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The purpose of this Current Report is to file certain exhibits regarding the 
Registrant (Commonwealth Edison Company), 

Item 7, Financial Statements. Pro Forma Financial IntQrmation. and Exhibits. 

(c) JEAN - 

(3)-1 	Statement of Resolution Establishing Series, relating to the 
establishment of a new series of preference stock known as 
the °$6.875 Cumulative Preference Stock," dated May 21, 1993. 

(4)-1 	Supplemental Indenture to Mortgage dated July 1, 1923 dated 
June 15, 1993. 

(4)-2 	Supplemental Indenture to Mortgage dated July 1, 1923 dated 
July 1, 1993. 
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SIGNATURE 

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

COMMONWEALTH EDISON COMPANY 
(Registrant) 

By:  
David A. Scholz 
Secretary 

Bate: July 14, 1993 

Nis 
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EXHIBIT (3)-1 

Statement of Resolution Establishing Series, relating to the establishment of a new 
series of preference stock known as the °$6.875 Cumulative Preference Stock," 

dated May 21, 1993 

5 



9,3393 98 
r..BCA-*6-10 
cam. ,~.~. ,.eft 

G"s K RjW 
saarary at stm 
0" am"M 0 susirm" sotic" 
Svratq iw. L e77sa 
Toirpnorw (217) 782.6961 

Rama psyffWV bn P P. - ak Of ntawq 

caw. myabb to 'Seaway d Srw_ • 

STATEMENT OF RESOLUTION 
ESTABLISHING SERIES 

AILED 
MAY 2 1 1993 

GEORGE K RYAN 
SECRETARY OF STATE 
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1. CORPORATE NAME: - Commoonwealth Edison gMany 

2. The Board of Directors on May 21 —.19    93  d* adopt the fofbwing resolution 
establishing and designating one or more series and fixing and determining the relative rights and preferences 
thereof: 	 - 

If net &uMdwd spew to cover We point̀   ono r*vom aid* or add aw or a" ofwu of via ohm 

See attached resolution. 	EXPEDITE 
MAY 21 1993 

SECRETARY OF STATE 

3. The undersigned corporation has caused this statement to be signed by ft a* authorized ofhc . each of 
whom affirms. under penalties of perjury, that the facts stated herein are tom. 

Dated 	May ,21 	.19.93._-~ 

atte3ted by 
(50WOM of Sweny or 

	

David A. 	 a 
(Too or Aitt Now and riw! 

Coamonwea th Ed ■_sgn CgWany 

by 
( 	AA ftmom or We Pmsia m 

John_ C. Bukovski. vice President 
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`- 	NOTES 

This form is applicable otter whsrs the ankles of incorporation expressly vest authority in the board of dream 
to establish series am to fix and delemuns the relative rghts and preferences thereof. In such case series may 
be established and rights and preferences faced and domm med by resokWon of the board of directors only b the 
extent provided in Sec~ &10 of "ft Business C4fporation Act' acid only to the extent not already esubiished. ftxed 
and determined by the ank;Ies of incorporation. 
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Attachment to SM-4.102 statwat of Resolution 
Establishing series 

RESOLVED, that, pursuant to authority expressly vested 
in the Hoard of Directors by the Company's Restated Articles of 
Incorporation, as amended, there be, and there hereby is, 
established a series of the Preference Stock, without par value, 
of the Company, the designation of such series, the number of 
shares to be issuable therein, and certain of the terms and pro-
visions thereof to be as follows: 

I. Designation of Series and Rbaber of Shames to Be 
Issuable rberein. The series of Preference Stock estab-
lished hereby shall be designated $6.875 Cumulative Preference 
Stock (hereinafter called the 0$6.875 Series"', in which 
700,000 shares shall be issuable. 

II. Dividends. Dividends shall be payable on the shares 
of the $6.875 Series at the rate of $6.875 per share per 
annum, and no more. The first dividend payable on shares, if 
any, of the $6.875 Series issued on or prior to August 1, 
1993, shall accrue from the date of issue of the first issued 
shares of the $6.875 Series. The first dividend payment date 
for the shares of the $6.875 series shall be August 1, 1993. 

III_ Sinking Fund. (a) At or before the opening of 
business on May 1, 2000, the Company shall set aside, separate 
and apart from its other funds, as a sinking fund payment for 
the retirement of all the outstanding 700,000 shares of the 
$6.875 Series, the sum of $70,000,000 plus a sum equal to the 
amount of accrued and unpaid dividends, if any, on the shares 
to be retired on the redemption date (such May 1 being 
referred to in this Section III as the "sinking fund payment 
date"). 

(b) In satisfaction of all or any part of the 
mandatory sinking fund payment, the Company shall take credit, 
at the sinking fund redemption price, for any previously 
issued shares of the $6.875 Series acquired by the Company 
prior to May 1, 2000. 

---1c) The Company shall apply all cash set aside by 
it pursuant to this Section III and held by it on the sinking 
fund payment date to the redemption on such date of all of the 
outstanding shares of the $6.875 Series at the sinking fund 
redemption price ($100 per share, plus an amount equal to 
accrued and unpaid dividends, if any, on such shares to the 
redemption date), such redemption to be effected upon the 
notice and in the manner prescribed in the applicable 
provisions of the Company's Restated Articles of 
Incorporation, as amended. 



(d) Notwithstanding any of the other provisions of 
this Section III, if the May 1 referred to above shall be a 
legal holiday for banking institutions in the State of 
Illinois, the term "sinking fund payment date." as used in 
this Section III, shall be construed to mean the next 
succeeding date which is not a legal holiday and which is not 
a Saturday or a Sunday. 

XV. Lfquidatlan Prices. The amount payable on each 
share of the $6.875 Series in the event of voluntary 
dissolution, liquidation or winding up of the Company shall 
be $106.875 through April 30, 1994, $105.75 from May 1, 1994 
through April 30, 1995 0  $104.625 from May 1, 1995 through 
April 30, 1996, $103.50 from May 1, 1996 through April 30, 
1997, $102.375 from Kay 1, 1997 through April 30, 1998, 
$101.25 from May 1, 1998 through April 30, 1999, and $100 on 
and after May 1, 1999, in each cash plus accrued and unpaid 
dividends, if any, thereon to the date fixed for payment, and 
no more. The amount payable on each share of the $6.875 
Series in the event of the involuntary dissolution, 
liquidation or winding up of the Company shall be $99.25, plus 
the amount of accrued and unpaid dividends, if any, thereon 
to the date fixed for payment, and no more. 

-G GVW6.SW (51nM 6:32pm) 
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EXHIBIT (4)-1 

Supplemental Indenture to Mortgage dated July 1, 1923 
dated June 15, 1993 
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ExECUT'ED IN_(' COUNTERPARTS 
No. L 

Suppiementat Indenture 

Dated June 15, 1993 

COMMONWEALTH EDISON COMPANY 

TO 

CONTRMNfAL BANK, NATIONAL ASSOCIATION 

0 

M. J. KRUGER 

Trustees under Mortgage Dated July 1, 1923, and Certain 
Indentures Supplemental Thereto 

Providing for Issuance of 

FIRST MORTGAGE 7% BONDS, SERIES 93 
DUE JULY 1, 2005 

AND 
FIRST MORTGAGE 7-1J2% BONDS, SERIES 94 

DUE JULY 1, 2013 

THIS INSTRUMENT PREPARED BY R. R. MIGELY, P. O. 
BOX 767, CHICAGO, II„ 60590, ON BEHALF OF 
COMMONWEALTH EDISON COMPANY 



THIS SUPPIEMENTAL INDENTURE, dated June 15, 1993, between 
COMMONWEALTH EDISON COMPANY, a corporation organized and existing under 
the laws of the State of Illinois (hereinafter called the "Company'), party of the fist 
part, and CONTINENTAL BANK, NATIONAL ASSOCIATION, a national banking 
association organized and existing under the laws of the United States of America, and 
M. J. KRUGER, of Chicago, Minis, as Trustee and Co-ThWee, respectively, under 
the Mortgage of the Company dated July 1, 1923, as amended and supplemented by 
Supplemental Indentures dated, respectively, August 1, 1944, August 1, 1946, April 1, 
1953, April 1, 1966, November 1, 1966, December 1, 1966, March 31, 1967, April 1, 
1967, February 1, 1968, July 1, 1%9, October 1, 1968, February 28, 1969, May 29, 
1970, January 1, 1971, June 1, 1971, July 27, 1971, May 31, 1972, June 1, 1973, June 
15, 1973, October 15, 1973, May 31, 1974, July 1, 1974, March 1, 1975, June 13, 
1975, November 15, 1975, May 28, 1976, January 15, 1977, June 1, 1977, June 3, 
1977, December 1, 1977, May 17, 1978, August 31, 1978, October 15, 1978, June 18, 
1979, Jute 20, 1980, April 16, 1981, April 30, 1982, April 15, 1983, April 13, 1984, 
March 1, 1985, April 15, 1985, February 13, 1986, April 15, 1986, May 1, 1986, 
August 15, 1986, January 12, 1987, February 15, 1988, March 1, 1988, May 1, 1988, 
June 30, 1989, February 15, 1990, June 15, 1990, June 1, 1991, October 1, 1991, 
October 15, 1991, February 1, 1992, May 15, 1992, July 15, 1992, September 15, 
1992, October 1, 1992, February 1, 1993, March 1, 1993, April 1, 1993 and April 15, 
1993, 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'), 

WITNFSSEfH: 

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; and 

WHEREAS, the Company desires, by this Supplemental Indenture, to create additional 
series of bonds to be im able under the Mortgage, such bonds to be designated "First Mortgage 
7% Bonds, Series 93" Qner6nafter called the 'bonds of Series 93") and "First Mortgage 
7-112% Bonds, Series 94" (hereinafter called the "bonds of Series 94') and the terms and 
provisions to be contained in the bonds of Series 93 and the bonds of Series 94 or to be 
otherwise applicable thereto to be as set forth in this Supplemental Indenture; and 

WHEREAS, the bonds of Series 93 and the Trustee's certificate to be endorsed thereon 
and the bonds of Series 94 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 "r 	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, 

1,:J. 



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 

WMHtEAS, the Company is legally empowered and has been duly authorized by the 
necessary corporate action and by orders of the Illinois Comma= Commission to make, 
execute and deliver this Supplemental hKlentttne, and to create, as additional series of bonds 
of the Company, the bonds of Series 93 and bonds of Series 94, and all acts and things 
whatsoever necessary to male this Supplemental Indenture, when executed and deliverW by the 
Company and the Truss, a valid, binding and legal instrument, and to make the bonds of 
Series 93 and bands of Series 94, when autheorticated 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 c orWderation of the premises and of the sum of one dollar 
duly paid by the Truste es to the Company, and for other good and valuable considerations, 
the receipt of which is hereby wimowledgeed, the parties hereto do hereby agree as follows: 

SECTION 1. Designadoe and Issuance of Bands of Series 93 and Bonds of 
Series 94. The bonds of Series 93 shall, as hereinbefore recited, be designated as the 
Company's "First Mortgage 7% Bonds, Series 93." The bonds of Series 94 shall, as 
hereinbefore recited, be designated as the Company's "First Mortgage 7-1!2% Bonds, 
Series 94.` Subject to the provisions of the Mortgage, the bonds of Series 93 and bonds of 
Series 94 shall be issuable without limitation as to the aggregate principal amount thereof. 

SECTION 2. Form, Date, Maturity Date, Interest Rate and Interest Payment Dates 
of Bonds of Series 93 and Bonds of Series 94. The definitive bonds of Series 93 and bonds 
of Series 94 shall be in engraved, lithographed or printed 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 form hereinbefore recited. The bonds of Series 93 and bonds of Series 94 
shall be dated as provided in Section 3.01 of the Mortgage, as amended by Supplemental 
Indenture dated April 1, 1967. The bonds of Series 93 shall mature on July 1, 2005, and shall 
bear inUTW at the rate of 7% per annum until the principal thereof shall be paid. The bonds 
of Series 94 shall mature on July 1, 2013, and shall bear interest at the rate of 7-11291; per 
annum until the principal the wf shall be paid. Such interest shall be payable semi-annually 
on July 1 and January 1 in each year, commencing January 1, 1994. The fifteenth day of June 
and the fifteenth day of December 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 93 and each bond of Series 94 so playable on any interest 
payment date shall, subject to the exceptions provided in Section 3.01 of the Mortgage, as 
amended by said Supplemental Indenture bated April 1, 1967, be paid to the person in whose 
name such bond is registered at the close of business on June 15 and December 15, as the arse 
may be, next preceding such interest payment dater. 

—2— 
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SECTION 3. &w1don of Bonds 4f Series 93 and Bonds of Series -94. The bonds 
of Series 93 and bonds of Series 94 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 a f c imile of such seal imprinted thereon, attested by its Secretary or 
one of its Assistant Sec tarries, manually or by facsimile signature, all as may be provided by 
resolution of the Board of Directors of the Company. Yn can any office' or officers whose 
signature or signatures, manual or facsimile, shall appear upon any bond of series 93 or any 
bond of Series 94 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 damon had not ceased to be such officer or officers of 
tine Company. 

SECTION 4. Medium and Places of Payment of Prhineipal of and Interest on Bonds 
of Series 93 and Bonds of Series 94; TiaWerabilfty and Exchangeability. Both the principal 
of and interest on the bonds of Series 93 and bonds of Series 94 shall be payable in any coin 
or currency of the United States of America which at the time of payment is legal 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 York, State of New York, 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 93 or any bond of Series 94 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 93 and Bands of 
Series 94. The bonds of Series 93 and bonds of Series 94 shall be issued in the denomination 
of $1,000 and in such multiples of 51,000 as shall from time to time thereafter 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 93 or any bond of Series 94 to be conclusively evidenced by the execution 
thereof on behalf of the Company. Bonds of Series 93 shall be numbered R-1 and consecutively 
upwards, and bonds of Series 94 shall be numbered R-1 and consecutively upwards. 

SECTION 6. Temporary Bonds of Series 93 and Bonds of Series 94. Until definitive 
bonds of Series 93 or bonds of Series 94 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 bonds 
of Series 93 or bonds of Series 94. 

-3- 
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SECTION 7. Book-Eafty Only Systm It is intended that the bonds of Series 93 and 
bonds of Series 94 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 bonds 
of Series 93 and bonds of Series 94 sball be initially issued in the form of a fully 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 atecute and deliver  such letters to or 
agreements with DTC as shall be meaty to effectuate the DTC System, including the Letter 
Of Representations from the Company and the Trustees to DTC relating to the bonds of Series 
93 and bonds of Series 94 (the 'Representation Later'). In the event of any conflict between 
the terms of the Repmsent9m 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. 

With respect to bonds of Series 93 or bonds of Series 94 registered in the name of DTC 
or its nominee, the Company and the Tnrstees shalt have no responsibility or obligation to any 
broker-dealer, bank or other financial institution 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 Thwees shall have no responsibility or obligation with respect to (a) the 
accuracy of the records of DTC, its nominee or any Depository Participant with respect to any 
ownership interest in the bonds of Series 93 or bonds of Series 94, (b) the delivery to any rb 
Depository Participant or any Indirect Participant or any other person, other than a registered 
owner of a bond of Series 93 or a bond of Series 94, of any notice with respect to the bonds 
of Series 93 or bonds of Series 94, (c) the payment to any Depository Participant or Indirect 
Participant or any other person, other than a registered owner of a bond of Series 93 or a bond 
of Series 94, of any amount with respect to principal of, or interest on, the bonds of Series 93 
or bonds of Series 94, or (d) any consent given by DTC as registered owner. So long as 
certificates for the bonds 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 bonds for all purposes whatsoever, 
including without limitation (i) the payment of principal and interest on such bonds, (ii) giving 
notice of matters with respect to such bonds and (iii) registering transfers with respect to such 
bonds. While a bond is in the DTC System, no person other than DTC or its nominee shall 
receive a certificate with respect to such bond. 

In the event that (a) the Trustees determine that DTC is incapable of discharging its 
responsibilities described herein and in the Representation Letter, (b) the Representation Letter 
shall be terminated for any reason or (c) the Company determines that the beneficial owners of 
the bonds of Series 93, the bands of Series 94 or both should be able to obtain certificated 
bonds, the bonds so affected shall no longer be restricted to being registered in the name of 
DTC or its nominee. At that time, the Company may determine that the bonds so affected 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, or such depository's agent or 
designee, and if the Company does not select such an alternative securities depository system 

MIC 
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then the bonds so affected may be registered in whatever name or names registered owners of 
bonds so affected transferring or exchanging such bonds shall designate, in accordance with the 
provisions hereof. 

Notwithstanding any odw provision of the Mortgage to the contrary, so long as any 
bond of Series 93 or any bond of Series 94 is registered 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 Iffier. 

SECTION S. A isceUaneout. The tearer and 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 first paragraph of this Supplemental 
Indenture, and as further supplemented by this Supplemental Indenture, is in all respects hereby 
ratified and confirmed. 

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

Although this Supplemental Indenture is dated June IS, 1993, 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 aclatowledgments hereto annexed. 

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. 

M-M 
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F IN WITNESS WHEREOF, Commonwealth Edison Company has caused this 
Supplemental Indenture to be executed in its name by one of its Vice Presidents, and its seal 
to be hereunto affixed and attested by its Secretary, and Continental Bank, National 
Association, as Trustee under the Mortgage, has caused this Supplemental Indenture to be 
executed in its name by one of its Vice Presidents, and its seal to be hereunto affixed and 
attested by one of its Trust Officers, and M. J. Kruger, as Co-Trustee under the Mortgage, has 
bercwto affixed his signature and seal, all as of the day and year first above written. 

COMMONWEALTH EDISON COMPANY 

By d C:IJA &.11041 
. 
 

C" 
We Preshi m 

(SEAL) 
ATTEST: 

David A. Scholz 
Secretary 

J 
	

CONTINENTAL BANK, NATIONAL 
ASSOCIATION 

Y 
Alice K_ Greenhouse 

trice Pres&enr 

(SEAL) 
ATTEST: 

Melissa A. Rosa) 
T MF1 Officer 

M. J. KR ER 

Ara 

	 (SEAL} 

®s_ 
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STATE OF ILLINOIS ) 
) SS- 

COUNTY OF COOK ) 

I. BETTY FOX, a Notary Public in and for said County, in the State aforesaid, DO 
HEREBY CERTIFY that J. C. BUKOVSKI, a Vice President of Commonwealth Edison 
Company, an Illinois corporation, one of the parties described in and which executed the 
foregoing instrunumt, and DAVID A. SCHOLZ, the Secretary of said corporation, who are 
both personally lrnown to me to be the same persons whose names are subscribed to the 
foregoing instrument as such Vice President and Secretary, respectively, and who are both 
personally known to me to be a Vice President and the Secretary, respectively, of said 
corporation, appeared before me this day in person and severally acknowledged that they 
signed, sealed, executed and delivered said instrument as their free and voluntary act as such 
Vice President and Secretary, 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 seal this 25th day of June, A.D. 1993. 

® 	'•OFFICIAL SEAL" 
® 	Betty Fox 
d Notary Public. State of Illinois 	 Betty Fox 
4 My Commission Expires 7iP M 11~ 

y r .r W r►  W W W V w rr W r 	 Notary Public 

(SEAL) 

My Commission expires July 21, 1996 

—7— 
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STATE OF ILLINOIS ) 
) SS. 

COUNTY OF COOK ) 

I, VERDINE WASHINGTON, a Notary Public in and for said County, in the State 
aforesaid, DO HEREBY CERTIFY that ALICE K. GREENHOUSE, a Vice President of 
Continental Bank, National Association, a national banking association, one of the parties 
described in and which executed the foregoing instrument, and MELISSA A. ROSAL, a Trust 
Officer of said banking association, who are both personally known to me to be the same 
persons whose names are subscribed to the foregoing instrument as such Vice President and 
Trust Officer, respectively, and who are both personally known to me to be a Vice President 
and a Trust Officer, respectivdy, of said banking association, appeared before me this day in 
perm and severally acknowledged that they signed, sealed, executed and delivered said 
instrument as their fret and voluntary act as such Vice President and Trust Officer, 
respectively, of said banking association, and as the free and voluntary act of said banking 
association, for the uses and purposes therxin set forth. 

GIVEN under my hand and notarial seal this 25th day of June, A.D. 1993. 

- 	I 

Verdine Washington 
Notary Public ", 

goo 
 

(SEAL) 
 

TIT  

My Commission expires September 20, 1996. 

—8— 
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Verdine Washing 
Notary Public, 

l 
"Fr-F1C1i SEAL" 

V. WAsmiNtGTON 
NUTARY PUBUG STATE OF  

(SEAL) 	Mr CaoH E7CPntES v-a~s 

STATE OF nIMOTS ) 
) SS. 

COUNTY OF COOK ) 

I, VERDINE WASHINGTON, a Notary Public in and for said County, in the State 
afraid, DO HEREBY CERTTFY that M. J. KRUGER, one of the parties described in and 
which executed the foregoing instrument, who is personally known to me to be the same person 
whose name is subscribed to the foregoing instrument, appeared before me this day in person 
acrd acknowledged that he signed, sealed, 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 25th day of June, A.D. 1993. 

ti 

My Commission expires September 20, 1996. 

COMMONWEALTH EDISON COMPANY 
REAL ESTATE DEPT. 
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EXHIBIT (4)-2 

Supplemental Indenture to Mortgage dated July 1, 1923 
dated July 1, 1993 
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EXF~CiJTID IN l 0 0 COUNTERPARTS 
No. I 

Supplemental Indenture 

Dated July 1, 1993 

COMMONWEALTH EDISON COMPANY 

0 

CONTINENTAL BANK, NATIONAL ASSOCIATION 

AND 

M. J. KRUGER 

Trustees under Mortgage Dated July I, 1923, and Certain 
Indentures Supplemental Thorew 

O 

Pmvidi for Issuance of 

FEW MORTGAGE 6-3/8% BONDS, SERIFS 95 
DUE JULY 15, 2000 

'" 	 THIS INSTRUMENT PREPARED BY R. R. MIGELY, P.O. BOX 767, 
CHICAGO, IL 60690, ON BEHALF OF COMMONWEALTH EDISON COMPANY 

Rtes. 



THIS SUPPLEMENTAL INDENIVRE, dated July 1, 1993, bemmen 
COMMONWEALTH EDISON COMPANY, a corporation organized and existing 
under the laws of the State of Illinois (hereinafter called the "Company"), party 
of the ftm part, and CONTINENTAL BANK, NATIONAL ASSOCIATION, a 
national banking association organized and existing and the laws of the United 
States of America, xnd M. J. KRUGER, of Chicago, Illinois, as Trustee and Co- 
Trustee, respectively, under the Mortgage of the Company dated July 1, 1923, 
as amended and supplemented by Supplemental Indentures dated, respectively, 
August 1, 1944, August 1, 1946, April 1, 1953, April 1, 1966, November 1, 
1966, December 1, 1966, March 31. 1967, April 1, 1967, February 1. 1968. July 
1, 1%8, October 1, 1%8, February 28, 1969, May 29, 1970, January 1, 1971, 
June 1, 1971, July 27, 1971, May 31, 1972, June 1, 1973, June 15, 1973. 
October 15, 1973, May 31, 1974, July 1, 1974, March 1, 1975, June 13, 1975, 
May 28, 1976, January 15, 1977, June 1. 1977, June 3, 1977, Decembcr 1, 
1977, May 17, 1978, August 31, 1978, October 15, 1978, June 18, 1979, 
June 20, 1980, April 16, 1981, April 30, 1982, April 15, 1983, April 13, 1984, 
March 1, 1985, April 15, 1985, April 15, 1986, May 1, 1986, August 15, 1986, 
January 12, 1987, June 30, 1989, February 15, 1990, June 15, 1990, June 1, 
1991, Octobar 1, 1991, October 15. 1991, February 1, 1992, May 15, 1992, July 
15, 1992, September 15, 1992, October 1, 1992, February 1, 1993, March 1. 
1993, April 1, 1993, April 15, 1993 and June 15, 1993, parties of the second 
pact (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 indenu= dated 
August 1, 1944 and subsequent supplemental indentures, being hereinafter called 
the "M"). 

WIINESSETH: 

VAMSREAS, 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 
&=ein specified; and 

WHEREAS, the Company desires, by this Supplemental Indenture, to create an 
additional series of bonds to be issuable tinder the Mortgage, such bonds to be designated 'First 
Mortgage 6-3/9% Bonds, Serbs 95" (hereinafter called the "bonds of Series 95") and the terms 
and provisions to be contained in ttte bonds of Series 95 or to be otherwise applicable the ato 
to be as set forth in this Supplemental Indenture; and 

WHEREAS, the bonds of Series 95 and the Trustee's certificate to be endorsed 
thereon shall be substantially in the form of the Grncml 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 
insertiorns, oaks ns and variations m order to ercpress the designation, date, maturity date, 
annual intermt rate, record dates for, and dates of, payment of interest, denominations, terms 
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of redemption and redemption prices, and other terms and characteristics authorized or 
permitted by the Mortgage or not inconsistatt therewith; and 

WFIERFAS, the Company is legally empowered and has been duly authorized 
by the necessary corporate action and by orders of the Illinois Commerce Commission to make, 
execute and deliver this Supplertrenrdl Indenture, and m create, as an additional series of bonds 
of the Company, the bonds of Sam 95, and all ads 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 95, 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, 1 , in oonsideraaon of the premises and of the sum of one 
dollar duly paid by the Trusters to the Company, and for other good and valuable 
considerations, the receipt of which is hereby acknowledged, the parties hereto do hereby agree 
as follows: 

SECTION 1. De*nadon mrd Iswernce of Bonds of Series 9S. The -bonds of 
Series 95 shall, as hereinbefore re ited, be designated as the Company's "First Mortgage 
6-318% Bonds, Series 95.' Subject to the provisions of the Mortgage, the bonds of Series 95 
shall be issuable. without limitation as to the aggregate principal amount thereof. 

SECTION 2. Feria, Date, life awfly Datr, Interco Rate mrd Interest Payment 
Dates of Bards of Series 95. The definitive bonds of Series 95 shall be in 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 form 
herehinbefore recited. The bonds of Series 95 shall be dated as provided in Section 3.01 of the 
Mortgage, as amended by Supplemental Indenture dated April 1, 1967. The bonds of Series 
95 shall mature on July 15, 2000, and shall bear interest at the rate of 6-3/8% per annum until 
the principal thereof shall be paid. Such interest shall be payable semi-annually on the fifteenth 
day of July and the fifteenth day of January m each year, commencing January 15, 1994. 
July l and January 1 in each year are hereby established as momci dates for the payment of 
interest payable on the neat succeeding interest payment dates, respectively. The interest ore 
each bond of Series 95 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 July 1 and January 1, as the case may be, next preceding such interest payment 
date. 

SECTION 3. FSeca don of Bonder of Series 93 The bonds of Series 95 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 a facsimile of such 
seal imprinted thereon, attested by its Sectary 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, 
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shall appear upon any bond of Series 95 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 sigriat =, manual or facsimile, appear thereon had not erased to 
be such officer or officers of the Company. 

SECTION 4. Medium and Places of Payment of Principal of and Interest 
on Bonds of Series 95; Trunsferabffity and . Ibangeabiiity. Both the principal of and 
interest on the bonds of Series 95 shall be payable in any coin or currency of the United States 
of America which at the time of payment is legal 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 York, 
State of New York, 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 95 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 S. latmatrainat7ons and Numbering of Bonds of Series 93. The 
bonds of Series 95 shall be issued in the denomination of $1,000 and in such multiples of 
51,000 as shall from time to time hercaftrcr 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 
denaminadon, the, autioiization of the denomination of any board of Series 95 to be conclusively 
evidenced by the execution thereof on behalf of the Company. Bonds of Series 95 shall be 
numbered R-1 and consecutively upwards. 

SECTION 6. Tmponvy Bonds of Series 9S. Until definitive bonds of Series 
95 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 bonds of Series 95. 

SECTION 7. Book-Ewry Only Systun. It is intended that the bonds of Series 
95 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 bonds of Series 95 
shall be initially issued in the form of a fully registered bored 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 letters to or agreements with DTC as shall be necessary 
to effectuate the DTC System, including the I of Representations from the Company and 
the Trustees to DTC relating to the bonds of Series 95 (the "Represrntation Letter •). In the 
event of any conflict between ft trans of tic Represerntation Letter and the Mortgage, the 
terns of the Mortgage shall control. DTC may exercise the rights of a bondholder only in 
accordance with the terns hereof applicable to the exercise of such rights. 
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With respect to bonds of Series 95 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 financial institution for which DTC holds such bonds from time to time as 
securities depository (each such broker-dam, bank or oar 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 bave no responsib ility  or obligation with respect to (a) the accuracy of the 
records of DTC, its nominee or any Depository Participant with respect to any ownership - 
interest in the bonds of Series 95, (b) thte delivery to any Depository Participant or any Indirect 
Participant or any otter person, other than a registered owner of a bond of Series 95, of any 
notice with respect to the bonds of Series 95, (c) the payment to any Depository Participant or 
Indirect Participant or any other parson, oiler than a registered owner of a bond of Series 95, 
of any amount with respect to principal of, or interest on, the bonds of Series 95. or (d) any 
consent given by DTC as registered owner. So long as certificates for the bonds are not issued 
as hereinafter provided, the Company and the Tntstees may treat DTC or any successor 
securities depository as, and deem DTC or any successor securities depository to be. the 
absolute owner of such bonds for all purposes whatsoever, including without limitation (i) the 

payment of principal and interest an the bonds of Series 95, (H) giving notice of matters with 
respect to the bonds of Series 95 and (iii) registering transfers with respect to the bonds of 
Series 95. While in the DTC System, to person other than DTC or its nominee shall receive 
a certificate with respect to any bond of Series 95. 

In the event that (a) the Trustees determine that DTC is incapable of discharging 
its responsibilities desctlbed herein and in the Rapresattabon L,Gtter, (b) the Rcpresttntabon 
Utter shall be terminated for any reason or (c) the Company determines that the beneficial 
owners of the bonds of Series 95 should be able to obtain certificated bonds, the bonds of Series 
95 shall no longer be restricted to being registered in the name of DTC or its nominee. At that 
time, the Company may determine that the bonds of Series 95 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, or such depository's agent or designee. and if the Company does 
not select such an alternative securities depository system then the bonds of Series 95 may be 
registered in whatever name or.names registered owners of bonds of Series 95 transferr g or 
exchanging bonds of Series 95 shall designate, in accordance with the provisions hereof. 

Notwidtstanding any oter h promon of the Mortgage to the contrary, so long as 
any bond of Series 95 is registered 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 tmanner provided in the RepresentatiO n L,ettr`ar. 

SECTION B. Mrscellaauorrs. The terms and 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 first paragraph of this Supplemental 
Indenture, and as further supplemented by this Supplemental Indenture, is in all respects hereby 
ratified and confirmed. 
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This Supplemental Indenture shall bind and, subject to the provisions of Article 
XIV of the Mortgage, inure to the benefit of the respective successors and assigns of the parties 
hereto. 

Although this Suppll Indenture is dated July 1, 1993, it shall be effective 
only from and after the actual time of its execution and delivery by the Company and the 
Tnsstees on the date indicated by their respective aelmowledgments hereto annexed. 

This Supplernental 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 rams instrument. 

a 
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IN WITNESS WHEREOF, Commonwealth Edison Company has caused this 
Supplemental Indenture to be cxecuted in its name by one of its Vice Presidents, and its seal 
to be hereunto affixed and attested by its Secretary, and Continental Bank, National Association, 
as Trustee under the Mortgage, has caused this Supplemental Indenture to be executed in its 
name by one of its Vice Presidents. and its seal to be hemoto affixed and attested by one of 
its Trust Officers, and M. J. Kruger, as Co-Trustee under the Mortgage, has hereunto affixed 
his signature and seal, all as of the day and year first above written. 

COMMONWEALTH EDISON COMPANY 

ay 

Van 

(SEAL) 
ATTEST: 

David A. Scholz 
Secretory 	L 

CONTINENTAL BANK, NATIONAL 
ASSOCIATION 

BY 11l e[' 	cl  
Alice K. Greenhouse 

Vice President 

(SEAL) 
ATTEST: 

,' 
K. M. Kruzich 

Trust officer 

it,) ri; U, 

(SEAT.) 
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STATE OF ILLINOIS ) 
) SS. 

COUNTY OF COOK ) 

I, JOHN R. DIETZEL, a Notary Public in and for said County, in the State aforesaid, DO 
HEREBY CERTIFY that JOHN J. VIERA, a Vice President of Commonwealth Edison 
Company, an Illinois corporation, one of the parties described in and which executed the 
foregoing instrument, and DAVID A. SCHOLZ, the Secretary 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 Vice President and Secretary, respectively, and who arc both personally 
known to me to be a Vice President and the Secretary, respectively, of said corporation, 
appeared before me this day in person and severally acknowledged that they signed, sealed, 
executed and delivered said instrument as their free and voluntary act as such Vice President 
and Secretary, respectively, of said corporation, and as the free and voluntary act of said 
corporations, for the uses and purposes therein set forth. 

GIVEN under my hand and notarial seal this 9th day of July, A.D. 1993. 

John R. Dietzel 
Notary Public 

~A6ALA i ^ -^ ^ - ^ ^,&.& 

"OFFICIAL SEAL" 	k 
♦ 	John R. Dietzel 

Notary Public, State of Illinois 
My Commission Expires 3110191 

®r 'W W 'W 'W 'W W W'W V W 

(SEAL) 

My Commission expires March 10, 1997 
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WfATty  pUbL'•f _TAn D:1 LOS 

W oar 	a4d Ev. SM. 26.1m 4?iL, Farris 
Notary Public 

(SEAL.) 

STATE OF 111MOIS ) 
) SS. 

COUNTY OF COOK ) 

1, PAUL L. FARRIS, a Notary Public in and for said County, in the State aforesaid, DO 
HEREBY CERTIFY that ALICE K. GREENHOUSE, a Vice President of Continental Bank, 
National Association, a national banking association, one of the parties described in and which 
executed the foregoing instrument, and K. M. KRUZICH, a Trust Officer of said banking 
association, who are both personally known to me to be the same persons whose names are 
subscribed to the foregoing instrument as such Vice President and Trust Officer, respectively, 
and who are both personally known to me to be a Vice President and a Trust Officer, 
respectively, of said bankdng association, appeared before me this day in person and severally 
acknowledged that they signed, sealed, executed and delivered said instrument as their free and 
voluntary act as such Vice President and Trust Officer, respectively, of said banking association, 
and as the free and voluntary act of said banking association, for the uses and purposes therein 
set forth. 

GIVEN under my hand and notarial seal this 9th day of July, A.D. 1993. 
f;A% 

My Commission expires September 26, 1993. 

_$_ 
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STATE OF ILLINOIS ) 
) SS. 

COUNTY OF COOK ) 

1, PAUL L. FARM, a Notary Public in and for said County, in the State aforesaid, DO 
HEREBY CMtTIFY that M. J. KRUGER, one of the parties described in and which executed 
the foregoing instrument, who is personally ]mown to me to be the same person whose name 
is subscribed to the foregoing instrument, appeared before me tins day in person and 
acknowledged that he signed, scaled, 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 9th day of July, A.D. 1993. 

a~icua *~ru 
PML L. WM 

WTM Y RUX STME CF UNN 

[tw 	 W SM. 26.IM 

(SEAL) 

Paul L. Farris 
Notary Public 

My Commission expires September 26, 1993. 

COMMONWEALTH EDISONCOMPANY 
REAL ESTATE DEPT. 

P.O_ BOX 767 
CHICAGO, ILLINOIS 60690 
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FORM 8-K 
COMMONWEALTH EDISON CO - cedsp 
Filed: February 14, 2003 (period: January 22, 2003) 

Report of unscheduled material events or corporate changes. 



SECURITIES AND EXCHANGE COMMISSION 
WASHINGTON, DC 20549 

-------------- 

FORM 8-K 

CURRENT REPORT 
PURSUANT TO SECTION 13 OR 15(d) OF THE 

SECURITIES EXCHANGE ACT OF 1934 

Date of report (Date of earliest event reported): January 22, 2003 
---------------- 

Commonwealth Edison Company 
--------------------------- 

(Exact Name of Registrant as Specified in Its Charter) 

Illinois 	 1-1839 	 36-0938600 
-------- 	 ------ 	 ---------- 

(State or Other Jurisdiction 	(Commission File Number) 	(IRS Employer 
of Incorporation) 	 Identification No.) 

10 South Dearborn Street - 37th Floor 
P.O. Box 805379 
Chicago, Illinois 	 60680-5379 

(Address of Principal Executive Offices) 	 (Zip Code) 

Registrant's telephone number, including area code: (312) 394-4321 
-------------- 

N/A 

(Former Name or Former Address, if Changed Since Last Report) 

Source: COVIMONVVEALT-i EOISON CO. 8- K  Febnlary 14. 2003 	 ve=er by ~ianings: r```~cr,,,r: :n tic;:: ar ? ~=` 



ITEM 5. 	 OTHER EVENTS. 

On January 22, 2003, Commonwealth Edison Company (the "Company") sold 
$350,000,000 aggregate principal amount of First Mortgage 3.700% Bonds, Series 
99, Due February 1, 2008 (the "Series 99 Bonds") and $350,000,000 aggregate 
principal amount of First Mortgage 5.875% Bonds, Series 100, Due February 1, 
2033 (the "Series 100 Bonds" and, together with the Series 99 Bonds, the 
"Bonds") pursuant to an Underwriting Agreement, dated as of January 14, 2003 
(the "Underwriting Agreement"), between the Company and Credit Suisse First 
Boston LLC (as successor to Credit Suisse First Boston Corporation) and Morgan 
Stanley & Co. Incorporated, as the Representatives of the Underwriters named 
therein. The Underwriting Agreement is attached to this report as Exhibit 1.1. 

Also attached to this report as Exhibit 4.4 is the Supplemental 
Indenture, dated as of January 13, 2003, to the Company's Mortgage dated July 1, 
1923, creating the Series 99 Bonds and the Series 100 Bonds. 

In connection with the issuance of the Bonds, Sidley Austin Brown & 
Wood provided the Company with the legal opinion attached to this report as 
Exhibit 5.1. 

The Bonds are a portion of the $2,100,000,000 of securities that were 
registered by the Company and ComEd Financing III, a Delaware statutory trust, 
under the Securities Act of 1933, as amended, pursuant to a registration 
statement on Form S-3 that was declared effective by the Securities and Exchange 
Commission on January 13, 2003. 

ITEM 7. 	 FINANCIAL STATEMENTS AND EXHIBITS. 

(c) 	The following Exhibits are included with this Report: 

Exhibit Number 	Description 
-------------- 	----------- 

1.1 	 Underwriting Agreement, dated as of January 14, 2003, 
between Commonwealth Edison Company and Credit Suisse First 
Boston LLC (as successor to Credit Suisse First Boston 
Corporation) and Morgan Stanley & Co. Incorporated, as 
Representatives of the Underwriters named therein. 

4.4 	 Supplemental Indenture dated as of January 13, 2003. 

5.1 	 Opinion of Sidley Austin Brown & Wood. 

Source: COMMONWEALTH EDISON CO, 8-K, FebrUary 14. 2003 	 rr, v^ ed by h10 =Wing:; :; ^''Dc;;:.W 	)ic:s :arci 



SIGNATURES 

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

Commonwealth Edison Company 

Date: February 13, 2003 
	

By: /s/ J. Barry Mitchell 
--------------------- 

J. Barry Mitchell 
Vice President and Treasurer 

Source: COMMONWEALTH EDISON CO, 8-K, FebRiary 14. 2003 	 ovr~n;c 3;;- ~:1c?rni ; 7: >i  ' " ]tx;= "leni r̀  :::  
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EXHIBIT INDEX 

Exhibit Number 	Description 

-------------- 	----------- 

1.1 	 Underwriting Agreement, dated as of January 14, 2003, 
between Commonwealth Edison Company and Credit Suisse First 
Boston LLC (as successor to Credit Suisse First Boston 
Corporation) and Morgan Stanley & Co. Incorporated, as 
Representatives of the Underwriters named therein. 

4.4 	 Supplemental Indenture dated as of January 13, 2003. 

5.1 	 Opinion of Sidley Austin Brown & Wood. 
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EXHIBIT 1.1 

COMMONWEALTH EDISON COMPANY 

FIRST MORTGAGE 3 7/10o BONDS, SERIES 99, DUE 2008 

AND 

FIRST MORTGAGE 5 7/8% BONDS, SERIES 100, DUE 2033 

UNDERWRITING AGREEMENT 

January 14, 2003 

To the Representatives named in 
Schedule I hereto of the Underwriters 
named in Schedule II hereto 

Dear Sirs: 

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 January 13, 2003 (the "Supplement") from the Company to 
BNY Midwest Trust Company, as trustee (the "Trustee"), and D.G. Donovan as 
co-trustee (the "Co-Trustee"). As used 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 II hereto (the "Underwriters") for whom you 
are acting as Representative or Representatives (the "Representatives") two 
series of Mortgage Bonds, one series in the aggregate principal amount and with 
the terms specified in Part A of Schedule I hereto (such series referred to 
herein as the "Series 99 Bonds") and the other series in the aggregate orincipai 
amount and with the terms specified in Part B of Schedule I hereto (such series 
referred to herein as the "Series 100 Bonds" and, together with the Series 99 
Bonds, the "Purchased Bonds"). 

2. Representations and Warranties of the Company. The Company 
represents and warrants to, and agrees with, the Underwriters that: 

(a) The Company and ComEd Financing III, a Delaware 
statutory trust (the "Trust"), have filed with the Securities and Exchange 
Commission (the "Commission") a registration statement on Form S-3 (Registration 
Nos. 333-99363 and 333-99363-01) relating to (i) debt securities, first mortgage 
bonds, which include the Purchased Bonds, and cumulative preference stock of the 
Company and (ii) trust preferred securities of the Trust and related guarantees 
of the Company (collectively, 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"), and 

.......... 	_ 	_ 	..._._._..._ 	.... 	_ 	_.. 	.. 	_ ....__.. 	_ __._ 	 ... 	...  
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have filed such amendments thereto as may have been required to the date hereof. 
Such registration statement, as so amended, has been declared effective by the 
Commission. Such registration statement and the prospectus relating to the sale 
of the Securities by the Company constituting a part thereof, 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"), 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 the 
Prospectus Supplement (as defined 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) 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 and any amendment 
thereof (including the filing of any annual report on Form 10-K), at the time it 
became effective, 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, contain 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 1(b) 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 information furnished to the Company in writing by any Underwriter 
expressly for use in the Registration Statement or the Prospectus. 

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

(d) The financial statements included or incorporated 
by reference in 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 Prospectus, such financial statements have been prepared 
in 
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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 Prospectus. 

(e) Except as set forth in or contemplated by 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 
Prospectus. 

(f) 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 Prospectus. 

(g) 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. 

(h) 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 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. 

(i) The Compan y  has filed with the Illinois Commerce 
Commission (the "ICC") a petition with respect to the issuance and sale of the 
Securities and the ICC has issued its order authorizing and approving 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 Prospectus. 

(j) 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 
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significant subsidiaries required to be disclosed in the Prospectus which is not 
adequately disclosed in the Prospectus. 

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

(1) The Mortgage has been duly authorized by the necessary 
corporate action and duly qualified under the T--ust Indenture Act; and the 
Mortga ge has been duly authorized and, assumina 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, 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). 

(m) The issuance and sale of the Purchased Bonds by the 
Company in accordance with the terms of this A g reement 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 
constitute 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 in the Prospectus under the heading "Description of 
Bonds" fairly summarize the matters therein described. 

(n) 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). 

(o) 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 aggre g ate); 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 
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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. 

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 warrant y  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 I hereto, the 
principal amount of each of the Series 99 Bonds and the Series 100 Bonds set 
forth opposite each Underwriter's name in Schedule II hereto. It is understood 
that the Underwriters propose to offer the Purchased Bonds for sale to the 
public as set forth in the Prospectus Supplement (as hereinafter defined) 
relating to the Purchased Bonds. The time and date of delivery and payment shall 
be the time and date specified in Schedule I 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: 

(a) 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, 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 reasonable objection to the form or content thereof when filed. 

(b) 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 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 
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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. 

(c) If, at any time when a prospectus relating to the 
Purchased Bonds is required to be delivered under the Act, 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 (b) 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. 

(d) 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 
originally 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 originally 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, any amendments thereof and supplements 
thereto (but without Incorporated Documents or exhibits), as soon as available 
and in such quantities as the Representatives may reasonably request. 

(e) 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. 

(f) 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 Truster  or Co-Trustee; (ii) 
the preparation, printing or reproduction of the Prospectus and each amendment 
or supplement thereto; (iit) 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 
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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 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 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. 

(g) The Company will, if requested by the Representatives, 
use its best efforts to cause the Purchased Bonds to be listed on the New York 
Stock Exchange. 

(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 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. 

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 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: 

(a) 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 Brown & Wood, 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. 

(c) The Representatives shall have received from Winston & 
Strawn, 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. 
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(d) The Company shall have furnished to the 
Representatives a certificate of the Company, signed by 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 all 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; 

(ii) since the date of the most recent financial 
statements included in the Prospectus (exclusive of any amendment or 
supplement thereto), there has been no material adverse change in 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 by the Prospectus (exclusive of any amendment or 
supplement thereto); and 

(iii) no stop order suspending the effectiveness 
of the Registration Statement has been issued and no proceedin g s 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. 

(f) Subsequent to the date of this Agreement, or if 
earlier, the respective dates as of which information is given in the 
Registration Statement 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 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 Series 99 Bonds or the Series 100 Bonds, respectively, as contemplated by 
the Prospectus (exclusive of any amendment or supplement thereto). 

(g) On the Closing Date, (i) the Series 99 Bonds and the 
Series 100 Bonds shall be rated A3 (stable) and A3 (stable), respectively, by 
Moody's Investors Service, Inc. and A- (stable) and A- (stable), respectively, 
by Standard & Poor's Rating 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 
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Rule 436(8)(2) under the Act, and no such securities rating agency shall have 
publicly announced that it has under surveillance or review, with possible 
negative implications, its rating  of the Purchased Bonds or any of the Company's 
other debt securities. 

(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 
Brown & Wood, 10 South Dearborn Street, Suite 5500, Chicago, Illinois 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 (i) of Section 2 hereof shall be in full force and effect 
substantially in the form in which originally entered; 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. 

7. Reimbursement of Underwriters' Expenses. If the sale of 
either the Series 99 Bonds or the Series 100 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 such series of the Purchased 
Bonds. 

8. Indemnification and Contribution. (a) The Company 
agrees to indemnify and hold harmless each Underwriter, the directors, officers, 
employees and agents of each 
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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 as originally filed or in any amendment 
thereof, or in any preliminary prospectus or the Prospectus, or in any amendment 
thereof or supplement thereto, 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, in light of the circumstances under 
which they were made, 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, 
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 written information furnished to the Company by or on 
behalf of any Underwriter through the Representatives specifically for inclusion 
therein; provided, further, that the foregoing indemnity with respect to any 
untrue statement contained in or omission from any preliminary prospectus sha1L 
not inure to the benefit of any Underwriter (or any of the directors, officers, 
employees and agents of such Underwriter or any person controlling such 
Underwriter) from whom the person asserting any such loss, claim, damage or 
liability purchased any of the Purchased Bonds which are the subject thereof if 
such person did not receive a copy of the Prospectus (or the Prospectus as then 
amended or supplemented if the Company shall have furnished any amendments or 
supplements thereto), excluding the Incorporated Documents, at or prior to the 
confirmation of the sale of such Purchased Bonds to such person in any case 
where such delivery is required by the Act and the untrue statement or omission 
of a material fact contained in such preliminary prospectus was corrected in the 
Prospectus (or the Prospectus as so amended or supplemented if the Company shall 
have furnished any amendments or supplements thereto), and it is finally 
judicially determined that such delivery was required to be made under the Act 
and was not so made. 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 penultimate 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 third paragraph 
related to concessions and discounts; (B) the eighth paragraph related to 
stabilization, over-allotments, syndicate covering transactions and penalty 
bids; and (iii) the last paragraph related to Internet distributions, constitute 
the onl y  information furnished in writing by or on behalf of the Underwriters 
for 
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inclusion in the Registration Statement, any preliminary prospectus or the 
Prospectus (or in any amendment or supplement thereto). 

(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 part y '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 counsel 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 parties to 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 a 
failure to act by or on behalf of an indemnified party. 

(d) In the event that the indemnity provided in paragraph 
(a) 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 Series 99 
Bonds or the Ser.i.es  1.00 Bonds, as the case may be. 
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If the allocation 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 Series 99 Bonds or the 
Series 100 Bonds, respectively, 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 Series 99 Bonds or the Series 100 Bonds, 
respectively, 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 alleged 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 Bonds) be responsible for 
any amount in excess of the purchase discount or commission applicable to the 
Series 99 Bonds or the Series 100 Bonds, as the case may be, 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 equitable if 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 Underwriters 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). 

9. Default by an Underwriter. If any one or more 
Underwriters shall fail to purchase and pay for any of the Series 99 Bonds or 
the Series 100 Bonds, as the case may be, 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 Series 99 
Bonds or the Series 100 Bonds, as the case may be, set forth opposite their 
names in Schedule II hereto bears to the aggregate amount of the Series 99 Bonds 
or the Series 100 Bonds, as applicable, set forth opposite the names of all the 
remaining Underwriters) the Series 99 Bonds or the Series 100 Bonds, as the case 
may be, which the defaulting Underwriter or Underwriters agreed but failed to 
purchase, provided, however, that in the event that the aggregate principal 
amount of Series 99 Bonds or the Series 100 Bonds, as the case may be, which the 
defaulting Underwriter or Underwriters agreed but failed to purchase shall 
exceed 10% of the aggregate principal amount of the Series 99 Bonds or the 
Series 1.00 Bonds, as appl.i.cabl.e, set forth in Schedule II hereto, the remaining 
Underwriters 
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shall have the right to purchase all, but shall not be under any obligation to 
purchase any, of the Series 99 Bonds or the Series 100 Bonds, as the case may 
be, and if such nondefaulting Underwriters do not purchase all the Series 99 
Bonds or the Series 100 Bonds, as applicable, 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 da ys, 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 Com pany 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 sus pended or 
limited or minimum prices shall have been established on such Exchange; (ii) a 
bankina 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 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 address specified in Schedule I 
hereto, or, if sent to the Company, will be mailed, delivered or telefaxed to 
Exelon Corporation, 10 South Dearborn Street, 37th Floor, P.O. Box 805379, 
Chicaq_o, Illinois 60680-5379, Attention: Vice President and Treasurer (fax no.: 
(312) 394-5440) and confirmed to the General Counsel of Exelon Corporation (fax 
no.: (312) 394-2900). 

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 anv 
of the Underwriters. 
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14. Representation 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. 

15. Interpretation When No Representatives. In the event 
no Underwriters are named in Schedule II hereto, the term "Underwriters" shall 
be deemed for all purposes of this Agreement to be the Representative or 
Representatives named as such in Schedule I hereto, the principal amount of the 
Purchased Bonds to be purchased by any such Underwriter shall be that set 
opposite its name in Schedule I hereto and all references to the "Underwriters" 
shall be deemed to be the Representative or Representatives named in Schedule I 
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 York. 
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If the foregoing is in 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 aqreement 
between the Company and each of the several Underwriters. 

Very truly yours, 

COMMONWEALTH EDISON COMPANY 

By: /s/ J. Barry Mitchell 
--------------------------- 
Name: J. Barry Mitchell 
Title: Vice President and Treasurer 

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

CREDIT SUISSE FIRST BOSTON CORPORATION 
MORGAN STANLEY 6 CO. INCORPORATED 

Bv: CREDIT SUISSE FIRST BOSTON CORPORATION 

By: /s/ Debra L. Hemsey 
----------------------
Name: Debra L. Hemsey 
Title: Director 

For themselves and the other several 
Underwriters named in Schedule II 
hereto. 
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SCHEDULE I 

REPRESENTATIVES: 	Credit Suisse First Boston Corporation and Morgan Stanley 
& Co. Incorporated 

A. SERIES 99 BONDS 

PURCHASE PRICE AND DESCRIPTION OF SERIES 99 BONDS: 

PRINCIPAL AMOUNT: 	 $350,000,000 

PURCHASE PRICE: 	 99.286°% 

INTEREST RATE: 	 3 7/10% 

INITIAL PUBLIC OFFERING 
PRICE: 	 99.886°% 

DEALER DISCOUNT: 	 0.35% 

REALLOWANCE TO DEALERS: 	 0.25% 

MATURITY: 	 February 1, 2008 

SINKING FUND PROVISIONS: 	 None 

REDEMPTION PROVISIONS: 

The Company may, at its option, redeem the Series 99 Bonds in whole 
or in part at any time at a redemption price equal to the greater of: 

- 	 100% of the principal amount of the Series 99 Bonds to be 
redeemed, plus accrued interest on such Bonds to the 
redemption date, or 

- 	 as determined by the Quotation Agent, the sum of the 
present values of the remaining scheduled payments of 
principal and interest on the Series 99 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 15 basis points, plus accrued interest 
on such Bonds to the redemption date. 
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The redemption price will be calculated assumin g  a 360-day year consisting of 
twelve 30-day months. 

B. SERIES 100 BONDS 

PURCHASE PRICE AND DESCRIPTION OF SERIES 100 BONDS: 

PRINCIPAL AMOUNT: 	 $350,000,000 

PURCHASE PRICE: 	 98.6890 

INTEREST RATE: 	 5 7/88 

INITIAL PUBLIC OFFERING 
PRICE: 	 99.5648 

DEALER DISCOUNT: 	 0.50°% 

REALLOWANCE TO DEALERS: 	 0.258 

MATURITY: 	 February 1, 2033 

SINKING FUND PROVISIONS: 	 None 

REDEMPTION PROVISIONS: 

The Company may, at its option, redeem the Series 100 Bonds in whole 
or in part at any time at a redemption price equal to the greater of: 

1008 of the principal amount of the Series 100 Bonds to be 
redeemed, plus accrued interest on such Bonds to the 
redemption date, or 

as determined by the Quotation Agent, the sum of the 
present values of the remaining scheduled payments of 
principal and interest on the Series 100 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 25 basis points, plus accrued interest 
on such Bonds to the redemption date. 

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

For purposes of Parts A and B above, the following terms shall have 
the following meanings: 

"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 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 
institutions in New York 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 Series 99 Bonds or Series 100 Bonds, as applicable, 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: 

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 

- 	 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 Credit Suisse First 
Boston Corporation and Morgan Stanley & Co. Incorporated and their respective 
successors, unless any of them ceases to be a primary U.S. Government securities 
dealer in New York City (a "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. 

"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 York 
City time, on the third Business Day preceding that redemption date. 

D. OTHER PROVISIONS RELATING TO THE SERIES 99 BONDS AND THE SERIES 100 BONDS: 

TIME AND DATE OF DELIVERY AND PAYMENT: 

TIME AND DATE --- 8:00 a.m., local time, Wednesday, 
January 22, 2003 
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PLACE OF DELIVERY : 

DELIVERY --- 	 Sidley Austin Brown & Wood 
10 South Dearborn 
Chicago, Illinois 60603 

OFFICE FOR EXAMINATION OF PURCHASED BONDS: 

Office of Sidley Austin Brown & Wood 
Bank One Plaza 
10 South Dearborn Street 
Chicago, Illinois 60603 

SPECIFIED DATE PURSUANT TO SECTION 3 OF UNDERWRITING AGREEMENT: 

January 22, 2003 

ADDRESS FOR NOTICES TO REPRESENTATIVES PURSUANT TO SECTION 12 OF UNDERWRITING 
AGREEMENT: 

c/o Credit Suisse First Boston Corporation 
Eleven Madison Avenue 
New York, New York 10010-3629 
Attention: Transactions Advisory Group 
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SCHEDULE II 

PRINCIPAL AMOUNT PRINCIPAL AMOUNT 
OF SERIES 99 BONDS OF SERIES 100 BONDS 

NAME OF UNDERWRITER 

Credit 	Suisse 	First 	Boston 	Corporation(1) ..................... $113,750,000 $113,750,000 

Morgan 	Stanley 	& 	Co. 	Incorporated ............................. 113,750,000 113,750,000 

ABN 	AMRO 	Incorporated ......................................... 26,250,000 26,250,000 

Banc 	One 	Capital 	Markets, 	Inc ................................. 17,500,000 17,500,000 

Barclays 	Capital 	Inc .......................................... 17,500,000 17,500,000 

BNP 	Paribas 	Securities 	Corp ................................... 17,500,000 17,500,000 

BNY 	Capital 	Markets, 	Inc ...................................... 17,500,000 17,500,000 

J.P. 	Morgan 	Securities 	Inc .................................... 17,500,000 17,500,000 

The 	Williams 	Capital 	Group, 	L.P ............................... 8,750,000 8,750,000 

(1) Effective January 17, 2003, Credit Suisse First Boston Corporation shall be 

succeeded by Credit Suisse First Boston LLC, a Delaware limited liability 

company. 

Source: +GOPr11,1£ NvVEALTH EDISON 00, 8-K, February 14. 2003 	 `' .v^rec,, by P:it?!'ningsi:a? `Ji;i,s,a'i tn; Ei:::~ ifr!ls:A 



EXHIBIT 4.4 

This instrument was prepared by, 
and when recorded should be 
returned to: 

Richard W. Astle 
Sidley Austin Brown & Wood 
Bank One Plaza 
10 South Dearborn Street 
Chicago, Illinois 60603 

SUPPLEMENTAL INDENTURE 

Dated as of January 13, 2003 

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 3.700°% BONDS, SERIES 99 
DUE FEBRUARY 1, 2008 

and 

FIRST MORTGAGE 5.875% BONDS, SERIES 100 
DUE FEBRUARY 1, 2033 

Source: COty  MONbVUkLTH EDISON CO, 8 K, February 14. 2003 	 ;,_a !, d b,, F-0t3 ningsc "'` rr,„ 	Fit: Bare: s" 



THIS SUPPLEMENTAL INDENTURE, dated as of January 13, 2003, 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 10 South 
Dearborn Street, 37th floor, Chicago, Illinois 60603, party of the first part, 
and BNY MIDWEST TRUST COMPANY, a trust company organized and existing under the 
laws of the State of Illinois having an address at 2 North LaSalle Street, Suite 
1020, Chicago, Illinois 60602, and D.G. Donovan, an individual 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"), 

W I T N E S S E T 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 

August 1, 1944 Company to Continental Illinois National Bank and 
Trust Company of Chicago and Edmond B. Stofft, as 
Trustee and Cc-Trustee 

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

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

March 31, 1967 Company to Continental Illinois National Bank and 
Trust Company of Chicago and Edward J. Friedrich, as 
Trustee and Co-Trustee 

PROVIDING FOR 

Amendment and restatement of Mortgage 
dated July 1, 1923 

Confirmation of mortgage lien 

Confirmation of mortgage lien 

Confirmation of mortgage lien 

=C 
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SUPPLEMENTAL 
INDENTURE DATE PARTIES PROVIDING FOR 

April 1, 1967 Company to Continental Illinois National Bank and Amendment of Sections 3.01, 3.02, 	3.05 
Trust Company of Chicago and Edward J. 	Friedrich, as and 3.14 of the Mortgage and issuance of 
Trustee and Co-Trustee First Mortgage 5 -3/8?. 	Bonds, Series Y 

February 28, 	1969 Company to Continental Illinois National Bank and Confirmation of mortgage lien 
Trust Company of Chicago and Donald W. Alfvin, as 
Trustee and Co-Trustee 

May 29, 1970 Company to Continental Illinois National Bank and Confirmation of mortgage lien 
Trust Company of Chicago and Donald W. Alfvin, as 
Trustee and Co-Trustee 

June 1, 1971 Company to Continental Illinois National Bank and Confirmation of mortgage lien 
Trust Company of Chicago and Donald W. Alfvin, as 
Trustee and Co-Trustee 

April 1, 1972 Company to Continental Illinois National Bank and Confirmation of mortgage lien 
Trust Company of Chicago and Donald W. Alfvin, as 
Trustee and Co-Trustee 

May 31, 1972 Company to Continental Illinois National Bank and Confirmation of mortgage lien 
Trust Company of Chicago and Donald W. Alfvin, as 
Trustee and Co-Trustee 

June 15, 1973 Company to Continental Illinois National Bank and Confirmation of mortgage lien 
Trust Company of Chicago and Donald W. Alfvin, as 
Trustee and Co-Trustee 

May 31, 1974 Company to Continental Illinois National Bank and Confirmation of mortgage lien 
Trust Company of Chicago and Donald W. Alfvin, as 
Trustee and Co-Trustee 

June 13, 1975 Company to Continental Illinois National Bank and Confirmation of mortgage lien 
Trust Company of Chicago and Donald W. Alfvin, as 
Trustee and Co-Trustee 

May 28, 1976 Company to Continental Illinois National Bank and Confirmation of mortgage lien 
Trust Company of Chicago and Donald W. Alfvin, as 
Trustee and Cc-Trustee 

June 3, 1977 Company to Continental Illinois National Bank and Confirmation of mortgage lien 
Trust Company of Chicago and Donald W. Alfvin, as 
Trustee and Co-Trustee 

May 17, 1976 Company to Continental Illinois National Bank and Confirmation of mortgage lien 
Trust Company of Chicago and Donald W. Alfvin, as 
Trustee and Co-Trustee 

August 31, 	1978 Company to Continental Illinois National Bank and Confirmation of mortgage lien 
Trust Company of Chicago and Donald W. Alfvin, as 
Trustee and Co-Trustee 
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SUPPLEMENTAL 
INDENTURE DATE PARTIES PROVIDING FOR 

June 	18, 	1979 Company to Continental Illinois National Bank and Confirmation of mortgage lien 
Trust Company of Chicago and Donald W. Alfvin, as 
Trustee and Co-Trustee 

June 20, 	1980 Company to Continental Illinois National Bank and Confirmation of mortgage lien 
Trust Company of Chicago and Donald W. Alfvin, as 
Trustee and Co-Trustee 

April 	16, 	1981 Company to Continental Illinois National Bank and Confirmation of mortgage lien 
Trust Company of Chicago and Donald W. Alfvin, as 
Trustee and Co-Trustee 

April 30, 	1982 Company to Continental Illinois National Bank and Confirmation of mortgage lien 
Trust Company of Chicago and Donald W. Alfvin, as 
Trustee and Co-Trustee 

April 	15, 	1983 Company to Continental Illinois National Bank and Confirmation of mortgage lien 
Trust Company of Chicago and Donald W. Alfvin, as 
Trustee and Co-Trustee 

April 13, 	1984 Company to Continental Illinois National Bank and Confirmation of mortgage lien 
Trust Company of Chicago and Donald W. Alfvin, as 
Trustee and Co-Trustee 

April 15, 	1985 Company to Continental Illinois National Bank and Confirmation of mortgage lien 
Trust Company of Chicago and Donald W. Alfvin, as 
Trustee and Co-Trustee 

April 	15, 	1986 Company to Continental Illinois National Bank and Confirmation of mortgage lien 
Trust Company of Chicago and M.J. 	Kruger, as Trustee 
and Co-Trustee 

June 	15, 	1990 Company to Continental Bank, 	National Association and Issuance of First Mortgage 9-7/8o Bonds, 
M.J. Kruger, 	as Trustee and Co-Trustee Series 75 

October 1, 	1991 Company to Continental Bank, 	National Association and Issuance of First Mortgage 8-1/4" 	Bonds, 
M.J. 	Kruger, 	as Trustee and Co-Trustee Series 76 and First Mortgage 6-7/8; 

Bonds, 	Series 77 
October 15, 	1991 Company to Continental Bank, 	National Association and Issuance of First Mortgage 8-3/8o Bonds, 

M.J. Kruger, 	as Trustee and Co-Trustee Series 78 and First Mortgage 9-1/8% 
Bonds, 	Series 79 

May 15, 	1992 Company to Continental Bank, 	National Association and Issuance of First Mortgage 6-1/8 1  Bonds, 
M.J. 	Kruger, 	as Trustee and Co-Trustee Series 82 and First Mortgage 8% Bonds, 

Series 83 
September 15, 	1992 Company to Continental Bank, 	National Association and Issuance of First Mortgage 7-3/8rt Bonds, 

M.J. Kruger, 	as Trustee and Co-Trustee Series 85 and First Mortgage 8-3/8'3 

=Z 
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SUPPLEMENTAL 
INDENTURE DATE 	 PARTIES 	 PROVIDING FOR 

February 1, 	1993 Company to Continental Bank, 	National Association and Issuance of First Mortgage 8-3/81 Bonds, 
M.J. Kruger, 	as Trustee and Co-Trustee Series 	BB 

April 1, 1993 Company to Continental Bank, 	National Association and Issuance of First Mortgage 6-1/2x Bonds, 
M.J. 	Kruger, 	as Trustee and Co-Trustee Series 90 and First Mortgage 9~ Bonds, 

Series 91 

April 	15, 1993 Company to Continental Bank, 	National Association and Issuance of First Mortgage 7-5/88 Bonds, 
M.J. 	Kruger, 	as Trustee and Co-Trustee Series 92 

June 	15, 1993 Company to Continental Bank, National Association and Issuance of First Mortgage 7$ Bonds, 
M.J. 	Kruger, 	as Trustee and Co-Trustee Series 99 and First Mortgage 7-1/23 

Bonds, 	Series 94 
July 15, 1993 Company to Continental Bank, National Association and Issuance of First Mortgage 6-5/B; Bonds, 

M.J. 	Kruger, 	as Trustee and Co-Trustee Series 96 and First Mortgage 7-3/4& 
Bonds, 	Series 97 

January 15, 	1994 Company to Continental Bank, National Association and Issuance of First Mortgage Bonds, 
M.J. 	Kruger, 	as Trustee and Co-Trustee Pollution Contrcl Series 1994A, 	1994B 

and 1994C 

December 1, 	1994 Company to Bank of America Illinois and Robert J. Issuance of First Mortgage Bonds, 
Donahue, as Trustee and Co-Trustee Pollution Control Series 1994D 

June 	1, 1996 Company to Harris Trust and Savings Bank and D.G. Issuance of First Mortgage Bonds, 
Donovan, as Trustee and Co-Trustee Pollution Control Series 	1996A and 19968 

March 1, 2002 Company to BNY Midwest Trust Company and D.G. Issuance of unregistered First Mortgage 
Donovan, 	as Trustee and Co-Trustee 6.151; Bonds, 	Series 	98 

May 20, 2002 Company to BNY Midwest Trust Company and D.G. Issuance of First Mortgage Bonds, 
Donovan, as Trustee and Co-Trustee Pollution Control Series 2002 

June 	1, 2002 Company to BNY Midwest Trust Company and D.G. Issuance of additional unregistered 
Donovan, as Trustee and Co-Trustee First Mortgage 6.158 Bonds, 	Series 98 

October 7, 	2002 Company to BNY Midwest Trust Company and D.G. Issuance of registered First Mortgage 
Donovan, 	as Trustee and Co-Trustee 6.15% Bonds, 	Series 9B in exchange for 

unregistered First Mortgage 6.15% Bonds, 

Series 98 
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WHEREAS, the respective designations, maturity dates and 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: 

DESIGNATION 

First Mortgage 9-7/8% Bonds, 	Series 75 

First Mortgage 8-1/4% Bonds, 	Series 76 

First Mortgage 8-3/8% Bonds, 	Series 78 

First Mortgage 8% Bonds, 	Series 83 

First Mortgage 8-3/8% Bonds, 	Series 88 

First Mortgage 8% Bonds, 	Series 91 

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

First Mortgage 7% Bonds, 	Series 93 

First Mortgage 7-1/2% Bonds, 	Series 	94 

First Mortgage 6-5/8% Bonds, 	Series 96 

First Mortgage 7-3/4% Bonds, 	Series 	97 

First Mortgage 5.3% Bonds, 	Pollution Control Series 1994A 

First Mortgage 5.7% Bonds, 	Pollution Control Series 1994B 

First Mortgage 5.85% Bonds, 	Pollution Control Series 	1994C 

First Mortgage 6.75% Bonds, 	Pollution Control Series 	1994D 

First Mortgage 4.4% Bonds, 	Pollution Control Series 1996A 

First Mortgage 4.4% Bonds, 	Pollution Control Series 19968 

First Mortgage 6.15% Bonds, 	Series 96 

First Mortgage Bonds, 	Pollution Control Series 2002 

MATURITY DATE PRINCIPAL AMOUNT 

June 15, 	2020 $ 	54,171,000 

October 1, 	2006 100,000,000 

October 15, 	2006 125,000,000 

May 15, 	2008 140,000,000 

February 15, 	2023 235,950,000 

April 	15, 	2023 160,000,000 

April 	15, 	2013 218,500,000 

July 1, 	2005 225,000,000 

July 1, 	2013 147,000,000 

July 15, 	2003 100,000,000 

July 15, 	2023 150,000,000 

January 15, 	2004 26,000,000 

January 15, 	2009 20,000,000 

January 15, 	2014 20,000,000 

March 	1, 	2015 91,000,000 

December 1, 	2006 110,000,000 

December 1, 	2006 89,400,000 

March 15, 	2012 600,000,000 

April 	15, 	2013 100,000,000 

----------------------- 
Total $2,712,021,000 

----------------------- ----------------------- 
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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; and 

WHEREAS, the Company desires, by this Supplemental Indenture, to 
create two additional series of bonds to be issuable under the Mortgage, such 
bonds to be designated "First Mortgage 3.700% Bonds, Series 99" (hereinafter 
called the "bonds of Series 99") and "First Mortgage 5.875% Bonds, Series 100" 
(hereinafter called the "bonds of Series 100") and the terms and provisions to 
be contained in the bonds of Series 99 and the bonds of Series 100, respectively 
or to be otherwise applicable thereto to be as set forth in this Supplemental 
Indenture; and 

WHEREAS, the bonds of Series 99 and the Trustee's certificate to be 
endorsed thereon and the bonds of Series 100 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, 1999 to the Mortgage with such appropriate insertions, omissions and 
variations in order to express the designations, dates, maturity dates, annual 
interest rates, 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 is legally empowered and has been duly 
authorized by the necessary corporate action and by orders 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 99 and the bonds of Series 100, 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 99 and the bonds of Series 100, 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 ISSUANCE OF BONDS OF SERIES 99 AND BONDS 
OF SERIES 100. The bonds of Series 99 shall, as hereinbefore recited, be 
designated as the Company's "First Mortoagc 3.700% Bonds, Series 99." The bonds 
of Series 100 shall, as hereinbefore recited, be designated as the Company's 
"First Mortgage 5.875% Bonds, Series 100." Subject to the provisions of the 
Mortgage, the bonds of Series 99 and the bonds of Series 100 shall be issuable 
without Limitation as to the aggregate principal amount thereof. 
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SECTION 2. FORMS, DATES, MATURITY DATES, INTEREST RATES AND INTEREST 
PAYMENT DATES OF BONDS OF SERIES 99 AND BONDS OF SERIES 100. (a) The definitive 
bonds of Series 99 and the definitive bonds of Series 100 shall be in 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 99 and the bonds of Series 100 shall be dated as provided in 
Section 3.01 of the Mortgage, as amended by Su p plemental Indenture dated April 
1, 1967. 

(b) The bonds of Series 99 shall mature on February 1, 2008. The 
bonds of Series 100 shall mature on February 1, 2033. 

(c) The bonds of Series 99 shall bear interest at the rate of 3.7000 
per annum until the principal thereof shall be paid. The bonds of Series 100 
shall bear interest at the rate of 5.875% per annum until the principal thereof 
shall be paid. 

(d) Interest on the bonds of Series 99 and the bonds of Series 100 
shall be payable semi-annually on the first day of February and the first day of 
August in each year, commencing August 1, 2003. January 15 and July 15 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 99 and each bond of Series 100 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 
the January 15 or July 15, as the case may be, next preceding such interest 
payment date. 

SECTION 3. EXECUTION OF BONDS OF SERIES 99 AND BONDS OF SERIES 100. 
The bonds of Series 99 and bonds of Series 100 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 a 
facsimile 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 99 or any bond of Series 100 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 9. MEDIUM AND PLACES OF PAYMENT OF PRINCIPAL OF AND INTEREST 
ON BONDS OF SERIES 99 AND BONDS OF SERIES 100; TRANSFERABILITY AND 
EXCHANGEABILITY. Both the principal of and interest on the bonds of Series 99 
and the bonds of Series 100 shall be payable in any coin or currency of the 
United States of America which at the time of payment is legal 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 
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registered owner, at the office or agency of the Company in the Borough of 
Manhattan, The City of New York, State of New York, 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 99 or any bond of Series 
100 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 99 AND 
BONDS OF SERIES 100. The bonds of Series 99 and bonds of Series 100 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 99 or any bond of Series 100 to be conclusively evidenced by the 
execution thereof on behalf of the Company. Bonds of Series 99 shall be numbered 
R-1 and consecutively upwards, and bonds of Series 100 shall be numbered R-1 and 
consecutively upwards. 

SECTION 6. TEMPORARY BONDS OF SERIES 99 AND BONDS OF SERIES 100. 
Until definitive bonds of Series 99 or definitive bonds of Series 100 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 99 or temporary registered bonds without coupons of Series 100. 

SECTION 7. REDEMPTION OF BONDS OF SERIES 99 AND BONDS OF SERIES 100. 
(a) The bonds of Series 99 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 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 

(1) 100°% of the principal amount of the bonds of Series 99 
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 99 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-dav months) at the Adjusted Treasury Rate (as hereinafter defined) 
plus fifteen (15) basis points, plus accrued interest to the 
redemption date. 
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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 99 or 
portions of the bonds of Series 99 called for redemption. 

(b) The bonds of Series 100 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 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 

(1) 100% of the principal amount of the bonds of Series 
100 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 100 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 twenty-five (25) 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 100 or 
portions of the bonds of Series 100 called for redemption. 

(c) For purposes of the foregoing Sections 7(a) and 7(b), 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 Issue (expressed as a 
percentage of its principal amount) equal to the Comparable Treasury 
Price for the redemption date. 

"Business Gay" means any day that is not a day on which 
banking institutions in New York 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 99 
or the bonds of Series 100,.as applicable, 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 99 
or the bonds of Series 100, as applicable. 
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"Comparable Treasury Price" means, with respect to any 
redemption date: 

(i) 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 

(ii) 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 Credit 
Suisse First Boston and Morgan Stanley & Co. Incorporated and their 
respective successors, unless any of them ceases to be a primary J.S. 
Government securities dealer in New York City (a "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. 

"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 York City time, 
on the third Business Day preceding that redemption date. 

(d) In case the Company shall desire to exercise such right to redeem 
and pay off all or any part of such bonds of Series 99 or bonds of Series 100 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, all as hereinbefore set forth in this Section 7. No publication of 
notice of any redemption of any bonds of Series 99 or bonds of Series 100 shall 
be required under Section 5.03(a) of the Mortgage. 

SECTION 8. BOOK-ENTRY ONLY SYSTEM. It is intended that the bonds of 
Series 99 and the bonds of Series 100 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 bonds of Series 99 and the bonds of 
Series 100 shall be initially issued in the form of a fully 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 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 bonds of Series 99 and the bonds of Series 100 (the 
"Representation Let-ter"). In the event of any conflict between 
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the terms of the Representation Letter and the Mortgage, the terms of the 
Mortga ge shall control. DTC may exercise the rights of a bondholder only in 
accordance with the terms hereof applicable to the exercise of such rights. 

With respect to bonds of Series 99 and bonds of Series 100 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 financial 
institution 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: 

(i) the accuracy of the records of DTC, its nominee or any 
Depository Participant with respect to any ownership interest in the 
bonds of Series 99 or the bonds of Series 100, 

(ii) the delivery to any Depository Participant or any 
Indirect Participant or any other person, other than a registered 
owner of a bond of Series 99 or a bond of Series 100, of any notice 
with respect to the bonds of Series 99 or the bonds of Series 100, 
including any notice of redemption, 

(iii) the payment to any Depository Participant or 
Indirect Participant or any other person, other than a registered 
owner of a bond of Series 99 or a bond of Series 100, of any amount 
with respect to principal of, redemption premium, if any, on, or 
interest on, the bonds of Series 99 or the bonds of Series 100, or 

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

So long as certificates for the bonds of Series 99 or the bonds of Series 100 
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 bonds for 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 a bond of Series 99 or a bond of Series 100 is in the DTC System, no 
person other than DTC or its nominee shall receive a certificate with respect to 
such bond. 

In the event that: 

(a) 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, 
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(b) the Company determines that the beneficial owners of 
the bonds of Series 99 should be able to obtain certificated bonds 
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 bonds of Series 
99, 

the bonds of Series 99 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 bonds of Series 99 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. 

Notwithstandin g  any other provision of the Mortga ge to the contrary, 
so long as any bond of Series 99 is registered 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 Letter. 

In the event that: 

(a) 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 100 should be able to obtain certificated bonds 
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 bonds of Series 
100, 

the bonds of Series 100 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 bonds of Series 100 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. 
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Notwithstanding any other provision of the Mortgage to the contrary, 
so long as any bond of Series 100 is re g istered 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 Letter. 

SECTION 9. LEGENDS. So long as the bonds of Series 99 are held by 
DTC, such bonds of Series 99 shall, and so long as the bonds of Series 100 are 
held by DTC, such bonds of Series 100 shall, in each case, bear the following 
legend: 

Unless this bond is presented by an authorized 
representative of the Depository Trust Company, a New York 
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 as is 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 authorised 
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 all 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. The terms and 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, 1999 and referred 
to in the recitals of this Supplemental Indenture, and as further supplemented 
by this Supplemental Indenture, is in all respects hereby ratified and 
confirmed. 

This Supplemental Indenture shall bind and, subject to the provisions 
of Article XIV of the Mortgage, inure to the benefit of the respective 
successors and assi g ns of the parties hereto. 

Although this Supplemental Indenture is dated as of January 13, 2003, 
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. 
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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. 

-14- 

_. 	 . ......... 	_. 	 _. 	_._ ___. _ 	 __... ....... .... 	__ ........ 	.. 	..._ .___. _ 	_..__...._ ..... 	___ 	._ 

Source: COMMONWEALTI I EDISON CO, 8-K, February 14. 2003 	 PL : ' eti r,y Llornings: °~oru n;;n R ;s ar: ;s`' 



IN WITNESS WHEREOF, Commonwealth Edison Company has caused this 
Supplemental Indenture to be executed in its name by its Vice President and 
Treasurer, and attested by one of its Assistant Secretaries, 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 Vice Presidents, and attested 
by one of its Assistant Vice Presidents, and D. G. Donovan, as Co-Trustee under 
the Mortgage, has hereunto affixed his signature, all as of the day and year 
first above written. 

COMMONWEALTH EDISON COMPANY 

By 	/s/ J. Barry Mitchell 
J. Barry Mitchell 
Vice President and Treasurer 

ATTEST: 

/s/ Scott N. Peters 
Scott N. Peters 
Assistant Secretary 

BNY MIDWEST TRUST COMPANY 

By 	/s/ J. Bartolini 
J. Bartolini 
Vice President 

ATTEST: 

/s/ M. Callahan 
M. Callahan 
Assistant Vice President 

/s/ D. G. Donovan 
D. G. DONOVAN 

=1612 
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STATE OF ILLINOIS 
SS. 

COUNTY OF COOK 

I, MARY L. KWILOS, a Notary Public in and for said County, in the 
State aforesaid, DO HEREBY CERTIFY that J. Barr y  Mitchell, Vice President and 
Treasurer of Commonwealth Edison Company, an Illinois corporation, one of the 
parties described in and which executed the foregoing instrument, and Scott N. 
Peters, an Assistant Secretary 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 Vice President and Treasurer and Assistant Secretary, 
respectively, and who are both personally known to me to be Vice President and 
Treasurer and an Assistant Secretary respectively, of said corporation, appeared 
before me this day in person and severally acknowledged that they signed, 
executed and delivered said instrument as their free and voluntary act as such 
Vice President and Treasurer and Assistant Secretary, 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 seal this 13th day of January, A.D. 
2003. 

/s/ Mary L. Kwilos 
Mary L. Kwilos 
Notary Public 

(NOTARIAL SEAL) 

My Commission expires October 26, 2005. 
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STATE OF ILLINOIS 
) SS. 

COUNTY OF COOK 

I, L. GARCIA, a Notary Public in and for said County, in the State aforesaid, DO 
HEREBY CERTIFY that J. Bartolini, a Vice President of BNY Midwest Trust Company, 
an Illinois trust company, one of the parties described in and which executed 
the foregoing instrument, and M. Callahan, an Assistant Vice President 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 Vice President and 
Assistant Vice President, respectively, and who are both personally known to me 
to be a Vice President and an Assistant Vice President, respectively, of said 
trust company, appeared before me this day in person and severally acknowledged 
that they signed, executed and delivered said instrument as their free and 
voluntary act as such Vice President and Assistant Vice President, respectively, 
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 13th day of January, A.D. 
2003. 

/s/ L. Garcia 
L. Garcia 
Notary  Public 

(NOTARIAL SEAL) 

My Commission expires July 8, 2006. 
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STATE OF ILLINOIS 
) SS. 

COUNTY OF COOK 

I, L. GARCIA, a Notary Public in and for said County, in the State aforesaid, DO 
HEREBY CERTIFY that D. G. DONOVAN, one of the parties described in and which 
executed the foregoing instrument, who is personally known to me to be the same 
person whose name is subscribed to the foregoing instrument, ap peared 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 13th day of January, A.D. 
2003. 

/s/ L. Garcia 
L. Garcia 
Notary Public 

(NOTARIAL SEAL) 

14y Commission expires July 8, 2006. 
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EXHIBIT 5.1 

SIDLEY AUSTIN BROWN & WOOD 

DALLAS BANK ONE PLAZA BEIJING 
10 S. 	DEARBORN STREET 

LOS ANGELES CHICAGO, 	ILLINOIS 60603 GENEVA 
TELEPHONE 312 853 7000 

NEW YORK FACSIMILE 312 853 7036 HONG KONG 
www.sidley.com  

SAN FRANCISCO LONDON 
FOUNDED 1866 

WASHINGTON, 	D.C. SHANGHAI 

SINGAPORE 

TOKYO 

January 22, 2003 

Commonwealth Edison Company 
10 South Dearborn Street - 37th Floor 
Post Office Box 805379 
Chicago, Illinois 60680-5379 

Re: 	$350,000,000 aggregate principal amount of First Mortgage 
3.700% Bonds, Series 99, Due February 1, 2008 and 
$350,000,000 aggregate principal amount of First Mortgage 
5.875% Bonds, Series 100, Due February 1, 2033 

Ladies and Gentlemen: 

We have acted as counsel to Commonwealth Edison Company, an 
Illinois corporation (the "Company"), in connection with the issuance and sale 
by the Company of $350,000,000 aggregate principal amount of First Mortgage 
3.700% Bonds, Series 99, Due February 1, 2008 (the "Series 99 Bonds") and 
$350,000,000 aggregate principal amount of First Mortgage 5.875% Bonds, Series 
100, Due February 1, 2033 (the "Series 100 Bonds and, together with the Series 
99 Bonds, the "Bonds"), covered by the Registration Statement on Form S-3, No. 
333-99363 (as amended, the "Registration Statement"), initially filed by the 
Company and ComEd Financing III, a statutory trust created under the laws of the 
State of Delaware, with the Securities and Exchange Commission on September 10, 
2002, under the Securities Act of 1933, as amended. 

The Bonds were issued under the Company's Mortgage (the 
"Mortgage"), dated July 1, 1923, as amended and supplemented, between the 
Company and Illinois Merchants Trust Company, as trustee (BNY Midwest Trust 
Company, as current successor trustee), and D.G. Donovan, as co-trustee 
(collectively, the "Bonds Trustees"), which Mortgage is governed by Illinois 
law, and sold by the Company pursuant to the Underwriting Agreement, dated as of 
January 14, 2003, between the Company and Credit Suisse First Boston LLC (as 
successor to Credit Suisse First Boston Corporation) and Morgan Stanley & Co. 
Incorporated, as representatives of the several underwriters named therein. 

In rendering the opinions expressed below, we have examined 
and relied upon a copy of the Registration Statement and the exhibits filed 
therewith. We have also examined 
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Commonwealth Edison Company 
January 22, 2003 
Page 2 

originals, or copies of originals certified to our satisfaction, of such 
agreements, documents, certificates of the Company and the Bond Trustees and 
statements of government officials and other instruments, and have examined such 
questions of law and have satisfied ourselves as to such matters of fact, as we 
have considered relevant and necessary as a basis for this letter. We have 
assumed the authenticity of all documents submitted to us as originals, the 
genuineness of all signatures, the legal capacity of all persons and the 
conformity with the original documents of any copies thereof submitted to us for 
examination. 

Based on the foregoing, and subject to the limitations 
hereinafter set forth, we are of the opinion that: 

1. The Company is duly incorporated and validly existing under 
the laws of the State of Illinois. 

2. The Series 99 Bonds and the Series 100 Bonds are each 
legally issued and binding obligations of the Company enforceable against the 
Company in accordance with their respective terms (except to the extent 
enforceability may be limited by applicable bankruptcy, insolvency, 
reorganization, moratorium, fraudulent transfer or other similar laws affecting 
the enforcement of creditors' rights generally and by the effect of general 
principles of equity, regardless of whether considered in a proceeding in equity 
or at law). 

The opinions expressed in this letter are limited to the 
federal laws of the United States of America and the laws of the State of 
Illinois. 

We do not find it necessary for the purposes of this letter to 
cover, and accordingly we express no opinion as to, the application of the 
securities or blue sky laws of the various states or the District of Columbia to 
the Bonds. 

We hereby consent to the filing of this letter as an Exhibit 
to a Current Report of the Company on Form 8-K (the "Current Report") and all 
references to our firm included or made a part of the Current Report. 

Very truly yours, 

/s/ Sidley Austin Brown & Wood 
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