Borrower, but only to the extent that the aggregate purchase price of all assets sold by the Borrower during the term of this Agreement
pursuant to such sale and leaseback transactions does not exceed $1,000,000,000; and (x) Liens, other than those described in_clauses
(i) through (ix) of this Section 5.02(a), granted by the Borrower in the ordinary course of business securing Debt of the Borrower,
provided that the aggregate amount of all Debt secured by Liens permitted by this clause (x) shall not exceed in the aggregate at any
one time outstanding $100,000,000.

(b) Mergers and Consolidations: Disposition of Assets. Merge with or into or consolidate with or into, or sell, assign, lease or
otherwise dispose of (whether in one transaction or in a series of transactions) all or substantially all of its assets (whether now owned
or hereafter acquired) to any Person or permit any Principal Subsidiary to do so, except that (i) any Principal Subsidiary may merge
with or into or consolidate with or transfer assets to any other Principal Subsidiary, (ii) any Principal Subsidiary may merge with or
into or consolidate with or transfer assets to the Borrower, (iii) the Borrower may merge or consolidate with or into a Subsidiary
formed for the purpose of converting the Borrower into a corporation and (iv) the Borrower or any Principal Subsidiary may merge
with or into or consolidate with or transfer assets to any other Person; provided that, in each case, immediately before and after giving
effect thereto, no Event of Default or Unmatured Event of Default shall have occurred and be continuing and (A) in the case of any
such merger, consolidation or transfer of assets to which the Borrower is a party, either (x) the Borrower shall be the surviving entity
or (y) the surviving entity shall be an Eligible Successor and shall have assumed all of the obligations of the Borrower under this
Agreement and the Facility L.Cs pursuant to a written instrument in form and substance satisfactory to the Administrative Agent and
the Administrative Agent shall have received an opinion of counsel in form and substance satisfactory to it as to the enforceability of
such obligations assumed and (B) subject to_clause (A) above, in the case of any such merger, consolidation or transfer of assets to
which any Principal Subsidiary is a party, a Principal Subsidiary shall be the surviving entity.

(c)Interest Coverage Ratio. Permit the Interest Coverage Ratio as of the last day of any fiscal quarter to be less than 3.00 to 1.0.

(d)Continuation of Businesses. Engage, or permit any Subsidiary to engage, in any line of business which is material to the
Borrower and its Subsidiaries, taken as a whole, other than businesses engaged in by the Borrower and its Subsidiaries as of the date
hereof and reasonable extensions thereof.

ARTICLE VI
EVENTS OF DEFAULT

SECTION 6.01 Events of Default. If any of the following events shall occur and be continuing (any such event an “Event of
Default”):

(a) The Borrower shall fail to pay (i) any principal of any Advance when the same becomes due and payable, (ii) any
Reimbursement Obligation within one Business Day after the same becomes due and payable or (iii) any interest on any Advance or
any other amount payable
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by the Borrower hereunder within three Business Days after the same becomes due and payable; or

(b) Any representation or warranty made by the Borrower herein or by the Borrower (or any of its officers) pursuant to the terms
of this Agreement shall prove to have been incorrect or misleading in any material respect when made; or

(c) The Borrower shall fail to perform or observe (i) any term, covenant or agreement contained in_Section 5.01(a)(vii),
Section 5.01(b)(i) or Section 5.02 or (ii) any other term, covenant or agreement contained in this Agreement on its part to be performed
or observed if the failure to perform or observe such other term, covenant or agreement shall remain unremedied for 30 days after
written notice thereof shall have been given to the Borrower by the Administrative Agent (which notice shall be given by the
Administrative Agent at the written request of any Lender); or

(d) The Borrower or any Principal Subsidiary shall fail to pay any principal of or premium or interest on any Debt that is
outstanding in a principal amount in excess of $100,000,000 in the aggregate (but excluding Debt hereunder and Nonrecourse
Indebtedness) when the same becomes due and payable (whether by scheduled maturity, required prepayment, acceleration, demand
or otherwise), and such failure shall continue after the applicable grace period, if any, specified in the agreement or instrument relating
to such Debt; or any other event shall occur or condition shall exist under any agreement or instrument relating to any such Debt and
shall continue after the applicable grace period, if any, specified in such agreement or instrument, if the effect of such event or
condition is to accelerate, or to permit the acceleration of, the maturity of such Debt; or any such Debt shall be declared to be due and
payable, or required to be prepaid (other than by a regularly scheduled required prepayment), prior to the stated maturity thereof, other
than any acceleration of any Debt secured by equipment leases or fuel leases of the Borrower or a Principal Subsidiary as a result of
the occurrence of any event requiring a prepayment (whether or not characterized as such) thereunder, which prepayment will not
result in a Material Adverse Change; or

(e) The Borrower or any Principal Subsidiary shall generally not pay its debts as such debts become due, or shall admit in
writing its inability to pay its debts generally, or shall make a general assignment for the benefit of creditors; or any proceeding shall
be instituted by or against the Borrower or any Principal Subsidiary seeking to adjudicate it as bankrupt or insolvent, or seeking
liquidation, winding up, reorganization, arrangement, adjustment, protection, relief, or composition of it or its debts under any law
relating to bankruptcy, insolvency or reorganization or relief of debtors, or seeking the entry of an order for relief or the appointment
of a receiver, trustee, custodian or other similar official for it or for any substantial part of its property and, in the case of any such
proceeding instituted against it (but not instituted by it), either such proceeding shall remain undismissed or unstayed for a period of
60 days, or any of the actions sought in such proceeding (including the entry of an order for relief against, or the appointment of a
receiver, trustee, custodian or other similar official for, it or for any substantial part of its property,) shall occur; or the Borrower or
any Principal Subsidiary shall take any action to authorize or to consent to any of the actions set forth above in this_Section 6.01(e); or
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(f) One or more judgments or orders for the payment of money in an aggregate amount exceeding $100,000,000 (excluding any
such judgments or orders which are fully covered by insurance, subject to any customary deductible, and under which the applicable
insurance carrier has acknowledged such full coverage in writing) shall be rendered against the Borrower or any Principal Subsidiary
and either (i) enforcement proceedings shall have been commenced by any creditor upon such judgment or order or (ii) there shall be
any period of 30 consecutive days during which a stay of enforcement of such judgment or order, by reason of a pending appeal or
otherwise, shall not be in effect; or

(g) (i) Any Reportable Event that the Majority Lenders determine in good faith is reasonably likely to result in the termination
of any Plan or in the appointment by the appropriate United States District Court of a trustee to administer a Plan shall have occurred
and be continuing 60 days after written notice to such effect shall have been given to the Borrower by the Administrative Agent;

(ii) any Plan shall be terminated; (iii) a Trustee shall be appointed by an appropriate United States District Court to administer any
Plan; (iv) the PBGC shall institute proceedings to terminate any Plan or to appoint a trustee to administer any Plan; or (v) the
Borrower or any other member of the Controlled Group withdraws from any Multiemployer Plan; provided that on the date of any
event described in_clauses (i) through (v) above, the Unfunded Liabilities of the applicable Plan exceed $100,000,000; and provided,
further, that no event described in this Section 6.01(g) that arises out of the institution by or against any ComEd Entity of any
bankruptcy, insolvency or similar proceeding shall constitute an Event of Default unless 15 days shall have elapsed after the Majority
Lenders have reasonably determined, and notified the Borrower in writing, that such event has had or is reasonably likely to have a

Material Adverse Effect (disregarding, solely for purposes of this_Section 6.01(g). subclause (b) of the proviso tg clause (i) of the
definition of Material Adverse Effect); or

(h) Exelon shall fail to own, directly or indirectly, free and clear of all Liens, 100% of the equity interests of the Borrower;
provided that Exelon may distribute the membership interests (or, after a transaction contemplated by Section 5.02(b)(iii), the capital
stock) of the Borrower to its shareholders so long as at the time of such distribution (and after giving effect thereto), (i) no Event of
Default or Unmatured Event of Default exists, (ii) the Moody’s Rating and S&P Rating will be at least Baa3 and BBB—, respectively,
and (iii) the Borrower’s pro forma Interest Coverage Ratio will not be less than 3.00 to 1.0; or

(i) A Change in Control shall occur;

then, and in any such event, the Administrative Agent shall at the request, or may with the consent, of the Majority Lenders, by notice
to the Borrower, (i) declare the respective Commitments of the Lenders and the commitment of the LC Issuers to issue Facility LCs to
be terminated, whereupon the same shall forthwith terminate, and/or (ii) declare the outstanding principal amount of the Advances, all
interest thereon and all other amounts payable under this Agreement by the Borrower (including all contingent LC Obligations) to be
forthwith due and payable, whereupon the outstanding principal amount of the Advances, all such interest and all such other amounts
shall become and be forthwith due and payable, without presentment, demand, protest or further notice of any kind, all of which are
hereby expressly waived by the Borrower;_provided that in the event of an Event of Default under Section 6.01(e), (A) the obligation of
each Lender to make any Advance to the Borrower and the obligation of each LC

—40-

Source: EXELON CORP, 8-K, October 27, 2006



Issuer to issue Facility LCs shall automatically be terminated and (B) the outstanding principal amount of all Advances, all interest
thereon and all other amounts payable by the Borrower hereunder (including all contingent LC Obligations) shall automatically and
immediately become due and payable, without presentment, demand, protest or any notice of any kind, all of which are hereby
expressly waived by the Borrower.

ARTICLE VII
THE AGENTS

SECTION 7.01_Authorization and Action. Each Lender hereby appoints and authorizes the Administrative Agent to take such
action as administrative agent on its behalf and to exercise such powers under this Agreement as are delegated to the Administrative
Agent by the terms hereof, together with such powers as are reasonably incidental thereto. As to any matters not expressly provided
for by this Agreement (including enforcement or collection of the obligations of the Borrower hereunder), the Administrative Agent
shall not be required to exercise any discretion or take any action, but shall be required to act or to refrain from acting (and shall be
fully protected in so acting or refraining from acting) upon the instructions of the Majority Lenders, and such instructions shall be
binding upon all Lenders;_provided that the Administrative Agent shall not be required to take any action which exposes the
Administrative Agent to personal liability or which is contrary to this Agreement or applicable law. The Administrative Agent agrees
to give to each Lender prompt notice of each notice given to it by the Borrower pursuant to the terms of this Agreement.

SECTION 7.02_Administrative Agent’s Reliance, Etc. Neither the Administrative Agent nor any of its directors, officers, agents or
employees shall be liable for any action taken or omitted to be taken by it or them under or in connection with this Agreement, except
for its or their respective own gross negligence or willful misconduct. Without limiting the generality of the foregoing: (i) the
Administrative Agent may consult with legal counsel (including counsel for the Borrower), independent public accountants and other
experts selected by it and shall not be liable for any action taken or omitted to be taken in good faith by it in accordance with the
advice of such counsel, accountants or experts; (ii) the Administrative Agent makes no warranty or representation to any Lender and
shall not be responsible to any Lender for any statements, warranties or representations (whether written or oral) made in or in
connection with this Agreement; (iii) the Administrative Agent shall not have any duty to ascertain or to inquire as to the performance
or observance of any of the terms, covenants or conditions of this Agreement on the part of the Borrower or to inspect the property
(including the books and records) of the Borrower; (iv) the Administrative Agent shall not be responsible to any Lender for the due
execution, legality, validity, enforceability, genuineness, sufficiency or value of this Agreement or any other instrument or document
furnished pursuant hereto; and (v) the Administrative Agent shall not incur any liability under or in respect of this Agreement by
acting upon any notice, consent, certificate or other instrument or writing (which may be by facsimile) believed by it to be genuine and
signed or sent by the proper party or parties.

SECTION 7.03 inistrative Agent an iliates. With respect to its Commitment, Advances and other rights and obligations
hereunder in its capacity as a Lender, JPMCB shall have the same rights and powers under this Agreement as any other Lender and
may exercise the
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same as though it were not the Administrative Agent; and the term “Lender” or “Lenders” shall include JPMCB in its individual
capacity. JPMCB and its affiliates may accept deposits from, lend money to, act as trustee under indentures of, and generally engage
in any kind of business with, the Borrower, any Affiliate thereof and any Person who may do business with or own securities of the
Borrower or any such Affiliate, all as if it were not Administrative Agent and without any duty to account therefor to the Lenders.

SECTION 7.04 Lender Credit Decision. Each Lender acknowledges that it has, independently and without reliance upon the
Administrative Agent or any other Lender and based on the financial statements referred to in Section 4.01(¢) and such other
documents and information as it has deemed appropriate, made its own credit analysis and decision to enter into this Agreement. Each
Lender also acknowledges that it will, independently and without reliance upon the Administrative Agent or any other Lender and
based on such documents and information as it shall deem appropriate at the time, continue to make its own credit decisions in taking
or not taking action under this Agreement.

SECTION 7.05 Indemnification. The Lenders agree to indemnify the Administrative Agent (to the extent not reimbursed by the
Borrower), ratably according to their respective Pro Rata Shares, from and against any and all liabilities, obligations, losses, damages,
penalties, actions, judgments, suits, costs, expenses or disbursements of any kind or nature whatsoever which may be imposed on,
incurred by, or asserted against the Administrative Agent in any way relating to or arising out of this Agreement or any action taken or
omitted by the Administrative Agent under this Agreement, provided that no Lender shall be liable for any portion of such liabilities,
obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements resulting from the Administrative
Agent’s gross negligence or willful misconduct. Without limiting the foregoing, each Lender agrees to reimburse the Administrative
Agent promptly upon demand for its Pro Rata Share of any out—of—pocket expenses (including reasonable counsel fees) incurred by
the Administrative Agent in connection with the preparation, execution, delivery, administration, modification, amendment or
enforcement (whether through negotiations, legal proceedings or otherwise) of, or legal advice in respect of rights or responsibilities
under, this Agreement, to the extent that such expenses are reimbursable by the Borrower but for which the Administrative Agent is
not reimbursed by the Borrower.

SECTION 7.06_Successor Administrative Agent. The Administrative Agent may resign at any time by giving written notice thereof
to the Lenders and the Borrower and may be removed at any time with or without cause by the Majority Lenders. Upon any such
resignation or removal, the Majority Lenders shall have the right to appoint a successor Administrative Agent. If no successor
Administrative Agent shall have been so appointed by the Majority Lenders, and shall have accepted such appointment, within
30 days after the retiring Administrative Agent’s giving of notice of resignation or the Majority Lenders’ removal of the retiring
Administrative Agent, then the retiring Administrative Agent may, on behalf of the Lenders, appoint a successor Administrative
Agent, which shall be a commercial bank described in_clause (i) or (ij) of the definition of “Eligible Assignee” having a combined
capital and surplus of at least $150,000,000. Upon the acceptance of any appointment as Administrative Agent hereunder by a
successor Administrative Agent, such successor Administrative Agent shall thereupon succeed to and become vested with all the
rights, powers, privileges and duties of the retiring Administrative Agent, and the retiring Administrative Agent shall be discharged
trom its

—42-

Source: EXELON CORP, 8-K, Qctober 27, 2006



duties and obligations under this Agreement. After any retiring Administrative Agent’s resignation or removal hereunder as
Administrative Agent, the provisions of this_Article VII shall inure to its benefit as to any actions taken or omitted to be taken by it
while it was Administrative Agent under this Agreement. Notwithstanding the foregoing, if no Event of Default or Unmatured Event
of Default shall have occurred and be continuing, then no successor Administrative Agent shall be appointed under this_Section 7.06
without the prior written consent of the Borrower, which consent shall not be unreasonably withheld or delayed.

) ent a ers. The titles “Co—Documentation Agent
“Syndication Agent” and “Co—Lead Arranger” are purely hononflc and no Person desngnated as a “Co-Documentation Agent,”
“Syndication Agent” or a “Co-Lead Arranger” shall have any duties or responsibilities in such capacity.

ARTICLE VI
MISCELLANEOUS

SECTION 8.01_Amendments, Etc. No amendment or waiver of any provision of this Agreement, nor consent to any departure by
the Borrower therefrom, shall in any event be effective unless the same shall be in writing and signed by the Majority Lenders and, in
the case of an amendment, the Borrower, and then such waiver or consent shall be effective only in the specific instance and for the
specific purpose for which given; provided that no amendment, waiver or consent shall, unless in writing and signed by all Lenders
(other than any Lender that is the Borrower or an Affiliate thereof), do any of the following: (a) waive or amend any of the conditions
specified in_Section 3.01 or 3.02, (b) increase or extend the Commitments of the Lenders (other than pursuant to Section 2.17 or 2.18) or
subject the Lenders to any additional obligations, (c) reduce the principal of, or interest on, any Advance, any Reimbursement
Obligation or any fees or other amounts payable hereunder, (d) postpone any date fixed for any payment of principal of, or interest on,
any Advance, any Reimbursement Obligation or any fees or other amounts payable hereunder, (e) change the percentage of the
Commitments or of the aggregate unpaid principal amount of the Advances, or the number of Lenders, that shall be required for the
Lenders or any of them to take any action hereunder, (f) amend this_Section 8.0]1 or (g) waive or amend any provision regarding pro
rata sharing or otherwise relates to the distribution of payments among Lenders;_provided. further, that (i) no amendment, waiver or
consent shall, unless in writing and signed by the Administrative Agent, in addition to the Lenders required above to take such action,
affect the rights or duties of the Administrative Agent under this Agreement; and (ii) no amendment, waiver or consent shall, unless in
writing and signed by the applicable LC Issuer, in addition to the Lenders required above to take such action, affect the rights or duties
of such LC Issuer under this Agreement.

SECTION 8.02 Notices, Etc. All notices and other communications provided for hereunder shall be in writing (including facsimile
transmission) and mailed, sent by facsimile or delivered, if to the Borrower, at 10 S. Dearborn, 37th Floor, Chicago, IL 60603,
Attention: Michael R. Metzner, facsimile: (312) 394-5215; if to any Lender, at its Domestic Lending Office specified in its
Administrative Questionnaire or in the Assignment and Acceptance pursuant to which it became a Lender; and if to the Administrative
Agent, at its address at 1111 Fannin St., 10th Floor, Houston, TX 77002, Attention: Sheila King, facsimile: (713) 750-2782 or, as to
each
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party, at such other address as shall be designated by such party in a written notice to the other parties. All such notices and
communications shall be effective (a) if mailed, three Business Days after being deposited in the U.S. mail, postage prepaid, (b) if sent
by facsimile, when the sender receives electronic confirmation of receipt, and (c) otherwise, when delivered, except that notices and
communications to the Administrative Agent pursuant to_Article IT or VII shall not be effective until received by the Administrative
Agent.

SECTION 8.03 No Waiver: Remedies. No failure on the part of any Lender, any LC Issuer or the Administrative Agent to exercise,
and no delay in exercising, any right hereunder shall operate as a waiver thereof; nor shall any single or partial exercise of any such
right preclude any other or further exercise thereof or the exercise of any other right. The remedies herein provided are cumulative and
not exclusive of any remedies provided by law.

SECTION 8.04_Costs and Expenses: Indemnification.

(a) The Borrower agrees to pay on demand all costs and expenses incurred by the Administrative Agent and the Co~Lead
Arrangers in connection with the preparation, execution, delivery, administration, syndication, modification and amendment of this
Agreement and the other documents to be delivered hereunder, including the reasonable fees, internal charges and out—of—pocket
expenses of counsel (including in—house counsel) for the Administrative Agent and the Co—Lead Arrangers with respect thereto and
with respect to advising the Administrative Agent and the Co—Lead Arrangers as to their respective rights and responsibilities under
this Agreement. The Borrower further agrees to pay on demand all costs and expenses, if any (including counsel fees and expenses of
outside counsel and of internal counsel), incurred by the Administrative Agent, any LC Issuer or any Lender in connection with the
collection and enforcement (whether through negotiations, legal proceedings or otherwise) of the Borrower’s obligations under this
Agreement and the other documents to be delivered by the Borrower hereunder, including reasonable counsel fees and expenses in
connection with the enforcement of rights under this_Section 8.04(a).

(b) If any payment of principal of, or any conversion of, any Eurodollar Advance is made other than on the last day of the
Interest Period for such Advance, as a result of a payment or conversion pursuant to_Section 2.09 or 2.12 or acceleration of the maturity
of the Advances pursuant to_Section 6,01 or for any other reason, the Borrower shall, upon demand by any Lender (with a copy of such
demand to the Administrative Agent), pay to the Administrative Agent for the account of such Lender any amount required to
compensate such Lender for any additional loss, cost or expense which it may reasonably incur as a result of such payment or
conversion, including any loss, cost or expense incurred by reason of the liquidation or reemployment of deposits or other funds
acquired by any Lender to fund or maintain such Advance.

(c) The Borrower agrees to indemnify and hold each Lender, each LC Issuer, each Agent and each of their respective Affiliates,
officers, directors and employees (each, an “Indemnified Person”) harmless from and against any claim, damage, loss, liability, cost or
expense (including reasonable attorney’s fees and expenses, whether or not such Indemnified Person is named as a party to any
proceeding or is otherwise subjected to judicial or legal process arising from any such proceeding) that any of them may pay or incur
arising out of or
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relating to this Agreement or the transactions contemplated hereby, or the use by the Borrower or any Subsidiary of the proceeds of
any Advance; provided that the Borrower shall not be liable for any portion of any such claim, damage, loss, liability, cost or expense
resulting from such Indemnified Person’s gross negligence or willful misconduct. The Borrower’s obligations under this

Section 8.04(c) shall survive the repayment of all amounts owing by the Borrower to the Lenders and the Administrative Agent under
this Agreement and the termination of the Commitments. If and to the extent that the obligations of the Borrower under this_Section
8.04(c) are unenforceable for any reason, the Borrower agrees to make the maximum contribution to the payment and satisfaction
thereof which is permissible under applicable law.

SECTION 8.05_Right of Set—off. Upon (i) the occurrence and during the continuance of any Event of Default and (ii) the making of
the request or the granting of the consent specified by Section 6.01 to authorize the Administrative Agent to declare the Advances due
and payable pursuant to the provisions of Section 6.01, each Lender is hereby authorized at any time and from time to time, to the
fullest extent permitted by law, to set off and apply any and all deposits (general or special, time or demand, provisional or final) at
any time held and other indebtedness at any time owing by such Lender to or for the credit or the account of the Borrower against any
and all of the obligations of the Borrower now or hereafter existing under this Agreement, whether or not such Lender shall have made
any demand under this Agreement and although such obligations may be unmatured. Each Lender agrees to notify the Borrower
promptly after any such set—off and application made by such Lender, provided that the failure to give such notice shall not affect the
validity of such set—off and application. The rights of each Lender under this Section 8.05 are in addition to other rights and remedies
(including other rights of set—off) that such Lender may have.

SECTION 8.06_Binding Effect. This Agreement shail be binding upon and inure to the benefit of the Borrower, the Agents and each

Lender and their respective successors and assigns, provided that (except as permitted by Section 5.02(b)(jii)) the Borrower shall not
have the right to assign rights hereunder or any interest herein without the prior written consent of all Lenders.

SECTION 8.07_Assignments and Participations.

(a) Each Lender may, with the prior written consent of the Borrower, each LC Issuer and the Administrative Agent (which
consents shall not be unreasonably withheld or delayed), and if demanded by the Borrower pursuant to_Section 8.07(g) shall to the
extent required by such Section, assign to one or more banks or other entities all or a portion of its rights and obligations under this
Agreement (including all or a portion of its Commitment, the Advances owing to it and its participation in Facility LCs); provided that
(i) each such assignment shall be of a constant, and not a varying, percentage of all of the assigning Lender’s rights and obligations
under this Agreement, (ii) the Commitment Amount of the assigning Lender being assigned pursuant to each such assignment
(determined as of the date of the Assignment and Acceptance with respect to such assignment) shall in no event be less than
$10,000,000 or, if less, the entire amount of such Lender’s Commitment, and shall be an integral multiple of $1,000,000 or such
Lender’s entire Commitment, (iii) each such assignment shall be to an Eligible Assignee, (iv) the parties to each such assignment shall
execute and deliver to the Administrative Agent, for its acceptance and recording in the Register, an Assignment and Acceptance,
together with a processing and recordation fee of $3,500 (which shall be payable by
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one or more of the parties to the Assignment and Acceptance, and not by the Borrower (except in the case of a demand under

Section 8.07(g)), and shall not be payable if the assignee is a Federal Reserve Bank), and (v) the consent of the Borrower shall not be
required after the occurrence and during the continuance of any Event of Default. Upon such execution, delivery, acceptance and
recording, from and after the effective date specified in each Assignment and Acceptance, (x) the assignee thereunder shall be a party
hereto and, to the extent that rights and obligations hereunder have been assigned to it pursuant to such Assignment and Acceptance,
have the rights and obligations of a Lender hereunder and (y) the Lender assignor thereunder shall, to the extent that rights and
obligations hereunder have been assigned by it pursuant to such Assignment and Acceptance, relinquish its rights and be released from
its obligations under this Agreement and, in the case of an Assignment and Acceptance covering ail or the remaining portion of an
assigning Lender’s rights and obligations under this Agreement, such Lender shall cease to be a party hereto (although an assigning
Lender shall continue to be entitled to indemnification pursuant to_Section 8.04(c)). Notwithstanding anything contained in this Section
8.07(a) to the contrary, (A) the consent of the Borrower, the LC Issuers and the Administrative Agent shall not be required with
respect to any assignment by any Lender to an Affiliate of such Lender or to another Lender and (B) any Lender may at any time,
without the consent of the Borrower, any LC Issuer or the Administrative Agent, and without any requirement to have an Assignment
and Acceptance executed, assign all or any part of its rights under this Agreement to a Federal Reserve Bank, provided that no such
assignment shall release the transferor Lender from any of its obligations hereunder.

(b) By executing and delivering an Assignment and Acceptance, the Lender assignor thereunder and the assignee thereunder
confirm to and agree with each other and the other parties hereto as follows: (i) other than as provided in such Assignment and
Acceptance, such assigning Lender makes no representation or warranty and assumes no responsibility with respect to any statements,
warranties or representations made in or in connection with this Agreement or the execution, legality, validity, enforceability,
genuineness, sufficiency or value of this Agreement or any other instrument or document furnished pursuant hereto; (ii) such
assigning Lender makes no representation or warranty and assumes no responsibility with respect to the financial condition of the
Borrower or the performance or observance by the Borrower of any of its obligations under this Agreement or any other instrument or
document furnished pursuant hereto; (iii) such assignee confirms that it has received a copy of this Agreement, together with copies of
the financial statements referred to in_Section 4.01(e) and such other documents and information as it has deemed appropriate to make
its own credit analysis and decision to enter into such Assignment and Acceptance; (iv) such assignee will, independently and without
reliance upon the Administrative Agent, such assigning Lender or any other Lender and based on such documents and information as
it shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking action under this Agreement;
(v) such assignee confirms that it is an Eligible Assignee; (vi) such assignee appoints and authorizes the Administrative Agent to take
such action as agent on its behalf and to exercise such powers under this Agreement as are delegated to the Administrative Agent by
the terms hereof, together with such powers as are reasonably incidental thereto; and (vii) such assignee agrees that it will perform in
accordance with their terms all of the obligations which by the terms of this Agreement are required to be performed by it as a Lender.
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(c) The Administrative Agent shall maintain at its address referred to in_Section 8.02 a copy of each Assignment and Acceptance
delivered to and accepted by it and a register for the recordation of the names and addresses of the Lenders and the Commitment
Amount of, and principal amount of the Advances owing to, each Lender from time to time (the “Register”). The entries in the
Register shall be conclusive and binding for all purposes, absent manifest error, and the Borrower, the Administrative Agent and the
Lenders may treat each Person whose name is recorded in the Register as a Lender hereunder for all purposes of this Agreement. The
Register shall be available for inspection by the Borrower or any Lender at any reasonable time and from time to time upon reasonable
prior notice.

(d) Upon its receipt of an Assignment and Acceptance executed by an assigning Lender and an assignee representing that it is an
Eligible Assignee, the Administrative Agent shall, if such Assignment and Acceptance has been completed and is in substantially the
form of Exhibit A, (i) accept such Assignment and Acceptance, (ii) record the information contained therein in the Register and
(iii) give prompt notice thereof to the Borrower.

(e) Each Lender may sell participations to one or more banks or other entities (each, a “Participant’) in or to all or a portion of
its rights and/or obligations under this Agreement (including all or a portion of its Commitment, the Advances owing to it and its
participation in Facility LCs); provided that (i) such Lender’s obligations under this Agreement shall remain unchanged, (ii) such
Lender shall remain solely responsible to the other parties hereto for the performance of such obligations, (iii) the Borrower, the
Administrative Agent and the other Lenders shall continue to deal solely and directly with such Lender in connection with such
Lender’s rights and obligations under this Agreement and (iv) such Lender shall retain the sole right to approve, without the consent of
any Participant, any amendment, modification or waiver of any provision of this Agreement, other than any such amendment,
modification or waiver with respect to any Advance or Commitment in which such Participant has an interest that forgives principal,
interest or fees or reduces the interest rate or fees payable with respect to any such Advance or Commitment, postpones any date fixed
for any regularly scheduled payment of principal of, or interest or fees on, any such Advance or Commitment, extends any

Commitment, releases any guarantor of any such Advance or releases any substantial portion of collateral, if any, securing any such
Advance.

(f) Any Lender may, in connection with any assignment or participation or proposed assignment or participation pursuant to this
Section 8.07, disclose to the assignee or participant or proposed assignee or participant, any information relating to the Borrower
furnished to such Lender by or on behalf of the Borrower;_provided that, prior to any such disclosure, the assignee or participant or
proposed assignee or participant shall agree to preserve the confidentiality of any confidential information relating to the Borrower
received by it from such Lender (subject to customary exceptions regarding regulatory requirements, compliance with legal process
and other requirements of law).

(g) If any Lender (i) shall make demand for payment under Section 2.11(a), 2.11(b) or 2.14, (ii) shall deliver any notice to the
Administrative Agent pursuant to_Section 2.12 resulting in the suspension of certain obligations of the Lenders with respect to
Eurodollar Advances or (iii) does not consent to an amendment or waiver that requires the consent of all Lenders and has been
approved by the Majority Lenders, then (in the case of clause (i)) within 60
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days after such demand (if, but only if, such payment demanded under_Section 2.11(a), 2.11(b) or 2.14 has been made by the Borrower)
or (in the case of_clause (ii)) within 60 days after such notice (if such suspension is still in effect) or (in the case of clause (jii)), within
60 days after the date a draft of the applicable amendment or waiver was delivered to such Lender, as the case may be, the Borrower
may demand that such Lender assign in accordance with this_Section 8.07 to one or more Eligible Assignees designated by the
Borrower and reasonably acceptable to the Administrative Agent and the LC Issuers all (but not less than all) of such Lender’s
Commitment, the Advances owing to it and its participation in the Facility LCs and all of its other rights and obligations hereunder
within the next succeeding 30 days. If any such Eligible Assignee designated by the Borrower shall fail to consummate such
assignment on terms acceptable to such Lender, or if the Borrower shall fail to designate any such Eligible Assignee for all of such
Lender’s Commitment, Advances and participation in Facility LCs, then such Lender may (but shall not be required to) assign such
Commitment and Advances to any other Eligible Assignee in accordance with this_Section 8.07 during such period.

(h) Notwithstanding anything to the contrary contained herein, any Lender (a “Granting Bank™) may grant to a special purpose
funding vehicle (an “SPC”), identified as such in writing from time to time by the Granting Bank to the Administrative Agent and the
Borrower, the option to provide to the Borrower all or any part of any Advance that such Granting Bank would otherwise be obligated
to make pursuant to this Agreement;_provided that (i) nothing herein shall constitute a commitment by any SPC to make any Advance,
(ii) if an SPC elects not to exercise such option or otherwise fails to provide all or any part of such Advance, the Granting Bank shall
be obligated to make such Advance pursuant to the terms hereof. The making of an Advance by an SPC hereunder shall utilize the
Commitment of the Granting Bank to the same extent, and as if, such Advance were made by such Granting Bank. Each party hereto
hereby agrees that no SPC shall be liable for any indemnity or similar payment obligation under this Agreement (all liability for which
shall remain with the Granting Bank). In furtherance of the foregoing, each party hereto hereby agrees (which agreement shall survive
the termination of this Agreement) that, prior to the date that is one year and one day after the payment in full of all outstanding
commercial paper or other senior indebtedness of any SPC, it will not institute against, or join any other person in instituting against,
such SPC any bankruptcy, reorganization, arrangement, insolvency or liquidation proceedings under the laws of the United States or
any State thereof. In addition, notwithstanding anything to the contrary contained in this Section 8.07, any SPC may (i) with notice to,
but without the prior written consent of, the Borrower and the Administrative Agent and without paying any processing fee therefor,
assign all or a portion of its interests in any Advance to the Granting Bank or to any financial institution (consented to by the Borrower
and Administrative Agent, which consents shall be unreasonably withheld or delayed) providing liquidity and/or credit support to or
for the account of such SPC to support the funding or maintenance of Advances and (ii) disclose on a confidential basis any
non—public information relating to its Advances to any rating agency, commercial paper dealer or provider of any surety, guarantee or
credit or liquidity enhancement to such SPC. This_Section 8.07(h) may not be amended in any manner which adversely affects a
Granting Bank or an SPC without the written consent of such Granting Bank or SPC.

SECTION 8.08_Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE COMMONWEALTH OF PENNSYLVANIA.
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SECTION 8.09_Consent to Jurisdiction: Certain Waivers. (a) THE BORROWER HEREBY IRREVOCABLY SUBMITS
TO THE NON-EXCLUSIVE JURISDICTION OF THE COURTS OF THE COMMONWEALTH OF PENNSYLVANIA
AND ANY UNITED STATES DISTRICT COURT SITTING IN THE COMMONWEALTH OF PENNSYLVANIA IN ANY
ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT AND THE BORROWER
HEREBY IRREVOCABLY AGREES THAT ALL CLAIMS IN RESPECT OF SUCH ACTION OR PROCEEDING MAY
BE HEARD AND DETERMINED IN ANY SUCH COURT AND IRREVOCABLY WAIVE ANY OBJECTION IT MAY
NOW OR HEREAFTER HAVE AS TO THE VENUE OF ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN
SUCH A COURT OR THAT SUCH COURT IS AN INCONVENIENT FORUM. NOTHING HEREIN SHALL LIMIT THE
RIGHT OF THE ADMINISTRATIVE AGENT OR ANY LENDER TO BRING PROCEEDINGS AGAINST THE
BORROWER IN THE COURTS OF ANY OTHER JURISDICTION.

(b) EXCEPT AS PROHIBITED BY LAW, EACH PARTY HERETO HEREBY WAIVES ANY RIGHT IT MAY HAVE
TO CLAIM OR RECOVER IN ANY LITIGATION ARISING OUT OF OR RELATING TO THIS AGREEMENT ANY
SPECIAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES OR ANY DAMAGES OTHER THAN, OR IN
ADDITION TO, ACTUAL DAMAGES.

SECTION 8.10_Waiver of Jury Trial. EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL
PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER
THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN
THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT
IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

SECTION 8.11_Execution in Counterparts: Integration. This Agreement may be executed in any number of counterparts and by
different parties hereto in separate counterparts, each of which when so executed shall be deemed to be an original and all of which
taken together shall constitute one and the same agreement. This Agreement constitutes the entire agreement and understanding

among the parties hereto and supersedes all prior and contemporaneous agreements and understandings, oral or written, relating to the
subject matter hereof.

SECTION 8.12 USA PATRIOT ACT NOTIFICATION. The following notification is provided to the Borrower pursuant to
Section 326 of the USA Patriot Act of 2001, 31 U.S.C. Section 5318:
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IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENING A NEW ACCOUNT. To help the government fight the
funding of terrorism and money laundering activities, Federal law requires all financial institutions to obtain, verify, and record
information that identifies each person or entity that opens an account, including any deposit account, treasury management
account, loan, other extension of credit, or other financial services product. What this means for the Borrower: When the Borrower
opens an account, the Administrative Agent and the Lenders will ask for the Borrower’s name, tax identification number and
business address and other information that will allow the Administrative Agent and the Lenders to identify the Borrower. The
Administrative Agent and the Lenders may also ask to see the Borrower’s legal organizational documents or other identifying
documents.

SECTION 8.13_Termination of Existing Credit Facilities. The Borrower and each Lender that is a party to an Existing Credit
Facility (which Lender either (a) is the sole lender under such Existing Credit Facility or (b) together with other Lenders that are
parties to such Existing Credit Facility constitute the “Majority Lenders” under and as defined in such Existing Credit Facility) agree
that concurrently with the effectiveness hereof pursuant to_Section 3.01, all commitments to extend credit under such Existing Credit
Facility shall terminate and be of no further force or effect (without regard to any requirement in such Existing Credit Facility for prior
notice of termination of such commitments).

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their respective officers thereunto duly
authorized, as of the date first above written.

EXELON GENERATION COMPANY, LLC

By:
Name:
Title:

Genco Credit Agreement
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THE LENDERS

JPMORGAN CHASE BANK, N.A,, as
Administrative Agent, as an LC Issuer and as a Lender

By:
Name:
Title:

Genco Credit Agreement
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BARCLAYS BANK PLC, as Co—Syndication
Agent and as a Lender

By:
Name:
Title:

Genco Credit Agreement
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WACHOVIA BANK N.A,, as Co-Syndication
Agent and as a Lender

By:
Name:
Title:

Genco Credit Agreement
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BANK OF AMERICA, N.A.

By:
Name:
Title:

Genco Credit Agreement
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CITIBANK, N.A.

By:
Name:
Title:

Genco Credit Agreement
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THE BANK OF NOVA SCOTIA

By:
Name:
Title:

Genco Credit Agreement
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BNP PARIBAS

By:
Name:
Title:

Genco Credit Agreement
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MIZUHO CORPORATE BANK, LTD., as a Co-
Documentation Agent and as a Lender

By:
Name:
Title:

Genco Credit Agreement
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ABN AMRO BANK, N.V., as a Co-
Documentation Agent and as a Lender

By:
Name:
Title:

Genco Credit Agreement
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CREDIT SUISSE, CAYMAN ISLANDS BRANCH

By:
Name:
Title:

Genco Credit Agreement
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DEUTSCHE BANK AG, NEW YORK BRANCH

By:
Name:
Title:

Genco Credit Agreement
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DRESDNER BANK AG, NEW YORK AND
GRAND CAYMAN BRANCHES

By:
Name:
Title:

Genco Credit Agreement
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LEHMAN BROTHERS BANK, FSB

By:
Name:
Title:

Genco Credit Agreement
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MERRILL LYNCH BANK USA

By:
Name:
Title:

Genco Credit Agreement
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THE BANK OF NEW YORK

By:
Name:
Title:

Genco Credit Agreement
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THE ROYAL BANK OF SCOTLAND PLC

By:
Name:
Title:

Genco Credit Agreement
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UBS LOAN FINANCE LLC

By:
Name:
Title:

Genco Credit Agreement
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THE BANK OF TOKYO-MITSUBISHI UFJ,
LTD., CHICAGO BRANCH

By:
Name:
Title:

Genco Credit Agreement
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MORGAN STANLEY BANK

By:
Name:
Title:

Genco Credit Agreement
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WILLIAM STREET COMMITMENT CORPORATION

By:
Name:
Title:

Genco Credit Agreement
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KEYBANK NATIONAL ASSOCIATION

By:
Name:
Title:

Genco Credit Agreement
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U.S. BANK NATIONAL ASSOCIATION

By:
Name:
Title:

Genco Credit Agreement
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MELLON BANK, N.A.

By:
Name:
Title:

Genco Credit Agreement
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THE NORTHERN TRUST COMPANY

By:
Name:
Title:

Genco Credit Agreement
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SUNTRUST BANK

By:
Name:
Title:

Genco Credit Agreement
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UNION BANK OF CALIFORNIA

By:
Name:
Title:

Genco Credit Agreement
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NATIONAL CITY BANK

By:
Name:
Title:

Genco Credit Agreement
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SCHEDULEI
PRICING SCHEDULE

The “Applicable Margin,” the “L.C Fee Rate,” the “Facility Fee Rate” and the “Utilization Fee Rate” for any day are the respective
percentages set forth below in the applicable row under the column corresponding to the Status that exists on such day:

Applicable
Margin and LC Facility Fee

Status Fee Rate Rate Utilization Fee Rate
Level 1 : 0.190% ' 0.060% o a0,050%
Level II 0.230% ~ 0.070% 0.050%
Levellll 0.270% A 0.080% 0.050%
Level IV 0.350% ~ 0.100% 0.050%
Level Vi 0.475% L 0125%: ‘ 0.050%
Level VI 0.600% 0.175% 0.050%

The Applicable Margin, the LC Fee Rate, the Facility Fee Rate and the Utilization Fee Rate shall be determined in accordance with
the table above based on the Status in effect from time to time. The Status in effect on any date for purposes of this Pricing Schedule is
based on the Moody’s Rating and S&P Rating in effect at the close of business on such date.

For the purposes of the foregoing (but subject to the final paragraph of this Pricing Schedule):

“Level I Status” exists at any date if, on such date, the Moody’s Rating is A2 or better or the S&P Rating is A or better.

“Level II Status” exists at any date if, on such date, (i) Level I Status does not exist and (ii) the Moody’s Rating is A3 or better or
the S&P Rating is A— or better.

“Level III Status” exists at any date if, on such date, (i) neither Level I Status nor Level II Status exists and (ii) the Moody’s Rating
is Baal or better or the S&P Rating is BBB+ or better.

“Level IV Status” exists at any date if, on such date, (i) none of Level I Status, Level II Status or Level III Status exists and (ii) the
Moody’s Rating is Baa2 or better or the S&P Rating is BBB or better.

“Level V Status” exists at any date if, on such date, (i) none of Level I Status, Level II Status, Level III Status or Level IV status
exists and (ii) the Moody’s Rating is Baa3 or better or the S&P Rating is BBB— or better.
“Level VI Status” exists at any date if, on such date, none of Level I Status, Level II Status, Level III Status, Level IV Status or

Level V Status exists.
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“Status” means Level I Status, Level II Status, Level III Status, Level IV Status, Level V Status or Level VI Status.

If the S&P Rating and the Moody’s Rating create a split—rated situation and the ratings differential is one level, the higher rating
will apply. If the differential is two levels or more, the intermediate rating at the midpoint will apply. If there is no midpoint, the
higher of the two intermediate ratings will apply. If the Borrower has no Moody’s Rating or no S&P Rating, Level VI Status shall
exist.
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SCHEDULE II

COMMITMENTS
Lender o Commitment
Barclays Bank PLC i ' ' : 8 280,303,030.30
JPMorgan Chase Bank, N.A. $ 280,303,030.30
Wachovia Bank, N:A. 8 .280,303,030.30
Bank of America, N.A. $ 257,575,757.58
Citibank, N.A, ‘ $.257.575,157.58
The Bank of Nova Scotia $ 257,575,757.58
BNP Paribas $:.234,848.484.85
Mizuho Corporate Bank, Ltd. $ 227272,727.27
ABN AMRO Bank N.V. $ 215,909,09091
Credit Suisse, Cayman Islands Branch $ 215,909,090.91
Deutsché Bank AG, New. York Branch $..215,909,00091
Dresdner Bank AG $ 215,909,090.91
Lehman Brothers Bank $ 21590909091
Merrill Lynch Bank USA $ 215,909,090.91
Morgan Stanley Bank =+ $ 215909.09091
The Bank of New York $ 215,909,09091
The Royal Bank-of Scotland plc - -$ 215909,09091
UBS Loan Finance LLC $ 215,909,09091
The Bank of Tokyo—Mitsubishi UFJ, Lid. - $ 140,151.51515
KeyBank National Association $ 113,636,363.63
U.S. Bank National Association $ 11363636363
William Street Commltment Corporation $ 113,636,363.63
SunTrust Bank = $ 75,751.575.76
Union Bank of Callfomla, N.A. $ 75,757,575.76
Mellon Bank, N:A.. - ; . $ 56818,181.82
The Northern Trust Company ~$ 56,818,181.82
National City Bank - SR B % 18,939,393.94
TOTAL $5,000,000,000.00
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SCHEDULE 111
EXISTING CREDIT FACILITIES

$1,000,000,000 revolving credit facility due July 2009 with Exelon, PECO Energy Company and the Borrower as co—borrowers.
$500,000,000 revolving credit facility due October 2006 with Exelon, PECO Energy Company and the Borrower as co-borrowers.

Approximately $1,950,000,000 in bilateral credit facilities with various lenders.
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EXHIBIT A
FORM OF ASSIGNMENT AND ACCEPTANCE

This Assignment and Assumption (the “Assignment and Assumption”) is dated as of the Effective Date set forth below and is
entered into by and between [Insert name of Assignor] (the “Assignor”) and [Insert name of Assignee] (the “Assignee”). Capitalized
terms used but not defined herein shall have the meanings given to them in the Credit Agreement identified below (as amended, the
“Credit Agreement”), receipt of a copy of which is hereby acknowledged by the Assignee. The Terms and Conditions set forth in
Annex | attached hereto are hereby agreed to and incorporated herein by reference and made a part of this Assignment and
Assumption as if set forth herein in full.

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the Assignee, and the Assignee hereby
irrevocably purchases and assumes from the Assignor, subject to and in accordance with the Standard Terms and Conditions and the
Credit Agreement, as of the Effective Date inserted by the Administrative Agent as contemplated below, the interest in and to all of
the Assignor’s rights and obligations in its capacity as a Lender under the Credit Agreement and any other documents or instruments
delivered pursuant thereto that represents the amount and percentage interest identified below of all of the Assignor’s outstanding
rights and obligations under the respective facilities identified below (including without limitation any letters of credit, guaranties and
swingline loans included in such facilities and, to the extent permitted to be assigned under applicable law, all claims (including
without limitation contract claims, tort claims, malpractice claims, statutory claims and all other claims at law or in equity), suits,
causes of action and any other right of the Assignor against any Person whether known or unknown arising under or in connection
with the Credit Agreement, any other documents or instruments delivered pursuant thereto or the loan transactions governed thereby)
other than claims for indemnification or reimbursement with respect to any period prior to Effective Date (the “Assigned Interest”).
Such sale and assignment is without recourse to the Assignor and, except as expressly provided in this Assignment and Assumption,
without representation or warranty by the Assignor.

1. Assignor:

2. Assignee: [and is an Affiliate of Assignor]

3. Borrower: Exelon Generation Company, LLC
4. Administrative Agent: JPMorgan Chase Bank, N.A.
5. Credit Agreement: Credit Agreement, dated as of October 26, 2006, among the Borrower, the Lenders party thereto, and the

Administrative Agent.
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6. Assigned Interest:

Aggregate
Amount of
Commitment/
Outstanding Amount of Percentage
Credit Commitment/ Assigned of
Commitment/
Exposure for all Outstanding Credit Outstanding
Exposure
Facility Assigned Lenders * Assigned* Credit Exposurel
3 ,, $ et N
$ $ —_%
7. Trade Date: 2
Effective Date: ,20___[TO BE INSERTED BY THE ADMINISTRATIVE AGENT AND WHICH SHALL BE THE

EFFECTIVE DATE OF RECORDATION OF TRANSFER BY THE ADMINISTRATIVE AGENT.]
The terms set forth in this Assignment and Assumption are hereby agreed to:

ASSIGNOR
[NAME OF ASSIGNOR]
By:

Title:
ASSIGNEE
[NAME OF ASSIGNEE]
By:

Title:

[Consented to and]3 Accepted:

JPMORGAN CHASE BANK, N.A., as Administrative Agent
By:

Title:

[Consented to:]4

[NAME OF RELEVANT PARTY]

By:

Title:

*  Amount to be adjusted by the counterparties to take into account any payments or prepayments made between the Trade Date
and the Effective Date.

Set forth, to at least 9 decimals, as a percentage of the Commitment/Loans of all Lenders thereunder.
Insert if satisfaction of minimum amounts is to be determined as of the Trade Date.
To be added only if the consent of the Administrative Agent is required by the terms of the Credit Agreement.

To be added only if the consent of the Borrowers and/or other parties (e.g. LC Issuer) is required by the terms of the Credit
Agreement.

B~ W oo -
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ANNEX |
TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties.

1.1_Assignor. The Assignor represents and warrants that (i) it is the legal and beneficial owner of the Assigned Interest, (ii) the
Assigned Interest is free and clear of any lien, encumbrance or other adverse claim and (iii) it has full power and authority, and has
taken all action necessary, to execute and deliver this Assignment and Assumption and to consummate the transactions contemplated
hereby. Neither the Assignor nor any of its officers, directors, employees, agents or attorneys shall be responsible for (i) any
statements, warranties or representations made in or in connection with the Credit Agreement, (ii) the execution, legality, validity,
enforceability, genuineness, sufficiency, perfection, priority, collectibility, or value of the Credit Agreement or any collateral
thereunder, (iii) the financial condition of the Company, any of its Subsidiaries or Affiliates or any other Person obligated in respect of
the Credit Agreement, (iv) the performance or observance by the Company, any of its Subsidiaries or Affiliates or any other Person of
any of their respective obligations under the Credit Agreement, (v) inspecting any of the property, books or records of the Company,
or any guarantor, or (vi) any mistake, error of judgment, or action taken or omitted to be taken in connection with the Credit
Extensions or the Credit Agreement.

1.2._Assignee. The Assignee (a) represents and warrants that (i) it has full power and authority, and has taken all action necessary,
to execute and deliver this Assignment and Assumption and to consummate the transactions contemplated hereby and to become a
Lender under the Credit Agreement, (ii) from and after the Effective Date, it shall be bound by the provisions of the Credit Agreement
as a Lender thereunder and, to the extent of the Assigned Interest, shall have the obligations of a Lender thereunder, (iii) agrees that its
payment instructions and notice instructions are as set forth in Schedule 1 to this Assignment and Assumption, (iv) confirms that none
of the funds, monies, assets or other consideration being used to make the purchase and assumption hereunder are “plan assets” as
defined under ERISA and that its rights, benefits and interests in and under the Credit Agreement will not be “plan assets” under
ERISA, (v) agrees to indemnify and hold the Assignor harmless against all losses, costs and expenses (including, without limitation,
reasonable attorneys’ fees) and liabilities incurred by the Assignor in connection with or arising in any manner from the Assignee’s
non—performance of the obligations assumed under this Assignment and Assumption, (vi) it has received a copy of the Credit
Agreement, together with copies of financial statements and such other documents and information as it has deemed appropriate to
make its own credit analysis and decision to enter into this Assignment and Assumption and to purchase the Assigned Interest on the
basis of which it has made such analysis and decision independently and without reliance on the Administrative Agent or any other
Lender, and (vii) attached as Schedule 1 to this Assignment and Assumption is any documentation required to be delivered by the
Assignee with respect to its tax status pursuant to the terms of the Credit Agreement, duly completed and executed by the Assignee
and (b) agrees that (i) it will, independently and without reliance on the Administrative Agent, the Assignor or any other Lender, and
based on such documents and information as it shall deem appropriate at the time, continue to make its own credit decisions in
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taking or not taking action under the Credit Agreement, and (ii) it will perform in accordance with their terms all of the obligations
which by the terms of the Credit Agreement are required to be performed by it as a Lender.

2. Payments. The Assignee shall pay the Assignor, on the Effective Date, the amount agreed to by the Assignor and the Assignee.
From and after the Effective Date, the Administrative Agent shall make all payments in respect of the Assigned Interest (including
payments of principal, interest, Reimbursement Obligations, fees and other amounts) to the Assignee.

3. General Provisions. This Assignment and Assumption shall be binding upon, and inure to the benefit of, the parties hereto and
their respective successors and assigns. This Assignment and Assumption may be executed in any number of counterparts, which
together shall constitute one instrument. Delivery of an executed counterpart of a signature page of this Assignment and Assumption
by facsimile shall be effective as delivery of a manually executed counterpart of this Assignment and Assumption. This Assignment
and Assumption shall be governed by, and construed in accordance with, the law of the State of New York.
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ADMINISTRATIVE QUESTIONNAIRE

(Schedule to be supplied by Closing Unit or Trading Documentation Unit)
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US AND NON-US TAX INFORMATION REPORTING REQUIREMENTS

(Schedule to be supplied by Closing Unit or Trading Documentation Unit)
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EXHIBIT B
FORM OF NOTICE OF BORROWING

[Date]

JPMorgan Chase Bank, N.A.,

as Administrative Agent,

and the Lenders that are parties to

the Credit Agreement referred to below
1111 Fannin St., 10th Floor

Houston, TX 77002

Attention: Utilities Department

North American Finance Group

Ladies and Gentlemen:

The undersigned, Exelon Generation Company, LLC (the “Borrower”), refers to the Credit Agreement, dated as of October 26,
2006, among the Borrower, various financial institutions and JPMorgan Chase Bank, N.A., as Administrative Agent (as amended,
modified or supplemented from time to time, the “Credit Agreement”), and hereby gives you notice, irrevocably, pursuant to Section
2.02(a) of the Credit Agreement that the undersigned requests a Borrowing under the Credit Agreement, and in that connection sets

forth below the information relating to such Borrowing (the “Proposed Borrowing™) as required by Section 2.02(a) of the Credit
Agreement:

(i) The Business Day of the Proposed Borrowing is ,20__

(i) The Type of Advances to be made in connection with the Proposed Borrowing is [Base Rate Advances] [Eurodollar
Advances].

(iii) The aggregate amount of the Proposed Borrowing is $

(iv) The Interest Period for each Eurodollar Advance made as part of the Proposed Borrowing is [14 days] [
month[s]].

The undersigned hereby certifies that the following statements are true on the date hereof, and will be true on the date of the
Proposed Borrowing:

(A) the representations and warranties of the undersigned contained in Section 4.01 of the Credit Agreement (excluding the
representations and warranties set forth in Section 4.01(e) and the first sentence of Section 4.01(f) of the Credit Agreement) are
correct, before and after giving effect to the Proposed Borrowing and to the application of the proceeds therefrom, as though
made on and as of such date;
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(B) no event has occurred and is continuing, or would result from the Proposed Borrowing or from the application of the
proceeds therefrom, that constitutes an Event of Default or Unmatured Event of Default; and

(C) after giving effect to the Proposed Borrowing, the undersigned will not have exceeded any limitation on its ability to incur
indebtedness (including any limitation imposed by any governmental or regulatory authority).

Very truly yours,
EXELON GENERATION COMPANY, LLC

By

Name:
Title:
B2
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EXHIBIT C
FORM OF INCREASE REQUEST

, 20,

JPMorgan Chase Bank, N.A., as Administrative Agent
under the Credit Agreement referred to below

Ladies/Gentlemen:

Please refer to the Credit Agreement dated as of October 26, 2006 among Exelon Generation Company, LLC, as borrower (the
“Borrower”), various financial institutions and JPMorgan Chase Bank, N.A., as Administrative Agent (as amended, modified,
extended or restated from time to time, the “Credit Agreement”). Capitalized terms used but not defined herein have the respective
meanings set forth in the Credit Agreement.

In accordance with Section 2.18 of the Credit Agreement, the Borrower hereby requests an increase in the Aggregate Commitment
Amount from $ to $ . Such increase shall be made by [increasing the Commitment Amount of,
from §, to$ ] [adding as a Lender under the Credit Agreement with a Commitment Amount of
$ ] as set forth in the letter attached hereto. Such increase shall be effective three Business Days after the date that the
Administrative Agent accepts the letter attached hereto or such other date as is agreed among the Borrower, the Administrative Agent
and the [increasing] [new] Lender.

The Borrower certifies that (A) the representations and warranties contained in Section 4.01 of the Credit Agreement will be
correct on the date of the increase requested hereby, before and after giving effect to such increase, as though made on and as of such
date; and (B) no event has occurred and is continuing, or shall have occurred and be continuing as of the date of the increase requested
hereby, that constitutes an Event of Default or Unmatured Event of Default.

Very truly yours,
EXELON GENERATION COMPANY, LLC
By:
Name:
Its:
C-1
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ANNEX I TO EXHIBIT C
20

JPMorgan Chase Bank, N.A., as Administrative Agent
under the Credit Agreement referred to below

Ladies/Gentlemen:

Please refer to the letter dated , 20___from Exelon Generation Company, LLC (the “Borrower™) requesting an increase
in the Aggregate Commitment Amount from $ to$ pursuant to Section 2.18 of the Credit Agreement dated as
of October 26, 2006 among the Borrower, various financial institutions and JPMorgan Chase Bank, N.A., as Administrative Agent (as
amended, modified, extended or restated from time to time, the “Credit Agreement”). Capitalized terms used but not defined herein
have the respective meanings set forth in the Credit Agreement.

The undersigned hereby confirms that it has agreed to increase its Commitment Amount under the Credit Agreement from
$ to$ effective on the date which is three Business Days after the acceptance hereof by the Administrative
Agent or on such other date as may be agreed among the Borrower, the Administrative Agent and the undersigned.

Very truly yours,
[NAME OF INCREASING LENDER]

By:
Title:

Accepted as of
,20_

JPMORGAN CHASE BANK, N.A,,
as Administrative Agent

By:
Name:
Title:
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ANNEX II TO EXHIBIT C

,20__
JPMorgan Chase Bank, N.A., as Administrative Agent
under the Credit Agreement referred to below
Ladies/Gentlemen:
Please refer to the letter dated, , 20___from Exelon Generation Company, LLC (the ‘Borrower”) requesting an increase
in the Aggregate Commitment Amount from $ to$ pursuant to Section 2.18 of the Credit Agreement dated as

of October 26, 2006 among the Borrower, various financial institutions and JPMorgan Chase Bank, N.A., as Administrative Agent (as
amended, modified, extended or restated from time to time, the “Credit Agreement”). Capitalized terms used but not defined herein
have the respective meanings set forth in the Credit Agreement.

The undersigned hereby confirms that it has agreed to become a Lender under the Credit Agreement with a Commitment Amount
of § effective on the date which is three Business Days after the acceptance hereof, and consent hereto, by the
Administrative Agent or on such other date as may be agreed among the Borrower, the Administrative Agent and the undersigned.

The undersigned (a) acknowledges that it has received a copy of the Credit Agreement and the Schedules and Exhibits thereto,
together with copies of the most recent financial statements delivered by the Borrower pursuant to the Credit Agreement, and such
other documents and information as it has deemed appropriate to make its own credit and legal analysis and decision to become a
Lender under the Credit Agreement; and (b) agrees that it will, independently and without reliance upon the Administrative Agent or
any other Lender and based on such documents and information as it shall deem appropriate at the time, continue to make its own
credit and legal decisions in taking or not taking action under the Credit Agreement.

The undersigned represents and warrants that (i) it is duly organized and existing and it has full power and authority to take, and
has taken, all action necessary to execute and deliver this letter and to become a Lender under the Credit Agreement; and (ii) no
notices to, or consents, authorizations or approvals of, any Person are required (other than any already given or obtained) for its due
execution and delivery of this letter and the performance of its obligations as a Lender under the Credit Agreement.

The undersigned agrees to execute and deliver such other instruments, and take such other actions, as the Administrative Agent
may reasonably request in connection with the transactions contemplated by this letter.

The following administrative details apply to the undersigned:

(A) Notice Address:
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Legal name:
Address:

Attention:
Telephone: (__)
Facsimile: (__)

(B) Payment Instructions:
Account No.:
At:

Reference:
Attention:

The undersigned acknowledges and agrees that, on the date on which the undersigned becomes a Lender under the Credit
Agreement as set forth in the second paragraph hereof, the undersigned will be bound by the terms of the Credit Agreement as fully
and to the same extent as if the undersigned were an original Lender under the Credit Agreement.

Very truly yours,
[NAME OF NEW LENDER]
By:
Title:

Accepted as of

;20
JPMORGAN CHASE BANK, N.A.,
as Administrative Agent

By:

Name:

Title:

Cc-4

Source: EXELON CORP, 8—K, October 27, 2006



EXHIBIT D
FORM OF OPINION LETTER OF BALLARD SPAHR ANDREWS & INGERSOLL, LLP

October 26, 2006

To each of the Agents and the Lenders that is

a party to the Credit Agreement, dated as of October 26, 2006,
among Exelon Generation Company, LLC,

as Borrower, the various financial institutions

named therein, as Lenders, and JPMorgan Chase Bank, N.A.,
as Administrative Agent

Re:_$5.000.000.000 Credit Agreement
Ladies and Gentlemen:

This opinion letter is furnished to you pursuant to Section 3.01(b)(iv) of the $5,000,000,000 Credit Agreement, dated as of
October 26, 2006 (the “Agreement”), among Exelon Generation Company, LLC (the “Borrower™), the various financial institutions

named therein, as Lenders, and JPMorgan Chase Bank, N.A., as Administrative Agent. Unless otherwise specified, terms defined in
the Agreement are used herein as therein defined.

We have acted as counsel for the Borrower in connection with the preparation, execution and delivery of the Agreement. In that
capacity, we have examined the following:

(i) the Agreement;
(ii) the Operating Agreement of the Borrower and all amendments thereto (the “Operating Agreement”); and

(iii) an Affidavit from Esquire Assist, Ltd. dated ___, 2006, stating that, based on its search of the records of the Pennsylvania
Corporation Bureau up to and including __, 2006, the Borrower is validly subsisting (the “Esquire Affidavit”),

(iv) a certificate of an Assistant Secretary of the Borrower dated
Borrower; and

(v) an order of the Federal Energy Regulatory Commission (the “FERC”), dated November 8, 2000 (93 FERC ] 61,140),
accepting the Borrower’s proposed market~based tariff effective October 20, 2000 and, consequently, granting blanket approval of
issuances of securities or assumptions of liabilities pursuant to Part 34 of the FERC’s regulations (18 C.F.R. Part 34), and FERC
orders issued July 7, 2005 (112 FERC { 61,027) and April 3,2006 (115 FERC q 61,004).

We have also examined, and relied upon the accuracy of factual matters contained in, originals or copies, certified or otherwise
identified to our satisfaction, of such other

, 2006, as to the resolutions of the sole member of the
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organizational records of the Borrower, certificates or comparable documents of public officials and of officers of the Borrower, and
agreements, instruments and documents and have made such examinations of law as we have deemed necessary in connection with the
opinions set forth below.

We have assumed the legal capacity and competence of natural persons, the genuineness of all signatures, the authenticity of all
documents submitted to us as originals and the conformity to original documents of documents submitted to us as certified,
conformed, photostatic, electronic or facsimile copies. We have made no independent factual investigation other than as described
above, and as to other factual matters, we have relied exclusively on the facts stated in the representations and warranties contained in
the Agreement and the Exhibits and Schedules to the Agreement (other than representations and warranties constituting conclusions of

law on matters on which we opine). We have not examined any records of any court, administrative tribunal or other similar entity in
connection with this opinion letter.

When an opinion or confirmation is given to our knowledge, the relevant knowledge is limited to the actual contemporaneous
knowledge of facts, without investigation, by the lawyer who is our current primary contact for the Borrower and the individual
lawyers in this firm who have participated in the specific transaction to which this opinion letter relates.

We have also assumed, without verification, (i) that each party to the Agreement and the agreements, instruments and
documents executed in connection therewith, other than the Borrower (each such party an “Other Party”), has the power (including,
without limitation, corporate power where applicable) and authority to enter into and perform the Agreement and such other
agreements, instruments and documents, (ii) the due authorization, execution and delivery by each Other Party of the Agreement and
such other agreements, instruments and documents and (iii) that the Agreement and such other agreements, instruments and

documents constitute legal, valid and binding obligations of each Other Party, enforceable against such Other Party in accordance with
their respective terms.

Based upon the foregoing and subject to the assumptions, exceptions, limitations and qualifications set forth herein, we are of
the opinion that:

1. The Borrower is a limited liability company duly formed and presently subsisting under the laws of the Commonwealth of
Pennsylvania.

2. The execution and delivery by the Borrower of the Agreement and the performance by the Borrower of its obligations
thereunder (a) are within the Borrower’s limited liability company powers, (b) have been duly authorized by all necessary
limited liability company action of the Borrower, (c) do not (i) violate the Operating Agreement or (ii) violate any present
statute, rule or regulation promulgated by the United States or the Commonwealth of Pennsylvania, (d) will not, as of the date
hereof, breach or result in a default under the items listed in the Exhibit Index to the Borrower’s Annual Report on Form 10-K
for the fiscal year ended December 31, 2005, Form 10-Q for each of the fiscal quarters ended March 31 and June 30, 2006 and
Forms 8K filed with the United States Securities and Exchanged Commission during the period between January 1, 2006 and
the date
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hereof (collectively, the “34 Act Filings™), and (e) do not result in the creation or imposition of any lien, security interest or other
charge or encumbrance upon or with respect to any property of the Borrower pursuant to any agreement or instrument referred to
in clause (d), except security interests and liens created under the Agreement.

3. No consent or approval of, or notice to or filing with, any federal or state regulatory authority of the United States or the
Commonwealth of Pennsylvania is required by the Borrower in connection with the execution or delivery by the Borrower of the
Agreement, except for the authorization of the FERC, which authorization has been received and is in full force and effect

4. The Agreement has been duly executed and delivered by the Borrower and constitutes a legal, valid and binding obligation
of the Borrower, enforceable against the Borrower in accordance with its terms.

5. The Borrower is not required to register as an “investment company”” under the Investment Company Act of 1940, as
amended.

We do not have knowledge of any litigation or governmental proceeding that is pending or threatened in writing against the
Borrower (i) that is required to be disclosed in the 34 Act Filings, other than those proceedings referred to in the 34 Act Filings, or
(ii) with respect to the Agreement.

The foregoing opinions are subject to the following exceptions, limitations and qualifications:

(a) Our opinions are subject to the effect of applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent
conveyance, fraudulent transfer, marshalling or similar laws affecting creditors’ rights and remedies generally; general principles
of equity, including, without limitation, concepts of materiality, reasonableness, good faith and fair dealing (regardless of
whether such enforceability is considered in a proceeding in equity or at law); and limitations on enforceability of rights to
indemnification or contribution by federal or state securities laws or regulations or by public policy.

(b) We draw your attention to the provisions of Section 911(b) of the Pennsylvania Crimes Code (the “Crimes Code™), 18 Pa.
C.S.§ 911(b), in connection with the fact that the Advances bear floating rates of interest. Section 911(b) of the Crimes Codes
makes it unlawful to use or invest income derived from a pattern of “racketeering activity” in the establishment or operation of
any enterprise. “Racketeering activity,” as defined in the Crimes Code, includes the collection of money or other property in full
or partial satisfaction of a debt which arose as the result of the lending of money or other property at a rate of interest exceeding
25% per annum where not otherwise authorized by law.

(¢) We express no opinion as to the application or requirements of federal or state securities (except with respect to the
opinion in paragraph 7), patent, trademark, copyright, antitrust and unfair competition, pension or
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employee benefit, labor, environmental health and safety or tax laws in respect of the transactions contemplated by or referred to
in the Agreement.

(d) We express no opinion as to the validity or enforceability of any provision of the Agreement which (i) permits the Lenders
to increase the rate of interest or to collect a late charge in the event of delinquency or default to the extent deemed to be
penalties or forfeitures; (ii) purports to be a waiver by the Borrower of any right or benefit except to the extent permitted by
applicable law; (iii) purports to require that waivers must be in writing to the extent that an oral agreement or implied agreement
by trade practice or course of conduct modifying provisions of the Agreement has been made; (iv) purports to exculpate any
party from its own negligent acts; (v) purports to be a waiver of the right to a jury trial or (vi) purports to authorize any
Participant to set off and apply any deposits at any time held, and any other indebtedness at any time owing, by such Participant
to or for the account of the Borrower.

We express no opinion as to the law of any jurisdiction other than the law of the Commonwealth of Pennsylvania and the
federal law of the United States.

A copy of this opinion letter may be delivered by you to each financial institution that may become a Lender under the
Agreement, and such persons may rely on this opinion letter to the same extent — but to no greater extent — as the addressees. This
opinion letter may be relied on by you and such persons to whom you may deliver copies as provided in the preceding sentence only
in connection with the consummation of the transactions described herein and may not be used or relied upon by you or any other
person for any other purpose, without in each instance our prior written consent.

This opinion letter is limited to the matters expressly stated herein. No implied opinion may be inferred to extend this opinion
letter beyond the matters expressly stated herein. We do not undertake to advise you or anyone else of any changes in the opinions

expressed herein resulting from changes in law, changes in facts or any other matters that hereafter might occur or be brought to our
attention.

Very truly yours,

BALLARD SPAHR ANDREWS & INGERSOLL, LLP
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EXHIBIT E
FORM OF ANNUAL AND QUARTERLY COMPLIANCE CERTIFICATE

, 20

Pursuant to the Credit Agreement, dated as of October 26, 2006, among Exelon Generation Company, LLC (the “Borrower™),
various financial institutions and JPMorgan Chase Bank, N.A., as Administrative Agent (as amended, modified or supplemented from

time to time, the “Credit Agreement”), the undersigned, being of the Borrower, hereby certifies on behalf of the Borrower
as follows:

1. [Delivered] [Posted concurrently]* herewith are the financial statements prepared pursuant to Section 5.01(b)[(ii)/(iii)] of the

Credit Agreement for the fiscal ended ,20___. All such financial statements comply with the applicable
requirements of the Credit Agreement.

*Applicable language to be used based on method of delivery.

2. Schedule I hereto sets forth in reasonable detail the information and calculations necessary to establish the Borrower’s

compliance with the provisions of Section 5.02(c) of the Credit Agreement as of the end of the fiscal period referred to in paragraph 1
above.

3. (Check one and only one:)
__No Event of Default or Unmatured Event of Default has occurred and is continuing.

__ An Event of Default or Unmatured Event of Default has occurred and is continuing, and the document(s) attached hereto as
Schedule II specify in detail the nature and period of existence of such Event of Default or Unmatured Event of Default as well as any
and all actions with respect thereto taken or contemplated to be taken by the Borrower.

4. The undersigned has personally reviewed the Credit Agreement, and this certificate was based on an examination made by or
under the supervision of the undersigned sufficient to assure that this certificate is accurate.
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5. Capitalized terms used in this certificate and not otherwise defined shall have the meanings given in the Credit Agreement.
EXELON GENERATION COMPANY, LLC
By

Name:
Title:

Date:
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Exhibit 99.3
EXECUTION COUNTERPART

$600,000,000
CREDIT AGREEMENT
dated as of October 26, 2006
among
PECO ENERGY COMPANY
as Borrower,

VARIOUS FINANCIAL INSTITUTIONS
as Lenders,
JPMORGAN CHASE BANK, N.A,,
as Administrative Agent,
BANK OF AMERICA, N.A.

and
THE BANK OF NOVA SCOTIA

as Co—Svndication Agents

and

THE BANK OF NEW YORK
and
THE BANK OF TOKYO-MITSUBISHI UFG, LTD.,

as Co—Documentation Agents

BANC OF AMERICA SECURITIES LLC
and
THE BANK OF NOVA SCOTIA

Co-— nd Joint B
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