
CERTAIN UNITED STATESSTATE FEDERAL INCOME TAX CONSEQUENCESCONSEQUENCE

THE FOLLOWINGIS DISCUSSIONOFCERTAINUNITEDSTATESSTATE FEDERALINCOMETAX CONSEQUENCESCONSEQUENCEMATERIALTO THEPURCHASEOWNERSHIP
ANDDISPOSITIONOFTHE BONDSBOND THISTHI DISCUSSIONDEALSDEAL ONLYWITH BONDSBOND THATARE HELDAS CAPITALASSETSASSET AS THATTERM IS DEFINEDIN SECTION

1221 OF THE INTEMALREVENUE CODEOF1986 AS AMENDEDOR THECODEBY PURCHASEROFTHE BONDSBOND AT THEIRORIGINALOFFERINGPRICE
WHEN ORIGINALLYOFFEREDBYUS THE STATEMENTSSTATEMENT SET FORTHIN THEFOLLOWINGDISCUSSIONTO THE EXTENTTHEYCONSTITUTEMATTERSMATTER OFUNITED

STATESSTATEFEDERALINCOMC TAX LAWOR LEGALCONCLUSIONSCONCLUSIONWITHRESPECTTHERETOREPRESENTTHEOPINIONOF SIDLEYAUSTIN LLP OUR UNITEDSTATESSTATE

TAX COUNSEL

IF AN ENTITYTREATEDAS PARTNERSHIPFORUNITEDSTATESSTATE FEDERALINCOMETAX PURPOSESPURPOSE HOLDSHOLD BONDTHETAX CONSEQUENCESCONSEQUENCETO

PARTNEROFSUCH ENTITYWILL GENERALLYDEPENDUPON THE STATUSSTATU OF THE PARTNERANDTHE ACTIVITIESACTIVITIE OFTHEPARTNERSHIPPARTNERSPARTNERIN

PARTNERSHIPHOLDINGBOND SHOULDCONSULTTHEIR TAX ADVISORSADVISOR

THISTHI DISCUSSIONIS BASEDON THECODE REGULATIONSREGULATIONISSUEDUNDERTHE CODE AND ASSOCIATEDADMINISTRATIVEANDJUDICIAL
INTERPRETATIONSINTERPRETATIONALLAS THEYCURRENTLYEXISTAS OF THE DATEOFTHISTHI PROSPECTUSPROSPECTUSUPPLEMENTTHESE INCOMETAX LAWSLAW AND REGULATIONSREGULATION
HOWEVERMAY CHANGEATANY TIME ANDANY CHANGECOULDBE RETROACTIVETHISTHI DISCUSSIONDOESDOE NOT REPRESENTDETAILEDDESCRIPTIONOF

THE UNITEDSTATESSTATEFEDERALINCOME TAX CONSEQUENCESCONSEQUENCETO PURCHASERSPURCHASEROFTHEBONDSBOND IN LIGHTOF THEIRPARTICULARCIRCUMSTANCESCIRCUMSTANCE IT DOESDOE NOT

REPRESENTDETAILEDDESCRIPTIONOFTHE UNITEDSTATESSTATE FEDERALINCOMETAX CONSEQUENCESCONSEQUENCE APPLICABLETO BENEFICIALOWNERSOWNER OF BONDSBOND SUBJECT
TO SPECIALTREATMENTUNDERTHEUNITEDSTATESSTATE FEDERALINCOMETAX LAWSLAW INCLUDINGWITHOUTLIMITATIONINSURANCE COMPANIESCOMPANIETAXEXEMPT

ORGANIZATIONSORGANIZATIONBANKSBANK CERTAINFINANCIALINSTITUTIONSINSTITUTIONREGULATEDINVESTMENTCOMPANIESCOMPANIEDEALERSDEALERIN SECURITIESSECURITIEPERSONSPERSON HOLDINGBOND AS

POSITIONIN STRADDLEHEDGINGCONVERSIONTRANSACTIONOR WHOMARK THEIRSECURITIESSECURITIETO MARKET FORFEDERALINCOME TAX PURPOSESPURPOSE PARTNERSPARTNER
IN PASSTHROUGHENTITIESENTITIE OR UNITEDSTATESSTATE PERSONWHOSEFUNCTIONALCURRENCYIS OTHERTHAN THE UNITED STATESSTATE DOLLARTHISTHI DISCUSSION

DOESDOE NOTDISCUSSDISCUS THETAX CONSEQUENCESCONSEQUENCE FOR BENEFICIALOWNER OF BONDWHOOR WHICHIS NOT UNITEDSTATESSTATE PERSON FORUNITEDSTATESSTATE

FEDERALINCOMETAX PURPOSESPURPOSE THERECAN BE NO ASSURANCE THAT CHANGEIN LAWWILLNOT ALTERSIGNIFICANTLYTHE TAX CONSIDERATIONSCONSIDERATION

DESCRIBEDIN THISTHI DISCUSSION

QUALIFIED REOPENINGOF AN ISSUE OF DEBT INSTRUMENTSINSTRUMENT

DEBT INSTRUMENTSINSTRUMENT ISSUEDAS PARTOF THE QUALIFIEDREOPENINGOF PREVIOUSPREVIOUISSUE OFDEBTINSTRUMENTSINSTRUMENT ARE TREATEDAS PARTOF THE

ORIGINALISSUE AND CONSEQUENTLYARC DEEMEDTO HAVE THESAME ISSUE DATEAND THE SAME ISSUE PRICEAS THEORIGINALDEBT INSTRUMENTSINSTRUMENT IT

IS EXPECTEDTHATTHISTHI OFFERINGOF THEBONDSBOND WILL MEET THEREQUIREMENTSREQUIREMENTFOR QUALIFIEDREOPENINGOF THEINITIAL OFFERINGOFTHE BONDSBOND

UNDER APPLICABLEUS TREASURYREGULATIONSREGULATIONAND THEREFORETHATBENEFICIALOWNERSOWNER OFTHEBONDSBOND ISSUEDIN THISTHI OFFERINGWILLNOT BE VIEWED

AS HAVINGPURCHASEDTHE BONDSBOND WITHORIGINALISSUE DISCOUNT

INTEREST

INTERESTON BOND WILL BE TAXEDTO BENEFICIAL OWNER OF BONDAS ORDINARYINTERESTINCOMEATTHETIME IT ACCRUESACCRUE OR IS

RECEIVEDIN ACCORDANCEWITH THEBENEFICIALOWNERSOWNER REGULARMETHODOF ACCOUNTINGFORFEDERALINCOMETAX PURPOSESPURPOSE

MARKET DISCOUNT

IF BENEFICIALOWNER PURCHASESPURCHASEBOND FROMUS FORAN AMOUNT THATIS LESSLES THAN ITS STATEDREDEMPTIONPRICETHE AMOUNT OF SUCH

DIFFERENCE IS TREATEDAS MARKET DISCOUNTFORFEDERALINCOMETAX PURPOSESPURPOSE TO SUCHBENEFICIALOWNER UNLESSUNLES SUCHDIFFERENCEIS
CONSIDERED TO BE IE MINIMISMINIMI GENERALLY025 OF THE STATEDREDEMPTIONPRICEAT MATURITYTIMESTIME THE NUMBER OFCOMPLETEYEARSYEAR TO

MATURITYAFTERTHE ACQUISITIONOF THEBOND UNDERTHE MARKET DISCOUNTRULESRULE OF THE CODE BENEFICIALOWNER IS REQUIREDTOTREATANY

GAINON THESALEEXCHANGEREDEMPTIONOR OTHERDISPOSITIONOF BOND AS ORDINARYINCOMETO THE EXTENT OFTHE MARKET DISCOUNT THATHAS

NOT PREVIOUSLYBEEN INCLUDEDIN INCOME BENEFICIALOWNER MAY ELECTTOINCLUDEMARKET DISCOUNTIN INCOME CURRENTLYAS IT ACCRUESACCRUE

SUCH AN ELECTIONAPPLIESAPPLIETO ALL DEBTINSTRUMENTSINSTRUMENT ACQUIREDBYTHE BENEFICIALOWNER ON OR AFTERTHEFIRSTDAYOFTHEFIRSTTAXABLEYEAR TO

WHICH THEELECTIONAPPLIESAPPLIEAND IS IRREVOCABLEWITHOUT THECONSENTOFTHEINTEMALREVENUE SERVICEOR IRS BENEFICIALOWNERSOWNER

ADJUSTEDTAX BASISBASI IN BOND IS INCREASEDBYTHE AMOUNT OFMARKET DISCOUNTINCLUDEDIN THE BENEFICIALOWNERSOWNER INCOME UNDERTHE

ELECTION

AMORTIZABLE BOND PREMIUM

IFS BENEFICIALOWNER ACQUIRESACQUIRE BONDFROM US FORAN AMOUNT IN EXCESSEXCES OF ITS STATEDREDEMPTIONPRICESUCH BENEFICIALOWNER

WILL BE CONSIDEREDTO HAVE PURCHASEDSUCHBONDWITHAMORTIZABLEBONDPREMIUMEQUALIN AMOUNT TOSUCH EXCESSEXCES GENERALLY
BENEFICIALOWNER MAY ELECTTO AMORTIZESUCHPREMIUMAS AN OFFSETTO INTERESTINCOME USINGCONSTANTYIELDMETHOD THE PREMIUM
AMORTIZATIONIS CALCULATEDASSUMINGTHATWE WILL EXERCISEREDEMPTIONRIGHTSRIGHTIN MANNER THAT MAXIMIZESMAXIMIZE THEBENEFICIALOWNERSOWNER YIELD
IF THEBENEFICIALOWNER ELECTSELECT TO AMORTIZEBONDPREMIUMSUCHBENEFICIALOWNER MUST REDUCE HIS ADJUSTEDTAX BASISBASI IN THEBOND BYTHE

AMOUNT OF THE PREMIUMUSED TO OFFSETINTERESTINCOME AS SET FORTHABOVE AN ELECTIONTOAMORTIZEBONDPREMIUMAPPLIESAPPLIETO ALL TAXABLE

DEBT OBLIGATIONSOBLIGATIONHELD DURINGOR AFTERTHE TAXABLE YEAR FORWHICHTHE ELECTIONIS MADE AND MAY BE REVOKEDONLYWITH THECONSENTOF THE

IRS

S13



DISPOSITIONOF BOND

UPONTHESALEEXCHANGEREDEMPTIONOR OTHERDISPOSITIONOF BOND BENEFICIALOWNER OF BOND GENERALLYWILLRECOGNIZE
TAXABLEGAINOR LOSSLOS EQUALTO THEDIFFERENCEIF ANY BETWEENTHEAMOUNT REALIZEDON THESALEEXCHANGEREDEMPTIONOR OTHERDISPOSITION
NOTINCLUDINGANY AMOUNT ATTRIBUTABLETO ACCRUEDBUTUNPAIDINTERESTANDTHE BENEFICIALOWNERSOWNER ADJUSTEDTAX BASISBASI IN THEBOND ANY
AMOUNT ATTRIBUTABLETO ACCRUEDBUTUNPAIDINTERESTWILL BE TREATEDAS PAYMENTOF INTERESTANDTAXEDIN THEMANNER DESCRIBEDABOVE

UNDER ANYAMOUNT ATTRIBUTABLETOACCRUEDMARKETDISCOUNTTHATHASNOTPREVIOUSLYBEENINCLUDEDIN INCOME WILLBE

TAXEDIN THE MANNER DESCRIBEDABOVEUNDER MARKET DISCOUNT IN GENERALTHE BENEFICIALOWNERSOWNER ADJUSTEDTAX BASISBASI IN BOND

WILLBE EQUALTO THE INITIAL PURCHASEPRICEOF THE BOND PAIDBYTHE BENEFICIAL OWNER SUBJECTTO THEADJUSTMENTSADJUSTMENTDESCRIBEDABOVE UNDER

DISCOUNT AND AMORTIZABLE BOND PREMIUM

SUBJECTTO THE DISCUSSIONABOVEUNDERMARKET DISCOUNT GAINOR LOSSLOS RECOGNIZEDON THE SALEEXCHANGEREDEMPTIONOR

OTHERDISPOSITIONOF BOND GENERALLYWILL BE CAPITALGAINOR LOSSLOS ANDWILL BE LONGTERMCAPITALGAINOR LOSSLOS IF AT THETIME OF SALE
EXCHANGEREDEMPTIONOR OTHERDISPOSITIONTHEBOND HASBEENHELD FORMORE THAN ONE YEAR FOR INDIVIDUALSINDIVIDUAL THE EXCESSEXCES OFNET LONGTERM
CAPITALGAINSGAIN OVER NET SHORTTERM CAPITALLOSSESLOSSE GENERALLYIS TAXED AT LOWERRATETHAN ORDINARYINCOME THE DISTINCTIONBETWEENCAPITAL
GAINOR LOSSLOS AND ORDINARYINCOMEOR LOSSLOS IS ALSORELEVANTFORPURPOSESPURPOSEOFAMONG OTHERTHINGSTHING LIMITATIONSLIMITATIONON THEDEDUCTIBILITYOFCAPITAL
LOSSESLOSSE

INFORMATION REPORTINGAND BACKUPWITHHOLDING

INFORMATIONREPORTINGREQUIREMENTSREQUIREMENTAPPLYTO INTERESTAND PRINCIPALPAYMENTSPAYMENT MADE TO AND TOTHEPROCEEDSPROCEEDOF SALESSALE OR OTHER

DISPOSITIONSDISPOSITIONBEFOREMATURITYBY CERTAINNONCORPORATEOWNERSOWNER OFBONDSBOND GENERALLYWE MUST REPORTANNUALLYTO THE IRS THEAMOUNT OF

INTERESTTHAT WE PAIDTO AN OWNER OF BONDAND THE AMOUNT OF TAX THAT WE WITHHELDON THAT INTERESTIN ADDITIONBACKUPWITHHOLDING
APPLIESAPPLIETO NONCORPORATEOWNER IF

THE OWNER FAILSFAIL TO FURNISHHIS OR HERTAXPAYERIDENTIFICATIONNUMBER WHICHFORAN INDIVIDUALWOULDBE HIS OR HER SOCIAL

SECURITYNUMBER TO THEPAYOR IN THE MANNER REQUIRED

THE OWNER FURNISHESFURNISHEAN INCORRECTTAXPAYERIDENTIFICATIONNUMBERANDTHE PAYOR IS SO NOTIFIED BYTHE IRS

THE PAYOR IS NOTIFIEDBYTHE IRS THAT THE OWNER HAS FAILED TO PROPERLYREPORTPAYMENTSPAYMENT OF INTERESTANDDIVIDENDSDIVIDENDOR

IN CERTAIN CIRCUMSTANCESCIRCUMSTANCETHE OWNER FAILSFAIL TO CERTIFYUNDERPENALTIESPENALTIEOF PERJURYTHATTHE OWNER HAS FURNISHED CORRECT

TAXPAYERIDENTIFICATIONNUMBERANDHAS NOTBEENNOTIFIED BYTHEIRS THATTHEOWNER IS SUBJECTTO BACKUPWITHHOLDINGFOR

FAILURE TOPROPERLYREPORTINTERESTAND DIVIDENDPAYMENTSPAYMENT

THE CURRENTRATEOF BACKUPWITHHOLDINGIS 28 OF THE AMOUNT PAID ANYAMOUNTSAMOUNT WITHHELDUNDER BACKUPWITHHOLDINGRULESRULE

WILL BE ALLOWEDAS REFUND OR CREDITAGAINSTAN OWNERSOWNER FEDERALINCOME TAX LIABILITYPROVIDEDTHEREQUIREDINFORMATIONIS TIMELY
FURNISHEDTO THEIRS
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THE UNITED STATESSTATE FEDERALINCOME TAX DISCUSSIONSETFORTHABOVEIS INCLUDED FORGENERALINFORMATION ONLYAND MAY NOT

BE APPLICABLEDEPENDINGUPON AN OWNERSOWNER PARTICULARSITUATION PROSPECTIVEPURCHASERSPURCHASEROF THE BONDSBOND SHOULD CONSULT THEIR OWN

TAX ADVISORSADVISOR WITH RESPECTTO THE TAX CONSEQUENCESCONSEQUENCETO THEM OFTHE OWNERSHIPAND DISPOSITIONOFBONDSBOND INCLUDINGTHE TAX

CONSEQUENCESCONSEQUENCEUNDER STATELOCALFOREIGNAND OTHER TAX LAWSLAW AND THE POSSIBLEEFFECTSEFFECTOFCHANGESCHANGEIN UNITED STATESSTATE OR OTHERTAX

LAWSLAW
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UNDERWRITING

WE INTENDTO OFFERTHE BONDSBOND THROUGHCITIGROUPGLOBALMARKETSMARKET INC AS UNDERWRITERSUBJECTTO THE TERMSTERM ANDCONDITIONSCONDITION

CONTAINEDIN AN UNDERWRITINGAGREEMENTBETWEEN US AND THE UNDERWRITERWE HAVE AGREEDTO SELLTO THEUNDERWRITERANDTHE UNDERWRITER

HAS AGREEDTO PURCHASEFROM US THEENTIREPRINCIPALAMOUNT OFTHEBONDSBOND

THE UNDERWRITERHASAGREEDTOPURCHASEALLOFTHEBONDSBOND SOLDPURSUANTTO THE UNDERWRITINGAGREEMENTIF ANY OFTHEBONDSBOND ARE

PURCHASED

THE UNDERWRITERPROPOSESPROPOSE TO OFFERTHE BONDSBOND FROM TIME TO TIME FORSALE IN NEGOTIATEDTRANSACTIONSTRANSACTIONOR OTHERWISEAT VARYING
PRICESPRICETO BE DETERMINEDATTHE TIME OFEACHSALE IN CONNECTIONWITHTHE SALEOF THE BONDSBOND THE UNDERWRITERMAY BE DEEMEDTO HAVE

RECEIVEDCOMPENSATIONFROMUS IN THE FORM OFUNDERWRITINGDISCOUNTSDISCOUNT

WE HAVEAGREEDTO INDEMNIFYTHEUNDERWRITERAGAINSTCERTAINLIABILITIESLIABILITIEINCLUDINGLIABILITIESLIABILITIE UNDERTHESECURITIESSECURITIE ACT OR TO

CONTRIBUTETO PAYMENTSPAYMENT THE UNDERWRITERMAYBEREQUIREDTO MAKE IN RESPECTOF THOSELIABILITIESLIABILITIE

THE UNDERWRITERIA OFFERINGTHE BONDSBOND SUBJECTTO PRIORSALEWHEN AS AND IF ISSUEDTO AND ACCEPTEDBY IT SUBJECTTO APPROVAL
OF LEGALMATTERSMATTER BYITSCOUNSELINCLUDINGTHE VALIDITYOF THE BONDSBOND AND OTHERCONDITIONSCONDITIONCONTAINEDIN THE UNDERWRITINGAGREEMENTSUCH

AS THE RECEIPTBYTHEUNDERWRITEROF OFFICERSOFFICER CERTIFICATESCERTIFICATEAND LEGALOPINIONSOPINION THE UNDERWRITERRESERVESRESERVE THE RIGHTTO WITHDRAWCANCELOR

MODIFYOFFERSOFFER TO THEPUBLICANDTO REJECTORDERSORDER IN WHOLEOR IN PART

IT IS EXPECTEDTHATDELIVERYOFTHEBONDSBOND WILLHEMADE ON OR ABOUT THEDATE SPECIFIEDON THE COVER PAGE OFTHISTHI PROSPECTUSPROSPECTU

SUPPLEMENTWHICH WILLBE THEFOURTHBUSINESSBUSINES DAYFOLLOWINGTHE DATEOF THISTHI PROSPECTUSPROSPECTUSUPPLEMENT UNDERRULE UNDER

THESECURITIESSECURITIEEXCHANGEACT OF1934 AS AMENDEDTRADESTRADE IN THESECONDARYMARKETGENERALLYARE REQUIREDTO SETTLEIN THREEBUSINESSBUSINES

DAYSDAY UNLESSUNLES THEPARTIESPARTIETO ANY SUCHTRADEEXPRESSLYAGREEOTHERWISE ACCORDINGLYPURCHASERSPURCHASERWHOWISH TO TRADEBONDSBOND ON THE DATE OF

THISTHI PROSPECTUSPROSPECTUSUPPLEMENTOR THE NEXT SUCCEEDINGBUSINESSBUSINES DAYWILL BE REQUIREDBYVIRTUEOF THEFACTTHATTHE BONDSBOND INITIALLYWILLSETTLE

IN TO SPECIFYAN ALTEMATE SETTLEMENTCYCLEAT THE TIME OFANY SUCHTRADETO PREVENTFAILEDSETTLEMENTAND SHOULDCONSULTTHEIR OWN

ADVISORSADVISOR

THE EXPENSESEXPENSE OFTHEOFFERINGNOT INCLUDINGTHEUNDERWRITINGDISCOUNTARE ESTIMATEDTO BE 11 MILLION ANDARE PAYABLEBYUS
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ISSUE OF ADDITIONALBONDSBOND

THE BONDSBOND WILL CONSTITUTEAN ADDITIONALISSUEOFOUTSTANDINGSECURITIESSECURITIE WE DONOT INTENDTO APPLYFORLISTINGOFTHE BONDSBOND ON

ANY NATIONALSECURITIESSECURITIEEXCHANGEOR FORQUOTATIONOFTHEBONDSBOND ON ANY AUTOMATEDDEALERQUOTATIONSYSTEM WE HAVEBEENADVISEDBY
THE UNDERWRITERTHATIT PRESENTLYINTENDSINTENDTO MAKE MARKETIN THEBONDSBOND AFTERCOMPLETIONOFTHEOFFERINGHOWEVER IT IS UNDERNO

OBLIGATIONTO DOSO AND MAY DISCONTINUEANY MARKETMAKINGACTIVITIESACTIVITIE AT ANY TIME WITHOUTANY NOTICE WE CANNOT ASSURE THELIQUIDITY
OFTHETRADINGMARKETFORTHE BONDSBOND OR THATAN ACTIVEPUBLICMARKET FORTHE BONDSBOND WILL DEVELOPIF AN ACTIVE PUBLICTRADINGMARKET FOR

THEBONDSBOND DOESDOE NOTDEVELOPTHE MARKETPRICEAND LIQUIDITYOFTHE BONDSBOND MAY BE ADVERSELYAFFECTED

PRICE STABILIZATIONAND SHORTPOSITIONSPOSITION

IN CONNECTIONWITH THE OFFERINGTHE UNDERWRITERIS PERMITTEDTO ENGAGEIN TRANSACTIONSTRANSACTIONTHAT STABILIZETHEMARKET PRICEOFTHE

BONDSBOND SUCH TRANSACTIONSTRANSACTIONCONSIST OFBIDSBID OR PURCHASESPURCHASETOPEG FIX OR MAINTAINTHEPRICEOF THEBONDSBOND IF THE UNDERWRITERCREATESCREATE SHORT

POSITIONIN THEBONDSBOND IN CONNECTIONWITH THE OFFERINGIE IF IT SELLSSELLMORE BONDSBOND THANARE ON THE COVER PAGE OF THISTHI PROSPECTUSPROSPECTU
SUPPLEMENTTHEUNDERWRITERMAY REDUCETHAT SHORTPOSITIONBYPURCHASINGBONDSBOND IN THE OPEN MARKET PURCHASESPURCHASE OF SECURITYTO

STABILIZETHEPRICEOR TO REDUCE SHORTPOSITIONCOULDCAUSE THE PRICEOFTHE SECURITYTOBE HIGHERTHAN IT MIGHTBE IN THEABSENCE OFSUCH

PURCHASESPURCHASEFINALLYTHEUNDERWRITERMAY RECLAIMSELLINGCONCESSIONSCONCESSIONALLOWEDFORDISTRIBUTINGTHEBONDSBOND IN THE OFFERINGIF THE

UNDERWRITERREPURCHASESREPURCHASEPREVIOUSLYDISTRIBUTEDBONDSBOND IN TRANSACTIONSTRANSACTIONTO COVER SHORTPOSITIONSPOSITIONIN STABILIZATIONTRANSACTIONSTRANSACTIONOR

OTHERWISE

NEITHERWE NOR THEUNDERWRITERMAKESMAKE ANY REPRESENTATIONOR PREDICTIONAS TOTHE DIRECTIONOR MAGNITUDEOFANY EFFECTTHATTHE

TRANSACTIONSTRANSACTION DESCRIBEDABOVEMAY HAVE ON THEPRICEOFTHEBONDSBOND IN ADDITIONNEITHERWE NOR THEUNDERWRITERMAKESMAKE ANY

REPRESENTATIONTHAT THE UNDERWRITERWILL ENGAGE IN THESE TRANSACTIONSTRANSACTIONOR THATTHESE TRANSACTIONSTRANSACTIONONCE COMMENCED WILLNOTBE
DISCONTINUEDWITHOUTNOTICE

OTHER RELATIONSHIPSRELATIONSHIP

THE UNDERWRITERAND ITS AFFILIATESAFFILIATEHAVE ENGAGEDIN AND MAY IN THE FUTUREENGAGE IN INVESTMENT BANKINGANDOTHERCOMMERCIAL

DEALINGSDEALINGIN THEORDINARYCOURSE OF BUSINESSBUSINES WITH US AND OUR AFFILIATESAFFILIATE THEYHAVE RECEIVEDCUSTOMARYFEESFEE AND COMMISSIONSCOMMISSION FORTHESE

TRANSACTIONSTRANSACTION CITIGROUPGLOBALMARKETSMARKET INC HAS BANKINGAFFILIATETHATIS LENDERPARTYIN OUR REVOLVINGCREDITFACILITYTHATCLOSEDON

FEBRUARY22 2006 PORTIONOFTHEPROCEEDSPROCEEDOF THISTHI OFFERINGWILL BE USED TOREPAY BORROWINGSBORROWINGUNDER THAT REVOLVINGCREDIT FACILITY
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LEGAL MATTERSMATTER

SIDLEYAUSTINLLP CHICAGOILLINOISILLINOI WILLRENDERAN OPINIONAS TO THE VALIDITYOFTHEBONDSBOND FORUS AND WINSTON STRAWN

LLP CHICAGOILLINOISILLINOI WILLRENDERAN OPINIONAS TO THEVALIDITYOFTHEBONDSBOND FORTHEUNDERWRITERWINSTON STRAWNLLP PROVIDESPROVIDE
LEGALSERVICESSERVICETO EXELONANDITSSUBSIDIARIESSUBSIDIARIEINCLUDINGUS FROMTIMETO TIME

EXPERTSEXPERT

THE FINANCIALSTATEMENTSSTATEMENT INCORPORATEDIN THISTHI PROSPECTUSPROSPECTUSUPPLEMENTBYREFERENCETO THE ANNUALREPORTON FORM 10K OF
COMMONWEALTH EDISON COMPANYFORTHEYEAR ENDED DECEMBER 31 2006 HAVE BEENSO INCORPORATEDIN RELIANCE ON THE REPORTOF

PRICEWATERHOUSECOOPERSPRICEWATERHOUSECOOPERLLP AN INDEPENDENTREGISTEREDPUBLICACCOUNTINGFIRMGIVENON THEAUTHORITYOFSAIDFIRM AS EXPERTSEXPERTIN

AUDITINGAND ACCOUNTING

WHERE YOU CAN FIND MORE INFORMATION

WE FILE ANNUALQUARTERLYANDCURRENTREPORTSREPORTINFORMATIONSTATEMENTSSTATEMENT ANDOTHERINFORMATIONWITHTHESEC YOU MAY READAND

COPY ANY DOCUMENTTHAT WE FILEWITH THESEC ATTHEPUBLIC REFERENCEROOM OFTHE SEC AT 100 STREETNE WASHINGTONDC

20549 INFORMATIONON THE OPERATIONOF THE PUBLICREFERENCEROOM MAY BE OBTAINEDBYCALLINGTHESEC AT L800SEC0330 OUR SEC

FILINGSFILINGARE ALSOAVAILABLETO THEPUBLICOVER THE RQNE ON THESECSSEC WEBSITE ATHTTPWWWSECGOV

THE SEC ALLOWSALLOW US TO INCORPORATEBYREFERENCETHEINFORMATIONWE FILEWITH IT WHICH MEANSMEAN THAT WE CAN DISCLOSEIMPORTANT
INFORMATIONTO YOU BYREFERRINGYOU TO PREVIOUSLYFILEDDOCUMENTSDOCUMENT THE INFORMATION INCORPORATEDBYREFERENCEIS CONSIDEREDTOBE PART
OF THISTHI PROSPECTUSPROSPECTUSUPPLEMENTAND THE ACCOMPANYINGPROSPECTUSPROSPECTUANDINFORMATIONTHATWE FILE LATERWITH THE SEC WILLAUTOMATICALLY
UPDATEANDSUPERSEDETHISTHI INFORMATIONWE INCORPORATEBYREFERENCETHEFOLLOWINGDOCUMENTSDOCUMENTWE HAVEFILEDWITHTHESEC FILE
NUMBER 11839

OUR ANNUAL REPORTON FORM 10K FORTHE YEAR ENDEDDECEMBER31 2006 FILEDWITH THESEC ON FEBRUARY14 2007

OUR CURRENTREPORTSREPORTON FORM 8K DATED

MARCH 12007 ANDFILEDWITH THESEC ON MARCH 22007 AND

FEBRUARY26 2007 ANDFILEDWITH THESEC ON MARCH 2007

ANYFUTUREFILINGSFILINGTHATWE MAKE WITH THESEC UNDERSECTIONSSECTION 13A 13C 14 OR 15D OFTHESECURITIESSECURITIEEXCHANGEACT OF

1934 AFTERTHE DATEOFTHISTHI PROSPECTUSPROSPECTUSUPPLEMENTAND UNTILWE OR THE UNDERWRITERSELLSSELL ALLOF THE SECURITIESSECURITIE SHALLBE DEEMEDTO BE

INCORPORATEDBYREFERENCEIN THISTHI PROSPECTUSPROSPECTUSUPPLEMENTAND THE ACCOMPANYINGPROSPECTUSPROSPECTUFROM THEDATESUCHDOCUMENTSDOCUMENT ARE FILED

IN ADDITIONTO THE RESOURCESRESOURCE MAINTAINEDBYTHESEC YOU MAY ALSOOBTAINTHESE FILINGSFILINGAT NO COSTBYWRITINGUS AT

COMMONWEALTHEDISON COMPANY10 SOUTHDEARBORNSTREET52ND FLOOR BOX 805379 CHICAGOILLINOISILLINOI 606805379 ATTENTION

DIRECTORINVESTORRELATIONSRELATION OR BYCALLINGUS AT 312 3942345
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PROSPECTUSPROSPECTU

COMMONWEALTH EDISON COMPANY

FIRST MORTGAGEBONDSBOND

NOTESNOTE

COMMONWEALTHEDISON COMPANYMAY OFFERAND SELLFROMTIME TO TIME FIRSTMORTGAGEBONDSBOND AND UNSECURED NOTESNOTE IN ONE OR

MORE OFFERINGSOFFERINGWE MAY OFFERTHE SECURITIESSECURITIESIMULTANEOUSLYOR AT DIFFERENTTIMESTIME IN ONE OR MORE SEPARATESERIESSERIE IN AMOUNTSAMOUNT ATPRICESPRICE
ANDON TERMSTERM TOBE DETERMINEDAT OR PRIORTO THETIME OR TIMESTIME OFSALE

THISTHI PROSPECTUSPROSPECTUPROVIDESPROVIDEYOU WITH GENERALDESCRIPTIONOFTHESESECURITIESSECURITIE WE WILL DESCRIBETHESPECIFICTERMSTERM OFTHE

SECURITIESSECURITIETOGETHERWITH THETERMSTERM OFTHEOFFERINGOFTHOSESECURITIESSECURITIE INCLUDINGTHEINITIALOFFERINGPRICEANDOUR NET PROCEEDSPROCEEDFROM THEIR

SALEIN SUPPLEMENTSSUPPLEMENTTO THISTHI PROSPECTUSPROSPECTU YOU SHOULDREADBOTH THISTHI PROSPECTUSPROSPECTUARIDANY APPLICABLEPROSPECTUSPROSPECTUSUPPLEMENTSSUPPLEMENTCAREFULLY
BEFOREYOU INVEST

INVESTINGIN THESE SECURITIESSECURITIEINVOLVESINVOLVE RISKSRISK SEE RISK FACTORSFACTOR UNDER ITEM IA OFOUR MOST RECENTLYFILEDANNUAL REPORTON

FORM 10K AND UNDERPART ITEM LA IN ANY OFOUR SUBSEQUENTLYFILEDQUARTERLYREPORTSREPORTON FORM L0Q

NEITHERTHE SECURITIESSECURITIE AND EXCHANGECOMMISSION NOR ANY STATE SECURITIESSECURITIE COMMISSIONHAS APPROVEDOR DISAPPROVEDOF

THE SECURITIESSECURITIE OR DETERMINED IF THISTHI PROSPECTUSPROSPECTUIS TRUTHFUL OR COMPLETEANY REPRESENTATIONTO THE CONTRARYIS CRIMINAL OFFENSE

WE MAY SELLTHE SECURITIESSECURITIETHROUGHAGENTSAGENTWE MAY DESIGNATEFROM TIMETO TIME OR TO OR THROUGHUNDERWRITERSUNDERWRITERWE WILLSET

FORTHIN THEAPPLICABLEPROSPECTUSPROSPECTUSUPPLEMENTTHENAME OF THE UNDERWRITERSUNDERWRITEROR AGENTSAGENT THE DISCOUNTOR COMMISSIONRECEIVEDBYTHEM
FROM US AS COMPENSATIONOUR OTHEREXPENSESEXPENSE FORTHEOFFERINGAND SALE OFTHESESECURITIESSECURITIEANDTHENET PROCEEDSPROCEEDWE RECEIVEDFROM THE

SALE

THE DATEOF THISTHI PROSPECTUSPROSPECTUIS MAY 102006
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ABOUT THISTHI PROSPECTUSPROSPECTU

THISTHI PROSPECTUSPROSPECTUIS PARTOF REGISTRATIONSTATEMENT THAT WE FILED WITHTHESECURITIESSECURITIEANDEXCHANGECOMMISSIONOR SEC
UTILIZINGSHELF REGISTRATIONPROCESSPROCES UNDER THISTHI SHELFREGISTRATIONPROCESSPROCES WE MAY FROM TIME TO TIME SELLANY COMBINATIONOF THE

SECURITIESSECURITIE DESCRIBEDIN THISTHI PROSPECTUSPROSPECTUIN ONE OR MORE OFFERINGSOFFERINGTHISTHI PROSPECTUSPROSPECTUPROVIDESPROVIDEYOU WITH GENERALDESCRIPTIONOFTHE

SECURITIESSECURITIEWE MAY OFFEREACH TIME WE SELLSECURITIESSECURITIEWE WILLDESCRIBEIN SUPPLEMENTTO THISTHI PROSPECTUSPROSPECTUSPECIFICINFORMATIONABOUT

THE TERMSTERM OF THATOFFERINGTHE APPLICABLEPROSPECTUSPROSPECTUSUPPLEMENTMAY ALSO ADD UPDATEOR CHANGEINFORMATIONCONTAINEDIN THISTHI

PROSPECTUSPROSPECTU IF THEREIS ANY INCONSISTENCYBETWEEN THEINFORMATIONIN THISTHI PROSPECTUSPROSPECTUAND THE PROSPECTUSPROSPECTUSUPPLEMENTYOU SHOULDRELY
ON THE INFORMATIONIN THEPROSPECTUSPROSPECTUSUPPLEMENTPLEASECAREFULLYREAD BOTHTHISTHI PROSPECTUSPROSPECTUANDTHE APPLICABLEPROSPECTUSPROSPECTUSUPPLEMENT
TOGETHERWITH THE ADDITIONALINFORMATIONREFERREDTO UNDER THE CAPTIONWHERE YOU CAN FIND MORE INFORMATION BEFOREINVESTINGIN

OUR SECURITIESSECURITIE

YOU SHOULDRELYONLYON THE INFORMATIONCONTAINEDOR INCORPORATEDBYREFERENCEIN THISTHI PROSPECTUSPROSPECTUANDTHE APPLICABLE
PROSPECTUSPROSPECTUSUPPLEMENTOR IN ANY APPLICABLEFREEWRITINGPROSPECTUSPROSPECTUTHATWE FILEWITHTHE SEC IN CONNECTIONWITH AN OFFERINGOF
SECURITIESSECURITIE UNDERTHISTHI PROSPECTUSPROSPECTU WE HAVE NOT AUTHORIZEDANYONE ELSE TO PROVIDEYOU WITH DIFFERENTINFORMATIONIF ANYONEPROVIDESPROVIDE
YOU WITHDIFFERENTOR INCONSISTENT INFORMATIONYOU SHOULDNOTRELYON IT YOU SHOULDNOT ASSUME THATTHE INFORMATIONCONTAINEDIN OR

INCORPORATEDBYREFERENCEIN THISTHI PROSPECTUSPROSPECTUOR ANY PROSPECTUSPROSPECTUSUPPLEMENTOR IN ANY SUCH FREEWRITINGPROSPECTUSPROSPECTUIS ACCURATEAS OF ANY
DATE OTHERTHANTHE DATEOF SUCH DOCUMENT

WE ARE NOT OFFERINGTHE SECURITIESSECURITIEIN ANY STATEOR JURISDICTIONWHERE THE OFFEROR SALE IS NOT PERMITTED

UNLESSUNLES OTHERWISEINDICATEDOR UNLESSUNLES THE CONTEXTREQUIRESREQUIREOTHERWISEALL REFERENCESREFERENCEIN THISTHI PROSPECTUSPROSPECTUTO CORNED OUR

COMPANYWE US OUR OR SIMILARREFERENCESREFERENCEMEAN COMMONWEALTHEDISON COMPANY



FORWARDLOOKING STATEMENTSSTATEMENT

THISTHI PROSPECTUSPROSPECTUAND THE DOCUMENTSDOCUMENTINCORPORATEDOR DEEMEDINCORPORATEDBYREFERENCEAS DESCRIBEDUNDER THEHEADINGWHERE

YOU CAN FIND MORE INFORMATIONCONTAINFORWARDLOOKINGSTATEMENTSSTATEMENT THATARE NOT BASEDON HISTORICALFACTSFACT ANDARE SUBJECTTO RISKSRISK AND

UNCERTAINTIESUNCERTAINTIEWORDSWORD SUCHAS BELIEVESBELIEVE ANTICIPATESANTICIPATE EXPECTSEXPECT INTENDSINTEND PLANSPLAN PREDICTSPREDICT AND ESTIMATESESTIMATE ANDSIMILAR

EXPRESSIONSEXPRESSIONARE INTENDEDTO IDENTIFYFORWARDLOOKINGSTATEMENTSSTATEMENT BUT ARE NOT THE ONLYMEANSMEAN TO IDENTIFYTHOSESTATEMENTSSTATEMENT

THE FACTORSFACTORTHAT COULDCAUSE ACTUALRESULTSRESULTTO DIFFERMATERIALLYFROMTHERESULTSRESULTDESCRIBEDIN THE FORWARDLOOKINGSTATEMENTSSTATEMENT

INCLUDE ANY RISKFACTORSFACTOR DISCUSSEDIN THISTHI PROSPECTUSPROSPECTUANDANY ACCOMPANYINGPROSPECTUSPROSPECTUSUPPLEMENTTHE FACTORSFACTORRELATINGTO CORNED

DISCUSSEDIN ITEM IA RISK FACTORSFACTOR ITEM MANAGEMENTSMANAGEMENTDISCUSSIONANDANALYSISANALYSIOF FINANCIALCONDITIONAND RESULTSRESULT OFOPERATIONSOPERATION
AND ITEM FINANCIALSTATEMENTSSTATEMENT AND SUPPLEMENTARYDATA CORNED NOTE 17 OF OUR NOTESNOTE TO CONSOLIDATEDFINANCIALSTATEMENTSSTATEMENT IN OUR

ANNUAL REPORTON FORM 10K FORTHE FISCAL YEAR ENDEDDECEMBER31 2005 WHICH IS INCORPORATEDBYREFERENCEIN THISTHI PROSPECTUSPROSPECTUAND

OTHERFACTORSFACTOR DISCUSSEDIN FILINGSFILINGWE MAKE WITHTHESEC YOU ARE CAUTIONEDNOT TO PLACEUNDUERELIANCEON THESEFORWARDLOOKING
STATEMENTSSTATEMENTWHICHAPPLYONLYAS OFTHEDATEON THE FRONTOFTHISTHI PROSPECTUSPROSPECTUOR AS THECASE MAY BE AS OFTHE DATE ON WHICH WE MAKE ANY

SUBSEQUENTFORWARDLOOKINGSTATEMENTTHATIS DEEMEDINCORPORATEDBYREFERENCEWE DO NOT UNDERTAKEANY OBLIGATIONTO UPDATEOR

REVISEANY FORWARDLOOKINGSTATEMENT TOREFLECTEVENTSEVENT OR CIRCUMSTANCESCIRCUMSTANCE AFTERTHE DATEAS OFWHICHANY SUCHFORWARDLOOKINGSTATEMENT

IS MADE

COMMONWEALTH EDISON COMPANY

WE ARE SUBSIDIARYOF EXELON CORPORATIONAND ARE ENGAGEDPRINCIPALLYIN THEPURCHASEAND REGULATEDRETAILAND WHOLESALE
SALEOFELECTRICITYANDDISTRIBUTION ANDTRANSMISSIONSERVICESSERVICETO DIVERSEBASEOFRESIDENTIALCOMMERCIALINDUSTRIALANDWHOLESALE

CUSTOMERSCUSTOMER IN NORTHERNILLINOISILLINOI OURTRADITIONALRETAILSERVICETERRITORYCOVERSCOVER APPROXIMATELY SQUARE MILESMILE AND AN ESTIMATED

POPULATIONOF MILLION AS OFMARCH 31 2006 THE SERVICE TERRITORYINCLUDESINCLUDETHECITYOFCHICAGOAN AREA OF ABOUT 225 SQUARE MILESMILE

WITH AN ESTIMATEDPOPULATIONOF MILLION WE DELIVEREDELECTRICITYTO APPROXIMATELY37 MILLIONCUSTOMERSCUSTOMER AT MARCH31 2006

DURINGJANUARY2001 OUR PARENTCORPORATIONEXELON CORPORATIONOR EXELON UNDERTOOKCORPORATERESTRUCTURINGTO SEPARATE
ITSNONREGULATEDGENERATIONAND OTHERCOMPETITIVEBUSINESSESBUSINESSEFROM ITS REGULATEDENERGY DELIVERYBUSINESSESBUSINESSE AS RESULTOFTHAT

RESTRUCTURINGWE NO LONGEROWN ANYGENERATIONFACILITIESFACILITIE ANDWE ENTEREDINTO POWER PURCHASEAGREEMENTWITHEXELONGENERATION

COMPANYLLC OR GENERATION WHOLLYOWNEDSUBSIDIARYOFEXELON TO SUPPLYUS WITHALL OF OUR ELECTRICLOADREQUIREMENTSREQUIREMENTFOR

CUSTOMERSCUSTOMER THROUGH2006 AFTER2006 WE EXPECTTO PROCURETHE POWER WE NEEDTHROUGHREVERSEAUCTIONPROCESSPROCES IN JANUARY2006
THE ILLINOISILLINOI COMMERCECOMMISSIONOR ICC APPROVEDTARIFFSTARIFFTHATWOULDALLOWUS TO BILLOUR CUSTOMERSCUSTOMER FORPOWER COSTSCOST INCURREDIN THE

AUCTION PROCESSPROCES THAT ORDERIS THESUBJECTOF PENDINGAPPEALSAPPEALBEFORETHEILLINOISILLINOI APPELLATECOURT WE HAVE ALSO FILED RATEEASE WITH

THE ICC WHICHSEEKSSEEK AMONG OTHERTHINGSTHING TO ALLOCATETHE COSTSCOST OF DELIVERINGELECTRICITYANDTO ADJUSTOUR RATESRATE FORDELIVERINGELECTRICITY
EFFECTIVEJANUARY2007

AS PUBLICUTILITYUNDERTHELIN PUBLICUTILITIESUTILITIE ACT WE ARE SUBJECTTO REGULATIONBYTHEICC INCLUDINGREGULATIONAS TO

RATESRATE AND CHARGESCHARGEISSUANCE OF MOST OF OUR SECURITIESSECURITIE SERVICESSERVICE ANDFACILITIESFACILITIE CLASSIFICATIONOF ACCOUNTSACCOUNTTRANSACTIONSTRANSACTIONWITH AFFILIATED

INTERESTSINTERESTAS DEFINEDIN THEILLINOISILLINOI PUBLIC UTILITIESUTILITIE ACT ANDOTHERMATTERSMATTER AS AN ELECTRICUTILITYUNDERTHEFEDERALPOWER ACT WE ARE

ALSO SUBJECTTO REGULATIONBYTHEFEDERALENERGYREGULATORYCOMMISSION AS TO TRANSMISSION RATESRATE AND CERTAINOTHERASPECTSASPECTOF OUR

BUSINESSBUSINES INCLUDINGINTERCONNECTIONSINTERCONNECTIONANDSALESSALE OFTRANSMISSIONRELATEDASSETSASSET

CORNEDWAS ORGANIZEDIN THE STATE OFILLINOISILLINOI IN 1913 AS RESULTOFTHE MERGER OF COSMOPOLITANELECTRICCOMPANYINTOTHE

ORIGINALCORPORATIONNAMED COMMONWEALTHEDISON COMPANYWHICHWAS INCORPORATEDIN 1907 OUR PRINCIPALEXECUTIVE OFFICESOFFICE ARE

LOCATEDAT440 SOUTH LASALLESTREETSUITE 3300 CHICAGOILLINOISILLINOI 606051820 ANDOUR TELEPHONENUMBER IS 312 3944321



EXELON CORPORATION

EXELONIS PUBLICUTILITYHOLDINGCOMPANYAND IS THEPARENTCORPORATIONFOREACHOFUS PECO ENERGYCOMPANYOR PECO
ANDGENERATIONEXELON THROUGHITS SUBSIDIARIESSUBSIDIARIE OPERATESOPERATEIN THREEREPORTABLESEGMENTSSEGMENT CORNED PECO ANDGENERATION

EXELONSEXELON PRINCIPALEXECUTIVEOFFICESOFFICE ARE LOCATEDAT 10 SOUTHDEARBORNSTREETCHICAGOILLINOISILLINOI 60603 AND ITS TELEPHONE
NUMBERIS 312 3947398

RATIO OF EARNINGSEARNING TO FIXED CHARGESCHARGE

THE FOLLOWINGTABLESETSSET FORTHOUR RATIOOFEARNINGSEARNINGTO FIXEDCHARGESCHARGEFORTHEPERIODSPERIODINDICATED

THREE MONTHSMONTH

12 MONTHSMONTH ENDED ENDED

UH MARCH

2001 2002 2003 2004 5H 2005 2006

EARNINGSEARNINGTO FIXED CHARGESCHARGE 288 348 351 403 253 211

FOR PURPOSESPURPOSE OFCOMPUTINGTHERATIOSRATIOOF EARNINGSEARNINGTO FIXEDCHARGESCHARGE EARNINGSEARNINGCONSIST OFNET INCOME BEFOREDEDUCTINGNET

PROVISIONSPROVISIONFORINCOME TAXESTAXE INCLUDINGDEFERREDTAXESTAXE ANDCURRENTINCOME TAXESTAXE APPLICABLETO NONOPERATINGACTIVITIESACTIVITIE
INVESTMENT TAX CREDITSCREDITDEFERREDAND FIXEDCHARGESCHARGEAND II FIXEDCHARGESCHARGECONSISTOF INTERESTON DEBT AMORTIZATIONOF DEBT

DISCOUNTPREMIUMAND EXPENSE ANDTHE ESTIMATEDINTERESTCOMPONENTOFLEASEPAYMENTSPAYMENT AND RENTALSRENTAL

FOR PURPOSESPURPOSE OFTHERATIOCALCULATIONTHE DEFICIENCYIN OUR EARNINGSEARNINGTO ACHIEVE ONETOONE RATIO OF EARNINGSEARNINGTO FIXEDCHARGESCHARGE
FOR2005 WAS APPROXIMATELY315 MILLION OUREARNINGSEARNINGFOR2005 WERE NEGATIVELYIMPACTEDBY 12 BILLION NONDEDUCTIBLE
NONCASHIMPAIRMENTCHARGEWE TOOK RELATEDTO THE GOODWILLORIGINALLYRECORDEDON OUR BOOKSBOOK IN CONNECTION WITHOUR FORMER

PARENTSPARENTMERGER WITHPECO FOR PURPOSESPURPOSEOFCALCULATINGOUR RATIOOFEARNINGSEARNINGTOFIXEDCHARGESCHARGEFORTHE TWELVEMONTHSTWELVEMONTH ENDED
DECEMBER31 2005 FIXEDCHARGESCHARGEWERE APPROXIMATELY304 MILLION

USE OF PROCEEDSPROCEED

UNLESSUNLES WE INDICATE OTHERWISEIN THE APPLICABLEPROSPECTUSPROSPECTUSUPPLEMENTWE INTENDTO USE THE NETPROCEEDSPROCEEDFROM THESALE OF THE

SECURITIESSECURITIEFORGENERALCORPORATEPURPOSESPURPOSE INCLUDINGTO DISCHARGEOR REFUNDBY REDEMPTIONBYPURCHASEON THE OPEN MARKETBY
PURCHASEIN PRIVATETRANSACTIONSTRANSACTIONBYTENDEROFFEROR OTHERWISEOUTSTANDINGLONGTERMDEBT TO REPAY OUTSTANDINGSHORTTERMDEBT

INCLUDINGCOMMERCIALPAPERTO FINANCECAPITALIMPROVEMENTSIMPROVEMENTANDTO SUPPLEMENTWORKINGCAPITALWE WILLDESCRIBEIN THE APPLICABLE
PROSPECTUSPROSPECTUSUPPLEMENTANY SPECIFICALLOCATIONOFTHEPROCEEDSPROCEEDTO PARTICULARPURPOSETHATWE HAVEMADE ATTHEDATEOF THATPROSPECTUSPROSPECTU
SUPPLEMENTPENDINGSUCHUSESUSE WE MAY INVEST THEPROCEEDSPROCEEDIN CERTIFICATESCERTIFICATEOFDEPOSITUNITEDSTATESSTATE GOVERNMENTSECURITIESSECURITIEOR OTHER

INTERESTBEARINGSECURITIESSECURITIE PLEASEREFERTOOUR MOST RECENTLYFILED QUARTERLYREPORTON FORM 10Q FORINFORMATIONCONCERNINGOUR

OUTSTANDINGLONGTERMDEBT SEE WHERE YOU CAN FIND MORE INFORMATION



DESCRIPTION OF BONDSBOND

WE WILL ISSUE EACHSERIESSERIE OF BONDSBOND UNDERTHE MORTGAGEDATEDAS OF JULY 1923 AS SUPPLEMENTEDFROM TIME TO TIME BETWEEN

US ANDBNY MIDWESTTRUST COMPANYAS THE SUCCESSOR MORTGAGETRUSTEEANDDG DONOVAN AS THE COTRUSTEE WE REFERTO THISTHI

MORTGAGEIN THISTHI PROSPECTUSPROSPECTUAS THEMORTGAGEANDTO BNY MIDWESTTRUST COMPANYAS THE MORTGAGETRUSTEE THE TERMSTERM LIEN OF

MORTGAGEMORTGAGEDATEOFACQUISITIONPERMITTEDLIEN PRIORLIEN PRIORLIENBONDSBOND PROPERTYADDITIONSADDITION ANDUTILIZED UNDER

THE MORTGAGEARE USEDIN THISTHI PROSPECTUSPROSPECTUWITHTHE MEANINGSMEANINGGIVENTO THOSETERMSTERM IN THEMORTGAGE

THE MORTGAGECONTAINSCONTAIN PROVISIONSPROVISIONUNDER WHICHSUBSTANTIALLYALT OFTHEPROPERTIESPROPERTIEOFOUR ELECTRICUTILITYSUBSIDIARY
COMMONWEALTHEDISON COMPANYOFINDIANA INC OR THEINDIANA COMPANYMIGHTBE SUBJECTEDTO THE LIENOF THE MORTGAGEIF WE

SHOULDSO DETERMINEAS ADDITIONALSECURITYFOROUR BONDSBOND WHEREUPONTHAT SUBSIDIARYWOULDBECOME MORTGAGEDSUBSIDIARYAS

DEFINED IN THE MORTGAGESINCE WE HAVE NOT AS YETMADEANY DETERMINATIONAS TO CAUSINGTHE INDIANA COMPANYTO BECOME

MORTGAGEDSUBSIDIARYTHOSEPROVISIONSPROVISIONOF THE MORTGAGETHATARE SUMMARIZEDBELOWTHAT DISCUSSDISCUS MORTGAGEDSUBSIDIARYAS WELLAS US

RELATETO US ONLY

WE HAVESUMMARIZEDSELECTEDPROVISIONSPROVISIONOF THEMORTGAGEBELOW HOWEVERBECAUSE THISTHI SUMMARY IS NOT COMPLETEIT IS

SUBJECTTO AND IS QUALIFIEDIN ITS ENTIRETYBYREFERENCETO THE MORTGAGEWE SUGGESTTHATYOU READTHE COMPLETETEXT OF THE MORTGAGE
COPY OF WHICH WE HAVE INCORPORATEDBYREFERENCEAS AN EXHIBITTO THEREGISTRATIONSTATEMENTOFWHICH THISTHI PROSPECTUSPROSPECTUIS PART

THE FOLLOWINGSETSSET FORTHCERTAINGENERALTERMSTERM ANDPROVISIONSPROVISIONOF THEBONDSBOND THE PARTICULARTERMSTERM OFTHESERIESSERIE OF BONDSBOND OFFERED

BYANY PROSPECTUSPROSPECTUSUPPLEMENTWILLBE DESCRIBEDIN THAT PROSPECTUSPROSPECTUSUPPLEMENTANYTERMSTERM OFTHEBONDSBOND THATARE NOT SUMMARIZED

HEREIN WILL BE DESCRIBEDIN THE APPLICABLEPROSPECTUSPROSPECTUSUPPLEMENT

ISSUANCE IN GLOBALFORM

UNLESSUNLES OTHERWISEINDICATEDIN THE APPLICABLEPROSPECTUSPROSPECTUSUPPLEMENTWE WILLINITIALLYISSUEEACHSERIESSERIE OF BONDSBOND IN THE FORM OF

ONE OR MORE GLOBALBONDSBOND IN REGISTEREDFORMWITHOUTCOUPONSCOUPON AS DESCRIBEDUNDER THE CAPTIONBOOKENTRYSYSTEM THE BONDSBOND WILL

BE ISSUED IN DENOMINATIONSDENOMINATION0Q0Q AND AUTHORIZEDMULTIPLESMULTIPLE0Q0Q NO SERVICE CHARGEWILLBE MADEFORANY TRANSFEROR EXCHANGE
OFANY BOND BUTWE MAY REQUIREPAYMENTOF SUM SUFFICIENTTOCOVER ANY TAX OR OTHERGOVERNMENTALCHARGEIMPOSEDIN CONNECTION
WITH ANY TRANSFEROF BOND

WE ANTICIPATETHATTHE DEPOSITORYTRUST COMPANYNEW YORK NEW YORK OR DTC WILLACT AS SECURITIESSECURITIEDEPOSITORYFORTHE

BONDSBOND SEE BOOKENTRYSYSTEMWE WILLDESCRIBEANY DIFFERINGDEPOSITORYARRANGEMENTIN THEAPPLICABLEPROSPECTUSPROSPECTUSUPPLEMENT
FOR SO LONGAS THE BONDSBOND ARE ISSUEDIN BOOKENTRYFORM PAYMENTSPAYMENT OFPRINCIPALAND INTERESTWILLBE MADE IN IMMEDIATELYAVAILABLEFUNDSFUND

BYWIRE TRANSFERTO DTC OR ITS NOMINEE IF THEBONDSBOND ARE ISSUEDIN CERTIFICATEDFORMTO HOLDEROTHERTHAN DTC PAYMENTSPAYMENT OF PRINCIPAL
ANDINTERESTWILL BE MADE BYCHECKMAILED TO THATHOLDERATTHATHOLDERSHOLDER REGISTEREDADDRESSADDRES PAYMENTOFPRINCIPALOFTHEBONDSBOND IN

CERTIFICATEDFORMWILLBE MADEAGAINSTSURRENDEROFTHOSEBONDSBOND ATTHE OFFICEOR AGENCY OF OUR COMPANYIN THE CITYOFCHICAGO
ANDAN OFFICEOR AGENCY IN THEBOROUGHOF MANHATTANCITYOFNEW YORK PAYMENTOFINTERESTON THEBONDSBOND WILLBE MADE TO THE PERSON
IN WHOSENAME THOSE BONDSBOND ARE REGISTEREDATTHE CLOSEOF BUSINESSBUSINES ON THE RECORDDATE FORTHE RELEVANTINTERESTPAYMENTDATE DEFAULT

INTERESTWILLBE PAIDIN THE SAME MANNER TO HOLDERSHOLDER AS OF SPECIALRECORDDATEESTABLISHEDIN ACCORDANCEWITHTHE MORTGAGE

REDEMPTIONPROVISIONSPROVISION

WE WILLSPECIFYIN THE APPLICABLEPROSPECTUSPROSPECTUSUPPLEMENTANY REDEMPTIONPROVISIONSPROVISIONAPPLICABLETO THE SERIESSERIE OFBONDSBOND BEING
OFFEREDBYTHATPROSPECTUSPROSPECTUSUPPLEMENT

SECURITY

THE MORTGAGEIS FIRSTMORTGAGELIEN ON SUBSTANTIALLYALLPROPERTYANDFRANCHISESFRANCHISE CURRENTLYOWNEDBY US OURTRANSMISSION

AND DISTRIBUTIONASSETSASSET ARE THE PRINCIPALPROPERTIESPROPERTIESUBJECTTOTHE LIEN OFTHE MORTGAGEIN ADDITIONANY PROPERTYANDFRANCHISESFRANCHISE

HEREAFTERACQUIREDBYUS WILL ALSO BECOMESUBJECTTO THELIEN OFTHE MORTGAGETHE LIEN OF THE MORTGAGEDOESDOE NOTATTACHTO EXPRESSLY
EXCEPTEDPROPERTYAS DESCRIBED IN THENEXTPARAGRAPHAND PROPERTYWHICH MAY BE ACQUIREDBYUS SUBSEQUENTTO THE FILINGOF

BANKRUPTCYPROCEEDINGWITH RESPECTTO US UNDERTHE



BANKRUPTCYREFORMACT OF1978 THE LIENIS ALSOSUBJECTTO PERMITTEDLIENSLIEN AS DESCRIBEDBELOWAND IN THE CASE OFAFTERACQUIRED
PROPERTYLIENSLIEN IF ANY EXISTINGOR PLACEDON THATPROPERTYATTHE TIME OFACQUISITIONTHEREOF

THEREARE EXPRESSLYEXCEPTEDFROM THELIENOFOUR MORTGAGEWHETHERNOW OWNEDOR HEREAFTERACQUIREDCERTAINREALESTATENOT

USEDIN THE PUBLICUTILITYBUSINESSBUSINESREALESTATEHELDBYUS IN THENAME OF NOMINEE CASHANDSECURITIESSECURITIENOT SPECIFICALLYPLEDGEDUNDER

THEMORTGAGERECEIVABLESRECEIVABLECONTRACTSCONTRACT OTHERTHANLEASESLEASE MATERIALSMATERIALANDSUPPLIESSUPPLIENOT INCLUDEDIN UTILITYPLANTACCOUNTSACCOUNTMERCHANDISE
AUTOMOBILESAUTOMOBILE TRUCKSTRUCK ANDOTHERTRANSPORTATIONEQUIPMENTANDOFFICEFURNITUREAND EQUIPMENT

WE HAVEAGREEDUNDERTHEMORTGAGETOHOLD LEGALTITLETO THE MORTGAGEDPROPERTYFREEAND CLEAROF ALLLIENSLIEN OTHERTHAN

PERMITTEDLIENSLIEN AS DEFINEDIN THE MORTGAGEPERMITTEDLIENSLIEN ARE GENERALLYLIENSLIEN OR RESTRICTIONSRESTRICTIONTHATDONOT MATERIALLYINTERFEREWITH OUR

USE OF THE MORTGAGEDPROPERTYFORTHE CONDUCTOF OUR BUSINESSBUSINES PERMITTEDLIENSLIEN INCLUDELIENSLIEN FORREALESTATETAXESTAXE ASSESSMENTSASSESSMENT AND

GOVERNMENTALCHARGESCHARGETHATARE NOT DELINQUENTOR ARE BEINGCONTESTEDIN GOODFAITHLIENSLIEN FORJUDGMENTSJUDGMENTTHAT ARE BEINGAPPEALEDOR

WHOSEENFORCEMENTHAS BEENSTAYEDRIGHTSRIGHTRESERVEDTO OR VESTEDIN MUNICIPALITIESMUNICIPALITIEOR PUBLICAUTHORITIESAUTHORITIEUNDERFRANCHISESFRANCHISEGRANTSGRANT
LICENSESLICENSEOR PERMITSPERMITHELD BYUS LEASESLEASEEASEMENTSEASEMENT RESERVATIONSRESERVATIONEXCEPTIONSEXCEPTIONCONDITIONSCONDITION LIMITATIONSLIMITATION ANDRESTRICTIONSRESTRICTION AFFECTINGTHE

MORTGAGEDPROPERTYWHICHDO NOTMATERIALLYINTERFEREWITH OUR USE OFTHEMORTGAGEDPROPERTYZONINGLAWSLAW ANDORDINANCESORDINANCEAND

INCONSEQUENTIALDEFECTSDEFECTOR IRREGULARITIESIRREGULARITIEIN TITLETHATIN THE OPINIONOF OUR COUNSELMAY BE PROPERLYDISREGARDEDIN THE EVENT THATTHE

MORTGAGELIEN ON PARTICULARPIECEOF MORTGAGEDPROPERTYWERE TO BE FORECLOSEDSUCHPROPERTYWOULD REMAIN SUBJECTTO LIENSLIEN FORTAXESTAXE

ON THATPROPERTYOTHER LIENSLIEN ON THATPROPERTYTO THE EXTENTPRIORTO THE LIENOF THEMORTGAGEANDREPRESENTINGMONETARYOBLIGATIONSOBLIGATION
WOULDBE ENTITLEDTOPAYMENTFROMTHE FORECLOSURESALE PROCEEDSPROCEEDPRIORTO ANYSUMSSUM BEINGPAIDTO THEHOLDERSHOLDER OFTHEBONDSBOND

THE BONDSBOND WILL RANKEQUALLYWITH ALLBONDSBOND IRRESPECTIVEOF SERIESSERIE NOW OR HEREAFTEROUTSTANDINGUNDER OUR MORTGAGE

ACQUISITIONSACQUISITIONOF PROPERTYSUBJECTTO PRIOR LIENSLIEN

WE COVENANT IN THE MORTGAGETHATWE WILL NOT ACQUIREANY PROPERTYSUBJECTTO PRIORLIENOTHERTHAN PERMITTEDLIEN

IF THE PRINCIPALAMOUNT OFPRIORLIEN BONDSBOND OUTSTANDINGTHEREUNDERAND UNDEROTHERPRIORLIENSLIEN UPON SUCH PRIORLIEN

PROPERTYEXCEEDSEXCEED 6623 OF THE FAIRVALUEOF SUCHPARTOFSUCH PROPERTYAS SHALLCONSISTOF PROPERTYOF THE CHARACTEROF

PROPERTYADDITIONSADDITION AND

UNLESSUNLES THE NET EARNINGSEARNINGOFSUCH PROPERTYFORANY TWELVEMONTHPERIODWITHINTHE IMMEDIATELYPRECEDINGFIFTEENMONTH

PERIODSHALLHAVEBEENATLEASTTWO AND ONEHALFTIMESTIME THEANNUALINTERESTON ALLPRIOR LIEN BONDSBOND SECUREDBYPRIORLIENSLIEN ON

SUCHPROPERTY

WE ALSOCOVENANT THATWE WILLNOTTRANSFERALLOR SUBSTANTIALLYALL OUR PROPERTYTO ANY OTHERCORPORATIONTHE PROPERTYOF

WHICH IS SUBJECTTO PRIORLIEN UNLESSUNLESTHE PROPERTYOFSUCH OTHERCORPORATIONCOULDBE ACQUIREDBYUS UNDER THE PROVISIONSPROVISIONOF SUCH

COVENANT WITHRESPECTTO THE ACQUISITIONOF PROPERTYSUBJECTTO PRIORLIEN

WE COVENANT IN THE MORTGAGETHAT WE WILLNOT ISSUE ADDITIONALPRIORLIEN BONDSBOND UNDERANY PRIORLIEN ANDTHATAS SOON AS ALL

PRIORLIENBONDSBOND SHALL CEASE TO BE OUTSTANDINGUNDER ANY PRIORLIEN WE WILLPROMPTLYPROCURE OR CAUSE TO BE PROCUREDTHE CANCELLATION

AND DISCHARGEOF THAT PRIORLIEN WE FURTHERCOVENANT THATUPON THE DISCHARGEOF PRIORLIEN WE WILLCAUSE ANY CASHON DEPOSITWITHTHE

PRIORLIEN TRUSTEEOTHERTHANCASHDEPOSITEDFORTHEPAYMENTOR REDEMPTIONOF OUTSTANDINGPRIORLIENBONDSBOND TO BE DEPOSITEDWITHTHE

MORTGAGETRUSTEEEXCEPTTO THE EXTENT REQUIREDTO BE DEPOSITEDWITHTHE TRUSTEEUNDERANOTHERPRIORLIEN

RELEASE OF PROPERTYFROM MORTGAGE

PROVIDED THAT WE ARE NOT IN DEFAULTUNDERTHE MORTGAGETHE MORTGAGEALLOWSALLOW US TORELEASEPROPERTYFROMTHELIEN OFTHE

MORTGAGEIN CONNECTIONWITH ITS SALEOR OTHERDISPOSITIONUNDER THESEPROVISIONSPROVISIONWE MAY OBTAINTHERELEASEOF MORTGAGEDPROPERTYBY

DELIVERINGTO THE MORTGAGETRUSTEE SPECIFIEDCERTIFICATESCERTIFICATEDESCRIBINGTHE PROPERTYTOBE SOLDOR DISPOSEDANDTHE

CONSIDERATIONTOBE RECEIVED ANDSTATINGITSFAIRVALUE



DELIVERINGAN OPINIONOFCOUNSELAS TO COMPLIANCEWITHTHE PROVISIONSPROVISIONOFTHEMORTGAGEGOVERNINGSUCHRELEASEAND

DEPOSITINGCASHWITH THE MORTGAGETRUSTEE IN AN AMOUNT EQUALTO THE FAIRVALUE OF THE PROPERTYTO BE RELEASEDSUBJECTTO

REDUCTIONOR ELIMINATIONAS HEREINAFTERDESCRIBED

FAIR VALUE IS DEFINEDAS THEFAIRVALUETO US OFTHEPROPERTYIN QUESTIONFAIRVALUEIS DETERMINEDBYONE OFOUR ENGINEERSENGINEERHOWEVER
DETERMINATION BYAN INDEPENDENTENGINEERIS ALSOREQUIREDIF THEFAIRVALUEOF THE PROPERTYIN QUESTIONEXCEEDSEXCEED OR MORE OFTHE

OUTSTANDINGPRINCIPALAMOUNT OF THEBONDSBOND UNDERTHE MORTGAGETHE REQUIREDCASHDEPOSITMAYBEREDUCEDOR ELIMINATEDENTIRELYBY
UTILIZINGNET PROPERTYADDITIONSADDITION OR BONDABLEBONDRETIREMENTSRETIREMENTNOT PREVIOUSLYUTILIZEDUNDERTHEMORTGAGE

WE HAVEUSED THESEPROVISIONSPROVISIONFROM TIME TO TIME TO RELEASESUBSTANTIALAMOUNTSAMOUNT OF PROPERTYFROM THE LIENOF THE MORTGAGEIN

DECEMBER1999 WE OBTAINEDTHERELEASEOF OUR FOSSILGENERATIONASSETSASSET IN CONNECTIONWITHTHEIRSALETO THIRDPARTYIN JANUARY2001

WE OBTAINED THERELEASE OF AMONG OTHERTHINGSTHING OUR NUCLEARGENERATIONASSETSASSET IN CONNECTIONWITH THEIR TRANSFERTO OUR AFFILIATE

GENERATIONAS PARTOF THE RESTRUCTURINGUNDERTAKENBYEXELON IN BOTHCASESCASE THERELEASESRELEASE WERE ACCOMPLISHEDWITHOUTTHE DEPOSITOF

CASH DUE TOTHEAVAILABILITYOFSUFFICIENTAMOUNTSAMOUNT OFUNUTILIZEDBONDABLEBONDRETIREMENTSRETIREMENT AND NET PROPERTYADDITIONSADDITION

ISSUANCE OF ADDITIONAL BONDSBOND

THE MORTGAGEPROVIDESPROVIDETHATNO BONDSBOND MAYBEISSUEDWHICH AS TO SECURITYWILL RANK AHEADOFTHEBONDSBOND THATMAY BE SOLD

PURSUANTTO THISTHI PROSPECTUSPROSPECTUBUT AS INDICATEDBELOWWE MAY SUBJECTTO CERTAINLIMITATIONSLIMITATION ACQUIREPROPERTYSUBJECTTOPRIORLIENSLIEN

NONETHELESSNONETHELESSUBJECTTO THE LIMITATIONSLIMITATION DISCUSSEDBELOWWE MAY ISSUEADDITIONALBONDSBOND UNDERTHEMORTGAGEWITH THE SAME PRIORITYAS

THE BONDSBOND THATMAY BE SOLDPURSUANTTO THISTHI PROSPECTUSPROSPECTUINCLUDINGBONDSBOND HAVINGTHE SAME SERIESSERIE DESIGNATIONANDTERMSTERM AS THEBONDSBOND THAT

MAY BE SOLD PURSUANTTO THISTHI PROSPECTUSPROSPECTUWITHOUTTHE APPROVALOFTHE HOLDERSHOLDER OF OUTSTANDINGBONDSBOND UNDERTHEMORTGAGEINCLUDINGTHE

HOLDERSHOLDEROFANY OUTSTANDINGBONDSBOND ISSUEDPURSUANTTO THISTHI PROSPECTUSPROSPECTU

THE AGGREGATEPRINCIPALAMOUNT OF OTHERBONDSBOND THAT MAYBEISSUEDUNDERTHE MORTGAGEANDTHATAS TO SECURITYWILLRANK

EQUALLYWITH THEBONDSBOND THATMAY BE SOLD PURSUANTTO THISTHI PROSPECTUSPROSPECTUIS NOTLIMITED EXCEPTAS INDICATEDBELOW ADDITIONALBONDSBOND OFANY
SERIESSERIE MAY BE ISSUEDSUBJECTTO THE PROVISIONSPROVISIONOF THE MORTGAGEIN PRINCIPALAMOUNT EQUALTO

6623 OF NET PROPERTYADDITIONSADDITION NOT PREVIOUSLYUTILIZED UNDERTHE MORTGAGE

THEAMOUNT OF CASH DEPOSITEDWITH THE MORTGAGETRUSTEE AS THEBASISBASI FORTHE ISSUANCEOFTHOSEBONDSBOND AND

THEAMOUNT OF BONDABLEBOND RETIREMENTSRETIREMENTNOTPREVIOUSLYUTILIZEDUNDERTHEMORTGAGE

PROVIDEDHOWEVERTHAT NO BONDSBOND MAY BE ISSUEDON THE BASISBASI OFNET PROPERTYADDITIONSADDITION OR DEPOSITEDCASHOR ON THEBASISBASI OF BONDABLE

BONDRETIREMENTSRETIREMENTIF THEBONDSBOND TO BE ISSUEDBEAR HIGHERRATEOFINTERESTTHAN THATBORNE BYTHE BONDSBOND RETIREDOR BEINGRETIREDEXCEPT
WHEN THE BONDSBOND RETIREDOR BEINGRETIREDMATURE WITHIN TWO YEARSYEAR UNLESSUNLESOUR NET EARNINGSEARNINGFORANY TWELVEMONTH PERIODWITHIN THE

IMMEDIATELYPRECEDINGFIFTEENMONTH PERIODSHALLHAVE BEENEQUALTO AT LEASTTWO AND ONEHALFTIMESTIME THE ANNUALINTERESTON ALLBONDSBOND

THEN OUTSTANDINGUNDERTHEMORTGAGEINCLUDINGTHEBONDSBOND THEN PROPOSEDTO BE ISSUEDBUTNOT INCLUDINGANY BONDSBOND THENBEINGRETIRED

THE MORTGAGEPROVIDESPROVIDETHATCASH DEPOSITEDWITHTHE MORTGAGETRUSTEE AS BASISBASI FORTHEISSUANCE OFBONDSBOND SHALLBE

PAIDOVER TO US IN AN AMOUNTCERTIFIEDTO THE MORTGAGETRUSTEEEQUALTO 6623 OF THE AMOUNT OFNET PROPERTYADDITIONSADDITION

NOT PREVIOUSLYUTILIZEDUNDERTHE MORTGAGEOR IN AN AMOUNT EQUALTO THE AMOUNT OFBONDABLEBOND RETIREMENTSRETIREMENTNOT

PREVIOUSLYUTILIZEDUNDER THE MORTGAGEOR BOTH OR

APPLIEDTO THE PURCHASEOR REDEMPTIONOFBONDSBOND

NET EARNINGSEARNINGMEANSMEAN OUR EARNINGSEARNINGAS DEFINEDIN THE MORTGAGEAFTERDEDUCTINGALLCHARGESCHARGEEXCEPT



CHARGESCHARGEFORTHEAMORTIZATIONWRITEDOWNOR WRITEOFFOF ACQUISITIONADJUSTMENTSADJUSTMENTOR INTANGIBLESINTANGIBLE

PROPERTYLOSSESLOSSE CHARGEDTO OPERATIONSOPERATION

PROVISIONSPROVISIONOFINCOME ANDEXCESSEXCES OR OTHERPROFITSPROFITTAXESTAXE IMPOSEDON INCOME AFTERTHEDEDUCTIONOFINTERESTCHARGESCHARGEOR

CHARGESCHARGEMADE IN LIEUOFTHOSETAXESTAXE

INTERESTCHARGESCHARGEAND

AMORTIZATIONOFDEBTANDSTOCKDISCOUNTANDEXPENSE OR PREMIUM

ANYNET PROFITOR NET LOSSLOS FROM MERCHANDISINGAND JOBBINGIS TO BE DEDUCTEDFROMOPERATINGEXPENSESEXPENSE OR ADDEDTO OPERATING
EXPENSESEXPENSE AS THECASE MAY BE NET NONOPERATINGINCOME FROM PROPERTYAND SECURITIESSECURITIENOT SUBJECTTO THE LIEN OFTHE MORTGAGEMAY BE

INCLUDED IN REVENUESREVENUE BUT ONLYTO THEEXTENT OF NOT MORE THAN 10 OFTHE TOTALOFSUCH NET EARNINGSEARNINGNO PROFITSPROFITOR LOSSESLOSSEON THE

DISPOSITIONOF PROPERTYOR SECURITIESSECURITIEOR ON THE REACQUISITIONOF SECURITIESSECURITIESHALLBE INCLUDEDIN NET EARNINGSEARNINGTHE NET EARNINGSEARNINGCALCULATION

UNDER THE MORTGAGEIS NOT AFFECTEDBYCERTAINACCOUNTINGWRITEOFFSWRITEOFFRELATEDTO PLANTCOSTSCOST

EXCEPTAS SET FORTHABOVE THE MORTGAGEDOESDOE NOTLIMIT THE AMOUNT OFADDITIONALBONDSBOND WHICHCAN BE ISSUED AND IT DOESDOE NOT

CONTAIN ANY RESTRICTIONSRESTRICTIONON THEISSUANCEOFUNSECUREDINDEBTEDNESSINDEBTEDNES IN ADDITIONTHE MORTGAGEDOESDOE NOTPROHIBITMERGEROR SALEOF

SUBSTANTIALLYALL OF OUR ASSETSASSET OR COMPARABLETRANSACTIONUNLESSUNLES THELIEN OFTHEMORTGAGEIS IMPAIREDANDDOESDOE NOT ADDRESSADDRESTHEEFFECT

ON BONDHOLDERSBONDHOLDEROF HIGHLYLEVERAGEDTRANSACTION

ON FEBRUARY22 2006 WE ENTERED INTO BILLIONSECUREDREVOLVINGCREDITAGREEMENTWITH GROUPOFFINANCIALINSTITUTIONSINSTITUTION

MATURINGON FEBRUARY20 2009 ANDWITHDREWFROMTHEEXELONUNSECUREDCREDITFACILITIESFACILITIE THE CREDITAGREEMENTENABLESENABLE US TO BORROW

FUNDSFUND AND TO ISSUELETTERSLETTEROFCREDITFROM TIME TO TIME DURINGITSTERM THE CREDITAGREEMENTIS SECUREDBYBONDSBOND ISSUEDUNDEROUR

MORTGAGEIN CONNECTIONWITH THE CREDITAGREEMENTWE HAVEAGREEDTO RESTRICTIONON FUTUREISSUANCESISSUANCEOFBONDSBOND UNDEROUR MORTGAGE
SPECIFICALLYWE HAVE AGREEDTO MAINTAIN ATLEAST1750000000 OFISSUANCEAVAILABILITYIGNORINGANY NET EARNINGSEARNINGCERTIFICATE

REQUIREMENTSREQUIREMENTIN THEFORM OF PROPERTYADDITIONSADDITION OR BONDABLE BONDRETIREMENTSRETIREMENT MOST OF WHICH ARE REQUIREDTOBE MAINTAINEDIN THE

FORMOFBONDABLEBOND RETIREMENTSRETIREMENT SEE THE DEFINITION OFNET EARNINGSEARNINGABOVE AND THE DEFINITIONSDEFINITION OFBONDABLE BONDRETIREMENTSRETIREMENT

AND NET PROPERTYADDITIONSADDITION BELOWIN PROPERTYADDITIONSBONDABLEBOND RETIREMENTSRETIREMENT

PROPERTYADDITIONSBONDABLE BOND RETIREMENTSRETIREMENT

AS OF MARCH 31 2006 THEAMOUNT OF NET PROPERTYADDITIONSADDITIONNOT UTILIZEDUNDER THEMORTGAGEIS APPROXIMATELY528 MILLION

THE AMOUNT OF BONDABLEBOND RETIREMENTSRETIREMENTNOTPREVIOUSLYUTILIZEDUNDER THEMORTGAGEARE APPROXIMATELY1865 BILLIONAS OFMARCH

31 2006

BONDABLE BOND RETIREMENTSRETIREMENT MEANSMEAN AN AMOUNT EQUALTOTHE PRINCIPALAMOUNT OF BONDSBOND RETIREDBYAPPLICATIONOFFUNDSFUND

DEPOSITEDWITHTHE MORTGAGETRUSTEEFORCANCELLATIONWHETHER OR NOT SUCH DEPOSITOF FUNDSFUND OR SURRENDEROF BONDSBOND IS PURSUANTTO

SINKINGFUNDOR PURCHASEFUND

NET PROPERTYADDITIONSADDITION MEANSMEAN THEAMOUNT OF50000000 PLUSPLU THECOST OR FAIRMARKETVALUEAS OF THEMORTGAGEDATEOF

ACQUISITIONTHEREOFWHICHEVERIS LESSLES OF PROPERTYADDITIONSADDITION LESSLES ALLCURRENT PROVISIONSPROVISIONFORDEPRECIATIONMADEBYUS AFTERDECEMBER

1944 AFTERDEDUCTINGFROM THOSECURRENTPROVISIONSPROVISIONFORDEPRECIATIONTHE AMOUNT OFTHE RENEWALFUNDREQUIREMENTIF ANY FORTHE

YEAR 1945 AND SUBSEQUENTYEARSYEAR

CURRENT PROVISIONSPROVISIONFORDEPRECIATIONFORANY PERIODMEANSMEAN THE GREATEROF

THE TOTALOF THE AMOUNTSAMOUNT APPROPRIATEDBYUS FORDEPRECIATIONDURINGTHATPERIODON ALLPROPERTYOF THE CHARACTEROF PROPERTY
ADDITIONSADDITION NOT SUBJECTTO PRIORLIEN INCREASEDOR DECREASEDAS THE CASE MAY BE BYNET SALVAGEVALUEFORTHATPERIODSUCH

AMOUNTSAMOUNT NOT TOINCLUDEHOWEVERPROVISIONSPROVISIONFORDEPRECIATIONCHARGEDTO SURPLUSSURPLUCHARGESCHARGETO INCOMEOR SURPLUSSURPLUFORTHE

AMORTIZATIONWRITEDOWNOR WRITEOFFOFACQUISITIONADJUSTMENTSADJUSTMENTOR INTANGIBLESINTANGIBLEPROPERTYLOSSESLOSSE CHARGEDTO OPERATIONSOPERATIONOR

SURPLUSSURPLUOR CHARGESCHARGETO INCOMEIN LIEU OF INCOME AND EXCESSEXCES OR OTHERPROFITSPROFITTAXESTAXE AND



AN AMOUNT EQUALTOONETWELFTHOF FOREACHCALENDARMONTHOFTHATPERIODORSUCHLESSERPERCENTAGEAS MAY ATSTATED

INTERVALSINTERVALBE CERTIFIEDBYAN INDEPENDENTENGINEERAS ADEQUATEOF THE ORIGINALCOSTAS OFTHE BEGINNINGOFTHAT MONTH OF

ALLDEPRECIABLEPROPERTYOFTHE CHARACTEROFPROPERTYADDITIONSADDITION NOT SUBJECTTO PRIORLIEN

RENEWAL FUND REQUIREMENT

WE COVENANT IN THE MORTGAGETHATWE WILL FOREACHYEAR PAY OR CAUSE TO BE PAIDTO THEMORTGAGETRUSTEE AN AMOUNT OFCASH
AS AND FOR RENEWAL FUNDEQUALTOTHEEXCESSEXCES IF ANY OFCURRENTPROVISIONSPROVISIONFORDEPRECIATIONFORTHATYEAR OVER THECOST OR FAIR MARKET

VALUEAS OF THEMORTGAGEDATEOFACQUISITIONTHEREOFWHICHEVERIS LESSLES OFPROPERTYADDITIONSADDITION FORTHAT YEAR THATAMOUNTWHICH WILL BE

THE RENEWALFUNDREQUIREMENTFORTHATYEAR TO BE SUBJECTTO REDUCTIONBYAN AMOUNT EQUALTO THEAMOUNT CERTIFIEDTO THEMORTGAGE
TRUSTEEOFNET PROPERTYADDITIONSADDITION OR BONDABLE BONDRETIREMENTSRETIREMENTOR BOTH NOTPREVIOUSLYUTILIZED UNDERTHEMORTGAGETHERE WAS NO

RENEWAL FUND REQUIREMENTFORANY OFTHE YEARSYEAR 1945 THROUGH1988 1991 1992 OR 1997 THROUGH2003 THERE WAS 1407 MILLION

RENEWALFUNDREQUIREMENTFOR1989 MILLIONREQUIREMENTFOR1990 509 MILLION REQUIREMENTFOR1993 1936 MILLION

REQUIREMENTFOR1994 150 MILLIONREQUIREMENTFOR1995 1399 MILLIONREQUIREMENTFOR1996 AND 2707 MILLIONREQUIREMENT
FOR2004 IN 1989 1990 1993 1994 AND2004 THE RENEWALFUNDREQUIREMENTWAS SATISFIEDBYCERTIFYINGAN EQUIVALENTAMOUNT OFNET

PROPERTYADDITIONSADDITION IN 1995 AND 1996 THE RENEWALFUNDREQUIREMENTWAS SATISFIEDBYCERTIFYINGAN EQUIVALENTAMOUNT OF BONDABLE

BONDRETIREMENTSRETIREMENT

MODIFICATIONOF MORTGAGE

IN GENERALMODIFICATIONSMODIFICATIONOR ALTERATIONSALTERATION OFTHEMORTGAGEANDOFTHE RIGHTSRIGHTANDOBLIGATIONSOBLIGATIONOFUS ANDOFTHE BONDHOLDERSBONDHOLDERAND

WAIVERSWAIVER OFCOMPLIANCEWITHTHEMORTGAGEMAY WITHOUR APPROVALBE MADE AT MEETINGOF BONDHOLDERSBONDHOLDERUPON THEAFFIRMATIVEVOTE OF

BONDHOLDERSBONDHOLDEROWNING80 OF THE PRINCIPALAMOUNT OFTHEBONDSBOND ENTITLEDTO VOTE ATTHE MEETINGWITHRESPECTTO THE MATTER INVOLVEDBUT

NO SUCHMODIFICATIONSMODIFICATIONOR ALTERATIONSALTERATIONOR WAIVERSWAIVER OFCOMPLIANCESHALLBE MADE WHICHWILL PERMITTHEEXTENSIONOFTIME OR TIMESTIME OF

PAYMENTOF THEPRINCIPALOF OR THE INTERESTOR THEPREMIUMIF ANY ON ANY BONDSBOND OR THE REDUCTIONIN THEPRINCIPALAMOUNT THEREOFOR IN

THE RATE OF INTERESTOR THE AMOUNT OF ANY PREMIUMTHEREONOR ANY OTHERMODIFICATIONIN THE TERMSTERM OFSUCHPRINCIPALINTERESTOR

PREMIUMWHICHTERMSTERM OF PAYMENTARE UNCONDITIONALOR OTHERWISETHAN AS PERMITTEDBYTHE MORTGAGETHECREATIONOF ANY LIEN RANKING
PRIORTO OR ON PARITYWITHTHELIENOF THE MORTGAGEWITH RESPECTTO ANY OFTHEMORTGAGEDPROPERTYALL AS MORE FULLYPROVIDEDIN THE

MORTGAGE

CONCERNINGTHE MORTGAGETRUSTEE AND THE COTRUSTEE

AN AFFILIATEOF THEMORTGAGETRUSTEEBNY MIDWESTTRUST COMPANYPROVIDESPROVIDEGENERALBANKINGSERVICESSERVICE INCLUDINGTHOSE AS

DEPOSITORYFORUS AND CERTAINOF OUR AFFILIATESAFFILIATE

DONOVAN COTRUSTEEUNDER THEMORTGAGEIS AN OFFICEROF THEMORTGAGETRUSTEE

RIGHTSRIGHT UPONDEFAULT

THE MORTGAGEPROVIDESPROVIDETHATIN CASE ANY ONE OR MORE OF CERTAINSPECIFIEDEVENTSEVENT DEFINEDAS COMPLETEDDEFAULTSDEFAULTSHALL OCCUR

AND BE CONTINUINGTHE MORTGAGETRUSTEEOR THE HOLDERSHOLDER OF NOT LESSLES THAN 25 IN PRINCIPALAMOUNT OF THE BONDSBOND MAY DECLARETHE

PRINCIPALOF ALLBONDSBOND IF NOT ALREADYDUE TOGETHERWITH ALL ACCRUEDAND UNPAIDINTERESTTHEREONTO BE IMMEDIATELYDUEANDPAYABLE
THE MORTGAGETRUSTEEUPON REQUESTOFTHEHOLDERSHOLDEROF MAJORITYIN PRINCIPALAMOUNT OF THE OUTSTANDINGBONDSBOND SHALLWAIVE SUCH
DEFAULTAND RESCINDANY SUCH DECLARATIONIF SUCH DEFAULTIS CURED

THE MORTGAGEFURTHERPROVIDESPROVIDETHATUPON THE OCCURRENCE OF ONE OR MORE COMPLETEDDEFAULTSDEFAULTTHE MORTGAGETRUSTEEANDTHE

COTRUSTEE MAY PROCEEDBYSUCH SUITSSUIT OFLAW OR IN EQUITYTO FORECLOSETHE LIENOF THE MORTGAGEOR TO ENFORCEANY OTHERAPPROPRIATE
REMEDYAS THE MORTGAGETRUSTEEANDTHECOTRUSTEE BEINGADVISEDBYCOUNSELSHALL DETERMINE

HOLDERSHOLDER OF BONDSBOND HAVE NO RIGHTTO ENFORCEANY REMEDYUNDER THE MORTGAGEUNLESSUNLES THE MORTGAGETRUSTEE AND THE COTRUSTEE

HAVEFIRSTHAD REASONABLEOPPORTUNITYTO DO SO FOLLOWINGNOTICEOF DEFAULTTO THE MORTGAGETRUSTEEAND REQUESTBYTHEHOLDERSHOLDER OF NOT

LESSLES THAN 25 IN PRINCIPALAMOUNT OF THEBONDSBOND FORACTIONBYTHE MORTGAGETRUSTEE ANDTHE COTRUSTEE WITH OFFEROF INDEMNITY
SATISFACTORYTO THEMORTGAGETRUSTEE AND THE COTRUSTEE AGAINSTCOSTSCOST



EXPENSESEXPENSE AND LIABILITIESLIABILITIE THAT MAY BE INCURREDTHEREBYBUTSUCHPROVISIONDOESDOE NOT IMPAIRTHEABSOLUTERIGHTOFANY BONDHOLDERTO

ENFORCEPAYMENTOFTHEPRINCIPALOFANDINTERESTON SUCHBONDHOLDERSBONDHOLDERBONDSBOND WHEN DUE

DEFAULT AND NOTICETHEREOFTO BONDHOLDERSBONDHOLDER

THE MORTGAGEPROVIDESPROVIDETHATTHE FOLLOWINGSHALLCONSTITUTECOMPLETEDDEFAULTSDEFAULT

DEFAULTSHALLBE MADE BYUS IN THEPAYMENTOFANY INSTALLMENTOFINTERESTON ANY OF THE BONDSBOND WHEN DUE ANDSUCHDEFAULT

SHALL CONTINUEFOR60 DAYSDAY

DEFAULTSHALLBE MADE BYUS IN THEPAYMENTOFTHE PRINCIPALOF ANY OF THE BONDSBOND WHENDUE WHETHERAT MATURITYOR BY
DECLARATIONOR OTHERWISE

DEFAULTSHALLBE MADE BYUS IN THE PAYMENTOF ANY INSTALLMENTOFINTERESTON ANY PRIORLIEN BONDSBOND WHENDUE ANDSUCH

DEFAULTSHALLCONTINUEFOR30 DAYSDAY AFTERWRITTENNOTICEGIVENTO US FOLLOWINGTHEEXPIRATIONOFTHEPERIODOFGRACE IF ANY

SPECIFIEDIN THE PRIORLIENSECURINGSUCHPRIORLIEN BONDSBOND BYTHEMORTGAGETRUSTEE OR TO US AND THEMORTGAGETRUSTEE BY
THEHOLDERSHOLDEROF NOTLESSLES THAN IN PRINCIPALAMOUNT OF THE BONDSBOND

DEFAULTSHALLBE MADE BYUS IN THEPAYMENTOFTHEPRINCIPALOF ANY PRIORLIENBONDSBOND WHEN DUE WHETHER AT MATURITYOR BY
DECLARATIONOR OTHERWISEANDSUCHDEFAULTSHALLCONTINUE FOR30 DAYSDAY AFTERWRITTEN NOTICE TO US BYTHE MORTGAGETRUSTEE OR

TO US AND THEMORTGAGETRUSTEE BYTHEHOLDERSHOLDEROFNOTLESSLES THAN IN PRINCIPALOF THEBONDSBOND

BANKRUPTCYRECEIVERSHIPOR SIMILARPROCEEDINGSPROCEEDINGSHALLBE INITIATEDBYUS OR ANY JUDGMENTENTERED IN SUCH PROCEEDINGSPROCEEDING
INITIATEDAGAINSTUS SHALLNOT HAVEBEENVACATEDSETASIDEOR STAYEDWITHIN45 DAYSDAY AFTERTHEENTRYTHEREOFAND

DEFAULTSHALLBE MADE IN THE OBSERVANCE OR PERFORMANCEOFANY OTHEROF OUR COVENANTSCOVENANTCONDITIONSCONDITIONOR AGREEMENTSAGREEMENT
CONTAINEDIN THE MORTGAGEOR IN THE BONDSBOND OR IN ANY PRIORLIEN OR PRIORLIENBONDSBOND ANDSUCHDEFAULT SHALLCONTINUEFOR90

DAYSDAY AFTERWRITTENNOTICE TO US AND THE MORTGAGETRUSTEEBYTHEHOLDERSHOLDEROFNOT LESSLES THAN 25 IN PRINCIPALAMOUNT OFTHE

BONDSBOND

WITHIN 90 DAYSDAY AFTERTHEOCCURRENCE OFANY DEFAULTWHICHIS KNOWNTO THEMORTGAGETRUSTEE ANDTHECOTRUSTEE THEMORTGAGE
TRUSTEE AND THECOTRUSTEE SHALLGIVETO THE BONDHOLDERSBONDHOLDERNOTICE OF SUCH DEFAULTUNLESSUNLES IT SHALLHAVEBEEN CUREDEXCEPTIN CASE OF

DEFAULTSDEFAULTIN THEPAYMENTOF PRINCIPALOF OR INTERESTON THEBONDSBOND OR IN THE PAYMENTOF ANY SINKINGFUND OR PURCHASEFUNDINSTALLMENTIF

THE MORTGAGETRUSTEE SHALLIN GOODFAITHDETERMINETHATTHE WITHHOLDINGOF SUCHNOTICEIS IN THE INTERESTSINTEREST OF THE BONDHOLDERSBONDHOLDERANDTHE

COTRUSTEE SHALLIN GOODFAITH DETERMINETHATTHE WITHHOLDINGOF SUCHNOTICE IS IN THE INTERESTSINTEREST OF THE BONDHOLDERSBONDHOLDER

CERTIFICATESCERTIFICATE AND OPINIONSOPINION

OFFICERSOFFICER CERTIFICATESCERTIFICATEEVIDENCINGCOMPLIANCEWITHTHE COVENANTSCOVENANT IN THE MORTGAGERELATINGTO THE PAYMENTOFTAXESTAXE AND THE

MAINTENANCE OF INSURANCE ON OUR PROPERTIESPROPERTIESUBJECTTO THE LIEN OF THE MORTGAGEMUST BE FILED AS EXHIBITSEXHIBIT TO OUR CERTIFICATEFILED ANNUALLY
WITH THE MORTGAGETRUSTEE IN CONNECTION WITH THE TAKINGOF VARIOUSVARIOU ACTIONSACTIONBYTHE MORTGAGETRUSTEE AND THE COTRUSTEE OR THE

MORTGAGETRUSTEE UPON OUR APPLICATIONINCLUDINGTHE AUTHENTICATIONAND DELIVERYOFADDITIONALBONDSBOND THE RELEASE OFPROPERTYTHE

REDUCTIONOR WITHDRAWAL OFCASHAND OTHERMATTERSMATTER THE MORTGAGEREQUIRESREQUIRETHATWE FURNISH TO THE MORTGAGETRUSTEE ORDERSORDERREQUESTSREQUEST
RESOLUTIONSRESOLUTIONCERTIFICATESCERTIFICATEOFTHE OFFICERSOFFICERENGINEERSENGINEERACCOUNTANTSACCOUNTANT AND APPRAISERSAPPRAISERANDOPINIONSOPINIONOFCOUNSEL ANDOTHERDOCUMENTSDOCUMENT THE

PARTICULARDOCUMENTSDOCUMENTTO BE FURNISHEDIN EACH CASE BEINGDEPCNDANTUPON THENATUREOF THE APPLICATION

CERTAIN UNITED STATESSTATE FEDERAL INCOME TAX CONSEQUENCESCONSEQUENCE

WE WILL INCLUDE DISCUSSIONOFCERTAINUNITED STATESSTATE FEDERALINCOME TAX CONSIDERATIONSCONSIDERATIONTHATMAY BE APPLICABLETO THE

PURCHASEOWNERSHIPAND DISPOSITIONOF BOND IN THE PROSPECTUSPROSPECTUSUPPLEMENTRELATEDTOTHEISSUANCE OFTHATBOND



DESCRIPTION OF NOTESNOTE

WE WILLISSUEEACHSERIESSERIE OFNOTESNOTE UNDERTHE INDENTURE DATEDAS OFSEPTEMBER1987 AS AMENDED ANDSUPPLEMENTEDFROM

TIME TO TIME BETWEENUS ANDCITIBANKNA AS TRUSTEEWE REFERTO THISTHI INDENTUREIN THISTHI PROSPECTUSPROSPECTUAS THESENIOR INDENTUREANDTO

CITIBANKAS THESENIOR INDENTURE TRUSTEE

WE HAVESUMMARIZEDSELECTEDPROVISIONSPROVISIONOF THESENIORINDENTURE BELOW HOWEVER BECAUSETHISTHI SUMMARY IS NOTCOMPLETEIT
IS SUBJECTTO AND IS QUALIFIEDIN ITS ENTIRETYBYREFERENCETO THESENIORINDENTUREWE SUGGESTTHATYOU READTHECOMPLETETEXTOF THE

SENIORINDENTURECOPY OFWHICHWE HAVE INCORPORATEDBYREFERENCEAS AN EXHIBITTO THE REGISTRATIONSTATEMENT OF WHICHTHISTHI

PROSPECTUSPROSPECTUIS PART

THE FOLLOWINGSETSSET FORTHCERTAINGENERALTERMSTERM ANDPROVISIONSPROVISIONOFTHENOTESNOTE THE PARTICULARTERMSTERM OFTHESERIESSERIE OF NOTESNOTE OFFERED

BYANY PROSPECTUSPROSPECTUSUPPLEMENTWILLBE DESCRIBEDIN THAT PROSPECTUSPROSPECTUSUPPLEMENTANYTERMSTERM OF THE NOTESNOTE THAT ARE NOT SUMMARIZED HEREIN

WILLBE DESCRIBEDIN THE APPLICABLEPROSPECTUSPROSPECTUSUPPLEMENT

ISSUANCE IN GLOBALFORM

UNLESSUNLES OTHERWISEINDICATEDIN THE APPLICABLEPROSPECTUSPROSPECTUSUPPLEMENTWE WILL INITIALLYISSUEEACH SERIESSERIE OF NOTESNOTE IN THE FORM OF

ONE OR MORE GLOBALNOTESNOTE IN REGISTEREDFORM WITHOUT COUPONSCOUPON AS DESCRIBEDUNDER THE CAPTIONBOOKENTRYSYSTEM THE NOTESNOTE WILL BE

ISSUEDIN DENOMINATIONSDENOMINATIONOF 1000 AND AUTHORIZEDMULTIPLESMULTIPLEOF 1000 NO SERVICECHARGEWILLBE MADE FORANY TRANSFEROR EXCHANGEOF

ANY NOTEBUT WE MAY REQUIREPAYMENTOF SUM SUFFICIENTTO COVER ANY TAX OR OTHERGOVERNMENTALCHARGEIMPOSEDIN CONNECTIONWITH

ANY TRANSFEROF NOTE

WE ANTICIPATETHAT DTC WILL ACT AS SECURITIESSECURITIE DEPOSITORYFORTHENOTESNOTE SEE BOOKENTRYSYSTEMWE WILL DESCRIBEANY

DIFFERINGDEPOSITORYARRANGEMENTIN THEAPPLICABLEPROSPECTUSPROSPECTUSUPPLEMENTFOR SO LONGAS THE NOTESNOTE ARE ISSUEDIN BOOKENTRYFORM

PAYMENTSPAYMENT OFPRINCIPALANDINTERESTWILLBE MADE IN IMMEDIATELYAVAILABLEFUNDSFUND BYWIRE TRANSFERTO DTC OR ITSNOMINEE IF THENOTESNOTE

ARE ISSUED IN CERTIFICATEDFORMTO HOLDER OTHERTHAN DTC PAYMENTSPAYMENT OFPRINCIPALANDINTERESTWILLBE MADEBY CHECK MAILED TO THAT

HOLDERAT THATHOLDERSHOLDER REGISTEREDADDRESSADDRES PAYMENTOF PRINCIPALOFTHE NOTESNOTE IN CERTIFICATEDFORM WILL BE MADE AGAINSTSURRENDEROF THOSE
NOTESNOTE AT THE OFFICEOR AGENCY OF OUR COMPANY IN THE CITYOF CHICAGOILLINOISILLINOI AND AN OFFICEOR AGENCY IN THE BOROUGHOFMANHATTAN

CITYOF NEW YORK PAYMENTOFINTERESTON THENOTESNOTE WILLBE MADETO THE PERSON IN WHOSENAME THOSE NOTESNOTE ARE REGISTEREDATTHE CLOSE

OFBUSINESSBUSINES ON THE RECORDDATEFORTHERELEVANTINTERESTPAYMENTDATE

RANKING

THE NOTESNOTE WILL BE UNSECURED ANDWILL RANK EQUALLYWITH OUR OUTSTANDINGUNSECURED INDEBTEDNESSINDEBTEDNESTHE NOTESNOTE WILLBE JUNIORTO

ANY SECURED INDEBTEDNESSINDEBTEDNESWE MAY INCURTOTHEEXTENTOF THE COLLATERALSECURINGTHAT INDEBTEDNESSINDEBTEDNES THE LIEN OF THE MORTGAGECOVERSCOVER

SUBSTANTIALLYALLOF OUR PROPERTIESPROPERTIEANDFRANCHISESFRANCHISE SEE DESCRIPTIONOF BONDSSECURITY IN ADDITIONTO THE SERIESSERIE OF BONDSBOND CURRENTLY
OUTSTANDINGUNDERTHE MORTGAGEWE MAY FROMTIME TOTIME ISSUE ADDITIONALSERIESSERIE OFBONDSBOND UNDERTHE MORTGAGESUBJECTONLYTO CERTAIN

NET EARNINGSEARNINGAND OTHERREQUIREMENTSREQUIREMENTOFTHEMORTGAGEAND CERTAINLIMITATIONSLIMITATION CONTAINEDIN OUR SECUREDREVOLVINGCREDITAGREEMENTSEE

DESCRIPTIONOF BONDSISSUANCE OF ADDITIONAL BONDSBOND

SINKINGFUND AND REDEMPTIONPROVISIONSPROVISION

WE WILL SPECIFYIN THE APPLICABLEPROSPECTUSPROSPECTUSUPPLEMENTANY SINKINGFUNDANDREDEMPTIONPROVISIONSPROVISIONAPPLICABLETO THE SERIESSERIE

OFNOTESNOTE BEINGOFFEREDBYTHATPROSPECTUSPROSPECTUSUPPLEMENT

ISSUANCE OF ADDITIONAL NOTESNOTE

THE SENIORINDENTURE DOESDOE NOT LIMITTHEAGGREGATEPRINCIPALAMOUNT OFNOTESNOTE THAT WE MAY ISSUETHEREUNDERNOR DOESDOE IT AFFORD

HOLDERSHOLDER OF THENOTESNOTE PROTECTIONIN THEEVENT OF HIGHLYLEVERAGEDOR SIMILARTRANSACTIONINVOLVINGOUR COMPANY AS OF MARCH31 2006
NOTESNOTE HAVINGAN AGGREGATEPRINCIPALAMOUNT OF APPROXIMATELY285 MILLION WERE OUTSTANDINGUNDER THE SENIOR INDENTURENEITHER THE

SENIOR INDENTURENOR ANY OF OUR OTHERINDENTURESINDENTURE UNDERWHICH WE NOW HAVE SERIESSERIE OF DEBENTURESDEBENTURE OUTSTANDINGLIMITSLIMIT OUR ABILITYTO ISSUE

SECURITIESSECURITIEWHETHERSECUREDOR UNSECURED



MODIFICATION OF INDENTURE

WE MAY EXCEPTAS DESCRIBEDBELOWENTER INTOSUPPLEMENTALINDENTURESINDENTUREWITHTHESENIORINDENTURETRUSTEE FORTHE PURPOSE OF

AMENDINGOR MODIFYINGIN ANY MANNER THE PROVISIONSPROVISIONOF THE SENIORINDENTUREOR OFANY SUPPLEMENTALINDENTURE THERETO

WITH THE CONSENTOF

THE HOLDERSHOLDER OF MAJORITYIN PRINCIPALAMOUNT OF THE NOTESNOTE ATTHE TIMEOUTSTANDINGUNDERTHESENIORINDENTUREAND

ALL SERIESSERIE OFNOTESNOTE WHICH ARE AFFECTEDBYTHEPROPOSEDAMENDMENT OR MODIFICATIONOR

WITHOUT CONSENTIF THEPROPOSEDAMENDMENTOR MODIFICATIONDOESDOE NOT AFFECTTHERIGHTSRIGHTOFANY NOTEHOLDER

WITHOUTTHECONSENTOF THEHOLDEROFEACHOUTSTANDINGNOTE AFFECTEDWE MAY NOT ENTERINTO SUPPLEMENTALINDENTURETHAT

WOULD AMONG OTHERTHINGSTHING

CHANGETHESTATEDMATURITYOF THE PRINCIPALOF OR ANY INSTALLMENTOF INTERESTON ANY NOTEOR REDUCE THE PRINCIPALAMOUNT

THEREOFOR THE INTERESTTHEREONOR ANY PREMIUMPAYABLEUPON THEREDEMPTIONTHEREOFOR

REDUCETHE PERCENTAGEIN PRINCIPALAMOUNT OFTHEOUTSTANDINGNOTESNOTE

CONCERNINGTHE SENIOR INDENTURE TRUSTEE

THE SENIORINDENTURETRUSTEECITIBANK NA PROVIDESPROVIDEGENERALBANKINGSERVICESSERVICE INCLUDINGTHOSEAS DEPOSITORYFORUS AND
CERTAIN OF OUR AFFILIATESAFFILIATE CITIBANKIS LENDINGPARTYIN OUR BILLION SECUREDREVOLVINGCREDITAGREEMENTTHATCLOSED ON FEBRUARY22
2006

EVENTSEVENT OF DEFAULTAND RIGHTSRIGHT UPON DEFAULT

THE SENIORINDENTURE PROVIDESPROVIDETHATTHEFOLLOWINGCONSTITUTEEVENTSEVENT OF DEFAULTWITH RESPECTTO THE NOTESNOTE OFANY SERIESSERIE

DEFAULTBYUS IN THE PAYMENTOFANY INTERESTUPON ANY NOTE OF THATSERIESSERIE WHEN IT BECOMESBECOME DUE ANDPAYABLEAND

CONTINUANCE OF THATDEFAULTFOR PERIODOF 60 DAYSDAY

DEFAULTBY US IN THE PAYMENTOFTHEPRINCIPALOF OR PREMIUMIF ANY ON ANY NOTE OF THAT SERIESSERIE AT ITSMATURITY

DEFAULTBYUS IN THE DEPOSITOFANY INSTALLMENTOFANY SINKINGFUNDOR SIMILARPAYMENTWITH RESPECTTO NOTESNOTE OFTHATSERIESSERIE

WHEN AND AS PAYABLEAND CONTINUANCE OF THATDEFAULTFOR PERIODOF60 DAYSDAY

THEENTRYOF DECREE OR ORDERIN BANKRUPTCYRECEIVERSHIPOR SIMILAR PROCEEDINGSPROCEEDINGINITIATEDAGAINSTUS AND THE CONTINUANCE

OF ANY SUCHDECREEOR ORDERFOR PERIODOF 45 CONSECUTIVEDAYSDAY

OUR INSTITUTIONOF OR OUR CONSENTTO THE INSTITUTIONOFBANKRUPTCYINSOLVENCYOR SIMILARPROCEEDINGSPROCEEDINGAGAINSTUS AND

DEFAULTBYUS IN THE PERFORMANCEOR BREACHOFANY OTHEROFOUR COVENANTSCOVENANT OR WARRANTIESWARRANTIE CONTAINEDIN THESENIOR

INDENTUREANDCONTINUANCEOF THATDEFAULTOR BREACH FOR PERIODOF90 DAYSDAY AFTERNOTICE

TO US BYTHESENIOR INDENTURE TRUSTEEOR
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TO US ANDTHE SENIORINDENTURETRUSTEE BYTHE HOLDERSHOLDEROF ATLEAST25 IN PRINCIPALAMOUNT OFTHEOUTSTANDINGNOTESNOTE OF

THAT SERIESSERIE

ADDITIONALEVENTSEVENT OFDEFAULTWITHRESPECTTO PARTICULARSERIESSERIE OFNOTESNOTE MAY BE SPECIFIEDIN SUPPLEMENTALINDENTUREOR BOARD
RESOLUTIONAPPLICABLETO THATSERIESSERIE AND WE WILL DESCRIBEANY OFTHOSE ADDITIONALEVENTSEVENT OFDEFAULTIN THEPROSPECTUSPROSPECTUSUPPLEMENTFORTHAT

SERIESSERIE

THE SENIORINDENTUREPROVIDESPROVIDETHATWITHIN90 DAYSDAYAFTERTHE OCCURRENCE OFANY DEFAULTWHICH IS KNOWNTO THESENIORINDENTURE

TRUSTEETHE SENIORINDENTURE TRUSTEESHALLGIVETO THE NOTEHOLDERSNOTEHOLDERNOTICE OFTHATDEFAULTUNLESSUNLES THATDEFAULTSHALLHAVEBEENCUREDOR

WAIVED EXCEPT

IN THECASE OF DEFAULTIN THE PAYMENTOFTHEPRINCIPALOF OR PREMIUMIF ANY OR INTERESTON ANY NOTE OFTHATSERIESSERIE OR IN

THEPAYMENTOFANY SINKINGOR PURCHASEFUNDINSTALLMENTIF THESENIORINDENTURETRUSTEE SHALLIN GOODFAITHDETERMINE

THATTHE WITHHOLDINGOF SUCH NOTICE IS IN THEINTERESTSINTEREST OFTHE HOLDERSHOLDEROF NOTESNOTE OF THATSERIESSERIE AND

IN THE CASE OFANY DEFAULTIN THE PERFORMANCEOR BREACHOFANY COVENANT OR WARRANTYREFERREDTO IN THELASTBULLETPOINTIN
THEIMMEDIATELYPRECEDINGPARAGRAPHNO NOTICEOFDEFAULTTOHOLDERSHOLDERSHALLBE GIVENUNTIL AT LEAST60 DAYSDAYAFTERTHE

OCCURRENCE THEREOF

EVENT OF DEFAULTOCCURSOCCUR WITHRESPECTTO NOTESNOTE OFANY SERIESSERIE AND IS CONTINUINGTHESENIORINDENTURE TRUSTEEOR THEHOLDERSHOLDER
OF25 IN PRINCIPALAMOUNT OF THE OUTSTANDINGNOTESNOTE OFTHATSERIESSERIE MAY DECLARETHE PRINCIPALOFALLTHENOTESNOTE OFTHAT SERIESSERIE DUE AND

PAYABLETHE HOLDERSHOLDEROF MAJORITYIN PRINCIPALAMOUNT OFTHEOUTSTANDINGNOTESNOTE OF THAT SERIESSERIE MAY RESCIND ANDANNULSUCHDECLARATIONIF

THE DEFAULTHAS BEEN CURED

THE HOLDERSHOLDEROF MAJORITYIN PRINCIPALAMOUNT OFTHEOUTSTANDINGNOTESNOTE OFALLSERIESSERIE AFFEETEDBYAN EVENT OFDEFAULTMAY WAIVE

ANY PASTDEFAULTUNDERTHESENIORINDENTUREAND ITS CONSEQUENCESCONSEQUENCEEXCEPT DEFAULTIN THEPAYMENTOFTHE PRINCIPALOF OR PREMIUMIF

ANY OR INTERESTON ANY NOTE OR IN RESPECTOF COVENANT OR PROVISIONOF THE SENIORINDENTURE WHICHCANNOT BE MODIFIEDOR AMENDED
WITHOUT THE CONSENT OF THE HOLDEROF EACH OUTSTANDINGNOTE AFFECTED

IF AN EVENTOF DEFAULT OCCURSOCCUR AND IS CONTINUINGTHE SENIOR INDENTURETRUSTEE MAY IN ITS DISCRETIONPROCEEDTO PROTECTAND
ENFORCEITS RIGHTSRIGHTANDTHE RIGHTSRIGHTOF THEHOLDERSHOLDER OF NOTESNOTE BYANY APPROPRIATEJUDICIALPROCEEDINGSPROCEEDINGAS THE SENIORINDENTURETRUSTEE SHALL

DEEMMOST EFFECTUAL

THE SENIORINDENTURE PROVIDESPROVIDETHAT THEHOLDERSHOLDEROF MAJORITYIN PRINCIPALAMOUNT OFTHEOUTSTANDINGNOTESNOTE ISSUEDUNDERTHE

SENIOR INDENTUREHAVETHERIGHTTO DIRECTTHE TIME METHODAND PLACEOFCONDUCTINGANY PROCEEDINGFORANY REMEDYAVAILABLE TO THE

SENIOR INDENTURETRUSTEE OR EXERCISINGANY TRUSTOR POWER CONFERREDON THE SENIORINDENTURE TRUSTEETHE SENIOR INDENTURETRUSTEE IS

NOT OBLIGATEDTO COMPLYWITH ANY REQUESTOR DIRECTIONOFNOTEHOLDERSNOTEHOLDERPURSUANTTO THE SENIOR UNLESSUNLESIT HAS BEENOFFERED

INDEMNITYAGAINSTCOSTSCOST AND LIABILITIESLIABILITIE WHICH IT MIGHTINCURIN COMPLYINGWITHTHATREQUESTOR DIRECTION

WE ARE REQUIREDTO FILE WITHTHE SENIOR INDENTURETRUSTEEANNUALLYAN OFFICERSOFFICER CERTIFICATESPECIF ANY DEFAULTSDEFAULTWE KNOW

TO EXISTUNDERTHESENIORINDENTURE

SATISFACTION AND DISCHARGEOF THE NOTESNOTE AND THE

UNLESSUNLES OTHERWISE PROVIDEDIN THE SUPPLEMENTALINDENTURE CREATINGSERIESSERIE OF NOTESNOTE WE WILL BE DEEMED TO HAVEPAIDAND

DISCHARGEDTHE ENTIRE INDEBTEDNESSINDEBTEDNES ON ALL THE OUTSTANDINGNOTESNOTE OFTHATSERIESSERIE WHEN

EITHER

WE HAVEDEPOSITEDWITH THE SENIOR INDENTURETRUSTEEFORSUCH PURPOSE AN AMOUNT SUFFICIENTTO PAY ANDDISCHARGETHE

ENTIREINDEBTEDNESSINDEBTEDNESON ALLOUTSTANDINGNOTESNOTE OFTHAT SERIESSERIE FORPRINCIPALANDPREMIUMIF ANY AND INTERESTTO THE

STATEDMATURITYOR ANY REDEMPTIONDATETHEREOFOR WE HAVEDEPOSITEDWITH THE SENIORINDENTURETRUSTEE FORSUCH

PURPOSE THATAMOUNT OF DIRECTOBLIGATIONSOBLIGATIONOF OR OBLIGATIONSOBLIGATIONTHE PRINCIPALOF ANDINTERESTON WHICH ARE FULLY
GUARANTEEDBY THEUNITED STATESSTATE OFAMERICAAND WHICHARE NOT CALLABLEAT THE OPTIONOF THE ISSUERTHEREOFAS WILL

TOGETHERWITHTHEINCOME TO ACCRUE THEREONWITHOUT CONSIDERATIONOFANY REINVESTMENTTHEREOFBE SUFFICIENTTO PAY



ANDDISCHARGETHEENTIREINDEBTEDNESSINDEBTEDNESON ALLOUTSTANDINGNOTESNOTE OFTHATSERIESSERIE FORPRINCIPALANDPREMIUMIF ANY AND

INTERESTTOTHESTATEDMATURITYOR ANY REDEMPTIONDATETHERETOOR

WE HAVE PROPERLYFULFILLEDANY OTHERMEANSMEAN OF SATISFACTIONAND DISCHARGEAS ARE SPECIFIEDIN THESUPPLEMENTAL
INDENTUREAPPLICABLETO THE NOTESNOTE OFTHATSERIESSERIE

WE HAVEPAIDOR CAUSEDTOBE PAIDALLOTHERSUMSSUM PAYABLEWITH RESPECTTOTHEOUTSTANDINGNOTESNOTE OFTHATSERIESSERIE AND

WE HAVE DELIVEREDCERTAINCERTIFICATESCERTIFICATE ANDAN OPINIONOFCOUNSEL

THE SENIORINDENTURE SHALLCEASE TO BE OF FURTHEREFFECTEXCEPTAS TO ANY SURVIVINGRIGHTSRIGHTOF REGISTRATIONOF TRANSFEROR

EXCHANGEOFNOTESNOTEWHEN

EITHERALLNOTESNOTE HAVEBEENDELIVEREDTO THESENIORINDENTURETRUSTEEFORCANCELLATIONOR ALLNOTESNOTE NOT DELIVEREDTO THE

SENIORINDENTURETRUSTEEFORCANCELLATION

HAVE BECOME DUEANDPAYABLE

WILL BECOME DUEANDPAYABLEAT THEIRSTATEDMATURITYWITHINONE YEAR OR

ARE TO BE CALLEDFORREDEMPTIONWITHINONE YEAR UNDERARRANGEMENTSARRANGEMENTSATISFACTORYTO THESENIORINDENTURETRUSTEE

ANDWE HAVE DEPOSITEDWITHTHE SENIOR INDENTURETRUSTEE FORSUCH PURPOSEAN AMOUNT SUFFICIENTTO PAY AND DISCHARGETHE

ENTIREINDEBTEDNESSINDEBTEDNESON THENOTESNOTE FORPRINCIPALANDPREMIUM IF ANY ANDINTERESTTO THEDATEOFSUCHDEPOSITIN THEEASE OF

NOTESNOTE WHICH HAVE BECOMEDUE AND PAYABLEOR TO THEIR STATEDMATURITYOR REDEMPTIONDATEAS THE CASE MAY BE

WE HAVE PAIDOR CAUSED TO BE PAIDALLOTHERSUMSSUM PAYABLEBYUS UNDERTHE SENIOR INDENTUREAND

WE HAVE DELIVEREDCERTAINCERTIFICATESCERTIFICATE ANDAN OPINIONOFCOUNSEL

FOR UNITED STATESSTATE FEDERALINCOMETAX PURPOSESPURPOSE THE DEPOSITDESCRIBEDIN THE PRECEDINGPARAGRAPHSPARAGRAPHMAY BE TREATEDAS TAXABLE

EXCHANGEOF THERELATEDNOTESNOTE FORAN ISSUE OF OBLIGATIONSOBLIGATIONOF THE TRUSTOR DIRECTINTERESTIN THE CASH AND SECURITIESSECURITIE HELDIN THE TRUST IN

THATCASE HOLDERSHOLDEROF THOSE NOTESNOTE WOULD RECOGNIZEGAINOR LOSSLOS AS IF THE TRUSTOBLIGATIONSOBLIGATIONOR THECASH OR SECURITIESSECURITIE DEPOSITEDAS THE CASE

MAY BE HAD ACTUALLYBEEN RECEIVED BYTHEM IN EXCHANGEFORTHEIR NOTESNOTE THEREAFTERSUCH HOLDERSHOLDERWOULD BE REQUIREDTO INCLUDEIN
INCOME SHAREOF THE INCOME GAINOR LOSSLOS OF THE TRUST THE AMOUNT SO REQUIREDTO BE INCLUDEDIN INCOMECOULD BE DIFFERENTAMOUNT

THAN WOULDBE INCLUDABLEIN THE ABSENCEOFTHATDEPOSITYOU SHOULDCONSULTYOUR OWN TAX ADVISORAS TO THESPECIFICCONSEQUENCESCONSEQUENCE TO

YOU OFTHATDEPOSIT

CERTAIN UNITED STATESSTATE FEDERAL INCOME TAX CONSEQUENCESCONSEQUENCE

WE WILL INCLUDE DISCUSSIONOF CERTAIN UNITEDSTATESSTATE FEDERALINCOMETAX CONSIDERATIONSCONSIDERATIONTHATMAY BE APPLICABLETO THE

PURCHASEOWNERSHIPAND DISPOSITIONOF NOTE IN THE PROSPECTUSPROSPECTUSUPPLEMENTRELATEDTO THE ISSUANCEOF THAT NOTE

BOOKENTRY SYSTEM

UNLESSUNLES OTHERWISEINDICATEDIN THE APPLICABLEPROSPECTUSPROSPECTUSUPPLEMENTEACHSERIESSERIE OFBONDSBOND OR NOTESNOTE WILLINITIALLYBE ISSUEDIN

THEFORMOF ONE OR MORE GLOBALSECURITIESSECURITIE IN REGISTEREDFORMWITHOUT COUPONSCOUPON AS APPLICABLETHE GLOBALSECURITYWILL BE DEPOSITED
WITH OR ON BEHALFOF DEPOSITORYAND REGISTEREDIN THENAME OFTHATDEPOSITORYOR NOMINEEOF THAT DEPOSITORYUNLESSUNLES OTHERWISE
INDICATED IN THEAPPLICABLEPROSPECTUSPROSPECTUSUPPLEMENTTHE DEPOSITORYFORANY GLOBALSECURITIESSECURITIEWILL BE DTC

12



THE GLOBALSECURITIESSECURITIEWILLBE ISSUEDAS FULLYREGISTEREDSECURITIESSECURITIEREGISTEREDIN THENAME OF CEDE CO DTCSDTC PARTNERSHIP
NOMINEE ONE FULLYREGISTEREDGLOBALSECURITYCERTIFICATEWILLBE ISSUEDFOREACHISSUE OFTHEGLOBALSECURITIESSECURITIEEACHIN THEAGGREGATE
PRINCIPALAMOUNT OFTHAT ISSUEANDWILLBE DEPOSITEDWITHDTC IF HOWEVERTHEAGGREGATEPRINCIPALAMOUNT OFANY ISSUEOF SERIESSERIE OF

BONDSBOND OR NOTESNOTE EXCEEDSEXCEED 500 MILLIONONE GLOBALCERTIFICATEWILLBE ISSUEDWITHRESPECTTO EACH500 MILLIONOF PRINCIPALAMOUNT ANDAN

ADDITIONALCERTIFICATEWILLBE ISSUEDWITHRESPECTTO ANY REMAININGPRINCIPALAMOUNT OFTHATSERIESSERIE SO LONGAS THEDEPOSITORYOR ITS

NOMINEE IS THEREGISTEREDOWNER OF GLOBALSECURITYTHATDEPOSITORYOR SUCHNOMINEE AS THECASE MAY BE WILLBE CONSIDEREDTHE

OWNER OFTHATGLOBALSECURITYFORALLPURPOSESPURPOSE UNDERTHESENIORINDENTUREOR THE MORTGAGEAS APPLICABLEINCLUDINGFORANY NOTICESNOTICE AND

VOTINGEXCEPTAS OTHERWISEPROVIDEDBELOWTHE OWNERSOWNER OF BENEFICIALINTERESTSINTERESTIN GLOBALSECURITYWILLNOTBE ENTITLEDTO HAVE

SECURITIESSECURITIE REGISTEREDIN THEIR NAMESNAME WILLNOT RECEIVE OR BE ENTITLEDTO RECEIVE PHYSICALDELIVERYOF ANY SUCH SECURITIESSECURITIE ANDWILLNOT BE

CONSIDERED THE REGISTEREDHOLDER THEREOFUNDERTHESENIORINDENTUREOR THE MORTGAGEAS APPLICABLEACCORDINGLYEACH PERSON HOLDING
BENEFICIALINTERESTIN GLOBALSECURITYMUST RELYON THEPROCEDURESPROCEDUREOFTHEDEPOSITORYAND IF THAT PERSON IS NOT DIRECTPARTICIPANTON

PROCEDURESPROCEDUREOF THEDIRECTPARTICIPANTTHROUGHWHICHTHAT PERSON HOLDSHOLD ITSINTERESTTO EXERCISEANY OFTHERIGHTSRIGHTOF REGISTEREDOWNER OF

SUCHSECURITY

GLOBALSECURITYMAY NOT BE TRANSFERREDAS WHOLE EXCEPTBYDTC TO ANOTHERNOMINEEOF DTC OR TO SUCCESSOR OFDTC OR

ITS NOMINEE BENEFICIALINTERESTSINTEREST IN THE GLOBALSECURITIESSECURITIESHALLBE TRANSFERREDANDEXCHANGEDTHROUGHTHEFACILITIESFACILITIE OFDTC BENEFICIAL

INTERESTSINTEREST IN THE GLOBALSECURITIESSECURITIEMAY NOT BE EXCHANGEDFORSECURITIESSECURITIEIN CERTIFICATEDFORM EXCEPTIN THE CIRCUMSTANCESCIRCUMSTANCE DESCRIBEDIN THE

FOLLOWINGPARAGRAPH

UNLESSUNLES OTHERWISESPECIFIEDIN THEAPPLICABLEPROSPECTUSPROSPECTUSUPPLEMENTWE WILLBE OBLIGATEDTO EXCHANGEGLOBALSECURITIESSECURITIEIN

WHOLE FORCERTIFICATEDSECURITIESSECURITIE ONLYIF

THEDEPOSITORYNOTIFIESNOTIFIE US THAT IT IS UNWILLINGOR UNABLETO CONTINUEAS DEPOSITORYFORTHE GLOBALSECURITIESSECURITIEOR THE

DEPOSITORYHAS CEASED TO BE CLEARINGAGENCY REGISTEREDUNDER APPLICABLELAW AND IN EITHERCASE WE THEREUPONFAIL TO

APPOINTSUCCESSOR DEPOSITORYWITHIN90 DAYSDAY

WE ATOUR OPTIONNOTI THE APPLICABLETRUSTEEIN WRITINGTHATWE ELECTTOCAUSE THE ISSUANCE OFCERTIFICATEDSECURITIESSECURITIE OR

THERESHALLHAVE OCCURREDANDBE CONTINUINGAN EVENT OF DEFAULTWITHRESPECTTO THEAPPLICABLESECURITIESSECURITIE OFANY SERIESSERIE

IN ALL CASESCASE CERTIFICATEDSECURITIESSECURITIEDELIVERED IN EXCHANGEFORANY GLOBALSECURITYOR BENEFICIALINTERESTTHEREIN WILLBE REGISTEREDIN THE

NAMESNAME ANDISSUEDIN ANY APPROVEDDENOMINATIONSDENOMINATION REQUESTEDBYOR ON BEHALFOF THE DEPOSITORYIN ACCORDANCEWITHCUSTOMARY
PROCEDURESPROCEDURE

THE DESCRIPTIONSDESCRIPTIONOFOPERATIONSOPERATIONANDPROCEDURESPROCEDUREOF DTC THATFOLLOW ARE PROVIDEDSOLELYAS MATTER OF CONVENIENCE THESE

OPERATIONSOPERATIONAND PROCEDURESPROCEDUREARE SOLELYWITHINDTCSDTC CONTROLAND ARE SUBJECTTO CHANGESCHANGEBYDTC FROMTIMETO TIME WE TAKE NO

RESPONSIBILITYFORTHESE OPERATIONSOPERATIONANDPROCEDURESPROCEDUREAND URGEYOU TO CONTACT DTC OR ITSPARTICIPANTSPARTICIPANTDIRECTLYTO DISCUSSDISCUS THESEMATTERSMATTER

DTC HASADVISEDUS AS FOLLOWSFOLLOW

DTC IS LIMITEDPURPOSETRUSTCOMPANY ORGANIZEDUNDERTHE NEW YORK BANKINGLAW BANKINGORGANIZATIONWITHIN

THEMEANINGOF THENEW YORK BANKINGLAW MEMBEROF THE FEDERALRESERVE SYSTEM CLEARINGCORPORATIONWITHIN

THEMEANINGOF THE NEW YORK UNIFORM COMMERCIALCODE AND CLEARINGAGENCYREGISTEREDPURSUANTTOTHE PROVISIONSPROVISION
OF SECTION L7A OF THE SECURITIESSECURITIEEXCHANGEACT OF 1934

DTC HOLDSHOLD SECURITIESSECURITIE THAT ITS DIRECTPARTICIPANTSPARTICIPANTDEPOSITWITHDTC DTC ALSOFACILITATESFACILITATETHEPOSTTRADESETTLEMENTAMONG
DIRECTPARTICIPANTSPARTICIPANTOF SECURITIESSECURITIETRANSACTIONSTRANSACTIONSUCHAS TRANSFERSTRANSFER ANDPLEDGESPLEDGEIN DEPOSITEDSECURITIESSECURITIE THROUGHELECTRONIC

COMPUTERIZEDBOOKENTRYTRANSFERSTRANSFER AND PLEDGESPLEDGEIN DIRECT PARTICIPANTSPARTICIPANTACCOUNTSACCOUNTTHEREBYELIMINATINGTHE NEEDFORPHYSICAL
MOVEMENT OF SECURITIESSECURITIECERTIFICATESCERTIFICATE

DIRECTPARTICIPANTSPARTICIPANTINCLUDESECURITIESSECURITIEBROKERSBROKERANDDEALERSDEALER BANKSBANK TRUSTCOMPANIESCOMPANIECLEARINGCORPORATIONSCORPORATIONAND CERTAIN OTHER

ORGANIZATIONSORGANIZATION

DTC IS WHOLLYOWNEDSUBSIDIARYOFTHE DEPOSITORYTRUST CLEARINGCORPORATIONOR DTCC DTCC IN TURN IS

OWNED BY NUMBER OF DIRECTPARTICIPANTSPARTICIPANTOF DTC AND MEMBERSMEMBER OF THE NATIONAL
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SECURITIESSECURITIE CLEARINGCORPORATIONFIXED INCOME CLEARINGCORPORATIONANDEMERGINGMARKETSMARKET CLEARINGCORPORATION
NSCC IC ANDEMCC ALSOSUBSIDIARIESSUBSIDIARIEOFDTCC AS WELLAS BYTHENEW YORK STOCKEXCHANGEINC THEAMERICAN
STOCKEXCHANGELLC AND THE NATIONALASSOCIATION OFSECURITIESSECURITIEDEALERSDEALER INC

ACCESSACCES TO THEDTC SYSTEMIS ALSO AVAILABLETO OTHERSOTHER SUCHAS SECURITIESSECURITIEBROKERSBROKER AND DEALERSDEALER BANKSBANK TRUSTCOMPANIESCOMPANIEAND

CLEARINGCORPORATIONSCORPORATIONTHATCLEARTHROUGHOR MAINTAIN CUSTODIALRELATIONSHIPWITH DIRECTPARTICIPANTEITHERDIRECTLYOR

INDIRECTLYWHICHARE REFERREDTO AS INDIRECTPARTICIPANTSPARTICIPANTANDTOGETHERWITHTHE DIRECTPARTICIPANTSPARTICIPANTTHEPARTICIPANTSPARTICIPANT

THE RULESRULE APPLICABLETO DTC ANDITSPARTICIPANTSPARTICIPANTARE ON FILE WITHTHESEC

PURCHASESPURCHASEOF GLOBALSECURITIESSECURITIE UNDERTHEDTC SYSTEMMUST BE MADEBYOR THROUGHDIRECTPARTICIPANTSPARTICIPANTWHOWILL RECEIVE

CREDITFORSUCHPURCHASESPURCHASEOF GLOBALSECURITIESSECURITIEON DTCSDTC RECORDSRECORD THE OWNERSHIPINTERESTOFEACH ACTUALPURCHASEROFEACHGLOBAL
SECURITYOR BENEFICIALOWNER IS IN TUM TO BE RECORDEDON THEDIRECTANDINDIRECTPARTICIPANTSPARTICIPANTRECORDSRECORDBENEFICIALOWNERSOWNER WILL NOT

RECEIVEWRITTENCONFIRMATIONFROM DTC OFTHEIRPURCHASEBUT BENEFICIALOWNERSOWNER ARE EXPECTEDTO RECEIVEWRITTENCONFIRMATIONSCONFIRMATION

PROVIDINGDETAILSDETAILOFTHE TRANSACTIONAS WELLAS PERIODICSTATEMENTSSTATEMENT OF THEIRHOLDINGSHOLDINGFROMTHE DIRECTOR INDIRECTPARTICIPANTTHROUGH
WHICHTHEBENEFICIALOWNER ENTEREDINTO THETRANSACTIONTRANSFERSTRANSFEROF OWNERSHIPINTERESTSINTEREST IN THE GLOBALSECURITIESSECURITIEARE TO BE

ACCOMPLISHEDBYENTRIESENTRIE MADEON THE BOOKSBOOK OFPARTICIPANTSPARTICIPANTACTINGON BEHALFOFBENEFICIALOWNERSOWNER BENEFICIALOWNERSOWNER WILL NOTRECEIVE

CERTIFICATESCERTIFICATEREPRESENTINGTHEIROWNERSHIPINTERESTSINTEREST IN THEGLOBALSECURITIESSECURITIE EXCEPTIN THE EVENT THATUSE OF THE BOOKENTRYSYSTEMFORTHE

GLOBALSECURITIESSECURITIE IS DISCONTINUED

TO FACILITATESUBSEQUENTTRANSFERSTRANSFERALLGLOBALSECURITIESSECURITIEDEPOSITEDBYDIRECTPARTICIPANTSPARTICIPANTWITH DTC ARE REGISTEREDIN THE NAME OF

DTCSDTC PARTNERSHIPNOMINEE CEDE CO OR SUCHOTHERNAME AS MAY BE REQUESTEDBYAN AUTHORIZEDREPRESENTATIVEOF DTC THE

DEPOSITOF GLOBALSECURITIESSECURITIE WITH DTC ANDTHEIR REGISTRATIONIN THE NAME OF CEDE CO OR SUCH OTHERDTC NOMINEE EFFECTNO CHANGEIN
BENEFICIALOWNERSHIPDTC HASNO KNOWLEDGEOFTHEACTUALBENEFICIALOWNERSOWNER OFTHEGLOBALSECURITIESSECURITIE DTCSDTC RECORDSRECORD REFLECTONLYTHE

IDENTITYOF THE DIRECTPARTICIPANTSPARTICIPANTTO WHOSEACCOUNTSACCOUNT SUCHGLOBALSECURITIESSECURITIEARE CREDITEDWHICH MAY OR MAY NOT BE THEBENEFICIALOWNERSOWNER

THE PARTICIPANTSPARTICIPANTWILLREMAINRESPONSIBLEFORKEEPINGACCOUNT OFTHEIRHOLDINGSHOLDINGON BEHALFOFTHEIRCUSTOMERSCUSTOMER

CONVEYANCEOFNOTICESNOTICEANDOTHERCOMMUNICATIONSCOMMUNICATIONBYDTC TODIRECTPARTICIPANTSPARTICIPANTBYDIRECTPARTICIPANTSPARTICIPANTTO INDIRECTPARTICIPANTSPARTICIPANT
ANDBYDIRECTPARTICIPANTSPARTICIPANTAND INDIRECTPARTICIPANTSPARTICIPANTTO BENEFICIALOWNERSOWNER WILL BE GOVERNEDBYARRANGEMENTSARRANGEMENTAMONG THEM SUBJECTTO ANY

STATUTORYOR REGULATORYREQUIREMENTSREQUIREMENTAS MAY BE IN EFFECTFROM TIME TO TIME BENEFICIALOWNERSOWNER OF GLOBALSECURITIESSECURITIE MAY WISHTO TAKE

CERTAINSTEPSSTEP TOAUGMENTTRANSMISSIONTO THEM OF NOTICESNOTICE OFSIGNIFICANTEVENTSEVENT WITH RESPECTTO THE GLOBALSECURITIESSECURITIE SUCH AS

REDEMPTIONSREDEMPTIONTENDERSTENDER DEFAULTSDEFAULTANDPROPOSEDAMENDMENTSAMENDMENT TO THE SECURITYDOCUMENTSDOCUMENT FOR EXAMPLEBENEFICIALOWNERSOWNER OF GLOBAL
SECURITIESSECURITIEMAY WISHTO ASCERTAINTHATTHE NOMINEE HOLDINGTHE GLOBALSECURITIESSECURITIEFORTHEIR BENEFITHASAGREEDTO OBTAIN ANDTRANSMIT
NOTICESNOTICETO BENEFICIALOWNERSOWNER IN THE ALTERNATIVEBENEFICIALOWNERSOWNER MAY WISH TO PROVIDETHEIRNAMESNAME AND ADDRESSESADDRESSE TO THE REGISTRARAND

REQUESTTHATCOPIESCOPIEOF THE NOTICESNOTICEBE PROVIDEDDIRECTLYTO THEM

IF THE GLOBALSECURITIESSECURITIE ARE REDEEMABLEREDEMPTIONNOTICESNOTICE SHALLBE SENT TO CEDE CO LESSLES THAN ALLOFTHE GLOBALSECURITIESSECURITIE

ARC BEINGREDEEMEDDTCSDTC PRACTICEIS TO DETERMINEBYLOTTHEAMOUNT OFTHEINTERESTOFEACHDIRECTPARTICIPANTIN SUCH ISSUE TO BE

REDEEMED

NEITHERDTC NOR CEDE CO NORANY OTHERDTC NOMINEEWILLCONSENTOR VOTEWITH RESPECTTO THEGLOBALSECURITIESSECURITIEUNLESSUNLES
AUTHORIZEDBY DIRECTPARTICIPANTIN ACCORDANCEWITHDTCSDTC PROCEDURESPROCEDUREUNDER ITSUSUAL PROCEDURESPROCEDUREDTC MAILSMAIL AN OMNIBUSOMNIBU PROXY TO

US AS SOON AS POSSIBLEAFTERTHERECORDDATE THE OMNIBUSOMNIBU PROXY ASSIGNSASSIGNCEDE COS CONSENTINGOR VOTINGRIGHTSRIGHTTO THOSE DIRECT

PARTICIPANTSPARTICIPANTWHOSE ACCOUNTSACCOUNT THE GLOBALSECURITIESSECURITIE ARE CREDITEDON THE RECORDDATE IDENTIFIEDIN LISTINGATTACHED TO THE OMNIBUSOMNIBU PROXY

PRINCIPALINTERESTANDPREMIUMPAYMENTSPAYMENT IF ANY ON THE GLOBALSECURITIESSECURITIE WILL BE MADE TO CEDE CO OR SUCH OTHERNOMINEE

AS MAYBEREQUESTEDBY AN AUTHORIZEDREPRESENTATIVEOF DTC DTCSDTC PRACTICEIS TO CREDIT DIRECTPARTICIPANTSPARTICIPANTACCOUNTSACCOUNT UPON DTCSDTC

RECEIPTOF FUNDSFUND AND CORRESPONDINGDETAILINFORMATIONFROMUS OR THE TRUSTEEFOR SUCH SECURITIESSECURITIE ON THE PAYABLEDATE IN ACCORDANCEWITH

THE RESPECTIVEHOLDINGSHOLDINGSHOWN ON DTCSDTC RECORDSRECORD PAYMENTSPAYMENTBYPARTICIPANTSPARTICIPANTTO BENEFICIALOWNERSOWNER WILL BE GOVERNEDBYSTANDING
INSTRUCTIONSINSTRUCTIONAND CUSTOMARYPRACTICESPRACTICEAS IS THE CASE WITHSECURITIESSECURITIEHELDFORTHE ACCOUNTSACCOUNT OF CUSTOMERSCUSTOMER IN BEARER FORM OR REGISTEREDIN

STREET NAME ANDWILLBE THERESPONSIBILITYOF THAT PARTICIPANTANDNOT OFDTC THETRUSTEEFORTHOSESECURITIESSECURITIEOR US SUBJECTTOANY

STATUTORYOR REGULATORYREQUIREMENTSREQUIREMENTAS MAYBEIN EFFECTFROM TIME TO TIME PAYMENTOFPRINCIPALINTERESTANDPREMIUMIF ANY
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ON ANY OFTHEAFOREMENTIONEDSECURITIESSECURITIEREPRESENTEDBYGLOBALSECURITIESSECURITIETO DTC IS THE RESPONSIBILITYOFTHE APPROPRIATETRUSTEEAND US

DISBURSEMENTOFTHOSEPAYMENTSPAYMENT TO DIRECTPARTICIPANTSPARTICIPANTSHALLBE THE RESPONSIBILITYOFDTC ANDDISBURSEMENTOF THOSE PAYMENTSPAYMENT TO THE

BENEFICIALOWNERSOWNER SHALLBE THERESPONSIBILITYOFTHEPARTICIPANTSPARTICIPANT

DTC MAY DISCONTINUEPROVIDINGITSSERVICESSERVICEAS SECURITIESSECURITIEDEPOSITARYWITH RESPECTTO THE GLOBALSECURITIESSECURITIEAT ANY TIMEBYGIVING
US REASONABLE NOTICE ALTHOUGHDTC HASAGREEDTO THEFOREGOINGPROCEDURESPROCEDUREIN ORDERTO FACILITATETRANSFERSTRANSFER OF BENEFICIALOWNERSHIP
INTERESTSINTEREST IN THEGLOBALSECURITIESSECURITIEAMONGPARTICIPANTSPARTICIPANTIT IS UNDERNO OBLIGATIONTO PERFORMOR CONTINUETOPERFORMTHOSEPROCEDURESPROCEDUREAND

THOSEPROCEDURESPROCEDUREMAY BE DISCONTINUEDATANY TIME

THE UNDERWRITERSUNDERWRITERDEALERSDEALEROR AGENTSAGENT OF ANY OFTHESECURITIESSECURITIEMAY BE DIRECTPARTICIPANTSPARTICIPANTOF DTC

NONE OF THE TRUSTEESTRUSTEEUS OR ANY AGENTFORPAYMENTON OR REGISTRATIONOF TRANSFEROR EXCHANGEOFANY GLOBALSECURITYWILLHAVE

ANY RESPONSIBILITYOR LIABILITYFORANYASPECTOFTHERECORDSRECORD RELATINGTO OR PAYMENTSPAYMENT MADEON ACCOUNT OFBENEFICIALINTERESTSINTERESTIN THAT

GLOBALSECURITYOR FORMAINTAININGSUPERVISINGOR REVIEWINGANY RECORDSRECORDRELATINGTO THOSE BENEFICIALINTERESTSINTEREST

PLAN OF DISTRIBUTION

WE MAY SELLTHE SECURITIESSECURITIETHROUGHUNDERWRITERSUNDERWRITEROR DEALERSDEALER THROUGHAGENTSAGENT OR THROUGHCOMBINATION OFTHESEMETHODSMETHOD THE

APPLICABLEPROSPECTUSPROSPECTUSUPPLEMENTWILLCONTAINSPECIFICINFORMATIONRELATINGTO THE TERMSTERM OF THE OFFERINGINCLUDING

THENAME OR NAMESNAME OF ANY UNDERWRITERSUNDERWRITERDEALERSDEALEROR AGENTSAGENT

THE PURCHASEPRICEOF THE SECURITIESSECURITIEAND THENET PROCEEDSPROCEEDTO US FROM THE SALE

ANYUNDERWRITINGDISCOUNTSDISCOUNTAND OTHERITEMSITEM CONSTITUTINGUNDERWRITERSUNDERWRITERCOMPENSATIONAND

THE INITIAL PUBLICOFFERINGPRICEANDANY DISCOUNTSDISCOUNTOR CONCESSIONSCONCESSIONALLOWEDOR REALLOWEDOR PAIDTO DEALERSDEALER

THE INITIALPUBLICOFFERINGPRICEAND ANY DISCOUNTSDISCOUNTOR CONCESSIONSCONCESSIONALLOWEDOR REALLOWEDOR PAIDTO DEALERSDEALERMAY BE CHANGED
FROMTIME TO TIME

BY UNDERWRITERSUNDERWRITER

IF UNDERWRITERSUNDERWRITER ARE USEDIN AN OFFERINGTHE SECURITIESSECURITIEWILL BE ACQUIREDBYTHE UNDERWRITERSUNDERWRITERFORTHEIROWN ACCOUNT ANDMAY BE

RESOLDFROM TIMETO TIME IN ONE OR MORE TRANSACTIONSTRANSACTIONINCLUDINGNEGOTIATEDTRANSACTIONSTRANSACTIONAT FIXEDPUBLICOFFERINGPRICEOR AT VARYING
PRICESPRICEDETERMINEDAT THE TIME OF SALE THE SECURITIESSECURITIEMAY BE OFFEREDTO THE PUBLICEITHERTHROUGHUNDERWRITINGSYNDICATESSYNDICATEREPRESENTED
BYONE OR MORE MANAGINGUNDERWRITERSUNDERWRITEROR DIRECTLYBYONE OR MORE OFTHOSE FIRMSFIRM THE SPECIFICMANAGINGUNDERWRITEROR UNDERWRITERSUNDERWRITER
IF ANY WILLBE NAMED IN THEPROSPECTUSPROSPECTUSUPPLEMENTRELATINGTO THE PARTICULARSECURITIESSECURITIETOGETHERWITH THE MEMBERSMEMBER OFTHEUNDERWRITING
SYNDICATEIF ANY UNLESSUNLES OTHERWISESETFORTHIN THE APPLICABLEPROSPECTUSPROSPECTUSUPPLEMENTTHE OBLIGATIONSOBLIGATIONOF THE UNDERWRITERSUNDERWRITERTOPURCHASE
THE PARTICULARSECURITIESSECURITIE WILLBE SUBJECTTO SPECIFIEDCONDITIONSCONDITIONPRECEDENTAND THE UNDERWRITERSUNDERWRITERWILLBE OBLIGATEDTO PURCHASEALLOFTHE

SECURITIESSECURITIEBEINGOFFEREDIF ANY ARE PURCHASED

BY DEALERSDEALER

IF DEALERSDEALERARE USED IN THE SALEUNLESSUNLES OTHERWISESPECIFIEDIN THE APPLICABLEPROSPECTUSPROSPECTUSUPPLEMENTWE WILL SELL THE SECURITIESSECURITIE

TO THEDEALERSDEALERAS PRINCIPALSPRINCIPALTHE DEALERSDEALERMAY THEN RESELLTHESECURITIESSECURITIE TO THE PUBLICAT VARYINGPRICESPRICETO BE DETERMINEDBYTHEDEALERSDEALERAT

THE TIME OF RESALE THE APPLICABLEPROSPECTUSPROSPECTUSUPPLEMENTWILL CONTAIN MORE INFORMATIONABOUT THEDEALERSDEALER INCLUDINGTHENAMESNAME OF THE

DEALERSDEALER AND THETERMSTERM OFOUR AGREEMENTWITHTHEM

BY AGENTSAGENT

WE MAY SELLTHESECURITIESSECURITIEDIRECTLYOR THROUGHAGENTSAGENTWE DESIGNATEFROM TIME TO TIME THE APPLICABLEPROSPECTUSPROSPECTUSUPPLEMENT
WILL SET FORTHTHENAME OF ANY AGENTINVOLVED IN THE OFFEROR SALE OFTHE SECURITIESSECURITIE IN RESPECTOF
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WHICHTHATPROSPECTUSPROSPECTUSUPPLEMENTIS DELIVEREDANDANY COMMISSIONSCOMMISSION PAYABLEBYUS TO THATAGENTUNLESSUNLES OTHERWISEINDICATEDIN THE

APPLICABLEPROSPECTUSPROSPECTUSUPPLEMENTANY AGENTWILLBE ACTINGON BESTEFFORTSEFFORTBASISBASI FORTHEPERIODOFITSAPPOINTMENT

IONH OF UNDERWRITERSUNDERWRITER

ANYUNDERWRITERSUNDERWRITERDEALERSDEALEROR AGENTSAGENTPARTICIPATINGIN THEDISTRIBUTIONOF THE SECURITIESSECURITIEMAY BE DEEMEDTO BE UNDERWRITERSUNDERWRITERAS

DEFINEDIN THESECURITIESSECURITIEACT OF1933 ANDANY DISCOUNTSDISCOUNTOR COMMISSIONSCOMMISSION RECEIVEDBYTHEMON THESALE OR RESALEOFTHESECURITIESSECURITIEMAY

BE DEEMEDTOBE UNDERWRITINGDISCOUNTSDISCOUNTAND COMMISSIONSCOMMISSION UNDERTHESECURITIESSECURITIEACT ANYUNDERWRITERSUNDERWRITERDEALERSDEALEROR AGENTSAGENT WILLBE
IDENTIFIEDANDTHEIR COMPENSATIONFROM US WILLBE DESCRIBEDIN THEAPPLICABLEPROSPECTUSPROSPECTUSUPPLEMENT

WE MAY AGREEWITH THE UNDERWRITERSUNDERWRITERDEALERSDEALER ANDAGENTSAGENT TO INDEMNIFYTHEMAGAINSTCERTAIN CIVIL LIABILITIESLIABILITIE INCLUDINGLIABILITIESLIABILITIE

UNDERTHE SECURITIESSECURITIEACT ANDTO CONTRIBUTEWITH RESPECTTO PAYMENTSPAYMENT WHICH THEUNDERWRITERSUNDERWRITERDEALERSDEALEROR AGENTSAGENTMAY BE REQUIREDTO

MAKE IN RESPECTOF THESE LIABILITIESLIABILITIE

UNDERWRITERSUNDERWRITERDEALERSDEALERAND AGENTSAGENT MAY BE CUSTOMERSCUSTOMER OFENGAGE IN TRANSACTIONSTRANSACTIONWITH OR PERFORMSERVICESSERVICEFORUS IN THEORDINARY
COURSE OFTHEIRBUSINESSESBUSINESSE

MARKET FOR THESECURITIESSECURITIE

UNLESSUNLES OTHERWISESPECIFIEDIN PROSPECTUSPROSPECTUSUPPLEMENTTHE SECURITIESSECURITIEWILL NOT BE LISTEDON NATIONALSECURITIESSECURITIEEXCHANGEWE

CANNOT ASSURE THAT ANY BROKERDEALERWILL MAKE MARKETIN ANY SERIESSERIE OFTHESECURITIESSECURITIEOR THE LIQUIDITYOFTHETRADINGMARKETFORANY OF

THE SECURITIESSECURITIE

LEGAL MATTERSMATTER

UNLESSUNLES OTHERWISESPECIFIEDIN THEAPPLICABLEPROSPECTUSPROSPECTUSUPPLEMENTSIDLEYAUSTIN LLP CHICAGOILLINOISILLINOI WILLRENDERAN

OPINIONAS TO THE VALIDITYOFTHE SECURITIESSECURITIE FORUS AND WINSTON STRAWN LLP CHICAGOILLINOISILLINOI WILLRENDERAN OPINIONAS TO THEVALIDITY
OF THE SECURITIESSECURITIEFORANY UNDERWRITERSUNDERWRITERDEALERSDEALER PURCHASERSPURCHASEROR AGENTSAGENT WINSTON STRAWN LLP PROVIDESPROVIDELEGALSERVICESSERVICETO EXELON ANDITS

SUBSIDIARIESSUBSIDIARIE INCLUDINGUS FROM TIMETO TIME

EXPERTSEXPERT

THE CONSOLIDATEDFINANCIALSTATEMENTSSTATEMENT OFCOMMONWEALTHEDISONCOMPANYINCORPORATEDIN THISTHI PROSPECTUSPROSPECTUBYREFERENCETO THE

ANNUALREPORTON FORM 10K OF COMMONWEALTHEDISONCOMPANYFORTHE YEAR ENDEDDECEMBER31 2005 HAVE BEENSO INCORPORATED
IN RELIANCE ON THE REPORTOF PRICEWATERHOUSECOOPERSPRICEWATERHOUSECOOPERLLP AN INDEPENDENTREGISTEREDPUBLICACCOUNTINGFIRM GIVENON THE AUTHORITYOF

SAIDFIRM AS EXPERTSEXPERTIN AUDITINGAND ACCOUNTING

WHERE YOU CAN FIND MORE INFORMATION

WE FILEANNUALQUARTERLYAND CURRENTREPORTSREPORTINFORMATION STATEMENTSSTATEMENT AND OTHERINFORMATIONWITHTHESEC YOU MAY READAND

COPY ANY DOCUMENTTHATWE FILE WITHTHE SEC ATTHE PUBLICREFERENCEROOM OFTHE SEC AT 100 STREETNE WASHINGTONDC

20549 INFORMATIONON THE OPERATIONOFTHEPUBLICREFERENCEROOM MAY BE OBTAINEDBYCALLINGTHESEC AT L800SEC0330 OUR

SEC FILINGSFILINGARE ALSOAVAILABLE TO THEPUBLICOVER THE INTERNET ON THE SECSSEC WEB SITE AT WW YOU CAN ALSO INSPECT
REPORTSREPORTANDOTHERINFORMATIONWE FILEATTHE OFFICESOFFICE OFTHE NEW YORK STOCK EXCHANGEINC 20 BROAD STREETNEW YORK NEW YORK

10005

THE SEC ALLOWSALLOW US TO INCORPORATEBYREFERENCETHE INFORMATIONWE FILE WITH IT WHICHMEANSMEAN THATWE CAN DISCLOSE IMPORTANT
INFORMATIONTO YOU BYREFERRINGYOU TOPREVIOUSLYFILEDDOCUMENTSDOCUMENT THE INFORMATIONINCORPORATEDBYREFERENCEIS CONSIDEREDTO BE PART
OFTHISTHI PROSPECTUSPROSPECTUANDINFORMATIONTHATWE FILE LATERWITHTHE SEC WILL AUTOMATICALLYUPDATEANDSUPERSEDETHISTHI INFORMATIONWE

INCORPORATEBYREFERENCETHE FOLLOWINGDOCUMENTSDOCUMENTWE HAVEFILEDWITH THE SEC FILENUMBER 11839

OUR ANNUAL REPORTON FORM 10K FORTHE YEAR ENDED DECEMBER31 2005 FILED WITHTHE SEC ON FEBRUARY15 2006
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OUR QUARTERLYREPORTON FORM I0Q FOR THE FISCALQUARTERENDEDMARCH31 2006 FILEDWITHTHE SEC ON APRIL26 2006

AND

OURCURRENTREPORTSREPORTON FORM 8K DATED

JANUARY23 2006 ANDFILEDWITHTHESEC ON JANUARY27 2006

JANUARY27 2006 ANDFILEDWITH THE SEC ON JANUARY30 2006

FEBRUARY2006 ANDFILEDWITH THESEC ON FEBRUARY2006

FEBRUARY20 2006 ANDFILEDWITH THESEC ON FEBRUARY21 2006

FEBRUARY22 2006 AND FILEDWITH THE SEC ON FEBRUARY23 2006

FEBRUARY24 2006 ANDFILED WITH THE SEC ON FEBRUARY24 2006 AND

MARCH 2006 ANDFILEDWITH THE SEC ON MARCH 2006

ANYFUTUREFILINGSFILINGTHATWE MAKE WITH THE SEC UNDERSECTIONSSECTION 13A 13C 14 OR 15D OF THE SECURITIESSECURITIEEXCHANGEACT OF

1934 AFTERTHE DATE OF THISTHI PROSPECTUSPROSPECTUANDUNTILWE OR ANY UNDERWRITERSUNDERWRITERSELLALLOFTHE SECURITIESSECURITIECOVEREDBYTHISTHI REGISTRATIONSTATEMENT

SHALLBE DEEMEDTOBE INCORPORATEDBYREFERENCEIN THISTHI PROSPECTUSPROSPECTUFROM THE DATE SUCHDOCUMENTSDOCUMENT ARE FILED

IN ADDITIONTOTHE RESOURCESRESOURCE MAINTAINED BYTHE SEC YOU MAY ALSOOBTAIN THESEFILINGSFILINGATNO COSTBYWRITINGUS AT

COMMONWEALTHEDISON COMPANY10 SOUTHDEARBORN STREET36TH FLOORPO BOX 805379 CHICAGOILLINOISILLINOI 606805379 ATTENTION

DIRECTORINVESTOR RELATIONSRELATION OR BYCALLINGUS AT 312 3942345
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PROSPECTUSPROSPECTU SUPPLEMENT

TO PROSPECTUSPROSPECTU DATED FEBRUARY 10 2004

1700000000

EXELON CORPORATION
400000000 445 SENIOR NOTESNOTE DUE 2010

800000000 490 SENIOR NOTESNOTE DUE 2015

500000000 5625 SENIOR NOTESNOTE DUE 2035

THE NOTESNOTE WILL BEAR INTERESTAS SET FORTHABOVE INTERESTON EACH SERIESSERIE OF NOTESNOTE IS PAYABLEON JUNE 15 AND DECEMBER 15 OF

EACH YEAR BEGINNINGON DECEMBER 15 2005 EACH SERIESSERIE OF NOTESNOTE WILL MATURE ON JUNE 15 OF ITS RESPECTIVEYEAR OF MATURITYWE

MAY REDEEM SOME OR ALL OF THE NOTESNOTE OF ANY SERIESSERIE AT ANY TIME PRIORTO MATURITYAT REDEMPTIONPRICEDESCRIBED UNDER THE

CAPTIONDESCRIPTIONOF THE SENIOR NOTESNOTE REDEMPTIONAT OUR OPTION

THE NOTESNOTE WILL BE OUR SENIOR OBLIGATIONSOBLIGATIONAND WILL RANK EQUALLYWITH ALL OF OUR OTHERUNSECURED SENIOR INDEBTEDNESSINDEBTEDNES

INVESTINGIN THENOTESNOTE INVOLVESINVOLVE RISKSRISK SEE RISK FACTORSFACTOR BEGINNINGON PAGE S5 OF THISTHI

PROSPECTUSPROSPECTUSUPPLEMENTAND ON PAGE OF THE ACCOMPANYINGPROSPECTUSPROSPECTU

NEITHER THE SECURITIESSECURITIE AND EXCHANGECOMMISSION NOR ANY STATE SECURITIESSECURITIE COMMISSION HAS APPROVEDOR DISAPPROVEDOF THE

NOTESNOTE OR DETERMINED IF THISTHI PROSPECTUSPROSPECTUSUPPLEMENTOR THE ACCOMPANYINGPROSPECTUSPROSPECTUIS TRUTHFULOR COMPLETEANY REPRESENTATIONTO

THE CONTRARYIS CRIMINAL OFFENSE

PER PER PER

445 SENIOR NOTE 490 SENIOR NOTE 5625 SENIOR NOTE

UH DUE UH DUE UH

PUBLIC OFFERINGPRICE 99906 99858 99740 1697188000

UNDERWRITINGDISCOUNT 0600 0650 0875 11975000
PROCEEDSPROCEED TO EXELON BEFOREEXPENSESEXPENSE 99306 99208 98865 1685213000

INTERESTON THE NOTESNOTE WILL ACCRUE FROM JUNE 2005 TO DATE OF DELIVERY

THE UNDERWRITERSUNDERWRITER EXPECTTO DELIVERTHE NOTESNOTE IN BOOKENTRYFORM ONLYTHROUGHTHE DEPOSITORYTRUST COMPANYON OR ABOUT

JUNE 2005

TH BOOKRUNNINGMANAGERSMANAGER

CITIGROUP MERRILL LYNCH CO
GLOBAL

BANC OF AMERICA SECURITIESSECURITIE LLC BARCLAYSBARCLAYCAPITAL
2035 NOTESNOTE 2015 NOTESNOTE

CREDIT SUISSE FIRST BOSTON DEUTSCHE BANK SECURITIESSECURITIE
2015 NOTESNOTE 2010 NOTESNOTE

SENIOR COMANAGERSCOMANAGER
UBS INVESTMENT BANK WACHOVIA SECURITIESSECURITIE

COMANAGERSCOMANAGER

ABN AMRO INCORPORATED BNP PARIBASPARIBA

BNY CAPITALMARKETSMARKET INC CAPITALMANAGEMENT GROUPSECURITIESSECURITIE LLC

DRESDNER KLEINWORT WASSERSTEIN KEYBANCCAPITALMARKETSMARKET

LOOP CAPITALMARKETSMARKET LLC PIPERJAIFRAY
RAMIREZ CO INC SCOTIA CAPITAL
THE WILLIAMSWILLIAM CAPITALGROUP WELLSWELL FARGOSECURITIESSECURITIE

JUNE 2005



YOU SHOULDRELYONLYON THE INFORMATION CONTAINEDIN OR INCORPORATEDBYREFERENCEIN THISTHI PROSPECTUSPROSPECTU

SUPPLEMENTAND THE ACCOMPANYINGPROSPECTUSPROSPECTU WE HAVE NOT AND THE UNDERWRITERSUNDERWRITER HAVE NOT AUTHORIZEDANY

OTHERPERSONTO PROVIDEYOU WITH DIFFERENTINFORMATION IF ANYONE PROVIDESPROVIDEYOU WITH DIFFERENTOR INCONSISTENT

INFORMATIONYOU SHOULDNOT RELYON IT WE ARE NOT AND THE UNDERWRITERSUNDERWRITER ARE NOT MAKINGAN OFFERTO SELLTHESE

SECURITIESSECURITIE IN ANY JURISDICTIONWHERE THE OFFEROR SALEIS NOT PERMITTEDYOU SHOULDNOT ASSUME THATTHE

INFORMATION APPEARINGIN THISTHI PROSPECTUSPROSPECTUSUPPLEMENTAND THEACCOMPANYINGPROSPECTUSPROSPECTUAS WELLAS INFORMATION

WE PREVIOUSLYFILED WITH THE SECURITIESSECURITIE AND EXCHANGECOMMISSION AND INCORPORATEDBYREFERENCEIS ACCURATE AS

OFANY DATE OTHERTHAN ITSRESPECTIVEDATE OUR BUSINESSBUSINES FINANCIAL CONDITIONRESULTSRESULT OF OPERATIONSOPERATIONAND PROSPECTSPROSPECT

MAY HAVE CHANGEDSINCE THAT DATE
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ABOUT THISTHI PROSPECTUSPROSPECTU SUPPLEMENT

THISTHI PROSPECTUSPROSPECTUSUPPLEMENTAND THEACCOMPANYINGPROSPECTUSPROSPECTUCONTAININFORMATIONABOUTOUR COMPANY AND

ABOUTTHENOTESNOTE THEYALSOREFERTO INFORMATIONCONTAINEDIN OTHERDOCUMENTSDOCUMENT THATWE FILEWITH THESECURITIESSECURITIE AND

EXCHANGECOMMISSION SEC ANY STATEMENT CONTAINEDIN THISTHI PROSPECTUSPROSPECTUSUPPLEMENTTHE ACCOMPANYINGPROSPECTUSPROSPECTUOR

IN DOCUMENTALLOR PORTIONOF WHICH IS INCORPORATEDBYREFERENCEHEREINSHALLBE MODIFIED OR SUPERSEDEDFOR

PURPOSESPURPOSE OFTHISTHI PROSPECTUSPROSPECTUSUPPLEMENTAND THEACCOMPANYINGPROSPECTUSPROSPECTUTO THE EXTENT THAT STATEMENT CONTAINEDIN THISTHI

PROSPECTUSPROSPECTUSUPPLEMENTTHEACCOMPANYINGPROSPECTUSPROSPECTUANY SUPPLEMENTOR ANY DOCUMENTINCORPORATEDBYREFERENCE

MODIFIESMODIFIE OR SUPERSEDESSUPERSEDETHATSTATEMENT ANYSTATEMENT SO MODIFIED OR SUPERSEDEDSHALLNOT EXCEPTAS SO MODIFIED OR

SUPERSEDEDCONSTITUTE PARTOFTHISTHI PROSPECTUSPROSPECTUSUPPLEMENTAND THEACCOMPANYINGPROSPECTUSPROSPECTU

WHEN WE REFERTO EXELON THE COMPANYWE OUR OR US IN THISTHI PROSPECTUSPROSPECTUSUPPLEMENTUNLESSUNLES THE

CONTEXT OTHERWISEREQUIRESREQUIREWE MEAN EXELONCORPORATIONTOGETHERWITH OUR SUBSIDIARIESSUBSIDIARIE

DOCUMENTSDOCUMENT INCORPORATED BY REFERENCE

THE SEC ALLOWSALLOW US TO INCORPORATEBYREFERENCEINFORMATIONTHATWE FILEWITH THESEC WHICH MEANSMEAN THATWE

CAN DISCLOSEIMPORTANTINFORMATIONTO YOU BYREFERRINGYOU TO OTHERDOCUMENTSDOCUMENT WE FILEWITH THESEC THE INFORMATION

INCORPORATEDBYREFERENCEIS AN IMPORTANTPARTOFTHISTHI PROSPECTUSPROSPECTUSUPPLEMENTANDTHEACCOMPANYINGPROSPECTUSPROSPECTUAND

INFORMATIONTHATWE FILELATERWITH THESEC WILLAUTOMATICALLYUPDATEAND SUPERSEDETHISTHI INFORMATION WE INCORPORATEBY
REFERENCETHEDOCUMENTSDOCUMENT LISTEDBELOWAND ANY FUTUREFILINGSFILINGWE MAKE WITH THE SEC UNDERSECTION13A 13C 14 OR

15D OFTHE SECURITIESSECURITIE EXCHANGEACT OF 1934 AS AMENDED EXCHANGEACT PRIORTO THE TERMINATIONOFANY OFFERINGOF

THE NOTESNOTE MADE BYTHISTHI PROSPECTUSPROSPECTUSUPPLEMENTANDTHEACCOMPANYINGPROSPECTUSPROSPECTUEXCLUDINGANY INFORMATIONFURNISHED

PURSUANTTO ITEMSITEM 202 OR 701 ON ANY CURRENTREPORTON FORM 8K

EXELONSEXELON ANNUAL REPORTON FORM 10K FORTHE YEAR ENDEDDECEMBER 31 2004

EXELONSEXELON QUARTERLYREPORTON FORM 10Q FORTHEQUARTERENDEDMARCH 31 2005 AND

EXELONSEXELON CURRENTREPORTSREPORTON FORM 8K FILEDON JANUARY28 2005 FEBRUARY2005 FEBRUARY2005

FEBRUARY22 2005 FEBRUARY25 2005 MARCH 2005 MARCH 2005 MARCH 30 2005 APRIL 2005
APRIL 2005 APRIL27 2005 MAY 10 2005 AND MAY 13 2005

UPONWRITTENOR ORALREQUESTWE WILLPROVIDEWITHOUTCHARGETO EACHPERSON INCLUDINGANY BENEFICIALOWNER TO

WHOM THISTHI PROSPECTUSPROSPECTUSUPPLEMENTAND THEACCOMPANYINGPROSPECTUSPROSPECTUARE DELIVERED COPY OF ANY OR ALLOFTHE DOCUMENTSDOCUMENT

WHICH ARE INCORPORATEDIN THISTHI PROSPECTUSPROSPECTUSUPPLEMENTAND THEACCOMPANYINGPROSPECTUSPROSPECTUBYREFERENCEOTHERTHAN

EXHIBITSEXHIBIT TO THOSEDOCUMENTSDOCUMENT UNLESSUNLES THOSEEXHIBITSEXHIBIT ARE SPECIFICALLYINCORPORATEDBYREFERENCEINTOTHE DOCUMENTSDOCUMENT THATTHISTHI

PROSPECTUSPROSPECTUSUPPLEMENTAND THEACCOMPANYINGPROSPECTUSPROSPECTUINCORPORATEWRITTENOR ORALREQUESTSREQUESTFORCOPIESCOPIESHOULDBE
DIRECTEDTO THE ADDRESSADDRES SET FORTHON PAGE OFTHEACCOMPANYINGPROSPECTUSPROSPECTUUNDERWHERE YOU CAN FIND MORE

INFORMATION

SI



FORWARDLOOKING STATEMENTSSTATEMENT

EXCEPTFORTHE HISTORICALINFORMATIONCONTAINEDHEREINCERTAINOFTHE MATTERSMATTER DISCUSSEDOR INCORPORATEDBY
REFERENCEIN THISTHI PROSPECTUSPROSPECTUSUPPLEMENTOR THEACCOMPANYINGPROSPECTUSPROSPECTUARE FORWARDLOOKINGSTATEMENTSSTATEMENTWITHIN THE

MEANINGOFTHE PRIVATESECURITIESSECURITIE LITIGATIONREFORM ACT OF 1995 THATARE SUBJECTTO RISKSRISK AND UNCERTAINTIESUNCERTAINTIE THE FACTORSFACTOR

THATCOULDCAUSE ACTUALRESULTSRESULTTO DIFFERMATERIALLYFROMTHEFORWARDLOOKINGSTATEMENTSSTATEMENT MADE BYUS INCLUDETHOSEFACTORSFACTOR

DISCUSSEDIN

OUR ANNUAL REPORTON FORM 10K FORTHE YEARENDEDDECEMBER 31 2004

OUR CURRENTREPORTSREPORTON FORM 8K FILED ON FEBRUARY 2005 AND MAY13 2005 INCLUDINGTHOSEDISCUSSED

IN EXHIBIT 992 MANAGEMENTSMANAGEMENTDISCUSSION AND ANALYSISANALYSIOFFINANCIAL CONDITION AND RESULTSRESULT OFOPERATIONSOPERATION
EXELON BUSINESSBUSINES OUTLOOKAND THECHALLENGESCHALLENGEIN MANAGINGTHE BUSINESSBUSINES AND EXHIBIT 993 FINANCIAL

STATEMENTSSTATEMENT AND SUPPLEMENTARYDATA EXELON CORPORATIONAND

OTHERFACTORSFACTORDISCUSSEDIN OUR FILINGSFILINGWITH THE SEC INCORPORATEDHEREINBYREFERENCE

YOU ARE CAUTIONEDNOT TO PLACEUNDUE RELIANCEON THESEFORWARDLOOKINGSTATEMENTSSTATEMENT WHICH APPLYONLYAS OFTHE

DATEOFTHISTHI PROSPECTUSPROSPECTUSUPPLEMENTWE EXPRESSLYDISCLAIM ANY OBLIGATIONOR UNDERTAKINGTO PUBLICLYRELEASEANY REVISION

TO OUR FORWARDLOOKINGSTATEMENTSSTATEMENT TO REFLECTEVENTSEVENT OR CIRCUMSTANCESCIRCUMSTANCEAFTERTHE DATEOFTHISTHI PROSPECTUSPROSPECTUSUPPLEMENT

S2



SUMMARY

THE FOLLOWINGINFORMATIONIS QUALIFIEDIN ITSENTIRETYBYTHEMORE DETAILEDINFORMATIONAPPEARINGELSEWHEREIN

THISTHI PROSPECTUSPROSPECTUSUPPLEMENTAND THEACCOMPANYINGPROSPECTUSPROSPECTUOR INCORPORATEDHEREINBYREFERENCEAN INVESTMENTIN THE

NOTESNOTE INVOLVESINVOLVE CERTAINRISKSRISK RELATINGTO OUR BUSINESSBUSINES PROSPECTSPROSPECTFINANCIALCONDITIONAND RESULTSRESULTOFOPERATIONAND OTHER

RISKSRISK RELATINGTO THETERMSTERM OFTHE NOTESNOTE THESE RISKSRISK ARE DESCRIBEDUNDERRISK FACTORSFACTOR ON PAGE S5 BELOW

EXELON CORPORATION

GENERAL

WE ARE REGISTEREDPUBLICUTILITYHOLDINGCOMPANY OPERATINGTHROUGHSUBSIDIARIESSUBSIDIARIE IN TWO BUSINESSBUSINES SEGMENTSSEGMENT

ENERGYDELIVERYWHOSEBUSINESSESBUSINESSE INCLUDETHEPURCHASEAND REGULATEDRETAILSALEOFELECTRICITYAND

DISTRIBUTIONAND TRANSMISSIONSERVICESSERVICE BYCOMMONWEALTH EDISON COMPANYCORNEDIN NORTHERNILLINOISILLINOI

AND PECO ENERGYCOMPANYPECO IN SOUTHEASTERNPENNSYLVANIAAND THEPURCHASEAND RETAILSALEOF

NATURALGAS AND DISTRIBUTIONSERVICESSERVICE BYPECO IN THEPENNSYLVANIACOUNTIESCOUNTIE SURROUNDINGTHECITYOF

PHILADELPHIA

GENERATIONCONSISTINGPRINCIPALLYOF THEELECTRICGENERATINGFACILITIESFACILITIE AND WHOLESALEENERGYMARKETING
OPERATIONSOPERATIONOFEXELON GENERATIONCOMPANYLLC GENERATIONTHECOMPETITIVERETAILSALESSALE BUSINESSBUSINES OF

EXELON ENERGYCOMPANYEXELONENERGYAND CERTAINOTHERGENERATIONPROJECTSPROJECT

WE SOLDOR WOUNDDOWN SUBSTANTIALLYALLCOMPONENTSCOMPONENTOFEXELON ENTERPRISESENTERPRISECOMPANYLLC ENTERPRISESENTERPRISEIN
2004 AND 2003 AS RESULTAS OFJANUARY2005 ENTERPRISESENTERPRISEIS NO LONGERREPORTEDAS SEGMENTSEE EXELONSEXELON CURRENT

REPORTON FORM 8K FILEDON MAY 13 2005

OUR PRINCIPALEXECUTIVEOFFICESOFFICE ARE LOCATEDAT 10 SOUTHDEARBORNSTREET FLOORPO BOX 805379 CHICAGO
ILLINOISILLINOI 606805379 AND OUR TELEPHONENUMBER IS 312 3944321

PROPOSEDMERGERWITHPUBLIC SERVICEENTERPRISEGROUPINCORPORATED

ON DECEMBER 20 2004 WE ENTEREDINTOAN AGREEMENTAND PLAN OFMERGERMERGERAGREEMENTWITH PUBLIC

SERVICEENTERPRISEGROUPINCORPORATEDPSEG THEHOLDINGCOMPANY FORELECTRICAND GASUTILITYBUSINESSESBUSINESSE PRIMARILY
LOCATEDAND SERVINGCUSTOMERSCUSTOMER IN NEW JERSEYWHEREBYPSEG WILLBE MERGEDWITH AND INTOEXELON MERGER UNDER THE

MERGERAGREEMENTEACHSHAREOFPSEG COMMON STOCKWILLBE CONVERTEDINTO 1225 SHARESSHARE OFOUR COMMON STOCKAND

WE WILL BE THESURVIVINGENTITYIN THEMERGERIF THEMERGERIS COMPLETEDWE WILLCONTINUEAS THE SURVIVINGCORPORATION
AND WILL CHANGEOUR NAME TO EXELONELECTRIC GAS CORPORATION

THE MERGERAGREEMENTHASBEENUNANIMOUSLYAPPROVEDBYBOTHCOMPANIESCOMPANIEBOARDSBOARD OF DIRECTORSDIRECTORBUT

CONSUMMATIONOFTHEMERGERIS CONTINGENTUPON AMONG OTHERTHINGSTHINGTHEAPPROVALBYSHAREHOLDERSSHAREHOLDEROFBOTHCOMPANIESCOMPANIE
ANTITRUSTCLEARANCEAND NUMBER OFREGULATORYAPPROVALSAPPROVALOR REVIEWSREVIEW BYFEDERALAND STATEENERGY AUTHORITIESAUTHORITIE THE PARTIESPARTIE
HAVE MADE CERTAINOFTHEREGULATORYFILINGSFILINGTO OBTAINNECESSARYREGULATORYAPPROVALSAPPROVAL

WHEN WE AND PSEG ANNOUNCEDTHEMERGERAGREEMENTON DECEMBER 20 2004 WE INDICATEDTHATWE EXPECTED
TO CLOSETHETRANSACTIONIN 12 TO 15 MONTHSMONTH WHILE WE BELIEVE THATTHISTHI OBJECTIVEIS REASONABLYACHIEVABLEASSUMINGWE

AND PSEG ARE ABLETO REACHSETTLEMENTSSETTLEMENTWITH INTERESTEDPARTIESPARTIEAND THOSESETTLEMENTSSETTLEMENTARE APPROVEDBYTHEAPPLICABLE
REGULATORYAUTHORITIESAUTHORITIESEE THE PROPOSEDMERGER REGULATORYMATTERSMATTER RELATINGTOTHEPROPOSEDMERGERON PAGE S29

BELOW IF SETTLEMENTSSETTLEMENTARE NOT REACHEDWE EXPECTTHATASSUMINGALLOTHERCONDITIONSCONDITION TO COMPLETIONOFTHEMERGERARE

SATISFIEDTHECLOSINGOF THEMERGERWILL OCCUR IN THE SECONDQUARTEROF2006 IF THE FEDERALENERGYREGULATORY
COMMISSION FERC WERE TO HOLD HEARINGON THE APPLICATIONRELATINGTO THEMERGERTHEANTICIPATEDCLOSINGWOULDBE

EXTENDEDINTO MID2006 OR PERHAPSPERHAPLATER

FOR ADDITIONAL INFORMATION RELATEDTO THE MERGERSEE THE PROPOSEDMERGERON PAGE S1O BELOW
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THE SENIOR NOTESNOTE

ISSUER EXELON CORPORATION

SECURITIESSECURITIE OFFERED AN AGGREGATEOF1700000000 IN SENIORNOTESNOTE CONSISTINGOF445 SENIORNOTESNOTE DUE 2010
490 SENIOR NOTESNOTE DUE 2015 AND 5625 SENIORNOTESNOTE DUE 2035 WHICH NOTESNOTE ARE BEING
ISSUEDUNDERTHE INDENTUREDATEDAS OFMAY 2001 INDENTUREBETWEENEXELON AND JP

MORGANTRUSTCOMPANYNATIONALASSOCIATIONFORMERLYKNOWN AS CHASE MANHATTANTRUST

COMPANY NATIONALASSOCIATIONAS TRUSTEE

INTERESTPAYMENTDATESDATE JUNE 15 AND DECEMBER 15 OFEACHYEAR BEGINNINGDECEMBER 15 2005

MATURITY THE 445 SENIORNOTESNOTE DUE 2010 WILLMATURE ON JUNE 15 2010 THE 490 SENIORNOTESNOTE

DUE 2015 WILLMATURE ON JUNE 15 2015 THE 5625 SENIOR NOTESNOTE DUE 2035 WILLMATURE ON

JUNE 15 2035

OPTIONALREDEMPTION WE MAY REDEEM SOME OR ALLOFTHENOTESNOTE AT ANY TIME PRIORTO MATURITYAT REDEMPTIONPRICE
DESCRIBEDUNDERTHECAPTIONDESCRIPTIONOFTHE SENIORNOTESNOTE REDEMPTIONAT OUR OPTION

RANKING THE NOTESNOTE WILLBE OUR SENIORUNSECUREDOBLIGATIONSOBLIGATIONAND WILLRANKEQUALLYWITH ALLOF OUR SENIOR

UNSECUREDINDEBTEDNESSINDEBTEDNES AS WE ARE HOLDINGCOMPANY WITH NO MATERIALASSETSASSET OTHERTHANOUR

OWNERSHIPINTERESTSINTERESTIN OUR SUBSIDIARIESSUBSIDIARIEWE ARE DEPENDENTUPON OUR SUBSIDIARIESSUBSIDIARIE EARNINGSEARNINGAND

CASHFLOWSFLOW TO MEET OUR OBLIGATIONSOBLIGATIONINCLUDINGOBLIGATIONSOBLIGATIONWITH RESPECTTO THENOTESNOTE AS

RESULTOFOUR HOLDINGCOMPANY STRUCTURETHENOTESNOTE WILLBE EFFECTIVELYSUBORDINATEDTO ALL

EXISTINGAND FUTUREDEBTTRADECREDITORSCREDITORAND OTHERLIABILITIESLIABILITIE OFOUR SUBSIDIARIESSUBSIDIARIE AS OF MARCH

31 2005 OUR SUBSIDIARIESSUBSIDIARIE HAD OUTSTANDINGAPPROXIMATELY105 BILLION OFLONGTERMDEBT

INCLUDINGAPPROXIMATELYBILLION OF DEBTTO TRANSITIONTRUSTSTRUST SEE

CAPITALIZATION

COVENANTSCOVENANT WE HAVEAGREEDTO CERTAINLIMITATIONSLIMITATION UPON OUR ABILITYTO UNDERTAKEMERGERSMERGER CONSOLIDATIONSCONSOLIDATION
AND SALESSALE OF ASSETSASSET AND UPON OUR ABILITYTO IMPOSELIENSLIEN ON THESTOCKOFCERTAINOFOUR

SUBSIDIARIESSUBSIDIARIE FORSO LONGAS ANY OF THENOTESNOTE ARE OUTSTANDINGSEE DESCRIPTIONOF SENIORNOTESNOTE

COVENANTSCOVENANT

EVENTSEVENT OFDEFAULT WE HAVEAGREEDTO AN ADDITIONALEVENT OFDEFAULTON THENOTESNOTE WITH RESPECTTO CERTAINDEFAULTSDEFAULT

ON OUR OTHERINDEBTEDNESSINDEBTEDNES SEEDESCRIPTIONOF SENIORNOTESNOTE EVENTSEVENT OFDEFAULT

RATINGSRATING MOODYSMOODY INVESTORSINVESTOR SERVICEINC STANDARDAND POORSPOOR RATINGSRATINGSERVICESSERVICE AND FITCH RATINGSRATING
CURRENTLYRATE OUR LONGTERMDEBTBAA2 BBB AND BBB RESPECTIVELY

RATINGREFLECTSREFLECTONLYTHE VIEWSVIEW OF RATINGAGENCYAND IS NOT RECOMMENDATIONTO BUYSELL OR

HOLDTHENOTESNOTE ANYRATINGCAN BE REVISEDUPWARDOR DOWNWARDOR WITHDRAWNAT ANY TIME BY
RATINGAGENCYIF IT DECIDESDECIDE THECIRCUMSTANCESCIRCUMSTANCEWARRANTTHATCHANGEEACH RATINGSHOULDBE

EVALUATEDINDEPENDENTLYOF ANY OTHERRATING

FORM THE NOTESNOTE WILLBE BOOKENTRYONLYAND REGISTEREDIN THENAME OF NOMINEE OFTHE DEPOSITORY
TRUST COMPANYDTC

S4



RISK FACTORSFACTOR

YOUR INVESTMENTIN THENOTESNOTE WILL INVOLVECERTAINRISKSRISK BEFOREINVESTINGIN THENOTESNOTE YOU SHOULDCAREFULLY
CONSIDERTHEFOLLOWINGDISCUSSIONAS WELLAS THEOTHERINFORMATIONINCLUDEDOR INCORPORATEDBYREFERENCEIN THISTHI

PROSPECTUSPROSPECTUSUPPLEMENTAND THEACCOMPANYINGPROSPECTUSPROSPECTUINCLUDINGTHE INFORMATIONUNDERRISK FACTORSFACTOR BEGINNINGON

PAGE OFTHEACCOMPANYINGPROSPECTUSPROSPECTUAND UNDERBUSINESSBUSINES OUTLOOKAND THE CHALLENGESCHALLENGEIN MANAGINGTHEBUSINESSBUSINES

BEGINNINGON PAGE 101 OFOUR ANNUAL REPORTON FORM 10K SEE ALSOTHE PROPOSEDMERGERRISK FACTORSFACTOR ON PAGE
S25 BELOW

OUR DEBT IS EFFECTIVELYSUBORDINATED TO THE DEBT OF OUR SUBSIDIARIESSUBSIDIARIE

BECAUSEWE ARE HOLDINGCOMPANY WITH NO MATERIALASSETSASSET OTHERTHAN OUR OWNERSHIPINTERESTSINTERESTIN OUR

SUBSIDIARIESSUBSIDIARIE AND ALLOF OUR OPERATIONSOPERATIONARE CONDUCTEDBY OUR SUBSIDIARIESSUBSIDIARIEOUR DEBTIS EFFECTIVELYSUBORDINATEDTO ALL

EXISTINGAND FUTUREDEBTTRADECREDITORSCREDITORAND OTHERLIABILITIESLIABILITIE OF OUR SUBSIDIARIESSUBSIDIARIE OUR RIGHTSRIGHTAND HENCETHERIGHTSRIGHTOFOUR

CREDITORSCREDITORTOPARTICIPATEIN ANY DISTRIBUTIONOFASSETSASSET OFANY SUBSIDIARYUPON ITSLIQUIDATIONOR REORGANIZATIONOR OTHERWISE

WOULDBE SUBJECTTOTHEPRIORCLAIMSCLAIM OFTHATSUBSIDIARYSSUBSIDIARYCREDITORSCREDITOREXCEPTTO THE EXTENT THATOUR CLAIMSCLAIM AS CREDITOROF

SUCH SUBSIDIARYMAY BE RECOGNIZEDAS OF MARCH 31 2005 OUR SUBSIDIARIESSUBSIDIARIE HAD OUTSTANDINGAPPROXIMATELY105
BILLION OFLONGTERMDEBTINCLUDINGAPPROXIMATELYBILLION OF LONGTERMDEBTTO TRANSITIONTRUSTSTRUST THE INDENTUREDOESDOE

NOT RESTRICTOUR OR OUR SUBSIDIARIESSUBSIDIARIE ABILITYTO INCURADDITIONALINDEBTEDNESSINDEBTEDNESINCLUDINGSECUREDINDEBTEDNESSINDEBTEDNES

THERE IS NO JIMIT ON OUR ABILITYTO CREATE ADDITIONAL NOTESNOTE

UNDER THE TERMSTERM OFTHEINDENTUREWE MAY FROMTIME TO TIME WITHOUTNOTICETO OR THE CONSENT OFTHEHOLDERSHOLDER OF

THE NOTESNOTE CREATEAND ISSUEADDITIONALNOTESNOTE OF NEW OR EXISTINGSERIESSERIE WHICH NOTESNOTE IF OFAN EXISTINGSERIESSERIE WILLBE EQUAL
IN RANK TO THENOTESNOTE OFTHATSERIESSERIE IN ALLRESPECTSRESPECTOR IN ALLRESPECTSRESPECTEXCEPTFORTHEPAYMENTOFINTERESTACCRUINGPRIORTO THE

ISSUE DATEOFTHENEW NOTESNOTE OR EXCEPTFORTHEFIRSTPAYMENTOFINTERESTFOLLOWINGTHE ISSUEDATEOFTHENEW NOTESNOTE SO THAT

THENEW NOTESNOTE MAY BE CONSOLIDATEDAND FORM SINGLESERIESSERIE WITH SUCHNOTESNOTE AND HAVETHE SAME TERMSTERM AS TO STATUSSTATU

REDEMPTIONOR OTHERWISEAS SUCHNOTESNOTE

THERE IS NO PUBLICMARKET FORTHE NOTESNOTE

WE CAN GIVENO ASSURANCESASSURANCE CONCERNINGTHELIQUIDITYOFANY MARKETTHAT MAY DEVELOPFORANY SERIESSERIE OF THE NOTESNOTE

OFFEREDHEREBYTHEABILITYOF ANY INVESTORTO SELLANY OF THE NOTESNOTE OR THEPRICEAT WHICH INVESTORSINVESTOR WOULDBE ABLE TO SELL

THEM IF MARKETFORTHE NOTESNOTE DOESDOE NOT DEVELOPINVESTORSINVESTOR MAY BE UNABLETO RESELLTHENOTESNOTE FORAN EXTENDEDPERIODOF

TIME IF AT ALL IF MARKETFORTHENOTESNOTE DOESDOE DEVELOPIT MAY NOT CONTINUEOR IT MAY NOT BE SUFFICIENTLYLIQUIDTO ALLOW

HOLDERSHOLDER TO RESELLANY OF THENOTESNOTE CONSEQUENTLYINVESTORSINVESTOR MAY NOT BE ABLE TO LIQUIDATETHEIRINVESTMENTREADILYAND

LENDERSLENDER MAY NOT READILYACCEPTTHENOTESNOTE AS COLLATERALFORLOANSLOAN

THE PRICEOFTHE NOTESNOTE MAY BE AFFECTEDBYTHE GENERALPERCEPTIONOFTHE ENERGYAND UTILITYSECTOR OF THE ECONOMY

EVENTSEVENT SUCHAS THEAUGUST14 2003 BLACKOUTIN THENORTHEASTERNUNITED STATESSTATE THECALIFORNIAENERGY CRISISCRISI
THOSE INVOLVINGENRON CORPORATIONAND POLITICALUNREST IN OILPRODUCINGCOUNTRIESCOUNTRIEIN ADDITIONTO THE FACTTHATTHEENERGY

INDUSTRYIS CHANGINGAND SUBJECTTOGREATERRISK COULDADVERSELYAFFECTINVESTORSINVESTOR PERCEPTIONOFTHE ENERGYAND UTILITY
SECTORAND COULDADVERSELYAFFECTTHEPRICESPRICE OFSECURITIESSECURITIE OF COMPANIESCOMPANIEIN THATSECTOR WE CANNOT PREDICTWHAT NEWSNEW OR

EVENTSEVENT WILL AFFECTTHEPUBLICOR HOW ANY NEWSNEW OR EVENTSEVENT MAY AFFECTTHEMARKETPRICEOFTHENOTESNOTE BUT FLUCTUATIONSFLUCTUATIONDUE TO

SUCHNEWSNEW AND EVENTSEVENT COULDBE SEVERE AND ANY NEGATIVEEFFECTSEFFECTCOULDBE LONGLASTING
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SELECTED FINANCIAL INFORMATION

WE HAVEREVISEDOUR DECEMBER31 2004 AND PREVIOUSPREVIOUFINANCIALSTATEMENTSSTATEMENT FORTHEPRESENTATIONOFCERTAIN

BUSINESSESBUSINESSE AS DISCONTINUEDOPERATIONSOPERATIONWITHIN OUR CONSOLIDATEDSTATEMENTSSTATEMENT OFINCOME AND CHANGEIN OUR REPORTABLE
SEGMENTSSEGMENT AS EXPLAINEDIN THE DOCUMENTSDOCUMENT INCORPORATEDHEREINBYREFERENCEON JANUARY31 2005 SUBSIDIARIESSUBSIDIARIE OF

GENERATIONCOMPLETEDSERIESSERIE OF TRANSACTIONSTRANSACTIONTHATRESULTEDIN GENERATIONSGENERATION SALEOF ITSINVESTMENTIN SITHE ENERGIESENERGIEINC

IN ADDITIONDURING2004 AND 2003 WE SOLDOR UNWOUND SUBSTANTIALLYALLCOMPONENTSCOMPONENTOFENTERPRISESENTERPRISEAND ALLENERGYGAS

ELECTRICMARKETINGLLC BUSINESSBUSINES WITHIN EXELONENERGYAS RESULTTHERESULTSRESULTOFOPERATIONSOPERATIONAND ANY GAINOR LOSSLOS

ON THESALEOFQUALIFYINGCOMPONENTSCOMPONENTOFENTERPRISESENTERPRISEHAVEBEEN PRESENTEDAS DISCONTINUEDOPERATIONSOPERATIONWITHIN OUR

CONSOLIDATEDSTATEMENTSSTATEMENT OF INCOME

THE SELECTEDFINANCIALDATAPRESENTEDBELOWOTHERTHANTHEDATAFORTHE THREEMONTHSMONTH ENDEDMARCH 31 2005

AND 2004 AND AS OFMARCH 31 2005 HASBEEN DERIVEDFROM OUR AUDITEDCONSOLIDATEDFINANCIALSTATEMENTSSTATEMENT THE DATAFOR

THETHREEMONTHSMONTH ENDEDMARCH 31 2005 AND 2004 HAS BEEN DERIVEDFROMUNAUDITEDFINANCIALSTATEMENTSSTATEMENT WHICH IN THE

OPINIONOFMANAGEMENTINCLUDEALLADJUSTMENTSADJUSTMENTCONSISTINGONLYOFNORMALRECURRINGADJUSTMENTSADJUSTMENTNECESSARYFOR FAIR

STATEMENT OFTHE RESULTSRESULTFORTHEUNAUDITEDINTERIMPERIODSPERIOD THE SELECTEDFINANCIALDATA IS QUALIFIEDIN ITS ENTIRETYBY
REFERENCETO AND SHOULDBE READIN CONJUNCTIONWITH OUR ANNUAL REPORTON FORM 10K FORTHEYEARENDED DECEMBER 31

2004 OUR QUARTERLYREPORTON FORM 10Q FORTHE QUARTERENDED MARCH 31 2005 AND OUR CONSOLIDATEDFINANCIAL

STATEMENTSSTATEMENT AND MANAGEMENTSMANAGEMENTDISCUSSION AND ANALYSISANALYSIOFFINANCIAL CONDITION AND RESULTSRESULT OF OPERATIONFILEDAS

EXHIBIT 992 TO OUR CURRENTREPORTON FORM 8K FILEDON MAY 13 2005

RESULTSRESULT FOR2000 REFLECTTHEEFFECTSEFFECTOF THEMERGEROFEXELONUNICOM CORPORATIONUNICORNAND PECO ON

OCTOBER20 2000 THAT MERGER WAS ACCOUNTEDFORUSINGTHEPURCHASEMETHOD OFACCOUNTINGWITH PECO AS THEACQUIRING
COMPANY ACCORDINGLYFINANCIALRESULTSRESULTFOR2000 CONSISTOFPECOSPECO RESULTSRESULTFOR2000 AND UNICORNSUNICORN RESULTSRESULTAFTER

OCTOBER20 2000

THE YEARSYEAR ENDED UH THREE MONTHSMONTH

MARCH31 MARCH31
MILLIONSMILLION UH UH UH UH UH UH

UNAUDITED

STATEMENT OFINCOME DATA

OPERATINGREVENUESREVENUE 14133 15148 14060 13978 7060 3561 3635

OPERATINGINCOME 3499 2409 3280 3406 1562 931 771

INCOME FROMCONTINUINGOPERATIONSOPERATION 1870 892 1690 1448 606 507 397

INCOME LOSSLOS FROM DISCONTINUED

OPERATIONSOPERATION 29 99 20 32 44 14 17
INCOME BEFORECUMULATIVE EFFECTOF

CHANGESINACCOUNTINGPRINCIPLESCHANGESINACCOUNTINGPRINCIPLE 1841 793 1670 1416 562 521 380

CUMULATIVE EFFECTOFCHANGESCHANGEIN

ACCOUNTINGPRINCIPLESPRINCIPLENET OF INCOME

TAXESTAXE 23

NET INCOME UH UH UH UH UH



AS OF

MARCH 31

UH UH UH UH UH UH

UNAUDITED
BALANCE SHEET DATA

CURRENTASSETSASSET 3926 4561 4125 3735 4151 4342

PROPERTYPLANTAND EQUIPMENTNET 21482 20630 17957 14665 15914 21413
NONCURRENTREGULATORYASSETSASSET 4790 5226 5546 5774 6045 4702
GOODWILL 4705 4719 4992 5335 5186 4696
OTHER DEFERREDDEBITSDEBIT AND OTHERASSETSASSET UH UH UH UH

TOTAL ASSETSASSET UH UH UH UH UH

CURRENTLIABILITIESLIABILITIE 4882 5720 5874 4370 4993 6840

LONGTERMDEBTINCLUDINGLONGTERM
DEBT TO FINANCINGTRUSTSTRUST 12148 13489 13127 12879 12958 10997

REGULATORYLIABILITIESLIABILITIE 2204 1891 486 225 1888 2167
OTHER DEFERREDCREDITSCREDIT AND OTHER

LIABILITIESLIABILITIE 13984 12246 9968 8749 8959 12603

MINORITYINTEREST 42 77 31 31

PREFERREDSECURITIESSECURITIE OF WH 87 87 595 613 630 87

SHAREHOLDERSSHAREHOLDER EQUITY UH UH UH UH

TOTAL LIABILITIESLIABILITIE AND SHAREHOLDERSSHAREHOLDER EQUITY UH UH UH UH UH

UPONADOPTIONOFFIN 46 IN 2003 THEMANDATONLYREDEEMABLE PREFERREDSECURITIESSECURITIE OF CORNED AND PECO WERE RECLASSIFIEDAS

LONGTERMDEBT TO FINANCINGTRUSTSTRUST AS OFDECEMBER 31 2003

S7



USE OF PROCEEDSPROCEED

WE INTENDTO USE THEPROCEEDSPROCEEDFROMTHE SALEOFTHE NOTESNOTE AFTERDEDUCTINGUNDERWRITINGCOMPENSATIONAND

ESTIMATEDFEESFEE AND EXPENSESEXPENSE TO REPAYTHEAPPROXIMATELY1500000000 IN REMAININGPRINCIPALDUE ON TERM LOAN

BORROWINGSBORROWINGMADE PURSUANTTO THETERMSTERM OFTHE2000000000 TERM LOAN AGREEMENTDATEDAS OFMARCH 2005

AMONG EXELONCITICORPNORTHAMERICA INC AS ADMINISTRATIVE AGENTCITICORPGLOBALMARKETSMARKET INC AS LEAD ARRANGER
AND SOLE BOOK RUNNERAND THE LENDERSLENDER THEREUNDERWHICH LENDERSLENDER INCLUDEAFFILIATESAFFILIATE OFCITIGROUPGLOBAL MARKETSMARKET INC
MERRILLLYNCHPIERCEFENNER SMITH INCORPORATEDBANE OFAMERICA SECURITIESSECURITIE LLC BARCLAYSBARCLAYCAPITALINC CREDIT

SUISSE FIRSTBOSTONLLC DEUTSCHEBANK SECURITIESSECURITIE INC AND CERTAINOFTHE OTHERUNDERWRITERSUNDERWRITER SEE UNDERWRITERSUNDERWRITER FOR

MORE INFORMATION THE REMAINDEROFTHEPROCEEDSPROCEEDFROMTHESALEOFTHENOTESNOTE IF ANY WILLBE APPLIEDTO PAY PORTIONOF

THE500000000 OFOUTSTANDINGPRINCIPALDUE ON TERM LOANBORROWINGSBORROWINGMADE PURSUANTTO THETERMSTERM OFTHE500000000
TERM LOAN AGREEMENTDATEDAS OFAPRIL 2005 AMONG EXELONDRESDNERBANK AG NEW YORK AND GRANDCAYMAN
BRANCHESBRANCHE AS ADMINISTRATIVE AGENTAND THELENDERSLENDER THEREUNDERWITH THE BALANCEOFTHEAMOUNTSAMOUNT DUE UNDERTHE

500000000 TERM LOANAGREEMENTEXPECTEDTO BE REPAIDWITH CASHFROMOPERATIONSOPERATION

AMOUNTSAMOUNT OUTSTANDINGUNDERTHETERM LOANAGREEMENTSAGREEMENTBEARINTERESTAT VARIABLERATE DETERMINEDAT OUR OPTION
BYEITHERTHEBASE RATE OR THE EURODOLLARRATE AS DEFINEDIN THEAPPLICABLETERM LOANAGREEMENTPLUSPLU IN THECASE OFTHE

2000000000 TERM LOANAGREEMENTAN APPLICABLEMARGINTHE APPLICABLEWEIGHTEDAVERAGEINTERESTRATE AS OFMAY31
2005 WAS 370 UNDERTHE2000000000 TERM LOANAGREEMENTOFWHICH 1500000000 WAS OUTSTANDINGAND 309

UNDERTHE500000000 TERM LOANAGREEMENTTHE TERM LOANBORROWINGSBORROWINGMATURE ON DECEMBER 2005 AND WERE USED

TO FUND DISCRETIONARYCONTRIBUTIONOF 2000000000 TO OUR PENSIONPLANSPLAN

CAPITALIZATION

THE FOLLOWINGTABLESHOWSSHOW OUR ACTUALSHORTTERMDEBTAND CAPITALIZATIONON CONSOLIDATEDBASISBASI AND ON

CONSOLIDATEDBASISBASI AS ADJUSTEDTO REFLECTTHISTHI OFFERINGAND THEUSE OF THE PROCEEDSPROCEEDFROMTHISTHI OFFERINGAS SET FORTHUNDER

USE OFPROCEEDSPROCEED ABOVE FOR OUR PRO FORMACAPITALIZATIONREFLECTINGTHE EFFECTOFTHEPROPOSEDMERGERSEE THE

PROPOSEDMERGER EXELON AND PSEG PRO FORMA CAPITALIZATIONON PAGE S24 BELOW

AS OFMARCH 312005
IN MILLIONSMILLION

AS

EU
SHORTTERM DEBT 3337 1652

CAPITALIZATION
LONGTERMDEBT

LONGTERMDEBT TO CORNED TRANSITIONAL

FUNDINGTRUSTAND PECO ENERGYTRANSITION

TRUST 3970 3970

LONGTERMDEBT TO OTHERFINANCINGTRUSTSTRUST 545

OTHER LONGTERMDEBT 6482 8182
PREFERREDSECURITIESSECURITIE OFSUBSIDIARIESSUBSIDIARIE 87 87

SHAREHOLDERSSHAREHOLDER EQUITY
TOTALCAPITALIZATION UH

REFLECTSREFLECT PAYMENTOF 1685 MILLION OF SHORTTERMINDEBTEDNESSINDEBTEDNES FROM THEPROCEEDSPROCEEDOFTHISTHI OFFERING
INCLUDESINCLUDE CURRENT MATURITIESMATURITIE OF LONGTERMDEBT OF 1011 MILLION OF WHICH 622 MILLION IS LONGTERMDEBT DUE TO

TRANSITIONTRUSTSTRUST

INCLUDESINCLUDE UNAMORTIZED DEBT DISCOUNTSDISCOUNT AND PREMIUMSPREMIUM EXCLUDESEXCLUDE CURRENT MATURITIESMATURITIE

REPRESENTSREPRESENTAMOUNTSAMOUNT OWED TOFINANCINGTRUSTSTRUST OFCORNED AND PECO WHICH HAVE ISSUED TRANSITIONNOTESNOTE AND BONDSBOND TO

SECURITIZEPORTIONSPORTIONOFCORNEDSCORNED AND PECOSPECO RESPECTIVESTRANDEDCOST RECOVERY

REPRESENTSREPRESENTAMOUNTSAMOUNT OWED TO FINANCINGTRUSTSTRUST OFCORNED AND PECO WHICH HAVE ISSUED COMPANYOBLIGATEDMANDATORILY
REDEEMABLEPREFERREDSECURITIESSECURITIE AND WHICH HOLDSOLELYCORNED AND PECO SUBORDINATEDDEBT SECURITIESSECURITIE
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RATIO OF EARNINGSEARNING TO FIXED CHARGESCHARGE

THE FOLLOWINGTABLEPROVIDESPROVIDEOUR CONSOLIDATEDRATIOOF EARNINGSEARNINGTO FIXED CHARGESCHARGE

THREE MONTHSMONTH
ENDED DECEMBER

ENDED MARCH 31
2000 2002 2003 2004

RATIO OFEARNINGSEARNINGTO FIXED CHARGESCHARGE 25 29 34 23 38 46

THE RATIOOF EARNINGSEARNINGTO FIXED CHARGESCHARGEHASBEENPREPAREDBASEDON OUR HISTORICALFINANCIALSTATEMENTSSTATEMENT AS RECENTLY
RECASTSEE OUR CURRENTREPORTON FORM 8K FILEDON MAY13 2005 AND REPRESENTSREPRESENTON PRETAXBASISBASI THENUMBER OF

TIMESTIME EARNINGSEARNINGCOVER FIXED CHARGESCHARGEEARNINGSEARNINGCONSISTOFPRETAXNET INCOME FROMCONTINUINGOPERATIONSOPERATIONAFTERADJUSTMENT
FORINCOME FROMEQUITYINVESTEESINVESTEE AND CAPITALIZEDINTERESTOR ALLOWANCEFORFUNDSFUND USEDDURINGCONSTRUCTIONTO WHICH HAS

BEEN ADDEDFIXED CHARGESCHARGEFIXED CHARGESCHARGECONSISTOF INTERESTCOSTSCOST AND AMORTIZATIONOF DEBTDISCOUNTAND PREMIUMON ALL
INDEBTEDNESSINDEBTEDNES AND ESTIMATEDINTERESTPORTIONOF ALLRENTALEXPENSE
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THE PROPOSED MERGER

GENERAL

ON DECEMBER 20 2004 WE ENTEREDINTOTHEMERGERAGREEMENTWITH PSEG UNDER THEMERGERAGREEMENT
PSEG COMMON STOCKWILLBE CONVERTEDINTOOUR COMMON STOCKAND WE WILLBE THESURVIVINGENTITYIN THEMERGERIF THE

MERGERIS COMPLETEDWE WILLCHANGEOUR NAME TO EXELON ELECTRIC GAS CORPORATIONWE BELIEVETHEPROPOSEDMERGER
WOULDCREATE STRONGCOMBINED COMPANY THATWILL DELIVERIMPORTANTBENEFITSBENEFIT TO OUR SHAREHOLDERSSHAREHOLDERTO OUR CUSTOMERSCUSTOMER AND

TO THE COMMUNITIESCOMMUNITIE WE SERVE

SUBJECTTO THE TERMSTERM AND CONDITIONSCONDITION OF THEMERGERAGREEMENTIF THEMERGERIS COMPLETEDPSEG SHAREHOLDERSSHAREHOLDER

WILLRECEIVE1225 SHARESSHARE OF EXELONCOMMON STOCKFOREACH SHAREOFPSEG COMMON STOCKTHEYHOLDAND EACH

OUTSTANDINGOPTIONTO PURCHASESHARESSHARE OF PSEG COMMON STOCKWILLBE ASSUMEDBYUS AND SUBSTITUTEDWITH AN OPTIONTO

PURCHASESHARESSHARE OF EXELONCOMMON STOCKEXERCISABLEON GENERALLYTHESAME TERMSTERM AND CONDITIONSCONDITION THATAPPLIEDBEFORE

THEMERGERBUTADJUSTEDFORTHEEXCHANGERATIO THE EXCHANGERATIOIS FIXED IN THEMERGERAGREEMENTAND NEITHERWE

NOR PSEG HASTHE RIGHTTO TERMINATETHEMERGERAGREEMENTBASED SOLELYON CHANGESCHANGEIN EITHERPARTYSPARTY STOCKPRICEIN

ADDITIONIF THEMERGERIS COMPLETEDWE WILLASSUME ALLPSEG EQUITYBASEDAWARDSAWARD AND SUBSTITUTETHEM WITH EQUITY
BASED AWARDSAWARD WITH RESPECTTO SHARESSHARE OFEXELONCOMMON STOCKON GENERALLYTHE SAME TERMSTERM AND CONDITIONSCONDITION THATAPPLIED
BEFORECOMPLETIONOFTHEMERGERBUTADJUSTEDFORTHEEXCHANGERATIO

COMPLETIONOF THEMERGERDEPENDSDEPENDUPON THE SATISFACTIONOF NUMBEROF CONDITIONSCONDITIONINCLUDINGTHEFOLLOWING

APPROVALOFTHEMERGERAGREEMENTBYTHEPSEG SHAREHOLDERSSHAREHOLDERAND APPROVALBYOUR SHAREHOLDERSSHAREHOLDEROFTHE

ISSUANCEOFSHARESSHARE OFEXELON COMMON STOCKAS CONTEMPLATEDBYTHEMERGERAGREEMENT

RECEIPTOF ALLREQUIREDGOVERNMENTAND REGULATORYCONSENTSCONSENT REGISTRATIONSREGISTRATIONAPPROVALSAPPROVALAND PERMITSPERMITAND

AUTHORIZATIONSAUTHORIZATIONEXCEPTFORTHOSETHEFAILUREOFWHICH TO OBTAINWOULDNOT INDIVIDUALLYOR IN THEAGGREGATE
REASONABLYBE EXPECTEDTO HAVE MATERIALADVERSEEFFECTON PSEG OR ON US ASSUMINGTHEMERGERHAD TAKEN

PLACE

RECEIPTOFALLREQUIREDCONSENTSCONSENT OR APPROVALSAPPROVALFROMTHIRDPARTIESPARTIEEXCEPTFORTHOSETHEFAILUREOFWHICH TO

OBTAINWOULDNOT INDIVIDUALLYOR IN THEAGGREGATEREASONABLYBE EXPECTEDTO HAVE MATERIALADVERSEEFFECT

ON PSEG OR ON US ASSUMINGTHEMERGERHAD TAKENPLACE

RECEIPTOFOPINIONSOPINIONOFCOUNSELTO EXELONAND PSEG TO THE EFFECTTHATTHEMERGERCONSTITUTESCONSTITUTE

REORGANIZATIONWITHIN THEMEANINGOF SECTION368A OFTHE INTERNALREVENUE CODE AND

THESATISFACTIONOFOTHERCUSTOMARYCLOSINGCONDITIONSCONDITION IN TRANSACTIONOFTHESIZE AND SCOPE OFTHEPROPOSED
MERGER

OTHERTHANTHE CONDITIONSCONDITION TO OBTAINTHEREGULATORYAPPROVALSAPPROVALREQUIREDBYLAW AND THESHAREHOLDERAPPROVALSAPPROVALWE

AND PSEG EACHMAY WAIVE ANY CONDITIONSCONDITION RELATINGTO ITSOBLIGATIONSOBLIGATIONTO COMPLETETHEMERGERHOWEVERTHE PARTIESPARTIEDO

NOT INTENDTO WAIVE THECONDITIONRELATINGTO THERECEIPTOFTAX OPINIONSOPINIONREFERREDTO ABOVE

WE AND PSEG MAY MUTUALLYAGREE TO TERMINATETHEMERGERAGREEMENTAND ABANDONTHEMERGERAT ANY TIME

PRIORTO COMPLETIONOF THEMERGERWHETHERBEFOREOR AFTERTHE PSEG SHAREHOLDERSSHAREHOLDERHAVE APPROVEDTHEMERGERAGREEMENT
AND OUR SHAREHOLDERSSHAREHOLDERHAVE APPROVEDTHEISSUANCEOF SHARESSHARE OFEXELON COMMON STOCKAS CONTEMPLATEDBYTHEMERGER
AGREEMENTIN ADDITIONEITHERPARTYCOULDDECIDEWITHOUTTHE CONSENT OFTHEOTHERTO TERMINATETHE MERGERAGREEMENT
IN NUMBER OF SITUATIONSSITUATIONINCLUDING

IF THEMERGERIS NOT COMPLETEDBYJUNE 20 2006 WHICHDATEMAY BE EXTENDEDBYSIX MONTHSMONTH BYEITHER

PARTYIF ALLCONDITIONSCONDITION TO CLOSINGHAVEBEEN SATISFIEDOTHERTHANTHERECEIPTOFAPPROVALBY THEFERC UNDER

SECTION203 OFTHE FEDERALPOWER ACT BYTHE SEC UNDERTHE PUBLIC UTILITYHOLDINGCOMPANYACT OF 1935

OR BYANY OF THENEW JERSEYNEW YORK OR PENNSYLVANIAPUBLICUTILITYCOMMISSIONSCOMMISSION IF WE AND PSEG ARE

REASONABLYSATISFIEDSUCHSTATECOMMISSION IS WAITINGFORSUCHFERC OR SEC APPROVALTO BE OBTAINEDPRIOR
TO RULINGAND SUCH RULINGIS REQUIREDFORCOMPLETIONOF THE MERGER


