
PART 11 - OTHER INFORMATION 

Item 1. Legal Proceedings 

The Registrants are parties to various lawsuits and regulatory proceedings in the ordinary course of their 
respective businesses. For information regarding material lawsuits and proceedings, see (a) ITEM 3. Legal 
Proceedings of the Registrantr’ 2006 Annual Report on Form IO-K and (b) Notes 5 and 13 of the Combined 
Notes W Consolidated Financial Statements. Such descriptions are incorporated herein by these references. 

Item 1A. Risk Factors 

At lune 30,2007, the Registrantr’ risk facrors changed compared to the risk factors describcd in Exelon’s 
2006 Annual Repon on Form 10-K as follows: (a) the two risk facton titled ‘%omEd may file for voluntary 
relief under the provisions of Chapter I I of the U S  Bankruptcy Code if rate rollback and freeze legislation i s  
enacted into law” and “Exelon and Generation will be negatively affected i f  CornEd files for volunrny relief 
under the provisions o f  Chapter I I of the U.S. Bankruptcy Code” are no longer applicablc as ComEd rcached 
a Settlement with various representatives from 1he State of Illinois in July 2007 to address rate relief for 
Illinois electricity customers (see Note 5 of the Combined Notes to Consolidated Financial Statements for 
additional information) and (b) the Registrants identified the additional risk factors described below 

Generation’s financial performance may be negatively aReded hy liabilities arising fmm i t s  ownership 
and operation of nudear facilities. 

reasonable assurance that funds will be available in certain minimum amounts at the end of the l i fe  olthe 
facility w decommission the facility. Generation i s  required to provide w the NRC a biennial repon by Unit 
(annually for Generation’s four retired units) addressing Generation’s ability to meet the NRC-estimated 
funding levels (NRC Funding Levels) including scheduled contributions W and earnings on the 
decommissioning t rus t  funk. As of December 3 I, 2006, Generation identified trust funds for 6 units, which 
were k i n g  funded at a rate less than anticipated with respect to NRC Funding Levels. In  December 2006, 
Generation made a submission to the NRC addressing this issue, demonstrating in accordancc with NRC 
requirements, that the trust funds for these 6 units indeed met NRC Funding Levels and remain adequately 
funded compared to the NRC Funding Level. when using alternate evaluation criteria allowed by NRC 
regulations. During the secund quarter 2007. the NRC pmvided written notice that Generation has 
demonstrated reasonable assurance of decommissioning funding for these 6 units and, thus, was satisfied that 
Generation has met NRC Funding Levels for a l l  o f  its nuclear fleet. The NRC Funding Levels are based upon 
the assumption that decommissioning wi l l  commence at the end of current licensed life, 

Forecasting investment earnings and costs to decommission nuclear generating stations requim 
significant judgment, and actual results may differ significantly fmm current estimates. Ultimately, if the 
investments held by Generation’s nuclear decommissioning trusts are not sufficient w fund the 
decommissioning of Generation’s nuclear plants, Generation may be required to provide other means of 
funding i t s  decommissioning obligations. 

Decommissioning. NRC regulations require that licensees of nuclear generating fac 
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Item 2. Unmgistered Sales of Equity Securities and Use of Proceeds 

(c) Exelon 

The attachcd table gives intormation on a monthly basis regarding purchases made hy Exelon of I& 
common stock in the quarter 'overed by this Report 

M&rn 
NUUlbW 

AsPnnOf 
Total Number Publicly Yet& purehnvd 

periud PurchiueNii Paid pr Sham orPrqramslb) m Rwalns 
(b) April I -April 30,2007 19,893 $ 67.63 - 

May I ~ May 31,2007 5,399 72.51 (b) 
(b) June i -June 30,2007 11.176 76.01 - 

(b) Total 36,468 $ 70.92 - 

(a1 

lb i  

d'Shares Averrgc Price Announced Phm Under the plans 

~ 

Shares other lhan thnse purchascd as pan of a publicly announced plan primarily represent restricted and 
performance shares surrendered by employees to satisfy Lax obligations arising upon the vesting of restricted shares 
In April 2004. Exelon's Board of Directors approved a discretionary share repurchase program that allows Exelon 
to repurchase shares of its common stoek on a pcriodic hasis in the open market. The share repurchase program is 
intended to mitigate, in pan, the dilutive effect of shares issued under Exelon's employee stock option plan and 
Exelon's Employee Stock Purchase Plan. The aggregate shares of common stock repurchased pursuant lo  the 
program cannot exceed the economic benefit received after January I. 2004 due ID stock option exercises and share 
purchascs pursuant In Exelon's Employee Stack Purchase Plan. The economic benefit mnrias of direct cash 
proceeds from purchases of stock and tax benefits associared with exercises of sock options. The share repurchase 
program has no specified limil and no spxified termination dare. 

Item 4. Submission of Matters to a Vote of Security Holders 
Exelon 

Exelon held its 2007 Annual Meeting of Shareholders on May 8, 2007. 

Proposal I was the electiun of five Class I directors to serve three-year terms expiring in 2010 andone 
Class 111 director to serve a two-year term expiring in 2009. The following directon were elected: 

Class 1 Dimctors 
Voles For Votes Against VMes Ahstah$ 

Nicholas DeBenedictis 
Sue L. Gin 
William C. Richardson 
Thomas 1. Ridge 
Don Thompson 

158.13.  ,3 111 83.64 1.677 7.041.481 
SI(~.SIIX.SXS 6.3 15. I67 6,593,716 

121.335.1YS IIY.271.Y38 8,810,335 
5 ~ m 1 . 3 6 3  S.XJ9.9rM 6.8 17.201 

S36.9XS.739 5.x25.02 I h.605.81~ 

Class 111 Dlrector 
Stephen D. Steinour 536,762,ll 1 5,781,618 6873,139 

Proposal 2 was the ratification of PricewaterhouseCoopers LLP as independent accountants for Exelon 
and its subsidiaries for 2007. The shareholders approved the proposal with a vote of 540,749.869 votes c a t  
fur, 2,952,609 votes cast against, and 5,714,YYO votes abstaining. 

Proposal 3 was the amcndmenl of Exelon's Articles of Incorporation to allow for the annual election of 
all directon beginning in 2008. The shareholders approved the proposal with a vole of 533,610,590 votes cast 
for, 9,128,788 votes cast against, and 6,678,090 votes abstaining. 
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Proposal 4 was a shareholder proposal to require shareholder approval of future severance benefits for 
executives. It received 166,06 1.956 votes cast for and 292,536.300 votes against. There were also 13,365,472 
votes abstaining and 77,453,740 broker non-votes 

Item 5. Other Information 
PECO 

During 2W4, two eleclions were held at PECO, which resulted in union representation for PECO crah 
and call center employees in the Philadclphia service territory. The current affected workgroup totals 
approximately 1,200 employees. PECO and the International Brotherhood of Electrical Workers Local 614 
hegan negotiations for initial agreements in 2005 and reached agreements in the second quarter of 2007. The 
agreements cover work hours, uragcs, benefits and working conditions for the represented employees. The 
agreements will not result in a material financial i m p m  w PECO. 
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ltem 6. Exhibits 
Exhibit 
N" _Dcscr,pt,on 

10-1 Amended and Restated Articles of lncorwration of Exelon Comoratiun 

Restated Effective January 1,2005) 

Certifications Pursuant to Rule 13a-I4(a) and ISd-l4(a) of the Securilies and Exchange Act of 1934 as 
to the Quarterly Report on Form l0-Q lor the quarterly period ended June 30,2007 filed by the following 
ofticers for the following companies: 

31-1 
31-2 

- Filed by John W. Rowe for Exelon Corporation 
- Filed bv John F. Youne for Exelon Cornoration 

SI-3 
31-4 
31-5 
31-6 
31-7 
31-8 

- Filed b; John L. Skol& for Exelon Generation Company, LLC 
- Filed by John F. Young for Exelon Generation Company, LLC 
- Filed by Frank M. Clark for Commonwealth Edison Company 
- Filed hy RobeR K. McDonald for Commonwealth Edison Company 
- Filed by John L. Skolds for PECO Energy Company 
- Filed by John F. Yuung for PECO Energy Company 

Certifications Pursuant to Section I350 of Chapter 63 of Title IS  United States Code (Sarbanes - Oxley 
Act of 2002) as to the Quarterly Report on Form IO-Q for the quarterly period ended June 30,2007 filed by 
the following officers for the following companies: 

32-1 - Filed by John W. Rowe for Exelon Corporation 
32-2 - Filed bv John F. Youne for Exelon Cormration 
32-3 
3 2 4  
32-5 
32-6 
32-1 

- Filed h; John L. Skolj; tor Cxelon Generation Company. LLC 
. - .  tiled h) Juhn k YoJng tor txelou (;cnermon Compn). 1.1 C 
. Filed hy FrmA M Clarh lor Cnmmonuealrh Edtson Cnmpan) 
-- Filed h) Rohert K .  M;DondlJ for Commonucalth M i w n  Cmiphn) 
- Filed by John I.. Sroldr iur PECO Encrpy Company 

32-8 - Filed by John F. Young for PECO Energy Company 
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SIGNATURES 

Pursuant to requirements of the Securitiei Exchange Act of 1934, the registrant has duly caused this 
repon to be signed on its behalf by the undersigned thereunto duly authorized 

EXELON CORPORATION 

Is1 John W. Rowe 

John W.  Rowe 
Chairman, Chief Executive Officer and President 

(Principal Executive Officer) 

Is1 John F. Youne 
John F. Young 

Executive Vice President, Finance and Markels 
and Chief Financial Officer 
(Principal Financial Officer) 

Id Matthew F. Hilzinger 

Matthew F. Hilzinger 
Senior Vice President and Corporate Controller 

(Principal Accounting Officer) 

July 25,2007 

report to be signed on its behalf by the undersigned thereunto duly authorized. 
Pursuant to requirements of the Securities Exchange Act of 1934. the registrant has duly caused this 

EXELON GENERATION COMPANY, LLC 

Is1 John W. Rowe /d John L. Skolds 
John L. Skolds 

John W. Rowe President 
Chairman, Chief Executive Officer and 

President. Exelon 
(Principal Executive Officer) 

IJ John F. Young 

John F. Young 
Executive Vice President, Finance and Markets and 
Chief Financial Officer, Exelon, and Chief Financial 

Officer 
(Principal Financial Officer) 

Id Jon D. Veurink 
Jon D. Veurink 

Vice President and Controller 
(Principal Accounting Officer) 

July 25,2007 
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Is/ Frank M Clark is/ J .  B m  Mitchell 
J .  Barry Mitchell 

FrankM Clark President 
Chairman and Chiel.Executive Officer 

(Principal Executive Oflicer) 

/d Robert K. Mcdonald /s/ Matthew R. Galvanoni 
Matthew R.  Galvanoni 

Principal Accounting Officer Roben K. McDonald 
Senior Vice President, Chief Financial Officer, 

Treasurer and Chief Risk Officer 
(Principal Financial Officer) 

July 25,2007 

report to be signed on its behalf by the undersigned thereunto duly authorizcd. 
Pursuant to requirements of the Securities Exchange Act of 1934, the registrant has duly caused this 

PECO ENERGY COMPANY 

/d John L. Skolds 
John L. Skolds 

President. Exelon Energy Delivep 

Id Denis P. OBrien 
Dems P. O'Brien 

Preside n t 
(Principal Executive~Officer) 

/s/ John F. Young 

John F. Young 
Executive Vice Resident, Finance and Markets and 

Chief Financial Officer. Exelon. and 

Is/ Matthew R. Galvanmi 

Matthew R. Galvanoni 
Vice President and Controller 
(Princioal Accountine Officer) 

Chief Financial Officer 
(Principal Financial Officer) 
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Exhibit 10.1 

AMENTED AND RESTATED 
ARTICLES OF INCORPORATlON 

OF 
EXELON CORPORATION 

ARTICLE 1. 
The name ofthe Corporation is Exeion Corprration (the “Corporation”). 

ARTICLE 11. 
The address of the Corporation’s registered office in the Commonwealtli of Pennsylvania is 2301 Market Street, thc City of 

Philadelphia, County of Philadelphia, 19103 

ARTICLE 111. 
PURPOSES 

The purpose or purposes for which the Corporation is incorporated are to engage in. and do any lawful act concerning, any or all 
lawful business for which corporations may be incorporated under the Business Corporation Law. 

ARTICLE IV. 
CAPITAL STOCK 

The aggregate number of shares which the Corporation shall have authority to issue is 2,IM),000 shares, divided into 2.000.000 
shares of Common Stock. without par value (hereinafter called the “Common Stock”) and 1OO.ooO,ooO shares of Preferred Stock, 
without par value (hereinafter called h e  “Preferred Stock“). The board of directors shall have the full authority permitted by law to 
determine the voting rights, if any, and designations, preferences, limitations. and special rights of any class or any series of any class 
of the Preferred Stock that may be desired to the extent not determined by the anicles. 

upon the Common Stock and the Preferred Stack 
The following is a statement of the voting rights, designations, preferences, limitations, and the special rights granted to or imposed 
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PART I 
PREFERRED STOCK 

DIVISION A 
GENERAL PROVISIONS 

Section 401 . m e d  to I ncrease Class or Series. Except as otherwise pmvided in the express terms of any series of the 
Preferred Stock, the number of authorized shares of the Preferred Stuck or of any series thereof may be increased without a class or 
series vote or consent of the holders of the outstanding sharea of the class or series affected. 

DIVISION B 
VARIATIONS AMONG SERIES OF PREFERRED STOCK 

(Reserved) 
PART 2 

COMMON STOCK 
Section 42 I ,- 5. At a11 meetings of the shareholders of the Corporation the holders nf Common Stock shall be entitled to 

one vote for each share of Common Stock held by them respectively, except as otherwise expressly provided in this article. 
Section 422.Diridend and Other D istribution Riellt;. Whenever full dividends or other distributions on a11 series of the Preferred 

Stuck at the time outstanding having preferential dividend or other distrihution rights shall have heen paid or declared and set apart for 
payment or otherwise made, then such dividends (payable in cash oc otherwise) or other diseihutions, as may he determined by the 
hoard of directors may be declared and paid or otherwise made on the Common Stock, but only out of funds legally available for the 
payment of such distributions. 

Section 423.Liauidation R i e k  s. In the event of any liquidation, dissolution or winding up of the Cotporation, the assets and funds 
of the Corporation available for distribution to shareholders, after paying or providing for the payment to the holders of shares of all 
series of Preferred Stock of the full distributive amounts to which they are respectively entitled pursuant to the terms of such Preferred 
Stnck, shall be divided among and paid to the holders of Common Stock according to their respective shares. 
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PART 3 
GENERAL 

Section 431. Preemntive Right%. Except as otherwise provided in the express terms of any class or series of shares, or in any 
conuact, warrant or other instrument issued by the Corporation, no holder of shares of (he Corporation shall be entitled, as such, as a 
maner of right to subscribe for or purchase any part of any issue of shares or other securitics of the Corporation, of any class, series or 
kind whatsoever. and whether issucd for cash, property, services. by way of dividends, or othervc,ise. 

Section 432.&ecial Meetine of Sliareholdcrs. Except as otherwise provided hy law or in the express (wms of any class or series of 
shares, or in any cuntract, u'anant, or other instrument issued by the Corporation, no holder uf shares of the Corporation shall be 
entitled, as such, as a matter of right to call a special meeting of the shareholders, 

Section 433.-ts to Terms of Preferred Sto&. If and to the extent provided by the express terms of any series of the 
Preferred Stock, the hoard of directors may. without the consent ofthe holders of the outstanding shares of such series or of the 
holders of any othcr shares ofthe Corporation (unless otherwise provided in the express terms of any such other shares), amend these 
articles of incorporation so as to change any ofthe terms of such series. 

ARTICLE 1'. 
MANAGEMEXT 

The following provisions shall govern the management of the business and affairs of the Corporation and the rights, powers or 

Section S 0 1 . a i v e  Date o f Article and Ame ndments Therem. This allicle and any suhsequent amendments thereto which 

Section 502. Annual Election of Directom 
The board of directors of the Corporation shall not be classified in respect of the time for which they shall hold office. Except as 

duties of its security holders, directors or officers: 

require governmental approval, i f  any, shall take effect upon receipt of such governmental approval. 

otherwise provided in the express terms of any class or series of Preferred Stock with respect to the election ofdirectors upon the 
occurrence of a default in the payment of dividends or in the performance of another express requirement of the terms of such 
Preferred Stock, fmm and after the 2008 annual meeting of the shareholders, the directors of the Corporation shall be elected at each 
annual meeting of the 
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shareholders for a one-year term expiring at the next annual meeting of the shareholders; provided that any director who was elected 
prior to the 2008 annual meeting of the shareholders for a term that extends until after the 2008 annual meeting of shareholders shall 
not he required to stand for election. and shall continue as a director, until the annual meeting at which the director’s term expires. 

Section 503.-. 
The numher of directors of the Corporation constituting the whole hoard shall be fixed solely by resolution adopted by a majority 

of the total number of directors that the Corporation would have i f  there were no vacancies on the board of directors, except as 
otherwise provided in the express terms O S  any class or series of Preferred Stock with respect to the election of directors upon the 
occurrence of a default in the payment of dividends or in the performance of another express requirement of the terms of such 
Preferred Stock. 

the election of directors of the Corpration. 
Section 5 0 4 . m t  Vutine for DirecfaTS. The shareholders of the Corporation shall not have the right to cumulate their votes for 

Section 505. Liabilitv of Directors and Officers. 
(a) A director shall not be personally liable, as such, for monetary damages (including, without limitation, any judgment, 

amount paid in scttlemenf, penalty, punitive damages or expense of any nature. including, without limitation, attorney’s fees and 
disbursements) for any action taken, or any failure to take any action before, on or after the date of these Articles of Incorporation, 
unless: 

Business Corporation Law; and 
(i) the director has breached or failed to perform the duties of his or her office under Subchapter B of Chapter 17 of the 

(ii) the breach or failure to perform constitutes self-dealing, willful misconduct or recklessness. 
(b) The provisions of paragraph (a) shall no1 apply lo the responsihility or liability of a director pursuant to any criminal statute, 

(c) No amendment or repcal of this Section 505 Shall have any effect on the liability or alleged liability of any director of the 
or the liability of a director for the payment of taxes pursuant to local, State or Federal law. 

Corporation for or with respect to any such act on the part of such director occurring prior to the effective date of such amendment or 
repeal. 

d 
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Section 506. Conduct of Oftic%<. In lieu of the standards of conduct othenvise provided by law, officers of the Corporation shall he 
suhject In the same standards of cnnduct, including standards of care and loyalty and rights ofjustifiable reliance, as shall at the time 
be applicable to directors of the Corporation. 

Section 5 0 7 . w ~ .  Except as otherwise provided in thc express terms of any series of the shares of the Corporation, the bylaws 
and, except as otherwise stated in this Section 507. bylaws made by the board of directors or shareholders may be altered or repealed 
by the hoard of directors. The shareholders or the hoard of directors may adopt new hylaws except that the board of dimtors may not 
adopt, alter or rcpeal bylaws that the Business Corporation Law specifies (nay he adopted only by shareholders, and the board of 
directors may not alter or repeal any bylaw adopled by the shareholders that provides that it shall not be altered of repealed by the 
hoard of directors. 

ARTICLE VI. 
MISCELLANEOUS 

Section 60 1 .-. The headings of the various sections of these articles of incorporation are for convenience of reference only 

Section 602.kserved Power of Amendment. These articles of incorporation may be amended in the manner and at the time 
and shall not affect the interpretation of any of the provisions of these articles. 

prescribed by statute, and all rights conferred upon shareholders herein are granted subject 
to this reservation. 

As amended at the Annual Meeting of Shareholders an May 8,2007 
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Exhibit 10.2 

EXELON CORPORATION 
AMENDED AND RESTATED 

B Y L A W S  

Offices and Fiscal Year 
Section l . O l e  ce. The registered office of the corporation i n  the Commonwealth of Pennsylvania shall be at 2301 

Market Street, Philadelphia, Pennsylvania 19103. 
Section I .029ther Offices. The corporation may alsn have offices at such other places within or without the CommonwealUl of 

Pennsylvania as the board of directors may from time 10 time appoint or as may be necessaq, advisable or appropriate for the business 
of the corporation. 

a 

Section I .03Fiscal Year. The fiscal year of the corporation shall hegin on h e  first day of January in each year. 

ARTICLE IL 
Notice ~ Waivers - Meetings Generally 

. .  Section 2.01-. 
(a) Genera I Rule. Whenever written notice is required to be given to any person under the provisions of the Business Corporation 

Law or by the articles or these hylaws, i t  may be given to the person either personally or by sending a copy thereof by first class or 
express mail, postage prepaid, or hy telegram (with messenger Services specified). telex or TWX (with answerback received) or 
courier service. charges prepaid. or by facsimile transmission, to the address (or to the telex, TWX or facsimile transmission telephone 
number) of the penon appearing un the bwk ofthe corporation, or as otherwise permitted by applicable law, or, in the case of 
directors, supplied by the director to the corporation for the purpose of notice. If the norice is sent by mail, telegraph or courier 
service, it shall be deemed to have heen given to the person entitled thereto when deposited in the United States mail or with a 
lelegraph office or courier service for delivery to that person or, in the case of telex or TWX. when dispatched or, in the case of 
facsimile transmission, when received. Notwithstanding the foregoing, written notice of any meeting of shareholden may be sent by 
any class of mail, postage prepaid, so long as such nolice is sent at least 20 calendar days prior to the date of the meeting. A notice of 
meeting shall specify the place, day and hour of the meeting and any other information required by any other provision of the Business 
Corporation Law, the articles or these bylaws. 

W tkhuud Shareholder M a  s. When a meeting of shareholders is adjourned, it shall not be necessary to give amy notice of 
the adjourned meeting or of 
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the business tu be bansacted at an adjourned meeting, other than by announcement at the meeting at which the adjournment i s  taken, 
unless the board fixes a new record date for the adjourned meeting or the Business Corporation h w  requires notice of the business to 
be transacted and such notice has not prcviously been given. 

Section 2.02-Notice of Meetiner of the Board of Oirerrprs. 

Notice of a regular meeting of the board of directors need not be given. Notice olevery special meeting of the board of directors 
shall he given to each director by telephone or in writing at least 24 hours (in the case of notice by telephone, telex, TWX, facsimile or 
other electrnnic transmission) or 48 hours (in the case of notice by telegraph, courier service or express mail) or five days (in the case 
of notice by first class mail) before the time at which the meeting i s  to he held. Every such notice shall state the time and place of the 
meeting. Neither the business to be traiisactcd at, nor the purpose of, any regular or special meeting o f  the bard need be specified in a 
notice of the meeting. 

Section 2.03- of Meet ines of S h a r e h b .  

(a) Galeral. Written notice of every meeting of the shareholders shall be given hy. or a t  the direction of, the secretary or other 
authorized person to each shareholder of record entitled lo vote at the meeting not less than five nnrmore than 90 calendar days prior 
to the date of the meeting. If the secretary neglects or refuses to give notice of a meeting, the perron or persons calling the meeting 
may do so. In the case of a special meetine of shattholders, the notice shall speci5 the general nature of the business to be transacted. 

(h) Notice of *Id ers on Bylaws. In the case of  a meeting of shareholders that has as one of its purposes adoption, 
amendment or repal of these bylaws, written notice shall he given to each shareholder that the purpose, or one of the purpases, of the 
meeting i s  tn consider the adoption, amendment or repeal ofthe bylaws. There shall be included in, or enclosed with, the notice a copy 
of the proposed amendment or a summary of the changes to he effected thereby. 

Section 2.04 Waiver nf Notia. 

(a) Written Waivg. Whenever any written notice i s  required to be given under the provisions of the Business Corporation Law, the 
anicles or these bylaws, a waiver thereof in writing, signed by the person or persons entitled to the notice, whether before or after the 
time stated therein, shall he deemed equivalent to the giving nf the notice. Neither the business to be transacted at, nor the purpose of, 
a meeting need be specified in the waiver of notice o f  the meeting. 

(h) Waiver bv Atte ndaocc Attendance of a person at any meeting shall constitute a waiver of notice of the meeting except where a 
person attends a meeting 
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for the express purpose of objecting, at the beginning oithe meeting. to the transaction of any business because the meeting was not 
lawfully called or convened. 

notice of a meeting required to be given under the prO\,iSions of the Business Corporation Law or the articles or these bylaws, the 
meeting considering thc resolution may without further notice adopt it with such clarifying or other amendments as do not enlarge its 
original purpose. 

. .  Section 2.05-1 P Contain ed in Notig. Whenever the language of a proposed resolution is included in a written 

Seclion 2.06 p, ' 

(a) GeneralRule. Whenever any nolice or communication is required to be given to any person under the provisions of the 
Business Corporation Law or by the articles or these bylaws or by the terms of any agreement or other insuument or as a condition 
precedent to taking any corporale action and communication with that person is then unlawful, the giving of the notice or 
communication to that penon shall not he required. 

the corporation has been unable to communicate for more than 24 consecutive months because communications to the shareholder are 
returned unclaimed nr the shareholder has otherwise iailed to provide the corporation with a current address. Whenever the 
shareholder provides the corporation with a current address. the corporation shall recommence sending notices and other 
communications to the shareholder in the manner provided by these bylaws. 

directors or a committee thereof, and the board of directors may provide hp resolution with respect to a specific meeting of 
shareholders or with respect to a class of meetings of shareholden that one or more persons may participate in a meeting ofthe 
shareholders of the corporation, by means of conference telcphone, video conference or similar communications equipment by means 
of which all persons participating in the meeting can hear each other. Participation in a meeting pursuant to this Section shall 
constitute presence in penon at the meeting. 

(b) S h a r e h o l d e r s o r  W' w a r d i m  . Notice or other communications need not be scnt to any shareholder with whom 

Section 2 . 0 7 b  of C bnierence Teleohone and Similar E o u i w t .  Any director may participate in any meeting of the board of 

ARTICLE Ill,  
Shareholders 

Section 3.01Place of Meetiqg. Meetings of the shareholders of the corporation may be held at such place within or without the 
Commonwealth of Pennsylvania as may be designated by the Board uf Directors, or in the absence of a designation by the Board of 
Directon, by the chairman of the board or the president and stated in the notice of a meeting, 
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in the Commonwealth of Pennsylvania or in such otherjurisdictioii where such meeting may be held; the next succeeding business 
day). Failure to hold such meeting at the designated time or an the designated date or to elect some or all of the members of the baud 
at such meetine or anv adiournment thereof shall not affect otherwise valid corwrate acts or work a Corfeiture or dissolution of the - . I 1  ~ ~~~ 

corporation. I f  the annual meeting shall not have been called and held within six months after the designated time, any shareholder 
may call the meeting at any time thereafter. 

Section 3.03 Suecial Meetings. Special meetings of thc shareholders may be called at any time by resolution of the board of 
directors. which may fix the date. time and place of the meeting, and shall he called as provided in the terms of the Preferred Stock. If 
the board does not f ix  h e  dale, time or place of the meeting, it shall be h e  duty of the secretary to do so. A date fixed by the secretary 
shall not be more than 60 calendar days after the date of the action calling the special meeting. 

Section 3.OaauprUm and Adioumme nt. 

(a) General P& . A meeting of the shareholders of the corporation duly called shall not be organized for the vansaction of business 
unless a auorum is oresent. ExceDt as otherwise Drovided in the terms of the Preferred Stock. the Dresence of shareholders entitled to . 
cast at leak a majohty olthe vot& that all shareholders are entitled to cast on a particular matter to he acted upon at the meeting shall 
constitute a quorum forthe purposes ofconsideration and action on the matter. Shares of the cvmoration owned, directly or indirectly, 
by i t  shall not he counted indetermining the total number of outstanding shares for quorum purposes at any given time. 

(d) -di owed Mee t&. Those shareholden entitled to vote who attend a meeting called for the election of 
directors that has been previously adjourned for lack o fa  quorum, although less than a quorum as fixed in t h i s  Section of 

4 

Source EXELON CORP. 10-0, July 25,2007 



these bylaws, shall nevertheless constitute a quorum for the purpose of electing directors. 

(e) Q h A u w n  in Abse nce of 0"- . Those shareholders entitled to vote who attend a meeting of shareholders that has been 
previously adjourned for one or more periods aggregating at least 15 calendar days hecause of an absence of a quorum, although less 
than a quorum as fixed in this Section of these bylaws, shall nevertheless constitute a quorum for the purpose of acting upoii anv 
matter set forth in the notice of the meeting if the notice states that those shareholders who attend the adjourned meeting shall 
nevertheless constitute a quorum for the purposc of acting upon the matter. 

. .  

Section 3.05Anion bv S h a& 5. 

(a) Geneml. Except as otherwise provided in the Business Corporation Law or the articles or these bylaws, whenercr any 
corporate action i s  to be taken by vote of the shareholders of the corporation, it shall he authorized upon receiving the affirmative vote 
of a majority of the votes cast by all shareholders entitled to vote thereon and. if any shareholders are entitled to vote thereon as a 
class, upon receiving the affirmative vote of a majoriry of the votes cast hy the shareholders entitled to vote as a class, in each case at a 
duly organized meeting of shareholders. Except as otherwise provided in the terms of the Preferred Stock or when acting by 
unanimous consent to remove a director or directors, the shareholders of the corporation may act only at a duly organized meeting 

properly brought before the meeting by or at the direction of the board of directors, or with reswct to an annual meeting, hy any 
shareholder who complies with the procedures set forth in this Section 

(1) For business to be properly brought before an annual mecting by a shareholder, the shareholder must have given to the 

(b) C d u c t  ofBusiness . Only such business wi l l  he conducted at an annual or special meeting of shareholders as shall have been 

secretary of the corporation timely writfen noticc ol  the shareholder's intention to make a proposal, in the manner and form 
prescribed herein, 

(i) To be timely, a shareholder's nutice wirh respect to an annual meeting of shareholders must be addressed to the secretary 
of the corporation at the principal executive offices of the corporation and received by the secretary not less than 120 calendar 
days in advance of the first anniversary of the date on which the corporation first mailed its proxy materials to shareholders for 
the prior year's annual meeting of shareholders. and this notice requirement shall not be affected by any adjournment of said 
meeling; provided, however, that in the event wblic announcement of the date of the annual meeting i s  not made at least 15 
calendar days prior to the date of the annual meeting, notice by the shareholder to be timely must he-so received not later than the 
close of 
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business on the 10th calendar day following the day on which public announcement is first made of the date of the annual 
meeting. 

(ii) A shareholder’s notice tu the secrrtary must set forth as to each matter the shareholder proposes to bring before the annual 
meeting (A) a description in reasonable detail of the business desired to be brought before the annual meeting and the reasons for 
conducting such business at the annual meeting, (B) the name and address, as they appear on the corporation’s books, of the 
shareholder proposing such business and of the beneficial owner, i f  any, on whose behalf the proposal is made, (C)  the class and 
number of shares of the corporation that are owned beneficially and of record by the shareholder proposing such business and by 
the beneficial owner, if any. on whnse behalf the proposal is made. and (D) any material interest of such shareholder proposing 
such business and the beneficial owner, if any, on whose behalf the proposal is made in such business. 

requirements of the Securities Exchange Act of I934 (the “Exchange Act”) and the rules urd regulations thereunder with respect 
to the matters set forth in this Section. For puqmses of this Section, “public announcement” means disclosure in a press release 
reported by the Dow Jones News Service, Bloomberg Business N e w ,  or Reuters Economic Services or in a document publicly 
tiled by the corporation with the Securities and Exchange Commission pursuant to Section 13. 14. or 15(d) of the Exchange Act, 
or publicly filed by the corporation u,ith any national securities exchange or quotation service through which the corporation’s 
stock is listed or traded, or furnished by the corporation to its shareholders, Notwithstanding the foregoing. no notice ofthe date 
of the annual meeting is required for the advance notice prwision of this Section 3.05 (b) to be effective if the annual meeting is 
held on such date as specified in Section 3.02 of these bylaws. Nothing in this Section will be deemed to affect any rights of 
shareholders to request inclusion of proposals in the corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange 
Act. 
(2) At a special meeting of shareholders. only such business may be conducted or considered as is properly brought before the 

(iii) Nohvithslanding the foregoing provisions of these bylaws. a shareholder,must also comply with all applicable 

meeting. To be prnperly brought before a special meeting. business must he (i) specified in the notice of the meeting (or any 
supplement thereto) given in accordance with Seclion 2.03 of these bylaws or (iij otherwise brought before the meeting by the 
presiding olficer or by or at the direction of a majority ofthe tutal numher of directnn that the corporation would have if there were 
no vacancies on the b o d  of directors (the “Whole Board”). 

6 

Swrce: EXELON COW, 1 0 4 ,  JuIyZ5,2007 



(3) The determination of whether any husincsa sought to be brought before any annual or special meeting ofthe shareholders is 
properly brought before such meetine in accordance with this Section of these bylaw, will be mdde by the presiding officer of such 
meeting. If the presiding officer determines that any business is not properly brought before such meeting, he or she will so declare 
to the meeting and any such business will not be conducted or considered 
Section 3.06-. 
(a) P r e s i d i n e r  md Sec retaw of M eeting At every meeting of the shareholden, the chairman of the ha rd ,  or such other 

officer of the corporation designatcd by a majority of the Whole B o d ,  will call meetings of shareholders to order or, in the case of 
vacancy in office and absence by action of the Whole Board. one of the following officers present in the order statcd The chief 
executive officer, if there be one, the president, if there be one. the vice presidents in their order of rank and seniority shall act as 
"presiding officer" of the meeting. The term "presiding officer" means an officer who presides over B meeting of shareholders. The 
secretary or, in the absence of the secretary. an assisiant secretary, or, in ihe absence ol both the secretary and assistant secretaries, a 
person appointed by the presiding officer ofthe meeting. shall act as secrttary of the meeting. 

(b) m. Unless otherwise determined by the board of directors prior to !he meeting, the presiding officer of the 
meeting of shareholders will determine the order of business and have the authority to make such rules or regulations for the conduct 
of meetings of shareholders as such presiding officer deems necessary, appropriate or convenient for the proper conduct of the 
meeting, including, without limitation, establishing an agenda or order of business for the meeting, rules and procedures for 
maintaining order at the meeting and the safely of those present. limitations on participation in such meeting to shareholders of record 
of the corporation and their duly authorized and constituted proxies. and such other persons as the board of directors nr the presiding 
officer shall permit, restrictions on envy to the meeting after the rime fined for the commencement thereof, limitations on the time 
allotted to questions or comment by participants and rrguiation of the opening and closing of the polls for balloting on matters which 
are to be voted on by ballot. Unless. and to the extent determined by the board of directors or !he presiding officer of the meeting. 
meetings of shareholders need not be conducted in accordance with rules of parliamentary pmcedure. 

entitled to one vote for every share standing in the name of lhe shareholder on the books of the corporation. 

. .  

Section 3.07- of Shareho I&. Unless otherwise provided in the articles, every shareholder of the cowration shall be 

Section 3.08 Votine and other 0 .  

M k a d i W e .  
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( I  ) Every shareholder enlitled to vote at a meeting of shareholdeis may authorize another person to act for the shareholder by 

(2) The presence of, or votc or othcr action at a meeting of sharehnlders by a proxy of a shareholder shall constitute the 

(3) Where twu or more proxies of s shareholder are present, the corporation shall, unless otherwise expressly provided in the 

proxy. 

presence of, or vote or action by, the shareholder. 

proxy, accept as the vote of all shares represented thereby the vote cast by a majority of them and, if a majority of the proxies 
cannot agree whether the shares represented shall be voted. or upon the manner of voting the shares, the voting of the shares shall 
be divided equally among those pcnons. 
( b ) m .  Every proxy shall be in a form approved by the secretary of the corporatiun VI as otherwise provided by the 

Business Corporation Law. 
( C ! & Y ! U U U  . A proxy, unless coupled with an interest, shall be rrvocahle at will, notwithstanding any other agreement or any 

provision in the proxy to the contrary, hut the revocation of a proxy shall not he effective until writkn notice thereof has been given 
to the secretary of the corporation. An unrevoked proxy shall not be valid after three years from the date of its execution unless a 
longer time is expressly provided therein. A prory shall not be revoked by the death or incapacity of the maker unless, before the 
wte is counted or the authority i s  exercised, wrirten notice of the death or incapacity is given LO the secretary of the corporation. 

( d ) b .  The corporation shall pay the reasonable expenses of solicitation of votes or proxies of shareholders by or on 
behalf ofthe board of directors or its nominees for election to the board, including solicitation by professional proxy solicitors and 
otherwise. 
Section 3.09 Votine bv Fidu ciaries and Pledgees. Shares of tlie corporation slanding in the name of a trustee or other fiduciary and 

shares held by an assignee for the bcneiit of creditors or by a receiver may be voted by the trustee, fiduciary, assignee or receiver. A 
shareholder whose shares are pledged shall be entitled to vote the shares until the shares have been transferred into the name ofthe 
pledgee. or a nominee of the pledgee, but nothing io  this Section shall affect the validity of a proxy given to a pledgee or nominee. 

Section 3.10Votin%bv- of s. 
(a) mRule. Where shares of the corporation are held jointly or as tenants in common hy two or more persons. as fiduciaries 

ur otherwise: 
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fined to determine the holders of Preferred Stock entitled to receive dividends thereon shall not precede the respective dividend 
payment date by more than 40 calendar days. When a determination of shareholders of record has been made as provided in this 
Seclion for purposes o fa  meeting, the determination shall apply to any adjournment thereof unless the board fixes a new record date 
for the adjourned meeting. 

(b) Determination When Record Date Is Not Fixed. If a record date is  not fixed: 

of business on the day ncnt preceding the day on which notice i s  given. 

board of directors adopts the resolution relating thereto. 

(c) 

(1) The record date for determining shareholders entitled lo notice of or to vote at a meeting of shareholders shall be at the close 

(2) The record date for determining shareholders for any other purpose shall be at the close of business on the day on which the 

. The board o f  directors may adopt a pmcedure whereby a sharchulder of the corporation may certify 
in writing to the corporation that a11 or a portion ofthe shares registered in the name of the shareholder are held for the account of a 
specified person or persons. Upon receipt by the corporation of a certification complying with the procedure. the persons specified in 
the certification shall be deemed, for the purposes set forth in the certification, to be the holders of record of the number of shares 
specified in place o f  the sharehulder making the certification. 

Section 3.13IptineLS. 
(a) General R&. The officer or agent having charge of the transfer h k s  for shares of the corporation shall make a complete list 

of the shareholders entitled to vote at any meeting of shareholders, m n g e d  in alphabetical order, with the address o f  and the number 
o f  shares held by each. The l ist shall be produced and kcpt open at the time and place of the meeting and shall be subject to the 
inspection of any shareholder during the whule time of the meeting for the purposes thereof except that, if the corporation has 5,000 or 
more shareholders, in lieu of the making of the list the corporation may make the information therein available at the meeting by any 
other means. 

(b) Effect of kit s . Failure lo comply with the requirements of this Section shall not affect the validity of any action taken at a 
meeting prior to a demand at the meeting by any shareholder entitled to vote thereat to examine the l i s t  The original share register or 
hansfer book, or a duplicate thereof kept in the Commonwealth of Pennsylvania. shall be prima facie evidence as to who are the 
shareholders entitled to examine the l is t  or share register or trmsfer book or to vole at any meeting of shareholders. 

Section 3.14-. 
(a) Annoinrmem . In advance of any meeting of shareholders of the corporation. the board of directors may appoint judges of 

election, who need not be shareholders, 
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to act at the meeting or any adjournment thereof. If judges of election are not so appointed, the presiding officer of the meeling may 
appoint judges of election at the meeting. The number of judges shall be one or three. A person who is a candidate for an office to be 
filled at the meeting shall not act as a judge. 

(b) -. In case any person appointed as a judge fails to appear or fails or refuses to act, the vacancy may be filled by 
appointment made by the board nf directors in advance of the convening of the meeting or at the meeting by the presiding officer 
thereof. 

(c) DU~G The judges of election shall determine the number of sham outstanding and the voting power of each, the shares 
represented at the meeling, the existence of a quoruml and the authenticity, valid@ and eflect ofpmxies, receive votes or ballots, hear 
and determine all challenges and questions in any way arising in connection with the right to vote, count and tabulate all votes, 
determine the result and do such acts as may be proper to conduct the election or vote. The judges of election shall perform their 
duties impartially, in good faith, to the best of their ability and as expeditiously as is practical. If there are three judges of election, the 
decision, act or Certificate of a majority shall be effective in all respects as the decision, act or certificate of all. 

On request of the presiding officer of the meeting or of any shareholder, the judges shall make a report in writing of any 
challenge or question or matter determined by them, and execute a certificate of any fact found hy them. Any report or certificate 
made by them shall be prima facie evidence of the facts stated therein. 

Section 3.15- i I . The corporation may treat a minor who holds shares or obligations of the corpnralion as 
having capacity to receive and to empower others to receive dividends, interest. principal and other payments or distributions, to vote 
or express consent or dissent and to make  election^ and exercise rights relating to such shares or obligations unless, in the case of 
payments or distributions on shares, the corporate officer responsible for maintaining the list of shareholders or the transfer agent of 

(d) 

the corporation or, in the case of payments or distributions ob obligations. the treasurer 01 paying officer or agent has received written 
notice that the holder is a minor. 

ARTICLE IV. 
Board of Directors 

Section 4 . 0 I m .  
(a) General Rule. Unless otherwise provided hy statute, all powers vested by law in the corporation shall be exercised by or under 

the authority of: and the business and affairs of the corporation shall be managed under the direction of, the board of directors. 
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. . .  (b) Personal -irec tors. 
(1) A director shall not be personally liable, as such, for monetary damages (including, without limitation. any judgment, amount 

paid in settlement. penalty, punitive damages or expenses of any naturc. including. without limitation, attorneys’ fees and 
disbursements) for any action taken, or any failure to take any action before, on or after the date of these bylaws, unless: 

(i) the director has breached or failed to perform the duties of his or her office under Subchapter B of Chapter 17 of the 

(ii) the breach or failure to perform constitutes self-dealing, willful misconduct or recklessness. 
Business Corporation Law; and 

(2) The pmvisions of paragraph ( I )  shall not apply to the responsibility or liahility of a direour pursuant to any criminal statute. 
or the liability of a director for the payment of taxes pursuant to local, State or Federal law. 

(3) No amendment or repeal of this Section 4.01 shall have any effect on the liability or alleged liability of any director of the 
corporatioti for or with respect to any such act on the part of such director occurring prior to the effective date of such amendment 
or repeal. 
(c) b. A director shall stand in a fiduciary relation to the corporatim and shall perform his duties as a director, including his 

duties as a member of any committee of the board upon which he may serve, in good faith, in a manner he reasonably believes to be in 
the best interests ofthe corporation and with such care. including reasonable inquiry, skill and diligence. as a penon of ordinary 
prudence would use under similar circumstances. In performing his duties, a director shall be entitled to rely in good faith on 
information, opinions, reports or statements, including financial statements and other financial data, in each case p rewed  or uresenled 
by any of the following: 

the matters presented. 

professional or expert competence of such person. 

designated authority, which committee the director reasonably believes to merit confidence. 

(I) One nr more officers or employees of the corporation whom the director reasonably believes to be reliable and competent in 

(2) Counsel, public accountants or other persons as to mauers which the director reasonably believes to be within the 

(3) A committee of the board upon which he docs not servc, duly designated in accordance with law, BS to matters wihin its 
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Section 4.02 Oualificarions and Sele ction of D irecton 
(a) Dualificatianr. Each director of the corporation shall be a naNral person of full age who need not be a resident of the 

Commonwealth of Pennsylvania or a shareholder of the corporation, except as may be required under corporate governance principles 
approved by the board of directors. For purposes of Section 4.05, a director’s failure to hold the number of shares as and when 
required under corporate governance principles approved by the board of directon shall constitute cause for such director’s removal. 

for the election of directors if timely written notice in proper form (the “Notice”) of the shareholder’s intent to nominate a director at 
the mccting is given by the shareholder and received by the secretary of the corporation. To be timely, a shareholder’s Notice must be 
delivered to or mailed and receiised at the principal executive offices of the corporation not less than 120 calendar days before the first 
anniversary of the date on which the corporation first mailed its proxy materials for the prior year’s annual meeting of shareholders; 
provided, however, that in the event that puhlic announcement of the date of the annual meeting is not made at least 75 calendar days 
prior to the datc of the annual mecting, Notice by the shareholder to be limely must be so received not later than the close of business 
on the 10th calendar day following the day on which public announcement is first made of the date of the m u d  meeting. The 
requirements of this Subsection shall not apply to a nomination for directors made to the shareholders by the board of directors or a 
committee thereof. 

(c) Contents of Nolice. To be in proper written form, the Notice shall be in writing and shall contain or be accompanied by: 
( I )  the name and residence address of the nominating shareholder and of the beneficial owner, if any, on whose behalf the 

nomination is made; 
(2) a representalion that the shareholdcr giving the Nolice is a holder of record of voting stock of the corporation entitled to vote 

at such annual meeting and intends to appear in person or by pmxy at the meeting to nominate the person or persons specified in the 
Notice; 

(3) the class and number of shares of voting stock of the corporation owned beneficially and of record by the shareholder giving 
the Notice and by the beneficial owner. if any, on whosc behalf thc nomination is made; 

(4) such information regarding each nominee as would have been required to be included in a pmxy statement filed p u ~ u a n t  to 
Regulation 14A of the rules and regulations established by the Securities and Exchange Commission under the Exchange Act (or 
pursuant to any successor act or regulalionj had proxies been solicited with respect to such nominee by the management or board of 
directors of the corporation; 
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(51 a description of a11 arrangements or understandings between or among any of (A) the shareholder giving the Notice, (B) the 
beneficial owner on whose behalf the Notice is gi\,en, (C) each nominee, and (D) any other person or persons (naming such person 
or persons) pursuant to which the nomination or nominations are to be made by the shareholder giving the Notice; 

(6)  a description of all arrangements or understandings among thc shareholder and each nominee and any other person ot 
persons (naming such person or persons) pursuant to which the nomination 01 nominations are to be made by the 
shareholder: 

(7) a representation that each nominee meets the objective criteria for "independencc" undcr applicable New York Stock 
Exchange listing standards and any additional objective criteria for "independence" under corporate governance principles 
appmved by the hoard of directors: and 

(8) the signed consent of each nominee to serve as a director of the corporation if so elected and to be bound by Sections 4.02 
and 4.03 of the bylaws. 

(d) Determination of c . The presiding officer of the meeting may, if the facts warrant. determine and declare to the 
meeting that any nomination made at the mcctiiig was not made in accordance with the procedures of this Section and, in such event. 
the presiding officer will so declare to the meeting, and the defective nomination shall be disregarded. Any such decision by the 
presiding officer shall he conclusive and binding upon all shareholders of the corporation for any purpose. Notwithstanding the 
foregoing provisions of this Section, a shareholder must also comply with all applicable requirements of the Exchange Act, and the 
rules and regulations thereunder, with respect lo the matters set forth in this Section or otherwise relating to the nomination of 
directors by shareholders. 

(e) -of Di rectors. Except as otherwise pmvided in these bylaws, directors of the corporation shall be elected by the 
shareholders only at an annual meeting of shareholders, unless such election of directors is required hy the terms of any series of 
Preferred Stock. In elections for directors; voting need not be by ballot, unlcss required by vote of the shareholders before the voting 
for election of directors begins. At a meeting for the election of directors. if the number of nominees exceeds the number of 
directorships to be filled, the directors shall be elected by a plurality of the votes cast. If in an election of directors in which the 
number of nominees does not exceed the number of directors to be elected, any nominee who is not an incumbent 
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director receives a plurality of the votes cast but docs not receive a majority of the votes cast, the resignation or such nominee referred 
to in Section 4.U3 will be automatically accepted. If the nominee is an incumbent director who is standing for re-election and such 
nominee receives a plurality of the votes cast but does not receive a majority of the votes cast, the committee of the b a r d  authorized 
to nominate candidates for election to the board will make a recommendation to the b u d  on whether to accept the director’s 
resignation or whether other action shuuld be taken. The director not receiving a majority of the votes cast will not participate in the 
committee’s recommendation or the board‘s decision regarding the tendered resignation. The independent members of the board will 
consider the committee’s recnmmendation and publicly disclose the board’s decision and the basis for that decision within 90 days 
from the date of the certification of the final election results. If  less than two members of the committee are elected at a meeting for 
the election of directors, the independent members of the board who were elected shall consider and act upon the tendered resignation. 
For purposes of this paragraph, a majority of the votes cast means that the number of shares voted “for” must exceed the number of 
shares voted “against” with respect to that director’s election. 

Section 4.03- f e. 
(a) w. The board of directors shall consist of such number of directors as may be determined from time to lime by resolution 

(b) Term o f Off ia .  Each director shall hold office until the expiration of the term for which he or she was selected and until a 
of a majority of the Whole Board. 

successor has becn selected and qualified or until his or her earlier death, resignation or removal. A decrease in the number of 
directors shall not have the effect of shortening the term of any incumbent director. 

(c)K&&on - Ge nerd. Any director may resign at any time upon written notice to the corporation. ‘The resignation shall be 
effective upon receipt thereof by the corporation or at such subsequent time as shall be specified in the notice of resignation. 

(d) Irrevocable Resirnation. Each director who is nominated tu stand for election shall, as a condition to such nomination, tender an 
irrevocable resignation in advance of the meeting for the election of directors. Such resignation will be effective if. pursuant to Section 
4.02(e) of these bylaws. (a) the director does nut receive a majority vote at the next meeting for the election of directors, and (b) in the 
case of a nominee who is an incumknt director. the board accepts the rcsignation. 

(e) A n n u a l o a B o a r d  of DIESUU .The directors shall not be classified in respect to the time for which they shall hold 
office. Except as otherwise provided in the express terms of any class or series of Preferred Stock with rcspect to the election of 
directors upon the occurrence of a default in the payment of dividends or in the performance of another express requirement of the 
terms of such Preferred Stock. from and after the 2008 annual meeting of the shareholders, the directors of the 
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Corporation shall be elected at each annual meeting of the shareholders fur a one-year tenn expiring at the next annual meeting of the 
shareholders; provided that any director who was elected prior to the 2008 annual meeting of the shareholders for a term that extends 
until after the 2008 annual meeting of shareholders shall not he required to \?and for election, and shall continue as a director until the 
B M U ~  meeting at which the director's tern expires. 

Section 4.04=s. 
(a) General Rule. Except as otherwisc provided in the terms of the Preferred Stock. vacancies in the board of directors, including 

vacancies resulting from an increase in the niimber of directors, may be filled by a majority vote of the remaining members of the 
b a r d  though less than a quorum, or by a sole remaining director, and each person so selected shall be a director Lo serve until the next 
annual meeting of shareholders, and until a successor has been selected and qualified or until his or her earlier death, resignation or 
removal. 

office, including those who have so resigned, shall have power by the applicable vote to fill the vacancies. the vote hereon to take 
effect when the resignations become effective. 

(h) Action bv Resiened DirectQn. When one or more directors resign from the board effective at a future date, the directors then in 

Section 4.05 Removal of D i m  1s. 
(a) Removal bhSm&&a . The entire board of directors or any individual direcror may be removed from oftice by vote of 

the shareholders entitled to vnte thereon only for cause. In case the hoard or any one or more directors are so removed, new diredors 
may be elected at the same meeting. Thc repeal of a provision of the articles or bylaws prohibiting, or the addilion of a provision to the 
articles or bylaws permilting. the removal by the shareholders of the board or a director without assigning any cause shall not apply to 
any incumbent director during the balance of the term for which the director was elected 

(b) Ksmoval hv the Board. The hoard of directors may declare vacant the office of a director who has been judicially declared of 
unsound mind or who has k e n  convicted of an offense punishable by imprisonment for a term of more than one year or if, within 
60 days after notice of his or her sdcction, the director does not accept the office either in writing or by attending a meeting of the 
b a r d  of directors. 

of Pennsylvania as the hoard of directors may from time to time appoint or as may be designated in the notice of the meeting. 

the case of a vacancy in the 

Section 4.06J'ldce of Me elin@. Meetings of the board of directors may be held at such place within or without the Commonwealth 

Section 4 . 0 7 w l o n  of M e s .  At every meeting of the board of directors, the chairman of the board, if there be one, or, in 
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office or absence uf the chairman of the board, the chairman of the corporate governance committee, or, in the case of a vacancy in the 
office or absence of both the chairman of the board and the chairman of the corporate governance committee, one of the following 
officers present in the order stated: the chief executive officer, the president, the \,ice presidenls in their order of rank and seniority, or 
a person chosen by a majority of the directors present, shall act as chairman of the meeting. The 
seoretilry or; in the absence of the secretary, an assistant secretary, or, in the absence of the secretary and the assislant secretaries, any 
person appointed by the chairman of the meeting. shall act as secretary ofthe meeting. 

designated from time to time by resolution of the board of directors. 

board, the chief executive nfficer, i f  there he one; or by two or more of the directors. 

Section 4.08- h i . Regular meetings of the board of directon: shall be held at such time and place as shall be 

Section 4.09- Special meetings of the board of direcrors shall be held whenever called by the chairman of !he 

Section 4.10 Ouoru m of and Action bv Directors 
(a) GeneralRule. A majority of the directors in office of the corporation shall be necessary to constitute a quorum for the 

transaction of business and except as otherwise provided in these bylaws thc acts of a majority of the directors prewnt and voting at a 
meeting at which a quorum is present shall be the acts of the board of directors. 

(b) Bdro bv Written @asenr . Any action required or permitted to he taken at a meeting of the directors may be taken without a 
meeting if, prior or subsequent to the action, a cnnsent orconsents thereto by all of the directors in office is tiled with the secretary of 
the corporation. 

(c) &&ajon of Dissent. A director who is present at a meeting of the board of directors, or of a committee of the board, at which 
action on any corporate matter is taken shall be presumed to have assented to the action laken unless his or her dissent is entered in the 
minutes of the meeting or UIKSS the director tiles a written dissent to the action with the secretary of the meeting before the 
adjournment thereof or transmits the dissent in writing to the secretary of the corporation immediately after the adjournment of the 
meeting. The right to dissent shall not apply to a director who voted in favor of the action. Nothing in this Section shall bar a director 
from asserling that minutes of the meeting incorrectly omitled his 01 her dissent if, promptly upon receipt of a copy of such minutes, 
the director nutifier the secretary, in writing, of the asserted omission or inaccuracy. 
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Section 4.1 I--. 

(a) Establishment and Po wers, The hoard of directon may, by resolution adopted by a majority of the directors in office, establish 
one or more committees to consist of one or more directors of the corporation. Any committee, to the extent provided in the resolution 
of the board of directors, shall have and may exercise all uf the powers and authority of the hoard of directon except that a committee 
shall not have any power or authority as to the following: 

( I )  The submission IO shareholders of any action requiring approval of shareholders under the Business Corporation Law. 
(2) The creation or filling of vacancies in  the hoard of directors. 
(3) The adoption, amendment or repeal of these bylaws. 
(4) The amendment or repeal of any resolution of the hoard that by its terms is amendable or repealable only by the board. 

(5) Action on matters committed by a resnlution of the board of directors to another committee ofthe board. 
(b) A l c e m a t e e e  Me mbea. The hoard may designate one or more directors as alternate members of any cammittee who 

may replace any absent or disqualified inember at any meeting of the committee or for the purposes of any written action by the 
committee. In the absence or disqualification of a member and alternate member or members of a cumminee, the member or members 
thereof present at any meeting and not disqualified from voting, whether or not constituting a quorum, may unanimously appoint 
another director to act at the meeting in the place of the absent or disqualified member. 

(c) m. Each committee of the board shall serve ar the pleasure of the board 

(d) . The term "board of directors" or "board," when used in any provision of these bylaws relating to the 
organization or procedures of or the manner of taking action by the board of directors, shall he cansuued to include and refer la any 
executive or other committee of the board. 

directors and a dimtor  may be a salaried officer of the corporation. 
Section 4.12 Comce nsation. The board of directors shall have the authority to fix the compensation of directors for their services as 
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ARTICLE V. 
Officers 

Section 5.01 Officers Generally. 

(a) Number. Oualificatiuns and Desienation. The officers of the corporation shall  be a chairman of the board. president, one or 
more vice presidents (which term shall include vice presidents, executive vice presidents and senior vice presidents), a secretary, a 
treasurer, and a chief executive officer, as the board of directors may designate by resolution. and such other officers as may be 
elected in accordance with the provisions of Section 5.03. Officers may but need not he directors or shareholders of the corporation 
The president, secretary and treasurer shall be natural persons of full age. The board of directors may elect from among the members 
of the board a chairman of the board and vice chairman of the board who shall be officers of the corwxation. Any number of offices 
may he held by the same person. 

(b) hchg. The corporation may secure the fidelity of any or a i l  of i t s  officers by bond or otherwise 

Section 5 . 0 2 ~ .  

(a) !3ection and Term of O& . The officers o f  the corporation. except those elected by delegated authority pursuant to 

. .  

Section 5.03, shall be elected by the board of directors. and each such officcr sliall hold office at the discretion of the board until his or 
her death, resignation or removal with or without cause. 

(b) Resienations . Any officer may resign at any timc upon written notice to the corporation. The resignation shall be effective upon 
receipt thereof by the corpuration or at such subsequent time as may be specified in the notice of resignation. 

Section 5.03-e Offic ers. Committees a- ts. The board of directors may frnm time to time elect such other officers 
and appoint such committees, employees or other agents as the business of the corporation may require, including without limitation, 
one or more vice presidents, one or more assistant secretaries. and one or (nore assistant treasurers, each of whom shall hold office for 
such period. have such authority. and perform such dutics as are provided in these bylaws, or as the board of directors may from time 
to time determine. The board of directors may delegate to any officer or committee the power to elect subordinale officers and Lo 
retain or appoint employees or other agents, or committees thereof, and to prescribe the authority and duties of such subordinate 
officers, committees, employees or other agents. 

with or without cause. The remnval shall he without prejudice to h e  contract rights, i f  any, of any cerson so removed. Election or 
appointment of an officer or agent shall not of i tself  create contract rights. 

filled by the board of directors or by the officer or committee to which thr p w e r  w fill such office has been delegated 

Section 5 . 0 4 m v a l  of 0- . Any officer or agent of the corporation may he removed by the b a r d  o f  directors 

Section S . O S l a w x i . ~ s .  A vacancy in any office because o f  death, resignation, removal, disqualification, or any other cause, may be 
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pursuant to Section 5.03, as the case may be, and if the office is one for which these bylaws prescribe a term. shall be filled for the 
unexpired portion of the term. 

Section S . 0 6 m .  

(a)-. All officers of the corporation. as between themselves and the corporation, shall have such authority and 
perform such duties in the management of the corporalion as may be provided by or pursuant to resolutions or orders of the board 
of directors or. in the absence of controlline pmvisions in the resolutions or orders of the board of directors, as may he determined 
by or pursuant to these bylaws 

(b) ChiefExeciitive O h  r. The the hoard of directors may designate from time to time by resolution a chief executive officer. 
Such chief executive officer may he, but need not he. the president or chairman of the hoard. 
Section 5.07 Chairman of the Board: Vice Chairman o f the B o d  . Except as otherwise provided by these bylaws, the chairman of 

the board shall preside at all meetings of the shareholders and of the board of directors. The chairman of the board shall perform such 
other duties as may from time tu time he requested by the board of directors. In addition, the board of directors may designate by 
resolution a vice chairman of the board with such duties as may from time to time be requested by the hoard ofdirectors. 

Section S.08- Chief E xecutive Officer. The chief executive officer, if there be one, may have general supervision over the 
business and operations of the corporation, subject ho-,ever, to the control of the board of directors or the chairman of the board. Such 
chief executive officer may sign. execute, and acknowledge, in the name of the corporation, deeds, mortgages, bonds, wnmcts  or 
other instruments, authorized by the board of directors. except in cases where the signing and execution thereof shall be expressly 
delegated by the board nf directors, or by these bylaws, tn snme olher officer or agent of the corporation; and, in general, may perform 
all duties incident to the office of chief executiYe officer and such other duties as from time to time may be assigned by the board of 
directors and the chairman of the boad. 

however, to the control ofthe board of directors, the chairman of the board and the chief executive officer, as applicable. The 
president may sign. execute, and acknowledge, in the name of the cnrporation. deeds. mortgages, bonds, contracb or other 
instluments, authorized by the board of directors, except in cases where the signing and execution thereof shall be expressly delegated 
by the board of directors, or by these bylaws. lo some other officer or agent of the corporation; and, in general, may perform all duties 
incident to thc office of president and such other duties as from time to time may he assigned by the hoard of directors, the chairman 
vf the board and the chief executive olficer, as applicable. 

Section 5.09 The President. The president may have general supervision over the business and operations of the corporation, subject 
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ART1CI.E VI. 
Certificates of Stock, Transfer. Etc. 

Section 6.01 Sharc Certificag. 
(a) Form of Certificates. Certificates for shares of tlic corporation shall bc in such form as approved hy the board of directors, and 

shall state that the corporation is incorporated under the laws of the Commonwealth ofPennsylvania, the name of the person to whom 
issued, and the number and class of shares and the designation of the series (if any) that the certificate represents. Certificals for 
shares of the corporation shall set forth upon the face or back of the cenificate (or shall state on the face or back of the certificate that 
the corporation will furnish to any shareholder upon request and without chargcj, a full or summary statement of the designations, 
voting rights, preferences, limitations and special rights of the shares of each class or series authorized to be issued w far as they have 
been fixed and determined and the authority 01 the board of directors to fir and determine the designations, voting rights, preferences, 
limitations and special rights of the classes and series of shares of the corporation. 

(b) Share Ree is&. The share register or transfer books and blank share certificates shall be kept by the treasurer or by any lransfer 
agent or registrar designated by the board of directors for that purpose. 

Section 6.02-e. The share certificates of the corporation shall be numbered and registered in the share register or transfer 
books of lhe corporation as they are issued. They shall be executed in such manner as the board of directors shall determine. 

Section 6 . 0 3 k u . k r  Transfers of shares shall be made on the share register or transfer books of the corporation upon surrender of 
the certificate therefor. endorsed hy the person named in the certificate or by an httnrney lawfully constituted in writing. No transfer 
shall be made inconsistent with the provisions ofthe Uniform Comnicrcial Code, I3 Pa.C.S. 55 8101 et seq., and its amendments and 
supplements. 

corporation stand on the books of the corporatiun ili the absolute owner thereof, and shall not be bound to recognize any equitable or 
other claim to, or interest in, such share or shares on the part of any other person 

corporation of any loss, desb-uctinn nr mutilation of the certificate lherefor, and the offices of the corporation may, in their discretion, 
cause a new certificate or certificates to be issued to such holder, in case of mutilation of the certificate, upon the surrender of the 
mutilated certificate or; in case of loss or deswction of the certificate. upon satisfactory proof of such loss or destruction 

Section 6.04 Record Holde r of Sham. The corporation shall be entitled to treat the person i n  whose name any share or shares of the 

Section 6.05- ' ' . The holder of any shares of the corporation shall immedialely notify the 
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and, if such officers shall so determine, the deposit of a bond in such form and in such sum. and with such surely or sureties, as any of 
them may direct. 

ARTICLE VII. 
Indemnification of Directors. Officers and 

Other Authorized Representatives 

involved in any claim, action, suit or proceeding, whether ciyil, criminal. administrative or investigative (hereinafter a “proceeding”). 
by reason of the fact that he or she i s  or was a directnr or an officer of the corporation or i s  or was serving at the request of the 
corporation a< a director, officer, employee or agent of another corporation or of a pamership, joint venture, trust or other enterprise, 
including service with respect to an employee benefit plan (hereinafter an “indemnitee”), whether the basis of such proceeding i s  
alleged action in an official capacity as a director, officer, employee or agent or in any other capacity while serving as a director, 
officer, employee ur agent, shall be indemnified and held harmless by the corporation to the fullest extent permitted or required by the 
Business Corporation Law, as the same exists or may hereafter be amendcd (hut. in the case of any such amendment, only to the 
exlent that such amendment permits the corporation to provide hmader indemnification rights than such law permitted the colporation 
to provide prior to such amendment). against all expense. liability and loss (including attorneys’ fees, judgments, tines, ERISA excise 
taxes or penalties and amounts paid in settlement) reasonably incurred or suffered by such indemnitee in connection therewith, 
provided, however, Ihat. except as provided in Section 7.03 of t h i s  Article VI1 with respect to pmceedings to enforce rights to 
indemnification, the corporation shall indemnify any such indrmnitee in connection with a proceeding (or part thereof) initiated by 
such indemnitee only if such proceeding (or part there00 was authorized by the board of directors of the corporation. 

Section 7.02-f ExDe nser. The right IO indemnification conferred in Section 7.01 of this Article VI1 shall 
include the right to be paid by the Corporation the expenses (including, without limitation, attorneys’ fees and expenses) incurred in 
defending any such proceeding in advance of i ts final disposition (hereinafter an “advancement of expenses”); provided, however, 
that. if the Business Coporalion Law so requires, an advancement of expenses incurred by an indemnitee in his or her capacity as a 
director or officer (and not in any other capacity in which service was or i s  rendered by such indemnitee, including, without limitation, 
service to an employee benefit plan) shall be made only upan delivery tn the cowration of an undertaking (hereinafter an 
“undertaking”), by or on behalf of such indemnitee, to repay all amounts so advanced if i t  shall ultimately be determined by final 
judicial decision from which there i s  no further right to appeal (hereinafter a “final adjudication”) that such indemnitce i s  not entitled 
to he indemnified for such expenses under this Section 7.02 or otherwise. The rights to indemnitication and to the advancement of 
expenses conferred in Sections 7.01 and 7.02 of this Article VI1 shall he conUact rights and such rights shall continue as lo an 
indemnitee who has ceased to be a director, officer. 

Section 7.01- ion. Each person who was or i s  made a party or i s  threatened to be made a patty to or i s  otherwise 
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employee or agent and shall inure to the benetit of the indemnitee's heirs, executors and administrators. Any repeal, amendment or 
modification hereof shall be prospective only and shall not affcct any rights or obligations then existing. Each person who shall act as 
an indemnitee of the corporation shall be deemed to be doing so in reliance upun the rights provided by this Article. 

Seclion 7.03 Right nf lnde m i t e e  to Bring Suit. If a claim under Section 7.01 or 7.02 of this Article VI1 is not paid in full by the 
corporation within 60 calendar days after a written claim has been received by the corporatlon, except in the case of a claim for an 
advancement of expenses, in which case the applicable period shall be 20 calcndardays, thc iiidemnitee may at any time thereafter 
bring suit against the corporation to recover the unpaid amount of the claim. If successful in whole or in pan in any such suit, or in a 
suit brought by the corporation to recover an advancement of expenses pursuant to the terms of an undertaking. the indemnitee shall 
be entitled to be paid also the expense of prosecuting or defending such suit. In (i) any suit brought by the indemnitee to enforce a 
right to indemnification hereunder (but not in a suit brought by the indemnitee to enforce a right to an advancement of expenses) it 
shall he a defense that, and (ii) any suit bmught by the corporation to recover an advancement of expenses pursuant to the terms of an 
undertaking, the corporation shall be entitled to recovcr such expenses upun a final adjudication that. the indemnitee has not met any 
applicable standard for indemnilicaiion set forth in the Business Corporation Law. Neither the failure ofthe corporation (including its 
board of directors, independent legal counsel or shareholders) to have made a determination prior to the commencement of such suit 
that indemnification of the indemnitee is proper in the circumslances because the indemnitee has met the applicable standard of 
conduct set forth in the Business Corporation Law, nor an actual determination by the corporation (including its board of directors, 
independent legal counsel or shareholders) that the indemnitee has not met such applicable standard of conduct, shall create a 
presumption that the indemnitee has not met the applicable standard of conduct or. in the case of such a suit brought by the 
indemnitee, be a defense to such suit. In any suit hmught by the indemnitee to enforce a right to indemnificiiion or to an advancement 
of expenses hereunder, or brought by the corporation to recover an advancement of expenses pursuant to the terms of an undertaking, 
the burden of proving that the indemnitee is nut entitled to be indemnified, or to such advancement of expenses. under this Ankle VI1 
or otherwise shall be on the corporation, 

Section 7.04- .The rights to indemnification and to the advancement of expenses conferred in this 
Article VI1 shall not be exclusive of any other right which any person may have or hereafter acquire under any statute. the articles. 
these bylaws, agreement, vote of shareholders or disinterested directors or olherwise. 

or agent of the corporation or another corporation. partnership, joint venture, trust or other enterprise against any expense, liability or 
loss, whether or not thc corporation would have the power to 

. .  

Section 7.05insurance. The corporation may maintain insurance, at its expense. to protect itself and any director. officer, employee 
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indemnify such person against such expense, liability or loss under the Business Corporation Law. 

to time by the hoard of directors, grant rights to indemnification and to the advancement of expenses to any employee or agent of the 
curplration to the fullest extent of the provisions of this Article VI1 with respect to the indemnification and advancement of expenses 
of directors and officers of the corporation. 

Business Corporation Law. 

, .  Section 7.06lndemnlficat ion of Emn lovees and Aeents of the t.on. The corporation may, to the extent authorized from time 

Section 7.07- ' .The prnvisions ofthis Article are intended to constitute bylaws authorized by Section 1746 of the 

ARTICLE VlL 
Emergency Bylaws 

Section 8.01- ' .This h i c l e  shall be applicable during any emergency resulting from a catastrophe as a result of 
which a quorum of the board of directors cannot readily he assembled. To the extent not in conflict with this Article, these bylaws 
shall remain in effect during lhe emergency. 

feasible at the time. 
Section 8.0'2- of the B& . A special meeting of the hoard of directors may be called by any director by means 

Section 8.03-v Corn mittee of the R o d .  

(a) Comoosition. The emergency committee of the board shall consist of nine persons standing highest on the following lis1 who 
are available and able to act: 

The chief executive officer. 
Members of the board of directors. 
President. 
The individual who, immediately prior to the emergency, was the senior officer in charge of nuclear operations. 
The individual who, immediately prior u) the emergency, was the senior officer in charge of other operations. 
The individual who, immediately prior to the emergency, was the senior officer in charge of finance operations. 
Other officers. 

Where more than one person holds any of the listed ranks, the order of prccedence shall be determined by length of time in rank. 
Each memher nf the emergency committee thus constituted shall continue to act until replaced by an individual standing higher on the 
list. The emergency committee shall continue to act until a quorum of the 
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board of directors is available and able to act. If the corporation has no directors, the emergency committee shall cause a special 
meeting of shareholders for the election of directnrs to he called and held as soon as practicable. 

(b) m. Tne emergency committee shall have and may cxercise a11 of the pou'ers and authority of the board of directors. 
including the power to fill a vacancy in any office of the corporation or to designate a temporary replacement for any officer of the 
corporation who is unavailable, hut shall not haye the power to fill vacancies in the hoard of directors. 

(c) Quprum. A majority of the members of the emergency committee in office shall constitute a quorum. 
(d) m. Each member of the emergency committee who is not a director shall during his or her service as such he entitled tn the 

rights and immunities conferred by law, the articles and these bylaws upon directors of the corporation and upon persons acting in 
g d  faith as a representative of the corporation during an emergency. 

ARTICLED(; 
Miscellaneous 

Section 9 . 0 1 ~ S e a l .  The corporation may have a corporate seal in the form of a circle containing the name of the 
corporation. the year of incorporation and such other details as may be approved by the board of directors from time to time. 

Section 9.02J&&. All checks, notes, hills of exchange or other orders in writing shall be signed by such person or persons as the 
board of directors or any person authorized by resulution of the board of directors may from time to time designate 

Section Y.03-. Except as otherwise provided in the Business Corporation Law in the caSe of transactions that require action 
by the shareholders. the board of directors may authorize any officer or agent to enter into any contract or to execute or deliver any 
instrument on behalf of the corporation, and such authority may be general or confined to specific instances. 

Section 9.04- or Officers: n u o w .  
(a)- u . A contract or transaction betwccn the corporation and one or more of its directors or officers or between the 

corporalion and another domestic or foreign corporation for profit or not-for-pmfit, parmenhip. joint venture. trust or other enterprise 
in which one or more of its directors or officers a s  directors or officers or have a financial or other interest. shall nnt he void or 
voidable solely for that reason. or solely because the director or officer is present at or participates in the meeting of the 
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b a r d  of directors that authorizes the conlracl or transaction, or solely because his, her or their votes are counted for that purpose, if: 
( I )  the material facts as to the relationship or interest and as to the contract or transaction are disclosed or are known to the b a r d  

of directors and the board authorizes the contract or transaction hy the affirmative votes of a majority of the disinterested directors 
w e n  though the disinterested directors are less than a quorum: 

shareholders entitled to votc thcrcon and the contract or transaction is specifically approved in good faith by votc of thuse 
shareholders; 01 

(3)  the contract ur transactiun is fair as to the corporation as of the time it is authorized, approved or ratified by the board of 
directors or the shareholders. 
(b) Qwmm. Common or interested directors may be counted in determining the presence of a quorum at a meeting of the board 

which authorizes a contract or transaction specified in Subsection (a). 
Section 9.05-. All funds of the corporation shall he deposited from time to time to the credit of the corporation in such 

banks, trust companies or other depositories as the b a r d  of directors may approve or designate. and al l  such funds shall be withdrawn 
only upon checks signed by such one or more officers or employees as the board of directors shall from time to time determine. 

(2) the material facts as to his or her relationship or interest and as to the contract or tramaction are discloscd or are known to lhe 

Section 9.06 Comorate R&, 
(a) peouired R& . The corporation shall keep complete and accurate books and records of account, minutes of the proceedings 

of the incorporators, shareholders and directors and a share rcgister gjving the names and addresses of all shareholders and the number 
and class of shares held by each. The share register shall be kept at either the registered office of the corporation in the 
Commonwealth of Pennsylvania or at its principal place of husiness wherever situated or at the office of its regisuar or transfer agent. 
Any hooks, minutes or other records may be in written form or any other form capable of being converted into written form within a 
reasonable time. 

in person or by agent or attorney, during the usual hours for business for any proper purpose. the share register, books and records of 
account. and records of the proceedings of the incorporators; shareholders and directors and w make copies or extracts therefrom. A 
proper purpose shall mean a purpose reasonably related to the interest of the person as a shareholder. In every instance where an 
atturney or other agent is the person who 

(b) Rieht of Insnection. Every shareholder shall, upon written verified demand stating the purpose thereof, have a right b examine, 
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seeks the right of inspection, the demand shall be accompanied by a verified power of attorney or other writing that authorizes the 
atlorncy or other agent to so act on behalf of the sharehulder. The demand shall be directed to the corporation at its registered office in 
the Commonwealth of Pennsylvania UI at ils principal place of business wherever situated. 

Section 9.07- nt of Bvlaws. 
(a) GaaaLLc UI . Except as otherwise provided in the express terms of any series of the shares of the corporation, any one or more 

of the foregoing hylawr and, except as otherwise staled in this Section Y.U7(a), any other bylaws made by the board of directors or 
shareholders may be altered or repealed by the board of directors. The sliareholders or thc hoard of directors may adopt new bylaws 
except that the board uf dircctors may not adopt, alter or repeal bylaws that the Business Corporation Law specifies may be adopted 
unly by shareholders, and the board of directors may not alter or repeal any bylaw adopted by the shareholders that presumes that such 
hylaw shall not he altered or repealed by the board of directors. 

(b) Effective Date. Any change in these hylaws shall take effect when adopted unless otherwise provided in the resolution effecting 
the change. 
As adopted December 5.2006. 
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AMENDMENT NUMBER ONE 
TO THE 

EXELON CORPORATION 
STOCK DEFERRAL PLAN 

(As Amended and Restated Effective January 1,2005) 
The Exelon Corporations Stock Deferral Plan, as anicndcd and restated effective January I, 2005 (the “Plan”), is hereby amended 

Section 5.3(b) ofthe Plan is amended in its entirety to read as follows: 
(b) Each Panicipanl may elect to receive a distribution of such Participant’s Deferred Stock Account attributable to Plan Years prior 
to January I ,  2007 i n  a lump sum payment of Exelon Stock in the third quarter of 2007, by submitting such election on or before 
December 31,2006 in accordance with procedures prescribed by the Plan Administrator, provided that such election shall be null 
and void if such Panicipant’s distribulion under the Plan otherwise would be made or commence prior to January I ,  2007. A 
Participant who files such a lump sum election, whose position IS Executive Vice President or above and who has achieved two 
times his or her stock ownership requirement may elect to receive such distrihution in the fnnn ofExelon Stock, in cash, or one 
quarter in Exelon Stock and three quarten in cash. 

in the fullowing respect: 

Executed this -day of 

By: 

, zoo7 
EXELON CORPORATION 

S. Gary Snodgrass 
Executive Vice President and 
Chief Human Resources Ofticer 
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Exhibit 31-1 

CERTIFICATION PURSUANT TO RULE 13a-I4(a) AND 15d-l4(a) OF THE SECURITIES 
AND EXCHANGE ACT OF 1934 

1, John W. Rowe, certify that: 

1. 1 have reviewed t h i s  quarterly repon on Fwrn IO-Q of Exelon Corporation; 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to 

state a material fact necessary to make the slatements made, in light of the circumstances under which 
such statements were made, not misleading with respect !L the period covered by this report; 

3. Based on my knnwledge, the financial statements, and other financial information included in this report, 
fairly present in all material respects the financial condition, results ofoperations and cash flows of the 
registrant as of, and for, the periods preseiiled in th is  report; 

wntrols and procedures (as defined in Exchange Act Rules 13a-I5(e) and ISd-lS(e)) and internal control 
over financial reporting (as defined in Exchange Act Rules I3a-15(0 and 15d-15(0) for the registrant and 
have: 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to 
be designed under our supervisiun, tu ensure that material information relating to the registrant, 
including its consolidated subsidiaries, i s  made known to us by others within those entities, particularly 
during the period in which this repon i s  being prepared: 

(b) Designed such internal control over financial reporting, or caused such internal control over financing 
reporting to be designed under our supervision, to provide reasonable assurance regarding the 
reliability of financial reponing and the preparation of financial statements for external purposes in 
accordance with generally accepted accounting principles; 

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this 
report our conclusions ahout the effectiveness of the disclosure contrnls and procedures, as of  the end 
of the period covered hy this report hased on such evaluation: and 

(d) Disclosed in this report any change in the registrant's internal conhd over financial reporting that 
occurred during the registrant's second fiscal quarter that has materially affected, or i s  reasonably 
likely to materially affect, the registrant's internal control over financial reporting; and 

5. The registrant's other certifying officer and I have disclosed, hased on our most recent ewluation of 
internal control over financial reporting, to the registrant's auditors and the audit wmmittee ofthe 
registrant's board of directon (or persons performing the equivalent functions): 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure 

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over 
financial reporting which arc rcasonably likely to adversely affect the registrant's ability to record, 
process, summark and report financial information: and 

significant role in the registrant's internal control over financial reprting. 
(h) Any fraud, whether or not rnatcrial, that involves management or other employees who have a 

Is/ John W. Rowe 
Chairman, Chief Executive Officer and President 
(Principal Executive Officer) 

Date: JUIY 25,2007 

source: MELON CORP, io-a, JUIY 25.2007 
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Exhibit 31-2 

CERTIFICATION PURSUANT TO RULE 13a-I4(a) AND 15d-l4(a) OF THE SECURITIES 
AND EXCHANGE ACT OF 1934 

I ,  John F. Young, cenify that: 

I. I have reviewed this quarterly report on Form IO-Q of Exelon Corporation: 
2. Based on my knowledge, this report does not contain any untrue statement o f a  material fact or omit to 

state a material fact necessary to make the statements made, in light of the circumstances under which 
such statements were made, not misleading with respect to the priod covered by this report; 

3.  Based on my knowledge, the financial statements, and other financial information included in this report. 
fairly present in all material r a p &  the financial condition, results of operations and cash flows of the 
registrant as of, and for, the periods presented in this report; 

controls and procedures (as defined in Exchange Act Rules 13a-IS(e) and ISd-lS(e)) and internal conml 
over financial reponing (as defined in Exchange Act Rules 13a-15(0 and ISd-lS(0) for the registrant and 
have: 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to 
he designed under our supervision, to ensure that material information relating to the registrant, 
including its consolidated subsidiaries, is made known to us by others within hose entities, particularly 
during the period in which this repon is being prepared: 

(b) Designed such internal control over financial reporting, or caused such internal wntrol over financing 
reporting to be designed under our supcrvision, to provide reasonable assurance regarding the 
reliability of financial reporting and the preparation of financial statements for exlemal purposes in 
accordance with generally accepted accounting principles; 

(c) Evaluated the effectiveness of the regislrant's disclusure controls and procedures and presented in this 
report our conclusions about the effectiveness of the disclosure c o n t d s  and procedures, as of the end 
of the period covered by this report based on such evaluation: and 

(d) Disclosed in this report any change in the registrant's internal cnntml over financial reporting that 
occurred during rhe registrant's second fiscal quarter that has materially affected, or is reasonably 
likely to materially affect. the registrant's internal conml over financial reponing; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of 
internal control over financial reponing, tn Ihe registrant's auditors and the audit committee of the 
registrant's board of directors (or persons performing the equivalent functions): 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure 

(a) All significant deficiencies and material weaknesses in the design or operation of internal conml over 
financial reporting which are reasonably likely to adversely affect the registrant's ability to record, 
process, summarize and report financial information; and 

significant role in the registrant's internal control over financial reporting. 
(b) Any fraud, whether ornot material, that involves management or other employees who have a 

Id John F. Youns 
Executive Vice President. Finance and Mark& and 
Chief Financial Officer 
(Principal Financial Officer) 

Date: July 25, 2007 

Source: EXELON CORP, 10-Q. July 25. x107 
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Exhibit 31-3 

CKKlIFIC.\TION YC'KSlA\T TO R l L E  13u-IJiai . \ \D ISd-14ia) OF THL SECLHITIES 
ASU EXCH,\M;F. .M:T OF 19.14 

I, John L. Skolds, certify that: 

1. I have reviewed this quarterly report on Form IO-Q of Exelon Generation Company. LLC; 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to 

state a material fact necessary to make the statements made, i n  light of thc circumstances under which 
such statements were made, not misleading with respect to the period covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, 
fairly preSent in all material respects the financial condition. results ofoperations and cash flows of the 
registrant as of, and for, the period5 presented in this report 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure 
controls and pmcedures (as defined in Exchange Act Rules 13a-I5(e) and 15d-I5(e)) for the registrant 
and have: 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to 
be designed under our supervision, to ensure that material information relating to the registrant, 
including its consolidated subsidiaries, is made known to us by others within those entities, particularly 
during the period in which this report is being prepared; 

(b) Evaluated the effectiveness uf the registrant's disclosure controls and procedures and presented in this 
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end 
of the period covered by this report based on such evaluation; and 

occurred during the registrant's second fiscal quarter that has materially affected, or is reasonably likely 
to materially affect, the registrant's internal convol over financial reponing; and 

(c) Disclosed in this report any change in the registrant's internal control over financial reporting that 

5 .  The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of 
internal control over financial reporting, to the registmnt's auditors and the audit comminec of the 
registrant's board of directors (or pcrsons petiorming the equivalent functions): 

(a) All significant deficiencies and material weaknesses in the design or operation of internal conml over 
financial reporting which are reasonably likely tu adversely affect the registrant's ability tu recard, 
process, summarize and report financial infomation; and 

significant role in the registrant's internal control over financial reporting. 
(b) Any fraud, whether or not material, thal involves management or other employees who have a 

Is/ John L. Skolds 
President 
(Principal Executive Officer) 

Date: July 25, 2007 

Same: EXELON CORP. 10-0, July 25,2007 
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Exhibit 3 1 4  

CERTIFICATION PURSUANT T O  RULE 13a-14(a) AND 15d-14(a) OF THE SECURITIES 
AND EXCHANGE ACT OF 1934 

I, John F. Young, certify that: 

1. I have reviewed t h i s  quarterly report on Fonn l0-Q of Exelon Generation Company, LLC; 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to 

state a material fact necessary to make the statements made, in light of the circumstances under which 
such statements were made, not misleading with respect to the period covered by this report; 

3. Rased on my knowledge, the financial statements, and other financial information included in t h i s  report, 
fairly present in all material respects the financial condition. results of operations and cash flows of the 
registrant as of, and for, the periods presented in this report; 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure 
controls and procedures (as defined in Exchange Act Rules 13a-IXe) and ISd-lj(e)) fur the repistrant 
and have: 

(a) Designed such disclosure controls and procedures, or caused such disclosure conirols and procedures to 
be designed under our supervision, to ensure that material information relating to the registrant. 
including its consolidated subsidiaries, i s  made known to us by others within those entities, particularly 
during the period in which this report i s  k i n g  prepared; 

(b) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this 
report our conclusions about the effectiveness of the disclosure controls and procedures, as nf  the end 
of the period covered by this report based on such evaluation; and 

occurred during !he registrant's second fiscal quarter that has materially affected, or i s  reasonably likely 
to materially affect, the registrant's internal control over financial reporting: and 

(c) Disclosed in this report any change in the registrant's internal control over financial reporting that 

5. The registrant's othcr certifying officer and I have disclosed, based on our must recent evaluation of 
internal contml over financial reporting, to the registrant's auditors and the audit committee of the 
regiswant's board of directors (or persons performing the equivalent functions): 

(a) A l l  significant deficiencies and material weaknesses in the design or operation of internal cuntml over 
financial reporting which are reasonably likely tu adversely affect the registrant's ability to record, 
process. summarize and repurt financial information; and 

significant role in the rcgistrant's internal contml over financial reporting. 
(h) Any fraud, whether or not material, that involves management or other employees who have a 

Id John F. Younr! 
Executive Vice President and 
Chief Financial Officer 
(Principal Financial Officer) 

Date: July 25, 2007 
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Exhibit 31-5 

CERTIFICATION PURSUANT TO RULE 13a-I4(a) AND 15d-l4(a) OF THE SECURITIES 
AND EXCHANGE ACT OF 1934 

I, Frank M.  Clark, certify that: 

1. 1 have reviewed this quarterly report on Form IO-Q of Commonwealth Edison Company: 
2. Based on my knowledge, this report does not contain any untrue stateiticnt of a material fact or omit to 

state a material fact necessary to make the smtements made. in light of the circumstances under which 
such statements were made, not misleading with respect to the period covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, 
fairly present in all material respects the financial condition. results ofoperations and cash flows of the 
registrant as of. and for, the periods presented in this report; 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure 
controls and procedures (as defined in Exchange Act Rules I3a-IS(e) and 15d-I5(e)) for the registrant 
and have: 

(a) Designed such disclosure controls and procedures, or caused such disclosure conmls and procedures to 
be designed under our supervision, to ensure that material information relating to the registrant, 
including its consolidated subsidiaries, is made known to us by others within those entities, particularly 
during the period in which this report is k i n g  prepared; 

(b) Evaluated the effectiveness of the registrant's disclosure contmls and procedures and presented in this 
report our conclusions about the effectiveness of the disclosure controls and procedures. BS of the end 
of the period covered by this report based on such evaluation; and 

occurred during the registrant's second fiscal quarter that has materially affected, or is reasonably likely 
to materially affect, the registrant's internal control over financial reporting: and 

(c) Disclosed in this report any change in the registrant's internal control over financial reporting that 

5.  The registrant's other cmifying officer and I have disclosed, based on our most recent evaluation of 
internal control over financial reporting, to the registrant's auditors and the audit committee of the 
registrant's board of directors (or persons performing the equivalent functions): 

(a) All significant deficiencies and material weaknesses in the design or operation of invmal control over 
financial reporting which are rrasonably likely to adversely affect the registrant's ability to record, 
process, summarize and report financial information: and 

significant role in the registrant's internal contml over financial repnrting. 
@) Any fraud, whether or not material, that invnlves management or other employees who have a 

Is/ Frank M. Clark 
Chairman and Chief Executive Officer 

Date: July 25,2007 

(Principal Executive Officer) 
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Exhibit 31-6 

CERTIFICATION PURSUANT T O  RULE 13a-14ia) AND 15d-lNa) OF THE SECURITIES 
AKD EXCHANGE ACT OF 1934 

1, Robert K. McDonald, certify that: 

1. I have reviewed this quarterly report on Form 1 0 4  of Commonwealth Edison Company; 
2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to 

state a malerial fact necessary to makc the statements made, in light of the circumstances under which 
such statements were made, not misleading with respecl lo the period covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, 
fairly present in all material respects the financial condition, results ofoperations and cash flows of the 
registrant as of, and for, the periods presented in this report: 

4. The registrant’s other certifying officer and 1 are responsible for establishing and maintaining disclosure 
controls and procedures (as defined i n  Exchange Act Rules 13a-15ie) and ISd-i5(ejj for the registrant 
and have: 

(a) Designed such disclosure controls and procedures. or caused such disclosure controls and procedures to 
be designed under our supervision, to ensure that material information relating to the registrant, 
including its consolidated subsidiaries, is made known to us b)’ others within those entities, particularly 
during the period in which this report is being prepared; 

(b) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this 
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end 
of the period covered by this report based on such evaluation; and 

occurred during the registrant’s second tiscai quarter that has materially affected. or is reasonably likely 
to materially affect, the registrant’s internal control over financial reporting; and 

(c) Disclosed in this report any change in the registrant’s internal control over financial reporting that 

5.  The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of 
internal control over financial reporting, to the registrant’s auditors and the audit committee of the 
regisbant’s board of directors (or persons performing the equivalent functions): 

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over 
financial reporting which are reasonably likely to advenely affect the registrant’s ability to rccord, 
process, summarize and report financial information: and 

significant role in the registrant’s internal control over financial reporting. 
(h) Any fraud, whether or not material, that in\’olves management or other employees who have a 

Is/ Rohen K. McDonald 
Senior Vice President. Chief Financial Officer. 

Date: July 25,2001 

‘I rchwrcr -rid Chief Kisk Orticer 
~l’rincipal I:insn<ial Olticcrl 
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Exhibit 31-7 

CERTIFICATION PURSUANT TO RULE 13a-I4(a) AND 15d-I4(a) OF THE SECURITIES 
AND EXCHANGE ACT OF 1934 

I, John L. Skolds, certify that: 

I. I have reviewed this quarterly rcport on Forni 1 0 4  of PECO Energy Compaoy; 
2. Bascd on my knowledge, this report does not contain any untrue statement of a material fact or omit to 

state a material fact necessary to make the statements made, in light of the circumstances under which 
such statements were made, not misleading with respect to the period covered by this repr t ;  

3. Based on my knowledge, the financial statements, and other financial information included in this report, 
fairly present in all material respects the financial condition, results of operations and cash flows of the 
registrant as of, and for, the periods presented in this repon; 

4. The registrant’s other certifying officer and I are responsible for estahlishing and maintaining disclosure 
controls and procedures (as defined in Exchange Act Rules 13a-I5(e) and 15d-I5(e)) for the registrant 
and have: 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to 
he designed under our supervision. to ensure that material information relating to the registrant 
including its consolidated suhridiaries. is made known to us by others within those entities, particulwly 
during the period in which this r ep r t  is being prepared; 

(b) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this 
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end 
of the period wvered by this report based on such evaluation; and 

occurred during the registrdnt’s secund fiscal quarter that has materially affected. or is reasonably likely 
to materially affect, the registrant’s internal control over financial reporting: and 

(c) Disclosed in this repon any change in the registrant’s internal control over financial reponing that 

5 .  The registrant’s olher certifying officer and I have disclosed, based on our most recent evaluation of 
internal control over financial reporting, tn the registrant’s auditors and the audit committee of the 
registrant’s board of directors (or persons performing the equivalent functions): 

(a) All significant deficiencies and material weaknesses in the design or operation of internal convOl over 
financial reporting which are reasonably likely to adversely affect the registrant’s abilitv to record. 
process, summarize and report financial information; and 

significant mle in the registrant’s intcrnal control over financial reporting. 
(b) Any fraud, whether or not material, that involves management or other employees who have a 

/d John L. Skolds 
Resident, Exelon Energy Delivery 
(Principal Executive Officer) 

Datc: July 25,2007 

Source: EXELON C O W  lo-Q, July 25,2007 
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Exhibit 31-8 

CERTIFICATION PURSUANT TO RULE 13a-14(a) AND 1Sd-14k) OF THE SECURITIES 
ANU EXCHANGE ACT OF 1934 

I, John F. Young, certify that: 

I. I have reviewed this quarterly report on Form 10-0 of PECO Energy Company; 
2. Based on my knowledge. t h i s  report does not contain any untrue statement of  a material fact or omit to 

state a material fact necessary w make the statements made, in light o f  the circumstances under which 
such statements were made, not misleading with respect to the period covered by this report: 

3. Based on my knowledge, the financial statements, and other financial information included in this report, 
lairly present in a l l  material respecls the financial condition, results of operations and cash flows of the 
regislrant as of, and for, the periods presented in this report: 

4. The registrant’s other certifying officer and I are responsihle for establishing and maintaining disclosure 
convols and procedures (as defined in Exchange Act Rules 13a-I5(e) and 15d-I5(e)) for the registrant 
and have: 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to 
be designed under our supervision, to ensure that material information relating to !he registrant, 
including i t s  consolidated subsidiaries, is made known to us by others within those entities, particularly 
during the period in which this report i s  being prepared; 

(3) Evaluated the effectiveness of the registrant’s disclosure contmls and procedures and presented in this 
report our conclusions about thc cffectiveness of the disclosure controls and procedures, as of the end 
of the period covcred by this report based on such evaluation: and 

occurred during the registrant’s second fiscal quarter that has materially affected, or i s  rcasonably likely 
to materially affecL the registrant’s internal control over financial reporting; and 

(c) Disclosed in this report any change in the registrant’s internal control over financial reporting that 

5. 7he registrant’s other certifying nfficer and I have disclosed, based on our most recent evaluation of 
internal control over financial reporting. to the registrant’s auditors and the audit committee of the 
registrant’s board of directors (or persons perfoming the equivalent functions): 

(a) Al l  significant deficiencies and malerial weaknesses in the design or operation of internal Control over 
financial reporting which are reasonably likely to adversely affect the registwnt‘s ahility to record, 
process, summarize and report financial information; and 

significant role in the registrant’s internal control over financial reporting. 
(b) Any fraud, whether or not material, that involves management or other employees who have a 

Date: July 25,2001 

Is1 lahn F. Youne 
Executive Vice President and 
Chief Financial Officer 
(Principal Financial Officer) 
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Exhibit 32-1 

Certificate Pursuant to Section 1350 of Chapter 63 ofTitle 18 United States Code 

The undersigned officer hereby certifier, as to the quarterly report on Form I 0kQ of Exelon Corporation 
for the quarterly period ended June 30, 2007, that (i) the report fully complies with the requirements of 
section 13ia) or 15(d) o f  the Securities Exchange Act of 1934, and (i i )  h e  inlormalion conlained in the report 
fairly presents in all matcrial respects, the financial condition and results of operations of Exelon 
Corporation. 

/s/ John W. Rowe 
John W. Rowe 
Chairman, Chief Executive Officer and President 

Date: July 25,2007 

Source: EXELON C O W ,  10-0. July 25,2007 



Exhibit 32-2 

Certificate Pursuant to Section 1350 of Chapter 63 of Title 18 United States Code 

The undersigned officer hereby certifies, as to the quarterly report on Form I O 4  of Exelon Corporation 
for the uuarterlv veriod ended June 30. 2007. that (i) the revolt fu l l r  corndies with the reuuirernenls of 
section i3(a) 0; i5(d) of the Securities Exchange Act of 19'34. andlii) the information contained in the report 
fairly presentsl in all material respects, the financial condition and results of operalions of Exelon 
Corporation 

Is/ John F. Young 
John F. Young 
Executive Vice President. Finance and 
Markets and Chief Financial Officer 

Date: July 25, 2007 
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Exhibit 32-3 

Certificate Pursuant to Section 1350 of Chapter 63 of Title 18 United States Code 

The undersigned officer hereby certifies, as to the quarterly report on Form IO-Q of Exelon Generation 
Company, LLC for the quanerly period ended lune  30,2007, that (i) the report fully complier with the 
requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934, and (ii) the information 
contained in the report fairly presents. in all material respects, the financial condition and results of operations 
of Exelon Generation Company, LLC, 

Is/ John L. Skolds 
John L. Skolds 
President 

Date: July 25,2007 

Saurce: EXELON CORP, la-a. July 25,2007 



Exhibit 32-4 

Certificate Pursuant to Section 1350 of Chapter 63 of Title IS United States Code 

The undersigned officer hereby certifies, as to the quamrly report on Form IO-Q of Exelon Generation 
Company, LLC for the quarterly period ended June 30, 2007, that (i) the repon fully complies with the 
requirements of section 13(a) or I5(d) of the Securities Exchange Act of 1934, and (ii) the infomiation 
contained in the repon fairly presents, in all material respects, the financial condition and results of operations 
of Exelon Generation Company, LLC. 

Id Job1 F. YOUnQ 
John F. Young 
Executive Vice President and Chiei Financial Officer 

Date: July 2.5. 2007 

Source: EXELON CORP, 1 0 6 .  July 25,2007 



Exhibit 32-5 

Certificate Pursuant to Section 1350 of Chapter 63 of Title 18 United States Code 

The undersigned officer hereby certifies, as to the quarterly report on F o n  10-Q of Commonwealth 
Edison Company for the quarterly period ended June 30. 2007, that (i) the report fully complies with the 
requirements of section I3(a) or 15(d) of the Securities Exchange Act of 1934, and (ii) the information 
contained in the repun fairly presents, in all material respect?, the financial condition and results of operations 
of Commonwealth Edison Company. 

/b/ Frdnk M. Clark 
Frank M. Clark 
Chairman and Chief Executive Officer 

Date: July 25,2007 
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Exhibit 326 

Certificate Pursuant to Sectinn 1350 of Chapter 63 of Title 18 United States Code 

The undersigned officer hereby certifies, as to the quarterly report on Form I &Q of Commonwealth 
Edison Company for the quarterly period ended June 30. 2007. that ( i )  the repon fully complies with the 
requirements of section 13(a) or IS(d) of thc Securities Exchange Act of 1934, and (ii) the information 
contained in the repon iairly presents, in all material respects, the financial condition and results of operations 
of Commonwealth Edison Company. 

/s/ Robert K. McDonald 
Rokr i  K .  McDonald 
Senior Vice President, Chief Financial 
Officer. Treasurer and Chief Risk Officer 

Date: July 25,2007 

183 

Source: EXELON CORP. 1 0 4  July 25,2007 



Exhibit 32-7 

Certificate Pursuant to Section 1350 of Chapter 63 of Title 18 United States Code 

The undersigned officer hereby certifies, as to thc quarterly report on Form IO-Q of PECO Energy 
Company for the quarterly period ended June 30,2007, that (i) the repart fully complies with the 
requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934, and (ii) the information 
contained in the report fairly presents. in all material respects, the financial condition and results of operations 
of PECO Energy Company. 

id John L. Skolds 
John L. Skolds 
President 
Exelon Energy Delivery 

Date: July 25,2007 
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Exhibit 32-8 

Certificate Pursuant to Section 1350 of Chapter 63 of Title 18 United States Code 

The undersigned officer hereby certifies, as to the quarterly report on Fonn 10-Q of PECO Energy 
Company for the quarterly period ended June 30.2007, that (i) the report fully complies with the 
requirements of section 13(a) or 15(d) ofthe Securities Exchange Act of 1934, and (i i )  the information 
contained in the report fairly presents, in 811 material respects. the financial condition and results of operations 
Of PECO Energy Company. 

Is/ John F. Yuune 
John F. Young 
Executive Vice President and Chief Financial Officer 

Date: July 25,  2007 
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