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Number of Principal Executive Offices; and Telephone Number Identification Number
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(an 1llinois corporation)
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P.O. Box 805379

Chicago, lllinois 60680-5379

(312) 394-4321

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions:

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Section 1 —- Registrant’s Business and Operations

ftem 1.01 Entry into a Material Definitive Agreement.

/

On August 28, 2006, Commonwealth Edison Company (ComEd) issued $300 million aggregate principal amount of its First Mortgage
5.95% Bonds, Series 104, due August 15, 2016. See item 2.03 below for a description of those Bonds and related agreements.

Section 2—Financial Information
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant

On August 28, 2006, ComEd issued $300 million of its First Mortgage 5.95% Bonds, Series 104, due August 15, 2016. The Bonds
were issued pursuant to ComEd’s Mortgage dated July 1, 1923, as amended and supplemented by supplemental indentures, including
the Supplemental Indenture dated August 1, 1944 (Mortgage) and the Supplemental Indenture dated as of August 1, 2006
(Supplemental Indenture). The Mortgage is a first mortgage lien on ComEd’s utility plant. The proceeds of the Bonds were used to
supplement working capital previously financed through sales of commercial paper having an approximate average interest rate of
5.5% per annum as of August 18, 2006, and for other general corporate purposes. The Bonds were registered under the Securities Act
of 1933, as amended, pursuant to ComEd’s Registration Statement on Form S-3 (Registration No. 333-133966), which was effective
upon filing with the Securities and Exchange Commission on May 10, 2006.

The Bonds carry an interest rate of 5.95% per annum, which is payable semi-annually on February 15 and August 15, commencing
February 15, 2007. The Bonds are redeemable at any time at ComEd’s option at a “make-whole” redemption price calculated as
provided in the Supplemental Indenture. A copy of the Supplemental Indenture, which establishes the terms of the Bonds, is attached
hereto as Exhibit 4.1 and is incorporated herein by reference.

In connection with the issuance of the Bonds, Sidley Austin LLP provided ComEd with the legal opinion attached to this report as
Exhibit 5.1.

A copy of the Underwriting Agreement dated August 21, 2006 among ComEd and Citigroup Global Markets Inc., Credit Suisse
Securities (USA) LLC and Wachovia Capital Markets, LLC, as representatives of the several underwriters named therein, is filed as
Exhibit 1.1 to this report.

* % % % %

Forward-Looking Statements

Except for the historical information contained hercin, certain of the matters discussed in this report are forward-looking statements,
within the meaning of the Private Securities Litigation Reform Act of 1995, which are subject to risks and uncertainties. The factors
that could cause actual results to differ materially from the forward-looking statements made by a Registrant include those factors
discussed herein, as well as the items discussed in (a) ComEd’s 2005 Annual Report on Form 10-K—ITEM 1A. Risk Factors,

(b) ComEd’s 2005 Annual Report on Form 10-K-—ITEM 8. Financial Statements and Supplementary Data: ComEd—Note 17, and
(c) other factors discusscd in filings with the SEC by ComEd. Rcadcrs arc cautioncd not to placc unduc rcliancc on thesc
forward-looking statements, which apply only as of the date of this report. ComEd does not undertake any obligation to publicly
release any revision to its forward-looking statements to reflect events or circumstances after the date of this report.
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Section 9—Financial Statements and Exhibits

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.

The following exhibits are filed herewith and are exhibits to the Registration Statement on Form S-3, Registration No. 333-133966 as
noted below:

Registration

8-K Statement
Exhibit No. Exhibit No. Description
1.1 1-1-1 Underwriting Agreement dated August 21, 2006 among ComEd and Citigroup Global Markets Inc.,

Credit Suisse Securities (USA) LLC and Wachovia Capital Markets, LLC, as representatives of the
several underwriters named therein.

4.1 4-3-1 Supplemental Indenture dated as of August 1, 2006 from ComEd to BNY Midwest Trust Company, as
trustee, and D.G. Donovan, as co-trustee.

5.1 5-1-1 Opinion dated August 28, 2006 of Sidley Austin LLP.
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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

/s/ Robert K. McDonald

Robert K. McDonald
Senior Vice President, Chief Financial Officer
and Treasurer

August 28, 2006
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EXHIBIT INDEX

Registration

8-K Statement

Exhibit No. Exhibit No. Description

1.1 1-1-1 Underwriting Agreement dated August 21, 2006 among ComEd and Citigroup Global Markets Inc.,
Credit Suisse Securities (USA) LLC and Wachovia Capital Markets, LLC, as representatives of the
several underwriters named therein.

4.1 4-3-1 Supplemental Indenture dated as of August 1, 2006 from ComEd to BNY Midwest Trust Company, as
trustee, and D.G. Donovan, as co-trustee.

5.1 5-1-1 Opinion dated August 28, 2006 of Sidley Austin LLP.
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Exhibit 1.1

Commonwealth Edison Company
First Mortgage 5.95% Bonds, Series 104, due 2016
UNDERWRITING AGREEMENT

August 21, 2006

To the Representatives named in
Schedule 1 hereto of the Underwriters
named in Schedule 11 hereto

Dear Sirs:

1. Introductory. Commonwealth Edison Company, an lllinois corporation (the “Company”), proposes to issue and sell from time to
time First Mortgage Bonds (the “Morigage 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 August 1, 2006 (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 “Morzgage” 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 11 hereto (the “Underwriters™), for whom you are acting as Representatives (the “Representatives™),

one series of Mortgage Bonds in the aggregate principal amount and with the terms specified in Part A of Schedule [ hereto (such
series referred to herein as 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 has filed with the Securities and Exchange Commission (the “Commission”) an automatic shelf registration
statement on Form S-3 (Registration No. 333-133966) relating to unsecured notes and first mortgage bonds, which include the
Purchased Bonds (the “Securities™), and the offering thereof from time to time in accordance with Rule 415 under the Securities Act
of 1933, as amended (the “Act”). Such registration statement became effective upon filing under Rule 462(e) under the Act. Such
registration statement, including all documents incorporated therein by reference, as from time to time amended or supplemented
pursuant to the Act or the Securities Exchange Act of 1934, as amended (the “Exchange 4ct”), including by any information contained
in any prospectus, preliminary prospectus supplement or prospectus supplement that is deemed to be a part of the Registration
Statement pursuant to Rule 430B, are referred to herein as the “Registration Statement,” and the prospectus relating to the Securities,
including all documents incorporated therein by reference, as from time to time amended or supplemented pursuant to the Act or the

Exchange Act, including by any preliminary prospectus supplement relating to the Purchased Bonds or the Prospectus Supplement (as
defined

Sotrce: COMMONWEALTH EDISON CO, 8-K, August 28, 2006

nt Ressarch ¥

od by Momingsts



below), is referred to herein as the “Prospectus”; provided, however, that a supplement to the Prospectus relating to an offering of
Securities, other than the Purchased Bonds, shall be deemed to have supplemented the Prospectus only with respect to the offering of
the other Securities to which it relates. All documents filed by the Company with the Commission pursuant to the Exchange Act and

incorporated by reference in the Registration Statement or the Prospectus, as aforesaid, are hereinafter referred to as the “Incorporated
Documents.”

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

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

2
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(d) The Disclosure Package (as defined below in Section 4(d)) did not, as of the time and date designated as the “Applicable
Time of Sale™ in Part C of Schedule I hereto (the “Applicable Time of Sale™), include an untrue statement of a material fact or omit to
state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made,
not misleading; provided. however, that the representation and warranty made in this Section 2(d) shall not apply to statements in or
omissions from the Disclosure Package made in reliance upon and in conformity with the Provided Statements.

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

(f) PricewaterhouseCoopers LLP, the accountants who certified certain of the financial statements included or incorporated by

reference in the Prospectus, are independent registered public accountants as required by the Act and the rules and regulations of the
Commission thereunder.

(g) 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 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.

(h) Except as set forth in or contemplated by the Disclosure Package and the Prospectus, no material transaction has been
entered into by the Company otherwise than in the ordinary course of business and no materially adverse change has occurred in the

condition, financial or otherwise, of the Company, in each case since the respective dates as of which information is given in the
Prospectus.

(i) The Company has been duly incorporated and is validly existing as a corporation in good standing under the laws of the State

of IHlinois with corporate power and authority to own its properties and conduct its business as described in the Disclosure Package
and the Prospectus.

o
J
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(j) 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.

(k) Neither the Company nor any Significant Subsidiary is in violation of its articles or certificate of incorporation, or in default
in the performance or observance of any material obligation, agreement, covenant or condition contained in any mortgage or any
material contract, lease, note or other instrument to which it is a party or by which it may be bound, or materially in violation of any
law, administrative regulation or administrative, arbitration or court order to which it is subject or bound, except in each case to such
extent as may be set forth in the 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.

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

distribution of the Purchased Bonds by the Underwriters in the manner contemplated herein and in the Disclosure Package and the
Prospectus.

(m) There is no pending or threatened suit or proceeding before any court or governmental agency, authority or body or any

arbitration involving the Company or any of its Significant Subsidiaries required to be disclosed in the Prospectus which is not
adequately disclosed in the Prospectus.

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

(0) The Mortgage has been duly authorized by the necessary corporate action and duly qualified under the Trust Indenture Act;
and the Mortgage has been duly authorized and, assuming due authorization, execution and delivery of the Supplement by the Trustee
and due execution and delivery of the Supplement by the Co-Trustee, when executed and delivered by the Company, will constitute a
legal, valid and binding instrument enforceable against the 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).
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(p) The issuance and sale of the Purchased Bonds by the Company in accordance with the terms of this Agreement have been
duly authorized; the Purchased Bonds, when executed and authenticated in accordance with the provisions of the Mortgage and
delivered to and paid for by the Underwriters, will have been duly executed and delivered by the Company and will 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 under the headings “Description of the Bonds” in the
Disclosure Package and the Prospectus Supplement (as defined below) and “Description of Bonds” in the Disclosure Package and the
Prospectus fairly summarize the matters therein described.

(q) The franchise granted to the Company by the City Council of the City of Chicago under an ordinance effective January I,
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).

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

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

3. Purchase, Offering and Delivery — Closing Date. Subject to the terms and conditions herein set forth, the Company agrees to
sell to each Underwriter, and each Underwriter agrees, severally and not jointly, to purchase from the Company at the purchase price
set forth in Schedule I hereto, the principal amount of the Purchased Bonds set forth opposite each Underwriter’s name in Schedule 11
hereto. It is understood that the Underwriters propose to offer the Purchased Bonds for sale to the public as set forth in the Prospectus,
Prospectus Supplement (as hereinafter defined) relating to the Purchased Bonds and the final
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term sheet contemplated by Section 4(b) hereof. The time and date of delivery and payment shall be the time and date specified in
Schedule 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 within the applicable time period prescribed for such filing by the rules and regulations under the Act, and the
Company will promptly advise the Representatives when such filing has been made. Prior to such filing, the Company will cooperate
with the Representatives in the preparation of the Prospectus Supplement to assure that the Representatives have no reasonable
objection to the form or content thereof when filed.

(b) The Company shall prepare a final term sheet, containing solely a description of the Purchased Bonds, substantially in the
form of Annex | hereto and approved by the Representatives, and shall file such term sheet pursuant to Rule 433(d) under the Act

within the time period prescribed by such rule; and shall file promptly all other material required to be filed by the Company with the
Commission pursuant to Rule 433(d) under the Act.

(c) The Company will promptly advise the Representatives (i) when any amendment to the Registration Statement shall have
become effective, (ii) of any request by the Commission for any amendment of the Registration Statement or amendment or
supplement to the Prospectus or for any additional information, (iii) of the issuance by the Commission of any stop order suspending
the effectiveness of the Registration Statement or of any notice objecting to its use or the institution or threatening of any proceeding
for that purpose and (iv) of the receipt by the Company of any notification with respect to the suspension of the qualification of the
Purchased Bonds for sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose. The Company will not
file any amendment to the Registration Statement or amendment or supplement to the Prospectus unless the Company has furnished
the Representatives a copy for their review prior to filing and will not file any such proposed amendment or supplement without the
consent of the Representatives, which consent shall not be unreasonably withheld. The Company will use its best efforts to prevent the
issuance of any such stop order and, if issued, to obtain as soon as possible the withdrawal thereof.

(d) 1f, at any time when a prospectus relating to the Purchased Bonds is required to be delivered under the Act (including
circumstances when such requirement may be satisfied pursuant to Rule 172), any event occurs as a result of which the Prospectus as
then amended or supplemented would include an untrue statement of a material fact or omit to state
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any material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not
misleading, or if it shall be necessary to amend or supplement the Registration Statement or the Prospectus to comply with the Act or
the Exchange Act or the rules and regulations of the Commission under such Acts, the Company promptly will prepare and file with
the Commission, subject to paragraph (c) of this Section 4, an amendment or supptement that will correct such statement or omission
or an amendment or supplement that will effect such compliance. If, prior to the Closing Date, there occurs an event or development
as a result of which the Disclosure Package (as defined below) would include an untrue statement of a material fact or would omit to
state a material fact necessary in order to make the statements therein, in the ight of the circumstances when the Disclosure Package is
delivered to a purchaser, not misleading, the Company promptly will notify the Representatives so that any use of the Disclosure
Package may cease until it is amended or supplemented, and will promptly prepare an amendment or supplement that will correct such
statement or omission. “Disclosure Package” shall mean (i) the preliminary prospectus supplement, including the base prospectus, as
amended and supplemented to the Applicable Time of Sale, (ii) the final term sheet contemplated by Section 4(b) hereof, and (iii) any
Issuer Free Writing Prospectus (as defined in Section 8(a) below). Notwithstanding any provision hereof to the contrary, each
document included in the Disclosure Package shall be deemed to inctude all documents (inciuding any Current Report on Form 8-K
(other than any information furnished under Items 2.02, 7.01 or 9.01 of any such Current Report on Form 8-K)) incorporated therein
by reference, whether any such Incorporated Document is filed before or after the document into which it is incorporated, so long as
the Incorporated Document is filed before the Applicable Time of Sale.

(e) The Company will furnish without charge to (i) each of the Representatives and counsel for the Underwriters a signed copy
of the Registration Statement (but without exhibits incorporated by reference), as 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 (including circumstances when such
requirement may be satisfied pursuant to Rule 172), any amendments thereof and supplements thereto (but without Incorporated
Documents or exhibits), as soon as available and in such quantities as the Representatives may reasonably request.

(f) 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.
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(g) The Company agrees to pay the costs and expenses relating to the following matters: (i) the preparation of the Prospectus,
the issuance of the Purchased Bonds and the fees of the Trustee or Co-Trustee; (ii) the preparation, printing or reproduction and filing
of the Registration Statement (including financial statements and exhibits thereto), the Prospectus and each amendment or supplement
thereto, and any Issuer Free Writing Prospectus (as defined in Section 8(a) below); (iii) the printing (or reproduction) and delivery
(including postage, air freight charges and charges for counting and packaging) of such copies of the Prospectus, and all amendments
or supplements to it, as may be reasonably requested for use in connection with the offering and sale of the Purchased Bonds; (iv) the
preparation, printing, authentication, issuance and delivery of certificates for the Purchased Bonds, including any stamp or transfer
taxes in connection with the original issuance and sale of the Purchased Bonds; (v) the printing (or reproduction) and delivery of this
Agreement, any blue sky memorandum and all other agreements or documents printed (or reproduced) and delivered in connection
with the offering of the Purchased Bonds; (vi) any registration or qualification of the Purchased Bonds for offer and sale under the
securities or blue sky laws of the several states (including filing fees and the reasonable fees and expenses of counsel for the
Underwriters relating to such registration and 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.

(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.

(i) The Company acknowledges and agrees that in connection with the offering or sale of the Purchased Bonds or any other
services the Underwriters may be deemed to be providing hereunder, notwithstanding any preexisting relationship, advisory or
otherwise, between the parties or any oral representations or assurances previously or subsequently made by the Underwriters: (i) no
fiduciary or agency relationship between the Company and any other person, on the one hand, and the Underwriters, on the other,
exists by reason of this Agreement; (ii) the relationship between the Company, on the one hand, and the Underwriters, on the other, is
entirely and solely commercial, based on arms-length negotiations; (iii) any duties and obligations that the Underwriters may have to
the Company in connection with the purchase and sale of the Purchased Bonds shall be limited to those duties and obligations
specifically stated herein or that arise as a result of the purchase and sale of the Purchased Bonds pursuant hereto under the U.S.
federal securities laws or any applicable rules of the National Association of Securities Dealers, Inc.; and (iv) the Underwriters and
their respective affiliates may have interests that differ from those of the Company.
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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) The Prospectus Supplement shall have been filed with the Commission pursuant to Rule 424(b) under the Act within the
applicable time period prescribed for such filing by the rules and regulations under the Act and in accordance with Section 4(a) hereof;
the final term sheet contemplated by Section 4(b) hereof, and any other material required to be filed by the Company pursuant to Rule
433(d) under the Act, shall have been filed with the Commission within the applicable time periods prescribed for such filings by
Rule 433; and no stop order suspending the effectiveness of the Registration Statement shall be in effect and no proceedings for that
purpose shall then be pending before, or threatened by, the Commission.

(b) The Company shall have furnished to the Representatives the opinion of Sidley Austin LLP, counsel for the Company, dated
the Closing Date and addressed to the Representatives, in form and substance satisfactory to each of the Representatives and their
counsel.

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

(d) The Company shall have furnished to the Representatives a certificate of the Company, signed by the Chief Financial
Officer, the Treasurer or Assistant Treasurer of the Commpany, 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
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(iii} no stop order suspending the effectiveness of the Registration Statement or any notice objecting to its use has been issued
and no proceedings for that purpose have been initiated or, to his or her knowledge, threatened by the Commission.

(e) On the date hereof and on the Closing Date, the Company shall have requested and caused PricewaterhouseCoopers LLP to

furnish to the Representatives letters, dated respectively the date hereof and the Closing Date, in form and substance satisfactory to the
Representatives.

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

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

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

If any of the conditions specified in this Section 5 shall not have been fulfilted 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.
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The documents required to be delivered by this Section 5 will be delivered at the office of counsel for the Company, at Sidley
Austin LLP, | South Dearborn Street, Chicago, Itlinois 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 1CC referred to in subparagraph (1) of Section 2 hereof shall be in fuli force and effect
substantially in the form as entered by the ICC; the Mortgage shall be qualified under the Trust Indenture Act as and to the extent
required by such Act; and no stop order suspending the effectiveness of the Registration Statement shall be in effect and no
proceedings for that purpose shall then be pending before, or threatened by, the Commission.

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

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

8. Indemnification and Contribution. (a) The Company agrees to indemnify and hold harmless each Underwriter, the directors,
officers, employees and agents of each Underwriter and each person who controls any Underwriter within the meaning of either the
Act or the Exchange Act against any and all losses, claims, damages or liabilities, joint or several, to which they or any of them may
become subject under the Act, the Exchange Act or other federal or state statutory law or regulation, at common law or otherwise,
insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon any untrue statement
or alleged untrue statement of a material fact contained in the Registration Statement as originally fited or in any amendment thereof,
any preliminary prospectus or the Prospectus, or in any amendment thereof or supplement thereto, any “issuer free writing prospectus”
(as defined in Rule 433 under the Act and being hereinafter referred to as an “Issuer Free Writing Prospectus”), or any “issuer
information” filed or required to be filed pursuant to Rule 433(d) under the Act, or arise out of or are based upon the omission or
alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein, 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
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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. This indemnity agreement will be in addition
to any liability which the Company may otherwise have.

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

(c) Promptly after receipt by an indemnified party under this Section 8 of notice of the commencement of any action, such
indemnified party will, if a claim in respect thereof is to be made against the indemnifying party under this Section 8, notify the
indemnifying party in writing of the commencement thereof; but the failure so to notify the indemnifying party (i) will not relieve it
from liability under paragraph (a) or (b) above unless and to the extent it did not otherwise learn of such action and such failure results
in the forfeiture by the indemnifying party of substantial rights and defenses; and (ii) will not, in any event, relieve the indemnifying
party from any obligations to any indemnified party other than the indemnification obligation provided in paragraph (a) or (b) above.
The indemnifying party shall be entitled to appoint counsel of the indemnifying party’s choice at the indemnifying party’s expense to
represent the indemnified party in any action for which indemnification is sought (in which case the indemnifying party shall not
thereafter be responsible for the fees and expenses of any separate counsel retained by the indemnified party or parties except as set
forth below); provided, however, that such counsel shall be satisfactory to the indemnified party. Notwithstanding the indemnifying
party’s election to appoint counsel to represent the indemnified party in an action, the indemnified party shall have the right to employ
separate counsel (including local counsel), and the indemnifying party shall bear the reasonable fees, costs and expenses of such
separate counse! 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
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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 shali 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 Purchased Bonds. 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 Purchased Bonds
received by it, and benefits received by the Underwriters shall be deemed to be equal to the total purchase discounts and commissions
with respect to the Purchased Bonds, in each case set forth on the cover of the Prospectus. Relative fault 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 Purchased Bonds 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 Underwriter shall have the same
rights to contribution
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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 Purchased Bonds
agreed to be purchased by such Underwriter or Underwriters hereunder and such failure to purchase shall constitute a default in the
performance of its or their obligations under this Agreement, the remaining Underwriters shall be obligated severally to take up and
pay for (in the respective proportions which the amount of the Purchased Bonds set forth opposite their names in Schedule H hereto
bears to the aggregate amount of the Purchased Bonds set forth opposite the names of all the remaining Underwriters) the Purchased
Bonds which the defaulting Underwriter or Underwriters agreed but failed to purchase, provided, however, that in the event that the
aggregate principal amount of Purchased Bonds which the defaulting Underwriter or Underwriters agreed but failed to purchase shail
exceed 10% of the aggregate principal amount of the Purchased Bonds set forth in Schedule II hereto, the remaining Underwriters
shall have the right to purchase all, but shall not be under any obligation to purchase any, of the Purchased Bonds, and if such
nondefaulting Underwriters do not purchase all the Purchased Bonds, this Agreement will terminate without liability to any
nondefaulting Underwriter or the Company. In the event of a default by any Underwriter as set forth in this Section 9, the Closing
Date shall be postponed for such period, not exceeding five business days, as the Representatives shall determine in order that the
required changes in the Registration Statement and the Prospectus Supplement or in any other documents or arrangements may be
effected. Nothing contained in this Agreement shall relieve any defaulting Underwriter of its liability, if any, to the Company or any
nondefaulting Underwriter for damages occasioned by its default hereunder.

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

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

12. Notices. All communications hereunder will be in writing and effective only on receipt, and, if sent to the Representatives, will
be mailed, delivered or telefaxed to them at the addresses specified in Schedule I hereto, or, if sent to the Company, will be mailed,
delivered or telefaxed to Commonwealth Edison Company, 440 South LaSalle Street, Suite 3300, Chicago, Ilinois 60605-1028,
Attention: Senior Vice President, Chief Financial Officer and Treasurer (fax no.: (312) 394-2867), with a copy to Exelon Corporation,
10 South Dearborn Street, 36th Floor, P.O. Box 805379, Chicago, Illinois 60680-5379, Attention: Director of Finance (fax no.:

(312) 394-4082) and a copy to Commonwealth Edison Company, 440 South LaSalle Street, Suite 3300, Chicago, Illinois 60605-1028,"
Attention: General Counsel (fax no.: (312) 394-5433),

13. Successors. This Agreement will inure to the benefit of and be binding upon the parties hereto and their respective successors
and assigns and the officers and directors and controlling persons referred to in Section 8 hereof, and no other person will have any
right or obligation hereunder. The term “successors and assigns” as used in this Agreement shall not include any purchaser, as such
purchaser, of any of the Purchased Bonds from any of the Underwriters.

V4. Representations, Warranty and Agreement of the Underwriters. The Representatives represent and warrant to the Company that
they are authorized to act as the representatives of the Underwriters in connection with this financing, and the Representatives’
execution and delivery of this Agreement and any action under this Agreement taken by such Representatives will be binding upon all
Underwriters. Each Underwriter represents and warrants to, and agrees with, the Company and each other Underwriter that it has not
made, and will not make (other than one or more term sheets relating to the Purchased Bonds containing information not inconsistent
with the final term sheet prepared and filed pursuant to Section 4(b) hereof) any offer relating to the Purchased Bonds that would
constitute a “free writing prospectus” (as defined in Rule 405 under the Act) required to be filed with the Commission without the
prior consent of the Company and the Representatives.

\5. Interpretation When No Representatives. In the event no Underwriters are named in Schedule 1l hereto, the term
“Underwriters” shall be deemed for all purposes of this Agreement to be the Representative or Representatives named as such in
Schedule | hereto, the principal amount of the Purchased Bonds to be purchased by any such Underwriter shall be that set opposite its

name in Schedule 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.

1 7. 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 agreement between the Company and each of the
several Underwriters.

Very truly yours,
COMMONWEALTH EDISON COMPANY

By:  /s/ Robert K. McDonald
Name: Robert K. McDonald
Title:  Senior Vice President, Chief Financial
Officer and Treasurer

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

CITIGROUP GLOBAL MARKETS INC.

By: /s/ Damien Mitchell

Name: Damien Mitchell
Title: Director

CREDIT SUISSE SECURITIES (USA) LLC

By: /s/ John Cogan

Name: John Cogan
Title: Director

WACHOVIA CAPITAL MARKETS, LLC

By: /s/James T. Williams, Jr.

Name: James T. Williams, Jr.
Title: Managing Director

For themselves and the other several Underwriters named
in Schedule 1l hereto.

Signature Page
to
Underwriting Agreement
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SCHEDULE 1

Representatives: Citigroup Global Markets Inc.
Credit Suisse Securities (USA) LLC
Wachovia Capital Markets, LLC

A. Purchased Bonds

Purchase Price and Description of the Purchased Bonds:

L g e

B 8300,000,000"

" Principal Amount: ¥

Purchase Price: 99.212%

! InterestRate: i . 00l . i 5.95%
Public Offering Price: 99.862%
| Underwriting Discount: ", ik . 0.650%;
Selling Concession: 0.400%
. ReallowancetoDealers: oo e o ER L a . 0.250%
Maturity: August 15, 2016
Sinking Fund Provisions: o S R EE S . Nonme

Redemption Provisions:

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

»  100% of the principal amount of the Purchased 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 Purchased Bonds to be redeemed (not including any portion of payments of interest accrued as of the redemption
date) discounted to the redemption date on a semi-annual basis at the Adjusted Treasury Rate plus 20 basis points, plus accrued
interest on those Purchased Bonds to the redemption date.

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

Schedule I
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B. Definitions
For purposes of Part A above, the following terms shall have the following meanings:

“Adjusted Treasury Rate” means, with respect to any redemption date, the rate per year 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 Purchased Bonds that would be used, at the time of selection and in accordance with
customary financial practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining term of those
Bonds.

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

» 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

« ifthe 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 Citigroup Global Markets Inc., Credit Suisse Securities (USA) LLC and one other
primary U.S. Government securities dealer in New York City (“Primary Treasury Dealer”) selected by Wachovia Capital Markets,
LLC and their respective successors, unless any of them ceases to be 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.

C. Other Provisions relating to the Purchased Bonds:

Time and Date of Delivery and Payment:

Time and Date — 8:00 a.m., Central Time, Monday, August 28, 2006

Schedule 1
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Place of Delivery :

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

Office for Examination of Purchased Bonds:

Office of Sidley Austin LLP
1 South Dearborn Street
Chicago, Illinois 60603

Applicable Time of Sale pursuant to Section 2(d) of the Underwriting Agreement:
3:00 p.m., Eastern Time, Monday, August 21, 2006
Address for Notices to Representatives pursuant to Section 12 of Underwriting Agreement:

Citigroup Global Markets Inc.
388 Greenwich St.

New York, New York 10013
Attention: General Counsel

Credit Suisse Securities (USA) LLC
11 Madison Avenue

New York, New York 10010
Attention: 1BD Legal Group

Wachovia Capital Markets, LLC

One Wachovia Center, DC-7

301 South College Street

Charlotte, North Carolina 28288-0602
Attention: Investment Grade Syndicate

Schedule |




Name of Underwriter

SCHEDULE 11

Principal Amount
of Purchased Bonds

Citigroup:Global Markets Incir..
Credit Suisse Securities (USA) LLC
Wachovia Capital Markets, LLC - . i
Deutsche Bank Securities Inc.

Dresdner Kleinwort Wasse

LaSalle Financial Services, Inc.

_ 84i000,000

3 84,000,000
ol 80 84,000,000

3 24,000,000

S 127000.000 2

Total -

Schedule II
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Issuer:

Ratings:

Principal Amount:
Title of Securities:
Legal Format:
Settlement Date:
Maturity Date:

Issue Price:

Coupon:

Benchmark Treasury:
Spread to Benchmark:
Treasury Yield:

Reoffer Yield:

Interest Payment Dates:

Redemption Provisions:

Make-whole call:
CUSIP:

Joint Book-Running
Managers:

Co-Managers:

Annex I

FORM OF FIXED RATE TERM SHEET

Commonwealth Edison Company

Baa2 (Negative Outlook) (Moody’s);

A- (CreditWatch with Negative Implications) (S&P)
BBB+ (Negative Outlook) (Fitch)

$300,000,000

First Mortgage 5.95% Bonds, Series 104, due 2016
SEC-Registered (Registration No. 333-133966)
August 28, 2006

August 15,2016

99.862% of principal amount, plus accrued interest, if any, from
August 28, 2006

5.95%

4.875% due August 15,2016

+115 basis points (1.15%)

4.819%

5.969%

Semi-annually on February 15 and August 15, commencing on February
15,2007

At any time at a discount rate of Treasury rate plus 20 basis points
202795 HN3

Citigroup Global Markets Inc.

Credit Suisse Securities (USA) LLC

Wachovia Capital Markets, LLC

Deutsche Bank Securities Inc.

Dresdner Kleinwort Wasserstein Securities LLC
LaSalle Financial Services, Inc.

The issuer has filed a registration statement (including a prospectus) with the U.S. Securities and Exchange Commission
(SEC) for this offering. Before you invest, you should read the prospectus for this offering in that registration statement, and
other documents the issuer has filed with the SEC for more complete information about the issuer and this offering. You may
get these documents for free by searching the SEC online database (EDGAR®) at www.sec.gov. Alternatively, you may obtain
a copy of the prospectus from Citigroup Global Markets Inc. by calling 1-877-858-5407, Credit Suisse Securities (USA) LLC
by calling 1-800-221-1037, or Wachovia Capital Markets, LLC by calling 1-800-326-5897.

Source: COMMONWEALTH EDISON GO, 8-K, August 28, 2006
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Exhibit 4.1
This instrument was prepared by,
and when recorded should be
returned to:

Richard W. Astle

Sidley Austin LLP

One South Dearborn Street
Chicago, lllinois 60603

SUPPLEMENTAL INDENTURE
Dated as of August 1, 2006
COMMONWEALTH EDISON COMPANY
to
BNY MIDWEST TRUST COMPANY
and
D.G. DONOVAN
Trustees Under Mortgage Dated July 1, 1923,
and Certain
lndentl_lres Supplemental Thereto
Providing for Issuance of
FIRST MORTGAGE 5.95% BONDS, SERIES 104

Due August 15, 2016

Source: COMMONWEALTH EDISON CO. 8-K, August 28, 2006




THIS SUPPLEMENTAL INDENTURE, dated as of August 1, 2006, between COMMONWEALTH EDISON COMPANY, a
corporation organized and existing under the laws of the State of Illinois (hereinafter called the “Company”) having an address at 440
South LaSalle Street, Suite 3300, Chicago, lllinois 60605, party of the first part, 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,
linois 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 “Ti-ustees”, 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”™),

WITNESSETH:

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

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

Supplemental

Indenture Date Parties Providing For

August 1, 1944 Company to Continental 11linois National Bank and Amendment and restatement of
Trust Company of Chicago and Edmond B. Stofft, as Mortgage dated July 1, 1923
Trustee and Co-Trustee

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

April 1, 1953 Company to Continental Illinois National Bank and Confirmation of mortgage lien

Trust Company of Chicago and Edmond B. Stofft, as
Trustee and Co-Trustee
-1-
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Supplemental
Indenture Date

March 31, 1967

April 1, 1967

February 28, 1969

May 29, 1970

June 1, 1971

April 1, 1972

May 31, 1972

June 15, 1973

May 31, 1974

June 13, 1975

May 28, 1976

June 3, 1977

Parties

Company to Continental 1llinois National Bank and
Trust Company of Chicago and Edward J. Friedrich,
as Trustee and Co-Trustee

Company to Continental 1llinois National Bank and
Trust Company of Chicago and Edward J. Friedrich,
as Trustee and Co-Trustee

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

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

Company to Continental 1llinois National Bank and
Trust Company of Chicago and Donald W. Alfvin, as
Trustee and Co-Trustee

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

Company to Continental 1llinois National Bank and
Trust Company of Chicago and Donald W. Alfvin, as
Trustee and Co-Trustee

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

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

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

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

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

2-

Providing For
Confirmation of mortgage lien

Amendment of Sections 3.01, 3.02, 3.05
and 3.14 of the Mortgage and issuance
of First Mortgage 5-3/8%% Bonds,

Series Y

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Source: COMMONWEALTH EDISON CO, 8-K, August 28, 2005
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Supplemental
Indenture Date

May 17, 1978

August 31, 1978

June 18, 1979

June 20, 1980

April 16, 1981

April 30, 1982

April 15, 1983

April 13, 1984

April 15,1985

April 15, 1986

October 1, 1991

October 15, 1991

Parties

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

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

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

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

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

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

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

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

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

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

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

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

-

-3~

Providing For
Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

[ssuance of First Mortgage 8-1/4%
Bonds, Series 76 and First Mortgage
8-7/8% Bonds, Series 77

Issuance of First Mortgage 8-3/8%
Bonds, Series 78 and First Mortgage
9-1/8% Bonds, Series 79

Source: COMMONWEALTH EDISON CO, 8-K, August 28, 2006
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Supplemental
Indenture Date

May 15, 1992

April 15, 1993

June 15, 1993

July 15, 1993

January 15, 1994

June 1, 1996

March 1, 2002

May 20, 2002

June 1, 2002

October 7, 2002

January 13, 2003

March 14, 2003

April 23, 2003

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

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

and M.J. Kruger, as Trustee and Co-Trustee

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

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

Company to Harris Trust and Savings Bank and D.G.

Donovan, as Trustee and Co-Trustee

Company to BNY Midwest Trust Company and D.G.

Donovan, as Trustee and Co-Trustee

Company to BNY Midwest Trust Company and D.G.

Donovan, as Trustee and Co-Trustee

Company to BNY Midwest Trust Company and D.G.

Donovan, as Trustee and Co-Trustee

Company to BNY Midwest Trust Company and D.G.

Donovan, as Trustee and Co-Trustee

Company to BNY Midwest Trust Company and D.G.

Donovan, as Trustee and Co-Trustee

Company to BNY Midwest Trust Company and D.G.

Donovan, as Trustee and Co-Trustee

Company to BNY Midwest Trust Company and D.G.

Donovan, as Trustee and Co-Trustee
4-

Providing For

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

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

Issuance of First Mortgage 7% Bonds,
Series 93 and First Mortgage 7-1/2%
Bonds, Series 94

Issuance of First Mortgage 6-5/8%
Bonds, Series 96 and First Mortgage
7-3/4% Bonds, Series 97

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

Issuance of First Mortgage Bonds,
Pollution Control Series 1996A and
19968

Issuance of unregistered First Mortgage
6.15% Bonds, Series 98

Issuance of First Mortgage Bonds,
Pollution Control Series 2002

Issuance of additional unregistered First
Mortgage 6.15% Bonds, Series 98

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

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

issuance of First Mortgage 4.70%
Bonds, Series 101

Issuance of First Mortgage Bonds,
Pollution Control Series 2003

Sotirce: COMMONWEALTH EDISON CO. 8-K, August 28, 2006
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Supplemental

Indenture Date Parties Providing For

August 13,2003 Company to BNY Midwest Trust Company and D.G. Issuance of First Mortgage 4.74%
Donovan, as Trustee and Co-Trustee Bonds, Series 102

September 10, 2003 Company to BNY Midwest Trust Company and D.G. Issuance of First Mortgage Bonds,

. Donovan, as Trustee and Co-Trustee Pollution Control Series 2003B

November 10, 2003 Company to BNY Midwest Trust Company and D.G. Issuance of First Mortgage Bonds,
Donovan, as Trustee and Co-Trustee Pollution Control Series 2003C

December 5, 2003 Company to BNY Midwest Trust Company and D.G. Issuance of First Mortgage Bonds,
Donovan, as Trustee and Co-Trustee Pollution Control Series 2003D

February 15, 2005 Company to BNY Midwest Trust Company and D.G. Issuance of First Mortgage Bonds,
Donovan, as Trustee and Co-Trustee Pollution Control Series 2005

February 1, 2006 Company to BNY Midwest Trust Company and D.G. Issuance of First Mortgage Bonds, Bank
Donovan, as Trustee and Co-Trustee Series 2006

February 22, 2006 Company to BNY Midwest Trust Company and D.G. Issuance of First Mortgage 5.90%
Donovan, as Trustee and Co-Trustee Bonds, Series 103

WHEREAS, the respective designations, maturity dates and stated principal amounts of the bonds of each series presently
outstanding under, and secured by, the Mortgage and the several supplemental indentures above referred to, are as follows:

De5|gnal|0n ) e Maturity Date Principal Amount
[ 73 2 October [-2006. $ 95,000,000
~ October 15,2006 31,021,000
May 08 « 120,00

First Mortgage 7- 1/2% Bonds Series 94 - o
First Mortgage 5. 7% Bonds, Pollutlon Control Se es 1994B
First Mortgage 5.85% Bonds, Pollution Control Series 1994C -
First Mortgage 4. 4% Bonds Pollutlonwgontrol Series 1996A
First Mortgag 0B X
First Mortgage 6.15% Bonds Series 98 e
First Mortgage Bonds, Pollu‘non Control Series 2002

" January 1532014
ember 1, 2006

» »V ,March15‘ 012
) HApn] 15, 20134 P

Source: COMMONWEALTH EDISON CO, 8-K, August 28, 2006 ‘ JE
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Designation Maturity Date Principal Amount
First Mortgage 3.700% Bonds, Series 99 295 000,000
First Mortgage 5.875% Bonds, Series 100"~ e 1ar gw o THED53600,000
First Mortgage - 4.70% Bonds, Series 101M R T April ] 15,2015 260, 000 000

First Mortgage Bonds, Pollutldn Control Series 2003
First Mortgage 4.74% Bonds, Series 10

5. May 15,2017 . .. 40,000,000
August 15, 2010 212,000,000

First Mortgage Bonds, Pollution Control Series 2003B~ #win 0 o ;;.};::November 1,2019 z§'212 200,000 -
First Mortgage Bonds, Pollution Control Series 2003C L o March 1, 2020 , 50,000,000

First Mortgage Bonds, Pollution Control Series 2003D . . *" -  19,975:000....0

Flrst Mongage Bonds, Pollutlon Control Serles 2005
Flrst ‘Mottgage Bonds, Bank

B FFebruary 20, 2009 7] 008,000,000
March 15 2036 325,000, 000
Total . CE S 3,877,096,000

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 an additional series of bonds to be issuable under the
Mortgage, such bonds to be designated “First Mortgage 5.95% Bonds, Series 104" (hereinafter called the “bonds of Series 1047) and
the terms and provisions to be contained in the bonds of Series 104 or to be otherwise applicable thereto to be as set forth in this
Supplemental Indenture; and

WHEREAS, the bonds of Series 104 and the Trustee’s certificate to be endorsed thereon shall be substantially in the form of the
General Form of Registered Bond Without Coupons and the form of the General Form of Trustee’s Certificate set forth in
Section 3.05 of the Supplemental Indenture dated August 1, 1944 to the Mortgage with such appropriate insertions, omissions and
variations in order to express the designation, date, maturity date, annual interest rate, record dates for, and dates of, payment of

interest, denominations, terms of redemption and redemption prices, and other terms and characteristics authorized or permitted by the
Mortgage or not inconsistent therewith; and

WHEREAS, the Company 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 104, 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 104, 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

-6-
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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 hercto do hereby agree as follows:

SECTION 1. Designation and Issuance of Bonds of Series 104. The bonds of Series 104 shall, as hereinbefore recited, be
designated as the Company’s “First Mortgage 5.95% Bonds, Series 104.” Subject to the provisions of the Mortgage, the bonds of
Series 104 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 104. (a) The definitive
bonds of Series 104 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 104 shall be dated as provided in Section 3.0t of the Mortgage, as amended by Supplemental Indenture dated
April 1, 1967.

(b) The bonds of Series 104 shall mature on August 15, 2016.
(c) The bonds of Series 104 shall bear interest at the rate of 5.95% per annum unti! the principal thereof shall be paid.

(d) Interest on the bonds of Series 104 shall be payable semi-annually on the fifteenth day of February and the fifteenth day of
August in each year, commencing February 15, 2007. February 1 and August 1 in each year are hereby established as record dates for
the payment of interest payable on the next succeeding interest payment dates, respectively. The interest on each bond of Series 104 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 February 1 or August 1, as the case may be, next preceding such interest payment date.

SECTION 3. Execution of Bonds of Series 104. The bonds of Series 104 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 104 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 facsimiie, appear thereon had
not ceased to be such officer or officers of the Company.

SECTION 4. Medium and Places of Payment of Principal of and Interest on Bonds of Series 104; Transferability and
Exchangeability. Both the principal of and interest on the bonds of Series 104
-7-




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 Ilinois, 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 104 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 104. The bonds of Series 104 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 104 to be conclusively evidenced by the execution thereof on behalf of the
Company. Bonds of Series 104 shall be numbered R-1 and consecutively upwards.

SECTION 6. Temporary Bonds of Series 104. Until definitive bonds of Series 104 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 104.

SECTION 7. Redemption of Bonds of Series 104. (a) The bonds of Series 104 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 104 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 104 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 (20) 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 104 or portions of the bonds of Series 104 called for redemption.

(b) For purposes of the foregoing Section 7(a), the following terms shall have the respective meanings set forth below:
-8-
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“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 bonds of Series 104 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 104.

“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 Citigroup Global Markets Inc., Credit Suisse Securities (USA) LLC and one
other primary U.S. Government securities dealer in New York City (a “Primary Treasury Dealer”) selected by Wachovia Capital
Markets, LLC and their respective successors, unless any of them ceases to be a Primary Treasury Dealer, in which case we 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.

(c) In case the Company shall desire to exercise such right to redeem and pay off all or any part of such bonds of Series 104 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 104 shall be required under Section 5.03(a) of the Mortgage.

9-
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SECTION 8. Book-Entry Only System. 1t is intended that the bonds of Series 104 be registered so as to participate in the securities
depository system (the “D7C System™) with The Depository Trust Company (“DTC"), as set forth herein. The bonds of Series 104
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 104 (the “Representation Letter”). In the event of any conflict between the terms of the Representation

Letter and the Mortgage, the terms of the Mortgage shall control. DTC may exercise the rights of a bondholder only in accordance
with the terms hereof applicable to the exercise of such rights.

With respect to bonds of Series 104 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 104,

(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 104, of any notice with respect to the bonds of Series 104, 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 104, of any amount with respect to principal of, redemption premium, if any, on, or interest on, the bonds of
Series 104, or

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

So long as certificates for the bonds of Series 104 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 (inctuding redemption) with respect to such bonds and (3) registering transfers with respect to such bonds. While a

bond of Series 104 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 unwitting or unable to continue as depositary or if DTC ceases to be a clearing agency
registered under applicable faw and a successor depositary is not appointed by the Company within 90 days,
-10-




(b) the Company determines that the beneficial owners of the bonds of Series 104 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 104,

the bonds of Series 104 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 104 shall be registered in the name of and deposited with
a successor depository operating a securities depository system, as may be acceptable to the Company and the Trustees, or such
depository’s agent or designee, and if the Company does not appoint a successor securities depository system within 90 days, then the
bonds may be registered in whatever name or names registered owners of bonds transferring or exchanging such bonds shall
designate, in accordance with the provisions hereof.

Notwithstanding any other provision of the Mortgage to the contrary, so long as any bond of Series 104 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.

SECTION 9. Legends. So long as the bonds of Series 104 are held by DTC, such bonds of Series 104 shall 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 authorized representative of DTC), any transfer, pledge or other use hereof
for value or otherwise by a person is wrongful inasmuch as the registered owner hereof, Cede & Co., has an interest herein.

SECTION 10. Confirmation of Lien. The Company, for the equal and proportionate benefit and security of the holders of all
bonds at any time issued under the Mortgage, hereby confirms the lien of the Mortgage upon, and hereby grants, bargains, sells,
transfers, assigns, pledges, mortgages, warrants and conveys unto the Trustees, all property of the Company and all property hereafter
acquired by the Company, other than (in each case) property which, by virtue of any of the provisions of the Mortgage, is excluded
from such lien, and hereby confirms the title of the Trustees (as set forth in the Mortgage) in and to 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 titie
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, 1944 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.
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This Supplemental Indenture shall bind and, subject to the provisions of Article X1V of the Mortgage, inure to the benefit of the
respective successors and assigns of the parties hereto.

Although this Suppiemental Indenture is dated as of August 1, 2006, it shall be effective only from and after the actual time of its
execution and delivery by the Company and the Trustees on the date indicated by their respective acknowledgments hereto annexed.

Notwithstanding anything to the contrary contained in the Mortgage, the maximum amount of indebtedness secured by the
Mortgage shall not exceed 200% of the aggregate stated principal amount of the bonds of each series presently outstanding under, and
secured by, the Mortgage, as set forth in the Recitals to this Supplemental Indenture, except to the extent such maximum amount may
be adjusted by a subsequent recorded supplemental indenture (which adjustment, and the corresponding supplemental indenture, shall

not require the consent or approval of the holders of any bonds then outstanding under the Mortgage, including the holders of the
bonds of Series 104).

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.
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IN WITNESS WHEREOF, Commonwealth Edison Company has caused this Supplemental indenture to be executed in its name
by its Senior Vice President, Chief Financial Officer and Treasurer, and attested by its Secretary, 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 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:
Robert K. McDonald
Senior Vice President,
Chief Financial Officer and Treasurer

ATTEST:
Donna Massey
Secretary
BNY MIDWEST TRUST COMPANY
By:
J. Bartolini
Vice President
ATTEST:
M. Callahan

Vice President

D.G. Donovan
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STATE OF ILLINOIS )

)
COUNTY OF COOK )

1, MARY E. NOLAN, a Notary Public in and for said County, in the State aforesaid, DO HEREBY CERTIFY that Robert K.
McDonald, Senior Vice President, Chief Financial Officer and Treasurer of Commonwealth Edison Company, an Illinois corporation,
one of the parties described in and which executed the foregoing instrument, and Donna Massey, 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 Senior Vice
President, Chief Financial Officer and Treasurer and Secretary, respectively, and who are both personally known to me to be Senior
Vice President, Chief Financial Officer and Treasurer and 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
Senior Vice President, Chief Financial Officer and Treasurer 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 16th day of August, A.D. 2006.

Mary E. Nolan
Notary Public
(NOTARIAL SEAL)
My Commission expires April 23, 2009.
-14-
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STATE OF ILLINOIS )

)
COUNTY OF COOK )

I, T. MOSTERD, a Notary Public in and for said County, in the State aforesaid, DO HEREBY CERTIFY that J. BARTOLINI,
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, 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 Presidents, and who are both personally known to
me to be a Vice President 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 Presidents 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 4th day of August, A.D. 2006.

T. Mosterd
Notary Public
{SEAL}
My Commission expires January 22, 2009.
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STATE OF ILLINOIS )

)
COUNTY OF COOK )

I, T. MOSTERD, a Notary Public in and for said County, in the State aforesaid, DO HEREBY CERTIFY that D.G.
DONOQVAN, 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 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 4th day of August, A.D. 2006. -

T. Mosterd
Notary Public
{SEAL}
My Commission expires January 22, 2009.
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EXHIBIT A
to Supplemental Indenture

LEGAL DESCRIPTIONS

[omitted]
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Exhibit 5.1

SIDLEY AUSTIN LLP BEIJING GENEVA SAN FRANCISCO
9 __SIOLEY AUSEIN ELP  NE SOUTH DEARBORN BRUSSELS HONG KONG SHANGHAI
" . CHICAGO, IL 60603 CHICAGO LONDON SINGAPORE
‘W . (312) 8537000 DALLAS LOS ANGELES TOKYO
' (312) 853 7036 FAX FRANKFURT NEW YORK WASHINGTON, DC

FOUNDED 1866
August 28, 2006

Commonwealth Edison Company
440 South LaSalle Street

Suite 3300

Chicago, lllinois 60605-1028

Re: $300,000,000 aggregate principal amount of
First Mortgage 5.95% Bonds, Series 104, Due August 15, 2016

Ladies and Gentlemen:

We have acted as counsel to Commonwealth Edison Company, an [llinois corporation (the “Company”), in connection with the
issuance and sale by the Company of $300,000,000 aggregate principal amount of First Mortgage 5.95% Bonds, Series 104 due
August 15, 2016 (the “Bonds™), covered by the Registration Statement on Form S-3, No. 333-133966 (the “Registration Statement”),

filed by the Company with the Securities and Exchange Commission (“SEC”) on May 10, 2006, 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 (BN'Y Midwest Trust Company, as current successor trustee), and
D.G. Donovan, as co-trustee (collectivety, the “Bonds Trustees™), which Mortgage is governed by Itlinois law, and sold by the
Company pursuant to the Underwriting Agreement dated August 21, 2006 between the Company and Citigroup Global Markets Inc.,

Credit Suisse Securities (USA) LLC and Wachovia Capital Markets, LLC, as representatives of the several underwriters named
therein.

For the purpose of expressing the opinions and statements in this opinion letter, we have examined and relied upon a copy of the
Registration Statement and the exhibits filed therewith. We have also examined originals, or copies of originals certified to our
satisfaction, of such agreements, documents, certificates of officers 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 opinion letter. We have assumed the genuineness of all
signatures, the legal capacity of all natural persons, the authenticity of all documents submitted to us as originals and the conformity
with the original documents all documents submitted to us as certified or photostatic copies or by facsimile or other means of
electronic transmission or which we obtained from the Electronic Data Gathering, Analysis and Retrieval System (EDGAR) of the
SEC or other internet sites through which documents filed with the SEC can be obtained. With respect to any instrument or agreement
executed or to be executed by any party other than the Company, we have assumed, to the extent relevant to the opinions set forth
herein, that (i) such other party (if not a natural person) has been duly formed or organized and is validly existing and in good standing
under the laws of its jurisdiction of formation or

Sidley Austin LLP is a limited liability partnership practicing in affiliation with other Sidley Austin partnerships
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SHXLEY AUSTIN LLP

IDLEY

Commonwealth Edison Company
August 28, 2006
Page 2

organization and (ii) such other party has full right, power and authority to execute, deliver and perform its obligations under each
instrument or agreement to which it is a party and each such instrument or agreement has been duly authorized (if applicable),
executed and delivered by, and is a valid, binding and enforceable agreement or obligation, as the case may be, of, such other party.

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 lllinois.

2. The Bonds are 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).

This opinion letter is limited to the federal laws of the United States of America and the laws of the State of [llinots.

We do not find it necessary for the purposes of this opinion 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 Exhibit 5-1-1 to the Registration Statement and the references to our firm included in
or made a part of the Registration Statement.

Very truly yours,

/s/ Sidley Austin LLP

Created by Morningstar® Document Research®™
http://documentresearch. morningstar.com
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