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Please state your name and business addr ess.
My name is Robert K. McDonald. My business addressis One Financial Place, 440 S.

LaSalle Street, Suite 3300, Chicago, Illinois 60605.

By whom are you employed and what isyour title?
| am employed by Commonwealth Edison Company (“ComEd” or the “Company” ) as

Senior Vice President, Chief Financial Officer, Treasurer and Chief Risk Officer.

Please summarize your educational and professional background.

| hold a Bachelor of Science and a Masters of Science Degree in Electrical Engineering
from the University of Illinoisin Champaign and a Masters of Business Administration
from the University of Chicago. | began work for ComEd in 1978. During my
employment with ComEd, | held various positions in System Planning, Transmission
Planning, Generation Planning, Engineering, Strategic Analysis, Treasury, and Strategic
Planning. | became Strategic Planning Vice President in May, 1998, and was elected as a
corporate officer of ComEd in December 1999. | subsequently undertook similar duties
asaVice President of Unicom Corporation, which was then the parent of ComEd. As
Unicom’s Vice President, | also facilitated and coordinated the development of Unicom’s
overall corporate strategy, as well as investigated growth opportunities for the
corporation, including mergers, acquisitions, and other strategic combinations. | was
Unicom’ s project manager for the integration of PECO and Unicom. After the close of
the merger, | became Vice President and Chief Risk Officer for Exelon Corporation. In
2002, corporate planning duties were added to my responsibilities. In November 2005, |

resigned my position with Exelon and was elected to my present position with ComEd.
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Areyou familiar with the Petition that has been filed in this matter ?

Yes, | am.

Areyou familiar with the exhibitsthat were attached to the Petition?

Yes, | am.

Would you please describe the nature and general purpose of the Petition?

Yes. Inthe Petition, ComEd seeks authority from the Illinois Commerce Commission
(“Commission”) to enter into aloan agreement or loan agreements (“Loan Agreements’)
with one or more banks, other lending institutions and to incur loans thereunder; (ii) to
issue and sell its First Mortgage Bonds (the “Bonds”), in one or more series; (iii) to issue
and sell its Notes (the “Notes’), in one or more series; and (iv) to issue and sell preferred
trust securities (“Preferred Trust Securities’), in one or more series and, in connection
therewith, to issue and sell subordinated notes (“ Subordinated Debt Securities’” and,
together with the Bonds, Notes, and Trust Securities, the “ Securities’), in one or more
series; al in an aggregate principal amount not to exceed $700,000,000 for the purpose,
inter alia, of supplementing ComEd’ s working capital, which will be used for general
corporate purposes, and to enter into certain agreements and take certain actionsin

connection therewith.

Please describe the L oan Agreements.

ComEd asked for authority and approval of the Commission to enter into one or more
Loan Agreements with lending entities (which may consist of banks, other financial
ingtitutions or lending entities) providing for aloan or loans (“loans’) to ComEd in an

aggregate principal amount not to exceed $700,000,000 (less the aggregate principal
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amount of any Securities issued pursuant to the authority sought herein), which
obligations may be unsecured or secured and may be evidenced by a promissory note or
notes (“promissory notes’). It isexpected that (a) each Loan Agreement will be entered
into, and theinitial loan thereunder will be incurred, on or after March 1, 2008, but not
later than March 1, 2011 (b) each Loan Agreement will terminate, and the loans
thereunder will be due and payable, not more than forty years from the date of such Loan
Agreement, and (c) each loan will bear interest at arate or rates per annum, which may
be afixed rate or afloating rate, to be determined by negotiations with the lending
entities, based on the market interest rates for similar loans. Security, if any isrequired
for any such loan, would consist of Bonds issued pursuant to one or more supplemental

indentures to ComEd’' s Mortgage (as hereinafter defined).

Please describe the Bond authority being sought.

ComEd asks for authority and the approval of the Commission, to issue and sell Bondsin
an aggregate principal amount not to exceed $700,000,000 (less the aggregate principal
amount of any loans incurred under Loan Agreements and any other Securities issued
pursuant to the authority sought herein). Those Bonds would be issued and sold in one or
more series, in one or more transactions, under Comed’' s Mortgage dated July 1, 1923
(the “Mortgage”) (filed with the Commission in Docket No. 13708), as amended and
supplemented by the Supplemental Indenture dated August 1, 1944 (filed with the
Commission in Docket No. 32358) and by additional supplemental indentures entered
into by ComEd pursuant to orders of the Commission. (The Mortgage and all of the
indentures supplemental thereto, now in effect, are referred to herein as the “Amended

Mortgage’.) BNY Midwest Trust Company, an Illinois trust company, and D.G.
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Donovan are the present corporate Trustee and individual Co-Trustee, respectively (the

“Bond Trustees’), under the Amended Mortgage.

How will the terms of the Bonds be deter mined?

The exact terms of each series of Bonds will be determined on the basis of negotiations
between ComEd and (1) an underwriter or underwriters who will purchase Bonds from
ComEd pursuant to an underwriting or similar agreement for resale, (2) an underwriter or
underwriters who will enter into a distribution agreement or similar agreement with
ComEd pursuant to which they will act as agents for ComEd in soliciting purchasers who
will purchase Bonds directly from ComEd, or (3) one or more purchasers who will
purchase Bonds directly from ComEd pursuant to a bond purchase contract. The terms,
public offering price and purchase price of each series of Bonds will depend on market
conditions at the time of offering of those Bonds. It is expected that each series of Bonds
(1) will beissued and sold not earlier than March 1, 2008, and not later than March 1,
2011, (2) will mature not more than 40 years from their date of original issue, (3) will
bear interest at arate or rates per annum not in excess of 15%, (4) will be sold at a price
or prices, exclusive of accrued interest, of not less than 95% nor more than 105% of their
aggregate principal amount, and (5) will contain such optional, special, and mandatory

redemption provisions as may be negotiated by ComEd.

Will ComEd enter into one or more Supplemental Indenturesif the Bondsare
issued?

In the event that Bonds are issued, ComEd expects to enter into one or more
supplemental indentures (“ Supplemental Indenture”) with the Bond Trustees under the

Amended Mortgage providing for the issuance of the Bonds. The terms and provisions
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of the Bonds not set forth in the Amended Mortgage will be set forth in the Supplemental
Indenture, including, among other things, the maturity or maturities, interest rate or rates
per annum, interest payment dates, and redemption provisions of such Bonds. Each
Supplemental Indenture will be in substantially the form presented herein but with such
changes and insertions as may be necessary to reflect the terms and provisions of Bonds
as determined as aresult of the negotiations concerning the Bonds.

In addition, the Bonds will be issued in fully registered form, with or without
coupons, in denominations to be specified in the Supplemental Indenture providing for
the issuance of such Bonds and will be in substantially the form specified therein, except
that, if Bonds of any series are to be sold, directly by ComEd or through an underwriter,
outside the United States, those Bonds may be issued as coupon bonds and the relevant
Supplemental Indenture will contain terms and conditions appropriate to provide for the
issuance of coupon bonds. It isexpected that each series of Bonds will be issued and
delivered initially in definitive form, however, if and to the extent that such definitive
Bonds shall not be available in time for such initial issuance and delivery, ComEd will

issue Bonds in temporary form exchangeable for definitive Bonds.

Please describe the Notes.

ComEd asks for authority and the approval of the Commission to issue and sell Notesin
an aggregate principal amount not to exceed $700,000,000 (less the aggregate principal
amount of any loans incurred under Loan Agreements and any other Securities issued
pursuant to the authority sought herein). Those Notes would be issued and sold in one or
more series, in one or more transactions, under ComEd’ s Note | ndenture dated as of

September 1, 1987 (the “Note Indenture”) (filed with the Commission in Docket No. 87-
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0383), as amended and supplemented by additional supplemental indentures entered into
by ComEd pursuant to orders of the Commission. (The Note Indenture, and al of the
indentures supplemental thereto now in effect, are referred to herein as the “Amended
Note Indenture”). U.S. Bank National Association isthe present Trustee (the “Note

Trustee”) under the Amended Note Indenture.

How will the terms of the Notes be deter mined?

The exact terms of the Notes of each series will be determined on the basis of
negotiations between ComEd and (1) an underwriter or underwriters who will purchase
Notes from ComEd pursuant to an underwriting or similar agreement for resale, (2) an
underwriter or underwriters who will enter into a distribution agreement or similar
agreement with ComEd pursuant to which they will act as agents for ComEd in soliciting
purchasers who will purchase Notes directly from ComEd, or (3) one or more purchasers
who will purchase Notes directly from ComEd pursuant to a note purchase contract. The
terms, public offering price and purchase price of each series of Notes will depend on
market conditions at the time of offering of those Notes. It is expected that each series of
Notes (1) will be issued and sold not earlier than March 1, 2008, and not later than March
1, 2011, (2) will mature not more than 40 years from their date of original issue, (3) will
provide for interest at arate or rates per annum, which may be afixed rate or afloating
rate, to be determined by negotiations with the underwriters or purchasers, based on the
market interest rate for similar notes, (4) will be sold at a price or prices, exclusive of
accrued interest, of not less than 95% nor more than 105% of their aggregate principal
amount, and (5) will contain such optional, special, and mandatory redemption and

sinking fund and repayment provisions as may be negotiated by ComEd.
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Will ComEd enter into one or more Supplemental Note Indenturesif the Notesare
issued?

In the event that Notes are issued, ComEd expects to enter into one or more supplemental
indentures (* Supplemental Note Indenture”) with the Note Trustee under the Amended
Note Indenture providing for the issuance of the Notes. The terms and provisions of the
Notes not set forth in the Amended Note Indenture will be set forth in the Supplemental
Note Indenture and/or in the Notes, including, among other things, the maturity or
maturities, interest rate or rates per annum, interest payment dates, and redemption or
sinking fund provisions of those Notes. Each Supplemental Note Indenture will bein
substantially the applicable form presented herein, but with such changes and insertions
as may be necessary to reflect the terms and provisions of Notes as determined as a result
of the negotiations concerning the Notes.

In addition, the Notes will be issued in fully registered form, without coupons, or
as coupon notes in denominations to be specified in the Supplemental Note Indenture
providing for the issuance of those Notes and will be in substantially the applicable form
specified therein. It isexpected that the Notes of each series will be issued and delivered
initially in definitive form, however, if and to the extent that such definitive Notes shall
not be available in time for such initial issuance and delivery, ComEd proposes to issue

Notes in temporary form exchangeable for definitive Notes.

Please describe the Subordinated Debt Securities.
ComEd has asked for authority and approval of the Commission to issue and sell
Subordinated Debt Securities in an aggregate principal amount not to exceed

$700,000,000 (less the aggregate principal amount of any loans incurred under Loan
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Agreements and any other Securities issued pursuant to the authority sought herein).
These Subordinated Debt Securities would be issued and sold in one or more series, in
one or more transactions, under ComEd'’ s Indenture dated as of September 1, 1995 (filed
with the Commission in Docket 95-0270), as supplemented by supplemental indentures
entered into by ComEd pursuant to orders of the Commission, or an indenture or
indentures substantially identical to such indenture (such Indenture and the supplemental
indentures thereto, now in effect, are referred to herein as the “ Subordinated Debt
Indenture”). Wilmington Trust Company is the present Trustee (the “ Subordinated Debt

Trustee”) under the Subordinated Debt Indenture.

Does ComEd expect to sell the Subordinated Debt Securities?

In any financing transaction involving the issuance of Subordinated Debt Securities,
ComEd expectsto sell the Subordinated Debt Securitiesto a specia purpose business
trust (a“ Trust”), which would be created for the purpose of facilitating the financing.
The Trust would raise the money needed to purchase the Subordinated Debt Securities
through the issuance of its own securities, consisting of common undivided interestsin
the assets of such Trust (referred to herein as the “ Common Trust Securities” ) and
preferred undivided interests in the assets of such Trust (referred to herein asthe
“Preferred Trust Securities’ and, together with the Common Securities, the “ Trust
Securities”), the terms of which would mirror those of the Subordinated Debt Securities
issued to the Trust. ComEd’s payments on the Subordinated Debt Securities would be
used by the Trust to make payments on its Trust Securities. ComEd may also guarantee,
on asubordinated basis, the distribution, redemption and any liquidation payments to be

made by the Trust on its Trust Securities. Any such guarantee would be limited to the
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amount of funds that the Trust had available to make such payments. Each series of
Subordinated Debt Securities would contain a provision giving ComEd the option,
assuming certain conditions were met, to defer interest payments thereon for defined

periods; and the related Trust Securities would contain a corresponding provision.

Please describe ComEd’ s expectationsinvolving the issuance and sale of
Subordinated Debt Securities.

As part of afinancing transaction involving the issuance and sale of Subordinated Debt
Securities, ComEd expects (i) to invest in abusiness trust, which would be organized
under the laws of the State of Delaware for the purpose of facilitating the financing, and
(ii) to guarantee, on a subordinated basis, certain payments to be made by that Trust in
respect of its Trust Securities. The organizational document for a Trust (a*“Declaration
of Trust”) would, at the time of ComEd'’ s investment, be similar to the form thereof filed
in Docket 96-0444. At thetime of ComEd’ sinvestment into a Trugt, it is expected that
the Trust would be administered and managed by three trustees (the “ Trust Trustees’).
The Trust Trustees would consist of two individuals and a Delaware-based financial

ingtitution having trust powers, all of whom would be selected by ComEd.

Please describe the powersof a Trust under a Declaration of Trust.

Under a Trust’s Declaration of Trust, the Trust would be authorized to issue and sell

(i) Common Trust Securities for an amount representing at least three percent of the
aggregate capitalization of that Trust, and (ii) Preferred Trust Securities for an amount
representing the balance of the aggregate capitalization of that Trust. The Common Trust
Securities would be purchased by ComEd, and the Preferred Trust Securities would be

issued and sold in aregistered offering under the Securities Act pursuant to aregistration
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statement filed with the Securities and Exchange Commission (“SEC”) or in an
unregistered offering under Rule 144A under the Securities Act of 1933, as amended (the
“Securities Act”). It isexpected that the Trust Securities of a Trust would be issued
simultaneously and would have similar terms, except that the Common Trust Securities
would have the sole power to vote and select the Trust Trustees of that Trust and that, in
the event of a default, the Preferred Trust Securities would have a preferential right to
payment from funds available in that Trust for distribution to the holders of that Trust’s
Trust Securities. The terms of the Trust Securities to be issued by a Trust would be set
out in an amendment to that Trust’s Declaration of Trust. That amendment would be

similar to the form thereof filed in Docket 96-0444.

How will theterms of the Preferred Trust Securities be determined?

The exact terms of the Preferred Trust Securities (and, therefore, the terms of the
Common Trust Securities) to be issued by a Trust would be determined on the basis of
negotiations between ComEd and (1) an underwriter or underwriters who will purchase
the Preferred Trust Securities pursuant to an underwriting or similar agreement for resale
or (2) one or more purchasers who will purchase the Preferred Trust Securities directly
pursuant to a securities purchase contract. The terms, public offering price and purchase
price of each series of Trust Securitieswill depend on market conditions at the time of
offering of those Trust Securities. It isexpected that each series of Trust Securitiesto be
issued by a Trust (1) would be issued and sold not earlier than March 1, 2008, and not
later than March 1, 2011; (2) would carry afixed distribution rate; and (3) would be

redeemed by that Trust not |ater than forty-five years following their issuance. Those

10



228

229

230

231

232

233

234

235

236

237

238

239

240

241

242

243

244

245

246

247

248

Trust Securities would contain a provision allowing the deferral of distributions thereon

for defined periods.

Will ComEd guar antee the obligations of the Trust?

Y es, in order to effectuate the transaction, ComEd would have to guarantee (the
“Guarantees’), on a subordinated basis, the distribution, redemption and any liquidation
payments to be made by the Trust on its Trust Securities. These Guarantees would be
limited to the payment of the funds available in the Trust. The Guarantee will not cover
payments of distributions when the Trust does not have funds available for payment as a
result of adeferral of interest payments on the Subordinated Debt Securities. The
primary reason for the Guaranteesis to qualify the Trust for an exemption from the
otherwise applicable requirements of the Investment Company Act of 1940, as amended.
Accordingly, the Guarantees are necessary to, and will, minimize costs associated with

the issuance of Preferred Trust Securities.

Is ComEd seeking authority from the Commission to guar antee the obligations of
the Trust?

Yes. ComEd is seeking separate authority to make the guarantee and for other authority
required under Sections 7-101 (220 ILCS 5/7-101) and 7-102 (220 ILCS 5/7-102) of the
Act related to the entry into agreements with affiliated interests and providing guarantees
in connection with the issuance of securities, in a petition filed contemporaneous with the

Informational Statement.

Will ComEd issue Subordinated Debt Securitiestothe Trust?

11
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Yes. In connection with the issuance of Trust Securities by a Trust, a series of
Subordinated Debt Securities would be issued to that Trust, which would use the
proceeds from the issuance and sale of its Trust Securities to effect the purchase. These
Subordinated Debt Securities would have terms generally similar to the related Trust
Securities described above, which terms would be determined in connection with the
determination of the terms of the Trust Securities. It is expected that each series of
Subordinated Debt Securities (i) would be issued not earlier than March 1, 2008, and not
later than March 1, 2011; (ii) would mature not later than forty-five years from their
original date of issue; (iii) would bear interest at arate or rates per annum not to exceed
15%; (iv) would be sold at a price or prices, exclusive of accrued interest, of not less than
95% or more than 105% of their aggregate principal amount; and (v) would contain such
redemption and other provisions as may be negotiated in connection with their issuance.
In addition, each series of Subordinated Debt Securities would contain a provision
allowing the deferral of interest payments thereon for defined periods, provided certain

preconditions are met.

If Subordinated Debt Securities areissued, will ComEd enter into one or more
supplemental indentures?

In the event that Subordinated Debt Securities are issued, ComEd expects to enter into
one or more supplemental indentures (each a* Supplemental Subordinated Debt
Indenture”) with the Subordinated Debt Trustee under the Subordinated Debt Indenture,
or with atrustee under a substantially identical indenture providing for the issuance of
subordinated debt securities, providing for the issuance of a series or series of

Subordinated Debt Securities and setting forth al of the terms and provisions of that
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series of Subordinated Debt Securities not set forth in the Subordinated Debt Indenture
(or such other indenture) including, among other things, the maturity or maturities,
interest rate or rates per annum, interest payment dates, and redemption provisions of
such series of Subordinated Debt Securities. Each Supplemental Subordinated Debt
Indenture is expected to be similar to the form filed in Docket 96-0444 but with such
changes and insertions as may be necessary to reflect the terms and provisions of the
Subordinated Debt Securities determined as aresult of the negotiations concerning the

Subordinated Debt Securities and the related Trust Securities.

Will the Bonds, Notes, Subordinated Debt Securities, or Preferred Trust Securities

beregistered under the Securities Act?

Any Bonds, Notes, Subordinated Debt Securities, or Preferred Trust Securities issued as
set forth herein may or may not be registered under the Securities Act in connection with
their original sale. If registered, the securities would be described in one or more
registration statements filed with the SEC under the Securities Act. A registration
statement may register (i) a specific issue or issues of Bonds, Notes, Subordinated Debt
Securities or Preferred Trust Securities for sale at asingle time, (ii) an aggregate dollar
amount of those securities for sale from time to time as market conditions warrant under
the shelf-registration provisions of Rule 415 promulgated by the SEC under the Securities
Act or (iii) if filed by a“well-known seasoned issuer” as an automatically-effective
registration statement, an unspecified amount of those securities for sale from timeto
time as market conditions warrant under the shelf-registration provisions of Rule 415.
ComEd is a*“well-known seasoned issuer,” as defined in Rule 405 promulgated under the

Securities Act. On May 10, 2006, it filed an automatically-effective registration

13



295

296

297

298

299

300

301

302

303

304

305

306

307

308

309

310

311

312

313

314

315

316

statement covering an unspecified amount of debt securities. That registration statement
will remain effective until May 10, 2009, although ComEd may file asimilar registration
statement at anytime prior to that date, which will become automatically-effective upon
filing and will expire three years after its effective date. If not registered, the securities
would be sold pursuant to available exemptions from the securities registration
requirements of the Securities Act, including Rule 144A promulgated under the
Securities Act. Inthat case, ComEd may enter into a registration rights agreement with
the purchasers of those unregistered securities under which ComEd would agree to effect

aregistration of those securities under the Securities Act at some future time.

Have there been any changesto the Rule 415 of the Securities Act that would impact
this Petition?

Yes. Under the previous provisions of SEC Rule 415, an issuer, such as ComEd, was
allowed to register only an amount of securities which it had a bona fide intention of
selling within the following two years. That Rule was revised, effective December 1,
2005, to remove the two-year bona fide intention requirement and to establish athree-
year life for shelf-registration statements. Securities may now be offered off of an
effective shelf-registration statement until the third anniversary of itsinitial effective
date. Unsold securities can berolled forward into a new, subsequently-filed registration

statement allowing for an additional three years.

Would you please identify Exhibit A filed with the Petition?
Exhibit A is ComEd’ s Statement of Financial Condition as of September 30, 2007. It

shows, among other things, ComEd’ s authorized and outstanding securities at September

14
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30, 2007, the condition under which they are held and the fixed charges and dividends

related thereto on an annual basis.

Would you please identify Exhibit B filed with the Petition?
Exhibit B is ComEd’ s Balance Sheet and Statement of Income for the twelve months

ended as of September 30, 2007.

Would you please identify Exhibit C filed with the Petition?
Exhibit C lists a description of securities that ComEd has unused authority from the

Commission to issue and sell as of September 30, 2007.

Mr. McDonald, with unused debt financing authority of $1,302,888,000, why isthe
Company seeking authorization from the Commission to issue an additional
$700,000,000 of debt securities?

$1 billion of the existing authority is used to support borrowings under ComEd'’ s existing
$1 hillion Credit Agreement. The additional $700 million in authority being sought will
be used to supplement ComEd’ s working capital, which will be used for general
corporate purposes, and to enter into certain agreements and take certain actions in

connection therewith.

Would you please identify Exhibit D attached hereto?

Exhibit D isaform of Supplemental Indenture to ComEd’' s Mortgage dated July 1, 1923.
Any Supplemental Indenture used in connection with the issuance of Bonds will bein
substantially this form, but will be appropriately completed and/or modified to reflect the
terms and provisions of the Bonds issued under such Supplemental Indenture. Each

Supplemental Indenture will reflect the annual interest rate or rates established for the
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Bonds as well as the maturity date or dates and applicable redemption provisions, if any.

It may also provide for the issuance of more than one series of Bonds.

Arethereany material variations between Exhibit D, asfiled with the Petition, and
other supplemental indenturesthat have been used by ComEd in recent bond issues
approved by the Commission?

No. Thisform of Supplemental Indentureistypical of supplemental indentures used by
the Company in recent bond financings. Although the general form of aregistered bond
without couponsis specified in the Supplemental Indenture, if bonds are sold outside the
United States the Supplemental Indenture used may provide for the issuance of coupon
bonds. Asin the past, the Company will attach a copy of any Supplemental Indenture, as

executed, to one of its Quarterly Reportsto be filled herein.

Would you please identify Exhibit E attached hereto?

It isacopy of the form of Distribution Agreement to be used primarily in the event
ComEd undertakes to sell Bonds in a program in which underwriters act as agents for the
ComeEd in soliciting purchases of Bonds directly from the Company. The Distribution
Agreement also contains a mechanism whereby the ComEd may sell Bonds directly to

the underwriters for their own account or for resale to others.

Would you please identify Exhibit F attached hereto?
It isacopy of the form of Underwriting Agreementsto be used in a negotiated

underwritten public offering of Bonds.

Please identify Exhibits G-a and G-b attached hereto.

16



360

361

362

363

364

365

366

367

368

369

370

371

372

373

374

375

376

377

378

379

380

381

382

They are forms of Supplemental Indentures to the Note Indenture dated September 1,
1987. Any Supplemental Indenture used in connection with the issuance of Notes will be
in one of these forms but will be appropriately completed and/or modified. In the case of
an underwritten public offering or a direct sale pursuant to a purchase contract, the
applicable Supplemental Indenture will reflect the terms and provisions of the Notes
issued thereunder, including the annual interest rate or rates established for the Notes as
well as the maturity date or dates and applicable redemption and sinking fund provisions,
if any. In the case of sales pursuant to a Distribution Agreement, as described below,
certain of such terms and provisions will be set forth in the applicable Supplemental
Indenture and the remainder, such as the annual interest rate or rates, the maturity date or
dates, and any redemption and sinking funds provisions (on which the Notes issued there
under may vary), will be set forth in the respective Notes issued under such Supplemental
Indenture. The Company will attach a copy of any Supplemental Indenture, as executed,
to one of its Quarterly Reportsto be filed herein. The Company will also furnish with
each Quarterly Report a description of the terms and provisions of any Notes issued

during such quarter pursuant to a Distribution Agreement.

Would you please identify Exhibit H attached hereto?

It isacopy of the form of Distribution Agreement to be used primarily in the event
ComEd undertakes to sell Notes in a program in which underwriters will act as agents for
the Company in soliciting purchases of Notes directly from the Company. The
Distribution Agreement also contains a mechanism whereby Comed may sell Notes

directly to the underwriters for their own account or for resae to others.

What is Exhibit | you are offering in this proceeding?
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It isacopy of the form of Underwriting Agreement to be used in a negotiated

underwritten public offering of Notes.

How isit expected that the terms of the Bonds and Noteswill be deter mined?

The terms of the Debt Securities, including the per annum interest rate or rates (not to
exceed 15% for the Bonds), the price or prices to the Company (which shall be not less
than 96% nor more than 105% of the principal amount of the Bonds or Notes) exclusive
of accrued interest to be added thereto, the maturity date or maturity dates, and any other
provisions as may be negotiated by ComEd. The Debt Securities will mature not earlier
than the first nor later than the fortieth anniversary of their issue date. The Debt
Securities will bear interest payable on the interest payment dates to be specified in the
applicable Supplemental Indenture or, in the case of Notes, either in the Notes themselves
or in the Supplemental Indenture, at the rate or rates per annum negotiated with the
underwriters, agents or purchasers. Debt Securities may be issued in certificated or book
entry form. Any applicable redemption and sinking fund provisions will be included in
the applicable Supplemental Indenture or, in the case of Notes, either in the Notes
themselves or in the Supplemental Indenture.

In the case of an underwritten public offering of Debt Securities, the per annum
interest rate or rates to be borne by the Debt Securities, the maturity date or dates and the
price or pricesto be paid to the Company will be set forth in the Underwriting
Agreement. All of these termswill be included in the copy of the Underwriting
Agreement that the Company will file with its Special Report or Reportsto the
Commission. In the case of a sale of Debt Securities pursuant to a Distribution

Agreement, the underwriting commission rate or rates will be set forth in the Distribution
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Agreement and the terms and provisions of the Debt Securities will be set forth in the
applicable Supplemental Indenture or Indentures or, in the case of Notes, either in the
Notes themselves or in the Supplemental Indenture. A copy of each Distribution
Agreement will be filed by the Company with its Special Report to the Commission.
Because of the frequency of sales under an agency program, the Company will
accumulate such sale transactions and report them (including terms and provisions of the

Debt Securities sold) to the Commission on a quarterly basisin its Quarterly Reports.

Has ComEd prepared aform of Loan Agreement to beissued if loan transactions
are utilized?

No, because the form of any Loan Agreement will depend on the Company’ s negotiations
with the lending entity. The Company will file each Loan Agreement it entersinto by

Specia Report to the Commission.

Would you please identify Exhibit J attached hereto?

Exhibit J consists of resolutions adopted by the ComEd’' s Board of Directors on
December 3, 2007, relating to the proposed financing arrangements described in the
Petition filed in this proceeding. The ComEd’'s Board of Directors or its Executive
Committee will adopt resolutions authorizing any additional action required (to be so

authorized) in connection with the proposed financings.

What portion of the proceeds, if any, will be used to pay expensesin connection with
the proposed authorization, issuance, and sale of the Debt Securities?
ComEd does not intend, nor does it seek authority and the approval of the Commission,

to pay its expenses in connection with the Loan Agreements and the loans thereunder, the
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issuance and sale of Securities and the related transactions, including any premiums paid
in connection with the discharge or refunding of outstanding securities, from the proceeds
of such loans and issuance and sale. ComEd intends to amortize such expenses and the
unamortized discount, premium, and expense applicable to such discharged or refunded
securities over the respective lives of the loans or Securities, as applicable, in the manner
required or permitted by the Uniform System of Accounts for Electric Utilities, 83 11I.
Adm. Code 415. An estimate of certain of such expenses is has been attached to the

Petition as Exhibit K.

Please describe the expenses shown on Exhibit K.

Exhibit K sets forth a breakdown of the expenses, other than premiums incurred to
repurchase securities, ComEd expects to pay out of the proceeds from the sale of the Debt
Securities in connection with the authorization, issuance, and sale of such securities. The
itemsincluded in this Exhibit are the usual onesinvolved in financings of this type and
consist of the Company’ s estimates of the registration fee payable to the SEC of $27,510;
the cost of printing the Registration Statement, Prospectuses, and certain other documents
of $21,000; Trustees fees and expenses of $33,000, attorneys' fees and expenses of
$120,000; accountants’ fees and expenses of $90,000; security rating agencies’ fees of
$750,000; and other costs of $7,837,000, all together totaling $8,878,510. In the event
that the Company entersinto Loan Agreements for the entire $700 million, its expenses
would consist primarily of the attorneys’ and accountants' fees and other fees and
expenses of the lending entities under each Loan Agreement and related arrangements. |
would expect these expenses to be approximately $8,300,000. The estimated expenses

shown on Exhibit K are shown as if the entire amount to be financed were obtained by
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public offerings. The actual expense will vary if a combination of methodsis used but
should not exceed $9,000,000.

The estimate of expenses does include the fee payable to the State of Illinois
related to the proposed loans and Debt Securities. While ComEd does not believe that a
feeis due where, as may be the case here, commercial paper or short-term borrowings are
used to “bridge” or facilitate the refinancing of outstanding long-term debt with
replacement long-term debt. Nonetheless, to ensure that there isno delay in
consummating financing transactions, and to avoid litigation costs, ComEd will not
contest an Order that grants the approval sought herein and provides for the payment of
$1,680,000 in Section 6-108 fees. ComEd does request, however, that such an Order also
contain a statement that, in requiring the payment of the fee, the Commission does not

intend to change any precedent regarding whether afee is due in these circumstances.

Will ComEd be“related” to any partiesto thetransactions described in the
Petition?

Yes. One or more of the banks or other lending entities and/or their syndicators, agents
or purchasers involved in transactions concerning Loan Agreements and related |oans,
and one or more underwriters, agents, purchasers, counterparties or service providers
involved in the issuance of ComEd’ s Securities, all as described in the Informational
Statement, may have one or more officers or directors in common with ComEd or Exelon
Corporation, ComEd’ s parent company. The following entities are, for example,
presently affiliated interests of ComEd and may become involved in Loan Agreements or
arrangements, the sale of Securities as an underwriter or agent, or the provision of other

services (such as serving as an indenture trustee, aregistrar and transfer agent,
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counterparty atender agent or a dealer manager) in connection with the issuance and sale
of Securities: BNY Midwest Trust Company, the Bank of New Y ork and Northern Trust

Bank.

Will thefact that thereisa common officer or director have any effect on ComEd’s
evaluation of whether to include an entity in a financing transaction?

No. No such affiliation has had or will have, and no affiliation hereafter arising will
have, any effect on ComEd’ s actions relating to the entering into of Loan Agreements
and the incurring of loans thereunder or the issuance of the Securities or entry into swap
transactions Instead, participants will be chosen based upon their experience, expertise,

reputation, ability and similar qualifications.

How will these related parties be compensated for the servicesthey providein
connection with a financing transaction?
ComEd will pay such parties no more than market prices for comparable services from

comparable entities.

Why should these parties beincluded in transactions?

By including these parties, where appropriate as show by consideration of the criteria
described above, in financing transactions, ComEd will be able to increase the economic
value of those transactions and favorably impact its cost of capital, which benefits will

ultimately be passed on to customers

Would granting the consent sought in these proceedings bein the best interest of the

public?

22



495 A. Yes. The consent to carry out the transactions proposed in the Petition will allow ComEd

496 to maximize value associated with the refinancing transaction and, therefore, are
497 necessary to the conduct of ComEd’ s business as a public utility, will bein the public
498 interest and the public will be convenienced thereby.

499 Q. Doesthis conclude your testimony?

500 A. Yes.
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Exhibit D
Thisinstrument was prepared by,
and when recorded should be
returned to:

Richard W. Astle

Sidley Austin LLP

One South Dearborn Street
Chicago, Illinois 60603

SUPPLEMENTAL INDENTURE
Dated as of [®]
COMMONWEALTH EDISON COMPANY
to
BNY MIDWEST TRUST COMPANY
and
D.G. DONOVAN
Trustees Under Mortgage Dated July 1, 1923,
and Certain
Indentures Supplemental Thereto
Providing for Issuance of

FIRST MORTGAGE [@®]% BONDS, SERIES [®]
Due[®]
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THIS SUPPLEMENTAL INDENTURE, dated as of [®], between COMMONWEALTH EDISON
COMPANY, a corporation organized and existing under the laws of the State of Illinois
(hereinafter called the “Company”) having an address at 440 South LaSalle Street, Suite 3300,
Chicago, Illinois 60605, party of the first part, BNY MIDWEST TRUST COMPANY, atrust company
organized and existing under the laws of the State of 1llinois having an address at 2 North LaSalle
Street, Suite 1020, Chicago, Illinois 60602, and D.G. DONOVAN, an individua having an address at
2 North LaSalle Street, Suite 1020, Chicago, Illinois 60602, as Trustee and Co-Trustee,
respectively, under the Mortgage of the Company dated July 1, 1923, as amended and
supplemented by Supplemental Indenture dated August 1, 1944 and the subsequent supplemental
indentures hereinafter mentioned, parties of the second part (said Trustee being hereinafter called
the"Trustee", the Trustee and said Co-Trustee being hereinafter together called the "Trustees’, and
said Mortgage dated July 1, 1923, as amended and supplemented by said Supplemental Indenture
dated August 1, 1944 and subsequent supplemental indentures, being hereinafter called the
"Mortgage"),

WITNESSET H:

WHEREAS, the Company duly executed and delivered the Mortgage to provide for the
issue of, and to secure, its bonds, issuable in series and without limit as to principal amount
except as provided in the Mortgage; and

WHEREAS, the Company from time to time has executed and delivered supplemental
indentures to the Mortgage to provide for (i) the creation of additional series of bonds secured by
the Mortgage, (ii) the amendment of certain of the terms and provisions of the Mortgage and (iii)
the confirmation of the lien of the Mortgage upon property of the Company, such supplemental
indentures that are currently effective and the respective dates, parties thereto and purposes
thereof, being as follows:

Supplemental

Indenture Date Parties Providing For

August 1, 1944 Company to Continental Illinois National Amendment and restatement of
Bank and Trust Company of Chicago and Mortgage dated July 1, 1923
Edmond B. Stofft, as Trustee and Co-Trustee

August 1, 1946 Company to Continental Illinois National Confirmation of mortgage lien
Bank and Trust Company of Chicago and
Edmond B. Stofft, as Trustee and Co-Trustee

April 1, 1953 Company to Continental Illinois National Confirmation of mortgage lien
Bank and Trust Company of Chicago and
Edmond B. Stofft, as Trustee and Co-Trustee

March 31, 1967 Company to Continental Illinois National Confirmation of mortgage lien

Bank and Trust Company of Chicago and
Edward J. Friedrich, as Trustee and Co-
Trustee
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Supplemental
Indenture Date

April 1, 1967

February 28, 1969

May 29, 1970

June 1, 1971

April 1, 1972

May 31, 1972

June 15, 1973

May 31, 1974

June 13, 1975

May 28, 1976

June 3, 1977

May 17, 1978

August 31, 1978

June 18, 1979

Parties

Company to Continental Illinois National
Bank and Trust Company of Chicago and
Edward J. Friedrich, as Trustee and Co-
Trustee

Company to Continental Illinois National
Bank and Trust Company of Chicago and
Donald W. Alfvin, as Trustee and Co-Trustee

Company to Continental Illinois National
Bank and Trust Company of Chicago and
Donald W. Alfvin, as Trustee and Co-Trustee

Company to Continental Illinois National
Bank and Trust Company of Chicago and
Donad W. Alfvin, as Trustee and Co-Trustee

Company to Continental Illinois National
Bank and Trust Company of Chicago and
Donald W. Alfvin, as Trustee and Co-Trustee

Company to Continental Illinois National
Bank and Trust Company of Chicago and
Donald W. Alfvin, as Trustee and Co-Trustee

Company to Continental Illinois National
Bank and Trust Company of Chicago and
Donald W. Alfvin, as Trustee and Co-Trustee

Company to Continental Illinois National
Bank and Trust Company of Chicago and
Donad W. Alfvin, as Trustee and Co-Trustee

Company to Continental Illinois National
Bank and Trust Company of Chicago and
Donald W. Alfvin, as Trustee and Co-Trustee

Company to Continental Illinois National
Bank and Trust Company of Chicago and
Donald W. Alfvin, as Trustee and Co-Trustee

Company to Continental Illinois National
Bank and Trust Company of Chicago and
Donald W. Alfvin, as Trustee and Co-Trustee

Company to Continental I1linois National
Bank and Trust Company of Chicago and
Donald W. Alfvin, as Trustee and Co-Trustee

Company to Continental Illinois National
Bank and Trust Company of Chicago and
Donald W. Alfvin, as Trustee and Co-Trustee

Company to Continental Illinois National
Bank and Trust Company of Chicago and

-3
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Providing For

Amendment of Sections 3.01,
3.02, 3.05 and 3.14 of the
Mortgage and issuance of First

Mortgage 5-3/8% Bonds, Series Y

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien



Supplemental
Indenture Date

June 20, 1980

April 16, 1981

April 30, 1982

April 15, 1983

April 13, 1984

April 15, 1985

April 15, 1986

May 15, 1992

April 15, 1993

June 15, 1993

January 15, 1994

March 1, 2002

May 20, 2002

June 1, 2002

Parties
Donald W. Alfvin, as Trustee and Co-Trustee

Company to Continental Illinois National
Bank and Trust Company of Chicago and
Donald W. Alfvin, as Trustee and Co-Trustee

Company to Continental Illinois National
Bank and Trust Company of Chicago and
Donad W. Alfvin, as Trustee and Co-Trustee

Company to Continental Illinois National
Bank and Trust Company of Chicago and
Donald W. Alfvin, as Trustee and Co-Trustee

Company to Continental Illinois National
Bank and Trust Company of Chicago and
Donald W. Alfvin, as Trustee and Co-Trustee

Company to Continental Illinois National
Bank and Trust Company of Chicago and
Donald W. Alfvin, as Trustee and Co-Trustee

Company to Continental Illinois National
Bank and Trust Company of Chicago and
Donad W. Alfvin, as Trustee and Co-Trustee

Company to Continental Illinois National
Bank and Trust Company of Chicago and
M.J. Kruger, as Trustee and Co-Trustee

Company to Continental Bank, National
Association and M.J. Kruger, as Trustee and
Co-Trustee

Company to Continental Bank, National
Association and M.J. Kruger, as Trustee and
Co-Trustee

Company to Continental Bank, National
Association and M.J. Kruger, as Trustee and
Co-Trustee

Company to Continental Bank, National
Association and M.J. Kruger, as Trustee and
Co-Trustee

Company to BNY Midwest Trust Company
and D.G. Donovan, as Trustee and Co-Trustee

Company to BNY Midwest Trust Company
and D.G. Donovan, as Trustee and Co-Trustee

Company to BNY Midwest Trust Company
and D.G. Donovan, as Trustee and Co-Trustee
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Providing For

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Issuance of First Mortgage 6-
1/8% Bonds, Series 82 and First
Mortgage 8% Bonds, Series 83

Issuance of First Mortgage 7-
5/8% Bonds, Series 92

Issuance of First Mortgage 7%
Bonds, Series 93 and First
Mortgage 7-1/2% Bonds, Series
%4

Issuance of First Mortgage Bonds,
Pollution Control Series 1994A,
1994B and 1994C

Issuance of unregistered First
Mortgage 6.15% Bonds, Series 98

Issuance of First Mortgage Bonds,
Pollution Control Series 2002

I ssuance of additional
unregistered First Mortgage
6.15% Bonds, Series 98



Supplemental
Indenture Date

October 7, 2002

January 13, 2003

March 14, 2003
April 23, 2003
August 13, 2003
September 10, 2003
November 10, 2003
December 5, 2003
February 15, 2005
February 22, 2006
August 1, 2006

September 15, 2006

December 1, 2006

March 1, 2007

August 30, 2007

[@]

Parties

Company to BNY Midwest Trust Company
and D.G. Donovan, as Trustee and Co-Trustee

Company to BNY Midwest Trust Company
and D.G. Donovan, as Trustee and Co-Trustee

Company to BNY Midwest Trust Company
and D.G. Donovan, as Trustee and Co-Trustee

Company to BNY Midwest Trust Company
and D.G. Donovan, as Trustee and Co-Trustee

Company to BNY Midwest Trust Company
and D.G. Donovan, as Trustee and Co-Trustee

Company to BNY Midwest Trust Company
and D.G. Donovan, as Trustee and Co-Trustee

Company to BNY Midwest Trust Company
and D.G. Donovan, as Trustee and Co-Trustee

Company to BNY Midwest Trust Company
and D.G. Donovan, as Trustee and Co-Trustee

Company to BNY Midwest Trust Company
and D.G. Donovan, as Trustee and Co-Trustee

Company to BNY Midwest Trust Company
and D.G. Donovan, as Trustee and Co-Trustee

Company to BNY Midwest Trust Company
and D.G. Donovan, as Trustee and Co-Trustee

Company to BNY Midwest Trust Company
and D.G. Donovan, as Trustee and Co-Trustee

Company to BNY Midwest Trust Company
and D.G. Donovan, as Trustee and Co-Trustee

Company to BNY Midwest Trust Company
and D.G. Donovan, as Trustee and Co-Trustee

Company to BNY Midwest Trust Company
and D.G. Donovan, as Trustee and Co-Trustee

[®]
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Providing For

Issuance of registered First

Mortgage 6.15% Bonds, Series 98
in exchange for unregistered First
Mortgage 6.15% Bonds, Series 98

Issuance of First Mortgage
3.700% Bonds, Series 99 and First
Mortgage 5.875% Bonds, Series
100

Issuance of First Mortgage 4.70%
Bonds, Series 101

Issuance of First Mortgage Bonds,
Pollution Control Series 2003

Issuance of First Mortgage 4.74%
Bonds, Series 102

Issuance of First Mortgage Bonds,
Pollution Control Series 2003B

Issuance of First Mortgage Bonds,
Pollution Control Series 2003C

Issuance of First Mortgage Bonds,
Pollution Control Series 2003D

Issuance of First Mortgage Bonds,
Pollution Control Series 2005

Issuance of First Mortgage 5.90%
Bonds, Series 103

Issuance of First Mortgage 5.95%
Bonds, Series 104

I ssuance of additional First
Mortgage 5.95% Bonds, Series
104

Issuance of First Mortgage 5.40%
Bonds, Series 105

Issuance of additional First
Mortgage 5.90% Bonds, Series
103

Issuance of First Mortgage 6.15%
Bonds, Series 106

[®]

WHEREAS, the respective designations, maturity dates and stated principal amounts of

the bonds of each series presently outstanding under, and secured by, the Mortgage and the
several supplemental indentures above referred to, are as follows:

-5



and

Designation

First Mortgage 8% Bonds, Series 83
First Mortgage 7-5/8% Bonds, Series 92
First Mortgage 7-1/2% Bonds, Series 94

First Mortgage 5.7% Bonds, Pollution Control
Series 1994B

First Mortgage 5.85% Bonds, Pollution Control
Series 1994C

First Mortgage 6.15% Bonds, Series 98

First Mortgage Bonds, Pollution Control Series
2002

First Mortgage 3.700% Bonds, Series 99
First Mortgage 5.875% Bonds, Series 100

First Mortgage 4.70% Bonds, Series 101

First Mortgage Bonds, Pollution Control Series
2003

First Mortgage 4.74% Bonds, Series 102

First Mortgage Bonds, Pollution Control Series
2003B

First Mortgage Bonds, Pollution Control Series
2003C

First Mortgage Bonds, Pollution Control Series
2003D

First Mortgage Bonds, Pollution Control Series
2005

First Mortgage 5.90% Bonds, Series 103
First Mortgage 5.95% Bonds, Series 104

First Mortgage 5.40% Bonds, Series 105
First Mortgage 6.15% Bonds, Series 106

[@]

Maturity Date

May 15, 2008
April 15, 2013
July 1, 2013
January 15, 2009

January 15, 2014

March 15, 2012
April 15, 2013

February 1, 2008
February 1, 2033
April 15, 2015
May 15, 2017

August 15, 2010
November 1, 2019

March 1, 2020
January 15, 2014
March 1, 2017

March 15, 2036
August 15, 2016

December 15, 2011
September 15, 2017

[@]

Total

Exhibit D

Principal Amount

$

120,000,000
125,000,000
127,000,000

15,900,000

17,000,000

450,000,000
100,000,000

295,000,000
253,600,000
260,000,000

40,000,000

212,000,000
42,200,000

50,000,000
19,975,000
91,000,000

625,000,000
415,000,000

345,000,000
425,000,000

[®]

s @]

WHEREAS, the Mortgage provides for the issuance from time to time thereunder, in
series, of bonds of the Company for the purposes and subject to the limitations therein specified;

WHEREAS, the Company desires, by this Supplemental Indenture, to create an
additional series of bonds to be issuable under the Mortgage, such bonds to be designated “ First

-6-
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Mortgage [®]% Bonds, Series[®] (hereinafter called the “bonds of Series[®]”) and the terms
and provisions to be contained in the bonds of Series [®] or to be otherwise applicable thereto to
be as set forth in this Supplemental Indenture; and

WHEREAS, the bonds of Series[®] and the Trustee' s certificate to be endorsed thereon
shall be substantially in the form of the General Form of Registered Bond Without Coupons and
the form of the General Form of Trustee's Certificate set forth in Section 3.05 of the
Supplemental Indenture dated August 1, 1944 to the Mortgage with such appropriate insertions,
omissions and variations in order to express the designation, date, maturity date, annual interest
rate, record dates for, and dates of, payment of interest, denominations, terms of redemption and
redemption prices, and other terms and characteristics authorized or permitted by the Mortgage
or not inconsistent therewith; and

WHEREAS, the Company islegally empowered and has been duly authorized by the
necessary corporate action and by an order of the Illinois Commerce Commission to make,
execute and deliver this Supplemental Indenture, and to create, as an additional series of bonds
of the Company, the bonds of Series[®], and all acts and things whatsoever necessary to make
this Supplemental Indenture, when executed and delivered by the Company and the Trustees, a
valid, binding and legal instrument, and to make the bonds of Series[®], when authenticated by
the Trustee and issued as in the Mortgage and in this Supplemental Indenture provided, the valid,
binding and legal obligations of the Company, entitled in all respects to the security of the
Mortgage, as amended and supplemented, have been done and performed;

NOW, THEREFORE, in consideration of the premises and of the sum of one dollar duly
paid by the Trustees to the Company, and for other good and valuable consideration, the receipt
of which is hereby acknowledged, the parties hereto do hereby agree as follows:

SECTION 1. Designation and | ssuance of Bonds of Series[®]. The bonds of Series
[®] shall, as hereinbefore recited, be designated as the Company’ s "First Mortgage [©]% Bonds,
Series [@®]." Subject to the provisions of the Mortgage, the bonds of Series [®] shall be issuable
without limitation as to the aggregate principal amount thereof.

SECTION 2. Form, Date, Maturity Date, I nterest Rate and | nterest Payment Dates of
Bonds of Series[®]. (a) The definitive bonds of Series [®] shall bein engraved, lithographed,
printed or typewritten form and shall be registered bonds without coupons; and such bonds and
the Trustee's certificate to be endorsed thereon shall be substantially in the forms hereinbefore
recited, respectively. The bonds of Series[®] shall be dated as provided in Section 3.01 of the
Mortgage, as amended by Supplemental Indenture dated April 1, 1967.

(b) The bonds of Series[®] shall mature on [@].

(© The bonds of Series[®] shall bear interest at the rate of [®]% per annum until the
principal thereof shall be paid.
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(d) Interest on the bonds of Series[®] shall be payable semi-annually on the fifteenth
day of January and the fifteenth day of July in each year, commencing July 15, 2008. January 1
and July 1 in each year are hereby established as record dates for the payment of interest payable
on the next succeeding interest payment dates, respectively. The interest on each bond of Series
[®] so payable on any interest payment date shall, subject to the exceptions provided in Section
3.01 of the Mortgage, as amended by said Supplemental Indenture dated April 1, 1967, be paid
to the person in whose name such bond is registered at the close of business on January 1 or July
1, asthe case may be, next preceding such interest payment date.

SECTION 3. Execution of Bonds of Series[®]. The bonds of Series[®] shall be
executed on behalf of the Company by its President or one of its Vice Presidents, manually or by
facsimile signature, and shall have its corporate seal affixed thereto or afacsimile of such seal
imprinted thereon, attested by its Secretary or one of its Assistant Secretaries, manually or by
facsimile signature, all as may be provided by resolution of the Board of Directors of the
Company. In case any officer or officers whose signature or signatures, manual or facsimile,
shall appear upon any bond of Series[®] shall cease to be such officer or officers before such
bond shall have been actually authenticated and delivered, such bond nevertheless may be
issued, authenticated and delivered with the same force and effect as though the person or
persons whose signature or signatures, manual or facsimile, appear thereon had not ceased to be
such officer or officers of the Company.

SECTION 4. Medium and Places of Payment of Principal of and I nterest on Bonds of
Series[®]; Transferability and Exchangeability. Both the principal of and interest on the bonds
of Series[®] shall be payablein any coin or currency of the United States of Americawhich at
the time of payment islegal tender for the payment of public and private debts, and both such
principal and interest shall be payable at the office or agency of the Company in the City of
Chicago, State of Illinois, or, at the option of the registered owner, at the office or agency of the
Company in the Borough of Manhattan, The City of New Y ork, State of New Y ork, and such
bonds shall be transferable and exchangeable, in the manner provided in Sections 3.09 and 3.10
of the Mortgage, at said office or agency. No charge shall be made by the Company to the
registered owner of any bond of Series|[®] for the transfer of such bond or for the exchange
thereof for bonds of other authorized denominations, except, in the case of transfer, a charge
sufficient to reimburse the Company for any stamp or other tax or governmental charge required
to be paid by the Company or the Trustee.

SECTION 5. Denominations and Numbering of Bonds of Series[®]. The bonds of
Series [@®] shall be issued in the denomination of $1,000 and in such multiples of $1,000 as shall
from time to time hereafter be determined and authorized by the Board of Directors of the
Company or by any officer or officers of the Company authorized to make such determination,
the authorization of the denomination of any bond of Series[®] to be conclusively evidenced by
the execution thereof on behalf of the Company. Bonds of Series[®] shall be numbered R-1 and
consecutively upwards.
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SECTION 6. Temporary Bonds of Series[®]. Until definitive bonds of Series[®] are
ready for delivery, there may be authenticated and issued in lieu of any thereof and subject to all
of the provisions, limitations and conditions set forth in Section 3.11 of the Mortgage, temporary
registered bonds without coupons of Series[®].

SECTION 7. Redemption of Bonds of Series[®]. (a) The bonds of Series[®] shall be
redeemable, at the option of the Company, as awhole or in part, at any time upon notice sent by
the Company through the mail, postage prepaid, at least thirty (30) days and not more than forty-
five (45) days prior to the date fixed for redemption, to the registered holder of each bond to be
redeemed in whole or in part, addressed to such holder at his address appearing upon the
registration books, at a redemption price equal to the greater of

Q) 100% of the principal amount of the bonds of Series[®] to be redeemed,
plus accrued interest to the redemption date, or

2 as determined by the Quotation Agent (as hereinafter defined), the sum of
the present values of the remaining scheduled payments of principal and interest on the
bonds of Series[®] to be redeemed (not including any portion of payments of interest
accrued as of the redemption date) discounted to the redemption date on a semi-annual
basis (assuming a 360-day year consisting of twelve 30-day months) at the Adjusted
Treasury Rate (as hereinafter defined) plus [ @] basis points, plus accrued interest to the
redemption date.

Unless the Company defaults in payment of the redemption price, on and after the redemption
date, interest will cease to accrue on the bonds of Series[®] or portions of the bonds of Series
[®] called for redemption.

(b) For purposes of the foregoing Section 7(a), the following terms shall have the
respective meanings set forth below:

“Adjusted Treasury Rate” means, with respect to any redemption date, the rate per
year equal to the semi-annual equivalent yield to maturity of the Comparable Treasury
Issue, assuming a price for the Comparable Treasury |ssue (expressed as a percentage of
its principal amount) equal to the Comparable Treasury Price for the redemption date.

“Business Day” means any day that is not aday on which banking institutionsin
New Y ork City are authorized or required by law or regulation to close.

“Comparable Treasury Issue” means the United States Treasury security selected
by the Quotation Agent as having a maturity comparable to the remaining term of the
bonds of Series[®] that would be used, at the time of selection and in accordance with
customary financial practice, in pricing new issues of corporate debt securities of
comparable maturity to the remaining term of the bonds of Series[®].

“Comparable Treasury Price” means, with respect to any redemption date:
-O-
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() the average of the Reference Treasury Dealer Quotations for that
redemption date, after excluding the highest and lowest of the Reference Treasury
Deder Quotations; or

(i) if the Trustee obtains fewer than three Reference Treasury Dealer
Quotations, the average of all Reference Treasury Dealer Quotations so received.

“Quotation Agent” means the Reference Treasury Dealer appointed by the
Company.

“Reference Treasury Dealer” means (1) each of [@®], [®] and [®] and their
respective successors, unless any of them ceases to be a primary U.S. Government
securities dealer in the United States (“Primary Treasury Dealer”), in which case the
Company shall substitute another Primary Treasury Dealer; and (2) any other Primary
Treasury Dedler selected by the Company.

“Reference Treasury Dealer Quotations” means, with respect to each Reference
Treasury Deder and any redemption date, the average, as determined by the Trustee, of
the bid and asked prices for the Comparable Treasury Issue (expressed in each case asa
percentage of its principal amount) quoted in writing to the Trustee by that Reference
Treasury Dealer at 5:00 p.m., New Y ork City time, on the third Business Day preceding
that redemption date.

(© In case the Company shall desire to exercise such right to redeem and pay off all
or any part of such bonds of Series[®] as hereinbefore provided, it shall comply with all the
terms and provisions of Article V of the Mortgage applicable thereto, and such redemption shall
be made under and subject to the terms and provisions of Article V and in the manner and with
the effect therein provided, but at the time or times and upon mailing of notice, al as
hereinbefore set forth in this Section 7. No publication of notice of any redemption of any bonds
of Series [®] shall be required under Section 5.03(a) of the Mortgage.

SECTION 8. Book-Entry Only System. It isintended that the bonds of Series[®] be
registered so asto participate in the securities depository system (the “DTC System”) with The
Depository Trust Company (“DTC”), as set forth herein. The bonds of Series[®] shall be
initially issued in the form of afully registered bond or bonds in the name of Cede & Co., or any
successor thereto, as nominee for DTC. The Company and the Trustees are authorized to
execute and deliver such lettersto or agreements with DTC as shall be necessary to effectuate the
DTC System, including the Letter of Representations from the Company and the Trustees to
DTC relating to the bonds of Series[®] (the “ Representation Letter”). In the event of any
conflict between the terms of the Representation Letter and the Mortgage, the terms of the
Mortgage shall control. DTC may exercise the rights of a bondholder only in accordance with
the terms hereof applicable to the exercise of such rights.

-10-
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With respect to bonds of Series[®] registered in the name of DTC or its nominee, the
Company and the Trustees shall have no responsibility or obligation to any broker-dealer, bank
or other financia ingtitution for which DTC holds such bonds from time to time as securities
depository (each such broker-dealer, bank or other financial institution being referred to herein as
a“Depository Participant”) or to any person on behalf of whom such a Depository Participant
holds an interest in such bonds (each such person being herein referred to as an “Indirect
Participant”). Without limiting the immediately preceding sentence, the Company and the
Trustees shall have no responsibility or obligation with respect to:

() the accuracy of the records of DTC, its nominee or any Depository
Participant with respect to any ownership interest in the bonds of Series[®],

(i)  thedelivery to any Depository Participant or any Indirect Participant or
any other person, other than aregistered owner of abond of Series[®], of any notice
with respect to the bonds of Series[®], including any notice of redemption,

(@iii)  the payment to any Depository Participant or Indirect Participant or any
other person, other than aregistered owner of abond of Series[®], of any amount with
respect to principal of, redemption premium, if any, on, or interest on, the bonds of Series
[®], or

(iv)  any consent given by DTC as registered owner.

So long as certificates for the bonds of Series [®] are not issued as hereinafter provided, the
Company and the Trustees may treat DTC or any successor securities depository as, and deem
DTC or any successor securities depository to be, the absolute owner of such bondsfor all
purposes whatsoever, including, without limitation, (1) the payment of principal and interest on
such bonds, (2) giving notice of matters (including redemption) with respect to such bonds and
(3) registering transfers with respect to such bonds. While abond of Series[®] isinthe DTC
System, no person other than DTC or its nominee shall receive a certificate with respect to such
bond.

In the event that:

@ DTC notifies the Company that it is unwilling or unable to continue as
depositary or if DTC ceases to be a clearing agency registered under applicable law and a
successor depositary is not appointed by the Company within 90 days,

(b) the Company determines that the beneficial owners of the bonds of Series
[@®] should be able to obtain certificated bonds and so notifies the Trustees in writing or

(© there shall have occurred and be continuing a completed default or any
event which after notice or lapse of time or both would be a completed default with
respect to the bonds of Series[®],

-11-



Exhibit D
the bonds of Series[®] shall no longer be restricted to being registered in the name of DTC or its
nominee. Inthe case of clause (a) of the preceding sentence, the Company may determine that
the bonds of Series[®] shall be registered in the name of and deposited with a successor
depository operating a securities depository system, as may be acceptable to the Company and
the Trustees, or such depository's agent or designee, and if the Company does not appoint a
successor securities depository system within 90 days, then the bonds may be registered in
whatever name or names registered owners of bonds transferring or exchanging such bonds shall
designate, in accordance with the provisions hereof.

Notwithstanding any other provision of the Mortgage to the contrary, so long as any bond
of Series[®] isregistered in the name of DTC or its nominee, all payments with respect to
principal of and interest on such bond and all notices with respect to such bond shall be made
and given, respectively, in the manner provided in the Representation L etter.

SECTION 9. Legends. Solong asthe bonds of Series[®] are held by DTC, such bonds
of Series[®] shall bear the following legend:

Unless this bond is presented by an authorized representative of the Depository
Trust Company, aNew Y ork corporation (“DTC"), to the Company or its agent for
registration of transfer, exchange or payment, and any bond issued is registered in the
name of Cede & Co. or in such other name asis requested by an authorized
representative of DTC (and any payment is made to Cede & Co. or to such other entity as
is requested by an authorized representative of DTC), any transfer, pledge or other use
hereof for value or otherwise by a person is wrongful inasmuch as the registered owner
hereof, Cede & Co., has an interest herein.

SECTION 10. Confirmation of Lien. The Company, for the equal and proportionate
benefit and security of the holders of all bonds at any time issued under the Mortgage, hereby
confirms the lien of the Mortgage upon, and hereby grants, bargains, sells, transfers, assigns,
pledges, mortgages, warrants and conveys unto the Trustees, all property of the Company and all
property hereafter acquired by the Company, other than (in each case) property which, by virtue
of any of the provisions of the Mortgage, is excluded from such lien, and hereby confirms the
title of the Trustees (as set forth in the Mortgage) in and to al such property. Without in any
way limiting or restricting the generality of the foregoing, there is specifically included within
the confirmation of lien and title hereinabove expressed the property of the Company legally
described on Exhibit A attached hereto and made a part hereof.

SECTION 11. Miscellaneous. Thetermsand conditions of this Supplemental Indenture
shall be deemed to be a part of the terms and conditions of the Mortgage for any and all
purposes. The Mortgage, as supplemented by said indentures supplemental thereto dated
subsequent to August 1, 1944 and referred to in the recitals of this Supplemental Indenture, and
as further supplemented by this Supplemental Indenture, isin all respects hereby ratified and
confirmed.

-12-
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This Supplemental Indenture shall bind and, subject to the provisions of Article X1V of
the Mortgage, inure to the benefit of the respective successors and assigns of the parties hereto.

Although this Supplemental Indenture is dated as of [®], it shall be effective only from
and after the actual time of its execution and delivery by the Company and the Trustees on the
date indicated by their respective acknowledgments hereto annexed.

Notwithstanding anything to the contrary contained in the Mortgage, the maximum
amount of indebtedness secured by the Mortgage shall not exceed 200% of the aggregate stated
principal amount of the bonds of each series presently outstanding under, and secured by, the
Mortgage, as set forth in the Recitals to this Supplemental Indenture, except to the extent such
maximum amount may be adjusted by a subsequent recorded supplemental indenture (which
adjustment, and the corresponding supplemental indenture, shall not require the consent or
approval of the holders of any bonds then outstanding under the Mortgage, including the holders
of the bonds of Series[®]).

This Supplemental Indenture may be simultaneously executed in any number of

counterparts, and all such counterparts executed and delivered, each as an original, shall
constitute but one and the same instrument.

-13-
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IN WITNESS WHEREOF, Commonwealth Edison Company has caused this
Supplemental Indenture to be executed in its name by its[®], and attested by its[®], and BNY
Midwest Trust Company, as Trustee under the Mortgage, has caused this Supplemental
Indenture to be executed in its name by one of its [®], and attested by one of its[®], and D.G.
Donovan, as Co-Trustee under the Mortgage, has hereunto affixed his signature, al as of the day
and year first above written.

COMMONWEALTH EDISON COMPANY

By:
Name:
Title:
ATTEST:
Name:
Title:
BNY MIDWEST TRUST COMPANY
By:
Name:
Title:
ATTEST:
Name:
Title:

D.G. Donovan

-14-
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STATE OF ILLINOIS )

N N

COUNTY OF COOK

|, [®], aNotary Public in and for said County, in the State aforesaid, DO HEREBY CERTIFY
that [@], [®] of Commonwealth Edison Company, an Illinois corporation, one of the parties described
in and which executed the foregoing instrument, and [@®], [®] of said corporation, who are both
personally known to me to be the same persons whose names are subscribed to the foregoing
instrument as such [®] and [ ®], respectively, and who are both personally known to me to be [@®] and
[®], respectively, of said corporation, appeared before me this day in person and severdly
acknowledged that they signed, executed and delivered said instrument as their free and voluntary act
as such [@] and [®], respectively, of said corporation, and as the free and voluntary act of said
corporation, for the uses and purposes therein set forth.

GIVEN under my hand and notarial sedl this[®]™ day of [®], A.D. [®].

[®]
Notary Public

(NOTARIAL SEAL)

My Commission expires|[®].
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STATE OF ILLINOIS )

N N

COUNTY OF COOK

|, [®], a Notary Public in and for said County, in the State aforesaid, DO
HEREBY CERTIFY that [®], [®] of BNY Midwest Trust Company, an lllinois trust company,
one of the parties described in and which executed the foregoing instrument, and [®], [®] of said
trust company, who are both personally known to me to be the same persons whose names are
subscribed to the foregoing instrument as such [®] and [®], respectively, and who are both
personally known to me to be [@®] and [®] of said trust company, appeared before me thisday in
person and severally acknowledged that they signed, executed and delivered said instrument as
their free and voluntary act as such [®] and [®] of said trust company, and as the free and
voluntary act of said trust company, for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this [®]" day of [®], A.D. [®].

[@]
Notary Public

{SEAL}

My Commission expires [®].
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STATE OF ILLINOIS )

N N

COUNTY OF COOK

|, [®], a Notary Public in and for said County, in the State aforesaid, DO
HEREBY CERTIFY that [®], one of the parties described in and which executed the foregoing
instrument, who is personaly known to me to be the same person whose name is subscribed to
the foregoing instrument, appeared before me this day in person and acknowledged that he
signed, executed and delivered said instrument as his free and voluntary act for the uses and
purposes therein set forth.

GIVEN under my hand and notarial seal this[®]™ day of [®], A.D. [®].

[®]
Notary Public

{SEAL}

My Commission expires[®].
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EXHIBIT A

LEGAL DESCRIPTIONS

See attached.
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Commonwealth Edison Company
Medium Term Bonds, Series[®]
Due from [@] to [ @] from Date of Issue

DISTRIBUTION AGREEMENT

[®]

[@]

[®]

Ladies and Gentlemen:

Commonwealth Edison Company, an Illinois corporation (the “ Company”),
confirms its agreement with you with respect to the issue and sale by the Company of its
Medium Term Bonds, Series [ ®] due from [@®] to [@®] from date of issue (the “Bonds’). As of
the date hereof, the Company has authorized the issuance and sale of up to $[ ®] aggregate initial
public offering price of Bonds to or through the Agents (as defined below) pursuant to the terms
of this Agreement. It is understood, however, that the Company may from time to time authorize
the issuance of additional Bonds and that such additional Bonds may be sold to or through the
Agents pursuant to the terms of this Agreement, all as though the issuance of such Bonds were
authorized as of the date hereof.

The Bonds are to be issued under the Company’s Mortgage, dated as of July 1,
1923, as amended and supplemented through the date hereof and as further supplemented by the
Supplemental Indenture dated as of [®] (the “ Supplement”) from the Company to BNY Midwest
Trust Company, as trustee (the “ Trustee”), and D.G. Donovan, as co-trustee (the “ Co-Trustee”).
Asused herein, the term “Mortgage’ refers to the Company’s Mortgage referred to above
together with any and all amendments or supplements thereto, including the Supplement. The
Bonds will beissued in fully registered definitive form in denominations of $1,000 and integral
multiples of $1,000 in excess thereof (or in such other denominations as shall be provided in a
supplement to the Basic Prospectus referred to below). Bonds may bear interest at fixed or
floating rates or rates determined by reference to a designated index or by application of a
formula, in any case to be provided in a supplement to the Basic Prospectus referred to below,
and may, whether or not bearing interest, be issued with original issue discount.

Subject to the terms and conditions stated herein and subject to the reservation by
the Company of the right to sell Bonds directly to investors on its own behalf or through other
agents, dealers or underwriters, the Company hereby appoints each of you (individually as
“Agent” and collectively the “ Agents’) as an agent for the purpose of soliciting offers to purchase
the Bonds from the Company by others and agrees that if and whenever the Company determines

to sell Bonds directly to an Agent as principal for resale to othersit will enter into a Terms
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Agreement relating to such sale in accordance with the provisions of Section 2(b) hereof. On the
basis of the representations and warranties herein contained, but subject to the terms and
conditions herein set forth, each Agent agrees, severally but not jointly, to use its reasonable
efforts to solicit offers to purchase Bonds upon terms acceptable to the Company at such times
and in such amounts as the Company shall from time to time specify. In acting under this
Agreement and in connection with the sale of any Bonds by the Company (other than Bonds sold
to an Agent as principal pursuant to a Terms Agreement), each Agent is acting solely as agent of
the Company and does not assume any obligation towards or relationship of agency or trust with
any purchaser of the Bonds.

1. Representations and Warranties. The Company represents and warrants to each
Agent asfollows:

(8 The Company has filed with the Securities and Exchange Commission (the
“Commission”) an automatic shelf registration statement on Form S-3 (File No. 333-[®])
under the Securities Act of 1933, as amended (the “ Securities Act”) which provides for
the registration of the Bonds under the Securities Act and the offering of the Bonds.
Such registration statement meets the requirements set forth in Rule 415(a)(1)(x) under
the rules and regulations of the Securities Act (the “ Securities Act Regulations’) and
compliesin all other material respects with said Rule. Such registration statement
became effective upon filing pursuant to Rule 462(e) of the Securities Act Regulations.
The Mortgage is duly qualified under the Trust Indenture Act of 1939, as amended (the
“Trust Indenture Act”), and the Company has duly authorized the issuance of the Bonds.
The Company proposes to file with the Commission from time to time, pursuant to Rule
424(b)(2) or (b)(5) under the Securities Act Regulations, supplements to the form of
prospectus included in registration statement File No. 333-[®] relating to the Bonds and
the plan of distribution thereof. The registration statement File No. 333-[®], including
the exhibits thereto and any amendments thereto, is hereinafter called the “ Registration
Satement” ; the prospectus (including the supplement thereto relating to the Bonds) in the
formin which it appearsin registration statement File No. 333-[®] is hereinafter called
the “Basic Prospectus’; and such supplemented form of prospectus, in the form in which
it shall be filed with the Commission pursuant to Rule 424(b) (including the Basic
Prospectus as so supplemented) is hereinafter called the “ Prospectus’. Any reference
herein to the Registration Statement, Basic Prospectus or Prospectus shall be deemed to
refer to and include the documents incorporated by reference therein pursuant to Item 12
of Form S-3 which were filed under the Securities Exchange Act of 1934, as amended
(the “Exchange Act”) or otherwise deemed to be part of or included in the Registration
Statement, on or before the date of this Agreement, or the issue date of any Basic
Prospectus or Prospectus, as the case may be; and any reference herein to the terms
“amend”, “amendment” or “supplement” with respect to the Registration Statement, any
Basic Prospectus or any Prospectus shall be deemed to refer to and include the filing of
any document under the Exchange Act after the date of this Agreement, or the issue date
of any Basic Prospectus or any Prospectus, as the case may be, and deemed to be
incorporated therein by reference.
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(b) Asof the date hereof, when the Prospectusisfirst filed pursuant to Rule
424(b) under the Securities Act, when, prior to the Commencement Date (as hereinafter
defined), any amendment to the Registration Statement becomes effective (including the
filing of any document incorporated by reference in the Registration Statement), at each
date the Registration Statement or any part thereof becomes effective or is deemed to
become effective, when any supplement to the Prospectus is filed with the Commission,
on the Commencement Date and on each Settlement Date (as hereinafter defined), (i) the
Registration Statement, as amended as of any such time, the Prospectus, as amended or
supplemented as of any such time, and the Mortgage will comply in all material respects
with the applicable requirements of the Securities Act, the Trust Indenture Act and the
Exchange Act and the respective rules and regul ations thereunder and (ii) neither the
Registration Statement, as amended as of any such time, nor the Prospectus, as amended
or supplemented as of any such time, will contain any untrue statement of a material fact
or omit to state any material fact required to be stated therein or necessary in order to
make the statements therein not misleading; provided, however, that the Company makes
no representations or warranties asto (i) that part of the Registration Statement which
shall constitute the Statements of Eligibility (Forms T-1 and T-2) under the Trust
Indenture Act of the Trustee or (ii) the information contained in or omitted from the
Registration Statement or the Prospectus or any amendment thereof or supplement
thereto in reliance upon and in conformity with information furnished in writing to the
Company by or on behalf of any Agent specifically for use in connection with the
preparation of the Registration Statement and the Prospectus.

(c) Any offer that isawritten communication relating to the Bonds made prior to
the filing of the Registration Statement by the Company or any person acting on its
behalf (within the meaning, for this paragraph only, of Rule 163(c) of the Securities Act
Regulations) has been filed with the Commission in accordance with the exemption
provided by Rule 163 of the Securities Act Regulations (“Rule 163”) and otherwise
complied with the requirements of Rule 163, including, without limitation, the legending
requirement, to qualify such offer for the exemption from Section 5(c) of the Securities
Act provided by Rule 163.

As of the time of each acceptance by the Company of an offer for the purchase of
Bonds (whether to such Agent as principal or through such Agent as agent) (the
“Applicable Time”) with respect to the offering of any applicable tranche of Bonds,
neither (x) the Issuer General Use Free Writing Prospectus(es) (as defined below) issued
at or prior to the Applicable Time, the Statutory Prospectus (as defined below) made
available by the Company for use by the applicable Agent(s) as of the Applicable Time
and the applicable Final Term Sheet (as defined in Section 3(a) hereof), if any, relating to
the offering of the Bonds, all considered together (collectively, the “General Disclosure
Package”), nor (y) any individual Issuer Limited Use Free Writing Prospectus, when
considered together with the General Disclosure Package, included any untrue statement
of amaterial fact or omitted to state any material fact necessary in order to make the
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statements therein, in the light of the circumstances under which they were made, not
misleading.

As used in this subsection and elsewhere in this Agreement:

“Issuer Free Writing Prospectus’ means any “issuer free writing
prospectus,” as defined in Rule 433 of the Securities Act Regulations (“Rule
433"), relating to the Bonds that (i) is required to be filed with the Commission by
the Company, (ii) isa“road show” that constitutes a written communication
within the meaning of Rule 433(d)(8)(i), whether or not required to be filed with
the Commission or (iii) is exempt from filing pursuant to Rule 433(d)(5)(i)
because it contains a description of the Bonds or of the offering that does not
reflect the final terms, in each case in the form filed or required to be filed with
the Commission or, if not required to be filed, in the form retained in the
Company’ s records pursuant to Rule 433(g).

“Issuer General Use Free Writing Prospectus’ means any Issuer Free
Writing Prospectus that isintended for general distribution to prospective
investors.

“Issuer Limited Use Free Writing Prospectus’ means any Issuer Free
Writing Prospectus that is not an Issuer General Use Free Writing Prospectus.

“Satutory Prospectus’ means (i) the Basic Prospectus and (ii) any
preliminary pricing supplement relating to the Bonds of a particular tranche.

Each Issuer Free Writing Prospectus, as of itsissue date and at al subsequent
times through the compl etion of the public offer and sale of the Bonds or until any earlier
date that the Company notified or notifies the Agents as described in Section 3(b), did
not, does not and will not include any information that conflicted, conflicts or will
conflict with the information contained in the Registration Statement or the Prospectus,
including any document incorporated by reference therein and any preliminary or other
prospectus deemed to be a part thereof that has not been superseded or modified.

(d) The consummation of the transactions herein contemplated and the
fulfillment of the terms hereof will not conflict with or result in a breach of any of the
terms and provisions of, or constitute a default under, any indenture, mortgage, deed of
trust or other agreement or instrument to which the Company is a party, or the Restated
Certificate of Incorporation or Amended and Restated By-L aws of the Company as
presently in effect, or any order, rule or regulation applicable to the Company of any
court or any federal or state regulatory body or administrative agency or other
governmental body having jurisdiction over the Company or its properties.

(e) Atthetime of filing the Registration Statement, at the time of the most recent
amendment thereto for the purposes of complying with Section 10(a)(3) of the Securities
Act (whether such amendment was by post-effective amendment, incorporated report
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filed pursuant to Section 13 or 15(d) of the Exchange Act or form of prospectus) and at
the time the Company or any person acting on its behalf (within the meaning, for this
clause only, of Rule 163(c) of the Securities Act Regulations) made any offer relating to
the Bonds in reliance on the exemption of Rule 163 of the Securities Act Regulations, the
Company was and is a “well-known seasoned issuer”, as defined in Rule 405 of the
Securities Act Regulations (“Rule 405”), including not having been and not being an
“ineligible issuer” as defined in Rule 405; the Registration Statement is an “automatic
shelf registration statement,” as defined in Rule 405, and the Bonds, since their
registration on the Registration Statement, have been and remain eligible for registration
by the Company on a Rule 405 “automatic shelf registration statement” ; and the
Company has not received from the Commission any notice pursuant to Rule 401(g)(2)
of the Securities Act Regulations objecting to the use of the automatic shelf registration
statement form.

At the time of filing the Registration Statement, at the earliest time thereafter that
the Company or another offering participant made a bona fide offer (within the meaning
of Rule 164(h)(2) of the Securities Act Regulations) of the Bonds and at the date hereof,
the Company was not and is not an “ineligible issuer,” as defined in Rule 405.

(f) The Medium-Term Bond Program under which the Bonds are issued (the
“Program”), aswell as the Bonds, are rated by Moody’ s Investors Service, Inc.
("Moody's") and by Standard & Poor’s Ratings Services ("S&P") and carry the ratings set
forth in the most-recently delivered notice under Section 3(a)(vi) of this Agreement.

(g) PricewaterhouseCoopers LLP, the accountants who certified certain of the
financia statementsincluded or incorporated by reference in the Prospectus, are
independent registered public accountants as required by the Act and the rules and
regulations of the Commission thereunder.

(h) Thefinancial statementsincluded or incorporated by reference in the General
Disclosure Package and the Prospectus present fairly in all material respects the financial
position, results of operations and cash flows of the Company at the respective dates and
for the respective periods specified and, except as otherwise stated in the General
Disclosure Package and the Prospectus, such financial statements have been prepared in
conformity with generally accepted accounting principles applied on a consistent basis
during the periodsinvolved. The Company has no material contingent obligation which
is not disclosed in the General Disclosure Package and the Prospectus.

(i) Except as set forth in or contemplated by the General Disclosure Package and
the Prospectus, no material transaction has been entered into by the Company otherwise
than in the ordinary course of business and no materially adverse change has occurred in
the condition, financial or otherwise, of the Company, in each case since the respective
dates as of which information is given in the General Disclosure Package and the
Prospectus.
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(1) The Company has been duly incorporated and is validly existing asa
corporation in good standing under the laws of the State of 11linois with corporate power
and authority to own its properties and conduct its business as described in the General
Disclosure Package and the Prospectus.

(k) Each significant subsidiary of the Company, as defined in Rule 1-02 of
Regulation S-X of the Commission (each a“ Sgnificant Subsidiary”), has been duly
incorporated and is validly existing as a corporation in good standing under the laws of
the jurisdiction of itsincorporation; all of the issued and outstanding capital stock of each
Significant Subsidiary has been duly and validly issued and is fully paid and non-
assessable; and all of the capital stock of each Significant Subsidiary is owned by the
Company free and clear of any pledge, lien, encumbrance, claim or equity.

(1) Neither the Company nor any Significant Subsidiary isin violation of its
articles or certificate of incorporation, or in default in the performance or observance of
any material obligation, agreement, covenant or condition contained in any mortgage or
any material contract, lease, note or other instrument to which it isa party or by which it
may be bound, or materially in violation of any law, administrative regulation or
administrative, arbitration or court order to which it is subject or bound, except in each
case to such extent as may be set forth in the General Disclosure Package and the
Prospectus; and the execution and delivery of this Agreement, the incurrence of the
obligations herein set forth and the consummation of the transactions herein
contemplated will not conflict with or constitute a breach of, or default under, the articles
of incorporation or by-laws of the Company or any mortgage, contract, |ease, note or
other instrument to which the Company or any Significant Subsidiary is a party or by
which it or any Significant Subsidiary may be bound, or any law, administrative
regulation or administrative, arbitration or court order to which it is subject or bound.

(m) The Company has filed with the Illinois Commerce Commission (the “ICC”)
a petition with respect to the issuance and sale of the Bonds and the ICC has issued its
order that authorizes and approves such issuance and sale. No consent of or approval by
any other public board or body or administrative agency, federal or state, is necessary to
authorize the issuance and sale of the Bonds, except as may be required under the blue
sky laws of any jurisdiction in connection with the distribution of the Bonds by the
Agents in the manner contemplated herein and in the General Disclosure Package and the
Prospectus.

(n) Thereisno pending or threatened suit or proceeding before any court or
governmental agency, authority or body or any arbitration involving the Company or any
of its Significant Subsidiaries required to be disclosed in the Prospectus which is not
adequately disclosed in the Prospectus.

(o) This Agreement has been duly authorized, executed and delivered by the
Company.
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(p) The Mortgage has been duly authorized by the necessary corporate action and
duly qualified under the Trust Indenture Act; and the Mortgage has been duly authorized
and, assuming due authorization, execution and delivery of the Supplement by the
Trustee and due execution and delivery of the Supplement by the Co-Trustee, when
executed and delivered by the Company, will constitute alegal, valid and binding
instrument enforceabl e against the Company in accordance with its terms (subject, asto
the enforcement of remedies, to applicable bankruptcy, reorganization, insolvency,
fraudulent transfer, moratorium or other laws affecting creditors' rights generally from
timeto timein effect and to general principles of equity). The Mortgage conformsto the
descriptions thereof in the General Disclosure Package and the Prospectus, and is duly
gualified under the Trust Indenture Act.

(q) The Bonds have been duly and validly authorized and, when issued,
authenticated and delivered against payment therefor in accordance with the terms of the
Mortgage and this Agreement, will constitute valid and legally binding obligations of the
Company enforceable in accordance with their terms and entitled to the benefits of the
Mortgage, except as enforcement thereof may be limited by applicable bankruptcy,
insolvency, moratorium and other laws affecting the enforceability of creditors’ rights
and general principles of equity, and the holders of the Bonds will be entitled to the
payment of principal and interest as therein provided; and will conform to the
descriptions thereof contained in the General Disclosure Package and the Prospectus.

(r) The franchise granted to the Company by the City Council of the City of
Chicago under an ordinance effective January 1, 1992, isvalid and subsisting and duly
authorizes the Company to engage in the electric utility business conducted by it in such
City; and the several franchises of the Company outside the City of Chicago are valid and
subsisting and authorize the Company to carry on its utility businessin the severd
communities, capable of granting franchises, located in the territory served by the
Company outside the City of Chicago (with immaterial exceptions).

() The Company has good and sufficient title to all property described or
referred to in the Mortgage and purported to be conveyed thereby, subject only to the lien
of the Mortgage and permitted liens as therein defined (except as to property released
from the lien of the Mortgage in connection with the sale or other disposition thereof, and
certain other exceptions which are not material in the aggregate); the Mortgage has been
duly filed for recordation in such manner and in such places asis required by law in order
to give constructive notice of, establish, preserve and protect the lien of the Mortgage; the
Mortgage constitutes a valid, direct first mortgage lien on substantially all property
(including franchises) now owned by the Company, except property expressly excepted
by the terms of the Mortgage, subject to permitted liens as defined therein; and the
Mortgage will constitute avalid, direct first mortgage lien on all property of the character
of that now subject to the lien of the Mortgage hereafter acquired by the Company,
subject to permitted liens as defined in the Mortgage, and to liens, if any, existing or
placed on such after-acquired property at the time of the acquisition thereof.
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(t) The Company maintains systems of internal accounting controls sufficient to
provide reasonable assurance that transactions are executed in accordance with
management's general or specific authorizations, transactions are recorded as necessary to
permit preparation of financial statementsin conformity with generally accepted
accounting principles and to maintain asset accountability, access to assets is permitted
only in accordance with management's general or specific authorizations, and the
recorded accountability for assetsis compared with the existing assets at reasonable
intervals and appropriate action is taken with respect to any differences.

(u) The Company maintains disclosure controls and procedures (as such termis
defined in Rule 13a-15(€) under the Exchange Act) that comply with the requirements of
the Exchange Act, such disclosure controls and procedures have been designed to ensure
that material information relating to the Company is made known to the Company's
principal executive officer and principal financial officer by others within those entities,
and such disclosure controls and procedures are effective.

2. Solicitations as Agent; Purchases as Principal.

() Solicitations as Agent. On the basis of the representations and warranties
herein contained, but subject to the terms and conditions herein set forth, each Agent will
use its reasonable efforts to solicit, as agent, offers to purchase the Bonds upon the terms
and conditions set forth in the Prospectus as then amended or supplemented.

The Company reserves the right, in its sole discretion, to instruct the Agents to
suspend at any time, for any period of time or permanently, the solicitation, as agent, of
offers to purchase the Bonds. Upon receipt of notice from the Company, each Agent will
forthwith suspend solicitations, as agent, of offers to purchase Bonds from the Company
until such time as the Company has advised the Agents that such solicitation may be
resumed. During the period of time that this Agreement is suspended the Company shall
not be required to deliver any certificates, opinions or letters in accordance with Sections
3(i), (j) and (k) hereof; provided, however, that no Agent shall be required to resume
soliciting offers to purchase Bonds until the Company has delivered such certificates,
opinions or letters as requested by such Agent if any of the events described in Section
3(i), (j) or (k) hereof have occurred during the period of suspension.

The Company agrees to pay each Agent, as consideration for the sale of any
Bonds resulting from a solicitation made by it as agent, acommission in the form of a
discount from the principal amount of each Bond sold by the Company hereunder as a
result of such solicitation. With respect to Bonds with aterm of [®] to [®], such
commission will be equal to the following percentage of the principal amount of such
Bond:
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Term Commission Rate
From [@®] to lessthan [@] [@]%

From [@®] to lessthan [@] [®]

From [@®] to lessthan [@®] [®]

From [@®] to lessthan [@®] [®]

From [@®] to lessthan [@] [®]

From [@®] to lessthan [@] [®]

and with respect to Bonds with aterm in excess of [@®], such commission will be
negotiated between the Company and the applicable Agent at the time of sale. The
Agents may reallow any portion of the commission payable pursuant hereto to dealers or
purchasers in connection with the offer and sale of any Bonds. The Agents are
authorized to solicit offers to purchase Bonds only in the minimum principal amount of
$1,000 or any amount in excess thereof that is a whole multiple of $1,000 (or in such
other minimum purchase amounts and multiples thereof as are described in a supplement
to the Basic Prospectus). Each Agent shall communicate to the Company, oraly or in
writing, each offer to purchase Bonds received by it as agent which in its judgment
should be considered by the Company. The Company shall have the sole right to accept
offersto purchase Bonds and may reject any offer in whole or in part. Each Agent shall
have the right to reject any offer to purchase Bonds that it considers to be unacceptable,
and any such regjection shall not be deemed a breach of its agreements contained herein.

(b) Purchases as Principal. Each sale of Bonds to an Agent as principal shall be
made in accordance with the terms of this Agreement and a separate agreement which
will provide for the sale of such Bonds to such Agent and the purchase and re-offering
thereof by such Agent. Each such separate agreement (which may initially be an oral
agreement, to be subsequently confirmed in writing) is herein referred to asa“ Terms
Agreement”. Unless the context otherwise requires, each reference contained herein to
“this Agreement” shall be deemed to include any applicable Terms Agreement between
the Company and an Agent. Each such Terms Agreement, whether oral or in writing,
shall be with respect to such information (as applicable) asis specified in Exhibit A
hereto. An Agent’s commitment to purchase Bonds pursuant to any Terms Agreement
shall be deemed to have been made on the basis of the representations and warranties of
the Company herein contained and shall be subject to the terms and conditions herein set
forth. Each Terms Agreement shall specify the principal amount of Bonds to be
purchased pursuant thereto, the maturity date thereof, the price to be paid to the Company
for such Bonds, the time and place of delivery of and payment for such Bonds (the
“ Settlement Date”) and any other relevant terms. An Agent may utilize a selling or dealer
group in connection with the resale of the Bonds purchased. Such Terms Agreement
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shall also specify any requirements for officers’ certificates, opinions of counsel and
letters from the independent auditors of the Company pursuant to Sections 3 and 4
hereof.

(c) Procedures. Each Agent and the Company agree to perform the respective
duties and obligations specifically provided to be performed in the Medium-Term Bonds
Administrative Procedures (attached hereto as Exhibit B) (the “Procedures’), as amended
from time to time. The Procedures may be amended only by written agreement of the
Company and each Agent; provided that with respect to any single issuance of Bonds, the
Procedures may be modified by written agreement of the Company and the Agents
soliciting as agents the purchase of such Bonds (or purchasing as principal such Bonds
pursuant to a Terms Agreement).

(d) Delivery. The documents required to be delivered by Section 4 of this
Agreement shall be delivered at the office of Sidley Austin LLP, One South Dearborn,
Chicago, Illinois 60603, not later than 5:00 P.M. New Y ork time, on the date hereof, or at
such other time and/or place as each Agent and the Company may agree upon in writing
(the “ Commencement Date”).

3. Agreements. The Company agrees with each Agent that:

(&) Prior to the termination of the offering of the Bonds pursuant to this
Agreement, the Company will not file any amendment to the Registration Statement or
supplement (including the Prospectus) to the Basic Prospectus relating to the Bonds
unless the Company has previoudly furnished to each Agent (or, in the case of Prospectus
supplements setting out only the interest rate, maturity and other terms of Bonds
(“Pricing Supplements”), the Agent that has solicited the applicable offer of Bonds), a
copy thereof for its review and will not file any such proposed amendment or supplement
to which any Agent (or, in the case of Pricing Supplements, the Agent that has solicited
the applicable offer of Bonds) reasonably objects; provided, however, that the foregoing
requirement shall not apply to any of the Company’ s periodic filings with the
Commission required to be filed pursuant to Section 13(a), 13(c), 14 or 15(d) of the
Exchange Act or to any Pricing Supplement applicable to Bonds sold by the Company
directly to investors on its own behalf; and provided further that without the consent of,
but after consultation with, the Agents, including the furnishing of drafts thereof, the
Company may file any such proposed amendment or Prospectus supplement which in the
opinion of its counsel it isrequired by law to file. Subject to the foregoing sentence, the
Company will promptly cause each Prospectus supplement to be filed with the
Commission pursuant to Rule 424 under the Securities Act. Unless otherwise notified by
the applicable Agent(s), the Company will prepare afinal term sheet (the “Final Term
Sheet”) reflecting the final terms of an offering of Bonds, in form and substance
satisfactory to the applicable Agent(s), and shall file such Final Term Sheet as an “issuer
free writing prospectus’ pursuant to Rule 433 prior to the close of business within two
days following the date such final terms are established. The Company will promptly
advise each Agent (i) when any supplement to the Basic Prospectus shall have been filed

10
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pursuant to Rule 424 under the Securities Act; (i) when any amendment to the
Registration Statement or any new registration statement relating to the Bonds shall have
become effective; (iii) of any request by the Commission for any amendment of the
Registration Statement or the filing of a new registration statement relating to the Bonds
or any amendment of or supplement to the Prospectus or any document incorporated by
reference therein or otherwise deemed a part thereof or for any additional information, it
being understood that the Company’ s notice obligations to such Agent under this clause
(iii) in respect of any document incorporated by reference into the Prospectus or
otherwise deemed a part thereof may be satisfied by delivering such notice in a manner
customarily followed by the Company in distributing such information pursuant to
standing instructions or, if such Agent shall so elects, by e-mail to an address(es)
specified by such Agent; (iv) of the issuance by the Commission of any stop order
suspending the effectiveness of the Registration Statement or such new registration
statement or any notice pursuant to Rule 401(g)(2) of the Securities Act Regulations
objecting to the use of the automatic shelf registration statement form or the institution or
threatening of any proceeding for such purpose; (v) of the receipt by the Company of any
notification with respect to the suspension of the qualification of the Bonds for salein
any jurisdiction or the initiation or threatening of any proceeding for such purpose; and
(vi) of the issuance of, or any change in, the rating assigned by any nationally recognized
statistical rating organization to the Program or any debt securities (including the Bonds)
of the Company, or the public announcement by any nationally recognized statistical
rating organization that it has under surveillance or review, with possible negative
implications, its rating of the Program or any such debt securities, or the withdrawal by
any nationally recognized statistical rating organization of its rating of the Program or
any such debt securities. The Company will use its best efforts to prevent the issuance of
any such stop order and, if issued, to obtain as soon as possible the withdrawal thereof. If
the Company files any amendment to the Registration Statement or any supplement to the
Basic Prospectus or the Prospectus, which filing does not require the consent of the
Agents, the Company will provide each Agent with a copy of such document promptly
after the filing thereof, and no Agent shall be obligated to solicit offers for the purchase
of Bonds so long asiit is not reasonably satisfied with such document. The Company
shall pay the required Commission filing fees relating to the Bonds within the time
required by Rule 456(b)(1)(i) of the Securities Act Regulations without regard to the
proviso therein and otherwise in accordance with Rules 456(b) and 457(r) of the
Securities Act Regulations (including, if applicable, by updating the “ Calculation of
Registration Fee’ table in accordance with Rule 456(b)(1)(ii) either in a post-effective
amendment to the Registration Statement or on the cover page of a prospectus filed
pursuant to Rule 424(Db)).

(b) The Company will prepare and file with the Commission, promptly upon the
request of any Agent, any amendments or supplements to the Registration Statement, the
General Disclosure Package or the Prospectus which, in the opinion of counsel for the
Agents, may be necessary to enable the several Agentsto continue to solicit offersto

11
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purchase the Bonds, and the Company will use its best efforts to cause any such
amendments to become effective and any such supplements to be filed with the
Commission and approved for use by the Agents as promptly as possible. If, at any time
when a prospectus relating to the Bonds is required to be delivered under the Securities
Act (including in circumstances where such requirement may be satisfied pursuant to
Rule 172 of the Securities Act Regulations), any event relating to or affecting the
Company occurs as aresult of which the Registration Statement, the General Disclosure
Package or the Prospectus as then amended or supplemented would include an untrue
statement of amaterial fact, or omit to state any material fact necessary to make the
statements therein, in the light of the circumstances under which they were made, not
misleading, or if it is necessary at any time to amend or supplement the Registration
Statement, the General Disclosure Package or the Prospectus, as then amended or
supplemented, to comply with the Securities Act or the Exchange Act or the respective
rules thereunder, the Company will promptly notify each Agent to suspend solicitation of
offers to purchase Bonds and, if so notified by the Company, each Agent shall forthwith
suspend such solicitation and cease using the General Disclosure Package and the
Prospectus as then amended or supplemented; and if the Company shall decide to amend
or supplement the Registration Statement, the General Disclosure Package or the
Prospectus as then amended or supplemented, it will so advise each Agent promptly by
telephone (with confirmation in writing) and will prepare and cause to be filed promptly
with the Commission an amendment or supplement to the Registration Statement, the
General Disclosure Package or the Prospectus as then amended or supplemented which
will include a description of such facts or events and/or will correct such statement or
omission or effect such compliance and will supply such amended or supplemented
Registration Statement, General Disclosure Package or Prospectus to each Agent in such
guantities as it may reasonably request; and, if such amendment or supplement and any
documents, certificates and opinions furnished to an Agent pursuant to paragraph (f)
below in connection with the preparation or filing of such amendment or supplement, are
satisfactory in all respectsto such Agent, upon the filing of such amendment or
supplement with the Commission or effectiveness of an amendment to the Registration
Statement such Agent will resume the solicitation of offers to purchase Bonds hereunder.
Notwithstanding any other provision of this Section 3(b), until the distribution of any
Bonds that any Agent may own as principal has been completed, if any event occurs or
condition exists as aresult of which it is necessary to amend or supplement the
Registration Statement, the General Disclosure Package or the Prospectus to make the
information therein comply with the Securities Act or the rules thereunder or compl ete or
accurate in all material respects, the Company agrees to provide such Agent with

immedi ate notice by telephone (with confirmation in writing) to cease sales of any
Bonds, and the Company will forthwith prepare and furnish, at its own expense, any
amendments or supplements to the Registration Statement, the General Disclosure
Package or the Prospectus, satisfactory in all respects to such Agent, in such quantities as
it may reasonably request. If such amendment or supplement and any documents,
certificates and opinions furnished to an Agent pursuant to paragraph (f) below in

12
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connection with the preparation and filing of such amendment or supplement are
satisfactory in all respectsto such Agent, upon the filing of such amendment or
supplement to the Registration Statement, the General Disclosure Package or the
Prospectus such Agent may resume its resale of the Bonds as principal. If at any time
following issuance of an Issuer Free Writing Prospectus there occurred or occurs an event
or development as aresult of which such Issuer Free Writing Prospectus conflicted or
would conflict with the information contained in the Registration Statement (or any other
registration statement relating to the Bonds) or the Prospectus or any preliminary
prospectus or included or would include an untrue statement of a material fact or omitted
or would omit to state a material fact necessary in order to make the statements therein, in
the light of the circumstances prevailing at that subsequent time, not misleading, the
Company will promptly notify the Agents and will promptly amend or supplement, at its
own expense, such Issuer Free Writing Prospectus to eliminate or correct such conflict,
untrue statement or omission. In addition, the Company will comply with the Securities
Act, the Securities Act Regulations, the Exchange Act and the rules and regulations under
the Exchange Act so asto permit the completion of the distribution of each offering of
Bonds.

(c) Assoon as practicable, but not later than 90 days after the end of the 12-
month period beginning at the end of the current fiscal quarter of the Company, the
Company will make generally available to its security holders and each Agent an
earnings statement covering a period of at least 12 months beginning not earlier than said
effective date which shall satisfy the provisions of Section 11(a) of the Securities Act and
Rule 158 under the Securities Act, and, not later than 45 days after the end of the 12-
month period beginning at the end of each fiscal quarter of the Company (other than the
last fiscal quarter of any fiscal year) during which the effective date of any post-effective
amendment to the Registration Statement occurs, not later than 90 days after the end of
the fiscal year beginning at the end of each last fiscal quarter of any fiscal year of the
Company during which the effective date of any post-effective amendment to the
Registration Statement occurs, and not later than 90 days after the end of each fiscal year
of the Company during which any Bonds were issued, the Company will make generally
available to its security holders an earnings statement covering such 12-month period or
such fiscal year, as the case may be, that will satisfy the provisions of such Section 11(a)
and Rule 158.

(d) The Company will furnish to each Agent, without charge, a conformed copy
of the Registration Statement including exhibits and materials, if any, incorporated by
reference therein and, during the period mentioned in Section 3(b) above, as many copies
of the Prospectus, any documents incorporated by reference therein and any supplements
and amendments thereto, the General Disclosure Package and any Issuer Free Writing
Prospectus as any Agent may reasonably request.

(e) The Company will furnish such information and execute such instruments as
may be required to qualify the Bonds for offer and sale under the securities or blue sky
laws of such jurisdictions within the United States as any Agent shall designate, will

13
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continue such qualifications in effect so long as required for distribution and will arrange
for the determination of the legality of the Bonds for purchase by institutional investors.
The Company shall not be required to register or qualify as aforeign corporation nor,
except as to matters and transactions relating to the offer and sale of the Bonds, to
consent to service of processin any jurisdiction.

(f) During the term of this Agreement, the Company shall furnish to each Agent
such certificates of officers of the Company relating to the business, operations and
affairs of the Company and its subsidiaries, the Registration Statement, the Basic
Prospectus, any amendments or supplements thereto, the General Disclosure Package, the
Mortgage, the Bonds, this Agreement, the Procedures, any Terms Agreement and the
performance by the Company of its obligations hereunder as such Agent may from time
to time reasonably request.

(g) The Company will, whether or not any sale of Bonds is consummated, pay all
expenses incident to the performance of its obligations under this Agreement, including:
(i) the preparation and filing of the Registration Statement and any amendments thereto;
(ii) the preparation and filing of the Basic Prospectus, the Prospectus, any supplement
thereto, any Issuer Free Writing Prospectus and any Permitted Free Writing Prospectus
(as defined in Section 3(0)); (iii) the Commission filing fees relating to the Bonds in
accordance with Rules 456(b) and 457(r) of the Securities Act Regulations; (iv) the
preparation, issuance and delivery of the Bonds; (v) the fees and disbursements of the
Company’ s accountants and of the Trustee and Paying Agent and their respective
counsel; (vi) the qualification of the Bonds under securities laws in accordance with the
provisions of Section 3(e) hereof, including filing fees and the reasonable fees and
disbursements of counsel to the Agentsin connection therewith and in connection with
the preparation of any Blue Sky Memorandum; (vii) the printing and delivery to the
Agents in quantities as hereinabove stated of copies of the Registration Statement and all
amendments thereto, and of the Basic Prospectus and Prospectus and any amendments or
supplements thereto (including Pricing Supplements); (viii) the printing and delivery to
the Agents of copies of the Mortgage and any Blue Sky Memorandum; and (ix) any fees
charged by rating agencies for the rating of the Bonds.

The Company will also, whether or not any sale of the Bonds is consummated,
reimburse the Agents promptly upon receipt of an invoice therefor for the reasonable fees
of their counsel, as agreed by the Company and the Agents, incurred in connection with
the preparation of this Agreement and the offering and sale of the Bonds as well as any
reasonabl e disbursements and out-of-pocket expenses incurred by such counsel, as agreed
by the Company and the Agents.

(h) Each acceptance by the Company of an offer for the purchase of Bonds
solicited by an Agent, and each sale of Bonds to an Agent pursuant to a Terms
Agreement, shall be deemed to be an affirmation that the representations and warranties
of the Company contained in this Agreement and in any certificate theretofore delivered
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to such Agent pursuant hereto are true and correct in all material respects at the time of
such acceptance or sale, as the case may be, and an undertaking that such representations
and warranties will be true and correct in all material respects at the time of delivery to
the purchaser or his agent or to such Agent, of the Bonds relating to such acceptance or
sale, as the case may be, as though made at and as of each such time (and it is understood
that such representations and warranties shall relate to the Registration Statement, the
Basic Prospectus and the General Disclosure Package as amended and supplemented to
each such time).

(i) Each time the Registration Statement or the Basic Prospectus is amended or
supplemented (other than by a Pricing Supplement or an amendment or supplement
providing for a change deemed immaterial in the reasonable opinion of the Agents), if so
requested by any Agent, and each time the Company sells Bonds to an Agent pursuant to
a Terms Agreement, the Company will deliver or cause to be delivered forthwith to the
relevant Agent or Agents a certificate of the Company signed by the President or aVice
President and the Chief Financial Officer of the Company or its Treasurer, dated the date
of the effectiveness of such amendment or filing or supplement or sale, as the case may
be, in form reasonably satisfactory to such Agent or Agents, of the same tenor as the
certificate referred to in Section 4(e) hereof relating to the Registration Statement, the
Basic Prospectus and the General Disclosure Package as amended and supplemented to
the time of delivery of such certificate.

() Each time the Registration Statement or the Basic Prospectus is amended or
supplemented, if in the reasonable judgment of any Agent (or, in the case of aPricing
Supplement, in the reasonable judgment of the Agent that has solicited the offer to
purchase the relevant Bonds) the information contained in the amendment or supplement
is of such nature that an opinion of counsel should be furnished, and each time the
Company sells Bonds to an Agent pursuant to a Terms Agreement, if so indicated in the
applicable Terms Agreement, the Company shall furnish or cause to be furnished
forthwith to such Agent awritten opinion of counsel of the Company. Any such opinion
shall be dated the date of such amendment or supplement or the date of such sale, asthe
case may be, shall be in aform satisfactory to such Agent and shall be of the same tenor
as the opinion referred to in Section 4(d)(i) hereof but modified to relate to the
Registration Statement, the Basic Prospectus and the General Disclosure Package as
amended and supplemented to the time of delivery of such opinion. In lieu of such
opinion, counsdl last furnishing such an opinion to such Agent may furnish to such Agent
aletter to the effect that it may rely on such last opinion to the same extent as though it
were dated the date of such letter (except that statements in such last opinion will be
deemed to relate to the Registration Statement, the Basic Prospectus and the General
Disclosure Package as amended and supplemented to the time of delivery of such letter).

(k) Each time that the Registration Statement, the Basic Prospectus or the
General Disclosure Package is amended or supplemented to set forth amended or
supplemental financial information or such amended or supplemental information is
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incorporated by reference in the Registration Statement, the Basic Prospectus or the
General Disclosure Package, if so requested by any Agent, and each time the Company
sells Bonds to an Agent pursuant to a Terms Agreement, if so indicated in the applicable
Terms Agreement, the Company shall cause its independent auditors forthwith to furnish
each Agent or such Agent, as appropriate, with aletter, dated the date of the effectiveness
of such amendment, the date of filing of such supplement, the date of execution of such
Terms Agreement, or the date of such sale, as the case may be, in aform satisfactory to
the recipient, of the same tenor as the letter referred to in Section 4(f) hereof, with regard
to the amended or supplemental financial information included or incorporated by
reference in the Registration Statement, the Basic Prospectus and the General Disclosure
Package, as amended or supplemented to the date of such letter.

(1) Between the date of any Terms Agreement and the Settlement Date, or such
later date as may be specified in such Terms Agreement, with respect to such Terms
Agreement, the Company will not, without the prior consent of the Agent whichisa
party to such Terms Agreement, offer, sell, contract to sell or otherwise dispose of any
debt securities of the Company substantially similar in currency, maturity and other
material terms to the Bonds, other than (i) the Bonds that are to be sold pursuant to such
Terms Agreement; (i) debt securitiesissued for consideration other than cash; and (iii)
commercia paper in the ordinary course of business, except as may otherwise be
provided in any such Term Agreement.

(m) The Company will not issue any Bonds except as have been duly authorized
by all necessary corporate action on the part of the Company.

(n) The Company will not issue any Bonds directly to investors or through other
agents, dealers or underwriters except in accordance with applicable law.

(o) The Company represents and agrees that, unless it obtains the prior consent of
the Agent(s), and each Agent represents and agrees that, unless it obtains the prior
consent of the Company, it has not made and will not make any offer relating to the
Bonds that would constitute an “issuer free writing prospectus,” as defined in Rule 433,
or that would otherwise constitute a “free writing prospectus,” as defined in Rule 405,
required to be filed with the Commission; provided, however, that prior to the preparation
of the Final Term Sheet in accordance with Section 3(a), the Agents are authorized to use
the information with respect to the final terms of the applicable Bonds in communications
conveying information relating to the applicable offering of Bonds to investors. Any
such free writing prospectus consented to by the Company and the Agent(s) isreferred to
herein as a*“Permitted Free Writing Prospectus.” The Company represents that it has
treated or agreesthat it will treat each Permitted Free Writing Prospectus as an “issuer
free writing prospectus,” as defined in Rule 433, and has complied and will comply with
the requirements of Rule 433 applicable to any Permitted Free Writing Prospectus,
including timely filing with the Commission where required, legending and record
keeping; provided, however, that any such treatment shall not convert a Permitted Free

16



Exhibit E

Writing Prospectus that would not otherwise constitute an Issuer Free Writing Prospectus
into an Issuer Free Writing Prospectus solely due to such treatment. Any Permitted Free
Writing Prospectus shall be considered to be an Issuer General Use Free Writing
Prospectus unless otherwise agreed to by the Issuer and the Agent(s).

4, Conditions of the Obligations of the Agents. The obligations of each Agent to
solicit offers to purchase the Bonds as agent of the Company and to purchase Bonds as principal
pursuant to any Terms Agreement will be subject to the accuracy of the representations and
warranties on the part of the Company herein, to the accuracy of the statements of the
Company’ s officers made in each certificate furnished pursuant to the provisions hereof, to the
performance by the Company of its obligations hereunder and to the following additional
conditions precedent:

(&) No stop order suspending the effectiveness of the Registration Statement, as
amended from time to time, shall have been issued, no proceedings for that purpose shall
have been instituted or shall be pending, no notice pursuant to Rule 401(g)(2) of the
Securities Act Regulations objecting to the use of the automatic shelf registration
statement form shall have been received from the Commission, or, to the knowledge of
the Company, shall be contemplated by the Commission.

(b) No event, nor any material adverse change in the condition of the Company,
financial or otherwise, shall have occurred, nor shall any event exist, which makes untrue
or incorrect any material statement or information contained in the Registration
Statement, the Prospectus, or the General Disclosure Package, or which is not reflected in
the Registration Statement, the Prospectus, or the General Disclosure Package, but should
be reflected therein in order to make the statements or information contained therein not
misleading.

(c) No Agent shall have advised the Company that the Registration Statement or
any prospectus, or any amendment or supplement thereto, contains an untrue statement of
fact which, in the opinion of counsel for the Agents, is material, or omits to state a fact
which, in the opinion of such counsel, is material and is required to be stated therein or is
necessary to make the statements therein not misleading.

(d) At the Commencement Date, such Agent shall have received, and at each
Settlement Date with respect to any applicable Terms Agreement to which such Agent is
aparty, if called for by such Terms Agreement, such Agent shall have received:

(i) The opinion, dated as of such date, of Sidley Austin LLP, counsel to the
Company, in form and substance reasonably acceptable to counsel for the Agents,

(if) The opinion dated as of such date, of Winston Strawn LLP, counsel to
the Agents, covering such matters as the Agent may reasonably request..
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(e) On the Commencement Date, and at each Settlement Date with respect to any
Terms Agreement to which such Agent is a party, the Company shall have furnished to
such Agent, a certificate of the Company, signed by [@®] and [®] of the Company, dated
as of the Commencement Date or such Settlement Date, to the effect that:

(i) the representations and warranties of the Company in this Agreement
are true and correct in al material respects on and as of the date of such
certificate, and the Company has complied in al material respects with al the
agreements and satisfied in all material respects all the conditions on its part to be
performed or satisfied at or prior to the date of such certificate;

(if) no stop order suspending the effectiveness of the Registration
Statement or notice objecting to its use has been issued and no proceedings for
that purpose have been instituted or are pending or, to the signer’ s knowledge, are
contemplated under the Securities Act; and

(iii) the signers of the certificate have carefully examined the Registration
Statement, the Prospectus and the General Disclosure Package; neither the
Registration Statement, the Prospectus and the General Disclosure Package, nor
any amendment or supplement thereto includes, as of the date of such certificate,
any untrue statement of a material fact or omits, as of such date, to state any
material fact required to be stated therein or necessary to make the statements
therein not misleading; since the latest respective dates as of which information is
given in the Registration Statement, there has been no material adverse changein
the financia position, business or results of operations of the Company and its
consolidated subsidiaries, considered as awhole, except as set forth in or
contemplated by the Prospectus and, if applicable, the General Disclosure
Package; and since the effective date of the Registration Statement, as amended,
no event has occurred which is required to be set forth in the Prospectus which
has not been so set forth.

(f) On the Commencement Date, upon any execution of a Term Agreement to
which such Agent is a party, and at each Settlement Date with respect to any such Terms
Agreement, if called for by such Terms Agreement, the Company’ s independent auditors
shall have furnished to such Agent, aletter or letters, dated as of the Commencement
Date, such execution date or such Settlement Date, in form and substance satisfactory to
it, confirming that they are independent auditors within the meaning of the Securities Act
and the respective applicable published rules and regul ations thereunder and containing
statements and information of the type ordinarily included in “comfort letters’ to
underwriters with respect to the financial statements and certain financial information
contained or incorporated by reference in the Registration Statement, the Prospectus and
the General Disclosure Package, if applicable, as then amended or supplemented.
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(@) On the Commencement Date and at each Settlement Date with respect to any
Terms Agreement to which such Agent is a party, the Company shall have furnished to
such Agent such appropriate further certificates and documents as it may reasonably
request.

5. Indemnification and Contribution.

(& The Company will indemnify and hold harmless each Agent and each person,
if any, who controls such Agent either within the meaning of the Securities Act or the
Exchange Act against any losses, claims, damages or liabilities, joint or several, to which
such Agent or such controlling person may become subject, under the Securities Act, the
Exchange Act or otherwise, insofar as such losses, claims, damages or liabilities (or
actions in respect thereof) arise out of or are based upon any untrue statement or alleged
untrue statement of any material fact contained in the Registration Statement or any
amendment thereof, the Basic Prospectus, the Statutory Prospectus or the Prospectus, or
any amendment or supplement thereto, or any Issuer Free Writing Prospectus, or arise out
of or are based upon the omission or alleged omission to state therein a material fact
required to be stated therein or necessary to make the statements therein not misleading,
and will reimburse each Agent and each such controlling person for any legal or other
expenses reasonably incurred by such Agent or such controlling person in connection
with investigating or defending any such loss, claim, damage, liability or action;
provided, however, that the Company will not be liable in any such case to the extent that
any such loss, claim, damage or liability arises out of or is based upon an untrue
statement or alleged untrue statement or omission or alleged omission made therein in
reliance upon and in conformity with written information furnished to the Company by
an Agent specifically for use in the preparation thereof. Thisindemnity agreement will
be in addition to any liability which the Company may otherwise have.

(b) Each Agent severally, but not jointly, agrees to indemnify and hold harmless
the Company, each person, if any, who controls the Company either within the meaning
of the Securities Act or the Exchange Act, each of its directors and each of its officers
who has signed the Registration Statement, against any losses, claims, damages or
liabilities to which the Company, any such controlling person or any such director or
officer may become subject, under the Securities Act, the Exchange Act, or otherwise, to
the same extent as the foregoing indemnity from the Company to each Agent, but only
with reference to written information relating to such Agent furnished to the Company
specifically for use in the preparation of the documents referred to in the foregoing
indemnity. The Company acknowledges that the statements set forth under the heading
“Plan of Distribution” (exclusive of the [ ®] paragraph thereof) in the Prospectus
Supplement dated [ ®] relating to the Bonds constitute the only information furnished in
writing by or on behalf of any Agent for inclusion in the Prospectus, and the Agents
confirm that such statements are correct. Thisindemnity agreement will be in addition to
any liability which each such Agent may otherwise have.
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(c) Promptly after receipt by an indemnified party under this Section of notice of
the commencement of any action, such indemnified party will, if aclaim in respect
thereof isto be made against the indemnifying party under this Section, notify the
indemnifying party in writing of the commencement thereof, but the omission so to notify
the indemnifying party will not relieve it from any liability which it may have to any
indemnified party otherwise than under this Section. In case any such action is brought
against any indemnified party, and it notifies the indemnifying party of the
commencement thereof, the indemnifying party will be entitled to participate therein and,
to the extent that it may elect by written notice delivered to the indemnified party
promptly after receiving the aforesaid notice from such indemnified party, to assume the
defense thereof, with counsel satisfactory to such indemnified party; provided, however,
that if the defendants in any such action include both the indemnified party and the
indemnifying party and the indemnified party shall have reasonably concluded that there
may be legal defenses availableto it and/or other indemnified parties which are different
from or in addition to those available to the indemnifying party, the indemnified party or
parties shall have the right to select separate counsel to assume such legal defenses and to
otherwise participate in the defense of such action on behalf of such indemnified party or
parties. Upon receipt by such indemnified party of notice from the indemnifying party of
its election so to assume the defense of such action and approval by the indemnified party
of counsel, the indemnifying party will not be liable to such indemnified party under this
Section 5 for any legal or other expenses subsequently incurred by such indemnified
party in connection with the defense thereof unless (i) the indemnified party shall have
employed such counsel in connection with the assumption of legal defensesin
accordance with the proviso to the next preceding sentence (it being understood,
however, that the indemnifying party shall not be liable for the expenses of more than one
separate counsel, approved by the applicable Agent in the case of subparagraph (a),
representing the indemnified parties under subparagraph (a) or (b), as the case may be,
who are parties to such action); (ii) the indemnifying party shall not have employed
counsel satisfactory to the indemnified party to represent the indemnified party within a
reasonable time after notice of commencement of the action; or (iii) the indemnifying
party has authorized the employment of counsel for the indemnified party at the expense
of the indemnifying party; provided further, that, with respect to legal and other expenses
incurred by an indemnified party for which an indemnifying party shall be liable
hereunder, all such legal fees and expenses shall be reimbursed by the indemnifying party
asthey areincurred.

(d) Inorder to provide for just and equitable contribution in circumstancesin
which the indemnification provided for in paragraph (a) of this Section 5isduein
accordance with itsterms but is for any reason held by a court to be insufficient or
unavailable, the Company and each Agent participating in the offering of Bonds that gave
rise to the losses, claims, damages or liabilities (a* Relevant Agent”) for which
contribution is sought shall severally contribute to the aggregate of such losses, claims,
damages and liabilities (including legal or other expenses reasonably incurred in
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connection with investigating or defending same) to which the Company and one or more
Relevant Agents may be subject in such proportion so that each Relevant Agent is
responsible for that portion represented by the percentage that the commission rate paid
to such Relevant Agent on the sale of Bonds sold through it bears to the sum of such
commission rate and the purchase price of such Bonds sold through such Relevant Agent,
and the Company is responsible for the balance; provided, however, that (i) in no case
shall any such Relevant Agent be responsible for any amount in excess of the
commission rate paid to such Relevant Agent in connection with the sale of such Bonds,
and (ii) no person guilty of fraudulent misrepresentation (within the meaning of Section
11(f) of the Securities Act) shall be entitled to contribution from any person who was not
guilty of such fraudulent misrepresentation. For purposes of this Section 5, each person
who controls an Agent within the meaning of either the Securities Act or the Exchange
Act shall have the same rights to contribution as such Agent, and each person who
controls the Company within the meaning of either the Securities Act or the Exchange
Act, each officer of the Company who shall have signed the Registration Statement and
each director of the Company shall have the same rights to contribution as the Company,
subject in each case to clause (i) of this paragraph (d). Any party entitled to contribution
will, promptly after receipt of notice of commencement of any action, suit or proceeding
against such party in respect of which a claim for contribution may be made against
another party or parties under this paragraph (d), notify such party or parties from whom
contribution may be sought, but the omission to so notify such party or parties shall not
relieve the party or parties from whom contribution may be sought from any other
obligation it or they may have hereunder or otherwise than under this paragraph (d).

6. Position of the Agents. In soliciting offers to purchase the Bonds, each Agent is
acting solely as agent for the Company, and not as principal. Each Agent shall make reasonable
efforts to assist the Company in obtaining performance by each purchaser whose offer to
purchase Bonds has been solicited by it and accepted by the Company, but no Agent shall have
any liability to the Company in the event any such purchase is not consummated for any reason.
Under no circumstances will any Agent be obligated to purchase any Bonds for its own account
other than pursuant to, and subject to the conditions set forth in, any Terms Agreement.

7. Termination. This Agreement may be terminated at any time either (a) by the
Company asto any Agent or (b) by any Agent, insofar as this Agreement relates to such Agent,
upon the giving of written notice of such termination to the other parties hereto. In the event of
such termination with respect to any Agent, this Agreement shall remain in full force and effect
with respect to any Agent as to which such termination has not occurred. Any Terms Agreement
may be terminated, immediately upon notice to the Company, at any time prior to the Settlement
Daterelating to a Terms Agreement if (i) trading in securities generally on the New Y ork Stock
Exchange shall have been suspended or materially limited to such a degree aswould in the
reasonable judgment of the Agent which is party to such Terms Agreement materially adversely
affect the market for the Bonds or a material disruption has occurred in commercial banking or
securities settlement or clearance services in the United States or with respect to Clearstream or
Euroclear systemsin Europe; (ii) ageneral moratorium on commercial banking activitiesin the
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State of New Y ork or the United States shall have been declared by Federal authorities; or (iii)
there has occurred any material outbreak or material escalation of hostilities involving the United
States or any other national or international calamity or crisis, of such magnitude and severity in
its effect on the financial markets of the United States, in the reasonable judgment of an Agent
which is party to such Terms Agreement, as to make it impracticable or inadvisable to market the
Bonds or to enforce contracts for the sale of the Bonds. In the event of termination of this
Agreement or any Terms Agreement, no party shall have any liability to the other parties hereto,
except (1) as provided in the first two sentences of the third paragraph of Section 2(a) (with
respect to any commissions earned by the Agents but not yet paid by the Company at the time of
such termination), Section 3(g), Section 5 and Section 8; and (2) if, at the time of termination, an
Agent shall own any Bonds purchased pursuant to a Terms Agreement entered into prior to the
termination of this Agreement with the intention of reselling them or an offer to purchase any
Bonds has been accepted by the Company but the time of delivery to the purchaser or its agent of
such Bonds has not occurred, as provided in Sections 3(b) through 3(e), 3(h) through 3(k) and
3(n) hereof; provided that the exception set forth in clause (2) of this sentence shall be of no
further force or effect immediately after the earlier of (i) resale or delivery, as the case may be, of
the Bonds referred to in such clause; and (ii) in the case of Bonds purchased pursuant to a Terms
Agreement entered into prior to the termination of this Agreement, a date 270 calendar days from
the date of such termination. The provisions of the last sentence of Section 3(e) and each of
Sections 3(g), 5 and 8 hereof shall survive the termination or cancellation of any Terms
Aqgreement.

8. Notices. All communications hereunder will be in writing and effective only on
receipt, and shall be mailed, delivered or sent by facsimile transmission and confirmed as
follows:

() ifto[e], a[e]:
(i)  ifto[e],a[e];
(i)  ifto[e®], a[®];
(iv)  ifto[e®], a[e];
v) ifto[®],a[e];
or at such other address as any party may notify to the other parties hereto from time to time.

0. Successors. This Agreement and any Terms Agreement will inure to the benefit
of and be binding upon the parties hereto and thereto and the officers, directors and controlling
persons referred to in Section 5 hereof, and their respective successors, assigns, heirs, executors
and administrators, and no other persons will have any right or obligation hereunder.
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10. Counterparts. This Agreement may be signed in any number of counterparts,
each of which shall be an original, with the same effect asif the signatures thereto and hereto
were upon the same instrument.

11. APPLICABLE LAW. THISAGREEMENT WILL BE GOVERNED BY AND
CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE INTERNAL LAWS OF
THE STATE OF NEW YORK.

12. No Fiduciary Duty. The Company and the Agents hereby acknowledge that (a)
the purchase and sale of the Bonds pursuant to this Agreement is an arm’ s-length commercial
transaction between the Company, on the one hand, and the Agent(s) and any affiliate through
which it may be acting, on the other, (b) the Agents are acting as principal and not as an agent or
fiduciary of the Company and (c) the Company’ s engagement of the Agents in connection with
the offering and the process leading up to the offering is as independent contractors and not in
any other capacity. Furthermore, the Company agreesthat it is solely responsible for making its
own judgments in connection with the offering (irrespective of whether any of the Agents has
advised or is currently advising the Company on related or other matters). The Company agrees
that it will not claim that the Agents have rendered advisory services of any nature or respect, or
owe an agency, fiduciary or similar duty to the Company, in connection with such transaction or
the process leading thereto.

* * *
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If the foregoing isin accordance with your understanding of our agreement,
please sign and return to us the enclosed duplicates hereof, whereupon this letter and your
acceptance shall represent a binding agreement between the Company and you.

Very truly yours,

COMMONWEALTH EDISON COMPANY

By:

Name:
Title:
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written above.

[®]
By:

[®]
By:

[®]
By:

[®]
By:

Exhibit E

The foregoing Agreement is hereby confirmed and accepted as of the date first

Title:

Title:

Title:

Title:
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FORM OF TERMS AGREEMENT

Commonwealth Edison Company

MEDIUM TERM BONDS, SERIES [®]

TERMS AGREEMENT

Commonwealth Edison Company
440 South LaSalle Street — Suite 3300
Chicago, Illinois 60605

Attention: [@]

Re: Distribution Agreement dated [ @]
The undersigned agrees to purchase the following principal amount of your Medium Term
Bonds: [Currency/Amount]

Initial Public Offering Price:
Stated Maturity:

Purchase Price:

Purchase Date and Time:
Settlement Date and Time:
Place of Delivery:

Form: Book-Entry
Certificated

or

Redeemable by Company: __ Yes _ No

Redemption Price Schedule:
Date Price

Repayable at option of Holder:

Repayment Price Schedule:
Date Price

For Fixed Rate Bonds:

Interest Rate:

Interest Payment Dates:
Regular Record Dates:

For Floating Rate Bonds:
Base Rate:

A-1

Yes

___No
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Initial Interest Rate:
Spread:
Spread Multiplier:
Index Maturity:
Interest Reset Period:
Interest Reset Dates:
Interest Payment Dates:
Maximum Interest Rate, if any:
Minimum Interest Rate, if any:
For Indexed Bonds:
[specify appropriate terms]
For Original Issue Discount Bonds:
[specify appropriate terms]
For Amortizing Bonds:
[specify amortization schedule]

(Other terms)
The provisions of Sections 1, 2(b), 2(c), 2(F), 3 through 6 and 8 through 13 of the

Distribution Agreement and the related definitions are incorporated by reference herein and shall
be deemed to have the same force and effect asif set forth in full herein.
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[ The certificates referred to in Section 3(i) of the Distribution Agreement, the opinion
referred to in Section 3(j) of the Distribution Agreement and the auditors' letter referred to in
Section 3(Kk) of the Distribution Agreement will be required.]

[The following opinions, letters, information, certificates and documents referred to in
Section 4 of the Distribution Agreement will be required:]

[ The lockup period referred to in Section 3(1) of the Distribution Agreement shall extend
to adate calendar days after the Settlement Date.]

[NAME OF PURCHASER]
By:
Title:

Accepted as of the date written above:

COMMONWEALTH EDISON COMPANY
By:
Title:
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Medium Term Bond Administrative Procedures

Medium Term Bonds, Series [ ®] (the “Bonds”) are to be offered on a continuing basis by
Commonwealth Edison Company (the “Company”). Each of [®], [®], [®], [®] and [ ®], as agent (each
an “Agent”), has agreed to solicit offers to purchase the Bonds and to purchase Bonds, as principal, for its
own account. The Bonds are being sold pursuant to a Distribution Agreement between the Company and
the Agents dated [®] (the “ Agreement”). The Bondswill be in registered form and will be issued under
the Company’ s Mortgage, dated as of July 1, 1923, as amended and supplemented through the date hereof
and as further supplemented by the Supplemental Indenture dated as of [®] (the “ Supplement”) from the
Company to BNY Midwest Trust Company, as trustee (the “ Trustee”), and D.G. Donovan, as co-trustee
(the “Co-Trustee”). Asused herein, the term “Mortgage’ refers to the Company’s Mortgage referred to
above together with any and all amendments or supplements thereto, including the Supplement. If any
provision of these Administrative Procedures limits or conflicts with any provision of the form of Bond
attached to these Administrative Procedures as Annex | hereto, such provision in the form of Bond shall
be controlling. The Bonds will constitute part of the senior debt of the Company and will rank equally
with all other unsecured and unsubordinated debt of the Company.

Each Bond will be represented by either a Global Security (as defined hereinafter) (a“ Registered
Bond") or a certificate delivered to the Holder thereof or a Person designated by such Holder (a
“Certificated Bond"). Each Global Security representing Registered Bonds will be delivered to [ @] (the
“DTC Agent”), acting as agent for The Depository Trust Company or any successor depositary selected
by the Company (“DTC”, which term, as used herein, includes any successor depositary selected by the
Company), and will be recorded in the book-entry system maintained by DTC (a “Book-Entry Bond”).
Except as set forth in the Basic Prospectus (as defined in the Agreement), an owner of a Book-Entry Bond
will not be entitled to receive a certificate representing such Bond.

The procedures to be followed during, and the specific terms of, the solicitation of orders by the
Agents and the sale as a result thereof by the Company are explained below. Administrative and record-
keeping responsibilities will be handled for the Company by its Treasury Department. The Company will
advise the Agents, the Paying Agent and the Trustee in writing of those persons handling administrative
responsibilities with whom the Agents, the Paying Agent and the Trustee are to communicate regarding
orders to purchase Bonds and the details of their delivery.

Administrative procedures and specific terms of the offering are explained below. Book-Entry
Bonds will be issued in accordance with the administrative procedures set forth in Part | hereof, as
adjusted in accordance with changesin DTC's operating requirements, and Certificated Bonds will be
issued in accordance with the administrative procedures set forth in Part |1 hereof. Unless otherwise
defined herein, terms defined in the Mortgage, the Bonds or the Prospectus Supplement relating to the
Bonds shall be used herein as therein defined. Bonds for which interest is calculated on the basis of a
fixed interest rate, which may be zero, are referred to herein as “ Fixed Rate Bonds’. Bonds for which
interest is calculated on the basis of afloating interest rate are referred to herein as “Floating Rate
Bonds’. To the extent the procedures set forth below conflict with the provisions of the Bonds, the
Mortgage, DTC's operating requirements or the Agreement, the relevant provisions of the Bonds, the
Mortgage, DTC's operating requirements and the Agreement shall control.
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PART I: ADMINISTRATIVE PROCEDURES FOR BOOK-ENTRY BONDS

In connection with the qualification of the Book-Entry Bonds for eligibility in the book-entry
system maintained by DTC, the DTC Agent will perform the custodial, document control and
administrative functions described below for the Registered Bonds. The DTC Agent will perform such
functions in accordance with its respective obligations under a L etter of Representations from the
Company and the DTC Agent to DTC dated as of the date hereof and a Medium-Term Bond Certificate
Agreement between [®] and DTC, dated [ ®] and as amended to date, and its obligations as a participant
in DTC, including DTC's Same-Day Funds Settlement system (“SDFS’).

| ssuance:

Identification Numbers:

On any date of settlement (as defined under “ Settlement” below)
for one or more Fixed Rate Book-Entry Bonds, the Company will
issue asingle global security in fully registered form without
coupons (a“Global Security”) representing up to $500,000,000
principal amount of al such Bondsthat have the same interest rate,
Stated Maturity and redemption provisions. On any settlement
date for one or more Floating Rate Book-Entry Bonds, the
Company will issue asingle Global Security representing up to
$500,000,000 principal amount of all such Bonds that have the
same Base Rate, Initial Interest Rate, Index Maturity, Spread or
Spread Multiplier, Interest Reset Period, Interest Payment Dates,
redemption provisions, Minimum Interest Rate (if any), Maximum
Interest Rate (if any) and Stated Maturity. On any settlement date
for one or more Indexed Book-Entry Bonds, the Company will
issue asingle Global Security representing up to $500,000,000
principal amount of al such Bonds that have the same terms (as
such terms are identified in the Pricing Supplement relating to such
Bonds). Each Global Security will be dated and issued as of the
date of its authentication by the Trustee for the Registered Bonds
represented by such Global Security. No Global Security will
represent (i) more than one of a Fixed Rate, Floating Rate and
Indexed Book-Entry Bonds; or (ii) any Certificated Bond.

The Company has arranged with the CUSIP Service Bureau of
Standard & Poor's (the “CUS P Service Bureau”) for the
reservation of a series of CUSIP numbers (including tranche
numbers) for the Registered Bonds. Such series consists of
approximately 700 CUSIP numbers and relates to Global
Securities representing Book-Entry Bonds and book-entry
medium-term Bonds issued by the Company with other series
designations. The DTC Agent has obtained from the CUSIP
Service Bureau written lists of such reserved CUSIP numbers and
caused such lists to be delivered to the DTC Agent and to DTC.
The DTC Agent will assign CUSIP numbers to Global Securities
as described below under Settlement Procedure “B”. DTC will
notify the CUSIP Service Bureau periodically of the CUSIP
numbers that the DTC Agent has assigned to Global Securities.
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The DTC Agent will notify the Company at any time when fewer
than 100 of the reserved CUSIP numbers remain unassigned to
Global Securities, and, if it deems necessary, the Company will
reserve additional CUSIP numbers for assignment to Global
Securities. Upon obtaining such additional CUSIP numbers, the
Company shall deliver alist of such additional CUSIP numbersto
the DTC Agent, as needed, and to DTC.

Global Securitieswill beissued only in fully registered form
without coupons and each Global Security will be registered in the
name of CEDE & Co., asnomineefor DTC, on the securities
register for the Bonds (the “ Securities Register”) maintained under
the Mortgage. The beneficial owner of a Book-Entry Bond (or one
or more indirect participants in DTC designated by such owner)
will designate one or more direct participantsin DTC (with respect
to such Bond, the “Participants’) to act as agent or agents for such
owner in connection with the book-entry system maintained by
DTC, and DTC will record in book-entry form, in accordance with
instructions provided by such Participants, a credit balance with
respect to such beneficial owner in such Bond in the account of
such Participants. The ownership interest of such beneficial owner
(or such participants) in such Bond will be recorded through the
records of such Participants or through the separate records of such
Participants and one or more indirect participantsin DTC.

Transfers of a Book-Entry Bond will be accomplished by book
entries made by DTC and, in turn, by Participants (and in certain
cases, one or more indirect participantsin DTC) acting on behalf
of beneficial transferors and transferees of such Bond.

The DTC Agent may deliver to DTC and the CUSIP Service
Bureau at any time a written notice of consolidation (a copy of
which shall be attached to the resulting Global Security described
below) specifying (i) the CUSIP numbers of two or more
Outstanding Global Securities that represent (A) Fixed Rate Book-
Entry Bonds having the same interest rate, Interest Payment Date,
redemption provisions and Stated Maturity and for which interest
has been paid to the same date; (B) Floating Rate Book-Entry
Bonds having the same Base Rate, Index Maturity, Spread or
Spread Multiplier, Interest Reset Period, Interest Payment Dates,
redemption and repayment provisions, Minimum Interest Rate (if
any), Maximum Interest Rate (if any) and Stated Maturity and for
which interest has been paid to the same date; or (C) Indexed
Book-Entry Bonds having the same terms (as such terms are
identified in the Pricing Supplement relating to such Bonds); (ii) a
date, occurring at least 30 days after such written noticeis
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delivered and at least 30 days before the next Interest Payment
Date for such Book-Entry Bonds, on which such Global Securities
shall be exchanged for a single replacement Global Security; and
(iii) anew CUSIP number to be assigned to such replacement
Global Security. Upon receipt of such anotice, DTC will send to
its participants (including the DTC Agent) awritten reorganization
notice to the effect that such exchange will occur on such date.
Prior to the specified exchange date, the DTC Agent will deliver to
the CUSIP Service Bureau a written notice setting forth such
exchange date and the new CUSIP number and stating that, as of
such exchange date, the CUSIP numbers of the Global Securities
to be exchanged will no longer be valid. On the specified
exchange date, the DTC Agent will exchange such Global
Securities for asingle Global Security bearing the new CUSIP
number and the CUSIP numbers of the exchanged Global
Securities will, in accordance with CUSIP Service Bureau
procedures, be canceled and not immediately reassigned. Upon
such exchange, the DTC Agent will mark the predecessor Global
Security “canceled”, make appropriate entriesin the DTC Agent’s
records and destroy such canceled Global Security in accordance
with the terms of the Mortgage and deliver a certificate of
destruction to the Company. Notwithstanding the foregoing, if the
Global Securities to be exchanged exceed $500,000,000 in
aggregate principal amount, one Global Security will be
authenticated and issued to represent each $500,000,000 of
principal amount of the exchanged Global Securities and an
additional Global Security will be authenticated and issued to
represent any remaining principal amount of such Global
Securities (see “ Denominations’ below).

Each Book-Entry Bond will mature on a date not less than [ ®] nor
more than [ @] after the settlement date for such Bond (the “ Sated
Maturity”). Unless otherwise specified in the applicable Pricing
Supplement, a Floating Rate Book-Entry Bond will mature only on
an Interest Payment Date for such Bond.

Book-Entry Bonds will beissued in principal amounts of $1,000 or
any amount in excess thereof that is an integral multiple of $1,000.
If Book-Entry Bonds are denominated in a specified currency other
than U.S. dollars, the denominations of such Bondswill be
determined pursuant to the provisions of the applicable Pricing
Supplement. Global Securities will be denominated in principal
amounts not in excess of $500,000,000 (or the equivalent thereof).
If one or more Book-Entry Bonds having an aggregate principal
amount in excess of $500,000,000 (or the equivalent thereof)
would, but for the preceding sentence, be represented by a

single Global Security, then one Global Security will be
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authenticated and issued to represent each $500,000,000 principal
amount (or the equivalent thereof) of such Book-Entry Bond or
Bonds and an additional Global Security will be authenticated and
issued to represent any remaining principal amount of such Book-
Entry Bond or Bonds. In such a case, each of the Global Securities
representing such Book-Entry Bond or Bonds shall be assigned the
same CUSIP number.

General. Unless otherwise indicated in the applicable Pricing
Supplement, interest, if any, on each Book-Entry Bond will accrue
from the Original Issue Date (or such other date on which interest
otherwise begins to accrue (if different than the Original 1ssue
Date)) of the Global Security representing such Book-Entry Bond
or from the last day to which interest has been paid thereon or duly
provided for and will be calculated and paid in the manner
described in such Book-Entry Bond and in the applicable Pricing
Supplement. The first payment of interest on any Book-Entry
Bond originally issued between a Regular Record Date and an
Interest Payment Date will be made on the next succeeding Interest
Payment Date. Unless otherwise specified therein, each payment
of interest for a Book-Entry Bond will include interest accrued to
but excluding the Interest Payment Date or to but excluding Stated
Maturity. Interest payable at the Stated Maturity of a Book-Entry
Bond will be payable to the person to whom the principal of such
Bond is payable. Standard & Poor's will use the information
received in the pending deposit message described under
Settlement Procedure “C” below in order to include the amount of
any interest payable and certain other information regarding the
related Globa Security in the appropriate daily bond report
published by Standard & Poor's.

Regular Record Dates.  Unless otherwise specified in the
applicable Pricing Supplement, the Regular Record Date with
respect to any Interest Payment Date for a Fixed Rate Book-Entry
Bond shall be the [®] or [ ®] (whether or not a Business Day)
immediately preceding such Interest Payment Date. Unless
otherwise specified in the applicable Pricing Supplement, the
Regular Record Date with respect to any Interest Payment Date for
a Floating Rate Book-Entry Bond shall be the date (whether or not
aBusiness Day) 15 calendar days immediately preceding such
Interest Payment Date.

Interest Payment Dates on Fixed Rate Book-Entry Bonds. Unless
otherwise specified pursuant to Settlement Procedure “A” below,
interest payments on Fixed Rate Book-Entry Bonds will be made
semiannually on [@®] and [ @] of each year and at Stated Maturity;
provided, however, that if any Interest Payment Date for a Fixed
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Rate Book-Entry Bond is not a Business Day, the payment due on
such day shall be made on the next succeeding Business Day, and
no interest shall accrue on such payment for the period from and
after such Interest Payment Date; and provided further that in the
case of a Fixed Rate Book-Entry Bond issued between a Regular
Record Date and an Interest Payment Date, the first interest
payment will be made on the Interest Payment Date following the
next succeeding Regular Record Date.

Interest Payment Dates on Floating Rate Book-Entry Bonds.
Unless otherwise specified, interest payments will be made on
Floating Rate Book-Entry Bonds monthly, quarterly, semiannually
or annually. Unless otherwise specified, interest will be payable,
in the case of Floating Rate Book-Entry Bonds that: reset daily,
weekly or monthly, on the third Wednesday of each month or on
the third Wednesday of March, June, September and December of
each year, as specified; reset quarterly, on the third Wednesday of
March, June, September and December of each year; reset
semiannually, on the third Wednesday of each of two months
specified pursuant to Settlement Procedure “A” below; and reset
annually, on the third Wednesday of the month specified pursuant
to Settlement Procedure “A” below; provided, however, that if an
Interest Payment Date for a Floating Rate Book-Entry Bond would
otherwise be aday that is not a Business Day with respect to such
Floating Rate Book-Entry Bond, such Interest Payment Date will
be the next succeeding Business Day with respect to such Floating
Rate Book-Entry Bond, except in the case of a Floating Rate
Book-Entry Bond for which the Base Rate is LIBOR, if such
Business Day isin the next succeeding calendar month, such
Interest Payment Date will be the immediately preceding Business
Day; and provided further, that in the case of a Floating Rate
Book-Entry Bond issued between a Regular Record Date and an
Interest Payment Date, the first interest payment will be made on
the Interest Payment Date following the next succeeding Regular
Record Date.

Notice of Interest Payment and Regular Record Dates. On thefirst
Business Day of January, April, July and October of each year, the
DTC Agent will deliver to the Company and DTC awritten list of
Regular Record Dates and Interest Payment Dates that will occur
with respect to Book-Entry Bonds during the six-month period
beginning on such first Business Day. Promptly after each Interest
Determination Date for Floating Rate Book-Entry Bonds, Bank of
New Y ork, as Calculation Agent, will make available to Standard
& Poor'sthe interest rates determined on such Interest
Determination Date.
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Exhibit E

Fixed Rate Book-Entry Bonds. Interest on Fixed Rate Book-Entry
Bonds (including interest for partial periods) will be calculated on
the basis of a 360-day year of twelve 30-day months.

Floating Rate Book-Entry Bonds. Interest rates on Floating Rate
Book-Entry Bonds will be determined as set forth in the form of
Bonds. Interest on Floating Rate Book-Entry Bonds, except as
otherwise set forth herein, will be calculated on the basis of actual
days elapsed and ayear of 360 days, except that in the case of a
Floating Rate Book-Entry Bond for which the Base Rateisthe
Treasury Rate or CMT Rate, interest will be calculated on the basis
of the actual number of daysin the year.

Amortizing Book-Entry Bonds. Unless otherwise indicated in the
applicable Pricing Supplement, interest on Amortizing Bonds will
be calculated on the basis of a 360-day year of twelve 30-day
months.

Payment of Interest Only. Promptly after each Regular Record

Date, the DTC Agent will deliver to the Company and DTC a
written notice specifying the CUSIP number, the amount of
interest to be paid on each Global Security on the following
Interest Payment Date (other than an Interest Payment Date
coinciding with Stated Maturity) and the total of such amounts.
DTC will confirm the amount payable on each Global Security on
such Interest Payment Date by reference to the daily bond reports
published by Standard & Poor's. The Company will pay to the
Paying Agent the total amount of interest due on such Interest
Payment Date (other than at Stated Maturity), and the Paying
Agent will pay such amount to DTC, at the times and in the
manner set forth below under “Manner of Payment”.

Payments at Stated Maturity. On or about the first Business Day

of each month, the DTC Agent will déeliver to the Company and
DTC awritten list of principal and interest to be paid on each
Global Security maturing in the following month. The Company,
DTC and the DTC Agent will confirm the amounts of such
principal and interest payments with respect to each such Global
Security on or about the fifth Business Day preceding the Stated
Maturity of such Global Security. The Company will pay to the
Paying Agent the principal amount of such Global Security,
together, with interest due at such Stated Maturity. The Paying
Agent will pay such amount to DTC at the times and in the manner
set forth below under “Manner of Payment”. Promptly after
payment to DTC of the principal and interest due at the Stated
Maturity of such Global Security, the Paying Agent will cancel
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such Global Security and deliver it to the Company with an
appropriate debit advice.

Manner of Payment. The total amount of any principal and interest
due on Global Securities on any Interest Payment Date or at Stated
Maturity shall be paid by the Company to the Paying Agent in
immediately available funds no later than 9:30 A.M. (New Y ork
City time) on such date. The Company will make such payment
on such Global Securities by instructing the Paying Agent to
withdraw funds from an account maintained by the Company. The
Company will confirm any such instructions in writing to the
Paying Agent. For Stated Maturity, redemption and other principal
payments, the Paying Agent will pay, prior to 10:00 A.M. (New

Y ork City time) on such date or as soon as possible thereafter, by
separate wire transfer (using Fedwire message entry instructionsin
aform previously specified by DTC) to an account at the Federa
Reserve Bank of New Y ork previously specified by DTC, in funds
available for immediate use by DTC, each payment of principal
(together with interest thereon) due on a Global Security on such
date. Thereafter on such date, DTC will pay, in accordance with
its SDFS operating procedures then in effect, such amountsin
funds available for immediate use to the respective Participantsin
whose names the Book-Entry Bonds represented by such Global
Security are recorded in the book-entry system maintained by
DTC. Payments of interest shall be made to DTC in same day
funds in accordance with existing arrangements in place between
the DTC Agent and DTC. None of the Company, the Paying
Agent or the DTC Agent shall have any direct responsibility or
liability for the payment by DTC to such Participants of the
principal of and interest on the Book-Entry Bonds.

If an issue of Bondsis denominated in a currency other than the
U.S. dollar, the Company will make payments of principal and any
interest in the currency in which the Bonds are denominated (the
“foreign currency”) or in U.S. dollars. DTC has elected to have all
such payments of principal and interest in U.S. dollars unless
notified by any of its Participants through which an interest in the
Bonds is held that it elects, in accordance with and to the extent
permitted by the applicable Pricing Supplement and the Bond, to
receive such payment of principal or interest in the foreign
currency. On or prior to the third Business Day after the record
date for payment of interest and twelve days prior to the date for
payment of principal, such Participant shall notify DTC of (i) its
election to receive all, or the specified portion, of such payment in
the foreign currency; and (ii) itsinstructions for wire transfer of
such payment to aforeign currency account.
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DTC will notify the applicable Trustee on or prior to the fifth
Business Day after the record date for payment of interest and ten
days prior to the date for payment of principal of the portion of
such payment to be received in the foreign currency and the
applicable wire transfer instructions, and the applicable Trustee
shall use such instructions to pay the Participants directly. 1f DTC
does not so notify the applicable Trusteg, it is understood that only
U.S. dollar payments are to be made. The applicable Trustee shall
notify DTC on or prior to the second Business Day prior to
payment date of the conversion rate to be used and the resulting
U.S. dollar amount to be paid per $1,000 face amount. In the event
that the applicable Trustee' s quotation to convert the foreign
currency into U.S. dollarsis not available, the applicable Trustee
shall notify DTC’ s Dividend Department that the entire payment is
to be made in the foreign currency. In such event, DTC will ask its
Participants for payment instructions and forward such instructions
to the applicable Trustee and the applicable Trustee shall use such
instructions to pay the Participants directly.

Withholding Taxes. The amount of any taxes required under
applicable law to be withheld from any interest payment on a
Book-Entry Bond will be determined and withheld by the
Participant, indirect participant in DTC or other person responsible
for forwarding payments and materials directly to the beneficial
owner of such Bond.

Company Notice to Trustee and Paying Agent regarding Exercise

of Optional Redemption. At least 45 days prior to the date on
which it intends to redeem a Book-Entry Bond, the Company will
notify the Trustee and Paying Agent that it is exercising such
option with respect to such Book-Entry Bond on such date.

Paying Agent Notice to DTC regarding Company's Exercise of
Optional Redemption. After receipt of notice that the Company is
exercising its option to redeem a Book-Entry Bond, the Trustee
will, at least 30 days before the redemption date of such Book-
Entry Bond, hand deliver to DTC a notice identifying such Book-
Entry Bond by CUSIP number and informing DTC of the
Company's exercise of such option with respect to such Book-
Entry Bond.

Deposit of Redemption Price. On or before any redemption date,
the Company shall deposit with the Paying Agent an amount of
money sufficient to pay the redemption price, plusinterest accrued
to such redemption date, for all the Book-Entry Bonds or portions
thereof which are to be repaid on such redemption date. The
Paying Agent will use such money to repay such Book-Entry
Bonds pursuant to the terms set forth in such Bonds.
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The Company and the Agent will discuss from time to time the
aggregate principal amount of, the issuance price of and the
interest rates to be borne by Book-Entry Bonds that may be sold as
aresult of the solicitation of orders by the Agent. If the Company
decidesto set prices of, and rates borne by, any Book-Entry Bonds
in respect of which the Agent isto solicit orders (the setting of
such prices and rates to be referred to herein as “ posting”) or if the
Company decides to change prices or rates previously posted by it,
it will promptly advise the Agent of the prices and ratesto be
posted.

Unless atherwise instructed by the Company, the Agent will advise
the Company promptly by telephone of all ordersto purchase
Book-Entry Bonds received by the Agent, other than those rejected
by it in whole or in part in the reasonable exercise of its discretion.
Unless otherwise agreed by the Company and the Agent, the
Company has the right to accept orders to purchase Book-Entry
Bonds and may reject any such ordersin whole or in part.

For each order to purchase a Book-Entry Bond solicited by the
Agent and accepted by or on behalf of the Company, the Agent
will issue a confirmation to the purchaser, with a copy to the
Company, setting forth the details set forth above and delivery and
payment instructions.

The receipt by the Company of immediately available fundsin
payment for a Book-Entry Bond and the authentication and
issuance of the Global Security representing such Book-Entry
Bond shall constitute “ settlement” with respect to such Book-Entry
Bond, and the date of such settlement, the “ Settlement Date”. All
orders accepted by the Company will be settled on the third
Business Day next succeeding the date of acceptance pursuant to
the timetable for settlement set forth below unless the Company
and the purchaser agree to settlement on another day, which shall
be no earlier than the next Business Day following the date of sale.

Settlement Procedures with regard to each Book-Entry Bond sold

by the Company to or through the Agent, except pursuant to a
Terms Agreement, shall be asfollows:
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The Agent will advise the Company by telephone (or by
facsimile or other acceptable written means) that such
Bond is a Book-Entry Bond and of the following
settlement information:

1 Principal or face amount.
2. Series.
3. Stated Maturity.

4, In the case of a Fixed Rate Book-Entry Bond,
the interest rate and reset, redemption,
repayment and extension provisions (if any) or,
in the case of a Floating Rate Book-Entry Bond,
the Base Rate, Initial Interest Rate (if known at
such time) Interest Reset Period, Interest Reset
Dates, Index Maturity, Spread and/or Spread
Multiplier (if any), Minimum Interest Rate (if
any), Maximum Interest Rate (if any) and reset,
redemption, repayment and extension provisions

(if any).

5. Interest Payment Dates and the Interest Payment
Period.

6. Amortization provisions, if any.

7. Settlement Date and Issue Date, if different.

8. Specified Currency.

9. Denominated Currency, Index Currency, base
exchange rate, and the determination date, if
applicable.

10. Price.

11. Agent's commission, determined as provided in
the Agreement.
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12. Whether such Book-Entry Bond is an Original
Issue Discount Bond and, if so, the total amount
of aOID, the Yield to Maturity and the initial
accrual period.

13. Any other terms necessary to describe the Book-
Entry Bond.

The Company will advise the relevant DTC Agent by
telephone (confirmed in writing at any time on the same
date), written telecommunication or electronic
transmission of the information set forth in Settlement
Procedure “A” above. Each such communication by the
Company shall constitute a representation and warranty
by the Company to the DTC Agent for such Bond, the
Trustee for such Bond and the Agent that (i) such Bond
isthen, and at the time of issuance and sa e thereof will
be, duly authorized for issuance and sale by the
Company; and (ii) such Bond, and the Global Security
representing such Bond, will conform with the terms of
the Mortgage for such Bond. The DTC Agent will then
assign a CUSIP number to the Global Security repre-
senting such Book-Entry Bond and notify the Agent and
the Company by telephone (confirmed in writing at any
time on the same date), written telecommunication or
electronic transmission of such CUSIP number as soon
as practicable.

The DTC Agent will enter a pending deposit message
through DTC's Participant Terminal System, providing
the following Settlement information to DTC, such
Agent, Standard & Poor's and, upon request, the Trustee:

1 The information set forth in Settlement
Procedure “A”.

2. Identification as a Fixed Rate Book-Entry Bond
or aFloating Rate Book-Entry Bond.

3. Initial Interest Payment Date for such Bond,

number of days by which such date succeeds the
related DTC Record Date and amount of
interest, if known, payable on such Interest
Payment Date.

4, Interest Payment Period or frequency of Interest
Payment Dates.
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5. CUSIP number of the Global Security
representing such Bond.

6. Whether such Global Security will represent any
other Book-Entry Bond (to the extent known at
such time).

7. The participant account numbers maintained by
DTC on behalf of the Trustee and the Agent.

To the extent the Company has not already done so, the
Company will deliver to the Trustee for such Bonds a
Global Security in aform that has been approved by the
Company, the Agent and the Trustee.

Bank of New Y ork, as Authenticating Agent, will
complete each Book-Entry Bond, stamp the appropriate
legend, asinstructed by DTC, if not already set forth
thereon, and authenticate the Global Security
representing such Bond.

DTC will credit such Bond to the DTC Agent's
participant account at DTC.

The DTC Agent will enter an SDFS deliver order
through DTC's Participant Terminal System instructing
DTC to (i) debit such Bond to the DTC Agent's
participant account and credit such Bond to such Agent's
participant account; and (ii) debit such Agent's
settlement account and credit the DTC Agent's
settlement account for an amount equal to the price of
such Bond less such Agent's commission. The entry of
such adeliver order shall constitute a representation and
warranty by the DTC Agent to DTC that (i) the Global
Security representing such Book-Entry Bond has been
issued and authenticated; and (ii) the DTC Agent is
holding such Global Security pursuant to the Medium-
Term Bond Certificate Agreement between the DTC
Agentand DTC.

Unless the Agent is purchasing such Bond as principal,
the Agent will enter an SDFS deliver order through
DTC's Participant Terminal System instructing DTC (i)
to debit such Bond to such Agent's participant account
and credit such Bond to the participant accounts of the
Parti cipants with respect to such Bond; and (ii) to debit
the settlement accounts of such Participants and credit
the settlement account of such Agent for an amount
equal to the price of such Bond.
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Transfers of funds in accordance with SDFS deliver
orders described in Settlement Procedures “G” and “H”
will be settled in accordance with SDFS operating
procedures in effect on the settlement date.

The DTC Agent will, upon receipt of funds from the
Agent in accordance with Settlement Procedure “G”,
credit to an account of the Company maintained at the
DTC Agent funds available for immediate use in the
amount transferred to the DTC Agent in accordance with
Settlement Procedure “G”.

Such Agent will confirm the purchase of such Bond to
the purchaser either by transmitting to the Participants
with respect to such Bond a confirmation order or orders
through DTC'sinstitutional delivery system or by
providing awritten confirmation to such purchaser.

Monthly, the DTC Agent will send to the Company a
statement setting forth the principal amount of
Registered Bonds Outstanding as of the date of such
statement and setting forth a brief description of any
sales of which the Company has advised the DTC Agent
but which have not yet been settled.

For sales by the Company of Book-Entry Bonds
solicited by an Agent and accepted by the Company
(except pursuant to a Terms Agreement) for settlement
on thefirst Business Day after the sale date, Settlement
Procedures “A” through “K” set forth above shall be
completed as soon as possible but not |ater than the
respective times (New Y ork City time) set forth below:

Settlement

Procedure Time

A 11:00 A.M. on the sdle date

B 12:00 Noon on the sale date

C 2:00 P.M. on the sale date

D 3:00 P.M. on day before Settlement
Date

E 9:00 A.M. on Settlement Date

F 10:00 A.M. on Settlement Date

G-H 2:00 P.M. on Settlement Date

| 4:00 P.M. on Settlement Date

JK 5:00 P.M. on Settlement Date
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If asaleisto be settled more than one Business Day
after the sale date, Settlement Procedures“A”, “B” and
“C” shall be completed as soon as practicable but not
|ater than 11:00 A.M., 12:00 Noon and 2:00 P.M.,
respectively, on the first Business Day after the sale
date. If the Initial Interest Rate for a Floating Rate
Book-Entry Bond has not been determined at the time
that Settlement Procedure “A” is completed, Settlement
Procedures “B” and “C” shall be completed as soon as
such rate has been determined but no later than 12:00
Noon and 2:00 P.M., respectively, on the second
Business Day before the settlement date. Settlement
Procedure “1” is subject to extension in accordance with
any extension of Fedwire closing deadlines and in the
other events specified in SDFS operating proceduresin
effect on the settlement date.

If settlement of a Book-Entry Bond is rescheduled or
canceled, the DTC Agent will deliver to DTC through
DTC's Participant Terminal System, a cancellation
message to such effect by no later than 5:00 P.M. on the
Business Day immediately preceding the scheduled
settlement date.

If settlement of a Book-Entry Bond is rescheduled and
the DTC Agent for such Bond has not entered an SDFS
deliver order with respect to a Book-Entry Bond
pursuant to Settlement Procedure “G”, after receiving
notice from the Company or the Agent, such DTC Agent
shall deliver to DTC, through DTC's Participant
Terminal System, as soon as practicable, awithdrawal
message instructing DTC to debit such Book-Entry
Bond to such DTC Agent's participant account. DTC
will process the withdrawal message, provided that such
DTC Agent's participant account contains a principal
amount of the Global Security representing such Book-
Entry Bond that is at |east equal to the principal amount
to be debited. If awithdrawa messageis processed with
respect to all the Book-Entry Bonds represented by a
Glabal Security, the Trustee for the Bonds represented
by such Global Security will mark such Global Security
“canceled”, make appropriate entries in such Trustee's
records and destroy the canceled Global Security in
accordance with the Mortgage and deliver a certificate of
destruction to the Company. The CUSIP number
assigned to such Global Security shall, in accordance
with CUSIP Service Bureau procedures, be canceled and
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not immediately reassigned. If awithdrawal messageis
processed with respect to one or more, but not all, of the
Book-Entry Bonds represented by a Global Security, the
DTC Agent for such Book-Entry Bonds will exchange
such Global Security for two Global Securities, one of
which shall represent such Book-Entry Bonds and shall
be canceled immediately after issuance and the other of
which shall represent the other Book-Entry Bonds
previousy represented by the surrendered Global
Security and shall bear the CUSIP number of the
surrendered Global Security.

If the purchase price for any Book-Entry Bond is not
timely paid to the Participants with respect to such Bond
by the beneficial purchaser thereof (or a Person,
including an indirect participant in DTC, acting on
behalf of such purchaser), such Participants and, in turn,
the Presenting Agent may enter SDFS deliver orders
through DTC's Participant Terminal System reversing
the orders entered pursuant to Settlement
Procedures“H” and “G”, respectively. Thereafter, the
DTC Agent for such Book-Entry Bond will deliver the
withdrawal message and take the related actions
described in the preceding paragraph. If such failure
shall have occurred for any reason other than a default
by the Agent in the performance of its obligations
hereunder and under the Agreement, then the Company
will reimburse the Agent for the loss of the use of the
funds during the period when they were credited to the
account of the Company.

Notwithstanding the foregoing, upon any failure to settle
with respect to a Book-Entry Bond, DTC may take any
actions in accordance with its SDFS operating
proceduresthen in effect. Inthe event of afailure to
settle with respect to one or more, but not all, of the
Book-Entry Bonds to have been represented by a Global
Security, the DTC Agent for such Book-Entry Bond or
Bonds will provide, in accordance with Settlement
Procedures“E” and “G”, for the authentication and
issuance of a Global Security representing the other
Book-Entry Bonds to have been represented by such
Global Security and will make appropriate entriesin its
records.

The Company and the Agents will discuss from time to
time the rates to be borne by Registered Bonds that may
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be sold as aresult of the solicitation of offers by any
Agent. If any offer to purchase a Registered Bond is
accepted by the Company, the Company will prepare an
Issuer Free Writing Prospectus and/or Final Term Sheet,
if applicable, and a Pricing Supplement reflecting the
terms of such Bond and will arrange to have any such
Issuer Free Writing Prospectus and/or Final Term Sheet
and such Pricing Supplement filed with the Commission,
in the case of the Issuer Free Writing Prospectus and/or
Final Term Sheet, in accordance with Rule 433 under the
Securities Act and, in the case of a Pricing Supplement,
in accordance with the applicable paragraph of Rule
424(b) under the Securities Act and will supply by
facsimile transmission or by overnight express for
delivery by 11:00 A.M. on the Business Day next
following the date of acceptance one copy thereof (or
additional copiesif requested) to each Agent which
presented the order (each, a*“Presenting Agent”) at each
address listed below and one copy to the Trustee. The
relevant Agent will cause the Issuer Free Writing
Prospectus and/or Final Term Sheet, if applicable, and a
Prospectus and the Pricing Supplement to be delivered,
or otherwise made available, to the purchaser of the
Registered Bond.

Copies of the Pricing Supplements and any Issuer Free
Writing Prospectus and/or Final Term Sheet shall be sent
to:

if [@®] isthe Presenting Agent:
[@]
if [®] isthe Presenting Agent:
[@]
if [®] isthe Presenting Agent:
[@]
if [®] isthe Presenting Agent:
[@]

if [®] isthe Presenting Agent:
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[@]

Subject to the Company’ s representations, warranties
and covenants contained in the Agreement, the Company
may instruct the Agents to suspend solicitation of
purchases at any time, for any period of time or
permanently. Upon receipt of notice from the Company,
the Agents will forthwith suspend solicitation until such
time as the Company has advised it that solicitation of
purchases may be resumed.

If the Company decides to amend or supplement the
Registration Statement or the Prospectus, it will
promptly advise the Agents and the Trustee and will
furnish each Agent and Trustee with the proposed
amendment or supplement in accordance with the terms
of the Agreement. The Company will file with the
Commission any supplement to the Prospectus
(including any Pricing Supplement), provide each Agent
with copies of any supplement (or, in the case of a
Pricing Supplement, provide each relevant Agent with
copies of such Pricing Supplement), and confirm to each
Agent that such supplement has been filed with the
Commission (or, in the case of a Pricing Supplement,
confirm such information with each relevant Agent).

In the event that at the time the Company suspends
solicitation of purchases there shall be any orders
outstanding for settlement, the Company will promptly
advise the relevant Agent and the DTC Agent whether
such orders may be settled and whether copies of the
Prospectus as in effect at the time of the suspension may
be delivered in connection with the settlement of such
orders. The Company will have the sole responsibility
for such decision and for any arrangements which may
be made in the event that the Company determines that
such orders may not be settled or that copies of such
Prospectus may not be so delivered.

A copy of the Prospectus and a Pricing Supplement
relating to a Book-Entry Bond must accompany or
precede the earlier of (i) the written confirmation of a
sale sent to an investor or other purchaser or its agent;
and (ii) the delivery of Bonds to an investor or other
purchaser or its agent the purchase of such Bond and
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payment of such Bond by its purchaser. Subject to the
second preceding paragraph, each Agent will deliver, or
otherwise make available, a Prospectus and Pricing
Supplement as herein described with respect to each
Book-Entry Bond sold by it. The Company will make
such delivery if such Bond is sold directly by the
Company to a purchaser (other than an Agent).

The Company will cause the Trustee and the
Authenticating Agent (if other than the Trustee) to
furnish each Agent from time to time with the specimen
signatures of each of the Trustee's or Authenticating
Agent's officers, employees or agents who have been
authorized by the Trustee to authenticate Bonds, but no
Agent will have any obligation or liability to the
Company or the Trustee in respect of the authenticity of
the signature of any officer, employee or agent of the
Company, the Trustee or the Authenticating Agent on
any Bond.

Nothing herein shall be deemed to require the Trustee to
risk or expend its own funds in connection with any
payment to the Company, DTC, the Agent or the
purchaser, it being understood by al parties that
payments made by the Trustee to the Company, DTC,
the Agent or the purchaser shall be made only to the
extent that funds are provided to the Trustee for such
purpose.

The Company agrees to pay each Agent acommission as
set forth in the Agreement in the form of a discount

egual to the percentage of the principal amount of each
Bond sold by the Company as aresult of a solicitation
made by such Agent.

PART Il: ADMINISTRATIVE PROCEDURESFOR CERTIFICATED BONDS

| ssuance:

Each Certificated Bond will be dated and issued as of the
date of its authentication by the applicable Trustee.

Each Certificated Bond will bear an Original Issue Date,
which will be (i) with respect to an original Certificated
Bond (or any portion thereof), its original issuance date
(which will be the settlement date); and (ii) with respect
to any Certificated Bond (or portion thereof) issued
subsequently upon transfer or exchange of a Certificated
Bond or in lieu of adestroyed, lost or stolen Certificated
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Bond, the Original Issue Date of the predecessor
Certificated Bond, regardless of the date of
authentication of such subsequently issued Certificated
Bond.

Each Certificated Bond will have a maturity from date of
issue of not less than [ @] and not more than [@®]. Unless
otherwise specified in the applicable Pricing

Supplement, a Floating Rate Certificated Bond will
mature only on an Interest Payment Date for such Bond.

The currency denomination with respect to any
Certificated Bond and the payment of principal,
premium (if any) and interest (if any) with respect to any
such Certificated Bond, shall be as set forth therein and
in the applicable Pricing Supplement.

Unless otherwise specified in the applicable Pricing
Supplement, Certificated Bonds denominated in U.S.
dollars will beissued only in minimum denominations of
$1,000 and any larger amount that is an integral multiple
of $1,000. In the case of a Certificated Bond having a
specified currency other than U.S. dollars, the minimum
denomination and other authorized denominations shall
be set forth in the applicable Pricing Supplement and in
such Certificated Bond.

Each Certificated Bond will beissued in fully registered
definitive form.

A Certificated Bond may be presented for transfer or
exchange at the corporate trust office of the Trustee.
Certificated Bonds will be exchangeable for Certificated
Bonds having identical terms but different authorized
denominations without service charge. Certificated
Bonds will not be exchangeable for Book-Entry Bonds.

General. Unless otherwise indicated in the applicable
Pricing Supplement, interest, if any, on each Certificated
Bond will accrue from the Original Issue Date (or such
other date on which interest otherwise begins to accrue
(if different from the Original Issue Date)) of such Bond
for the first interest period or the last date to which
interest has been paid, if any, for each subsequent
interest period, on such Bond, and will be calculated and
paid in the manner and on the dates described in such
Bond and in the Prospectus, as supplemented by the
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applicable Pricing Supplement. Unless otherwise
specified therein, each payment of interest on a
Certificated Bond will include interest accrued to but
excluding the Interest Payment Date.

Regular Record Dates. Unless otherwise specified in the
applicable Pricing Supplement, the Regular Record Date
with respect to any Interest Payment Date for a Fixed
Rate Certificated Bond shall, unless otherwise specified,
bethe [®] or [®] (whether or not a Business Day)
immediately preceding such Interest Payment Date.
Unless otherwise specified in the applicable Pricing
Supplement, the Regular Record Date with respect to
any Interest Payment Date for a Floating Rate
Certificated Bond shall be the date (whether or not a
Business Day) 15 calendar daysimmediately preceding
such Interest Payment Date.

Interest Payment Dates on Fixed Rate Certificated
Bonds. Unless otherwise specified pursuant to
Settlement Procedure “A” below, interest payments on
Fixed Rate Certificated Bonds will be made
semiannually on [ @] and [ ®] of each year and at Stated
Maturity; provided, however, that if any Interest
Payment Date for a Fixed Rate Book-Entry Bond isnot a
Business Day, the payment due on such day shall be
made on the next succeeding Business Day, and no
interest shall accrue on such payment for the period from
and after such Interest Payment Date; and provided
further, that in the case of a Fixed Rate Certificated
Bond issued between a Regular Record Date and an
Interest Payment Date, the first interest payment will be
made on the Interest Payment Date following the next
succeeding Regular Record Date.

Interest Payment Dates on Floating Rate Certificated
Bonds. Unless otherwise specified, interest payments
will be made on Floating Rate Certificated Bonds
monthly, quarterly, semiannually or annually. Unless
otherwise specified, interest will be payable, in the case
of Floating Rate Certificated Bonds that: reset daily,
weekly or monthly, on the third Wednesday of each
month or on the third Wednesday of March, June,
September and December of each year, as specified,
reset quarterly, on the third Wednesday of March, June,
September and December of each year; reset
semiannually, on the third Wednesday of each of two
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months specified pursuant to Settlement Procedure “A”
below; and reset annually, on the third Wednesday of the
month specified pursuant to Settlement Procedure “A”
below; provided, however, that if an Interest Payment
Date for a Floating Rate Certificated Bond would
otherwise be aday that is not a Business Day with
respect to such Floating Rate Certificated Bond, such
Interest Payment Date will be the next succeeding
Business Day with respect to such Floating Rate
Certificated Bond, except in the case of a Floating Rate
Certificated Bond for which the Base Rate isLIBOR, if
such Business Day isin the next succeeding calendar
month, such Interest Payment Date will be the
immediately preceding Business Day; and provided
further, that in the case of a Floating Rate Certificated
Bond issued between a Regular Record Date and an
Interest Payment Date, the first interest payment will be
made on the Interest Payment Date following the next
succeeding Regular Date.

Fixed Rate Certificated Bonds. Interest on Fixed Rate
Certificated Bonds (including interest for partial periods)
will be calculated on the basis of a 360-day year of
twelve 30-day months.

Floating Rate Certificated Bonds. Interest rates on
Floating Rate Certificated Bonds will be determined as
set forth in the form of Bonds. Interest on Floating Rate
Certificated Bonds, except as otherwise set forth herein,
will be calculated on the basis of actual days elapsed and
ayear of 360 days, except that in the case of a Floating
Rate Certificated Bond for which the Base Rate is the
Treasury Rate or CMT Rate, interest will be calculated
on the basis of the actual number of daysin the year.

Unless otherwise indicated in the applicable Pricing
Supplement, interest on Amortizing Bonds will be
calculated on the basis of a 360-day year of twelve 30-
day months.

The Trustee will pay the principal amount of each
Certificated Bond at Stated Maturity or upon redemption
upon presentation and surrender of such Bond to the
Trustee. Such payment, together with payment of
interest due at Stated Maturity or upon redemption of
such Bond, will be made in funds available for
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immediate use by the Trustee and in turn by the Holder
of such Bond. Certificated Bonds presented to the
Trustee at Stated Maturity or upon redemption for
payment will be canceled and destroyed by the Trustee,
and a certificate of destruction will be delivered to the
Company. All interest payments on a Certificated Bond
(other than interest due at Stated Maturity or upon
redemption) will be made by check drawn on the Trustee
(or another person appointed by the Trustee) and mailed
by the Trustee to the person entitled thereto as provided
in such Bond and the Mortgage; provided, however, that
the Holder of $10,000,000 or more of Bonds having the
same | nterest Payment Dates will, upon written request
prior to the Regular Record Date in respect of an Interest
Payment Date, be entitled to receive payment by wire
transfer of immediately available funds. Following each
Regular Record Date, the Trustee will furnish the
Company with alist of interest payments to be made on
the following Interest Payment Date for each
Certificated Bond and in total for all Certificated Bonds.
Interest at Stated Maturity or upon redemption will be
payable to the person to whom the payment of principal
ispayable. The Trustee will provide monthly to the
Company lists of principal and interest, to the extent
ascertainable, to be paid on Certificated Bonds maturing
or to be redeemed in the next month.

Withholding Taxes. The amount of any taxes required
under applicable law to be withheld from any interest
payment on a Certificated Bond will be determined and
withheld by the Trustee.

The Company will be responsible for withholding taxes
on interest paid on Certificated Bonds as required by
applicable law.

The Company and the Agent will discuss from timeto
time the aggregate principal amount of, the issuance
price of, and the interest rates to be borne by, Bonds that
may be sold as aresult of the solicitation of orders by the
Agent. If the Company decides to set prices of, and
rates borne by, any Bonds in respect of which the Agent
isto solicit orders (the setting of such prices and rates to
be referred to herein as “posting”) or if the Company
decides to change prices or rates previously posted by it,

B-23



Redemption:

Acceptance and Rejection
of Offers:

Settlement;

Details for Settlement:

Exhibit E

it will promptly advise the Agent of the prices and rates
to be posted.

The applicable Pricing Supplement will set forth all
terms, if any, relating to the redemption of Bonds prior
to Stated Maturity.

Unless otherwise instructed by the Company, the Agent
will advise the Company promptly by telephone of all
ordersto purchase Certificated Bonds received by the
Agent, other than those rejected by it in whole or in part
in the reasonable exercise of its discretion. Unless
otherwise agreed by the Company and the Agent, the
Company has the sole right to accept ordersto purchase
Certificated Bonds and may reject any such ordersin
whole or in part. Before accepting any order to purchase
a Certificated Bond to be settled in less than three
Business Days, the Company shall verify that the
Trustee for such Certificated Bond will have adequate
time to prepare and authenticate such Bond.

The receipt by the Company of immediately available
funds in exchange for an authenticated Certificated Bond
delivered to the Agent and the Agent's delivery of such
Certificated Bond against receipt of immediately
available funds shall, with respect to such Certificated
Bond, constitute “settlement”. All orders accepted by
the Company will be settled on the third Business Day
next succeeding the date of acceptance pursuant to the
timetable for settlement set forth below, unless the
Company and the purchaser agree to settlement on
another day, which shall be no earlier than the next
Business Day following the date of sale.

Settlement Procedures with regard to each Certificated

Bond sold by the Company to or through the Agent, as
agent (except pursuant to a Terms Agreement), shall be
asfollows:

A. The Agent will advise the Company by
telephone or by facsimile transmission (or other
acceptable written means) that such Bond isa
Certificated Bond and of the following
settlement information, in time for the Trustee
for such Certificated Bond to prepare and
authenticate the required Bond:
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Name in which such Certificated Bond
isto beregistered (“Registered
Owner”).

Address of the Registered Owner and
address for payment of principal and
interest.

Taxpayer identification number of the
Registered Owner (if available).
Principal or face amount.

Series.

Stated Maturity.

In the case of a Fixed Rate Certificated
Bond, the Interest Rate and reset
provisions (if any) or, in the case of a
Floating Rate Certificated Bond, the
Base Rate, Initial Interest Rate (if
known at such time), Interest Reset
Period, Interest Reset Dates, Index
Maturity, Spread and/or Spread
Multiplier (if any), Minimum Interest
Rate (if any), Maximum Interest Rate (if
any) and reset provisions (if any).
Interest Payment Dates and the Interest
Payment Period.

Specified Currency.

Denominated Currency, Index Currency,
Base Exchange Rate and the
Determination Date, if applicable.
Redemption, repayment, amortization or
extension provisions, if any.

Settlement date.

Price (including currency).

Agent's commission, if any, determined
as provided in the Agreement.
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15. Whether such Certificated Bond an
Original Issue Discount Bond, and, if so,
the total amount of OID and the Yield to
Maturity and the initial accrual period.

16. Any other terms necessary to describe
the Certificated Bond.

Such Agent will advise the Company of the
foregoing information for each sale made by it
in time for the Trustee's authenticating agent,
including the Trustee itself if no authenticating
agent is appointed (the “ Authenticating Agent”),
to prepare the required Certificated Bonds. |If
the Company rejects an offer, the Company will
promptly notify the relevant Agent.

The Company will advise the relevant Trustee
by telephone (confirmed in writing at any time
on the sale date), written telecommunication or
electronic transmission of the information set
forth in Settlement Procedure “A” above and the
name of the Presenting Agent.

The Company will deliver to the relevant
Trustee a pre-printed four-ply packet for such
Certificated Bond, which packet will contain the
following documents in forms that have been
approved by Company, the Agents and the
Trustee:

1. Certificated Bond with customer
confirmation.

2. Stub One - For Trustee.

3. Stub Two - For Agent.

4, Stub Three - For Company.

The Trustee will complete such Certificated
Bond and will authenticate such Certificated
Bond and deliver it (with the confirmation) and
Stubs One and Two to the Agent, and the Agent
will acknowledge receipt of the Bond by
stamping or otherwise marking Stub One and
returning it to the Trustee. Such delivery will be
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made only against such acknowledgment of
receipt and evidence that instructions have been
given by the Agent for payment to such account
as the Company shall have specified in funds
available for immediate use, of an amount equal
to the price of such Certificated Bond less the
Agent's commission. In the event that the
instructions given by the Agent for payment to
the account of the Company are revoked, the
Company will as promptly as possible wire
transfer to the account of the Agent an amount
of immediately available funds equal to the
amount of such payment made.

Unless the Agent purchased the Bond as
Principal, the Agent will deliver such
Certificated Bond (with the confirmation) to the
customer against payment in immediately
payable funds. The Agent will obtain the
acknowledgment of receipt of such Certificated
Bond by retaining Stub Two.

The Trustee will send Stub Three to the
Company’s Treasury Department by first-class
mail. Periodically, the Authenticating Agent
will also send to the Company’ s Treasury
Department a statement to the Company setting
forth the principal amount of the Bonds
outstanding as of that date after giving effect to
such transaction.

For orders of Certificated Bonds solicited by the Agent,
as agent, and accepted by the Company, Settlement
Procedures “A” through “F" set forth above shall be
completed on or before the respective times (New Y ork
City time) set forth below:

Settlement Procedure Time

A
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C 2:15 P.M. two Business
Days before the
Settlement Date.

D 2:15 P.M. on the
Settlement Date.

E 3:00 P.M. on the
Settlement Date.

F 5:00 P.M. on the
Settlement Date.

Each Agent shall, for each Certificated Bond offer
received by it and accepted by the Company, issue a
confirmation to the purchaser, with a copy to the
Company, setting forth such of the details set forth
above as is deemed appropriate by such Agent.

Upon instructions from the Company, the Authenticating
Agent will deliver the Certificated Bonds to the relevant
Agent (for the benefit of the purchaser).

Delivery by the Authenticating Agent of the Certificated
Bonds will be made in accordance with paragraph D of
the Details for Settlement.

If apurchaser fails to accept delivery of and make
payment for any Certificated Bond, the Agent will notify
the Company and the Trustee by telephone and return
such Bond to the Trustee. Upon receipt of such notice,
the Company will immediately wire transfer to the
account of the Agent an amount equal to the amount
previously credited thereto in respect of such Bond.
Such wire transfer will be made on the settlement date, if
possible, and in any event not later than the Business
Day following the settlement date. If the failure shall
have occurred for any reason other than a default by the
Agent in the performance of its obligations hereunder
and under the Agreement with the Company, then the
Company will reimburse the Agent or the Trustee, as
appropriate, on an equitable basis for itsloss of the use
of the funds during the period when they were credited
to the account of the Company. Immediately upon
receipt of the Certificated Bond in respect of which such
failure occurred, the Trustee will mark such Bond
“canceled”, make appropriate entriesin the Trustee's
records and send such Bond to the Company.

At Stated Maturity, the principal amount of each Bond
will be payable in immediately available funds provided
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that the Trustee or other paying agent receives the
Certificated Bond and appropriate payment information
inwriting. Certificated Bonds presented to any paying
agent or the Trustee will be destroyed by the Trustee.

The Company and the Agents will discuss from time to
time the rates to be borne by Certificated Bonds that may
be sold as aresult of the solicitation of offers by any
Agent. If any offer to purchase a Certificated Bond is
accepted by the Company, the Company will prepare an
Issuer Free Writing Prospectus and/or Final Term Sheet,
if applicable, and a Pricing Supplement reflecting the
terms of such Certificated Bond and will arrange to have
any such Issuer Free Writing Prospectus and/or Final
Term Sheet and such Pricing Supplement filed with the
Commission, in the case of the Issuer Free Writing
Prospectus and/or Final Term Sheet, in accordance with
Rule 433 under the Securities Act and, in the case of a
Pricing Supplement, in accordance with the applicable
paragraph of Rule 424(b) under the Securities Act and
will supply by facsimile transmission or by overnight
express one copy for delivery by 11:00 A.M. on the
Business Day next following the date of acceptance one
copy thereof (or additional copiesif requested) to each
Agent which presented the order (each, a*“Presenting
Agent”) at each address listed below and one copy to the
Trustee. The relevant Agent will cause the I ssuer Free
Writing Prospectus and/or Final Term Sheset, if
applicable, and a Prospectus and the Pricing Supplement
to be delivered, or otherwise made available, to be
delivered to the purchaser of the Certificated Bond.

Copies of Pricing Supplements and any Issuer Free
Writing Prospectus and/or Final Term Sheet shall be sent
to:

if [®@] isthe Presenting Agent:

[@]

if [@®] isthe Presenting Agent:

[®]

if [®@] isthe Presenting Agent:

B-29



Suspension of Solicitation;
Amendment or Supplement:

Exhibit E

[®]
if [®] isthe Presenting Agent:
[@]
if [®] isthe Presenting Agent:

[®]

The Company may instruct the Agents to suspend
solicitation of purchases at any time. Upon receipt of
notice from the Company, the Agents will forthwith
suspend solicitation until such time as the Company has
advised them that solicitation of purchases may be
resumed.

If the Company decides to amend or supplement the
Registration Statement or the Prospectus, it will
promptly advise the Agents and the Trustee and will
furnish each Agent and Trustee with the proposed
amendment or supplement in accordance with the terms
of the Agreement. The Company will file with the
Commission any supplement to the Prospectus
(including any Pricing Supplement), provide each Agent
with copies of any supplement (or, in the case of a
Pricing Supplement, provide each relevant Agent with
copies of such Pricing Supplement), and confirm to each
Agent that such supplement has been filed with the
Commission (or, in the case of a Pricing Supplement,
confirm such information with each relevant Agent).

In the event that at the time the Company suspends
solicitation of purchases there shall be any orders
outstanding for settlement, the Company will promptly
advise the relevant Agent and the Trustee whether such
orders may be settled and whether copies of the
Prospectus as in effect at the time of the suspension may
be delivered in connection with the settlement of such
orders. The Company will have the sole responsibility
for such decision and for any arrangements which may
be made in the event that the Company determines that
such orders may not be settled or that copies of such
Prospectus may not be so delivered.
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The Company will cause the Trustee and the
Authenticating Agent (if other than the Trustee) to
furnish each Agent from time to time with the specimen
signatures of each of the Trustee's or Authenticating
Agent's officers, employees or agents who have been
authorized by the Trustee to authenticate Bonds, but no
Agent will have any obligation or liability to the
Company or the Trustee in respect of the authenticity of
the signature of any officer, employee or agent of the
Company, the Trustee or the Authenticating Agent on any
Bond.

Nothing herein shall be deemed to require the Trustee to
risk or expend its own funds in connection with any
payment to the Company, the Agent or the purchaser, it
being understood by al parties that payments made by
the Trustee to the Company, the Agent or the purchaser
shall be made only to the extent that funds are provided
to the Trustee for such purpose.

The Company agrees to pay each Agent a
commission as set forth in the Agreement in the
form of adiscount equal to the percentage of the
principal amount of each Bond sold by the
Company as aresult of a solicitation made by such
Agent.
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Commonwealth Edison Company

First Mortgage [®]% Bonds, Series[®], due[®]

UNDERWRITING AGREEMENT
[®].[®]

To the Representatives named in
Schedule | hereto of the Underwriters
named in Schedule |l hereto

Ladies and Gentlemen:

1. Introductory. Commonwealth Edison Company, an Illinois corporation (the
“Company”), proposes to issue and sell from time to time First Mortgage Bonds (the “Mortgage
Bonds’). The Mortgage Bonds will be issued by the Company under its Mortgage, dated as of
July 1, 1923, as amended and supplemented through the date hereof and as further supplemented
by the Supplemental Indenture dated as of [®] (the “ Supplement”) from the Company to BNY
Midwest Trust Company, as trustee (the “Trustee’), and D.G. Donovan, as co-trustee (the
“Co-Trustee”). Asused herein, the term “Mortgage’ refers to the Company’s Mortgage referred
to above together with any and all amendments or supplements thereto, including the
Supplement. The Company proposes to sell to the underwriters named in Schedule |1 hereto (the
“Underwriters’), for whom you are acting as Representatives (the “ Representatives’), one series
of Mortgage Bonds in the aggregate principal amount and with the terms specified in Part A of
Schedule | hereto (such seriesreferred to herein as the “ Purchased Bonds”).

2. Representations and Warranties of the Company. As of the date of this
Agreement, the Applicable Time of Sale and the Closing Date, the Company represents and
warrants to, and agrees with, the Underwriters that:

@ The Company has filed with the Securities and Exchange Commission
(the “Commission”) an automatic shelf registration statement on Form S-3 (Registration No.
333-[®]) relating to unsecured notes and first mortgage bonds, which include the Purchased
Bonds (the “ Securities’”), and the offering thereof from time to time in accordance with Rule 415
under the Securities Act of 1933, as amended (the “Act”). Such registration statement became
effective upon filing under Rule 462(e) under the Act. Such registration statement, including all
documents incorporated therein by reference, as from time to time amended or supplemented
pursuant to the Act or the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
including by any information contained in any prospectus, preliminary prospectus supplement or
prospectus supplement that is deemed to be a part of the Registration Statement pursuant to Rule
430B, are referred to herein as the “Registration Statement,” and the prospectus relating to the
Securities, including all documents incorporated therein by reference, as from time to time
amended or supplemented pursuant to the Act or the Exchange Act, including by any preliminary
prospectus supplement relating to the Purchased Bonds or the Prospectus Supplement (as defined
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below), is referred to herein as the “Prospectus’; provided, however, that a supplement to the
Prospectus relating to an offering of Securities, other than the Purchased Bonds, shall be deemed
to have supplemented the Prospectus only with respect to the offering of the other Securities to
which it relates. All documents filed by the Company with the Commission pursuant to the
Exchange Act and incorporated by reference in the Registration Statement or the Prospectus, as
aforesaid, are hereinafter referred to as the “ Incorporated Documents.”

(b) (i) At the time of filing the Registration Statement, (ii) at the time of the
most recent amendment thereto for the purposes of complying with Section 10(a)(3) of the Act
(whether such amendment was by post-effective amendment, incorporated report filed pursuant
to Sections 13 or 15(d) of the Exchange Act or form of prospectus), and (iii) at the time the
Company or any person acting on its behaf (within the meaning, for this clause only, of Rule
163(c)) made any offer relating to the Securities in reliance on the exemption in Rule 163, the
Company was a “well-known seasoned issuer” as defined in Rule 405. The Company agrees to
pay the fees required by the Commission relating to the Securities within the time required by
Rule 456(b)(1) without regard to the proviso therein and otherwise in accordance with Rules
456(b) and 457(r). In addition, (x) at the earliest time after the filing of the Registration
Statement that the Company or another offering participant made a bona fide offer (within the
meaning of Rule 164(h)(2)) of the Purchased Bonds and (y) as of the date of this Agreement
(with such date being used as the determination date for purposes of this clause (y)), the
Company was not and is not an Ineligible Issuer (as defined in Rule 405), without taking account
of any determination by the Commission pursuant to Rule 405 that it is not necessary that the
Company be considered an Ineligible I ssuer.

(© The Registration Statement, the Prospectus and the Mortgage, at the time
the Registration Statement became effective complied, as of the date hereof comply and as of the
Closing Date (as hereinafter defined) will comply, in all material respects with the applicable
requirements of the Act, the Exchange Act and the Trust Indenture Act of 1939, as amended (the
“Trust Indenture Act”), and the rules and regulations of the Commission under such Acts; the
Incorporated Documents, as of their respective dates of filing with the Commission, complied
and will comply as to form in all material respects with the requirements of the Exchange Act
and the rules and regulations of the Commission thereunder; the Registration Statement, at the
time it became effective under the Act and as of the “new effective date” with respect to the
Purchased Bonds pursuant to, and within the meaning of, Rule 430B(f)(2) under the Act, did not
contain an untrue statement of a material fact or omit to state a material fact required to be stated
therein or necessary to make the statements therein not misleading; and the Prospectus, at the
time the Registration Statement became effective, did not, as of the date hereof does not and as
of the Closing Date will not, include an untrue statement of a material fact or omit to state a
material fact necessary in order to make the statements therein, in the light of the circumstances
under which they were made, not misleading; provided, however, that the representations and
warranties in this Section 2(c) shall not apply to (i) that part of the Registration Statement which
constitutes the Statements of Eligibility and Qualification (Forms T-1 and T-2) under the Trust
Indenture Act or (ii) statements in or omissions from the Registration Statement or the
Prospectus made in reliance upon and in conformity with the Provided Statements (as defined in
Section 8(b) below).
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(d) The Disclosure Package (as defined below in Section 4(d)) did not, as of
the time and date designated as the “ Applicable Time of Sale” in Part C of Schedule | hereto (the
“Applicable Time of Sale”), include an untrue statement of a material fact or omit to state a
material fact necessary in order to make the statements therein, in the light of the circumstances
under which they were made, not misleading; provided, however, that the representation and
warranty made in this Section 2(d) shall not apply to statements in or omissions from the
Disclosure Package made in reliance upon and in conformity with the Provided Statements.

(e) The Company has not made and will not make (other than the final term
sheet prepared and filed pursuant to Section 4(b) hereof) any offer relating to the Purchased
Bonds that would constitute a “free writing prospectus’ (as defined in Rule 405 under the Act),
without the prior consent of the Representatives, the Company will comply with the
requirements of Rule 433 under the Act with respect to any such free writing prospectus, any
such free writing prospectus will not, as of its issue date and through the Closing Date, include
any information that is inconsistent with the information contained in the Registration Statement
and the Prospectus, and any such free writing prospectus, when taken together with the
information contained in the Registration Statement, the Disclosure Package and the Prospectus,
did not, when issued or filed pursuant to Rule 433 under the Act, include an untrue statement of a
material fact or omit to state a material fact necessary to make the statements therein, in the light
of the circumstances under which they were made, not misleading. For the purposes of clarity,
nothing in this Section 2(e) shall restrict the Company from making any filings required in order
to comply with its reporting obligations under the Exchange Act or the rules and regulations of
the Commission promulgated thereunder.

()] PricewaterhouseCoopers LLP, the accountants who certified certain of the
financia statements included or incorporated by reference in the Prospectus, are independent
registered public accountants as required by the Act and the rules and regulations of the
Commission thereunder.

(9) The financial statements included or incorporated by reference in the
Disclosure Package and the Prospectus present fairly in all material respects the financial
position, results of operations and cash flows of the Company at the respective dates and for the
respective periods specified and, except as otherwise stated in the Disclosure Package and the
Prospectus, such financial statements have been prepared in conformity with generally accepted
accounting principles applied on a consistent basis during the periods involved. The Company
has no material contingent obligation which is not disclosed in the Disclosure Package and the
Prospectus.

(h) Except as set forth in or contemplated by the Disclosure Package and the
Prospectus, no material transaction has been entered into by the Company otherwise than in the
ordinary course of business and no materially adverse change has occurred in the condition,
financial or otherwise, of the Company, in each case since the respective dates as of which
information is given in the Disclosure Package and the Prospectus.

() The Company has been duly incorporated and is validly existing as a
corporation in good standing under the laws of the State of Illinois with corporate power and
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authority to own its properties and conduct its business as described in the Disclosure Package
and the Prospectus.

() Each significant subsidiary of the Company, as defined in Rule 1-02 of
Regulation S-X of the Commission (each a“Sgnificant Subsidiary”), has been duly incorporated
and is validly existing as a corporation in good standing under the laws of the jurisdiction of its
incorporation; all of the issued and outstanding capital stock of each Significant Subsidiary has
been duly and validly issued and is fully paid and non-assessable; and all of the capital stock of
each Significant Subsidiary is owned by the Company free and clear of any pledge, lien,
encumbrance, claim or equity.

(k) Neither the Company nor any Significant Subsidiary is in violation of its
articles or certificate of incorporation, or in default in the performance or observance of any
material obligation, agreement, covenant or condition contained in any mortgage or any material
contract, lease, note or other instrument to which it is a party or by which it may be bound, or
materially in violation of any law, administrative regulation or administrative, arbitration or court
order to which it is subject or bound, except in each case to such extent as may be set forth in the
Disclosure Package and the Prospectus; and the execution and delivery of this Agreement, the
incurrence of the obligations herein set forth and the consummation of the transactions herein
contemplated will not conflict with or constitute a breach of, or default under, the articles of
incorporation or by-laws of the Company or any mortgage, contract, lease, note or other
instrument to which the Company or any Significant Subsidiary is a party or by which it or any
Significant Subsidiary may be bound, or any law, administrative regulation or administrative,
arbitration or court order to which it is subject or bound.

Q) The Company has filed with the Illinois Commerce Commission (the
“1CC") a petition with respect to the issuance and sale of the Purchased Bonds and the ICC has
issued its order that authorizes and approves such issuance and sale. No consent of or approval
by any other public board or body or administrative agency, federal or state, is necessary to
authorize the issuance and sale of the Purchased Bonds, except as may be required under the blue
sky laws of any jurisdiction in connection with the purchase and distribution of the Purchased
Bonds by the Underwriters in the manner contemplated herein and in the Disclosure Package and
the Prospectus.

(m)  Thereis no pending or threatened suit or proceeding before any court or
governmental agency, authority or body or any arbitration involving the Company or any of its
Significant Subsidiaries required to be disclosed in the Prospectus which is not adequately
disclosed in the Prospectus.

(n) This Agreement has been duly authorized, executed and delivered by the
Company.

(0) The Mortgage has been duly authorized by the necessary corporate action
and duly qualified under the Trust Indenture Act; and the Mortgage has been duly authorized
and, assuming due authorization, execution and delivery of the Supplement by the Trustee and
due execution and delivery of the Supplement by the Co-Trustee, when executed and delivered
by the Company, will constitute a legal, valid and binding instrument enforceable against the
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Company in accordance with its terms (subject, as to the enforcement of remedies, to applicable
bankruptcy, reorganization, insolvency, fraudulent transfer, moratorium or other laws affecting
creditors' rights generally from time to time in effect and to general principles of equity).

(p) The issuance and sale of the Purchased Bonds by the Company in
accordance with the terms of this Agreement have been duly authorized; the Purchased Bonds,
when executed and authenticated in accordance with the provisions of the Mortgage and
delivered to and paid for by the Underwriters, will have been duly executed and delivered by the
Company and will congtitute the legal, valid and binding obligations of the Company entitled to
the benefits of the Mortgage (subject, as to the enforcement of remedies, to applicable
bankruptcy, reorganization, insolvency, fraudulent transfer, moratorium or other laws affecting
creditors' rights generally from time to time in effect and to general principles of equity), and the
holders of the Purchased Bonds will be entitled to the payment of principal and interest as therein
provided; and the statements under the headings “Description of the Bonds® in the Disclosure
Package and the Prospectus Supplement (as defined below) and “Description of Bonds’ in the
Disclosure Package and the Prospectus fairly summarize the matters therein described.

(@) The franchise granted to the Company by the City Council of the City of
Chicago under an ordinance effective January 1, 1992, is valid and subsisting and duly
authorizes the Company to engage in the electric utility business conducted by it in such City;
and the several franchises of the Company outside the City of Chicago are valid and subsisting
and authorize the Company to carry on its utility businessin the several communities, capable of
granting franchises, located in the territory served by the Company outside the City of Chicago
(with immaterial exceptions).

(n The Company has good and sufficient title to all property described or
referred to in the Mortgage and purported to be conveyed thereby, subject only to the lien of the
Mortgage and permitted liens as therein defined (except as to property released from the lien of
the Mortgage in connection with the sae or other disposition thereof, and certain other
exceptions which are not material in the aggregate); the Mortgage has been duly filed for
recordation in such manner and in such places asis required by law in order to give constructive
notice of, establish, preserve and protect the lien of the Mortgage; the Mortgage constitutes a
valid, direct first mortgage lien on substantially all property (including franchises) now owned by
the Company, except property expressly excepted by the terms of the Mortgage, subject to
permitted liens as defined therein; and the Mortgage will constitute a valid, direct first mortgage
lien on all property of the character of that now subject to the lien of the Mortgage hereafter
acquired by the Company, subject to permitted liens as defined in the Mortgage, and to liens, if
any, existing or placed on such after-acquired property at the time of the acquisition thereof.

(9 The Company maintains systems of internal accounting controls sufficient
to provide reasonable assurance that transactions are executed in accordance with management's
general or specific authorizations, transactions are recorded as necessary to permit preparation of
financia statementsin conformity with generally accepted accounting principles and to maintain
asset accountability, access to assets is permitted only in accordance with management's general
or specific authorizations, and the recorded accountability for assets is compared with the
existing assets at reasonable intervals and appropriate action is taken with respect to any
differences.
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) The Company maintains disclosure controls and procedures (as such term
is defined in Rule 13a-15(e) under the Exchange Act) that comply with the requirements of the
Exchange Act, such disclosure controls and procedures have been designed to ensure that
material information relating to the Company is made known to the Company's principal
executive officer and principal financial officer by others within those entities, and such
disclosure controls and procedures are effective.

Any certificate signed by any officer of the Company and delivered to you or to
counsel for the Underwriters in connection with the offering of the Purchased Bonds shall be
deemed a representation and warranty by the Company to each Underwriter as to the matters
covered thereby.

3. Purchase, Offering and Delivery — Closing Date. Subject to the terms and
conditions herein set forth, the Company agrees to sell to each Underwriter, and each
Underwriter agrees, severally and not jointly, to purchase from the Company at the purchase
price set forth in Schedule | hereto, the principal amount of the Purchased Bonds set forth
opposite each Underwriter’s name in Schedule 11 hereto. It is understood that the Underwriters
propose to offer the Purchased Bonds for sale to the public as set forth in the Disclosure Package,
the Prospectus, Prospectus Supplement (as hereinafter defined) relating to the Purchased Bonds
and the final term sheet contemplated by Section 4(b) hereof. The time and date of delivery and
payment shall be the time and date specified in Schedule | hereto; provided, however, that such
time or date may be accelerated or extended by agreement between the Company and the
Representatives or as provided in Section 9 hereof. The time and date of such delivery and
payment are herein referred to as the “Closing Date.” Delivery of the Purchased Bonds shall be
made to the Representatives for the respective accounts of the several Underwriters against
payment by the several Underwriters through the Representatives of the purchase price thereof to
or upon the order of the Company by wire transfer payable in same-day funds to the account
specified by the Company. Delivery of the Purchased Bonds shall be made through the facilities
of The Depository Trust Company.

4, Agreements. The Company agrees with the several Underwriters that:

@ Promptly following the execution of this Agreement, the Company will
cause the Prospectus, including as part thereof a prospectus supplement relating to the Purchased
Bonds (the “Prospectus Supplement”), to be filed with the Commission pursuant to Rule 424
under the Act within the applicable time period prescribed for such filing by the rules and
regulations under the Act, and the Company will promptly advise the Representatives when such
filing has been made. Prior to such filing, the Company will cooperate with the Representatives
in the preparation of the Prospectus Supplement to assure that the Representatives have no
reasonabl e objection to the form or content thereof when filed.

(b) The Company shall prepare a fina term sheet, containing solely a
description of the Purchased Bonds, substantially in the form of Annex | hereto and approved by
the Representatives, and shall file such term sheet pursuant to Rule 433(d) under the Act within
the time period prescribed by such rule; and shall file promptly all other material required to be
filed by the Company with the Commission pursuant to Rule 433(d) under the Act.
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(© The Company will promptly advise the Representatives (i) when any
amendment to the Registration Statement shall have become effective, (ii) of any request by the
Commission for any amendment of the Registration Statement or amendment or supplement to
the Prospectus or for any additional information, (iii) of the issuance by the Commission of any
stop order suspending the effectiveness of the Registration Statement or of any notice objecting
to its use or the institution or threatening of any proceeding for that purpose and (iv) of the
receipt by the Company of any notification with respect to the suspension of the qualification of
the Purchased Bonds for sale in any jurisdiction or the initiation or threatening of any proceeding
for such purpose. The Company will not file any amendment to the Registration Statement or
amendment or supplement to the Prospectus unless the Company has furnished the
Representatives a copy for their review prior to filing and will not file any such proposed
amendment or supplement without the consent of the Representatives, which consent shall not be
unreasonably withheld. The Company will use its best efforts to prevent the issuance of any
such stop order and, if issued, to obtain as soon as possible the withdrawal thereof.

(d) If, at any time when a prospectus relating to the Purchased Bonds is
required to be delivered under the Act (including circumstances when such requirement may be
satisfied pursuant to Rule 172), any event occurs as a result of which the Prospectus as then
amended or supplemented would include an untrue statement of a material fact or omit to state
any material fact necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading, or if it shall be necessary to amend or supplement
the Registration Statement or the Prospectus to comply with the Act or the Exchange Act or the
rules and regulations of the Commission under such Acts, the Company promptly will prepare
and file with the Commission, subject to paragraph (c) of this Section 4, an amendment or
supplement that will correct such statement or omission or an amendment or supplement that will
effect such compliance. If, prior to the Closing Date, there occurs an event or development as a
result of which the Disclosure Package (as defined below) would include an untrue statement of
a material fact or would omit to state a material fact necessary in order to make the statements
therein, in the light of the circumstances when the Disclosure Package is delivered to a
purchaser, not misleading, the Company promptly will notify the Representatives so that any use
of the Disclosure Package may cease until it is amended or supplemented, and will promptly
prepare an amendment or supplement that will correct such statement or omission. “Disclosure
Package” shall mean (i) the preliminary prospectus supplement, including the base prospectus,
as amended and supplemented to the Applicable Time of Sale, (ii) the final term sheet
contemplated by Section 4(b) hereof, and (iii) any Issuer Free Writing Prospectus (as defined in
Section 8(a) below). Notwithstanding any provision hereof to the contrary, each document
included in the Disclosure Package shall be deemed to include all documents (including any
Current Report on Form 8-K (other than any information furnished under Items 2.02, 7.01 or
9.01 of any such Current Report on Form 8-K)) incorporated therein by reference, whether any
such Incorporated Document is filed before or after the document into which it is incorporated,
so long as the Incorporated Document is filed sufficiently before the Applicable Time of Sale to
permit conveyance to the investor.

(e The Company will furnish without charge to (i) each of the
Representatives and counsel for the Underwriters a signed copy of the Registration Statement
(but without exhibits incorporated by reference), as originaly filed, all amendments thereto filed
prior to the Closing Date and all Incorporated Documents (including exhibits, other than exhibits
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incorporated by reference), (ii) each other Underwriter a conformed copy of the Registration
Statement (but without exhibits), as originaly filed, al amendments thereto (but without
exhibits) and all Incorporated Documents (but without exhibits other than the Company’s latest
Annual Report to shareholders) and (iii) each Underwriter as many copies of the Prospectus, the
Prospectus Supplement thereto and, so long as delivery of a prospectus or supplement thereto by
an Underwriter or dealer may be required under the Act (including circumstances when such
requirement may be satisfied pursuant to Rule 172), any amendments thereof and supplements
thereto (but without Incorporated Documents or exhibits), as soon as available and in such
guantities as the Representatives may reasonably request.

H The Company will arrange, if necessary, for the qualification of the
Purchased Bonds for sale under the laws of such jurisdictions within the United States as the
Representatives may designate, provided, that in no event shall the Company be obligated to
qualify to do business in any jurisdiction where it is not now so qualified or take any action that
would subject it to service of process in suits (other than those arising out of the offering or sale
of the Purchased Bonds) in any jurisdiction where it is not now so subject. The Company will
promptly advise the Representatives of the receipt by the Company of any notification with
respect to the qualification of the Purchased Bonds for sale in any jurisdiction or the initiation or
threatening of any proceeding for such purpose.

(9) The Company agrees to pay the costs and expenses relating to the
following matters: (i) the preparation of the Prospectus, the issuance of the Purchased Bonds and
the fees of the Trustee or Co-Trustee; (ii) the preparation, printing or reproduction and filing of
the Registration Statement (including financial statements and exhibits thereto), the Prospectus
and each amendment or supplement thereto, and any Issuer Free Writing Prospectus (as defined
in Section 8(a) below); (iii) the printing (or reproduction) and delivery (including postage, air
freight charges and charges for counting and packaging) of such copies of the Prospectus, and all
amendments or supplements to it, as may be reasonably requested for use in connection with the
offering and sale of the Purchased Bonds; (iv) the preparation, printing, authentication, issuance
and delivery of certificates for the Purchased Bonds, including any stamp or transfer taxes in
connection with the original issuance and sale of the Purchased Bonds; (v) the printing (or
reproduction) and delivery of this Agreement, any blue sky memorandum and all other
agreements or documents printed (or reproduced) and delivered in connection with the offering
of the Purchased Bonds; (vi) any registration or qualification of the Purchased Bonds for offer
and sale under the securities or blue sky laws of the several states (including filing fees and the
reasonable fees and expenses of counsel for the Underwriters relating to such registration and
gualification); (vii) the transportation and other expenses incurred by or on behalf of Company
representatives in connection with presentations to prospective purchasers of the Purchased
Bonds; (viii) the fees and expenses of the Company’s accountants and counsel (including local
and special counsel); (ix) the fees and expenses of any rating agencies rating the Purchased
Bonds; and (x) all other costs and expenses incident to the performance by the Company of its
obligations hereunder.

(h) During the period beginning from the date of this Agreement and
continuing to and including the later of (i) the termination of trading restrictions on the
Purchased Bonds, as notified to the Company by the Representatives, and (ii) the Closing Date,
the Company will not offer, sell, contract to sell or otherwise dispose of any debt securities of the
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Company which mature more than one year after the Closing Date and which are substantially
similar to the Purchased Bonds, without the prior written consent of the Representatives;
provided, however, that in no event shall the foregoing period extend more than fifteen calendar
days from the date of this Agreement.

(1) The Company acknowledges and agrees that in connection with the
offering or sale of the Purchased Bonds or any other services the Underwriters may be deemed to
be providing hereunder, notwithstanding any preexisting relationship, advisory or otherwise,
between the parties or any oral representations or assurances previously or subsequently made by
the Underwriters: (i) no fiduciary or agency relationship between the Company and any other
person, on the one hand, and the Underwriters, on the other, exists by reason of this Agreement;
(ii) the relationship between the Company, on the one hand, and the Underwriters, on the other,
is entirely and solely commercial, based on arms-length negotiations; (iii) any duties and
obligations that the Underwriters may have to the Company in connection with the purchase and
sale of the Purchased Bonds shall be limited to those duties and obligations specifically stated
herein or that arise as a result of the purchase and sale of the Purchased Bonds pursuant hereto
under the U.S. federa securities laws or any applicable rules of the National Association of
Securities Dedlers, Inc.; and (iv) the Underwriters and their respective affiliates may have
interests that differ from those of the Company.

() The Company will file timely such reports pursuant to the Exchange Act
as are necessary in order to make generally available to its securityholders as soon as practicable
an earnings statement (which need not be audited) covering a period of at least 12 months
beginning after the date of this Agreement and satisfying the provisions of Section 11(a) of the
Act and Rule 158.

5. Conditions to the Obligations of the Underwriters. The obligations of the
Underwriters to purchase and pay for the Purchased Bonds shall be subject to the accuracy of the
representations and warranties on the part of the Company contained herein as of the date hereof,
the Applicable Time of Sale and the Closing Date, to the accuracy of the statements of the
Company made in any certificates pursuant to the provisions hereof, to the performance by the
Company of its obligations hereunder and to the following additional conditions:

@ The Prospectus Supplement shall have been filed with the Commission
pursuant to Rule 424(b) under the Act within the applicable time period prescribed for such
filing by the rules and regulations under the Act and in accordance with Section 4(a) hereof; the
final term sheet contemplated by Section 4(b) hereof, and any other material required to be filed
by the Company pursuant to Rule 433(d) under the Act, shall have been filed with the
Commission within the applicable time periods prescribed for such filings by Rule 433; and no
stop order suspending the effectiveness of the Registration Statement shall be in effect and no
proceedings for that purpose shall then be pending before, or threatened by, the Commission.

(b) The Company shall have furnished to the Representatives the opinion of
Sidley Austin LLP, counsel for the Company, dated the Closing Date and addressed to the
Representatives, in form and substance satisfactory to each of the Representatives and their
counsel.
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(c) The Representatives shall have received from Winston & Strawn LLP,
counsel for the Underwriters, such opinion or opinions, dated the Closing Date, with respect to
the issuance and sale of the Purchased Bonds, the Mortgage, the Registration Statement, the
Prospectus and other related matters as the Representatives may reasonably require, and the
Company shall have furnished to such counsel such documents as they request for the purpose of
enabling them to pass upon such matters.

(d) The Company shall have furnished to the Representatives a certificate of
the Company, signed by the Chief Financia Officer, the Treasurer or Assistant Treasurer of the
Company, dated the Closing Date, to the effect that the signer of such certificate has carefully
examined the Prospectus, any amendment or supplement to the Prospectus and this Agreement
and that:

(i) the representations and warranties of the Company in this
Agreement are true and correct in al material respects on and as of the Closing Date with
the same effect as if made on the Closing Date, and the Company has complied with all
the agreements and satisfied all the conditions on its part to be performed or satisfied
hereunder at or prior to the Closing Date;

(i) since the date of the most recent financial statements included in
the Disclosure Package and the Prospectus (exclusive of any amendment or supplement
thereto), there has been no material adverse change in the financia condition, business or
properties of the Company and its subsidiaries, taken as a whole, whether or not arising
from transactions in the ordinary course of business, except as set forth in or
contemplated by the Disclosure Package and the Prospectus (exclusive of any
amendment or supplement thereto); and

(iii)  no stop order suspending the effectiveness of the Registration
Statement or any notice objecting to its use has been issued and no proceedings for that
purpose have been initiated or, to his or her knowledge, threatened by the Commission.

(e On the date hereof and on the Closing Date, the Company shall have
requested and caused PricewaterhouseCoopers LLP to furnish to the Representatives letters,
dated respectively the date hereof and the Closing Date, in form and substance satisfactory to the
Representatives.

) Subsequent to the date of this Agreement, or if earlier, the respective dates
as of which information is given in the Registration Statement, the Disclosure Package and the
Prospectus, there shall not have been (i) any change or decrease specified in the letter referred to
in paragraph (e) of this Section 5 or (ii) any change, or any development involving a prospective
change, in or affecting the financial condition, business or properties of the Company and its
subsidiaries, taken as a whole, whether or not arising from transactions in the ordinary course of
business, except as set forth in or contemplated in the Disclosure Package or the Prospectus
(exclusive of any amendment or supplement thereto) the effect of which, in any case referred to
in clause (i) or (ii) above, is, in the sole judgment of the Representatives, so material and adverse
as to make it impractical or inadvisable to proceed with the public offering or delivery of the

10
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Purchased Bonds as contemplated by the Disclosure Package or the Prospectus (exclusive of any
amendment or supplement thereto).

(9) On the Closing Date, (i) the Purchased Bonds shall be rated Baa2 by
Moody’s Investors Service, Inc. and BBB- by Standard & Poor’s Ratings Services, and the
Company shall have delivered to the Representatives evidence satisfactory to the Representatives
confirming that the Purchased Bonds have such ratings, and (ii) subsequent to the date of this
Agreement, there shall not have occurred a downgrading in the rating assigned to the Purchased
Bonds or any of the Company’s first mortgage bonds or commercial paper by any “nationally
recognized statistical rating agency”, as that term is defined by the Commission for purposes of
Rule 436(g)(2) under the Act, and no such securities rating agency, each of which have
previously publicly announced that it has under surveillance, review or watch, with possible
negative implications, its rating of the Purchased Bonds or any of the Company’s other debt
securities, shall have publicly announced a further level of surveillance, review or watch, as the
case may be.

(h) Prior to the Closing Date, the Company shall have furnished to the
Representatives such further information, certificates and documents as the Representatives may
reasonably request.

If any of the conditions specified in this Section 5 shall not have been fulfilled in
al material respects when and as provided in this Agreement, or if any of the opinions or
certificates mentioned above or elsewhere in this Agreement shall not be in all material respects
reasonably satisfactory in form and substance to the Representatives and their counsel, this
Agreement and all obligations of the Underwriters hereunder may be canceled at, or at any time
prior to, the Closing Date by the Representatives. Notice of such cancellation shall be given to
the Company in writing or by telephone or facsimile confirmed in writing.

The documents required to be delivered by this Section 5 will be delivered at the
office of counsel for the Company, at Sidley Austin LLP, 1 South Dearborn Street, Chicago,
I1linois 60603, on the Closing Date.

6. Conditions of Company’s Obligation. The obligation of the Company to deliver
the Purchased Bonds upon payment therefor shall be subject to the following conditions:

On the Closing Date, the order of the ICC referred to in subparagraph (1) of
Section 2 hereof shall be in full force and effect substantially in the form as entered by the ICC;
the Mortgage shall be qualified under the Trust Indenture Act as and to the extent required by
such Act; and no stop order suspending the effectiveness of the Registration Statement shall be
in effect and no proceedings for that purpose shall then be pending before, or threatened by, the
Commission.

In case any of the conditions specified above in this Section 6 shall not have been
fulfilled, this Agreement may be terminated by the Company by delivering written notice of
termination to the Representatives. Any such termination shall be without liability of any party
to any other party except to the extent provided in Sections 7 and 8 hereof.

11
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7. Reimbursement of Underwriters Expenses. If the sale of the Purchased Bonds
provided for herein is not consummated because any condition to the obligations of the
Underwriters or the Company set forth in Section 5 and Section 6 hereof, respectively, is not
satisfied, because of any termination pursuant to Section 10 hereof, or because of any refusal,
inability or failure on the part of the Company to perform any agreement herein or comply with
any provisions hereof other than by reason of a default by any of the Underwriters, the Company
will reimburse the Underwriters severally upon demand for all out-of-pocket expenses (including
reasonable fees and disbursements of counsel) that shall have been incurred by them in
connection with the proposed purchase and sale of the Purchased Bonds.

8. Indemnification and Contribution. (@ The Company agrees to indemnify and
hold harmless each Underwriter, the directors, officers, employees and agents of each
Underwriter and each person who controls any Underwriter within the meaning of either the Act
or the Exchange Act against any and all losses, claims, damages or liabilities, joint or several, to
which they or any of them may become subject under the Act, the Exchange Act or other federal
or state statutory law or regulation, at common law or otherwise, insofar as such losses, claims,
damages or liabilities (or actions in respect thereof) arise out of or are based upon any untrue
statement or alleged untrue statement of a material fact contained in the Registration Statement
asoriginally filed or in any amendment thereof, any preliminary prospectus or the Prospectus, or
in any amendment thereof or supplement thereto, any “issuer free writing prospectus’ (as defined
in Rule 433 under the Act and being hereinafter referred to as an “Issuer Free Writing
Prospectus’), or any “issuer information” filed or required to be filed pursuant to Rule 433(d)
under the Act, or arise out of or are based upon the omission or alleged omission to state therein
a material fact required to be stated therein or necessary to make the statements therein not
misleading, and agrees to reimburse each such indemnified party, as incurred, for any lega or
other expenses reasonably incurred by them in connection with investigating or defending any
such loss, claim, damage, liability or action; provided, however, that the Company will not be
liable in any such case to the extent that any such loss, claim, damage or liability arises out of or
is based upon any such untrue statement or alleged untrue statement or omission or alleged
omission made therein in reliance upon and in conformity with the Provided Statements. This
indemnity agreement will be in addition to any liability which the Company may otherwise have.

(b) Each Underwriter severally and not jointly agrees to indemnify and hold
harmless the Company and each of its directors, officers, employees and agents, and each person
who controls the Company within the meaning of either the Act or the Exchange Act, to the
same extent as the foregoing indemnity from the Company to each Underwriter, but only with
reference to written information relating to such Underwriter furnished to the Company by or on
behalf of such Underwriter through the Representatives specifically for inclusion in the
documents referred to in the foregoing indemnity. This indemnity agreement will be in addition
to any liability which any Underwriter may otherwise have. The Company acknowledges that
the statements set forth (i) in the last paragraph of the cover page of the Prospectus Supplement
regarding the delivery of the Purchased Bonds, and (ii) under the heading “Underwriting” in the
Prospectus Supplement, (A) the first paragraph under the sub-heading “—Commissions and
Discounts’ related to concessions and discounts and (B) the paragraphs under the sub-heading “—
Price Stabilization and Short Positions’ related to stabilization, over-allotments, syndicate
covering transactions and penalty bids (collectively, the “Provided Statements’), constitute the
only information furnished in writing by or on behalf of the Underwriters for inclusion in the

12
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Registration Statement, any preliminary prospectus or the Prospectus (or in any amendment or
supplement thereto), or any Issuer Free Writing Prospectus.

(c) Promptly after receipt by an indemnified party under this Section 8 of
notice of the commencement of any action, such indemnified party will, if a claim in respect
thereof is to be made against the indemnifying party under this Section 8, notify the
indemnifying party in writing of the commencement thereof; but the failure so to notify the
indemnifying party (i) will not relieve it from liability under paragraph (a) or (b) above unless
and to the extent it did not otherwise learn of such action and such failure results in the forfeiture
by the indemnifying party of substantial rights and defenses; and (ii) will not, in any event,
relieve the indemnifying party from any obligations to any indemnified party other than the
indemnification obligation provided in paragraph (a) or (b) above. The indemnifying party shall
be entitled to appoint counsel of the indemnifying party’s choice at the indemnifying party’s
expense to represent the indemnified party in any action for which indemnification is sought (in
which case the indemnifying party shall not thereafter be responsible for the fees and expenses of
any separate counsel retained by the indemnified party or parties except as set forth below);
provided, however, that such counsel shall be satisfactory to the indemnified party.
Notwithstanding the indemnifying party’s election to appoint counsel to represent the
indemnified party in an action, the indemnified party shall have the right to employ separate
counsel (including local counsel), and the indemnifying party shall bear the reasonable fees,
costs and expenses of such separate counsel if (i) the use of counsel chosen by the indemnifying
party to represent the indemnified party would present such counsel with a conflict of interest;
(ii) the actual or potential defendants in, or targets of, any such action include both the
indemnified party and the indemnifying party and the indemnified party shall have reasonably
concluded that there may be legal defenses available to it and/or other indemnified parties which
are different from or additional to those available to the indemnifying party; (iii) the
indemnifying party shall not have employed counsdl satisfactory to the indemnified party to
represent the indemnified party within a reasonable time after notice of the institution of such
action; or (iv) the indemnifying party shall authorize the indemnified party to employ separate
counsel at the expense of the indemnifying party. An indemnifying party will not, without the
prior written consent of the indemnified parties, settle or compromise or consent to the entry of
any judgment with respect to any pending or threatened claim, action, suit or proceeding in
respect of which indemnification or contribution may be sought hereunder (whether or not the
indemnified parties are actual or potential partiesto such claim or action) unless such settlement,
compromise or consent (i) includes an unconditional release of each indemnified party from all
liability arising out of such claim, action, suit or proceeding and (ii) does not include a statement
as to, or an admission of, fault, culpability or afailure to act by or on behalf of an indemnified

party.

(d) In the event that the indemnity provided in paragraph (&) or (b) of this
Section 8 is unavailable or insufficient to hold harmless an indemnified party under section (a) or
(b) above, then the Company and the Underwriters agree to contribute to the aggregate losses,
claims, damages and liabilities (including legal or other expenses reasonably incurred in
connection with investigating or defending same) (collectively “Losses’) to which the Company
and one or more of the Underwriters may be subject in such proportion as is appropriate to
reflect the relative benefits received by the Company on the one hand and by the Underwriters on
the other from the offering of the Purchased Bonds. If the alocation provided by the
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immediately preceding sentence is unavailable for any reason, the Company and the
Underwriters shall contribute in such proportion as is appropriate to reflect not only such relative
benefits but aso the relative fault of the Company on the one hand and of the Underwriters on
the other in connection with the statements or omissions which resulted in such Losses, as well
as any other relevant equitable considerations. Benefits received by the Company shall be
deemed to be equal to the total net proceeds from the offering (before deducting expenses) of the
Purchased Bonds received by it, and benefits received by the Underwriters shall be deemed to be
equal to the total purchase discounts and commissions with respect to the Purchased Bonds, in
each case set forth on the cover of the Prospectus. Relative fault shal be determined by
reference to, among other things, whether any untrue or any alleged untrue statement of a
material fact or the omission or aleged omission to state a material fact relates to information
provided by the Company on the one hand or the Underwriters on the other, the intent of the
parties and their relative knowledge, information and opportunity to correct or prevent such
untrue statement or omission; provided, however, that in no case shall any Underwriters (except
as may be provided in any agreement among the Underwriters relating to the offering of the
Purchased Bonds) be responsible for any amount in excess of the purchase discount or
commission applicable to the Purchased Bonds purchased by such Underwriters hereunder;
provided, further, that each Underwriter’s obligation to contribute to Losses hereunder shall be
severa and not joint. The Company and the Underwriters agree that it would not be just and
equitableif contribution were determined by pro rata allocation or any other method of allocation
which does not take account of the equitable considerations referred to above. Notwithstanding
the provisions of this paragraph (d), no person guilty of fraudulent misrepresentation (within the
meaning of Section 11(f) of the Act) shall be entitled to contribution from any person who was
not guilty of such fraudulent misrepresentation. For purposes of this Section 8, each person who
controls an Underwriter within the meaning of either the Act or the Exchange Act and each
director, officer, employee and agent of an Underwriter shall have the same rights to contribution
as such Underwriter, and each person who controls the Company within the meaning of either
the Act or the Exchange Act and each officer, director, employee or agent of the Company shall
have the same rights to contribution as the Company, subject in each case to the applicable terms
and conditions of this paragraph (d).

0. Default by an Underwriter. If any one or more Underwriters shall fail to purchase
and pay for any of the Purchased Bonds agreed to be purchased by such Underwriter or
Underwriters hereunder and such failure to purchase shall constitute a default in the performance
of its or their obligations under this Agreement, the remaining Underwriters shall be obligated
severally to take up and pay for (in the respective proportions which the amount of the Purchased
Bonds set forth opposite their names in Schedule |1 hereto bears to the aggregate amount of the
Purchased Bonds set forth opposite the names of all the remaining Underwriters) the Purchased
Bonds which the defaulting Underwriter or Underwriters agreed but failed to purchase, provided,
however, that in the event that the aggregate principal amount of Purchased Bonds which the
defaulting Underwriter or Underwriters agreed but failed to purchase shall exceed 10% of the
aggregate principal amount of the Purchased Bonds set forth in Schedule |1 hereto, the remaining
Underwriters shall have the right to purchase al, but shall not be under any obligation to
purchase any, of the Purchased Bonds, and if such nondefaulting Underwriters do not purchase
all the Purchased Bonds, this Agreement will terminate without liability to any nondefaulting
Underwriter or the Company. In the event of a default by any Underwriter as set forth in this
Section 9, the Closing Date shall be postponed for such period, not exceeding five business days,
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as the Representatives shall determine in order that the required changes in the Registration
Statement and the Prospectus Supplement or in any other documents or arrangements may be
effected. Nothing contained in this Agreement shall relieve any defaulting Underwriter of its
liability, if any, to the Company or any nondefaulting Underwriter for damages occasioned by its
default hereunder.

10. Termination. This Agreement shall be subject to termination in the absolute
discretion of the Representatives, by notice given to the Company prior to delivery of and
payment for the Purchased Bonds, if at any time after the date hereof and prior to the delivery of
and payment for the Purchased Bonds (i) trading in Exelon Corporation’s common stock shall
have been suspended by the Commission or the New York Stock Exchange or trading in
securities generally on the New York Stock Exchange shall have been suspended or limited or
minimum prices shall have been established on such Exchange; (ii) a banking moratorium shall
have been declared either by federal or New York State authorities; (iii) a major disruption of
settlements of securities or clearance services in the United States shall have occurred; or (iv)
there shall have occurred any outbreak or escalation of hostilities, declaration by the United
States of a national emergency or war or other calamity or crisis the effect of which on financial
markets is such as to make it, in the sole judgment of the Representatives, impracticable or
inadvisable to proceed with the offering or delivery of the Purchased Bonds as contemplated by
the Disclosure Package and the Prospectus.

11. Representations and Indemnities to Survive. The respective agreements,
representations, warranties, indemnities and other statements of the Company or its officers and
of the Underwriters set forth in or made pursuant to this Agreement will remain in full force and
effect, regardless of any investigation made by or on behalf of the Underwriters or the Company
or any of the officers, directors or controlling persons referred to in Section 8 hereof, and will
survive delivery of and payment for the Purchased Bonds. The provisions of Sections 7 and 8
hereof shall survive the termination or cancellation of this Agreement.

12. Notices. All communications hereunder will be in writing and effective only on
receipt, and, if sent to the Representatives, will be mailed, delivered or telefaxed to them at the
addresses specified in Schedule | hereto, or, if sent to the Company, will be mailed, delivered or
telefaxed to Commonwealth Edison Company, 440 South LaSalle Street, Suite 3300, Chicago,
[1linois 60605-1028, Attention: Senior Vice President, Chief Financial Officer and Treasurer (fax
no.: (312) 394-2867), with a copy to Exelon Corporation, 10 South Dearborn Street, 52nd Floor,
P.O. Box 805379, Chicago, Illinois 60680-5379, Attention: Director of Finance (fax no.: (312)
394-4082) and a copy to Commonwealth Edison Company, 440 South LaSalle Street, Suite
3300, Chicago, Illinois 60605-1028, Attention: General Counsel (fax no.: (312) 394-5433).

13.  Successors. This Agreement will inure to the benefit of and be binding upon the
parties hereto and their respective successors and assigns and the officers and directors and
controlling persons referred to in Section 8 hereof, and no other person will have any right or
obligation hereunder. The term “successors and assigns’ as used in this Agreement shall not
include any purchaser, as such purchaser, of any of the Purchased Bonds from any of the
Underwriters.
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14. Representations, Warranty and Agreement of the Underwriters. The
Representatives represent and warrant to the Company that they are authorized to act as the
representatives of the Underwriters in connection with this financing, and the Representatives
execution and delivery of this Agreement and any action under this Agreement taken by such
Representatives will be binding upon all Underwriters. Each Underwriter represents and
warrants to, and agrees with, the Company and each other Underwriter that it has not made, and
will not make (other than one or more term sheets relating to the Purchased Bonds containing
information not inconsistent with the final term sheet prepared and filed pursuant to Section 4(b)
hereof) any offer relating to the Purchased Bonds that would constitute an “issuer free writing
prospectus’ (as defined in Rule 433 of the Act) or that would otherwise constitute a “free writing
prospectus’ under Rule 433 under the Act required to be filed with the Commission, without the
prior consent of the Company and the Representatives.

15. Inter pretation When No Representatives. In the event no Underwriters are named
in Schedule Il hereto, the term “Underwriters’ shall be deemed for all purposes of this
Agreement to be the Representative or Representatives named as such in Schedule | hereto, the
principal amount of the Purchased Bonds to be purchased by any such Underwriter shall be that
set opposite its name in Schedule | hereto and al references to the “Underwriters’ shall be
deemed to be the Representative or Representatives named in Schedule | hereto.

16.  Counterparts. This Agreement may be executed in one or more counterparts,
each of which shall constitute an original and all of which together shall constitute one and the
same instrument.

17.  Applicable Law. This Agreement will be governed by and construed in

accordance with the laws of the State of New York applicable to contracts made and to be
performed within the State of New Y ork.
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If the foregoing isin accordance with your understanding of our agreement, please sign
and return to us the enclosed duplicate hereof, whereupon this Agreement and your acceptance
shall represent a binding agreement between the Company and each of the several Underwriters.

Very truly yours,
COMMONWEALTH EDISON COMPANY

By:

Name:
Title:

The foregoing Agreement is hereby confirmed and accepted as of the date first above written.

[®]

By:

Name:
Title:

[®]

By:

Name:
Title:

[®]

By:

Name:
Title:

For themselves and the other several Underwriters named in Schedule Il hereto.

Sgnature Page to Underwriting Agreement
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SCHEDULE |
Representatives: [@®]

[®]
[@]

A. Pur chased Bonds

Purchase Price and Description of the Purchased Bonds:

Principal Amount: @]
Purchase Price: [@]%
Interest Rate: [@]%
Public Offering Price: [@]%
Underwriting Discount: [@]%
Selling Concession: [@]%
Reallowanceto Dealers: [@]%
Maturity: [@], [®]
Sinking Fund Provisions: None

Redemption Provisions:

The Company may, at its option, redeem the Purchased Bonds in whole or in part at any
time at a redemption price equal to the greater of:

e 100% of the principal amount of the Purchased Bonds to be redeemed, plus accrued
interest on such Bonds to the redemption date, or

e asdetermined by the Quotation Agent, the sum of the present values of the remaining
scheduled payments of principal and interest on the Purchased Bonds to be redeemed
(not including any portion of payments of interest accrued as of the redemption date)
discounted to the redemption date on a semi-annual basis at the Adjusted Treasury
Rate plus [ @] basis points, plus accrued interest on those Purchased Bonds to the
redemption date.

The redemption price will be calculated assuming a 360-day year consisting of twelve 30-day
months.

Schedulel
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B. Definitions

For purposes of Part A above, the following terms shall have the following meanings:

“Adjusted Treasury Rate” means, with respect to any redemption date, the rate per year
egual to the semi-annual equivalent yield to maturity of the Comparable Treasury Issue,
assuming a price for the Comparable Treasury Issue (expressed as a percentage of its principal
amount) equal to the Comparable Treasury Price for the redemption date.

“Business Day” means any day that is not a day on which banking institutionsin New
Y ork City are authorized or required by law or regulation to close.

“Comparable Treasury Issue” means the United States Treasury security selected by the
Quotation Agent as having a maturity comparable to the remaining term of the Purchased Bonds
that would be used, at the time of selection and in accordance with customary financial practice,
in pricing new issues of corporate debt securities of comparable maturity to the remaining term
of those Bonds.

“Comparable Treasury Price” means, with respect to any redemption date:

o the average of the Reference Treasury Dealer Quotations for that redemption date,
after excluding the highest and lowest of the Reference Treasury Deaer Quotations;
or

o if thetrustee obtains fewer than three Reference Treasury Dealer Quotations, the
average of all Reference Treasury Dealer Quotations so received.

“Quotation Agent” means the Reference Treasury Dealer appointed by the Company.

“Reference Treasury Dealer” means (1) each of [@®] and their respective successors,
unless any of them ceases to be a primary U.S. Government securities dealer in New Y ork City
(“Primary Treasury Dealer”), in which case the Company shall substitute another Primary
Treasury Dedler; and (2) any other Primary Treasury Dealer selected by the Company.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury
Dealer and any redemption date, the average, as determined by the trustee, of the bid and asked
prices for the Comparable Treasury Issue (expressed in each case as a percentage of its principal
amount) quoted in writing to the trustee by that Reference Treasury Dealer at 5:00 p.m., New
Y ork City time, on the third Business Day preceding that redemption date.

C. Other Provisionsrelating to the Purchased Bonds:
Time and Date of Delivery and Payment:

Timeand Date --- 9:00 am., Central Time, [®], [®], [®]

Schedulel
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Place of Delivery :

Delivery --- Sidley Austin LLP
1 South Dearborn Street
Chicago, Illinois 60603

Office for Examination of Purchased Bonds:
Office of Sidley Austin LLP
1 South Dearborn Street
Chicago, Illinois 60603
Applicable Time of Sale pursuant to Section 2(d) of the Underwriting Agreement:
[®], Eastern Time, [®], [@®], [®]

Address for Notices to Representatives pursuant to Section 12 of Underwriting
Agreement:

[®]
[®]
[®]

Schedulel
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SCHEDULE 11
Principal Amount
Name of Underwriter of Purchased Bonds
[@] $ [o]
[@] $ [o]
[@] $ [@]
[@] $ [o]
Total $ [o]

Schedule 11
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FORM OF FIXED RATE TERM SHEET

I ssuer: Commonwealth Edison Company
Ratings: Baa2 (Stable) (Moody’s)

BBB- (Positive) (S&P)

BBB (Stable) (Fitch)

Principal Amount: s[ @]

Title of Securities: First Mortgage [ @] % Bonds, Series[ ®], due [ ®]

L egal Format: SEC-Registered (Registration No. 333-[ ®])

Settlement Date: [®],[®]

Maturity Date: [®],[®]

IssuePrice: [ ®]% of principal amount, plus accrued interest, if any,
from[@®], [ @]

Coupon: [®]%

Benchmark Treasury: [®]% due [®]

Spread to Benchmark: [®] basis points ([ ®]%)

Treasury Yield: [®@]%

Reoffer Yield: [®@]8%

Interest Payment Dates: Semi-annually on [ @] and [®], commencing on [@®], [ @]

Redemption Provisions:

M ake-whole call: At any time at a discount rate of Treasury rate plus [ @] basis

points

CUSIP: 202795 (@]

Joint Book-Running [®]

Managers:

Co-Managers: [®]

Theissuer hasfiled a registration statement (including a prospectus) with the U.S.
Securities and Exchange Commission (SEC) for this offering. Beforeyou invest, you
should read the prospectusfor thisoffering in that registration statement, and other
documentstheissuer hasfiled with the SEC for more complete information about the
issuer and thisoffering. You may get these documentsfor free by searching the SEC online
database (EDGAR®) at www.sec.gov. Alternatively, you may obtain a copy of the
prospectus from [@®] by calling [®], [®] by calling [®], or [®] by calling [®].

Annex |
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Supplemental Indenture Dated as of [@]
Providing for Issuance of [®]% Notesdue [®]
Under Indenture Dated as of September 1, 1987, as Amended and Supplemented, Between
COMMONWEALTH EDISON COMPANY
and

U.S. BANK NATIONAL ASSOCIATION
As Trustee

THIS SUPPLEMENTAL INDENTURE, dated as of the [®] day of [®],[®],
between COMMONWEALTH EDISON COMPANY!, a corporation duly organized and validly
existing under the laws of the State of Illinois (hereinafter called the “Company”), and U.S.
BANK NATIONAL ASSOCIATION, a national banking association incorporated and existing
under the laws of the United States of America (hereinafter called the “Trustee”), Trustee under
the Indenture dated as of September 1, 1987, as amended and supplemented, between the
Company and the Trustee (said Indenture, as heretofore amended and supplemented, hereinafter
called the “Original Indenture”).

WITNESSET H:

WHEREAS, the Original Indenture provides for the issuance from time to time
thereunder, in series, of Notes of the Company to provide funds for its corporate purposes; and

WHEREAS, the Company desires, by this Supplemental Indenture, to create (i) a
series of [®]% Notes to be issuable under the Original Indenture and to be known as the
Company’s [@®]% Notes due [®] (hereinafter called the “[®] Notes’), and the terms and
provisions thereof to be as hereinafter set forth; and

WHEREAS, the general forms of the Notes and the Trustee's certificate of
authentication to be borne by the Notes are to be in the respective forms established pursuant to
or set forth in the Original Indenture, with such insertions, omissions and variations as the Board
of Directors of the Company may determine in accordance with the provisons of this
Supplemental Indenture; and

WHEREAS, all things necessary to make the Notes, when executed by the
Company and authenticated and delivered by the Trustee and duly issued by the Company, the
valid obligations of the Company, and to make this Supplemental Indenture a valid agreement of
the Company, in accordance with their and its terms, have been done.

NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE WITNESSETH:
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For and in consideration of the premises and the purchase of the [®] Notes by the

Holders thereof, it is mutually covenanted and agreed, for the equal and proportionate benefit of
such Holders, asfollows:

Section 1. Defined Terms. All terms used in this Supplementa Indenture that
are defined in the Origina Indenture have the meanings assigned to them in the Origina
Indenture.

Section 2. Designation and Terms of the [®] Notes. A series of Notes created
by this Supplemental Indenture shall be known and designated as the “[®]% Notes due [®]" of
the Company and shall be limited in aggregate principal amount to $[®].

The Stated Maturity of the [®] Notes shall be [®]. The [®] Notes shall bear
interest from [@®], or from the most recent Interest Payment Date to which interest on the [@®]
Notes then Outstanding has been paid or duly provided for, at the rate of [®]% per annum.
Interest shall be payable semi-annually on [®] and [®] of each year, commencing [@®], until the
principal amount thereof is paid or duly provided for.

Payment of principal of the [®] Notes and, unless otherwise paid as hereinafter
provided, the interest thereon will be made at the office or agency of the Company in the
Borough of Manhattan, City and State of New Y ork, provided, however, that payment of interest
may be made at the option of the Company by check or draft mailed to the person entitled thereto
at his address appearing in the Note Register.

The Regular Record Date referred to in Section 1.01 of the Original Indenture for
the payment of the interest on the [®] Notes payable, and punctually paid or duly provided for,
on any Interest Payment Date shall be the [®] day (whether or not a Business Day) of the month
in which such Interest Payment Date occurs.

The [®] Notes may be issued in denominations of $1,000 and any integra
multiple thereof authorized by the Company, such authorization to be conclusively evidenced by
the execution thereof.

Upon the execution of this Supplemental Indenture, the [®] Notes may be
executed by the Company and delivered to the Trustee for authentication, and the Trustee shall,
upon receipt of the documents specified in Section 2.02 of the Original Indenture, thereupon
authenticate and deliver said [®] Notes to or upon a Company Order.

Section 3. Redemption of [ @] Notes. (a) The [®] Notes shall be redeemable, at
the option of the Company, as a whole or in part, at any time upon notice sent by the Company
through the mail, postage prepaid, at least thirty (30) days and not more than forty-five (45) days
prior to the date fixed for redemption, to the registered holder of each [®] Note to be redeemed
in whole or in part, addressed to such holder at his address appearing upon the registration books,
at aredemption price equal to the greater of

Q) 100% of the principal amount of the [®] Notes to be redeemed, plus
accrued interest to the redemption date, or

2
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2 as determined by the Quotation Agent (as hereinafter defined), the sum of
the present values of the remaining scheduled payments of principal and interest on the
[®] Notesto be redeemed (not including any portion of payments of interest accrued as
of the redemption date) discounted to the redemption date on a semi-annual basis
(assuming a 360-day year consisting of twelve 30-day months) at the Adjusted Treasury
Rate (as hereinafter defined) plus [ ®] basis points, plus accrued interest to the redemption
date.

Unless the Company defaults in payment of the redemption price, on and after the redemption
date, interest will cease to accrue on the [®] Notes or portions of the [®] Notes called for
redemption.

(b) For purposes of the foregoing Section 3(a), the following terms shall have the
respective meanings set forth below:

“Adjusted Treasury Rate” means, with respect to any redemption date, the rate per
year equal to the semi-annual equivalent yield to maturity of the Comparable Treasury
Issue, assuming a price for the Comparable Treasury |ssue (expressed as a percentage of
its principal amount) equal to the Comparable Treasury Price for the redemption date.

“Business Day” means any day that is not aday on which banking institutionsin
New Y ork City are authorized or required by law or regulation to close.

“Comparable Treasury Issue” means the United States Treasury security selected
by the Quotation Agent as having a maturity comparable to the remaining term of the [@®]
Notes that would be used, at the time of selection and in accordance with customary
financial practice, in pricing new issues of corporate debt securities of comparable
maturity to the remaining term of the [®] Notes.

“Comparable Treasury Price” means, with respect to any redemption date:

() the average of the Reference Treasury Dealer Quotations for that
redemption date, after excluding the highest and lowest of the Reference Treasury
Deder Quotations; or

(i) if the Trustee obtains fewer than three Reference Treasury Dealer
Quotations, the average of all Reference Treasury Dealer Quotations so received.

“Quotation Agent” means the Reference Treasury Dealer appointed by the
Company.

“Reference Treasury Dealer” means (1) each of [@®], [®] and [®] and their
respective successors, unless any of them ceases to be a primary U.S. Government
securities dealer in the United States (“ Primary Treasury Dealer”), in which case the
Company shall substitute another Primary Treasury Dealer; and (2) any other Primary
Treasury Dealer selected by the Company.
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“Reference Treasury Dealer Quotations’ means, with respect to each Reference
Treasury Dedler and any redemption date, the average, as determined by the Trustee, of
the bid and asked prices for the Comparable Treasury Issue (expressed in each case asa
percentage of its principal amount) quoted in writing to the Trustee by that Reference
Treasury Dealer at 5:00 p.m., New Y ork City time, on the third Business Day preceding
that redemption date.

(© In case the Company shall desire to exercise such right to redeem and pay off all
or any part of such [®] Notes as hereinbefore provided, it shall comply with all the terms and
provisions of Article V of the Indenture applicable thereto, and such redemption shall be made
under and subject to the terms and provisions of Article V and in the manner and with the effect
therein provided, but at the time or times and upon mailing of notice, all as hereinbefore set forth
in this Section 3.

Section 4. Book-Entry Only System. It is intended that the [®] Notes be
registered so as to participate in the securities depository system (the “DTC System”) with The
Depository Trust Company (“DTC”), as set forth herein. The [®] Notes shall be initially issued
in the form of a fully registered note or notes in the name of Cede & Co., or any successor
thereto, as nominee for DTC. The Company and the Trustee are authorized to execute and
deliver such letters to or agreements with DTC as shall be necessary to effectuate the DTC
System, including the Letter of Representations from the Company and the Trustees to DTC
relating to the [®] Notes (the “Representation Letter”). In the event of any conflict between the
terms of the Representation Letter and the Indenture, the terms of the Indenture shall control.
DTC may exercise the rights of a noteholder only in accordance with the terms hereof applicable
to the exercise of such rights.

With respect to [®] Notes registered in the name of DTC or its nominee, the
Company and the Trustee shall have no responsibility or obligation to any broker-dealer, bank or
other financial ingtitution for which DTC holds such notes from time to time as securities
depository (each such broker-dealer, bank or other financial institution being referred to herein as
a “Depository Participant”) or to any person on behalf of whom such a Depository Participant
holds an interest in such notes (each such person being herein referred to as an “Indirect
Participant”). Without limiting the immediately preceding sentence, the Company and the
Trustee shall have no responsibility or obligation with respect to:

() the accuracy of the records of DTC, its nominee or any Depository
Participant with respect to any ownership interest in the [®] Notes,

(i)  the delivery to any Depository Participant or any Indirect Participant or
any other person, other than aregistered owner of a[®] Notes, of any notice with respect
to the [ ®] Notes, including any notice of redemption,

(i)  the payment to any Depository Participant or Indirect Participant or any
other person, other than a registered owner of a [®] Note, of any amount with respect to
principal of, redemption premium, if any, on, or interest on, the [®] Notes, or

(iv)  any consent given by DTC asregistered owner.

4
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So long as certificates for the [®] Notes are not issued as hereinafter provided, the Company and
the Trustees may treat DTC or any successor securities depository as, and deem DTC or any
successor securities depository to be, the absolute owner of such notes for al purposes
whatsoever, including, without limitation, (1) the payment of principal and interest on such
notes, (2) giving notice of matters (including redemption) with respect to such notes and (3)
registering transfers with respect to such notes. While a [®] Note is in the DTC System, no
person other than DTC or its nominee shall receive a certificate with respect to such note.

In the event that:

@ DTC notifies the Company that it is unwilling or unable to continue as
depositary or if DTC ceases to be a clearing agency registered under applicable law and a
successor depositary is not appointed by the Company within 90 days,

(b) the Company determines that the beneficial owners of the [®] Notes
should be able to obtain certificated notes and so notifies the Trustees in writing or

(c) there shall have occurred and be continuing a completed default or any
event which after notice or lapse of time or both would be a completed default with
respect to the [®] Notes,

the [®] Notes shall no longer be restricted to being registered in the name of DTC or its nominee.
In the case of clause (a) of the preceding sentence, the Company may determine that the [ ®]
Notes shall be registered in the name of and deposited with a successor depository operating a
securities depository system, as may be acceptable to the Company and the Trustee, or such
depository's agent or designee, and if the Company does not appoint a successor securities
depository system within 90 days, then the notes may be registered in whatever name or names
registered owners of notes transferring or exchanging such notes shall designate, in accordance
with the provisions hereof.

Notwithstanding any other provision of the Indenture to the contrary, so long as
any [®] Note is registered in the name of DTC or its nominee, all payments with respect to
principal of and interest on such note and all notices with respect to such note shall be made and
given, respectively, in the manner provided in the Representation L etter.

TESTIMONIUM

This Supplemental Indenture may be executed in any number of counterparts,
each of which so executed shall be deemed to be an original, but al such counterparts shall
together constitute but one and the same instrument.



Exhibit G-a

IN WITNESS WHEREOF, the parties hereto have caused this Supplemental
Indenture to be duly executed, and their respective corporate seals to be hereunto affixed and
attested, all as of the day and year first above written.

COMMONWEALTH EDISON COMPANY

By:
Name:
Title:
ATTEST:
Name:
Title:
U.S. BANK NATIONAL ASSOCIATION
By:
Name:
Title:
ATTEST:
Name:
Title:
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Supplemental Indenture Dated as of [@®]
Providing for Issuance of Medium Term Notes, Series[®]
Under Indenture Dated as of September 1, 1987, as Amended and Supplemented, Between
COMMONWEALTH EDISON COMPANY
and

U.S. BANK NATIONAL ASSOCIATION
As Trustee

THIS SUPPLEMENTAL INDENTURE, dated as of the [®] day of [®],[®],
between COMMONWEALTH EDISON COMPANY!, a corporation duly organized and validly
existing under the laws of the State of Illinois (hereinafter called the “Company”), and U.S.
BANK NATIONAL ASSOCIATION, a national banking association incorporated and existing
under the laws of the United States of America (hereinafter called the “Trustee”), Trustee under
the Indenture dated as of September 1, 1987, as amended and supplemented, between the
Company and the Trustee (said Indenture, as heretofore amended and supplemented, hereinafter
called the “Original Indenture”).

WITNESSET H:

WHEREAS, the Original Indenture provides for the issuance from time to time
thereunder, in series, of Notes of the Company to provide funds for its corporate purposes; and

WHEREAS, the Company desires, by this Supplemental Indenture, to create (i) a
series of Notes to be issuable under the Original Indenture and to be known as the Company’s
Medium Term Notes, Series [®] (the “Medium Term Notes’), and to be due from [®] to [®]
from the date of issue, and the terms and provisions thereof to be as hereinafter set forth; and

WHEREAS, the general forms of the Medium Term Notes and the Trustee's
certificate of authentication to be borne by the Medium Term Notes are to be in the respective
forms established pursuant to or set forth in the Original Indenture, with such insertions,
omissions and variations as the Board of Directors of the Company may determine in accordance
with the provisions of this Supplemental Indenture; and

WHEREAS, all things necessary to make the Medium Term Notes, when
executed by the Company and authenticated and delivered by the Trustee and duly issued by the
Company, the valid obligations of the Company, and to make this Supplemental Indenture a
valid agreement of the Company, in accordance with their and its terms, have been done.

NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE WITNESSETH:
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For and in consideration of the premises and the purchase of the Medium Term

Notes by the Holders thereof, it is mutually covenanted and agreed, for the equal and
proportionate benefit of such Holders, as follows:

Section 1. Defined Terms. All terms used in this Supplementa Indenture that
are defined in the Origina Indenture have the meanings assigned to them in the Origina
Indenture.

Section 2. Designation and Terms of the Medium Term Notes. The series of
Notes created by this Supplemental Indenture shall be known and designated as the “Medium
Term Notes, Series [®]” of the Company and shall be due from [@®] to [®] from the date of issue.
The Medium Term Notes shall be issuable without limitation as to aggregate principal amount.

Each Medium Term Note shall be dated and issued as of the date of its
authentication by the Trustee. Each Medium Term Note shall also bear an original issue date
which, with respect to any Medium Term Note (or portion thereof), shall mean the date of its
origina issue, as specified in such Medium Term Note (the “Original Issue Date”), and the
Origina Issue Date shall remain the same if such Medium Term Note is subsequently issued
upon transfer, exchange or substitution of such Medium Term Note regardless of its date of
authentication. The Stated Maturity of each Medium Term Note shall be from [®] to [®] from
its Original Issue Date, as specified in such Note.

Each Medium Term Note shall bear interest from the later of its Original Issue
Date or the most recent Interest Payment Date to which interest has been paid or duly provided
for, at the rate per annum stated therein, until the principal thereof is paid or duly provided for.
Interest shall be payable on each Interest Payment Date specified in such Medium Term Note
and at Maturity. Interest shall be payable to the Person in whose name such Medium Term Note
isregistered at the close of business on the Regular Record Date for such Interest Payment Date.
The first payment of interest on any Medium Term Note issued between a Regular Record Date
and an Interest Payment Date shall be made on the Interest Payment Date following the next
succeeding Regular Record Date to the registered owner on such next Regular Record Date.

Payment of principal of the Medium Term Notes and, unless otherwise paid as
hereinafter provided, the interest thereon will be made at the office or agency of the Company in
the Borough of Manhattan, City and State of New York, provided, however, that payment of
interest (excluding interest payable at Maturity or upon redemption) may be made at the option
of the Company by check or draft mailed to the person entitled thereto at his address appearing
in the Note Register. Payment of principal of any Medium Term Note and interest thereon at
payable at Maturity or upon redemption will be made in immediately available funds provided
that such Medium Term Note is presented at such office or agency in time for the Trustee (or a
duly authorized Paying Agent) to make payment in such funds in accordance with its normal
procedures.

The Regular Record Date referred to in Section 1.01 of the Original Indenture for
the payment of the interest on the Medium Term Notes payable, and punctually paid or duly
provided for, on any Interest Payment Date (other than at Maturity) shall be such date (whether
or not a Business Day) preceding such Interest Payment Date as is specified in such Medium

2
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Term Note and, in the case of interest payable at Maturity, shall be the date such that interest
payable at Maturity is paid to the same Person to whom principal with respect to such Medium
Term Noteis payable.

The Medium Term Notes shall be issued only as Depository Notes, in
denominations of $1,000 and any integral multiple thereof authorized by the Company, such
authorization to be conclusively evidenced by the execution thereof..

No specification by the Company of the terms of any Medium Term Note shall
affect the terms of any Medium Term Note theretofore issued.

Upon the execution of this Supplemental Indenture, or from time to time
thereafter, the Medium Term Notes may be executed by the Company and delivered to the
Trustee for authentication, and the Trustee shall, upon receipt of the documents specified in
Section 2.02 of the Original Indenture, thereupon authenticate and deliver said Medium Term
Notes to or upon a Company Order.

Section 3. Redemption of Medium Term Notes. Each Medium Term Note may
be redeemed by the Company as and to the extent, if any, provided in such Medium Term Note.

Section 4. Book-Entry Only System. It is intended that the Medium Term Notes
be registered so as to participate in the securities depository system (the “DTC System”) with The
Depository Trust Company (“DTC”), as set forth herein. The Medium Term Notes shall be
initially issued in the form of afully registered note or notes in the name of Cede & Co., or any
successor thereto, as nominee for DTC. The Company and the Trustee are authorized to execute
and deliver such letters to or agreements with DTC as shall be necessary to effectuate the DTC
System, including the Letter of Representations from the Company and the Trustees to DTC
relating to the Medium Term Notes (the “Representation Letter”). In the event of any conflict
between the terms of the Representation Letter and the Indenture, the terms of the Indenture shall
control. DTC may exercise the rights of a noteholder only in accordance with the terms hereof
applicable to the exercise of such rights.

With respect to Medium Term Notes registered in the name of DTC or its
nominee, the Company and the Trustee shall have no responsibility or obligation to any broker-
dealer, bank or other financial institution for which DTC holds such notes from time to time as
securities depository (each such broker-dealer, bank or other financial institution being referred
to herein as a “Depository Participant”) or to any person on behalf of whom such a Depository
Participant holds an interest in such notes (each such person being herein referred to as an
“Indirect Participant”). Without limiting the immediately preceding sentence, the Company and
the Trustee shall have no responsibility or obligation with respect to:

(1) the accuracy of the records of DTC, its nominee or any Depository
Participant with respect to any ownership interest in the Medium Term Notes,

(i)  the delivery to any Depository Participant or any Indirect Participant or
any other person, other than a registered owner of a Medium Term Notes, of any notice
with respect to the Medium Term Notes, including any notice of redemption,

3
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(iii)  the payment to any Depository Participant or Indirect Participant or any

other person, other than a registered owner of a Medium Term Note, of any amount with

respect to principal of, redemption premium, if any, on, or interest on, the Medium Term
Notes, or

(iv)  any consent given by DTC asregistered owner.

So long as certificates for the Medium Term Notes are not issued as hereinafter provided, the
Company and the Trustees may treat DTC or any successor securities depository as, and deem
DTC or any successor securities depository to be, the absolute owner of such notes for all
purposes whatsoever, including, without limitation, (1) the payment of principal and interest on
such notes, (2) giving notice of matters (including redemption) with respect to such notes and (3)
registering transfers with respect to such notes. While a Medium Term Note is in the DTC
System, no person other than DTC or its nominee shall receive a certificate with respect to such
note.

In the event that:

@ DTC notifies the Company that it is unwilling or unable to continue as
depositary or if DTC ceases to be a clearing agency registered under applicable law and a
successor depositary is not appointed by the Company within 90 days,

(b) the Company determines that the beneficial owners of the Medium Term
Notes should be able to obtain certificated notes and so notifies the Trustees in writing or

(c) there shall have occurred and be continuing a completed default or any
event which after notice or lapse of time or both would be a completed default with
respect to the Medium Term Notes,

the Medium Term Notes shall no longer be restricted to being registered in the name of DTC or
itsnominee. Inthe case of clause (a) of the preceding sentence, the Company may determine
that the Medium Term Notes shall be registered in the name of and deposited with a successor
depository operating a securities depository system, as may be acceptable to the Company and
the Trustee, or such depository's agent or designee, and if the Company does not appoint a
successor securities depository system within 90 days, then the notes may be registered in
whatever name or names registered owners of notes transferring or exchanging such notes shall
designate, in accordance with the provisions hereof.

Notwithstanding any other provision of the Indenture to the contrary, so long as
any Medium Term Note is registered in the name of DTC or its nominee, al payments with
respect to principal of and interest on such note and all notices with respect to such note shall be
made and given, respectively, in the manner provided in the Representation Letter.

TESTIMONIUM

This Supplemental Indenture may be executed in any number of counterparts,
each of which so executed shall be deemed to be an original, but al such counterparts shall
together constitute but one and the same instrument.

4
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental

Indenture to be duly executed, and their respective corporate seals to be hereunto affixed and
attested, all as of the day and year first above written.

COMMONWEALTH EDISON COMPANY

By:
Name:
Title:
ATTEST:
Name:
Title:
U.S. BANK NATIONAL ASSOCIATION
By:
Name:
Title:
ATTEST:
Name:
Title:
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Commonwealth Edison Company
Medium Term Notes, Series[®]
Due from [@®] to [®] from Date of Issue

DISTRIBUTION AGREEMENT

[@]

[®]

[@]

Ladies and Gentlemen:

Commonwealth Edison Company, an Illinois corporation (the “ Company”),
confirms its agreement with you with respect to the issue and sale by the Company of its
Medium Term Notes, Series [®] due from [@®] to [@®] from date of issue (the “Notes’). Asof the
date hereof, the Company has authorized the issuance and sale of up to $[ ®] aggregate initial
public offering price of Notes to or through the Agents (as defined below) pursuant to the terms
of this Agreement. It isunderstood, however, that the Company may from time to time authorize
the issuance of additional Notes and that such additional Notes may be sold to or through the
Agents pursuant to the terms of this Agreement, all as though the issuance of such Notes were
authorized as of the date hereof.

The Notes are to be issued under an Indenture dated as of September 1, 1987, as
supplemented and amended, between the Company and U.S. Bank National Association
(successor to Citibank, N.A.), as trustee (the “ Trustee”) and any indentures supplemental thereto
(collectively, the “Indenture”), in fully registered definitive form in denominations of $1,000 and
integral multiples of $1,000 in excess thereof (or in such other denominations as shall be
provided in a supplement to the Basic Prospectus referred to below). Notes may bear interest at
fixed or floating rates or rates determined by reference to a designated index or by application of
aformula, in any case to be provided in a supplement to the Basic Prospectus referred to below,
and may, whether or not bearing interest, be issued with original issue discount.

Subject to the terms and conditions stated herein and subject to the reservation by
the Company of the right to sell Notes directly to investors on its own behalf or through other
agents, dealers or underwriters, the Company hereby appoints each of you (individually as
“Agent” and collectively the “ Agents’) as an agent for the purpose of soliciting offers to purchase
the Notes from the Company by others and agrees that if and whenever the Company determines
to sell Notes directly to an Agent as principal for resale to othersit will enter into a Terms
Agreement relating to such sale in accordance with the provisions of Section 2(b) hereof. On the
basis of the representations and warranties herein contained, but subject to the terms and
conditions herein set forth, each Agent agrees, severally but not jointly, to use its reasonable
efforts to solicit offers to purchase Notes upon terms acceptabl e to the Company at such times
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and in such amounts as the Company shall from time to time specify. In acting under this
Agreement and in connection with the sale of any Notes by the Company (other than Notes sold
to an Agent as principal pursuant to a Terms Agreement), each Agent is acting solely as agent of
the Company and does not assume any obligation towards or relationship of agency or trust with
any purchaser of the Notes.

1. Representations and Warranties. The Company represents and warrants to each
Agent asfollows:

(& The Company has filed with the Securities and Exchange Commission (the
“Commission”) an automatic shelf registration statement on Form S-3 (File No. 333-[®])
under the Securities Act of 1933, as amended (the “ Securities Act”) which provides for
the registration of the Notes under the Securities Act and the offering of the Notes. Such
registration statement meets the requirements set forth in Rule 415(a)(1)(x) under the
rules and regulations of the Securities Act (the “ Securities Act Regulations’) and
compliesin all other material respects with said Rule. Such registration statement
became effective upon filing pursuant to Rule 462(e) of the Securities Act Regulations.
The Indenture is duly qualified under the Trust Indenture Act of 1939, as amended (the
“Trust Indenture Act”), and the Company has duly authorized the issuance of the Notes.
The Company proposes to file with the Commission from time to time, pursuant to Rule
424(b)(2) or (b)(5) under the Securities Act Regulations, supplements to the form of
prospectus included in registration statement File No. 333-[®] relating to the Notes and
the plan of distribution thereof. The registration statement File No. 333-[®], including
the exhibits thereto and any amendments thereto, is hereinafter called the “ Registration
Statement”; the prospectus (including the supplement thereto relating to the Notes) in the
form in which it appearsin registration statement File No. 333-[®] is hereinafter called
the “Basic Prospectus’; and such supplemented form of prospectus, in the form in which
it shall be filed with the Commission pursuant to Rule 424(b) (including the Basic
Prospectus as so supplemented) is hereinafter called the “ Prospectus’. Any reference
herein to the Registration Statement, Basic Prospectus or Prospectus shall be deemed to
refer to and include the documents incorporated by reference therein pursuant to Item 12
of Form S-3 which were filed under the Securities Exchange Act of 1934, as amended
(the “Exchange Act”) or otherwise deemed to be part of or included in the Registration
Statement, on or before the date of this Agreement, or the issue date of any Basic
Prospectus or Prospectus, as the case may be; and any reference herein to the terms
“amend”, “amendment” or “supplement” with respect to the Registration Statement, any
Basic Prospectus or any Prospectus shall be deemed to refer to and include the filing of
any document under the Exchange Act after the date of this Agreement, or the issue date
of any Basic Prospectus or any Prospectus, as the case may be, and deemed to be
incorporated therein by reference.

(b) Asof the date hereof, when the Prospectus isfirst filed pursuant to Rule
424(b) under the Securities Act, when, prior to the Commencement Date (as hereinafter



Exhibit H

defined), any amendment to the Registration Statement becomes effective (including the
filing of any document incorporated by reference in the Registration Statement), at each
date the Registration Statement or any part thereof becomes effective or is deemed to
become effective, when any supplement to the Prospectus is filed with the Commission,
on the Commencement Date and on each Settlement Date (as hereinafter defined), (i) the
Registration Statement, as amended as of any such time, the Prospectus, as amended or
supplemented as of any such time, and the Indenture will comply in all material respects
with the applicable requirements of the Securities Act, the Trust Indenture Act and the
Exchange Act and the respective rules and regul ations thereunder and (ii) neither the
Registration Statement, as amended as of any such time, nor the Prospectus, as amended
or supplemented as of any such time, will contain any untrue statement of a material fact
or omit to state any material fact required to be stated therein or necessary in order to
make the statements therein not misleading; provided, however, that the Company makes
no representations or warranties asto (i) that part of the Registration Statement which
shall constitute the Statements of Eligibility (Forms T-1 and T-2) under the Trust
Indenture Act of the Trustee or (ii) the information contained in or omitted from the
Registration Statement or the Prospectus or any amendment thereof or supplement
thereto in reliance upon and in conformity with information furnished in writing to the
Company by or on behalf of any Agent specifically for use in connection with the
preparation of the Registration Statement and the Prospectus.

(c) Any offer that isawritten communication relating to the Notes made prior to
the filing of the Registration Statement by the Company or any person acting on its
behalf (within the meaning, for this paragraph only, of Rule 163(c) of the Securities Act
Regulations) has been filed with the Commission in accordance with the exemption
provided by Rule 163 of the Securities Act Regulations (“Rule 163”) and otherwise
complied with the requirements of Rule 163, including, without limitation, the legending
requirement, to qualify such offer for the exemption from Section 5(c) of the Securities
Act provided by Rule 163.

As of the time of each acceptance by the Company of an offer for the purchase of
Notes (whether to such Agent as principal or through such Agent as agent) (the
“Applicable Time”) with respect to the offering of any applicable tranche of Notes,
neither (x) the Issuer General Use Free Writing Prospectus(es) (as defined below) issued
at or prior to the Applicable Time, the Statutory Prospectus (as defined below) made
available by the Company for use by the applicable Agent(s) as of the Applicable Time
and the applicable Final Term Sheet (as defined in Section 3(a) hereof), if any, relating to
the offering of the Notes, al considered together (collectively, the “General Disclosure
Package”), nor (y) any individual Issuer Limited Use Free Writing Prospectus, when
considered together with the General Disclosure Package, included any untrue statement
of amaterial fact or omitted to state any material fact necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not
misleading.
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As used in this subsection and elsewhere in this Agreement:

“Issuer Free Writing Prospectus’ means any “issuer free writing
prospectus,” as defined in Rule 433 of the Securities Act Regulations (“Rule
433"), relating to the Notes that (i) is required to be filed with the Commission by
the Company, (ii) isa“road show” that constitutes a written communication
within the meaning of Rule 433(d)(8)(i), whether or not required to be filed with
the Commission or (iii) is exempt from filing pursuant to Rule 433(d)(5)(i)
because it contains a description of the Notes or of the offering that does not
reflect the final terms, in each case in the form filed or required to be filed with
the Commission or, if not required to befiled, in the form retained in the
Company’ s records pursuant to Rule 433(g).

“Issuer General Use Free Writing Prospectus’ means any Issuer Free
Writing Prospectus that isintended for general distribution to prospective
investors.

“Issuer Limited Use Free Writing Prospectus’ means any Issuer Free
Writing Prospectus that is not an Issuer General Use Free Writing Prospectus.

“Satutory Prospectus’ means (i) the Basic Prospectus and (ii) any
preliminary pricing supplement relating to the Notes of a particular tranche.

Each Issuer Free Writing Prospectus, as of itsissue date and at all subsequent
times through the compl etion of the public offer and sale of the Notes or until any earlier
date that the Company notified or notifies the Agents as described in Section 3(b), did
not, does not and will not include any information that conflicted, conflicts or will
conflict with the information contained in the Registration Statement or the Prospectus,
including any document incorporated by reference therein and any preliminary or other
prospectus deemed to be a part thereof that has not been superseded or modified.

(d) The consummation of the transactions herein contemplated and the
fulfillment of the terms hereof will not conflict with or result in a breach of any of the
terms and provisions of, or constitute a default under, any indenture, mortgage, deed of
trust or other agreement or instrument to which the Company is a party, or the Restated
Certificate of Incorporation or Amended and Restated By-L aws of the Company as
presently in effect, or any order, rule or regulation applicable to the Company of any
court or any federal or state regulatory body or administrative agency or other
governmental body having jurisdiction over the Company or its properties.

(e) Atthetime of filing the Registration Statement, at the time of the most recent
amendment thereto for the purposes of complying with Section 10(a)(3) of the Securities
Act (whether such amendment was by post-effective amendment, incorporated report
filed pursuant to Section 13 or 15(d) of the Exchange Act or form of prospectus) and at
the time the Company or any person acting on its behalf (within the meaning, for this
clause only, of Rule 163(c) of the Securities Act Regulations) made any offer relating to

4
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the Notesin reliance on the exemption of Rule 163 of the Securities Act Regulations, the
Company was and is a “well-known seasoned issuer”, as defined in Rule 405 of the
Securities Act Regulations (“Rule 405”), including not having been and not being an
“ineligible issuer” as defined in Rule 405; the Registration Statement is an “automatic
shelf registration statement,” as defined in Rule 405, and the Notes, since their
registration on the Registration Statement, have been and remain eligible for registration
by the Company on a Rule 405 “automatic shelf registration statement” ; and the
Company has not received from the Commission any notice pursuant to Rule 401(g)(2)
of the Securities Act Regulations objecting to the use of the automatic shelf registration
statement form.

At the time of filing the Registration Statement, at the earliest time thereafter that
the Company or another offering participant made a bona fide offer (within the meaning
of Rule 164(h)(2) of the Securities Act Regulations) of the Notes and at the date hereof,
the Company was not and is not an “ineligible issuer,” as defined in Rule 405.

(f) The Medium-Term Note Program under which the Notes are issued (the
“Program’), aswell asthe Notes, are rated by Moody’ s Investors Service, Inc.
("Moody's") and by Standard & Poor’ s Ratings Services ("S&P") and carry the ratings set
forth in the most-recently delivered notice under Section 3(a)(vi) of this Agreement.

(g) PricewaterhouseCoopers LLP, the accountants who certified certain of the
financial statementsincluded or incorporated by reference in the Prospectus, are
independent registered public accountants as required by the Act and the rules and
regulations of the Commission thereunder.

(h) Thefinancial statementsincluded or incorporated by reference in the General
Disclosure Package and the Prospectus present fairly in all material respects the financial
position, results of operations and cash flows of the Company at the respective dates and
for the respective periods specified and, except as otherwise stated in the General
Disclosure Package and the Prospectus, such financial statements have been prepared in
conformity with generally accepted accounting principles applied on a consistent basis
during the periodsinvolved. The Company has no material contingent obligation which
isnot disclosed in the General Disclosure Package and the Prospectus.

(i) Except as set forth in or contemplated by the General Disclosure Package and
the Prospectus, no material transaction has been entered into by the Company otherwise
than in the ordinary course of business and no materially adverse change has occurred in
the condition, financial or otherwise, of the Company, in each case since the respective
dates as of which information is given in the General Disclosure Package and the
Prospectus.

(1) The Company has been duly incorporated and is validly existing as a
corporation in good standing under the laws of the State of Illinois with corporate power
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and authority to own its properties and conduct its business as described in the General
Disclosure Package and the Prospectus.

(k) Each significant subsidiary of the Company, as defined in Rule 1-02 of
Regulation S-X of the Commission (each a“ Sgnificant Subsidiary”), has been duly
incorporated and is validly existing as a corporation in good standing under the laws of
the jurisdiction of itsincorporation; all of the issued and outstanding capital stock of each
Significant Subsidiary has been duly and validly issued and is fully paid and non-
assessable; and all of the capital stock of each Significant Subsidiary is owned by the
Company free and clear of any pledge, lien, encumbrance, claim or equity.

(1) Neither the Company nor any Significant Subsidiary isin violation of its
articles or certificate of incorporation, or in default in the performance or observance of
any material obligation, agreement, covenant or condition contained in any mortgage or
any material contract, lease, note or other instrument to which it isa party or by which it
may be bound, or materially in violation of any law, administrative regulation or
administrative, arbitration or court order to which it is subject or bound, except in each
case to such extent as may be set forth in the General Disclosure Package and the
Prospectus; and the execution and delivery of this Agreement, the incurrence of the
obligations herein set forth and the consummation of the transactions herein
contemplated will not conflict with or constitute a breach of, or default under, the articles
of incorporation or by-laws of the Company or any mortgage, contract, |ease, note or
other instrument to which the Company or any Significant Subsidiary is a party or by
which it or any Significant Subsidiary may be bound, or any law, administrative
regulation or administrative, arbitration or court order to which it is subject or bound.

(m) The Company has filed with the Illinois Commerce Commission (the“ICC”)
a petition with respect to the issuance and sale of the Notes and the ICC hasissued its
order that authorizes and approves such issuance and sale. No consent of or approval by
any other public board or body or administrative agency, federal or state, is necessary to
authorize the issuance and sale of the Notes, except as may be required under the blue
sky laws of any jurisdiction in connection with the distribution of the Notes by the
Agents in the manner contemplated herein and in the General Disclosure Package and the
Prospectus.

(n) Thereisno pending or threatened suit or proceeding before any court or
governmental agency, authority or body or any arbitration involving the Company or any
of its Significant Subsidiaries required to be disclosed in the Prospectus which is not
adequately disclosed in the Prospectus.

(o) This Agreement has been duly authorized, executed and delivered by the
Company.
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(p) The Indenture has been duly authorized by the necessary corporate action and
duly qualified under the Trust Indenture Act; and the Indenture has been duly authorized
and, assuming due authorization, execution and delivery of the Supplement by the
Trustee, when executed and delivered by the Company, will constitute alegal, valid and
binding instrument enforceabl e against the Company in accordance with its terms
(subject, as to the enforcement of remedies, to applicable bankruptcy, reorganization,
insolvency, fraudulent transfer, moratorium or other laws affecting creditors’ rights
generaly from time to timein effect and to general principles of equity). The Indenture
conforms to the descriptions thereof in the General Disclosure Package and the
Prospectus, and is duly qualified under the Trust Indenture Act.

(q) The Notes have been duly and validly authorized and, when issued,
authenticated and delivered against payment therefor in accordance with the terms of the
Indenture and this Agreement, will constitute valid and legally binding obligations of the
Company enforceable in accordance with their terms and entitled to the benefits of the
Indenture, except as enforcement thereof may be limited by applicable bankruptcy,
insolvency, moratorium and other laws affecting the enforceability of creditors' rights
and genera principles of equity, and the holders of the Notes will be entitled to the
payment of principal and interest as therein provided; and will conform to the
descriptions thereof contained in the General Disclosure Package and the Prospectus.

(r) The franchise granted to the Company by the City Council of the City of
Chicago under an ordinance effective January 1, 1992, is valid and subsisting and duly
authorizes the Company to engage in the electric utility business conducted by it in such
City; and the several franchises of the Company outside the City of Chicago are valid and
subsisting and authorize the Company to carry on its utility businessin the several
communities, capable of granting franchises, located in the territory served by the
Company outside the City of Chicago (with immaterial exceptions).

(s) The Company has good and sufficient title to its material plant and
equipment, subject only to the lien of its Mortgage dated July 1, 1927, as amended and
supplemented by indentures supplemental thereto, including the Supplemental Indenture
dated August 1, 1944, and permitted liens as therein defined (and certain other exceptions
which are not material in the aggregate).

(t) The Company maintains systems of internal accounting controls sufficient to
provide reasonable assurance that transactions are executed in accordance with
management's general or specific authorizations, transactions are recorded as necessary to
permit preparation of financial statementsin conformity with generally accepted
accounting principles and to maintain asset accountability, access to assets is permitted
only in accordance with management's general or specific authorizations, and the
recorded accountability for assets is compared with the existing assets at reasonable
intervals and appropriate action is taken with respect to any differences.
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(u) The Company maintains disclosure controls and procedures (as such termis
defined in Rule 13a-15(€) under the Exchange Act) that comply with the requirements of
the Exchange Act, such disclosure controls and procedures have been designed to ensure
that material information relating to the Company is made known to the Company's
principal executive officer and principal financial officer by others within those entities,
and such disclosure controls and procedures are effective.

2. Solicitations as Agent; Purchases as Principal .

() Solicitations as Agent. On the basis of the representations and warranties
herein contained, but subject to the terms and conditions herein set forth, each Agent will
use its reasonable efforts to solicit, as agent, offers to purchase the Notes upon the terms
and conditions set forth in the Prospectus as then amended or supplemented.

The Company reserves the right, in its sole discretion, to instruct the Agents to
suspend at any time, for any period of time or permanently, the solicitation, as agent, of
offers to purchase the Notes. Upon receipt of notice from the Company, each Agent will
forthwith suspend solicitations, as agent, of offers to purchase Notes from the Company
until such time as the Company has advised the Agents that such solicitation may be
resumed. During the period of time that this Agreement is suspended the Company shall
not be required to deliver any certificates, opinions or letters in accordance with Sections
3(i), (j) and (K) hereof; provided, however, that no Agent shall be required to resume
soliciting offers to purchase Notes until the Company has delivered such certificates,
opinions or letters as requested by such Agent if any of the events described in Section
3(i), (j) or (k) hereof have occurred during the period of suspension.

The Company agrees to pay each Agent, as consideration for the sale of any
Notes resulting from a solicitation made by it as agent, acommission in the form of a
discount from the principal amount of each Note sold by the Company hereunder as a
result of such solicitation. With respect to Notes with aterm of [@®] to [®], such
commission will be equal to the following percentage of the principal amount of such
Note:

Term Commission Rate
From [@®] to lessthan [@®] [@]%

From [@®] to lessthan [@] [®]

From [@®] to lessthan [@®] [®]

From [@®] to lessthan [@] [®]

From [@®] to lessthan [@®] [®]

From [@®] to lessthan [@] [®]
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and with respect to Notes with aterm in excess of [®], such commission will be
negotiated between the Company and the applicable Agent at the time of sale. The
Agents may reallow any portion of the commission payable pursuant hereto to dealers or
purchasers in connection with the offer and sale of any Notes. The Agents are authorized
to solicit offers to purchase Notes only in the minimum principal anount of $1,000 or
any amount in excess thereof that is a whole multiple of $1,000 (or in such other
minimum purchase amounts and multiples thereof as are described in a supplement to the
Basic Prospectus). Each Agent shall communicate to the Company, orally or in writing,
each offer to purchase Notes received by it as agent which in its judgment should be
considered by the Company. The Company shall have the sole right to accept offersto
purchase Notes and may reject any offer in whole or in part. Each Agent shall have the
right to reject any offer to purchase Notes that it considers to be unacceptable, and any
such rejection shall not be deemed a breach of its agreements contained herein.

(b) Purchases as Principal. Each sale of Notesto an Agent as principal shall be
made in accordance with the terms of this Agreement and a separate agreement which
will provide for the sale of such Notes to such Agent and the purchase and re-offering
thereof by such Agent. Each such separate agreement (which may initially be an oral
agreement, to be subsequently confirmed in writing) is herein referred to asa“ Terms
Agreement”. Unless the context otherwise requires, each reference contained herein to
“this Agreement” shall be deemed to include any applicable Terms Agreement between
the Company and an Agent. Each such Terms Agreement, whether oral or in writing,
shall be with respect to such information (as applicable) asis specified in Exhibit A
hereto. An Agent’s commitment to purchase Notes pursuant to any Terms Agreement
shall be deemed to have been made on the basis of the representations and warranties of
the Company herein contained and shall be subject to the terms and conditions herein set
forth. Each Terms Agreement shall specify the principal amount of Notesto be
purchased pursuant thereto, the maturity date thereof, the price to be paid to the Company
for such Notes, the time and place of delivery of and payment for such Notes (the
“ Settlement Date”) and any other relevant terms. An Agent may utilize a selling or dealer
group in connection with the resale of the Notes purchased. Such Terms Agreement shall
also specify any requirements for officers’ certificates, opinions of counsel and letters
from the independent auditors of the Company pursuant to Sections 3 and 4 hereof.

(c) Procedures. Each Agent and the Company agree to perform the respective
duties and obligations specifically provided to be performed in the Medium-Term Notes
Administrative Procedures (attached hereto as Exhibit B) (the “Procedures’), as amended
from time to time. The Procedures may be amended only by written agreement of the
Company and each Agent; provided that with respect to any single issuance of Notes, the
Procedures may be modified by written agreement of the Company and the Agents
soliciting as agents the purchase of such Notes (or purchasing as principal such Notes
pursuant to a Terms Agreement).



Exhibit H

(d) Delivery. The documents required to be delivered by Section 4 of this
Agreement shall be delivered at the office of Sidley Austin LLP, One South Dearborn,
Chicago, Illinois 60603, not later than 5:00 P.M. New Y ork time, on the date hereof, or at
such other time and/or place as each Agent and the Company may agree upon in writing
(the “Commencement Date”).

3. Agreements. The Company agrees with each Agent that:

(a) Prior to the termination of the offering of the Notes pursuant to this
Agreement, the Company will not file any amendment to the Registration Statement or
supplement (including the Prospectus) to the Basic Prospectus relating to the Notes
unless the Company has previoudly furnished to each Agent (or, in the case of Prospectus
supplements setting out only the interest rate, maturity and other terms of Notes (“Pricing
Supplements”), the Agent that has solicited the applicable offer of Notes), a copy thereof
for itsreview and will not file any such proposed amendment or supplement to which any
Agent (or, in the case of Pricing Supplements, the Agent that has solicited the applicable
offer of Notes) reasonably objects; provided, however, that the foregoing requirement
shall not apply to any of the Company’s periodic filings with the Commission required to
be filed pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act or to any
Pricing Supplement applicable to Notes sold by the Company directly to investorson its
own behalf; and provided further that without the consent of, but after consultation with,
the Agents, including the furnishing of drafts thereof, the Company may file any such
proposed amendment or Prospectus supplement which in the opinion of its counsel it is
required by law to file. Subject to the foregoing sentence, the Company will promptly
cause each Prospectus supplement to be filed with the Commission pursuant to Rule 424
under the Securities Act. Unless otherwise notified by the applicable Agent(s), the
Company will prepare afinal term sheet (the “Final Term Sheet”) reflecting the final
terms of an offering of Notes, in form and substance satisfactory to the applicable
Agent(s), and shall file such Final Term Sheet as an “issuer free writing prospectus’
pursuant to Rule 433 prior to the close of business within two days following the date
such final terms are established. The Company will promptly advise each Agent (i) when
any supplement to the Basic Prospectus shall have been filed pursuant to Rule 424 under
the Securities Act; (i) when any amendment to the Registration Statement or any new
registration statement relating to the Notes shall have become effective; (iii) of any
request by the Commission for any amendment of the Registration Statement or the filing
of anew registration statement relating to the Notes or any amendment of or supplement
to the Prospectus or any document incorporated by reference therein or otherwise deemed
apart thereof or for any additional information, it being understood that the Company’s
notice obligations to such Agent under this clause (iii) in respect of any document
incorporated by reference into the Prospectus or otherwise deemed a part thereof may be
satisfied by delivering such notice in amanner customarily followed by the Company in
distributing such information pursuant to standing instructions or, if such Agent shall so
elects, by e-mail to an address(es) specified by such Agent; (iv) of the issuance by the
Commission of any stop order suspending the effectiveness of the Registration Statement

10
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or such new registration statement or any notice pursuant to Rule 401(g)(2) of the
Securities Act Regulations objecting to the use of the automatic shelf registration
statement form or the institution or threatening of any proceeding for such purpose; (v) of
the receipt by the Company of any notification with respect to the suspension of the
qualification of the Notes for sale in any jurisdiction or the initiation or threatening of any
proceeding for such purpose; and (vi) of the issuance of, or any change in, the rating
assigned by any nationally recognized statistical rating organization to the Program or
any debt securities (including the Notes) of the Company, or the public announcement by
any nationally recognized statistical rating organization that it has under surveillance or
review, with possible negative implications, its rating of the Program or any such debt
securities, or the withdrawal by any nationally recognized statistical rating organization
of itsrating of the Program or any such debt securities. The Company will use its best
efforts to prevent the issuance of any such stop order and, if issued, to obtain as soon as
possible the withdrawal thereof. If the Company files any amendment to the Registration
Statement or any supplement to the Basic Prospectus or the Prospectus, which filing does
not require the consent of the Agents, the Company will provide each Agent with a copy
of such document promptly after the filing thereof, and no Agent shall be obligated to
solicit offers for the purchase of Notes so long asiit is not reasonably satisfied with such
document. The Company shall pay the required Commission filing fees relating to the
Notes within the time required by Rule 456(b)(1)(i) of the Securities Act Regulations
without regard to the proviso therein and otherwise in accordance with Rules 456(b) and
457(r) of the Securities Act Regulations (including, if applicable, by updating the
“Calculation of Registration Fee” table in accordance with Rule 456(b)(1)(ii) either in a
post-effective amendment to the Registration Statement or on the cover page of a
prospectus filed pursuant to Rule 424(b)).

(b) The Company will prepare and file with the Commission, promptly upon the
request of any Agent, any amendments or supplements to the Registration Statement, the
General Disclosure Package or the Prospectus which, in the opinion of counsel for the
Agents, may be necessary to enable the several Agents to continue to solicit offersto
purchase the Notes, and the Company will use its best efforts to cause any such
amendments to become effective and any such supplements to be filed with the
Commission and approved for use by the Agents as promptly as possible. If, at any time
when a prospectus relating to the Notes is required to be delivered under the Securities
Act (including in circumstances where such requirement may be satisfied pursuant to
Rule 172 of the Securities Act Regulations), any event relating to or affecting the
Company occurs as a result of which the Registration Statement, the General Disclosure
Package or the Prospectus as then amended or supplemented would include an untrue
statement of a material fact, or omit to state any material fact necessary to make the
statements therein, in the light of the circumstances under which they were made, not
misleading, or if it is necessary at any time to amend or supplement the Registration
Statement, the General Disclosure Package or the Prospectus, as then amended or
supplemented, to comply with the Securities Act or the Exchange Act or the respective
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rules thereunder, the Company will promptly notify each Agent to suspend solicitation of
offers to purchase Notes and, if so notified by the Company, each Agent shall forthwith
suspend such solicitation and cease using the General Disclosure Package and the
Prospectus as then amended or supplemented; and if the Company shall decide to amend
or supplement the Registration Statement, the General Disclosure Package or the
Prospectus as then amended or supplemented, it will so advise each Agent promptly by
telephone (with confirmation in writing) and will prepare and cause to be filed promptly
with the Commission an amendment or supplement to the Registration Statement, the
Genera Disclosure Package or the Prospectus as then amended or supplemented which
will include a description of such facts or events and/or will correct such statement or
omission or effect such compliance and will supply such amended or supplemented
Registration Statement, General Disclosure Package or Prospectus to each Agent in such
guantities as it may reasonably request; and, if such amendment or supplement and any
documents, certificates and opinions furnished to an Agent pursuant to paragraph (f)
below in connection with the preparation or filing of such amendment or supplement, are
satisfactory in all respectsto such Agent, upon the filing of such amendment or
supplement with the Commission or effectiveness of an amendment to the Registration
Statement such Agent will resume the solicitation of offers to purchase Notes hereunder.
Notwithstanding any other provision of this Section 3(b), until the distribution of any
Notes that any Agent may own as principal has been completed, if any event occurs or
condition exists as aresult of which it is necessary to amend or supplement the
Registration Statement, the General Disclosure Package or the Prospectus to make the
information therein comply with the Securities Act or the rules thereunder or complete or
accurate in all material respects, the Company agrees to provide such Agent with
immediate notice by telephone (with confirmation in writing) to cease sales of any Notes,
and the Company will forthwith prepare and furnish, at its own expense, any amendments
or supplements to the Registration Statement, the General Disclosure Package or the
Prospectus, satisfactory in al respects to such Agent, in such quantities asit may
reasonably request. If such amendment or supplement and any documents, certificates
and opinions furnished to an Agent pursuant to paragraph (f) below in connection with
the preparation and filing of such amendment or supplement are satisfactory in al
respects to such Agent, upon the filing of such amendment or supplement to the
Registration Statement, the General Disclosure Package or the Prospectus such Agent
may resume its resale of the Notes as principal. If at any time following issuance of an
Issuer Free Writing Prospectus there occurred or occurs an event or development as a
result of which such Issuer Free Writing Prospectus conflicted or would conflict with the
information contained in the Registration Statement (or any other registration statement
relating to the Notes) or the Prospectus or any preliminary prospectus or included or
would include an untrue statement of a material fact or omitted or would omit to state a
material fact necessary in order to make the statements therein, in the light of the
circumstances prevailing at that subsequent time, not misleading, the Company will
promptly notify the Agents and will promptly amend or supplement, at its own expense,
such Issuer Free Writing Prospectus to eliminate or correct such conflict, untrue
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statement or omission. In addition, the Company will comply with the Securities Act, the
Securities Act Regulations, the Exchange Act and the rules and regulations under the
Exchange Act so as to permit the completion of the distribution of each offering of Notes.

(c) Assoon as practicable, but not later than 90 days after the end of the 12-
month period beginning at the end of the current fiscal quarter of the Company, the
Company will make generally available to its security holders and each Agent an
earnings statement covering a period of at least 12 months beginning not earlier than said
effective date which shall satisfy the provisions of Section 11(a) of the Securities Act and
Rule 158 under the Securities Act, and, not later than 45 days after the end of the 12-
month period beginning at the end of each fiscal quarter of the Company (other than the
last fiscal quarter of any fiscal year) during which the effective date of any post-effective
amendment to the Registration Statement occurs, not later than 90 days after the end of
the fiscal year beginning at the end of each last fiscal quarter of any fiscal year of the
Company during which the effective date of any post-effective amendment to the
Registration Statement occurs, and not later than 90 days after the end of each fiscal year
of the Company during which any Notes were issued, the Company will make generally
available to its security holders an earnings statement covering such 12-month period or
such fiscal year, as the case may be, that will satisfy the provisions of such Section 11(a)
and Rule 158.

(d) The Company will furnish to each Agent, without charge, a conformed copy
of the Registration Statement including exhibits and materias, if any, incorporated by
reference therein and, during the period mentioned in Section 3(b) above, as many copies
of the Prospectus, any documents incorporated by reference therein and any supplements
and amendments thereto, the General Disclosure Package and any Issuer Free Writing
Prospectus as any Agent may reasonably request.

(e) The Company will furnish such information and execute such instruments as
may be required to qualify the Notes for offer and sale under the securities or blue sky
laws of such jurisdictions within the United States as any Agent shall designate, will
continue such qualifications in effect so long as required for distribution and will arrange
for the determination of the legality of the Notes for purchase by institutional investors.
The Company shall not be required to register or qualify as aforeign corporation nor,
except as to matters and transactions relating to the offer and sale of the Notes, to consent
to service of processin any jurisdiction.

(f) During the term of this Agreement, the Company shall furnish to each Agent
such certificates of officers of the Company relating to the business, operations and
affairs of the Company and its subsidiaries, the Registration Statement, the Basic
Prospectus, any amendments or supplements thereto, the General Disclosure Package, the
Indenture, the Notes, this Agreement, the Procedures, any Terms Agreement and the
performance by the Company of its obligations hereunder as such Agent may from time
to time reasonably request.
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(g) The Company will, whether or not any sale of Notes is consummated, pay all
expenses incident to the performance of its obligations under this Agreement, including:
(i) the preparation and filing of the Registration Statement and any amendments thereto;
(ii) the preparation and filing of the Basic Prospectus, the Prospectus, any supplement
thereto, any Issuer Free Writing Prospectus and any Permitted Free Writing Prospectus
(as defined in Section 3(0)); (iii) the Commission filing fees relating to the Notes in
accordance with Rules 456(b) and 457(r) of the Securities Act Regulations; (iv) the
preparation, issuance and delivery of the Notes; (v) the fees and disbursements of the
Company’ s accountants and of the Trustee and Paying Agent and their respective
counsel; (vi) the qualification of the Notes under securities laws in accordance with the
provisions of Section 3(e) hereof, including filing fees and the reasonable fees and
disbursements of counsel to the Agentsin connection therewith and in connection with
the preparation of any Blue Sky Memorandum; (vii) the printing and delivery to the
Agents in quantities as hereinabove stated of copies of the Registration Statement and all
amendments thereto, and of the Basic Prospectus and Prospectus and any amendments or
supplements thereto (including Pricing Supplements); (viii) the printing and delivery to
the Agents of copies of the Indenture and any Blue Sky Memorandum; and (ix) any fees
charged by rating agencies for the rating of the Notes.

The Company will aso, whether or not any sale of the Notes is consummated,
reimburse the Agents promptly upon receipt of an invoice therefor for the reasonable fees
of their counsel, as agreed by the Company and the Agents, incurred in connection with
the preparation of this Agreement and the offering and sale of the Notes as well as any
reasonabl e disbursements and out-of -pocket expenses incurred by such counsel, as agreed
by the Company and the Agents.

(h) Each acceptance by the Company of an offer for the purchase of Notes
solicited by an Agent, and each sale of Notes to an Agent pursuant to a Terms
Agreement, shall be deemed to be an affirmation that the representations and warranties
of the Company contained in this Agreement and in any certificate theretofore delivered
to such Agent pursuant hereto are true and correct in all material respects at the time of
such acceptance or sale, as the case may be, and an undertaking that such representations
and warranties will be true and correct in all material respects at the time of delivery to
the purchaser or his agent or to such Agent, of the Notes relating to such acceptance or
sale, as the case may be, as though made at and as of each such time (and it is understood
that such representations and warranties shall relate to the Registration Statement, the
Basic Prospectus and the General Disclosure Package as amended and supplemented to
each such time).

(i) Each time the Registration Statement or the Basic Prospectus is amended or
supplemented (other than by a Pricing Supplement or an amendment or supplement
providing for a change deemed immaterial in the reasonable opinion of the Agents), if so
requested by any Agent, and each time the Company sells Notes to an Agent pursuant to
a Terms Agreement, the Company will deliver or cause to be delivered forthwith to the
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relevant Agent or Agents a certificate of the Company signed by the President or aVice
President and the Chief Financia Officer of the Company or its Treasurer, dated the date
of the effectiveness of such amendment or filing or supplement or sale, as the case may
be, in form reasonably satisfactory to such Agent or Agents, of the same tenor as the
certificate referred to in Section 4(e) hereof relating to the Registration Statement, the
Basic Prospectus and the General Disclosure Package as amended and supplemented to
the time of delivery of such certificate.

() Each time the Registration Statement or the Basic Prospectus is amended or
supplemented, if in the reasonable judgment of any Agent (or, in the case of aPricing
Supplement, in the reasonable judgment of the Agent that has solicited the offer to
purchase the relevant Notes) the information contained in the amendment or supplement
is of such nature that an opinion of counsel should be furnished, and each time the
Company sells Notes to an Agent pursuant to a Terms Agreement, if so indicated in the
applicable Terms Agreement, the Company shall furnish or cause to be furnished
forthwith to such Agent awritten opinion of counsel of the Company. Any such opinion
shall be dated the date of such amendment or supplement or the date of such sale, asthe
case may be, shall be in aform satisfactory to such Agent and shall be of the same tenor
asthe opinion referred to in Section 4(d)(i) hereof but modified to relate to the
Registration Statement, the Basic Prospectus and the General Disclosure Package as
amended and supplemented to the time of delivery of such opinion. In lieu of such
opinion, counsel last furnishing such an opinion to such Agent may furnish to such Agent
aletter to the effect that it may rely on such last opinion to the same extent as though it
were dated the date of such letter (except that statements in such last opinion will be
deemed to relate to the Registration Statement, the Basic Prospectus and the General
Disclosure Package as amended and supplemented to the time of delivery of such letter).

(k) Each time that the Registration Statement, the Basic Prospectus or the
General Disclosure Package is amended or supplemented to set forth amended or
supplemental financial information or such amended or supplemental information is
incorporated by reference in the Registration Statement, the Basic Prospectus or the
Genera Disclosure Package, if so requested by any Agent, and each time the Company
sells Notes to an Agent pursuant to a Terms Agreement, if so indicated in the applicable
Terms Agreement, the Company shall cause its independent auditors forthwith to furnish
each Agent or such Agent, as appropriate, with aletter, dated the date of the effectiveness
of such amendment, the date of filing of such supplement, the date of execution of such
Terms Agreement, or the date of such sale, as the case may be, in aform satisfactory to
the recipient, of the same tenor as the letter referred to in Section 4(f) hereof, with regard
to the amended or supplemental financial information included or incorporated by
reference in the Registration Statement, the Basic Prospectus and the General Disclosure
Package, as amended or supplemented to the date of such letter.

(I) Between the date of any Terms Agreement and the Settlement Date, or such
later date as may be specified in such Terms Agreement, with respect to such Terms
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Agreement, the Company will not, without the prior consent of the Agent whichisa
party to such Terms Agreement, offer, sell, contract to sell or otherwise dispose of any
debt securities of the Company substantially similar in currency, maturity and other
material terms to the Notes, other than (i) the Notes that are to be sold pursuant to such
Terms Agreement; (ii) debt securities issued for consideration other than cash; and (iii)
commercial paper in the ordinary course of business, except as may otherwise be
provided in any such Term Agreement.

(m) The Company will not issue any Notes except as have been duly authorized
by all necessary corporate action on the part of the Company.

(n) The Company will not issue any Notes directly to investors or through other
agents, dealers or underwriters except in accordance with applicable law.

(o) The Company represents and agrees that, unless it obtains the prior consent of
the Agent(s), and each Agent represents and agrees that, unless it obtains the prior
consent of the Company, it has not made and will not make any offer relating to the
Notes that would constitute an “issuer free writing prospectus,” as defined in Rule 433, or
that would otherwise constitute a“free writing prospectus,” as defined in Rule 405,
required to be filed with the Commission; provided, however, that prior to the preparation
of the Final Term Sheet in accordance with Section 3(a), the Agents are authorized to use
the information with respect to the final terms of the applicable Notes in communications
conveying information relating to the applicable offering of Notes to investors. Any such
free writing prospectus consented to by the Company and the Agent(s) is referred to
herein as a*“Permitted Free Writing Prospectus.” The Company represents that it has
treated or agreesthat it will treat each Permitted Free Writing Prospectus as an “issuer
free writing prospectus,” as defined in Rule 433, and has complied and will comply with
the requirements of Rule 433 applicable to any Permitted Free Writing Prospectus,
including timely filing with the Commission where required, legending and record
keeping; provided, however, that any such treatment shall not convert a Permitted Free
Writing Prospectus that would not otherwise constitute an Issuer Free Writing Prospectus
into an Issuer Free Writing Prospectus solely due to such treatment. Any Permitted Free
Writing Prospectus shall be considered to be an Issuer General Use Free Writing
Prospectus unless otherwise agreed to by the Issuer and the Agent(s).

4, Conditions of the Obligations of the Agents. The obligations of each Agent to
solicit offersto purchase the Notes as agent of the Company and to purchase Notes as principal
pursuant to any Terms Agreement will be subject to the accuracy of the representations and
warranties on the part of the Company herein, to the accuracy of the statements of the
Company’ s officers made in each certificate furnished pursuant to the provisions hereof, to the
performance by the Company of its obligations hereunder and to the following additional
conditions precedent:
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(@) No stop order suspending the effectiveness of the Registration Statement, as
amended from time to time, shall have been issued, no proceedings for that purpose shall
have been instituted or shall be pending, no notice pursuant to Rule 401(g)(2) of the
Securities Act Regulations objecting to the use of the automatic shelf registration
statement form shall have been received from the Commission, or, to the knowledge of
the Company, shall be contemplated by the Commission.

(b) No event, nor any material adverse change in the condition of the Company,
financia or otherwise, shall have occurred, nor shall any event exist, which makes untrue
or incorrect any material statement or information contained in the Registration
Statement, the Prospectus, or the General Disclosure Package, or which is not reflected in
the Registration Statement, the Prospectus, or the General Disclosure Package, but should
be reflected therein in order to make the statements or information contained therein not
misleading.

(c) No Agent shall have advised the Company that the Registration Statement or
any prospectus, or any amendment or supplement thereto, contains an untrue statement of
fact which, in the opinion of counsel for the Agents, is material, or omits to state a fact
which, in the opinion of such counsel, is material and is required to be stated therein or is
necessary to make the statements therein not misleading.

(d) At the Commencement Date, such Agent shall have received, and at each
Settlement Date with respect to any applicable Terms Agreement to which such Agent is
aparty, if called for by such Terms Agreement, such Agent shall have received:

(i) The opinion, dated as of such date, of Sidley Austin LLP, counsel to the
Company, in form and substance reasonably acceptable to counsel for the Agents;

(if) The opinion dated as of such date, of Winston Strawn LLP, counsel to
the Agents, covering such matters as the Agent may reasonably request..

(e) Onthe Commencement Date, and at each Settlement Date with respect to any
Terms Agreement to which such Agent is a party, the Company shall have furnished to
such Agent, a certificate of the Company, signed by [®] and [ ®] of the Company, dated
as of the Commencement Date or such Settlement Date, to the effect that:

() therepresentations and warranties of the Company in this Agreement
are true and correct in al material respects on and as of the date of such
certificate, and the Company has complied in al material respects with al the
agreements and satisfied in all material respects all the conditions on its part to be
performed or satisfied at or prior to the date of such certificate;

(if) no stop order suspending the effectiveness of the Registration
Statement or notice objecting to its use has been issued and no proceedings for
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that purpose have been instituted or are pending or, to the signer’ s knowledge, are
contemplated under the Securities Act; and

(iii) the signers of the certificate have carefully examined the Registration
Statement, the Prospectus and the General Disclosure Package; neither the
Registration Statement, the Prospectus and the General Disclosure Package, nor
any amendment or supplement thereto includes, as of the date of such certificate,
any untrue statement of a material fact or omits, as of such date, to state any
material fact required to be stated therein or necessary to make the statements
therein not misleading; since the latest respective dates as of which information is
given in the Registration Statement, there has been no material adverse change in
the financia position, business or results of operations of the Company and its
consolidated subsidiaries, considered as awhole, except as set forth in or
contemplated by the Prospectus and, if applicable, the General Disclosure
Package; and since the effective date of the Registration Statement, as amended,
no event has occurred which is required to be set forth in the Prospectus which
has not been so set forth.

(f) On the Commencement Date, upon any execution of a Term Agreement to
which such Agent is a party, and at each Settlement Date with respect to any such Terms
Agreement, if called for by such Terms Agreement, the Company’ s independent auditors
shall have furnished to such Agent, aletter or letters, dated as of the Commencement
Date, such execution date or such Settlement Date, in form and substance satisfactory to
it, confirming that they are independent auditors within the meaning of the Securities Act
and the respective applicable published rules and regulations thereunder and containing
statements and information of the type ordinarily included in “comfort letters’ to
underwriters with respect to the financial statements and certain financial information
contained or incorporated by reference in the Registration Statement, the Prospectus and
the General Disclosure Package, if applicable, as then amended or supplemented.

(g9) Onthe Commencement Date and at each Settlement Date with respect to any
Terms Agreement to which such Agent is a party, the Company shall have furnished to
such Agent such appropriate further certificates and documents as it may reasonably
request.

5. Indemnification and Contribution.

(& The Company will indemnify and hold harmless each Agent and each person,
if any, who controls such Agent either within the meaning of the Securities Act or the
Exchange Act against any losses, claims, damages or liabilities, joint or several, to which
such Agent or such controlling person may become subject, under the Securities Act, the
Exchange Act or otherwise, insofar as such losses, claims, damages or liabilities (or
actionsin respect thereof) arise out of or are based upon any untrue statement or alleged
untrue statement of any material fact contained in the Registration Statement or any
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amendment thereof, the Basic Prospectus, the Statutory Prospectus or the Prospectus, or
any amendment or supplement thereto, or any Issuer Free Writing Prospectus, or arise out
of or are based upon the omission or alleged omission to state therein a material fact
required to be stated therein or necessary to make the statements therein not misleading,
and will reimburse each Agent and each such controlling person for any legal or other
expenses reasonably incurred by such Agent or such controlling person in connection
with investigating or defending any such loss, claim, damage, liability or action;
provided, however, that the Company will not be liable in any such case to the extent that
any such loss, claim, damage or liability arises out of or is based upon an untrue
statement or alleged untrue statement or omission or alleged omission made therein in
reliance upon and in conformity with written information furnished to the Company by
an Agent specifically for use in the preparation thereof. Thisindemnity agreement will
be in addition to any liability which the Company may otherwise have.

(b) Each Agent severally, but not jointly, agrees to indemnify and hold harmless
the Company, each person, if any, who controls the Company either within the meaning
of the Securities Act or the Exchange Act, each of its directors and each of its officers
who has signed the Registration Statement, against any losses, claims, damages or
liabilities to which the Company, any such controlling person or any such director or
officer may become subject, under the Securities Act, the Exchange Act, or otherwise, to
the same extent as the foregoing indemnity from the Company to each Agent, but only
with reference to written information relating to such Agent furnished to the Company
specifically for use in the preparation of the documents referred to in the foregoing
indemnity. The Company acknowledges that the statements set forth under the heading
“Plan of Distribution” (exclusive of the [ ®] paragraph thereof) in the Prospectus
Supplement dated [ ®] relating to the Notes constitute the only information furnished in
writing by or on behalf of any Agent for inclusion in the Prospectus, and the Agents
confirm that such statements are correct. Thisindemnity agreement will be in addition to
any liability which each such Agent may otherwise have.

(c) Promptly after receipt by an indemnified party under this Section of notice of
the commencement of any action, such indemnified party will, if aclaim in respect
thereof isto be made against the indemnifying party under this Section, notify the
indemnifying party in writing of the commencement thereof, but the omission so to notify
the indemnifying party will not relieve it from any liability which it may have to any
indemnified party otherwise than under this Section. In case any such action is brought
against any indemnified party, and it notifies the indemnifying party of the
commencement thereof, the indemnifying party will be entitled to participate therein and,
to the extent that it may elect by written notice delivered to the indemnified party
promptly after receiving the aforesaid notice from such indemnified party, to assume the
defense thereof, with counsel satisfactory to such indemnified party; provided, however,
that if the defendants in any such action include both the indemnified party and the
indemnifying party and the indemnified party shall have reasonably concluded that there
may be legal defenses available to it and/or other indemnified parties which are different
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from or in addition to those available to the indemnifying party, the indemnified party or
parties shall have the right to select separate counsel to assume such legal defenses and to
otherwise participate in the defense of such action on behalf of such indemnified party or
parties. Upon receipt by such indemnified party of notice from the indemnifying party of
its election so to assume the defense of such action and approval by the indemnified party
of counsel, the indemnifying party will not be liable to such indemnified party under this
Section 5 for any legal or other expenses subsequently incurred by such indemnified
party in connection with the defense thereof unless (i) the indemnified party shall have
employed such counsel in connection with the assumption of legal defensesin
accordance with the proviso to the next preceding sentence (it being understood,
however, that the indemnifying party shall not be liable for the expenses of more than one
separate counsel, approved by the applicable Agent in the case of subparagraph (a),
representing the indemnified parties under subparagraph (a) or (b), as the case may be,
who are parties to such action); (ii) the indemnifying party shall not have employed
counsel satisfactory to the indemnified party to represent the indemnified party within a
reasonabl e time after notice of commencement of the action; or (iii) the indemnifying
party has authorized the employment of counsel for the indemnified party at the expense
of the indemnifying party; provided further, that, with respect to legal and other expenses
incurred by an indemnified party for which an indemnifying party shall be liable
hereunder, all such legal fees and expenses shall be reimbursed by the indemnifying party
asthey areincurred.

(d) Inorder to provide for just and equitable contribution in circumstancesin
which the indemnification provided for in paragraph (a) of this Section 5isduein
accordance with itsterms but is for any reason held by a court to be insufficient or
unavailable, the Company and each Agent participating in the offering of Notes that gave
rise to the losses, claims, damages or liabilities (a*“ Relevant Agent”) for which
contribution is sought shall severally contribute to the aggregate of such losses, claims,
damages and liabilities (including legal or other expenses reasonably incurred in
connection with investigating or defending same) to which the Company and one or more
Relevant Agents may be subject in such proportion so that each Relevant Agent is
responsible for that portion represented by the percentage that the commission rate paid
to such Relevant Agent on the sale of Notes sold through it bears to the sum of such
commission rate and the purchase price of such Notes sold through such Relevant Agent,
and the Company is responsible for the balance; provided, however, that (i) in no case
shall any such Relevant Agent be responsible for any amount in excess of the
commission rate paid to such Relevant Agent in connection with the sale of such Notes;
and (ii) no person guilty of fraudulent misrepresentation (within the meaning of Section
11(f) of the Securities Act) shall be entitled to contribution from any person who was not
guilty of such fraudulent misrepresentation. For purposes of this Section 5, each person
who controls an Agent within the meaning of either the Securities Act or the Exchange
Act shall have the same rights to contribution as such Agent, and each person who
controls the Company within the meaning of either the Securities Act or the Exchange

20



Exhibit H

Act, each officer of the Company who shall have signed the Registration Statement and
each director of the Company shall have the same rights to contribution as the Company,
subject in each case to clause (i) of this paragraph (d). Any party entitled to contribution
will, promptly after receipt of notice of commencement of any action, suit or proceeding
against such party in respect of which a claim for contribution may be made against
another party or parties under this paragraph (d), notify such party or parties from whom
contribution may be sought, but the omission to so notify such party or parties shall not
relieve the party or parties from whom contribution may be sought from any other
obligation it or they may have hereunder or otherwise than under this paragraph (d).

6. Position of the Agents. In soliciting offers to purchase the Notes, each Agent is
acting solely as agent for the Company, and not as principal. Each Agent shall make reasonable
efforts to assist the Company in obtaining performance by each purchaser whose offer to
purchase Notes has been solicited by it and accepted by the Company, but no Agent shall have
any liability to the Company in the event any such purchase is not consummated for any reason.
Under no circumstances will any Agent be obligated to purchase any Notes for its own account
other than pursuant to, and subject to the conditions set forth in, any Terms Agreement.

7. Termination. This Agreement may be terminated at any time either (a) by the
Company asto any Agent or (b) by any Agent, insofar as this Agreement relates to such Agent,
upon the giving of written notice of such termination to the other parties hereto. In the event of
such termination with respect to any Agent, this Agreement shall remain in full force and effect
with respect to any Agent as to which such termination has not occurred. Any Terms Agreement
may be terminated, immediately upon notice to the Company, at any time prior to the Settlement
Date relating to a Terms Agreement if (i) trading in securities generally on the New Y ork Stock
Exchange shall have been suspended or materially limited to such a degree aswould in the
reasonable judgment of the Agent which is party to such Terms Agreement materially adversely
affect the market for the Notes or amaterial disruption has occurred in commercial banking or
securities settlement or clearance services in the United States or with respect to Clearstream or
Euroclear systemsin Europe; (ii) ageneral moratorium on commercial banking activitiesin the
State of New Y ork or the United States shall have been declared by Federal authorities; or (iii)
there has occurred any material outbreak or material escalation of hostilities involving the United
States or any other national or international calamity or crisis, of such magnitude and severity in
its effect on the financial markets of the United States, in the reasonable judgment of an Agent
which is party to such Terms Agreement, as to make it impracticable or inadvisable to market the
Notes or to enforce contracts for the sale of the Notes. In the event of termination of this
Agreement or any Terms Agreement, no party shall have any liability to the other parties hereto,
except (1) as provided in the first two sentences of the third paragraph of Section 2(a) (with
respect to any commissions earned by the Agents but not yet paid by the Company at the time of
such termination), Section 3(g), Section 5 and Section 8; and (2) if, at the time of termination, an
Agent shall own any Notes purchased pursuant to a Terms Agreement entered into prior to the
termination of this Agreement with the intention of reselling them or an offer to purchase any
Notes has been accepted by the Company but the time of delivery to the purchaser or its agent of
such Notes has not occurred, as provided in Sections 3(b) through 3(e), 3(h) through 3(k) and
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3(n) hereof; provided that the exception set forth in clause (2) of this sentence shall be of no
further force or effect immediately after the earlier of (i) resale or delivery, as the case may be, of
the Notes referred to in such clause; and (ii) in the case of Notes purchased pursuant to a Terms
Agreement entered into prior to the termination of this Agreement, a date 270 calendar days from
the date of such termination. The provisions of the last sentence of Section 3(e) and each of
Sections 3(g), 5 and 8 hereof shall survive the termination or cancellation of any Terms
Aqgreement.

8. Notices. All communications hereunder will be in writing and effective only on
receipt, and shall be mailed, delivered or sent by facsimile transmission and confirmed as
follows:

(vi)  ifto[e®], a[e];
(vii) ifto[®], at [®];
(viii) ifto[®], at [®];
(ix) ifto[®], at [®];
(x)  ifto[e®], at[e];
or at such other address as any party may notify to the other parties hereto from time to time.

9. Successors. This Agreement and any Terms Agreement will inure to the benefit
of and be binding upon the parties hereto and thereto and the officers, directors and controlling
persons referred to in Section 5 hereof, and their respective successors, assigns, heirs, executors
and administrators, and no other persons will have any right or obligation hereunder.

10. Counterparts. This Agreement may be signed in any number of counterparts,
each of which shall be an original, with the same effect asif the signatures thereto and hereto
were upon the same instrument.

11. APPLICABLE LAW. THISAGREEMENT WILL BE GOVERNED BY AND
CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE INTERNAL LAWS OF
THE STATE OF NEW YORK.

12. No Fiduciary Duty. The Company and the Agents hereby acknowledge that (a)
the purchase and sale of the Notes pursuant to this Agreement is an arm’ s-length commercial
transaction between the Company, on the one hand, and the Agent(s) and any affiliate through
which it may be acting, on the other, (b) the Agents are acting as principal and not as an agent or
fiduciary of the Company and (c) the Company’ s engagement of the Agentsin connection with
the offering and the process leading up to the offering is as independent contractors and not in
any other capacity. Furthermore, the Company agreesthat it is solely responsible for making its
own judgments in connection with the offering (irrespective of whether any of the Agents has
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advised or is currently advising the Company on related or other matters). The Company agrees
that it will not claim that the Agents have rendered advisory services of any nature or respect, or
owe an agency, fiduciary or similar duty to the Company, in connection with such transaction or
the process leading thereto.

* * *
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If the foregoing isin accordance with your understanding of our agreement,
please sign and return to us the enclosed duplicates hereof, whereupon this letter and your
acceptance shall represent a binding agreement between the Company and you.

Very truly yours,

COMMONWEALTH EDISON COMPANY

By:

Name:
Title:
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written above.

[®]
By:

[®]
By:

[®]
By:

[®]
By:

Exhibit H

The foregoing Agreement is hereby confirmed and accepted as of the date first

Title:

Title:

Title:

Title:
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FORM OF TERMS AGREEMENT
Commonwealth Edison Company
MEDIUM TERM NOTES, SERIES[®]

TERMS AGREEMENT

[®]. [®]

Commonwealth Edison Company

440 South LaSalle Street — Suite 3300

Chicago, Illinois 60605

Attention: [@]

Re: Distribution Agreement dated [®]

The undersigned agrees to purchase the following principal amount of your Medium Term
Notes: [Currency/Amount]

Initial Public Offering Price:

Stated Maturity:

Purchase Price:

Purchase Date and Time:

Settlement Date and Time:

Place of Delivery:

Form: Book-Entry or
Certificated

Redeemable by Company: _ Yes  No
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Redemption Price Schedule:
Date Price

Repayable at option of Holder: ~_ Yes  No

Repayment Price Schedule:
Date Price

For Fixed Rate Notes:
Interest Rate:

Interest Payment Dates:
Regular Record Dates:

For Floating Rate Notes:
Base Rate:
Initial Interest Rate:
Spread:
Spread Multiplier:
Index Maturity:
Interest Reset Period:
Interest Reset Dates:
Interest Payment Dates:
Maximum Interest Rate, if any:
Minimum Interest Rate, if any:
For Indexed Notes:
[specify appropriate terms]
For Original Issue Discount Notes:
[specify appropriate terms]
For Amortizing Notes:
[specify amortization schedul€]

(Other terms)
The provisions of Sections 1, 2(b), 2(c), 2(F), 3 through 6 and 8 through 13 of the

Distribution Agreement and the related definitions are incorporated by reference herein and shall
be deemed to have the same force and effect asif set forth in full herein.
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[ The certificates referred to in Section 3(i) of the Distribution Agreement, the opinion
referred to in Section 3(j) of the Distribution Agreement and the auditors' letter referred to in
Section 3(Kk) of the Distribution Agreement will be required.]

[The following opinions, letters, information, certificates and documents referred to in
Section 4 of the Distribution Agreement will be required:]

[ The lockup period referred to in Section 3(1) of the Distribution Agreement shall extend
to adate calendar days after the Settlement Date.]

[NAME OF PURCHASER]

By:
Title:

Accepted as of the date written above:
COMMONWEALTH EDISON COMPANY

By:
Title:
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Medium Term Note Administrative Procedures

Medium Term Notes, Series [ ®] (the “Notes’) are to be offered on a continuing basis by
Commonwealth Edison Company (the “Company”). Each of [@®], [®], [®], [®] and [ ®], as agent (each
an “Agent”), has agreed to solicit offers to purchase the Notes and to purchase Notes, as principal, for its
own account. The Notes are being sold pursuant to a Distribution Agreement between the Company and
the Agents dated [ @] (the “ Agreement”). The Notes will bein registered form and will be issued under
an Indenture dated as of September 1, 1987, between the Company and U.S. Bank National Association
(successor to Citibank, N.A.), astrustee (the “ Trustee”), and any indenture supplemental thereto. If any
provision of these Administrative Procedures limits or conflicts with any provision of the form of Note
attached to these Administrative Procedures as Annex | hereto, such provision in the form of Note shall
be controlling. The Notes will constitute part of the senior debt of the Company and will rank equally
with all other unsecured and unsubordinated debt of the Company.

Each Note will be represented by either a Global Security (as defined hereinafter) (a* Registered
Note”) or a certificate delivered to the Holder thereof or a Person designated by such Holder (a
“Certificated Note”). Each Global Security representing Registered Notes will be delivered to [ @] (the
“DTC Agent”), acting as agent for The Depository Trust Company or any successor depositary selected
by the Company (“DTC”, which term, as used herein, includes any successor depositary selected by the
Company), and will be recorded in the book-entry system maintained by DTC (a*“Book-Entry Note”).
Except as set forth in the Basic Prospectus (as defined in the Agreement), an owner of a Book-Entry Note
will not be entitled to receive a certificate representing such Note.

The procedures to be followed during, and the specific terms of, the solicitation of orders by the
Agents and the sale as aresult thereof by the Company are explained below. Administrative and record-
keeping responsibilities will be handled for the Company by its Treasury Department. The Company will
advise the Agents, the Paying Agent and the Trustee in writing of those persons handling administrative
responsibilities with whom the Agents, the Paying Agent and the Trustee are to communicate regarding
ordersto purchase Notes and the details of their delivery.

Administrative procedures and specific terms of the offering are explained below. Book-Entry
Notes will be issued in accordance with the administrative procedures set forth in Part | hereof, as
adjusted in accordance with changesin DTC's operating requirements, and Certificated Notes will be
issued in accordance with the administrative procedures set forth in Part |1 hereof. Unless otherwise
defined herein, terms defined in the Indenture, the Notes or the Prospectus Supplement relating to the
Notes shall be used herein as therein defined. Notes for which interest is calculated on the basis of afixed
interest rate, which may be zero, are referred to herein as “Fixed Rate Notes’. Notes for which interest is
calculated on the basis of afloating interest rate are referred to herein as“Floating Rate Notes’. To the
extent the procedures set forth below conflict with the provisions of the Notes, the Indenture, DTC's
operating requirements or the Agreement, the relevant provisions of the Notes, the Indenture, DTC's
operating requirements and the Agreement shall control.
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PART I: ADMINISTRATIVE PROCEDURES FOR BOOK-ENTRY NOTES

In connection with the qualification of the Book-Entry Notes for eligibility in the book-entry
system maintained by DTC, the DTC Agent will perform the custodial, document control and
administrative functions described below for the Registered Notes. The DTC Agent will perform such
functions in accordance with its respective obligations under a L etter of Representations from the
Company and the DTC Agent to DTC dated as of the date hereof and a Medium-Term Note Certificate
Agreement between [®] and DTC, dated [ ®] and as amended to date, and its obligations as a participant
in DTC, including DTC's Same-Day Funds Settlement system (“SDFS’).

| ssuance:

Identification Numbers:

On any date of settlement (as defined under “ Settlement” below)
for one or more Fixed Rate Book-Entry Notes, the Company will
issue asingle global security in fully registered form without
coupons (a“Global Security”) representing up to $500,000,000
principal amount of all such Notes that have the same interest rate,
Stated Maturity and redemption provisions. On any settlement
date for one or more Floating Rate Book-Entry Notes, the
Company will issue asingle Global Security representing up to
$500,000,000 principal amount of all such Notes that have the
same Base Rate, Initial Interest Rate, Index Maturity, Spread or
Spread Multiplier, Interest Reset Period, Interest Payment Dates,
redemption provisions, Minimum Interest Rate (if any), Maximum
Interest Rate (if any) and Stated Maturity. On any settlement date
for one or more Indexed Book-Entry Notes, the Company will
issue asingle Global Security representing up to $500,000,000
principal amount of al such Notes that have the same terms (as
such terms are identified in the Pricing Supplement relating to such
Notes). Each Global Security will be dated and issued as of the
date of its authentication by the Trustee for the Registered Notes
represented by such Global Security. No Global Security will
represent (i) more than one of a Fixed Rate, Floating Rate and
Indexed Book-Entry Notes; or (ii) any Certificated Note.

The Company has arranged with the CUSIP Service Bureau of
Standard & Poor's (the “CUS P Service Bureau”) for the
reservation of a series of CUSIP numbers (including tranche
numbers) for the Registered Notes. Such series consists of
approximately 700 CUSIP numbers and relates to Global
Securities representing Book-Entry Notes and book-entry medium-
term notes issued by the Company with other series designations.
The DTC Agent has obtained from the CUSIP Service Bureau
written lists of such reserved CUSIP numbers and caused such lists
to be delivered to the DTC Agent and to DTC. The DTC Agent
will assign CUSIP numbersto Global Securities as described
below under Settlement Procedure “B”. DTC will notify the
CUSIP Service Bureau periodically of the CUSIP numbers that the
DTC Agent has assigned to Global Securities.
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The DTC Agent will notify the Company at any time when fewer
than 100 of the reserved CUSIP numbers remain unassigned to
Global Securities, and, if it deems necessary, the Company will
reserve additional CUSIP numbers for assignment to Global
Securities. Upon obtaining such additional CUSIP numbers, the
Company shall deliver alist of such additional CUSIP numbers to
the DTC Agent, as needed, and to DTC.

Global Securitieswill beissued only in fully registered form
without coupons and each Global Security will be registered in the
name of CEDE & Co., ashominee for DTC, on the securities
register for the Notes (the “ Securities Register”) maintained under
the Indenture. The beneficial owner of a Book-Entry Note (or one
or more indirect participants in DTC designated by such owner)
will designate one or more direct participantsin DTC (with respect
to such Note, the “Participants’) to act as agent or agents for such
owner in connection with the book-entry system maintained by
DTC, and DTC will record in book-entry form, in accordance with
instructions provided by such Participants, a credit balance with
respect to such beneficial owner in such Note in the account of
such Participants. The ownership interest of such beneficial owner
(or such participants) in such Note will be recorded through the
records of such Participants or through the separate records of such
Participants and one or more indirect participantsin DTC.

Transfers of a Book-Entry Note will be accomplished by book
entries made by DTC and, in turn, by Participants (and in certain
cases, one or more indirect participants in DTC) acting on behalf
of beneficial transferors and transferees of such Note.

The DTC Agent may deliver to DTC and the CUSIP Service
Bureau at any time a written notice of consolidation (a copy of
which shall be attached to the resulting Global Security described
below) specifying (i) the CUSIP numbers of two or more
Outstanding Global Securities that represent (A) Fixed Rate Book-
Entry Notes having the same interest rate, Interest Payment Date,
redemption provisions and Stated Maturity and for which interest
has been paid to the same date; (B) Floating Rate Book-Entry
Notes having the same Base Rate, Index Maturity, Spread or
Spread Multiplier, Interest Reset Period, Interest Payment Dates,
redemption and repayment provisions, Minimum Interest Rate (if
any), Maximum Interest Rate (if any) and Stated Maturity and for
which interest has been paid to the same date; or (C) Indexed
Book-Entry Notes having the same terms (as such terms are
identified in the Pricing Supplement relating to such Notes); (ii) a
date, occurring at least 30 days after such written noticeis
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delivered and at least 30 days before the next Interest Payment
Date for such Book-Entry Notes, on which such Global Securities
shall be exchanged for a single replacement Global Security; and
(iii) anew CUSIP number to be assigned to such replacement
Global Security. Upon receipt of such anotice, DTC will send to
its participants (including the DTC Agent) awritten reorganization
notice to the effect that such exchange will occur on such date.
Prior to the specified exchange date, the DTC Agent will deliver to
the CUSIP Service Bureau awritten notice setting forth such
exchange date and the new CUSIP number and stating that, as of
such exchange date, the CUSIP numbers of the Global Securities
to be exchanged will no longer be valid. On the specified
exchange date, the DTC Agent will exchange such Global
Securities for asingle Global Security bearing the new CUSIP
number and the CUSIP numbers of the exchanged Global
Securities will, in accordance with CUSIP Service Bureau
procedures, be canceled and not immediately reassigned. Upon
such exchange, the DTC Agent will mark the predecessor Global
Security “canceled”, make appropriate entriesin the DTC Agent’s
records and destroy such canceled Global Security in accordance
with the terms of the Indenture and deliver a certificate of
destruction to the Company. Notwithstanding the foregoing, if the
Global Securitiesto be exchanged exceed $500,000,000 in
aggregate principal amount, one Global Security will be
authenticated and issued to represent each $500,000,000 of
principal amount of the exchanged Global Securities and an
additional Global Security will be authenticated and issued to
represent any remaining principal amount of such Global
Securities (see “Denominations’ below).

Each Book-Entry Note will mature on a date not less than [ ®] nor
more than [ ®] after the settlement date for such Note (the “ Stated
Maturity”). Unless otherwise specified in the applicable Pricing
Supplement, a Floating Rate Book-Entry Note will mature only on
an Interest Payment Date for such Note.

Book-Entry Notes will beissued in principal amounts of $1,000 or
any amount in excess thereof that is an integral multiple of $1,000.
If Book-Entry Notes are denominated in a specified currency other
than U.S. dollars, the denominations of such Noteswill be
determined pursuant to the provisions of the applicable Pricing
Supplement. Global Securities will be denominated in principal
amounts not in excess of $500,000,000 (or the equivalent thereof).
If one or more Book-Entry Notes having an aggregate principal
amount in excess of $500,000,000 (or the equivalent thereof)
would, but for the preceding sentence, be represented by a single
Global Security, then one Global Security will be authenticated
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and issued to represent each $500,000,000 principa amount (or the
equivalent thereof) of such Book-Entry Note or Notes and an
additional Global Security will be authenticated and issued to
represent any remaining principal amount of such Book-Entry
Note or Notes. In such a case, each of the Global Securities
representing such Book-Entry Note or Notes shall be assigned the
same CUSIP number.

General. Unless otherwise indicated in the applicable Pricing
Supplement, interest, if any, on each Book-Entry Note will accrue
from the Original Issue Date (or such other date on which interest
otherwise beginsto accrue (if different than the Original 1ssue
Date)) of the Global Security representing such Book-Entry Note
or from the last day to which interest has been paid thereon or duly
provided for and will be calculated and paid in the manner
described in such Book-Entry Note and in the applicable Pricing
Supplement. The first payment of interest on any Book-Entry
Note originally issued between a Regular Record Date and an
Interest Payment Date will be made on the next succeeding Interest
Payment Date. Unless otherwise specified therein, each payment
of interest for a Book-Entry Note will include interest accrued to
but excluding the Interest Payment Date or to but excluding Stated
Maturity. Interest payable at the Stated Maturity of a Book-Entry
Note will be payable to the person to whom the principal of such
Noteis payable. Standard & Poor's will use the information
received in the pending deposit message described under
Settlement Procedure “C” below in order to include the amount of
any interest payable and certain other information regarding the
related Global Security in the appropriate daily bond report
published by Standard & Poor's.

Regular Record Dates.  Unless otherwise specified in the
applicable Pricing Supplement, the Regular Record Date with
respect to any Interest Payment Date for a Fixed Rate Book-Entry
Note shall bethe [®] or [ ®] (whether or not a Business Day)
immediately preceding such Interest Payment Date. Unless
otherwise specified in the applicable Pricing Supplement, the
Regular Record Date with respect to any Interest Payment Date for
aFloating Rate Book-Entry Note shall be the date (whether or not
aBusiness Day) 15 calendar daysimmediately preceding such
Interest Payment Date.

Interest Payment Dates on Fixed Rate Book-Entry Notes. Unless
otherwise specified pursuant to Settlement Procedure “A” below,
interest payments on Fixed Rate Book-Entry Notes will be made
semiannually on [@] and [ ®] of each year and at Stated Maturity;
provided, however, that if any Interest Payment Date for a Fixed
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Rate Book-Entry Note is not a Business Day, the payment due on
such day shall be made on the next succeeding Business Day, and
no interest shall accrue on such payment for the period from and
after such Interest Payment Date; and provided further that in the
case of a Fixed Rate Book-Entry Note issued between a Regular
Record Date and an Interest Payment Date, the first interest
payment will be made on the Interest Payment Date following the
next succeeding Regular Record Date.

Interest Payment Dates on Floating Rate Book-Entry Notes.
Unless otherwise specified, interest payments will be made on
Floating Rate Book-Entry Notes monthly, quarterly, semiannually
or annually. Unless otherwise specified, interest will be payable,
in the case of Floating Rate Book-Entry Notes that: reset daily,
weekly or monthly, on the third Wednesday of each month or on
the third Wednesday of March, June, September and December of
each year, as specified; reset quarterly, on the third Wednesday of
March, June, September and December of each year; reset
semiannually, on the third Wednesday of each of two months
specified pursuant to Settlement Procedure “A” below; and reset
annually, on the third Wednesday of the month specified pursuant
to Settlement Procedure “A” below; provided, however, that if an
Interest Payment Date for a Floating Rate Book-Entry Note would
otherwise be aday that is not a Business Day with respect to such
Floating Rate Book-Entry Note, such Interest Payment Date will
be the next succeeding Business Day with respect to such Floating
Rate Book-Entry Note, except in the case of a Floating Rate Book-
Entry Note for which the Base Rate is LIBOR, if such Business
Day isin the next succeeding calendar month, such Interest
Payment Date will be the immediately preceding Business Day;
and provided further, that in the case of a Floating Rate Book-
Entry Note issued between a Regular Record Date and an Interest
Payment Date, the first interest payment will be made on the
Interest Payment Date following the next succeeding Regular
Record Date.

Notice of Interest Payment and Regular Record Dates. On the first
Business Day of January, April, July and October of each year, the
DTC Agent will deliver to the Company and DTC awritten list of
Regular Record Dates and Interest Payment Dates that will occur
with respect to Book-Entry Notes during the six-month period
beginning on such first Business Day. Promptly after each Interest
Determination Date for Floating Rate Book-Entry Notes, Bank of
New Y ork, as Calculation Agent, will make available to Standard
& Poor'sthe interest rates determined on such Interest
Determination Date.
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Fixed Rate Book-Entry Notes. Interest on Fixed Rate Book-Entry
Notes (including interest for partial periods) will be calculated on
the basis of a 360-day year of twelve 30-day months.
Floating Rate Book-Entry Notes. Interest rates on Floating Rate
Book-Entry Notes will be determined as set forth in the form of
Notes. Interest on Floating Rate Book-Entry Notes, except as
otherwise set forth herein, will be calculated on the basis of actual
days elapsed and a year of 360 days, except that in the case of a
Floating Rate Book-Entry Note for which the Base Rate is the
Treasury Rate or CMT Rate, interest will be calculated on the basis
of the actual number of daysin the year.
Amortizing Book-Entry Notes. Unless otherwise indicated in the
applicable Pricing Supplement, interest on Amortizing Notes will
be calculated on the basis of a 360-day year of twelve 30-day
months.

Payment of Interest Only. Promptly after each Regular Record
Date, the DTC Agent will deliver to the Company and DTC a
written notice specifying the CUSIP number, the amount of
interest to be paid on each Global Security on the following
Interest Payment Date (other than an Interest Payment Date
coinciding with Stated Maturity) and the total of such amounts.
DTC will confirm the amount payable on each Globa Security on
such Interest Payment Date by reference to the daily bond reports
published by Standard & Poor's. The Company will pay to the
Paying Agent the total amount of interest due on such Interest
Payment Date (other than at Stated Maturity), and the Paying
Agent will pay such amount to DTC, at the times and in the
manner set forth below under “Manner of Payment”.

Payments at Stated Maturity. On or about the first Business Day
of each month, the DTC Agent will deliver to the Company and
DTC awritten list of principal and interest to be paid on each
Glaobal Security maturing in the following month. The Company,
DTC and the DTC Agent will confirm the amounts of such
principal and interest payments with respect to each such Global
Security on or about the fifth Business Day preceding the Stated
Maturity of such Global Security. The Company will pay to the
Paying Agent the principal amount of such Global Security,
together, with interest due at such Stated Maturity. The Paying
Agent will pay such amount to DTC at the times and in the manner
set forth below under “Manner of Payment”. Promptly after
payment to DTC of the principal and interest due at the Stated
Maturity of such Global Security, the Paying Agent will cancel
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such Global Security and deliver it to the Company with an
appropriate debit advice.

Manner of Payment. The total amount of any principal and interest
due on Global Securities on any Interest Payment Date or at Stated
Maturity shall be paid by the Company to the Paying Agent in
immediately available funds no later than 9:30 A.M. (New Y ork
City time) on such date. The Company will make such payment
on such Glaobal Securities by instructing the Paying Agent to
withdraw funds from an account maintained by the Company. The
Company will confirm any such instructions in writing to the
Paying Agent. For Stated Maturity, redemption and other principal
payments, the Paying Agent will pay, prior to 10:00 A.M. (New

Y ork City time) on such date or as soon as possible thereafter, by
separate wire transfer (using Fedwire message entry instructionsin
aform previously specified by DTC) to an account at the Federa
Reserve Bank of New Y ork previously specified by DTC, in funds
available for immediate use by DTC, each payment of principal
(together with interest thereon) due on a Global Security on such
date. Thereafter on such date, DTC will pay, in accordance with
its SDFS operating procedures then in effect, such amountsin
funds available for immediate use to the respective Participantsin
whose names the Book-Entry Notes represented by such Global
Security are recorded in the book-entry system maintained by
DTC. Payments of interest shall be made to DTC in same day
funds in accordance with existing arrangements in place between
the DTC Agent and DTC. None of the Company, the Paying
Agent or the DTC Agent shall have any direct responsibility or
liability for the payment by DTC to such Participants of the
principal of and interest on the Book-Entry Notes.

If an issue of Notesis denominated in a currency other than the
U.S. dallar, the Company will make payments of principal and any
interest in the currency in which the Notes are denominated (the
“foreign currency”) or in U.S. dollars. DTC has elected to have all
such payments of principal and interest in U.S. dollars unless
notified by any of its Participants through which an interest in the
Notesis held that it elects, in accordance with and to the extent
permitted by the applicable Pricing Supplement and the Note, to
receive such payment of principal or interest in the foreign
currency. On or prior to the third Business Day after the record
date for payment of interest and twelve days prior to the date for
payment of principal, such Participant shall notify DTC of (i) its
election to receive al, or the specified portion, of such payment in
the foreign currency; and (ii) itsinstructions for wire transfer of
such payment to aforeign currency account.
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DTC will notify the applicable Trustee on or prior to the fifth
Business Day after the record date for payment of interest and ten
days prior to the date for payment of principal of the portion of
such payment to be received in the foreign currency and the
applicable wire transfer instructions, and the applicable Trustee
shall use such instructions to pay the Participants directly. If DTC
does not so notify the applicable Trustee, it is understood that only
U.S. dollar payments are to be made. The applicable Trustee shall
notify DTC on or prior to the second Business Day prior to
payment date of the conversion rate to be used and the resulting
U.S. dollar amount to be paid per $1,000 face amount. In the event
that the applicable Trustee' s quotation to convert the foreign
currency into U.S. dollarsis not available, the applicable Trustee
shall notify DTC’ s Dividend Department that the entire payment is
to be made in the foreign currency. In such event, DTC will ask its
Participants for payment instructions and forward such instructions
to the applicable Trustee and the applicable Trustee shall use such
instructions to pay the Participants directly.

Withholding Taxes. The amount of any taxes required under
applicable law to be withheld from any interest payment on a
Book-Entry Note will be determined and withheld by the
Participant, indirect participant in DTC or other person responsible
for forwarding payments and materials directly to the beneficial
owner of such Note.

Company Notice to Trustee and Paying Agent regarding Exercise

of Optional Redemption. At least 45 days prior to the date on
which it intends to redeem a Book-Entry Note, the Company will
notify the Trustee and Paying Agent that it is exercising such
option with respect to such Book-Entry Note on such date.

Paying Agent Notice to DTC regarding Company's Exercise of
Optional Redemption. After receipt of notice that the Company is
exercising its option to redeem a Book-Entry Note, the Trustee
will, at least 30 days before the redemption date of such Book-
Entry Note, hand deliver to DTC a notice identifying such Book-
Entry Note by CUSIP number and informing DTC of the
Company's exercise of such option with respect to such Book-
Entry Note.

Deposit of Redemption Price. On or before any redemption date,
the Company shall deposit with the Paying Agent an amount of
money sufficient to pay the redemption price, plus interest accrued
to such redemption date, for all the Book-Entry Notes or portions
thereof which are to be repaid on such redemption date. The
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Paying Agent will use such money to repay such Book-Entry
Notes pursuant to the terms set forth in such Notes.

The Company and the Agent will discuss from time to time the
aggregate principal amount of, the issuance price of and the
interest rates to be borne by Book-Entry Notes that may be sold as
aresult of the solicitation of orders by the Agent. If the Company
decidesto set prices of, and rates borne by, any Book-Entry Notes
in respect of which the Agent isto solicit orders (the setting of
such prices and rates to be referred to herein as “posting”) or if the
Company decides to change prices or rates previously posted by it,
it will promptly advise the Agent of the prices and ratesto be
posted.

Unless otherwise instructed by the Company, the Agent will advise
the Company promptly by telephone of al ordersto purchase
Book-Entry Notes received by the Agent, other than those rejected
by it in whole or in part in the reasonable exercise of its discretion.
Unless otherwise agreed by the Company and the Agent, the
Company has the right to accept orders to purchase Book-Entry
Notes and may reject any such ordersin whole or in part.

For each order to purchase a Book-Entry Note solicited by the
Agent and accepted by or on behalf of the Company, the Agent
will issue a confirmation to the purchaser, with a copy to the
Company, setting forth the details set forth above and delivery and
payment instructions.

The receipt by the Company of immediately available fundsin
payment for a Book-Entry Note and the authentication and
issuance of the Global Security representing such Book-Entry Note
shall constitute “settlement” with respect to such Book-Entry Note,
and the date of such settlement, the “ Settlement Date”. All orders
accepted by the Company will be settled on the third Business Day
next succeeding the date of acceptance pursuant to the timetable
for settlement set forth below unless the Company and the
purchaser agree to settlement on another day, which shall be no
earlier than the next Business Day following the date of sale.
Settlement Procedures with regard to each Book-Entry Note sold
by the Company to or through the Agent, except pursuant to a
Terms Agreement, shall be as follows:

A. The Agent will advise the Company by telephone (or
by facsimile or other acceptable written means) that such
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Note is a Book-Entry Note and of the following
settlement information:

1 Principal or face amount.

2. Series.

3. Stated Maturity.

4, In the case of a Fixed Rate Book-Entry Note, the

interest rate and reset, redemption, repayment
and extension provisions (if any) or, in the case
of aFloating Rate Book-Entry Note, the Base
Rate, Initial Interest Rate (if known at such time)
Interest Reset Period, Interest Reset Dates, |ndex
Maturity, Spread and/or Spread Multiplier (if
any), Minimum Interest Rate (if any), Maximum
Interest Rate (if any) and reset, redemption,
repayment and extension provisions (if any).

5. Interest Payment Dates and the Interest Payment
Period.

6. Amortization provisions, if any.

7. Settlement Date and Issue Date, if different.

8. Specified Currency.

0. Denominated Currency, Index Currency, base
exchange rate, and the determination date, if
applicable.

10. Price.

11. Agent's commission, determined as provided in
the Agreement.

12. Whether such Book-Entry Note is an Original
Issue Discount Note and, if so, the total amount
of aOID, the Yield to Maturity and theinitial
accrual period.

13. Any other terms necessary to describe the Book-
Entry Note.
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The Company will advise the relevant DTC Agent by
telephone (confirmed in writing at any time on the same
date), written telecommunication or electronic
transmission of the information set forth in Settlement
Procedure “A” above. Each such communication by the
Company shall constitute a representation and warranty
by the Company to the DTC Agent for such Note, the
Trustee for such Note and the Agent that (i) such Noteis
then, and at the time of issuance and sale thereof will be,
duly authorized for issuance and sale by the Company;
and (ii) such Note, and the Global Security representing
such Note, will conform with the terms of the Indenture
for such Note. The DTC Agent will then assign a
CUSIP number to the Global Security representing such
Book-Entry Note and notify the Agent and the Company
by telephone (confirmed in writing at any time on the
same date), written telecommunication or electronic
transmission of such CUSIP number as soon as
practicable.

The DTC Agent will enter a pending deposit message
through DTC's Participant Terminal System, providing
the following Settlement information to DTC, such
Agent, Standard & Poor's and, upon request, the Trustee:

1. The information set forth in Settlement
Procedure“A”.
2. Identification as a Fixed Rate Book-Entry Note

or aFloating Rate Book-Entry Note.

3. Initial Interest Payment Date for such Note,
number of days by which such date succeeds the
related DTC Record Date and amount of
interest, if known, payable on such Interest
Payment Date.

4, Interest Payment Period or frequency of Interest
Payment Dates.

5. CUSIP number of the Global Security
representing such Note.

6. Whether such Global Security will represent any
other Book-Entry Note (to the extent known at
such time).

7. The participant account numbers maintained by
DTC on behalf of the Trustee and the Agent.
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To the extent the Company has not aready done so, the
Company will deliver to the Trustee for such Notes a
Global Security in aform that has been approved by the
Company, the Agent and the Trustee.

Bank of New Y ork, as Authenticating Agent, will
complete each Book-Entry Note, stamp the appropriate
legend, asinstructed by DTC, if not already set forth
thereon, and authenticate the Global Security
representing such Note.

DTC will credit such Note to the DTC Agent's
participant account at DTC.

The DTC Agent will enter an SDFS deliver order
through DTC's Participant Terminal System instructing
DTC to (i) debit such Note to the DTC Agent's
participant account and credit such Note to such Agent's
participant account; and (ii) debit such Agent's
settlement account and credit the DTC Agent's
settlement account for an amount equal to the price of
such Note less such Agent's commission. The entry of
such adeliver order shall constitute a representation and
warranty by the DTC Agent to DTC that (i) the Global
Security representing such Book-Entry Note has been
issued and authenticated; and (ii) the DTC Agent is
holding such Global Security pursuant to the Medium-
Term Note Certificate Agreement between the DTC
Agent and DTC.

Unless the Agent is purchasing such Note as principal,
the Agent will enter an SDFS deliver order through
DTC's Participant Terminal System instructing DTC (i)
to debit such Note to such Agent's participant account
and credit such Note to the participant accounts of the
Participants with respect to such Note; and (ii) to debit
the settlement accounts of such Participants and credit
the settlement account of such Agent for an amount
equal to the price of such Note.

Transfers of funds in accordance with SDFS deliver
orders described in Settlement Procedures“G” and “H”
will be settled in accordance with SDFS operating
procedures in effect on the settlement date.

The DTC Agent will, upon receipt of funds from the
Agent in accordance with Settlement Procedure “G”,
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Settlement Procedures Timetable:
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credit to an account of the Company maintained at the
DTC Agent funds available for immediate use in the
amount transferred to the DTC Agent in accordance with
Settlement Procedure “G”.

Such Agent will confirm the purchase of such Note to
the purchaser either by transmitting to the Participants
with respect to such Note a confirmation order or orders
through DTC'sinstitutional delivery system or by
providing awritten confirmation to such purchaser.
Monthly, the DTC Agent will send to the Company a
statement setting forth the principal amount of
Registered Notes Outstanding as of the date of such
statement and setting forth a brief description of any
sales of which the Company has advised the DTC Agent
but which have not yet been settled.

For sales by the Company of Book-Entry Notes solicited
by an Agent and accepted by the Company (except
pursuant to a Terms Agreement) for settlement on the
first Business Day after the sale date, Settlement
Procedures “A” through “K” set forth above shall be
completed as soon as possible but not later than the
respective times (New Y ork City time) set forth below:

Settlement

Procedure Time

A 11:00 A.M. on the sale date

B 12:00 Noon on the sdle date

C 2:00 P.M. on the sale date

D 3:00 P.M. on day before Settlement
Date

E 9:00 A.M. on Settlement Date

F 10:00 A.M. on Settlement Date

G-H 2:00 P.M. on Settlement Date

| 4:00 P.M. on Settlement Date

JK 5:00 P.M. on Settlement Date

If asaleisto be settled more than one Business Day
after the sale date, Settlement Procedures“A”, “B” and
“C” shall be completed as soon as practicable but not
later than 11:00 A.M., 12:00 Noon and 2:00 P.M.,
respectively, on the first Business Day after the sale
date. If theInitial Interest Rate for a Floating Rate
Book-Entry Note has not been determined at the time
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Failure to Settle:
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that Settlement Procedure“A” is completed, Settlement
Procedures “B” and “C” shall be completed as soon as
such rate has been determined but no later than 12:00
Noon and 2:00 P.M., respectively, on the second
Business Day before the settlement date. Settlement
Procedure “1” is subject to extension in accordance with
any extension of Fedwire closing deadlines and in the
other events specified in SDFS operating proceduresin
effect on the settlement date.

If settlement of a Book-Entry Note is rescheduled or
canceled, the DTC Agent will deliver to DTC through
DTC's Participant Terminal System, a cancellation
message to such effect by no later than 5:00 P.M. on the
Business Day immediately preceding the scheduled
settlement date.

If settlement of a Book-Entry Note is rescheduled and
the DTC Agent for such Note has not entered an SDFS
deliver order with respect to a Book-Entry Note pursuant
to Settlement Procedure “ G”, after receiving notice from
the Company or the Agent, such DTC Agent shall
deliver to DTC, through DTC's Participant Terminal
System, as soon as practicable, awithdrawal message
instructing DTC to debit such Book-Entry Note to such
DTC Agent's participant account. DTC will processthe
withdrawal message, provided that such DTC Agent's
participant account contains a principal amount of the
Global Security representing such Book-Entry Note that
isat least equal to the principal amount to be debited. If
awithdrawal message is processed with respect to al the
Book-Entry Notes represented by a Global Security, the
Trustee for the Notes represented by such Global
Security will mark such Global Security “canceled”,
make appropriate entries in such Trustee's records and
destroy the canceled Global Security in accordance with
the Indenture and deliver a certificate of destruction to
the Company. The CUSIP number assigned to such
Global Security shall, in accordance with CUSIP Service
Bureau procedures, be canceled and not immediately
reassigned. If awithdrawal message is processed with
respect to one or more, but not all, of the Book-Entry
Notes represented by a Global Security, the DTC Agent
for such Book-Entry Notes will exchange such Global
Security for two Global Securities, one of which shall
represent such Book-Entry Notes and shall be canceled
immediately after issuance and the other of which shall
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represent the other Book-Entry Notes previously
represented by the surrendered Global Security and shall
bear the CUSIP number of the surrendered Global
Security.

If the purchase price for any Book-Entry Noteis not
timely paid to the Participants with respect to such Note
by the beneficial purchaser thereof (or a Person,
including an indirect participant in DTC, acting on
behalf of such purchaser), such Participants and, in turn,
the Presenting Agent may enter SDFS deliver orders
through DTC's Participant Terminal System reversing
the orders entered pursuant to Settlement
Procedures“H” and “G”, respectively. Thereafter, the
DTC Agent for such Book-Entry Note will deliver the
withdrawa message and take the related actions
described in the preceding paragraph. If such failure
shall have occurred for any reason other than a default
by the Agent in the performance of its obligations
hereunder and under the Agreement, then the Company
will reimburse the Agent for the loss of the use of the
funds during the period when they were credited to the
account of the Company.

Notwithstanding the foregoing, upon any failure to settle
with respect to a Book-Entry Note, DTC may take any
actions in accordance with its SDFS operating
proceduresthen in effect. Inthe event of afailure to
settle with respect to one or more, but not al, of the
Book-Entry Notes to have been represented by a Global
Security, the DTC Agent for such Book-Entry Note or
Notes will provide, in accordance with Settlement
Procedures“E” and “ G”, for the authentication and
issuance of a Global Security representing the other
Book-Entry Notes to have been represented by such
Global Security and will make appropriate entriesin its
records.

The Company and the Agents will discuss from time to
time the rates to be borne by Registered Notes that may
be sold as aresult of the solicitation of offers by any
Agent. If any offer to purchase a Registered Noteis
accepted by the Company, the Company will prepare an
Issuer Free Writing Prospectus and/or Final Term Sheet,
if applicable, and a Pricing Supplement reflecting the
terms of such Note and will arrange to have any such
Issuer Free Writing Prospectus and/or Final Term Sheet
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and such Pricing Supplement filed with the Commission,
in the case of the Issuer Free Writing Prospectus and/or
Final Term Sheet, in accordance with Rule 433 under the
Securities Act and, in the case of a Pricing Supplement,
in accordance with the applicable paragraph of Rule
424(b) under the Securities Act and will supply by
facsimile transmission or by overnight express for
delivery by 11:00 A.M. on the Business Day next
following the date of acceptance one copy thereof (or
additional copiesif requested) to each Agent which
presented the order (each, a“ Presenting Agent”) at each
address listed below and one copy to the Trustee. The
relevant Agent will cause the Issuer Free Writing
Prospectus and/or Final Term Sheet, if applicable, and a
Prospectus and the Pricing Supplement to be delivered,
or otherwise made available, to the purchaser of the
Registered Note.

Copies of the Pricing Supplements and any Issuer Free
Writing Prospectus and/or Final Term Sheet shall be sent
to:

if [®] isthe Presenting Agent:

[@]

if [®] isthe Presenting Agent:

[@]

if [@®] isthe Presenting Agent:

[®]

if [®] isthe Presenting Agent:

[@]

if [®] isthe Presenting Agent:

[@]

Subject to the Company’ s representations, warranties

and covenants contained in the Agreement, the Company
may instruct the Agents to suspend solicitation of
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Delivery of Prospectus:

Exhibit H
purchases at any time, for any period of time or
permanently. Upon receipt of notice from the Company,
the Agents will forthwith suspend solicitation until such
time as the Company has advised it that solicitation of
purchases may be resumed.

If the Company decides to amend or supplement the
Registration Statement or the Prospectus, it will
promptly advise the Agents and the Trustee and will
furnish each Agent and Trustee with the proposed
amendment or supplement in accordance with the terms
of the Agreement. The Company will file with the
Commission any supplement to the Prospectus
(including any Pricing Supplement), provide each Agent
with copies of any supplement (or, in the case of a
Pricing Supplement, provide each relevant Agent with
copies of such Pricing Supplement), and confirm to each
Agent that such supplement has been filed with the
Commission (or, in the case of a Pricing Supplement,
confirm such information with each relevant Agent).

In the event that at the time the Company suspends
solicitation of purchases there shall be any orders
outstanding for settlement, the Company will promptly
advise the relevant Agent and the DTC Agent whether
such orders may be settled and whether copies of the
Prospectus as in effect at the time of the suspension may
be delivered in connection with the settlement of such
orders. The Company will have the sole responsibility
for such decision and for any arrangements which may
be made in the event that the Company determines that
such orders may not be settled or that copies of such
Prospectus may not be so delivered.

A copy of the Prospectus and a Pricing Supplement
relating to a Book-Entry Note must accompany or
precede the earlier of (i) the written confirmation of a
sale sent to an investor or other purchaser or its agent;
and (ii) the delivery of Notes to an investor or other
purchaser or its agent the purchase of such Note and
payment of such Note by its purchaser. Subject to the
second preceding paragraph, each Agent will deliver, or
otherwise make available, a Prospectus and Pricing
Supplement as herein described with respect to each
Book-Entry Note sold by it. The Company will make
such delivery if such Note is sold directly by the
Company to a purchaser (other than an Agent).
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The Company will cause the Trustee and the
Authenticating Agent (if other than the Trustee) to
furnish each Agent from time to time with the specimen
signatures of each of the Trustee's or Authenticating
Agent's officers, employees or agents who have been
authorized by the Trustee to authenticate Notes, but no
Agent will have any obligation or liability to the
Company or the Trustee in respect of the authenticity of
the signature of any officer, employee or agent of the
Company, the Trustee or the Authenticating Agent on
any Note.
Nothing herein shall be deemed to require the Trustee to
risk or expend its own funds in connection with any
payment to the Company, DTC, the Agent or the
purchaser, it being understood by al parties that
payments made by the Trustee to the Company, DTC,
the Agent or the purchaser shall be made only to the
extent that funds are provided to the Trustee for such
purpose.

The Company agrees to pay each Agent acommission as
set forth in the Agreement in the form of a discount

equal to the percentage of the principal amount of each
Note sold by the Company as aresult of a solicitation
made by such Agent.

PART Il: ADMINISTRATIVE PROCEDURESFOR CERTIFICATED NOTES

| ssuance:

Maturities:

Each Certificated Note will be dated and issued as of the
date of its authentication by the applicable Trustee.

Each Certificated Note will bear an Original Issue Date,
which will be (i) with respect to an original Certificated
Note (or any portion thereof), its original issuance date
(which will be the settlement date); and (ii) with respect
to any Certificated Note (or portion thereof) issued
subsequently upon transfer or exchange of a Certificated
Note or in lieu of a destroyed, lost or stolen Certificated
Note, the Original Issue Date of the predecessor
Certificated Note, regardless of the date of
authentication of such subsequently issued Certificated
Note.

Each Certificated Note will have a maturity from date of

issue of not less than [ @] and not more than [@®]. Unless
otherwise specified in the applicable Pricing
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Supplement, a Floating Rate Certificated Note will
mature only on an Interest Payment Date for such Note.

The currency denomination with respect to any
Certificated Note and the payment of principal, premium
(if any) and interest (if any) with respect to any such
Certificated Note, shall be as set forth therein and in the
applicable Pricing Supplement.

Unless otherwise specified in the applicable Pricing
Supplement, Certificated Notes denominated in U.S.
dollars will beissued only in minimum denominations of
$1,000 and any larger amount that is an integral multiple
of $1,000. In the case of a Certificated Note having a
specified currency other than U.S. dollars, the minimum
denomination and other authorized denominations shall
be set forth in the applicable Pricing Supplement and in
such Certificated Note.

Each Certificated Note will beissued in fully registered
definitive form.

A Certificated Note may be presented for transfer or
exchange at the corporate trust office of the Trustee.
Certificated Notes will be exchangeable for Certificated
Notes having identical terms but different authorized
denominations without service charge. Certificated
Notes will not be exchangeable for Book-Entry Notes.

Genera. Unless otherwise indicated in the applicable
Pricing Supplement, interest, if any, on each Certificated
Note will accrue from the Original Issue Date (or such
other date on which interest otherwise begins to accrue
(if different from the Original Issue Date)) of such Note
for the first interest period or the last date to which
interest has been paid, if any, for each subsequent
interest period, on such Note, and will be calculated and
paid in the manner and on the dates described in such
Note and in the Prospectus, as supplemented by the
applicable Pricing Supplement. Unless otherwise
specified therein, each payment of interest on a
Certificated Note will include interest accrued to but
excluding the Interest Payment Date.

Regular Record Dates. Unless otherwise specified in the
applicable Pricing Supplement, the Regular Record Date
with respect to any Interest Payment Date for a Fixed
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Rate Certificated Note shall, unless otherwise specified,
bethe [®] or [®] (whether or not a Business Day)
immediately preceding such Interest Payment Date.
Unless otherwise specified in the applicable Pricing
Supplement, the Regular Record Date with respect to
any Interest Payment Date for a Floating Rate
Certificated Note shall be the date (whether or not a
Business Day) 15 calendar daysimmediately preceding
such Interest Payment Date.

Interest Payment Dates on Fixed Rate Certificated

Notes. Unless otherwise specified pursuant to
Settlement Procedure “A” below, interest payments on
Fixed Rate Certificated Notes will be made
semiannually on [ @] and [ ®] of each year and at Stated
Maturity; provided, however, that if any Interest
Payment Date for a Fixed Rate Book-Entry Noteis not a
Business Day, the payment due on such day shall be
made on the next succeeding Business Day, and no
interest shall accrue on such payment for the period from
and after such Interest Payment Date; and provided
further, that in the case of a Fixed Rate Certificated Note
issued between a Regular Record Date and an Interest
Payment Date, the first interest payment will be made on
the Interest Payment Date following the next succeeding
Regular Record Date.

Interest Payment Dates on Floating Rate Certificated
Notes. Unless otherwise specified, interest payments
will be made on Floating Rate Certificated Notes
monthly, quarterly, semiannually or annually. Unless
otherwise specified, interest will be payable, in the case
of Floating Rate Certificated Notes that: reset daily,
weekly or monthly, on the third Wednesday of each
month or on the third Wednesday of March, June,
September and December of each year, as specified,;
reset quarterly, on the third Wednesday of March, June,
September and December of each year; reset
semiannually, on the third Wednesday of each of two
months specified pursuant to Settlement Procedure “A”
below; and reset annually, on the third Wednesday of the
month specified pursuant to Settlement Procedure “ A"
below; provided, however, that if an Interest Payment
Date for a Floating Rate Certificated Note would
otherwise be aday that is not a Business Day with
respect to such Floating Rate Certificated Note, such
Interest Payment Date will be the next succeeding
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Business Day with respect to such Floating Rate
Certificated Note, except in the case of a Floating Rate
Certificated Note for which the Base Rate isLIBOR, if
such Business Day isin the next succeeding calendar
month, such Interest Payment Date will be the
immediately preceding Business Day; and provided
further, that in the case of a Floating Rate Certificated
Note issued between a Regular Record Date and an
Interest Payment Date, the first interest payment will be
made on the Interest Payment Date following the next
succeeding Regular Date.

Fixed Rate Certificated Notes. Interest on Fixed Rate
Certificated Notes (including interest for partial periods)
will be calculated on the basis of a 360-day year of
twelve 30-day months.

Floating Rate Certificated Notes. Interest rateson
Floating Rate Certificated Notes will be determined as
set forth in the form of Notes. Interest on Floating Rate
Certificated Notes, except as otherwise set forth herein,
will be calculated on the basis of actual days elapsed and
ayear of 360 days, except that in the case of a Floating
Rate Certificated Note for which the Base Rateis the
Treasury Rate or CMT Rate, interest will be calculated
on the basis of the actual number of daysin the year.

Unless otherwise indicated in the applicable Pricing
Supplement, interest on Amortizing Notes will be
calculated on the basis of a 360-day year of twelve 30-
day months.

The Trustee will pay the principal amount of each
Certificated Note at Stated Maturity or upon redemption
upon presentation and surrender of such Note to the
Trustee. Such payment, together with payment of
interest due at Stated Maturity or upon redemption of
such Note, will be made in funds available for
immediate use by the Trustee and in turn by the Holder
of such Note. Certificated Notes presented to the
Trustee at Stated Maturity or upon redemption for
payment will be canceled and destroyed by the Trustee,
and a certificate of destruction will be delivered to the
Company. All interest payments on a Certificated Note
(other than interest due at Stated Maturity or upon
redemption) will be made by check drawn on the Trustee
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(or another person appointed by the Trustee) and mailed
by the Trustee to the person entitled thereto as provided
in such Note and the Indenture; provided, however, that
the Holder of $10,000,000 or more of Notes having the
same I nterest Payment Dates will, upon written request
prior to the Regular Record Date in respect of an Interest
Payment Date, be entitled to receive payment by wire
transfer of immediately available funds. Following each
Regular Record Date, the Trustee will furnish the
Company with alist of interest payments to be made on
the following Interest Payment Date for each
Certificated Note and in total for all Certificated Notes.
Interest at Stated Maturity or upon redemption will be
payable to the person to whom the payment of principal
is payable. The Trustee will provide monthly to the
Company lists of principal and interest, to the extent
ascertainable, to be paid on Certificated Notes maturing
or to be redeemed in the next month.

Withholding Taxes. The amount of any taxes required
under applicable law to be withheld from any interest
payment on a Certificated Note will be determined and
withheld by the Trustee.

The Company will be responsible for withholding taxes
on interest paid on Certificated Notes as required by
applicable law.

The Company and the Agent will discuss from timeto
time the aggregate principal amount of, the issuance
price of, and the interest rates to be borne by, Notes that
may be sold as aresult of the solicitation of orders by the
Agent. If the Company decides to set prices of, and
rates borne by, any Notes in respect of which the Agent
isto solicit orders (the setting of such prices and rates to
be referred to herein as “posting”) or if the Company
decides to change prices or rates previously posted by it,
it will promptly advise the Agent of the prices and rates
to be posted.

The applicable Pricing Supplement will set forth all
terms, if any, relating to the redemption of Notes prior to
Stated Maturity.
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Unless otherwise instructed by the Company, the Agent
will advise the Company promptly by telephone of all
orders to purchase Certificated Notes received by the
Agent, other than those rejected by it in whole or in part
in the reasonable exercise of its discretion. Unless
otherwise agreed by the Company and the Agent, the
Company has the sole right to accept orders to purchase
Certificated Notes and may reject any such ordersin
whole or in part. Before accepting any order to purchase
a Certificated Note to be settled in less than three
Business Days, the Company shall verify that the
Trustee for such Certificated Note will have adequate
time to prepare and authenticate such Note.

The receipt by the Company of immediately available
funds in exchange for an authenticated Certificated Note
delivered to the Agent and the Agent's delivery of such
Certificated Note against receipt of immediately
available funds shall, with respect to such Certificated
Note, constitute “settlement”. All orders accepted by the
Company will be settled on the third Business Day next
succeeding the date of acceptance pursuant to the
timetable for settlement set forth below, unless the
Company and the purchaser agree to settlement on
another day, which shall be no earlier than the next
Business Day following the date of sale.

Settlement Procedures with regard to each Certificated
Note sold by the Company to or through the Agent, as
agent (except pursuant to a Terms Agreement), shall be
asfollows:

A. The Agent will advise the Company by
telephone or by facsimile transmission (or other
acceptable written means) that such Noteisa
Certificated Note and of the following
settlement information, in time for the Trustee
for such Certificated Note to prepare and
authenticate the required Note:

1. Name in which such Certificated Note is
to be registered (“Registered Owner™).

2. Address of the Registered Owner and

address for payment of principal and
interest.
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10.

11.

12.

13.

14.

15.

16.

Exhibit H
Taxpayer identification number of the
Registered Owner (if available).

Principal or face amount.
Series.
Stated Maturity.

In the case of a Fixed Rate Certificated
Note, the Interest Rate and reset
provisions (if any) or, in the case of a
Floating Rate Certificated Note, the
Base Rate, Initial Interest Rate (if
known at such time), Interest Reset
Period, Interest Reset Dates, Index
Maturity, Spread and/or Spread
Multiplier (if any), Minimum Interest
Rate (if any), Maximum Interest Rate (if
any) and reset provisions (if any).

Interest Payment Dates and the Interest
Payment Period.

Specified Currency.

Denominated Currency, Index Currency,
Base Exchange Rate and the
Determination Date, if applicable.

Redemption, repayment, amortization or
extension provisions, if any.

Settlement date.
Price (including currency).

Agent's commission, if any, determined
as provided in the Agreement.

Whether such Certificated Note an
Original Issue Discount Note, and, if so,
the total amount of OID and the Yield to
Maturity and the initial accrual period.

Any other terms necessary to describe
the Certificated Note.
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Such Agent will advise the Company of the
foregoing information for each sale made by it
in time for the Trustee's authenticating agent,
including the Trustee itself if no authenticating
agent is appointed (the “ Authenticating Agent”),
to prepare the required Certificated Notes. If the
Company rejects an offer, the Company will
promptly notify the relevant Agent.

The Company will advise the relevant Trustee
by telephone (confirmed in writing at any time
on the sale date), written telecommunication or
electronic transmission of the information set
forth in Settlement Procedure “A” above and the
name of the Presenting Agent.

The Company will deliver to the relevant
Trustee a pre-printed four-ply packet for such
Certificated Note, which packet will contain the
following documents in forms that have been
approved by Company, the Agents and the
Trustee:

1. Certificated Note with customer
confirmation.

2. Stub One - For Trustee.

3. Stub Two - For Agent.

4, Stub Three - For Company.

The Trustee will complete such Certificated
Note and will authenticate such Certificated
Note and deliver it (with the confirmation) and
Stubs One and Two to the Agent, and the Agent
will acknowledge receipt of the Note by
stamping or otherwise marking Stub One and
returning it to the Trustee. Such delivery will be
made only against such acknowledgment of
receipt and evidence that instructions have been
given by the Agent for payment to such account
as the Company shall have specified in funds
available for immediate use, of an amount equal
to the price of such Certificated Note less the
Agent's commission. In the event that the
instructions given by the Agent for payment to



Settlement Procedures Timetable:
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the account of the Company are revoked, the
Company will as promptly as possible wire
transfer to the account of the Agent an amount
of immediately available funds equal to the
amount of such payment made.

Unless the Agent purchased the Note as
Principal, the Agent will deliver such
Certificated Note (with the confirmation) to the
customer against payment in immediately
payable funds. The Agent will obtain the
acknowledgment of receipt of such Certificated
Note by retaining Stub Two.

The Trustee will send Stub Three to the
Company’s Treasury Department by first-class
mail. Periodically, the Authenticating Agent
will also send to the Company’s Treasury
Department a statement to the Company setting
forth the principal amount of the Notes
outstanding as of that date after giving effect to
such transaction.

For orders of Certificated Notes solicited by the Agent,
as agent, and accepted by the Company, Settlement
Procedures “A” through “F" set forth above shall be
completed on or before the respective times (New Y ork
City time) set forth below:

Settlement Procedure Time

A
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2:00 P.M. on the day
before the Settlement
Date.

On the day two
Business Days before
the Settlement Date.

2:15 P.M. two Business
Days before the
Settlement Date.

2:15 P.M. on the
Settlement Date.

3:00 P.M. on the
Settlement Date.

5:00 P.M. on the
Settlement Date.
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Each Agent shall, for each Certificated Note offer
received by it and accepted by the Company, issue a
confirmation to the purchaser, with a copy to the
Company, setting forth such of the details set forth
above as is deemed appropriate by such Agent.

Upon instructions from the Company, the Authenticating
Agent will deliver the Certificated Notes to the relevant
Agent (for the benefit of the purchaser).

Delivery by the Authenticating Agent of the Certificated
Notes will be made in accordance with paragraph D of
the Details for Settlement.

If apurchaser failsto accept delivery of and make
payment for any Certificated Note, the Agent will notify
the Company and the Trustee by telephone and return
such Note to the Trustee. Upon receipt of such notice,
the Company will immediately wire transfer to the
account of the Agent an amount equal to the amount
previously credited thereto in respect of such Note.
Such wire transfer will be made on the settlement date, if
possible, and in any event not later than the Business
Day following the settlement date. If the failure shall
have occurred for any reason other than a default by the
Agent in the performance of its obligations hereunder
and under the Agreement with the Company, then the
Company will reimburse the Agent or the Trustee, as
appropriate, on an equitable basis for itsloss of the use
of the funds during the period when they were credited
to the account of the Company. Immediately upon
receipt of the Certificated Note in respect of which such
failure occurred, the Trustee will mark such Note
“canceled”, make appropriate entriesin the Trustee's
records and send such Note to the Company.

At Stated Maturity, the principal amount of each Note
will be payable in immediately available funds provided
that the Trustee or other paying agent receives the
Certificated Note and appropriate payment information
inwriting. Certificated Notes presented to any paying
agent or the Trustee will be destroyed by the Trustee.

The Company and the Agents will discuss from time to
time the rates to be borne by Certificated Notes that may
be sold as aresult of the solicitation of offers by any
Agent. If any offer to purchase a Certificated Noteis
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accepted by the Company, the Company will prepare an
Issuer Free Writing Prospectus and/or Final Term Sheet,
if applicable, and a Pricing Supplement reflecting the
terms of such Certificated Note and will arrange to have
any such Issuer Free Writing Prospectus and/or Final
Term Sheet and such Pricing Supplement filed with the
Commission, in the case of the Issuer Free Writing
Prospectus and/or Final Term Sheet, in accordance with
Rule 433 under the Securities Act and, in the case of a
Pricing Supplement, in accordance with the applicable
paragraph of Rule 424(b) under the Securities Act and
will supply by facsimile transmission or by overnight
express one copy for delivery by 11:00 A.M. on the
Business Day next following the date of acceptance one
copy thereof (or additional copiesif requested) to each
Agent which presented the order (each, a*“Presenting
Agent”) at each address listed below and one copy to the
Trustee. The relevant Agent will cause the I ssuer Free
Writing Prospectus and/or Final Term Shest, if
applicable, and a Prospectus and the Pricing Supplement
to be delivered, or otherwise made available, to be
delivered to the purchaser of the Certificated Note.

Copies of Pricing Supplements and any |ssuer Free
Writing Prospectus and/or Final Term Sheet shall be sent
to:

if [®] isthe Presenting Agent:

[@]

if [®] isthe Presenting Agent:

[®]

if [®] isthe Presenting Agent:

[@]

if [@®] isthe Presenting Agent:

[®]

if [®] isthe Presenting Agent:

[®]
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The Company may instruct the Agents to suspend
solicitation of purchases at any time. Upon receipt of
notice from the Company, the Agents will forthwith
suspend solicitation until such time as the Company has
advised them that solicitation of purchases may be
resumed.

If the Company decides to amend or supplement the
Registration Statement or the Prospectus, it will
promptly advise the Agents and the Trustee and will
furnish each Agent and Trustee with the proposed
amendment or supplement in accordance with the terms
of the Agreement. The Company will file with the
Commission any supplement to the Prospectus
(including any Pricing Supplement), provide each Agent
with copies of any supplement (or, in the case of a
Pricing Supplement, provide each relevant Agent with
copies of such Pricing Supplement), and confirm to each
Agent that such supplement has been filed with the
Commission (or, in the case of a Pricing Supplement,
confirm such information with each relevant Agent).

In the event that at the time the Company suspends
solicitation of purchases there shall be any orders
outstanding for settlement, the Company will promptly
advise the relevant Agent and the Trustee whether such
orders may be settled and whether copies of the
Prospectus as in effect at the time of the suspension may
be delivered in connection with the settlement of such
orders. The Company will have the sole responsibility
for such decision and for any arrangements which may
be made in the event that the Company determines that
such orders may not be settled or that copies of such
Prospectus may not be so delivered.

The Company will cause the Trustee and the
Authenticating Agent (if other than the Trustee) to
furnish each Agent from time to time with the specimen
signatures of each of the Trustee's or Authenticating
Agent's officers, employees or agents who have been
authorized by the Trustee to authenticate Notes, but no
Agent will have any obligation or liability to the
Company or the Trustee in respect of the authenticity of
the signature of any officer, employee or agent of the
Company, the Trustee or the Authenticating Agent on
any Note.
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Exhibit H
Nothing herein shall be deemed to require the Trustee to
risk or expend its own funds in connection with any
payment to the Company, the Agent or the purchaser, it
being understood by al parties that payments made by
the Trustee to the Company, the Agent or the purchaser
shall be made only to the extent that funds are provided
to the Trustee for such purpose.

The Company agrees to pay each Agent acommission as
set forth in the Agreement in the form of a discount

equal to the percentage of the principal amount of each
Note sold by the Company as aresult of a solicitation
made by such Agent.
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Commonwealth Edison Company

[®]% Notes, due[®]

UNDERWRITING AGREEMENT
[®].[®]

To the Representatives named in
Schedule | hereto of the Underwriters
named in Schedule |l hereto

Ladies and Gentlemen:

1. Introductory. Commonwealth Edison Company, an Illinois corporation (the
“Company”), proposes to issue and sell from time to time senior unsecured notes (the “Notes’).
The Notes will be issued by the Company under its Indenture, dated as of September 1, 1987, as
amended and supplemented through the date hereof and as further supplemented by the
Supplemental Indenture dated as of [®] (the “Supplement”) from the Company to U.S. Bank
National Association (successor to Citibank, N.A.), as trustee (the “Trustee”). As used herein,
the term “Indenture” refers to the Company’s Indenture referred to above together with any and
all amendments or supplements thereto, including the Supplement. The Company proposes to
sell to the underwriters named in Schedule Il hereto (the “Underwriters’), for whom you are
acting as Representatives (the “ Representatives’), one series of Notes in the aggregate principal
amount and with the terms specified in Part A of Schedule | hereto (such series referred to herein
asthe “Purchased Notes”).

2. Representations and Warranties of the Company. As of the date of this
Agreement, the Applicable Time of Sale and the Closing Date, the Company represents and
warrants to, and agrees with, the Underwriters that:

@ The Company has filed with the Securities and Exchange Commission
(the “Commission”) an automatic shelf registration statement on Form S-3 (Registration No.
333-[®]) relating to unsecured notes and first mortgage bonds, which include the Purchased
Notes (the “ Securities’), and the offering thereof from time to time in accordance with Rule 415
under the Securities Act of 1933, as amended (the “Act”). Such registration statement became
effective upon filing under Rule 462(e) under the Act. Such registration statement, including all
documents incorporated therein by reference, as from time to time amended or supplemented
pursuant to the Act or the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
including by any information contained in any prospectus, preliminary prospectus supplement or
prospectus supplement that is deemed to be a part of the Registration Statement pursuant to Rule
430B, are referred to herein as the “Registration Statement,” and the prospectus relating to the
Securities, including all documents incorporated therein by reference, as from time to time
amended or supplemented pursuant to the Act or the Exchange Act, including by any preliminary
prospectus supplement relating to the Purchased Notes or the Prospectus Supplement (as defined
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below), is referred to herein as the “Prospectus’; provided, however, that a supplement to the
Prospectus relating to an offering of Securities, other than the Purchased Notes, shall be deemed
to have supplemented the Prospectus only with respect to the offering of the other Securities to
which it relates. All documents filed by the Company with the Commission pursuant to the
Exchange Act and incorporated by reference in the Registration Statement or the Prospectus, as
aforesaid, are hereinafter referred to as the “ Incorporated Documents.”

(b) (i) At the time of filing the Registration Statement, (ii) at the time of the
most recent amendment thereto for the purposes of complying with Section 10(a)(3) of the Act
(whether such amendment was by post-effective amendment, incorporated report filed pursuant
to Sections 13 or 15(d) of the Exchange Act or form of prospectus), and (iii) at the time the
Company or any person acting on its behaf (within the meaning, for this clause only, of Rule
163(c)) made any offer relating to the Securities in reliance on the exemption in Rule 163, the
Company was a “well-known seasoned issuer” as defined in Rule 405. The Company agrees to
pay the fees required by the Commission relating to the Securities within the time required by
Rule 456(b)(1) without regard to the proviso therein and otherwise in accordance with Rules
456(b) and 457(r). In addition, (x) a the earliest time after the filing of the Registration
Statement that the Company or another offering participant made a bona fide offer (within the
meaning of Rule 164(h)(2)) of the Purchased Notes and (y) as of the date of this Agreement
(with such date being used as the determination date for purposes of this clause (y)), the
Company was not and is not an Ineligible Issuer (as defined in Rule 405), without taking account
of any determination by the Commission pursuant to Rule 405 that it is not necessary that the
Company be considered an Ineligible I ssuer.

(© The Registration Statement, the Prospectus and the Indenture, at the time
the Registration Statement became effective complied, as of the date hereof comply and as of the
Closing Date (as hereinafter defined) will comply, in all material respects with the applicable
requirements of the Act, the Exchange Act and the Trust Indenture Act of 1939, as amended (the
“Trust Indenture Act”), and the rules and regulations of the Commission under such Acts; the
Incorporated Documents, as of their respective dates of filing with the Commission, complied
and will comply as to form in all material respects with the requirements of the Exchange Act
and the rules and regulations of the Commission thereunder; the Registration Statement, at the
time it became effective under the Act and as of the “new effective date” with respect to the
Purchased Notes pursuant to, and within the meaning of, Rule 430B(f)(2) under the Act, did not
contain an untrue statement of a material fact or omit to state a material fact required to be stated
therein or necessary to make the statements therein not misleading; and the Prospectus, at the
time the Registration Statement became effective, did not, as of the date hereof does not and as
of the Closing Date will not, include an untrue statement of a material fact or omit to state a
material fact necessary in order to make the statements therein, in the light of the circumstances
under which they were made, not misleading; provided, however, that the representations and
warranties in this Section 2(c) shall not apply to (i) that part of the Registration Statement which
constitutes the Statements of Eligibility and Qualification (Forms T-1 and T-2) under the Trust
Indenture Act or (ii) statements in or omissions from the Registration Statement or the
Prospectus made in reliance upon and in conformity with the Provided Statements (as defined in
Section 8(b) below).



Exhibit |

(d) The Disclosure Package (as defined below in Section 4(d)) did not, as of
the time and date designated as the “ Applicable Time of Sale” in Part C of Schedule | hereto (the
“Applicable Time of Sale”), include an untrue statement of a material fact or omit to state a
material fact necessary in order to make the statements therein, in the light of the circumstances
under which they were made, not misleading; provided, however, that the representation and
warranty made in this Section 2(d) shall not apply to statements in or omissions from the
Disclosure Package made in reliance upon and in conformity with the Provided Statements.

(e) The Company has not made and will not make (other than the final term
sheet prepared and filed pursuant to Section 4(b) hereof) any offer relating to the Purchased
Notes that would constitute a “free writing prospectus’ (as defined in Rule 405 under the Act),
without the prior consent of the Representatives, the Company will comply with the
requirements of Rule 433 under the Act with respect to any such free writing prospectus, any
such free writing prospectus will not, as of its issue date and through the Closing Date, include
any information that is inconsistent with the information contained in the Registration Statement
and the Prospectus, and any such free writing prospectus, when taken together with the
information contained in the Registration Statement, the Disclosure Package and the Prospectus,
did not, when issued or filed pursuant to Rule 433 under the Act, include an untrue statement of a
material fact or omit to state a material fact necessary to make the statements therein, in the light
of the circumstances under which they were made, not misleading. For the purposes of clarity,
nothing in this Section 2(e) shall restrict the Company from making any filings required in order
to comply with its reporting obligations under the Exchange Act or the rules and regulations of
the Commission promulgated thereunder.

()] PricewaterhouseCoopers LLP, the accountants who certified certain of the
financia statements included or incorporated by reference in the Prospectus, are independent
registered public accountants as required by the Act and the rules and regulations of the
Commission thereunder.

(9) The financial statements included or incorporated by reference in the
Disclosure Package and the Prospectus present fairly in all material respects the financial
position, results of operations and cash flows of the Company at the respective dates and for the
respective periods specified and, except as otherwise stated in the Disclosure Package and the
Prospectus, such financial statements have been prepared in conformity with generally accepted
accounting principles applied on a consistent basis during the periods involved. The Company
has no material contingent obligation which is not disclosed in the Disclosure Package and the
Prospectus.

(h) Except as set forth in or contemplated by the Disclosure Package and the
Prospectus, no material transaction has been entered into by the Company otherwise than in the
ordinary course of business and no materially adverse change has occurred in the condition,
financial or otherwise, of the Company, in each case since the respective dates as of which
information is given in the Disclosure Package and the Prospectus.

() The Company has been duly incorporated and is validly existing as a
corporation in good standing under the laws of the State of Illinois with corporate power and
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authority to own its properties and conduct its business as described in the Disclosure Package
and the Prospectus.

() Each significant subsidiary of the Company, as defined in Rule 1-02 of
Regulation S-X of the Commission (each a“Sgnificant Subsidiary”), has been duly incorporated
and is validly existing as a corporation in good standing under the laws of the jurisdiction of its
incorporation; all of the issued and outstanding capital stock of each Significant Subsidiary has
been duly and validly issued and is fully paid and non-assessable; and all of the capital stock of
each Significant Subsidiary is owned by the Company free and clear of any pledge, lien,
encumbrance, claim or equity.

(k) Neither the Company nor any Significant Subsidiary is in violation of its
articles or certificate of incorporation, or in default in the performance or observance of any
material obligation, agreement, covenant or condition contained in any mortgage or any material
contract, lease, note or other instrument to which it is a party or by which it may be bound, or
materially in violation of any law, administrative regulation or administrative, arbitration or court
order to which it is subject or bound, except in each case to such extent as may be set forth in the
Disclosure Package and the Prospectus; and the execution and delivery of this Agreement, the
incurrence of the obligations herein set forth and the consummation of the transactions herein
contemplated will not conflict with or constitute a breach of, or default under, the articles of
incorporation or by-laws of the Company or any mortgage, contract, lease, note or other
instrument to which the Company or any Significant Subsidiary is a party or by which it or any
Significant Subsidiary may be bound, or any law, administrative regulation or administrative,
arbitration or court order to which it is subject or bound.

Q) The Company has filed with the Illinois Commerce Commission (the
“1CC") a petition with respect to the issuance and sale of the Purchased Notes and the ICC has
issued its order that authorizes and approves such issuance and sale. No consent of or approval
by any other public board or body or administrative agency, federal or state, is necessary to
authorize the issuance and sale of the Purchased Notes, except as may be required under the blue
sky laws of any jurisdiction in connection with the purchase and distribution of the Purchased
Notes by the Underwriters in the manner contemplated herein and in the Disclosure Package and
the Prospectus.

(m)  Thereis no pending or threatened suit or proceeding before any court or
governmental agency, authority or body or any arbitration involving the Company or any of its
Significant Subsidiaries required to be disclosed in the Prospectus which is not adequately
disclosed in the Prospectus.

(n) This Agreement has been duly authorized, executed and delivered by the
Company.

(0) The Indenture has been duly authorized by the necessary corporate action
and duly qualified under the Trust Indenture Act; and the Indenture has been duly authorized
and, assuming due authorization, execution and delivery of the Supplement by the Trustee, when
executed and delivered by the Company, will constitute a legal, valid and binding instrument
enforceable against the Company in accordance with its terms (subject, as to the enforcement of
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remedies, to applicable bankruptcy, reorganization, insolvency, fraudulent transfer, moratorium
or other laws affecting creditors rights generally from time to time in effect and to genera
principles of equity).

(p) The issuance and sale of the Purchased Notes by the Company in
accordance with the terms of this Agreement have been duly authorized; the Purchased Notes,
when executed and authenticated in accordance with the provisions of the Indenture and
delivered to and paid for by the Underwriters, will have been duly executed and delivered by the
Company and will congtitute the legal, valid and binding obligations of the Company entitled to
the benefits of the Indenture (subject, as to the enforcement of remedies, to applicable
bankruptcy, reorganization, insolvency, fraudulent transfer, moratorium or other laws affecting
creditors' rights generally from time to time in effect and to general principles of equity), and the
holders of the Purchased Notes will be entitled to the payment of principal and interest as therein
provided; and the statements under the headings “Description of the Notes’ in the Disclosure
Package and the Prospectus Supplement (as defined below) and “Description of Notes’ in the
Disclosure Package and the Prospectus fairly summarize the matters therein described.

(@) The franchise granted to the Company by the City Council of the City of
Chicago under an ordinance effective January 1, 1992, is valid and subsisting and duly
authorizes the Company to engage in the electric utility business conducted by it in such City;
and the several franchises of the Company outside the City of Chicago are valid and subsisting
and authorize the Company to carry on its utility businessin the several communities, capable of
granting franchises, located in the territory served by the Company outside the City of Chicago
(with immaterial exceptions).

n The Company has good and sufficient title to its material plant and
equipment, subject only to the lien of its Mortgage dated July 1, 1927, as amended and
supplemented by indentures supplemental thereto, including the Supplemental Indenture dated
August 1, 1944, and permitted liens as therein defined (and certain other exceptions which are
not material in the aggregate).

(9 The Company maintains systems of internal accounting controls sufficient
to provide reasonable assurance that transactions are executed in accordance with management's
general or specific authorizations, transactions are recorded as necessary to permit preparation of
financia statementsin conformity with generally accepted accounting principles and to maintain
asset accountability, access to assets is permitted only in accordance with management's general
or specific authorizations, and the recorded accountability for assets is compared with the
existing assets at reasonable intervals and appropriate action is taken with respect to any
differences.

® The Company maintains disclosure controls and procedures (as such term
is defined in Rule 13a-15(e) under the Exchange Act) that comply with the requirements of the
Exchange Act, such disclosure controls and procedures have been designed to ensure that
material information relating to the Company is made known to the Company's principal
executive officer and principal financial officer by others within those entities, and such
disclosure controls and procedures are effective.
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Any certificate signed by any officer of the Company and delivered to you or to
counsel for the Underwriters in connection with the offering of the Purchased Notes shall be
deemed a representation and warranty by the Company to each Underwriter as to the matters
covered thereby.

3. Purchase, Offering and Delivery — Closing Date. Subject to the terms and
conditions herein set forth, the Company agrees to sell to each Underwriter, and each
Underwriter agrees, severally and not jointly, to purchase from the Company at the purchase
price set forth in Schedule | hereto, the principa amount of the Purchased Notes set forth
opposite each Underwriter’s name in Schedule Il hereto. It is understood that the Underwriters
propose to offer the Purchased Notes for sale to the public as set forth in the Disclosure Package,
the Prospectus, Prospectus Supplement (as hereinafter defined) relating to the Purchased Notes
and the final term sheet contemplated by Section 4(b) hereof. The time and date of delivery and
payment shall be the time and date specified in Schedule | hereto; provided, however, that such
time or date may be accelerated or extended by agreement between the Company and the
Representatives or as provided in Section 9 hereof. The time and date of such delivery and
payment are herein referred to as the “Closing Date.” Delivery of the Purchased Notes shall be
made to the Representatives for the respective accounts of the several Underwriters against
payment by the several Underwriters through the Representatives of the purchase price thereof to
or upon the order of the Company by wire transfer payable in same-day funds to the account
specified by the Company. Delivery of the Purchased Notes shall be made through the facilities
of The Depository Trust Company.

4, Agreements. The Company agrees with the several Underwriters that:

€)) Promptly following the execution of this Agreement, the Company will
cause the Prospectus, including as part thereof a prospectus supplement relating to the Purchased
Notes (the “Prospectus Supplement”), to be filed with the Commission pursuant to Rule 424
under the Act within the applicable time period prescribed for such filing by the rules and
regulations under the Act, and the Company will promptly advise the Representatives when such
filing has been made. Prior to such filing, the Company will cooperate with the Representatives
in the preparation of the Prospectus Supplement to assure that the Representatives have no
reasonabl e objection to the form or content thereof when filed.

(b) The Company shall prepare a fina term sheet, containing solely a
description of the Purchased Notes, substantially in the form of Annex | hereto and approved by
the Representatives, and shall file such term sheet pursuant to Rule 433(d) under the Act within
the time period prescribed by such rule; and shall file promptly all other material required to be
filed by the Company with the Commission pursuant to Rule 433(d) under the Act.

(© The Company will promptly advise the Representatives (i) when any
amendment to the Registration Statement shall have become effective, (ii) of any request by the
Commission for any amendment of the Registration Statement or amendment or supplement to
the Prospectus or for any additional information, (iii) of the issuance by the Commission of any
stop order suspending the effectiveness of the Registration Statement or of any notice objecting
to its use or the institution or threatening of any proceeding for that purpose and (iv) of the
receipt by the Company of any notification with respect to the suspension of the qualification of
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the Purchased Notes for sale in any jurisdiction or the initiation or threatening of any proceeding
for such purpose. The Company will not file any amendment to the Registration Statement or
amendment or supplement to the Prospectus unless the Company has furnished the
Representatives a copy for their review prior to filing and will not file any such proposed
amendment or supplement without the consent of the Representatives, which consent shall not be
unreasonably withheld. The Company will use its best efforts to prevent the issuance of any
such stop order and, if issued, to obtain as soon as possible the withdrawal thereof.

(d) If, a any time when a prospectus relating to the Purchased Notes is
required to be delivered under the Act (including circumstances when such requirement may be
satisfied pursuant to Rule 172), any event occurs as a result of which the Prospectus as then
amended or supplemented would include an untrue statement of a material fact or omit to state
any material fact necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading, or if it shall be necessary to amend or supplement
the Registration Statement or the Prospectus to comply with the Act or the Exchange Act or the
rules and regulations of the Commission under such Acts, the Company promptly will prepare
and file with the Commission, subject to paragraph (c) of this Section 4, an amendment or
supplement that will correct such statement or omission or an amendment or supplement that will
effect such compliance. If, prior to the Closing Date, there occurs an event or development as a
result of which the Disclosure Package (as defined below) would include an untrue statement of
a material fact or would omit to state a material fact necessary in order to make the statements
therein, in the light of the circumstances when the Disclosure Package is delivered to a
purchaser, not misleading, the Company promptly will notify the Representatives so that any use
of the Disclosure Package may cease until it is amended or supplemented, and will promptly
prepare an amendment or supplement that will correct such statement or omission. “Disclosure
Package” shall mean (i) the preliminary prospectus supplement, including the base prospectus,
as amended and supplemented to the Applicable Time of Sale, (ii) the final term sheet
contemplated by Section 4(b) hereof, and (iii) any Issuer Free Writing Prospectus (as defined in
Section 8(a) below). Notwithstanding any provision hereof to the contrary, each document
included in the Disclosure Package shall be deemed to include all documents (including any
Current Report on Form 8-K (other than any information furnished under Items 2.02, 7.01 or
9.01 of any such Current Report on Form 8-K)) incorporated therein by reference, whether any
such Incorporated Document is filed before or after the document into which it is incorporated,
so long as the Incorporated Document is filed sufficiently before the Applicable Time of Sale to
permit conveyance to the investor.

(e The Company will furnish without charge to (i) each of the
Representatives and counsel for the Underwriters a signed copy of the Registration Statement
(but without exhibits incorporated by reference), as originaly filed, all amendments thereto filed
prior to the Closing Date and all Incorporated Documents (including exhibits, other than exhibits
incorporated by reference), (ii) each other Underwriter a conformed copy of the Registration
Statement (but without exhibits), as originaly filed, all amendments thereto (but without
exhibits) and all Incorporated Documents (but without exhibits other than the Company’s latest
Annual Report to shareholders) and (iii) each Underwriter as many copies of the Prospectus, the
Prospectus Supplement thereto and, so long as delivery of a prospectus or supplement thereto by
an Underwriter or dealer may be required under the Act (including circumstances when such
requirement may be satisfied pursuant to Rule 172), any amendments thereof and supplements
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thereto (but without Incorporated Documents or exhibits), as soon as available and in such
guantities as the Representatives may reasonably request.

()] The Company will arrange, if necessary, for the qualification of the
Purchased Notes for sale under the laws of such jurisdictions within the United States as the
Representatives may designate, provided, that in no event shall the Company be obligated to
qualify to do business in any jurisdiction where it is not now so qualified or take any action that
would subject it to service of process in suits (other than those arising out of the offering or sale
of the Purchased Notes) in any jurisdiction where it is not now so subject. The Company will
promptly advise the Representatives of the receipt by the Company of any notification with
respect to the qualification of the Purchased Notes for sale in any jurisdiction or the initiation or
threatening of any proceeding for such purpose.

(9) The Company agrees to pay the costs and expenses relating to the
following matters: (i) the preparation of the Prospectus, the issuance of the Purchased Notes and
the fees of the Trustee or Co-Trusteg; (ii) the preparation, printing or reproduction and filing of
the Registration Statement (including financial statements and exhibits thereto), the Prospectus
and each amendment or supplement thereto, and any Issuer Free Writing Prospectus (as defined
in Section 8(a) below); (iii) the printing (or reproduction) and delivery (including postage, air
freight charges and charges for counting and packaging) of such copies of the Prospectus, and all
amendments or supplements to it, as may be reasonably requested for use in connection with the
offering and sale of the Purchased Notes; (iv) the preparation, printing, authentication, issuance
and delivery of certificates for the Purchased Notes, including any stamp or transfer taxes in
connection with the original issuance and sale of the Purchased Notes; (v) the printing (or
reproduction) and delivery of this Agreement, any blue sky memorandum and all other
agreements or documents printed (or reproduced) and delivered in connection with the offering
of the Purchased Notes; (vi) any registration or qualification of the Purchased Notes for offer and
sale under the securities or blue sky laws of the severa states (including filing fees and the
reasonable fees and expenses of counsel for the Underwriters relating to such registration and
qualification); (vii) the transportation and other expenses incurred by or on behalf of Company
representatives in connection with presentations to prospective purchasers of the Purchased
Notes; (viii) the fees and expenses of the Company’s accountants and counsel (including local
and special counsel); (ix) the fees and expenses of any rating agencies rating the Purchased
Notes; and (x) all other costs and expenses incident to the performance by the Company of its
obligations hereunder.

(h) During the period beginning from the date of this Agreement and
continuing to and including the later of (i) the termination of trading restrictions on the
Purchased Notes, as notified to the Company by the Representatives, and (ii) the Closing Date,
the Company will not offer, sell, contract to sell or otherwise dispose of any debt securities of the
Company which mature more than one year after the Closing Date and which are substantially
similar to the Purchased Notes, without the prior written consent of the Representatives;
provided, however, that in no event shall the foregoing period extend more than fifteen calendar
days from the date of this Agreement.

(1) The Company acknowledges and agrees that in connection with the
offering or sale of the Purchased Notes or any other services the Underwriters may be deemed to
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be providing hereunder, notwithstanding any preexisting relationship, advisory or otherwise,
between the parties or any oral representations or assurances previously or subsequently made by
the Underwriters: (i) no fiduciary or agency relationship between the Company and any other
person, on the one hand, and the Underwriters, on the other, exists by reason of this Agreement;
(i1) the relationship between the Company, on the one hand, and the Underwriters, on the other,
is entirely and solely commercial, based on arms-length negotiations; (iii) any duties and
obligations that the Underwriters may have to the Company in connection with the purchase and
sale of the Purchased Notes shall be limited to those duties and obligations specificaly stated
herein or that arise as a result of the purchase and sale of the Purchased Notes pursuant hereto
under the U.S. federal securities laws or any applicable rules of the National Association of
Securities Dedlers, Inc.; and (iv) the Underwriters and their respective affiliates may have
interests that differ from those of the Company.

() The Company will file timely such reports pursuant to the Exchange Act
as are necessary in order to make generaly available to its securityholders as soon as practicable
an earnings statement (which need not be audited) covering a period of at least 12 months
beginning after the date of this Agreement and satisfying the provisions of Section 11(a) of the
Act and Rule 158.

5. Conditions to the Obligations of the Underwriters. The obligations of the
Underwriters to purchase and pay for the Purchased Notes shall be subject to the accuracy of the
representations and warranties on the part of the Company contained herein as of the date hereof,
the Applicable Time of Sale and the Closing Date, to the accuracy of the statements of the
Company made in any certificates pursuant to the provisions hereof, to the performance by the
Company of its obligations hereunder and to the following additional conditions:

@ The Prospectus Supplement shall have been filed with the Commission
pursuant to Rule 424(b) under the Act within the applicable time period prescribed for such
filing by the rules and regulations under the Act and in accordance with Section 4(a) hereof; the
final term sheet contemplated by Section 4(b) hereof, and any other material required to be filed
by the Company pursuant to Rule 433(d) under the Act, shall have been filed with the
Commission within the applicable time periods prescribed for such filings by Rule 433; and no
stop order suspending the effectiveness of the Registration Statement shall be in effect and no
proceedings for that purpose shall then be pending before, or threatened by, the Commission.

(b) The Company shall have furnished to the Representatives the opinion of
Sidley Austin LLP, counsel for the Company, dated the Closing Date and addressed to the
Representatives, in form and substance satisfactory to each of the Representatives and their
counsel.

(© The Representatives shall have received from Winston & Strawn LLP,
counsel for the Underwriters, such opinion or opinions, dated the Closing Date, with respect to
the issuance and sale of the Purchased Notes, the Indenture, the Registration Statement, the
Prospectus and other related matters as the Representatives may reasonably require, and the
Company shall have furnished to such counsel such documents as they request for the purpose of
enabling them to pass upon such matters.
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(d) The Company shall have furnished to the Representatives a certificate of
the Company, signed by the Chief Financial Officer, the Treasurer or Assistant Treasurer of the
Company, dated the Closing Date, to the effect that the signer of such certificate has carefully
examined the Prospectus, any amendment or supplement to the Prospectus and this Agreement
and that:

() the representations and warranties of the Company in this
Agreement are true and correct in al material respects on and as of the Closing Date with
the same effect as if made on the Closing Date, and the Company has complied with all
the agreements and satisfied all the conditions on its part to be performed or satisfied
hereunder at or prior to the Closing Date;

(i) since the date of the most recent financial statements included in
the Disclosure Package and the Prospectus (exclusive of any amendment or supplement
thereto), there has been no material adverse change in the financia condition, business or
properties of the Company and its subsidiaries, taken as a whole, whether or not arising
from transactions in the ordinary course of business, except as set forth in or
contemplated by the Disclosure Package and the Prospectus (exclusive of any
amendment or supplement thereto); and

(iii)  no stop order suspending the effectiveness of the Registration
Statement or any notice objecting to its use has been issued and no proceedings for that
purpose have been initiated or, to his or her knowledge, threatened by the Commission.

(e On the date hereof and on the Closing Date, the Company shall have
requested and caused PricewaterhouseCoopers LLP to furnish to the Representatives letters,
dated respectively the date hereof and the Closing Date, in form and substance satisfactory to the
Representatives.

()] Subsequent to the date of this Agreement, or if earlier, the respective dates
as of which information is given in the Registration Statement, the Disclosure Package and the
Prospectus, there shall not have been (i) any change or decrease specified in the letter referred to
in paragraph (e) of this Section 5 or (ii) any change, or any development involving a prospective
change, in or affecting the financial condition, business or properties of the Company and its
subsidiaries, taken as a whole, whether or not arising from transactions in the ordinary course of
business, except as set forth in or contemplated in the Disclosure Package or the Prospectus
(exclusive of any amendment or supplement thereto) the effect of which, in any case referred to
in clause (i) or (ii) above, is, in the sole judgment of the Representatives, so material and adverse
as to make it impractical or inadvisable to proceed with the public offering or delivery of the
Purchased Notes as contemplated by the Disclosure Package or the Prospectus (exclusive of any
amendment or supplement thereto).

(9) On the Closing Date, (i) the Purchased Notes shall be rated Baa2 by
Moody’s Investors Service, Inc. and BBB- by Standard & Poor’s Ratings Services, and the
Company shall have delivered to the Representatives evidence satisfactory to the Representatives
confirming that the Purchased Notes have such ratings, and (ii) subsequent to the date of this
Agreement, there shall not have occurred a downgrading in the rating assigned to the Purchased

10



Exhibit |

Notes or any of the Company’s first mortgage bonds or commercial paper by any “nationally
recognized statistical rating agency”, as that term is defined by the Commission for purposes of
Rule 436(g)(2) under the Act, and no such securities rating agency, each of which have
previously publicly announced that it has under surveillance, review or watch, with possible
negative implications, its rating of the Purchased Notes or any of the Company’s other debt
securities, shall have publicly announced a further level of surveillance, review or watch, as the
case may be.

(h) Prior to the Closing Date, the Company shall have furnished to the
Representatives such further information, certificates and documents as the Representatives may
reasonably request.

If any of the conditions specified in this Section 5 shall not have been fulfilled in
all material respects when and as provided in this Agreement, or if any of the opinions or
certificates mentioned above or elsewhere in this Agreement shall not be in all material respects
reasonably satisfactory in form and substance to the Representatives and their counsel, this
Agreement and all obligations of the Underwriters hereunder may be canceled at, or at any time
prior to, the Closing Date by the Representatives. Notice of such cancellation shall be given to
the Company in writing or by telephone or facsimile confirmed in writing.

The documents required to be delivered by this Section 5 will be delivered at the
office of counsel for the Company, at Sidley Austin LLP, 1 South Dearborn Street, Chicago,
I1linois 60603, on the Closing Date.

6. Conditions of Company’s Obligation. The obligation of the Company to deliver
the Purchased Notes upon payment therefor shall be subject to the following conditions:

On the Closing Date, the order of the ICC referred to in subparagraph (1) of
Section 2 hereof shall be in full force and effect substantially in the form as entered by the ICC;
the Indenture shall be qualified under the Trust Indenture Act as and to the extent required by
such Act; and no stop order suspending the effectiveness of the Registration Statement shall be
in effect and no proceedings for that purpose shall then be pending before, or threatened by, the
Commission.

In case any of the conditions specified above in this Section 6 shall not have been
fulfilled, this Agreement may be terminated by the Company by delivering written notice of
termination to the Representatives. Any such termination shall be without liability of any party
to any other party except to the extent provided in Sections 7 and 8 hereof.

7. Reimbursement of Underwriters Expenses. |If the sale of the Purchased Notes
provided for herein is not consummated because any condition to the obligations of the
Underwriters or the Company set forth in Section 5 and Section 6 hereof, respectively, is not
satisfied, because of any termination pursuant to Section 10 hereof, or because of any refusal,
inability or failure on the part of the Company to perform any agreement herein or comply with
any provisions hereof other than by reason of a default by any of the Underwriters, the Company
will reimburse the Underwriters severally upon demand for all out-of-pocket expenses (including

11
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reasonable fees and disbursements of counsel) that shall have been incurred by them in
connection with the proposed purchase and sale of the Purchased Notes.

8. Indemnification and Contribution. (@) The Company agrees to indemnify and
hold harmless each Underwriter, the directors, officers, employees and agents of each
Underwriter and each person who controls any Underwriter within the meaning of either the Act
or the Exchange Act against any and all losses, claims, damages or liabilities, joint or several, to
which they or any of them may become subject under the Act, the Exchange Act or other federal
or state statutory law or regulation, at common law or otherwise, insofar as such losses, claims,
damages or liabilities (or actions in respect thereof) arise out of or are based upon any untrue
statement or alleged untrue statement of a material fact contained in the Registration Statement
asoriginaly filed or in any amendment thereof, any preliminary prospectus or the Prospectus, or
in any amendment thereof or supplement thereto, any “issuer free writing prospectus’ (as defined
in Rule 433 under the Act and being hereinafter referred to as an “Issuer Free Writing
Prospectus’), or any “issuer information” filed or required to be filed pursuant to Rule 433(d)
under the Act, or arise out of or are based upon the omission or aleged omission to state therein
a material fact required to be stated therein or necessary to make the statements therein not
misleading, and agrees to reimburse each such indemnified party, as incurred, for any legal or
other expenses reasonably incurred by them in connection with investigating or defending any
such loss, clam, damage, liability or action; provided, however, that the Company will not be
liable in any such case to the extent that any such loss, claim, damage or liability arises out of or
is based upon any such untrue statement or alleged untrue statement or omission or alleged
omission made therein in reliance upon and in conformity with the Provided Statements. This
indemnity agreement will be in addition to any liability which the Company may otherwise have.

(b) Each Underwriter severally and not jointly agrees to indemnify and hold
harmless the Company and each of its directors, officers, employees and agents, and each person
who controls the Company within the meaning of either the Act or the Exchange Act, to the
same extent as the foregoing indemnity from the Company to each Underwriter, but only with
reference to written information relating to such Underwriter furnished to the Company by or on
behaf of such Underwriter through the Representatives specifically for inclusion in the
documents referred to in the foregoing indemnity. This indemnity agreement will be in addition
to any liability which any Underwriter may otherwise have. The Company acknowledges that
the statements set forth (i) in the last paragraph of the cover page of the Prospectus Supplement
regarding the delivery of the Purchased Notes, and (ii) under the heading “Underwriting” in the
Prospectus Supplement, (A) the first paragraph under the sub-heading “—Commissions and
Discounts’ related to concessions and discounts and (B) the paragraphs under the sub-heading “—
Price Stabilization and Short Positions’ related to stabilization, over-allotments, syndicate
covering transactions and penalty bids (collectively, the “Provided Satements’), constitute the
only information furnished in writing by or on behalf of the Underwriters for inclusion in the
Registration Statement, any preliminary prospectus or the Prospectus (or in any amendment or
supplement thereto), or any Issuer Free Writing Prospectus.

(© Promptly after receipt by an indemnified party under this Section 8 of
notice of the commencement of any action, such indemnified party will, if a claim in respect
thereof is to be made against the indemnifying party under this Section 8, notify the
indemnifying party in writing of the commencement thereof; but the failure so to notify the
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indemnifying party (i) will not relieve it from liability under paragraph (a) or (b) above unless
and to the extent it did not otherwise learn of such action and such failure results in the forfeiture
by the indemnifying party of substantial rights and defenses; and (ii) will not, in any event,
relieve the indemnifying party from any obligations to any indemnified party other than the
indemnification obligation provided in paragraph (a) or (b) above. The indemnifying party shall
be entitled to appoint counsel of the indemnifying party’s choice at the indemnifying party’s
expense to represent the indemnified party in any action for which indemnification is sought (in
which case the indemnifying party shall not thereafter be responsible for the fees and expenses of
any separate counsel retained by the indemnified party or parties except as set forth below);
provided, however, that such counsel shall be satisfactory to the indemnified party.
Notwithstanding the indemnifying party’s election to appoint counsel to represent the
indemnified party in an action, the indemnified party shall have the right to employ separate
counsel (including local counsel), and the indemnifying party shall bear the reasonable fees,
costs and expenses of such separate counsel if (i) the use of counsel chosen by the indemnifying
party to represent the indemnified party would present such counsel with a conflict of interest;
(ii) the actual or potential defendants in, or targets of, any such action include both the
indemnified party and the indemnifying party and the indemnified party shall have reasonably
concluded that there may be legal defenses available to it and/or other indemnified parties which
are different from or additional to those available to the indemnifying party; (iii) the
indemnifying party shall not have employed counsdl satisfactory to the indemnified party to
represent the indemnified party within a reasonable time after notice of the institution of such
action; or (iv) the indemnifying party shall authorize the indemnified party to employ separate
counsel at the expense of the indemnifying party. An indemnifying party will not, without the
prior written consent of the indemnified parties, settle or compromise or consent to the entry of
any judgment with respect to any pending or threatened claim, action, suit or proceeding in
respect of which indemnification or contribution may be sought hereunder (whether or not the
indemnified parties are actual or potential partiesto such claim or action) unless such settlement,
compromise or consent (i) includes an unconditional release of each indemnified party from all
liability arising out of such claim, action, suit or proceeding and (ii) does not include a statement
as to, or an admission of, fault, culpability or afailure to act by or on behalf of an indemnified

party.

(d) In the event that the indemnity provided in paragraph (&) or (b) of this
Section 8 is unavailable or insufficient to hold harmless an indemnified party under section (a) or
(b) above, then the Company and the Underwriters agree to contribute to the aggregate losses,
claims, damages and liabilities (including legal or other expenses reasonably incurred in
connection with investigating or defending same) (collectively “Losses’) to which the Company
and one or more of the Underwriters may be subject in such proportion as is appropriate to
reflect the relative benefits received by the Company on the one hand and by the Underwriters on
the other from the offering of the Purchased Notes. If the alocation provided by the
immediately preceding sentence is unavailable for any reason, the Company and the
Underwriters shall contribute in such proportion as is appropriate to reflect not only such relative
benefits but also the relative fault of the Company on the one hand and of the Underwriters on
the other in connection with the statements or omissions which resulted in such Losses, as well
as any other relevant equitable considerations. Benefits received by the Company shall be
deemed to be equal to the total net proceeds from the offering (before deducting expenses) of the
Purchased Notes received by it, and benefits received by the Underwriters shall be deemed to be
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egual to the total purchase discounts and commissions with respect to the Purchased Notes, in
each case set forth on the cover of the Prospectus. Relative fault shall be determined by
reference to, among other things, whether any untrue or any aleged untrue statement of a
material fact or the omission or alleged omission to state a material fact relates to information
provided by the Company on the one hand or the Underwriters on the other, the intent of the
parties and their relative knowledge, information and opportunity to correct or prevent such
untrue statement or omission; provided, however, that in no case shall any Underwriters (except
as may be provided in any agreement among the Underwriters relating to the offering of the
Purchased Notes) be responsible for any amount in excess of the purchase discount or
commission applicable to the Purchased Notes purchased by such Underwriters hereunder;
provided, further, that each Underwriter’s obligation to contribute to Losses hereunder shall be
several and not joint. The Company and the Underwriters agree that it would not be just and
equitableif contribution were determined by pro rata allocation or any other method of allocation
which does not take account of the equitable considerations referred to above. Notwithstanding
the provisions of this paragraph (d), no person guilty of fraudulent misrepresentation (within the
meaning of Section 11(f) of the Act) shall be entitled to contribution from any person who was
not guilty of such fraudulent misrepresentation. For purposes of this Section 8, each person who
controls an Underwriter within the meaning of either the Act or the Exchange Act and each
director, officer, employee and agent of an Underwriter shall have the same rights to contribution
as such Underwriter, and each person who controls the Company within the meaning of either
the Act or the Exchange Act and each officer, director, employee or agent of the Company shall
have the same rights to contribution as the Company, subject in each case to the applicable terms
and conditions of this paragraph (d).

0. Default by an Underwriter. If any one or more Underwriters shall fail to purchase
and pay for any of the Purchased Notes agreed to be purchased by such Underwriter or
Underwriters hereunder and such failure to purchase shall constitute a default in the performance
of its or their obligations under this Agreement, the remaining Underwriters shall be obligated
severally to take up and pay for (in the respective proportions which the amount of the Purchased
Notes set forth opposite their names in Schedule 11 hereto bears to the aggregate amount of the
Purchased Notes set forth opposite the names of all the remaining Underwriters) the Purchased
Notes which the defaulting Underwriter or Underwriters agreed but failed to purchase, provided,
however, that in the event that the aggregate principal amount of Purchased Notes which the
defaulting Underwriter or Underwriters agreed but failed to purchase shall exceed 10% of the
aggregate principal amount of the Purchased Notes set forth in Schedule Il hereto, the remaining
Underwriters shall have the right to purchase all, but shall not be under any obligation to
purchase any, of the Purchased Notes, and if such nondefaulting Underwriters do not purchase
all the Purchased Notes, this Agreement will terminate without liability to any nondefaulting
Underwriter or the Company. In the event of a default by any Underwriter as set forth in this
Section 9, the Closing Date shall be postponed for such period, not exceeding five business days,
as the Representatives shall determine in order that the required changes in the Registration
Statement and the Prospectus Supplement or in any other documents or arrangements may be
effected. Nothing contained in this Agreement shall relieve any defaulting Underwriter of its
liability, if any, to the Company or any nondefaulting Underwriter for damages occasioned by its
default hereunder.
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10. Termination. This Agreement shall be subject to termination in the absolute
discretion of the Representatives, by notice given to the Company prior to delivery of and
payment for the Purchased Notes, if at any time after the date hereof and prior to the delivery of
and payment for the Purchased Notes (i) trading in Exelon Corporation’s common stock shall
have been suspended by the Commission or the New York Stock Exchange or trading in
securities generally on the New York Stock Exchange shall have been suspended or limited or
minimum prices shall have been established on such Exchange; (ii) a banking moratorium shall
have been declared either by federal or New York State authorities; (iii) a major disruption of
settlements of securities or clearance services in the United States shall have occurred; or (iv)
there shall have occurred any outbreak or escalation of hodtilities, declaration by the United
States of a national emergency or war or other calamity or crisis the effect of which on financial
markets is such as to make it, in the sole judgment of the Representatives, impracticable or
inadvisable to proceed with the offering or delivery of the Purchased Notes as contemplated by
the Disclosure Package and the Prospectus.

11. Representations and Indemnities to Survive.  The respective agreements,
representations, warranties, indemnities and other statements of the Company or its officers and
of the Underwriters set forth in or made pursuant to this Agreement will remain in full force and
effect, regardless of any investigation made by or on behalf of the Underwriters or the Company
or any of the officers, directors or controlling persons referred to in Section 8 hereof, and will
survive delivery of and payment for the Purchased Notes. The provisions of Sections 7 and 8
hereof shall survive the termination or cancellation of this Agreement.

12. Notices. All communications hereunder will be in writing and effective only on
receipt, and, if sent to the Representatives, will be mailed, delivered or telefaxed to them at the
addresses specified in Schedule | hereto, or, if sent to the Company, will be mailed, delivered or
telefaxed to Commonwealth Edison Company, 440 South LaSalle Street, Suite 3300, Chicago,
[1linois 60605-1028, Attention: Senior Vice President, Chief Financial Officer and Treasurer (fax
no.: (312) 394-2867), with a copy to Exelon Corporation, 10 South Dearborn Street, 52nd Floor,
P.O. Box 805379, Chicago, Illinois 60680-5379, Attention: Director of Finance (fax no.: (312)
394-4082) and a copy to Commonwealth Edison Company, 440 South LaSalle Street, Suite
3300, Chicago, Illinois 60605-1028, Attention: General Counsel (fax no.: (312) 394-5433).

13.  Successors. This Agreement will inure to the benefit of and be binding upon the
parties hereto and their respective successors and assigns and the officers and directors and
controlling persons referred to in Section 8 hereof, and no other person will have any right or
obligation hereunder. The term “successors and assigns’ as used in this Agreement shall not
include any purchaser, as such purchaser, of any of the Purchased Notes from any of the
Underwriters.

14. Representations, Warranty and Agreement of the Underwriters. The
Representatives represent and warrant to the Company that they are authorized to act as the
representatives of the Underwriters in connection with this financing, and the Representatives
execution and delivery of this Agreement and any action under this Agreement taken by such
Representatives will be binding upon all Underwriters. Each Underwriter represents and
warrants to, and agrees with, the Company and each other Underwriter that it has not made, and
will not make (other than one or more term sheets relating to the Purchased Notes containing
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information not inconsistent with the final term sheet prepared and filed pursuant to Section 4(b)
hereof) any offer relating to the Purchased Notes that would constitute an “issuer free writing
prospectus’ (as defined in Rule 433 of the Act) or that would otherwise constitute a “free writing
prospectus’ under Rule 433 under the Act required to be filed with the Commission, without the
prior consent of the Company and the Representatives.

15. Inter pretation When No Representatives. In the event no Underwriters are named
in Schedule Il hereto, the term “Underwriters’ shall be deemed for al purposes of this
Agreement to be the Representative or Representatives named as such in Schedule | hereto, the
principal amount of the Purchased Notes to be purchased by any such Underwriter shall be that
set opposite its name in Schedule | hereto and all references to the “Underwriters’ shall be
deemed to be the Representative or Representatives named in Schedule | hereto.

16.  Counterparts. This Agreement may be executed in one or more counterparts,
each of which shall constitute an original and all of which together shall constitute one and the
same instrument.

17.  Applicable Law. This Agreement will be governed by and construed in

accordance with the laws of the State of New York applicable to contracts made and to be
performed within the State of New Y ork.
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If the foregoing isin accordance with your understanding of our agreement, please sign
and return to us the enclosed duplicate hereof, whereupon this Agreement and your acceptance
shall represent a binding agreement between the Company and each of the several Underwriters.

Very truly yours,
COMMONWEALTH EDISON COMPANY

By:

Name:
Title:

The foregoing Agreement is hereby confirmed and accepted as of the date first above written.

[®]

By:

Name:
Title:

[®]

By:

Name:
Title:

[®]

By:

Name:
Title:

For themselves and the other several Underwriters named in Schedule Il hereto.

Sgnature Page to Underwriting Agreement
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SCHEDULE |
Representatives: [@®]

[®]
[@]

A. Pur chased Notes

Purchase Price and Description of the Purchased Notes:

Principal Amount: @]
Purchase Price: [@]%
Interest Rate: [@]%
Public Offering Price: [@]%
Underwriting Discount: [@]%
Selling Concession: [@]%
Reallowanceto Dealers: [@]%
Maturity: [@], [®]
Sinking Fund Provisions: None

Redemption Provisions:

The Company may, at its option, redeem the Purchased Notes in whole or in part at any
time at a redemption price equal to the greater of:

e 100% of the principal amount of the Purchased Notes to be redeemed, plus accrued
interest on such Notes to the redemption date, or

e asdetermined by the Quotation Agent, the sum of the present values of the remaining
scheduled payments of principal and interest on the Purchased Notes to be redeemed
(not including any portion of payments of interest accrued as of the redemption date)
discounted to the redemption date on a semi-annual basis at the Adjusted Treasury
Rate plus [ @] basis points, plus accrued interest on those Purchased Notes to the
redemption date.

The redemption price will be calculated assuming a 360-day year consisting of twelve 30-day
months.

Schedulel
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B. Definitions

For purposes of Part A above, the following terms shall have the following meanings:

“Adjusted Treasury Rate” means, with respect to any redemption date, the rate per year
egual to the semi-annual equivalent yield to maturity of the Comparable Treasury |ssue,
assuming a price for the Comparable Treasury Issue (expressed as a percentage of its principal
amount) equal to the Comparable Treasury Price for the redemption date.

“Business Day” means any day that is not a day on which banking institutionsin New
Y ork City are authorized or required by law or regulation to close.

“Comparable Treasury Issue” means the United States Treasury security selected by the
Quotation Agent as having a maturity comparable to the remaining term of the Purchased Notes
that would be used, at the time of selection and in accordance with customary financial practice,
in pricing new issues of corporate debt securities of comparable maturity to the remaining term
of those Bonds.

“Comparable Treasury Price” means, with respect to any redemption date:

o the average of the Reference Treasury Dealer Quotations for that redemption date,
after excluding the highest and lowest of the Reference Treasury Dealer Quotations;
or

o if thetrustee obtains fewer than three Reference Treasury Dealer Quotations, the
average of all Reference Treasury Dealer Quotations so received.

“Quotation Agent” means the Reference Treasury Dealer appointed by the Company.

“Reference Treasury Dealer” means (1) each of [@®] and their respective successors,
unless any of them ceases to be a primary U.S. Government securities dealer in New Y ork City
(“Primary Treasury Dealer”), in which case the Company shall substitute another Primary
Treasury Dedler; and (2) any other Primary Treasury Dealer selected by the Company.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury
Dealer and any redemption date, the average, as determined by the trustee, of the bid and asked
prices for the Comparable Treasury Issue (expressed in each case as a percentage of its principal
amount) quoted in writing to the trustee by that Reference Treasury Dedler at 5:00 p.m., New
Y ork City time, on the third Business Day preceding that redemption date.

C. Other Provisionsrelating to the Purchased Notes:
Time and Date of Delivery and Payment:

Timeand Date --- 9:00 am., Central Time, [®], [®], [®]

Schedulel
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Place of Delivery :

Delivery --- Sidley Austin LLP
1 South Dearborn Street
Chicago, Illinois 60603

Office for Examination of Purchased Notes:
Office of Sidley Austin LLP
1 South Dearborn Street
Chicago, Illinois 60603
Applicable Time of Sale pursuant to Section 2(d) of the Underwriting Agreement:
[®], Eastern Time, [@], [®], [®]

Address for Notices to Representatives pursuant to Section 12 of Underwriting
Agreement:

[®]
[®]
[®]

Schedulel
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SCHEDULE 11
Principal Amount
Name of Underwriter of Purchased Notes
[@] $ [o]
[@] $ [o]
[@] $ [@]
[@] $ [o]
Total $ [o]
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| ssuer:

Ratings:

Principal Amount:
Title of Securities:

Legal Format:

Settlement Date:
Maturity Date:

Issue Price:

Coupon:

Benchmark Treasury:
Spread to Benchmark:
Treasury Yield:

Reoffer Yield:

Interest Payment Dates:

Redemption Provisions:
M ake-whole call:

CUSIP:

Joint Book-Running
M anagers:

Co-Managers:

Exhibit |

FORM OF FIXED RATE TERM SHEET

Commonwealth Edison Company

Baa2 (Stable) (Moody’s)

BBB- (Positive) (S&P)

BBB (Stable) (Fitch)

$[®]

[®]% Notes, due [®]

SEC-Registered (Registration No. 333-[ ®])

[®].[®]
[®].[®]

[ ®]% of principal amount, plus accrued interest, if any,
from [®], [®]

[®]%

[@]% due[®]

[®] basis points ([ ®]%)

[®]%

[®]8%

Semi-annually on [ @] and [@®], commencing on @], [®]

At any time at a discount rate of Treasury rate plus [ @] basis
points

202795 [@]

[@]
[®]

Theissuer hasfiled a registration statement (including a prospectus) with the U.S.
Securities and Exchange Commission (SEC) for this offering. Beforeyou invest, you
should read the prospectusfor thisoffering in that registration statement, and other
documentstheissuer hasfiled with the SEC for more complete information about the
issuer and thisoffering. You may get these documentsfor free by searching the SEC online
database (EDGAR®) at www.sec.gov. Alternatively, you may obtain a copy of the
prospectus from [@®] by calling [®], [®] by calling [®], or [®] by calling [®].

Annex |
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Below are resolutions approving the 2008 Financing Plan, which were approved by the
ComEd Board at the December 3 meeting.

Approve 2008 Financing Plan

WHEREAS, a proposed 2008 Financing Plan has been presented to the
board of directors, which contemplates financing activities for
Commonwealth Edison Company (“ComEd”), including, among other

things:

€) minority and community bank credit facilities for
ComEd of up to $50 million;

(b)  the issuance by ComEd of (1) $295 million of First
Mortgage Bonds to refinance First Mortgage Bonds maturing
in 2008, (2) $150 million of First Mortgage Bonds to pre-fund
a call of trust preferred securities, (3) $120 million of First
Mortgage Bonds to refinance other maturing debt, (4) $280
million of First Mortgage Bonds or other debt securities to
replace maturing transition bonds, and (5) $405 million of
First Mortgage Bonds or other debt securities to meet
budgeted requirements for additional long-term debt;

(c) short-term financing in anticipation of the issuance of
any such long-term debt or other financing; and

(d) interest rate swaps and other hedging arrangements
to manage interest rate exposure;

RESOLVED, that, subject to approval of the board of directors of Exelon
Corporation, the 2008 Financing Plan presented to the ComEd board of
directors, including, but not limited to, the issuance of debt securities, the
entry into credit facilities, the refinancing and redemption of mortgage
bonds, and entering into interest rate swaps and hedging arrangements, is
approved on such terms and conditions as each of the Senior Vice
President and Treasurer, the Vice President-Finance, and any Assistant
Treasurer (each an “Authorized Officer”) deems necessary or appropriate
or as may be otherwise authorized by the board of directors of ComEd,;

RESOLVED, that each of the Authorized Officers is authorized and
directed to execute and deliver on behalf of ComEd all such agreements,
documents and instruments, and take all such further actions as any of the
Authorized Officers may deem necessary or desirable to give effect to the
transactions and actions contemplated by the 2008 Financing Plan;

RESOLVED, that each of the Authorized Officers is authorized and
directed to enter into or terminate any interest rate swaps, hedging
arrangements or other transactions (including but not limited to interest
rate swaps and hedging arrangements in connection with tax-exempt
financings) that such Authorized Officer deems necessary or advisable to
manage interest rate risk exposure in connection with the financing and
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refinancing transactions, liability management transactions, and other
transactions contemplated by the 2008 Financing Plan or otherwise in
connection with financing activities of ComEd,;

RESOLVED, that each of the Authorized Officers is authorized and
directed to execute and deliver on behalf of ComEd all Master
Agreements on the International Swaps and Derivatives Association, Inc.
form or other agreements, consents, directions, confirmations, documents,
instruments and certificates, and to do or cause to be done all such acts
and things, and to take all such steps, and to make all such payments and
remittances, as any of the Authorized Officers may at any time or times
deem necessary or desirable in connection with, or in furtherance of,
interest rate swaps, hedging arrangements or other transactions and to
carry out the full intent and purpose of the foregoing resolutions;

RESOLVED, that each of the Authorized Officers is authorized and
directed to file with the United States Securities and Exchange
Commission, and cause to become effective, registration statements on
Form S-3, or such other form as shall be appropriate, with respect to the
offer and sale, from time to time, of debt and/or equity securities of
ComkEd, and the offer, issuance and sale by ComEd, from time to time, of
debt and equity securities pursuant to such registration statements, on
such terms and at such times as shall be authorized by the Senior Vice
President and Treasurer;

RESOLVED, that each of the Authorized Officers is authorized and
empowered to cause debt and/or equity securities of ComEd to be issued
and sold pursuant to one or more private placements or public offerings
registered pursuant to the Securities Act of 1933, and in furtherance of the
issue and sale of such debt securities, each of the Authorized Officers is
further authorized, empowered, and directed to execute and deliver
purchase agreements, registration rights agreements, underwriting
agreements or alternative placement agreements for the debt securities
with purchasers, underwriters or other placement agents as shall be
determined by such Authorized Officer, all on such terms and subject to
such conditions as shall be determined by such Authorized Officer, in his
or her discretion, which authorization shall be conclusively evidenced by
the execution and delivery of such agreements by such Authorized Officer;

RESOLVED, that each of the Authorized Officers is authorized,
empowered and directed to determine the states in which appropriate
action shall be taken to qualify or register for sale all or such part of the
debt and equity securities of ComEd as any such Authorized Officer may
deem advisable; and each of the Authorized Officers is authorized to
perform all such acts as any such Authorized Officer may deem necessary
or advisable in order to comply with the applicable law of any state,
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including the execution and filing of applications, reports, surety bonds,
consents and appointments of attorneys or agents for service of process;

RESOLVED, that the form of any resolution required under any applicable
state securities law to be adopted in connection with the application for
gualification or registration of the debt or equity securities of ComEd in any
state or any consent to service of process or other document required to
be filed in connection therewith is adopted and approved if (1) in the
opinion of an Authorized Officer the adoption of such resolution is
necessary or advisable to facilitate the issue and sale of the debt or equity
securities and (2) the Secretary or any Assistant Secretary of ComEd
evidences the adoption of such resolution by inserting a copy of such
resolution with the minutes of the meeting at which this resolution is
adopted; and such resolution shall be deemed to be adopted by the
Board of Directors with the same force and effect as if specifically included
in these resolutions;

RESOLVED, that each of the Authorized Officers is authorized and
directed to execute and deliver on behalf of ComEd and file with the
appropriate federal or state governmental authority all such affidavits,
certificates, confirmations, reports, instruments or other documents, and to
do or cause to be done all such acts and things, and to take all such
steps, and to make all such payments and remittances, as any of the
Authorized Officers may at any time or times deem necessary or desirable
in connection with, or in furtherance of, the foregoing resolutions and to
carry out the full intent and purpose of the foregoing resolutions;

RESOLVED, that any and all actions heretofore or hereafter taken and
expenses incurred by any of the Authorized Officers or other officers of
ComEd within the terms of the foregoing resolutions are ratified,
confirmed, adopted and approved as the acts and deeds of ComEd.
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Breakdown of Expensesin connection with the
authorization, issuance and sale of securities

Description of Expense  Amount

Underwriting:
ICC fee:

SEC fee:

Trustee fee:
Trustee legal:
Chicago Title:
PWC:

Printing:

Rating Agencies.
Sidley & Austin:

Binding of final documents:

$6,125,000
$1,680,000
$27,510
$23,000
$10,000
$30,000
$90,000
$21,000
$750,000
$120,000
$2,000

Totdl:

$8,878,510

Exhibit K



	1. Representations and Warranties.  The Company represents and warrants to each Agent as follows:
	(a)  The Company has filed with the Securities and Exchange Commission (the “Commission”) an automatic shelf registration statement on Form S-3 (File No. 333-[(]) under the Securities Act of 1933, as amended (the “Securities Act”) which provides for the registration of the Bonds under the Securities Act and the offering of the Bonds.  Such registration statement meets the requirements set forth in Rule 415(a)(1)(x) under the rules and regulations of the Securities Act (the “Securities Act Regulations”) and complies in all other material respects with said Rule.  Such registration statement became effective upon filing pursuant to Rule 462(e) of the Securities Act Regulations.  The Mortgage is duly qualified under the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”), and the Company has duly authorized the issuance of the Bonds.  The Company proposes to file with the Commission from time to time, pursuant to Rule 424(b)(2) or (b)(5) under the Securities Act Regulations, supplements to the form of prospectus included in registration statement File No. 333-[(] relating to the Bonds and the plan of distribution thereof.  The registration statement File No. 333-[(], including the exhibits thereto and any amendments thereto, is hereinafter called the “Registration Statement”; the prospectus (including the supplement thereto relating to the Bonds) in the form in which it appears in registration statement File No. 333-[(] is hereinafter called the “Basic Prospectus”; and such supplemented form of prospectus, in the form in which it shall be filed with the Commission pursuant to Rule 424(b) (including the Basic Prospectus as so supplemented) is hereinafter called the “Prospectus”. Any reference herein to the Registration Statement, Basic Prospectus or Prospectus shall be deemed to refer to and include the documents incorporated by reference therein pursuant to Item 12 of Form S-3 which were filed under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) or otherwise deemed to be part of or included in the Registration Statement, on or before the date of this Agreement, or the issue date of any Basic Prospectus or Prospectus, as the case may be; and any reference herein to the terms “amend”, “amendment” or “supplement” with respect to the Registration Statement, any Basic Prospectus or any Prospectus shall be deemed to refer to and include the filing of any document under the Exchange Act after the date of this Agreement, or the issue date of any Basic Prospectus or any Prospectus, as the case may be, and deemed to be incorporated therein by reference. 
	   (b)  As of the date hereof, when the Prospectus is first filed pursuant to Rule 424(b) under the Securities Act, when, prior to the Commencement Date (as hereinafter defined), any amendment to the Registration Statement becomes effective (including the filing of any document incorporated by reference in the Registration Statement), at each date the Registration Statement or any part thereof becomes effective or is deemed to become effective, when any supplement to the Prospectus is filed with the Commission, on the Commencement Date and on each Settlement Date (as hereinafter defined), (i) the Registration Statement, as amended as of any such time, the Prospectus, as amended or supplemented as of any such time, and the Mortgage will comply in all material respects with the applicable requirements of the Securities Act, the Trust Indenture Act and the Exchange Act and the respective rules and regulations thereunder and (ii) neither the Registration Statement, as amended as of any such time, nor the Prospectus, as amended or supplemented as of any such time, will contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein not misleading; provided, however, that the Company makes no representations or warranties as to (i) that part of the Registration Statement which shall constitute the Statements of Eligibility (Forms T-1 and T-2) under the Trust Indenture Act of the Trustee or (ii) the information contained in or omitted from the Registration Statement or the Prospectus or any amendment thereof or supplement thereto in reliance upon and in conformity with information furnished in writing to the Company by or on behalf of any Agent specifically for use in connection with the preparation of the Registration Statement and the Prospectus. 
	(c)  Any offer that is a written communication relating to the Bonds made prior to the filing of the Registration Statement by the Company or any person acting on its behalf (within the meaning, for this paragraph only, of Rule 163(c) of the Securities Act Regulations) has been filed with the Commission in accordance with the exemption provided by Rule 163 of the Securities Act Regulations (“Rule 163”) and otherwise complied with the requirements of Rule 163, including, without limitation, the legending requirement, to qualify such offer for the exemption from Section 5(c) of the Securities Act provided by Rule 163.
	(d)  The consummation of the transactions herein contemplated and the fulfillment of the terms hereof will not conflict with or result in a breach of any of the terms and provisions of, or constitute a default under, any indenture, mortgage, deed of trust or other agreement or instrument to which the Company is a party, or the Restated Certificate of Incorporation or Amended and Restated By-Laws of the Company as presently in effect, or any order, rule or regulation applicable to the Company of any court or any federal or state regulatory body or administrative agency or other governmental body having jurisdiction over the Company or its properties.
	(e)  At the time of filing the Registration Statement, at the time of the most recent amendment thereto for the purposes of complying with Section 10(a)(3) of the Securities Act (whether such amendment was by post-effective amendment, incorporated report   filed pursuant to Section 13 or 15(d) of the Exchange Act or form of prospectus) and at the time the Company or any person acting on its behalf (within the meaning, for this clause only, of Rule 163(c) of the Securities Act Regulations) made any offer relating to the Bonds in reliance on the exemption of Rule 163 of the Securities Act Regulations, the Company was and is a “well-known seasoned issuer”, as defined in Rule 405 of the Securities Act Regulations (“Rule 405”), including not having been and not being an “ineligible issuer” as defined in Rule 405; the Registration Statement is an “automatic shelf registration statement,” as defined in Rule 405, and the Bonds, since their registration on the Registration Statement, have been and remain eligible for registration by the Company on a Rule 405 “automatic shelf registration statement”; and the Company has not received from the Commission any notice pursuant to Rule 401(g)(2) of the Securities Act Regulations objecting to the use of the automatic shelf registration statement form. 
	(f)  The Medium-Term Bond Program under which the Bonds are issued (the “Program”), as well as the Bonds, are rated by Moody’s Investors Service, Inc. ("Moody's") and by Standard & Poor’s Ratings Services ("S&P") and carry the ratings set forth in the most-recently delivered notice under Section 3(a)(vi) of this Agreement. 
	(g)  PricewaterhouseCoopers LLP, the accountants who certified certain of the financial statements included or incorporated by reference in the Prospectus, are independent registered public accountants as required by the Act and the rules and regulations of the Commission thereunder.
	(h)  The financial statements included or incorporated by reference in the General Disclosure Package and the Prospectus present fairly in all material respects the financial position, results of operations and cash flows of the Company at the respective dates and for the respective periods specified and, except as otherwise stated in the General Disclosure Package and the Prospectus, such financial statements have been prepared in conformity with generally accepted accounting principles applied on a consistent basis during the periods involved.  The Company has no material contingent obligation which is not disclosed in the General Disclosure Package and the Prospectus.
	(i)  Except as set forth in or contemplated by the General Disclosure Package and the Prospectus, no material transaction has been entered into by the Company otherwise than in the ordinary course of business and no materially adverse change has occurred in the condition, financial or otherwise, of the Company, in each case since the respective dates as of which information is given in the General Disclosure Package and the Prospectus.
	(j)  The Company has been duly incorporated and is validly existing as a corporation in good standing under the laws of the State of Illinois with corporate power and authority to own its properties and conduct its business as described in the General Disclosure Package and the Prospectus.
	(k)  Each significant subsidiary of the Company, as defined in Rule 1-02 of Regulation S-X of the Commission (each a “Significant Subsidiary”), has been duly incorporated and is validly existing as a corporation in good standing under the laws of the jurisdiction of its incorporation; all of the issued and outstanding capital stock of each Significant Subsidiary has been duly and validly issued and is fully paid and non-assessable; and all of the capital stock of each Significant Subsidiary is owned by the Company free and clear of any pledge, lien, encumbrance, claim or equity.
	(l)  Neither the Company nor any Significant Subsidiary is in violation of its articles or certificate of incorporation, or in default in the performance or observance of any material obligation, agreement, covenant or condition contained in any mortgage or any material contract, lease, note or other instrument to which it is a party or by which it may be bound, or materially in violation of any law, administrative regulation or administrative, arbitration or court order to which it is subject or bound, except in each case to such extent as may be set forth in the General Disclosure Package and the Prospectus; and the execution and delivery of this Agreement, the incurrence of the obligations herein set forth and the consummation of the transactions herein contemplated will not conflict with or constitute a breach of, or default under, the articles of incorporation or by-laws of the Company or any mortgage, contract, lease, note or other instrument to which the Company or any Significant Subsidiary is a party or by which it or any Significant Subsidiary may be bound, or any law, administrative regulation or administrative, arbitration or court order to which it is subject or bound.
	(m)  The Company has filed with the Illinois Commerce Commission (the “ICC”) a petition with respect to the issuance and sale of the Bonds and the ICC has issued its order that authorizes and approves such issuance and sale.  No consent of or approval by any other public board or body or administrative agency, federal or state, is necessary to authorize the issuance and sale of the Bonds, except as may be required under the blue sky laws of any jurisdiction in connection with the distribution of the Bonds by the Agents in the manner contemplated herein and in the General Disclosure Package and the Prospectus.
	(n)  There is no pending or threatened suit or proceeding before any court or governmental agency, authority or body or any arbitration involving the Company or any of its Significant Subsidiaries required to be disclosed in the Prospectus which is not adequately disclosed in the Prospectus.
	(o)  This Agreement has been duly authorized, executed and delivered by the Company.
	(p)  The Mortgage has been duly authorized by the necessary corporate action and duly qualified under the Trust Indenture Act; and the Mortgage has been duly authorized and, assuming due authorization, execution and delivery of the Supplement by the Trustee and due execution and delivery of the Supplement by the Co-Trustee, when executed and delivered by the Company, will constitute a legal, valid and binding instrument enforceable against the Company in accordance with its terms (subject, as to the enforcement of remedies, to applicable bankruptcy, reorganization, insolvency, fraudulent transfer, moratorium or other laws affecting creditors’ rights generally from time to time in effect and to general principles of equity).  The Mortgage conforms to the descriptions thereof in the General Disclosure Package and the Prospectus, and is duly qualified under the Trust Indenture Act.
	(q)  The Bonds have been duly and validly authorized and, when issued, authenticated and delivered against payment therefor in accordance with the terms of the Mortgage and this Agreement, will constitute valid and legally binding obligations of the Company enforceable in accordance with their terms and entitled to the benefits of the Mortgage, except as enforcement thereof may be limited by applicable bankruptcy, insolvency, moratorium and other laws affecting the enforceability of creditors’ rights and general principles of equity, and the holders of the Bonds will be entitled to the payment of principal and interest as therein provided; and will conform to the descriptions thereof contained in the General Disclosure Package and the Prospectus.          
	(r)  The franchise granted to the Company by the City Council of the City of Chicago under an ordinance effective January 1, 1992, is valid and subsisting and duly authorizes the Company to engage in the electric utility business conducted by it in such City; and the several franchises of the Company outside the City of Chicago are valid and subsisting and authorize the Company to carry on its utility business in the several communities, capable of granting franchises, located in the territory served by the Company outside the City of Chicago (with immaterial exceptions).
	(s)  The Company has good and sufficient title to all property described or referred to in the Mortgage and purported to be conveyed thereby, subject only to the lien of the Mortgage and permitted liens as therein defined (except as to property released from the lien of the Mortgage in connection with the sale or other disposition thereof, and certain other exceptions which are not material in the aggregate); the Mortgage has been duly filed for recordation in such manner and in such places as is required by law in order to give constructive notice of, establish, preserve and protect the lien of the Mortgage; the Mortgage constitutes a valid, direct first mortgage lien on substantially all property (including franchises) now owned by the Company, except property expressly excepted by the terms of the Mortgage, subject to permitted liens as defined therein; and the Mortgage will constitute a valid, direct first mortgage lien on all property of the character of that now subject to the lien of the Mortgage hereafter acquired by the Company, subject to permitted liens as defined in the Mortgage, and to liens, if any, existing or placed on such after-acquired property at the time of the acquisition thereof.
	(t)  The Company maintains systems of internal accounting controls sufficient to provide reasonable assurance that transactions are executed in accordance with management's general or specific authorizations, transactions are recorded as necessary to permit preparation of financial statements in conformity with generally accepted accounting principles and to maintain asset accountability, access to assets is permitted only in accordance with management's general or specific authorizations, and the recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is taken with respect to any differences.
	(u)  The Company maintains disclosure controls and procedures (as such term is defined in Rule 13a-15(e) under the Exchange Act) that comply with the requirements of the Exchange Act, such disclosure controls and procedures have been designed to ensure that material information relating to the Company is made known to the Company's principal executive officer and principal financial officer by others within those entities, and such disclosure controls and procedures are effective.

	2. Solicitations as Agent; Purchases as Principal.
	(a)  Solicitations as Agent.  On the basis of the representations and warranties herein contained, but subject to the terms and conditions herein set forth, each Agent will use its reasonable efforts to solicit, as agent, offers to purchase the Bonds upon the terms and conditions set forth in the Prospectus as then amended or supplemented.
	(b)  Purchases as Principal.  Each sale of Bonds to an Agent as principal shall be made in accordance with the terms of this Agreement and a separate agreement which will provide for the sale of such Bonds to such Agent and the purchase and re-offering thereof by such Agent.  Each such separate agreement (which may initially be an oral agreement, to be subsequently confirmed in writing) is herein referred to as a “Terms Agreement”.  Unless the context otherwise requires, each reference contained herein to “this Agreement” shall be deemed to include any applicable Terms Agreement between the Company and an Agent.  Each such Terms Agreement, whether oral or in writing, shall be with respect to such information (as applicable) as is specified in Exhibit A hereto.  An Agent’s commitment to purchase Bonds pursuant to any Terms Agreement shall be deemed to have been made on the basis of the representations and warranties of the Company herein contained and shall be subject to the terms and conditions herein set forth.  Each Terms Agreement shall specify the principal amount of Bonds to be purchased pursuant thereto, the maturity date thereof, the price to be paid to the Company for such Bonds, the time and place of delivery of and payment for such Bonds (the “Settlement Date”) and any other relevant terms.  An Agent may utilize a selling or dealer group in connection with the resale of the Bonds purchased.  Such Terms Agreement          shall also specify any requirements for officers’ certificates, opinions of counsel and letters from the independent auditors of the Company pursuant to Sections 3 and 4 hereof.
	(c)  Procedures.  Each Agent and the Company agree to perform the respective duties and obligations specifically provided to be performed in the Medium-Term Bonds Administrative Procedures (attached hereto as Exhibit B) (the “Procedures”), as amended from time to time.  The Procedures may be amended only by written agreement of the Company and each Agent; provided that with respect to any single issuance of Bonds, the Procedures may be modified by written agreement of the Company and the Agents soliciting as agents the purchase of such Bonds (or purchasing as principal such Bonds pursuant to a Terms Agreement).
	(d)  Delivery.  The documents required to be delivered by Section 4 of this Agreement shall be delivered at the office of Sidley Austin llp, One South Dearborn, Chicago, Illinois 60603, not later than 5:00 P.M. New York time, on the date hereof, or at such other time and/or place as each Agent and the Company may agree upon in writing (the “Commencement Date”).

	3. Agreements.  The Company agrees with each Agent that:
	(a)  Prior to the termination of the offering of the Bonds pursuant to this Agreement, the Company will not file any amendment to the Registration Statement or supplement (including the Prospectus) to the Basic Prospectus relating to the Bonds unless the Company has previously furnished to each Agent (or, in the case of Prospectus supplements setting out only the interest rate, maturity and other terms of Bonds (“Pricing Supplements”), the Agent that has solicited the applicable offer of Bonds), a copy thereof for its review and will not file any such proposed amendment or supplement to which any Agent (or, in the case of Pricing Supplements, the Agent that has solicited the applicable offer of Bonds) reasonably objects; provided, however, that the foregoing requirement shall not apply to any of the Company’s periodic filings with the Commission required to be filed pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act or to any Pricing Supplement applicable to Bonds sold by the Company directly to investors on its own behalf; and provided further that without the consent of, but after consultation with, the Agents, including the furnishing of drafts thereof, the Company may file any such proposed amendment or Prospectus supplement which in the opinion of its counsel it is required by law to file.  Subject to the foregoing sentence, the Company will promptly cause each Prospectus supplement to be filed with the Commission pursuant to Rule 424 under the Securities Act.  Unless otherwise notified by the applicable Agent(s), the Company will prepare a final term sheet (the “Final Term Sheet”) reflecting the final terms of an offering of Bonds, in form and substance satisfactory to the applicable Agent(s), and shall file such Final Term Sheet as an “issuer free writing prospectus” pursuant to Rule 433 prior to the close of business within two days following the date such final terms are established.  The Company will promptly advise each Agent (i) when any supplement to the Basic Prospectus shall have been filed    pursuant to Rule 424 under the Securities Act; (ii) when any amendment to the Registration Statement or any new registration statement relating to the Bonds shall have become effective; (iii) of any request by the Commission for any amendment of the Registration Statement or the filing of a new registration statement relating to the Bonds or any amendment of or supplement to the Prospectus or any document incorporated by reference therein or otherwise deemed a part thereof or for any additional information, it being understood that the Company’s notice obligations to such Agent under this clause (iii) in respect of any document incorporated by reference into the Prospectus or otherwise deemed a part thereof may be satisfied by delivering such notice in a manner customarily followed by the Company in distributing such information pursuant to standing instructions or, if such Agent shall so elects, by e-mail to an address(es) specified by such Agent; (iv) of the issuance by the Commission of any stop order suspending the effectiveness of the Registration Statement or such new registration statement or any notice pursuant to Rule 401(g)(2) of the Securities Act Regulations objecting to the use of the automatic shelf registration statement form or the institution or threatening of any proceeding for such purpose; (v) of the receipt by the Company of any notification with respect to the suspension of the qualification of the Bonds for sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose; and (vi) of the issuance of, or any change in, the rating assigned by any nationally recognized statistical rating organization to the Program or any debt securities (including the Bonds) of the Company, or the public announcement by any nationally recognized statistical rating organization that it has under surveillance or review, with possible negative implications, its rating of the Program or any such debt securities, or the withdrawal by any nationally recognized statistical rating organization of its rating of the Program or any such debt securities.  The Company will use its best efforts to prevent the issuance of any such stop order and, if issued, to obtain as soon as possible the withdrawal thereof.  If the Company files any amendment to the Registration Statement or any supplement to the Basic Prospectus or the Prospectus, which filing does not require the consent of the Agents, the Company will provide each Agent with a copy of such document promptly after the filing thereof, and no Agent shall be obligated to solicit offers for the purchase of Bonds so long as it is not reasonably satisfied with such document.  The Company shall pay the required Commission filing fees relating to the Bonds within the time required by Rule 456(b)(1)(i) of the Securities Act Regulations without regard to the proviso therein and otherwise in accordance with Rules 456(b) and 457(r) of the Securities Act Regulations (including, if applicable, by updating the “Calculation of Registration Fee” table in accordance with Rule 456(b)(1)(ii) either in a post-effective amendment to the Registration Statement or on the cover page of a prospectus filed pursuant to Rule 424(b)). 
	(b)  The Company will prepare and file with the Commission, promptly upon the request of any Agent, any amendments or supplements to the Registration Statement, the General Disclosure Package or the Prospectus which, in the opinion of counsel for the Agents, may be necessary to enable the several Agents to continue to solicit offers to      purchase the Bonds, and the Company will use its best efforts to cause any such amendments to become effective and any such supplements to be filed with the Commission and approved for use by the Agents as promptly as possible.  If, at any time when a prospectus relating to the Bonds is required to be delivered under the Securities Act (including in circumstances where such requirement may be satisfied pursuant to Rule 172 of the Securities Act Regulations), any event relating to or affecting the Company occurs as a result of which the Registration Statement, the General Disclosure Package or the Prospectus as then amended or supplemented would include an untrue statement of a material fact, or omit to state any material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading, or if it is necessary at any time to amend or supplement the Registration Statement, the General Disclosure Package or the Prospectus, as then amended or supplemented, to comply with the Securities Act or the Exchange Act or the respective rules thereunder, the Company will promptly notify each Agent to suspend solicitation of offers to purchase Bonds and, if so notified by the Company, each Agent shall forthwith suspend such solicitation and cease using the General Disclosure Package and the Prospectus as then amended or supplemented; and if the Company shall decide to amend or supplement the Registration Statement, the General Disclosure Package or the Prospectus as then amended or supplemented, it will so advise each Agent promptly by telephone (with confirmation in writing) and will prepare and cause to be filed promptly with the Commission an amendment or supplement to the Registration Statement, the General Disclosure Package or the Prospectus as then amended or supplemented which will include a description of such facts or events and/or will correct such statement or omission or effect such compliance and will supply such amended or supplemented Registration Statement, General Disclosure Package or Prospectus to each Agent in such quantities as it may reasonably request; and, if such amendment or supplement and any documents, certificates and opinions furnished to an Agent pursuant to paragraph (f) below in connection with the preparation or filing of such amendment or supplement, are satisfactory in all respects to such Agent, upon the filing of such amendment or supplement with the Commission or effectiveness of an amendment to the Registration Statement such Agent will resume the solicitation of offers to purchase Bonds hereunder.  Notwithstanding any other provision of this Section 3(b), until the distribution of any Bonds that any Agent may own as principal has been completed, if any event occurs or condition exists as a result of which it is necessary to amend or supplement the Registration Statement, the General Disclosure Package or the Prospectus to make the information therein comply with the Securities Act or the rules thereunder or complete or accurate in all material respects, the Company agrees to provide such Agent with immediate notice by telephone (with confirmation in writing) to cease sales of any Bonds, and the Company will forthwith prepare and furnish, at its own expense, any amendments or supplements to the Registration Statement, the General Disclosure Package or the Prospectus, satisfactory in all respects to such Agent, in such quantities as it may reasonably request.  If such amendment or supplement and any documents, certificates and opinions furnished to an Agent pursuant to paragraph (f) below in     connection with the preparation and filing of such amendment or supplement are satisfactory in all respects to such Agent, upon the filing of such amendment or supplement to the Registration Statement, the General Disclosure Package or the Prospectus such Agent may resume its resale of the Bonds as principal.  If at any time following issuance of an Issuer Free Writing Prospectus there occurred or occurs an event or development as a result of which such Issuer Free Writing Prospectus conflicted or would conflict with the information contained in the Registration Statement (or any other registration statement relating to the Bonds) or the Prospectus or any preliminary prospectus or included or would include an untrue statement of a material fact or omitted or would omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances prevailing at that subsequent time, not misleading, the Company will promptly notify the Agents and will promptly amend or supplement, at its own expense, such Issuer Free Writing Prospectus to eliminate or correct such conflict, untrue statement or omission.  In addition, the Company will comply with the Securities Act, the Securities Act Regulations, the Exchange Act and the rules and regulations under the Exchange Act so as to permit the completion of the distribution of each offering of Bonds.
	(c)  As soon as practicable, but not later than 90 days after the end of the 12-month period beginning at the end of the current fiscal quarter of the Company, the Company will make generally available to its security holders and each Agent an earnings statement covering a period of at least 12 months beginning not earlier than said effective date which shall satisfy the provisions of Section 11(a) of the Securities Act and Rule 158 under the Securities Act, and, not later than 45 days after the end of the 12-month period beginning at the end of each fiscal quarter of the Company (other than the last fiscal quarter of any fiscal year) during which the effective date of any post-effective amendment to the Registration Statement occurs, not later than 90 days after the end of the fiscal year beginning at the end of each last fiscal quarter of any fiscal year of the Company during which the effective date of any post-effective amendment to the Registration Statement occurs, and not later than 90 days after the end of each fiscal year of the Company during which any Bonds were issued, the Company will make generally available to its security holders an earnings statement covering such 12-month period or such fiscal year, as the case may be, that will satisfy the provisions of such Section 11(a) and Rule 158.
	(d)  The Company will furnish to each Agent, without charge, a conformed copy of the Registration Statement including exhibits and materials, if any, incorporated by reference therein and, during the period mentioned in Section 3(b) above, as many copies of the Prospectus, any documents incorporated by reference therein and any supplements and amendments thereto, the General Disclosure Package and any Issuer Free Writing Prospectus as any Agent may reasonably request.
	(e)  The Company will furnish such information and execute such instruments as may be required to qualify the Bonds for offer and sale under the securities or blue sky laws of such jurisdictions within the United States as any Agent shall designate, will    continue such qualifications in effect so long as required for distribution and will arrange for the determination of the legality of the Bonds for purchase by institutional investors.  The Company shall not be required to register or qualify as a foreign corporation nor, except as to matters and transactions relating to the offer and sale of the Bonds, to consent to service of process in any jurisdiction.
	(f)  During the term of this Agreement, the Company shall furnish to each Agent such certificates of officers of the Company relating to the business, operations and affairs of the Company and its subsidiaries, the Registration Statement, the Basic Prospectus, any amendments or supplements thereto, the General Disclosure Package, the Mortgage, the Bonds, this Agreement, the Procedures, any Terms Agreement and the performance by the Company of its obligations hereunder as such Agent may from time to time reasonably request.
	(g)  The Company will, whether or not any sale of Bonds is consummated, pay all expenses incident to the performance of its obligations under this Agreement, including:  (i) the preparation and filing of the Registration Statement and any amendments thereto; (ii) the preparation and filing of the Basic Prospectus, the Prospectus, any supplement thereto, any Issuer Free Writing Prospectus and any Permitted Free Writing Prospectus (as defined in Section 3(o)); (iii) the Commission filing fees relating to the Bonds in accordance with Rules 456(b) and 457(r) of the Securities Act Regulations; (iv) the preparation, issuance and delivery of the Bonds; (v) the fees and disbursements of the Company’s accountants and of the Trustee and Paying Agent and their respective counsel; (vi) the qualification of the Bonds under securities laws in accordance with the provisions of Section 3(e) hereof, including filing fees and the reasonable fees and disbursements of counsel to the Agents in connection therewith and in connection with the preparation of any Blue Sky Memorandum; (vii) the printing and delivery to the Agents in quantities as hereinabove stated of copies of the Registration Statement and all amendments thereto, and of the Basic Prospectus and Prospectus and any amendments or supplements thereto (including Pricing Supplements); (viii) the printing and delivery to the Agents of copies of the Mortgage and any Blue Sky Memorandum; and (ix) any fees charged by rating agencies for the rating of the Bonds.
	(h)  Each acceptance by the Company of an offer for the purchase of Bonds solicited by an Agent, and each sale of Bonds to an Agent pursuant to a Terms Agreement, shall be deemed to be an affirmation that the representations and warranties of the Company contained in this Agreement and in any certificate theretofore delivered     to such Agent pursuant hereto are true and correct in all material respects at the time of such acceptance or sale, as the case may be, and an undertaking that such representations and warranties will be true and correct in all material respects at the time of delivery to the purchaser or his agent or to such Agent, of the Bonds relating to such acceptance or sale, as the case may be, as though made at and as of each such time (and it is understood that such representations and warranties shall relate to the Registration Statement, the Basic Prospectus and the General Disclosure Package as amended and supplemented to each such time).
	(i)  Each time the Registration Statement or the Basic Prospectus is amended or supplemented (other than by a Pricing Supplement or an amendment or supplement providing for a change deemed immaterial in the reasonable opinion of the Agents), if so requested by any Agent, and each time the Company sells Bonds to an Agent pursuant to a Terms Agreement, the Company will deliver or cause to be delivered forthwith to the relevant Agent or Agents a certificate of the Company signed by the President or a Vice President and the Chief Financial Officer of the Company or its Treasurer, dated the date of the effectiveness of such amendment or filing or supplement or sale, as the case may be, in form reasonably satisfactory to such Agent or Agents, of the same tenor as the certificate referred to in Section 4(e) hereof relating to the Registration Statement, the Basic Prospectus and the General Disclosure Package as amended and supplemented to the time of delivery of such certificate.
	(j)  Each time the Registration Statement or the Basic Prospectus is amended or supplemented, if in the reasonable judgment of any Agent (or, in the case of a Pricing Supplement, in the reasonable judgment of the Agent that has solicited the offer to purchase the relevant Bonds) the information contained in the amendment or supplement is of such nature that an opinion of counsel should be furnished, and each time the Company sells Bonds to an Agent pursuant to a Terms Agreement, if so indicated in the applicable Terms Agreement, the Company shall furnish or cause to be furnished forthwith to such Agent a written opinion of counsel of the Company.  Any such opinion shall be dated the date of such amendment or supplement or the date of such sale, as the case may be, shall be in a form satisfactory to such Agent and shall be of the same tenor as the opinion referred to in Section 4(d)(i) hereof but modified to relate to the Registration Statement, the Basic Prospectus and the General Disclosure Package as amended and supplemented to the time of delivery of such opinion.  In lieu of such opinion, counsel last furnishing such an opinion to such Agent may furnish to such Agent a letter to the effect that it may rely on such last opinion to the same extent as though it were dated the date of such letter (except that statements in such last opinion will be deemed to relate to the Registration Statement, the Basic Prospectus and the General Disclosure Package as amended and supplemented to the time of delivery of such letter).
	(k)  Each time that the Registration Statement, the Basic Prospectus or the General Disclosure Package is amended or supplemented to set forth amended or supplemental financial information or such amended or supplemental information is     incorporated by reference in the Registration Statement, the Basic Prospectus or the General Disclosure Package, if so requested by any Agent, and each time the Company sells Bonds to an Agent pursuant to a Terms Agreement, if so indicated in the applicable Terms Agreement, the Company shall cause its independent auditors forthwith to furnish each Agent or such Agent, as appropriate, with a letter, dated the date of the effectiveness of such amendment, the date of filing of such supplement, the date of execution of such Terms Agreement, or the date of such sale, as the case may be, in a form satisfactory to the recipient, of the same tenor as the letter referred to in Section 4(f) hereof, with regard to the amended or supplemental financial information included or incorporated by reference in the Registration Statement, the Basic Prospectus and the General Disclosure Package, as amended or supplemented to the date of such letter.
	(l)  Between the date of any Terms Agreement and the Settlement Date, or such later date as may be specified in such Terms Agreement, with respect to such Terms Agreement, the Company will not, without the prior consent of the Agent which is a party to such Terms Agreement, offer, sell, contract to sell or otherwise dispose of any debt securities of the Company substantially similar in currency, maturity and other material terms to the Bonds, other than (i) the Bonds that are to be sold pursuant to such Terms Agreement; (ii) debt securities issued for consideration other than cash; and (iii) commercial paper in the ordinary course of business, except as may otherwise be provided in any such Term Agreement. 
	(m)  The Company will not issue any Bonds except as have been duly authorized by all necessary corporate action on the part of the Company.
	(n)  The Company will not issue any Bonds directly to investors or through other agents, dealers or underwriters except in accordance with applicable law.
	(o)  The Company represents and agrees that, unless it obtains the prior consent of the Agent(s), and each Agent represents and agrees that, unless it obtains the prior consent of the Company, it has not made and will not make any offer relating to the Bonds that would constitute an “issuer free writing prospectus,” as defined in Rule 433, or that would otherwise constitute a “free writing prospectus,” as defined in Rule 405, required to be filed with the Commission; provided, however, that prior to the preparation of the Final Term Sheet in accordance with Section 3(a), the Agents are authorized to use the information with respect to the final terms of the applicable Bonds in communications conveying information relating to the applicable offering of Bonds to investors.  Any such free writing prospectus consented to by the Company and the Agent(s) is referred to herein as a “Permitted Free Writing Prospectus.”  The Company represents that it has treated or agrees that it will treat each Permitted Free Writing Prospectus as an “issuer free writing prospectus,” as defined in Rule 433, and has complied and will comply with the requirements of Rule 433 applicable to any Permitted Free Writing Prospectus, including timely filing with the Commission where required, legending and record keeping; provided, however, that any such treatment shall not convert a Permitted Free     Writing Prospectus that would not otherwise constitute an Issuer Free Writing Prospectus into an Issuer Free Writing Prospectus solely due to such treatment.  Any Permitted Free Writing Prospectus shall be considered to be an Issuer General Use Free Writing Prospectus unless otherwise agreed to by the Issuer and the Agent(s).

	4. Conditions of the Obligations of the Agents.  The obligations of each Agent to solicit offers to purchase the Bonds as agent of the Company and to purchase Bonds as principal pursuant to any Terms Agreement will be subject to the accuracy of the representations and warranties on the part of the Company herein, to the accuracy of the statements of the Company’s officers made in each certificate furnished pursuant to the provisions hereof, to the performance by the Company of its obligations hereunder and to the following additional conditions precedent:
	(a)  No stop order suspending the effectiveness of the Registration Statement, as amended from time to time, shall have been issued, no proceedings for that purpose shall have been instituted or shall be pending, no notice pursuant to Rule 401(g)(2) of the Securities Act Regulations objecting to the use of the automatic shelf registration statement form shall have been received from the Commission, or, to the knowledge of the Company, shall be contemplated by the Commission.
	(b)  No event, nor any material adverse change in the condition of the Company, financial or otherwise, shall have occurred, nor shall any event exist, which makes untrue or incorrect any material statement or information contained in the Registration Statement, the Prospectus, or the General Disclosure Package, or which is not reflected in the Registration Statement, the Prospectus, or the General Disclosure Package, but should be reflected therein in order to make the statements or information contained therein not misleading.
	(c)  No Agent shall have advised the Company that the Registration Statement or any prospectus, or any amendment or supplement thereto, contains an untrue statement of fact which, in the opinion of counsel for the Agents, is material, or omits to state a fact which, in the opinion of such counsel, is material and is required to be stated therein or is necessary to make the statements therein not misleading.
	(d)  At the Commencement Date, such Agent shall have received, and at each Settlement Date with respect to any applicable Terms Agreement to which such Agent is a party, if called for by such Terms Agreement, such Agent shall have received:
	(i)  The opinion, dated as of such date, of Sidley Austin llp, counsel to the Company, in form and substance reasonably acceptable to counsel for the Agents;
	(ii)  The opinion dated as of such date, of Winston Strawn llp, counsel to the Agents, covering such matters as the Agent may reasonably request..

	(e)  On the Commencement Date, and at each Settlement Date with respect to any Terms Agreement to which such Agent is a party, the Company shall have furnished to such Agent, a certificate of the Company, signed by [(] and [(] of the Company, dated as of the Commencement Date or such Settlement Date, to the effect that:
	(i)  the representations and warranties of the Company in this Agreement are true and correct in all material respects on and as of the date of such certificate, and the Company has complied in all material respects with all the agreements and satisfied in all material respects all the conditions on its part to be performed or satisfied at or prior to the date of such certificate;
	(ii)  no stop order suspending the effectiveness of the Registration Statement or notice objecting to its use has been issued and no proceedings for that purpose have been instituted or are pending or, to the signer’s knowledge, are contemplated under the Securities Act; and
	(iii)  the signers of the certificate have carefully examined the Registration Statement, the Prospectus and the General Disclosure Package; neither the Registration Statement, the Prospectus and the General Disclosure Package, nor any amendment or supplement thereto includes, as of the date of such certificate, any untrue statement of a material fact or omits, as of such date, to state any material fact required to be stated therein or necessary to make the statements therein not misleading; since the latest respective dates as of which information is given in the Registration Statement, there has been no material adverse change in the financial position, business or results of operations of the Company and its consolidated subsidiaries, considered as a whole, except as set forth in or contemplated by the Prospectus and, if applicable, the General Disclosure Package; and since the effective date of the Registration Statement, as amended, no event has occurred which is required to be set forth in the Prospectus which has not been so set forth.

	(f)  On the Commencement Date, upon any execution of a Term Agreement to which such Agent is a party, and at each Settlement Date with respect to any such Terms Agreement, if called for by such Terms Agreement, the Company’s independent auditors shall have furnished to such Agent, a letter or letters, dated as of the Commencement Date, such execution date or such Settlement Date, in form and substance satisfactory to it, confirming that they are independent auditors within the meaning of the Securities Act and the respective applicable published rules and regulations thereunder and containing statements and information of the type ordinarily included in “comfort letters” to underwriters with respect to the financial statements and certain financial information contained or incorporated by reference in the Registration Statement, the Prospectus and the General Disclosure Package, if applicable, as then amended or supplemented.
	(g)  On the Commencement Date and at each Settlement Date with respect to any Terms Agreement to which such Agent is a party, the Company shall have furnished to such Agent such appropriate further certificates and documents as it may reasonably request.

	5. Indemnification and Contribution.
	(a)  The Company will indemnify and hold harmless each Agent and each person, if any, who controls such Agent either within the meaning of the Securities Act or the Exchange Act against any losses, claims, damages or liabilities, joint or several, to which such Agent or such controlling person may become subject, under the Securities Act, the Exchange Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon any untrue statement or alleged untrue statement of any material fact contained in the Registration Statement or any amendment thereof, the Basic Prospectus, the Statutory Prospectus or the Prospectus, or any amendment or supplement thereto, or any Issuer Free Writing Prospectus, or arise out of or are based upon the omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading, and will reimburse each Agent and each such controlling person for any legal or other expenses reasonably incurred by such Agent or such controlling person in connection with investigating or defending any such loss, claim, damage, liability or action; provided, however, that the Company will not be liable in any such case to the extent that any such loss, claim, damage or liability arises out of or is based upon an untrue statement or alleged untrue statement or omission or alleged omission made therein in reliance upon and in conformity with written information furnished to the Company by an Agent specifically for use in the preparation thereof.  This indemnity agreement will be in addition to any liability which the Company may otherwise have.
	(b)  Each Agent severally, but not jointly, agrees to indemnify and hold harmless the Company, each person, if any, who controls the Company either within the meaning of the Securities Act or the Exchange Act, each of its directors and each of its officers who has signed the Registration Statement, against any losses, claims, damages or liabilities to which the Company, any such controlling person or any such director or officer may become subject, under the Securities Act, the Exchange Act, or otherwise, to the same extent as the foregoing indemnity from the Company to each Agent, but only with reference to written information relating to such Agent furnished to the Company specifically for use in the preparation of the documents referred to in the foregoing indemnity. The Company acknowledges that the statements set forth under the heading “Plan of Distribution” (exclusive of the [(] paragraph thereof) in the Prospectus Supplement dated [(] relating to the Bonds constitute the only information furnished in writing by or on behalf of any Agent for inclusion in the Prospectus, and the Agents confirm that such statements are correct.  This indemnity agreement will be in addition to any liability which each such Agent may otherwise have.
	(c)  Promptly after receipt by an indemnified party under this Section of notice of the commencement of any action, such indemnified party will, if a claim in respect thereof is to be made against the indemnifying party under this Section, notify the indemnifying party in writing of the commencement thereof, but the omission so to notify the indemnifying party will not relieve it from any liability which it may have to any indemnified party otherwise than under this Section.  In case any such action is brought against any indemnified party, and it notifies the indemnifying party of the commencement thereof, the indemnifying party will be entitled to participate therein and, to the extent that it may elect by written notice delivered to the indemnified party promptly after receiving the aforesaid notice from such indemnified party, to assume the defense thereof, with counsel satisfactory to such indemnified party; provided, however, that if the defendants in any such action include both the indemnified party and the indemnifying party and the indemnified party shall have reasonably concluded that there may be legal defenses available to it and/or other indemnified parties which are different from or in addition to those available to the indemnifying party, the indemnified party or parties shall have the right to select separate counsel to assume such legal defenses and to otherwise participate in the defense of such action on behalf of such indemnified party or parties.  Upon receipt by such indemnified party of notice from the indemnifying party of its election so to assume the defense of such action and approval by the indemnified party of counsel, the indemnifying party will not be liable to such indemnified party under this Section 5 for any legal or other expenses subsequently incurred by such indemnified party in connection with the defense thereof unless (i) the indemnified party shall have employed such counsel in connection with the assumption of legal defenses in accordance with the proviso to the next preceding sentence (it being understood, however, that the indemnifying party shall not be liable for the expenses of more than one separate counsel, approved by the applicable Agent in the case of subparagraph (a), representing the indemnified parties under subparagraph (a) or (b), as the case may be, who are parties to such action); (ii) the indemnifying party shall not have employed counsel satisfactory to the indemnified party to represent the indemnified party within a reasonable time after notice of commencement of the action; or (iii) the indemnifying party has authorized the employment of counsel for the indemnified party at the expense of the indemnifying party; provided further, that, with respect to legal and other expenses incurred by an indemnified party for which an indemnifying party shall be liable hereunder, all such legal fees and expenses shall be reimbursed by the indemnifying party as they are incurred.
	(d)  In order to provide for just and equitable contribution in circumstances in which the indemnification provided for in paragraph (a) of this Section 5 is due in accordance with its terms but is for any reason held by a court to be insufficient or unavailable, the Company and each Agent participating in the offering of Bonds that gave rise to the losses, claims, damages or liabilities (a “Relevant Agent”) for which contribution is sought shall severally contribute to the aggregate of such losses, claims, damages and liabilities (including legal or other expenses reasonably incurred in      connection with investigating or defending same) to which the Company and one or more Relevant Agents may be subject in such proportion so that each Relevant Agent is responsible for that portion represented by the percentage that the commission rate paid to such Relevant Agent on the sale of Bonds sold through it bears to the sum of such commission rate and the purchase price of such Bonds sold through such Relevant Agent, and the Company is responsible for the balance; provided, however, that (i) in no case shall any such Relevant Agent be responsible for any amount in excess of the commission rate paid to such Relevant Agent in connection with the sale of such Bonds; and (ii) no person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation.  For purposes of this Section 5, each person who controls an Agent within the meaning of either the Securities Act or the Exchange Act shall have the same rights to contribution as such Agent, and each person who controls the Company within the meaning of either the Securities Act or the Exchange Act, each officer of the Company who shall have signed the Registration Statement and each director of the Company shall have the same rights to contribution as the Company, subject in each case to clause (i) of this paragraph (d).  Any party entitled to contribution will, promptly after receipt of notice of commencement of any action, suit or proceeding against such party in respect of which a claim for contribution may be made against another party or parties under this paragraph (d), notify such party or parties from whom contribution may be sought, but the omission to so notify such party or parties shall not relieve the party or parties from whom contribution may be sought from any other obligation it or they may have hereunder or otherwise than under this paragraph (d).

	6. Position of the Agents.  In soliciting offers to purchase the Bonds, each Agent is acting solely as agent for the Company, and not as principal.  Each Agent shall make reasonable efforts to assist the Company in obtaining performance by each purchaser whose offer to purchase Bonds has been solicited by it and accepted by the Company, but no Agent shall have any liability to the Company in the event any such purchase is not consummated for any reason. Under no circumstances will any Agent be obligated to purchase any Bonds for its own account other than pursuant to, and subject to the conditions set forth in, any Terms Agreement.
	7. Termination.  This Agreement may be terminated at any time either (a) by the Company as to any Agent or (b) by any Agent, insofar as this Agreement relates to such Agent, upon the giving of written notice of such termination to the other parties hereto.  In the event of such termination with respect to any Agent, this Agreement shall remain in full force and effect with respect to any Agent as to which such termination has not occurred.  Any Terms Agreement may be terminated, immediately upon notice to the Company, at any time prior to the Settlement Date relating to a Terms Agreement if (i) trading in securities generally on the New York Stock Exchange shall have been suspended or materially limited to such a degree as would in the reasonable judgment of the Agent which is party to such Terms Agreement materially adversely affect the market for the Bonds or a material disruption has occurred in commercial banking or securities settlement or clearance services in the United States or with respect to Clearstream or Euroclear systems in Europe; (ii) a general moratorium on commercial banking activities in the     State of New York or the United States shall have been declared by Federal authorities; or (iii) there has occurred any material outbreak or material escalation of hostilities involving the United States or any other national or international calamity or crisis, of such magnitude and severity in its effect on the financial markets of the United States, in the reasonable judgment of an Agent which is party to such Terms Agreement, as to make it impracticable or inadvisable to market the Bonds or to enforce contracts for the sale of the Bonds.  In the event of termination of this Agreement or any Terms Agreement, no party shall have any liability to the other parties hereto, except (1) as provided in the first two sentences of the third paragraph of Section 2(a) (with respect to any commissions earned by the Agents but not yet paid by the Company at the time of such termination), Section 3(g), Section 5 and Section 8; and (2) if, at the time of termination, an Agent shall own any Bonds purchased pursuant to a Terms Agreement entered into prior to the termination of this Agreement with the intention of reselling them or an offer to purchase any Bonds has been accepted by the Company but the time of delivery to the purchaser or its agent of such Bonds has not occurred, as provided in Sections 3(b) through 3(e), 3(h) through 3(k) and 3(n) hereof; provided that the exception set forth in clause (2) of this sentence shall be of no further force or effect immediately after the earlier of (i) resale or delivery, as the case may be, of the Bonds referred to in such clause; and (ii) in the case of Bonds purchased pursuant to a Terms Agreement entered into prior to the termination of this Agreement, a date 270 calendar days from the date of such termination.  The provisions of the last sentence of Section 3(e) and each of Sections 3(g), 5 and 8 hereof shall survive the termination or cancellation of any Terms Agreement.
	8. Notices.  All communications hereunder will be in writing and effective only on receipt, and shall be mailed, delivered or sent by facsimile transmission and confirmed as follows:
	9. Successors.  This Agreement and any Terms Agreement will inure to the benefit of and be binding upon the parties hereto and thereto and the officers, directors and controlling persons referred to in Section 5 hereof, and their respective successors, assigns, heirs, executors and administrators, and no other persons will have any right or obligation hereunder.
	10. Counterparts.  This Agreement may be signed in any number of counterparts, each of which shall be an original, with the same effect as if the signatures thereto and hereto were upon the same instrument.
	11. APPLICABLE LAW.  THIS AGREEMENT WILL BE GOVERNED BY AND CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF NEW YORK.
	12. No Fiduciary Duty. The Company and the Agents hereby acknowledge that (a) the purchase and sale of the Bonds pursuant to this Agreement is an arm’s-length commercial transaction between the Company, on the one hand, and the Agent(s) and any affiliate through which it may be acting, on the other, (b) the Agents are acting as principal and not as an agent or fiduciary of the Company and (c) the Company’s engagement of the Agents in connection with the offering and the process leading up to the offering is as independent contractors and not in any other capacity.  Furthermore, the Company agrees that it is solely responsible for making its own judgments in connection with the offering (irrespective of whether any of the Agents has advised or is currently advising the Company on related or other matters).  The Company agrees that it will not claim that the Agents have rendered advisory services of any nature or respect, or owe an agency, fiduciary or similar duty to the Company, in connection with such transaction or the process leading thereto.
	1. Representations and Warranties.  The Company represents and warrants to each Agent as follows:
	(a)  The Company has filed with the Securities and Exchange Commission (the “Commission”) an automatic shelf registration statement on Form S-3 (File No. 333-[(]) under the Securities Act of 1933, as amended (the “Securities Act”) which provides for the registration of the Notes under the Securities Act and the offering of the Notes.  Such registration statement meets the requirements set forth in Rule 415(a)(1)(x) under the rules and regulations of the Securities Act (the “Securities Act Regulations”) and complies in all other material respects with said Rule.  Such registration statement became effective upon filing pursuant to Rule 462(e) of the Securities Act Regulations.  The Indenture is duly qualified under the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”), and the Company has duly authorized the issuance of the Notes.  The Company proposes to file with the Commission from time to time, pursuant to Rule 424(b)(2) or (b)(5) under the Securities Act Regulations, supplements to the form of prospectus included in registration statement File No. 333-[(] relating to the Notes and the plan of distribution thereof.  The registration statement File No. 333-[(], including the exhibits thereto and any amendments thereto, is hereinafter called the “Registration Statement”; the prospectus (including the supplement thereto relating to the Notes) in the form in which it appears in registration statement File No. 333-[(] is hereinafter called the “Basic Prospectus”; and such supplemented form of prospectus, in the form in which it shall be filed with the Commission pursuant to Rule 424(b) (including the Basic Prospectus as so supplemented) is hereinafter called the “Prospectus”. Any reference herein to the Registration Statement, Basic Prospectus or Prospectus shall be deemed to refer to and include the documents incorporated by reference therein pursuant to Item 12 of Form S-3 which were filed under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) or otherwise deemed to be part of or included in the Registration Statement, on or before the date of this Agreement, or the issue date of any Basic Prospectus or Prospectus, as the case may be; and any reference herein to the terms “amend”, “amendment” or “supplement” with respect to the Registration Statement, any Basic Prospectus or any Prospectus shall be deemed to refer to and include the filing of any document under the Exchange Act after the date of this Agreement, or the issue date of any Basic Prospectus or any Prospectus, as the case may be, and deemed to be incorporated therein by reference. 
	(b)  As of the date hereof, when the Prospectus is first filed pursuant to Rule 424(b) under the Securities Act, when, prior to the Commencement Date (as hereinafter      defined), any amendment to the Registration Statement becomes effective (including the filing of any document incorporated by reference in the Registration Statement), at each date the Registration Statement or any part thereof becomes effective or is deemed to become effective, when any supplement to the Prospectus is filed with the Commission, on the Commencement Date and on each Settlement Date (as hereinafter defined), (i) the Registration Statement, as amended as of any such time, the Prospectus, as amended or supplemented as of any such time, and the Indenture will comply in all material respects with the applicable requirements of the Securities Act, the Trust Indenture Act and the Exchange Act and the respective rules and regulations thereunder and (ii) neither the Registration Statement, as amended as of any such time, nor the Prospectus, as amended or supplemented as of any such time, will contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein not misleading; provided, however, that the Company makes no representations or warranties as to (i) that part of the Registration Statement which shall constitute the Statements of Eligibility (Forms T-1 and T-2) under the Trust Indenture Act of the Trustee or (ii) the information contained in or omitted from the Registration Statement or the Prospectus or any amendment thereof or supplement thereto in reliance upon and in conformity with information furnished in writing to the Company by or on behalf of any Agent specifically for use in connection with the preparation of the Registration Statement and the Prospectus. 
	(c)  Any offer that is a written communication relating to the Notes made prior to the filing of the Registration Statement by the Company or any person acting on its behalf (within the meaning, for this paragraph only, of Rule 163(c) of the Securities Act Regulations) has been filed with the Commission in accordance with the exemption provided by Rule 163 of the Securities Act Regulations (“Rule 163”) and otherwise complied with the requirements of Rule 163, including, without limitation, the legending requirement, to qualify such offer for the exemption from Section 5(c) of the Securities Act provided by Rule 163.    
	(d)  The consummation of the transactions herein contemplated and the fulfillment of the terms hereof will not conflict with or result in a breach of any of the terms and provisions of, or constitute a default under, any indenture, mortgage, deed of trust or other agreement or instrument to which the Company is a party, or the Restated Certificate of Incorporation or Amended and Restated By-Laws of the Company as presently in effect, or any order, rule or regulation applicable to the Company of any court or any federal or state regulatory body or administrative agency or other governmental body having jurisdiction over the Company or its properties.
	(e)  At the time of filing the Registration Statement, at the time of the most recent amendment thereto for the purposes of complying with Section 10(a)(3) of the Securities Act (whether such amendment was by post-effective amendment, incorporated report filed pursuant to Section 13 or 15(d) of the Exchange Act or form of prospectus) and at the time the Company or any person acting on its behalf (within the meaning, for this clause only, of Rule 163(c) of the Securities Act Regulations) made any offer relating to the Notes in reliance on the exemption of Rule 163 of the Securities Act Regulations, the Company was and is a “well-known seasoned issuer”, as defined in Rule 405 of the Securities Act Regulations (“Rule 405”), including not having been and not being an “ineligible issuer” as defined in Rule 405; the Registration Statement is an “automatic shelf registration statement,” as defined in Rule 405, and the Notes, since their registration on the Registration Statement, have been and remain eligible for registration by the Company on a Rule 405 “automatic shelf registration statement”; and the Company has not received from the Commission any notice pursuant to Rule 401(g)(2) of the Securities Act Regulations objecting to the use of the automatic shelf registration statement form. 
	(f)  The Medium-Term Note Program under which the Notes are issued (the “Program”), as well as the Notes, are rated by Moody’s Investors Service, Inc. ("Moody's") and by Standard & Poor’s Ratings Services ("S&P") and carry the ratings set forth in the most-recently delivered notice under Section 3(a)(vi) of this Agreement. 
	(g)  PricewaterhouseCoopers LLP, the accountants who certified certain of the financial statements included or incorporated by reference in the Prospectus, are independent registered public accountants as required by the Act and the rules and regulations of the Commission thereunder.
	(h)  The financial statements included or incorporated by reference in the General Disclosure Package and the Prospectus present fairly in all material respects the financial position, results of operations and cash flows of the Company at the respective dates and for the respective periods specified and, except as otherwise stated in the General Disclosure Package and the Prospectus, such financial statements have been prepared in conformity with generally accepted accounting principles applied on a consistent basis during the periods involved.  The Company has no material contingent obligation which is not disclosed in the General Disclosure Package and the Prospectus.
	(i)  Except as set forth in or contemplated by the General Disclosure Package and the Prospectus, no material transaction has been entered into by the Company otherwise than in the ordinary course of business and no materially adverse change has occurred in the condition, financial or otherwise, of the Company, in each case since the respective dates as of which information is given in the General Disclosure Package and the Prospectus.
	(j)  The Company has been duly incorporated and is validly existing as a corporation in good standing under the laws of the State of Illinois with corporate power    and authority to own its properties and conduct its business as described in the General Disclosure Package and the Prospectus.
	(k)  Each significant subsidiary of the Company, as defined in Rule 1-02 of Regulation S-X of the Commission (each a “Significant Subsidiary”), has been duly incorporated and is validly existing as a corporation in good standing under the laws of the jurisdiction of its incorporation; all of the issued and outstanding capital stock of each Significant Subsidiary has been duly and validly issued and is fully paid and non-assessable; and all of the capital stock of each Significant Subsidiary is owned by the Company free and clear of any pledge, lien, encumbrance, claim or equity.
	(l)  Neither the Company nor any Significant Subsidiary is in violation of its articles or certificate of incorporation, or in default in the performance or observance of any material obligation, agreement, covenant or condition contained in any mortgage or any material contract, lease, note or other instrument to which it is a party or by which it may be bound, or materially in violation of any law, administrative regulation or administrative, arbitration or court order to which it is subject or bound, except in each case to such extent as may be set forth in the General Disclosure Package and the Prospectus; and the execution and delivery of this Agreement, the incurrence of the obligations herein set forth and the consummation of the transactions herein contemplated will not conflict with or constitute a breach of, or default under, the articles of incorporation or by-laws of the Company or any mortgage, contract, lease, note or other instrument to which the Company or any Significant Subsidiary is a party or by which it or any Significant Subsidiary may be bound, or any law, administrative regulation or administrative, arbitration or court order to which it is subject or bound.
	(m)  The Company has filed with the Illinois Commerce Commission (the “ICC”) a petition with respect to the issuance and sale of the Notes and the ICC has issued its order that authorizes and approves such issuance and sale.  No consent of or approval by any other public board or body or administrative agency, federal or state, is necessary to authorize the issuance and sale of the Notes, except as may be required under the blue sky laws of any jurisdiction in connection with the distribution of the Notes by the Agents in the manner contemplated herein and in the General Disclosure Package and the Prospectus.
	(n)  There is no pending or threatened suit or proceeding before any court or governmental agency, authority or body or any arbitration involving the Company or any of its Significant Subsidiaries required to be disclosed in the Prospectus which is not adequately disclosed in the Prospectus.
	(o)  This Agreement has been duly authorized, executed and delivered by the Company.
	(p)  The Indenture has been duly authorized by the necessary corporate action and duly qualified under the Trust Indenture Act; and the Indenture has been duly authorized and, assuming due authorization, execution and delivery of the Supplement by the Trustee, when executed and delivered by the Company, will constitute a legal, valid and binding instrument enforceable against the Company in accordance with its terms (subject, as to the enforcement of remedies, to applicable bankruptcy, reorganization, insolvency, fraudulent transfer, moratorium or other laws affecting creditors’ rights generally from time to time in effect and to general principles of equity).  The Indenture conforms to the descriptions thereof in the General Disclosure Package and the Prospectus, and is duly qualified under the Trust Indenture Act.
	(q)  The Notes have been duly and validly authorized and, when issued, authenticated and delivered against payment therefor in accordance with the terms of the Indenture and this Agreement, will constitute valid and legally binding obligations of the Company enforceable in accordance with their terms and entitled to the benefits of the Indenture, except as enforcement thereof may be limited by applicable bankruptcy, insolvency, moratorium and other laws affecting the enforceability of creditors’ rights and general principles of equity, and the holders of the Notes will be entitled to the payment of principal and interest as therein provided; and will conform to the descriptions thereof contained in the General Disclosure Package and the Prospectus.          
	(r)  The franchise granted to the Company by the City Council of the City of Chicago under an ordinance effective January 1, 1992, is valid and subsisting and duly authorizes the Company to engage in the electric utility business conducted by it in such City; and the several franchises of the Company outside the City of Chicago are valid and subsisting and authorize the Company to carry on its utility business in the several communities, capable of granting franchises, located in the territory served by the Company outside the City of Chicago (with immaterial exceptions).
	(s)  The Company has good and sufficient title to its material plant and equipment, subject only to the lien of its Mortgage dated July 1, 1927, as amended and supplemented by indentures supplemental thereto, including the Supplemental Indenture dated August 1, 1944, and permitted liens as therein defined (and certain other exceptions which are not material in the aggregate).
	(t)  The Company maintains systems of internal accounting controls sufficient to provide reasonable assurance that transactions are executed in accordance with management's general or specific authorizations, transactions are recorded as necessary to permit preparation of financial statements in conformity with generally accepted accounting principles and to maintain asset accountability, access to assets is permitted only in accordance with management's general or specific authorizations, and the recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is taken with respect to any differences.
	(u)  The Company maintains disclosure controls and procedures (as such term is defined in Rule 13a-15(e) under the Exchange Act) that comply with the requirements of the Exchange Act, such disclosure controls and procedures have been designed to ensure that material information relating to the Company is made known to the Company's principal executive officer and principal financial officer by others within those entities, and such disclosure controls and procedures are effective.

	2. Solicitations as Agent; Purchases as Principal.
	(a)  Solicitations as Agent.  On the basis of the representations and warranties herein contained, but subject to the terms and conditions herein set forth, each Agent will use its reasonable efforts to solicit, as agent, offers to purchase the Notes upon the terms and conditions set forth in the Prospectus as then amended or supplemented.
	(b)  Purchases as Principal.  Each sale of Notes to an Agent as principal shall be made in accordance with the terms of this Agreement and a separate agreement which will provide for the sale of such Notes to such Agent and the purchase and re-offering thereof by such Agent.  Each such separate agreement (which may initially be an oral agreement, to be subsequently confirmed in writing) is herein referred to as a “Terms Agreement”.  Unless the context otherwise requires, each reference contained herein to “this Agreement” shall be deemed to include any applicable Terms Agreement between the Company and an Agent.  Each such Terms Agreement, whether oral or in writing, shall be with respect to such information (as applicable) as is specified in Exhibit A hereto.  An Agent’s commitment to purchase Notes pursuant to any Terms Agreement shall be deemed to have been made on the basis of the representations and warranties of the Company herein contained and shall be subject to the terms and conditions herein set forth.  Each Terms Agreement shall specify the principal amount of Notes to be purchased pursuant thereto, the maturity date thereof, the price to be paid to the Company for such Notes, the time and place of delivery of and payment for such Notes (the “Settlement Date”) and any other relevant terms.  An Agent may utilize a selling or dealer group in connection with the resale of the Notes purchased.  Such Terms Agreement shall also specify any requirements for officers’ certificates, opinions of counsel and letters from the independent auditors of the Company pursuant to Sections 3 and 4 hereof.
	(c)  Procedures.  Each Agent and the Company agree to perform the respective duties and obligations specifically provided to be performed in the Medium-Term Notes Administrative Procedures (attached hereto as Exhibit B) (the “Procedures”), as amended from time to time.  The Procedures may be amended only by written agreement of the Company and each Agent; provided that with respect to any single issuance of Notes, the Procedures may be modified by written agreement of the Company and the Agents soliciting as agents the purchase of such Notes (or purchasing as principal such Notes pursuant to a Terms Agreement).
	(d)  Delivery.  The documents required to be delivered by Section 4 of this Agreement shall be delivered at the office of Sidley Austin llp, One South Dearborn, Chicago, Illinois 60603, not later than 5:00 P.M. New York time, on the date hereof, or at such other time and/or place as each Agent and the Company may agree upon in writing (the “Commencement Date”).

	3. Agreements. The Company agrees with each Agent that:
	(a)  Prior to the termination of the offering of the Notes pursuant to this Agreement, the Company will not file any amendment to the Registration Statement or supplement (including the Prospectus) to the Basic Prospectus relating to the Notes unless the Company has previously furnished to each Agent (or, in the case of Prospectus supplements setting out only the interest rate, maturity and other terms of Notes (“Pricing Supplements”), the Agent that has solicited the applicable offer of Notes), a copy thereof for its review and will not file any such proposed amendment or supplement to which any Agent (or, in the case of Pricing Supplements, the Agent that has solicited the applicable offer of Notes) reasonably objects; provided, however, that the foregoing requirement shall not apply to any of the Company’s periodic filings with the Commission required to be filed pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act or to any Pricing Supplement applicable to Notes sold by the Company directly to investors on its own behalf; and provided further that without the consent of, but after consultation with, the Agents, including the furnishing of drafts thereof, the Company may file any such proposed amendment or Prospectus supplement which in the opinion of its counsel it is required by law to file.  Subject to the foregoing sentence, the Company will promptly cause each Prospectus supplement to be filed with the Commission pursuant to Rule 424 under the Securities Act.  Unless otherwise notified by the applicable Agent(s), the Company will prepare a final term sheet (the “Final Term Sheet”) reflecting the final terms of an offering of Notes, in form and substance satisfactory to the applicable Agent(s), and shall file such Final Term Sheet as an “issuer free writing prospectus” pursuant to Rule 433 prior to the close of business within two days following the date such final terms are established.  The Company will promptly advise each Agent (i) when any supplement to the Basic Prospectus shall have been filed pursuant to Rule 424 under the Securities Act; (ii) when any amendment to the Registration Statement or any new registration statement relating to the Notes shall have become effective; (iii) of any request by the Commission for any amendment of the Registration Statement or the filing of a new registration statement relating to the Notes or any amendment of or supplement to the Prospectus or any document incorporated by reference therein or otherwise deemed a part thereof or for any additional information, it being understood that the Company’s notice obligations to such Agent under this clause (iii) in respect of any document incorporated by reference into the Prospectus or otherwise deemed a part thereof may be satisfied by delivering such notice in a manner customarily followed by the Company in distributing such information pursuant to standing instructions or, if such Agent shall so elects, by e-mail to an address(es) specified by such Agent; (iv) of the issuance by the Commission of any stop order suspending the effectiveness of the Registration Statement     or such new registration statement or any notice pursuant to Rule 401(g)(2) of the Securities Act Regulations objecting to the use of the automatic shelf registration statement form or the institution or threatening of any proceeding for such purpose; (v) of the receipt by the Company of any notification with respect to the suspension of the qualification of the Notes for sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose; and (vi) of the issuance of, or any change in, the rating assigned by any nationally recognized statistical rating organization to the Program or any debt securities (including the Notes) of the Company, or the public announcement by any nationally recognized statistical rating organization that it has under surveillance or review, with possible negative implications, its rating of the Program or any such debt securities, or the withdrawal by any nationally recognized statistical rating organization of its rating of the Program or any such debt securities.  The Company will use its best efforts to prevent the issuance of any such stop order and, if issued, to obtain as soon as possible the withdrawal thereof.  If the Company files any amendment to the Registration Statement or any supplement to the Basic Prospectus or the Prospectus, which filing does not require the consent of the Agents, the Company will provide each Agent with a copy of such document promptly after the filing thereof, and no Agent shall be obligated to solicit offers for the purchase of Notes so long as it is not reasonably satisfied with such document.  The Company shall pay the required Commission filing fees relating to the Notes within the time required by Rule 456(b)(1)(i) of the Securities Act Regulations without regard to the proviso therein and otherwise in accordance with Rules 456(b) and 457(r) of the Securities Act Regulations (including, if applicable, by updating the “Calculation of Registration Fee” table in accordance with Rule 456(b)(1)(ii) either in a post-effective amendment to the Registration Statement or on the cover page of a prospectus filed pursuant to Rule 424(b)). 
	(b)  The Company will prepare and file with the Commission, promptly upon the request of any Agent, any amendments or supplements to the Registration Statement, the General Disclosure Package or the Prospectus which, in the opinion of counsel for the Agents, may be necessary to enable the several Agents to continue to solicit offers to purchase the Notes, and the Company will use its best efforts to cause any such amendments to become effective and any such supplements to be filed with the Commission and approved for use by the Agents as promptly as possible.  If, at any time when a prospectus relating to the Notes is required to be delivered under the Securities Act (including in circumstances where such requirement may be satisfied pursuant to Rule 172 of the Securities Act Regulations), any event relating to or affecting the Company occurs as a result of which the Registration Statement, the General Disclosure Package or the Prospectus as then amended or supplemented would include an untrue statement of a material fact, or omit to state any material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading, or if it is necessary at any time to amend or supplement the Registration Statement, the General Disclosure Package or the Prospectus, as then amended or supplemented, to comply with the Securities Act or the Exchange Act or the respective      rules thereunder, the Company will promptly notify each Agent to suspend solicitation of offers to purchase Notes and, if so notified by the Company, each Agent shall forthwith suspend such solicitation and cease using the General Disclosure Package and the Prospectus as then amended or supplemented; and if the Company shall decide to amend or supplement the Registration Statement, the General Disclosure Package or the Prospectus as then amended or supplemented, it will so advise each Agent promptly by telephone (with confirmation in writing) and will prepare and cause to be filed promptly with the Commission an amendment or supplement to the Registration Statement, the General Disclosure Package or the Prospectus as then amended or supplemented which will include a description of such facts or events and/or will correct such statement or omission or effect such compliance and will supply such amended or supplemented Registration Statement, General Disclosure Package or Prospectus to each Agent in such quantities as it may reasonably request; and, if such amendment or supplement and any documents, certificates and opinions furnished to an Agent pursuant to paragraph (f) below in connection with the preparation or filing of such amendment or supplement, are satisfactory in all respects to such Agent, upon the filing of such amendment or supplement with the Commission or effectiveness of an amendment to the Registration Statement such Agent will resume the solicitation of offers to purchase Notes hereunder.  Notwithstanding any other provision of this Section 3(b), until the distribution of any Notes that any Agent may own as principal has been completed, if any event occurs or condition exists as a result of which it is necessary to amend or supplement the Registration Statement, the General Disclosure Package or the Prospectus to make the information therein comply with the Securities Act or the rules thereunder or complete or accurate in all material respects, the Company agrees to provide such Agent with immediate notice by telephone (with confirmation in writing) to cease sales of any Notes, and the Company will forthwith prepare and furnish, at its own expense, any amendments or supplements to the Registration Statement, the General Disclosure Package or the Prospectus, satisfactory in all respects to such Agent, in such quantities as it may reasonably request.  If such amendment or supplement and any documents, certificates and opinions furnished to an Agent pursuant to paragraph (f) below in connection with the preparation and filing of such amendment or supplement are satisfactory in all respects to such Agent, upon the filing of such amendment or supplement to the Registration Statement, the General Disclosure Package or the Prospectus such Agent may resume its resale of the Notes as principal.  If at any time following issuance of an Issuer Free Writing Prospectus there occurred or occurs an event or development as a result of which such Issuer Free Writing Prospectus conflicted or would conflict with the information contained in the Registration Statement (or any other registration statement relating to the Notes) or the Prospectus or any preliminary prospectus or included or would include an untrue statement of a material fact or omitted or would omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances prevailing at that subsequent time, not misleading, the Company will promptly notify the Agents and will promptly amend or supplement, at its own expense, such Issuer Free Writing Prospectus to eliminate or correct such conflict, untrue     statement or omission.  In addition, the Company will comply with the Securities Act, the Securities Act Regulations, the Exchange Act and the rules and regulations under the Exchange Act so as to permit the completion of the distribution of each offering of Notes.
	(c)  As soon as practicable, but not later than 90 days after the end of the 12-month period beginning at the end of the current fiscal quarter of the Company, the Company will make generally available to its security holders and each Agent an earnings statement covering a period of at least 12 months beginning not earlier than said effective date which shall satisfy the provisions of Section 11(a) of the Securities Act and Rule 158 under the Securities Act, and, not later than 45 days after the end of the 12-month period beginning at the end of each fiscal quarter of the Company (other than the last fiscal quarter of any fiscal year) during which the effective date of any post-effective amendment to the Registration Statement occurs, not later than 90 days after the end of the fiscal year beginning at the end of each last fiscal quarter of any fiscal year of the Company during which the effective date of any post-effective amendment to the Registration Statement occurs, and not later than 90 days after the end of each fiscal year of the Company during which any Notes were issued, the Company will make generally available to its security holders an earnings statement covering such 12-month period or such fiscal year, as the case may be, that will satisfy the provisions of such Section 11(a) and Rule 158.
	(d)  The Company will furnish to each Agent, without charge, a conformed copy of the Registration Statement including exhibits and materials, if any, incorporated by reference therein and, during the period mentioned in Section 3(b) above, as many copies of the Prospectus, any documents incorporated by reference therein and any supplements and amendments thereto, the General Disclosure Package and any Issuer Free Writing Prospectus as any Agent may reasonably request.
	(e)  The Company will furnish such information and execute such instruments as may be required to qualify the Notes for offer and sale under the securities or blue sky laws of such jurisdictions within the United States as any Agent shall designate, will continue such qualifications in effect so long as required for distribution and will arrange for the determination of the legality of the Notes for purchase by institutional investors.  The Company shall not be required to register or qualify as a foreign corporation nor, except as to matters and transactions relating to the offer and sale of the Notes, to consent to service of process in any jurisdiction.
	(f)  During the term of this Agreement, the Company shall furnish to each Agent such certificates of officers of the Company relating to the business, operations and affairs of the Company and its subsidiaries, the Registration Statement, the Basic Prospectus, any amendments or supplements thereto, the General Disclosure Package, the Indenture, the Notes, this Agreement, the Procedures, any Terms Agreement and the performance by the Company of its obligations hereunder as such Agent may from time to time reasonably request.
	(g)  The Company will, whether or not any sale of Notes is consummated, pay all expenses incident to the performance of its obligations under this Agreement, including:  (i) the preparation and filing of the Registration Statement and any amendments thereto; (ii) the preparation and filing of the Basic Prospectus, the Prospectus, any supplement thereto, any Issuer Free Writing Prospectus and any Permitted Free Writing Prospectus (as defined in Section 3(o)); (iii) the Commission filing fees relating to the Notes in accordance with Rules 456(b) and 457(r) of the Securities Act Regulations; (iv) the preparation, issuance and delivery of the Notes; (v) the fees and disbursements of the Company’s accountants and of the Trustee and Paying Agent and their respective counsel; (vi) the qualification of the Notes under securities laws in accordance with the provisions of Section 3(e) hereof, including filing fees and the reasonable fees and disbursements of counsel to the Agents in connection therewith and in connection with the preparation of any Blue Sky Memorandum; (vii) the printing and delivery to the Agents in quantities as hereinabove stated of copies of the Registration Statement and all amendments thereto, and of the Basic Prospectus and Prospectus and any amendments or supplements thereto (including Pricing Supplements); (viii) the printing and delivery to the Agents of copies of the Indenture and any Blue Sky Memorandum; and (ix) any fees charged by rating agencies for the rating of the Notes.
	(h)  Each acceptance by the Company of an offer for the purchase of Notes solicited by an Agent, and each sale of Notes to an Agent pursuant to a Terms Agreement, shall be deemed to be an affirmation that the representations and warranties of the Company contained in this Agreement and in any certificate theretofore delivered to such Agent pursuant hereto are true and correct in all material respects at the time of such acceptance or sale, as the case may be, and an undertaking that such representations and warranties will be true and correct in all material respects at the time of delivery to the purchaser or his agent or to such Agent, of the Notes relating to such acceptance or sale, as the case may be, as though made at and as of each such time (and it is understood that such representations and warranties shall relate to the Registration Statement, the Basic Prospectus and the General Disclosure Package as amended and supplemented to each such time).
	(i)  Each time the Registration Statement or the Basic Prospectus is amended or supplemented (other than by a Pricing Supplement or an amendment or supplement providing for a change deemed immaterial in the reasonable opinion of the Agents), if so requested by any Agent, and each time the Company sells Notes to an Agent pursuant to a Terms Agreement, the Company will deliver or cause to be delivered forthwith to the     relevant Agent or Agents a certificate of the Company signed by the President or a Vice President and the Chief Financial Officer of the Company or its Treasurer, dated the date of the effectiveness of such amendment or filing or supplement or sale, as the case may be, in form reasonably satisfactory to such Agent or Agents, of the same tenor as the certificate referred to in Section 4(e) hereof relating to the Registration Statement, the Basic Prospectus and the General Disclosure Package as amended and supplemented to the time of delivery of such certificate.
	(j)  Each time the Registration Statement or the Basic Prospectus is amended or supplemented, if in the reasonable judgment of any Agent (or, in the case of a Pricing Supplement, in the reasonable judgment of the Agent that has solicited the offer to purchase the relevant Notes) the information contained in the amendment or supplement is of such nature that an opinion of counsel should be furnished, and each time the Company sells Notes to an Agent pursuant to a Terms Agreement, if so indicated in the applicable Terms Agreement, the Company shall furnish or cause to be furnished forthwith to such Agent a written opinion of counsel of the Company.  Any such opinion shall be dated the date of such amendment or supplement or the date of such sale, as the case may be, shall be in a form satisfactory to such Agent and shall be of the same tenor as the opinion referred to in Section 4(d)(i) hereof but modified to relate to the Registration Statement, the Basic Prospectus and the General Disclosure Package as amended and supplemented to the time of delivery of such opinion.  In lieu of such opinion, counsel last furnishing such an opinion to such Agent may furnish to such Agent a letter to the effect that it may rely on such last opinion to the same extent as though it were dated the date of such letter (except that statements in such last opinion will be deemed to relate to the Registration Statement, the Basic Prospectus and the General Disclosure Package as amended and supplemented to the time of delivery of such letter).
	(k)  Each time that the Registration Statement, the Basic Prospectus or the General Disclosure Package is amended or supplemented to set forth amended or supplemental financial information or such amended or supplemental information is incorporated by reference in the Registration Statement, the Basic Prospectus or the General Disclosure Package, if so requested by any Agent, and each time the Company sells Notes to an Agent pursuant to a Terms Agreement, if so indicated in the applicable Terms Agreement, the Company shall cause its independent auditors forthwith to furnish each Agent or such Agent, as appropriate, with a letter, dated the date of the effectiveness of such amendment, the date of filing of such supplement, the date of execution of such Terms Agreement, or the date of such sale, as the case may be, in a form satisfactory to the recipient, of the same tenor as the letter referred to in Section 4(f) hereof, with regard to the amended or supplemental financial information included or incorporated by reference in the Registration Statement, the Basic Prospectus and the General Disclosure Package, as amended or supplemented to the date of such letter.
	(l)  Between the date of any Terms Agreement and the Settlement Date, or such later date as may be specified in such Terms Agreement, with respect to such Terms     Agreement, the Company will not, without the prior consent of the Agent which is a party to such Terms Agreement, offer, sell, contract to sell or otherwise dispose of any debt securities of the Company substantially similar in currency, maturity and other material terms to the Notes, other than (i) the Notes that are to be sold pursuant to such Terms Agreement; (ii) debt securities issued for consideration other than cash; and (iii) commercial paper in the ordinary course of business, except as may otherwise be provided in any such Term Agreement. 
	(m)  The Company will not issue any Notes except as have been duly authorized by all necessary corporate action on the part of the Company.
	(n)  The Company will not issue any Notes directly to investors or through other agents, dealers or underwriters except in accordance with applicable law.
	(o)  The Company represents and agrees that, unless it obtains the prior consent of the Agent(s), and each Agent represents and agrees that, unless it obtains the prior consent of the Company, it has not made and will not make any offer relating to the Notes that would constitute an “issuer free writing prospectus,” as defined in Rule 433, or that would otherwise constitute a “free writing prospectus,” as defined in Rule 405, required to be filed with the Commission; provided, however, that prior to the preparation of the Final Term Sheet in accordance with Section 3(a), the Agents are authorized to use the information with respect to the final terms of the applicable Notes in communications conveying information relating to the applicable offering of Notes to investors.  Any such free writing prospectus consented to by the Company and the Agent(s) is referred to herein as a “Permitted Free Writing Prospectus.”  The Company represents that it has treated or agrees that it will treat each Permitted Free Writing Prospectus as an “issuer free writing prospectus,” as defined in Rule 433, and has complied and will comply with the requirements of Rule 433 applicable to any Permitted Free Writing Prospectus, including timely filing with the Commission where required, legending and record keeping; provided, however, that any such treatment shall not convert a Permitted Free Writing Prospectus that would not otherwise constitute an Issuer Free Writing Prospectus into an Issuer Free Writing Prospectus solely due to such treatment.  Any Permitted Free Writing Prospectus shall be considered to be an Issuer General Use Free Writing Prospectus unless otherwise agreed to by the Issuer and the Agent(s).

	4. Conditions of the Obligations of the Agents.  The obligations of each Agent to solicit offers to purchase the Notes as agent of the Company and to purchase Notes as principal pursuant to any Terms Agreement will be subject to the accuracy of the representations and warranties on the part of the Company herein, to the accuracy of the statements of the Company’s officers made in each certificate furnished pursuant to the provisions hereof, to the performance by the Company of its obligations hereunder and to the following additional conditions precedent:
	(a)  No stop order suspending the effectiveness of the Registration Statement, as amended from time to time, shall have been issued, no proceedings for that purpose shall have been instituted or shall be pending, no notice pursuant to Rule 401(g)(2) of the Securities Act Regulations objecting to the use of the automatic shelf registration statement form shall have been received from the Commission, or, to the knowledge of the Company, shall be contemplated by the Commission.
	(b)  No event, nor any material adverse change in the condition of the Company, financial or otherwise, shall have occurred, nor shall any event exist, which makes untrue or incorrect any material statement or information contained in the Registration Statement, the Prospectus, or the General Disclosure Package, or which is not reflected in the Registration Statement, the Prospectus, or the General Disclosure Package, but should be reflected therein in order to make the statements or information contained therein not misleading.
	(c)  No Agent shall have advised the Company that the Registration Statement or any prospectus, or any amendment or supplement thereto, contains an untrue statement of fact which, in the opinion of counsel for the Agents, is material, or omits to state a fact which, in the opinion of such counsel, is material and is required to be stated therein or is necessary to make the statements therein not misleading.
	(d)  At the Commencement Date, such Agent shall have received, and at each Settlement Date with respect to any applicable Terms Agreement to which such Agent is a party, if called for by such Terms Agreement, such Agent shall have received:
	(i)  The opinion, dated as of such date, of Sidley Austin llp, counsel to the Company, in form and substance reasonably acceptable to counsel for the Agents;
	(ii)  The opinion dated as of such date, of Winston Strawn llp, counsel to the Agents, covering such matters as the Agent may reasonably request..

	(e)  On the Commencement Date, and at each Settlement Date with respect to any Terms Agreement to which such Agent is a party, the Company shall have furnished to such Agent, a certificate of the Company, signed by [(] and [(] of the Company, dated as of the Commencement Date or such Settlement Date, to the effect that:
	(i)  the representations and warranties of the Company in this Agreement are true and correct in all material respects on and as of the date of such certificate, and the Company has complied in all material respects with all the agreements and satisfied in all material respects all the conditions on its part to be performed or satisfied at or prior to the date of such certificate;
	(ii)  no stop order suspending the effectiveness of the Registration Statement or notice objecting to its use has been issued and no proceedings for     that purpose have been instituted or are pending or, to the signer’s knowledge, are contemplated under the Securities Act; and
	(iii)  the signers of the certificate have carefully examined the Registration Statement, the Prospectus and the General Disclosure Package; neither the Registration Statement, the Prospectus and the General Disclosure Package, nor any amendment or supplement thereto includes, as of the date of such certificate, any untrue statement of a material fact or omits, as of such date, to state any material fact required to be stated therein or necessary to make the statements therein not misleading; since the latest respective dates as of which information is given in the Registration Statement, there has been no material adverse change in the financial position, business or results of operations of the Company and its consolidated subsidiaries, considered as a whole, except as set forth in or contemplated by the Prospectus and, if applicable, the General Disclosure Package; and since the effective date of the Registration Statement, as amended, no event has occurred which is required to be set forth in the Prospectus which has not been so set forth.

	(f)  On the Commencement Date, upon any execution of a Term Agreement to which such Agent is a party, and at each Settlement Date with respect to any such Terms Agreement, if called for by such Terms Agreement, the Company’s independent auditors shall have furnished to such Agent, a letter or letters, dated as of the Commencement Date, such execution date or such Settlement Date, in form and substance satisfactory to it, confirming that they are independent auditors within the meaning of the Securities Act and the respective applicable published rules and regulations thereunder and containing statements and information of the type ordinarily included in “comfort letters” to underwriters with respect to the financial statements and certain financial information contained or incorporated by reference in the Registration Statement, the Prospectus and the General Disclosure Package, if applicable, as then amended or supplemented.
	(g)  On the Commencement Date and at each Settlement Date with respect to any Terms Agreement to which such Agent is a party, the Company shall have furnished to such Agent such appropriate further certificates and documents as it may reasonably request.

	5. Indemnification and Contribution.
	(a)  The Company will indemnify and hold harmless each Agent and each person, if any, who controls such Agent either within the meaning of the Securities Act or the Exchange Act against any losses, claims, damages or liabilities, joint or several, to which such Agent or such controlling person may become subject, under the Securities Act, the Exchange Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon any untrue statement or alleged untrue statement of any material fact contained in the Registration Statement or any     amendment thereof, the Basic Prospectus, the Statutory Prospectus or the Prospectus, or any amendment or supplement thereto, or any Issuer Free Writing Prospectus, or arise out of or are based upon the omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading, and will reimburse each Agent and each such controlling person for any legal or other expenses reasonably incurred by such Agent or such controlling person in connection with investigating or defending any such loss, claim, damage, liability or action; provided, however, that the Company will not be liable in any such case to the extent that any such loss, claim, damage or liability arises out of or is based upon an untrue statement or alleged untrue statement or omission or alleged omission made therein in reliance upon and in conformity with written information furnished to the Company by an Agent specifically for use in the preparation thereof.  This indemnity agreement will be in addition to any liability which the Company may otherwise have.
	(b)  Each Agent severally, but not jointly, agrees to indemnify and hold harmless the Company, each person, if any, who controls the Company either within the meaning of the Securities Act or the Exchange Act, each of its directors and each of its officers who has signed the Registration Statement, against any losses, claims, damages or liabilities to which the Company, any such controlling person or any such director or officer may become subject, under the Securities Act, the Exchange Act, or otherwise, to the same extent as the foregoing indemnity from the Company to each Agent, but only with reference to written information relating to such Agent furnished to the Company specifically for use in the preparation of the documents referred to in the foregoing indemnity. The Company acknowledges that the statements set forth under the heading “Plan of Distribution” (exclusive of the [(] paragraph thereof) in the Prospectus Supplement dated [(] relating to the Notes constitute the only information furnished in writing by or on behalf of any Agent for inclusion in the Prospectus, and the Agents confirm that such statements are correct.  This indemnity agreement will be in addition to any liability which each such Agent may otherwise have.
	(c)  Promptly after receipt by an indemnified party under this Section of notice of the commencement of any action, such indemnified party will, if a claim in respect thereof is to be made against the indemnifying party under this Section, notify the indemnifying party in writing of the commencement thereof, but the omission so to notify the indemnifying party will not relieve it from any liability which it may have to any indemnified party otherwise than under this Section.  In case any such action is brought against any indemnified party, and it notifies the indemnifying party of the commencement thereof, the indemnifying party will be entitled to participate therein and, to the extent that it may elect by written notice delivered to the indemnified party promptly after receiving the aforesaid notice from such indemnified party, to assume the defense thereof, with counsel satisfactory to such indemnified party; provided, however, that if the defendants in any such action include both the indemnified party and the indemnifying party and the indemnified party shall have reasonably concluded that there may be legal defenses available to it and/or other indemnified parties which are different     from or in addition to those available to the indemnifying party, the indemnified party or parties shall have the right to select separate counsel to assume such legal defenses and to otherwise participate in the defense of such action on behalf of such indemnified party or parties.  Upon receipt by such indemnified party of notice from the indemnifying party of its election so to assume the defense of such action and approval by the indemnified party of counsel, the indemnifying party will not be liable to such indemnified party under this Section 5 for any legal or other expenses subsequently incurred by such indemnified party in connection with the defense thereof unless (i) the indemnified party shall have employed such counsel in connection with the assumption of legal defenses in accordance with the proviso to the next preceding sentence (it being understood, however, that the indemnifying party shall not be liable for the expenses of more than one separate counsel, approved by the applicable Agent in the case of subparagraph (a), representing the indemnified parties under subparagraph (a) or (b), as the case may be, who are parties to such action); (ii) the indemnifying party shall not have employed counsel satisfactory to the indemnified party to represent the indemnified party within a reasonable time after notice of commencement of the action; or (iii) the indemnifying party has authorized the employment of counsel for the indemnified party at the expense of the indemnifying party; provided further, that, with respect to legal and other expenses incurred by an indemnified party for which an indemnifying party shall be liable hereunder, all such legal fees and expenses shall be reimbursed by the indemnifying party as they are incurred.
	(d)  In order to provide for just and equitable contribution in circumstances in which the indemnification provided for in paragraph (a) of this Section 5 is due in accordance with its terms but is for any reason held by a court to be insufficient or unavailable, the Company and each Agent participating in the offering of Notes that gave rise to the losses, claims, damages or liabilities (a “Relevant Agent”) for which contribution is sought shall severally contribute to the aggregate of such losses, claims, damages and liabilities (including legal or other expenses reasonably incurred in connection with investigating or defending same) to which the Company and one or more Relevant Agents may be subject in such proportion so that each Relevant Agent is responsible for that portion represented by the percentage that the commission rate paid to such Relevant Agent on the sale of Notes sold through it bears to the sum of such commission rate and the purchase price of such Notes sold through such Relevant Agent, and the Company is responsible for the balance; provided, however, that (i) in no case shall any such Relevant Agent be responsible for any amount in excess of the commission rate paid to such Relevant Agent in connection with the sale of such Notes; and (ii) no person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation.  For purposes of this Section 5, each person who controls an Agent within the meaning of either the Securities Act or the Exchange Act shall have the same rights to contribution as such Agent, and each person who controls the Company within the meaning of either the Securities Act or the Exchange      Act, each officer of the Company who shall have signed the Registration Statement and each director of the Company shall have the same rights to contribution as the Company, subject in each case to clause (i) of this paragraph (d).  Any party entitled to contribution will, promptly after receipt of notice of commencement of any action, suit or proceeding against such party in respect of which a claim for contribution may be made against another party or parties under this paragraph (d), notify such party or parties from whom contribution may be sought, but the omission to so notify such party or parties shall not relieve the party or parties from whom contribution may be sought from any other obligation it or they may have hereunder or otherwise than under this paragraph (d).

	6. Position of the Agents.  In soliciting offers to purchase the Notes, each Agent is acting solely as agent for the Company, and not as principal.  Each Agent shall make reasonable efforts to assist the Company in obtaining performance by each purchaser whose offer to purchase Notes has been solicited by it and accepted by the Company, but no Agent shall have any liability to the Company in the event any such purchase is not consummated for any reason. Under no circumstances will any Agent be obligated to purchase any Notes for its own account other than pursuant to, and subject to the conditions set forth in, any Terms Agreement.
	7. Termination.  This Agreement may be terminated at any time either (a) by the Company as to any Agent or (b) by any Agent, insofar as this Agreement relates to such Agent, upon the giving of written notice of such termination to the other parties hereto.  In the event of such termination with respect to any Agent, this Agreement shall remain in full force and effect with respect to any Agent as to which such termination has not occurred.  Any Terms Agreement may be terminated, immediately upon notice to the Company, at any time prior to the Settlement Date relating to a Terms Agreement if (i) trading in securities generally on the New York Stock Exchange shall have been suspended or materially limited to such a degree as would in the reasonable judgment of the Agent which is party to such Terms Agreement materially adversely affect the market for the Notes or a material disruption has occurred in commercial banking or securities settlement or clearance services in the United States or with respect to Clearstream or Euroclear systems in Europe; (ii) a general moratorium on commercial banking activities in the State of New York or the United States shall have been declared by Federal authorities; or (iii) there has occurred any material outbreak or material escalation of hostilities involving the United States or any other national or international calamity or crisis, of such magnitude and severity in its effect on the financial markets of the United States, in the reasonable judgment of an Agent which is party to such Terms Agreement, as to make it impracticable or inadvisable to market the Notes or to enforce contracts for the sale of the Notes.  In the event of termination of this Agreement or any Terms Agreement, no party shall have any liability to the other parties hereto, except (1) as provided in the first two sentences of the third paragraph of Section 2(a) (with respect to any commissions earned by the Agents but not yet paid by the Company at the time of such termination), Section 3(g), Section 5 and Section 8; and (2) if, at the time of termination, an Agent shall own any Notes purchased pursuant to a Terms Agreement entered into prior to the termination of this Agreement with the intention of reselling them or an offer to purchase any Notes has been accepted by the Company but the time of delivery to the purchaser or its agent of such Notes has not occurred, as provided in Sections 3(b) through 3(e), 3(h) through 3(k) and     3(n) hereof; provided that the exception set forth in clause (2) of this sentence shall be of no further force or effect immediately after the earlier of (i) resale or delivery, as the case may be, of the Notes referred to in such clause; and (ii) in the case of Notes purchased pursuant to a Terms Agreement entered into prior to the termination of this Agreement, a date 270 calendar days from the date of such termination.  The provisions of the last sentence of Section 3(e) and each of Sections 3(g), 5 and 8 hereof shall survive the termination or cancellation of any Terms Agreement.
	8. Notices.  All communications hereunder will be in writing and effective only on receipt, and shall be mailed, delivered or sent by facsimile transmission and confirmed as follows:
	9. Successors.  This Agreement and any Terms Agreement will inure to the benefit of and be binding upon the parties hereto and thereto and the officers, directors and controlling persons referred to in Section 5 hereof, and their respective successors, assigns, heirs, executors and administrators, and no other persons will have any right or obligation hereunder.
	10. Counterparts.  This Agreement may be signed in any number of counterparts, each of which shall be an original, with the same effect as if the signatures thereto and hereto were upon the same instrument.
	11. APPLICABLE LAW.  THIS AGREEMENT WILL BE GOVERNED BY AND CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF NEW YORK.
	12. No Fiduciary Duty. The Company and the Agents hereby acknowledge that (a) the purchase and sale of the Notes pursuant to this Agreement is an arm’s-length commercial transaction between the Company, on the one hand, and the Agent(s) and any affiliate through which it may be acting, on the other, (b) the Agents are acting as principal and not as an agent or fiduciary of the Company and (c) the Company’s engagement of the Agents in connection with the offering and the process leading up to the offering is as independent contractors and not in any other capacity.  Furthermore, the Company agrees that it is solely responsible for making its own judgments in connection with the offering (irrespective of whether any of the Agents has     advised or is currently advising the Company on related or other matters).  The Company agrees that it will not claim that the Agents have rendered advisory services of any nature or respect, or owe an agency, fiduciary or similar duty to the Company, in connection with such transaction or the process leading thereto.
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