERCONDITIONSCONDITION THE UNDERWRITERSUNDERWRITERARE OBLIGATEDTO

PURCHASEALLOF THE NOTESNOTE IF THEYPURCHASEANY OF THE NOTESNOTE

THE UNDERWRITERSUNDERWRITERPROPOSETO OFFERSOME OFTHE NOTESNOTE DIRECTLYTO THEPUBLICAT THEPUBLICOFFERINGPRICESET FORTHON THECOVER

PAGE OF THISTHI PROSPECTUSPROSPECTUSUPPLEMENTAND SOME OF THENOTESNOTE TO DEALERSDEALER AT THEPUBLICOFFERINGPRICELESSLES CONCESSIONNOT TO

EXCEED THE AMOUNTSAMOUNT LISTEDIN THE TABLEBELOW THE UNDERWRITERSUNDERWRITERMAY ALLOWAND DEALERSDEALER MAY REALLOW CONCESSIONNOT TO

EXCEED THE AMOUNTSAMOUNT LISTEDIN THETABLEBELOW ON SALESSALE TO OTHERDEALERSDEALER AFTERTHE INITIAL OFFERINGOFTHE NOTESNOTE TO THEPUBLICTHE

REPRESENTATIVESREPRESENTATIVEMAY CHANGETHEPUBLICOFFERINGPRICEAND CONCESSIONSCONCESSION
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445 SENIOR 490 SENIOR NOTESNOTE 5625 SENIOR NOTESNOTE

NOTESNOTE DUE 2010 DUE 2015 DUE 2035

SELLINGCONCESSION 0350 0400 0500

DEALER REALLOWANCE 0250 0250 0250

THE FOLLOWINGTABLESHOWSSHOW THEUNDERWRITINGDISCOUNTSDISCOUNT AND COMMISSIONSCOMMISSION THATWE ARE TO PAY TO THE UNDERWRITERSUNDERWRITERIN

CONNECTIONWITH THISTHI OFFERINGEXPRESSEDAS PERCENTAGEOF THEPRINCIPALAMOUNT OFTHENOTESNOTE

PAID BY

PER 445 SENIOR NOTE DUE 2010 0600

PER 490 SENIOR NOTE DUE 2015 0650

PER 5625 SENIOR NOTE DUE 2035 0875

CONNECTIONWITH THEOFFERINGTHEREPRESENTATIVESREPRESENTATIVEMAY PURCHASEAND SELLNOTESNOTE IN THE OPEN MARKET THESE TRANSACTIONSTRANSACTION

MAY INCLUDE OVERALLOTMENTSYNDICATECOVERINGTRANSACTIONSTRANSACTIONAND STABILIZINGTRANSACTIONSTRANSACTION OVERALLOTMENT INVOLVESINVOLVE SYNDICATE
SALESSALE OF NOTESNOTE IN EXCESSEXCES OF THEPRINCIPALAMOUNT OFNOTESNOTE TO BE PURCHASEDBYTHE UNDERWRITERSUNDERWRITERIN THEOFFERINGWHICH CREATESCREATE

SYNDICATESHORTPOSITIONSYNDICATECOVERINGTRANSACTIONSTRANSACTIONINVOLVE PURCHASESPURCHASEOFTHE NOTESNOTE IN THE OPEN MARKETAFTERTHE

DISTRIBUTIONHAS BEEN COMPLETEDIN ORDERTO COVER SYNDICATESHORTPOSITIONSPOSITIONSTABILIZINGTRANSACTIONSTRANSACTIONCONSISTOFCERTAINBIDSBID OR

PURCHASESPURCHASEOF NOTESNOTE MADE FORTHE PURPOSEOF PREVENTINGOR RETARDINGDECLINEIN THE MARKETPRICEOF THENOTESNOTE WHILE THE

OFFERINGIS IN PROGRESSPROGRES

THE UNDERWRITERSUNDERWRITERALSOMAY IMPOSE PENALTYBID PENALTYBIDSBID PERMITTHEUNDERWRITERSUNDERWRITER TO RECLAIM SELLINGCONCESSIONFROM

SYNDICATEMEMBER WHEN THEREPRESENTATIVESREPRESENTATIVEIN COVERINGSYNDICATESHORTPOSITIONSPOSITIONOR MAKINGSTABILIZINGPURCHASESPURCHASE
REPURCHASENOTESNOTE ORIGINALLYSOLDBYTHATSYNDICATEMEMBER

ANYOF THESEACTIVITIESACTIVITIE MAY HAVE THE EFFECTOF PREVENTINGOR RETARDINGDECLINE IN THEMARKETPRICEOF THENOTESNOTE THEYMAY
ALSOCAUSE THEPRICEOF THE NOTESNOTE TO BE HIGHERTHANTHEPRICETHATOTHERWISEWOULD EXIST IN THEOPEN MARKET IN THE ABSENCEOF

THESETRANSACTIONSTRANSACTION THE UNDERWRITERSUNDERWRITERMAY CONDUCTTHESETRANSACTIONSTRANSACTIONIN THE OVERTHECOUNTERMARKETOR OTHERWISE IF THE

UNDERWRITERSUNDERWRITER COMMENCE ANY OF THESETRANSACTIONSTRANSACTIONTHEYMAY DISCONTINUETHEM AT ANY TIME

WE ESTIMATE THATOUR TOTALEXPENSESEXPENSE FORTHISTHI OFFERINGEXCLUDINGUNDERWRITINGCOMMISSIONSCOMMISSION AND DISCOUNTSDISCOUNTWILL BE

850000

THE UNDERWRITERSUNDERWRITERHAVE PERFORMEDINVESTMENTBANKINGAND ADVISORYSERVICESSERVICE FORUS AND OUR AFFILIATESAFFILIATE FROM TIME TO TIME FOR

WHICH THEYHAVE RECEIVED CUSTOMARYFEESFEE AND EXPENSESEXPENSE THE UNDERWRITERSUNDERWRITERMAY FROM TIME TO TIME ENGAGE IN TRANSACTIONSTRANSACTIONWITH

AND PERFORMSERVICESSERVICE FORUS AND OUR AFFILIATESAFFILIATE IN THEORDINARYCOURSE OF THEIRBUSINESSBUSINES AFFILIATESAFFILIATE OF CITIGROUPGLOBAL MARKETSMARKET

INC SERVE AS THE ADMINISTRATIVE AGENTAND LEADARRANGERAND SOLEBOOK RUNNER UNDER OUR 20 BILLION TERM LOANAGREEMENTIN

ADDITIONAFFILIATESAFFILIATE OF CITIGROUPGLOBAL MARKETSMARKET INC MERRILLLYNCHPIERCEFENNER SMITH INCORPORATEDBANC OFAMERICA

SECURITIESSECURITIE LLC BARCLAYSBARCLAYCAPITALINC CREDITSUISSE FIRSTBOSTON LLC DEUTSCHE BANK SECURITIESSECURITIE INC ABN AMRO

INCORPORATEDBNP PARIBASPARIBA SECURITIESSECURITIE CORPBNY CAPITALMARKETSMARKET INC KEYBANCCAPITALMARKETSMARKET SCOTIACAPITAL
USA INC WACHOVIA CAPITALMARKETSMARKET LLC AND WELLSWELL FARGOSECURITIESSECURITIE LLC ARE AMONG THE LENDERSLENDER THEREUNDERWE WILL USE

THEPROCEEDSPROCEEDFROM THISTHI OFFERINGTO REPAY APPROXIMATELY15 BILLION IN REMAININGPRINCIPALOUTSTANDINGUNDERTHISTHI TERM LOAN

SEE USE OF PROCEEDSPROCEED ABOVE

WE HAVE AGREEDTO INDEMNIFYTHE UNDERWRITERSUNDERWRITERAGAINSTCERTAINLIABILITIESLIABILITIE INCLUDINGLIABILITIESLIABILITIE UNDERTHE SECURITIESSECURITIE ACT OF

1933 OR TO CONTRIBUTETO PAYMENTSPAYMENT THE UNDERWRITERSUNDERWRITERMAY BE REQUIREDTO MAKE BECAUSEOF ANY OF THOSELIABILITIESLIABILITIE
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LEGAL MATTERSMATTER

BALLARDSPAHRANDREWSANDREW INGERSOLLLLP PHILADELPHIAPENNSYLVANIAWILLPROVIDEAN OPINIONAS TO LEGALMATTERSMATTER IN

CONNECTIONWITH THE NOTESNOTE WINSTON STRAWNLLP CHICAGOILLINOISILLINOI WILLPASSPAS ON CERTAINLEGALMATTERSMATTER FORTHE UNDERWRITERSUNDERWRITER

WINSTON STRAWNLLP PROVIDESPROVIDELEGALSERVICESSERVICE TO EXELON AND CERTAINOF ITS SUBSIDIARIESSUBSIDIARIE FROMTIME TO TIME

EXPERTSEXPERT

THE CONSOLIDATEDFINANCIAL STATEMENTSSTATEMENT OFEXELON CORPORATIONAND MANAGEMENTSMANAGEMENTASSESSMENT OF THE EFFECTIVENESSEFFECTIVENES OF

INTERNALCONTROLOVER FINANCIALREPORTINGWHICHIS INCLUDED IN MANAGEMENTSMANAGEMENTREPORTON INTERNALCONTROLOVER FINANCIAL

REPORTINGINCORPORATEDIN THISTHI PROSPECTUSPROSPECTUSUPPLEMENTBYREFERENCETO THE EXELON CORPORATIONCURRENTREPORTON FORM 8K

FILEDBYEXELON CORPORATIONON MAY 13 2005 HAVE BEEN SO INCORPORATEDIN RELIANCEON THEREPORTOF PRICEWATERHOUSECOOPEPRICEWATERHOUSECOOPE
LLP AN INDEPENDENTREGISTEREDPUBLICACCOUNTINGFIRM GIVENON THEAUTHORITYOFSAID FIRM AS EXPERTSEXPERTIN AUDITINGAND

ACCOUNTING
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1700000000

EXELON LOGO

EXELON CORPORATION

400000000 445 SENIOR NOTESNOTE DUE 2010

800000000 490 SENIOR NOTESNOTE DUE 2015

500000000 5625 SENIOR NOTESNOTE DUE 2035

PROSPECTUSPROSPECTU SUPPLEMENT

JUNE 2005

JOINTBOOKRUNNINGMANAGERSMANAGER

CITIGROUP
MERRILL LYNCH CO

BANE OFAMERICA SECURITIESSECURITIE LLC

BARCLAYSBARCLAYCAPITAL
CREDIT SUISSE FIRST BOSTON

DEUTSCHE BANK SECURITIESSECURITIE

UBS INVESTMENT BANK

WACHOVIA SECURITIESSECURITIE

ABN AMRO INCORPORATED
BNP PARIBASPARIBA

BNY CAPITALMARKETSMARKET INC

CAPITALMANAGEMENTSECURITIESSECURITIE LLC
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EXHIBIT 231

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

WE HEREBY CONSENT TO THE INCORPORATION BY REFERENCE IN THISTHI AMENDMENT NO

TO THE REGISTRATION STATEMENT ON FORM OF EXELON CORPORATION OF OUR REPORT
DATED FEBRUARY 22 2005 EXCEPT FOR NOTE 22 AND NOTE 26 AS TO WHICH THE DATE

IS MAY 11 2005 RELATING TO THE FINANCIAL STATEMENTSSTATEMENT FINANCIAL STATEMENT

SCHEDULE MANAGEMENTSMANAGEMENT ASSESSMENT OF THE EFFECTIVENESSEFFECTIVENES OF INTERNAL CONTROL

OVER FINANCIAL REPORTING AND THE EFFECTIVENESSEFFECTIVENES OF INTERNAL CONTROL OVER

FINANCIAL REPORTING WHICH APPEARSAPPEAR IN THE CURRENT REPORT ON FORM 8K OF

EXELON CORPORATION DATED MAY 13 2005 WE ALSO CONSENT TO THE REFERENCE TO US

UNDER THE HEADING EXPERTSEXPERT IN SUCH REGISTRATION STATEMENT

IS PRICEWATERHOUSECOOPEPRICEWATERHOUSECOOPE LLP

CHICAGO IL

MAY 13 2005
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EXELON SM
EQUISERVE TRUST COMPANY NA

PO BOX 8694

EDISON NJ 088188694

YOUR VOTE IS IMPORTANT PLEASE VOTE

VOTE BY INTERNET OR VOTE BY TELEPHONE

LOG ON TO THE INTERNET AND GO TO CA TOLLFREE

HTTPWWWEPROXYVOTECOM 18777798683

IF YOU VOTE OVER THE INTERNET OR BY TELEPHONE PLEASE DO NOT MAIL YOUR CARD

DETACH HERE IF YOU ARE RETURNING YOUR PROXY CARD BY MAIL

PLEASE MARK VOTESVOTE AS IN THISTHI A1

THE BOARD OF DIRECTORSDIRECTOR RECOMMENDSRECOMMEND VOTE FOR PROPOSALSPROPOSAL AND

EXELON

FOR AGAINST ABSTAIN

APPROVAL OF SHARE ISSUANCE

ELECTION OF DIRECTORSDIRECTOR

01 BRENNAN

02 DEMARSDEMAR

03 DIAZ

04 JW ROWE

05 RUBIN

FOR WITHHELD

FOR ALL NOMINEESNOMINEE EXCEPT AS NOTED ABOVE

FOR AGAINST ABSTAIN

APPROVAL OF AMENDMENT TO AMENDED AND RESTATED
ARTICLESARTICLE OF INCORPORATION

RATIFICATION OF INDEPENDENT ACCOUNTANTSACCOUNTANT

APPROVAL OF EXELON CORPORATION 2006 LONGTERM
INCENTIVE PLAN

APPROVAL OF EXELON CORPORATION EMPLOYEE
STOCK PURCHASE PLAN FOR UNINCORPORATED SUBSIDIARIESSUBSIDIARIE

APPROVAL TO ADJOURN OR POSTPONE ANNUAL MEETING

FILEDOCUM LOC 8252005
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CHANGE OF ADDRESSCOMMENTSADDRESSCOMMENT ON REVERSE SIDE

PLEASE SIGN THISTHI PROXY EXACTLY AS NAME APPEARSAPPEAR HEREON WHEN SHARESSHARE ARE HELD
BY JOINT TENANTSTENANT BOTH SHOULD SIGN WHEN SIGNING AS ATTORNEY ADMINISTRATOR
TRUSTEE OR GUARDIAN PLEASE GIVE FULL TITLE AS SUCH

SIGNATURE DATE

SIGNATURE DATE

PAGE

ADMISSION TICKET

PLEASE DETACH AND BRING THISTHI TICKET ALONG WITH

PHOTO ID FOR ADMISSION TO THE

ONH CORPORATION

ANNUAL SHAREHOLDERSSHAREHOLDER MEETING

2005

THISTHI TICKET IS NOT TRANSFERABLE

DETACH HERE

2005 COMMON STOCK PROXY

EXELON CORPORATION

THISTHI PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORSDIRECTOR

FOR THE ANNUAL MEETING OF SHAREHOLDERSSHAREHOLDER TO BE HELD ON

RANDALL MEHRBERG AND KATHERINE COMBSCOMB OR EITHER OF THEM WITH POWER OF
SUBSTITUTION ARE HEREBY APPOINTED PROXIESPROXIE TO VOTE AS SPECIFIED ALL SHARESSHARE OF
COMMON STOCK WHICH THE SHAREHOLDERSSHAREHOLDER NAMED ON THE REVERSE SIDE IS ENTITLED
TO VOTE AT THE ABOVE ANNUAL MEETING OR AT ANY ADJOURNMENT THEREOF AND IN
THEIR DISCRETION TO VOTE UPON ALL OTHER MATTERSMATTER AS MAY PROPERLY BE BROUGHT
BEFORE THE MEETING

EQUISERVE TRUST COMPANY NA AS CUSTODIAN UNDER THE DIVIDEND REINVESTMENT
AND EMPLOYEE STOCK PURCHASE PLAN AND EXELON CORPORATION AS CUSTODIAN FOR
THE 401K EMPLOYEE SAVINGSSAVING PLAN ARE HEREBY AUTHORIZED TO EXECUTE PROXY
WITH IDENTICAL INSTRUCTIONSINSTRUCTION FOR ANY SHARESSHARE OF COMMON STOCK HELD FOR THE

BENEFIT OF SHAREHOLDERSSHAREHOLDER NAMED ON THE REVERSE SIDE

NOMINEESNOMINEE FOR ELECTION TO THE BOARD OF DIRECTORSDIRECTOR FOR CLASSCLAS TERMSTERM EXPIRING
IN 2008 ARE

01 EDWARD BRENNAN 02 BRUCE SH 03 NELSON DIAZ 04 3OHN ROWE

AND RONALD

PLEASE SIGN AND DATE ON THE REVERSE SIDE AND MAIL PROMPTLY IN THE ENCLOSED

POSTAGE PAID ENVELOPE OR OTHERWISE TO PO BOX 864

LE LNTERQH 8252005
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EDISON NEW JERSEY 8647

HAS YOUR ADDRESSADDRES CHANGED DO YOU HAVE ANY CONMENTSCONMENT

DOCUNENT

FFLEIC 812512005
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EXHIBIT 993

CONSENT

OF

JP MORGAN SECURITIESSECURITIE INC

WE HEREBY CONSENT TO THE USE OF OUR OPINION LETTER DATED DECEMBER

20 2004 TO THE BOARD OF DIRECTORSDIRECTOR OF EXELON CORPORATION THE COMPANY
INCLUDED IN ANNEX TO THE JOINT PROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTU WHICH FORMSFORM

PART OF THE REGISTRATION STATEMENT ON FORM S4 RELATING TO THE PROPOSED

MERGER OF THE COMPANY AND PUBLIC SERVICE ENTERPRISE GROUP INCORPORATED AND

THE REFERENCESREFERENCE TO SUCH OPINION IN SUCH JOINT PROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTU
IN GIVING SUCH CONSENT WE DO NOT ADMIT THAT WE COME WITHIN THE CATEGORY OF

PERSONSPERSON WHOSE CONSENT IS REQUIRED UNDER SECTION OF THE SECURITIESSECURITIE ACT OF

1933 AS AMENDED OR THE RULESRULE AND REGULATIONSREGULATION OF THE SECURITIESSECURITIE AND EXCHANGE
COMMISSION THEREUNDER NOR DO WE HEREBY ADMIT THAT WE ARE EXPERTSEXPERT WITH

RESPECT TO ANY PART OF SUCH REGISTRATION STATEMENT WITHIN THE MEANING OF THE

TERM EXPERTSEXPERT AS USED IN THE SECURITIESSECURITIE ACT OF 1933 AS AMENDED OR THE

RULESRULE AND REGULATIONSREGULATION OF THE SECURITIESSECURITIE AND EXCHANGE COMMISSION THEREUNDER

MORGAN SECURITIESSECURITIE INC

JP MORGAN SECURITIESSECURITIE INC

MAY 13 2005

LE LQLMXLOCAQL2OSETTING 8172005
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EXHIBIT 232

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

WE CONSENT TO THE INCORPORATION BY REFERENCE IN THISTHI AMENDMENT NO TO

REGISTRATION STATEMENT NO 333122704 ON FORM S4 OF OUR REPORTSREPORT DATED FEBRUARY
28 2005 RELATING TO THE CONSOLIDATED FINANCIAL STATEMENTSSTATEMENT AND THE CONSOLIDATED

FINANCIAL STATEMENT SCHEDULE OF PUBLIC SERVICE ENTERPRISE GROUP INCORPORATED AND

ITS SUBSIDIARIESSUBSIDIARIE THE COMPANY AND MANAGEMENTSMANAGEMENT REPORT ON THE EFFECTIVENESSEFFECTIVENES

OF INTERNAL CONTROL OVER FINANCIAL REPORTING APPEARING IN THE ANNUAL REPORT ON

FORM 10K OF THE COMPANY FOR THE YEAR ENDED DECEMBER 31 2004 WHICH REPORTSREPORT

EXPRESSEXPRES AN UNQUALIFIED OPINION ON THE CONSOLIDATED FINANCIAL STATEMENTSSTATEMENT AND

CONSOLIDATED FINANCIAL STATEMENT SCHEDULE AND INCLUDE EXPLANATORY PARAGRAPHSPARAGRAPH
RELATING TO THE ADOPTION OF STATEMENT OF FINANCIAL ACCOUNTING STANDARDSSTANDARD NO 142

GOODWILL AND OTHER INTANGIBLE ASSETSASSET AND STATEMENT OF FINANCIAL ACCOUNTING
STANDARDSSTANDARD NO 143 ACCOUNTING FOR ASSET RETIREMENT OBLIGATIONSOBLIGATION DESCRIBED IN

NOTE EXPRESSEXPRES AN UNQUALIFIED OPINION ON MANAGEMENTSMANAGEMENT ASSESSMENT REGARDING
THE EFFECTIVENESSEFFECTIVENES OF INTERNAL CONTROL OVER FINANCIAL REPORTING AND EXPRESSEXPRES

AN UNQUALIFIED OPINION ON THE EFFECTIVENESSEFFECTIVENES OF INTERNAL CONTROL OVER FINANCIAL

REPORTING AND TO THE REFERENCE TO US UNDER THE HEADING EXPERTSEXPERT IN THISTHI JOINT

PROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTU WHICH IS PART OF SUCH REGISTRATION STATEMENT

DELOITTE TOUCHE LLP

PARSIPPANY NEW JERSEY

MAY 13 2005

LE OAND2QOSETTI 8172005
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EXHIBIT 994

CONSENT

OF

LEHMAN BROTHERSBROTHER

WE HEREBY CONSENT TO THE USE OF OUR OPINION LETTER DATED DECEMBER 20

2004 TO THE BOARD OF DIRECTORSDIRECTOR OF EXELON CORPORATION THE COMPANY ATTACHED

AS ANNEX TO THE COMPANYSCOMPANY JOINT PROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTU WHICH FORMSFORM

PART OF THE REGISTRATION STATEMENT ON FORM S4 THE PROSPECTUSPROSPECTU RELATING TO

THE PROPOSED MERGER OF THE COMPANY AND PUBLIC SERVICE ENTERPRISE GROUP

INCORPORATED AND TO THE REFERENCESREFERENCE TO SUCH OPINION IN THE PROSPECTUSPROSPECTU UNDER

THE HEADINGSHEADING SUMMARY EXELONSEXELON FINANCIAL ADVISORSADVISOR DELIVERED THEIR OPINIONSOPINION

TO THE EXELON BOARD OF DIRECTORSDIRECTOR TO THE EFFECT THAT AS OF DECEMBER 20 2004

THE EXCHANGE RATIO IN THE MERGER WAS FAIR FROM FINANCIAL POINT OF VIEW TO

EXELON THE MERGER BACKGROUND OF THE MERGER THE MERGER

RECOMMENDATION OF EXELON BOARD EXELONSEXELON REASONSREASON FOR THE MERGER THE MERGER

OPINIONSOPINION OF FINANCIAL ADVISORSADVISOR AND OPINION OF LEHMAN BROTHERSBROTHER INC IN

GIVING SUCH CONSENT WE DO NOT ADMIT THAT WE COME WITHIN THE CATEGORY OF

PERSONSPERSON WHOSE CONSENT IS REQUIRED UNDER SECTION OF THE SECURITIESSECURITIE ACT OF

1933 AS AMENDED OR THE RULESRULE AND REGULATIONSREGULATION OF THE SECURITIESSECURITIE AND EXCHANGE

COMMISSION THEREUNDER AND WE DO NOT THEREBY ADMIT THAT WE ARE EXPERTSEXPERT WITH

RESPECT TO ANY PART OF THE REGISTRATION STATEMENT UNDER THE MEANING OF THE

TERM EXPERT AS USED IN THE SECURITIESSECURITIE ACT

LEHMAN BROTHERSBROTHER INC

BY JAMESJAME METCALF

JAMESJAME METCALF

MANAGING DIRECTOR

NEW YORK NEW YORK

MAY 13 2005

LE LQLMXLOCAQL2OSETTING 8172005
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EXHIBIT 995

CONSENT OF MORGAN STANLEY CO INCORPORATED

WE HEREBY CONSENT TO THE USE IN THE REGISTRATION STATEMENT OF EXELON

CORPORATION ON FORM S4 AND IN THE JOINT PROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTU OF EXELON

CORPORATION AND PUBLIC SERVICE ENTERPRISE GROUP INCORPORATED WHICH IS PART OF

THE REGISTRATION STATEMENT OF OUR OPINION DATED DECEMBER 20 2004 APPEARING AS

ANNEX TO SUCH JOINT PROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTU AND TO THE DESCRIPTION OF SUCH

OPINION AND TO THE REFERENCESREFERENCE TO OUR NAME CONTAINED THEREIN UNDER THE HEADINGSHEADING

SUMMARYPSEGSSUMMARYPSEG FINANCIAL ADVISOR DELIVERED ITS OPINION TO THE PSEG BOARD OF

DIRECTORSDIRECTOR TO THE EFFECT THAT AS OF DECEMBER 20 2004 THE EXCHANGE RATIO UNDER

THE MERGER AGREEMENT WAS FAIR FROM FINANCIAL POINT OF VIEW TO THE HOLDERSHOLDER OF

PSEG COMMON STOCK THE MERGERBACKGROUND THE MERGERRECOMMENDATION OF THE

PSEG BOARD PSEGSPSEG REASONSREASON FOR THE MERGER AND THE MERGEROPINION OF FINANCIAL

ADVISORSOPINION OF PSEGSPSEG FINANCIAL ADVISOR IN GIVING THE FOREGOING CONSENT

WE DO NOT ADMIT THAT WE COME WITHIN THE CATEGORY OF PERSONSPERSON WHOSE CONSENT IS

REQUIRED UNDER SECTION OF THE SECURITIESSECURITIE ACT OF 1933 AS AMENDED THE

SECURITIESSECURITIE ACT OR THE RULESRULE AND REGULATIONSREGULATION PROMULGATED THEREUNDER NOR DO

WE ADMIT THAT WE ARE EXPERTSEXPERT WITH RESPECT TO ANY PART OF SUCH REGISTRATION
STATEMENT WITHIN THE MEANING OF THE TERM EXPERTSEXPERT AS USED IN THE SECURITIESSECURITIE ACT

OR THE RULESRULE AND REGULATIONSREGULATION PROMULGATED THEREUNDER

MORGAN STANLEY CO INCORPORATED

BY JAMESJAME PERRY OF FUTT JR

NEW YORK NEW YORK

MAY 13 2005

LE 8172005
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EXELON CORPORATION
10 SOUTH DEARBORN STREET 37TH FLOOR

CHICAGO IL 606805379

RE REGISTRATION OF 341000000 SHARESSHARE OF COMMON STOCK NO PAR VALUE

LADIESLADIE AND GENTLEMEN

WE REFER TO THE REGISTRATION STATEMENT ON FORM S4 THE REGISTRATION
FILED ON FEBRUARY 2005 BY EXELON CORPORATION PENNSYLVANIA

CORPORATION THE COMPANY WITH THE SECURITIESSECURITIE AND EXCHANGE COMMISSION UNDER

THE SECURITIESSECURITIE ACT OF 1933 AS AMENDED THE SECURITIESSECURITIE RELATING TO THE

REGISTRATION OF 341000000 SHARESSHARE OF COMMON STOCK NO PAR VALUE THE

SHARESSHARE OF THE COMPANY THE REGISTERED SHARESSHARE ARE TO BE REGISTERED

PURSUANT TO THE TERMSTERM OF THE AGREEMENT AND PLAN OF MERGER DATED AS OF DECEMBER

20 2004 THE MERGER AGREEMENT BETWEEN THE COMPANY AND PUBLIC SERVICE

ENTERPRISE GROUP INCORPORATED NEW JERSEY CORPORATION WHICH PROVIDESPROVIDE
FOR THE MERGER THE MERGER OF PSEG WITH AND INTO THE COMPANY WITH THE

COMPANY SURVIVING THE REGISTERED SHARESSHARE CONSIST OF SHARESSHARE TO BE ISSUED UPON

THE EFFECTIVE TIME OF THE MERGER THE CLOSING SHARESSHARE AND II SHARESSHARE ISSUABLE

UPON THE SETTLEMENT OF THE ASSUMED STOCKBASED AWARDSAWARD AND SUBSTITUTE OPTIONSOPTION
EACH AS DEFINED IN THE MERGER AGREEMENT THE AWARD SHARESSHARE

WE ARE FAMILIAR WITH THE AMENDED AND RESTATED ARTICLESARTICLE OF INCORPORATION
OF THE COMPANY THE RESOLUTIONSRESOLUTION ADOPTED BY THE BOARD OF DIRECTORSDIRECTOR OF THE

COMPANY RELATING TO THE REGISTRATION STATEMENT AND THE MERGER THE MERGER

AGREEMENT AND THE REGISTRATION STATEMENT WE HAVE ALSO EXAMINED ORIGINALSORIGINAL OR

COPIESCOPIE OF ORIGINALSORIGINAL CERTIFIED OR OTHERWISE IDENTIFIED TO OUR SATISFACTION OF

SUCH RECORDSRECORD OF THE COMPANY AND OTHER CORPORATE DOCUMENTSDOCUMENT HAVE EXAMINED SUCH

QUESTIONSQUESTION OF LAW AND HAVE SATISFIED OURSELVESOURSELVE AS TO SUCH MATTERSMATTER OF FACT AS

WE HAVE CONSIDERED RELEVANT AND NECESSARY AS BASISBASI FOR THE OPINION SET

FORTH HEREIN WE HAVE ASSUMED THE AUTHENTICITY OF ALL DOCUMENTSDOCUMENT SUBMITTED TO

US AS ORIGINALSORIGINAL THE GENUINENESSGENUINENES OF ALL SIGNATURESSIGNATURE AND THE CONFORMITY WITH THE

ORIGINAL DOCUMENTSDOCUMENT OF ANY COPIESCOPIE THEREOF SUBMITTED TO US FOR OUR EXAMINATION

WE HAVE ALSO ASSUMED THAT EACH NATURAL PERSON WHO SIGNED OR AUTHORIZED THE

SIGNING OF ANY DOCUMENT OR AUTHORIZED THE TAKING OF ANY ACTION WITH RESPECT TO

ANY DOCUMENT HAD THE LEGAL CAPACITY TO DO SO IT BEING UNDERSTOOD THAT THISTHI

ASSUMPTION DOESDOE NOT OTHERWISE LIMIT OUR OPINIONSOPINION IN PARAGRAPHSPARAGRAPH AND

BASED ON THE FOREGOING WE ARE OF THE OPINION THAT

EACH CLOSING SHARE WILL BE LEGALLY ISSUED FULLY PAID AND NONASSESSABLE

WHEN THE REGISTRATION STATEMENT AS FINALLY AMENDED SHALL HAVE BECOME

EFFECTIVE UNDER THE SECURITIESSECURITIE ACT II THE MERGER SHALL HAVE BECOME

EFFECTIVE UNDER THE PENNSYLVANIA BUSINESSBUSINES CORPORATION LAW OF 1988 AS

AMENDED AND THE NEW JERSEY BUSINESSBUSINES CORPORATION ACT AND

SIDLEY AUSTIN BROWN WOOD LLP IS AN ILLINOISILLINOI LIMITED LIABILITY PARTNERSHIP
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III CERTIFICATE REPRESENTING SUCH CLOSING SHARE SHALL HAVE BEEN DULY
EXECUTED COUNTERSIGNED REGISTERED AND DELIVERED IN ACCORDANCE WITH THE

MERGER AGREEMENT

EACH AWARD SHARE WILL BE LEGALLY ISSUED FULLY PAID AND NONASSESSABLE WHEN
THE REGISTRATION STATEMENT AS FINALLY AMENDED SHALL HAVE BECOME

EFFECTIVE UNDER THE SECURITIESSECURITIE ACT II THE MERGER SHALL HAVE BECOME

EFFECTIVE UNDER THE PENNSYLVANIA BUSINESSBUSINES CORPORATION LAW OF 1988 AS

AMENDED AND THE NEW JERSEY BUSINESSBUSINES CORPORATION ACT AND III
CERTIFICATE REPRESENTING SUCH AWARD SHARE SHALL HAVE BEEN DULY EXECUTED
COUNTERSIGNED REGISTERED AND DELIVERED AGAINST RECEIPT OF THE AGREED
CONSIDERATION THEREF OR IN ACCORDANCE WITH THE TERMSTERM OF THE RELATED

SUBSTITUTE OPTION OR ASSUMED STOCKBASED AWARD AND ANY APPLICABLE AGREEMENT
OR PLAN

THISTHI OPINION LETTER IS LIMITED TO THE SUBSTANTIVE LAWSLAW OF THE COMMONWEALTH
OF PENNSYLVANIA AND THE FEDERAL LAWSLAW OF THE UNITED STATESSTATE OF AMERICA WE ASSUME

NO OBLIGATION TO SUPPLEMENT THISTHI OPINION LETTER IF ANY APPLICABLE LAW CHANGESCHANGE
AFTER THE DATE HEREOF OR IF WE BECOME AWARE OF ANY FACT THAT MIGHT CHANGE THE

FOREGOING OPINIONSOPINION EXPRESSED HEREIN AFTER THE DATE HEREOF

WE DO NOT FIND IT NECESSARY FOR THE PURPOSESPURPOSE OF THE OPINIONSOPINION EXPRESSED IN

THISTHI LETTER AND ACCORDINGLY WE DO NOT PURPORT TO COVER HEREIN THE APPLICATION
OF THE SECURITIESSECURITIE OR BLUE SKY LAWSLAW OF THE VARIOUSVARIOU JURISDICTIONSJURISDICTION OTHER THAN

THE FEDERAL LAWSLAW OF THE UNITED STATESSTATE OF AMERICA TO THE ISSUANCE OF THE

REGISTERED SHARESSHARE

WE HEREBY CONSENT TO THE FILING OF THISTHI OPINION AS EXHIBIT TO THE

REGISTRATION STATEMENT AND TO ALL REFERENCESREFERENCE TO OUR FIRM UNDER THE HEADING
LEGAL MATTERSMATTER IN THE JOINT PROXY STATEMENTPROSPECTUSSTATEMENTPROSPECTU FORMING PART OF THE

REGISTRATION STATEMENT

VERY TRULY YOURSYOUR

SIDLEY AUSTIN BROWN WOOD LLP

LE 8172005




