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Annex G

EXELON CORPORATION
BOARD OF DIRECTORS

AUDIT COMMITTEE CHARTER
ORGANIZATION
Membership

The Committee shall consist of three or more independent directors, as defined by the New York Stock Exchange's
listing standards and the Board's Corporate Governance Principles. The Board of Directors, upon the recommendation of the
Corporate Governance Committee, determines membership annually, and may change the membership at other times. In
addition to satisfying the definition of "independent” set forth above, every Committee member shall be subject to the Special
Requirements for Audit Committee set forth in the Board's Corporate Governance Principles. Accordingly, each member of
the Committee shall be "financially literate", or shall become financially literate within a reasonable period of time after his
or her appointment to the Committee, and at least one member of the Committee will have "accounting or related financial
management expertise”. Committee members may not receive any disallowed compensation, and Committee members may
not serve on the audit committees of more than two other companies.

Meetings and Resources

The Committee meets quarterly, or more frequently as circumstances require. Regular meetings are scheduled in
accordance with the annual schedule approved by the Board. A majority of the members of the Committee shall constitute a
quorum for the transaction of business. The Secretary or an Assistant Secretary of Exelon records minutes. Approval by a
majority of the members present at a meeting at which a quorum is present shall constitute approval by the Committee. The
Committee may also act by unanimous written consent without a meeting. The Chairman, the CEQ, the other Senior Officers
of the Company, the Internal Auditor and representatives of the Company's independent auditors attend meetings at the
invitation of the Committee. The Committee shall periodically meet separately with representatives of management of the
Company. The Committee shall have the authority to retain independent legal, accounting or other advisers, and may request
any officer or employee of the Company or the Company's outside counsel or independent auditor to attend a meeting of the
Committee or to meet with any members of, or consultants to, the Committee. The Company shall provide for appropriate
funding, as determined by the Committee, for payment of compensation to the independent auditor for the purpose of
rendering or issuing an audit report or performing other audit, review or attest services, for payment to any advisors
employed by the Committee, and for ordinary administrative expenses of the Committee necessary or appropriate in carrying
out its duties.

BASIC FUNCTION AND PURPOSE

The Audit Committee assists the Board of Directors in fulfilling its responsibility to oversee and review (a) the integrity
of the Company's financial statements, (b) the Company's compliance with legal and regulatory requirements, (c) the
independent auditor's qualifications and independence, and (d) the performance of the Company's internal audit function and
independent auditors. The Committee must prepare the report that the Securities and Exchange Commission rules require be
included in the Company's annual proxy statement. The Committee also reviews and makes recommendations to the Board
on risk management policy. In addition, the Committee oversees and reviews officers' and directors’ expenses, compliance
with appropriate Company policies, and the Code of Business Conduct.
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RESPONSIBILITIES
Independent Auditors and Financial Reporting

The Committee shall:

1. Have the sole authority to appoint, retain or replace the independent auditor, subject to shareholder
ratification. The Committee shall be directly responsible for the compensation and oversight of the work of the
independent auditor (including resolving disagreements between management and the independent auditor
regarding financial reporting) for the purpose of preparing or issuing an audit report or performing other audit,
review or attest services. The independent auditor shall report directly to the Committee. The Committee shall
preapprove all auditing services and permitted non-audit services, including the fees and terms thereof, to be
performed for the Company and its subsidiaries by its independent auditor. The Committee may delegate
authority to one or more members to grant preapproval of audit and permitted non-audit services, provided
that decisions to grant preapprovals pursuant to the delegation shall be reported to the Committee at its next
scheduled meeting.

2. Consider, in consultation with the independent auditor and management, the planned scope of the annual audit
of financial statements, including a review of staffing and coordination of audit efforts between the
independent auditor and the internal auditor.

3. Review and satisfy itself of the independence of the independent auditor, including a review of any out-of-
scope services, and related compensation provided to the independent auditor. To that end, the Committee
shall request that the independent auditor submit to the Committee on at least an annual basis a formal written
statement delineating all relationships between the auditor and the Company consistent with Independence
Standards Board Standard No. 1. The Committee is responsible for actively engaging in a dialogue with the
independent auditor with respect to any disclosed relationships or services that may effect the objectivity and
independence of the independent auditor, and for recommending that the Board take appropriate action to
satisfy itself of the independent auditor's independence. The Committee shall ensure the rotation of the lead
audit partner and the reviewing partner as required by law and regulation, and shall set clear hiring policies
and monitor the hiring of employees or former employees of the independent auditor who participated in any
capacity in the audit of the Company.

4. Review a report from the independent auditor at least annually regarding (a) the independent auditor's internal
quality-control procedures, (b) any material issues raised by the most recent internal quality-control review, or
peer review, or by the public company accounting oversight board, or by any inquiry or investigation by
governmental or professional authorities within the preceding five years respecting one or more independent
audits carried out by the firm, and any steps taken to deal with such issues.

5. Consider and review with the independent auditor and management: a) the adequacy of the Company's
internal controls; b) the Company's annual audited financial statements and quarterly financial statements and
related footnotes, including the Company's disclosures under "Management's Discussion and Analysis of
Financial Condition and Results of Operations," and recommend to the Board whether the audited financial
statements and related footnotes should be included in the Company's Form 10-K; ¢) emerging accounting
standards and issues affecting the Company; d) any significant and related findings and recommendations of
the independent auditor, together with management's response. The Committee shall discuss with the
independent auditor the auditor's judgments about the quality, not just the adequacy, of the Company's
accounting principles as applied in its financial statements. This discussion, usually with management present,
will include such matters as consistency, clarity and completeness of the disclosures, as well as items having a
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significant impact on the representational faithfulness, verifiability, neutrality and consistency of the
accounting information. The Committee shall also discuss with the independent auditor and management
significant financial reporting issues and judgments made in connection with the preparation of the Company's
financial reports, including any significant changes in the Company's selection or application of accounting
principles.

6. Direct the independent auditor to conduct an SAS 71 interim review of quarterly financial statements prior to
filing of the quarterly report on Form 10-Q with the Securities and Exchange Commission. The independent
auditor and/or financial management will discuss prior to filing of the quarterly report or Form 10-Q, with the
Committee, or in the event of the unavailability of the Committee, the Committee chair, the results of the SAS
71 review and any significant adjustments, accounting estimates, significant new accounting policies or
disagreements with management. The Committee shall also discuss with the independent auditor the matters
required to be discussed by SAS 61, SAS 71 and SAS 90 relating to the conduct of the audit.

7. Review reports from the independent auditors on all critical accounting policies and practices; all alternative
treatments of financial information within generally accepted accounting principles that have been discussed
with management, the ramifications of the use of such alternative disclosures and treatments, and the
treatment preferred by the independent auditor.

8. Discuss with management the Company's earnings press releases, including the use of "pro forma"
information, and financial information and earnings guidance provided to investors and rating agencies. Such
discussions may be done generally as to the types of information disclosed and the types of presentations to be
made, and the Committee need not discuss in advance each earnings release or each instance in which the
Company may provide earnings guidance.

9. Review disclosures by the Company's CEO and CFO during their certification process for the Form 10-K and
Form 10-Q about any significant deficiencies in the design or operation of internal controls or material
weaknesses therein and any fraud involving management or other employees who have a significant role in the
Company's internal controls.

10.  Atleast quarterly, at a regularly scheduled meeting of the Committee, meet privately with the independent
auditor without members of management in attendance.

Internal Auditing

The Committee shall:

1. Consider and review with management the annual work plan and planned activities of the internal auditor, the
budget and staffing for the internal audit function, the Charter of the internal auditor, and the degree of
compliance of the internal audit function with the Standards for the Professional Practice of Internal Auditing
(ITA). The Committee shall approve the hiring and firing of the internal auditor.

2. Consider and review the coordination of audit efforts between the internal audit staff and the independent
auditor to ensure completeness of coverage and efficient use of audit resources.

3. Consider and review with management and the internal auditor significant internal auditing findings and
recommendations related to the adequacy of internal controls, compliance with policies and procedures, and
effective and efficient use of Company resources; also consider and review management's response to the
audit recommendations.
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4, Meset privately with the internal auditor, as the Committee deems appropriate. At least quarterly, meet in
executive session with the internal auditor at a regularly scheduled meeting of the Committee.

Risk Management Policy

The Committee shall discuss guidelines and policies to govern the process of risk assessment and risk management. The
Committee shall make recommendations to the Board on risk management policy. The Risk Oversight Committee, which
oversees management's implementation of the guidelines and policies, shall report to the Audit Committee annually or more
frequently as required.

Officers' and Directors' Expenses, Code of Business Conduct and Legal and Regulatory Compliance

The Committee shall:

1. Review policies and procedures with respect to officers' and directors’ expense accounts and perquisites,
including their use of corporate assets; and consider the results of and reviews of officers and directors
expenses and perquisites by the internal auditor or the independent auditor.

2. Review policies and procedures with respect to prevention of illegal payments, conflicts of interest, or other
questionable practices; and consider the results of monitoring of compliance with the Code of Business
Conduct, particularly by officers and directors.

3. Review significant legal matters, including the Company's compliance with applicable laws and regulations.
Review the Company's use of outside counsel to provide legal services and the fees for those services.

4. Establish procedures for the receipt, retention and treatment of complaints received by the Company regarding
accounting, internal accounting controls or auditing matters, and the confidential, anonymous submission by
employees of concerns regarding questionable accounting or auditing matters.

Annual Assessment of Performance and Charter Review

The Board of Directors shall approve the charter. The Committee shall annually assess its own performance and review
the adequacy of its charter. The text of the charter will be included in the proxy statement at least once every three years and
shall be posted on the Company's web site.

REPORTING RESPONSIBILITY

All action taken by the Audit Committee and any issues that arise with respect to the quality or integrity of the
Company's financial statements, the Company's compliance with legal or regulatory requirements, the performance or
independence of the Company's independent auditors, or the performance of the internal audit function, shall be reported to
the Board of Directors at its next regularly scheduled meeting.

The Committee shall include in the annual proxy statement the report required by the rules of the Securities and
Exchange Commission. This report includes disclosing whether the Committee has a charter that has been approved by the
Board; the text of the charter will be included in the proxy statement every three years. The Committee's report will also
disclose whether the discussions with management, the inside and independent auditors took place, and whether, based on its
review of the financial statements, the Committee recommended to the Board that it include the financial statements in the
annual report on Form 10-K.
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Annex H
EXELON CORPORATION
2006 LONG-TERM INCENTIVE PLAN
L. INTRODUCTION

1.1 Purposes. The purposes of the Exelon Corporation 2006 Long-Term Incentive Plan (this "Plan") are (i) to align the
interests of the Company's stockholders and the recipients of awards under this Plan by increasing the proprietary interest of
such recipients in the Company's growth and success, (ii) to advance the interests of the Company by attracting and retaining
officers and other key management employees and (iii) to motivate such persons to act in the long-term best interests of the
Company and its stockholders.

1.2 Certain Definitions.

"Affiliate” shall mean any Person (including a Subsidiary) that directly or indirectly controls, is controlled by, or is
under common control with, the Company. For purposes of this definition the term "control” with respect to any Person
means the power to direct or cause the direction of management or policies of such Person, directly or indirectly, whether
through the ownership of Voting Securities, by contract or otherwise.

"Agreement" shall mean the written agreement evidencing an award hereunder between the Company and the recipient
of such award.

"Beneficial Owner" shall mean such term as defined in Rule 13d-3 under the Exchange Act.
"Board" shall mean the Board of Directors of the Company.

"Cause" shall mean (a) with respect to an employee whose entitlement to severance benefits upon termination of
employment is governed by an individual change in control agreement, the meaning of such term specified in such
agreement, (b) with respect to an employee whose entitlement to severance benefits upon termination of employment is
governed by the Exelon Corporation Senior Management Severance Plan or any other executive severance plan, as in effect
from time to time, the meaning of such term specified in such plan, or (c) with respect to any other employee, the meaning of
such term specified in the Exelon Corporation Severance Benefit Plan, as amended from time to time, or any successor plan
thereto, regardless of whether such employee is eligible to participate in such plan.

"Change in Control" shall have the meaning set forth in Section 5.8.
"Code" shall mean the Internal Revenue Code of 1986, as amended.

"Committee" shall mean the Committee designated by the Board, consisting of two or more members of the Board,
each of whom may be (i) a "Non-Employee Director” within the meaning of Rule 16b-3 under the Exchange Act, (ii) an
“outside director” within the meaning of Section 162(m) of the Code and (iii) "independent” within the meaning of the rules
of the New York Stock Exchange or, if the Common Stock is not listed on the New York Stock Exchange, within the
meaning of the rules of the principal national stock exchange on which the Common Stock is then traded.

""Common Stock" shall mean the common stock, without par value, of the Company.

"Company' shall mean Exelon Corporation, a Pennsylvania corporation, or any successor thereto.
"Company Plan" shall have the meaning set forth in Section 5.8(b)(i).

"Corporate Transaction" shall have the meaning set forth in Section 5.8(a).

H-1

http://www.sec.gov/Archives/edgar/data/1109357/000104746905016410/a21590612z424b3... 8/25/2005



Page 430 of 454

http://www .sec.gov/Archives/edgar/data/1109357/000104746905016410/a21590612424b3... 8/25/2005



Page 431 of 454

"Disability" shall have the meaning specified in any long term disability plan maintained by the Company in which the
Employee is eligible to participate; provided that a Disability shall not be deemed to have occurred until the Company has
terminated such Employee's employment in connection with such disability and the Employee has commenced the receipt of
long-term disability benefits under such plan. If an Employee is not eligible to participate in a long-term disability plan
maintained by the Company, then Disability shall mean a termination of such Employee's employment by the Company due
to the inability of such Employee to perform the essential functions such Employee's position, with or without reasonable
accommodation, for a continuous period of at least twelve months, as determined solely by the Committee.

"Exchange Act" shall mean the Securities Exchange Act of 1934, as amended.

""Fair Market Value" shall mean the closing transaction price of a share of Common Stock as reported on the New
York Stock Exchange on the date as of which such value is being determined or, if the Common Stock is not listed on the
New York Stock Exchange, the closing transaction price of a share of Common Stock on the principal national stock
exchange on which the Common Stock is traded on the date as of which such value is being determined or, if there shall be
no reported transactions for such date, on the next preceding date for which transactions were reported; provided, however,
that if the Common Stock is not listed on a national stock exchange or if Fair Market Value for any date cannot be so
determined, Fair Market Value shall be determined by the Committee by whatever means or method as the Committee, in the
good faith exercise of its discretion, shall at such time deem appropriate.

"Free-Standing SAR" shall mean an SAR which is not granted in tandem with, or by reference to, an option, which
entitles the holder thereof to receive, upon exercise, shares of Common Stock (which may be Restricted Stock), cash or a
combination thereof with an aggregate value equal to the excess of the Fair Market Value of one share of Common Stock on
the date of exercise over the base price of such SAR, multiplied by the number of such SARs which are exercised.

"Good Reason" shall mean (i) with respect to an employee whose entitlement to severance benefits upon termination of
employment is governed by an individual change in control agreement, the meaning of such term specified in such
agreement, or (ii) with respect to a employee whose entitlement to severance benefits upon termination of employment is
governed by the Exelon Corporation Senior Management Severance Plan or any other executive severance plan, as in effect
from time to time, the meaning of such term specified in such plan.

"Incentive Stock Option"' shall mean an option to purchase shares of Common Stock that meets the requirements of
Section 422 of the Code, or any successor provision, which is intended by the Committee to constitute an Incentive Stock
Option.

"Incumbent Board" shall have the meaning set forth in Section 5.8(b)(ii).

""Mature Shares" shall mean previously-acquired shares of Common Stock for which the holder thereof has good title,
free and clear of all liens and encumbrances, and which such holder either (i) has held for at least six months (or such shorter
period of time as the Committee may permit, provided that such shorter period will not require the Company to recognize an
increased compensation expense under applicable accounting principles) or (ii) has purchased on the open market.

""Nonqualified Stock Option" shall mean an option to purchase shares of Common Stock which is not an Incentive
Stock Option.

""Performance Measures" shall mean the criteria and objectives, established by the Committee, which shall be satisfied
or met (i) as a condition to the grant or exercisability of all or a portion of an option or SAR or (ii) during the applicable
Restriction Period or Performance Period as a condition to the
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vesting of the holder's interest, in the case of a Restricted Stock Award, of the shares of Common Stock subject to such
award, or, in the case of a Restricted Stock Unit Award or Performance Unit Award, to the holder's receipt of the shares of
Common Stock subject to such award or of payment with respect to such award. To the extent necessary for an award to be
qualified performance-based compensation under Section 162(m) of the Code and the regulations thereunder, such criteria
and objectives shall include one or more of the following measures, each of which may be based on absolute standards or
peer industry group comparatives and may be applied at various organizational levels (e.g., corporate, business unit,
division): (1) cumulative shareholder value added (SVA), (2) customer satisfaction, (3) revenue, (4) primary or fully-diluted
earnings per share of Common Stock, (5) net income, (6) total shareholder return, (7) earnings before interest taxes (EBIT),
(8) cash flow, including operating cash flows, free cash flow, discounted cash flow return on investment and cash flow in
excess of cost of capital, or any combination thereof, (9) economic value added, (10) return on equity, (11) return on capital,
(12) return on assets, (13) net operating profits after taxes, (14) stock price increase, (15) return on sales, (16) debt to equity
ratio, (17) payout ratio, (18) asset turnover, (19) ratio of share price to book value of shares, (20) price/earnings ratio,

(21) employee satisfaction, (22) diversity, (23) market share, (24) operating income, (25) pre-tax income, (26) safety,

(27) diversification of business opportunities, (28) expense ratios, (29) total expenditures, (30) completion of key projects,
(31) dividend payout as percentage of net income, (32) earnings before interest, taxes, depreciation and amortization
(EBITDA), or (33) any individual performance objective which is measured solely in terms of quantitative targets related to
the Company, any Subsidiary or the Company's or Subsidiary's business. Such individual performance measures related to
the Company, a Subsidiary or the Company's or Subsidiary's business may include: (A) production-related factors such as
generating capacity factor, performance against the INPO index, generating equivalent availability, heat rates and production
cost, (B) transmission and distribution-related factors such as customer satisfaction, reliability (based on outage frequency
and duration), and cost, (C) customer service-related factors such as customer satisfaction, service levels and responsiveness
and bad debt collections or losses, and (D) relative performance against other similar companies in targeted areas. The
measures may be weighted differently for holders of awards based on their management level and the extent to which their
responsibilities are primarily corporate or business unit-related, and may be based in whole or in part on the performance of
the Company, a Subsidiary, division and/or other operational unit under one or more of such measures. In the sole discretion
of the Committee, but subject to Section 162(m) of the Code, the Committee may amend or adjust the Performance Measures
or other terms and conditions of an outstanding award in recognition of unusual or nonrecurring events affecting the
Company or its financial statements or changes in law or accounting principles.

""Performance Option" shall mean an Incentive Stock Option or Nonqualified Stock Option, the grant of which or the
exercisability of all or a portion of which is contingent upon the attainment of specified Performance Measures within a
specified Performance Period.

"Performance Period" shall mean any period designated by the Committee during which (i) the Performance Measures
applicable to an award shall be measured and (ii) the conditions to vesting applicable to an award shall remain in effect.

""Performance Share Award" shall mean a Restricted Stock Award or Restricted Stock Unit Award, the vesting of
which is subject to the attainment of specified Performance Measures within a specified Performance Period.

""Performance Unit" shall mean a right to receive, contingent upon the attainment of specified Performance Measures
within a specified Performance Period and the expiration of any applicable Restriction Period, a specified cash amount or, in
lieu thereof, shares of Common Stock having a Fair Market Value equal to such cash amount.

"Performance Unit Award" shall mean an award of Performance Units under this Plan.
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""Person" shall mean any individual, sole proprietorship, partnership, joint venture, limited liability company, trust,
unincorporated organization, association, corporation, institution, public benefit corporation, entity or government
instrumentality, division, agency, body or department.

"Plan" shall have the meaning set forth in Section 1.1.
""Prior Plan" shall mean the Exelon Long-Term Incentive Plan (As Amended and Restated effective January 28, 2002).

"Restricted Stock" shall mean shares of Common Stock which are subject to a Restriction Period and which may, in
addition thereto, be subject to the attainment of specified Performance Measures within a specified Performance Period.

"Restricted Stock Award" shall mean an award of Restricted Stock under this Plan.

"Restricted Stock Unit" shall mean a right to receive one share of Common Stock or, in lieu thereof, the Fair Market
Value of such share of Common Stock in cash, which shall be contingent upon the expiration of a specified Restriction
Period and which may, in addition thereto, be contingent upon the attainment of specified Performance Measures within a
specified Performance Period.

"Restricted Stock Unit Award" shall mean an award of Restricted Stock Units under this Plan.

"Restriction Period" shall mean any period designated by the Committee during which (i) the Common Stock subject
to a Restricted Stock Award may not be sold, transferred, assigned, pledged, hypothecated or otherwise encumbered or
disposed of, except as provided in this Plan or the Agreement relating to such award, or (ii) the conditions to vesting
applicable to a Restricted Stock Unit Award shall remain in effect.

"Restrictive Covenant" shall have the meaning set forth in Section 2.3(g).

"Retirement" shall mean the retirement of a holder of an award from employment with the Company on or after
attaining the minimum age specified for early or normal retirement in any then effective qualified defined benefit retirement
plan of the Company in which such holder is a participant, provided that such holder has also attained age 50 and completed
at least ten years of service with the Company and the Subsidiaries. For purposes of this definition, the holder's age and
service shall be determined taking into account any deemed age or service awarded to the holder for benefit accrual purposes
under any nonqualified defined benefit retirement plan of the Company in which the holder is a participant.

"SAR" shall mean a stock appreciation right, which may be a Free-Standing SAR or a Tandem SAR.

"SEC Person" shall mean any person (as such term is used in Rule 13d-5 under the Exchange Act) or group (as such
term is defined in Sections 3(a)(9) and 13(d)(3) of the Exchange Act), other than (i) the Company or an Affiliate, or (ii) any
employee benefit plan (or any related trust) of the Company or any of its Affiliates.

"'Stock Award" shall mean a Restricted Stock Award or a Restricted Stock Unit Award, including any such award
which is granted as a Performance Share Award.

""Subsidiary" shall mean any corporation, limited liability company, partnership, joint venture or similar entity in which
the Company owns, directly or indirectly, an equity interest possessing more than 50% of the combined voting power of the
total outstanding equity interests of such entity.

"Tandem SAR" shall mean an SAR which is granted in tandem with, or by reference to, an option (including a
Nonqualified Stock Option granted prior to the date of grant of the SAR), which entitles the holder thereof to receive, upon
exercise of such SAR and surrender for cancellation of all or a portion of such option, shares of Common Stock (which may
be Restricted Stock), cash or a
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combination thereof with an aggregate value equal to the excess of the Fair Market Value of one share of Common Stock on
the date of exercise over the base price of such SAR, multiplied by the number of shares of Common Stock subject to such
option, or portion thereof, which is surrendered.

"Tax Date" shall have the meaning set forth in Section 5.5.
"Ten Percent Holder" shall have the meaning set forth in Section 2.1(a).
"20% Owner'" shall have the meaning set forth in Section 5.8(b)(i).

"Voting Securities" shall mean with respect to a corporation, securities of such corporation that are entitled to vote
generally in the election of directors of such corporation.

1.3 Administration. This Plan shall be administered by the Committee. Any one or a combination of the following
awards may be made under this Plan to eligible persons: (i) options to purchase shares of Common Stock in the form of
Incentive Stock Options or Nonqualified Stock Options (which may include Performance Options), (ii) SARs in the form of
Tandem SARs or Free-Standing SARSs, (iii) Stock Awards in the form of Restricted Stock or Restricted Stock Units (which
may include Performance Share Awards) and (iv) Performance Units. The Committee shall, subject to the terms of this Plan,
select eligible persons for participation in this Plan and determine the form, amount and timing of each award to such persons
and, if applicable, the number of shares of Common Stock, the number of SARs, the number of Restricted Stock Units and
the number of Performance Units subject to such an award, the exercise price or base price associated with the award, the
time and conditions of exercise or settlement of the award and all other terms and conditions of the award, including, without
limitation, the form of the Agreement evidencing the award. The Committee may, in its sole discretion and for any reason at
any time, subject to the requirements of Section 162(m) of the Code and regulations thereunder in the case of an award
intended to be qualified performance-based compensation, take action such that (i) any or all outstanding options and SARs
shall become exercisable in part or in full, (ii) all or a portion of the Restriction Period applicable to any outstanding
Restricted Stock or Restricted Stock Units shall lapse, (iii) all or a portion of the Performance Petiod applicable to any
outstanding Performance Share Award or Performance Units shall lapse and (iv) the Performance Measures (if any)
applicable to any outstanding award shall be deemed to be satisfied at the target or any other level. The Committee shall,
subject to the terms of this Plan, interpret this Plan and the application thereof, establish rules and regulations it deems
necessary or desirable for the administration of this Plan and may impose, incidental to the grant of an award, conditions with
respect to the award, such as limiting competitive employment or other activities. All such interpretations, rules, regulations
and conditions shall be conclusive and binding on all parties.

The Committee may delegate some or all of its power and authority hereunder to the Board or, subject to applicable law,
to the Chief Executive Officer or other officer of the Company as the Committee deems appropriate; provided, however, that
(i) the Committee may not delegate its power and authority to the Board or the Chief Executive Officer or other officer of the
Company with regard to the grant of an award to any person who is a "covered employee" within the meaning of Section 162
(m) of the Code or who, in the Committee's judgment, is likely to be a covered employee at the time during the period an
award hereunder to such employee would be outstanding, (ii) the Committee may not delegate its power and authority to the
Chief Executive Officer or other officer of the Company with regard to the selection for participation in this Plan of an
officer or other person subject to Section 16 of the Exchange Act or whose title with the Company is "executive vice
president” or higher, or decisions concerning the timing, pricing or amount of an award to such an officer or other person and
(iii) the awards granted by the Chief Executive Officer pursuant to such delegation shall not exceed the limits set forth in
Section 1.6(d) and 1.6(e).

No member of the Board or Committee, and neither the Chief Executive Officer nor any other officer to whom the
Committee delegates any of its power and authority hereunder, shall be liable for
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any act, omission, interpretation, construction or determination made in connection with this Plan in good faith, and the
members of the Board and the Committee and the Chief Executive Officer or other officer shall be entitled to indemnification
and reimbursement by the Company in respect of any claim, loss, damage or expense (including attorneys' fees) arising
therefrom to the full extent permitted by law (except as otherwise may be provided in the Company's Articles of
Incorporation and/or By-laws) and under any directors' and officers' liability insurance that may be in effect from time to
time.

A majority of the Committee shall constitute a quorum. The acts of the Committee shall be either (1) acts of a majority
of the members of the Committee present at any meeting at which a quorum is present or (ii) acts approved in writing by all
of the members of the Committee without a meeting.

1.4 Eligibility. Participants in this Plan shall consist of such officers and other key management employees, and persons
expected to become officers and other key management employees, of the Company and its Subsidiaries as the Committee in
its sole discretion may select from time to time. The Committee's selection of a person to participate in this Plan at any time
shall not require the Committee to select such person to participate in this Plan at any other time. For purposes of this Plan,
references to employment by the Company shall also mean employment by a Subsidiary.

L5 Shares Available. Subject to adjustment as provided in Section 5.7, twenty-four million (24,000,000) shares of
Common Stock shall be available under this Plan, increased by the number of shares of Common Stock which as of the
effective date of this Plan remain available for future awards under the Prior Plan, and reduced by the sum of the aggregate
number of shares of Common Stock which become subject to outstanding options, outstanding Free-Standing SARs and
outstanding Stock Awards and delivered upon the settlement of Performance Units. To the extent that shares of Common
Stock subject to an outstanding option, SAR or stock award granted under the Plan or the Prior Plan are not issued or
delivered by reason of (i) the expiration, termination, cancellation or forfeiture of such award (excluding shares subject to an
option cancelled upon settlement in shares of a related tandem SAR or shares subject to a tandem SAR cancelled upon
exercise of a related option) or (ii) the settlement of such award in cash, then such shares of Common Stock shall again be
available under this Plan. Shares of Common Stock to be delivered under this Plan shall be made available from authorized
and unissued shares of Common Stock, or authorized and issued shares of Common Stock reacquired and held as treasury
shares or otherwise or a combination thereof.

1.6 Award Limits.

(a) Subject to adjustment as provided in Section 5.7, the aggregate number of shares of Common Stock
available under this Plan for all Stock Awards granted pursuant to Article III and Performance Unit Awards granted
pursuant to Article IV shall not exceed eight million (8,000,000) shares, increased by the number of shares of
Common Stock which as of the effective date of this Plan remain available for future awards of restricted stock,
performance shares, performance units and phantom stock under the Prior Plan.

(b) Subject to adjustment as provided in Section 5.7, no individual may be granted awards under the Plan
during any calendar year that, in the aggregate, may be settled by delivery of more than two million (2,000,000)
shares of Common Stock. In addition, with respect to awards the value of which is based on the Fair Market Value of
Common Stock and that may be settled in cash (in whole or in part), no individual may be paid during any calendar
year cash amounts relating to such awards that exceed the greater of the Fair Market Value of the number of shares of
Common Stock set forth in the preceding sentence either at the date of grant or at the date of settlement. This
Section 1.6(b) sets forth two separate limitations, so that awards that may be settled solely by delivery of Common
Stock will not operate to reduce the amount or value of cash-only awards, and vice versa; nevertheless, awards that
may be settled in Common Stock or cash must not exceed either limitation.
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(c) With respect to awards, the value of which is not based on the Fair Market Value of Common Stock, no
individual may receive during any calendar year cash or shares of Common Stock with a Fair Market Value at the
date of settlement that, in the aggregate, exceeds five million dollars ($5,000,000).

(d) Subject to adjustment as provided in Section 5.7, the number of shares of Common Stock subject to options
and SARs granted in any single year by the Chief Executive Officer, pursuant to a delegation by the Committee in
accordance with Section 1.3 of this Plan, shall not exceed 1,200,000 in the aggregate or 40,000 with respect to any
individual employee.

(e) Subject to adjustment as provided in Section 5.7, the number of shares of Common Stock subject to Stock
Awards and Performance Units granted in any single year by the Chief Executive Officer, pursuant to a delegation by
the Committee in accordance with Section 1.3 of this Plan, shall not exceed 600,000 in the aggregate or 20,000 with
respect to any individual employee.

IL. STOCK OPTIONS AND STOCK APPRECIATION RIGHTS

2.1 Stock Options. The Committee may, in its discretion, grant options to purchase shares of Common Stock to such
eligible persons as may be selected by the Committee. Each option, or portion thereof, that is not an Incentive Stock Option,
shall be a Nonqualified Stock Option. Each option shall be granted within 10 years of the effective date of this Plan. To the
extent that the aggregate Fair Market Value (determined as of the date of grant) of shares of Common Stock with respect to
which options designated as Incentive Stock Options are exercisable for the first time by a participant during any calendar
year (under this Plan or any other plan of the Company, or any parent or Subsidiary) exceeds the amount (currently
$100,000) established by the Code, such options shall constitute Nonqualified Stock Options.

Options shall be subject to the following terms and conditions and shall contain such additional terms and conditions,
not inconsistent with the terms of this Plan, as the Committee shall deem advisable:

(a) Number of Shares and Purchase Price. The number of shares of Common Stock subject to an option and
the purchase price per share of Common Stock purchasable upon exercise of the option shall be determined by the
Committee; provided, however, that the purchase price per share of Common Stock purchasable upon exercise of a
Nongqualified Stock Option or an Incentive Stock Option shall not be less than 100% of the Fair Market Value of a
share of Common Stock on the date of grant of such option; provided further, that if an Incentive Stock Option shall
be granted to any person who, at the time such option is granted, owns capital stock possessing more than 10 percent
of the total combined voting power of all classes of capital stock of the Company (or of any parent or Subsidiary) (a
"Ten Percent Holder"), the purchase price per share of Common Stock shall not be less than the price (currently
110% of Fair Market Value) required by the Code in order to constitute an Incentive Stock Option.

(b) Option Period and Exercisability. The period during which an option may be exercised shall be
determined by the Committee; provided, however, that no option shall be exercised later than 10 years after its date of
grant; provided further, that if an Incentive Stock Option shall be granted to a Ten Percent Holder, such option shall
not be exercised later than five years after its date of grant. The Committee may, in its discretion, determine that an
option is to be granted as a Performance Option and may establish an applicable Performance Period and Performance
Measures which shall be satisfied or met as a condition to the grant of such option or to the exercisability of all or a
portion of such option. The Committee shall determine whether an option shall become exercisable in cumulative or
non-cumulative installments and in part or in full at any time. An exercisable option, or portion thereof, may be
exercised only with respect to whole shares of Common Stock.
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(¢) Method of Exercise. An option may be exercised (i) by giving written notice to the Company specifying
the number of whole shares of Common Stock to be purchased and accompanying such notice with payment therefor
in full, and without any extension of credit, either (A) in cash, (B) by delivery (either actual delivery or by attestation
procedures established by the Company) of Mature Shares having a Fair Market Value, determined as of the date of
exercise, equal to the aggregate purchase price payable by reason of such exercise, (C) authorizing the Company to
withhold whole shares of Common Stock which would otherwise be delivered having an aggregate Fair Market
Value, determined as of the date of exercise, equal to the amount necessary to satisfy such obligation, provided that
the Committee determines that such withholding of shares does not cause the Company to recognize an increased
compensation expense under applicable accounting principles, (D) except as may be prohibited by applicable law, in
cash by a broker-dealer acceptable to the Company to whom the optionee has submitted an irrevocable notice of
exercise or (E) a combination of (A), (B) and (C), in each case to the extent set forth in the Agreement relating to the
option, (ii) if applicable, by surrendering to the Company any Tandem SARs which are cancelled by reason of the
exercise of the option and (iii) by executing such documents as the Company may reasonably request. Any fraction of
a share of Common Stock which would be required to pay such purchase price shall be disregarded and the remaining
amount due shall be paid in cash by the optionee. No shares of Common Stock shall be issued and no certificate
representing Common Stock shall be delivered until the full purchase price therefor and any withholding taxes
thereon, as described in Section 5.5, have been paid.

2.2 Stock Appreciation Rights. The Committee may, in its discretion, grant SARSs to such eligible persons as may be
selected by the Committee. The Agreement relating to an SAR shall specify whether the SAR is a Tandem SAR or a Free-
Standing SAR.

SARs shall be subject to the following terms and conditions and shall contain such additional terms and conditions, not
inconsistent with the terms of this Plan, as the Committee shall deem advisable:

(@) Number of SARs and Base Price. The number of SARs subject to an award shall be determined by the
Committee. Any Tandem SAR related to an Incentive Stock Option shall be granted at the same time that such
Incentive Stock Option is granted. The base price of a Tandem SAR shall be the purchase price per share of Common
Stock of the related option. The base price of a Free-Standing SAR shall be determined by the Committee; provided,
however, that such base price shall not be less than 100% of the Fair Market Value of a share of Common Stock on
the date of grant of such SAR.

(b)  Exercise Period and Exercisability. The Agreement relating to an award of SARSs shall specify whether
such award may be settled in shares of Common Stock (including shares of Restricted Stock) or cash or a
combination thereof. The period for the exercise of an SAR shall be determined by the Committee; provided,
however, that no SAR shall be exercised later than 10 years after its date of grant; and provided, further, that no
Tandem SAR shall be exercised later than the expiration, cancellation, forfeiture or other termination of the related
option. The Committee may, in its discretion, establish Performance Measures which shall be satisfied or met as a
condition to the grant of an SAR or to the exercisability of all or a portion of an SAR. The Committee shall determine
whether an SAR may be exercised in cumulative or non-cumulative installments and in part or in full at any time. An
exercisable SAR, or portion thereof, may be exercised, in the case of a Tandem SAR, only with respect to whole
shares of Common Stock and, in the case of a Free-Standing SAR, only with respect to a whole number of SARs. If
an SAR is exercised for shares of Restricted Stock, a certificate or certificates representing such Restricted Stock shall
be issued in accordance with Section 3.2(c), or such shares shall be transferred to the holder in book entry form with
restrictions on the Shares duly noted, and the holder of such Restricted Stock shall have such rights of a stockholder
of the Company as determined pursuant to
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Section 3.2(d). Prior to the exercise of an SAR for shares of Common Stock, including Restricted Stock, the holder of
such SAR shall have no rights as a stockholder of the Company with respect to the shares of Common Stock subject
to such SAR.

(c) Method of Exercise. A Tandem SAR may be exercised (i) by giving written notice to the Company
specifying the number of whole SARs which are being exercised, (ii) by surrendering to the Company any options
which are cancelled by reason of the exercise of the Tandem SAR and (iii) by executing such documents as the
Company may reasonably request. A Free-Standing SAR may be exercised (A) by giving written notice to the
Company specifying the whole number of SARs which are being exercised and (B) by executing such documents as
the Company may reasonably request.

2.3 Termination of Employment.

(a) Retirement or Disability. Subject to Sections 2.3(e) and 2.3(g) below, and unless otherwise specified in the
Agreement relating to an option or SAR, as the case may be, if the Company ceases to employ the holder of an option or
SAR by reason of such holder's Retirement or Disability, each option and SAR held by such holder shall be fully exercisable,
and may thereafter be exercised by such holder (or such holder's legal representative or similar person) until and including
the earlier to occur of (i) the date which is five years after the effective date of such holder's termination of employment and
(ii) the expiration date of the term of such option or SAR.

(b) Death. Unless otherwise specified in the Agreement relating to an option or SAR, as the case may be, if the
Company ceases to employ the holder of an option or SAR by reason of such holder's death, each option and SAR held by
such holder shall be fully exercisable, and may thereafter be exercised by such holder's executor, administrator, legal
representative, beneficiary or similar person until and including the earlier to occur of (i) the date which is three years after
the date of death and (ii) the expiration date of the term of such option or SAR.

() Cause. If the Company ceases to employ the holder of an option or SAR due to a termination of employment by
the Company for Cause, each option and SAR held by such holder shall be cancelled and cease to be exercisable as of the
earlier to occur of (i) the effective date of such termination of employment and (ii) the date on which the holder first engaged
in conduct giving rise to a termination for Cause, and the Company thereafter may require the repayment of any amounts
received by such holder in connection with an exercise of such option or SAR following such cancellation date.

(d) Other Termination. Subject to Sections 2.3(e), 2.3(f) and 2.3(g) below and unless otherwise specified in the
Agreement relating to an option or SAR, as the case may be, if the Company ceases to employ the holder of an option or
SAR for any reason other than as described in Section 2.3(a) through Section 2.3(c), then each option and SAR held by such
holder shall be exercisable only to the extent that such option or SAR is exercisable on the effective date of such holder's
termination of employment, and may thereafter be exercised by such holder (or such holder's legal representative or similar
person) until and including the earlier to occur of (i) the date which is 90 days after the effective date of such holder's
termination of employment and (ii) the expiration date of the term of such option or SAR.

(e) Death Following Termination of Employment. Unless otherwise specified in the Agreement relating to an option
or SAR, as the case may be, if the holder of an option or SAR dies during the applicable post-termination exercise period
described in Section 2.3(d), each option and SAR held by such holder shall be exercisable only to the extent that such option
or SAR, as the case may be, is exercisable on the date of such holder's death and may thereafter be exercised by the holder's
executor, administrator, legal representative, beneficiary or similar person until and including the earlier to occur
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of (i) the date which is one year after the date of death and (ii) the expiration date of the term of such option or SAR.

(H) Breach of Restrictive Covenant. Notwithstanding Sections 2.3(a) through (e), if the holder of an option or SAR
breaches his or her obligations to the Company or any of its affiliates under a noncompetition, nonsolicitation,
confidentiality, intellectual property or other restrictive covenant (a "Restrictive Covenant"), each option and SAR held by
such holder shall be cancelled and cease to be exercisable as of the date on which the holder first breached such Restrictive
Covenant, and the Company thereafter may require the repayment of any amounts received by such holder in connection with
an exercise of such option or SAR following such cancellation date.

(8) Certain Terminations After Change in Control. Unless otherwise specified in, and subject to all conditions set
forth in, the Agreement relating to an option or SAR, as the case may be, or any individual change in control agreement or
severance plan, and notwithstanding any other provision of this Section 2.3, if within 24 months following a Change in
Control, the Company ceases to employ the holder of an option or SAR due to a termination of employment (i) by the
Company other than for Cause, or (ii) with respect to a holder whose position is at least salary band E09 (or its equivalent),
by the holder for Good Reason, such holder's outstanding options shall immediately become fully exercisable and may
thereafter be exercised by such holder (or such holder's legal representative or similar person) until and including the earlier
to occur of (A) the date which is five years after the effective date of such holder’s termination of employment and (B) the
expiration date of the term of such option or SAR.

24 No Repricing. Notwithstanding anything in this Plan to the contrary and subject to Section 5.7, without the approval
of the stockholders of the Company the Committee will not amend or replace any previously granted option or SAR in a
transaction that constitutes a "repricing," as such term is used in Section 303A.08 of the Listed Company Manual of the New
York Stock Exchange.

III. STOCK AWARDS

3.1 Stock Awards. The Committee may, in its discretion, grant Stock Awards to such eligible persons as may be selected
by the Committee. The Agreement relating to a Stock Award shall specify whether the Stock Award is a Restricted Stock
Award or a Restricted Stock Unit Award. The Committee may, in its discretion, determine that a Restricted Stock Award or
Restricted Stock Unit Award is to be granted as a Performance Share Award and may establish an applicable Performance
Period and Performance Measures which shall be satisfied or met as a condition to the grant or vesting of all or a portion of
such award.

3.2 Terms of Restricted Stock Awards. Restricted Stock Awards shall be subject to the following terms and conditions
and shall be subject to such additional terms and conditions, not inconsistent with the terms of this Plan, as the Committee
shall deem advisable.

(a) Number of Shares and Other Terms. The number of shares of Common Stock subject to a Restricted Stock
Award and the Restriction Period and Performance Measures (if any) applicable to a Restricted Stock Award shall be
determined by the Committee.

(b) Vesting and Forfeiture. The Agreement relating to a Restricted Stock Award shall provide, in the manner
determined by the Committee, in its discretion, and subject to the provisions of this Plan, for the vesting of the shares of
Common Stock subject to such award (i) if the holder of such award remains continuously in the employment of the
Company during the specified Restriction Period and (ii) in the case of a Performance Share Award, if specified Performance
Measures are satisfied or met during a specified Performance Period, and for the forfeiture of the shares of Common Stock
subject to such award (x) if the holder of such award does not remain continuously in the employment of the
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Company during the specified Restriction Period or (y) in the case of a Performance Share Award, if specified Performance
Measures are not satisfied or met during a specified Performance Period.

(c) Stock Issuance. During the Restriction Period, the shares of Restricted Stock shall be held by a custodian in book
entry form with restrictions on such shares duly noted or, alternatively, a certificate or certificates representing a Restricted
Stock Award shall be registered in the holder's name and may bear a legend, in addition to any legend which may be required
pursuant to Section 5.6, indicating that the ownership of the shares of Common Stock represented by such certificate is
subject to the restrictions, terms and conditions of this Plan and the Agreement relating to the Restricted Stock Award. All
such certificates shall be deposited with the Company, together with stock powers or other instruments of assignment
(including a power of attorney), each endorsed in blank with a guarantee of signature if deemed necessary or appropriate,
which would permit transfer to the Company ofallora portlon of the shares of Common Stock subject to the Restricted
Stock Award in the event such award is forfeited in whole or in part. Upon termination of any applicable Restriction Period
(and the satisfaction or attainment of applicable Performance Measures), subject to the Company's right to require payment of
any taxes in accordance with Section 5.5, the restrictions shall be removed from the requisite number of any shares of
Common Stock that are held in book entry form, and all certificates evidencing ownership of the requisite number of shares
of Common Stock shall be delivered to the holder of such award.

(d) Rights with Respect to Restricted Stock Awards. Unless otherwise set forth in the Agreement relating to a
Restricted Stock Award, and subject to the terms and conditions of a Restricted Stock Award, the holder of such award shall
have all rights as a stockholder of the Company, including, but not limited to, voting rights, the right to receive dividends and
the right to participate in any capital adjustment applicable to all holders of Common Stock; provided, however, that a
distribution with respect to shares of Common Stock, other than a regular cash dividend, shall be deposited with the
Company and shall be subject to the same restrictions as the shares of Common Stock with respect to which such distribution
was made.

3.3 Terms of Restricted Stock Unit Awards. Restricted Stock Unit Awards shall be subject to the following terms and
conditions and shall contain such additional terms and conditions, not inconsistent with the terms of this Plan, as the
Committee shall deem advisable.

(a) Number of Shares and Other Terms. The number of shares of Common Stock subject to a Restricted Stock Unit
Award and the Restriction Period and Performance Measures (if any) applicable to a Restricted Stock Unit Award shall be
determined by the Committee.

(b) Vesting and Forfeiture. The Agreement relating to a Restricted Stock Unit Award shall provide, in the manner
determined by the Committee, in its discretion, and subject to the provisions of this Plan, for the vesting of such Restricted
Stock Unit Award (i) if the holder of such award remains continuously in the employment of the Company during the
specified Restriction Period and (ii) in the case of a Performance Share Award, if specified Performance Measures are
satisfied or met during a specified Performance Period, and for the forfeiture of the shares of Common Stock subject to such
award (x) if the holder of such award does not remain continuously in the employment of the Company during the specified
Restriction Period or (y) in the case of a Performance Share Award, if specified Performance Measures are not satisfied or
met during a specified Performance Period.

(¢) Settlement of Vested Restricted Stock Unit Awards. The Agreement relating to a Restricted Stock Unit Award
shall specify (i) whether such award may be settled in shares of Common Stock, including Restricted Stock, or cash or a
combination thereof and (ii) whether the holder thereof shall be entitled to receive, on a current or deferred basis, dividend
equivalents and, if determined by the Committee, interest on, or the deemed reinvestment of, any deferred dividend
equivalents, with respect to the number of shares of Common Stock subject to such award. Prior to the settlement of a
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Restricted Stock Unit Award, the holder of such award shall have no rights as a stockholder of the Company with respect to
the shares of Common Stock subject to such award.

3.4 Termination of Employment. All of the terms relating to the satisfaction of Performance Measures and the
termination of the Restriction Period or Performance Period relating to a Stock Award, or any forfeiture and cancellation of
such award upon a termination of employment with the Company of the holder of such award, whether by reason of
Disability, Retirement, death or any other reason, shall be determined by the Committee and set forth in the applicable award
Agreement.

IV. PERFORMANCE UNIT AWARDS

4.1 Performance Unit Awards. The Committee may, in its discretion, grant Performance Unit Awards to such eligible
persons as may be selected by the Committee.

4.2 Terms of Performance Unit Awards. Performance Unit Awards shall be subject to the following terms and
conditions and shall be subject to such additional terms and conditions, not inconsistent with the terms of this Plan, as the
Committee shall deem advisable.

(a) Number of Performance Units and Performance Measures. The number of Performance Units subject to a
Performance Unit Award and the Performance Measures and Performance Period applicable to a Performance Unit Award
shall be determined by the Committee.

(b) Vesting and Forfeiture. The Agreement relating to a Performance Unit Award shall provide, in the manner
determined by the Committee, in its discretion, and subject to the provisions of this Plan, for the vesting of such Performance
Unit Award if the specified Performance Measures are satisfied or met during the specified Performance Period and for the
forfeiture of such award if the specified Performance Measures are not satisfied or met during the specified Performance
Period.

(c) Settlement of Vested Performance Unit Awards. The Agreement relating to a Performance Unit Award shall
specify whether such award may be settled in shares of Common Stock (including shares of Restricted Stock) or cash or a
combination thereof. If a Performance Unit Award is settled in shares of Restricted Stock, such shares of Restricted Stock
shall be issued to the holder in book entry form or a certificate or certificates representing such Restricted Stock shall be
issued in accordance with Section 3.2(c) and the holder of such Restricted Stock shall have such rights as a stockholder of the
Company as determined pursuant to Section 3.2(d). Prior to the settlement of a Performance Unit Award in shares of
Common Stock, including Restricted Stock, the holder of such award shall have no rights as a stockholder of the Company.

4.3 Termination of Employment. All of the terms relating to the satisfaction of Performance Measures and the
termination of the Performance Period relating to a Performance Unit Award, or any forfeiture and cancellation of such
award upon a termination of employment with the Company of the holder of such award, whether by reason of Disability,
Retirement, death or any other reason, shall be determined by the Committee and set forth in the applicable award
Agreement.

V. GENERAL

5.1 Effective Date and Term of Plan. This Plan shall be submitted to the stockholders of the Company for approval at the
Company's 2005 annual meeting of stockholders and, if approved by the affirmative vote of a majority of the shares of
Common Stock present in person or represented by proxy at such annual meeting of stockholders, shall become effective as
of January 1, 2006. This Plan shall terminate five (5) years after its effective date, unless terminated earlier by the
Committee. Termination of this Plan shall not affect the terms or conditions of any award granted prior to termination.

Awards hereunder may be made at any time prior to the termination of this Plan, provided that no award may be made
later than five (5) years after the effective date of this Plan. In the event that this
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Plan is not approved by the stockholders of the Company, this Plan and any awards hereunder shall be void and of no force or
effect.

5.2 Amendments. The Committee may amend this Plan as it shall deem advisable, subject to any requirement of
stockholder approval required by applicable law, rule or regulation, including Section 162(m) of the Code and any rule of the
New York Stock Exchange, or, if the Common Stock is not listed on the New York Stock Exchange, any rule of the principal
national stock exchange on which the Common Stock is then traded; provided, however, that no amendment may impair the
rights of a holder of an outstanding award without the consent of such holder.

5.3 Agreement. Each award under this Plan shall be evidenced by an Agreement setting forth the terms and conditions
applicable to such award. No award shall be valid until an Agreement is executed by the Company and the recipient of such
award and, upon execution by each party and delivery of the Agreement to the Company within the time period specified by
the Company, such award shall be effective as of the effective date set forth in the Agreement.

5.4 Non-Transferability. No award shall be transferable other than by will, the laws of descent and distribution or
pursuant to beneficiary designation procedures approved by the Company or, to the extent expressly permitted in the
Agreement relating to such award, to the holders' family members, a trust or entity established by the holder for estate
planning purposes or a charitable organization designated by the holder. Except to the extent permitted by the foregoing
sentence or the Agreement relating to an award, each award may be exercised or settled during the holder's lifetime only by
the holder or the holder's legal representative or similar person. Except as permitted by the second preceding sentence, no
award may be sold, transferred, assigned, pledged, hypothecated, encumbered or otherwise disposed of (whether by operation
of law or otherwise) or be subject to execution, attachment or similar process. Upon any attempt to so sell, transfer, assign,
pledge, hypothecate, encumber or otherwise dispose of any award, such award and all rights thereunder shall immediately
become null and void.

5.5 Tax Withholding. The Company shall have the right to require, prior to the issuance or delivery of any shares of
Common Stock or the payment of any cash pursuant to an award made hereunder, payment by the holder of such award of
any federal, state, local or other taxes which may be required to be withheld or paid in connection with such award. An
Agreement may provide that (i) the Company shall withhold whole shares of Common Stock which would otherwise be
delivered to a holder, having an aggregate Fair Market Value determined as of the date the obligation to withhold or pay
taxes arises in connection with an award (the "Tax Date"), or withhold an amount of cash which would otherwise be payable
to a holder, in the amount necessary to satisfy any such obligation or (ii) the holder may satisfy any such obligation by any of
the following means: (A) a cash payment to the Company, (B) delivery (either actual delivery or by attestation procedures
established by the Company) to the Company of previously owned whole shares of Common Stock having an aggregate Fair
Market Value, determined as of the Tax Date, equal to the amount necessary to satisfy any such obligation, (C) authorizing
the Company to withhold whole shares of Common Stock which would otherwise be delivered having an aggregate Fair
Market Value, determined as of the Tax Date, or withhold an amount of cash which would otherwise be payable to a holder,
equal to the amount necessary to satisfy any such obligation, (D) in the case of the exercise of an option and except as may be
prohibited by applicable law, a cash payment by a broker-dealer acceptable to the Company to whom the optionee has
submitted an irrevocable notice of exercise or (E) any combination of (A), (B) and (C), in each case to the extent set forth in
the Agreement relating to the award. Shares of Common Stock to be delivered or withheld may not have an aggregate Fair
Market Value in excess of the amount determined by applying the minimum statutory withholding rate. Any fraction of a
share of Common Stock which would be required to satisfy such an obligation shall be disregarded and the remaining amount
due shall be paid in cash by the holder.
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5.6 Restrictions on Shares. Each award made hereunder shall be subject to the requirement that if at any time the
Company determines that the listing, registration or qualification of the shares of Common Stock subject to such award upon
any securities exchange or under any law, or the consent or approval of any governmental body, or the taking of any other
action is necessary or desirable as a condition of, or in connection with, the delivery of shares thereunder, such shares shall
not be delivered unless such listing, registration, qualification, consent, approval or other action shall have been effected or
obtained, free of any conditions not acceptable to the Company. The Company may require that certificates evidencing shares
of Common Stock delivered pursuant to any award made hereunder bear a legend indicating that the sale, transfer or other
disposition thereof by the holder is prohibited except in compliance with the Securities Act of 1933, as amended, and the
rules and regulations thereunder.

5.7 Adjustment. (a) Inthe event any stock split, stock dividend, recapitalization, reorganization, merger, consolidation,
combination, exchange of shares, liquidation, spin-off or other similar change in capitalization or event, or any distribution to
holders of Common Stock (other than a regular cash dividend) occurs on or after the date this Plan is approved by the
stockholders of the Company, the number and class of securities available for all awards under this Plan, the number and
class of securities available for Stock Awards and Performance Unit Awards granted under this Plan, the maximum number
of securities with respect to which awards may be granted during any year to any one person, the maximum number of shares
subject to awards granted during any year by the Chief Executive Officer, the number and class of securities subject to each
outstanding option and the purchase price per security, and the terms of each outstanding SAR, Restricted Stock Award,
Restricted Stock Unit Award, Performance Share Award and Performance Unit Award, including the number and class of
securities subject thereto, may be appropriately adjusted by the Committee, such adjustments to be made in the case of
outstanding options and SARs without an increase in the aggregate purchase price or base price. The decision of the
Committee regarding any such adjustment shall be final, binding and conclusive. If any such adjustment would result in a
fractional security being (a) available under this Plan, such fractional security shall be disregarded, or (b) subject to an award
under this Plan, the Company shall pay the holder of such award, in connection with the first vesting, exercise or settlement
of such award, in whole or in part, occurring after such adjustment, an amount in cash determined by multiplying (i) the
fraction of such security (rounded to the nearest hundredth) by (ii) the excess, if any, of (A) the Fair Market Value on the
vesting, exercise or settlement date over (B) the exercise or base price, if any, of such award.

(b) In addition to and not in limitation of Section 5.7(a), upon and subject to the consummation of the Merger
contemplated by, and as such term is defined under, the Agreement and Plan of Merger between the Company and Public
Service Enterprise Group Incorporated, dated as of December 20, 2004, as thereafter amended, the number of shares of
Common Stock then available for all awards under this Plan (other than Incentive Stock Options), the number of shares of
Common Stock then available for Stock Awards and Performance Unit Awards granted under this Plan and the maximum
number of shares of Common Stock subject to awards granted during any year by the Chief Executive Officer shall be
increased by multiplying each such number by a fraction, the numerator of which is the number of shares of Common Stock
issued and outstanding immediately following the consummation of the Merger and the denominator of which is the number
of shares of Common Stock issued and outstanding immediately prior to the consummation of the Merger.

5.8 Corporate Transactions; Change in Control.

(a) If the Company shall be a party to a reorganization, merger, or consolidation or sale or other disposition of more
than 50% of the operating assets of the Company (determined on a consolidated basis), other than in connection with a sale-
leaseback or other arrangement resulting in the continued utilization of such assets (or the operating products of such assets)
(a "Corporate Transaction"), the
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