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aperson (within the meaning of Section 103(b)(13) of the 1954 Code). Bond Counsel is further of the opinion that
interest on the Bonds will not be treated as an item of tax preference in computing the alternative minimum tax for
individuals and corporations. Interest on the Bondswill be taken into account, however, in computing an
adjustment used in determining the alternative minimum tax for certain corporations.

In rendering its opinion, Bond Counsel will rely upon certificates of the Authority and the Company with
respect to certain material facts solely within the Authority’s and the Company’ s knowledge relating to the property
financed or refinanced with the proceeds of the Bonds and the application of the proceeds of the Bonds.

Certain requirements and procedures contained or referred to in the Indenture, the Loan Agreement, the
Tax Agreement and other relevant documents may be changed and certain actions (including, without limitation,
conversion of the interest mode on the Bonds and defeasance of the Bonds) may be taken or omitted under the
circumstances and subject to the terms and conditions set forth in such documents. Bond Counsel does not express
any opinion asto any Bond or the interest thereon if any such change occurs or action is taken or omitted upon the
advice or approval of bond counsel other than Pugh, Jones, Johnson & Quandt, P. C.

Although Bond Counsel is of the opinion that interest on the Bonds is excluded from gross income for
federal income tax purposes, the ownership or disposition of, or the accrual or receipt of interest on, the Bonds may
otherwise affect an owner’s federal or state tax liability. The nature and extent of these other tax consequences will
depend upon the particular tax status of the owner or the owner’s other items of income or deduction. Bond Counsel
expresses no opinion regarding any such other tax consequences.

Bond Counsel’ s opinion is based on existing law, which is subject to change. Such opinion is further based
on factual representations made to Bond Counsel as of the date thereof. Bond Counsel has not verified these
representations by independent investigation. Bond Counsel does not purport to be an expert in financial analysis,
financial projections or similar disciplines. Failure of any of these factual representations to be correct may result in
interest on the Bonds being included in gross income for federal income tax purposes, possibly from the date of
original issuance of the Bonds. Bond Counsel assumes no duty to update or supplement its opinion to reflect any
facts or circumstances that may thereafter come to Bond Counsel’ s attention or to reflect any changesin law that
may thereafter occur or become effective. The opinion of Bond Counsel expresses the professional judgment of
Bond Counsel regarding the legal issues expressly addressed therein. By rendering itslegal opinion, Bond Counsel
does not become an insurer or guarantor of the result indicated by that expression of professional judgment, of the
transaction on which the opinion is rendered or of the future performance of the parties to the transaction. Nor does
the rendering of the opinion guarantee the outcome of any legal dispute that may arise out of the transaction.

Bond Counsel gives no assurance that any future legislation or clarifications or amendments to the Code or
to state law, if enacted into law, will not cause the interest on the Bonds to be subject, directly or indirectly, to
federal or state income taxation, or otherwise prevent the owners from realizing the full current benefit of the tax
status of the interest on the Bonds. Prospective purchasers of the Bonds are encouraged to consult their own tax
advisors regarding any pending federal or state legislation, asto which Bond Counsel expresses no view.

Bond Counsdl is not obligated to defend the Authority or the Company, regarding the tax-exempt status of
the Bonds in the event of an examination by the IRS. Under current IRS procedures, the owners and other parties
other than the Authority would have little, if any, right to participate in an IRS examination of the Bonds.

Moreover, because obtaining judicial review in connection with an IRS examination of tax-exempt bondsis
difficult, obtaining independent review of IRS positions with which the Authority or the Company |egitimately
disagrees may not be practicable. Any action of the IRS, including but not limited to selection of the Bonds for
examination, or the course or result of such an examination, or an examination of bonds presenting similar tax issues
may affect the market price, or the marketability, of the Bonds, and may cause the Authority, the Company or the
ownersto incur significant expense.

Section 6049 of the Code requires information reporting for payments of tax-exempt interest, applicable to
interest paid after December 31, 2005. The IRS has published transitional guidance for information reporting
requirements for payments of interest on tax-exempt bonds, including circumstances under which “backup
withholding” may be required.
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Interest on the Bonds is not exempt from present State of 11linois income taxes.

The Bonds are being issued by the Illinois Finance Authority to refund the Prior Bonds. The Authority is
also issuing today its $50,000,000 aggregate principal amount Pollution Control Revenue Refunding Bonds
(Commonwealth Edison Company Project) Series 2008D (the “ Series 2008D Bonds®) to refund $50,000,000
aggregate principal amount of Pollution Control Revenue Refunding Bonds (Commonwealth Edison Company
Project) Series 2003C of the lllinois Development Finance Authority. For certain federal income tax purposes the
Bonds and the Series 2008D Bonds will be treated as a single issue of bonds, and if interest on either issue treated as
not excludable from gross income for federal income tax purposes, that could result in the interest on both issues
being treated as not excludable from gross income for federal income tax purposes.

Thelaw firm of Foley & Lardner LLP, Chicago, Illinois, is serving as bond counsel for the Series 2008D
Bonds. The opinion of Pugh, Jones, Johnson & Quandt, P. C., asto the tax exempt character of interest on the
Bonds relies upon the opinion of Foley & Lardner LLP asto the tax-exempt character of interest on the Series
2008D Bonds without making any independent examination in that regard.

CERTAIN LEGAL MATTERS

Theissuance of the Bonds is subject to the approving legal opinion of Pugh, Jones, Johnson & Quandt,
P.C., Chicago, Illinois, as Bond Counsel (“Bond Counsel”) which has been retained by the Company, and the
Underwriters' obligations to purchase the Bonds are subject to the issuance of Bond Counsel’ s approving opinion
with respect thereto. Bond Counsel has not been retained or consulted on disclosures matters and has not
undertaken to review or verify the accuracy, completeness or sufficiency of this Official Statement or other offering
material related to the Bonds. Bond Counsel assumes no responsibility for the statements or information contained
in or incorporated by reference in this Official Statement except that in its capacity as Bond Counsel, Pugh, Jones,
Johnson & Quandt, P.C., at the request of the Underwriters, has reviewed the statements under the captions “ THE
BONDS’ (other than under the subcaptions “ Special Considerations Relating to the Bonds’ and “Book-Entry
System”), “THE LOAN AGREEMENT” and “THE INDENTURE” in this Official Statement solely to determine if
those statements accurately summarize the portions of those documents that are so summarized. Bond Counsel has
also reviewed the statements under the caption “TAX EXEMPTION” solely to determine whether the reviewed
statements are accurate. Such review was undertaken solely at the request and for the benefit of the Underwriters.
Pugh, Jones, Johnson & Quandt, P.C. provides legal services to Exelon Corporation and its subsidiaries, including
the Company, from time to time.

Certain legal matters will be passed upon for the Company by its counsel, Sidley Austin LLP. Certain legal
matters will be passed upon for the Authority by its counsel, Kevin M. Cahill, Esquire. Certain legal matters will be
passed upon for the Underwriters by their counsel, Winston & Strawn LLP. Winston & Strawn LLP provides legal
services to Exelon Corporation and its subsidiaries, including the Company, from time to time.

RELATIONSHIP OF PARTIES

The Mortgage Trustee is an affiliate of The Bank of New Y ork Trust Company, N.A., the Trustee under the
Indenture.
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MISCELLANEQOUS

The attached Appendices (including the documents incorporated by reference therein) are an integral part
of this Official Statement and must be read together with the balance of this Official Statement.

The distribution of this Official Statement has been duly authorized by the Authority. The Authority
neither has nor assumes, however, any responsibility for the accuracy or completeness of any information contained
herein (other than under “THE AUTHORITY” and “LITIGATION — The Authority”) or in the Appendices hereto,
all of which has been furnished by others.
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Subject to compliance by the Authority and the Company with certain covenants, in the opinion of Foley & Lardner LLP, Chicago, Illinois,
Bond Counsel, under present law, interest on the Bonds will not be includible in the gross income of the owners thereof for federal income tax
purposes, except for interest on any Bonds for any period during which they are held by a person who is a substantial user of the Project or
any person considered to be related to such person (within the meaning of Section 103(b)(13) of the Internal Revenue Code of 1954, as
amended) and to the extent that such interest will be taken into account in computing the corporate alternative minimum tax and the branch
profits tax. Interest on the Bonds will not be treated as an item of tax preference in computing the alternative minimum tax for individuals and
corporations. See the heading “TAX EXEMPTION” herein for a more detailed discussion of some of the federal tax consequences of owning
the Bonds. The interest on the Bonds is not exempt from present Illinois income taxes.

$49,830,000

ILLINOIS FINANCE AUTHORITY
POLLUTION CONTROL REVENUE REFUNDING BONDS

(Commonwealth Edison Company Project)
Series 2008E
Dated: Date of Original Issuance Due: May 1, 2021

The Bonds will be issued to refund certain obligations issued to refinance the cost of certain pollution control and solid waste disposal
facilities of Commonwealth Edison Company. The Bonds will be special, limited obligations of the Authority, and will be payable, except to
the extent payable from Bond proceeds and certain other moneys pledged therefor, from and secured by a pledge of payments to be made
under a Loan Agreement with, and secured by a First Mortgage Bond to be issued by Commonwealth Edison Company

ComZEd.

An Exelon Company

and from funds drawn under an irrevocable letter of credit issued by SunTrust Bank

\\"////2
SUNTRUST

The Letter of Credit will permit The Bank of New York Trust Company, N.A., as trustee (the “7Trustee”), to draw up to an amount
sufficient to pay the principal or purchase price of the Bonds and up to 53 days’ interest accrued thereon at a maximum rate of 12%, all as
described in this Official Statement. The Letter of Credit will expire on June 27, 2009, unless terminated earlier as described herein. Unless the
Letter of Credit is extended or replaced as described herein, the Bonds will be subject to mandatory purchase prior to its expiration.

The Bonds will be issued in fully-registered form initially in denominations of integral multiples of $100,000 registered in the name of
Cede & Co., as nominee of The Depository Trust Company, New York, New York (“DTC”). DTC will act as securities depository of the
Bonds. See “THE BONDS—Book-Entry System” herein.

The Bonds will initially accrue interest at the Weekly Rate in the Weekly Mode. The Interest Payment Date with respect to the Bonds
while in the Weekly Mode is the first Business Day of each month and the Business Day immediately following the last Interest Period during
which the Bonds bear interest at the Weekly Rate.

The interest rate of the Bonds may be converted from the Weekly Rate to a different rate basis, following mandatory tender for purchase
(with no right to retain Bonds) on the related Purchase Date, as described herein. See “THE BONDS—Interest on the Bonds,” “—Interest Rate
Modes,” “—Change of Modes” and “—Mandatory Purchase of Bonds” herein.

Principal of and premium, if any, and interest on the Bonds will be paid to Cede & Co. by wire transfer, subject to certain exceptions
described herein.

PRICE 100%

The Bonds are special, limited obligations of the Authority, with a claim for payment solely from Revenues as defined in the Indenture
under which the Bonds are issued (including payments under the Loan Agreement with the Company and under the Company’s First Mortgage
Bond). The Bonds do not have a claim for payment from any other funds of the Authority. The Bonds are not an obligation of the State of
[llinois, and have no claim for payment from any State of Illinois appropriation or from any taxes.

The Bonds are offered, subject to prior sale, when, as and if issued and accepted by the Underwriters subject to the delivery of an approving
legal opinion by Foley & Lardner LLP, Bond Counsel, in substantially the form attached as Appendix C and certain other conditions. Certain
legal matters will be passed upon for the Company by Sidley Austin LLP, Chicago, Illinois; for the Authority by Kevin M. Cahill, Esq.,
Chicago lllinois; for the Underwriters by Winston & Strawn LLP, Chicago, Illinois; and for SunTrust Bank by King & Spalding LLP, Atlanta,
Georgia. It is expected that delivery of the Bonds will be made on or about June 27, 2008 through the facilities of DTC.

Banc of America Securities LLC
Loop Capital Markets, LLC

This Official Statement is dated June 20, 2008 and the information contained herein speaks only as of that date.
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No broker, dedler, salesman or other person has been authorized to give any information or to make any
representations other than those contained in this Official Statement in connection with the offering made hereby
and, if given or made, such information or representations must not be relied upon as having been authorized by the
[llinois Finance Authority (the “ Authority” ), Commonwealth Edison Company (the “ Company” ), SunTrust Bank or
Banc of America Securities LLC or Loop Capital Markets, LLC (the “ Underwriters’). Neither the delivery of this
Official Statement nor any sale hereunder shall under any circumstances create any implication that there has been
no change in the affairs of the Authority or the Company since the date hereof. This Official Statement does not
consgtitute an offer or solicitation in any jurisdiction in which such offer or solicitation is not authorized, or in which
the person making such offer or solicitation is not qualified to do so or to any person to whom it is unlawful to make
such offer or solicitation. The Authority neither has nor assumes any responsibility asto the accuracy or
completeness of the information in this Official Statement, other than that relating to the Authority under the
captions“THE AUTHORITY” and “LITIGATION — The Authority.”

In connection with the offering, the Underwritersmay overallot or effect transactions which stabilize
or maintain the market price of the securities offered hereby at a level above that which might otherwise
prevail in the open market. Such stabilizing, if commenced, may be discontinued at any time.

These securities have not been approved or disapproved by the Securities and Exchange Commission
or any state securities commission nor hasthe Securities and Exchange Commission or any state commission
passed upon the accuracy or adequacy of this Official Statement. Any representation to thecontrary isa
criminal offense.

Certain state securities regulations require that offering circulars for state and local government bonds set
forth detailed information about any bonds of the Authority which are in default (whether or not the default relates
to the bonds being sold). Information which is believed not to be material may, nevertheless, be deleted if the
reason for the deletion is set forth in the offering circular. The Authority believes that certain bonds issued by it for
the benefit of private corporations have been or may bein default. Further information regarding such defaulted
bonds is available through the trustee for such bonds. However, the Authority believes that such information is not
material to the sale of the Bonds, because the Bonds are payable from amounts received from the Company under
the Loan Agreement and the First Mortgage Bond pledged under the Loan Agreement, and none of such defaults
involves the Company.
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OFFICIAL STATEMENT

$49,830,000
ILLINOISFINANCE AUTHORITY
POLLUTION CONTROL REVENUE REFUNDING BONDS
(COMMONWEALTH EDISON COMPANY PROJECT)

SERIES 2008E

INTRODUCTORY STATEMENT

This Officia Statement of the lllinois Finance Authority (the “ Authority”), including the Appendices hereto
and the documents incorporated by reference herein (the “ Official Satement” ), is provided to furnish certain
information in connection with the sale of its Pollution Control Revenue Refunding Bonds (Commonwealth Edison
Company Project) Series 2008E in the aggregate principal amount of $49,830,000 due May 1, 2021 (the “ Bonds” ).
The Bonds will be issued pursuant to a Bond Indenture, dated as of June 1, 2008 (the “ Indenture” ), between the
Authority and The Bank of New Y ork Trust Company, N.A., Chicago, Illinais, as trustee (the “ Trustee”). Terms
not otherwise defined in this Official Statement shall have the respective meanings given to them in the Indenture.

The proceeds from the sale of the Bonds will be loaned by the Authority to Commonwealth Edison
Company (the “ Company” ) pursuant to a Loan Agreement, dated as of June 1, 2008 (the “Loan Agreement”),
between the Authority and the Company, to provide a portion of the funds necessary to redeem a portion of the
Pollution Control Revenue Refunding Bonds (Commonwealth Edison Company Project) Series 2003, 2003B, and
2003D originally issued by the Illinois Development Finance Authority (“IDFA”) in the aggregate principal amounts
of $40,000,000, $42,200,000 and $19,975,000, respectively, and all of which are currently outstanding (the “ Prior
Bonds’). The Series 2003B and Series 2003D bonds refinanced other bonds issued through IDFA; and those bonds,
along with the Series 2003 bonds refinanced bonds issued in 1977 by the Illinois Industrial Pollution Control
Financing Authority, bondsissued in 1979 and 1983 by the Illinois Environmental Facilities Financing Authority,
and bonds issued in 1984 by IDFA (the bondsissued in 1977, 1979, 1983 and 1984 are referred to as the “Original
Bonds”), which financed the cost of certain pollution control and solid waste disposal facilities located in the State
of Illinois (collectively, the* Project” ). See“THE PROJECT” below in this Official Statement.

Pursuant to the Loan Agreement, the Authority will loan the proceeds from the sale of the Bondsto the
Company and the Company will pledge as collateral security for such loan a series of its first mortgage bonds (the
“First Mortgage Bond”). The First Mortgage Bond so pledged will be issued in an aggregate principal amount, with
interest payments due, interest payment dates, maturity date and terms and provisions corresponding to the
aggregate principal amount, interest payments, interest payment dates, maturity date and terms and provisions of the
Bonds. The First Mortgage Bond in turn will be pledged by the Authority to the Trustee to secure repayment of the
Bonds. The First Mortgage Bond will be issued under and secured by the Company’ s Mortgage, dated July 1, 1923,
under which BNY Midwest Trust Company (the “Mortgage Trustee”) and D.G. Donovan are now the trustee and
the co-trustee, respectively, as amended and supplemented by a Supplemental |ndenture, dated August 1, 1944, and
subsequent supplemental indentures, and as to be further supplemented by a Supplemental Indenture, dated as of
June 12, 2008 (the “ Supplemental Indenture”), creating the First Mortgage Bond. The Company’s Mortgage, as so
supplemented and amended, is hereinafter referred to as the “Mortgage.”

As holder of the First Mortgage Bond, the Trustee will, ratably with the holders of al other first mortgage
bonds outstanding under the Mortgage, enjoy the benefit of alien on substantially all of the property of the
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Company. See“THE FIRST MORTGAGE BOND AND THE MORTGAGE—Security” for adescription of the
properties of the Company that are subject to the lien of the Mortgage. The Bonds will not be secured by a
mortgage of, or security interest in, the Project. The First Mortgage Bond will be registered in the name of, and held
by, the Trustee for the benefit of the registered owners of the Bonds (the “Owners’) and will not be transferable
except to a successor trustee under the Indenture.

Concurrently with the issuance of the Bonds, the Company will cause to be delivered to the Trustee an
irrevocable letter of credit (the “ Letter of Credit”) issued by SunTrust Bank (the “ Credit Facility Provider™), initialy
in the amount of $50,698,271. Under the Letter of Credit, the Trustee will be permitted to draw up to:

e an amount sufficient to pay the principal of the Bonds when due at maturity, upon redemption or upon
acceleration, or the portion of the purchase price of Bonds tendered to the Trustee and not remarketed
equal to the principal amount of such Bonds, plus

e anamount up to 53 days' interest accrued on the bonds (while bearing interest in the Daily Mode or
Weekly Mode) computed at a maximum rate of 12% per annum.

The expiration date of the Letter of Credit is June 27, 2009, unless extended as provided under “THE LETTER OF
CREDIT AND THE CREDIT FACILITY.” The Letter of Credit may be replaced by a substitute credit facility prior
to its expiration date as described under “THE LETTER OF CREDIT AND THE CREDIT FACILITY.” If the
Letter of Credit expiresor isreplaced by a substitute credit facility, the Bonds will be subject to mandatory tender
for purchase, as described under “THE BONDS.” The Letter of Credit will be issued pursuant to a Letter of Credit
and Reimbursement Agreement dated as of May 9, 2008, as amended, among the Company, the financial
institutions party thereto (including the Credit Facility Provider) and Barclays Bank plc, as Administrative Agent
(the “Administrative Agent”). Asused herein, the term “Letter of Credit” shall mean theinitial Letter of Credit or
any substitute credit facility delivered pursuant to the Indenture, the term “ Credit Facility Provider” shall mean the
issuer of the Letter of Credit then in effect and the term “ Credit Facility” shall mean the agreement pursuant to
which the Letter of Credit then in effect isissued, in each case unless the context clearly otherwise requires.

The Bonds are special, limited obligations of the Authority, with a claim for payment solely from Revenues
as defined in the Indenture under which the Bonds are issued (including certain payments under the Loan Agreement
with the Company and under the Company’s First Mortgage Bond). The Bonds do not have a claim for payment
from any other funds of the Authority. The Bonds are not an obligation of the State of Illinois, and have no claim
for payment from any State of Ilinois appropriation or from any taxes.

Asoriginally issued, the Bonds will bear interest at the Weekly Rate in the Weekly Mode. See“THE
BONDS.” Theinterest rate on the Bonds can be converted from the Weekly Mode to an interest rate calculated on
one of several other rate bases, following mandatory tender for purchase (without any right to retain) upon not less
than five business days prior written notice to the Bondholders, in the case of a conversion to any Mode other than
the Fixed Rate Mode, and upon not less than fifteen days prior written notice to the Bondholders, in the case of a
conversion to the Fixed Rate Mode. See “THE BONDS—Interest on the Bonds” and “—Change in Modes.”

The payments required to be made by the Company pursuant to the Loan Agreement are designed to be
sufficient to enable the Authority to pay when due and payable the principal or purchase price of and premium, if
any, and interest on the Bonds.

Brief descriptions of the Authority, the Bonds, the Letter of Credit, the Credit Facility, the Mortgage, the
First Mortgage Bond, the Loan Agreement, the Indenture, the Continuing Disclosure Agreement and certain other
documents are included in this Official Statement. Information regarding the business, properties and financial
condition of the Company isincluded in, and incorporated by referenceinto, Appendix A. Information regarding
the Credit Facility Provider isincluded in, and incorporated by reference into, Appendix B. The form of approving
opinion of Bond Counsel isincluded in Appendix C. The descriptions herein of any of the foregoing agreements are
qualified in their entirety by reference to such documents, and the description herein of the Bondsis qualified in its
entirety by reference to the form thereof and the information with respect thereto included in the Indenture. Copies
of such documents may be obtained from the corporate trust office of the Trustee in Chicago, Illinois. All such
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descriptions are further qualified in their entirety by reference to bankruptcy laws affecting the remedies for the
enforcement of the rights and security provided in such documents and to laws and principles of equity relating to or
affecting generally the enforcement of creditors' rights.

THE AUTHORITY
Description of the Authority

The Authority is abody politic and corporate of the State of Illinois. The Authority was created under the
Illinois Finance Authority Act (the“ Act” ), which consolidated seven of the State’s previously existing financing
authorities (the “ Predecessor Authorities’). All bonds, notes or other evidence of indebtedness of the Predecessor
Authorities were assumed by the Authority effective January 1, 2004. Under the Act, the Authority may not have
outstanding at any one time bonds for any of its corporate purposes in an aggregate principal amount exceeding
$26,650,000,000, excluding bonds issued to refund the bonds of the Authority or bonds of the Predecessor
Authorities. Pursuant to the Act, the Authority is governed by a 15-member board appointed by the Governor of the
State of 11linois with the advice and consent of the State Senate. The members receive no compensation for the
performance of their duties but are entitled to reimbursement for all necessary expenses incurred in connection with
the performance of such duties.

Bonds of the Authority

The Authority may from time to time issue bonds as provided in the Act for the purposes set forth in the
Act. Any bonds issued by the Authority (and any interest thereon) shall not be or become an indebtedness or
obligation, general or moral, of the State of Illinois or any political subdivision thereof nor be or become a pledge of
the full faith and credit of the State of Illinois or any political subdivision thereof, other than the Issuer. The Bonds
of the Authority as described herein are limited obligations of the Authority payable solely from the specific sources
and revenues of the Authority specified in the Indenture authorizing the issuance of such Bonds. No Owner of any
Bond shall have the right to compel any taxing power of the State of Illinois or any political subdivision thereof to
pay the principal of, premium, if any or interest on the Bonds, and the Authority has no taxing power.

The Authority makes no warranty with respect to the Project or the use thereof. Further, the Authority has
not prepared any material for inclusion in this Official Statement, except for the material under the headings“ THE
AUTHORITY” and “LITIGATION — The Authority”. The distribution of this Official Statement has been duly
approved and authorized by the Authority. Such approval and authorization does not, however, constitute a
representation or approval by the Authority of the accuracy or sufficiency of any information contained herein
except to the extent of the material under the headings referenced in this paragraph.

The offices of the Authority are located at Two Prudential Plaza, 180 N. Stetson, Suite 2555, Chicago,
I1linois 60601, and its telephone number is (312) 651-1300.

[llinois Environmental Facilities Financing Act

The Bonds are being issued pursuant to the Illinois Environmental Facilities Financing Act (the
“Environmental Act”). Pursuant to the Environmental Act, the Authority may issue bonds for qualifying
environmental facilities. Under the Environmental Act, the Authority may not have outstanding at any one time
bonds issued pursuant to the Environmental Act in an aggregate principal amount exceeding $2,500,000,000.

Authority Advisors
D.A. Davidson & Co. and Scott Balice Strategies, LLC serve as co-senior financial advisersto the

Authority. Additionally, certain legal matters with respect to the Bonds will be passed upon for the Authority by its
specia counsel, Kevin M. Cahill, Esq., Chicago, Illinois.
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THE PROJECT

The facilities refinanced with the proceeds of the Prior Bonds were located at the following electric
generating plants located in the State of Illinois and owned by the Company at the time of the issuance of the
Origina Bonds: Braidwood Station, Byron Station, Dresden Station, LaSalle County Station, and Quad Cities
Station. Such facilities included facilities for pollution control and sewage and solid waste disposal, together with
certain miscellaneous facilities functionally related and subordinate thereto.

THE COMPANY

See Appendix A to this Official Statement for a discussion of the Company and certain documents
incorporated by reference therein.

THE BONDS

Thefollowing is a summary of certain provisions of the Bonds. Reference is made to the Indenture and the
form of Bond included therein for the detailed provisions of the Bonds.

General

The Bonds will be dated as of the date of the initial authentication and delivery thereof and will mature,
subject to prior redemption, on the date set forth on the cover of this Official Statement. The Bonds will be issued
as fully registered Bonds without coupons initially in authorized denominations of $100,000 or any integral multiple
of $5,000 in excess thereof.

The Authority has established a book-entry-only system of registration for the Bonds (the “ Book-Entry
System”). Except as otherwise provided in the Indenture, The Depository Trust Company, New Y ork, New Y ork, or
its successor as securities depository (the “ Securities Depository”) (or its nominee) will be the registered owner of
the Bonds. By acceptance of a confirmation of purchase, delivery or transfer, each beneficial owner (a*“Beneficial
Owner™) of an interest in the Bonds will be deemed to have consented to the Book-Entry System. The Securities
Depository (or its nominee), as registered owner of the Bonds, will be the registered owner or holder of the Bonds
for al purposes of the Indenture. The laws of some states may require that certain purchasers of securities take
physical delivery of such securitiesin definitive form. Such laws may impair the ability to transfer beneficia
interestsin a Bond.

Interest on the Bonds

Until converted to a different interest rate basis, or Mode, permitted under the Indenture, the Bonds will
bear interest at the Weekly Rate in the Weekly Mode. The permitted Modes are: the “Daily Mode,” the “Weekly
Mode,” the “Commercial Paper Mode,” the “Indexed Mode,” the “Term Rate Mode” and the “Fixed Rate Mode;”
and the corresponding interest rates are the “ Daily Rate,” the “Weekly Rate,” the “Commercial Paper Rate,” the
“Indexed Rate,” the “Term Rate” and the “Fixed Rate.” See“—Interest Rate Modes.” Theinterest rate and, if
applicable, the interest periods during the Commercial Paper Mode and the Indexed Mode will be determined by the
Remarketing Agent; provided that the interest rate on the Bonds (other than Credit Facility Bonds) shall not exceed
the lowest of 12% per annum, the maximum rate specified in any Credit Facility related to the Bonds and the
maximum interest rate permitted by law. Theinterest rate Mode for the Bonds is subject to change to a different
Mode from time to time as hereinafter described. See “—Change of Modes.”

Interest on the Bonds is calculated under differing conventions as to the passage of time, depending upon
the Mode, as described below:

e |naDaily Mode, aWeekly Mode, a Commercia Paper Mode, a SIFMA-based Indexed Mode and a
Term Rate Mode of 360 days or less, interest is computed on the basis of ayear of 365 or 366 days, as
appropriate, for the actual number of days elapsed.
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In a Term Rate Mode for more than 360 days and a Fixed Rate Mode, interest is computed on the basis
of a360-day year of twelve 30-day months.

In all Indexed Modes other than a SIFMA-based Indexed Mode, interest is computed on the basis of a
360-day year for the number of days actually elapsed.

Interest on the Bonds in each Mode accrues at the rate determined on the Rate Determination Date during
the Interest Period(s), and is payable on the Interest Payment Date(s) to the registered owners of the Bonds on the
applicable Record Date(s), as indicated in the table below:

Moaode Rate Deter mination Interest Period I nterest Payment Record Date
Date Date
Daily Each Business Day Commenceson aBusiness | First Business Day of | Business Day
commencing with the Day and extends to, but each month immediately
first day the Bonds does not include, the next preceding the
become subject to the succeeding Business Day Interest Payment
Daily Mode Date
Weekly Upon initial conversion | Commencesonthefirst day | First Business Day of | Business Day
to the Weekly Mode, a Bonds begin to accrue each month immediately
Business Day no later interest in Weekly Mode preceding the
than the Mode Change and ends on the next Interest Payment
Date; thereafter, each succeeding Tuesday; Date
Wednesday or, if thereafter, commences on
Wednesday isnot a each Wednesday and ends
Business Day, the next on Tuesday of following
Business Day after such | week
Wednesday
Commercial | First day of an Interest Established by Remarketing | Business Day Business Day
Paper Period, which must bea | Agent with aduration of immediately immediately
Business Day from one to 270 calendar following the end of preceding the
days an Interest Period Interest Payment
having a duration of Date
180 days or less; and
otherwise, each
March 1 and
September 1 prior to
the end of the
selected Interest
Period and the
Business Day
immediately
following the end of
such Interest Period
Indexed Date determined by the | Commences on thefirst day | Established by 15" calendar
Remarketing Agent Bonds begin to accrue Remarketing Agent day of the month
which shall bea interest in the Indexed immediately
Business Day at least Mode and ends on calendar preceding each
one Business Day prior day prior to the end of the Interest Payment
to the Mode Change specified period during Date
Date which the Bonds bear

interest at the Indexed Rate
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Mode Rate Deter mination Interest Period I nterest Payment Record Date
Date Date
Term Rate A Business Day no Commences on thefirst day | Each March 1 and 15" calendar
earlier than 30 Business | Bonds begin to accrue September 1 prior to | day of the month
Days and no later than interest in the Term Rate the end of the immediately
the Business Day Mode and ends on last selected Interest preceding each
immediately preceding calendar day of selected Period and the Interest Payment
thefirst day of an Interest Period, which Business Day Date
Interest Period Interest Period shall be not immediately
less than 270 days following the end of
such Interest Period
Fixed Rate Date determined by the | Commences on thefirst day | Each March 1 and 15" calendar
Remarketing Agent Bonds begin to accrue September 1 prior to | day of the month
which shall bea interest in the Fixed Rate the Maturity Date and | immediately
Business Day at least Mode and endson calendar | onthe Maturity Date | preceding each
one Business Day prior day prior to thefinal Interest Payment
to the Mode Change maturity date of the Bonds Date
Date

So long as the Bonds are held in the Book-Entry System, the principal or redemption price of, interest on
and purchase price of the Bonds will be paid in immediately available funds through the facilities of the Securities
Depository. Otherwise, the principal or redemption price of the Bonds shall be payable by check in lawful money of
the United States of America at the Principal Corporate Trust Office of the Trustee. Interest on the Bonds shall be
paid to the person whose name appears on the bond registration books of the Trustee as their Holder as of the close
of business on the Record Date for each Interest Payment Date. Payment of the interest on (i) any Bonds in a Daily
Mode, a Weekly Mode, an Indexed Mode or a Term Rate Mode or any Bond in a Commercial Paper Mode shall be
made by wire transfer in immediately available funds to an account within the United States of America designated
by such Holder and (ii) any Bonds in a Term Rate Mode or a Fixed Rate Mode shall be made by check mailed by
first class mail to such Holder at its address asit appears on such registration books, or, upon the written request of
any Holder of at least $1,000,000 in aggregate principal amount of Bonds, submitted to the Trustee at least one
Business Day prior to the Record Date, by wire transfer in immediately available funds to an account within the
United States of America designated by such Holder. CUSIP number identification shall accompany all payments
of principal or redemption price and interest whether by check or by wire transfer.

The Bonds are issuable only as fully registered Bonds in the following authorized denominations:

inaDaily Mode, aWeekly Mode, a Commercia Paper Mode or a Term Rate Mode of 360 days or
less, $100,000 and integral multiples of $5,000 in excess thereof; and

in an Indexed Maode, a Term Rate Mode of more than 360 days or a Fixed Rate Mode, $5,000 and any

integral multiple thereof.

If the Book-Entry System is discontinued and the Bonds are issued in certificated form, the Bonds may be
transferred or exchanged for an equal aggregate principal amount of Bonds of other authorized denominations upon
surrender of such Bonds at the office of the Trustee designated for such transfer or exchange, which islocated at 111
Sanders Creek Parkway, East Syracuse, New Y ork 13057, Attention Corporate Trust Operations Window (or such
other address as the Trustee may designate to the Trustee), duly endorsed for transfer or accompanied by awritten
instrument of transfer or authorization for exchange, executed by the Holder or the Holder’ s duly authorized
attorney. Except as provided in the Indenture, the Trustee will not be required to register the transfer or exchange of
(i) any Bond during the 15 days immediately preceding (a) the date on which notice of redemption of bondsis given
or (b) the date on which Bonds will be selected for redemption, or (ii) any Bond with respect to which the Holder
has submitted a demand for purchase as described below under “THE BONDS — Purchase of Bonds on Demand of
Owner.” Registration of transfers and exchanges shall be made without charge to the Holders, except that the
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Authority may require the Owner requesting registration of transfer or exchange to pay any required tax or
governmental charge that may be imposed in relation to such transfers or exchanges.

The Bank of New York Trust Company, N.A. aso has been appointed as Tender Agent under the
Indenture. SunTrust Robinson Humphrey, Inc. has been appointed as Remarketing Agent for the Bonds (the
“Remarketing Agent”). The Remarketing Agent may be removed by the Company in accordance with the
Remarketing Agreement dated the date of issuance of the Bonds (the “ Remarketing Agreement”) between the
Remarketing Agent and the Company. The Remarketing Agent may resign upon 30 days' notice to the Company in
accordance with the Remarketing Agreement.

Certain Definitions
Each of the following terms shall have the meaning indicated:

“Additional Payments’ means the payments so designated and required to be made by the Company
pursuant to the Loan Agreement.

“ Administrative Fees and Expenses’ means any application, commitment, financing or similar fee charged,
or reimbursement for administrative or other expenses incurred, by the Authority or the Trustee.

“Bondholder” or “Holder” means, with respect to a Bond, the person in whose name such Bond is
registered.

“Business Day” means (i) aday that is not a Saturday, Sunday or legal holiday on which banking
institutions in the State of Illinois, the State of New Y ork or in any state in which the office of any Credit Facility
Provider, any Remarketing Agent, any Tender Agent, or the Trustee is located are authorized to remain closed or (ii)
aday on which the New York Stock Exchangeis closed.

“Code’ means the Internal Revenue Code of 1954, as amended, to the extent applicable in any instrument,
and otherwise the Internal Revenue Code of 1986, as amended, or any successor statute to it, and any regulations
promulgated under it.

“Credit Facility” means a letter of credit, including, if applicable, a confirming letter of credit, bond
insurance policy or similar credit facility issued by acommercial bank, savings ingtitution, insurer or other financial
institution which, by its terms, shall secure the payment of the principal of and interest on Bonds when due,
delivered to the Trustee pursuant to the Loan Agreement, including a Substitute Credit Facility. Initially the Credit
Facility isaLetter of Credit, provided by SunTrust Bank. While Bonds arein aDaily Mode or a Weekly Mode, the
Credit Facility shall aso provide for the payment of the Purchase Price of Bonds tendered and not remarketed,
unless the Indenture is amended to provide for a separate liquidity facility. Unless the context requires otherwise
with reference to a specific letter of credit, the term Credit Facility shall mean, to the extent applicable, the
Reimbursement Agreement pursuant to which such letter of credit was issued.

“Credit Facility Bonds’ means Bonds that have been purchased with the proceeds of adrawing under the
Credit Facility and have not been remarketed and are either pledged (or required to be pledged) by the Company to
the Credit Facility Provider or, if directed by the Credit Facility Provider to the Trustee, owned by the Credit Facility
Provider to secure obligations of the Company under the Credit Facility.

“Credit Facility Provider” means the commercial bank, savings institution, insurer or other financial
institution issuing a Credit Facility. In the case of a Credit Facility that is, or involves the issuance of aletter of
credit, the term Credit Facility Provider shall mean the administrative agent appointed pursuant to the
reimbursement agreement to act on behalf of the financial institutions having arisk participation in such Credit
Facility issued pursuant to such reimbursement agreement, unless the context in which the term Credit Facility is
used herein contemplates areference to the institution that has issued a specific | etter of credit.
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“Favorable Opinion of Bond Counsel” means, with respect to any action the occurrence of which requires
such an opinion, an unqualified opinion of counsel (which shall be legal counsel of recognized national standing in
the field of obligations the interest on which is excluded from gross income for federal income tax purposes,
selected by the Company and not objected to by the Trustee or the Credit Facility Provider (if any)) to the effect that
such action is not prohibited by the Indenture and will not, in and of itself, adversely affect the exclusion of interest
on the Bonds from gross income for federal income tax purposes (subject to the inclusion of any exceptions
contained in the opinion delivered upon original issuance of the Bonds). In situations where a Favorable Opinion of
Bond Counsel, or an Opinion of Counsel to be delivered by Bond Counsel, isrequired or requested to be delivered
under the Indenture or the Loan Agreement after the date of delivery of the Bonds, the Trustee shall accept (unless
otherwise directed by the Authority) an opinion in such form and with such disclosures as may be required so that
such opinion will not be treated as a*“ covered opinion” for purposes of the United States Treasury Department
regulations governing practice before the Internal Revenue Service (Circular 230), 31 CFR Part 10.

“LIBOR” means the London Interbank Offered Rate for depositsin U.S. dollars with a maturity equal to or
that most closely approximates the length of the Interest Period for which the LIBOR rateis utilized and that appears
on Reuters Screen LIBOR 01 Page (or such other page as may replace that page on that service, or such other
service as may be nominated by the British Bankers Association, for the purpose of displaying London Interbank
Offered Rates for U.S. dollar deposits) as of 11:00 am., London time, on the Rate Determination Date.

“Maximum Rate” means the lower of (i) 12% per year, and (ii) the maximum rate, if any, specified in the
then applicable Credit Facility; but, in any case, not more than the maximum interest rate permitted by law.

“Mode’ meansthe Daily Mode, the Weekly Mode, the Commercia Paper Mode, the Indexed Mode, the
Term Rate Mode or the Fixed Rate Mode.

“Mode Change Date” means, with respect to any Bonds, the day following the last day of one Mode for
such Bonds on which another Mode begins.

“Purchase Date” means, with respect to Bonds:

e  during the Commercia Paper Mode and the Term Rate Mode, the Business Day determined by the
Remarketing Agent on the most recent Rate Determination Date as the date on which such Bonds shall
be subject to purchase, and

e during the Daily Mode or the Weekly Mode, any Business Day, in each case selected by the Holder of
such Bonds pursuant to the Indenture.

“Purchase Price’” means:

e anamount equal to the principal amount of any Bonds purchased on any Purchase Date, plus, in the
case of any purchase of Bondsin the Daily Mode or the Weekly Mode, accrued interest on them, if
any, to the Purchase Date, or

e anamount equal to the principal amount of any Bonds purchased on a Mandatory Purchase Date, plus
accrued interest on them, if any, to the Mandatory Purchase Date.

“SFMA Municipal Swap Index” means the Securities Industry and Financial Markets Association
(formerly The Bond Market Association™), Municipal Swap Index as disseminated by Municipal Market Data, a
Thomson Financial Services Company, or its successor, for the most recently preceding Business Day .

Interest Rate M odes
Daily Mode. Inthe Daily Mode, the interest rate on the Bonds for any Business Day shall be the rate

established by the Remarketing Agent for the Bonds no later than 10:00 am. (New Y ork City time) on each
Business Day, as the minimum rate of interest which, in the judgment of such Remarketing Agent under then-
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existing market conditions, would result in the sale of such Bonds on such Business Day at a price equal to the
principal amount thereof, plus accrued interest, if any, thereon. For any day which is not a Business Day, the
interest rate on the Bonds shall be the interest rate in effect for theimmediately preceding Business Day. Inthe
event that the Daily Rate is not determined by the Remarketing Agent for any reason on any Business Day, the
interest rate on the Bonds shall equal the lesser of the Maximum Rate and the SIFMA Municipal Swap Index on the
Business Day immediately preceding such Business Day.

Weekly Mode. In the Weekly Mode, the interest rate on the Bonds for a given Interest Period shall be the
rate established by the Remarketing Agent no later than 10:00 a.m. (New York City time) on each Rate
Determination Date, as the minimum rate of interest which, in the judgment of such Remarketing Agent under then-
existing market conditions, would result in the sale of such Bonds on such Rate Determination Date at a price equal
to the principal amount thereof, plus accrued interest, if any, thereon. In the event that an interest rate is not
determined by the Remarketing Agent for any reason for any Interest Period, the interest rate for such Interest Period
shall equal the lesser of the Maximum Rate and the SIFMA Municipal Swap Index on the Business Day
immediately preceding the first day of such Interest Period.

Commercial Paper Mode. In the Commercia Paper Mode, Interest Periods are established by the
Remarketing Agent as a period from one to 270 calendar daysin length (a"“ Commercial Paper Rate Period”), but
must begin on aBusiness Day and end on aday immediately preceding a Business Day or Maturity Date. The
Commercial Paper Rate for each Commercial Paper Rate Period shall be effective from and including the
commencement date of such period to and including the last day thereof. Each Commercial Paper Rate and
Commercial Paper Rate Period shall be determined by the Remarketing Agent for the Bondsin connection with the
sale of the Bond or Bonds to which it relates. Each Commercia Paper Rate and Commercial Paper Rate Period
shall be determined by the Remarketing Agent for each Bond at or prior to 11:30 am. (New Y ork City time) on the
first day of each Commercia Paper Rate Period with respect to such Bond so as to result in the Remarketing Agent
being able to remarket such Bond at par in the secondary market representing the lowest interest rate then available
and for the longest Interest Period available at such rate as the Remarketing Agent deems to be advisable under
current or anticipated future market conditions or anticipated future events.

If the Remarketing Agent fails to set the length of a Commercial Paper Rate Period for any Bond (other
than a Credit Facility Bond) for any reason or the Commercia Paper Rate, the Commercial Paper Rate Period for
such Bond shall be from and including the Rate Determination Date to, but not including, the next succeeding
Business Day, and subsequently shall commence on a Business Day and extend to, but shall not include, the next
Business Day; and the interest rate for such Commercial Paper Rate Period shall equa to the lesser of the Maximum
Rate and the SIFMA Municipal Swap Index on the Business Day immediately preceding the first day of such
Commercial Paper Rate Period and for Interest Periods of greater than 30 days an annual rate equal to 85% of the
highest quoted yield on United States Government Obligations — State and L ocal Government Series, with a
maturity equal to the length of the Interest Period for which such interest rate is calculated, as most recently
published prior to the date of determination in Form PD4262, Department of Treasury, Bureau of Public Debt.

Term Rate Mode. In the Term Rate Mode, the interest rate on the Bonds shall be the minimum rate which,
in the judgment of the Remarketing Agent, will result in a sale of the Bonds at a price equal to the Purchase Price on
the Rate Determination Date for the Interest Period selected by the Company, which shall not be less than 270 days.
The Remarketing Agent shall also determine the Purchase Date as the day following the last day of the Interest
Period so selected by the Company. The Term Rate shall be determined by the Remarketing Agent not later than
4:00 p.m. (New York City time) on the Rate Determination Date. If anew Interest Period is not selected by the
Company prior to the Business Day next preceding the Purchase Date for the Interest Period then in effect, the Mode
shall change from the Term Rate Mode to the Weekly Mode so long as a Favorable Opinion of Bond Counsel is
delivered to the Trustee. Inthe event that an interest rate is not determined by the Remarketing Agent for any
reason for any Interest Period, the interest rate for such Interest Period shall equal to the lesser of the Maximum Rate
and 85% of LIBOR with a maturity equal to the length of such Interest Period.

Indexed Mode. The Company may, with the consent of the Credit Facility Provider (if any), cause the
Mode to be changed so that the Bonds will bear interest at the Indexed Rate until the end of the term specified by the
Company not to exceed the Maturity Date of the Bonds. Prior to any conversion to the Indexed Mode, the Authority
shall enter into a Supplemental Indenture setting forth the index, the spread, the redemption provisions, the term and

9
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what will happen if thereis afailure to remarket at the end of the term. The Company shall select the index on
which the Indexed Rate shall be based not less than five Business Days prior to the Rate Determination Date. Such
index may be the LIBOR, SIFMA Municipal Swap Index or any other index which the Company, in consultation
with the Remarketing Agent, deems appropriate. The Remarketing Agent shall determine the percentage and/or the
spread to be used in calculating the Indexed Rate not later than 4:00 p.m. (New Y ork City time) on the Rate
Determination Date. The percentage shall be the lowest percent which, when multiplied by the index, in the
reasonable judgment of the Remarketing Agent and the written consent of the Company, the Remarketing Agent
determines will result in selling the Bonds at a price equal to the Purchase Price on the Mode Change Date. At the
time the Remarketing Agent determines the percentage by which the index is multiplied, the Remarketing Agent
shall also determine the interest rate for the initial Interest Payment Period from the Mode Change Date to the first
Interest Payment Date in the Indexed Maode, the frequency with which the Indexed Rate shall be recal culated, the
Interest Payment Periods and the Interest Payment Dates.

Fixed Rate Mode. The Company may, with the consent of the Credit Facility Provider (if any), cause the
Mode to be changed so that the Bonds will bear interest at a Fixed Rate to their final Maturity Date unless, on the
date the Remarketing Agent determines the Fixed Rate, the Remarketing Agent also determines that the Bonds
would bear alower effective net interest cost if such Bonds were serial bonds or serial bonds and term bonds, in
which event the Bonds shall become serial bonds or serial bonds and term bonds and shall bear separate Fixed Rates
for each maturity. The Remarketing Agent shall determine the Fixed Rate not later than 4:00 p.m. (New Y ork City
time) on the Rate Determination Date. The Fixed Rate shall be the minimum interest rate which, in the judgment of
the Remarketing Agent, will result in asale of the Bonds at a price equal to the Purchase Price on the Purchase Date
of the Bonds being converted to a Fixed Rate unless, in the judgment of the Remarketing Agent and with the written
consent of the Company, the Remarketing Agent determines that the lowest yield will result by selling the Bonds at
aprice equal to the Purchase Price (plus any original issue premium or less any original issue discount) on the Mode
Change Date. Inthe case of Bondsto be sold at a discount, either (A) a Credit Facility isin effect with respect to
such Bonds and provides for the purchase of such Bonds at such discount or (B) the Company agrees to transfer to
the Tender Agent on the Mode Change Date, in immediately available funds, for deposit in the Borrower Purchase
Account, an amount equal to such discount. In the case of Bonds sold at a premium, the premium shall be
transferred to the Company on the Mode Change Date.

Change of Modes

Changes to Modes Other than Fixed Rate Mode. The interest rate Mode for the Bonds (other than Bonds in
the Fixed Rate Mode) may be changed to a different Mode from time to time in whole and not in part by the
Company. The Company may exercise that right by giving written notice to the Authority, the Trustee, Tender
Agent (if any), the Remarketing Agent (if any) and the Credit Provider (if any) no later than the fifth Business Day
preceding the proposed Mode Change Date. Such notice must specify the new Mode and, if the changeisto a Term
Rate Mode, the length of theinitial Interest Period.

No change in Mode may be made:
e unlessthe Mode Change Dateis a Business Day

o if the changeisfrom the Commercia Paper Mode, the Mode Change Date shall be aday which isthe
last Purchase Date for all Interest Periods then in effect

o if the changeisfrom the Term Rate Mode, the Mode Change Date shall be the Purchase Date for the
current Interest Period

e unlessthere has been delivered to the Trustee, the Tender Agent (if any) and the Remarketing Agent (if
any) on the Mode Change Date a Favorable Opinion of Bond Counsel

o if the current Mode is the Commercia Paper Mode, no Interest Period set after delivery by the

Company to the Remarketing Agent of the notice of intention to effect a change in Mode shall extend
beyond the proposed Mode Change Date

10
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o if there shal be no Credit Facility in effect to provide funds for the purchase of Bonds on the Mode
Change Date, the remarketing proceeds available on the Mode Change Date shall be not less than the
amount required to purchase all of the Bonds at the Purchase Price (unless the Company, in its sole
discretion, elects to transfer to the Tender Agent the amount of such deficiency on or before the Mode
Change Date)

The Company may revoke its election to effect a change of the interest rate on the Bonds to another Mode by giving
written notice of such revocation to the Authority, the Trustee, the Remarketing Agent (if any), the Credit Facility
Provider (if any), and the Tender Agent at any time prior to 10:00 am. (New Y ork City time) on the Business Day
immediately preceding the Rate Determination Date for the proposed Mode Change Date.

If the conditions listed in the preceding paragraph have not been satisfied by the Mode Change Date, the
change shall not take effect and (@) if the change was from a Commercial Paper Mode, the Bonds shall remain in the
Commercial Paper Mode with interest rates and Interest Periods as described above under “ THE BONDS — Interest
Rate Modes — Commercial Paper Mode” and (b) otherwise, all Bonds shall be changed to a Daily Mode, as
described above under “THE BONDS — Interest Rate Modes — Daily Mode,” so long as a Favorable Opinion of
Bond Counsel is delivered to the Trustee with respect to that Mode Change, otherwise the then applicable Mode will
remain in effect and if the Current Mode is the Term Rate Mode, the Term Rate Period, if not set by the Company,
shall be the same length as the then current Term Rate Period.

Changeto Fixed Rate Mode. The interest rate Mode for the Bonds may be changed to the Fixed Rate
Mode by the Company. The Company may exercise that right by giving written notice to the Authority, the Trustee,
Tender Agent (if any), the Remarketing Agent (if any), the Credit Provider (if any) and each Rating Agency then
rating the Bonds no later than the fifteenth day (or such shorter period as may be agreed to by the Trustee and the
Remarketing Agent (if any)) preceding the proposed Mode Change Date. Such notice shall state that the Mode will
be changed to the Fixed Rate Mode and shall set forth the proposed Mode Change Date.

No change to the Fixed Rate Mode may be made unless:

e TheMode Change Dateis: (i) in the case of aconversion from a Daily Mode or a Weekly Mode a
regularly scheduled Interest Payment Date on which interest is payable for the Daily Mode or Weekly
Mode from which the conversion is to be made; (ii) in the case of a conversion from the Term Rate
Mode, aregularly scheduled Interest Payment Date on which a new Interest Period would otherwise
have commenced; and (iii) in the case of a conversion from a Commercial Paper Mode, aday which is
the last regularly scheduled Interest Payment Date on which interest is payable for any Interest Period
previously established for the Bonds to be converted.

e Not lessthan seven Business Days prior to the date on which the Trustee is required to notify the
Holders of the conversion pursuant to next bullet point below, the Company shall give written notice
of the conversion to the Authority, the Trustee, the Remarketing Agent (if any), the Credit Facility
Provider (if any), and the Tender Agent (if any) setting forth the proposed M ode Change Date.
Together with such notice, the Company shall file with the Authority and the Trustee, a Favorable
Opinion of Bond Counsel with respect to the conversion of the Bonds to the Fixed Rate Mode,
including the assignment of new maturity dates and amortization requirements as described below
under the third following bullet point. No conversion to the Fixed Rate Mode shall occur unlessthe
Company shall also file with the Authority and the Trustee a Favorable Opinion of Bond Counsel to
the same effect dated the Mode Change Date.

¢ Intheevent of aconversion from aDaily Mode, Weekly Mode, a Term Rate Mode or a Commercial
Paper Mode, the Trustee shall mail a notice of the proposed conversion to the Holders of al Bondsto
be converted not less than fifteen days prior to the proposed Mode Change Date. Such notice shall
state that the Bonds to be converted shall be subject to mandatory tender at a price equal to 100% of
the principal amount of the Bond plus accrued interest on the Mode Change Date. The principal
portion of the purchase price of the Bonds so tendered shall be payable solely from the proceeds of the
remarketing of such Bonds.

11
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e Not later than 12:00 noon (New Y ork City time) on the Business Day prior to the Mode Change Date,
the Remarketing Agent shall determine the Fixed Rate Mode for the Bonds to be converted.

e Prior to the conversion of any of the Bonds to a Fixed Rate Mode, the Remarketing Agent shall deliver
to the Trustee, the Authority and the Company a certificate that includes a schedule specifying the
principal amount of Bonds to be converted to a Fixed Rate Mode which shall mature on March 1 of the
Bond years specified in such schedule and the interest rate payable on the Bonds to be converted to a
Fixed Rate Mode of each such maturity date and a schedule specifying the principal amount of Bonds
to be converted to a Fixed Rate Mode maturing on March 1 of the Bond years specified in such
schedule or to be called for mandatory redemption pursuant to the amortization requirements on March
1 of the Bond years specified in such schedule. In determining the maturity dates, amortization
requirements and interest rates, the Remarketing Agent shall use the following guidelines:

e The Remarketing Agent shall determine the schedule of principal payments on the Bonds to be
converted to a Fixed Rate Mode to achieve annual level debt service with respect to the converted
Bonds;

e The Remarketing Agent shall allocate the Bonds to be converted to a Fixed Rate Mode between
serial bonds and term bonds in such manner as shall produce the lowest aggregate interest payable
with respect to such Bonds; and

e The Remarketing Agent shall set the interest rate on each Bond to be converted to a Fixed Rate
Mode of a particular maturity date at the lowest interest rate that shall enable such Bond, upon
conversion, to be remarketed at par (plus any accrued interest) taking into account the maturity
date of such Bond and amortization requirements with respect to the Bonds of such maturity date.

Notwithstanding anything above to the contrary, if due to the serialization of the Bonds, Bond Counsel
cannot render a Favorable Opinion of Bond Counsel, then no such serialization shall occur.

e Theforegoing notwithstanding, the Authority may agree to another method for providing for payment
of principal of the Bonds after the Mode Change Date if (i) the Remarketing Agent deems the
utilization of such other method necessary in order to remarket the Bonds at a price of par and (ii) there
is delivered to the Trustee and the Authority by the Company a Favorable Opinion of Bond Counsel
with respect to the utilization of such other method.

The Company may revoke its election to effect a conversion of the interest rate on the Bonds to the Fixed Rate
Mode by giving written notice of such revocation to the Authority, the Trustee, the Remarketing Agent (if any), the
Credit Facility Provider (if any), and the Tender Agent (if any) at any time prior to 10:00 am. New Y ork City time
on the Business Day immediately preceding the Rate Determination Date for the proposed Mode Change Date.

If these conditions listed in the preceding paragraph have not been satisfied by the Mode Change Date, the
New Mode shall not take effect and (a) if the change was from a Commercia Paper Mode, the Bonds shall remain in
the Commercial Paper Mode with interest rates and Interest Periods as described above under “THE BONDS —
Interest Rate Modes — Commercial Paper Mode” and (b) otherwise, all Bonds shall be changed to a Daily Mode, as
described above under “THE BONDS — Interest Rate Modes — Daily Mode,” so long as a Favorable Opinion of
Bond Counsdl is delivered to the Trustee with respect to that Mode Change, otherwise the then applicable Mode will
remain in effect and if the Current Mode is the Term Rate Mode, the Term Rate Period, if not set by the Company,
shall be the same length as the then current Term Rate Period.

Purchase of Bonds on Demand of Owner
The Bonds are subject to purchase on demand of the Holders while bearing interest in the Daily Mode and

the Weekly Mode, as described below. Bonds bearing interest in the other Modes are not subject to purchase on
demand of the Holder.
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During Daily Mode. In the Daily Mode, the Holders of any Bonds other than Credit Facility Bonds or
Bonds owned by, or for the account of, or on behalf of, the Authority or the Company (those Bonds being referred to
as “Eligible Bonds’), may demand purchase of their Bonds (or portion thereof in an amount not less than $100,000)
on any Business Day during the Daily Mode at a purchase price equal to the principal amount thereof, plus accrued
interest, if any, to the Purchase Date upon an irrevocable written notice of tender by Electronic Meansto the
Remarketing Agent and the Tender Agent not later than 11:00 am. (New Y ork City time) on any Business Day.

During Weekly Mode. In the Weekly Mode, the Holders of Eligible Bonds may demand purchase of their
Bonds (or portion thereof in an amount not less than $100,000) on any Business Day during the Weekly Mode at a
purchase price equal to the principal amount thereof, plus accrued interest, if any, to the Purchase Date, upon an
irrevocable written notice of tender by Electronic Means to the Remarketing Agent and the Tender Agent at or
before 4:00 p.m. (New Y ork City time) on a Business Day five Business Days prior to the Purchase Date.

Required Notice. A notice of tender must state (i) the CUSIP number, (ii) the principal amount (or portion
thereof in an amount not less than $100,000) of the Bond to be purchased and, if the Book-Entry Systemisnot in
effect, the certificate number of such Bond and (iii) such Bond shall be purchased on the Purchase Date specified
above. “Electronic Means’ means telecopy, telegraph, telex, facsimile transmission, e-mail transmission or other
similar electronic means of communication, including a telephonic communication confirmed by writing or written
transmission.

Mandatory Purchase of Bonds

On Mode Change Date. The Bonds are subject to mandatory purchase at a purchase price equal to the
principal amount thereof, plus accrued interest on a Mode Change Date.

On Expiration, Termination or Replacement of Credit Facility. The Bonds shall be subject to mandatory
purchase at a purchase price equal to the principal amount thereof, plus accrued interest, if any, thereon to the
Purchase Date, on:

e the second Business Day preceding the date of the expiration of the term of the then current Credit
Facility, or the date on which the then current Credit Facility isto be replaced with a Substitute Credit
Facility, respectively, as described under “THE LOAN AGREEMENT — Credit Facilities” herein;
provided, however, that the Bonds shall not be subject to mandatory purchase on the second Business
Day preceding the date of the expiration of the term of the then current Credit Facility if on or prior to
the 15™ day prior to such date, the Company has furnished to the Trustee an extension of the then
current Credit Facility, or

o thedate designated by the Trustee (which shall be at least one Business Day prior to the termination of
the Credit Facility and no more than five Business Days after receipt by the Trustee of a notice of
default or nonreinstatement (a“ Default Tender Date”) after the Trustee has received written notice
from the Credit Facility Provider that an event of default has occurred and is continuing under the
Reimbursement Agreement relating to such Credit Facility and/or that the Credit Facility Provider has
determined it will not reinstate the amount available under the Credit Facility for interest payments
upon payment of an interest drawing and directing a mandatory tender for the Bonds.

On Interest Payment Date for Commercial Paper Rate Period. 1n the Commercial Paper Rate Mode, each
Bond shall be subject to mandatory purchase at a purchase price equal to the principal amount thereof, plus accrued
but unpaid interest, on the Business Day after the end of each Commercial Paper Rate Period for such Bond.

On Final Interest Payment Date for a Term Rate Period. In the Term Rate Mode, the Bonds shall be
subject to mandatory purchase at a purchase price equal to the principal amount thereof, plus accrued interest
thereon through the last day of the Interest Period, on the Business Day immediately following the end of such
Interest Period, for each Interest Period during the Term Rate Mode.
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The Ownersof the Bonds shall not have any right to retain Bonds subject to mandatory purchase.
Notice of Mandatory Purchases. The Tender Agent shall give notice of amandatory purchase as follows:

¢ Inthe case of a Mode Change: by Electronic Means to the Holders of the Bonds subject to mandatory
purchase no less than 5 Business Days for Bonds which are to be changed to a Mode of 360 days or
less and no less than 15 days for Bonds which are to be changed to a Mode of more than 360 days or
an Indexed Mode, each prior to the Mandatory Purchase Date;

e Inthe case of an expiration or substitution of Credit Facility: by mail to the Holders of the Bonds
subject to mandatory purchase no less than 10 days prior to such Mandatory Purchase Date;

¢ Inthe case of a Default Tender Date: immediate notice by Electronic Means; or

e Inthecaseof afinal Interest Payment Date for a Term Rate Period: by mail to the Holders of the
Bonds subject to mandatory purchase no less than 15 days prior to such Mandatory Purchase Date.

No notice is required to be given with respect to a mandatory purchase on a Purchase Date for a Commercia Paper
Rate Period.

Payment of Purchase Price

The purchase price of any Bond purchased as described above under “THE BONDS — Purchase of Bonds
on Demand of Owner” and “— Mandatory Purchase of Bonds” shall be payable in any coin or currency of the United
States of Americawhich, at the time of payment, islegal tender for the payment of public and private debts, by wire
transfer of immediately available funds. The purchase price shall be paid on the Purchase Date upon delivery of
such Bond on such Purchase Date; provided that if the date of such purchase is not a Business Day, the purchase
price shall be payable on the next succeeding Business Day.

If the Holder of any Bond (or portion thereof) that is subject to purchase fails to deliver such Bond to the
Tender Agent for purchase on the Purchase Date, and if the Tender Agent isin receipt of the purchase price therefor,
such Bond (or portion thereof) shall nevertheless be deemed purchased on the Purchase Date therefor and ownership
of such Bond or portion thereof shall be transferred to the purchaser thereof as described in the Indenture. Any
Holder who so fails to deliver such Bond for purchase on (or before) the Purchase Date shall have no further rights
thereunder, except the right to receive the purchase price thereof from those moneys deposited with the Tender
Agent in the Purchase Fund established pursuant to the Indenture upon presentation and surrender of such Bond.
The Tender Agent shall, as to any Bonds which have not been delivered to it, promptly notify the Remarketing
Agent and the Trustee of such non-delivery. Upon such notification, the Trustee shall place a stop transfer against
an appropriate amount of Bonds registered in the name of the Holder(s) on the Bond registration books,
commencing with the lowest serial number Bond registered in the name of such Holder(s) (until stop transfers have
been placed against an appropriate amount of Bonds) until the appropriate purchased Bonds are surrendered to the
Tender Agent.

The Tender Agent shall hold all Bonds delivered to it in connection with any optional or mandatory
purchase of Bondsin trust for the benefit of the Holders thereof until moneys representing the purchase price of such
Bonds shall have been delivered to or for the account of or to the order of such Holders, and thereafter shall deliver
replacement Bonds for any Bonds purchased, in accordance with the directions of the Remarketing Agent, to the
Remarketing Agent for delivery to the purchasers thereof.

Limitations on Remarketing
If there shall have occurred and be continuing an Event of Default caused by a default in the payment of the
principal or Redemption Price of any Bond when due and payable as described in the first bullet point below under

“THE INDENTURE — Defaults’” and the Credit Facility Provider, if any, has not paid such amount under the Credit
Facility, then the Remarketing Agent shall not remarket any Bonds.
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Redemption of Bonds

Optional Redemption. The Bonds are subject to optional redemption prior to maturity as follows:

While in the Daily Mode, the Weekly Mode or Indexed Maode, the Bonds shall be subject to
redemption, at the option of the Company, in whole or in part on any Business Day, at a redemption
price of equal to the principal amount of the Bonds called for redemption, without premium, plus
accrued interest to the date for redemption.

While in the Commercial Paper Mode, the Bonds are not subject to optional redemption prior to their
respective Purchase Dates.

While in the Term Rate Mode, the Bonds shall be subject to redemption, at the option of the Company,
in whole or in part on any Purchase Date at aredemption price equal to the principal amount of the
Bonds called for redemption, without premium, plus accrued interest to the date for redemption.

While in the Fixed Rate Mode, the Bonds shall be subject to redemption, at the option of the Company,
at such times and upon such terms as shall be specified by the Company in a schedule delivered to the
Trustee on or prior to the change to such Fixed Rate Mode.

Mandatory Redemption on Determination of Taxability. Subject to the immediately following paragraph,
the Bonds will be redeemed in whole (or in part as described below), at aredemption price of 100% of the principal
amount of the Bonds, without premium, plus accrued interest on any day within 120 days after the Company

receives:

written notice from any Holder, Beneficial Owner, former Holder, former Beneficial Owner or the
Trustee to the effect that the interest paid or to be paid on any Bond (except to a“substantial user” of
the Project or a“related person” within the meaning of the Code) is or was includable in the gross
income of the Bond's owner for federal income tax purposes together with awritten statement from
such person that:

(1)  such person has received a notice of deficiency from the Internal Revenue Service to such
effect with a copy of such notice of deficiency; or

2 acourt of competent jurisdiction has so held, with a copy of such order or decision; or

written notice from the Authority or the Trustee that the Internal Revenue Service has informed the
Authority or the Trustee that the Internal Revenue Service intends to issue notices of deficiency to
Holders, Beneficial Owners, former Holders or former Beneficial Owners asserting that the interest
paid or to be paid on any Bond (except to a“ substantial user” of the Project or a“related person”
within the meaning of the Code) is or was includable in the gross income of the Bond's owner for
federal income tax purposes;

awritten opinion of Bond Counsel requested by the Company to the effect that the interest paid or to
be paid on any Bond (except to a“substantial user” of the Project or a“related person” within the
meaning of the Code) more likely than not is or was includable in the gross income of the Bond's
owner for federal income tax purposes; or

written notice from the Authority to the Company that, as aresult of adverse findingsin the course of
an Internal Revenue Service examination of the compliance of the Bonds with the Internal Revenue
Code, the Authority, with the written consent of the Company, has determined to execute and deliver a
closing agreement with the Internal Revenue Service that requires or will require the redemption of
Bonds.
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No such redemption shall be made, however, if within 60 days after receipt by the Company of the notice
referred to in subsections (1) or (2) under the first bullet point above, the Company agreesin good faith to pay the
reasonable expenses, to indemnify the Authority, the Trustee or the current or former Holders or Beneficial Owners
involved in such a dispute with the Internal Revenue Service and to control the defense or exhaust available
procedures to contest or obtain review of the result of the proceedings, and no such redemption shall be made while
such proceedings are continued in good faith by the Company. If the Authority, the Trustee or the current or former
Holder or Beneficial Owner involved in such dispute does not give the Company the opportunity to control the
defense of such proceedings, such redemption shall not be made.

The provisions of first paragraph above will once again be applicable at such date as either (A) the
Company chooses to discontinue such proceedings or determines such proceedings are final and haveresulted in a
finding that the interest paid or to be paid on any Bond (except to a “substantial user” of the Project or a“related
person” within the meaning of the Code) is or was includable in the gross income of the Bond’s owner for federal
income tax purposes; or (B) such proceedings are concluded with a determination acceptable to the Company to the
effect that interest paid or to be paid on any Bond (except to a“substantial user” of the Project or a“related person”
within the meaning of the Code) is or was not includable in the gross income of the Bond's owner for federal
income tax purposes.

Notwithstanding the provisions of the first paragraph above, fewer than all the Bonds may be redeemed if,
based on an opinion of Bond Counsel delivered to the Trustee by the 45th day prior to the redemption date,
redemption of fewer than all of the Bonds would result in the interest payable on the Bonds remaining Outstanding
being not includable in the gross income for federal income tax purposes of any Bondholder or Beneficial Owner
other than “ substantial user” or “related person,” under the Code. If fewer than all Bonds are redeemed pursuant to
the first bullet point, the Trustee will select the Bonds to be redeemed by lot or by such other method acceptable to
the Trustee as may be specified in an opinion of Bond Counsel.

BY PURCHASE AND ACCEPTANCE OF A BOND, A HOLDER AGREES THAT THE REDEMPTION OF THE BONDS AT
100% OF THEIR PRINCIPAL AMOUNT AS DESCRIBED IN THE FIRST PARAGRAPH ABOVE SHALL BE COMPLETE AND TOTAL
LIQUIDATED DAMAGES to the full extent permitted by law in the event that the interest paid or to be paid on any
Bond (except to a“substantial user” of the Project or a“related person” within the meaning of the Code) is or was
determined by the Internal Revenue Service to be includable in the gross income of the Bond’s owner for federal
income tax purposes.

Notice of Redemption. Notice of redemption shall be mailed by first-class mail by the Trustee, not less than
30 nor more than 60 days prior to the date fixed for redemption, to the Credit Facility Provider (if any), the Rating
Agencies then rating the Bonds and to the respective Holders of any Bonds designated for redemption at their
addresses appearing on the bond registration books of the Trustee. Each notice of redemption shall state the date of
such notice, the date of delivery of the Bonds, the date fixed for redemption, the Redemption Price, the place or
places of redemption (including the name and appropriate address or addresses of the Trustee), the CUSIP number
(if any) of the Bonds to be redeemed and, in the case of Bonds to be redeemed in part only, the portion of the
principal amount thereof to be redeemed. Each such notice shall also state that on the date there will become due
and payable on each of the Bonds the Redemption Price thereof or of the specified portion of the principal amount
thereof in the case of a Bond to be redeemed in part only, together with interest accrued thereon to the date fixed for
redemption, and that from and after such date, interest on such Bond shall cease to accrue, and shall require that
such Bonds be then surrendered at the address or addresses of the Trustee specified in the redemption notice.

Failure by the Trustee to mail notice of redemption to the Credit Facility Provider (if any), the Rating
Agencies then rating the Bonds or to any one or more of the Holders of any Bonds designated for redemption shall
not affect the sufficiency of the proceedings for redemption with respect to the Holder or Holders to whom such
notice was mailed.

Any notice of redemption may be conditional and may be rescinded by written notice given to the Trustee
by the Company no later than 5 Business Days prior to the date specified for redemption, or may be conditioned on
the receipt of the Redemption Price on the redemption date. The Trustee shall give notice of such rescission, as
soon thereafter as practicable, in the same manner, to the same persons, as notice of such redemption was given.
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Book-Entry System

The following information in this section concerning DTC and DTC' s book-entry system has been obtained
from sources (including DTC) that the Company believes to be reliable, but none of the Company, the Authority, the
Trustee, the Tender Agent, the Remarketing Agent or the Underwriters, takes any responsibility for the accuracy of
such information.

DTC will act as Securities Depository for the Bonds. The Bonds will be issued as fully registered bonds
registered in the name of Cede & Co. (DTC's partnership nominee) or such other nominee as may be requested by
an authorized representative of DTC. One fully registered Bond will be issued in the aggregate principal amount of
the Bonds and will be deposited with DTC. So long as the nominee of DTC is the registered owner of the Bonds,
such nominee will be considered the sole owner or holder of the Bonds for all purposes under the Indenture and any
applicable laws. Except as otherwise provided below, a Beneficial Owner of interestsin the Bonds will not be
entitled to have the Bonds registered in such owner’s name, will not be entitled to receive definitive Bonds and will
not be considered an owner or holder of the Bonds under the Indenture.

DTC, theworld’ s largest securities depository, is alimited-purpose trust company organized under the New
Y ork Banking Law, a“banking organization” within the meaning of the New Y ork Banking Law, a member of the
Federal Reserve System, a*“clearing corporation” within the meaning of the New Y ork Uniform Commercial Code
and a“clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of
1934, as amended (the “Exchange Act”). DTC holds and provides asset servicing for over 3.5 million issues of U.S.
and non-U.S. equity issues, corporate and municipa debt issues, and money market instruments from over 100
countries that its participants (“Direct Participants’) deposit with DTC. DTC also facilitates the post-trade
settlement among Direct Participants of sales and other securities transactions in deposited securities through
electronic computerized book-entry transfers and pledges between Direct Participants’ accounts. This eliminates the
need for physical movement of securities. Direct Participantsinclude both U.S. and non-U.S. securities brokers and
dealers, banks, trust companies, clearing corporations and certain other organizations. DTC is awholly-owned
subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC isthe holding company for DTC,
National Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing
agencies. DTCC is owned by the users of its regulated subsidiaries. Accesstothe DTC system isalso availableto
others, such as U.S. and non-U.S. securities brokers and deal ers, banks, trust companies and clearing corporations
that clear through or maintain a custodial relationship with a Direct Participant, either directly or indirectly
(“Indirect Participants’). DTC has Standard & Poor’s Ratings Group’s highest rating: AAA. Therules applicable
to DTC and its Direct Participants are on file with the Securities and Exchange Commission (the “Commission”).
More information about DTC can be found at www.dtcc.com and www.dtc.org.

Purchases of Bonds under the DTC System must be made by or through Direct Participants, which will
receive a credit for the Bonds on DTC'srecords. The ownership interest of each actual purchaser of each Bond (a
“Beneficial Owner™) isin turn to be recorded on the Direct and Indirect Participants' records. Beneficial Owners
will not receive written confirmation from DTC of their purchase. Beneficial Owners are, however, expected to
receive written confirmations providing details of the transaction, as well as periodic statements of their holdings,
from the Direct or Indirect Participant through which the Beneficial Owner entered into the transaction. Transfers of
ownership interests in the Bonds are to be accomplished by entries made on the books of Direct and Indirect
Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive definitive Bonds, except in
the event that use of the book-entry system for the Bonds is discontinued.

To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are registered in the
name of DTC's partnership nominee, Cede & Co., or such other name as may be requested by an authorized
representative of DTC. The deposit of Bonds with DTC and their registration in the name of Cede & Co. or such
other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual
Beneficial Owners of the Bonds; DTC' s records reflect only the identity of the Direct Participants to whose accounts
such Bonds are credited, which may or may not be Beneficial Owners. The Direct and Indirect Participants will
remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to
Indirect Participants and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
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arrangements among them, subject to any statutory or regulatory requirements as may be in effect from timeto time.
Beneficial Owners may wish to take certain steps to augment the transmission to them of notices of significant
events with respect to the Bonds, such as redemptions, tenders, defaults, and proposed amendments to the
documents governing the Bonds. For example, Beneficial Owners may wish to ascertain that the nominee holding
the Bonds for their benefit has agreed to obtain and transmit notices to Beneficial Owners.

Redemption notices shall be sent to DTC. If less than al of the Bonds are being redeemed, DTC' s practice
isto determine by lot the amount of the interest of each Direct Participant in such issue to be redeemed. Neither
DTC nor Cede & Co. will consent or vote with respect to the Bonds unless authorized by a Direct Participant in
accordance with DTC' s procedures. Under its usual procedures, DTC mails an Omnibus Proxy to the Authority as
soon as possible after the record date. The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those
Direct Participants to whose accounts the Bonds are credited on the record date (identified in a listing attached to the
Omnibus Proxy).

Principal or purchase price of and premium, if any, and interest payments on the Bonds will be made to
Cede & Co., or such other nominee as may be requested by an authorized representative of DTC. DTC's practice is
to credit Direct Participants’ accounts upon DTC' s receipt of funds and corresponding detail information from the
Authority or the Trustee, on the payment date in accordance with their respective holdings shown on DTC'’ s records.
Payments by Participants to Beneficial Owners will be governed by standing instructions and customary practices,
asisthe case with securities held for the accounts of customersin bearer form or registered in “ street name,” and
will be the responsibility of such Participant and not of DTC (or its nominee), the Company, the Trustee or the
Authority, subject to any statutory or regulatory requirements as may be in effect from time to time. Payment of
principal, purchase price, premium and interest with respect to the Bonds to Cede & Co. (or such other nominee as
may be requested by an authorized representative of DTC) is the responsibility of the Authority or the Trustee,
disbursement of such paymentsto Direct Participants shall be the responsibility of DTC, and disbursement of such
payments to Beneficial Owners shall be the responsibility of Direct and Indirect Participants.

A Beneficial Owner, through a Direct Participant acting on behalf of such Beneficial Owner, or an Indirect
Participant acting on behalf of such Beneficial Owner, shall give notice to the Remarketing Agent and the Tender
Agent of its election to have Bonds tendered for purchase and shall effect delivery of such Bonds by causing such
Direct Participant to transfer on DTC’ srecords the Direct Participant’ sinterest in the Bonds to the Remarketing
Agent. The requirement for physical delivery of Bonds in connection with an optional or mandatory purchase will
be deemed satisfied when the ownership rights in such Bonds are transferred by Direct Participantson DTC's
records and followed by a book-entry credit of tendered Bonds to the Remarketing Agent’s DTC account.

DTC may discontinue providing its services as securities depository with respect to the Bonds at any time
by giving reasonable notice to the Authority, the Company and the Trustee, or DTC' s services with respect to the
Bonds may be discontinued or terminated at any time by the Company if it determinesthat DTC or its successor (or
any substitute depository or its successor) is no longer able to carry out its functions as depository. In the event that
DTC's services are so discontinued or terminated, the Authority is obligated to deliver definitive Bonds, at the
expense of the Company, as described in the Indenture.

The Authority, the Company, the Trustee, the Underwriters, the Tender Agent and the Remarketing
Agent will have no responsibility or obligation to DTC, Direct Participants, Indirect Participantsor the
Beneficial Owners of the Bonds with respect to (a) the accuracy of any records maintained by DTC, any
Direct Participant or any Indirect Participant; (b) the payment by DTC to any Direct Participant or any
Indirect Participant of any amount dueto any Beneficial Owner in respect of the principal amount or
redemption or purchase price of, or premium, if any, or interest on, any Bonds; (c) the delivery of any notice
by DTC, any Direct Participant or any Indirect Participant; (d) the selection of Beneficial Ownersto receive
payment in the event of any partial redemption of the Bonds; or (€) any other action taken or omitted to be
taken by DTC or any Direct Participant or Indirect Participant. Thecurrent “rules’ applicabletoDTC are
on filewith the Commission and current “procedures’ of DTC to befollowed in dealing with its participants
areon filewith DTC.
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Same-Day Settlement and Payment

Settlement for the Bonds will be made by the Remarketing Agent in immediately available funds. While
the Bonds are in the Book-Entry System described above, all payments of principal, premium (if any), purchase
price and interest will be made by the Trustee or Tender Agent on behalf of the Authority to DTC in immediately
available funds.

Theinformation contained in this Official Statement with respect to DTC has been extracted from a report
from DTC. No representation is made by the Authority, the Company, the Trustee, the Tender Agent or the
Remarketing Agent as to the completeness or the accuracy of such information or as to the absence of material
adverse changes in such information subsequent to the date hereof.

THE LETTER OF CREDIT AND THE CREDIT FACILITY

The following statements summarize selected provisions of the initial Letter of Credit and the initial Credit
Facility. However, because this summary is not complete, it is subject to the detailed provisions of the initial Letter
of Credit and the initial Credit Facility, including the definitions of the terms used under this caption. Wherever
defined terms of the Credit Facility are referred to, such defined terms are incorporated herein by reference as part
of the statement made, and the statement is qualified in its entirety by such reference.

The Letter of Credit

The Credit Facility Provider will issuetheinitial Letter of Credit pursuant to the Credit Facility. The Credit
Facility contemplates the issuance of up to three letters of credit to support up to $212,175,000 principal amount of
bonds to be issued for the benefit of the Company, including the initial Letter of Credit being issued to support the
Bonds. Issuers of those letters of credit pursuant to the Credit Facility are referred to as “Letter of Credit Issuers,”
and the financia institutions that are parties to the Credit Facility are referred to as “ Banks.”

The Letter of Credit will be issued to the Trustee upon the issuance of the Bonds and will have a Required
Stated Amount of $50,698,271. The Letter of Credit will expire on the earliest of (i) June 27, 2009; (ii) the receipt
of notice that the Bonds have been defeased, a substitute letter of credit has been obtained, or the Bonds have been
converted to a Term Mode, an Indexed Mode, a Commercial Paper Mode or a Fixed Mode; (iii) the last draw that
can be made thereunder is made; or (iv) ten days after receipt by the Trustee of notice from the Credit Facility
Provider stating that an event of default has occurred under the Credit Facility and directing the Trustee to accel erate
the maturity of the Bonds.

Required Stated Amount

The Required Stated Amount of the Letter of Credit will be composed of an amount equal to the principal
amount of the Bonds plus an amount representing interest calculated at the Maximum Rate of 12% per annum for 53
days based on ayear of 365 days.

The Required Stated Amount is subject to adjustment for payments made by the Credit Facility Provider to
the Trustee pursuant to drawings under the Letter of Credit. Payments made (i) pursuant to drawings on the L etter
of Credit to make scheduled principal payments on the Bonds, (ii) to pay the unpaid principal of the Bonds on
redemption, and (iii) to pay the unpaid principal of the Bonds upon acceleration, permanently reduce the Required
Stated Amount by an amount equal to such payments. Payments made pursuant to drawings on the Letter of Credit
made to pay interest on the Bonds and to pay the Purchase Price of Bonds tendered to the Trustee in accordance with
the Indenture reduce the Required Stated Amount by an amount equal to such payments; provided that such amounts
reduced with respect to the payment of accrued interest (other than in connection with aredemption of Bonds) only
arereinstated automatically after such drawings (unless the Trustee has received written notice that an event of
default has occurred under the Credit Facility).
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Substitute Credit Facility

At least 15 days prior to the Expiration Date of the then current Letter of Credit, the Company may provide
for the delivery to the Trustee of a Substitute Credit Facility.

Feesand Interest

The Company is obligated to pay the Letter of Credit Issuer and the Banks certain fees in connection with
the issuance of the Letter of Credit and drawings made thereunder and to pay interest on all amounts drawn under
the Letter of Credit at the rates specified in the Credit Facility.

Certain Covenants

The Company is obligated under the Credit Facility, among other things, to keep proper books of record
and account; to maintain its existence and properties; to comply with applicable laws; to maintain adequate
insurance on its properties; to keep its properties, revenues and assets free of liens, other than liens permitted under
the Credit Facility; to comply with certain restrictions on mergers or dispositions of all or substantially all of its
assets; to comply with an interest coverage test; and to submit to the Banks certain financia reports and information.

Events of Default
The following are deemed to be “ Events of Default” under the Credit Facility:

e Any failure of the Company to pay when due any amount paid by the Administrative Agent, any L etter
of Credit Issuer or any Bank (as defined in the Credit Facility) under any Letter of Credit or any
principal of any Tender Advance (as defined in the Credit Facility) or any failure to pay within three
days of the due date thereof, any interest or any fees payable under the Credit Facility;

e Any representation or warranty made by the Company in the Credit Facility, any document related to
the issuance of the Bonds (an “Operative Document”) or in any certificate, financial or other statement
furnished by the Company (or any of its authorized officers) pursuant to the terms of the Credit
Facility or any such Operative Document isincorrect or misleading in any material respect when
made;

e Any failure by the Company to perform or observe (i) certain terms, covenants or agreements
contained in the Credit Facility relating to the use of proceeds, disclosure concerning the Banks or the
Letter of Credit I ssuer, certain notices of default and negative covenants or (ii) any other term,
covenant or agreement on its part to be performed or observed contained in the Credit Facility or in
any Operative Document to which it isa party if the failure to perform or observe such other term,
covenant or agreement shall remain unremedied for 30 days after written notice thereof shall have been
given to the Company by the Administrative Agent (which notice shall be given by the Administrative
Agent at the written request of any Bank);

e An*“Event of Default” shall have occurred under and as defined in the Credit Agreement dated as of
October 3, 2007 among the Company, the financial institutions named therein and JPMorgan Chase
Bank N.A., as Administrative Agent, as amended from time to time;

e Any failure by the Company or any Principal Subsidiary (as defined in the Credit Facility) to pay any
principal of or premium or interest on any debt that is outstanding in a principal amount in excess of
$50,000,000 in the aggregate (with specified exclusions for, among other things, nonrecourse debt)
when the same becomes due and payable, which is not cured within any applicable cure period under
such agreements; or any other event shall occur or condition shall exist under any agreement or
instrument relating to any such debt and shall continue after the applicable cure period, if any,
specified in such agreement or instrument, if the effect of such event or condition is to accelerate, or to
permit the acceleration of, the maturity of such debt; or any such debt shall be declared to be due and
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payable, or required to be prepaid (other than by aregularly scheduled required prepayment), prior to
the stated maturity thereof;

The occurrence of certain events of insolvency or bankruptcy involving the Company or any Principal
Subsidiary;

One or more judgments or orders for the payment of money in an aggregate amount exceeding
$50,000,000 (excluding any such judgments or orders which are fully covered by insurance, subject to
any customary deductible, and under which the applicable insurance carrier has acknowledged such
full coverage in writing) shall be rendered against the Company or any Principal Subsidiary and either
(i) enforcement proceedings shall have been commenced by any creditor upon such judgment or order
or (ii) there shall be any period of 30 consecutive days during which a stay of enforcement of such
judgment or order, by reason of a pending appeal or otherwise, shall not be in effect;

The occurrence of certain events involving employee benefit plansin which the Company participates,
(including events likely to lead to, or causing, plan terminations, trustee appointments by an
appropriate United States District Court of atrustee to administer a Plan (as defined in the Credit
Facility), the institution by the PBGC (as defined in the Credit Facility) of proceedings to terminate
any Plan or to appoint atrustee to administer any Plan or withdrawal by the Company or any other
member of the controlled group withdraws from any multiemployer plan), in which the Company has
received notice assessing the liability of the Company with respect to the applicable plan and such
liability exceeds $50,000,000;

The outstanding capital stock of the Company shall fail to be at least 85% owned, directly or
indirectly, by Exelon Corporation (“Exelon™) (other than as a result of Exelon distributing the capital
stock of the Company to Exelon’s shareholders generally);

Any materia provision of the Credit Facility or any Operative Document to which the Company isa
party shall at any time for any reason cease to be valid and binding on the Company or the Indenture
shall cease to be valid and binding on the Trustee and the Issuer, or any of such agreements shall be
declared to be null and void, or the validity or enforceability thereof shall be contested by the
Company or any governmental authority or regulatory body or the Company shall deny that it has any
or further liability or obligation under the Credit Facility or any Operative Document to which itisa

party;

the liens created by the Control Agreements or the Pledge Agreement (as such terms are defined in the
Credit Facility) shall ceaseto create a Lien (as defined in the Credit Facility) on the collateral
described therein with the priority purported to be created thereby securing the obligations to the
Administrative Agent and the Banks; or

The occurrence of an “event of default” under and as defined in the Indenture or any other Operative
Document to which the Company is a party.

Upon the occurrence of any Event of Default under the Credit Facility, the Company may be required to
repay all amounts owing under the Credit Facility and/or deposit as collateral with the Administrative Agent cash
collateral in an amount equal to the Reguired Stated Amount of the Letter of Credit. In addition, the Administrative
Agent may direct the Trustee to accelerate the Bonds or issue a notice for amandatory tender of the Bonds. Such
collateral will be held by the Administrative Agent until the Letter of Credit isterminated and all obligations of the
Company to the Credit Facility Provider and the Banks have been paid in full. The Company grants a security
interest to the Administrative Agent, for the benefit of the Banks and the Credit Facility Provider, in any of such
collateral as may be deposited from timeto time. The Administrative Agent may, and upon written instructions
from the Mgjority Banks shall, also exercise its rights or remedies available at law or in equity.
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No action taken with respect to remedies under the Credit Facility shall relieve the Company from any
obligations to the Banks, al of which will survive any such action. No remedy conferred upon or reserved to the
Banksis exclusive of any other available remedy or remedies.

THE FIRST MORTGAGE BOND AND THE MORTGAGE

The following statements summarize selected provisions of the Mortgage and the First Mortgage Bond.
However, because this summary is not complete, it is subject to the detailed provisions of the Mortgage and the First
Mortgage Bond, including the definitions of the terms used under this caption. Wherever defined terms of the
Mortgage are referred to, such defined terms are incorporated herein by reference as part of the statement made,
and the statement is qualified in its entirety by such reference.

Concurrently with the delivery of the Bonds, the Authority will receive from the Company, as a collateral
pledge under the Loan Agreement, a First Mortgage Bond, which will, in turn, be pledged to the Trustee under the
Indenture as security for the Bonds. The First Mortgage Bond will be issued under the Mortgage, will be non-
transferable except to a successor Trustee and will be issued in a principa amount and with interest payments,
interest payment dates, maturity date, prepayment or redemption terms and other provisions corresponding to the
Bonds.

The following statements are brief summaries of certain provisions of the Mortgage. The terms “lien of
Mortgage,” “mortgage date of acquisition,” “permitted lien,” “prior lien,” “prior lien bonds,” “property additions,”
and “utilized under the Mortgage” are used in this Official Statement with the meanings given to those termsin the
Mortgage. The term “bonds’ means any first mortgage bonds issued under the Mortgage. The Mortgage contains
provisions under which substantialy all of the properties of the Company’s electric utility subsidiary,
Commonwealth Edison Company of Indiana, Inc. (the “Indiana Company”), might be subjected to the lien of the
Mortgage, if the Company should so determine, as additional security for the Company’ s bonds, whereupon that
subsidiary would become a“mortgaged subsidiary,” as defined in the Mortgage. Since the Company has not as yet
made any determination as to causing the Indiana Company to become a mortgaged subsidiary, those provisions of
the Mortgage that are summarized below that discuss a mortgaged subsidiary as well as the Company, relate to the
Company only.

Security

The First Mortgage Bond will rank equally with al bonds, irrespective of series, now or hereafter
outstanding under the Mortgage. The Mortgage is adirect first mortgage lien on substantially all property and
franchises currently owned by the Company, subject only to permitted liens (other than expressly excepted property
and property which may be acquired by the Company subsequent to the filing of a bankruptcy proceeding with
respect to the Company under the Bankruptcy Reform Act of 1978). The Company’s transmission and distribution
assets are the principal properties subject to the lien of the Mortgage. In addition, any property and franchises
hereafter acquired by the Company (other than expressly excepted property and property which may be acquired by
the Company subsequent to the filing of a bankruptcy proceeding with respect to the Company under the
Bankruptcy Reform Act of 1978) will also become subject to the lien of the Mortgage, subject only to permitted
liensand liens, if any, existing or placed on such after-acquired property at the time of acquisition thereof.

There are expressly excepted from the lien of the Mortgage, whether now owned or hereafter acquired,
certain real estate not used in the public utility business, real estate held by the Company in the name of a nominee,
cash and securities not specifically pledged under the Mortgage, receivables, contracts (other than leases), materials
and supplies not included in utility plant accounts, merchandise, automobiles, trucks and other transportation
equipment and office furniture and equipment.

Acquisitions of Property Subject to Prior Liens

The Company covenants in the Mortgage that it will not acquire any property subject to a prior lien (other
than a permitted lien):
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e if the principal amount of prior lien bonds outstanding thereunder and under other prior liens upon
such prior lien property exceeds 66-2/3% of the fair value of such part of such property as shall consist
of property of the character of property additions; and

e unlessthe net earnings of such property for any twelve-month period within the immediately preceding
fifteen-month period shall have been at least two and one-half times the annual interest on all prior lien
bonds secured by prior liens on such property.

The Company also covenants that it will not transfer all or substantially all of its property to any other corporation,
the property of which is subject to aprior lien, unless the property of such other corporation could be acquired by
the Company under the provisions of such covenant with respect to the acquisition of property subject to aprior lien.

The Company covenantsthat it will not issue additional prior lien bonds under any prior lien, and that as
soon as al prior lien bonds shall cease to be outstanding under any prior lien, the Company will promptly procure or
cause to be procured the cancellation and discharge of such prior lien. The Company further covenants that upon
the discharge of aprior lien it will cause any cash on deposit with the prior lien trustee (other than cash deposited for
the payment or redemption of outstanding prior lien bonds) to be deposited with the Mortgage Trustee, except to the
extent required to be deposited with the trustee under another prior lien.

Release of Property from Mortgage

Provided that the Company is not in default under the Mortgage, the Mortgage allows the Company to
release property from the lien of the Mortgage in connection with its sale or other disposition. Under these
provisions, the Company may obtain the rel ease of mortgaged property by

e delivering to the Mortgage Trustee specified certificates describing the property to be sold or disposed
and the consideration to be received and stating its fair value;

e delivering an opinion of counsel as to compliance with the provisions of the Mortgage governing such
release; and

e depositing cash with the Mortgage Trustee in an amount equal to the fair value of the property to be
released, subject to reduction or elimination as hereinafter described.

“Fair value” is defined as the fair value to the Company of the property in question. Fair value is determined by one
of the Company’ s engineers; however, a determination by an independent engineer is also required if the fair value
of the property in question exceeds 1% or more of the outstanding principal amount of the bonds under the
Mortgage. The required cash deposit may be reduced, or eliminated entirely, by utilizing net property additions or
bondable bond retirements not previously utilized under the Mortgage.

The Company has used these provisions from time to time to release substantial amounts of property from
the lien of the Mortgage. In December 1999, the Company obtained the release of itsfossil generation assetsin
connection with their sale to athird party. In January 2001, the Company obtained the release of, among other
things, its nuclear generation assets in connection with their transfer to its affiliate, Exelon Generation Company,
LLC, aspart of arestructuring undertaken by its parent corporation, Exelon Corporation. In both cases, the releases
were accomplished without the deposit of cash due to the availability of sufficient amounts of unutilized bondable
bond retirements and net property additions.

I ssuance of Additional Bonds
The Mortgage provides that no bonds may be issued which, asto security, will rank ahead of the First

Mortgage Bond but, as indicated below, the Company may, subject to certain limitations, acquire property subject to
prior liens.
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The aggregate principal amount of other bonds that may be issued under the Mortgage and that, asto
security, will rank equally with the First Mortgage Bond is not limited except as indicated below. Additional bonds
of any series may be issued, subject to the provisions of the Mortgage, in principal amount equal to

e  66-2/3% of net property additions not previously utilized under the Mortgage,

e theamount of cash deposited with the Mortgage Trustee as the basis for the issuance of those
bonds and

e the amount of bondable bond retirements not previously utilized under the Mortgage;

provided, however, that no bonds may be issued on the basis of net property additions or deposited cash, or on the
basis of bondable bond retirementsiif the bonds to be issued bear a higher rate of interest than that borne by the
bonds retired or being retired (except when the bonds retired or being retired mature within two years), unless the
net earnings of the Company for any twelve-month period within the immediately preceding fifteen-month period
shall have been equal to at least two and one-half times the annual interest on all bonds then outstanding under the
Mortgage, including the bonds then proposed to be issued but not including any bonds then being retired.

The Mortgage provides that cash deposited with the Mortgage Trustee as a basis for the issuance of bonds
shall be:

e paid over to the Company in an amount, certified to the Mortgage Trustee, equal to 66-2/3% of the
amount of net property additions not previously utilized under the Mortgage, or in an amount
equal to the amount of bondable bond retirements not previously utilized under the Mortgage, or
both, or

o applied to the purchase or redemption of bonds.

“Net earnings’ means the earnings of the Company as defined in the Mortgage after deducting all charges
except:

e chargesfor the amortization, write-down or write-off of acquisition adjustments or intangibles;
e property losses charged to operations,

e provisionsfor income and excess or other profits taxes imposed on income after the deduction of
interest charges, or charges made in lieu of those taxes;

e interest charges, and
e amortization of debt and stock discount and expense or premium.

Any net profit or net loss from merchandising and jobbing is to be deducted from operating expenses or added to
operating expenses, as the case may be. Net non-operating income from property and securities not subject to the
lien of the Mortgage may be included in revenues but only to the extent of not more than 10% of the total of such
net earnings. No profits or losses on the disposition of property or securities or on the reacquisition of securities
shall beincluded in net earnings. The net earnings calculation under the Mortgage is not affected by certain
accounting write-offs related to plant costs.

Except as set forth above, the Mortgage does not limit the amount of additional bonds which can be issued;
and it does not contain any restrictions on the issuance of unsecured indebtedness. In addition, the Mortgage does
not prohibit amerger or sale of substantially all of the Company’s assets or a comparable transaction, unless the lien
of the Mortgage isimpaired, and does not address the effect on bondholders of a highly leveraged transaction.
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Property Additions/Bondable Bond Retirements

At March 31, 2008, the amount of net property additions not utilized under the Mortgage was
approximately $33 million, and the amount of bondable bond retirements not previously utilized under the Mortgage
was approximately $1.75 hillion. The First Mortgage Bond will beissued on the basis of bondable bond
retirements.

“Bondable bond retirements’ means an amount equal to the principal amount of bonds retired by
application of funds deposited with the Mortgage Trustee for cancellation, whether or not such deposit of funds or
surrender of bondsis pursuant to asinking fund or purchase fund.

“Net property additions” means the amount of $50,000,000, plus the cost or fair market value as of the
mortgage date of acquisition thereof, whichever isless, of property additions, less al “current provisions for
depreciation” made by the Company after December 1, 1944, after deducting from such current provisions for
depreciation the amount of the “renewal fund requirement,” if any, for the year 1945 and subsequent years.

“Current provisions for depreciation” for any period means the greater of:

e thetotal of the amounts appropriated by the Company for depreciation during that period
on all property of the character of property additions not subject to aprior lien, increased
or decreased, as the case may be, by net salvage value for that period, such amounts not
to include, however, provisions for depreciation charged to surplus, charges to income or
surplus for the amortization, write-down or write-off of acquisition adjustments or
intangibles, property losses charged to operations or surplus, or chargesto incomein lieu
of income and excess or other profits taxes; and

e anamount equal to one-twelfth of 2% for each calendar month of that period (or such
lesser percentage, as may, at stated intervals, be certified by an independent engineer as
adequate) of the original cost, as of the beginning of that month, of all depreciable
property of the character of property additions not subject to aprior lien.

Renewal Fund Requirement

The Company covenantsthat it will, for each year, pay or cause to be paid to the Mortgage Trustee an
amount of cash, as and for arenewal fund, equal to the excess, if any, of current provisions for depreciation for that
year over the cost or fair market value as of the mortgage date of acquisition thereof, whichever isless, of property
additions for that year, such amount, which will be the renewal fund requirement for such year, to be subject to
reduction by an amount equal to the amount, certified to the Mortgage Trustee, of net property additions or bondable
bond retirements, or both, not previously utilized under the Mortgage. There was no renewal fund requirement for
any of the years 1945 through 1988, 1991, 1992, 1997 through 2003, 2005 or 2006. There was a $140.7 million
renewal fund requirement for 1989, a $1 million requirement for 1990, a $50.9 million requirement for 1993, a
$193.6 million requirement for 1994, a $15.0 million requirement for 1995, a $139.9 million requirement for 1996
and a $270.7 million requirement for 2004. In 1989, 1990, 1993, 1994 and 2004, the renewal fund requirement was
satisfied by certifying an equivalent amount of net property additions. 1n 1995 and 1996, the renewal fund
requirement was satisfied by certifying an equivalent amount of bondable bond retirements.

Modification of Mortgage

In general, modifications or alterations of the Mortgage and of the rights and obligations of the Company
and of the bondholders, and waivers of compliance with the Mortgage, may, with the approval of the Company, be
made at a meeting of bondholders upon the affirmative vote of bondholders owning 80% of the principal amount of
the bonds entitled to vote at the meeting with respect to the matter involved, but no such modifications or aterations
or waivers of compliance shall be made which will permit the extension of time or times of payment of the principal
of or the interest or the premium, if any, on any bonds or the reduction in the principal amount thereof or in the rate
of interest or the amount of any premium thereon, or any other modification in the terms of such principal, interest
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or premium, which terms of payment are unconditional, or, otherwise than as permitted by the Mortgage, the
creation of any lien ranking prior to or on a parity with the lien of the Mortgage with respect to any of the mortgaged
property, al as more fully provided in the Mortgage.

Pending Amendment to Mortgage

We are amending the Mortgage in order to remove the current requirement that the mortgage trustee
maintain its principal officein Chicago, lllinois. The immediate purpose of this amendment is to accommodate the
desire of the current mortgage trustee to consolidate its trust affiliates into a single company, The Bank of New Y ork
Trust Company, N.A., whose principa officeislocated in Los Angeles, California. We aso believe that lifting the
restriction provides greater flexibility in selecting future trustees, should such a selection be necessary or desirable.
The amendment is reflected within the Supplemental |ndenture dated as of June 12, 2008, and owners of the Bonds
will be deemed to have consented to that amendment by virtue of their acceptance of those Bonds. The amendment,
however, will not become effective until it has received the requisite approvals under the Mortgage.

Concerning the Mortgage Trustee and the Co-Trustee

An &ffiliate of the Mortgage Trustee, BNY Midwest Trust Company, provides general banking services,
including those as a depository, for the Company and certain of its affiliates. The Mortgage Trusteeis an affiliate of
the Trustee for the Bonds.

D.G. Donovan, Co-Trustee under the Mortgage, is an officer of the Mortgage Trustee.
Rights Upon Default

The Mortgage provides that in case any one or more of certain specified events (defined as “completed
defaults”) shall occur and be continuing, the Mortgage Trustee or the holders of not less than 25% in principal
amount of the bonds may declare the principal of all bonds, if not already due, together with al accrued and unpaid
interest thereon, to be immediately due and payable. The Mortgage Trustee upon request of the holders of a
majority in principal amount of the outstanding bonds, shall waive such default and rescind any such declaration if
such default is cured.

The Mortgage further provides that upon the occurrence of one or more completed defaults, the Mortgage
Trustee and the Co-Trustee may proceed by such suits of law or in equity to foreclose the lien of the Mortgage or to
enforce any other appropriate remedy as the Mortgage Trustee and the Co-Trustee, being advised by counsel, shall
determine.

Holders of bonds have no right to enforce any remedy under the Mortgage unless the Mortgage Trustee and
the Co-Trustee have first had a reasonable opportunity to do so following notice of default to the Mortgage Trustee
and request by the holders of not less than 25% in principal amount of the outstanding bonds for action by the
Mortgage Trustee and the Co-Trustee with offer of indemnity satisfactory to the Mortgage Trustee and the Co-
Trustee against costs, expenses and liabilities that may be incurred thereby, but such provision does not impair the
absolute right of any bondholder to enforce payment of the principal of and interest on such bondholder’ s bonds
when due.

Default and Notice Thereof to First Mortgage Bondholders
The Mortgage provides that the following shall constitute completed defaults:

e default shall be made in the payment of any installment of interest on any of the bonds when
due and such default shall continue for 60 days;

e default shall be made in the payment of the principal of any of the bonds when due, whether
at maturity or by declaration or otherwise;
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e default shall be made in the payment of any installment of interest on any prior lien bonds
when due, and such default shall continue for 30 days after written notice given to the
Company (following the expiration of the period of grace, if any, specified in the prior lien
securing such prior lien bonds) by the Mortgage Trustee or to the Company and the Mortgage
Trustee by the holders of not less than 5% in principal amount of the bonds;

o default shall be made in the payment of the principal of any prior lien bonds when due,
whether at maturity or by declaration or otherwise, and such default shall continue for 30 days
after written notice to the Company by the Mortgage Trustee or to the Company and the
Mortgage trustee by the holders of not less than 5% in principal of the bonds;

e bankruptcy, receivership or similar proceedings shall be initiated by the Company, or any
judgment entered in such proceedings initiated against the Company shall not have been
vacated, set aside or stayed within 45 days after the entry thereof; and

e default shall be made in the observance or performance of any other of the covenants,
conditions or agreements on the part of the Company contained in the Mortgage or in the
bonds or in any prior lien or prior lien bonds, and such default shall continue for 90 days after
written notice to the Company and the Mortgage Trustee by the holders of not less than 25%
in principal amount of the bonds.

Within 90 days after the occurrence of any default which is known to the Mortgage Trustee and the Co-
Trustee, the Mortgage Trustee and the Co-Trustee shall give to the bondholders notice of such default unlessit shall
have been cured; except that, in case of defaults in the payment of principal of or interest on the bonds, or in the
payment of any sinking fund or purchase fund installment, the Mortgage Trustee, or any one or more of them, shall
in good faith determine that the withholding of such notice isin the interests of the bondholders and the Co-Trustee
shall in good faith determine that the withholding of such notice isin the interests of the bondholders.

Default Mandatory Redemption

The First Mortgage Bond shall be redeemed promptly, without notice, by the Company in whole at 100%
of the principal amount thereof plus accrued interest to the date of redemption following receipt by the Mortgage
Trustee of written notice from the Trustee stating that the principal of the Bonds has been declared to be
immediately due and payable as aresult of an event of default under the | ndenture.

Certificates and Opinions

Officers certificates evidencing compliance with the covenants in the Mortgage relating to the payment of
taxes and the maintenance of insurance on properties of the Company subject to the lien of the Mortgage must be
filed as exhibits to the certificate of the Company filed annually with the Mortgage Trustee. In connection with the
taking of various actions by the Mortgage Trustee and the Co-Trustee, or the Mortgage Trustee upon application of
the Company, including the authentication and delivery of additional bonds, the release of property, the reduction or
withdrawal of cash and other matters, the Mortgage requires that the Company furnish to the Mortgage Trustee
orders, requests, resolutions, certificates of the officers, engineers, accountants and appraisers, and opinions of
counsel and other documents, the particular documents to be furnished in each case being dependant upon the nature
of the application.

THE LOAN AGREEMENT

The following statements with respect to the Loan Agreement are brief summaries of certain provisions
thereof and do not purport to be complete; such statements are subject to the detailed provisions of the Loan
Agreement, including the definitions of the terms used under this caption. Wherever defined terms of the Loan
Agreement are referred to, such defined terms are incorporated herein by reference as part of the statement made,
and the statement is qualified in its entirety by such reference.
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I ssuance of the Bonds; L oan of Proceeds

The Authority isissuing the Bonds for the purpose of refunding the Prior Bonds, the proceeds of which
were used to refund a portion of the bonds previously issued to finance a portion of the Company’s costs of the
Project. The proceeds from the sale of the Bonds will be deposited with and held by the trustee under the indenture
of trust securing such Prior Bonds.

The proceeds of the Bonds will be used to finance the refunding of the Prior Bonds on the redemption date
of such Prior Bonds. The Company will pay the remaining cost of such redemption from its available funds.

L oan Repayments

The Company agrees to pay to the Trustee, for so long as any Bonds are Outstanding, on or before each
date upon which the principal of, or the premium, if any, or interest on, the Bonds is payable in accordance with the
provisions of the Indenture, a sum which, together with other money available therefor under the Indenture, will
equal the sum of the principal of, and the premium, if any, and interest on, the Bonds which will be payable on such
date (whether at maturity or by redemption or otherwise in accordance with the terms of the Indenture). In
furtherance of the foregoing, so long as any Bonds are Outstanding, the Company will pay or cause to be paid all
amounts required to prevent any deficiency or default in any payment of the principal of, the premium, if any, and
interest on, and the purchase price of, the Bonds, including any deficiency caused by an act or failure to act by the
Trustee, the Company, the Authority or any other person. The Company shall receive a credit against its obligation
to make any payments on the First Mortgage Bond in an amount equal to the amount, if any, paid by or for the
account of the Company under the Loan Agreement or the Indenture. Whenever payment or provision therefor has
been made in respect of the principal of or premium, if any, or interest on all or any portion of the Bondsin
accordance with the Indenture (whether at maturity or upon redemption or acceleration or upon provision for
payment in accordance with the Indenture), the First Mortgage Bond shall be deemed paid in a principal amount
equal to the principal amount of the Bonds being paid, to the extent such payment or provision therefor has been
made and is considered to be a payment of principal, premium, if any, or interest on such Bonds. Subject to the
foregoing or unless the Company is entitled to a credit under the Loan Agreement or the Indenture, al payments
shall be in the full amount required under the First Mortgage Bond.

Payments on the First Mortgage Bond will be deposited with the Trustee and applied, along with any other
funds on deposit for such purpose, to payments of principal of and premium, if any, and interest on the Bonds. The
payments so deposited will be deemed to be like payments by the Company with respect to the First Mortgage Bond
and will be credited against the Company’ s obligation to make payments on such First Mortgage Bond.

Such payments will be pledged under the Indenture by the Authority to the Trustee, and the Company is to
make all such payments directly to the Trustee.

The Company’ s obligation to make payments under the Loan Agreement and under the First Mortgage
Bond will be absolute and unconditional, without defense, recoupment or set-off by reason of any default by the
Authority under the Loan Agreement or under any other agreement between the Company and the Authority or for
any other reason.

Taxes, Expenses

The Company will promptly pay, as the same become due, all lawful taxes, assessments and governmental
charges of any kind whatsoever including, without limitation, income, profits, property and excise taxes levied or
assessed by federal, state or any local government upon the Authority with respect to payments under the Loan
Agreement. The Authority agreesto give the Company prompt notice of any such taxes, assessments or
governmental charges. The Company may, at its expense, in good faith contest any such taxes, assessments or other
charges.

The Company is obligated to pay certain expenses of the Authority, the Trustee and agents serving under
the Indenture, including the compensation and reimbursement of expenses of the Trustee and such agents.
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Tax-exempt Status of the Bonds

The Company covenants and agrees that it will not knowingly take or authorize or permit, to the extent
such action is within the control of the Company, any action which will result in the loss of the exclusion of interest
on the Bonds from gross income of the owners of the Bonds for federal income tax purposes; and the Company also
will not knowingly omit to take any action in its power which, if omitted, would cause such result.

The Authority, to the extent it has control over the proceeds of the Bonds and subject to the limitation on its
liability as provided in the Loan Agreement and the Indenture, and the Company covenant and represent to each
other and to and for the benefit of the purchasers and owners of the Bonds that so long as any of the Bonds remain
Outstanding, amounts on deposit in any fund in connection with the Bonds, whether or not such amounts were
derived from the proceeds of the sale of the Bonds or from any other sources, will not be used in a manner which
will cause the Bonds to be “arbitrage bonds” within the meaning of Section 148 of the Internal Revenue Code of
1986, as amended (the “ Code” ), and any lawful regulations promulgated thereunder, as the same currently exist or
may from time to time hereafter be amended, supplemented or revised. The Company and the Authority also each
covenants for the benefit of the Bondholders to comply with all of the provisions of the Tax Agreement.

Credit Facilities

The Company may at any time provide a Credit Facility with respect to any Bonds and terminate any such
Credit Facility; provided that no such termination may be effected with respect to the Bonds during any Commercial
Paper Rate Period, Fixed Rate Mode, Indexed Mode or Term Rate Period then applicable with respect to the Bonds.
The Company may substitute a Credit Facility for any Credit Facility then in effect; provided that no such
substitution may be made with respect to the Bonds during any Commercial Paper Rate Period, Fixed Rate Mode,
Indexed Mode or Term Rate Period then applicable with respect to the Bonds. Prior to the provision or termination
by the Company of any Credit Facility (whether in connection with the substitution of an existing Credit Facility or
otherwise), there shall be delivered to the Authority and the Trustee an Opinion of Bond Counsel to the effect that
the delivery or termination, as the case may be, of such Credit Facility is permitted under the Indenture and the Loan
Agreement and complies with the terms of the Loan Agreement and that the delivery or termination, as the case may
be, of such Credit Facility will not adversely affect the tax-exempt status of interest on the Bonds and an Opinion of
Counsdl to the effect that such Credit Facility isthe legal, valid and binding obligation of the Credit Facility
Provider, enforceable in accordance with itsterms. Upon provision of a Credit Facility to the Trustee and the
foregoing Opinion of Bond Counsel to the Authority and the Trustee, the Trustee shall accept such Credit Facility
and, if so directed by the Company, upon the effective date of the Credit Facility promptly surrender the previously
held Credit Facility, if any, in accordance with the respective terms thereof for cancellation. If at any time there
shall cease to be any Bonds Outstanding secured by a Credit Facility or provision for payment of such Bonds has
been made in accordance with the defeasance provisions of the Indenture, the Trustee shall promptly surrender such
Credit Facility in accordance with the terms of the Credit Facility for cancellation. The Trustee shall comply with
the procedures set forth in the Credit Facility relating to the termination thereof.

Not less than 15 days (or such shorter period as is acceptable to the Trustee) prior to the termination,
removal, substitution or delivery of any such Credit Facility or the expiration of an existing Credit Facility with
respect to the Bonds, the Company shall send written notice of such termination, removal, substitution, delivery or
extension to the Trustee together with, as applicable, an agreement to extend the Credit Facility.

Merger and Consolidation

The Company agrees that during the term of the Loan Agreement and so long as any Bond is outstanding, it
will maintain its existence, will not dissolve, liquidate or otherwise dispose of all or substantially al of its assets,
and will not consolidate with or merge into another legal entity or permit one or more other legal entities (other than
one or more subsidiaries of the Company) to consolidate with or mergeintoit. Any dissolution, liquidation,
disposition, consolidation or merger (a*“Transaction”) shall be subject to the following conditions, among others:
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e the Company provides a certificate to the Authority and Trustee, in form and substance satisfactory to
such parties, to the effect that no event of default exists under the Loan Agreement or the Indenture
and that no event of default thereunder will be caused by the Transaction;

e theentity surviving the Transaction (the “ Survivor”) is organized and existing under the laws of the
United States, a state thereof or the District of Columbia and assumes in writing and without condition
or qualification the obligations of the Company under each of the Loan Agreement, the Tax
Agreement, the Purchase Contract, the Initial Reimbursement Agreement, the Remarketing
Agreement, the Supplemental Indenture and the First Mortgage Bond (collectively, the “ Company
Agreements’);

e such dissolution, liquidation, disposition, consolidation or merger is permitted under the Mortgage;

e the Company or the Survivor, within ten days after execution thereof, furnishes to the Authority and
Trustee atrue and complete copy of the instrument of dissolution, liquidation, disposition,
consolidation or merger;

e neither the validity nor the enforceability of the Bonds, the Indenture or any material agreement related
to the Bonds to which the Company is a party is adversely affected by the Transaction;

e theexclusion of theinterest on the Bonds from gross income for federal income tax purposes is not
adversely affected by the Transaction, and the provisions of the Act, the Indenture and the Company
Agreements then in effect are complied with concerning the Transaction;

e norating on the Bonds, if the Bonds are then rated, is reduced or withdrawn as a result of the
Transaction;

e the Project continues to be as described in the Loan Agreement;

e  any successor to the Company shall be qualified to do business in the State of Illinois and shall
continue to be qualified to do businessin the State throughout the term of the Loan Agreement; and

o the Authority has executed a certificate acknowledging receipt of all documents, information and
materials described above.

Defaults and Remedies
Each of the following events will constitute an “event of default” under the Loan Agreement:

@ failure by the Company to pay any loan repayments under the Loan Agreement on the
dates and in the manner specified therein and the continuation of such failure after the expiration of any
grace period applicable to the First Mortgage Bond under the Mortgage (see “ THE FIRST MORTGAGE
BOND AND THE MORTGAGE — Default and Notice Thereof to First Mortgage Bondholders”); or

(b) failure by the Company to observe and perform any of its Loan Agreement covenants or
agreements, other than asreferred to in clause (a) above, which shall occur and continue for a period of 60
days after receipt by the Company of written notice from the Authority or the Trustee, specifying such
failure and requesting that it be remedied, unless (A) the Authority and the Trustee agree in writing to
extend such time prior to its expiration or (B) the failure is such that it can be corrected (but not within such
60 day period) and corrective action is instituted by the Company within such 60-day period and diligently
pursued until such failure is corrected; or

(© the occurrence and continuation of an event of default under the Mortgage; or
(d) the occurrence and continuation of an event of default under the Indenture.
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The failure to observe any covenant, agreement or representation referred to in clause (b) above, which
failure results in interest on the Bonds becoming includible for federal income tax purposes in the gross income of
any owner of aBond (other than an owner who isa*substantial user” of the Project or a“related person” as defined
in Section 103(b)(13) of the 1954 Code) shall not be an event of default under the Loan Agreement, and shall not
giveriseto any action by any Bondholders for breach of such covenant, agreement or representation so long as the
Company is proceeding to redeem the First Mortgage Bond in order to effect the redemption of the Bonds upon a
Determination of Taxability as described above (see“ THE BONDS — Mandatory Redemption™).

The Trustee, as assignee of the Authority and as an owner of the First Mortgage Bond, may, upon the
occurrence of any event of default under the Mortgage, shall have the remedies provided in the Mortgage for owners
of bondsissued under it. See“THE FIRST MORTGAGE BOND AND THE MORTGAGE — Rights Upon
Default.”

In addition to such remedies, the Authority (on its behalf and without the consent of the Trustee) or the
Trustee, as assignee of certain rights of the Authority, may at any time take action at law or in equity to collect any
payments then due, or to enforce performance and observance of any obligation, agreement or covenant of the
Company under the Loan Agreement.

Any amounts collected upon an Event of Default under the Loan Agreement will be deposited with the
Trustee and applied in accordance with the Indenture.

Amendments

The Loan Agreement may be amended subject to the limitations contained in the Indenture. See“THE
INDENTURE — Amendment of the Loan Agreement or First Mortgage Bond.”

THE INDENTURE

The following statements with respect to the Indenture are brief summaries of certain provisions thereof
and do not purport to be complete; such statements are subject to the detailed provisions of the Indenture, including
the definitions of the terms used under this caption. Wherever defined terms of the Indenture are referred to, such
defined terms are incorporated herein by reference as part of the statement made, and the statement is qualified in
its entirety by such reference.

Pledge and Assignment

To secure the payment of the Bonds, the Authority pledges, assigns and grants a security interest to the
Trustee in the following;:

o al Revenues, which include all amounts received by the Authority or the Trustee for the account of the
Authority pursuant to or with respect to the Loan Agreement, including, without limitation, Loan
Repayments, prepayments, insurance proceeds, condemnation proceeds, and all interest, profits, or
other income derived from the investment of amounts on any fund or account established pursuant to
the Indenture, but not including any Administrative Fees and Expenses or any money required to be
deposited in the Rebate Fund or the Purchase Fund,

e any other amounts (including proceeds of the sale of the Bonds) held in any fund or account
established pursuant to the Indenture (other than the Purchase Fund and the Rebate Fund) and

e theFirst Mortgage Bonds
(collectively, such Revenues, other amounts and the First Mortgage Bonds are referred to as the “Trust Estate”). In

addition, the Authority grants a security interest in and assigns to the Trustee, for the benefit of the Holders from
time to time of the Bonds, all of theright, title and interest of the Authority in the Loan Agreement (except for (i) the
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right to receive any Additional Authority Payments to the extent payable to the Authority under the Loan
Agreement, (ii) Unassigned Authority Rights, and (iii) the obligation of the Company to make deposits pursuant to
the Tax Certificate and Agreement).

Application of Proceeds

All of the proceeds received by the Authority upon the sale of the Bonds shall be deposited with the Trustee
for further deposit with the prior trustee under the Indenture governing the Prior Bonds. Such funds, together with
additional amounts deposited with the Prior Trustee by the Company, will be used to provide for the payment of the
principa of and premium and accrued interest to the redemption date on the Prior Bonds.

Defaults
Each of the following events will constitute an “ Event of Default” under the Indenture:

e default in the due and punctual payment of the principal or Redemption Price of any Bond when and as
the same shall become due and payable;

e default in the due and punctual payment of any installment of interest on any Bond when and as the
same shall become due and payable;

o default by the Authority in the observance of any of the other covenants, agreements or conditions on
its part in the Indenture or in the Bonds contained, if such default shall have continued for a period of
60 days after written notice thereof, specifying such default and reguiring the same to be remedied,
shall have been given to the Authority by the Trustee, or to the Authority and the Trustee by the Credit
Facility Provider (if any) or the Holders of not less than 25% in aggregate principal amount of the
Bonds at the time Outstanding;

e theoccurrence of an event of default under the Loan Agreement;

e receipt by the Trustee of written notice from the Credit Facility Provider, if any, that an “Event of
Default” (as defined in the Reimbursement Agreement) has occurred under a Reimbursement
Agreement (which notice may include a statement that the amount available for interest drawings
under the Credit Facility will not be reinstated) and requesting acceleration of the Bonds; or

o afailureto pay the Purchase Price when due.
Remedies and Rights of Bondholders

During the continuance of an Event of Default described in the first four bulleted sentences in the preceding
section, unless the principal of all the Bonds shall have already become due and payable, the Trustee upon the
written request of the Credit Facility Provider, if any, or the Holders of not |less than 66-2/3% in aggregate principal
amount of the Bonds at the time Outstanding with the consent of the Credit Facility Provider, if any, or upon the
occurrence of an Event of Default described in the fifth and sixth bulleted sentence in the preceding section, the
Trustee shall, promptly upon such occurrence, by notice in writing to the Authority, the Company and the Credit
Facility Provider, if any, declare the principal of al the Bonds then Outstanding and the interest accrued thereon, to
be due and payable immediately, and upon any such declaration the same shall become and shall be immediately
due and payable, anything in the Indenture or in the Bonds contained to the contrary notwithstanding. Upon any
such declaration, the Trustee shall promptly draw upon any then existing Credit Facility in accordance with its terms
and apply the amount so drawn to pay the principal of and interest on the Bonds enhanced by such Credit Facility so
declared to be due and payable. Interest on the Bonds shall cease to accrue as of the date of declaration. The
Trustee, as promptly as feasible following acceleration of the Bonds, shall notify the Bondholders of the date of
acceleration and the cessation of accrual of interest on the Bonds in the same manner as for a notice of redemption;
provided, however, that failure to give such notice shall not affect the acceleration of the Bonds. In the event that
the principal of or interest on Bonds shall be paid by the Credit Facility Provider pursuant to the terms of the Credit
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Facility (i) the assignment and pledge of the trust estate and all covenants, agreements and other obligations of the
Authority to the Bondholders shall continue to exist, such Bonds shall still be considered outstanding and the Credit
Facility Provider shall be fully subrogated to all of the rights of such Bondholders in accordance with the foregoing
terms and conditions and the provisions of the Credit Facility, and (ii) the Authority will pay to the Credit Facility
Provider the principal of and interest on such Bonds, but only from the sources and in the manner provided in the
Indenture.

The preceding paragraph, however, is subject to the condition that if, at any time after the principal of the
Bonds shall have been so declared due and payable, and before any judgment or decree for the payment of the
money due shall have been obtained or entered as provided, and before any Credit Facility has been drawn upon in
accordance with its terms and honored, there shall have been deposited with the Trustee a sum sufficient to pay all
the principal of the Bonds matured prior to such declaration and all matured installments of interest (if any) upon all
the Bonds, with interest on such overdue installments of principal as provided in the Loan Agreement, and the
reasonable fees and expenses of the Trustee, including reasonable fees and expenses of its attorneys, and any and all
other defaults known to the Trustee (other than in the payment of principal of and interest on the Bonds due and
payable solely by reason of such declaration) shall have been made good or cured to the satisfaction of the Trustee
and the Credit Facility Provider, if any, or provision deemed by the Trustee and the Credit Facility Provider, if any,
to be adequate shall have been made therefor, then, and in every such case, the Credit Facility Provider, if any, or
the Holders of at least a majority in aggregate principa amount of the Bonds then Outstanding, with the written
consent of the Credit Facility Provider, if any, and confirmation that the Credit Facility, if any, has been reinstated to
the Required Stated Amount, by written notice to the Authority and to the Trustee, may, on behalf of the Holders of
all the Bonds, rescind and annul such declaration and its consequences and waive such default; but no such
rescission and annulment shall extend to or shall affect any subsequent default, or shall impair or exhaust any right
or power consequent thereon; and provided further that no such recission and annulment shall be permitted with
respect to an Event of Default described under the 5™ bullet sentence above unless the Credit Facility Provider
confirms that, in addition to reinstating the Credit Facility to the Required Stated Amount, that the Credit Facility
will not be terminated in accordance with its terms and that the notice of default has been rescinded.
Notwithstanding any other provision of the Indenture except as provided in the following sentence, the Trustee may
not exercise any remedy in the event of an Event of Default described in the first four bulleted sentencesin the
preceding section without the written consent of the Credit Facility Provider, if any, so long as the Credit Facility is
in effect and the Credit Facility Provider, if any, is not in default under its payment obligations under the Credit
Facility. The Trustee may exercise any and al remedies under the Indenture and the Loan Agreement (except
acceleration) to collect any fees or expenses due from the Company to the Trustee or the Authority without
obtaining the consent of the Credit Facility Provider, if any; provided that the Trustee shall first provide written
notice to the Credit Facility Provider, if any, of itsintent to exercise such remedies and provide the Credit Facility
Provider, if any, with an opportunity to cure any failure of the Company with respect to such fees, expenses and
indemnification prior to exercising any such remedy.

The Trustee, as the assignee of certain rights, titles and interests of the Authority in and to the Loan
Agreement, may enforce each and every right, title and interest so assigned.

The Trustee may enforce any rights under the Indenture even if it does not possess any of the Bonds or
does not produce any of them in the proceeding. No delay or omission by the Trustee, the Credit Facility Provider
(if any) or any Bondholder in exercising any right or power arising upon the occurrence of any default shall impair
any such right or power or shall be construed to be awaiver of or acquiescence in any such default. No remedy is
exclusive of any other remedy. All available remedies are cumulative.

No Holder of any Bond shall have any right to institute any suit, action or proceeding in equity or at law for
the enforcement of the Indenture or for the execution of any trust of the Indenture or any other remedy thereunder,
unless, among other things, such Holder shall have given to the Trustee written notice of the occurrence of the Event
of Default, the Holders of not less than 25% in aggregate principal amount of the Bonds then Outstanding shall have
made a written request to the Trustee, either to exercise the powers granted or to institute such action, suit or
proceeding and shall have offered to the Trustee proper indemnity, and the Trustee shall for 60 days after such
notice, request and offer of indemnity fail or refuse to exercise the powers granted in the Indenture, or to institute
such action, suit or proceeding in its own name. Such notification, request and offer of indemnity are conditions
precedent to the execution of the powers and trusts of the Indenture, and to any action or cause of action for the
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enforcement of the Indenture, or for the appointment of areceiver or for any other remedy thereunder. No one or
more Holders of the Bonds shall have any right in any manner whatsoever to enforce any right under the Indenture
except in the manner therein provided, and all proceedings at law or in equity shall be ingtituted, had and maintained
in the manner provided therein and for the equal and ratable benefit of the Holders of all Bonds then outstanding.
Nothing contained in the Indenture shall, however, affect or impair the right of any Bondholder to enforce the
payment of the principal of and premium, if any, and interest on any Bond at and after the maturity thereof.

So long as the Credit Facility Provider is not in default under the Credit Facility, the Credit Facility
Provider shall be deemed to be the owner of the Bonds for the purpose of al approvals, consents, waivers or
institution of any action and the direction of all remedies, except as otherwise provided in the Indenture, including,
without limitation, taking any action with respect to the amendment or enforcement of the First Mortgage Bond.

Defeasance

The Bonds may be paid by the Authority in any of the following ways, provided that the Authority also
pays or causes to be paid any other sums payable under the Indenture on the Bonds by the Authority:

e by paying or causing to be paid the principal or Redemption Price of and interest on the Bonds, as and
when the same become due and payable, but, if a Credit Facility which isaletter of credit isin effect,
such payment must be made from money paid pursuant to the Credit Facility;

e by depositing with the Trustee, in trust, at or before maturity, money or securities in the necessary
amount to pay or redeem all Bonds then Outstanding, but, if a Credit Facility which is aletter of credit
isin effect, such payment must be made (or such securities must be provided) from money paid
pursuant to the Credit Facility; provided that prior to any such deposit the Trustee shall have received
from each Rating Agency then rating the Bonds, written confirmation that such action will not result in
areduction or withdrawal of the ratings on the Bonds; the money or securities so to be deposited or
held by the Trustee pursuant to this bulleted sentence shall be:

e lawful money of the United States of Americain an amount equal to the principal amount of such
Bonds and all unpaid interest thereon to maturity (based on the Maximum Rate for periods for
which the actual interest rate is not known), except that, in the case of Bonds that are to be
redeemed prior to maturity and in respect of which notice of such redemption shall have been
given as provided in the Indenture or provision satisfactory to the Trustee shall have been made
for the giving of such notice, the amount to be deposited or held shall be the principal amount or
Redemption Price of such Bonds and al unpaid interest thereon to the redemption date (based on
the Maximum Rate for periods for which the actual interest rate is not known); or

e |nvestment securities consisting of

D cash (insured at all times by the Federal Deposit Insurance Corporation or otherwise
collateralized with obligations described in subparagraph (2) below), or

(2 direct obligations of (including obligationsissued or held in book entry form on the
books of) the Department of the Treasury of the United States of America (not callable
by their issuer prior to maturity, unless such call by the issuer was anticipated in the
verification report relating to the escrow of which such investment securities are a part),

the principal of and interest on which when due (without any income from its reinvestment) will
provide money sufficient to pay the principal or Redemption Price of and all unpaid interest to
maturity, or to the redemption date, as the case may be, on the Bonds to be paid or redeemed
(based on the Maximum Rate for periods for which the actual interest rate is not known), as such
principal or Redemption Price and interest become due, provided that, in the case of Bonds that
are to be redeemed prior to the maturity thereof, notice of such redemption shall have been given
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as provided in the Indenture or provision satisfactory to the Trustee shall have been made for the
giving of such notice;

provided, in each case, that the Trustee shall have been irrevocably instructed (by the terms of the
Indenture or by request of the Authority) to apply such money to the payment of such principal or
Redemption Price and interest on such Bonds. However, if a Credit Facility then secures the Bonds,
such money or investment securities shall be paid from the fund derived from the Credit Facility, if it
isaletter of credit.

e by delivering to the Trustee, for cancellation by it, all Bonds then Outstanding.

If the Authority shall also pay or cause to be paid all other sums payable under the Indenture by the
Authority and no amounts are owing under the Credit Facility (if any) and such Credit Facility is cancelled, then and
in that case, at the election of the Authority (evidenced by a Certificate of the Authority, filed with the Trustee,
signifying the intention of the Authority to discharge all such indebtedness and the Indenture and upon receipt by the
Trustee and the Credit Facility Provider (if any) of an Opinion or Opinions of Counsel to the effect that the
obligations under the Indenture and the Bonds have been discharged, and notwithstanding that any Bonds shall not
have been surrendered for payment, the Indenture and all covenants, agreements and other obligations of the
Authority under the Indenture shall be completely discharged and satisfied, except as otherwise provided in the
Indenture.

Upon the deposit with the Trustee, in trust, at or before maturity, of money or securities in the necessary
amount (as described above) to pay or redeem any Outstanding Bond (whether upon or prior to its maturity or the
redemption date of such Bond), provided that, if such Bond is to be redeemed prior to maturity, notice of such
redemption shall have been given as provided in the Indenture or provision satisfactory to the Trustee shall have
been made for the giving of such notice, then al liability of the Authority in respect of such Bond shall cease,
terminate, become void and be completely discharged and satisfied, except only that thereafter the Holder thereof
shall be entitled to payment of the principal or Redemption Price of and interest on such Bond by the Authority and
the Authority shall remain liable for such payment, but only out of such money or securities deposited with the
Trustee as aforesaid for its payment.

Whenever in the Indenture it is provided or permitted that there be deposited with or held in trust by the
Trustee money or securities in the necessary amount to pay or redeem any Bonds, the money or securities so to be
deposited or held may include money or securities held by the Trustee in the funds and accounts established
pursuant to the Indenture (other than the Purchase Fund and the Rebate Fund).

Notwithstanding any provisions of the Indenture, any money held by the Trustee in trust for the payment of
Redemption Price or the principal of, or interest on, any Bonds and remaining unclaimed for four years (or, if less,
one day before such moneys would escheat to the State of I1linois under then applicable lllinois law) after the
principal of al of the Bonds has become due and payable (whether at maturity or upon call for redemption or by
acceleration as provided in the Indenture), if that money was so held at such date, or four years (or, if less, one day
before moneys would escheat to the State of 11linois under then applicable Illinois law) after the date of deposit of
moneys if deposited after the date when all of the Bonds became due and payable, shall be repaid to the Company
(unless such moneys are proceeds of the Credit Facility and moneys are owed to the Credit Facility Provider (if any)
by the Company, in which event to the Credit Facility Provider (if any)) free from the trusts created by the Indenture
upon receipt of an indemnification agreement acceptable to the Trustee indemnifying the Trustee with respect to
claims of Holders of Bonds that have not yet been paid, and all liability of the Trustee with respect to that money
shall cease; provided, however, that before that repayment of such moneys to the Company or the Credit Facility
Provider (if any), the Trustee may (at the cost of the Company) first mail to the Holders of Bonds that have not yet
been paid, at the addresses shown on the bond registration books maintained by the Trustee, anotice, in such form
as may be deemed appropriate by the Trustee with respect to the Bonds so payable and not presented and with
respect to the provisions relating to the repayment to the Company or the Credit Facility Provider (if any) of the
money held for their payment.
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Supplemental Indenture

The Indenture may be modified or amended from time to time by the Authority and the Trustee, with notice
to and the consent of other parties as provided in the Indenture, without the consent of the Bondholders but with the
consent of the Credit Facility Provider, if any, if the Trustee determines that the provisions of the supplemental
indenture implementing such modifications and amendments will not materially adversely affect the interests of
Holders, including, without limitation, for any one or more of the following purposes:

e to add to the covenants and agreements of the Authority subsequently to be observed, to pledge or
assign additional security for the Bonds, or to surrender any right or power in the Indenture reserved to
or conferred upon the Authority;

e to make such provisions for the purpose of curing any ambiguity, inconsistency or omission, or of
curing or correcting any defective provision, contained in the Indenture, or in regard to matters or
guestions arising under the Indenture, as the Authority may deem necessary or desirable and not
inconsistent with the Indenture;

e to modify, amend or supplement the Indenture in such manner as to permit its qualification under the
Trust Indenture Act of 1939, as amended, or any similar federal statute hereafter in effect, and to add
such other terms, conditions and provisions as may be permitted by such act or similar federal statute;

e to makethe Bonds eligible for deposit with any Securities Depository;
e toobtain arating on the Bonds;

e to conform to the terms and provisions of any liquidity facility delivered pursuant to the Indenture or
any Credit Facility; or

e to make any modification or amendment to the Indenture, even if consent of Holders would otherwise
be required, (i) if such amendment will be effective upon the remarketing of Bonds following a
mandatory purchase, as described above under “THE BONDS — Mandatory Purchase of Bonds’ or (ii)
with respect to Bonds in a Daily Mode or a Weekly Mode only, if notice of such proposed
modification or amendment is given to Holders (in the same manner as notices of redemption are
given) at least 15 days before the effective date thereof and on or before such effective date, the
Holders have the right to demand purchase of their Bonds as described under “ THE BONDS --
Purchase of Bonds on Demand of Owner”; provided, that, on or prior to the effective date of such
modification or amendment, the Trustee shall obtain a Favorable Opinion of Bond Counsel.

The Indenture also may be modified or amended from time to time when the written consent of (i) the
Credit Facility Provider, if any (so long as the Credit Facility isin effect or any amounts are owing to the Credit
Facility Provider, if any, and the Credit Facility Provider, if any, is not then in default under its payment obligations
under the Credit Facility), (ii) the Company (provided it is not in default under the Loan Agreement) and (iii) the
Holders of amajority in aggregate principal amount of all Bonds then Outstanding (if the Credit Facility is no longer
in effect or the Credit Facility Provider, if any, isthen in default under its payment obligations under the Credit
Facility), shall have been filed with the Trustee. No such modification or amendment shall:

o extend the fixed maturity of any Bond, or reduce the amount of principal, or change the method of
computing the rate of interest, or extend the time of payment of interest, or reduce any premium
payable upon redemption, without the consent of the Holder of each Bond so affected, or

e reduce the percentage of Bonds the consent of the Holders of which isrequired to effect any such
modification or amendment, or permit the creation of any lien on the Revenues and other assets
pledged under the Indenture prior to or on a parity with the lien created by the Indenture, or deprive the
Holders of the Bonds of the lien created by the Indenture on such Revenues and other assets (except as
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expressly provided in the Indenture), without the consent of the Holders of all of the Bonds then
Outstanding, or

e modify any of the rights or obligations of the Trustee without its prior written consent; nor shall the
Trustee be required to consent to any such amendment that adversely affects its rights or obligations
under the Indenture or under the Loan Agreement, the Credit Facility or the Remarketing Agreement.

It shall not be necessary for the consent of the Bondholders to approve the particular form of any Supplemental
Indenture, but it shall be sufficient if such consent shall approve the substance thereof. Promptly after the execution
by the Authority and the Trustee of any Supplemental Indenture described in this paragraph, the Trustee shall mail a
notice, setting forth in general terms the substance of such Supplemental Indenture, to each Rating Agency then
rating the Bonds, to the Credit Facility Provider, if any, the Company and to the Holders of the Bonds at the
addresses shown on the bond registration books of the Trustee. Any failure to give such notice, or any defect
therein, shall not, however, in any way impair or affect the validity of any such Supplemental |ndenture.

Amendment of the Loan Agreement or First Mortgage Bond

The Loan Agreement or the First Mortgage Bond may be amended with the prior written consent of the
Trustee and the Credit Facility Provider, but without the consent of or a notice to any of the Holders, or the
Authority and the Company may consent to the amendment or modification thereof in any manner not inconsistent
with the terms and provisions of the Indenture for any one or more of the following purposes:

e tocure any ambiguity or formal defect in the Loan Agreement or the First Mortgage Bond;

e togrant to or confer upon the Authority or Trustee, for the benefit of the Holders, any additional rights,
remedies, powers or authorities that lawfully may be granted to or conferred upon the Authority or the
Trustee;

e to amend or modify the Loan Agreement, or any part thereof, in any manner specifically required or
permitted by the terms thereof, including, without limitation, as may be necessary to maintain the
exclusion from gross income for purposes of federal income taxation of the interest on the Bonds;

e to provide that Bonds may be secured by a Credit Facility or other additional security not otherwise
provided for in the Indenture or the Loan Agreement;

e tomodify, amend or supplement the Loan Agreement, or any part thereof, or any supplement thereto,
in such manner as the Trustee, the Company and the Remarketing Agent deem necessary in order to
comply with any statute, regulation, judicial decision or other law relating to secondary market
disclosure requirements with respect to tax-exempt obligations of the type that includes the Bonds;

e to provide for the appointment of a successor Securities Depository;
e toprovide for the availability of certificated Bonds;

e to provide for the addition of any interest rate mode, or to provide for the modification or deletion of
any interest rate mode so long as no Bonds will be operating in the interest rate mode when it isto be
so modified or deleted, or to amend, modify or ater the interest rate setting provisions, tender
provision or conversion provisions for any then existing interest rate mode so long as no Bonds will be
operating in the interest mode when such provisions are to be so amended, modified or altered;

e to provide for the appointment of aliquidity provider and the application of aliquidity facility as
described in the Indenture;

provided that, in each case, there is delivered to the Trustee an Opinion of Bond Counsdl stating that any such
addition, deletion, amendment, modification or alteration will not adversely affect any exclusion from gross income
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for purposes of federal income taxation of interest on the Bonds. In addition, the Loan Agreement or the First
Mortgage Bond may be amended with the written consent of the Trustee and the Credit Facility Provider, but
without the consent of or anotice to any of the Holders, to make any other change which does not, in the opinion of
the Trustee, have a materia adverse effect upon the interests of the Holders.

In addition, the Trustee may, with the consent of the Credit Facility Provider, if any, grant such waivers of
compliance by the Company with the provisions of the Loan Agreement as to which the Trustee may deem
necessary or desirable to effectuate the purposes or the intent of the Loan Agreement and which, in the opinion of
the Trustee, do not have a material adverse effect upon the interests of the Bondholders, provided that the Trustee
shall file with the Authority any and al such waivers granted by the Trustee within three business days thereof.

The Indenture provides that the Bonds are initially secured by the Initial Credit Facility and no separate
facility providing for the payment of the Purchase Price of Bonds tendered and not remarketed isrequired. If a
Substitute Credit Facility is delivered that does not include provision for the payment of the Purchase Price of
unremarketed Bonds, and if the Bonds are in a Mode in which the Bonds may be tendered for purchase, the
Indenture and the Loan Agreement may be amended by the Authority upon the request of the Company to provide
for aliquidity facility for the Bondsin addition to such Substitute Credit Facility. No consent shall be required of
the Bondholders to any such amendment.

The Trustee

Except during the continuance of an Event of Default, the Trustee will undertake to perform such duties
and only such duties as are specifically set forth in the Indenture. During the existence of any Event of Default (that
has not been cured), the Trustee shall exercise such rights and powers vested in it by the Indenture, and use the same
degree of care and skill in their exercise, as a prudent person would exercise or use under the circumstancesin the
conduct of hisor her own affairs.

The Trustee may at any time resign by giving written notice to the Authority, the Company, the Credit
Facility Provider (if any), the Remarketing Agent (if any) and the Holder of each Bond. Such resignation will only
take effect upon the acceptance of appointment by a successor trustee. The Authority may, and upon written request
of the Company shall, remove the Trustee at any time unless an Event of Default shall have occurred and then be
continuing, and shall remove the Trustee if a any time requested to do so by an instrument or concurrent
instruments in writing signed by the Holders of not less than amajority in aggregate principal amount of the Bonds
then Outstanding (or their attorneys duly authorized in writing) or if at any time the Trustee shall cease to be eligible
in accordance with the provisions of the Indenture, or shall become incapable of acting, or shall be adjudged a
bankrupt or insolvent, or areceiver of the Trustee or its property shall be appointed, or any public officer shall take
control or charge of the Trustee or of its property or affairs for the purpose of rehabilitation, conservation or
liquidation, in each case by giving written notice of such removal to the Trustee, and thereupon shall appoint, with
the written consent of the Company, a successor Trustee by an instrument in writing. In each case, such remova
will only take effect upon the acceptance of appointment of the successor trustee. Notwithstanding any other
provision of the Indenture to the contrary, no removal, resignation or termination of the Trustee may take effect until
a successor trustee has accepted appointment.

The Trustee must at all times be a trust company or bank having the powers of atrust company in the State
of lllinois, having a combined capital and surplus of at least $50,000,000, and subject to supervision or examination
by federal or state authority, and having an officein Illinois.

CONTINUING DISCLOSURE
In accordance with the requirements of Rule 15¢2-12 (the “Rule”) promulgated by the Commission, the

Company will covenant in a Continuing Disclosure Agreement (the “ Continuing Disclosure Agreement”) for the
benefit of the Holders and Beneficial Owners from time to time of the Bonds, to take the following actions:
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e  The Company will:
o fileannual reports on Form 10-K as required under Sections 13 or 15(d) of the Exchange Act, or

o if the Company is not required to file aForm 10-K under the Exchange Act at any time during the
term of the Bonds, provide to each nationally recognized municipal securities information
repository (“NRMSR”) and to each state information depository, if any, for the State of Illinois
(none currently exists) (the“SID"), in each case as designated by the Commission in accordance
with the Rule, (1) certain financial and operating data relating to the Company and comparable to
certain information contained in a Form 10-K and (2) audited financial statements prepared in
accordance with generally accepted accounting principles, in each case not later than 120 days
after the end of the Company’s fiscal year (the “ Annual Report”);

e The Company will provide, in atimely manner, to each NRMSIR and the SID, if any, notice of failure
of the Company to provide any Annual Report on or before the date specified in the Continuing
Disclosure Agreement.

e  The Company will provide, in atimely manner, to each NRMSIR and the SID, if any, notice of the
occurrence of any of the following events with respect to the Bonds, if material: (i) principal and
interest payment delinquencies, (ii) non-payment related defaults, (iii) any unscheduled draws on debt
service reserves reflecting financia difficulties, (iv) any unscheduled draws on credit enhancements
reflecting financial difficulties, (v) substitution of credit or liquidity providers, or their failure to
perform, (vi) adverse tax opinions or events affecting the tax-exempt status of the Bonds, (vii)
modifications to rights of Holders or Beneficial Owners of the Bonds, (viii) the giving of notice of
optional or unscheduled redemption of any Bonds, (ix) defeasance of the Bonds or any portion thereof,
(x) release, substitution, or sale of property securing repayment of the Bonds; and (xi) rating changes
with respect to the Bonds.

These covenants have been made in order to assist the Underwritersin complying with the Rule.

The Company may modify from time to time the specific types of information provided or the format of the
presentation of such information, as aresult of change in its legal requirements or change in the nature of the
Company; provided that any such modification will be done in a manner consistent with the Rule and will not, in the
opinion of the Trustee (who may rely on an opinion of counsel), materially impair the interests of the holders of the
Bonds.

The Company acknowledges that its undertaking pursuant to the Rule described under this heading is
intended to be for the benefit of each holder of the Bonds. Breach of the undertaking will not constitute a default
with respect to the Bonds or the First Mortgage Bond or under the Indenture, the Mortgage or the Loan Agreement,
but the undertaking may be enforced by any Beneficial Owner of the Bonds by an action for specific performance.
Beneficial Owners of Bonds may wish to file their names and addresses with the Trustee for the purposes of
receiving notices or giving direction under the Continuing Disclosure Agreement.

Any individual Holder or Beneficial Owner may institute and maintain, or cause to be instituted and
maintained, such proceedings to require the Company to comply with any provision of the Continuing Disclosure
Agreement. Any such proceedings (including any proceeding that contests the sufficiency of the information
provided by the Company in accordance with the Continuing Disclosure Agreement) may be instituted and
maintained only by the Holders and Beneficial Owners of not less than 25% in aggregate principal amount of the
Bonds then outstanding or their agent.

The Continuing Disclosure Agreement will remain in effect only for such period that any of the Bonds are
outstanding in accordance with their terms and the Company remains an obligated person with respect to the Bonds
within the meaning of the Rule.

The Company isin compliance with all of its previous continuing disclosure undertakings.

39


BUDBH
Text Box
WPD-3 Page 139 of 142


WPD-3 Page 140 of 142

LITIGATION
The Authority

Thereis no pending (asto which the Authority has received service of process) or, to the knowledge of the
Authority, threatened litigation against the Authority that in any way questions or materially affects the validity of
the Bonds, the validity or enforceability of the Loan Agreement or the Indenture or any proceedings or transactions
relating to the issuance, sale or delivery of the Bonds or that may materially adversely affect the refunding of the
Prior Bonds.

The Company

Thereis no pending (as to which the Company has received service of process) or, to the knowledge of the
Company, threatened litigation against the Company: (i) that in any way questions or materially affects the validity
of the Bonds or the First Mortgage Bond, the validity or enforceability of the Loan Agreement or the Indenture or
any proceedings or transactions relating to the issuance, sale or delivery of the Bonds or that may materially
adversely affect the refunding of the Prior Bonds; or (ii) in which the Company’ s management believes an adverse
determination is likely that would have amaterially adverse effect on the financial position of the Company.

UNDERWRITING

Banc of America Securities LLC and Loop Capital Markets, LLC (the “ Underwriters”) will agree, subject
to certain conditions, to purchase the Bonds at a price equal to 100% of the principal amount thereof. The Company
will pay the Underwriters afee of $124,575 for their services as underwriters for the Bonds. The Underwriters may
offer and sell the Bonds to certain dealers and others at a price lower than the offering price stated on the cover page
hereof, and the offering price set forth on the cover page may be changed after the initia offering by the
Underwriters.

The Purchase Contract among the Authority, the Company and the Underwriters will provide that the
Underwriters will purchase al of the Bondsiif any of the Bonds are purchased. The Company will agreein the
Purchase Contract to indemnify the Underwriters and the Authority against certain liabilities, or to contribute to any
payments required to be made by the Underwriters relating to such liabilities, including liabilities under the federal
securities laws.

In the ordinary course of its business, the Underwriters and some of their affiliates have engaged and, in the
future, may engage in investment banking and/or commercial banking transactions with the Company and its
affiliates.

TAX EXEMPTION

The Internal Revenue Code of 1986, as amended (the "Code"), and the Internal Revenue Code of 1954, as
amended (the “1954 Code"), contain a number of requirements and restrictions which apply to the Bonds, including
investment restrictions, periodic payments of arbitrage profits to the United States, requirements regarding the
proper use of Bond proceeds and the facilities financed or refinanced therewith and certain other matters. The
Authority and the Company have covenanted to comply with all requirements of the Code and the 1954 Code that
must be satisfied in order for the interest on the Bonds to be excludible from grossincome. Failure to comply with
certain of such covenants could cause interest on the Bonds to become includible in gross income retroactive to the
date of issuance of the Bonds.

Subject to the condition that the Authority and the Company comply with the above-referenced covenants,
in the opinion of Bond Counsel, under present law, interest on the Bonds will not be includible in the gross income
of the owners thereof for federal income tax purposes except for interest on any Bond for any period during which
the Bond is owned by a person who is a substantial user of the Project or any person considered to be related to such
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aperson (within the meaning of Section 103(b)(13) of the 1954 Code). Bond Counsel is further of the opinion that
interest on the Bonds will not be treated as an item of tax preference in computing the alternative minimum tax for
individuals and corporations. Interest on the Bondswill be taken into account, however, in computing an
adjustment used in determining the alternative minimum tax for certain corporations.

In rendering its opinion, Bond Counsel will rely upon certificates of the Authority and the Company with
respect to certain material facts solely within the Authority’s and the Company’ s knowledge relating to the property
financed or refinanced with the proceeds of the Bonds and the application of the proceeds of the Bonds.

Certain requirements and procedures contained or referred to in the Indenture, the Loan Agreement, the
Tax Agreement and other relevant documents may be changed and certain actions (including, without limitation,
conversion of the interest mode on the Bonds and defeasance of the Bonds) may be taken or omitted under the
circumstances and subject to the terms and conditions set forth in such documents. Bond Counsel does not express
any opinion asto any Bond or the interest thereon if any such change occurs or action is taken or omitted upon the
advice or approval of bond counsel other than Foley & Lardner LLP.

Although Bond Counsel is of the opinion that interest on the Bonds is excluded from gross income for
federal income tax purposes, the ownership or disposition of, or the accrual or receipt of interest on, the Bonds may
otherwise affect an Owner’s federal or state tax liability. The nature and extent of these other tax consequences will
depend upon the particular tax status of the Owner or the Owner’s other items of income or deduction. Bond
Counsel expresses no opinion regarding any such other tax consequences.

Bond Counsel’ s opinion is based on existing law, which is subject to change. Such opinion is further based
on factual representations made to Bond Counsel as of the date thereof. Bond Counsel has not verified these
representations by independent investigation. Bond Counsel does not purport to be an expert in financial analysis,
financial projections or similar disciplines. Failure of any of these factual representations to be correct may result in
interest on the Bonds being included in gross income for federal income tax purposes, possibly from the date of
original issuance of the Bonds. Bond Counsel assumes no duty to update or supplement its opinion to reflect any
facts or circumstances that may thereafter come to Bond Counsel’ s attention or to reflect any changesin law that
may thereafter occur or become effective. The opinion of Bond Counsel expresses the professional judgment of
Bond Counsel regarding the legal issues expressly addressed therein. By rendering itslegal opinion, Bond Counsel
does not become an insurer or guarantor of the result indicated by that expression of professional judgment, of the
transaction on which the opinion is rendered or of the future performance of the parties to the transaction. Nor does
the rendering of the opinion guarantee the outcome of any legal dispute that may arise out of the transaction.

Bond Counsel gives no assurance that any future legislation or clarifications or amendments to the Code or
to state law, if enacted into law, will not cause the interest on the Bonds to be subject, directly or indirectly, to
federal or state income taxation, or otherwise prevent the Owners from realizing the full current benefit of the tax
status of the interest on the Bonds. Prospective purchasers of the Bonds are encouraged to consult their own tax
advisors regarding any pending federal or state legislation, asto which Bond Counsel expresses no view.

Bond Counsdl is not obligated to defend the Authority or the Company, regarding the tax-exempt status of
the Bonds in the event of an examination by the IRS. Under current IRS procedures, the Owners and other parties
other than each the Issuer would have little, if any, right to participate in an IRS examination of the Bonds.
Moreover, because obtaining judicial review in connection with an IRS examination of tax-exempt bondsis
difficult, obtaining independent review of IRS positions with which the Authority or the Company |egitimately
disagrees may not be practicable. Any action of the IRS, including but not limited to selection of the Bonds for
examination, or the course or result of such an examination, or an examination of bonds presenting similar tax issues
may affect the market price, or the marketability, of the Bonds, and may cause the Authority, the Company or the
Ownersto incur significant expense.

Section 6049 of the Code requires information reporting for payments of tax-exempt interest, applicable to
interest paid after December 31, 2005. The IRS has published transitional guidance for information reporting
requirements for payments of interest on tax-exempt bonds, including circumstances under which “backup
withholding” may be required.
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Interest on the Bonds is not exempt from present State of 11linois income taxes.

The Bonds are being issued by the Authority to refund the Prior Bonds.

CERTAIN LEGAL MATTERS

Theissuance of the Bonds is subject to the approving legal opinion of Foley & Lardner LLP, Chicago,
[llinois, as Bond Counsel (“Bond Counsel”) which has been retained by the Company, and the Underwriters’
obligations to purchase the Bonds are subject to the issuance of Bond Counsel’ s approving opinion with respect
thereto. Bond Counsel has not been retained or consulted on disclosures matters and has not undertaken to review
or verify the accuracy, completeness or sufficiency of this Official Statement or other offering material related to the
Bonds. Bond Counsel assumes no responsibility for the statements or information contained in or incorporated by
reference in this Official Statement except that in its capacity as Bond Counsel, Foley & Lardner LLP, at the request
of the Underwriters, has reviewed the statements under the captions “THE BONDS’ (other than under the
subcaption “Book-Entry System”), “THE LOAN AGREEMENT” and “THE INDENTURE” in this Official
Statement solely to determine if those statements accurately summarize the portions of those documents that are so
summarized. Bond Counsel has also reviewed the statements under the caption “TAX EXEMPTION” solely to
determine whether the reviewed statements are accurate. Such review was undertaken solely at the request and for
the benefit of the Underwriters. Foley & Lardner LLP provideslegal servicesto Exelon Corporation and its
subsidiaries, including the Company, from time to time.

Certain legal matters will be passed upon for the Company by its counsel, Sidley Austin LLP. Certain legal
matters will be passed upon for the Authority by its counsel, Kevin M. Cahill, Esquire. Certain legal matters will be
passed upon for the Underwriters by their counsel, Winston & Strawn LLP. Winston & Strawn LLP provides legal
services to Exelon Corporation and its subsidiaries, including the Company, from time to time.

RELATIONSHIP OF PARTIES

The Mortgage Trustee is an affiliate of The Bank of New Y ork Trust Company, N.A., the Trustee under the

Indenture.

MISCELLANEQOUS

The attached Appendices (including the documents incorporated by reference therein) are an integral part
of this Official Statement and must be read together with the balance of this Official Statement.

The distribution of this Official Statement has been duly authorized by the Authority. The Authority
neither has nor assumes, however, any responsibility for the accuracy or completeness of any information contained
herein (other than under “THE AUTHORITY” and “LITIGATION — The Authority”) or in the Appendices hereto,
all of which has been furnished by others.
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Commonwealth Edison Company
Schedule D-7 Embedded Cost Of Long Term Debt
Years 2006 - 2010
(In Dollars)
Line FERC Form 1
No. Description Source 12/31/10 12/31/09 12/31/08 12/31/07 12/31/06
(A) (B) © (D) (E) F (G)
1 Long-Term Debt Qutstanding CR / (DR)
2 Long-Term Debt Outstanding (Accts 221 - 224) p.112,1.18-21 $5,231,216,000  $4,944,016,000  $4,961,116,000  $4,809,511,132 $4,605,295,468
3 Unamortized Premium on Long-Term Debt (Acct 225)  p. 112, 1. 22 1,761,174 2,357,857 2,954,541 3,716,767 4,905,478
4 Unamortized Discount on Long-Term Debt (Acct 226)  p. 112, 1. 23 (25,787,502) (28,842,483) (32,015,129) (32,567,402) (22,003,728)
5  Unamortized Gain on Reacquired Debt (Acct 257) p. 113 54,580 78,436 102,292 126,147 150,004
6  Unamortized Loss on Reacquired Debt (Acct 189) p. 111 89,630,249 (109,689,181) (128,874,467) (134,194,591) (157,056,760)
7  Loss on Settled Cash Flow Swaps (Acct 182.3) p.232,1.8 (18,411,455) (16,084,155) (17,827,158) (19,722,147) (25,112,842)
8  Gain on Settled Cash Flow Swaps (Acct 254) p. 278,1.3 158,484 496,562 1,291,060 2,085,558 2,880,057
9  Unamortized Debt Expenses (Acct 181) p. 111 (27,238,293) (26,404,295) (30,541,677) (26,036,018) (22,718,635)
10 Net Long-Term Debt Outstanding $5,251,383,237  $4,765,928,741  $4,756,205,462  $4,602,919,446  $4,386,339,042
11 Cost of Long-Term Debt DR / (CR) 2010 2009 2008 2007 2006
12 Interest on Long-Term Debt (Acct 427 / 430) p. 256 - 257, col. (I) $ 288,723,797 $ 284,485,024 $ 297,945717 $ 266,378,325 $ 251,853,367
13 Amortization of Debt Discount and Expense (Acct 428) p. 117, 1. 63 9,853,063 7,694,546 7,521,711 6,282,067 5,280,739
14 Amortization of Loss on Reacquired Debt (Acct 428.1)  p. 117, 1. 64 20,058,932 20,975,813 21,113,675 22,862,169 10,155,435
15  Amortization of Premium on Debt (Acct 429) p. 117,1. 65 (596,683) (596,683) (762,226) (1,188,711) (6,985,965)
16  Amortization of Gain on Reacquired Debt (Acct 429.1) p. 117, 1. 66 (23,856) (23,856) (23,856) (23,856) (23,856)
17 Total Cost of Long-Term Debt $ 318,015,253 $ 312,534,844 $ 325,795,021 $ 294,309,994 $ 260,279,720
18 Embedded Cost of Long-Term Debt Rate (I. 18 /1. 11) (1) 6.37% 6.56% 6.85% 6.39% 5.93%
Note:

(1) 2010 Embedded Cost of Long Term Debt from Schedule D-3. For prior years, data is not meaningful for ratemaking purposes.



(In Dollars)
Witness: Fruehe
Line FERC Form 1
No. Description Source 2010 2009 2008 2007 2006
(™) (B) © (D) (E) (] (©)
1 Rate Base (Unadjusted) (1)
2 Plantin Service p. 200, 1.3 $17,565,228,096 $16,769,888,224 $15,721,848,630 $15,120,680,377 $14,629,378,234
3 Completed Construction Not Classified p. 200,1.6 384,942,681 521,097,224 900,608,799 639,891,325 409,703,000
4 Accumulated Depreciation 200, 1. 22 (6,843,280,703) (6,604,819,219) (6,302,046,814) (6,193,576,495) (5,944,811,970)
5 Net Utility Plant (2) 11,106,890,074 10,686,166,229 10,320,410,615 9,566,995,207 9,094,269,264
6  Plant Materials and Supplies (Acct 154) p. 110 71,908,090 71,325,663 74,958,501 74,376,591 82,442,648
7  Stores Expense Undistributed (Acct 163) p. 111 - - - - -
8  Fuel (Acct 151 - 152) p. 110 - - - - -
9  Property Held For Future Use p.214 35,369,141 31,532,390 32,004,439 39,110,363 32,811,503
10  Other Regulatory Assets (Acct 182.3) -
11 Recoverable Transition Costs p. 232 - - - - -
12 Capitalized Incentive - March 2003 Agreement p. 232 8,439,273 8,680,760 8,922,247 9,177,325 9,432,402
13 Unrecovered Nuclear Decommissioning Costs p. 232 - - - - -
14 Accumulated Deferred Income Taxes (Acct 190) p. 111 343,318,321 323,016,420 309,948,557 285,308,691 278,841,466
15  Pension Asset (Acct 186) p. 233 1,038,782,729 907,476,041 846,938,710 875,240,245 913,785,454
16 RTO Start-up Costs (Acct 186) p. 233 - - - - 1,364,403
17  Operating Reserves (Acct 228)
18 Accum Prov for Injuries & Damages (Acct 228.2) p. 112 (53,669,501) (53,027,607) (63,307,496) (71,680,696) (63,468,250)
19 Accum Prov for Pensions & Benefits (Acct 228.3) p. 112 (314,601,906) (288,328,057) (249,387,659) (228,589,901) (211,910,759)
20 Accum Misc Operating Provisions (Acct 228.4) p. 112 (120,561,389) (112,648,855) (89,079,873) (76,919,535) (57,647,789)
21 Asset Retirement Obligations (Acct 230) p. 112 (104,935,733) (94,708,077) (173,970,921) (163,467,199) (156,475,418)
22 Customer Advances for Construction (Acct 252) p. 113 (60,282,885) (70,836,167) (64,299,068) (50,753,270) (25,486,360)
23 Accumulated Deferred ITC's (Acct 255) p. 113 (28,965,908) (31,714,677) (34,532,793) (37,360,937) (40,200,989)
24 Accumulated Deferred Income Taxes (Accts 281 - 283) p. 113 (3,578,903,968) (3,056,518,743) (2,730,923,946) (2,599,270,585) (2,519,590,869)
25 Remove Accum Def Taxes on Like-Kind Exchange 3) 343,784,338 356,260,813 368,737,288 381,213,762 393,690,237
26  Net Rate Base (Unadjusted) 1) $ 8,686,570,676 $ 8,676,676,133 (1) $ 8,556,418,601 (1) $ 8,003,380,061 (1) $ 7,731,856,943 (1)
Notes:
(1) Amounts based on FERC Form 1 reported data and do not reflect all rate making adjustments necessary for establishing a jurisdictional revenue requirement.
(2) Excludes goodwill (Plant Acquisition Adjs - Accts 114 and 115) and CWIP (Acct 107).
(3) See Schedule B-9, Page 2, Line 19.

Commonwealth Edison Company

Schedule D-7 - Estimated Return on Rate Base (1)

Years 2006 - 2010
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Fitch Affirms Ratings of Exelon and Subs Ratings
24 Jan 2011 12:56 PM (EST)

Fitch Ratings-New York-24 January 2011: Fitch Ratings has affirmed the Issuer Default Ratings (IDR) and instrument
ratings of Exelon Corp. (EXC), and subsidiaries Exelon Generation Company, LLC (ExGen), Commonwealth Edison
Company (ComEd) and PECO Energy Company (PECO). Fitch has also assigned a new (implied) senior unsecured debt
rating to PECO. The Rating Outlook for all entities is Stable. See the full list of rating actions at the end of this release.

EXC's ratings reflect the company's sound consolidated financial profile, the credit quality and earnings capacity of its
largest subsidiary and primary source of cash flow, ExGen, which operates a low variable cost and low emission
competitive electric generation business, the earnings stability of its two regulated utility subsidiaries, PECO and ComEd,
neither of which bear any commaodity price exposure, and disciplined financial management as evidenced by the recent
decision to use cash generated by the extension of bonus depreciation under H.B. 4853 to invest $2.1 billion in its pension
fund. EXC expects to generate about $1 billion of cash through the accelerated depreciation provision and an additional
$750 million from the tax benefits of making the pension contributions. The pension contribution meaningfully reduces
pension funding requirements in 2012 and 2013.

Primary credit concerns are Fitch's expectation for the continued compression in profit margins and cash flow at ExGen
due to low gas and power prices and an overhang of excess generating capacity in most regions of the U.S. over the next
several years and the outcome of a pending ComEd rate case. Favorably, PECO implemented electric and gas distribution
rate increases aggregating $245 million effective Jan. 1, 2011. Given the expected decline in profit margins at ExGen,
Fitch expects consolidated leverage, cash flow and interest coverage measures to weaken over the next several years, but
remain supportive of existing ratings. Over the next three years consolidated leverage (debt/EBITDA) is expected to range
between 2.25 times (x)-2.75x compared to 1.9x as of Sept. 30, 2010; interest coverage (EBITDA/interest) over the same
period is expected to be about 7x compared to 7.7x for the 12 months ended Sept. 30, 2010.

The ratings of ExGen reflect its favorable competitive position, credit ratios that are superior to its peer group of
competitive generating companies and Fitch's guidelines for companies with similar risk profiles, and expectations of
declining profit margins over the next several years. The ratings also consider the strong liquidity provided by ExGen's $4.8
billion bank credit facility, which matures in 2012. Financial measures weakened in 2010 due primarily to a decline in
natural gas and power prices and lower electricity demand. Based on current forward power prices and existing hedges as
well as the additional leverage from the debt financed acquisition of John Deere Renewables in December 2010, credit
measures are likely to continue to trend downward, but should remain supportive of existing ratings given the headroom
provided by Exgen's currently low leverage and strong interest coverage measures.

Approximately 80% of ExGen's electricity production is derived from base-load nuclear generating facilities that are low on
the dispatch curve and stand to benefit from any new legislation limiting greenhouse gas emissions or stricter
Environmental Protection Agency (EPA) air regulations that impose additional costs on coal-fired plants. Rising capital
expenditures associated discretionary nuclear uprate program should be financed with a combination of internally
generated sources and short- and long-term debt.

ComEd's ratings reflect leverage and coverage measures that are consistent with Fitch's target financial ratios for 'BBB-'
rated companies and its peer group of electric distribution utilities with similar ratings and risk profiles. The ratings also
benefit from the absence of any commaodity cost exposure and the company's strong liquidity position. Fitch estimates that
2010 earnings and cash flow measures were relatively unchanged from 2009, despite a modest increase in debt and
interest expense. In 2010, financial results benefited from favorable weather conditions and the recovery of uncollectible
expenses as permitted under a new rider mechanism. Through Sept. 30, 2010 electric delivery sales increased 6.4%,
including a 13.4% increase in sales to high-margin residential customers as cooling degree days nearly doubled compared
to 2009. The recovery of uncollectible expense increased revenue by approximately $36 million through Sept. 30, 2010.
Financial improvement in 2011 is dependent on the outcome of ComEd's pending $326 million rate increase request
(reflecting certain adjustments from its original request of $396 million) filed with the lllinois Commerce Commission (ICC)
in June 2010. The ICC staff recommended a $116 million increase based on a 10% return on equity (ROE). A final order is
expected by May 2011 with new rates to be effective in June 2011. In addition to the outcome of the pending rate case,
credit concerns include the ultimate resolution of a tax dispute with the Internal Revenue Service (IRS) related to the Like
Kind Exchange provision of the IRS code. EXC and ComEd reached a non-binding settlement of a separate IRS dispute
related to the Involuntary Conversion provision of the IRS code in 2010. As of Sept. 30, 2010, ComEd's exposure related
to the Like Kind Exchange issue, exclusive of penalties ($86 million), and assuming finalization of the involuntary
conversion settlement, is approximately $540 million. The company is litigating the matter and a resolution is not expected
for several years.

The PECO rating reflects strong credit measures that are at the upper end of PECO's peer group of distribution utilities and
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Fitch's guidelines for 'BBB+' companies with similar risk profiles, as well as regulatory provisions that lessen the impact of
planned capital expenditures for the installation of smart meters/smart grid as required by Pennsylvania Act 129. The Act
129 legislation provides for recovery of smart meter costs through an annual surcharge, including a return on capital
investment. On Dec. 16, 2010, The Pennsylvania Public Utility Commission (PUC) approved a joint settlement agreement
of PECO's proposed electric and natural gas distribution rate increases that will benefit earnings and cash flow in 2011.
The approved settlement provides for a $225 million increase in electric rates, which is approximately 71% of the $316
million originally requested, and a $20 million increase in natural gas rates, or approximately 46% of the $44 million
originally requested. The new rates became effective Jan. 1, 2011.

Fitch affirms the following ratings:

Exelon Corp.

--IDR at '‘BBB+,

--Senior unsecured debt at 'BBB+';
--Commercial paper at 'F2";
--Short-term IDR at 'F2'.

Exelon Generation Co., LLC

--IDR at 'BBB+;

--Senior unsecured debt at 'BBB+';
--Commercial paper 'F2';
--Short-term IDR 'F2'.

Commonwealth Edison Company
--IDR'BBB-;

--First mortgage bonds 'BBB+/;
--Senior unsecured debt '‘BBB';
--Preferred stock to 'BB+';
--Short-term IDR 'F3';
--Commercial paper at 'F3'.

ComEd Financing Trust Il
--Preferred stock at '‘BB+'.

PECO Energy Co.

--IDR 'BBB+;

--First mortgage bonds and pollution control revenues bonds at 'A’;
--Preferred stock at 'BBB';

--Commercial paper at 'F2';

--Short-term IDR at 'F2'.

PECO Energy Capital Trust Il
--Preferred stock 'BBB'.

PECO Energy Capital Trust IV
--Preferred stock at 'BBB'.

Fitch assigns the following rating:

PECO Energy Co.
--Senior unsecured debt (implied) 'A-

Contact:

Primary Analyst
Robert Hornick

Senior Director
+1-212-908-0523

One State Street Plaza
New York, NY 10004

Secondary Analyst
Karen Anderson
Senior Director
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+1-312-368-3165

Committee Chairperson
Ellen Lapson

Managing Director
+1-212-908-0504

Media Relations: Cindy Stoller, New York, Tel: +1 212 908 0526, Email: cindy.stoller@fitchratings.com.
Additional information is available at ‘www.fitchratings.com'.

Applicable criteria and Relevant Research:

--'Corporate Rating Methodology' (Nov. 24, 2009);

--'Credit Rating Guidelines for Regulated utility Companies' (July 31, 2007);

--'U.S. Power and Gas Comparative Operating Risk (COR) Evaluation and Financial Guidelines' (Aug. 22, 2007).

Applicable Criteria and Related Research:

U.S. Power and Gas Comparative Operating Risk (COR) Evaluation and Financial Guidelines
Credit Rating Guidelines for Regulated Utility Companies

Corporate Rating Methodology

ALL FITCH CREDIT RATINGS ARE SUBJECT TO CERTAIN LIMITATIONS AND DISCLAIMERS. PLEASE READ
THESE LIMITATIONS AND DISCLAIMERS BY FOLLOWING THIS LINK:
HTTP://FITCHRATINGS.COM/UNDERSTANDINGCREDITRATINGS. IN ADDITION, RATING DEFINITIONS AND THE
TERMS OF USE OF SUCH RATINGS ARE AVAILABLE ON THE AGENCY'S PUBLIC WEBSITE
'WWW.FITCHRATINGS.COM'. PUBLISHED RATINGS, CRITERIA AND METHODOLOGIES ARE AVAILABLE FROM
THIS SITE AT ALL TIMES. FITCH'S CODE OF CONDUCT, CONFIDENTIALITY, CONFLICTS OF INTEREST, AFFILIATE
FIREWALL, COMPLIANCE AND OTHER RELEVANT POLICIES AND PROCEDURES ARE ALSO AVAILABLE FROM
THE 'CODE OF CONDUCT' SECTION OF THIS SITE.

Copyright © 2011 by Fitch, Inc., Fitch Ratings Ltd. and its subsidiaries.
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Fitch Rates Comed's First Mortgage Bonds 'BBB+' Ratings
11 Jan 2011 11:24 AM (EST)

Fitch Ratings-New York-11 January 2011: Fitch Ratings has assigned a 'BBB+' rating to Commonwealth Edison
Company's (Comed) $600 million issue of 1.625% first mortgage bonds, series 110 due Jan. 15, 2014. The Rating Outlook
is Stable. Net proceeds will be used as an interim source of liquidity for a planned pension contribution ahead of expected
tax receipts from both the pension contribution and the extension of bonus depreciation and for general corporate
purposes.

The ratings reflect sound financial measures that are comparable to Comed's peer group of electric distribution utilities with
similar ratings and risk profiles, the absence of commodity price exposure and a diverse customer base that limits
exposure to any single industry. Credit quality also benefits from legislation in lllinois that provides utilities the ability to
adjust their rates annually, through a rider mechanism, to reflect increases or decreases in annual uncollectible accounts.
Capital expenditures are rising, but remain manageable and should be funded with modest amounts of external financing.

Credit concerns include the uncertain outcome in the company's pending rate case and the ultimate cost of resolving an
IRS tax dispute.

On June 30, 2010, Comed filed a request with the lllinois Commerce Commission (ICC) for a $396 million (7%) rate
increase based on an 11.5% return on equity. A final ICC decision on the rate request is required no later than June 2011.
The rate request seeks recovery of capital investments made since 2007 and increased operating expenses, including
higher pension and post retirement benefit costs. Taking into account a recent court decision regarding the treatment of
accumulated depreciation related to post-test year plant additions, would reduce the revenue requirement by
approximately $85 million. The continuation of bonus depreciation under H.R. 4853 would further reduce the revenue
requirement.

Contact:

Primary Analyst
Robert Hornick

Senior Director
+1-212-908-0523
Fitch, Inc.

One State Street Plaza
New York, NY 10004

Secondary Analyst
Karen Anderson
Senior Director
+1-312-368-3165

Committee Chairperson
Sharon Bonelli
Managing Director
+1-212-908-0581

Media Relations: Cindy Stoller, New York, Tel: +1 212 908 0526, Email: cindy.stoller@fitchratings.com.
Additional information is available at ‘www.fitchratings.com'.

Applicable Criteria and Related Research:

--'Corporate Rating Methodology' (Nov. 24, 2009)

--'Credit Rating Guidelines for Regulated utility Companies' (July 31, 2007)

--'U.S. Power and Gas Comparative Operating Risk (COR) Evaluation and Financial Guidelines' (Aug. 22, 2007)

Applicable Criteria and Related Research:

Corporate Rating Methodology

Credit Rating Guidelines for Regulated Utility Companies

U.S. Power and Gas Comparative Operating Risk (COR) Evaluation and Financial Guidelines

http://www.fitchratings.com/creditdesk/press releases/detail.cfm?print=1&pr id=672801 7/27/2011
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ALL FITCH CREDIT RATINGS ARE SUBJECT TO CERTAIN LIMITATIONS AND DISCLAIMERS. PLEASE READ
THESE LIMITATIONS AND DISCLAIMERS BY FOLLOWING THIS LINK:
HTTP://FITCHRATINGS.COM/UNDERSTANDINGCREDITRATINGS. IN ADDITION, RATING DEFINITIONS AND THE
TERMS OF USE OF SUCH RATINGS ARE AVAILABLE ON THE AGENCY'S PUBLIC WEBSITE
'WWW.FITCHRATINGS.COM'. PUBLISHED RATINGS, CRITERIA AND METHODOLOGIES ARE AVAILABLE FROM
THIS SITE AT ALL TIMES. FITCH'S CODE OF CONDUCT, CONFIDENTIALITY, CONFLICTS OF INTEREST, AFFILIATE

FIREWALL, COMPLIANCE AND OTHER RELEVANT POLICIES AND PROCEDURES ARE ALSO AVAILABLE FROM
THE 'CODE OF CONDUCT' SECTION OF THIS SITE.

Copyright © 2011 by Fitch, Inc., Fitch Ratings Ltd. and its subsidiaries.
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Fitch Affirms Ratings of Exelon & Constellation Following Merger Announcement
Ratings
28 Apr 2011 11:12 AM (EDT)

Fitch Ratings-New York-28 April 2011: Fitch Ratings has affirmed the Issuer Default Ratings (IDR) and instrument ratings
of Exelon Corp. (EXC) and Constellation Energy Group, Inc. (CEG) and each of their subsidiaries following the
announcement of a stock for stock merger agreement. The Rating Outlook for all entities is Stable. A full list of rating
actions appears at the end of this release.

The EXC ratings affirmation reflects the stock for stock nature of the transaction which results in a post merger
consolidated credit profile that is only moderately weaker than its standalone credit profile and, based on EXC's business
risk, supportive of the existing ratings. EXC's overall business risk will remain relatively unchanged, with regulated
earnings contributing nearly half of projected 2012 EBITDA as either a standalone or combined entity.

The primary change from the EXC perspective is the addition of CEG's retail energy marketing business. CEG has
operated this business for several years and demonstrated capable risk management practices. The wholesale/retail
combination is expected to reduce liquidity needs and the associated costs primarily reflecting a decline in margining
requirements from matching EXC's generation position and CEG's load serving business. The addition of CEG's retail
energy business complements the cash flow of EXC's wholesale generation business; high wholesale power prices result
in wider margins and greater cash flow for the larger generation segment and compressed margins for the retail segment
and vice versa.

The post-merger credit profile of EXC's wholesale generation subsidiary, Exelon Generation Company, LLC (Exgen), will
also weaken but remain supportive of the current ratings due to the headroom provided by its currently low leverage and
strong interest coverage measures. The post merger down trend reflects the additional leverage of Constellation Energy
Group, Inc. (CEG), which under the proposed corporate structure will be positioned as a subsidiary of Exgen.

Fitch estimates a decline in pro forma EBITDA for CEG due to the proposed divestiture of generation capacity to mitigate
market power issues and the internal transfer of Baltimore Gas and Electric Company (BG&E). Nonetheless, credit metrics
remain in line with Fitch's guideline ratios for a 'BBB-' rated issuer. Fitch has noted in the past that CEG's credit metrics
were robust with respect to its risk profile and rating category.

CEG's business risk profile post merger is modestly weaker since BG&E will no longer operate as its wholly owned
subsidiary. BG&E accounted for roughly one-third of CEG's consolidated EBIT and, despite its ring-fenced structure and
limited upstream dividend projections, provided a relatively stable and predictable mix to the consolidated operations.
Conversely, post merger CEG will benefit from being a subsidiary of a better capitalized parent (Exelon Generation
Company, LLC).

The ratings of regulated subsidiaries Commonwealth Edison Company, PECO Energy Company and Baltimore Gas and
Electric Company are unaffected by the proposed merger.

Under the terms of the merger agreement, CEG shareholders would receive 0.930 shares of EXC common stock in
exchange for each share of CEG, valued at $38.59 per share based on EXC's closing price on April 27, 2010 or $7.9 billion
in aggregate. EXC would also assume approximately $4 billion of CEG long-term debt (excluding tariff securitization debt
of $0.5 billion). The board of the combined company would consist of 12 members from EXC and four members from CEG.

The transaction is subject to approvals by EXC and CEG shareholders as well as several federal and state regulatory
approvals, namely the Federal Energy Regulatory Commission (FERC), the Department of Justice, Maryland, New York,
Texas and various other states. EXC and CEG have proposed divestiture of approximately 2,650 MWs of capacity in the
PJM region to allay any market power concerns. Assuming all necessary approvals are obtained in a timely manner, the
transaction is expected to close in the first quarter of 2012.

The combined company, which would operate under the Exelon name, would increase in scale, with approximately 34,401
MWs of generating capacity (of which 18,967 MWs would be nuclear), three regulated electric utilities serving 6.6 million
customers in three states (lllinois, Pennsylvania and Maryland)and a national footprint serving retail and wholesale load.

Fitch has affirmed the following ratings with a Stable Outlook:

Exelon Corp.

http://www.fitchratings.com/creditdesk/press releases/detail.cfm?print=1&pr id=706804 7/27/2011
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--IDR at '‘BBB+;

--Senior unsecured debt at '‘BBB+';
--Commercial paper at 'F2';
--Short-term IDR at 'F2".

Exelon Generation Co., LLC

--IDR at '‘BBB+,

--Senior unsecured debt at 'BBB+";
--Commercial paper at 'F2';
--Short-term IDR at 'F2'.

Commonwealth Edison Company
--IDRat 'BBB-;

--First mortgage bonds at 'BBB+";
--Senior unsecured debt at 'BBB';
--Preferred stock to at 'BB+';
--Short-term IDR at 'F3';
--Commercial paper at 'F3'.

ComEd Financing Trust IlI
--Preferred stock at 'BB+'.

PECO Energy Co.

--IDR at 'BBB+;

--First mortgage bonds at 'A’;

--Secured pollution control revenue bonds at 'A’;
--Senior unsecured debt at (implied) 'A-';
--Preferred stock at 'BBB';

--Commercial paper at 'F2";

--Short-term IDR at 'F2'.

PECO Energy Capital Trust Il
--Preferred stock at 'BBB'.

PECO Energy Capital Trust IV
--Preferred stock at 'BBB'.

Constellation Energy Group

--IDR at '‘BBB-;

--Senior unsecured debt at 'BBB-';
--Junior subordinated notes at 'BB";
--Commercial paper at 'F3';
--Short-term IDR at 'F3'.

Baltimore Gas and Electric Company

--IDR at 'BBB;

--First mortgage bonds at 'A-';

--Senior unsecured debt at 'BBB+";
--Unsecured pollution control bonds at '‘BBB+'
--Preferred stock to at 'BBB-';

--Short-term IDR at 'F2';

--Commercial paper at 'F2'.

BGE Capital Trust Il
--Preferred stock at '‘BBB-'.

Contact:
For EXC.:

Primary Analyst
Robert Hornick
Senior Director
+1-212-908-0523
Fitch, Inc.
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One State Street Plaza
New York, NY 10004

Secondary Analyst
Karen Anderson
Senior Director
+1-312-368-3165

For CEG:

Primary Analyst
Shalini Mahajan
Director
+1-212-908-0351
Fitch, Inc.

One State Street Plaza
New York, NY 10004

Secondary Analyst
Ellen Lapson
Managing Director
+1-212-908-0504

Committee Chairperson
Glen Grabelsky
Managing Director
+1-212-908-0577

Media Relations: Brian Bertsch, New York, Tel: +1 212-908-0549, Email: brian.bertsch@fitchratings.com.
Additional information is available at ‘www.fitchratings.com'.

Applicable Criteria and Related Research:

--'Corporate Rating Methodology' (Nov. 24, 2009)

--'Credit Rating Guidelines for Regulated utility Companies' (July 31, 2007)

--'U.S. Power and Gas Comparative Operating Risk (COR) Evaluation and Financial Guidelines' (Aug. 22, 2007)

Applicable Criteria and Related Research:

Corporate Rating Methodology

Credit Rating Guidelines for Regulated Utility Companies

U.S. Power and Gas Comparative Operating Risk (COR) Evaluation and Financial Guidelines

ALL FITCH CREDIT RATINGS ARE SUBJECT TO CERTAIN LIMITATIONS AND DISCLAIMERS. PLEASE READ
THESE LIMITATIONS AND DISCLAIMERS BY FOLLOWING THIS LINK:
HTTP://FITCHRATINGS.COM/UNDERSTANDINGCREDITRATINGS. IN ADDITION, RATING DEFINITIONS AND THE
TERMS OF USE OF SUCH RATINGS ARE AVAILABLE ON THE AGENCY'S PUBLIC WEBSITE
'WWW.FITCHRATINGS.COM'. PUBLISHED RATINGS, CRITERIA AND METHODOLOGIES ARE AVAILABLE FROM
THIS SITE AT ALL TIMES. FITCH'S CODE OF CONDUCT, CONFIDENTIALITY, CONFLICTS OF INTEREST, AFFILIATE
FIREWALL, COMPLIANCE AND OTHER RELEVANT POLICIES AND PROCEDURES ARE ALSO AVAILABLE FROM
THE 'CODE OF CONDUCT' SECTION OF THIS SITE.

Copyright © 2011 by Fitch, Inc., Fitch Ratings Ltd. and its subsidiaries.
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Global Credit Research - 26 Aug 2010

Chicago, lllinois, United States

Ratings

Category

Outlook

Issuer Rating

First Mortgage Bonds

Senior Secured Shelf

Sr Unsec Bank Credit Facility
Senior Unsecured
Commercial Paper

Parent: Exelon Corporation
Outlook

Issuer Rating

Sr Unsec Bank Credit Facility
Senior Unsecured
Subordinate Shelf

Preferred Shelf

Commercial Paper

ComEd Financing lll
Outlook

Bkd Preferred Stock

Contacts

Analyst
A.J. Sabatelle/New York
William L. Hess/New York

Key Indicators

[1]Commonwealth Edison Company

(CFO Pre-W/C + Interest) / Interest Expense

(CFO Pre-W/C) / Debt

(CFO Pre-W/C - Dividends) / Debt

Debt / Book Capitalization

[1] All ratios calculated in accordance with the Regulated Electric and Gas Utilities Rating Methodology using Moody's standard adjustments

Moody's Rating
Stable

Baa3

Baa1

(P)Baa1

Baa3

Baa3

P-3

Stable
Baa1
Baa1
Baa1

(P)Baa2
(P)Baa3
P-2

Stable
Ba1

Phone
212.553.4136
212.553.3837

LTM 2Q 2010
3.4x

16.1%

12.0%

41.1%

2009
4.2x
19.8%
16.0%
40.3%

2008
3.4x
17.7%
17.6%
41.8%

Note: For definitions of Moody's most common ratio terms please see the accompanying User's Guide.

Opinion

Rating Drivers

Regulatory environment has improved but lingering concerns remain

Ability to recover costs and earn returns is reasonable

Stable credit metrics

Sizeable capital program

Dispute with IRS remains an overhang credit issue

Corporate Profile

2007
3.5x
15.3%
15.2%
39.1%
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Commonwealth Edison Company (ComEd) is a regulated electric transmission and distribution company and a subsidiary of Exelon
Corporation (Exelon: Baa1 senior unsecured; stable outlook). ComEd provides energy delivery services to retail and wholesale customers in
northern lllinois, including the city of Chicago. ComEd is regulated by the lllinois Commerce Commission (ICC) and the Federal Energy
Regulatory Commission (FERC). At June 30, 2010, ComEd had total assets of $21 billion.

Recent Developments

On June 30, 2010, ComEd filed a distribution rate case seeking approval for an increase of $396 million to its net annual revenue requirement.
The requested rate of return on common equity is 11.5%. The requested increase in electric distribution rates would increase the average
residential customer's monthly electric bill by approximately 7%. The new electric distribution rates would take effect no later than June 2011.

ComEd's transmission rates are established based on a FERC-approved formula. In May 2010, ComEd filed its annual formula rate reflecting
actual 2009 expenses and investments plus forecasted 2010 capital additions. The update resulted in a revenue requirement of $430 million,
offset by a $14 million reduction related to the true-up of 2009 actual costs for a net revenue requirement of $416 million. The 2010 net revenue
requirement became effective June 1, 2010 and is recovered over the period extending through May 31, 2011.

On February 2, 2010, the ICC issued an order adopting ComEd's proposed tariffs with minor modifications filed in accordance with the state
legislation allowing for a rider mechanism for uncollectible accounts. As a result of the ICC order, ComEd recorded a regulatory asset of $70
million and an offsetting reduction in operating and maintenance expense in the first quarter of 2010 for the cumulative under-collections in 2008
and 2009. Recovery of the regulatory asset associated with 2008 and 2009 activities will take place over an approximate 14-month time frame
which began in April 2010. The recovery or refund of the difference in the uncollectible accounts applicable starting with January 1, 2010, will
take place over a 12-month time frame beginning in June of the following year.

SUMMARY RATING RATIONALE

ComEd's Baa3 senior unsecured rating primarily reflects factors considered under Moody's rating methodology for Regulated Electric and Gas
Utilities published in August 2009 (the methodology). As depicted below, ComEd's indicated rating under the grid is Baa3 reflecting an improved
but still challenging state regulatory environment in which the company operates, the financial impact of a reasonably credit supportive rate
decision in the September 2008 electric delivery service rate case, and the fairly smooth implementation of procurement activities conducted
under the lllinois Power Agency (IPA). The rating also factors in the regional economy, which is highly diversified which helps to mitigate the
impact on the utility, as well as the company's lingering exposure to litigation risk with the IRS.

DETAILED RATING CONSIDERATIONS
Regulatory environment has improved but lingering concerns remain
An important factor in the rating methodology for Regulated Electric and Gas Utilities is the supportiveness of the regulatory framework.

ComEd's rating recognizes an improved, but still challenging regulatory environment in lllinois since a 2007 settlement on electric rates in lllinois
averted the extension of a rate freeze that had been in place for several years. Since that electric rate settlement took effect in August 2007, the
IPA's procurement of power has resulted in a decrease in retail rates, partly due to declining power prices. In 2009, the state legislature also
passed a law providing public utility companies with the ability to recover from or refund to customers the difference between the utility's annual
uncollectible accounts expense and amounts collected in rates annually through a rider mechanism. Notwithstanding these notable
developments, Moody's believes that ComEd may still face challenges in the future from political and consumer groups given the degree of
statewide pushback that occurred following the expiration of the 10 year rate freeze at the end of 2006 and the existence of its affiliate
relationship with Exelon Generation (ExGen). Moreover, we observe that the most recent rate decision for another electric utility in the state was
viewed as being less credit supportive raising renewed concerns about the predictability of decisions within the state. This is particularly
relevant given the weaker economic conditions in the Midwest. While the improved regulatory environment was a factor in the 2008 upgrade for
ComEd, Moody's continues to score the regulatory framework within lllinois as being below investment grade or at Ba.

Ability to recover costs and earn returns is reasonable

We score ComEd's ability to recover costs on a timely basis and earn reasonable returns at Baa and point to the outcome of the September
2008 rate case as a prime example of this rating factor. In the September 2008 distribution rate case, ComEd's distribution base rates
increased by $273.6 million, which represented slightly more than 75% of ComEd's original request of $361 million. The outcome of the ComEd
rate case, filed by the company in June 2010, will be an important milestone relative to the direction of the company's rating. As mentioned,
ComEd has requested a distribution rate increase of $396 million based upon an ROE of 11.5%. Adecision is expected on the case in May
2011.

Material Capital Investment

Over the past several years, ComEd has invested approximately $3 billion of capital in its distribution and transmission system principally to
enhance reliability. Like most distribution and transmission systems that serve large metropolitan areas, continued capital investment is
important for maintaining system reliability. ComEd will likely need to continue to spend around $950 million each year for the next several years
to maintain and strengthen the distribution network in and around its service territory, and to improve reliability for customers.

Stable Credit Metrics

With the implementation of the distribution rate case and bonus depreciation, ComEd's standalone financial metrics have trended upward in
recent years. Cash flow (CFO pre W/C) to debt was 15.3% for 2007, and 17.7% for 2008 and 19.8% in 2009, while cash flow coverage of
interest expense was 3.5x, 3.4x in 2007 and 2008, and 4.2x in 2009. With bonus deprecation ending, we observe that for the 12 months ending
June 30, 2010, cash flow to debt reverted to 16.1%. Additionally, in the second quarter of 2010, ComEd recorded a $36 million after tax interest
expense in relation to the IRS dispute discussed below, resulting in decline in cash flow coverage of interest expense to 3.4x. Prospectively, in
light of the still sizeable capital budget and the economy's likely impact on electric sales, Moody's believes that ComEd's credit metrics in the
next two years will be maintained at 2007 and 2008 levels.

IRS dispute remains an overhang credit issue; Ownership by Exelon beneficial
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Exelon, through ComEd, is involved in a tax dispute with the IRS relating to the $2.8 billion tax gain associated with the 1999 sale of ComEd's
fossil generating assets. Exelon deferred about $1.6 billion of the gain under the involuntary conversion provisions of the IRS Code as Exelon
believes that it was economically compelled to sell ComEd's generating plants as a result of the lllinois electric restructuring law. The remaining
$1.2 billion of the gain was deferred by reinvesting the proceeds from the sale in qualifying replacement property under the like-kind exchange
provisions of the IRS Code. The like-kind exchange replacement property purchased by Exelon included interests in three municipal-owned
electric generation facilities which were leased back to the municipalities.

The IRS has taken the view that ComEd was not forced to sell the fossil generating plants and as such the gain on sale of the assets is subject
to tax. The IRS has also asserted that the Exelon purchase and leaseback transactions are substantially similar to a SILO, which the IRS has
been actively pursuing as a potentially abusive tax shelter. The company disagrees with the IRS disallowance of the deferral of the gain and with
the characterization of its purchase and leaseback transactions as a SILO.

Due to the fact that tax litigation often results in a negotiated settlement, Exelon believes that an eventual settlement on the involuntary
conversion position remains a likely outcome. Should Exelon and the IRS come to an agreement under the terms of the proposed offer, Exelon
estimates it would make a payment of approximately $235 million in 2011 for the years for which there is a resulting tax deficiency, of which
$420 million would be paid by ComEd, $140 million would be received by PECO Energy, and $10 million would be paid by ExGen. These
amounts are net of approximately $300 million of refunds due from a 2001 settlement for certain overhead costs as well as other agreed upon
audit adjustments. Furthermore, the company expects to receive an additional tax refund of approximately $300 million between 2011 and 2014,
of which $360 million would be received by ComEd and $40 million would be paid by ExGen.

With regard to the like-kind exchange transaction, Exelon does not currently believe it is possible to reach a negotiated settlement with the IRS.

Afully successful IRS challenge to Exelon's and ComEd's like-kind exchange transaction would accelerate income tax payments and increase
interest expense related to the deferred tax gain that would become currently payable. At June 30, 2010, the total potential tax and interest
payments that could become currently payable in the event of a successful IRS challenge over the like-kind exchange could be as much as
$800 million, $520 million of which would be recorded by ComEd and the rest by Exelon.

Liquidity

ComEd's Prime-3 short-term rating for commercial paper reflects our view that the company will maintain adequate liquidity for the next 4
quarters.

On March 25, 2010, ComEd replaced its $952 million credit facility with a $1 billion unsecured revolving credit facility that extends to March 25,
2013. This credit facility is used primarily to provide liquidity support and for the issuance of letters of credit. As of June 30, 2010, there were no
borrowings under the facility. While the credit agreement does not contain any rating triggers that would affect borrowing access to the
commitment and does not require any material adverse change (MAC) representation for borrowings, there is a requirement to maintain a ratio
of net cash flow from operations to net interest expense at a minimum level. ComEd is required to maintain a ratio that is at least 2.0 times. At
June 30, 2010 ComEd's ratio of net cash flow from operations to net interest expense was 3.97x, which is lower than historical levels primarily
due to the additional interest expense accrual in relation to the IRS dispute as mentioned above.

Of the $1 billion facility, $196 million of the facility is currently used for letters of credit to support tax-exempt debt financing, leaving $804 million
for working capital needs. At June 30, 2010, ComEd had $289 million of commercial paper outstanding, leaving $515 million of incremental
borrowing availability. In late July 2010, ComEd issued $500 million of 4.0% first mortgage bonds due 2020 using the proceeds for general
corporate purposes including the repayment of all short-term debt.

For last twelve months ended June 30th, 2010, ComEd generated $952 million operating cash flow, which satisfied most of its $898 million
capital expenditure requirements as well as $270 million in dividends. Per management's public disclosure and our estimates, we anticipate the
company will generate approximately $1.1 billion in cash from operations for 2010 which should cover all the maintenance and growth capital
expenditures. $213 million first mortgage bonds were repaid in August 2010 using the proceeds from the recent $500 million bond offering.

For more information on Exelon's liquidity, please see the Exelon Credit Opinion on www.moodys.com.

Rating Outlook

ComEd's rating outlook is stable reflecting our expectation that financial results will remain in line with 2007 and 2008 results. An important
factor in the outlook and rating is the outcome of the company's rate case, expected in May 2011. The outlook also incorporates the
expectations that the IRS dispute could remain an overhang issue for many years to come.

What Could Change the Rating - Up

The rating can be upgraded if the credit supportive regulatory decision witnessed in the September 2008 rate case continues in subsequent
regulatory filings resulting in the company's credit metrics continuing their upward trend such that cash flow to debt exceeds 16% and cash flow
to interest expense exceeds 3.5x on a sustainable basis.

What Could Change the Rating - Down

The rating could be downgraded if the outcome of a current IRS challenge with respect to certain sale/leaseback transactions affecting Exelon

and ComEd result in substantial cash outflows, or if regulatory decisions deteriorate over the next year resulting in the company's cash flow to
debt declining below 12.0% or cash flow to interest expense falling below 3.0x for an extended period.

Rating Factors

Commonwealth Edison Company

[Regulated Electric and Gas Utilities [Maa | Aa | A [Baa| Ba | B |



Factor 1: Regulatory Framework (25%) X

Factor 2: Ability to Recover Costs and Earn Returns X
(25%)

Factor 3: Diversification (10%)
a) Market Position (10%) X
b) Generation and Fuel Diversity (na) na

Factor 4: Financial Strength, Liquidity & Financial
Metrics (40%)

a) Liquidity (10%)

b) CFO pre-WC + Interest / Interest (7.5%) (3yr Avg)

c) CFO pre-WC / Debt (7.5%) (3yr Avg)

d) CFO pre-WC - Dividends / Debt (7.5%) (3yr Avg)

e) Debt / Capitalization or Debt / RAV (7.5%) (3yr X
Avg)

X X X X

Rating:
a) Grid Implied Senior Unsecured Rating Baa3
b) Actual Senior Unsecured Rating Baa3
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RELATIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LIKE
SECURITIES. MIS DEFINES CREDIT RISK AS THE RISK THAT AN ENTITY MAY NOT MEET ITS
CONTRACTUAL, FINANCIAL OBLIGATIONS AS THEY COME DUE AND ANY ESTIMATED FINANCIAL LOSS
IN THE EVENT OF DEFAULT. CREDIT RATINGS DO NOT ADDRESS ANY OTHER RISK, INCLUDING BUT
NOT LIMITED TO: LIQUIDITY RISK, MARKET VALUE RISK, OR PRICE VOLATILITY. CREDIT RATINGS ARE
NOT STATEMENTS OF CURRENT OR HISTORICAL FACT. CREDIT RATINGS DO NOT CONSTITUTE
INVESTMENT OR FINANCIAL ADVICE, AND CREDIT RATINGS ARE NOT RECOMMENDATIONS TO
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CONSENT. All information contained herein is obtained by MOODY'S from sources believed by it to be accurate and
reliable. Because of the possibility of human or mechanical error as well as other factors, however, all information
contained herein is provided "AS IS" without warranty of any kind. MOODY'S adopts all necessary measures so that
the information it uses in assigning a credit rating is of sufficient quality and from sources Moody's considers to be
reliable, including, when appropriate, independent third-party sources. However, MOODY'S is not an auditor and
cannot in every instance independently verify or validate information received in the rating process. Under no
circumstances shall MOODY'S have any liability to any person or entity for (a) any loss or damage in whole or in part
caused by, resulting from, or relating to, any error (negligent or otherwise) or other circumstance or contingency within
or outside the control of MOODY'S or any of its directors, officers, employees or agents in connection with the
procurement, collection, compilation, analysis, interpretation, communication, publication or delivery of any such
information, or (b) any direct, indirect, special, consequential, compensatory or incidental damages whatsoever
(including without limitation, lost profits), even if MOODY'S is advised in advance of the possibility of such damages,
resulting from the use of or inability to use, any such information. The ratings, financial reporting analysis, projections,
and other observations, if any, constituting part of the information contained herein are, and must be construed solely
as, statements of opinion and not statements of fact or recommendations to purchase, sell or hold any securities.
Each user of the information contained herein must make its own study and evaluation of each security it may
consider purchasing, holding or selling. NO WARRANTY, EXPRESS OR IMPLIED, AS TO THE ACCURACY,
TIMELINESS, COMPLETENESS, MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OF ANY
SUCH RATING OR OTHER OPINION OR INFORMATION IS GIVEN OR MADE BY MOODY'S INANY FORM OR
MANNER WHATSOEVER.

MIS, a wholly-owned credit rating agency subsidiary of Moody's Corporation ("MCO"), hereby discloses that most
issuers of debt securities (including corporate and municipal bonds, debentures, notes and commercial paper) and
preferred stock rated by MIS have, prior to assignment of any rating, agreed to pay to MIS for appraisal and rating
services rendered by it fees ranging from $1,500 to approximately $2,500,000. MCO and MIS also maintain policies
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and procedures to address the independence of MIS's ratings and rating processes. Information regarding certain
affiliations that may exist between directors of MCO and rated entities, and between entities who hold ratings from MIS
and have also publicly reported to the SEC an ownership interest in MCO of more than 5%, is posted annually at
www.moodys.com under the heading "Shareholder Relations — Corporate Governance — Director and Shareholder
Affiliation Policy."

Any publication into Australia of this document is by MOODY'S affiliate, Moody's Investors Service Pty Limited ABN 61
003 399 657, which holds Australian Financial Services License no. 336969. This document is intended to be provided
only to "wholesale clients" within the meaning of section 761G of the Corporations Act 2001. By continuing to access
this document from within Australia, you represent to MOODY'S that you are, or are accessing the document as a
representative of, a "wholesale client" and that neither you nor the entity you represent will directly or indirectly
disseminate this document or its contents to "retail clients" within the meaning of section 761G of the Corporations
Act 2001.

Notwithstanding the foregoing, credit ratings assigned on and after October 1, 2010 by Moody's Japan K.K. (“MJKK”)
are MJKK's current opinions of the relative future credit risk of entities, credit commitments, or debt or debt-like
securities. In such a case, “MIS” in the foregoing statements shall be deemed to be replaced with “MIKK”. MIKK is a
wholly-owned credit rating agency subsidiary of Moody's Group Japan G.K., which is wholly owned by Moody’s
Overseas Holdings Inc., a wholly-owned subsidiary of MCO.

This credit rating is an opinion as to the creditworthiness or a debt obligation of the issuer, not on the equity securities
of the issuer or any form of security that is available to retail investors. It would be dangerous for retail investors to
make any investment decision based on this credit rating. If in doubt you should contact your financial or other
professional adviser.
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(CFO Pre-W/C + Interest) / Interest
(CFO Pre-W/C) / Debt

RCF / Debt

FCF / Debt

Moody's Rating
Stable

Baa1

Baa1

Baa1

(P)Baa2
(P)Baa3

P-2

Stable
A3

A3

A3
(P)Baa2
P-2

Stable
Baa3
Baa1

(P)Baa1
Baa3
Baa3

P-3

Phone
212.553.4136
212.553.3837

LTM 2Q 2010
6.3x

32.6%

24.2%

5.3%

2009
7.1x
36.0%
27.9%
10.0%

2008
5.9x
31.5%
24.1%
1.7%

Note: For definitions of Moody's most common ratio terms please see the accompanying User's Guide.

Opinion

Rating Drivers

-Consolidated credit metrics remain strong for the rating category

-Competitive position and consistent operations

-Improved regulatory environment

-Hedging strategies influence cash flow predictability

-Financially disciplined management

-Stable T&D earnings and cash flow profile

2007
6.8x
34.8%
27.1%
3.7%
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-System wide capital requirements plus dividend requirements weaken prospect of free cash flow
-IRS dispute remains an overhang credit issue
Corporate Profile

Exelon Corporation (Exelon; Baa1 senior unsecured, stable outlook) is the holding company for non-regulated subsidiary, Exelon Generation
Company, LLC (ExGen; A3 senior unsecured, stable outlook) and for regulated subsidiaries, Commonwealth Edison Company (ComEd; Baa3
senior unsecured, stable outlook) and PECO Energy Company (PECO; A3 Issuer Rating, stable outlook). At December 31, 2009, Exelon had
total assets of $49.2 billion.

ExGen is one of the largest competitive electric generation companies in the US, as measured by owned and controlled megawatts (MW). At
December 31, 2009, ExGen owned generation assets with a net capacity of 24,850 MW, including 17,009 MW of nuclear capacity. ExGen also
controlled another 6,153 MW of capacity through long-term contracts.

ComEd is an electric transmission and distribution (T&D) utility providing service to 3.8 million customers across northern lllinois, including the
city of Chicago. ComEd is regulated by the lllinois Commerce Commission (ICC) and by the Federal Energy Regulatory Commission (FERC).

PECO is a T&D uitility providing electric service to about 1.6 million electric customers in the city of Philadelphia as well as several surrounding
Pennsylvania counties. PECO also provides gas distribution service to about 486,000 natural gas customers in areas outside the city. PECO is
regulated by the Pennsylvania Public Utility Commission (PAPUC) and FERC.

Recent Developments

On August 25, 2010, Moody's affirmed PECO's Issuer Rating at A3 and changed its outlook to stable from negative. Moody's also upgraded the
company's senior secured debt to A1 from A2. The rating action reflects our belief that the regulatory framework in Pennsylvania will continue to
be credit supportive, and that the transition to market rates for generation should continue to proceed without any material disruptions over the
next several years. The rating action also factors in our expectation the outcome of the company's electric and gas rate cases filed with the PA
PUC is more than likely to result in a moderately credit supportive outcome. We base this view on our assessment of recent decisions
rendered by the PAPUC for other utilities in the state and the fact that the potential rate impact to end-use customers is likely to be far more
moderate than what had been previously anticipated, given the decline in wholesale power prices.

On June 30, 2010, ComEd filed a distribution rate case seeking approval for an increase of $396 million to its net annual revenue requirement.
The requested rate of return on common equity is 11.5%. The new electric distribution rates would take effect no later than June 2011.

On March 31, 2010, PECO filed electric and gas distribution rate case with PAPUC for increases of $316 million and $44 million to revenue
requirement for electric and natural gas delivery, respectively, The requested rate of return on common equity under the electric and natural gas
delivery rate cases is 11.75%. The new electric and gas delivery rates would take effect no later than January 1, 2011.

SUMMARY RATING RATIONALE

Exelon's Baa1 senior unsecured rating reflects strong consolidated credit metrics, due in large part to the financial performance of ExGen, its
unregulated generation subsidiary, and the generally predictable cash flows at its T&D subsidiaries. Our rating considers the continuing
transformation as the unregulated segment of the company becomes a larger and more meaningful contributor to consolidated revenues, cash
flow, and earnings. While the utilities are large T&D subsidiaries, this transition will further increase at the beginning of 2011 after the all-
requirements contract between affiliates PECO and ExGen expires at the end of 2010.

Given the size of the unregulated revenues, earnings, and cash flow, Moody's considers the Unregulated Utility and Power Company
methodology to be most relevant in determining the ratings at Exelon, the parent.

DETAILED RATING CONSIDERATIONS
Consolidated credit metrics expected to decline yet remain well-positioned

The rating, given the company's competitive position as an unregulated nuclear power operator, reflects our expectation that the credit metrics
will remain strong for the rating category, albeit modestly declining over the next two years. Moody's believes that due to continued weaker
electric demand and an expectation for low power prices Exelon may not experience noticeable improvement in its credit metrics, even though
the PECO load moves to market rates beginning 2011. Offsetting this is the expected improvement in results at both PECO and ComEd based
upon recent rate case filings along with cost saving initiatives throughout the organization. At year-end 2009 and last twelve months ending June
30, 2010, Moody's calculates the ratio of Exelon's cash flow (CFO pre-W/C) to debt at nearly 36% and 32.6% respectively, and its cash flow
coverage of interest expense at 7.1x and 6.3x, respectively. These financial metrics, which incorporate all of Moody's standard adjustments, are
expected to be near 30% and 6x in the intermediate term which positions the company well within its Baa1 rating category.

Strong competitive position & consistent operations

As the largest owner and operator of nuclear generation in the US, the company has a strong competitive position and continues to
demonstrate an outstanding record as a plant operator, particularly, as a nuclear operator. In the intermediate-term, we expect ExGen's
competitive position to remain largely unchanged as capacity reductions from plant shut-downs which would lower reserve margins are offset
by a slow economic recovery. Longer-term, the potential passage of some form of EPA regulation and carbon legislation should enhance its
profitability as any incremental environmental control related costs are likely to result in a higher margin for Exelon.

During 2009, ExGen's fleet wide nuclear capacity factor approximated 93.6%, compared to the industry average of 90.5%, according to data
from Nuclear Energy Institute (NEI). From 2007 to 2009, ExGen's nuclear capacity factor averaged 94%, positioning it in the top quartile among
the industry, also according to NEI data. While this performance metric helps to drive ExGen's financial performance, any deviation from this
strong historical track record could negatively impact consolidated earnings and cash flow in any given year in a meaningful way. This is
particularly true if there were unforeseen sustained outages at more than one of ExGen's nuclear plants, given the extended timeframe that
often accompanies an unanticipated nuclear plant outage. As such, continued strong plant operating performance remains a key rating factor.
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Regulatory Environment

As noted in the Regulated Electric and Gas Utilities methodology, the regulatory framework and the ability of the framework to provide timely
recovery of costs and predictable returns are important factors in assessing credit quality of a utility.

In lllinois, the regulatory environment, particularly during 2005-2007, created a challenging and less predictable business environment for
ComEd and the other lllinois electric utilities. A2007 settlement on electric rates in lllinois averted the extension of a rate freeze that had been in
place for several years, and lllinois Power Agency's handling of power procurement has occurred fairly seamlessly, leading to signs of being
more credit supportive. In 2008, ComEd's distribution base rates increased by $273.6 million, which represented slightly more than 75% of
ComEd's original request of $361 million. The outcome of this rate case was an important milestone in Moody's September 2008 upgrade of
ComEd's senior unsecured debt to investment grade. In 2009, the state legislature also passed a law which lead to the implementation of rider
mechanism for uncollectibles, which we view favorably. Notwithstanding these notable developments, Moody's believes that ComEd may still
face challenges from political and consumer groups given the degree of statewide pushback that occurred following the expiration of the 10
year rate freeze at the end of 2006 and the existence of its affiliate relationship with ExGen. Moreover, we observe that the most recent rate
decision for another electric utility in the state was viewed as being less credit supportive raising renewed concerns about the predictability of
decisions within the state. This is particularly relevant given the current weaker economic conditions in the Midwest.

For more information on ComEd and our assessment of the regulatory environment in llinois, see the ComEd Credit Opinion dated August
2010.

In Pennsylvania, Moody's considers the current regulatory framework to be relatively supportive with the expectation that future rate case
decisions will continue to provide timely recovery of costs and predictable returns. Most of the recent electric and gas rate cases completed in
the last several years have been settled and it is our expectation that the current PECO distribution cases will be settled and the outcome will
likely be credit positive. This degree of credit supportiveness is further exemplified by the balanced approach in which the PAPUC has
implemented the electric restructuring act. Moody's observes that the likelihood of rate cap extension appears remote at this time as the degree
of rate shock remains low for most customers due to current weak demand and low power prices.

For more information on PECO and on the regulatory environment in Pennsylvania, please see the PECO credit opinion dated August 2010.
Hedging strategies influence cash flow predictability

As an unregulated wholesale energy company whose gross margin can be materially impacted by changes in commodity prices, a company's
hedging strategy can be an important rating factor. Exelon manages its hedges over a 36 month cycle with more than 90% of expected
generation hedged in the next year, 70-90% in the second year, and 50 to 70% in the third year. At June 30, 2010, Exelon was 96-99% hedged
for the remainder of 2010, 86-89% for 2011, and 57-60% 2012. This strategy has historically resulted in fairly predictable cash flows.

To effectuate such a strategy, maintaining access to adequate liquidity sources remains critical. This is particularly important for ExGen and
Exelon given the nuclear concentration that exists. Moody's believes that given the improving but still challenged state of the bank market,
companies like ExGen may need to shorten their hedging strategy given the typically reduced size and significantly higher cost of bank facilities
in today's market. Moreover, with passage of the Dodd-Frank Wall Street Reform Bill, we believe that intermediate term liquidity for commodity
hedging could be impacted. We observe ExGen currently has unsecured credit with various counterparties available for over-the-counter
derivative transactions that could require ExGen to post additional collateral if it is deemed subject to higher margin requirements. Final rules on
major provisions in the legislation will be established through rulemakings and are expected to take effect over the course of the year. Given the
tenor of the existing portfolio and our belief that most unregulated companies will move to a more open position, Moody's believes this sub-
factor should be scored at a Ba level.

Financially disciplined management

Notwithstanding the fact that Exelon made an unsolicited offer to acquire NRG Energy, Inc. (NRG), a speculative grade issuer, in the recent
past, Moody's believes that Exelon's management and board demonstrated appropriate financial discipline with respect to several matters
including the allocation of capital in connection with this transaction as management was prepared to issue substantial amounts of equity
(through a new offering or through asset sales) in order to preserve the investment grade ratings throughout the organization. In the end,
Exelon's board was not willing to raise its offer to the level that was deemed to be acceptable to NRG's board and its shareholders.

Stable T&D earnings and cash flow profile

Exelon's T&D businesses, PECO and ComEd, while representing a decline in their proportion of consolidated revenues, cash flow and
earnings, provide a relatively predictable source of earnings and cash flow. Management is keenly focused on enhancing returns and related
cash flows at both operations, and the current rate cases filed with the respective state commissions should result in higher returns and
associated cash flows. Both companies have substantial capital investment programs underway for infrastructure replacement and in the case
of PECO, for the installation of smart grid meters. Additionally, Exelon is taking a proactive view towards investing in transmission projects
within the regulated utilities as well as a through a newly formed subsidiary. These investments which are regulated by FERC should, if
completed, provide a source of healthy predictable returns for the company. For more information on PECO and ComEd, see the PECO and
ComEd Credit Opinion which can be found on moodys.com.

Material maintenance and growth capital requirements plus dividend requirements could weaken future cash flow

As a large capital intensive commodity company, Exelon has substantial capital requirements to maintain the operation of its generation fleet
while also maintaining and replacing the infrastructure of its regulated T&D utilities. In 2010, nearly $3.5 billion of capital investment will be spent
at Exelon, of which $2 billion will be spent at the unregulated power company, with the remainder spent at the utilities. Exelon has announced
plans to increase its nuclear fleet capacity by 1,300 to 1,500 MW through an uprate program which could cost $4.4 billion and is expected to be
phased in and completed by 2017. We calculate that the uprates, when completed, will add approximately 10% of incremental nuclear
generation output to the company's fleet at a very competitive cost. On average, over the past three years, dividends represented approximately
23% of cash flow from operations while capital expenditures represented 54% of cash from operations, resulting in average free cash flow of
$1.5 billion. During that time, Exelon repurchased on a net basis approximately $1.3 billion of common stock. As a commodity company facing a
downturn in margins at a time when capital investment is expected to increase, Exelon's ability to generate any free cash flow will be pressured.

IRS dispute remains an overhang credit issue
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Exelon, through ComEd, is involved in a tax dispute with the IRS relating to the $2.8 billion tax gain associated with the 1999 sale of ComEd's
fossil generating assets. Exelon deferred about $1.6 billion of the gain under the involuntary conversion provisions of the Code as Exelon
believes that it was economically compelled to sell ComEd's generating plants as a result of the lllinois electric restructuring law. The remaining
$1.2 billion of the gain was deferred by reinvesting the proceeds from the sale in qualifying replacement property under the like-kind exchange
provisions of the Code.

Due to the fact that tax litigation often results in a negotiated settlement, Exelon believes that an eventual settlement on the involuntary
conversion position remains a likely outcome. With regard to the like-kind exchange transaction, Exelon does not currently believe it is possible
to reach a negotiated settlement with the IRS.

Afully successful IRS challenge to Exelon's and ComEd's like-kind exchange transaction would accelerate income tax payments and increase
interest expense related to the deferred tax gain that would become currently payable. At June 30, 2010, the total potential tax and interest
payments that could become currently payable in the event of a successful IRS challenge over the like-kind exchange could be as much as
$800 million, $520 million of which would be recorded by ComEd and the rest by Exelon.

For more information on this matter, please refer to the ComEd Credit Opinion, which can be found on www.moodys.com.
Liquidity

Overall, Moody's believes that Exelon has good liquidity. For fiscal year 2009, Exelon generated about $6.4 billion of cash from operations,
which sufficiently covered $3.3 billion of capital outlays and $1.4 billion of dividends, resulting in free cash flow of around $1.7 billion on a
consolidated basis, as calculated by Moody's. Through the 12 month ending period of 06/30/2010, Moody's calculates that Exelon generated
$879 million of free cash flow.

At June 30, 2010, Exelon had a total of $7.3 billion of credit facilities spread across key business segments for working capital requirements.
Exelon, ExGen, and PECO have senior unsecured credit agreements that expire in October 2012 totaling $957 million, $4.8 billion, and $574
million, respectively. On March 25, 2010, ComEd replaced its $952 million credit facility with a new $1 billion unsecured revolving credit facility
that extends to March 25, 2013. These credit facilities are used primarily to provide liquidity support and for the issuance of letters of credit.
While the credit agreements do not contain any rating triggers that would affect borrowing access to the commitments and do not require
material adverse change (MAC) representation for borrowings, there is a requirement for each entity to maintain a ratio of net cash flow from
operations to net interest expense at a minimum level. Exelon is required to maintain a ratio that is at least 2.5x. At June 30, 2010, Exelon's ratio
of net cash flow from operations to net interest expense was 10.45x.

At June 30th, of the aggregate $7.3 billion of credit facilities at Exelon, ExGen, PECO, and ComEd, available capacity was reduced by $435
million through the issuance of letters of credit (principally at ComEd and ExGen) and $289 million commercial paper issuance at ComEd.
Available capacity at Exelon and its subsidiaries aggregated $6.6 billion with $952 million of credit capacity being available under the Exelon
facility, $4.603 billion under the ExGen facility, $571 million under the PECO facility, and $515 million under the ComEd facility.

With respect to rating triggers, if ExGen lost its investment grade credit rating as of June 30, 2010, it would be required to provide incremental
collateral of about $1.2 billion, including $994 million of collateral obligations for derivatives and $212 million of financial assurances to Nuclear
Electric Insurance Limited related to annual premium obligations. If ComEd lost its investment grade credit rating, it would be required to provide
incremental collateral of approximately $233 million. If PECO lost its investment grade credit rating, it could be required to provide $6 million in
collateral per PJM's credit policy and provide collateral of about $46 million related to its natural gas procurement contracts.

For the remainder of 2010, the only debt maturity is $404 million of final payment on the securitization debt at PECO which has been prefunded
in a restricted cash account. For 2011, there is approximately $599 million due, representing $347 million at ComEd, $250 million at PECO and
$2 million at ExGen.

At June 30, 2010, Exelon had $1.168 billion of consolidated cash on its balance sheet, of which $0.8 billion was held at ExGen. For additional
liquidity, Exelon also maintains an inter-company money pool agreement that includes regulated subsidiaries ComEd and PECO as well the
unregulated ExGen. While all of the participating subsidiaries have the ability to borrow and lend into the money pool, Exelon does not have the
ability to borrow from the money pool and is only allowed to participate as a lender.

For more information on the liquidity profiles of ExGen, ComEd, and PECO, see the Credit Opinions for each of these issuers on
www.moodys.com.

Structural Considerations

Within the last year, Exelon has refinanced holding company debt with debt issued at ExGen. As mentioned above, $500 million of the 2009
ExGen financing was used to refinance a like amount of holding company debt. This past June 2010, $400 million of Exelon holding company
was repaid from internal sources, but we would anticipate that when ExGen issues debt in the future, it would incorporate the replacement of all
or a portion of this $400 million into the amount of the financing. Exelon has $1.3 billion of remaining holding company debt, $800 million that
matures in 2015 and $500 million that matures in 2035. Given this maturity profile, we would anticipate that $800 million of this debt would be
refinanced at the ExGen level, leaving $500 million of holding company debt at Exelon.

For these reasons, when evaluating ExGen, Moody's examines historical and projected financial metrics for ExGen with the debt of Exelon
holding company incorporated into the analysis.

Rating Outlook

The rating outlook for Exelon is stable, reflecting continued strong financial performance driven by ExGen's position as a large, multi-region,
low-cost wholesale generator of electricity. The stable outlook incorporates Moody's expectation that the company will continue to focus on
executing existing internal growth opportunities and that the generation fleet will continue to meet or exceed historical operating performance.
The stable rating outlook further factors in our belief that regulated returns at the utilities will continue on an upward trend and that management
will remain disciplined in any subsequent external growth initiatives and will finance such activities in a manner that is attentive to credit quality.

What Could Change the Rating - Up



In light of the near-term prospects for wholesale power prices, the rating is not likely to be updated without a substantial de-levering of Exelon's
balance sheet.

What Could Change the Rating - Down

Asubstantial increase in leverage, a sudden shift in management's view toward returning capital to shareholders, or poor operating plant
performance for an extended period resulting in significantly higher replacement power costs and O&M expenses could negatively impact
Exelon's ratings, particularly if cash flow to debt falls below 25%, retained cash flow to debt drops below 17% and cash flow interest coverage
falls below 5.0x for a sustained period. Moreover, given the company's annual dividend requirements, to the extent that power prices remain
weak in the future and the company finances its nuclear uprate program or other acquisitions with incremental debt, the rating would likely
come under pressure.

Rating Factors

Exelon Corporation

Power Companies Aaa | Aa A | Baa| Ba B | Caa | Caa
Factor 1: Market Assessment, Scale and Competitive
Position (20%)
a) Market and Competitive Position (15%) X
b) Geographic Diversity (5%) X
Factor 2: Cash Flow Predictability of Business Model
(20%)
a) Effectiveness of hedging strategy (10%) X
b) Fuel Strategy and mix (5%) X
c) Capital requirements and operating performance (5%) X
Factor 3: Financial policy (10%) X
Factor 4: Financial Strength - Key Financial Metrics
(50%)
a) CFO pre-WC + Interest / Interest (15%) (3yr Avg) X
b) CFO pre-WC / Debt (20%) (3yr Avg) X
c) RCF / Debt (7.5%) (3yr Avg) X
d) FCF / Debt (7.5%) (3yr Avg) X
Rating:
a) Grid Implied Senior Unsecured Rating Baa2
b) Actual Senior Unsecured Rating Baa1

© 2011 Moody's Investors Service, Inc. and/or its licensors and affiliates (collectively, "MOODY'S"). All rights reserved.

CREDIT RATINGS ARE MOODY'S INVESTORS SERVICE, INC.'S ("MIS") CURRENT OPINIONS OF THE
RELATIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LIKE
SECURITIES. MIS DEFINES CREDIT RISK AS THE RISK THAT AN ENTITY MAY NOT MEET ITS
CONTRACTUAL, FINANCIAL OBLIGATIONS AS THEY COME DUE AND ANY ESTIMATED FINANCIAL LOSS
IN THE EVENT OF DEFAULT. CREDIT RATINGS DO NOT ADDRESS ANY OTHER RISK, INCLUDING BUT
NOT LIMITED TO: LIQUIDITY RISK, MARKET VALUE RISK, OR PRICE VOLATILITY. CREDIT RATINGS ARE
NOT STATEMENTS OF CURRENT OR HISTORICAL FACT. CREDIT RATINGS DO NOT CONSTITUTE
INVESTMENT OR FINANCIAL ADVICE, AND CREDIT RATINGS ARE NOT RECOMMENDATIONS TO
PURCHASE, SELL, OR HOLD PARTICULAR SECURITIES. CREDIT RATINGS DO NOT COMMENT ON THE
SUITABILITY OF AN INVESTMENT FOR ANY PARTICULAR INVESTOR. MIS ISSUES ITS CREDIT RATINGS
WITH THE EXPECTATION AND UNDERSTANDING THAT EACH INVESTOR WILL MAKE ITS OWN STUDY
AND EVALUATION OF EACH SECURITY THAT IS UNDER CONSIDERATION FOR PURCHASE, HOLDING, OR
SALE.

ALL INFORMATION CONTAINED HEREIN IS PROTECTED BY LAW, INCLUDING BUT NOT LIMITED TO,
COPYRIGHT LAW, AND NONE OF SUCH INFORMATION MAY BE COPIED OR OTHERWISE REPRODUCED,
REPACKAGED, FURTHER TRANSMITTED, TRANSFERRED, DISSEMINATED, REDISTRIBUTED OR RESOLD,
OR STORED FOR SUBSEQUENT USE FOR ANY SUCH PURPOSE, IN WHOLE OR IN PART, INANY FORM OR
MANNER OR BY ANY MEANS WHATSOEVER, BY ANY PERSON WITHOUT MOODY'S PRIOR WRITTEN
CONSENT. All information contained herein is obtained by MOODY'S from sources believed by it to be accurate and
reliable. Because of the possibility of human or mechanical error as well as other factors, however, all information
contained herein is provided "AS IS" without warranty of any kind. MOODY'S adopts all necessary measures so that
the information it uses in assigning a credit rating is of sufficient quality and from sources Moody's considers to be
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reliable, including, when appropriate, independent third-party sources. However, MOODY'S is not an auditor and
cannot in every instance independently verify or validate information received in the rating process. Under no
circumstances shall MOODY'S have any liability to any person or entity for (a) any loss or damage in whole or in part
caused by, resulting from, or relating to, any error (negligent or otherwise) or other circumstance or contingency within
or outside the control of MOODY'S or any of its directors, officers, employees or agents in connection with the
procurement, collection, compilation, analysis, interpretation, communication, publication or delivery of any such
information, or (b) any direct, indirect, special, consequential, compensatory or incidental damages whatsoever
(including without limitation, lost profits), even if MOODY'S is advised in advance of the possibility of such damages,
resulting from the use of or inability to use, any such information. The ratings, financial reporting analysis, projections,
and other observations, if any, constituting part of the information contained herein are, and must be construed solely
as, statements of opinion and not statements of fact or recommendations to purchase, sell or hold any securities.
Each user of the information contained herein must make its own study and evaluation of each security it may
consider purchasing, holding or selling. NO WARRANTY, EXPRESS OR IMPLIED, AS TO THE ACCURACY,
TIMELINESS, COMPLETENESS, MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OF ANY
SUCH RATING OR OTHER OPINION OR INFORMATION IS GIVEN OR MADE BY MOODY'S INANY FORM OR
MANNER WHATSOEVER.

MIS, a wholly-owned credit rating agency subsidiary of Moody's Corporation ("MCO"), hereby discloses that most
issuers of debt securities (including corporate and municipal bonds, debentures, notes and commercial paper) and
preferred stock rated by MIS have, prior to assignment of any rating, agreed to pay to MIS for appraisal and rating
services rendered by it fees ranging from $1,500 to approximately $2,500,000. MCO and MIS also maintain policies
and procedures to address the independence of MIS's ratings and rating processes. Information regarding certain
affiliations that may exist between directors of MCO and rated entities, and between entities who hold ratings from MIS
and have also publicly reported to the SEC an ownership interest in MCO of more than 5%, is posted annually at
www.moodys.com under the heading "Shareholder Relations — Corporate Governance — Director and Shareholder
Affiliation Policy."

Any publication into Australia of this document is by MOODY'S affiliate, Moody's Investors Service Pty Limited ABN 61
003 399 657, which holds Australian Financial Services License no. 336969. This document is intended to be provided
only to "wholesale clients" within the meaning of section 761G of the Corporations Act 2001. By continuing to access
this document from within Australia, you represent to MOODY'S that you are, or are accessing the document as a
representative of, a "wholesale client" and that neither you nor the entity you represent will directly or indirectly
disseminate this document or its contents to "retail clients" within the meaning of section 761G of the Corporations
Act 2001.

Notwithstanding the foregoing, credit ratings assigned on and after October 1, 2010 by Moody's Japan K.K. (“MJKK”)
are MJKK's current opinions of the relative future credit risk of entities, credit commitments, or debt or debt-like
securities. In such a case, “MIS” in the foregoing statements shall be deemed to be replaced with “MIKK”. MIKK is a
wholly-owned credit rating agency subsidiary of Moody's Group Japan G.K., which is wholly owned by Moody’s
Overseas Holdings Inc., a wholly-owned subsidiary of MCO.

This credit rating is an opinion as to the creditworthiness or a debt obligation of the issuer, not on the equity securities
of the issuer or any form of security that is available to retail investors. It would be dangerous for retail investors to
make any investment decision based on this credit rating. If in doubt you should contact your financial or other
professional adviser.
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Announcement: Moody's reviews Exelon and Exelon Generation for possible downgrade; Affirms
Constellation, outlook positive

Global Credit Research - 28 Apr 2011
Approximately $ 17 Billion of Debt Securities Affected.

New York, April 28, 2011 -- Moody's Investors Service placed the long-term ratings of Exelon Corporation (EXC: Baa1 senior unsecured) and
Exelon Generation Company, LLC (ExGen: A3 senior unsecured) under review for possible downgrade following today's announced plan to
merge with Constellation Energy Group, Inc. (CEG: Baa3 senior unsecured) in a stock-for-stock transaction. Concurrent with this rating action,
Moody's affirmed all of the ratings of CEG and changed CEG's rating outlook to positive from stable. EXC and ExGen's short-term ratings for
commercial paper are affirmed at Prime-2, while CEG's short-term rating for commercial paper is affirmed at Prime-3.

At the same time, Moody's affirmed all of the ratings for EXC's regulated subsidiaries and their subsidiaries and maintained the stable rating
outlook at Commonwealth Edison Company (CWE: Baa3 senior unsecured), PECO Energy Company (PECO: A3 senior unsecured), ComEd
Financing Ill (Ba1 subordinated debt) and PECO Energy Capital Trust lll (Baa1 subordinated debt). Moody's also affirmed all of the ratings of
Baltimore Gas and Electric Company (BGE: Baa2 senior unsecured) and subsidiary, BGE Capital Trust Il (Baa3 subordinated debt). The rating
outlook for BGE and BGE Capital Trust Il is positive.

"The rating review for EXC and ExGen reflects the pending acquisition of a lower-rated entity and the expected increase in leverage, particularly
off-balance sheet debt, at a time when electric margins are compressed," said Moody's Senior Vice President A.J. Sabatelle.

The review for possible downgrade for EXC and ExGen considers our expectation for a decline in consolidated financial metrics following the
merger driven in part by reduced power prices. The review also considers the substantial increase in off-balance leverage that accompanies
this merger due in large part to the addition of third party guarantees and other potential calls on capital, including tolling obligations. Moody's
estimates that off-balance obligations for the combined EXC could nearly triple from the current level at EXC.

While acknowledging the strategic benefits of linking a company that is long on generation resources with a company that is long on customer
load, Moody's believes that the combined entity will still be exposed to earnings and cash flow volatility due to a large unregulated business
platform whose financial performance is influenced by market determined commaodity pricing levels. We also believe that completion of this
transaction increases the likelihood that EXC will remain more focused on maintaining its leadership position among unregulated power
companies. As the largest unregulated generation company in terms of production and the largest retail energy supplier in North America, we
calculate that the company's unregulated operations will collectively represent at least 65% of the combined operations during periods of low
power prices and likely represent at least 80% of consolidated results when more robust power generation margins exists. As such, we believe
that it will be very challenging for EXC to easily transform the company's business mix into one that is materially more balanced across
regulated operations given the sheer size of the existing unregulated footprint. Moreover, given the competitive position that this merger
reinforces, we believe that management, along with the board, will be more inclined in the future to pursue acquisitions of additional unregulated
properties as a natural extension of an existing strategy, particularly given the more streamlined and less challenging regulatory approval
requirements that tend to accompany unregulated acquisitions.

Balancing these factors are the expected benefits that this merger should produce as the linkage of EXC's generation with CEG's load should
considerably reduce consolidated liquidity requirements and enable the merged company to receive somewhat better margins for its electric
output given the stickiness of customer load. We further recognize that completing the transaction enables EXC to gain access to end-use
customers within the retail supply chain at a much faster pace and in a more efficient way than it could have otherwise achieved from building it
internally. While these factors add support for the rationale behind the merger, we observe that certain of the businesses being added have little
to do with matching generation with load but add to the potential capital and liquidity requirements of the firm and increase the associated
volatility with operating a commodity business. As such, we view the merged company as embracing a higher risk tolerance than what may
have existed in the past at EXC given the commaodity platform that accompanies this transaction. For that reason, we believe the merged
company's credit metrics may need to be stronger than similarly rated peers and maintain access to amply sized sources of liquidity.

"For CEG, the rating affirmation and change in rating outlook to positive from stable reflects the expected benefits with being integrated into a
larger, more diverse, and more financially robust company," added Moody's Vice President Scott Solomon.

We believe the acquisition would be a credit positive event for CEG's debt holders. The company's growth prospects have been challenged by
its short generation position relative to the load obligation of its retail energy supply business. We view EXC's large electric generating footprint
as aligning well with CEG's multi-state retail business and would expect the combination to reduce CEG's existing sizable liquidity requirements
while providing a platform for growth.

The rating affirmation and maintenance of a stable outlook at CWE and at PECO reflects the credit neutral impact that we believe this
transaction will have on both utilities' financial performance. At CWE, the rating affirmation incorporates the strong credit metrics that exist for
the rating category balanced against a very challenging regulatory environment for electrics in the state. To that end, future rating actions are
focused in the near-term on the outcome of the company's electric rate case expected in May 2011, along with greater clarity around the
prospects of statewide legislation being passed that could transform the current regulatory framework to one that would be more transparent
and would reduce regulatory lag. At PECO, we believe the company is well-positioned in its rating category given the strong credit metrics and
fairly predictable regulatory environment in Pennsylvania. While we anticipate strong cash flow generation at PECO over the next several years,
we also expect the company to pay all of its earnings as dividends over the next couple of years which tempers the possibility for a higher
rating.

The outlook for BGE remains positive due to recent improvement in its standalone credit quality. We are not considering further positive rating
actions at this time, however, due to uncertainty on conditions that may be required to secure regulatory support from the Maryland Public
Service Commission. While EXC and CEG have proposed certain benefits to BGE residential customers, including a $100 credit within 90 days
of closing, we view the merger approval process in Maryland as a material obstacle and that garnering support for the transaction could



potentially require additional concessions.

The rating review for EXC and ExGen will focus on around gaining greater insights into the components of the combined company's off-balance
obligations, particularly the existing CEG guarantees that support the commodity and retail business, the strategic direction of the merged
company as it relates to businesses being acquired that are not directly linked to the supply of electricity to end-use customers, the appropriate
amount of reliable liquidity resources under different scenarios, and the prospects for incremental operating expenses and capital requirements
mandated by various oversight groups following the nuclear accident in Japan. Additionally, the rating review will examine the details concerning
the manner in which CEG's operations are folded into EXC's unregulated platform from a organizational, legal, and counterparty perspective.
The transaction requires approval by the stockholders of both EXC and CEG and various regulatory approvals, including the Federal Energy
Regulatory Commission, Nuclear Regulatory Commission, Maryland Public Service Commission, the New York Public Service Commission
and the Public Utility Commission of Texas. The companies anticipate closing in early 2012.

The principal methodology used in rating EXC, ExGen, and CEG was Rating Methodology: Unregulated Utilities and Power Companies,
published August 2009, and the principal methodology used in rating CWE, PECO, and BG&E was Rating Methodology: Regulated Electric and
Gas Utilities, published in August 2009. Both are available on www.moodys.com in the Rating Methodologies sub-directory under the Research

and Ratings tab. Other methodologies and factors that may have been considered in the process of rating these issuers can also be found in
the Rating Methodologies sub-directory on Moody's website.

Please see ratings tab on the issuer/entity page on Moodys.com for the last rating action and the rating history.
On Review for Possible Downgrade:

..Issuer: Exelon Corporation

.... Issuer Rating, Placed on Review for Possible Downgrade, currently Baa1

....Multiple Seniority Shelf, Placed on Review for Possible Downgrade, currently a range of (P)Baa3 to (P)Baa1
....Senior Unsecured Regular Bond/Debenture, Placed on Review for Possible Downgrade, currently Baa1
.Issuer: Exelon Generation Company, LLC

.... Issuer Rating, Placed on Review for Possible Downgrade, currently A3

....Multiple Seniority Shelf, Placed on Review for Possible Downgrade, currently (P)Baa2, (P)A3

....Senior Unsecured Regular Bond/Debenture, Placed on Review for Possible Downgrade, currently A3
..Issuer: Pennsylvania Economic Dev. Fin. Auth.

....Senior Unsecured Revenue Bonds, Placed on Review for Possible Downgrade, currently A3

.Issuer: Exelon Capital Trust |

....Preferred Stock Shelf, Placed on Review for Possible Downgrade, currently (P)Baa2

.Issuer: Exelon Capital Trust Il

....Preferred Stock Shelf, Placed on Review for Possible Downgrade, currently (P)Baa2

.Issuer: Exelon Capital Trust lIl

....Preferred Stock Shelf, Placed on Review for Possible Downgrade, currently (P)Baa2

Outlook Actions:

.Issuer: BGE Capital Trust Il

....0Outlook, Changed To Positive From Negative

.Issuer: Constellation Energy Group, Inc.

....Outlook, Changed To Positive From Stable

.Issuer: Exelon Capital Trust |

....0Outlook, Changed To Rating Under Review From Stable

.Issuer: Exelon Capital Trust Il

....0Outlook, Changed To Rating Under Review From Stable

.Issuer: Exelon Capital Trust Ill

....0Outlook, Changed To Rating Under Review From Stable

.Issuer: Exelon Corporation

....0Outlook, Changed To Rating Under Review From Stable
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.Issuer: Exelon Generation Company, LLC
....0utlook, Changed To Rating Under Review From Stable

Headquartered in Chicago, IL, EXC is the holding company for unregulated subsidiary, ExGen, a large competitive power generator, which owns
and operates 25,619 megawatts (MW) of capacity and controls 6,139 MW of capacity under long-term contracts. EXC also owns CWE and
PECO, both regulated subsidiaries. At December 31, 2010, Exelon had total assets of approximately $52.2 billion.

Headquartered in Baltimore, MD, CEG is a diversified energy company whose operating segments include merchant energy generation
(Generation), customer supply (NewEnergy) and transmission and distribution (BG&E). Generation owns and operates approximately 12,000
MW of generating capacity, including CEG's 50.01% interest in Constellation Energy Nuclear Group, and manages 6 terawatt hours of capacity
through long-term tolling agreements. At December 31, 2010, CEG had total assets of approximately $20 billion.
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CREDIT RATINGS ARE MOODY'S INVESTORS SERVICE, INC.'S ("MIS") CURRENT OPINIONS OF THE
RELATIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LIKE
SECURITIES. MIS DEFINES CREDIT RISK AS THE RISK THAT AN ENTITY MAY NOT MEET ITS
CONTRACTUAL, FINANCIAL OBLIGATIONS AS THEY COME DUE AND ANY ESTIMATED FINANCIAL LOSS
IN THE EVENT OF DEFAULT. CREDIT RATINGS DO NOT ADDRESS ANY OTHER RISK, INCLUDING BUT
NOT LIMITED TO: LIQUIDITY RISK, MARKET VALUE RISK, OR PRICE VOLATILITY. CREDIT RATINGS ARE
NOT STATEMENTS OF CURRENT OR HISTORICAL FACT. CREDIT RATINGS DO NOT CONSTITUTE
INVESTMENT OR FINANCIAL ADVICE, AND CREDIT RATINGS ARE NOT RECOMMENDATIONS TO
PURCHASE, SELL, OR HOLD PARTICULAR SECURITIES. CREDIT RATINGS DO NOT COMMENT ON THE
SUITABILITY OF AN INVESTMENT FOR ANY PARTICULAR INVESTOR. MIS ISSUES ITS CREDIT RATINGS
WITH THE EXPECTATION AND UNDERSTANDING THAT EACH INVESTOR WILL MAKE ITS OWN STUDY
AND EVALUATION OF EACH SECURITY THAT IS UNDER CONSIDERATION FOR PURCHASE, HOLDING, OR
SALE.

ALL INFORMATION CONTAINED HEREIN IS PROTECTED BY LAW, INCLUDING BUT NOT LIMITED TO,
COPYRIGHT LAW, AND NONE OF SUCH INFORMATION MAY BE COPIED OR OTHERWISE REPRODUCED,
REPACKAGED, FURTHER TRANSMITTED, TRANSFERRED, DISSEMINATED, REDISTRIBUTED OR RESOLD,
OR STORED FOR SUBSEQUENT USE FOR ANY SUCH PURPOSE, IN WHOLE OR IN PART, INANY FORM OR
MANNER OR BY ANY MEANS WHATSOEVER, BY ANY PERSON WITHOUT MOODY'S PRIOR WRITTEN
CONSENT. All information contained herein is obtained by MOODY'S from sources believed by it to be accurate and
reliable. Because of the possibility of human or mechanical error as well as other factors, however, all information
contained herein is provided "AS IS" without warranty of any kind. MOODY'S adopts all necessary measures so that
the information it uses in assigning a credit rating is of sufficient quality and from sources Moody's considers to be
reliable, including, when appropriate, independent third-party sources. However, MOODY'S is not an auditor and
cannot in every instance independently verify or validate information received in the rating process. Under no
circumstances shall MOODY'S have any liability to any person or entity for (a) any loss or damage in whole or in part
caused by, resulting from, or relating to, any error (negligent or otherwise) or other circumstance or contingency within
or outside the control of MOODY'S or any of its directors, officers, employees or agents in connection with the
procurement, collection, compilation, analysis, interpretation, communication, publication or delivery of any such
information, or (b) any direct, indirect, special, consequential, compensatory or incidental damages whatsoever
(including without limitation, lost profits), even if MOODY'S is advised in advance of the possibility of such damages,
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resulting from the use of or inability to use, any such information. The ratings, financial reporting analysis, projections,
and other observations, if any, constituting part of the information contained herein are, and must be construed solely
as, statements of opinion and not statements of fact or recommendations to purchase, sell or hold any securities.
Each user of the information contained herein must make its own study and evaluation of each security it may
consider purchasing, holding or selling. NO WARRANTY, EXPRESS OR IMPLIED, AS TO THE ACCURACY,
TIMELINESS, COMPLETENESS, MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OF ANY
SUCH RATING OR OTHER OPINION OR INFORMATION IS GIVEN OR MADE BY MOODY'S INANY FORMOR
MANNER WHATSOEVER.

MIS, a wholly-owned credit rating agency subsidiary of Moody's Corporation ("MCQ"), hereby discloses that most
issuers of debt securities (including corporate and municipal bonds, debentures, notes and commercial paper) and
preferred stock rated by MIS have, prior to assignment of any rating, agreed to pay to MIS for appraisal and rating
services rendered by it fees ranging from $1,500 to approximately $2,500,000. MCO and MIS also maintain policies
and procedures to address the independence of MIS's ratings and rating processes. Information regarding certain
affiliations that may exist between directors of MCO and rated entities, and between entities who hold ratings from MIS
and have also publicly reported to the SEC an ownership interest in MCO of more than 5%, is posted annually at
www.moodys.com under the heading "Shareholder Relations — Corporate Governance — Director and Shareholder
Affiliation Policy."

Any publication into Australia of this document is by MOODY'S affiliate, Moody's Investors Service Pty Limited ABN 61
003 399 657, which holds Australian Financial Services License no. 336969. This document is intended to be provided
only to "wholesale clients" within the meaning of section 761G of the Corporations Act 2001. By continuing to access
this document from within Australia, you represent to MOODY'S that you are, or are accessing the document as a
representative of, a "wholesale client" and that neither you nor the entity you represent will directly or indirectly
disseminate this document or its contents to "retail clients" within the meaning of section 761G of the Corporations
Act 2001.

Notwithstanding the foregoing, credit ratings assigned on and after October 1, 2010 by Moody's Japan K.K. (“MJKK”)
are MJKK's current opinions of the relative future credit risk of entities, credit commitments, or debt or debt-like
securities. In such a case, “MIS” in the foregoing statements shall be deemed to be replaced with “MJKK”. MJKK is a
wholly-owned credit rating agency subsidiary of Moody's Group Japan G.K., which is wholly owned by Moody's
Overseas Holdings Inc., a wholly-owned subsidiary of MCO.

This credit rating is an opinion as to the creditworthiness or a debt obligation of the issuer, not on the equity securities
of the issuer or any form of security that is available to retail investors. It would be dangerous for retail investors to
make any investment decision based on this credit rating. If in doubt you should contact your financial or other
professional adviser.
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Exelon Looks to Acquire Constellation Energy:

Long generation supply coupled with short retail load designed to
balance position book

Exelon Corporation announced its intention to merge with Constellation Energy in a
stock-for-stock transaction. The merger is expected close in approximately 12
months and is likely to result in generation asset dispositions. Moody's has placed
the ratings for Exelon and its primary un-regulated power company, Exelon
Generation on review for possible downgrade; the rating outlook for Constellation
has been changed to positive from stable, and the ratings and rating outlooks for the
regulated transmission and distribution utilities Commonwealth Edison, PECO
Energy and Baltimore Gas & Electric have been affirmed. This Special Comment
will discuss our rationale for the rating actions.

Key Ratings Drivers for Exelon-Constellation

»  Use of stock as transaction currency viewed positively
»  Departure of Exelon’s publicly stated strategy of adding regulated assets

»  Estimated annual synergy savings could be material, mostly from reduction in corporate
staffing, marketing and trading positions at both firms and elimination of other
redundancies

»  Reduction in liquidity requirements by approximately $3 - $4 billion despite increased
reliance on trading and marketing positions

»  No impact on regulated assets as Exelon will now own three large, fully regulated T&D
systems thus providing a good base of stable and predictable revenue and cash flow

» Increased exposure to other segments of the energy commodity business through
Constellation’s NewEnergy retail business

» Increased difficulty to rebalance regulated/unregulated mix in the future — would require
significant acquisition(s) or dispositions

»  Assumption of Constellation’s significant off-balance sheet commitments

»  Constellation’s retail business expected to serve as a natural hedge to Exelon’s sizeable
generation business
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Rating Implications

The ratings for Exelon and Exelon Generation have been placed on review for possible downgrade,
while Constellation’s rating outlook has been changed to positive from stable. On the surface, this
might appear somewhat unbalanced, but our rationale reflects execution risk in completing the merger,
which is the only way that CEG would garner a higher rating over the near-term horizon.

When the merger appears more likely to close (i.e., majority of significant approvals are attained), we
may place the CEG securities under review for possible upgrade. With respect to EXC and ExGen, the
review for possible downgrade reflects the impact of the merger with CEG but also reflects a continued
strategy to grow the unregulated business through acquisitions of weaker credit quality issuers or debt
financed acquisitions, such as the John Deere wind assets, which were acquired late last year. This
strategy continues at a time when power prices are likely to remain compressed and when additional
costs for operating nuclear generation as well as coal-fired generation are likely to occur. As such, even
if the merger was not completed, the ratings of EXC and ExGen could decline by one notch given
these expected downward pressures.

TABLE 1
Existing Ratings and Rating Actions for Exelon and Constellation

Issuer Instrument Current Rating Rating Action

Exelon Corp

Issuer Rating Baa1 RUR - down
Commercial Paper P-2 Affirm
Outlook Stable RUR - down

Exelon Generation Company

Issuer Rating A3 RUR - down
Senior Unsecured A3 RUR - down
Commercial Paper P-2 Affirm
Outlook Stable RUR - down
PECO Energy Company

Issuer Rating A3 Affirmed
First Mortgage Bonds Al Affirmed
Subordinated Debt Baa1 Affirmed
Preferred Securities Baa2 Affirmed
Commercial Paper P-2 Affirmed
Outlook Stable Affirmed

Commonwealth Edison Company

Issuer Rating Baa3 Affirmed
First Mortgage Bonds Baa1 Affirmed
Subordinated Debt Ba1 Affirmed
Commercial Paper P-3 Affirmed
Outlook Stable Affirmed
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TABLE 1
Existing Ratings and Rating Actions for Exelon and Constellation

Issuer Instrument Current Rating Rating Action

Constellation Energy

Senior Unsecured Baa3

Junior Subordinated Bal

Commercial Paper P-3

Outlook Stable Positive

Baltimore Gas & Electric

LT Issuer Rating Baa2 Affirmed
Senior Unsecured Baa2 Affirmed
Preference Stock Ba1l Affirmed
Commercial Paper P-2 Affirmed
Outlook Positive Affirmed

Merger Rationale

The primary rationale for the merger is that it provides business synergies to both companies. EXC is
the largest and consistently most competitive unregulated generation company in the US but does not
have a developed retail marketing arm to sell its product. As a result, EXC is more exposed to market
forces for revenue determination.

By contrast, CEG has the most developed retail marketing arm in the country and while it owns some
generation, it has to secure a sizeable amount of generation from the market to satisfy all of its retail
requirements.

An important benefit for both companies is that the transaction should reduce liquidity requirements
(by an estimated $3 - $4 billion) since there should be no margining requirements among company
affiliates. Also, both companies will continue to have a low carbon footprint, particularly since CEG is
expected to divest a substantial portion of its coal-fired generation fleet as part of the transaction.

TABLE 2
Business Mix - Regulated versus Unregulated ($ millions)

Exelon Corporation

Assets Operating Profits
Exelon Generation Company 24,770 44.5% 3,1M 63.4%
PECO Energy Company 9,171 16.5% 681 13.9%
Commonwealth Edison Company 21,766 39.1% 1,118 22.8%
55,707 100.0% 4,910 100.0%
Constellation Energy
Assets Operating Profits
New Energy (Unreg Segment) 13,560 67.0% 623 63.3%
Baltimore Gas & Electric 6,667 33.0% 361 36.7%
20,227 100.0% 984 100.0%
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TABLE 2
Business Mix - Regulated versus Unregulated ($ millions)

Pro-forma combined

Assets Operating Profits
Regulated 37,600 50.0% 2,160 37.0%
Un-regulated 38,330 50.0% 3,734 63.0%
75,930 100.0% 5,894 100.0%

Note: Table 2 reflects Moody’s adjusted 2010 financial data

From EXC’s perspective, the transaction addresses an expected earnings shortfall beginning in 2012
and quickly provides them with a large retail supply outlet. This “short” position was (arguably) a
deficiency in EXC’s product capability.

The merger allows EXC to remain in control of the combined company with headquarters in Chicago,
both of which we believe were objectives of EXC’s current Chairman/CEO and board. Since CEG is
trading at a discount to book value, EXC is able to achieve these objectives at an attractive value for
their shareholders.

We understand that the transaction will be neutral to earnings in the first year and earnings accretive
in the second year. That being said, the transaction is a departure from EXC management’s recent
public statements concerning their acquisition strategy as they have communicated their interest in
adding rate regulated properties to their overall business mix. According to management, while that
objective remains important to them in the long-run, the cost of acquiring a large regulated business
today is uneconomical.

EXC’s stock price, along with other unregulated companies, has declined with lower natural gas prices
and lower power prices. By contrast, the stocks of regulated utility companies have held up reasonably
well during this period. To the extent that EXC’s stock price increases with an improvement in natural
gas and power prices, we believe the company may look to acquire regulated businesses to provide
more balance to the business mix.

During the current period of expected low commodity contributions, Exelon’s unregulated platform
still provides roughly 65% of consolidated operating income but has provided at least 80% of
consolidated operating income over the past few years when commodity prices were higher. As such,
this transaction, while making good sense from a strategic and liquidity standpoint, does further
advance the unregulated side of the company for EXC at a time when power prices are expected to
remain low for a sustained period of time. Moreover, the transaction further increases the merged
unregulated power company’s reliance on nuclear generation at a time when the costs to operate
nuclear fleets are expected to rise in the future with such costs less likely to be fully recovered through
market prices.

From CEG’s perspective, the merger is viewed as a credit positive. Due to their relatively small size,
CEG was viewed as needing a merger partner and EXC now appears as the best choice given their long
position in low-cost generation in key regions, including PJM.
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While CEG had improved its financial strength and liquidity during 2009 and 2010 from asset sales
and other measures, internal growth was a problem, in our opinion, particularly since the company is

short on generation relative to its retail energy supply business. This short position was magnified by
CEG’s 2009 transaction with EDF where EDF acquired a 49.9% stake in Constellation Energy
Nuclear Group (CENG), CEG’s nuclear business. Although CEG still receives the majority of the
CENG available electric output through 2013, beginning in 2014 EDF will receive 49.9% of CENG’s
available output thereby further adding to CEG’s short position.

From a shareholder’s perspective, CEG’s shareholders will receive a significant increase in their current
dividend rate from $0.96/share to $2.10/share. This new dividend rate will be at a level that is
$0.19/share higher than CEG’s previous high of $1.91/share, which existed through 2008, prior to the
dividend being cut 50% to its current level. We believe it is highly unlikely that this type of dividend
increase would have ever occurred for CEG shareholders if the company remained independent.

Rationale for Rating

In our opinion, the transaction further advances EXC’s strategy as an unregulated power company at a

time when power prices and related margins are expected to remain compressed.

»

»

»

»

»

Given EXC’s size and assuming no incremental organic growth, it will be difficult for EXC to
transform itself into a more balanced operation in the future with complementary contributions
from rate regulated businesses. In addition, EXC hopes to further expand the CEG retail
distribution footprint.

The transaction increases EXC’s exposure to other segments of the energy commodity business.
No discussion by EXC management suggests that they would look to scale back or refocus some
of the commodity businesses that are new to EXC. Examples of businesses that do not exist within
EXC’s portfolio include:

- CEG, through New Energy, has a large natural gas marketing business providing natural gas
to end-use retail customers.

- Risk management services for commodities other than power and natural gas, include coal,

and freight.

- CEG owns upstream and downstream natural gas operations including a 28.5% interest in
Constellation Energy Partners, which is engaged in the acquisition, development, and
exploration of natural gas properties.

EXC assumes substantial off-balance commitments associated with CEG’s marketing and trading
operations. While EXC already has a meaningful level of off-balance commitments, including tolling
obligations, the amount is currently modest relative to the company’s market and book capitalization.

Margins in the future are likely to be negatively impacted by the additional operating expenses
and capital requirements associated with the company’s nuclear fleet following the events in Japan.
We believe unregulated power companies are less likely to fully recover all of the required costs
that may surface.

Given the prospects for natural gas prices and the impact on power margins, we believe greater
consideration should be given to potential downside projection scenarios as a reference point for
future performance.
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Off-Balance Commitments

Given the sizeable retail energy supply business along with its gas marketing operations, CEG has
significant off-balance commitments, relative to the much larger EXC. The largest of these
commitments is the $9.1 billion of guarantees that CEG currently provides in support of the
commodity business.

Additionally, both companies have a substantial level of tolling arrangements in place where CEG or
ExGen is required to make capacity payments to plants for the right to receive electric output. Since
the marketplace determines whether such capacity arrangements are in or out of the money and since
such capacity arrangements support both companies unregulated power platform, it is worth
examining financial metrics with these commitments capitalized as debt.

This approach is similar to the way in which we capitalize operating leases. For ExGen and EXC, we
calculate that adjusting for tolls adds about $1.2 billion of debt to the capital structure, while for CEG,
we calculate that this adjustment adds about $835 million. While the attached chart depicts off-
balance sheet commitment for both companies, the adjustment for tolls was the only additional
adjustment made to the financial projections.
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TABLE 3
Off-Balance Sheet Commitments

Exelon Generation

Description Amount (000) Comments

Present Value of Tolling Obligations 1,195,000 Notional Amount is $1.944 B

Surety Bonds 72,000 Contract & commercial Arrangements

Performance Guarantees 518,000 Guarantees of future performance

Energy marketing contract guarantees 157,000 Performance under energy commaodity contracts
Maximum amount that ExGen would be required to

Nuclear insurance Premiums 2,210,000 pay in the event of a nuclear disaster

Other Guarantees 69,000

Downgrade Collateral 1,156,000 Downgrade Collateral

Total Estimate of Off-Balance Sheet Commitments 5,377,000

Constellation Energy

Present Value of Tolling Obligations 835,000 Notional amount is $1.361B

Estimated net exposure at 12/31/2010 was $1.5 B;
based upon market prices as of that day for electricity,
Guarantees of New Energy Obligations 8,600,000 natural gas or other commodities.

Represents CEG's portion of the obligation that it
would be required to pay in the event of a nuclear

Nuclear Insurance Premiums 293,750 disaster

Service agreements 65,000

Credit Support 500,000 Credit Support for CENG

Guarantee of Third Party Natural Gas Marketer 152,000 $100 million Guarantee and $52 million LOC
Monetizations and other Power Projects 30,000 Contract Monetizations

Downgrade Collateral $1,000,000 One Notch downgrade

VIEs 99,000

Total Estimate of Off-Balance Sheet Commitments 11,574,750

Summary of Financing Plan Assumptions

»  Exchange of 0.930x EXC stock for CEG stock.

» CEG dividend rate will increase from $0.96/share to $2.10/share. At 12/31/2010, there were
199.9 million CEG outstanding shares (increase of $227 million of dividends for merged EXC).

»  Liquidity arrangements (excluding utilities) are expected to aggregate $6.3 - $7.3 billion,
representing a reduction of $3-4 billion from the current combined levels. Exelon recently closed
on $5.8 billion of syndicated credit facilities at ExGen ($5.3 billion) and at Exelon ($500 million),
and also recently closed on a $300 million CDS-based LOC facility with UBS. All expire in
2016. CEG currently has $4.2 billion of credit facilities.
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»  The combination is expected to generate approximately $200 million of pre-tax annual cost

synergies (excluding costs to achieve) in the first full year following closing, and run rate synergies
of $260 million after 2013

»  Sale of approximately 2.7 GW of CEG’s coal assets located in Maryland are expected to be sold
after merger close

» PECO and ComEd business plans would remain unchanged. PECO, which is the strongest of the
three regulated subsidiaries, is expected to provide significant upstream dividends over the next
couple years as its cash flow is expected to remain strong.

»  BG&E business plans remain largely unchanged; however, there is a possibility for incremental
customer credits that will be needed in order to secure Maryland PUC regulatory support.

»  CEG's joint venture with EDF - is not impacted by the proposed transaction. That said, we
would anticipate that EDF may be willing to contemplate a sale of its 49.9% ownership interest in
CENG, particulatly since the prospect of building a new nuclear plant in the United States has
declined. CEG has the right of first refusal for any sale by EDF.

Timing

In addition to the approval of stockholders of both EXC and CEG, the transaction will require various
state and federal regulatory approvals, including the Federal Energy Regulatory Commission, Nuclear
Regulatory Commission, Maryland Public Service Commission, the New York Public Service
Commission and the Public Utility Commission of Texas.

The key approval will be from the Maryland PSC where there is some history in not approving utility
mergers involving CEG. Nevertheless, some comfort exists given the state’s approval of the FE/AYE
transaction. Exelon and CEG have offered concessions to BGE customers and we observe that the
trading and retail headquarters will be in Maryland,

»  Another key approval will be from FERC and it is expected that the asset sales described above
will be required to address market power issues. Shareholder approval is targeted for third quarter
2011.

» NRC, FERC, DOJ, and Maryland approval expected in between third quarter of 2011 and first
quarter of 2012.

»  Merger close is expected first quarter 2012.

Financial Metric Comparison

Below are the historical and projected financial metrics for each of the rated issuer entities as well as
the rationale for the proposed rating action for the three T&D utilities.

ComEd — ComEd’s Baa3 rating and stable outlook reflects the strong credit metrics that exist for the
rating category balanced against a very challenging regulatory environment. The company has a rate
case before the Illinois Commerce Commission (ICC). The company has requested $343 million of
incremental revenues, while staff has filed testimony in support of $113 million. Earlier this month, an
Illinois ALJ recommended approval of a $152 million rate increase or approximately 2.7% increase on
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a customer’s total bill. A decision is expected towards the end of May. Also, ComEd along with
legislators, have proposed a bill which would move the ICC regulatory framework to one that is more
similar to a FERC formulaic framework. The outcome of the ICC rate case and the framework
legislation are primary considerations for a higher rating at ComEd.

PECO - PECO’s A3 senior unsecured rating remains well-positioned in the rating category. The
company just received a generally favorable decision from the Pennsylvania Public Utilities
Commission (PAPUC) in December 2010 which will set revenues for the next several years. While the
projections might argue for a higher rating at PECO, the company does plan to pay dividends equal to
100% of earnings over the next couple years, such that the ratio of CFO pre-WC LESS dividends to
Debt positions the ratings more in-line with a mid-Baa rated entity.

BG&E — Affirm the rating and maintain the positive rating outlook. The rating affirmation considers
the benefits of the merger, the generally credit benign implications for BG&E, offset in part by the
uncertainty relating to the approval process. The rating outlook remains positive. We view the
approval of the merger by the PSC of Maryland as a significant challenge and the largest obstacle to
completion. The regulatory environment in Maryland is unpredictable and the commission has not
approved proposed utility mergers in the past. Our current expectation is for the approval process to
be contentious and garnering support for the transaction could potentially require further concessions
by BGE beyond what is being proposed that may negatively impact its credit profile.

Other Commentary on 2010 Financial Results and Notable Subsequent Events
»  During 2010, CEG took a $2.5 billion after-tax, non-cash impairment charge primarily related to
the joint venture with EDF.

»  During 2011, CEG acquired Boston Generating assets which had filed for bankruptcy. These
assets will help support the company’s retail business in New England.

»  During 2010, PECO collected the last year of scheduled amortization charges related to the
company’s securitization. This is the primary reason that cash flow will decline substantially in 2011.

TABLE 4
Summary Historical Financial Metrics

Summary Metrics 2008 2009 2010

Exelon Corp

(CFO Pre-W/C + Interest) / Interest Expense 6.9 6.7 7.3
(CFO Pre-W/C) / Debt 32% 36% 37%
(CFO Pre-W/C - Dividends) / Debt 24% 28% 29%
FCF / Debt 12% 10% 6%
Debt / Book Capitalization 53% 48% 46%
Exelon Generation Company
(CFO Pre-W/C + Interest) / Interest Expense 17.1 15.3 14.2
(CFO Pre-W/C) / Debt 83% 76% 68%
(CFO Pre-W/C - Dividends) / Debt 47% 30% 41%
FCF / Debt -4% -2% -2%
Debt / Book Capitalization 33% 34% 35%
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TABLE 4
Summary Historical Financial Metrics

Summary Metrics 2008 2009 2010

PECO Energy Company

(CFO Pre-W/C + Interest) / Interest Expense 5.6 6.4 6.1
(CFO Pre-W/C) / Debt 27% 33% 37%
(CFO Pre-W/C - Dividends) / Debt 15% 24% 29%
Debt / Book Capitalization 47% 42% 39%
Commonwealth Edison Company
(CFO Pre-W/C + Interest) / Interest Expense 39 4.0 3.9
(CFO Pre-W/C) / Debt 18% 20% 20%
(CFO Pre-W/C - Dividends) / Debt 18% 16% 15%
Debt / Book Capitalization 42% 40% 39%
Constellation Energy
(CFO Pre-W/C + Interest) / Interest Expense 2.0 5.6 6.6
(CFO Pre-W/C) / Debt 5% 42% 36%
(CFO Pre-W/C - Dividends) / Debt 1% 37% 32%
FCF / Debt -32% 50% -12%
Debt / Book Capitalization 68% 68% 33%
Baltimore Gas & Electric
(CFO Pre-W/C + Interest) / Interest Expense 3.0 5.2 5.0
(CFO Pre-W/C) / Debt 10% 29% 25%
(CFO Pre-W/C - Dividends) / Debt 5% 41% 25%
Debt / Book Capitalization 64% 46% 41%

Rating Methodology Comparison

In the end, our rating methodology outcomes support a rating for ExGen at the upper end of the Baa-
range. In addition, the potential rating downgrade for ExGen and EXC factors in the increased
exposure to commodity activities that this transaction brings as best evidenced by the significant
increase in off-balance obligations, a factor not specifically captured in the methodology.

Moreover, from a consistent strategy perspective, we believe it would appear difficult to expect EXC
to acquire rate regulated businesses in the future, particularly if this transaction turns out to be
successful. Even if that strategy is pursued, the size of a regulated acquisition would need to be very
material to tilt the balance between unregulated and regulated operations given the size of EXC’s
unregulated footprint. Also, with the announcement of this transaction, we believe that the financial
community might expect future acquisitions that expand this strategy as the premier unregulated
power provider. All such potential candidates are rated Baa or below with some substantially lower.
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TABLE 5
Rating Methodology - Regulated
Factor 1: Factor 2: Factor 3: Factor 4:
Fuel or 3YearAvg  3YearAvg 3 Year Avg Adj.
Current Indicated | Regulatory | Returnsand Market Generation CFO pre-WC CFOpre- 3 YearAvg Debt/Cap or
Issuer Rating  Rating | Framework Cost Position Diversity Liquidity +Int/Int WC/ Debt RCF/Debt Debt/RAV
ComEd Baa3 Baa2 Ba Baa Baa n/a Baa 3.9x 19% 16% 40%
PECO A3 A3 Baa Baa Baa n/a A 6.0x 32% 22% 43%
BG&E Baa2 Baa2 Ba Baa Baa n/a A 4.4x 20% 20% 50%
TABLE 6
Rating Methodology — Un-Regulated Power Companies
Factor 1: Factor 2: Factor 3: Factor 4:
3 Year 3 Year
Market & Effectiveness Fuel Fleet Efficiency Avg CFO Avg CFO 3 Year 3 Year
Current Indicated | Competitive  Geographic | of Hedging  Strategy & & Operational | Financial | pre-WC+  pre-WC/ Avg AvgFCF/
Issuer Rating  Rating Position Diversity Strategy Mix Characteristics Policy Int/ Int Debt RCF/Debt Debt
EXC-Gen A3 A2 A Baa Ba Ba Baa A 15.4x 75% 58% 6%
EXC Baal Baal A Baa Ba Ba Baa A 7.0x 35% 35% 9%
CEG Baa3 Baa3 Baa Baa Ba Baa Baa Ba 4.6x 24% 21% (3)%

Unregulated or merchant risks are balanced against the benefits that the transaction will bring from a
business integration standpoint as the merger will quickly provide EXC with a national retail distribution
business that complements its generation business and enhances the prospects for liquidity.

While the transaction makes sound business sense and may reduce some of the volatility that exists
today in both companies’” unregulated power business, it does increase the unregulated footprint for
the merged company and adds incremental marketing, trading and commodity related risks to the
merged enterprise that does not exist today within EXC portfolio. For these reasons, the higher risk
strategy of this combination should have higher metrics than its peers for the same rating category.

Comparable company review

TABLE 7

Summary Historical Financial Metrics

Summary CFO pre-w/c / debt metrics Rating Outlook 2008 2009 2010
Exelon Corp Baal RUR-Down 32% 36% 37%
Constellation Baa3 Positive 5% 42% 35%
Pro-forma combined 23% 37% 37%
NextEra Baal Stable

PSEG Baa2 Stable 22% 26% 32%
Entergy Baa3 Stable 18% 22% 32%
FirstEnergy Baa3 Stable 16% 16% 16%
PPL Corp Baa3 Stable 16% 19% 19%
Exelon Generation A3 RUR-Down 83% 76% 68%
PSEG Power Baal Stable 43% 43% 44%
First Energy Solutions Baa2 RUR-Down 18% 22% 18%
PPL Energy Supply Baa2 Stable 15% 13% 29%




WPD-8

_ Page 35 of 111

Conclusion

From Exelon’s perspective, Exelon’s proposed acquisition of Constellation is viewed as a net credit
negative, despite the synergies and strategic rationale associated with balancing a large supply and
demand position. That being said, we continue to view Exelon as well managed, and focused on a
deliberate approach to growth and disciplined adherence to its acquisition criteria. As a result, it
remains unclear, for now, whether this most recent attempt on acquiring Constellation will be
successful. On the plus side, both Exelon and Constellation have effective constituency outreach
efforts, and the final terms and conditions are likely to focus on job retention and local economic
stimulus efforts.

Strategically, the combination of Exelon’s long generation and Constellation short retail positions
should bring sizeable benefits to the combined entity, although we continue to harbor concerns over
the less transparent and notoriously volatile retail business (and its related trading and marketing
operations).

Whether the acquisition closes or not, Exelon’s ratings are most likely to fall by 1-notch, as evidenced
by its review for possible downgrade. Constellation, on the other hand, now enjoys a positive rating
outlook, primarily reflecting its pending merger with Exelon. Over the next 9 — 12 months, critical
approvals should be attained, and our rating actions will be revised accordingly.
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Constellation Energy Purchase Is Credit
Negative for Exelon

Extracted from "Moody's Weekly Credit Outlook", dated May 2, 2011

Last Thursday, Exelon Corp. (Baal review for downgrade) said it intends to acquire
Constellation Energy (Baa3 positive) in a stock deal valued at $7.9 billion, thereby creating
the largest unregulated power company in the US. While the deal provides significant
strategic benefits, it is credit negative for Exelon: we estimate the purchase will triple Exelon’s
off-balance-sheet leverage and expose the merged company to earnings and cashflow
volatility.

As a result of the merger announcement, we placed the ratings of both Exelon and its
principal unregulated power company, Exelon Generation (A3 review for downgrade), on
review for downgrade and changed Constellation’s rating outlook to positive.

The merger, which the companies expect to complete in early 2012, will lead to a decline in
Exelon’s consolidated financial metrics, driven by weak wholesale power prices and a
substantial increase in off-balance-sheet leverage arising from the addition of Constellation’s
third-party guarantees and other potential calls on capital. We also expect continued
volatility for the combined entity’s earnings and cashflow owing to its large unregulated
business platform, whose revenues will depend largely on the price at which the company can
sell the power generated by its merchant power plants.

The combined company will be both the largest unregulated generation company as
measured by production, and the largest retail energy supplier in North America. We
estimate unregulated operations collectively will account for at least 65% of combined
operations during periods of low power prices, as exist today, and at least 80% of
consolidated results when power generation margins are higher.
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Given the size of its unregulated footprint, Exelon will be challenged to transform its business mix into
one that is more balanced between unregulated and regulated operations. By leaning heavily toward
the unregulated segment, Exelon’s revenues will remain exposed to more volatile unregulated power
prices. We think the combined company’s management and board of directors will be inclined to
pursue acquisitions of unregulated power generators as a natural extension of its existing strategy.
(Acquiring unregulated power plants is typically faster and easier than acquiring regulated assets.)

A key strategic benefit of the deal will be Exelon’s ability to link its large power-generation supply with
Constellation’s large retail loads. Additional benefits include capturing cost synergies, reducing
consolidated liquidity requirements and potentially achieving better margins for the retail load.

Still, some of the businesses that Exelon is acquiring from Constellation, such as its upstream gas and
coal-handling businesses, which do not complement the unregulated power business, add to the
combined company’s capital and liquidity requirements and so increase the company’s exposure to the
commodity business platform. Consequently, we see the merged company embracing higher risk than
did Exelon alone. For this reason, we believe the merged company’s credit metrics may need to be
stronger than those of similarly rated peers if it is to continue and maintain access to ample sources of

liquidity.
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Commonwealth Edison Co.

Major Rating Factors
Strengths:

o Lower risk transmission and distribution electric utility; BBB/Stable/A-2
o More than adequate cash flow measures for current rating; and
o Prudent management of O&M costs and capital expenditures during the

recession.

Weaknesses:
o Association with Exelon's non-regulated businesses; and
o Potentially increasing regulatory risk.

Rationale

The ratings on Commonwealth Edison Co. (ComEd) reflect the consolidated credit profile of parent Exelon Corp.
Exelon's other considerable subsidiaries include regulated PECO Energy Co. and unregulated Exelon Generation
Co. LLC. In general, ComEd's ratings are limited to the lower of Exelon's consolidated rating or ComEd's
standalone credit quality. The ratings also reflect ComEd's 'excellent’ business risk profile and Exelon's 'significant’
financial risk profile. As of June 30, 2010, the Chicago-based Exelon had about $12.3 billion in total debt
outstanding. Based on the combination of future earnings, cash flow, and capital expenditures, we currently view
ComEd as accounting for of about 15% of Exelon.

The 'excellent’ business risk profile reflects ComEd's lower-risk transmission and distribution operations. ComEd
serves about 3.8 million electric customers in the city of Chicago and surrounding area. Additionally, ComEd
maintains electric transmission lines that comprise of about 23% of company's total rate base. The company's
distribution rates are regulated by the Illinois Commerce Commission and the transmission rates are regulated by
the Federal Energy Regulatory Commission., Overall, we view the distribution and transmission businesses as lower
risk than the generation businesses that are included in many fully integrated electric utilities.

Earlier in 2010, Standard & Poor's revised its assessment of the Illinois regulation to 'less credit supportive' from
‘least credit supportive'. The change reflected our view that this Illinois regulatory climate had returned to stability
in the legislative and regulatory environment after the disruption experienced during the state's transition to
competition. Our revised assessment was partially based on the thirteen constructive rate case orders from 2008
until the beginning of 2010. These developments clearly pointed to a decreasing regulatory risk. However, in March
2010, Ameren, received rate case orders for their electric and gas businesses that we viewed as not conducive to
credit quality. Recently, ComEd filed for a $396 million rate increase and some of the issues that affected Ameren's
rate case outcome could potentially negatively affect ComEd's rate case order. The Commission's order is expected
before June 2011.

The 'significant' financial risk profile reflects Exelon's strong financial measures of adjusted FFO to debt at about
40% (excluding utilities) and about 28% consolidated that could be negatively affected in the medium term by
continued weakness in merchant power markets. ComEd's stand-alone financial measures have steadily strengthened
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during the past year primarily due to its rate case increase. In 2009, the company was able to partially offset the
recession and mild weather by proactively reducing its O&M costs and capital expenditures. For the 12 months
ended March 31, 2010, adjusted funds from operations (FFO) to debt was 17.5% or lower than the 19.9% at the
end of 2009, adjusted debt to EBITDA was 4.2x or slightly below the 4.4x at year-end 2009, and adjusted debt to
total capital was 47% or approximately the same as year-end 2009. Given ComEd's 'excellent' business risk profile
and current 'BBB' corporate credit rating, we expect that its standalone financial measures will minimally and
consistently meet the following: adjusted FFO to debt greater than 14.0% and adjusted debt to total capital below
50%.

Short-term credit factors

The short-term rating on ComEd is 'A-2' and its liquidity is 'strong' under Standard & Poor's corporate liquidity
methodology, which categorizes liquidity in five standard descriptors (exceptional, strong, adequate, less than
adequate, and weak). 'Strong' liquidity supports ComEd's 'BBB' corporate credit rating. Projected sources of
liquidity, mainly operating cash flow and available bank lines, exceed projected uses, necessary capital expenditures
debt maturities, and common dividends by more than 1.5x. ComEd's ability to absorb high-impact, low-probability
events with limited need for refinancing, its flexibility to lower capital spending, its well established bank
relationships, its general high standing in the credit markets, and prudent risk management further support our
description of liquidity as 'strong’'.

As of June 30, 2010, ComEd had cash and cash equivalents of $41 million and a $1 billion revolving credit facility,
of which $711 million was available after outstanding commercial paper. The credit facility was recently renewed
and expires in March 2013. ComEd is required to minimally maintain cash from operations to interest expense of
2.0x and as of June 30, 2010, the company' was in compliance with this financial covenant.

ComEd is expected to have negative discretionary cash flow over near and intermediate term primarily due to its
large annual capital expenditures of approximately $1 billion. In addition, ComEd has material long-term maturities
with $347 million and $450 million becoming due in 2011 and 2012, respectively. We expect that the company will
meet these cash shortfalls with increasing debt issuance.

Outlook

The stable rating outlook reflects Standard and Poor's baseline forecast that ComEd's FFO to debt will consistently
exceed 15% over the near to intermediate term. Fundamental to our forecast is the outcome of the company's rate
case filing, the timing and the potential cash outflow from ComEd's outstanding tax issues with the Internal
Revenue Service, and a gradual slow economic recovery. Because ComEd's credit rating is limited to the lower of its
standalone credit rating or parent Exelon's credit rating, a ComEd upgrade would require a ratings upgrade at
Exelon concurrent with ComEd standalone credit quality that is reflective of the higher rating. A ratings downgrade
could occur if there is a relapse in the regulatory or political environments in Illinois, ComEd's stand-alone financial
measure do not consistently meet the minimal standard expected for the current rating, or Exelon is downgraded.

Related Criteria nd esearch

* Cr'teria Methodology: Business Risk/Financial Risk Matrix Expanded, May 27, 2009.
® 2008 Corpo a e Criter a. Ana ytical Methodology, April 15, 2008.
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Table 1.
Industry Sector: Energy
Constellation Energy Dominion NextEra Energy Public Service Enterprise
Exelon Corp. Group Inc. Resources Inc. Inc. Group Inc.
Rating as of July 29,2010  BBB/Stable/A-2 BBB-/Stable/A-3 A /Stable/A 2 A-/Stable/-- BBB/Stable/A-2
--Average of past three fiscal years--
{Mil. $)
Revenues 17,385.7 18,805.5 15,690.5 15,422.7 12,061.4
Net ncome from cont. oper 2,716.3 1,317 1,942.7 1,438.2 ,380.4
Funds from operations {FF0) 46707 1,369.0 2,278.0 3,466 6 22314
Capital expenditures 3,015.7 2,000.4 3,085.4 2,2889 1,599.3
Debt 17,9041 8.394.9 17,7402 13,2742 8.389.1
Equity 11,5825 6.413.3 11,1138 12,856.3 7.719.8
Ad’usted ratios
Oper. income {bef. 35.6 1.3 26.9 242 28.7
D&A)/revenues (%)
EBIT interest coverage (x) 58 2.7 28 34 58
:E?ITDA interest coverage 6.9 39 39 5.6 7.1
X
Return on capital (%) 15.7 8.2 89 80 15.3
FFO/debt (%) 26.1 16.3 128 26.1 26.6
Debt/EBITDA (x) 29 45 43 35 24
*Fully adjusted (including postretirement obligations)
Table 2.
Industry Sector: Energy
--Fiscal year ended Dec. 3 --
2009 2008 2007 2006 2005
Rating history BBB/Stable/A-2  BBB/Watch Neg/A 2  BBB+/Stabe/A2  BBB+/Watch Neg/A 2  BBB+/Watch Neg/A-2
{Mil. $)
Revenues 16,558 0 17,869.0 77300 145 80 14,2440
Net income from cont nu'ng 2,706 0 2,717.0 2,726.0 1,590.0 951.0
operations
Funds from operations {FFQ) 5,372.5 4,526.6 41131 3,776.7 3011.2
Capital expenditures 32158 3,1354 26959 238 .0 21430
Cash and short-term 2,010.0 1,210 310 2240 1400
investments
Debt 18,891 1 8,965.2 5,855 9 5, 225 5.853 2
Preferred stock 2820 2820 3595 87.0 87.0
Equity 2,922 11,329.0 1.,496.5 10,0600 7,736.2
Debt and equity 31,8131 30,294 2 6,352.4 25,182.5 23,589.4
Adjusted ratios
EB terest cove age (x 4 54 5.7 44 35
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44 3.2

FFO/debt (%) 284

239 259

250 19.0

Discretionary cash flow/debt 49
%

6.0 (25)

49 (4.1)

Net Cash Flow / Capex (%) 1236

101.4 108.1

13.6 90.6

Debt/debt and equity {%) 59.4

62.6 60.2

60.1 67.2

Return on common equity (%) 223

253 266

16.3 10.0

Common dividend payout ratio 51.2

(un-adj.) (%)

49. 433

67.4 125

*Fully adjusted (including postretirement obligations)

Table 3.

--Fiscal year ended Dec. 31, 2009--

Exelon Corp. reported amounts

Shareholders’
Deht

equity Revenues

Ope ating Operating Operating
income inco e income
{before {before (after

D&A) D&A)

Interest

D&A) expense

Cashflow Cash flow
fro from
operations operations

D'vidends
paid

Capita
expenditure.

Reported 12,594.0 12,7210

17,3180

6,840.0 6,8400 5,006

7310

6,0330 6.0930 1,385.0

3.273

Standard & Poor's adjustments

Trade 225.0
receivables sold
or securitized

13

Operating leases 4779 -

67.5 30.4 304

30.4

kYA 371 -

Intermediate {195.0) 195.0
hybrids reported

as debt

(12.5)

125 125 125

Postretirement
benefit
obligations

376863

2450 2450 2450

210.0 2100

Additional items 150.0

included in debt

Accrued interest 1700 -
not included in

reported debt

Capitalized
interest

640

(64.0) (64 -

(640

Share-basqd -
compensation
expense

81.0

Securitized uti ity {415

cost recovery

(7600

76 0} 760. } (510)

(510}

{7090) {708.0)

Power purchase 2,098

agreements

396 a6 1296

296

190.0 190.0

Rec ass f catio
of nonoperat'ng
ncome

{expe ses)

- 399
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Table 3.

Reconciliation Of Exelon Corp. Reporsted Amounts With Standard & Poor's Adjusted Amounts (Mil. $)* (cont.)

Reclassification - - - -- - - -- - (158.0) --
of

working-capital

cash fiow

changes

us - - -
decommissioning

fund

contributions

Total 6,297.1 195.0 {760.0) {127.9) {84.0) 753.0 171.8 {562.5) {720.5) 125 {57.2
adjustments

(233.0) (239.0) 9

Standard & Poor's adjusted amounts

Operating
income Cash flow Funds
{before Interest from from Dividends Capital
Deht Equity Revenues D&A) EBITDA EBIT expense operations operations paid expenditures
Adjusted 18,891.1 129220  16,558.0 6.712.1 6.756.0 5,759.0 902.8 5,530.5 53725 1,397.5 3.215.8

*Exelon Corp. reported amounts shown are taken from the company's financial statements but might include adjustments made by data providers or reclassifications made by Standard &
Poor's analysts. Please note that two reported amounts {operating income before D&A and cash flow from operations) are used to derive more than one Standard & Poor's-adjusted amount
{operating income before D&A and EBITDA, and cash flow from operations and funds from operations, respectively). Consequently, the first section in some tables may feature duplicate
descriptions and amounts.

.I Commonwealith Edison Co.

Corporate Credit Rating BBB/Stable/A-2
Commercial Paper

Local Currency A-2
Preferred Stock (1 Issue) BB+
Senior Secured (21 Issues) A-
Sentor Secured (2 Issues) A/Developing
Senior Unsecured (2 Issues) 888

Corporate Credit Ratings History

22-Jul-2009 BBB/Stable/A-2
21-Oct-2008 BBB-/Watch Neg/A-3
11-Sep-2008 BBB-/Stable/A-3
29-Aug-2007 BB/Positive/B
01-Jun-2007 BB/Watch Neg/B
05-0ct-2006 BBB-/Watch Neg/A-3
03-Oct-2005 BBB+/Watch Neg/A-2
Business Risk Profile Excellent

Financial Risk Profile Significant

*Unless otherwise noted, all ratings in this report are global scale ratings. Standard & Poor's credit ratings on the global scale are comparable across countries. Standard
& Poor's credit ratings on a national scale are relative to obligors or obligations within that specific country.
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Summary:

Commonwealth Edison Co.
Credit Rating: BBB/Stable/A-2

Rationale

The ratings on Commonwealth Edison Co. (ComEd) reflect the consolidated credit profile of parent Exelon Corp.
Exelon's other considerable subsidiaries include regulated PECO Energy Co. and unregulated Exelon Generation
Co. LLC. In general, ComEd's ratings are limited to the lower of Exelon's consolidated rating or ComEd's
standalone credit quality. The ratings also reflect ComEd's 'excellent' business risk profile and Exelon's 'significant'
financial risk profile. As of June 30, 2010, the Chicago-based Exelon had about $12.3 billion in total debt
outstanding. Based on the combination of future earnings, cash flow, and capital expenditures, we currently view
ComeEd as accounting for of about 15% of Exelon.

The 'excellent’ business risk profile reflects ComEd's lower-risk transmission and distribution operations. ComEd
serves about 3.8 million electric customers in the city of Chicago and surrounding area. Additionally, ComEd
maintains electric transmission lines that comprise of about 23% of company's total rate base. The company's
distribution rates are regulated by the Illinois Commerce Commission and the transmission rates are regulated by
the Federal Energy Regulatory Commission. Overall, we view the distribution and transmission businesses as lower
risk than the generation businesses that are included in many fully integrated electric utilities.

Earlier in 2010, Standard & Poor's revised its assessment of the Illinois regulation to 'less credit supportive' from
‘least credit supportive'. The change reflected our view that this Illinois regulatory climate had returned to stability
in the legislative and regulatory environment after the disruption experienced during the state's transition to
competition. Our revised assessment was partially based on the thirteen constructive rate case orders from 2008
until the beginning of 2010. These developments clearly pointed to a decreasing regulatory risk. However, in March
2010, Ameren, received rate case orders for their electric and gas businesses that we viewed as not conducive to
credit quality. Recently, ComEd filed for a $396 million rate increase and some of the issues that affected Ameren's
rate case outcome could potentially negatively affect ComEd's rate case order. The Commission's order is expected
before June 2011.

The 'significant' financial risk profile reflects Exelon's strong financial measures of adjusted FFO to debt at about
40% (excluding utilities) and about 28% consolidated that could be negatively affected in the medium term by
continued weakness in merchant power markets. ComEd's stand-alone financial measures have steadily strengthened
during the past year primarily due to its rate case increase. In 2009, the company was able to partially offset the
recession and mild weather by proactively reducing its O&M costs and capital expenditures. For the 12 months
ended March 31, 2010, adjusted funds from operations (FFO) to debt was 17.5% or lower than the 19.9% at the
end of 2009, adjusted debt to EBITDA was 4.2x or slightly below the 4.4x at year-end 2009, and adjusted debt to
total capital was 47% or approximately the same as year-end 2009. Given ComEd's 'excellent' business risk profile
and current 'BBB' corporate credit rating, we expect that its standalone financial measures will minimally and
consistently meet the following: adjusted FFO to debt greater than 14.0% and adjusted debt to total capital below
50%.
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