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(iv) comply in all material respects with the requirements of all 
applicable laws, rules, regulations and orders (including those of any 
governmental authority and including with respect to environmental matters) to 
the extent the failure to so comply, individually or in the aggregate, would have a 
Material Adverse Effect; 

(v) maintain insurance with responsible and reputable insurance 
companies or associations, or self-insure, as the case may be, in each case in such 
amounts and covering such contingencies, casualties and risks as is customarily 
carried by or self-insured against by companies engaged in similar businesses and 
owning similar properties in the same general areas in which the Borrower and its 
Principal Subsidiaries operate; 

(vi) at any reasonable time and fi'orn time to time, pursuant to prior 
notice delivered to the Borrower, permit any Lender, or any agent or 
representative of any thereof, to examine and, at such Lender's expense, make 
copies of, and abstracts from the records and books of account of, and visit the 
properties of, the Borrower and any Principal Subsidiary and to discuss the 
affairs, finances and accounts of the Borrower and any Principal Subsidiary with 
any of thcir rcspcctivc officers; provided that any non-public information (which 
has been identified as such by the Borrower or thc applicable Principal 
Subsidiary) obtained by any Lender or any of its agents or representatives 
pursuant to this clause (vi) shall be treated confidentially by such Person; 
provided, flilthcr, that such Person may disclose such information to (x) any other 
party to this Agreement, its examiners, Affiliates, outside auditors, counsel or 
other professional advisors in cmIDection with this Agreement or (y) if otherwise 
required to do so by law or regulatory process (it being understood that, unless 
prevented from doing so by any applicable law or governmental authority, such 
Person shall use reasonable efforts to notify the Borrower of any demand or 
request for any such infOlmation promptly upon receipt thereof so that the 
Borrower may seek a protective order or take other appropriate action); 

(vii) use the proceeds of the Advances for general corporate purposes 
(including the refinancing of its commercial paper and the making of 
acquisitions), but in no event for any pU11Jose that would be contrary to 
Section 4.0lCg) or 4.0I(h); and 

(viii) pay, prior to delinquency, all of its federal income taxes and other 
material taxes and govenunental charges, except to the extent that (a) such taxes 
or charges are being contested in good faith and by proper procecdings and 
against which adcquate reserves are being maintained or (b) failure to pay such 
taxes or charges would not reasonably be expected to have a Material Adverse 
Effect. 

(b) Reporting Requirements. Furnish to the Lenders: 
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(i) as soon as possible, and in any event within five Business Days 
after the Borrower becomes aware of the existence of any Event of Default or 
Unmatured Event of Default with respect to the Borrower continuing on the date 
of such statement, after due inquiry, a statement of an authorized officer of the 
Borrower setting forth details of such Event of Default or Unmatured Event of 
Default and the action which the Borrower proposes to take with respect thereto; 

(ii) as soon as available and in any event within 60 days aftcr the end 
of each of the first three quarters of each fiscal year of the Borrower, a copy of the 
Borrower's Qumterly Report on Form 10-Q filed with thc Securities and 
Exchange Commission with respect to such quarter (or, if the Borrower is not 
required to file a Quarterly Report on Form 10-Q, copics of an unaudited 
consolidated balance sheet of the Borrower as of the end of such quarter and the 
related consolidated statement of operations of the Borrower for the portion ofthe 
Borrower's fiscal year ending on the last day of such quarter, in each case 
prepared in accordance with GAAP, subject to the absence of footnotes and to 
year-end adjustments), together with a certificate of an authorized officer of the 
Borrower stating that no Event of Default or Unmatured Event of Default has 
occurred and is continuing or, if any such Event of Default or Unmatured Event 
of Default has occurred and is continuing, a statement as to the nature thereof and 
the action which the Borrower proposes to take with respect thereto; 

(iii) as soon as available and in any event within 105 days after the end 
of each fiscal year of the Borrower, a copy of the Borrower's Alillual Report on 
Form 10-K filed with the Securities and Exchange Commission with respect to 
such fiscal year (or, if the Borrower is 'not required to file an Annual Report on 
FOIm 10-K, the consolidated balance sheet of the Borrower and its subsidiaries as 
of the last day of such fiscal year and the related consolidated statements of 
operations, changes in shareholders' eqnity (if applicable) and cash flows of the 
Borrower for such fiscal year, certified by PricewaterhouseCoopers LLP or other 
certified public accountants of recognized national standing), together with a 
certificate of an authorized officer of the Borrower stating that no Evcnt of 
Default or Unmatured Event of Default has occurred and is continuing or, if any 
such Event of Default or Unmatured Event of Default has occurred and is 
continuing, a statement as to the nature thereof and the action which the Borrower 
proposes to take with respect thereto; 

(iv) concurrently with the delivery of the quarterly and annual repOIts 
referred to in Sections 5,0I(b)(ii) and 5,0ICb)(iii), a compliance certificate in 
substantially the form set forth in Exhibit E, duly completed and signed by the 
Chief Financial Officer, Treasurer or an Assistant Treasurer of the Bon-ower; 

(v) except as otherwise provided in clause (ii) or (iii) above, promptly 
after the sending or filing thereof, copies of all reports that the Borrower sends to 
any of its security holders, and copies of all Reports on Form 10-K, IO-Q or 8-K, 
and registration statements (withont exhibits) and prospectnses that the Borrower 
or any Subsidiary files with the Securities and Exchange Commission or any 
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national securities exchange (except to the extent that any such registration 
statement or prospectus relates solely to the issuance of securities pursuant to 
employee purchase, benefit or dividend reinvestment plans of the Borrower or a 
Subsidiary); 

(vi) promptly upon becoming aware of the institution of any steps by 
the Borrower or any other Person to terminate any Plan, or the failure to make a 
reqnired contribution to any Plan if such failure is sufficient to give rise to a lien 
under section 302(f) of ERISA, or the taking of any action with respect to a Plan 
which could result in the requirement that the Bonower furnish a bond or other 
security to the PBac or such Plan, or the occurrence of any event with respect to 
any Plan which could result in the incurrence by the Borrower or any other 
member of the Controlled Group of any material liability, fine or penalty, notice 
thereof and a statement as to the action the Borrower proposes to take with respect 
thereto; 

(vii) promptly upon becoming aware thcrcof, notice of any change in 
the Moody's Rating or the S&P Rating; and 

(viii) such other information respecting the bnsiness, operations or 
condition, financial or otherwise, of the Borrower or any Snbsidiary as any 
Lender, through the Administrative Agent, may from time to time reasonably 
request (including any infonnation that any Lender reasonably reqnests in order to 
comply with its obligations under any "know your customer" or anti-money 
laundering laws or regnlations). 

The Borrower may provide infonnation, documents and other materials that it is obligated to 
furnish to the Administrative Agent pursuant to this Section 5.0](b) and all other notices, 
requests, financial statements, financial and other reports, certificates and other information 
materials, bnt excluding any communication that (i) relates to a request for a Credit Extension, 
(ii) relates to the payment of any amount due under this Agreement prior to the scheduled date 
therefor or any reduction of the Commitments, (iii) provides notice of any Event of Default or 
Umnatured Event of Default, (iv) is required to be delivered to satisfy any condition precedent to 
the effectiveness of this Agreement or any Credit Extension hereunder or (v) relates to a request 
for an extension of the scheduled Commitment Telmination Date pursuant to Section 2.17 (any 
non-excluded communication described above, a "Communication"), electronically (including 
by posting such documents, or providing a link thereto, on Exelon's Internet website). 
Notwithstanding the foregoing, the Bonower agrees that, to the extent requested by the 
Administrative Agent or any Lender, it will continue to provide "hard copies" of 
Communications to the Administrative Agent or such Lender, as applicable. 

The Borrower further agrees that the Administrative Agent may malee Communications available 
to the Lenders by posting such Communications on Intralinks or a substantially similar electronic 
transmission system (the "Platform"). 

THE PLATFORM IS PROVIDED "AS IS" AND "AS A V AILABLE", THE 
ADMINISTRATIVE AGENT DOES NOT WARRANT THE ACCURACY OR 
COMPLETENESS OF ANY COMMUNICATION OR THE ADEQUACY OF THE 
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PLATFORM AND EXPRESSLY DISCLAIMS LIABILITY FOR ERRORS OR OMISSIONS 
IN ANY COMMUNICATION. NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR 
STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY, FITNESS FOR 
A PARTICULAR PURPOSE, NON-INFRINGEMENT OF THIRD PARTY RIGHTS OR 
FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS, IS MADE BY THE 
ADMINISTRATIVE AGENT IN CONNECTION WITH ANY COMMUNICATION OR THE 
PLATFORM. IN NO EVENT SHALL THE ADMINISTRATIVE AGENT HAVE ANY 
LIABILITY TO THE BORROWER, ANY LENDER OR ANY OTHER PERSON FOR 
DAMAGES, LOSSES OR EXPENSES (WHETHER IN TORT, CONTRACT OR 
OTHERWISE) ARISING OUT OF THE BORROWER'S OR THE ADMINISTRATIVE 
AGENT'S TRANSMISSION OF COMMUNICATIONS THROUGH THE INTERNET, 
EXCEPT TO THE EXTENT SUCH DAMAGES ARE FOUND IN A FINAL NON­
APPEALABLE JUDGMENT BY A COURT OF COMPETENT JURISDICTION TO HAVE 
RESULTED FROM SUCH PERSON'S GROSS NEGLIGENCE OR WILLFUL 
MISCONDUCT. WITHOUT LIMITING THE FOREGOING, UNDER NO 
CIRCUMSTANCES SHALL THE ADMINISTRATIVE AGENT BE LIABLE FOR ANY 
INDIRECT, SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING OUT 
OF THE USE OF THE PLATFORM OR THE BORROWER'S OR THE ADMINISTRATIVE 
AGENT'S TRANSMISSION OF COMMUNICA TIONS THROUGH THE INTERNET. 

Each Lender agrees that notice to it (as provided in the next sentence) specifying that a 
Communication has been posted to the Platform shan constitute effective delivery of such 
Communication to such Lender for purposes of this Agreement. Each Lender agrees (i) to notify 
the Administrative Agent from time to time of the e-mail addrcss to which the foregoing notice 
may be sent and (ii) that such notice may be sent to such e-mail address. 

SECTION 5.02 Negative Covenants. The Borrower agrees that so long as any amount 
payable by the Borrower hereunder rema-ins unpaid, any Facility LC remains outstanding or the 
Commitments have not been irTevocably terminated (except with respect to Section 5.02(a), 
which shan be applicable only as of the date hereof and at any time any Advance or Facility LC 
is outstanding or is to be made or issued, as applicable), the Borrower will not, without the 
written consent of the Majority Lenders: 

(a) Limitation on Liens. Create, incur, assume or suffer to exist, or permit any of 
its Principal Subsidiaries to create, incur, assume or suffer to exist, any Lien on its respective 
property, revenues or assets, whether now owned or hereafter acquired, except: 

(i) Liens imposed by law, such as carriers', warehousemen's and mechanics' 
Liens and other similar Liens arising in the ordinary course of business; 

(ii) Liens for taxes, assessments or govemmental charges or levies on its property 
if the same shall not at the time be delinquent or thereafter can be paid without penalty, 
or are being contested in good faith and by appropriate proceedings; 

(iii) Liens arising out of pledges or deposits under worker's compensation laws, 
unemployment insurance, old age pensions, or other socia1 security or retirement 
benefits, or similar legislation; 
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(iv) Liens incidental to the normal conduct of the business ofthc Borrower or any 
Subsidiary or the ownership of its property or the conduct of the ordinary course of its 
business, including (A) zoning restrictions, easements, rights of way, reservations, 
restrictions on the use of real property and other minor irregularities of title, (B) rights 
of lessees under leases, (C) rights of collecting banks having rights of setoff, 
revocation, refund or chargeback with respect to money or instruments of the 
Borrower or any Subsidiary on deposit with or in the possession of such banks, 
CD) Liens or deposits to secure the performance of statutory obligations, tendcrs, bids, 
leases, progress payments, performance or return-of-money bonds, perfonnance or 
other similar bonds or other obligations of a similar nature incurred in the ordinary 
course of business, and (E) Liens required by any contract or statute in order to permit 
the Borrower or a Subsidiary of the Borrower to perform any contract or subcontract 
made by it with or pursuant to the requirements of a goverrunental entity, in each case 
which are not incurred in connection with the borrowing of money, thc obtaining of 
advances or credit or the payment of the deferred purchase price of property and which 
do not in the aggregate impair the use of property in the operation of the business of 
the Borrower and its Subsidiaries taken as a whole; 

(v) Liens (A) on the capital stock of or any other equity interest in any Subsidiary 
which is a Debtor, and (B) granted in connection with the financing of generating 
facilities (including associated support and ancillary facilities), limited to the facilities 
so financed or developed by a Debtor or otherwise acquired by a Debtor from a Person 
other than the Borrower or its Subsidiaries, in each case to secure Nonrecourse 
Indebtedness issued by such Debtor; 

(vi) Liens upon or in any property acquired in the ordinary course of business to 
secure the purchase price of such property or to secure any obligation incurred solely 
for the purpose of financing the acquisition of such propeliy; 

(vii) Liens existing on propeliy at the time of the acquisition thereof (other than 
any such Lien created in contemplation of such acquisition unless permitted by the 
preceding clause (vi)); 

(viii) Liens on the property, revenues and/or assets of any Person that cxist at the 
time such Person becomes a Subsidiary and the continuation of such Liens in 
connection with any refinancing or restructuring of the obligations secured by such 
Liens; 

(ix) Liens granted in connection with any financing arrangement for the financing 
of pollution control facilities, limited to the facilities so purchased or financed; 

(x) Liens on any improvements to property securing Indebtedness incurred to 
provide funds for all or pari of the cost of such improvements in a principal amount 
not exceeding the cost of acquisition or construction of such ilnprovements and 
incurred within 12 months after completion of such improvements or construction, 
provided that such Liens do not extend to or cover any propeliy ofthe BOITower or any 
Subsidiary other than such improvements; 

(xi) Liens arising in connection with sales or transfers of, or financing secured by, 
accounts receivable or related contracts, including Liens b'Tanted by a Receivables SPC 
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to secure Debt arising under a Pennitted Securitization; provided that any such sale, 
transfer or financing shall be on arms' length terms; 

(xii) Permitted Encumbrances; 

(xiii) Liens created under the Mortgage and "pennitted liens" as defined in the 
Mortgage as in effect on the date hereof; 

(xiv) Liens securing the Borrower's notes collateralized solely by mortgage 
bonds of the Borrower issued under the terms of the Mortgage; 

(xv) Liens arising in connection with sale and leaseback transactions, but only to 
the extent that (A) except as permitted by the following clause (B), the proceeds 
received from such sale are immediately applied to retire mortgage bonds of the 
Borrower issued under the terms ofthe Mortgage and (B) the aggregate purchase price 
of all assets sold by the Borrower during the term of this Agreement pursuant to sale 
and leaseback transactions where such proceeds are not applied as provided in clause 
{A} does not exceed $1,000,000,000; 

(xvi) Liens incutTed or deposits to secure the perfonnance of surety bonds 
incurred in the ordinary course of business consistent with past practice, provided that 
such Liens shall cover only the Borrower's or its Subsidiaries' interests in and relating 
to the contract underlying the transaction for which such surety bonds were issued; 

(xvii) Liens on cash or cash equivalents created or existing to secure stay or 
appeal bonds or otherwise resulting from any litigation or legal proceeding which are 
being contested in good faith by appropriate action promptly initiated and diligently 
conducted, including the Lien of any judgment; provided, that the aggregate amount 
secured by all such Liens does not exceed $50,000,000; 

(xviii) agreements for and obligations relating to the joint or common use of 
property owned solely by the Borrower or any of its Principal Subsidiaries, or owned 
by the Borrower or any of its Principal Subsidiaries in common or jointly with one or 
more other parties; 

(xix) Liens securing any extension, renewal, replacement or refinancing of 
Indebtedness secured by any Lien referred to in clauses (Yii), (viii), (W, (10 or 
(xviii) of this Section 5.02(a); provided, that 

(A) such new Lien shall be limited to all or part of the same property that secured 
the original Lien (plus improvements on such property); and 

(B) the amount secured by such Lien at such time is not increased to any amount 
greater than the amount outstanding at the time of such renewal, replacement or 
refinancing; 

(xx) Liens existing on the date hereof and described in Schedule 5.02(a); 

(xxi) Liens granted by a Spccial Purpose Subsidiary to secure Transitional 
Funding Instruments of such Special Purpose Subsidiary and Liens granted by 
Borrower to a Special Purpose Subsidiary on the Intangible Transition Property sold to 
such Subsidiary as a precaution in case such sales are re-characterized as financings of 
the Borrower; 
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(xxii) Liens on assets held by entities that are required to be included in the 
Borrower's consolidated financial statements solely as a result of the application of 
Financial Accounting Standards Board Interpretation No.46R and/or No. 167; and 

(xxiii) Liens, other than those described in clauses (i) through (xxii) of this 
Section 5.02(a), granted by the Borrower in the ordinary course of business securing 
Debt; provided that the aggregate amount of all Debt secured by Liens permitted by 
this clause (xxiii) shall not exceed in the aggregate at anyone time outstanding 
$50,000,000. 

(b) Mergers and Consolidations; Disposition of Assets. Merge with or into or 
consolidate with or into, or sell, assign, lease or otherwise dispose of (whether in one transaction 
or in a series of transactions) all or substantially all of its assets (whether now owned or hereafter 
acquired) to any Person or permit any Principal Suhsidiary to do so, except that (i) any Principal 
Subsidiary may merge with or into or consolidate with or transfer assets to any other Principal 
Subsidiary, (ii) any Principal Subsidiary may merge with or into or consolidate with or transfer 
assets to the Borrower, (iii) the Borrower may merge or consolidate with or into a Subsidiary 
formed for the purpose of converting the Borrower into a corporation and (iv) the Borrower or 
any Principal Subsidiary may merge with or into or consolidate with or transfer assets to any 
other Person; provided that, in each case, immediately before and after giving effect thereto, no 
Event of Default or Unmatured Event of Default shall have occurred and be continuing and (A) 
in the case of any such (x) merger or consolidation or (y) transfer of assets to which the 
Borrower is a party, (I) in the case of clause (A)(x), the Borrower shall be the surviving entity or 
(II) the surviving entity (in the case of clause (A)(x» or the entity acquiring all or substantially 
all of the Borrower's assets (in the case of clause (A)(y» shall be an Eligible Successor and shall 
have assumed all of the obligations of the Borrower under this Agreement and the Facility LCs 
pursuant to a written instrument in form' and substance satisfactory to the Administrative Agent 
and the Administrative Agent shall have received an opinion of counsel in fOlm and substance 
satisfactory to it as to the enforceability of such obligations assumed and (B) in the case of any 
such (x) merger or consolidation or (y) transfer of assets to which any Principal Subsidiary is a 
party (and which is not subject to the preceding clause (A», the surviving entity (in the case of 
clause (B)(x» or the entity acquiring all or substantially all of the assets of such Principal 
Subsidiary (in the case of clause (B)(y» shall be a Principal Subsidiary. 

(c) Interest Coverage Ratio. Permit the Interest Coverage Ratio as of the last day 
of any fiscal quarter to be less than 2.00 to 1.0. 

(d) Continuation of Businesses. Engage, or permit any Subsidiary to engage, in 
any line of business which is material to the Borrower and its Subsidiaries, taken as a whole, 
other than businesses engaged in by the Borrower and its Subsidiaries as of the date hereof and 
reasonable extensions thereof. 

(e) Subsidiary Dividends. Enter into, or permit any Subsidiary to enter into, any 
agreement that restricts the ability of any Subsidiary to pay dividends directly or indirectly to the 
Borrower, except for restrictions on the Borrower relating to the priority of payments on its 
subordinated debentures contained in the Indenture dated as of September 1, 1995 between the 
Borrower and Wilmington Trust Company, as trustee, as in effect on the date hereof, or any 
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other indenture that has terms substantially similar to such Indenture and that relates to the 
issuance of trust preferred securities. 

ARTICLE VI 

EVENTS OF DEFAULT 

SECTION 6.01 Events of Default. If any of the following events shall occur and be 
continuing (any such event an "Event of Default"): 

(a) The Borrower shall fail to pay (i) any principal of any Advance when the same 
becomes due and payable, (ii) any Reimbursement Obligation within one Business Day after the 
same becomes due and payable or (iii) any interest on any Advance or any other amount payable 
by the Borrower hereunder within three Business Days after the same becomes due and payable; 
or 

(b) Any representation or warranty made by the Borrower herein or by the 
Borrower (or any of its officers) pursuant to (he terms of this Agreement shall prove to have been 
incorrect or misleading in any material respect when made; or 

(c) The Borrower shall fail to perform or observe (i) any term, covenant or 
agreement contained in Section 5.01(a)(vii), Section 5.0I(b)(i) or Section 5.02 or (ii) any other 
tern1, covenant or agreement contained in this Agreement on its part to be performed or observed 
if the failure to pcrform or observe such other term, covenant or agreement shall remain 
umemedied for 30 days after written notice thereof shall have been given to the Borrower by the 
Administrative Agent (which notice shall be given by the Administrative Agent at the written 
request of any Lender); or 

(d) The Borrower or any Principal Subsidiary shall fail 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 (but excluding Debt hereunder, Nonrecourse Indebtedness, Debt of 
a Receivables SPC under a Permitted Securitization, and Transitional Funding Instruments) 
when the same becomes due and payable (whether by scheduled maturity, required prepayment, 
acceleration, demand or otherwise), and such failure shall continue after the applicable grace 
period, if any, specified in the agreement or instrument relating to such Debt; 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 grace 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 payable, or 
required to be prepaid (other than by a regularly scheduled required prepayment), prior to the 
stated maturity thereof, other than any acceleration of any Debt secured by equipment leases or 
fuel leases of the Borrower or a Principal Subsidiary as a result of the occurrence of any event 
requiring a prepayment (whether or not characterized as such) thereunder, which prepayment 
will not result in a Material Adverse Change; or 

(e) The Borrower or any Principal Subsidiary (other than a Special Purpose 
Subsidiary) shall generally not pay its debts as such debts become due, or shall admit in writing 
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its inability to pay its debts generally, or shall make a general assignment for the benefit of 
creditors; or any proceeding shall be instituted by or against the Borrower or any Principal 
Subsidiary (other than a Special Pmpose Subsidiary) seeking to adjudicate it as bankrupt or 
insolvent, or seeking liquidation, winding up, reorganization, arrangement, adjustment, 
protection, relief, or composition of it or its debts under any law relating to bankruptcy, 
insolvency or reorganization or relief of debtors, or seeking the entry of an order for relief or the 
appointment of a receiver, trustee, custodian or other similar official for it or for any substantial 
part of its property and, in the case of any such proceeding instituted against it (but not instituted 
by it), either such proceeding shall remain undismissed or unstayed for a period of 60 days, or 
any of the actions sought in such proceeding (including the entry of an order for relief against, or 
the appointment of a receiver, trustee, custodian or other similar official for, it or for any 
substantial part of its property,) shall occur; or the Borrower or any Principal Subsidiary (other 
than a Special Purpose Subsidiary) shall takc any action to authorize or to consent to any of the 
actions set forth above in this Section 6.01(e); or 

(I) 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 Borrower 
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; or 

(g) (i) Any Reportable Event that the Majority Lenders determine in good faith is 
reasonably likely to result in the termination of any Plan or in the appointment by the appropriate 
United States District Court of a trustee to administer a Plan shall have occurred and be 
continuing 60 days after written notice to such effect shall have been given to the Borrower by 
the Administrative Agent; (ii) any Plan shall be terminated; (iii) a trustee shall be appointed by 
an appropriate United States District Court to administer any Plan; (iv) the PBGC shall institute 
proceedings to tenninate any Plan or to appoint a trustee to administer any Plan; or (v) the 
Borrower or any other member of the Controlled Group withdraws from any Multiemployer 
Plan; provided that on the date of any event described in clauses (i) through ill above, the 
Borrower has received notice assessing the liability of the Borrower with rcspect to the 
applicable Plan and such liability exceeds $50,000,000; or 

(h) The outstanding capital stock of the Borrower shall fail to be at least 85% 
owned, directly or indirectly, by Exelon (other than as a result of Exelon distributing the capital 
stock of the Borrower or the capital stock of a subsidiary of Exelon that is Borrower's direct or 
indirect parent company to Exelon's shareholders generally); 

then, and in any such event, the Administrative Agent shall at the request, or may with the 
consent, of the Majority Lendcrs, by notice to the Borrower, (i) declare the respective 
Commitments of the Lenders and the commitmcnt of the LC Issuer to issue Facility LCs to be 
terminated, whereupon the same shall forthwith terminate, andlor (ii) declare the outstanding 
principal amount of the Advances, all interest thereon and all other amounts payable under this 
Agreement by the Borrower (including all contingent LC Obligations) to be forthwith due and 
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payable, whereupon the outstanding principal amount of the Advances, all such interest and all 
such other amounts shall become and be forthwith due and payable, without presentment, 
demand, protest or further notice of any kind, all of which are hereby expressly waived by the 
Borrower; provided that in the event of an Event of Default under Section 6.01(e), (A) the 
obligation of each Lender to make any Advance to the Borrower and the obligation of the LC 
Issuer to issue Facility LCs shall automatically be terminated and (B) the outstanding principal 
amount of all Advances, all interest thereon and all other amounts payable by the Borrower 
hereunder (including all contingent LC Obligations) shall automatically and immediately become 
due and payable, without presentment, demand, protest or any uotice of any kind, all of which 
are hereby expressly waived by the Borrower. 

ARTICLE VII 

THE ADMINISTRATIVE AGENT 

SECTION 7.01 Authorization and Action. 

SECTION 7.01.1 Each Lender hereby appoints and authorizes the Administrative 
Agent to take such action as administrative agent on its behalf and to exercise such 
powers under this Agreement as are delegated to the Administrative Agent by the terms 
hereof, together with such powers as are reasonably incidental thereto. As to any matters 
not expressly provided for by this Agreement (including enforcement or collection of the 
obligations of the Borrower hereunder), the Administrative Agent shall not be required to 
exercise any discretion or take any action, but shall be required to act or to refrain from 
acting (and shall be fully protected in so acting or refraining from acting) upon the 
instructions of the Majority Lenders, and such instructions shall be binding upon all 
Lenders; provided that the Administrative Agent shall not be required to take any action 
which exposes the Administrative Agent to personal liability or which is contrary to this 
Agreement or applicable law. The Administrative Agent agrees to give to each Lender 
prompt notice of each notice given to it by the Borrower pursuant to the terms of this 
Agreement. 

SECTION 7.01.2 The Administrative Agent may perform any and all of its duties 
and exercise its rigbts hereunder by or through anyone or more sub-agents appointed by 
the Administrative Agent. The Administrative Agent and any such sub-agent may 
perform any and all of its duties and exercise its rights hereunder through its respective 
Affiliates, directors, officers, employees, agents and advisors (collectively, the "Related 
Parties"). The provisions of this Article VII shall apply to any such sub-agent and to the 
Related Parties of the Administrative Agent and any such sub-agent. 

SECTION 7.02 Administrative Agent's Reliance, Etc. Neither the Administrative Agent 
nor any of its directors, officers, agents or employees shall be liable for any action taken or 
omitted to be taken by it or them under or in connection with this Agreement, except for its or 
their respective own gross negligence or willful misconduct. Without limiting the generality of 
the foregoing: (i) the Administrative Agent may consult with legal counsel (including counsel for 
the Borrower), independent public accountants and other experts selectcd by it and shall not be 
liable for any action taken or omitted to be taken in good faith by it in accordance with the 
advice of such counsel, accountants or experts; (ii) the Administrative Agent makes no warranty 
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or representation to any Lender and shall not be responsible to any Lender for any statements, 
warranties or representations (whether written or oral) made in or in connection with this 
Agreement; (iii) the Administrative Agent shall not have any duty to ascertain or to inquire as to 
the performance or observance of any of the terms, covenants or conditions of this Agreement on 
the part of the Borrower or to inspect the property (including the books and records) of the 
Borrower; (iv) the Administrative Agent shall not be responsible to any Lender for the due 
execution, legality, validity, enforceability, genuineness, sufficiency or value of this Agreement 
or any other instrument or document furnished pursuant hereto; and (v) the Administrative Agent 
shaH not incur any liability under or in respect of this Agreement by acting upon any notice, 
consent, certificate or other instrument or writing (which may be by facsimile) believed by it to 
be genuine and signed or sent by the proper party or parties. 

SECTION 7.03 Administrative Agent and Affiliates. With respect to its Commitment, 
Advances and other rights and obligations hereunder in its capacity as a Lender, JPMCB shall 
have the same rights and powers under this Agreement as any other Lender and may exercise the 
same as though it were not the Administrative Agent; and the term "Lender" or "Lenders" shall 
include JPMCB in its individual capacity. JPMCB and its affiliates may accept deposits from, 
lend money to, act as trustee under indentures of, and generally engage in any kind of business 
with, the Borrower, any Affiliate thereof and any Person who may do business with or own 
securities of the Borrower or any such Affiliate, all as if it were not Administrative Agent and 
without any duty to account therefor to the Lenders. 

SECTION 7.04 Lender Credit Decision. Each Lender acknowledges that it has, 
independently and without reliance upon the Administrative Agent or any other Lender and 
based on the financial statements referred to in Section 4.0I(e) and sllch otber documents and 
information as it has deemed appropriate, made its own credit analysis and decision to enter into 
this Agreement. Each Lender also acknowledges that it will, independently and without reliance 
upon the Administrative Agent or any other Lender and based on such documents and 
information as it shall deem appropriate at the time, continue to make its own credit decisions in 
taking or not taking action under this Agreement. 

SECTION 7.05 Indemnification. The Lenders agree to indemnify the Administrative 
Agent (to the extent not reimbursed by the Borrower), ratably according to their respective Pro 
Rata Shares, from and against any and all liabilities, obligations, losses, damages, penalties, 
actions, judgments, suits, costs, expenses or disbursements of any kind or nature whatsoever 
which may be imposed on, incurred by, or asserted against the Administrative Agent in any way 
relating to or arising out of this Agreement or any action taken or omitted by the Administrative 
Agent under this Agreement, provided that no Lender shall be liable for any portion of such 
liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or 
disbursements resulting from the Administrative Agent's gross negligence or willful misconduct. 
Without limiting the foregoing, each Lender agrees to reimburse the Administrative Agent 
promptly upon demand for its Pro Rata Share of any out-of-pocket expenses (including 
reasonable counsel fees) incurred by the Administrative Agent in connection with the 
preparation, execution, delivery, administration, modification, amendment or enforcement 
(whether through negotiations, legal proceedings or otherwise) of, or lcgal advice in respect of 
rights or responsibilities under, this Agreement, to the extent that such expenses are reimbursable 
by the Borrower but for which the Administrative Agent is not reimbursed by the BOlTower. 
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SECTION 7.06 Successor Administrative Agent. The Administrative Agent may resign 
at any time by giving written notice thereof to the Lenders and the Borrower and maybe 
removed at any time with or without cause by the Majority Lenders. Upon any such resignation 
or removal, the Majority Lenders sha1l have the right to appoint a successor Administrative 
Agent. If no successor Administrative Agent sha1l have been so appointed by the Majority 
Lenders, and sha1l have accepted such appointment, within 30 days after the retiring 
Administrative Agent's giving of notice of resignation or the Majority Lenders' removal of the 
retiring Administrative Agent, then the retiring Administrative Agent may, on behalf of the 
Lendcrs, appoint a successor Administrative Agent, which sha1l be a commercial bank described 
in clause Ii) or fill of the definition of "Eligible Assignee" having a combined capital and surplus 
of at least $150,000,000. Upon the acceptance of any appointment as Administrative Agent 
hereunder by a successor Administrative Agent, such successor Administrative Agcnt sha1l 
thereupon succeed to and become vcsted with all the rights, powers, privileges and duties of the 
retiring Administrative Agent, and the retiring Administrative Agent shall be discharged from its 
duties and obligations under tbis Agreement. After any retiring Administrative Agent's 
resignation or removal hereunder as Administrative Agent, tbe provisions of this Article VII 
sball inure to its benefit as to any actions taken or omittcd to be taken by it while it was 
Administrative Agent under this Agreement. Notwitbstanding tbe foregoing, if no Event of 
Default or Urunatured Event of Default sba1l have occurred and be continuing, tben no successor 
Administrative Agent sball be appointed under this Section 7.06 witbout the prior written 
consent of the Borrower, which consent sha1l not be uurcasonably withheld or delayed. 

SECTION 7.07 Arrangers. The title "An'anger" is purely honorific, and no Person 
designated as an "Ananger" shall have any duties or responsibilities in such capacity. 

ARTICLE VIII 

MISCELLANEOUS 

SECTION 8.01 Amendments, Etc. No amendment or waiver of any provision of tbis 
Agreement, nor consent to any departure by the BOlTowcr therefrom, sha1l in any event be 
effective unless the same sha1l be in writing and signed by the Majority Lenders and, in the case 
of an amendment, the Borrower, and tben such waiver or consent shall be effectivc only in the 
specific instance and for thc specific purpose for which given; provided that no amendment, 
waiver or consent shall, unless in writing and signed by all Lenders (other than any Lender that is 
the Borrower or an Affiliate thereof), do any of the following: (a) waive or amend any of the 
conditions specified in Section 3.01 or 3.02, (b) increase or extend the Commitments of the 
Lenders (other than pursuant to Section 2.17) or subject the Lenders to any additional 
obligations, (c) reduce the principal of, or interest on, any Advance, any Reimbursement 
Obligation or any fees or other amounts payable hereunder, (d) postpone any date fixed for any 
payment of principal of, or interest on, any Advance, any Reimbursement Obligation or any fees 
or other amounts payable hereunder, (e) change the percentage of the Commitmcnts or of the 
aggregate unpaid principal amount of the Advances, or the number of Lenders, that shall be 
required for the Lenders or any of them to take any action hereunder, (f) amend this Section 8.01 
or (g) waive or amend any provision regarding pro rata sharing or otherwise relates to the 
distribution of payments among Lenders; provided, further, that (i) no amendment, waiver or 
consent shall, unless in writing and signed by the Administrative Agent, in addition to the 
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Lenders required above to take such action, affect the rights or duties of the Administrative 
Agent under this Agreement; and (ii) no amendment, waiver or consent shall, unless in writing 
and signed by the LC Issuer, in addition to the Lenders required above to take such action, affect 
the rights or duties of the LC Issuer under this Agreement. 

SECTION 8.02 Notices, Etc. All notices and other communications provided for 
hereunder shall be in writing (including facsimile transmission) and mailed, sent by facsimile or 
delivered, if to the Borrower, at 10 S. Dearborn, 52nd Floor, Chicago, IL 60603, Attention: 
laCee M. Bumes, facsimile: (312) 394-4082; if to any Lender, at its Domestic Lending Office 
specified in its Administrative Questionnaire or in the Assignment and Acceptance pursuant to 
which it became a Lender; and if to the Administrative Agent, at its address at IIII Fannin St., 
10th Floor, Houston, TX 77002, Attention: Kimberly Brown, facsimile: (713) 750,2782 or, as to 
each paliy, at such other address as shall be designated by such party in a written notice to the 
other parties. All such notices and commnnications shall be effective (a) if mailed, three 
Business Days after being deposited in the U.S. mail, postage prepaid, (b) if sent by facsimile, 
when the sender receives electronic confirmation of receipt, and (c) otherwise, when delivered, 
except that notices and communications to the Administrative Agent pursuant to Article II or VII 
shall not be effective until received by the Administrative Agent. 

SECTION 8.03 No Waiver: Remedies. No failure on thc part of any Lender, the LC 
Issuer or the Administrative Agent to exercise, and no delay in exercising, any right hereunder 
shall operate as a waiver thereof; nor shall any single or partial exercise of any such right 
preclude any other or further exercise thereof or the exercise of any other right. The remedies 
herein provided arc cumulative and not exclusive of any remedies provided by law. 

SECTION 8.04 Costs and Expenses; Indemnification. 

(a) The Borrower agrees to pay on demand all costs and expenses incurred by the 
Administrative Agent, the LC Issuer and the Arrangers in connection with the preparation, 
execution, delivery, administration, syndication, modification and amendment of this Agreement 
and the other documents to be delivered hereunder, including the reasonable fees, internal 
charges and out,of,pocket expenses of counsel (including in,honse counsel) for the 
Administrative Agent, the LC Issuer and the Arrangers with respect thereto and with respect to 
advising the Administrative Agent, the LC Issuer and the Arrangers as to their respective rights 
and responsibilities under this Agreement. The Borrower further agrees to pay on demand all 
costs and expenses, if any (inclnding counsel fees and expenses of ontside counsel and of 
internal counsel), incurred by the Administrative Agent, the LC Issuer or any Lender in 
connection with the collection and enforcement (whether through negotiations, legal proceedings 
or otherwise) of the Borrower's obligations under this Agreement and the other documents to be 
delivered by the Borrower hereunder, including reasonable counsel fees and expenses in 
connection with the enforcement of rights under this Section 8.04(a). 

(b) If any payment of principal of, or any conversion of, any Eurodollar Advance 
is made other than on the last day of the Interest Period for such Advance, as a result of a 
payment or conversion pursuant to Section 2.09 or 2.12 or acceleration of the maturity of the 
Advances pursuant to Section 6.0 I or for any other reason, the Borrower shall, upon demand by 
any Lender (with a copy of such demand to the Administrative Agent), pay to the Administrative 
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Agent for the account of such Lender any amount required to compensate such Lender for any 
additional loss, cost or expense which it may reasonably incur as a result of such payment or 
conversion, including any loss, cost or expense incurred by reason of the liquidation or 
reemployment of deposits or other funds acquired by any Lender to fund or maintain such 
Advance. 

(c) The BOlTower agrees to indemnify and hold each Lender, the LC Issuer, the 
Administrative Agent and each of their respective Affiliates, officers, directors and employees 
(each, an "Indemnified Person") hannless from and against any claim, damage, loss, liability, 
cost or expense (including reasonable attorney's fees and expenses, whether or not such 
Indemnified Person is named as a party to any proceeding or is otherwise subjected to judicial or 
legal process arising from any such proceeding) that any of them may payor incur arising out of 
or relating to this Agreement or the transactions contemplated hereby, or the use by the Borrower 
or any Subsidiary of the proceeds of any Advance; provided that the Borrower shall not be liable 
for any portion of any such claim, damage, loss, liability, cost or expense resulting from such 
Indemnified Person's gross negligence or willful misconduct. The Borrower's obligations under 
this Section 8.04(c) shall survive the repayment of all amounts owing by the Borrower to thc 
Lenders and the Administrative Agent under this Agreement and the tennination of the 
Commitments. If and to the extent that the obligations of the Borrower under this Section 
8.04(c) are unenforceable for any reason, the Borrower agrees to make the maximum 
contribution to the payment and satisfaction thereof which is permissible under applicable law. 

SECTION 8.05 Right of Set-off. Upon (i) the occurrence and during the continuance of 
any Event of Default and (ii) the making of the request or the granting of the consent specified 
by Section 6.01 to authorize the Administrative Agent to declare the Advances due and payable 
pursuant to the provisions of Section 6.01, each Lender is hereby authorized at any time and 
from time to time, to the fullest extent permitted by law, to set off and apply any and all deposits 
(general or special, time or demand, provisional or final) at any time held and other indebtedness 
at any time owing by such Lender to or for the credit or the account of the Borrower against any 
and all of the obligations of the Borrower now or hereafter existing undcr this Ab'l"eement, 
whethcr or not such Lender shall have made any demand under this Agreement and although 
such obligations may be unmatured. Each Lender agrees to notify the Borrower promptly after 
any such set-off and application made by such Lender, provided that the failure to give such 
notice shall not affect the validity of such set-off and application. The rights of each Lender 
under this Section 8.05 are in addition to other rights and rcmedies (including other rights of set­
off) that such Lender may have. 

SECTION 8.06 Binding Effect. This Agreement shall be binding upon and inure to the 
benefit of the Borrower, the Administrative Agent and each Lender and their respective 
successors and assigns, provided that (except as permitted by Section 5.02(b)(iii)) thc Bon'ower 
shall not have the right to assign rights hereunder or any interest herein without the prior written 
consent of all Lenders. 

SECTION 8.07 Assignments and Participations. 

(a) Each Lender may, with the prior written consent of the Borrower, the LC 
Issuer and the Administrative Agent (which consents shall not be unreasonably withheld or 
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delayed), and if demanded by the Borrower pursuant to Section8.07(g) shall to thc extcnt 
required by such Section, assign to one or more banks or other entities all or a portion of its 
rights and obligations under this Agreement (including all or a portion of its Commitment, the 
Advances owing to it and its participation in Facility LCs); provided that (i) each such 
assignment shall be of a constant, and not a varying, percentage of all oftbe assigning Lender's 
rights and obligations under this Agreement, (ii) the Commitment Amount of the assigning 
Lender being assigned pursuant to each such assignment (detelmined as of the date of the 
Assignment and Acceptance with respect to such assignment) shall in no event be less than 
$500,000 or, if less, the entire amount of such Lender's Commitment, and shall be an integral 
multiple of $1 00,000 or such Lender's entire Commitment, (iii) each such assignment shall be to 
an Eligible Assignee, (iv) the parties to cach such assignment shall execute and deliver to the 
Administrative Agent, for its acceptance and recording in the Register, an Assignment and 
Acceptance, together with a processing and recordation fee of$3,500 (which shall be payable by 
one or more of the parties to the Assignment and Acceptance, and not by the Borrower (except in 
the case of a demand under Section 8.07(g)), and shall not be payable if the assignee is a Federal 
Reserve Bank), and (v) the consent of the Borrower shall not be required after the occurrence 
and during the continuance of any Event of Default under Section 6.01(a), Section 6.0lCc)Cil 
(with respect to a breach of Section 5.02(c) only) or Section 6.0](e). Upon such execution, 
delivery, acceptance and recording, from and after the effective date specified in each 
Assignment and Acceptance, (x) the assignee thereunder shall be a party hereto and, to the extent 
that rights and obligations hereunder have been assigned to it pursuant to such Assignment and 
Acceptance, have thc rights and obligations of a Lender hereunder and (y) the Lender assignor 
thereunder shall, to the extent that rights and obligations hereunder have been assigned by it 
pursuant to such Assignment and Acceptance, relinquish its rights and be released from its 
obligations under this Agreement and, in the case of an Assignment and Acceptance covering all 
or the remaining portion of an assigning Lender's rights and obligations under this Agreement, 
such Lender shall cease to be a party hereto (although an assigning Lender shall continue to be 
entitled to indemnification pursuant to Section 8.04(c)). Notwithstanding anything contained in 
this Section 8.07(a) to the contrary, (A) the consent of the Borrower, the LC Issuer and the 
Administrative Agent shall not be required with respect to any assignment by' any Lender to an 
Affiliate of such Lender or to another Lender and (B) any Lender may at any time, without the 
consent of the Borrower, the LC Issuer or the Administrative Agent, and without any 
requirement to have an Assigmnent and Acceptance executed, assign all or any pmt of its rights 
under this Agreement to a Federal Reserve Bank, provided that no such assignment shall release 
the transferor Lender from any of its obligations hereunder. 

(b) By executing and delivering an Assignment and Acceptance, the Lender 
assignor thereunder and the assignee thcreunder confinn to and agree with each othcr and the 
other parties hereto as follows: (i) other than as provided in such Assignment and Acceptance, 
sllch assigning Lender makes no representation or warranty and aSSllmes no responsibility with 
respect to any statements, warranties or representations made in or in cOlmection with this 
Agreement or the cxecution, legality, validity, enforceability, genuineness, sufficiency or value 
of this Agreement or any other instrument or document furnished pursuant hereto; (ii) such 
assigning Lender makes no representation or warranty and assumes no responsibility with 
respcct to the financial condition of the Borrower or the performance or observance by the 
Borrower of any of its obligations under this Agreement or any other instrument or document 
furnished pursuant hereto; (iii) such assignee confirms that it has received a copy of this 
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Agreement, together with copies of the fInancial statements referred to in Section 4.0I(e) and 
such other documents and information as it has deemed appropriate to make its own credit 
analysis and decision to enter into such Assignment and Acceptance; (iv) such assignee will, 
independently and without reliance upon the Administrative Agent, such assigning Lender or any 
other Lender and based on such documents and information as it shall deem appropriate at the 
time, continue to make its own credit decisions in taking or not taking action under this 
Agreement; (v) such assignee confIrms that it is an Eligible Assignee; (vi) such assignee appoints 
and authorizes the Administrative Agent to take such action as agent on its behalf and to exercise 
such powers under this Agreement as arc delegated to the Administrative Agent by the terms 
hereof, together with such powers as are reasonably incidental thereto; and (vii) such assignee 
agrees that it will perform in accordance with their terms all of the obligations which by the 
tenns of this Agreement are required to be performed by it as a Lender. 

(c) The Administrative Agent shall maintain at its address referred to in 
Section 8.02 a copy of each Assignment and Acceptance delivered to and accepted by it and a 
register for the recordation of the names and addresses of the Lenders and the Commitment 
Amount of, and principal amount of the Advances owing to, each Lender from time to time (the 
"Register"). The entries in the Register shall be conclusive and binding for all purposes, absent 
manifest error, and the Borrower, the Administrative Agent and the Lenders may treat each 
Person whose name is recorded in the Register as a Lender hereunder for all purposes of this 
Agreement. The Register shall be available for inspection by the Borrower or any Lender at any 
reasonable time and from time to time upon reasonable prior notice. 

(d) Upon its receipt of an Assignment and Acceptance executed by an assigning 
Lender and an assignee representing that it is an Eligible Assignee, the Administrative Agent 
shall, if such Assignment and Acceptance has been completed and is in substantially the form of 
Exhibit A, (i) accept such Assignment and Acceptance, (ii) record the infonnation contained 
therein in the Register and (iii) give prompt notice thereof to the Borrower. 

(e) Each Lender may sell participations to one or more banks or other entities 
(each, a "Patiicipant") in or to all or a portion of its rights and/or obligations under this 
Agreement (including all or a portion of its Commitment, the Advances owing to it and its 
participation in Facility LCs); provided that (i) such Lender's obligations under this Agreemcnt 
shall remain unchanged, (ii) such Lender shall remain solely responsible to the other parties 
hereto for the performance of such obligations, (iii) the Borrower, the Administrative Agent and 
the other Lenders shall continue to deal solely and directly with such Lender in connection with 
such Lender's rights and obligations under this Agreement and (iv) such Lender shall retain the 
sole right to approve, without the consent of any Participant, any amcndment, modifIcation or 
waiver of any provision of this Agreement, other than any such amendment, modification or 
waiver with respect to any Advance or Commitment in whieh such Pmiicipant has an interest 
that forgives principal, interest or fees or reduces the interest rate or fees payable with respect to 
any such Advance or Commitment, postpones any date fIxed for any regularly scheduled 
payment of principal of, or interest or fees on, any such Advance or Commitment, extends any 
Commitment, releases any guarantor of any such Advance or releases any substantial portion of 
collateral, if any, securing any such Advance. 

70055767000680560 -50-



) 

) 

WPD·2 
Page 298 of 340 

(I) Any Lender may, in cOlmection with any assignment or participation or 
proposed assignment or participation pursuant to this Section 8.07, disclose to the assignee or 
participant or proposed assignee or participant, any information relating to the Borrower 
furnished to such Lender by or on behalf of the Borrower; provided that, prior to any such 
disclosure, the assignee or participant or proposed assignee or participant shall agree to preserve 
the confidentiality of any confidential information relating to the Borrower received by it from 
such Lender (subject to customary exceptions regarding regulatory requirements, compliance 
with legal proccss and other requirements of law). 

(g) If any Lender (i) shall make demand for payment under Section 2.11(a), 
2.11(b) or 2.14, (ii) shall deliver any notice to the Administrative Agent pursuant to Section 2.12 
resulting in the snspension of certain obligations of the Lenders with respect to Eurodollar 
Advances, (iii) does not consent to, or revokes its consent to, an extension of the scheduled 
Commitment Termination Date pursuant to Section 2.17, (iv) does not consent to an amendment 
or waiver that requires the consent of all Lenders and has been approved by the Majority Lenders 
or (v) is a Designated Lcnder, then (A) in the case of clause (i), within 60 days after such demand 
(if, but only if, the payment demanded under Section 2.1I(a), 2.ll(b) or 2.14 has been made by 
the Borrower), (B) in the case of clause (ii), within 60 days after such notice (if such suspension 
is still in effect), (e) in the case of clause (iii), no later than five days prior to the then effective 
scheduled Commitment Termination Date, (D) in the case of clause (iv), within 60 days aftcr the 
date the Majority Lenders approve the applicable amendment or waiver, or (E) in the case of 
clause (v), at any time so long as such Lender continues to be a Designated Lender, as thc case 
may be, the Borrower may demand that such Lender assign in accordance with this Section 8.07 
to one or more Eligible Assignees designated by the Borrower and reasonably acceptable to the 
Administrative Agent and the LC Issuer all (but not less than all) of such Lender's Commitment, 
the Advances owing to it, its participation in the Facility LCs and all of its other rights and 
obligations hereunder within thc next succeeding 30 days (or, in the case of clause (iii), (iv) or 
ill, five days). If any such Eligible Assignee designated by the Borrower shall fail to 
consummate such assignment on terms acceptable to such Lendcr, or if the Borrower shall fail to 
designate any such Eligible Assignee for all of such Lender's Commitment, Advances and 
participation in Facility LCs, then such Lender may (but shall not be required to) assign such 
Commitment and Advances to any other Eligible Assignee in accordance with this Section 8.07 
during such period. No replacement of a Defaulting Lender pursuant to this Section 8.07(g) shall 
be deemed to be a waiver of any right that the Borrower, the Administrative Agent, the LC Issuer 
or any other Lender may have against such Defaulting Lender. ConcUlTently with any 
Designated Lender making an assignment pursuant to this Section 8.07(g), the Administrative 
Agent shall return to such Lender any cash collateral held for thc account of such Lender 
pursuant to Section 2. I 6. I 2. 

(h) Notwithstanding anything to the contrary contained herein, any Lender (a 
"Granting Bank") may grant to a special purpose funding vehicle (an "SPC"), identified as such 
in writing from time to time by the Granting Bank to the Administrative Agent and the 
Bon'ower, the option to provide to the Borrower all or any part of any Advance that such 
Granting Bank would othclwise be obligated to make pursuant to this Agreemcnt; provided that 
(i) nothing herein shall constitute a commitment by any SPC to make any Advance, (ii) if an SPC 
elects not to exercise such option or otherwise fails to provide all or any part of such Advance, 
the Granting Bank shall be obligated to make such Advance pursuant to the terms hercof. The 
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making of an Advance by an SPC hereunder shall utilize the Commitment of the Granting Bank 
to the same extent, and as if, such Advance were made by such Granting Bank. Each party 
hereto hereby agrees that no SPC shall be liable for any indemnity or similar payment obligation 
under this Agreement (all liability for which shall rcmain with the Granting Bank). In 
furtherance of the foregoing, each party hereto hereby agrees (which agreement shall survive the 
tcrmination of this Agreement) that, prior to the date that is one year and one day after the 
payment in full of all outstanding commercial paper or other senior indebtedness of any SPC, it 
will not institute against, or join any other person in instituting against, such SPC any 
bankruptcy, reorganization, arrangement, insolvency or liquidation proceedings under the laws 
of the United States or any State thereof. In addition, notwithstanding anything to the contrary 
contained in this Section 8.07, any SPC may (i) with notice to, but without the prior written 
consent of, the Borrower and the Administrative Agent and without paying any processing fee 
therefor, assign all or a portion of its interests in any Advance to the Granting Bank or to any 
financial institution (consented to by the Borrower and Administrative Agent, which consents 
shall not be unreasonably withheld or delayed) providing liquidity and/or credit support to or for 
the account of such SPC to support the funding or maintenance of Advances and (ii) disclose on 
a confldential basis any non-public information relating to its Advances to any rating agency, 
commercial paper dealer or provider of any surety, guarantee or credit or liquidity enhancement 
to such SPC. This Section 8.07(h) may not be amended in any mamler which adversely affects a 
Granting Bank or an SPC without the written consent of such Granting Bank or SPC. 

SECTION 8.08 Governing Law. THIS AGREEMENT SHALL BE GOVERNED 
BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF 
ILLINOIS. 

SECTION 8.09 Conscnt to Jurisdiction; Certain Waivers. (a) THE BORROWER 
HEREBY IRREVOCABLY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF 
THE COURTS OF THE STATE OF ILLINOIS SITTING IN COOK COUNTY AND OF 
THE UNITED STATES DISTRICT COURT OF THE NORTHERN DISTRICT OJ<' 
ILLINOIS IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO 
THIS AGREEMENT AND THE BORROWER HEREBY IRREVOCABLY AGREES 
THAT ALL CLAIMS IN RESPECT OF SUCH ACTION OR PROCEEDING MAY BE 
HEARD AND DETERMINED IN ANY SUCH COURT AND IRREVOCABLY WAIVE 
ANY OBJECTION IT MAY NOW OR HEREAFTER HAVE AS TO THE VENUE OF 
ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN SUCH A COURT OR 
THAT SUCH COURT IS AN INCONVENIENT FORUM. NOTHING HEREIN SHALL 
LIMIT THE RIGHT OF THE ADMINISTRATIVE AGENT OR ANY LENDER TO 
BRING PROCEEDINGS AGAINST THE BORROWER IN THE COURTS OF ANY 
OTHER JURISDICTION. 

(b) EXCEPT AS PROHIBITED BY LAW, EACH PARTY HERETO HEREBY 
WAIVES ANY RIGHT IT MAY HAVE TO CLAIM OR RECOVER IN ANY 
LITIGATION ARISING OUT OF OR RELATING TO THIS AGREEMENT ANY 
SPECIAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES OR ANY 
DAMAGES OTHER THAN, OR IN ADDITION TO, ACTUAL DAMAGES. 
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SECTION 8.10 Waiver of Jury Trial. EACH PARTY HERETO HEREBY 
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY 
RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING 
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS 
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER 
BASED ON CONTRACT, TORT OR ANY OTHER THEORn. EACH PARTY 
HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY 
OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, 
THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK 
TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT 
AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO 
THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND 
CERTIFICATIONS IN THIS SECTION. 

SECTION 8.11 Execution in Countemarts; IntelITation. This Agreement may be 
executed in any number of counterparts and by different parties hereto in separate counterparts, 
each of which when so executed shall be deemed to be an original and all of which taken 
together shall constitute one and the same agreement. This Agreement constitutes the entire 
agreement and understanding among the parties hereto and supersedes all prior and 
contemporaneous agreements and understandings, oral or written, relating to the subject matter 
hereof. 

SECTION 8.12 USA PATRIOT ACT NOTIFICATION. The following notification is 
provided to the Borrower pursuant to Section 326 of the USA Patriot Act of 2001, 31 U.S.c. 
Section 5318: 

IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENING A NEW 
ACCOUNT. To help the government fight the funding of terrorism and money 
laundering activities, Federal law requires all financial institutions to obtain, verify, and 
record information that identifies each person or entity that opens an account, including 
any deposit account, treasury management account, loan, other extension of credit, or 
other financial services product. What this means for the Borrower: When the Borrower 
opens an account, the Administrative Agent and the Lenders will ask for the Borrower's 
name, tax identification number and business address and other information that will 
allow the Administrative Agent and the Lenders to identify the Borrower. The 
Administrative Agent and the Lenders may also ask to see the Borrower's legal 
organizational documents or other identifying documents. 

SECTION 8.!3 Termination of Existing Agreement. The Borrower and each Lender 
that is a party to the Existing Agreement (which Lenders constitute "Majority Lenders" under 
and as defined in the Existing Agreement) agree that concurrently with the effectiveness hereof 
pursuant to Section 3.01, all commitments to extend credit to the Borrower under the Existing 
Agreement shall terminate and be of no further force or effect (without regard to any requirement 
in the Existing Agreement for prior notice of termination of such commitments). 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
by their respective officers thereunto duly authorized. as of the date first above written. 

COMMONWEALTH EDISON COMPANY 

B'~~ Name:,: " ' 
Title: ' 

7(}(}5576700;)680560 I-I 
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JPMORGAN CHASE BANK, N.A., 
as Administrative Agent and as LC Issuer 
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S;gnature Page fo 
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ALL AMERICAN BANK 

By: C 
Name: 
Title: 
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Signature Page fo 

C017lEd Credit Agreement 
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AMERICAN METRO BANK 

VVPD-2 
Page 306 of 340 

~::..';' 6. @.th.+a: 
Title: _-,~~..!r:........ ________ _ 

Signarure Page to 
ComEd Credit Agreement 
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AZTECAMERICA BANK 
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By: _~~~. ~.~ .. ~~. ::.!V;~~~,:!::J~7e~<a;~< ::::...-
Name: _-"BO::Tl.1SSDD-VJL.,.,_M .. aasat,"p"rr:t'"0DlO"-_____ _ 

Title: Sr. V~ce Pres. & Chief Credit Officer 

Signature Page 10 
ComEd Credit A greemenl 
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BANKFINANCIAL F.s.B. 
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BENEFICIAL MUTUAL SAVINGS BANK 

~~-~:=~~~ .. . ;;&~w.~ ... . ··:;7 ===-=--= 

Signaftlre Page 10 
ComEd Credll Agreement 
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. " .... ~ ";' .. .. . ,,,',,, ,- . 

llEVERLY BANK II. TRUST COMPANY 

BY:;~"." 
Name: lIOJda V. Leonardi III 
Title: Executiv.eVi4ii"Prea:l.dj1;'itt 

.. c;s:;;",.- ..... Lu ' _* . ',' 

" .. 
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!, •• , 

COVENANT BANK 

IOil002/002 
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FIRST BANK OF HIGHLANlJ PARK 
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FIRST EAGLE BANK 

'"~ Name:." .... ". .,~.: 

Twe:?T ;;;:;; 
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Signoture Page 10 
ComEd Crcd;( Agreement 
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FIRST INDEPENDENCE BANK . 
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FIRST NATIONAL BANK AND TRUST 
COMPANY (BELOIT, WI) 
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Signature page to 
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GATEWAY COMMUNITY BANK 
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SignatureJ Page to 
CumEd Credit Agrcemcmt 
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HIGHLAND COMMUNITY BANK IaJ 002/004 
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mGHLAND COMMUNITY BANK 

Signature Page to 
CamEd Credit Agreement 
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The lenders 

Illinois Service Federal Savings and Lo.n Assn. 
a5 a lender. 

By: 2tJ4&-.l ,yWf:It= 
Name: William L. MQJOIliIIf 
Title; Chief Lending Officer 

Signature Page to Commonwealth Edison Credit Agreement 
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INTERNATIONAL BANK Of CHICAGO 

By: 

Name: , ____ , Warren Tai 

Title: ~ __ ,~"ExeClltiv~Yice I'rc5ide'Du .. !_~ 

Signalllre Page to 
('om£d (.j'(,dil AgI'eement 
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NORTH MILWAUKEE STATE BANK 

allt 
Lend",r,AVP 
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Signatur. Page to 
ComEd Cr.dlt Agreement 
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PACIFIC GLOBAL BANK 
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lolt"ax ~erlJer 

l'Ol''OLAR COMMUNITY BANK 

~~.l£.~.ii;:i 1 
TIlle: \7P ....... . .. 
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UNITED BANK OF PHILADELPHIA 
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Signature Page Jo 
CornEd Credit Agretment 
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URBAN PARTNERSHIP BANK 
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The "Applicable Margin," the "LC Fee Rate," and the "Facility Fee Rate" for any day are 
the respective percentages set forth below in the applicable row under the column con-esponding 
to the Status that exists on such day: 

Level II 

Level III 1.50% 0.250% 

Level IV 1.70% 0.300% 

Level V 0.400% 

The Applicable Margin, the LC Fee Rate, and the Facility Fee Rate shall be determined 
in accordance with the table above based on the Status in effect from time to time. The Status in 
effect on any date for purposes of this Pricing Schedule is based on the Moody's Rating and S&P 
Rating in effect at the close of business on such date. 

For the purposes of the foregoing (but subject to the final paragraph of this Pricing 
Schedule): 

"Level I Status" exists at any date if, on such date, the Moody's Rating is A3 or better or 
the S&P Rating is A- or better. 

"Level II Status" exists at any date if, on such date, (i) Level I Status does not exist and 
(ii) the Moody's Rating is Baal or better or the S&P Rating is BBB+ or better. 

"Level 1II Status" exists at any date if, Oil such date, (i) neither Level I Status nor Level II 
Status exists and (ii) the Moody's Rating is Baa2 or better or the S&P Rating is BBB or better. 

"Level IV Status" exists at any date if, on such date, (i) none of Level I Status, Level II 
Status or Level III Status exists and (ii) the Moody's Rating is Baa3 or better or thc S&P Rating 
is BBB- or better. 

"Level V Status" exists at any date if, on such date, none of Level I Status, Level II 
Status, Level III Status or Level IV status exists. 

"Status" means Level I Statns, Level II Status, Level III Status, Level IV Status or Level 
V Status. 
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If the S&P Rating and the Moody's Rating create a split-rated situation and the ratings 
differential is one level, the higher rating will apply. If the differential is two levels or more, the 
intermediate rating at the midpoint will apply. If there is no midpoint, the higher of the two 
intermediate ratings will apply. If the Borrower has no Moody's Rating or no S&P Rating, Level 
V Status shall exist. 
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Popular Community Bank 

Beneficial Mutual Savings Dank 

Seaway Bank and Trust Company 

First National Bank and Trust Company 

First Bank of Highland Park 

Beverly Bank & Tmst Company N.A. 

AztecAmerica Bank 

Highland Community Bank 

SCHEDULE II 
COMMITMENTS 

Illinois Service Federal Savings and Loan Association of Chicago 

International Bank of Chicago 

North Milwaukee State Bank 

United Bank of Philadelphia 

BankFinancial F,S.B. 

First Independence Bank 

Gateway Community Bank 

American Metro Bank 

Pacific Global Bank 

All American Bank 

Covenant Bank 

Urban Partnership Bank 

First Eagle Bank 

TOTAL 
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$4,000,000 

$3,000,000 

$4,500,000 

$10,000,000 

$1,000,000 

$900,000 

$1,000,000 

$500,000 

$500,000 

$500,000 

$200,000 

$400,000 

$500,000 

$100,000 

$1,000,000 

$500,000 

$250,000 

$250,000 

$200,000 

$4,000,000 

$700,000 

$34,000,000 



SCHEDULE III 

EXISTING LETTERS OF CREDIT 

BENEFICIARY LOC# 
Illinois Industrial Commission CPCS-

634962 
County of DuPage CPCS-

826311 
Treasurer, County of Lake CPCS-

963860 

) 
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EXPIRATION AMOUNT 
08112/2012 $21,250,000.00 

02/22/2012 $39,820.00 

04/3012012 $110,000.00 
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This Assignment and Assumption (the "Assignment and Assumption") is dated as of the 

Effective Date set forth below and is entered into by and between LInser! name of Assignorl (the 

"Assignor") and LInser! name of Assigneel (the "Assignee"). Capitalized terms used but not 
defined herein shall have the meanings given to them in the Credit Agreement identified below 
(as amended, the "Credit Agreement"), receipt of a copy of which is hereby acknowledged by 
the Assignee. The Tenns and Conditions set forth in Annex I attached hereto are hereby agreed 
to and incorporated herein by reference and made a part of this Assignment and Assumption as if 
set forth herein in full. 

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the 
Assignee, and the Assignee hcreby irrevocably purchases and assumes from the Assignor, 
subject to and in accordance with the Standard Terms and Conditions and thc Credit Agreement, 
as of the Effectivc Date inse11ed by the Administrative Agent as contemplated below, the interest 
in and to all of the Assignor's rights and obligations in its capacity as a Lender under the Credit 
Agreement and any other documents or instruments delivered pursuant thereto that represents the 
amount and percentage interest identified below of all of the Assignor's outstanding rights and 
obligations under the respective facilities identified below (including without limitation any 
letters of credit, guaranties and swingline loans included in such facilities and, to the extent 
pennitted to be assigned under applicable law, all claims (including without limitation contract 
claims, tort claims, malpractice claims, statutory claims and all other claims at law or in equity), 
suits, causes of action and any other right of the Assignor against any Person whether known or 
unknown arising under or in connection with the Credit Agreement, any other documents or . 
instruments delivered pursuant thereto or the loan transactions governed thereby) other than 
claims for indemnification or reimbursement with respect to any period prior to Effective Date 
(the "Assigned Interest"). Such sale and assignment is without recourse to the Assignor and, 
except as expressly provided in this Assignment and Assumption, without representation or 
warranty by the Assignor. 

1. Assignor: 

2. Assignee: _______ [and is an Affiliate of Assignor 1 

3. Borrower: Commonwealth Edison Company 

4. Administrative Agent: JPMorgan Chase Banl<, N.A. 

5. Credit Agreement: Credit Agreement, dated as of October 21,2011, among the 
Borrower, thc Lenders pmty thereto, and the Administrative Agent. 
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Facility Assigned Aggregate Amount of 

Commitment/ 
Outstanding Credit 
Exposure for all 

Lenders * 
$ 
$ 
$ 

Amount of Commitment/ 
Outstanding Credit Exposure 
Assigned> 

$ 
$ 
$ 
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Percentage Assigned of 
Commitment! Outstanding 
Credit Exposure l 

% 
% 
% 

7. Trade Date: 2 

Effective Date: , 20 [TO BE INSERTED BY THE 
ADMINISTRATIVE AGENT AND WHICH SHALL BE THE EFFECTIVE DATE OF 
RECORDATION OF TRANSFER BY THE ADMINISTRATIVE AGENT.] 

The terms set forth in this Assignment and Assumption are hereby agreed to: 

[Consented to and]3 Accepted: 

ASSIGNOR 

[NAME OF ASSIGNOR] 
By: 

Title: 
ASSIGNEE 

[NAME OF ASSIGNEE] 
By: 

Title: 

.IPMORGAN CHASE BANK, N.A., as Administrative Agent 
By: 
Title: 

[Consented to:]4 
[NAME OF RELEVANT PARTY] 
By: 
Title: 

'" Amount to be adjusted by the counterparties to take into account any payments or prepayments made between the 
Trade Date and the Effective Date. 
1 Set forth, to at least 9 decimals, as a percentage of the Commitment/Loans of all Lenders thereunder. 

2 Insert if satisfaction of minimum amounts is to be determined as of the Trade Date. 
3 To be added only if the consent of the Administrative Agent is required by the terms of the Credit 
AgreemenL 
4 To be added only if the consent of the Borrowers and/or other pmtics (e.g. LC Jssuer) is required by the 
terms of the Credit Agreement. 
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ASSIGNMENT AND ASSUMPTION 

1. Representations and Warranties. 
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1.1 Assignor. The Assignor represents and warrants that (i) it is the legal and 
beneficial owner of the Assigned Interest, (ii) the Assigned Interest is free and clear of any lien, 
encumbrance or other adverse claim and (iii) it has full power and authority, and has taken all 
action necessary, to execute and deliver this Assignment and Assumption and to consummate the 
transactions contemplated hereby. Neither the Assignor nor any of its officers, directors, 
employees, agents or attorneys shall be responsible for (i) any statcments, warranties or 
represcntations made in or in connection with the Credit Agreement, (ii) the execution, legality, 
validity, enforceability, gcnuineness, sufficiency, perfection, priority, collectibility, or value of 
the Credit Agreement or any collateral thereunder, (iii) the financial condition of the Company, 
any of its Subsidiaries or Affiliates or any other Person obligated in respect of the Credit 
Agreement, (iv) the performance or observance by the Company, any of its Subsidiaries or 
Affiliatcs or any other Person of any of their respective obligations under the Credit Agreement, 
(v) inspecting any of the property, books or records of the Company, or any guarantor, or (vi) 
any mistake, crror of judgment, or action taken or omitted to be taken in connection with the 
Credit Extensions or the Credit Agreement. 

1.2. Assignee. The Assignee (a) represents and warrants that (i) it has full powcr 
and anthority, and has taken all action necessary, to execute and deliver this Assignment and 
Assnmption and to consummate the transactions contemplated hereby and to become a Lender 
under the Credit Agreement, (ii) from and after the Effective Date, it shall be bound by tlie 
provisions of the Credit Agreement as a Lender thereunder and, to thc extent of the Assigned 
Intcrest, shall have the obligations of a Lender thereunder, (iii) agrees that its payment 
instructions and notice instructions are as set forth in Schedule 1 to this Assignment and 
Assnmption, (iv) confirms that none of the funds, monies, assets or other consideration being 
used to makc the purchase and assumption hereunder are "plan assets" as defined under ERISA 
and that its rights, benefits and interests in and under the Credit Agreement will not be "plan 
assets" under ERISA, (v) agrees to indemnify and hold the Assignor hannless against all losses, 
costs and expenses (including, without limitation, rcasonable attorneys' fees) and liabilities 
incurred by the Assignor in cOtmection with or arising in any manner from the Assignee's non­
performance of the obligations assumed under this Assignment and Assumption, (vi) it has 
received a copy of the Credit Agreement, together with copies of financial statements and such 
other documents and information as it has deemed appropriate to make its own credit analysis 
and decision to enter into this Assigrunent and Assumption and to purchase the Assigned Interest 
on the basis of which it has made such analysis and decision independently and without reliance 
on the Administrative Agent or any other Lender, and (vii) attached as Schedule 1 to this 
Assignment and Assumption is any documentation required to be delivercd by the Assignee with 
respect to its tax status pursuant to the terms of the Credit Agreement, duly completed and 
executed by the Assignee and (b) agrees that (i) it will, independently and without reliance on the 
Administrative Agent, the Assignor or any other Lender, and based on such documents and 
infollllation as it shall deem appropriate at the time, continue to make its own credit decisions in 
taking or not taking action under the Credit Agreement, and (ii) it will perform in accordance 
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with their tenns all of the obligations which by the terms of the Credit Agrcement are required to 
be perfonned by it as a Lender. 

2. Payments. The Assignee shall pay the Assignor, on the Effective Date, the 
amount agreed to by the Assignor and the Assignee. From and after the Effective Date, the 
Administrative Agent shall make all payments in respect of the Assigned Interest (including 
payments of principal, interest, Reimbursement Obligations, fees and other amounts) to the 
Assignee. 

3. General Provisions. This Assignment and Assumption shall be binding upon, 
and inure to the benefit of, the parties hereto and their respective successors and assigns. This 
Assignment and Assumption may be executed in any number of counterparts, which together 
shall constitute one instrument. Delivery of an executed counterpart of a signature page of this 
Assignment and Assumption by facsimile shall be effective as delivery of a manually executed 
counterpart of this Assignment and Assumption. This Assignment and Assumption shall be 
govemed by, and construed in accordance with, the law of the State of Illinois. 
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(Schedule to be supplied by Closing Unit or Trading Docwnentation Unit) 
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US AND NON-US TAX INFORMATION REPORTING REQUIREMENTS 

(Schedule to be supplied by Closing Unit or Trading Documentation Unit) 
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EXHIBIT B 

FORM OF NOTICE OF BORROWING 

JPMorgan Chase Bank, N.A., 
as Administrative Agent, 
and the Lenders that are patties to 
the Credit Agreement referred to below 
1111 Fannin St., 10th Floor 
Houston, TX 77002 
Attention: Utilities Department 
North American Finance Group 

Ladies and Gentlemen: 

[Date] 
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The undersigned, Commonwealth Edison Company (thc "Borrowcr"), refers to 
the Credit A),'l"eement, dated as of October 21, 2011, among the Borrower, various financial 
institutions and JPMorgan Chase Bank, N.A., as Administrative Agent (as atnended, modified or 
supplemented from time to time, the "Credit Agreement"), and hereby gives you notice, 
irrevocably, pursuant to Section 2.02(a) of the Credit Agreement that the undersigned requests a 
Borrowing under the Credit Agreement, and in that connection sets forth below the information 
relating to such Borrowing (the "Proposed Borrowing") as required by Section 2.02(a) of the 
Credit Agreement: 

(i) The Business Day of the Proposed Borrowing is __ , 20_. 

(ii) The Type of Advances to be made in cOlmection with the Proposed 
Borrowing is [Base Rate Advances] [Eurodollar Advances]. 

(iii) The aggregate amount of the Proposed Borrowing is $ ___ . 

(iv) The Interest Period for each Eurodollar Advance made as part ofthe 
Proposed Borrowing is [_ month[ s ]]. 

The undersigned hereby certifies that the following statements are true on the date 
hereof, and will be true on the date of the Proposed Borrowing: 

70055767000680560 

(A) the representations and warranties of the undersigned contained in 
Scction 4.01 of the Credit Agreement (excluding the representations and 
warranties set forth in Section 4.01 (e)(ii) and the first sentence of Section 4.01 (I) 
of the Credit Agreement) are correct, before and after giving effect to the 
Proposed Borrowing and to the application of the proceeds therefrom, as though 
made on and as of such date; 
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(B) no event has occurred and is continuing, or would result from the 
Proposed Borrowing or from the application of the proceeds therefrom, that 
constitutes an Event of Default or Unmatured Event of Default; and 

(C) after giving effect to the Proposed Borrowing, the undersigned will 
not have exceeded any limitation on its ability to incur indebtedness (including 
any limitation imposed by any governmental or regulatory authority). 

Very truly yours, 

COMMONWEALTH EDISON COMPANY 

By ________________________ ___ 

Name: 
Title: 
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EXHIBIT C 

FORM OF CONSENT TO BORROWING 
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_________ " 20 __ 

Please refer to the Credit Agreement, dated as of October 21, 20 II among 
Commonwealth Edison Company, various fmancial institutions and JPMorgan Chase Bank, 
N.A., as Administrative Agent (as amended, modified or supplemented from time to time, the 
"Credit Agreement"). Capitalized terms used but not defined herein have the respective 
meanings given thereto in the Credit Agreement. 

Pursuant to Section 3.02 of the Credit Agreement, the undersigned [(a)] consents to a 
Borrowing in the aggregate amount of $[ ] on [date] [and (b) agrees that such Borrowing may 
consist of Eurodollar Rate Advances]. 

The forgoing consent and agreement shall become effective when the Administrative 
Agent has received counterparts hereof signed by all Lenders. 

[Lender] 

By ______________________ _ 

Name: 
Title: 
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EXHIBITD 

FORM OF OPINION LETTER OF SIDLEY AUSTIN LLP 

[To be inserted.] 
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FORM OF ANNUAL AND QUARTERLY COMPLIANCE CERTIFICATE 

_________ , 20 __ 

Pursuant to the Credit Agreement, dated as of October 21, 2011, among 
Commonwealth Edison Company (the "Borrower"), various financial institutions and JPMorgan 
Chase Bank, NA., as Administrative Agent (as amended, modiflCd or supplemented from time 
to time, the "Credit Agreement"), the undersigned, being of the 
Borrower, hereby certifies on behalf of the Borrower as follows: 

1. [Delivered] [Posted concurrently]' herewith are the financial statements 
prepared pursuant to Section 5.01(b)[(ii)/(iii)] of the Credit Agreement for the fiscal_--c:----:--:­
ended ,20_ All such financial statements comply with the applicable 
requirements of the Credit Agreement. 

'Applicable language to be used based on method of delivery. 

2. Schedule I hereto sets f01ih in reasonable detail the information and 
calculations necessary to establish the Borrower's compliance with the provisions of Section 
5.02(c) of the Credit Agreement as of the end of the fiscal period referred to in paragraph I 
above. 

3. (Check one and only one:) 

No Event of Default or Unmatured Event of Default has occurred and is 
continuing. 

An Event of Defanlt or Unmatured Event of Defanlt has occurred and is 
continning, and the document(s) attached hereto as Schedule II specify in detail the nature and 
period of existence of such Event of Defanlt or Unmatured Event of Default as well as any and 
all actions with respect thereto taken or contemplated to be taken by the BOlTower. 

4. The undersigned has personally reviewed the Credit Agreement, and this 
certificate was based on an examination made by or under the supervision of the undersigned 
sufficient to assure that this celiifieate is accurate. 
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5_ Capitalized tenus used in this certificate and not otherwise defined shall have 
the meanings given in the Credit Agreement. 

COMMONWEALTH EDISON COMPANY 

By ________________________ ~ 
Name: ______________ _ 
Title: ______________ _ 

Date: _____________ _ 
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