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WHEREAS, the bonds of Series 105 and the Trustee’s certificate to be endorsed thereon shall be substantially in the form of the General
Form of Registered Bond Without Coupons and the form of the General Form of Trustee’s Certificate set forth in Section 3.05 of the
Supplemental Indenture dated August 1, 1944 to the Mortgage with such appropriate insertions, omissions and variations in order to express
the designation, date, maturity date, annual interest rate, record dates for, and dates of, payment of interest, denominations, terms of redemption
and redemption prices, and other terms and characteristics authorized or permitted by the Mortgage or not inconsistent therewith; and

WHEREAS, the Company is legally empowered and has been duly authorized by the necessary corporate action and by an order of the
Illinois Commerce Commission to make, execute and deliver this Supplemental Indenture, and to create, as an additional series of bonds of the
Company, the bonds of Series 105, and all acts and things whatsoever necessary to make this Supplemental Indenture, when executed and
delivered by the Company and the Trustees, a valid, binding and legal instrument, and to make the bonds of Series 105, when authenticated by
the Trustee and issued as in the Mortgage and in this Supplemental Indenture provided, the valid, binding and legal obligations of the
Company, entitled in all respects to the security of the Mortgage, as amended and supplemented, have been done and performed;

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

SECTION 1. Designation and Issuance of Bonds of Series 105. The bonds of Series 105 shall, as hereinbefore recited, be designated as
the Company’s “First Mortgage 5.40% Bonds, Series 105.” Subject to the provisions of the Mortgage, the bonds of Series 105 shall be issuable
without limitation as to the aggregate principal amount thereof.

SECTION 2. Form, Date, Maturity Date, Interest Rate and Interest Payment Dates of Bonds of Series 105. (a) The definitive bonds of
Series 105 shall be in engraved, lithographed, printed or typewritten form and shall be registered bonds without coupons; and such bonds and
the Trustee’s certificate to be endorsed thereon shall be substantially in the forms hereinbefore recited, respectively. The bonds of Series 105
shall be dated as provided in Section 3.01 of the Mortgage, as amended by Supplemental Indenture dated April 1, 1967.

(b) The bonds of Series 105 shall mature on December 15, 2011.
(c) The bonds of Series 105 shall bear interest at the rate of 5.40% per annum until the principal thereof shall be paid.

(d) Interest on the bonds of Series 105 shall be payable semi-annually on the fifteenth day of June and the fifteenth day of December in each
year, commencing June 15, 2007. June 1 and December 1 in each year are hereby established as record dates for the payment of interest
payable on the next succeeding interest payment dates, respectively. The interest on each bond
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of Series 105 so payable on any interest payment date shall, subject to the exceptions provided in Section 3.01 of the Mortgage, as amended by
said Supplemental Indenture dated April 1, 1967, be paid to the person in whose name such bond is registered at the close of business on the
June 1 or December 1, as the case may be, next preceding such interest payment date.

SECTION 3. Execution of Bonds of Series 105. The bonds of Series 105 shall be executed on behalf of the Company by its President or
one of its Vice Presidents, manually or by facsimile signature, and shall have its corporate seal affixed thereto or a facsimile of such seal
imprinted thereon, attested by its Secretary or one of its Assistant Secretaries, manually or by facsimile signature, all as may be provided by
resolution of the Board of Directors of the Company. In case any officer or officers whose signature or signatures, manual or facsimile, shall
appear upon any bond of Series 105 shall cease to be such officer or officers before such bond shall have been actually authenticated and
delivered, such bond nevertheless may be issued, authenticated and delivered with the same force and effect as though the person or persons
whose signature or signatures, manual or facsimile, appear thereon had not ceased to be such officer or officers of the Company.

SECTION 4. Medium and Places of Payment of Principal of and Interest on Bonds of Series 105; Transferability and Exchangeability.
Both the principal of and interest on the bonds of Series 105 shall be payable in any coin or currency of the United States of America which at
the time of payment is legal tender for the payment of public and private debts, and both such principal and interest shall be payable at the
office or agency of the Company in the City of Chicago, State of Illinois, or, at the option of the registered owner, at the office or agency of the
Company in the Borough of Manhattan, The City of New York, State of New York, and such bonds shall be transferable and exchangeable, in
the manner provided in Sections 3.09 and 3.10 of the Mortgage, at said office or agency. No charge shall be made by the Company to the
registered owner of any bond of Series 105 for the transfer of such bond or for the exchange thereof for bonds of other authorized
denominations, except, in the case of transfer, a charge sufficient to reimburse the Company for any stamp or other tax or governmental charge
required to be paid by the Company or the Trustee.

SECTION 5. Denominations and Numbering of Bonds of Series 105. The bonds of Series 105 shall be issued in the denomination of
$1,000 and in such multiples of $1,000 as shall from time to time hereafter be determined and authorized by the Board of Directors of the
Company or by any officer or officers of the Company authorized to make such determination, the authorization of the denomination of any
bond of Series 105 to be conclusively evidenced by the execution thereof on behalf of the Company. Bonds of Series 105 shall be numbered R-
1 and consecutively upwards.

SECTION 6. Temporary Bonds of Series 105. Until definitive bonds of Series 105 are ready for delivery, there may be authenticated and
issued in lieu of any thereof and subject to all of the provisions, limitations and conditions set forth in Section 3.11 of the Mortgage, temporary
registered bonds without coupons of Series 105.
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SECTION 7. Redemption of Bonds of Series 105. (a) The bonds of Series 105 shall be redeemable, at the option of the Company, as a
whole or in part, at any time upon notice sent by the Company through the mail, postage prepaid, at least thirty (30) days and not more than
forty-five (45) days prior to the date fixed for redemption, to the registered holder of each bond to be redeemed in whole or in part, addressed to
such holder at his address appearing upon the registration books, at a redemption price equal to the greater of

(1) 100% of the principal amount of the bonds of Series 105 to be redeemed, plus accrued interest to the redemption date, or

(2) as determined by the Quotation Agent (as hereinafter defined), the sum of the present values of the remaining scheduled payments of
principal and interest on the bonds of Series 105 to be redeemed (not including any portion of payments of interest accrued as of the
redemption date) discounted to the redemption date on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at
the Adjusted Treasury Rate (as hereinafter defined) plus fifteen (15) basis points, plus accrued interest to the redemption date.

Unless the Company defaults in payment of the redemption price, on and after the redemption date, interest will cease to accrue on the bonds of
Series 105 or portions of the bonds of Series 105 called for redemption.

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

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

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

“Comparable Treasury Issue” means the United States Treasury security selected by the Quotation Agent as having a maturity
comparable to the remaining term of the bonds of Series 105 that would be used, at the time of selection and in accordance with customary
financial practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining term of the bonds of Series 105.

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

(i) the average of the Reference Treasury Dealer Quotations for that redemption date, after excluding the highest and lowest of the
Reference Treasury Dealer Quotations; or
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(ii) if the Trustee obtains fewer than three Reference Treasury Dealer Quotations, the average of all Reference Treasury Dealer
Quotations so received.

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

“Reference Treasury Dealer” means (1) each of Banc of America Securities LLC, Deutsche Bank Securities Inc. and UBS Securities
LLC and their respective successors, unless any of them ceases to be a primary U.S. Government securities dealer in the United States
(“Primary Treasury Dealer”), in which case the Company shall substitute another Primary Treasury Dealer; and (2) any other Primary
Treasury Dealer selected by the Company.

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

(c) In case the Company shall desire to exercise such right to redeem and pay off all or any part of such bonds of Series 105 as hereinbefore
provided, it shall comply with all the terms and provisions of Article V of the Mortgage applicable thereto, and such redemption shall be made
under and subject to the terms and provisions of Article V and in the manner and with the effect therein provided, but at the time or times and
upon mailing of notice, all as hereinbefore set forth in this Section 7. No publication of notice of any redemption of any bonds of Series 105
shall be required under Section 5.03(a) of the Mortgage.

SECTION 8. Book-Entry Only System. It is intended that the bonds of Series 105 be registered so as to participate in the securities
depository system (the “DTC System”) with The Depository Trust Company (“DTC”), as set forth herein. The bonds of Series 105 shall be
initially issued in the form of a fully registered bond or bonds in the name of Cede & Co., or any successor thereto, as nominee for DTC. The
Company and the Trustees are authorized to execute and deliver such letters to or agreements with DTC as shall be necessary to effectuate the
DTC System, including the Letter of Representations from the Company and the Trustees to DTC relating to the bonds of Series 105 (the
“Representation Letter”). In the event of any conflict between the terms of the Representation Letter and the Mortgage, the terms of the
Mortgage shall control. DTC may exercise the rights of a bondholder only in accordance with the terms hereof applicable to the exercise of
such rights.

With respect to bonds of Series 105 registered in the name of DTC or its nominee, the Company and the Trustees shall have no
responsibility or obligation to any broker-dealer, bank or other financial institution for which DTC holds such bonds from time to time as
securities depository (each such broker-dealer, bank or other financial institution being referred to herein as
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a “Depository Participant”) or to any person on behalf of whom such a Depository Participant holds an interest in such bonds (each such
person being herein referred to as an “Indirect Participant”). Without limiting the immediately preceding sentence, the Company and the
Trustees shall have no responsibility or obligation with respect to:

(i) the accuracy of the records of DTC, its nominee or any Depository Participant with respect to any ownership interest in the bonds of
Series 105,

(ii) the delivery to any Depository Participant or any Indirect Participant or any other person, other than a registered owner of a bond of
Series 105, of any notice with respect to the bonds of Series 105, including any notice of redemption,

(iii) the payment to any Depository Participant or Indirect Participant or any other person, other than a registered owner of a bond of
Series 105, of any amount with respect to principal of, redemption premium, if any, on, or interest on, the bonds of Series 105, or

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

So long as certificates for the bonds of Series 105 are not issued as hereinafter provided, the Company and the Trustees may treat DTC or any
successor securities depository as, and deem DTC or any successor securities depository to be, the absolute owner of such bonds for all
purposes whatsoever, including, without limitation, (1) the payment of principal and interest on such bonds, (2) giving notice of matters
(including redemption) with respect to such bonds and (3) registering transfers with respect to such bonds. While a bond of Series 105 is in the
DTC System, no person other than DTC or its nominee shall receive a certificate with respect to such bond.

In the event that:

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

(b) the Company determines that the beneficial owners of the bonds of Series 105 should be able to obtain certificated bonds and so
notifies the Trustees in writing or

(c) there shall have occurred and be continuing a completed default or any event which after notice or lapse of time or both would be a
completed default with respect to the bonds of Series 105,

the bonds of Series 105 shall no longer be restricted to being registered in the name of DTC or its nominee. In the case of clause (a) of the
preceding sentence, the Company may determine that the bonds of Series 105 shall be registered in the name of and deposited with a successor
depository operating a securities depository system, as may be acceptable to the Company and
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the Trustees, or such depository’s agent or designee, and if the Company does not appoint a successor securities depository system within
90 days, then the bonds may be registered in whatever name or names registered owners of bonds transferring or exchanging such bonds shall
designate, in accordance with the provisions hereof.

Notwithstanding any other provision of the Mortgage to the contrary, so long as any bond of Series 105 is registered in the name of DTC or

its nominee, all payments with respect to principal of and interest on such bond and all notices with respect to such bond shall be made and
given, respectively, in the manner provided in the Representation Letter.

SECTION 9. Legends. So long as the bonds of Series 105 are held by DTC, such bonds of Series 105 shall bear the following legend:

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

SECTION 10. Confirmation of Lien. The Company, for the equal and proportionate benefit and security of the holders of all bonds at any

time issued under the Mortgage, hereby confirms the lien of the Mortgage upon, and hereby grants, bargains, sells, transfers, assigns, pledges,
mortgages, warrants and conveys unto the Trustees, all property of the Company and all property hereafter acquired by the Company, other

than (in each case) property which, by virtue of any of the provisions of the Mortgage, is excluded from such lien, and hereby confirms the title

of the Trustees (as set forth in the Mortgage) in and to all such property. Without in any way limiting or restricting the generality of the
foregoing, there is specifically included within the confirmation of lien and title hereinabove expressed the property of the Company legally
described on Exhibit A attached hereto and made a part hereof.

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

in all respects hereby ratified and confirmed.

This Supplemental Indenture shall bind and, subject to the provisions of Article XIV of the Mortgage, inure to the benefit of the respective

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

Notwithstanding anything to the contrary contained in the Mortgage, the maximum amount of indebtedness secured by the Mortgage shall
not exceed 200% of the aggregate stated principal amount of the bonds of each series presently outstanding under, and secured by, the
Mortgage, as set forth in the Recitals to this Supplemental Indenture, except to the extent such maximum amount may be adjusted by a
subsequent recorded supplemental indenture (which adjustment, and the corresponding supplemental indenture, shall not require the consent or
approval of the holders of any bonds then outstanding under the Mortgage, including the holders of the bonds of Series 105).

This Supplemental Indenture may be simultaneously executed in any number of counterparts, and all such counterparts executed and
delivered, each as an original, shall constitute but one and the same instrument.
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IN WITNESS WHEREOF, Commonwealth Edison Company has caused this Supplemental Indenture to be executed in its name by its
Senior Vice President, Chief Financial Officer and Treasurer, and attested by its Secretary, and BNY Midwest Trust Company, as Trustee
under the Mortgage, has caused this Supplemental Indenture to be executed in its name by one of its Vice Presidents, and attested by one of its
Vice Presidents, and D.G. Donovan, as Co-Trustee under the Mortgage, has hereunto affixed his signature, all as of the day and year first above
written.

COMMONWEALTH EDISON COMPANY

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

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

Vice President

/s/ D.G. Donovan
D.G. Donovan
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STATE OF ILLINOIS )
)
COUNTY OF COOK )

I, MARY E. NOLAN, a Notary Public in and for said County, in the State aforesaid, DO HEREBY CERTIFY that Robert K. McDonald,
Senior Vice President, Chief Financial Officer and Treasurer of Commonwealth Edison Company, an Illinois corporation, one of the parties
described in and which executed the foregoing instrument, and Donna Massey, Secretary of said corporation, who are both personally known to
me to be the same persons whose names are subscribed to the foregoing instrument as such Senior Vice President, Chief Financial Officer and
Treasurer and Secretary, respectively, and who are both personally known to me to be Senior Vice President, Chief Financial Officer and
Treasurer and Secretary, respectively, of said corporation, appeared before me this day in person and severally acknowledged that they signed,
executed and delivered said instrument as their free and voluntary act as such Senior Vice President, Chief Financial Officer and Treasurer and
Secretary, respectively, of said corporation, and as the free and voluntary act of said corporation, for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this 4th day of December, A.D. 2006.
Mary E. Nolan
Notary Public
(NOTARIAL SEAL)
My Commission expires April 23, 2009.
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STATE OF ILLINOIS )
)
COUNTY OF COOK )

I, T. MOSTERD, a Notary Public in and for said County, in the State aforesaid, DO HEREBY CERTIFY that J. BARTOLINI, Vice
President of BNY Midwest Trust Company, an Illinois trust company, one of the parties described in and which executed the foregoing
instrument, and M. CALLAHAN, Vice President of said trust company, who are both personally known to me to be the same persons whose
names are subscribed to the foregoing instrument as such Vice Presidents, and who are both personally known to me to be Vice Presidents of
said trust company, appeared before me this day in person and severally acknowledged that they signed, executed and delivered said instrument
as their free and voluntary act as such Vice Presidents of said trust company, and as the free and voluntary act of said trust company, for the
uses and purposes therein set forth.

GIVEN under my hand and notarial seal this 4th day of December, A.D. 2006.

T. Mosterd
Notary Public

{SEAL}
My Commission expires January 22, 2009.
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STATE OF ILLINOIS )
)
COUNTY OF COOK )

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

GIVEN under my hand and notarial seal this 4th day of December, A.D. 2006.
T. Mosterd
Notary Public
{SEAL}
My Commission expires January 22, 2009.
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See attached.
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FOUNDED 1866
December 19, 2006

Commonwealth Edison Company
440 South LaSalle Street

Suite 3300

Chicago, [llinois 60605-1028

Re: $345,000,000 aggregate principal amount of
First Mortgage 5.40% Bonds, Series 105, Due December 15, 2011

Ladies and Gentlemen:

We have acted as counsel to Commonwealth Edison Company, an Illinois corporation (the “Company”), in connection with the issuance and
sale by the Company of $345,000,000 aggregate principal amount of First Mortgage 5.40% Bonds, Series 105 due December 15, 2011 (the
“Bonds”), covered by the Registration Statement on Form S-3, No. 333-133966 (the “Registration Statement”), filed by the Company with the
Securities and Exchange Commission (“SEC”) on May 10, 2006, under the Securities Act of 1933, as amended.

The Bonds were issued under the Company’s Mortgage (the “Mortgage”), dated July 1, 1923, as amended and supplemented, between the
Company and Illinois Merchants Trust Company, as trustee (BNY Midwest Trust Company, as current successor trustee), and D.G. Donovan,
as co-trustee (collectively, the “Bonds Trustees”), which Mortgage is governed by Illinois law, and sold by the Company pursuant to the
Underwriting Agreement dated December 13, 2006 between the Company and Banc of America Securities LLC, Deutsche Bank Securities Inc.
and UBS Securities LLC, as representatives of the several underwriters named therein.

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

Sidley Austin LLP is a limited liability partnership practicing in affiliation with other Sidley Austin partnerships
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SIDLEY!

Commonwealth Edison Company
December 19, 2006
Page 2

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

Based on the foregoing, and subject to the limitations hereinafter set forth, we are of the opinion that:
1. The Company is duly incorporated and validly existing under the laws of the State of Illinois.

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

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

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

We hereby consent to the filing of this letter as Exhibit 5-1-5 to the Registration Statement and the references to our firm included in or made a
part of the Registration Statement.

Very truly yours,
/s/ Sidley Austin LLP
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

March 22, 2007
Date of Report (Date of earliest event reported)

Commission File Exact Name of Registrant as Specified in Its Charter; State of Incorporation; RS Employer
Number Address of Principal Executive Offices; and Telephone Number Identification Number
1-1839 COMMONWEALTH EDISON COMPANY 36-0938600

(an Hlinois corporation)

440 South LaSalle Street
Chicago, Illinois 60605-1028
(312) 394-4321

1-16169 EXELON CORPORATION 23-2990190
(a Pennsylvania corporation)
10 South Dearborn Street
P.O. Box 805379
Chicago, Illinois 60680-5379
(312) 394-7398

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

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR

240.14d-2(b))

O Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR
240.13e-4(c))
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Section 8 — Other Events
Item 8.01 Other Events

On March 6, 2007, the Illinois House of Representatives approved legislation, known as House Bill 1750, that, if enacted into law, would roll back the current
electricity rates of Commonwealth Edison Company (ComEd) and other Illinois utilities to rates that were in effect on December 29, 2006, would provide for
a refund, with interest, of the charges collected from residential customers in excess of those rolled-back rates since January 2, 2007, and would generally
limit rate increases for all bundled service customers until 2010.

On March 7, 2007, the Illinois Senate's Environment and Energy Committee (the Senate Committee) approved a bill, known as Senate Bill 1592, that, if
enacted into law, would roll back rates of certain down-state Illinois utilities (but not ComEd) for a period of six months, commencing on the first day of the
month following enactment. As originally approved by the Senate Committee, Senate Bill 1592 did not provide for refunds of charges collected from
customers or restrict the ability of utilities to seek rate adjustments after the six-month duration of the rate roll-back. On March 15, 2007, the Senate
Committee approved an amendment to Senate Bill 1592 to include a requirement for refunds, with interest, of charges collected from customers in excess of
the rolled-back rates since January 2, 2007, and to generally limit rate increases for at least one year. On March 21, 2007, Senate Bill 1592 was amended to
include ComEd with the other Illinois utilities required to roll back rates, and on March 22, 2007, the Senate Committee voted Senate Bill 1592, as amended,
out of committee by a vote of 11 to 1. As of March 22, 2007, Senate Bill 1592 had not been sent to the Senate floor for action.

To become law, legislation must be passed by the House and Senate and signed by the Governor. The Governor has previously expressed support for rate
freeze legislation. ComEd and other interested parties have been actively engaged in discussions with Illinois legislative leaders to explore alternatives to rate
freeze legislation that would provide financial assistance for Illinois electric customers with unusually high electric bills and other customers in need of
financial assistance. ComEd is unable to provide assurances about the outcome of its discussions of alternatives to rate freeze legislation or the ultimate
outcome of the legislative process or the coverage or content of any legislation that may be adopted.

* * k% k%

This combined Form 8-K is being filed separately by ComEd and Exelon Corporation (Exelon) (together, the Registrants). Information contained herein
relating to any individual Registrant has been filed by such Registrant on its own behalf. No Registrant makes any representation as to information relating to
any other Registrant.

Forward-Looking Statements

This Current Report includes forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, that are subject to risks
and uncertainties. The factors that could cause actual results to differ materially from these forward-looking statements include those discussed herein as well
as those discussed in (1) Exelon's 2006 Annual Report on Form 10-K in (a) ITEM 1A. Risk Factors, (b) ITEM 7. Management’s Discussion and Analysis of
Financial Condition and Results of Operation and (c) ITEM 8. Financial Statements and Supplementary Data: Note 18; and (2) other factors discussed in
filings with the SEC by ComEd and Exelon. Readers are cautioned not to place undue reliance on these forward-looking statements, which apply only as of
the date of this Current Report. ComEd and Exelon do not undertake any obligation to publicly release any revision to its forward-looking statements to
reflect events or circumstances after the date of this Current Report.
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SIGNATURES

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

COMMONWEALTH EDISON COMPANY

/s/ Robert K. McDonald

Robert K. McDonald

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

EXELON CORPORATION

/s/ John F. Young
John F. Young
Executive Vice President, Finance and

Markets,
and Chief Financial Officer

March 23, 2007
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

August 31, 2007
Date of Report (Date of earliest event reported)

Exact Name of Registrant as Specified in Its Charter;

Commission File  State of Incorporation; Address of Principal Executive IRS Employer
Number Offices; and Telephone Number Identification Number
1-16169 EXELON CORPORATION 23-2990190

(a Pennsylvania corporation)
10 South Dearborn Street

P.O. Box 805379

Chicago, Illinois 60680-5379
(312) 394-7398

333-85496 EXELON GENERATION COMPANY, LLC 23-3064219
(a Pennsylvania limited liability company)
300 Exelon Way
Kennett Square, Pennsylvania 19348-2473
(610) 765-5959
1-1839 COMMONWEALTH EDISON COMPANY 36-0938600
(an Illinois corporation)
440 South LaSalle Street
Chicago, Illinois 60605-1028
(312) 394-4321

000-16844 PECO ENERGY COMPANY 23-0970240
(a Pennsylvania corporation)
P.O. Box 8699
2301 Market Street
Philadelphia, Pennsylvania 19101-8699
(215) 841-4000

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

1 Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

[ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

1 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR
240.14d-2(b))

1 Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR
240.13e-4(c))
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Section 5 — Corporate Governance and Management
Item 5.02. Departure of Directors or Certain Officers; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers

John L. Skolds retired from Exelon Corporation (Exelon) effective September 7, 2007. Mr. Skolds was a
named executive officer of Exelon, Exelon Generation Company, LLC (Generation) and PECO Energy
Company (PECO). In connection with his retirement, Mr. Skolds resigned as a director and as president
and will no longer serve as principal executive officer of PECO and will resign as president and will no
longer serve as the principal executive officer of Generation.

Christopher M. Crane has been appointed as the chief operating officer of Generation and has been elected
as an executive vice president of Exelon, effective as of September 3, 2007. Mr. Crane also serves as
Generation’s president, Exelon Nuclear. He has previously served as senior vice president of Exelon and
chief nuclear officer and a vice president of Generation. Mr. Crane was first elected an officer of
Generation in 2000.

Denis P. O’Brien has been appointed as the chief executive officer of PECO and has been elected an
executive vice president of Exelon, effective as of September 3, 2007. Mr. O’Brien also serves as president
and as a director of PECO. He has previously served PECO as executive vice president, vice president of
operations, director of transmission and substations, and director of the BucksMont region.

Phillip S. Barnett has been elected as senior vice president and chief financial officer of PECO, succeeding
John F. Young as the chief financial officer, effective as of September 3, 2007. Mr. Barnett previously
served as senior vice president, corporate financial planning, of Exelon, and vice president, finance, of
Generation.

Craig L. Adams has been elected as senior vice president and chief operating officer of PECO, effective as
of September 3, 2007. Mr. Adams previously served Exelon Business Services Co. as senior vice president
and chief supply officer and senior vice president, EED support services.

John T. Costello resigned as executive vice president and chief operating officer of Commonwealth Edison
Company (ComEd), effective as of September 3, 2007, upon being elected senior vice president,
operational governance and quality assurance, of Exelon.

J. Barry Mitchell was elected as chief operating officer of ComEd effective as of September 3, 2007. Mr.
Mitchell also serves as ComEd’s president. Mr. Mitchell previously served as senior vice president,
treasurer, and chief financial officer of Exelon, Generation, ComEd and PECO; vice president and treasurer
of Exelon, and vice president, treasury and evaluation, and treasurer of PECO.

Mr. Skolds has entered into a retirement and separation agreement in which he has agreed to restrictive
covenants relating to non-solicitation, non-competition, confidential information, intellectual property, non-
disparagement, and a standstill and he has executed a waiver and release, in consideration of a cash
payment of $1,172,500, representing his current annual base salary and target annual incentive for 2007.
Such cash payment is to be paid in a lump sum no later than the second payroll date following the date that
is six months after September 7, 2007.

In connection with their new positions, some of these officers received increases in base compensation, and
some received restricted stock units, or both. The restricted stock units the officers received are in the form
as attached to this report: Mr. Crane, 15,000, vesting after four years, and Mr. Mitchell, 5000, vesting after
three years. In addition, Frank Clark, ComEd’s president, chairman and CEO, was awarded 5000 restricted
stock units that vested immediately. All of these restricted stock units may be settled in cash or shares of
Exelon common stock in the discretion of the Exelon compensation committee. In connection with his new
position, Mr. Costello was awarded the opportunity to receive a project completion bonus of $500,000
upon the completion of projects and his retirement. Robert K. McDonald, ComEd’s senior vice president,
chief financial officer and treasurer, was awarded a cash recognition award of $100,000.
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Section 9 — Financial Statements and Exhibits
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
Exhibit No. Description
99.1 Form of Restricted Stock Unit

* kK k x

This combined Form 8-K is being furnished separately by Exelon, Generation, ComEd and PECO
(Registrants). Information contained herein relating to any individual registrant has been furnished by such
registrant on its own behalf. No registrant makes any representation as to information relating to any other
registrant.

This Current Report includes forward-looking statements within the meaning of the Private Securities
Litigation Reform Act of 1995, that are subject to risks and uncertainties. The factors that could cause
actual results to differ materially from these forward-looking statements include those discussed herein as
well as those discussed in (1) Exelon’s 2006 Annual Report on Form 10-K in (a) ITEM 1A. Risk Factors,
(b) ITEM 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations and
(c) ITEM 8. Financial Statements and Supplementary Data: Note 18; (2) Exelon’s Second Quarter 2007
Quarterly Report on Form 10-Q in (a) Part 11, Other Information, ITEM 1A. Risk Factors and (b) Part I,
Financial Information, ITEM 1. Financial Statements: Note 13; and (3) other factors discussed in filings
with the SEC by the Registrants. Readers are cautioned not to place undue reliance on these forward-
looking statements, which apply only as of the date of this Current Report. None of the Registrants
undertakes any obligation to publicly release any revision to its forward-looking statements to reflect
events or circumstances after the date of this Current Report.
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SIGNATURES

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

EXELON CORPORATION
EXELON GENERATION COMPANY, LLC
PECO ENERGY COMPANY

/s/ John F. Young

John F. Young

Executive Vice President, Finance and Markets
and Chief Financial Officer

Exelon Corporation

COMMONWEALTH EDISON COMPANY

/s/ Robert K. McDonald

Robert K. McDonald

Senior Vice President, Chief Financial Officer,
Treasurer and Chief Risk Officer
Commonwealth Edison Company

September 7, 2007
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Exhibit No.

Description

99.1
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EXELON CORPORATION
RESTRICTED STOCK UNIT AWARD AGREEMENT

Exelon Corporation, a Pennsylvania corporation (the “Company”), hereby grants to
[NAME] (the “Holder”) as of [GRANT DATE] (the “Grant Date”), pursuant to the
provisions of the Exelon Corporation 2006 Long-Term Incentive Plan (the “Plan”), a
restricted stock unit award (the “Award) of [WRITTEN NUMBER OF SHARES]
(INUMERICAL SHARES]) shares of the Company’s Common Stock, without par
value (“Common Stock™), upon and subject to the restrictions, terms and conditions set
forth below. Capitalized terms not defined herein shall have the meanings specified in
the Plan.

Award Subject to Agreement. The Award shall be subject to the
terms and conditions of this Agreement.

Rights as a Stockholder. The Holder shall not be entitled to any
privileges of ownership with respect to shares of Common Stock subject to the
Award (including but not limited to voting or dividend privileges) unless and until,
and only to the extent, the Award becomes vested pursuant to Section 3 hereof, the
Award is paid in shares, and the Holder becomes a stockholder of record with
respect to such shares. The Company shall pay to the Holder a cash payment equal
to the amount of any such dividends (“Dividend Equivalents”) he or she would have
received had the shares of Common Stock covered by this Award been issued to
Holder on the date hereof and such payment shall be made when and as dividends
are paid on outstanding shares of Common Stock until such shares either vest or are
forfeited, as provided in Section 3 hereof.

Restriction Period and Vesting.

Subject to subsection (b) below and Section 5.8 of the Plan,
the Award shall vest with respect to all shares subject to the Award on the
[VESTING ANNIVERSARY] anniversary the Grant Date (the “Vesting Date”).

If the Holder’'s employment by the Company terminates prior
to the Vesting Date for any reason other than as provided in the remaining
provisions of this subsection (b), as of the date the Holder’'s employment
terminates the Award shall be forfeited by the Holder and cancelled by the
Company unless vesting of the Award is accelerated pursuant to Section 5
(change in control benefits) of the Exelon Corporation Senior Management
Severance Plan or any successor plan or individual change in control
employment agreement. In the event that, prior to the Vesting Date, the
Holder's employment by the Company is involuntarily terminated by the
Company without Cause, Holder shall become vested in a pro-rated portion
of the Award with the number of vested shares determined by multiplying
the number of shares subject to the Award as of the Grant Date by a
fraction, the numerator of which is the number of days elapsed from the
Grant Date to the Termination Date and the denominator of which is the
number of days between the Grant Date and the Vesting Date, and the
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remaining shares subject to the Award shall be forfeited. In the event that
the Holder’'s employment by the Company is terminated on account of
Disability or death, the entire Award shall become vested as of the date of
such termination of employment.

Termination of Award. In the event that the Holder shall forfeit any
shares of Common Stock subject to the Award, the Holder shall, upon the
Company’s request, promptly return this Agreement to the Company for
cancellation. Such cancellation shall be effective upon forfeiture regardless of
whether the Holder is requested to return or returns this Agreement.

Additional Terms and Conditions of Award.

Nontransferability of Award. The Award may not be
transferred by the Holder other than by will, the laws of descent
and distribution consistent with this Agreement. Except to the
extent permitted by the foregoing, the shares of Common Stock
subject to the Award and not then vested may not be sold,
transferred, assigned, pledged, hypothecated, encumbered or
otherwise disposed of (whether by operation of law or
otherwise) or be subject to execution, attachment or similar
process. Upon any attempt to so sell, transfer, assign, pledge,
hypothecate or encumber, or otherwise dispose of such shares,
the Award shall immediately become null and void.

Investment Representation. The Holder hereby
represents and covenants that (a) any share of Common Stock
acquired upon the vesting of the Award will be acquired for
investment and not with a view to the distribution thereof within
the meaning of the Securities Act of 1933, as amended (the
“Securities Act”), unless such acquisition has been registered
under the Securities Act and any applicable state securities law;
(b) any subsequent sale of any such shares shall be made either
pursuant to an effective registration statement under the
Securities Act and any applicable state securities laws, or
pursuant to an exemption from registration under the Securities
Act and such state securities laws; and (c) if requested by the
Company, the Holder shall submit a written statement, in form
satisfactory to the Company, to the effect that such
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representation (x) is true and correct as of the date of
acquisition of any shares hereunder or (y) is true and correct as
of the date of any sale of any such shares, as applicable. As a
further condition precedent to the delivery to the Holder of any
shares subject to the Award, the Holder shall comply with all
regulations and requirements of any regulatory authority having
control of or supervision over the issuance of the shares and, in
connection therewith, shall execute any documents which the
Board of Directors or any committee authorized by the Board of
Directors shall in its sole discretion deem necessary or
advisable.

Withholding Taxes. a) As a condition precedent to
the delivery to the Holder of any shares of Common Stock
subject to the Award, the Holder shall, upon request by the
Company, pay to the Company such amount of cash as the
Company may be required, under all applicable federal, state,
local or other laws or regulations, to withhold and pay over as
income or other withholding taxes (the “Required Tax
Payments”) with respect to the Award. If the Holder shall fail to
advance the Required Tax Payments after request by the
Company, the Company may, in its discretion, deduct any
Required Tax Payments from any amount then or thereafter
payable by the Company to the Holder.

The Holder may, with the consent of the Company, elect to
satisfy his or her obligation to advance the Required Tax Payments by any
of the following means: (1) a cash payment to the Company pursuant to
Section 5.3(a), (2) delivery (either actual delivery or by attestation
procedures established by the Company) to the Company of previously
owned whole shares of Common Stock having a Fair Market Value,
determined as of the date the obligation to withhold or pay taxes first
arises in connection with the Award (the “Tax Date”), equal to the Required
Tax Payments, (3) authorizing the Company to withhold from the shares of
Common Stock otherwise to be delivered to the Holder pursuant to the
Award, a number of whole shares of Common Stock having a Fair Market
Value, determined as of the Tax Date, equal to the Required Tax Payments,
(4) a cash payment by a broker-dealer acceptable to the Company through
whom the Holder has sold the shares with respect to which the Required
Tax Payments have arisen or (5) any combination of (1), (2) and (3). The
Committee shall have sole discretion to disapprove of an election pursuant
to any of clauses (2)-(5). Shares of Common Stock to be delivered or
withheld may not have a Fair Market Value in excess of the minimum
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amount of the Required Tax Payments. Any fraction of a share of Common
Stock which would be required to satisfy such an obligation shall be
disregarded and the remaining amount due shall be paid in cash by the
Holder. No certificate representing a share of Common Stock shall be
delivered until the Required Tax Payments have been satisfied in full.

Adjustment. In the event of any stock split, stock
dividend, recapitalization, reorganization, merger, consolidation,
combination, exchange of shares, liquidation, spin-off or other
similar change in capitalization or event, or any distribution to
holders of Common Stock other than a regular cash dividend,
the number and class of securities subject to the Award shall be
appropriately adjusted by the Committee. The decision of the
Committee regarding any such adjustment shall be final, binding
and conclusive.

Compliance with Applicable Law. The Award is
subject to the condition that if the listing, registration or
gualification of the shares subject to the Award upon any
securities exchange or under any law, or the consent or
approval of any governmental body, or the taking of any other
action is necessary or desirable as a condition of, or in
connection with, the vesting or delivery of shares hereunder, the
shares of Common Stock subject to the Award shall not vest or
be delivered, in whole or in part, unless such listing,
registration, qualification, consent or approval shall have been
effected or obtained, free of any conditions not acceptable to the
Company. The Company agrees to use reasonable efforts to
effect or obtain any such listing, registration, qualification,
consent or approval.

Delivery of Certificates/Cash. Subject to Section 5.3,
as soon as practicable after the vesting of the Award, in whole
or in part, the Company shall deliver or cause to be delivered (i)
one or more certificates (or book entries) issued in the Holder’s
name representing the number of vested shares, or (ii) a lump
sum cash payment representing the value of the vested shares
as of the Vesting Date. The Company shall pay any original
iIssue or transfer taxes and all fees and expenses incident to
such delivery, except as otherwise provided in Section 5.3. The
Committee shall determine, in its sole discretion, whether
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payment of the Award shall be made in the form of shares or
cash, and shall have the right to deduct applicable withholdings.

Award Confers No Rights to Continued Employment.
In no event shall the granting of the Award or its acceptance by
the Holder give or be deemed to give the Holder any right to
continued employment by the Company or any affiliate of the
Company.

Decisions of Committee. The Committee shall have
the right to resolve all questions which may arise in connection
with the Award. Any interpretation, determination or other
action made or taken by the Committee regarding the Plan or
this Agreement shall be final, binding and conclusive.

Company to Reserve Shares. The Company shall at
all times prior to the cancellation of the Award reserve and keep
available, either in its treasury or out of it authorized but
unissued shares of Common Stock, the full number of unvested
shares subject to the Award from time to time.

Agreement Subject to the Plan. This Agreement is
subject to the provisions of the Plan and shall be interpreted in
accordance therewith. The Holder acknowledges receipt of a
copy of the Plan. The Company reserves the right to amend this
Agreement to the extent it determines in its sole discretion such
amendment is necessary or appropriate to comply with
applicable law, including but not limited to section 409A of the
Code.

Miscellaneous Provisions.

Meaning of Certain Terms. As used herein, the term
“vest” shall mean no longer subject to forfeiture. As used
herein, employment by the Company shall include employment
by any successor to the Company or by a corporation which is a
“subsidiary corporation” of the Company, as such term is
defined in section 424 of the Code. References in this
Agreement to sections of the Code shall be deemed to refer to
any successor section of the Code or any successor internal
revenue law.
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Successors. This Agreement shall be binding upon
and inure to the benefit of any successor or successors of the
Company and any person or persons who shall, upon the death
of the Holder, acquire any rights hereunder in accordance with
this Agreement or the Plan.

Notices. All notices, requests or other
communications provided for in this Agreement shall be made, if
to the Company, to Exelon Corporation, 10 South Dearborn
Street, 37" Floor, Chicago, lllinois 60603, Attention: Corporate
Secretary, and if to the Holder, to his or her then current work
location. All notices, requests or other communications
provided for in this Agreement shall be made in writing either (a)
by personal delivery to the party entitled thereto, (b) by facsimile
with confirmation of receipt, (c) by mailing in the United States
mails to the last known address of the party entitled thereto or
(d) by express courier service. The notice, request or other
communication shall be deemed to be received upon personal
delivery, upon confirmation of receipt of facsimile transmission,
or upon receipt by the party entitled thereto if by United States
mail or express courier service; provided, however, that if a
notice, request or other communication is not received during
regular business hours, it shall be deemed to be received on the
next succeeding business day of the Company.

Governing Law. This Agreement, the Award and all
determinations made and actions taken pursuant hereto and
thereto, to the extent not otherwise governed by the laws of the
United States, shall be governed by the laws of the
Commonwealth of Pennsylvania and construed in accordance
therewith without giving effect to conflicts of laws principles.

EXELON CORPORATION

By:

Name:

Title:
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

September 4, 2007
Date of Report (Date of earliest event reported)

Exact Name of Registrant as Specified in Its Charter;

Commission File State of Incorporation; Address of Principal Executive IRS Employer
Number Offices; and Telephone Number Identification Number
1-16169 EXELON CORPORATION 23-2990190

(a Pennsylvania corporation)
10 South Dearborn Street

P.O. Box 805379

Chicago, Illinois 60680-5379
(312) 394-7398

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

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

3/22/2013 10:16 AM
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Section 1 — Registrant’s Business and Operations
Item 1.01. Entry into a Material Definitive Agreement

Exelon Corporation (Exelon) previously filed a Current Report on Form 8-K and issued a press release announcing that its board of directors on August 31, 2007 had approved a share repurchase
program for up to $1.25 billion of Exelon’s outstanding stock.

After the close of markets on September 4, 2007, Exelon entered into an accelerated share repurchase transaction with an affiliate of Lehman Brothers Inc. (Lehman) and a separate accelerated
repurchase transaction with an affiliate of Merrill Lynch, Pierce, Fenner & Smith Incorporated (Merrill). Pursuant to the terms of the transactions, Exelon will purchase outstanding shares of its
common stock from Lehman and Merrill for a total of $1.25 billion. Lehman and Merrill will make an initial delivery of shares to Exelon shortly after the execution of the transactions, and may
deliver additional shares to Exelon at or prior to completion of the transactions. The total number of shares to be repurchased by Exelon will be subject to a minimum and maximum numbers of
shares in each transaction. Please refer to the agreement for the accelerated share repurchase transaction with Lehman, which is attached as Exhibit 10.1 to this Current Report, and the agreement
for the accelerated share repurchase transaction with Merrill, which is attached as Exhibit 10.2 to this Current Report, for a more complete description of the transactions.

The aggregate payment of $1.25 billion to Lehman and Merrill will be funded primarily from available cash.

* ok kK K

This Current Report includes forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, that are subject to risks and uncertainties. The factors that
could cause actual results to differ materially from these forward-looking statements include those discussed herein as well as those discussed in (1) Exelon’s 2006 Annual Report on Form 10-K
in (a) ITEM 1A. Risk Factors, (b) ITEM 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations and (c) ITEM 8. Financial Statements and Supplementary
Data: Note 18; (2) Exelon’s Second Quarter 2007 Quarterly Report on Form 10-Q in (a) Part I1, Other Information, ITEM 1A. Risk Factors and (b) Part I, Financial Information, ITEM 1.
Financial Statements: Note 13; and (3) other factors discussed in filings with the Securities Exchange Commission by Exelon. Readers are cautioned not to place undue reliance on these forward-
looking statements, which apply only as of the date of this Current Report. Exelon does not undertake any obligation to publicly release any revision to its forward-looking statements to reflect
events or circumstances after the date of this Current Report.
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Section 9 — Financial Statements and Exhibits
Item 9.01. Financial Statements and Exhibits.

d) Exhibits.

Exhibit No. Description

10.1 Form of Confirmation between Lehman Brothers OTC Derivatives Inc. and Exelon Corporation dated September 4, 2007
10.2 Form of Master Confirmation between Merrill Lynch International and Exelon Corporation dated September 4, 2007
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

EXELON CORPORATION

/s/ John F. Young

John F. Young

Executive Vice President, Finance and Markets and Chief
Financial Officer

Exelon Corporation

September 10, 2007
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EXHIBIT INDEX

Exhibit No. Description
10.1 Form of Confirmation between Lehman Brothers OTC Derivatives Inc. and Exelon Corporation dated September 4, 2007
10.2 Form of Master Confirmation between Merrill Lynch International and Exelon Corporation dated September 4, 2007
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EX-10.1 2 dex101.htm FORM OF CONFIRMATION
Exhibit 10.1

LEHMAN BROTHERS

Transaction
Date: September 4, 2007

To: Exelon Corporation
10 S. Dearborn Street
Chicago, IL 60603
Attention: Thomas Miller

From: Lehman Brothers, Inc acting as Agent
Lehman Brothers OTC Derivatives Inc., acting as Principal
Andrew Yare - Transaction Management Group
Facsimile: 646-885-9546 (United States of America)
Telephone:  212-526-9986

Ref. Numbers:  Global Deal ID: 3324414

Dear Sir or Madam:

The purpose of this communication (this “Confirmation™) is to confirm the terms and conditions of the transaction (the “Transaction”) entered into between Lehman
Brothers OTC Derivatives Inc. (“Party A”) and Exelon Corporation (“Party B”) on the Trade Date specified below. This Confirmation constitutes a “Confirmation” as
referred to in the Agreement specified below. This Confirmation is sent on behalf both Party A and Lehman Brothers Inc. (“LBI”). Lehman Brothers OTC Derivatives
Inc. is not a member of the Securities Investor Protection Corporation.

This Confirmation evidences a complete and binding agreement between Party A and Party B as to the terms of the Transaction to which this Confirmation relates. This
Confirmation shall supplement, form a part of, and be subject to an agreement in the form of the 1992 ISDA Master Agreement (the “Agreement”) as if we had executed
an agreement in such form (but without any Schedule) on the Trade Date of the Transaction. In the event of any inconsistency between the provisions of that agreement,
or the Agreement and this Confirmation, this Confirmation will prevail for the purpose of the Transaction.

The definitions and provisions contained in the 2002 ISDA Equity Derivatives Definitions (the “Equity Definitions”) and the 2000 ISDA Definitions (the “Swap
Definitions”, and together with the Equity Definitions, the “Definitions”), in each case as published by the International Swaps and Derivatives Association, Inc.
(“ISDA”) are incorporated into this Confirmation. References herein to “Transaction” shall be deemed references to “Swap Transaction” for purposes of the Swap
Definitions. In the event of any inconsistency between the Equity Definitions and the Swap Definitions, the Equity Definitions will govern. In the event of any
inconsistency between either set of Definitions and this Confirmation, this Confirmation will govern. The Transaction shall constitute a Share Forward Transaction for
the purposes of the Equity Definitions and shall be the only Transaction under the Agreement.

The terms of the Transaction to which this Confirmation relates are as follows:

Agent: LBl is acting as agent on behalf of Party A and Party B for the
Transaction. LBI has no obligations, by guarantee, endorsement or
otherwise, with respect to the performance of the Transaction by either

party.
Trade Date: September 4, 2007
Buyer: Party B

LEHMAN BROTHERS
745 SEVENTH AVENUE,
NEW YORK NY 10019
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Seller: Party A

Shares: Common stock, no par value, of Exelon Corporation (the “Issuer”) Ticker
Symbol: (“EXC™)

Prepayment: Applicable

Prepayment Amount: As specified in Schedule A

Prepayment Date: One Exchange Business Day following the Trade Date.

Initial Hedge Period: As specified in Schedule A

Hedging Price: The arithmetic average of the 10b-18 VWAPs for all Scheduled Hedging
Days during the Initial Hedge Period.

Exchange: New York Stock Exchange

Related Exchange: All Exchanges

Valuation:
Valuation Period: As specified in Schedule A.
Market Disruption Event: The first sentence of Section 6.3(a) of the Equity Definitions is hereby

amended by replacing clause (ii) and clause (iii) in their entirety with “(ii)
an Exchange Disruption, which in either case the Calculation Agent
reasonably determines is material, (iii) an Early Closure or (iv) a
Regulatory Disruption.”

Regulatory Disruption: A “Regulatory Disruption” shall occur if Party A determines in its
reasonable discretion that it is appropriate in light of legal, regulatory or
self-regulatory requirements for Party A to refrain from all or any part of
the market activity in which it would otherwise engage in connection with
the Transaction.

Valuation Time: The close of trading on the Exchange, without regard to extended trading
hours.
Valuation Date: The last Scheduled Trading Day during the Trading Period.

Settlement Terms:

Settlement Method Election: Not Applicable

Physical Settlement: Applicable

Settlement Currency: uUsb

Forward Price: The amount equal to the arithmetic average of the 10b-18 VWAPs for all
Scheduled Valuation Days during the Valuation Period, as specified in
Schedule B.

Global Deal ID: 3324414
2
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10b-18 VWAP: For any Trading Day that is not a Disrupted Day, the 10b-18 volume-
weighted average price at which the Shares trade as reported in the
composite transactions for the principal United States securities exchange
on which such Shares are then listed (or, if applicable, the Successor
Exchange), as determined by referring to the Bloomberg Page “EXC.N
<Equity> AQR SEC” (or any successor thereto), absent manifest error. For
any Trading Day that is not a Disrupted Day but on which a manifest error
occurs with respect to the Bloomberg Page specified above, an amount
determined by the Calculation Agent.

Suspension Event: Each and every one of the following events: (i) Party A reasonably
concludes, in its sole discretion, that Party B will be engaged in a
distribution of the Shares for purposes of Regulation M or that the
“restricted period” in respect of such distribution has not yet been
completed,; (ii) Party A reasonably concludes, in its sole discretion, that it
is appropriate with respect to any legal, regulatory or self-regulatory
requirements, for it to refrain from purchasing Shares during any part of
the Valuation Period; or (iii) Party B is subject to a third-party tender offer.
Each day on which a Suspension Event occurs is referred to herein as a
“Suspension Event Day”.

Exclusion Mechanics: With respect to each Suspension Event Day or Disrupted Day (each, an
“Exclusion Day”) occurring during the Valuation Period, the Calculation
Agent must determine whether (i) such Exclusion Day should be excluded
in full, in which case such Exclusion Day shall not be included for
purposes of determining the Forward Price and the Valuation Period shall
be extended for such exclusion by the Calculation Agent, or (ii) such
Exclusion Day should only be partially excluded, in which case the 10b-18
VWAP for such Exclusion Day shall be determined by the Calculation
Agent based on Rule 10b-18 eligible transactions in the Shares on such
Exclusion Day effected during the portion of the Scheduled Trading Day
unaffected by such event or events, and the Valuation Period may be
extended to account for such exclusion by the Calculation Agent. If a
Disrupted Day occurs during the Valuation Period, and each of the nine (9)
immediately following alternate Scheduled Trading Days in the Valuation
Period is a Disrupted Day, then the Calculation Agent, in its reasonable
discretion, may either (i) determine the 10b-18 VWAP for such ninth
Scheduled Trading Day and adjust the weighting of the 10b-18 VWAP for
the relevant Scheduled Trading Days during the Valuation

Global Deal ID: 3324414
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Number of Shares to be Delivered:

Share Amount:

Settlement Date:
Minimum Shares:

Minimum Share Delivery:

Minimum Share Delivery Date:
Maximum Shares:

Share Delivery:

Adjustment Payment:
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Period as it reasonably deems appropriate for purposes of determining the
Forward Price based on, among other factors, the duration of any Market
Disruption Event and the volume, historical trading patterns and price of
the Shares or (ii) disregard such day for purposes of determining the
Forward Price and further postpone the Valuation Date, in either case, as it
deems appropriate to determine the 10b-18 VWAP.

The number of Shares equal to the Share Amount minus the number of
Minimum Shares.

The quotient of the Prepayment Amount divided by the Forward Price;
provided that if such quotient is (i) greater than the Maximum Shares, the
Share Amount shall equal the Maximum Shares, and (ii) less than the
Minimum Shares, the Share Amount shall equal the Minimum Shares.

One Exchange Business Days following the Valuation Date.
As specified in Schedule A.

Party A shall deliver a number of Shares equal to the Minimum Shares on
the Minimum Share Delivery Date in accordance with Section 9.4 of the
Equity Definitions, with the Minimum Share Delivery Date being deemed
to be a “Settlement Date” for purpose of such Section 9.4.

One Scheduled Trading Day following the Hedge Period End Date
As specified in Schedule A.

The parties understand and agree that the delivery of Shares by or on
behalf of Party A on each of the first Exchange Business Day immediately
following the Hedge Period End Date and on the Settlement Date is
irrevocable and that as of such date Party B shall be the sole beneficial
owner of the Minimum Shares or the Number of Shares to be Delivered,
as the case may be, for all purposes.

On the Prepayment Date Party B shall pay to Party A as a price adjustment
an amount equal to the Adjustment Payment, as specified in Schedule A.

Global Deal ID: 3324414
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Share Adjustments:

Method of Adjustment: Calculation Agent Adjustment; provided, however, that any declaration of
an Extraordinary Dividend during the Initial Hedge Period or the Trading
Period shall be an Additional Termination Event under the Agreement
with respect to this Transaction, with this Transaction being the Affected
Transaction and Party B being the sole Affected Party; provided further
that no adjustments may be made to account for changes in volatility,
stock loan rate and liquidity relative to the relevant Share. For the
avoidance of doubt, the Calculation Agent shall not make any adjustments
to account for changes in volatility, stock loan rate or liquidity.

Extraordinary Events:

Announcement Date: The definition of “Announcement Date” in Section 12.1 of the Equity
Definitions will be amended by replacing the words “voting shares” in the
fifth line thereof with the word “Shares”.

Consequences of Merger Events:

Share-for-Share: Calculation Agent Adjustment

Share-for-Other: Cancellation and Payment

Share-for-Combined: Component Adjustment
Tender Offer: Applicable

The definition of “Tender Offer” in Section 12.1 of the Equity Definitions
will be amended by replacing the phrase “greater than 10% and less than
100% of the outstanding voting shares of the Issuer” in the third and
fourth line thereof with “greater than 10% and less than 100% of the
outstanding Shares of the Issuer”.

The definition of “Tender Offer Date” in Section 12.1 of the Equity
Definitions will be amended by replacing the words “voting shares” in the
first line thereof with the word “Shares”.

Consequences of Tender Offers:

Share-for-Share: Calculation Agent Adjustment

Share-for-Other: Cancellation and Payment

Share-for-Combined: Component Adjustment

New Shares: The definition of “New Shares” in Section 12.1 of the Equity Definitions
shall be amended by deleting subsection (i) in its entirety and replacing it
with the

Global Deal ID: 3324414
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following: “(i) publicly quoted, traded or listed on the New York Stock
Exchange, the American Stock Exchange, the NASDAQ Global Select
Market or the NASDAQ Global Market (or their respective successors)
and”.

Announcement Event: If an Announcement Event occurs, the Calculation Agent will determine
the economic effect of the Announcement Date on the theoretical value of
the Transaction from the Announcement Date to the Valuation Date. If
such economic effect is material, the Calculation Agent will adjust the
terms of the Transaction to reflect such economic effect. “Announcement
Event” shall mean the occurrence of the Announcement Date of a Merger
Event or Tender Offer.

Composition of Combined Consideration: Not Applicable
Nationalization, Insolvency or Delisting: Cancellation and Payment
Delisting: The definition of “Delisting” in Section 12.6 of the Equity Definitions

shall be deleted in its entirety and replaced with the following: “‘Delisting’
means that the Exchange announces that pursuant to the rules of such
Exchange, the Shares cease (or will cease) to be listed, traded or publicly
quoted on the Exchange for any reason (other than a Merger Event or
Tender Offer) and are not immediately re-listed, re-traded or re-quoted on
the New York Stock Exchange, the American Stock Exchange, the
NASDAQ Global Select Market or the NASDAQ Global Market (or their
respective successors)”

Additional Disruption Events:

Change in Law: Applicable; provided that Section 12.9(a)(ii) of the Equity Definitions is
hereby amended by (i) replacing the phrase “the interpretation” in the third
line thereof with the phrase “or public announcement of the formal or
informal interpretation” and (ii) immediately following the word
“Transaction” in clause (X) thereof, adding the phrase “in the manner
contemplated by the Hedging Party on the Trade Date.”

Insolvency Filing: Applicable

The definition of “Insolvency Filing” in Section 12.9 of the Equity
Definitions shall be amended by deleting the clause “provided that such
proceedings instituted or petitions presented by creditors and not
consented to by the Issuer shall not be deemed an Insolvency Filing” at the
end of such definition and replacing it

Global Deal ID: 3324414
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with the following: “; or it has instituted against it a proceeding seeking a
judgment of insolvency or bankruptcy or any other relief under any
bankruptcy or insolvency law or other similar law affecting creditors’
rights, or a petition is presented for its winding-up or liquidation by a
creditor and such proceeding is not dismissed, discharged, stayed or
restrained in each case within fifteen (15) days of the institution or
presentation thereof.”

Section 12.9(b)(i) of the Equity Definitions is hereby amended by adding
the following sentence at the end: “If neither party elects to terminate the
Transaction, the Calculation Agent may adjust the terms of the Transaction
upon the occurrence of such an event pursuant to Modified Calculation
Agent Adjustment (as if such event were a Tender Offer).”

Hedging Disruption: Not Applicable
Increased Cost of Hedging: Not Applicable
Loss of Stock Borrow: Applicable

For purposes of Section 12.9 of the Equity Definitions, all references to
“Hedging Shares” shall be deemed to be references to Party A’s short
position in respect of the Transaction.

Maximum Stock Loan Rate: As specified in Schedule A

Increased Cost of Stock Borrow: Not Applicable

Hedging Party: Party A shall be the Hedging Party in connection with all Extraordinary
Events

Determining Party: Party A shall be the Determining Party in connection with all

Extraordinary Events

Acknowledgments:

Non-Reliance: Applicable
Agreements and Acknowledgments Regarding Hedging Activities: Applicable
Additional Acknowledgments: Applicable

Additional Matters:

Accuracy of Specified Information. Section 3(d) of the Agreement is hereby amended by adding in the third
line thereof after the word “respect” and before the period the words “or,
in the case of audited or unaudited financial statements or balance sheets, a
fair presentation of the financial condition of the relevant person.”

Global Deal ID: 3324414
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Amendment of Section 3(a)(iv). Section 3(a)(iv) of the Agreement is modified by inserting the following at
the beginning thereof: “To such party’s best knowledge,”.

Affected Parties. For purposes of Section 6(e) of the Agreement, each party shall be deemed
to be an Affected Party in connection with Illegality and any Tax Event.

Additional Representations, Warranties and Agreements of Party B: In addition to the representations, warranties and agreements set forth in
the Agreement and elsewhere in this Confirmation, Party B further
represents, warrants and agrees that:

(a)(i)It is not entering into this Transaction on behalf of or for the account
of any other person or entity, and will not transfer or assign its obligations
under this Transaction or any portion of such obligations to any other
person or entity except in compliance with applicable laws and the terms
of this Transaction; (ii) it is authorized to enter into this Transaction and
such action does not violate any laws of its jurisdiction of organization or
residence (including, but not limited to, any applicable position or exercise
limits set by any self-regulatory organization, either acting alone or in
concert with others) or the terms of any agreement to which it is a party;
(iii) it has consulted with its legal advisor(s) and has reached its own
conclusions about this Transaction, and any legal, regulatory, tax,
accounting or economic consequences arising from this Transaction; and
(iv) it has concluded that this Transaction is suitable in light of its own
investment objectives, financial capabilities and expertise.

(b) Itis an “eligible contract participant” as the term is defined in Section
1a(12) of the Commodity Exchange Act, as amended.

(c) Neither Party A nor any of its affiliates has advised Party B with
respect to any legal, regulatory, tax, accounting or economic consequences
arising from the Transaction, and neither Party A nor any of its affiliates is
acting as agent (other than LBI as dual agent if specified above), or
advisor for Party B in connection with the Transaction.

(d) Party B is not in possession of any material non-public information
concerning the business, operations or prospects of the Issuer and was not
in possession of any such information at the time of placing any order with
respect to the Transaction.

“Material” information for these purposes is any information to which
there is a substantial likelihood

Global Deal ID: 3324414
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that a reasonable investor would attach importance in reaching a decision
to buy, sell or hold any securities of the Issuer(s) because the information
would significantly alter the total mix of information available.

(e) Each of its required filings under all applicable securities laws have
been filed and that, as of the respective dates thereof, there is no
misstatement of material fact contained therein or omission of a material
fact required to be stated therein or necessary to make the statements
therein not misleading.

(f) Party B is not entering into the Transaction to create actual or apparent
trading activity in the Shares (or any security convertible into or
exchangeable for Shares), to manipulate the price of the Shares (or any
security convertible into or exchangeable for Shares) or to facilitate a
distribution of Shares (or any security convertible into or exchangeable for
Shares).

(g) Party B has not entered into any obligation that would contractually
limit it from effecting Physical Settlement under this Transaction and it
agrees not to enter into any such obligation during the term of this
Transaction.

(h) If Party B purchases any Shares pursuant to this Transaction, such
purchase(s) will comply with (i) all laws and regulations applicable to it
and (ii) all material contractual obligations of Party B.

(i) It is not, and, after giving effect to the transactions contemplated hereby
will not an “investment company” as such term is defined in the
Investment Company Act of 1940, as amended.

Extraordinary Dividends: The declaration of each dividend or distribution (other than any dividend
or distribution of the type described in Section 11.2(e)(i) or Section 11.2(e)
(ii)(A) or (B) of the Equity Definitions) having an ex-dividend date during
the Trading Period, other than the declaration of a dividend equal to
Ordinary Dividend Amount with a Record Date of the Scheduled
Dividend Date. For the avoidance of doubt, the rescheduling of a
Scheduled Dividend Date to a date that is five or more Exchange Business
Days prior to the expected date shall result in an Ordinary Dividend
Amount payable on such rescheduled day becoming an Extraordinary
Dividend.

Regulatory Provisions: (a) Party B represents and warrants that it has received and read and
understands the Notice of Regulatory Treatment and the OTC Option Risk
Disclosure Statement.

Global Deal ID: 3324414
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Solvency:

Company Purchases:

Regulation M:

No Collateral:

Set-Off and Netting:
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(b) The Agent will furnish Party B upon written request a statement as to
the source and amount of any remuneration received or to be received by
the Agent in connection with the Transaction evidenced hereby.

As of the Trade Date and the Minimum Share Delivery Date, Party B
represents, warrants and agrees that Party B is not “insolvent” (as such
term is defined under Section 101(32) of the U.S. Bankruptcy Code (Title
11 of the United States Code)) and Party B would be able to purchase the
Maximum Shares in compliance with the laws of the jurisdiction of Party
B’s incorporation.

Without the prior written consent of Party A, which shall not be
unreasonably delayed or denied, except for transactions pursuant to
company benefit plans and except for purchases which are not solicited by
or on behalf of Party B or its affiliated purchasers (each as defined in Rule
10b-18), Party B shall not purchase, and shall cause its affiliated
purchasers not to directly or indirectly purchase, any Shares (or equivalent
interests or securities exchangeable, convertible or exercisable into
Shares), or be a party to any repurchase or similar agreements pursuant to
which a valuation, averaging or hedging period or similar such period
occurs on a Scheduled Trading Day in the Hedge Period or the Valuation
Period.

Party B represents that as of the Trade Date it is not engaged in a
distribution, as such term is used in Regulation M under the Exchange Act
(“Regulation M”).

Party B agrees that during the Initial Hedge Period and the Trading Period,
neither Party B nor any of its affiliates or agents shall make any
“distribution” (as defined in Regulation M) of Shares, or any security for
which Shares are a “reference security” (as defined in Regulation M).

Notwithstanding any provision of this Confirmation, the Agreement or the
Definitions, or any other agreement between the parties, to the contrary,
the obligations of Party B hereunder are not secured by any collateral.

Subject to the following paragraph, obligations under the Transaction shall
not be netted, recouped or set off (including pursuant to Section 6 of the
Agreement)

Global Deal ID: 3324414
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against any other obligations of the parties, whether arising under the
Agreement, this Confirmation, under any other agreement between the
parties hereto, by operation of law or otherwise, and no other obligations
of the parties shall be netted, recouped or set off (including pursuant to
Section 6 of the Agreement) against obligations under the Transaction,
whether arising under the Agreement, this Confirmation, under any other
agreement between the parties hereto, by operation of law or otherwise,
and each party hereby waives any such right of setoff, netting or
recoupment.

The provisions of Section 2(c) of the Agreement shall not be applicable to
any Transaction; provided, however, that with respect to this Agreement or
any other ISDA Master Agreement between the parties, any Share delivery
obligations on any day of Party A, on the one hand, and Party B, on the
other hand, shall be netted. The resulting Share delivery obligation of a
party upon such netting shall be rounded down to the nearest number of
whole Shares, such that neither party shall be required to deliver any
fractional Shares.

Rule 10b-18: During the Initial Hedge Period, Party A agrees to use commercially
reasonable efforts to make all purchases of Shares (other than purchases
made by Party A as part of its dynamic adjustment of its hedge of the
options embedded in the Transaction) in a manner that would comply with
the limitations set forth in clauses (b)(2), (b)(3), (b)(4) and (c) of Rule
10b-18 under the Securities Exchange Act of 1934 (“Rule 10b-18"), as if
such rule was applicable to such purchases in connection with any offer to
purchase and any purchase of Shares during the Initial Hedge Period in
connection with this Transaction.

Party B shall, at least one day prior to the first day of the Initial Hedge
Period, notify Party A in writing of the total number of Shares purchased
in Rule 10b-18 purchases of blocks pursuant to the once-a-week block
exception set forth in clause (b)(4) of Rule 10b-18 by Party B or any of its
affiliates during each of the four calendar weeks preceding such day and
during the calendar week in which such day occurs (“Rule 10b-18
purchase” and “blocks” each as defined in Rule 10b-18).

Rule 10b5-1: It is the intent of the parties that the Transaction comply with the
requirements of Rule 10b5-1(c)(1)(i)(B) of the Exchange Act (“Rule
10b5-17),

Global Deal ID: 3324414
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and the parties agree that this Confirmation shall be interpreted to comply
with the requirements of Rule 10b5-1(c), and Party B shall take no action
that results in this transaction not so complying with such requirements).
Without limiting the generality of the preceding sentence, Party B
acknowledges and agrees that (A) Party B does not have, and shall not
attempt to exercise, any influence over how, when or whether Party A
effects any purchases in connection with the Transaction, (B) during the
Initial Hedge Period and the Trading Period neither Party B nor its officers
or employees shall, directly or indirectly, communicate any information
regarding Party B or the Shares to any employee of Party A or its affiliates
who is directly involved with the hedging of and trading with respect to
the Transaction, (C) Party B is entering into the Transaction in good faith
and not as part of a plan or scheme to evade compliance with federal
securities laws including, without limitation, Rule 10b-5 and (D) Party B
will not alter or deviate from this Confirmation or enter into or alter a
corresponding hedging transaction with respect to the Shares. Party B also
acknowledges and agrees that any amendment, modification, waiver or
termination of this Confirmation must be effected in accordance with the
requirements for the amendment or termination of a “plan” as defined in
Rule 10b5-1(c). Without limiting the generality of the foregoing, any such
amendment, modification, waiver or termination shall be made in good
faith and not as part of a plan or scheme to evade the prohibitions of Rule
10b-5 and no such amendment, modification, waiver or termination shall
be made at any time at which Party B or any officer or director of Party B
is aware of any material non-public information regarding Party B or the
Shares.

Certain Payments and Deliveries: Notwithstanding anything to the contrary herein, or in the Equity
Definitions, if at any time (i) an Early Termination Date occurs and Party
A would be required to make a payment pursuant to Section 6 of the
Agreement, (ii) an Extraordinary Event occurs and Party A would be
required to make a payment pursuant to Article 12 of the Equity
Definitions or (iii) Party A is required to make a payment pursuant to any
other provision hereof, of the Agreement or of the Definitions, then Party
B shall have the right, in its sole and absolute discretion, to elect that, in
lieu of such payment, Party A shall deliver to Party B, at the time such
payment would have been due and in the manner provided under “Physical
Settlement”

Global Deal ID: 3324414
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in the Equity Definitions, a number of Shares equal to the quotient
obtained by dividing (A) the amount that would have been so payable by
(B) the fair market value per Share of the Shares so delivered at the time
of such delivery, as determined by the Calculation Agentin a
commercially reasonable manner.

Payments on Early Termination: Party A and Party B agree that for this Transaction, for the purposes of
Section 6(e) of the Agreement, Loss and the Second Method will apply.

Special Provisions for Party B Payments: Party A and Party B agree that, notwithstanding anything to the contrary
herein or in the Agreement, in the event that (i) an Early Termination Date
(whether as a result of an Event of Default or Termination Event) occurs
or is designated with respect to any Transaction and, as a result, Party B
owes to Party A an amount calculated under Section 6(e) of the
Agreement or (ii) an Extraordinary Event occurs that results in the
termination or cancellation of any Transaction pursuant to Article 12 of
the Equity Definitions and, as a result, Party B owes to Party A a
Cancellation Amount or any other amount in respect to the Transaction,
such amount shall be deemed to be zero. For the avoidance of doubt, the
Party B shall not be required to make any additional cash payments (other
than the Prepayment Amount) or deliver or return any Shares pursuant to
the terms of the Transaction (including, without limitation, any Shares
delivered on the Minimum Share Delivery Date).

Transfer: Notwithstanding Section 7 of the Agreement, Party A may assign its rights
and obligations under the Transaction, in whole and not in part, to any
Affiliate of Lehman Brothers Holdings Inc. (“Holdings”) effective upon
delivery to Party B of the full unconditional guarantee by Holdings, in
favor of Party B, of the obligations of such Affiliate; provided that (i)
Party B will not, as a result of such transfer, be required to pay to the
Affiliate an amount in respect of an Indemnifiable Tax under Section
2(d)(i)(4) of the Agreement (except in respect of interest under Section
2(e), 6(d)(ii), or 6(e)) greater than the amount in respect of which Party B
would have been required to pay to Party A in the absence of such
transfer; (ii) the Affiliate will not, as a result of such transfer, be required
to withhold or deduct on account of a Tax under Section 2(d)(i) of the
Agreement (except in respect of interest under Section 2(e), 6(d)(ii), or
6(e)) an amount in excess of that which Party A would have
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been required to withhold or deduct in the absence of such transfer, unless
the Affiliate would be required to make additional payments pursuant to
Section 2(d)(i)(4) of the Agreement corresponding to such excess.

Binding Contract: This Confirmation, as supplemented by the Confirmation Pricing
Supplement, is a “qualified financial contract”, as such term is defined in
Section 5-701(b)(2) of the General Obligations Law of New York (the
“General Obligations Law™); (ii) the Confirmation Pricing Supplement
constitutes a “confirmation in writing sufficient to indicate that a contract
has been made between the parties” hereto, as set forth in Section 5-701(b)
(3)(b) of the General Obligations Law; and (iii) this Confirmation
constitutes a prior “written contract” as set forth in Section 5-701(b)(1)(b)
of the General Obligations Law, and each party hereto intends and agrees
to be bound by this Confirmation, as supplemented by the Confirmation
Pricing Supplement. Party A and Party B further agree and acknowledge
that this Confirmation, as supplemented by the Confirmation Pricing
Supplement, constitutes a contract “for the sale or purchase of a security”,
as set forth in Section 8-113 of the Uniform Commercial Code of New

York.

Governing Law: The laws of the State of New York, without reference to choice of law
doctrine.

Termination Currency: usD

Disclosure. Each party hereby acknowledges and agrees that Party A has authorized

Party B to disclose each Transaction and any related hedging transaction
between the parties if and to the extent that Party B reasonably determines
(after consultation with Party A) that such disclosure is required by law or
by the rules of any securities exchange or similar trading platform.

Severability. If any term, provision, covenant or condition of this Confirmation, or the
application thereof to any party or circumstance, shall be held to be invalid
or unenforceable in whole or in part for any reason, the remaining terms,
provisions, covenants, and conditions hereof shall continue in full force
and effect as if this Confirmation had been executed with the invalid or
unenforceable provision eliminated, so long as this Confirmation as so
modified continues to express, without material change, the original
intentions of the parties as to the subject matter of this Confirmation and
the deletion of such portion of this

Global Deal ID: 3324414
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Confirmation will not substantially impair the respective benefits or
expectations of parties to this Agreement; provided, however, that this
severability provision shall not be applicable if any provision of Section 2,
5, 6 or 13 of the Agreement (or any definition or provision in Section 14 to
the extent that it relates to, or is used in or in connection with any such
Section) shall be so held to be invalid or unenforceable.

Waiver of Trial By Jury: Insofar as is permitted by law, each party irrevocably waives any and all
rights to trial by jury in any legal proceeding in connection with the
Transaction, and acknowledges that this waiver is a material inducement
to the other party’s entering into the Transaction hereunder.

Calculation Agent: Lehman Brothers Inc.

All determinations made by the Calculation Agent shall be made in good
faith and in a commercially reasonable manner. Following any calculation
by the Calculation Agent hereunder, upon a written request by Party B, the
Calculation Agent will provide to Party B by e-mail to the e-mail address
provided by Party B in such a prior written request a report displaying in
reasonable detail the basis for such calculation.

THE SECURITIES REPRESENTED BY THE CONFIRMATION HAVE BEEN ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN REGISTERED
UNDER THE UNITED STATES SECURITIES ACT OF 1933 OR ANY OTHER UNITED STATES FEDERAL OR STATE SECURITIES LAWS; SUCH
SECURITIES MAY NOT BE SOLD OR OTHERWISE TRANSFERRED IN THE ABSENCE OF APPROPRIATE REGISTRATION UNDER SUCH
SECURITIES LAWS OR EXCEPT IN A TRANSACTION EXEMPT FROM OR NOT SUBJECT TO THE REGISTRATION REQUIREMENTS OF SUCH
SECURITIES LAWS.

Global Deal ID: 3324414
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Please confirm your agreement with the foregoing by executing this Confirmation and returning such Confirmation, in its entirety, to us at facsimile number
646-885-9546 (United States of America), Attention: Documentation.

Yours sincerely, Accepted and agreed to:
Lehman Brothers OTC Derivatives Inc. Exelon Corporation
By: By:

Name: Name:

Title: Title:

Execution time will be furnished upon Party B’s written request.
Global Deal ID: 3324414
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EX-10.2 3 dex102.htm FORM OF MASTER CONFIRMATION
Exhibit 10.2

Execution Copy

gg Merrill Lynch

Master Confirmation of OTC Collared ASAP

Date: September 4, 2007 ML Ref: «
To: Exelon Corporation (“Counterparty”)
Attention: Thomas Miller

From: Merrill Lynch International (“MLI")
Merrill Lynch Financial Centre
2 King Edward Street
London EC1A 1HQ

Dear Sir / Madam:

The purpose of this letter agreement (the “Master Confirmation™) and the supplemental confirmation attached hereto as Exhibit A (“Supplemental
Confirmation”, and the Supplemental Confirmation, together with the Master Confirmation, this “Confirmation™) is to confirm the terms and conditions of the
transaction entered into between Counterparty and MLI through its agent Merrill Lynch, Pierce, Fenner & Smith Incorporated (“MLPE&S” or “Agent”) on the Trade
Date specified below (“Transaction™). This Confirmation constitutes a “Confirmation” both on behalf of ML, as referred to in the ISDA Master Agreement specified
below, and on behalf of MLPF&S, as agent of MLI.

1. The definitions and provisions contained in the 2000 ISDA Definitions (the “Swap Definitions”) and the 2002 ISDA Equity Derivatives Definitions (the
“Equity Definitions” and, together with the Swap Definitions, the “Definitions™), in each case as published by the International Swaps and Derivatives Association,
Inc., are incorporated into this Confirmation. In the event of any inconsistency between the Swap Definitions and the Equity Definitions, the Equity Definitions will
govern, in the event of any inconsistency between the Definitions and the Master Confirmation, the Master Confirmation will govern, and in the event of any
inconsistency between the Master Confirmation and the Supplemental Confirmation, the Supplemental Confirmation will govern. References herein to any “Transaction”
shall be deemed to be references to a “Share Forward Transaction” for purposes of the Equity Definitions and a “Swap Transaction” for the purposes of the Swap
Definitions.

This Confirmation evidences a complete binding agreement between you and us as to the terms of the Transactions to which this Confirmation relates. This
Confirmation (notwithstanding anything to the contrary herein), shall be subject to an agreement in the 1992 form of the ISDA Master Agreement (Multicurrency Cross
Border) (the “Master Agreement” or “Agreement”) as if we had executed an agreement in such form (but without any Schedule and with elections specified in the
“ISDA Master Agreement” Section of the Master Confirmation) on the Trade Date of the Transaction. In the event of any inconsistency between the provisions of that
agreement and this Confirmation, this Confirmation will prevail for the purpose of the Transaction.

2. The terms of the Transaction to which the Master Confirmation relates are as follows:
General Terms:

Trade: With respect to the Transaction, Counterparty, subject to the terms and conditions and in reliance upon the
representations and warranties set forth herein, will purchase from MLI Shares in an amount equal to the Number of
Shares, provided that the Number of Shares shall not be less than the Minimum
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Trade Date:

Buyer:

Seller:

Shares:

Number of Shares:
Minimum Shares:
Maximum Shares:
Initial Shares:

Initial Share Price:
Forward Price:
Prepayment:
Prepayment Amount:
Prepayment Date:
Hedge Period:
Hedging Initiation Date:

Hedging Completion Date:

Exchange:

Related Exchange(s):

Part 285.305(n)

Shares and shall not be greater than the Maximum Shares (the “Repurchase Shares”). On the Prepayment Date,
Counterparty will make payment for the Repurchase Shares by delivering the Prepayment Amount by wire transfer of
immediately available funds to an account designated by MLI. On the first Exchange Business Day immediately
following the Hedging Completion Date (as defined in Schedule A), MLI will deliver the Initial Shares to Counterparty.
On the Settlement Date, MLI will deliver to Counterparty Shares in an amount equal to the difference, if any, between
the Initial Shares and the Repurchase Shares. The parties understand and agree that the delivery of Shares by or on
behalf of MLI on each of the first Exchange Business Day immediately following the Hedging Completion Date and the
Settlement Date is irrevocable and that as of such date Counterparty shall be the sole beneficial owner of the delivered
Shares for all purposes.

September 4, 2007.

Counterparty.

MLI.

Shares of common stock, no par value per share, of Counterparty (NYSE Symbol: “EXC”).
The Prepayment Amount divided by the Settlement Price.

As provided in Schedule A, as set forth in the corresponding Supplemental Confirmation.
As provided in Schedule A, as set forth in the corresponding Supplemental Confirmation.
The Minimum Shares.

The arithmetic mean of the VWAP Prices of the Shares for each Scheduled Trading Day in the Hedge Period.
Settlement Price.

Applicable.

As set forth in Schedule A.

The Exchange Business Day immediately following the Trade Date.

As set forth in Schedule A.

As set forth in Schedule A.

As set forth in Schedule A.

NYSE.

All Exchanges.
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Market Disruption Event: The first sentence of Section 6.3(a) of the Equity Definitions is hereby amended by replacing clause (ii) in its entirety
with “(ii) an Exchange Disruption, which in either case the Calculation Agent reasonably determines is material, at any
time on any Scheduled Trading Day during the Valuation Period,” and by adding “, or (iv) a Regulatory Disruption” at
the end thereof.

Regulatory Disruption: A “Regulatory Disruption” shall occur if MLI determines in its reasonable discretion that it is appropriate in light of
legal, regulatory or self-regulatory requirements for MLI to refrain from all or any part of the market activity in which it
would otherwise engage in connection with the Transaction.

Valuation:
Valuation Period: Each of the Scheduled Trading Days set forth in Schedule A.
Valuation Time: The close of trading on the Exchange, without regard to extended trading hours.

Suspension Event: Each and every one of the following events: (i) MLI reasonably concludes, in its sole discretion, that Counterparty will
be engaged in a distribution of the Shares for purposes of Regulation M or that the “restricted period” in respect of such
distribution has not yet been completed; (ii) MLI reasonably concludes, in its sole discretion, that it is appropriate with
respect to any legal, regulatory or self-regulatory requirements, for it to refrain from purchasing Shares during any part
of the Valuation Period; or (iii) Counterparty is subject to a third-party tender offer. Each day on which a Suspension
Event occurs is referred to herein as a “Suspension Event Day”.

Exclusion Mechanics: With respect to each Suspension Event Day or Disrupted Day (each, an “Exclusion Day™), the Calculation Agent must
determine whether (i) such Exclusion Day should be excluded in full, in which case such Exclusion Day shall not be
included for purposes of determining the Settlement Price and the Valuation Period shall be extended to account for
such exclusion, or (ii) such Exclusion Day should only be partially excluded, in which case the VWAP Price for such
Exclusion Day shall be determined by the Calculation Agent based on Rule 10b-18 eligible transactions in the Shares on
such Exclusion Day effected during the portion of the Scheduled Trading Day unaffected by such event or events, and
the Valuation Period shall be extended to account for such exclusion. If a Disrupted Day occurs during the Valuation
Period, and each of the nine (9) immediately following Scheduled Trading Days in the Valuation Period is a Disrupted
Day, then the Calculation Agent, in its reasonable discretion, may either (i) determine the VWAP Price for such ninth
Scheduled Trading Day and adjust the weighting of the VWAP Prices for the relevant Scheduled Trading Days during
the Valuation Period as it reasonably deems appropriate for purposes of determining the Settlement Price based on,
among other factors, the duration of any Market Disruption Event and the volume, historical trading patterns and price
of the Shares or (ii) disregard such day for purposes of determining the Settlement Price and further postpone the
Valuation Date, in either case, as it deems appropriate to determine the VWAP Price.

Valuation Date The date set forth in Schedule A (as the same may be postponed in accordance with the provisions hereof.

3
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Settlement Terms:

Physical Settlement: Applicable.

Settlement Currency: UsD.

Settlement Method Election: Not Applicable.

Settlement Price: The arithmetic mean of the VWAP Prices of the Shares for each Scheduled Trading Day in the Valuation Period.
Settlement Date: The Exchange Business Day immediately following the Valuation Date.

VWAP Price: The daily volume weighted average price per Share. For the purpose of calculating the VWAP Price, the Calculation

Agent will include only those trades which are reported during the period of time during which Counterparty could
purchase its own shares under Rule 10b-18(b)(2) under the Securities Exchange Act of 1934, as amended (the
“Exchange Act™), and pursuant to the conditions of Rule 10b-18(b)(3) and (b)(4) under the Exchange Act. Counterparty
acknowledges that MLI may refer to the Bloomberg Page “EXC.N <Equity> AQR SEC” (or any successor thereto), in
its discretion, to determine the VWAP Price.

Number of Shares to be Delivered: The Repurchase Shares minus the Initial Shares.

Share Adjustments:

Method of Adjustment: Calculation Agent Adjustment; provided, however, that an Extraordinary Dividend Event occurring with respect to the
Transaction shall be an Additional Termination Event under the Agreement with respect to such Transaction, with such
Transaction being an Affected Transaction and Counterparty being the sole Affected Party.

Extraordinary Dividends: Each dividend or distribution payment (other than any dividend or distribution of the type described in Section
11.2(e)(i) or Section 11.2(e)(ii)(A) or (B) of the Equity Definitions) having an ex-dividend date during the Valuation
Period, other than the payment of the Ordinary Dividend Amount on each Scheduled Dividend Date. For the avoidance
of doubt, the rescheduling of a Scheduled Dividend Date to a date that is five or more Exchange Business Days prior to
the expected date shall result in an Ordinary Dividend Amount payable on such rescheduled day becoming an
Extraordinary Dividend.

Ordinary Dividend Amount: As set forth in Schedule A.
Scheduled Dividend Dates: As set forth in Schedule A.

Extraordinary Events:
Consequences of Merger Events:
Share-for-Share: Modified Calculation Agent Adjustment.

Share-for-Other: Cancellation and Payment; for the avoidance of doubt, the value of any embedded optionality in the Transaction shall be
taken into account in determining the Cancellation Amount.

4
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Share-for-Combined:
Determining Party:
Consequences of Tender Offers:
Share-for-Share:
Share-for-Other:

Share-for-Combined:
Determining Party:

New Share:

Announcement Event:

Composition of Combined
Consideration:

Nationalization, Insolvency or
Delisting:

Determining Party:
Additional Disruption Events:
Change in Law:

Insolvency Filing:

Increased Cost of Stock Borrow:

Part 285.305(n)

Component Adjustment.
MLL.

Modified Calculation Agent Adjustment.

Cancellation and Payment; for the avoidance of doubt, the value of any embedded optionality in the Transaction shall be
taken into account in determining the Cancellation Amount.

Component Adjustment.
MLL.

The definition of “New Shares” in Section 12.1 of the Equity Definitions shall be amended by inserting at the beginning
of subsection (i) the following: “(i) where the Exchange is located in the United States, publicly quoted, traded or listed
on the New York Stock Exchange, the American Stock Exchange or the NASDAQ Stock Market LLC (or their
respective successors) or otherwise,”.

If an Announcement Event occurs, the Calculation Agent will determine in good faith and in a commercially reasonable
manner the economic effect of the Announcement Event on the theoretical value of the Transaction from the
Announcement Date to the Valuation Date. If such economic effect is material, the Calculation Agent will adjust the
terms of the Transaction to reflect such economic effect. “Announcement Event” shall mean the occurrence of the
Announcement Date of a Merger Event or Tender Offer.

Not Applicable.

Cancellation and Payment; provided that in addition to the provisions of Section 12.6(a)(iii) of the Equity Definitions, it
shall also constitute a Delisting (other than pursuant to a Merger Event or Tender Offer) if the Exchange is located in the
United States and the Shares are not immediately re-listed, re-traded or re-quoted on any of the New York Stock
Exchange, the American Stock Exchange or The NASDAQ National Market (or their respective successors); and if the
Shares are immediately re-listed, re-traded or re-quoted on any such exchange or quotation system, such exchange or
quotation system shall be deemed to be the Exchange.

MLL

Applicable.
Applicable.

Applicable; provided that Sections 12.9(a)(vii) and 12.9(b)(iv) of the Equity Definitions are amended by deleting the
words “at a rate equal to or less than the Initial Stock Loan Rate” and replacing them with “at a rate of equal to or less
than 50 basis points”.
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Hedging Party: MLL.
Determining Party: MLI.
Hedging Disruption: Not Applicable.
Increased Cost of Hedging Not Applicable.

Non-Reliance/Agreements and
Acknowledgements Regarding
Hedging Activities/Additional
Acknowledgements: Applicable.

3. [Intentionally omitted].

4. Partial Early Settlement:

Notwithstanding any other provisions of this Confirmation or the Supplemental Confirmation, if MLI (together with its affiliates, as such term is defined under the
Exchange Act) acquire or hold a number of Shares or other equity securities of Counterparty exchangeable for or convertible into Shares which in aggregate would equal
or exceed 4.75% of all Shares then issued and outstanding (the “Ownership Limit”), MLI may at any time and from time to time during the term of the Transaction
deliver to Counterparty a number of Shares to cause MLI and its affiliates to hold less than the Ownership Limit and Counterparty agrees to take ownership of any such
Shares, provided that MLI has furnished to Counterparty three days’ prior notice in writing specifying a date for settlement (each, a “Special Settlement Date™) and the
number of Shares to be delivered by MLI to Counterparty on the Special Settlement Date. The parties understand and agree that (i) the delivery of the Shares by or on
behalf of ML is irrevocable and that as of any Special Settlement Date Counterparty will be the sole beneficial owner of the Shares for all purposes and (ii) the number
of Shares delivered by MLI on any such Special Settlement Date will reduce the Number of Shares to be Delivered by MLI on the Settlement Date. For the avoidance of
doubt, Counterparty will under no circumstances be required to return to MLI any Shares delivered to Counterparty on any Special Settlement Date.

5. Registration:

Counterparty hereby agrees that if, in the good faith reasonable judgment of MLI, any Shares (“Hedge Shares”) acquired by MLI for the purpose of hedging its
obligations pursuant to any Transaction cannot be sold in the public market by MLI without registration under the Securities Act, Counterparty shall, at its election, either
(i) in order to allow MLI to sell such Hedge Shares in a registered offering, make available to MLI an effective registration statement under the Securities Act and enter
into an agreement, in form and substance satisfactory to ML, substantially in the form of an underwriting agreement for a registered secondary offering; provided,
however, that if ML, in its sole reasonable discretion, is not satisfied with access to due diligence materials, the results of its due diligence investigation, or the
procedures and documentation for the registered offering referred to above, then clause (ii) or clause (iii) of this paragraph shall apply at the election of Counterparty,
(i) in order to allow MLI to sell such Hedge Shares in a private placement, enter into a private placement agreement substantially similar to private placement purchase
agreements customary for private placements of equity securities, in form and substance satisfactory to MLI (in which case, the Calculation Agent shall make any
adjustments to the terms of such Transaction that are necessary, in its reasonable judgment, to compensate MLI for any discount from the public market price of the
Shares incurred on the sale of Hedge Shares in a private placement), or (iii) purchase such Hedge Shares from ML at the Relevant Price on such Exchange Business
Days, and in the amounts, requested by MLI.
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6. Additional Agreements, Representations and Covenants:
a. Counterparty hereby represents and warrants to MLI that during the Hedge Period:

(i) except for transactions in connection with Counterparty’s company benefit plans and with the prior written consent of MLI, Counterparty shall not
purchase, and shall cause its “affiliated purchasers” (as defined in Rule 10b-18 promulgated under the Exchange Act) not to directly or indirectly
purchase, any Shares (or equivalent interests or securities exchangeable, convertible or exercisable into Shares), or be a party to any repurchase or
similar agreements pursuant to which a valuation, averaging or hedging period or similar such period occurs on a Scheduled Trading Day in the
Hedge Period.

(i) Counterparty will not be engaged in a distribution of Shares or other securities for which the Shares are a reference security for purposes of Rule
102 of Regulation M under the Exchange Act.

b. MLLI hereby represents and warrants to Counterparty that during the Hedge Period, it and each person or entity subject to its control or acting on its behalf
will purchase Shares to establish its initial hedge position in compliance with the time of purchase, price of purchase and volume of purchase provisions of
Rule 10b-18 under the Exchange Act, as if such rule could be applied to such purchases.

7. Compliance with Securities Laws:

a. Each party represents and agrees that it has complied, and will comply, in connection with the Transaction and all related or contemporaneous sales and
purchases of Shares, with the applicable provisions of the Securities Act, and the Exchange Act, and the rules and regulations each thereunder, including,
without limitation, Rules 10b-5 and Regulation M under the Exchange Act; provided that each party shall be entitled to rely conclusively on any
information communicated by the other party concerning such other party’s market activities.

b. Each party further represents and warrants that if such party (“X”) purchases any Shares from the other party pursuant to the Transaction, such purchase(s)
will comply in all material respects with (i) all laws and regulations applicable to X and (ii) all contractual obligations of X.

c. Each party acknowledges that the offer and sale of the Transaction to it is intended to be exempt from registration under the Securities Act by virtue of
Section 4(2) thereof and the provisions of Regulation D thereunder (“Regulation D™). Accordingly, each party represents and warrants to the other that
(i) it has the financial ability to bear the economic risk of its investment in each Transaction and is able to bear a total loss of its investment, (ii) it is an
“accredited investor” as that term is defined under Regulation D, (iii) it will purchase the Transaction for investment and not with a view to the distribution
or resale thereof, and (iv) the disposition of the Transaction is restricted under this Confirmation, the Securities Act and state securities laws.

d. Counterparty represents and warrants as of the date hereof and each Trade Date that:

(i) each of its filings under the Exchange Act that are required to be filed from and including the ending date of Counterparty’s most recent prior fiscal
year have been filed, and that, as of the respective dates thereof and hereof, there is no misstatement of material fact contained therein or omission
of a material fact required to be stated therein or necessary to make the statements therein in light of the circumstances in which they were made
not misleading;

(ii) Counterparty is not in possession of material non-public information regarding the Shares or the Counterparty;
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(iii) Counterparty is not entering into the Transaction to facilitate a distribution of the common stock or in connection with a future distribution of
securities;

(iv) Counterparty is not entering into the Transaction to create actual or apparent trading activity in the Shares (or any security convertible into or
exchangeable for Shares) or to manipulate the price of the Shares (or any security convertible into or exchangeable for Shares);

(v) Counterparty is entering into the Transaction in good faith and not as part of a plan or scheme to evade the prohibitions of Rule 10b5-1 under the
Exchange Act (“Rule 10b5-1"); it is the intent of the parties that the Transaction comply with the requirements of Rule 10b5-1(c)(1)(i)(A) and
(B) and each Transaction shall be interpreted to comply with the requirements of Rule 10b5-I(c) (the “Plan”); Counterparty will not seek to control
or influence MLI or MLPF&S to make “purchases or sales” (within the meaning of Rule 10b5-1(c)(I)(i)(B)(3)) under the Transaction, including,
without limitation, any decision to enter into any hedging transactions; Counterparty represents and warrants that it has consulted with its own
advisors as to the legal aspects of its adoption and implementation of each Transaction under Rule 10b5-1;

(vi) neither it nor any “affiliated purchaser” (as defined in Rule 10b-18 under the Exchange Act) has made any purchases of blocks pursuant to the
proviso in Rule 10b-18(b)(4) under the Exchange Act during the four full calendar weeks immediately preceding the applicable Trade Date;

(vii)  the purchase or writing of the Transaction will not violate Rule 13e-1 or Rule 13e-4 under the Exchange Act, and Counterparty is not entering into
any Transaction in anticipation of, or in connection with, or to facilitate a self-tender offer or a third-party tender offer;

(viii)  the Transaction is consistent with the publicly announced program of Counterparty to repurchase, from time to time, Shares (the “Repurchase
Program”); and

(ix) Counterparty has full power and authority to undertake the Repurchase Program, and the Repurchase Program has been duly authorized and
remains valid.

8. Additional Counterparty Covenants and Agreements:

Counterparty hereby represents and warrants:

(a)  during the term of the Transaction to promptly notify MLI telephonically (which oral communication shall be promptly confirmed by telecopy to MLI) if
Counterparty determines that as a result of an acquisition or other business transaction or for any other reason Counterparty will be engaged in a distribution
of Shares or other securities for which the Shares are a reference security for purposes of Rule 102 of Regulation M under the Exchange Act and to
promptly notify MLI by telecopy of the period commencing on the date that is one (1) business day before the commencement of such distribution and
ending on the day on which Counterparty completes the distribution (the “Distribution Period”); for the purposes of this Confirmation, the “term” of a
Transaction shall not be considered to have been completed until all Shares required to be transferred to party hereto have been duly transferred and all cash
amounts required to be paid to a party hereto have been duly paid;

(b)  except for transactions in connection with Counterparty’s company benefit plans, Counterparty shall not purchase, and shall cause its “affiliated purchasers”
(as defined in Rule 10b-18 promulgated under the Exchange Act) not to directly or indirectly purchase, any Shares (or equivalent interests or securities
exchangeable, convertible or exercisable into Shares), or be a
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party to any repurchase or similar agreements pursuant to which a valuation, averaging or hedging period or similar such period occurs on a Scheduled
Trading Day in the Valuation Period; Counterparty shall not take any action or omit to take any action that would or could cause MLI’s or MLPF&S’s
purchases of Shares during any Transaction term not to comply with the time of purchase, price of purchase and volume of purchase provisions of Rule
10b-18 under the Exchange Act, as if such rule could be applied to such Transaction; and

(c)  toreport the Transaction as required in any applicable report filed by the Counterparty pursuant to the Exchange Act in compliance with Regulation S-K
and/or Regulation S-B under the Exchange Act, as applicable; and

(d) that Counterparty acknowledges and agrees that:

@) in connection with the Transaction, MLI will engage in customary hedging activities in its sole discretion and for its own account and that such
activities may involve sales or purchases at an average price that may be greater than, or less than, the price paid by Counterparty under the terms
of the Transaction; and

(i) notwithstanding the generality of Section 13.1 of the Equity Definitions, MLI is not making any representations or warranties with respect to the
treatment of any Transaction under FASB Statements 133 as amended or 150, EITF 00-19 (or any successor issue statements) or under FASB’s
Liabilities & Equity Project.

9. Account Details:

Account for payment to MLI: JP Morgan Chase Bank, New York
ABA# 021000021
FAO: MLI Equity Derivatives
AJ/C: 066213118

10.  Bankruptcy Rights:

In the event of Counterparty’s bankruptcy, MLI’s rights in connection with any Transaction shall not exceed those rights held by common shareholders. For the
avoidance of doubt, the parties acknowledge and agree that MLI’s rights with respect to any other claim arising from any Transaction prior to Counterparty’s bankruptcy
shall remain in full force and effect and shall not be otherwise abridged or modified in connection herewith.

11.  Set-Off:

Subject to “Netting of Payments” below, obligations under the Transaction shall not be netted, recouped or set off (including pursuant to Section 6 of the
Agreement) against any other obligations of the parties, whether arising under the Agreement, this Confirmation, under any other agreement between the parties hereto,
by operation of law or otherwise, and no other obligations of the parties shall be netted, recouped or set off (including pursuant to Section 6 of the Agreement) against
obligations under the Transaction, whether arising under the Agreement, this Confirmation, under any other agreement between the parties hereto, by operation of law or
otherwise, and each party hereby waives any such right of setoff, netting or recoupment.

12.  Collateral:
None.

13.  Transfer:

Counterparty may transfer any of its rights or delegate its obligations under the Transaction with the prior written consent of MLI. MLI may assign and delegate
its rights and obligations under the Transaction (the “Transferred Obligations”) to any subsidiary of ML & Co. (the “Assignee”) by notice specifying the effective date

9
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of such transfer (“Effective Date”) and including an executed acceptance and assumption by the Assignee of the Transferred Obligations; provided that (i) Counterparty
will not, as a result of such transfer, be required to pay to the Assignee an amount in respect of an Indemnifiable Tax under Section 2(d)(i)(4) of the Agreement (except in
respect of interest under Section 2(e), 6(d)(ii), or 6(e)) greater than the amount in respect of which Counterparty would have been required to pay to MLI in the absence
of such transfer; (ii) the Assignee will not, as a result of such transfer, be required to withhold or deduct on account of a Tax under Section 2(d)(i) of the Agreement
(except in respect of interest under Section 2(e), 6(d)(ii), or 6(e)) an amount in excess of that which MLI would have been required to withhold or deduct in the absence
of such transfer, unless the Assignee would be required to make additional payments pursuant to Section 2(d)(i)(4) of the Agreement corresponding to such excess; and
(iii) the obligations of Assignee will be guaranteed by ML&Co. pursuant to a guarantee substantially in the form attached hereto as Exhibit B. On the Effective Date,

(a) ML shall be released from all obligations and liabilities arising under the Transferred Obligations; and (b) if MLI has not assigned and delegated its rights and
obligations under the Agreement and all Transactions thereunder, the Transferred Obligations shall cease to be a Transaction under the Agreement and shall be deemed to
be a Transaction under the master agreement, if any, between Assignee and Counterparty, provided that, if at such time Assignee and Counterparty have not entered into
a master agreement, Assignee and Counterparty shall be deemed to have entered into an ISDA form of Master Agreement (Multicurrency-Cross Border) and Schedule
substantially in the form of the Agreement but amended to reflect the name of the Assignee and the address for notices and any amended representations under Part 2 of
the Agreement as may be specified in the notice of transfer.

14.  Regulation:
ML is regulated by The Securities and Futures Authority Limited and has entered into the Transaction as principal.

15.  Indemnity:

Counterparty agrees to indemnify ML, its Affiliates and their respective directors, officers, agents and controlling parties (MLI and each such person being an
“MLI Indemnified Party”) from and against any and all losses, claims, damages and liabilities, joint and several, to which such MLI Indemnified Party may become
subject because of the untruth of any representation by Counterparty or a breach by Counterparty of any agreement or covenant under this Confirmation, in the
Agreement, the Plan or any other agreement relating to the Agreement or the Transaction and will reimburse any MLI Indemnified Party for all reasonable expenses
(including reasonable legal fees and expenses) as they are incurred in connection with the investigation of, preparation for, or defense of, any pending or threatened claim
or any action or proceeding arising therefrom, whether or not such Indemnified Party is a party thereto.

ML agrees to indemnify Counterparty, its Affiliates and their respective directors, officers, agents and controlling parties (Counterparty and each such person
being an “Counterparty Indemnified Party”) from and against any and all losses, claims, damages and liabilities, joint and several, to which such Counterparty
Indemnified Party may become subject because of the untruth of any representation by MLI or a breach by MLI of any agreement or covenant under this Confirmation,
in the Agreement or any other agreement relating to the Agreement or the Transaction and will reimburse any Counterparty Indemnified Party for all reasonable expenses
(including reasonable legal fees and expenses) as they are incurred in connection with the investigation of, preparation for, or defense of, any pending or threatened claim
or any action or proceeding arising therefrom, whether or not such Counterparty Indemnified Party is a party thereto.

16.  Special Provisions for Counterparty Payments:

MLI and Counterparty agree that, notwithstanding anything to the contrary herein or in the Agreement, in the event that (i) an Early Termination Date (whether as
a result of an Event of Default or Termination Event) occurs or is designated with respect to any Transaction and, as a result, Counterparty owes to MLI an amount
calculated under Section 6(e) of the Agreement or (ii) an Extraordinary Event occurs that results in the termination or cancellation of any Transaction pursuant to Article
12 of the Equity Definitions and, as a result, Counterparty owes to MLI a Cancellation Amount or any other amount in respect to the Transaction, such amount shall be
deemed to be zero. For the avoidance of doubt, the Counterparty shall not be required to make any additional cash payments (other than the Prepayment Amount) or
deliver or return any Shares pursuant to the terms of the Transaction (including, without limitation, the Minimum Shares delivered on the Exchange Business Day
immediately following the Hedging Completion Date).
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17.  I1SDA Master Agreement:
With respect to the Agreement, MLI and Counterparty each agree as follows:

Specified Entities:
(i) in relation to ML, for the purposes of:

Section 5(a)(v): not applicable

Section 5(a)(vi): not applicable
Section 5(a)(vii): not applicable
Section 5(b)(iv): not applicable

and (ii) in relation to Counterparty, for the purposes of:

Section 5(a)(v): not applicable

Section 5(a)(vi): not applicable
Section 5(a)(vii): not applicable
Section 5(b)(iv): not applicable

“Specified Transaction” will have the meaning specified in Section 14 of the Agreement.

The “Credit Event Upon Merger” provisions of Section 5(b)(iv) of the Agreement will not apply to MLI and Counterparty.

The “Automatic Early Termination” provision of Section 6(a) of the Agreement will not apply to MLI or to Counterparty.

Payments on Early Termination for the purpose of Section 6(e) of the Agreement: (i) Market Quotation shall apply; and (ii) the Second Method shall apply.
“Termination Currency” means USD.

Tax Representations:

(1)  For the purpose of Section 3(e) of the Agreement, each party represents to the other party that it is not required by any applicable law, as modified by the
practice of any relevant governmental revenue authority, of any Relevant Jurisdiction to make any deduction or withholding for or on account of any Tax
from any payment (other than interest under Section 2(e), 6(d)(ii), or 6(e) of the Agreement) to be made by it to the other party under the Agreement. In
making this representation, each party may rely on (i) the accuracy of any representations made by the other party pursuant to Section 3(f) of the
Agreement, (ii) the satisfaction of the agreement contained in Section 4(a)(i) or 4(a)(iii) of the Agreement, and the accuracy and effectiveness of any
document provided by the other party pursuant to Section 4(a)(i) or 4(a)(iii) of the Agreement, and (iii) the satisfaction of the agreement of the other party
contained in Section 4(d) of the Agreement; provided that it will not be a breach of this representation where reliance is placed on clause (ii) above and the
other party does not deliver a form or document under Section 4(a)(iii) of the Agreement by reason of material prejudice to its legal or commercial position.

(1) For the purpose of Section 3(f) of the Agreement, each party makes the following representations to the other party:

@) MLI represents that it is a company organized under the laws of England and Wales.
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Counterparty represents that it is a corporation incorporated under the laws of Pennsylvania.

Delivery Requirements: For the purpose of Sections 3(d), 4(a)(i) and (ii) of the Agreement, each party agrees to deliver the following documents:

Tax forms, documents or certificates to be delivered are:

Each party agrees to complete (accurately and in a manner reasonably satisfactory to the other party), execute, and deliver to the other party, United States
Internal Revenue Service Form W-9 or W-8 BEN, or any successor of such form(s): (i) before the first payment date under this agreement; (ii) promptly
upon reasonable demand by the other party; and (iii) promptly upon learning that any such form(s) previously provided by the other party has become
obsolete or incorrect.

Other documents to be delivered:

Party Required to

Covered by
Section 3(d)

Deliver Document Document Required to be Delivered When Required Representation
Counterparty Evidence of the authority and true signatures of Upon or before execution and delivery of this  Yes
each official or representative signing this Confirmation
Confirmation
Counterparty Certified copy of the resolution of the Board of Upon or before execution and delivery of this  Yes
Directors or equivalent document authorizing ~ Confirmation
the execution and delivery of this Confirmation
Each party Executed Supplemental Confirmation, inthe ~ On or before the Exchange Business Day Yes
form of Exhibit A hereto immediately following the Hedging
Completion Date
MLI Guarantee of its Credit Support Provider, Upon or before execution and delivery of this  Yes
substantially in the form of Exhibit B attached ~ Confirmation
hereto, together with evidence of the authority
and true signatures of the signatories, if
applicable
Addresses for Notices: For the purpose of Section 12(a) of the Agreement:
Address for notices or communications to ML1:
Address: Merrill Lynch International
Merrill Lynch Financial Centre
2 King Edward Street, London EC1A 1HQ
Attention: Gary Rosenblum
Facsimile No.: (212) 449-2615 Telephone No.: (212) 449-6309
(For all purposes)
12
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Additionally, a copy of all notices pursuant to Sections 5, 6, and 7 as well as any changes to Counterparty’s address, telephone number or facsimile number should be
sent to:

Address: GMI Counsel

Merrill Lynch World Headquarters

4 World Financial Center, 5th Floor

New York, New York 10080

Attention: Global Equity Derivatives

Facsimile No.: 212 449-6576 Telephone No.: 212 449-6309

Address for notices or communications to Counterparty for all purposes:

Thomas Miller

10 South Dearborn Street

Chicago, Illinois 60680

Facsimile No.: 312-394-4082 Telephone No.: 312-394-7450

Additionally, a copy of all notices pursuant to Sections 5, 6, and 7 as well as any changes to MLI’s address, telephone number or facsimile number should be sent to:

Bruce Wilson, Esq.

10 South Dearborn Street

Chicago, Illinois 60680

Facsimile No.: 312-394-4462 Telephone No.: 312-394-4065

Process Agent: For the purpose of Section 13(c) of the Agreement, MLI appoints as its process agent:

Merrill Lynch, Pierce, Fenner & Smith Incorporated
222 Broadway, 16" Floor

New York, NY 10038

Attention: Litigation Department

Counterparty does not appoint a Process Agent.
Multibranch Party. For the purpose of Section 10(c) of the Agreement: Neither MLI nor Counterparty is a Multibranch Party.

Calculation Agent. The Calculation Agent is MLI, whose judgments, determinations and calculations in the Transaction and any related hedging transaction between the
parties shall be made in good faith and in a commercially reasonable manner. Following any calculation by the Calculation Agent hereunder, upon a written request by
Counterparty, the Calculation Agent will provide to Counterparty by e-mail to the e-mail address provided by Counterparty in such a prior written request a report
displaying in reasonable detail the basis for such calculation.

Credit Support Document.

MLI: Guarantee of ML&Co in the form attached hereto as Exhibit B.

Counterparty: Not Applicable

Credit Support Provider.

With respect to MLI: Merrill Lynch and Co. and with respect to Counterparty, Not Applicable.
13
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Governing Law. This Confirmation will be governed by, and construed in accordance with, the laws of the State of New York, without giving effect to any choice of law
provision or rule that would cause the application of the laws of any jurisdiction other than New York.

Netting of Payments. The provisions of Section 2(c) of the Agreement shall not be applicable to the Transaction; provided, however, that with respect to this Agreement
or any other ISDA Master Agreement between the parties, any Share delivery obligations on any day of Counterparty, on the one hand, and ML, on the other hand, shall
be netted. The resulting Share delivery obligation of a party upon such netting shall be rounded down to the nearest number of whole Shares, such that neither party shall
be required to deliver any fractional Shares.

Accuracy of Specified Information. Section 3(d) of the Agreement is hereby amended by adding in the third line thereof after the word “respect” and before the period
the words “or, in the case of audited or unaudited financial statements or balance sheets, a fair presentation of the financial condition of the relevant person.”

Basic Representations. Section 3(a) of the Agreement is hereby amended by the deletion of “and” at the end of Section 3(a)(iv); the substitution of a semicolon for the

period at the end of Section 3(a)(v) and the addition of Sections 3(a)(vi), as follows:
Eligible Contract Participant; Line of Business. It is an “eligible contract participant” as defined in the Commodity Futures Modernization Act of 2000, and it
has entered into this Confirmation and each Transaction in connection with its business or a line of business (including financial intermediation), or the financing
of its business.

Amendment of Section 3(a)(iii). Section 3(a)(iii) of the Agreement is modified to read as follows:
No Violation or Conflict. Such execution, delivery and performance do not materially violate or conflict with any law known by it to be applicable to it, any
provision of its constitutional documents, any order or judgment of any court or agency of government applicable to it or any of its assets or any material
contractual restriction relating to Specified Indebtedness binding on or affecting it or any of its assets.

Amendment of Section 3(a)(iv). Section 3(a)(iv) of the Agreement is modified by inserting the following at the beginning thereof:
“To such party’s best knowledge,”

Additional Representations:

Counterparty Representations. As of the date hereof and the Trade Date, Counterparty represents and warrants that it: (i) has such knowledge and experience in
financial and business affairs as to be capable of evaluating the merits and risks of entering into the Transaction; (ii) has consulted with its own legal, financial,
accounting and tax advisors in connection with the Transaction; and (iii) is entering into the Transaction for a bona fide business purpose to hedge or repurchase Shares.

As of the date hereof and the Trade Date, Counterparty represents and warrants that it is not and has not been the subject of any civil proceeding of a judicial or
administrative body of competent jurisdiction that could reasonably be expected to impair materially Counterparty’s ability to perform its obligations hereunder.

As of the date hereof and the Trade Date, Counterparty is not insolvent.

Acknowledgements:

(1) The parties acknowledge and agree that there are no other representations, agreements or other undertakings of the parties in relation to the Transaction, except as set
forth in this Confirmation.
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(2) The parties hereto intend for:

(a) the Transaction to be a “securities contract” as defined in Section 741(7) of Title 11 of the United States Code (the “Bankruptcy Code”), qualifying for the
protections under Section 555 of the Bankruptcy Code;

(b) a party’s right to liquidate the Transaction and to exercise any other remedies upon the occurrence of any Event of Default under the Agreement with respect to
the other party to constitute a “contractual right” as defined in the Bankruptcy Code;

(c) all payments for, under or in connection with the Transaction, all payments for the Shares and the transfer of such Shares to constitute “settlement payments”
as defined in the Bankruptcy Code.

Amendment of Section 6(d)(ii). Section 6(d)(ii) of the Agreement is modified by deleting the words “on the day” in the second line thereof and substituting therefor “on
the day that is three Local Business Days after the day”. Section 6(d)(ii) is further modified by deleting the words “two Local Business Days” in the fourth line thereof
and substituting therefor “three Local Business Days.”

Amendment of Definition of Reference Market-Makers. The definition of “Reference Market-Makers” in Section 14 is hereby amended by adding in clause (a) after
the word “credit” and before the word “and” the words “or to enter into transactions similar in nature to Transactions”.

Consent to Recording. Each party consents to the recording of the telephone conversations of trading and marketing personnel of the parties and their Affiliates in
connection with this Confirmation. To the extent that one party records telephone conversations (the “Recording Party”) and the other party does not (the
“Non-Recording Party”), the Recording Party shall in the event of any dispute, make a complete and unedited copy of such party’s tape of the entire day’s conversations
with the Non-Recording Party’s personnel available to the Non-Recording Party. The Recording Party’s tapes may be used by either party in any forum in which a
dispute is sought to be resolved and the Recording Party will retain tapes for a consistent period of time in accordance with the Recording Party’s policy unless one party
notifies the other that a particular transaction is under review and warrants further retention.

Disclosure. Each party hereby acknowledges and agrees that MLI has authorized Counterparty to disclose the Transaction and any related hedging transaction between
the parties if and to the extent that Counterparty reasonably determines (after consultation with ML) that such disclosure is required by law or by the rules of any
securities exchange or similar trading platform.

Severability. If any term, provision, covenant or condition of this Confirmation, or the application thereof to any party or circumstance, shall be held to be invalid or
unenforceable in whole or in part for any reason, the remaining terms, provisions, covenants, and conditions hereof shall continue in full force and effect as if this
Confirmation had been executed with the invalid or unenforceable provision eliminated, so long as this Confirmation as so modified continues to express, without
material change, the original intentions of the parties as to the subject matter of this Confirmation and the deletion of such portion of this Confirmation will not
substantially impair the respective benefits or expectations of parties to this Agreement; provided, however, that this severability provision shall not be applicable if any
provision of Section 2, 5, 6 or 13 of the Agreement (or any definition or provision in Section 14 to the extent that it relates to, or is used in or in connection with any such
Section) shall be so held to be invalid or unenforceable.

Affected Parties. For purposes of Section 6(e) of the Agreement, each party shall be deemed to be an Affected Party in connection with Illegality and any Tax Event.
[Signatures to follow on separate page]
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Please confirm that the foregoing correctly sets forth the terms of our agreement by executing the copy of this Master Confirmation enclosed for that purpose and

returning it to us.
Very truly yours,

MERRILL LYNCH INTERNATIONAL

By:
Name:
Title:

Confirmed as of the date first above written:
EXELON CORPORATION

By:
Name:
Title:

Acknowledged and agreed as to matters relating to the Agent:

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED,
solely in its capacity as Agent hereunder

By:

Name:
Title:
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Form 8-K Page 1 of 8

8-K 1 d8k.htm FORM 8-K

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

September 28, 2007
Date of Report (Date of earliest event reported)

Exact Name of Registrant as Specified in Its Charter;

State of Incorporation; Address of Principal Executive IRS Employer
Commission File Number Offices; and Telephone Number Identification Number
333-85496 EXELON GENERATION COMPANY, LLC 23-3064219

(a Pennsylvania limited liability company)
300 Exelon Way

Kennett Square, Pennsylvania

19348-2473

(610) 765-5959

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

O

O
O
O

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Section 1 — Registrant’s Business and Operations
Item 1.01. Entry into a Material Definitive Agreement

On September 28, 2007, Exelon Generation Company, LLC (Generation) issued $700 million aggregate principal amount of
its 6.20% Senior Notes due 2017 (Senior Notes). See Item 2.03 below for a description of those senior notes and related
agreements.

Section 2 — Financial Information

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a
Registrant

On September 28, 2007, Generation issued $700 million aggregate principal amount of its Senior Notes. The Senior Notes
were issued pursuant an indenture dated as of September 28, 2007 (Indenture). A copy of the Indenture is attached hereto as
Exhibit 4.1 and is incorporated herein by reference.

The proceeds from the sale of the Senior Notes, after deducting underwriters’ discounts and commissions and other estimated
fees and expenses, were used to refinance commercial paper having an approximate weighted average interest rate of 5.93%
per annum as of September 14, 2007 and for general corporate purposes.

The Senior Notes carry an interest rate of 6.20% per annum, which is payable semi-annually on April 1 and October 1,
commencing April 1, 2008. The Senior Notes are redeemable at any time at Generation’s option at a redemption price equal
to the greater of:

(1) 100% of the principal amount of the Senior Notes being redeemed; or

(2) the sum of the present values of the remaining scheduled payments of principal and interest thereon (exclusive of
interest accrued to the date of redemption) discounted to the redemption date on a semiannual basis (assuming a
360-day year consisting of twelve 30-day months) at the Treasury Rate (as defined below) plus 25 basis points,

plus accrued interest on the principal amount being redeemed to the redemption date.

“Comparable Treasury Issue” means the United States Treasury security or securities selected by an Independent Investment

Banker (as defined below) as having an actual or interpolated maturity comparable to the remaining term of the Senior Notes

being redeemed that would be utilized, at the time of selection and in accordance with customary financial practice, in pricing
new issues of corporate debt securities of comparable maturity to the remaining term of the such notes.

“Comparable Treasury Price” means, with respect to any redemption date, (1) the average of the Reference Treasury Dealer
Quotations (as defined below) for such redemption date, after excluding the highest and lowest such Reference Treasury
Dealer Quotations, or (2) if the trustee obtains fewer than four such Reference Treasury Dealer Quotations, the average of all
such quotations.

“Independent Investment Banker” means one of the Reference Treasury Dealers (as defined below) appointed by the trustee
after consultation with Generation.

“Reference Treasury Dealer” means each of Barclays Capital Inc., Citigroup Global Markets Inc. and J.P. Morgan Securities
Inc., their respective successors, and two other primary U.S. Government securities dealers in The City of New York
(Primary Treasury Dealer) selected by Generation. If any Reference Treasury Dealer shall cease to be a Primary Treasury
Dealer, Generation will substitute another Primary Treasury Dealer for that dealer.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any redemption date,
the average, as determined by the trustee, of the bid and asked prices for the Comparable Treasury Issue (expressed in each
case as a percentage of its principal amount) quoted in writing to the trustee by such Reference Treasury Dealer at 3:30 p.m.
New York City time on the third business day preceding such redemption date.
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“Treasury Rate” means, with respect to any redemption date, the rate per annum equal to the semiannual equivalent yield to
maturity or interpolated (on a day count basis) of the Comparable Treasury Issue, assuming a price for the Comparable
Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for such
redemption date.

Generation will mail notice of any redemption at least 30 days but not more than 60 days before the redemption date to each
registered holder of Senior Notes to be redeemed.

Unless Generation defaults in payment of the redemption price, on and after the redemption date, interest will cease to accrue
on the Senior Notes or portions thereof called for redemption.

Covenants
Mergers and Consolidations

For so long as any Senior Notes remain outstanding, Generation may not consolidate with or merge with or into any other
person, or sell, convey, transfer or lease our properties and assets substantially as an entirety to any person, and Generation
will not permit any person to consolidate with or merge with or into Generation, unless:

< immediately prior to and immediately following such consolidation, merger, sale or lease, no Event of Default
under the Indenture shall have occurred and be continuing; and

e Generation is the surviving or continuing entity, or the surviving or continuing entity or entity that acquires by sale,
conveyance, transfer or lease is incorporated in the United States or under the laws of a foreign jurisdiction and
consents to the jurisdiction of the courts of the United States and in either case expressly assumes the payment and
performance of all of our obligations under the Indenture and the Senior Notes.

Limitation on Liens

For so long as any Senior Notes remain outstanding, Generation may not issue, assume, guarantee or permit to exist any
Indebtedness secured by any lien on any of its property, whether owned on the date that the Senior Notes are issued or
thereafter acquired, without in any such case effectively securing the outstanding Senior Notes (together with, if Generation
shall so determine, any other Indebtedness of or guaranteed by Generation ranking equally with the Senior Notes) equally
and ratably with such Indebtedness (but only so long as such Indebtedness is so secured); provided that the foregoing
restriction shall not apply to the following permitted liens:

(1) pledges or deposits in the ordinary course of business in connection with bids, tenders, contracts or statutory
obligations or to secure surety or performance bonds;

(2) liens imposed by law, such as carriers’, warehousemen’s and mechanics’ liens, arising in the ordinary course of
business;

(3) liens for property taxes being contested in good faith;

(4) minor encumbrances, easements or reservations which do not in the aggregate materially adversely affect the value
of the properties or impair their use;
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(5) liens on property existing at the time of acquisition thereof by Generation, or to secure any Indebtedness incurred
by Generation prior to, at the time of, or within 90 days after the later of the acquisition, the completion of
construction (including any improvements on an existing property) or the commencement of commercial operation
of the property, which Indebtedness is incurred for the purpose of financing all or any part of the purchase price or
construction or improvements;

(6) liens to secure purchase money Indebtedness not in excess of the cost or value of the property acquired;

(7) liens securing obligations issued by a state, territory or possession of the United States, or any political subdivision
of any of the foregoing or the District of Columbia, to finance the acquisition or construction of property, and on
which the interest is not, in the opinion of tax counsel of recognized standing or in accordance with a ruling issued
by the Internal Revenue Service, includible in gross income of the holder by reason of Section 103(a)(1) of the
Internal Revenue Code (or any successor to such provision) as in effect at the time of the issuance of such
obligations; and

(8) other liens to secure Indebtedness so long as the amount of outstanding Indebtedness secured by liens pursuant to
this clause (8) does not exceed 10% of Generation’s consolidated net tangible assets.

The Indenture does not limit Generation’s Subsidiaries’ ability to issue, assume, guarantee or permit to exist any
Indebtedness secured by any lien on any of such Subsidiary’s property, whether owned on the date the Senior Notes are
issued or thereafter acquired, provided that such Indebtedness is limited in recourse only to such Subsidiary.

As used in this report, “Indebtedness” of any person means (1) all indebtedness of such person for borrowed money, (2) all
obligations of such person evidenced by senior notes, debentures, notes or other similar instruments, (3) all obligations of
such person to pay the deferred purchase price of property or services, (4) all indebtedness created or arising under any
conditional sale or other title retention agreement with respect to property acquired by such person (even though the rights
and remedies of the seller or lender under such agreement in the event of the default are limited to repossession or sale of
such property), (5) all capital lease obligations of such person (excluding leases of property in the ordinary course of
business), and (6) all Indebtedness of the type referred to in clauses (1) through (5) above secured by (or for which the holder
of such Indebtedness has an existing right, contingent or otherwise, to be secured by) any lien or security interest on property.

As used in this report, “Subsidiary” means any corporation or other entity of which sufficient voting stock or other ownership
or economic interests having ordinary voting power to elect a majority of the board of directors (or equivalent body) are at
the time directly or indirectly held by Generation.

Restriction on Sales and Leasebacks

For so long as any Senior Notes remain outstanding, Generation may not enter into any sale and leaseback transaction with
any Subsidiary. In addition, Generation may not enter into any sale and leaseback transaction unless it complies with this
restrictive covenant. A “sale and leaseback transaction” generally is an arrangement between Generation and a Subsidiary,
bank, insurance company or other lender or investor where Generation leases real or personal property which was or will be
sold by Generation to that Subsidiary, lender or investor.

Generation can comply with this restrictive covenant if it meets either of the following conditions:

« the sale and leaseback transaction is entered into prior to, concurrently with or within 90 days after the acquisition,
the completion of construction (including any improvements on an existing property) or the commencement of
commercial operations of the property; or

http://www.sec.gov/Archives/edgar/data/1168165/000119312507209973/d8k.htm 3/25/2013



Part 285.305(n)
Form 8-K Page 5 of 8

» Generation could otherwise grant a lien on the property as a permitted lien described in “Limitation on Liens”
above.

Additional Events of Default
In addition to the events of default described in the Indenture, an event of default under the Senior Notes will include:

« anevent of default, as defined in any of Generation’s instruments under which there may be issued, or by which
there may be secured or evidenced, any Indebtedness of Generation that has resulted in the acceleration of such
Indebtedness, or any default occurring in payment of any such Indebtedness at final maturity (and after the
expiration of any applicable grace periods), other than such Indebtedness the principal of which, and interest on
which, does not individually, or in the aggregate, exceed $100 million; or

« one or more final judgments, decrees or orders of any court, tribunal, arbitrator, administrative or other
governmental body or similar entity for the payment of money shall be rendered against Generation or any of its
properties in an aggregate amount in excess of $100 million (excluding the amount thereof covered by insurance)
and such judgment, decree or order shall remain unvacated, undischarged and unstayed for more than 60
consecutive days, except while being contested in good faith by appropriate proceedings.

In connection with the issuance of the bonds, Ballard Spahr Andrews & Ingersoll, LLP provided Generation with the legal
opinions attached to this report as Exhibit 5.1 and Exhibit 8.1.

A copy of the Underwriting Agreement, dated September 25, 2007, among Generation and J.P. Morgan Securities Inc, as
representatives of the several underwriters named therein, is filed as Exhibit 1.1 to this report.

Reference is made to the Prospectus, the Indenture and the form of Senior Note attached as Exhibit 99.1 for additional
covenants, events of default and other terms and conditions of the Senior Notes.

Section 9 — Financial Statements and Exhibits
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
Exhibit No. Description
1.1 Underwriting Agreement dated September 25, 2007 among Generation, Barclays Capital Inc., Citigroup Global
Markets Inc. and J.P. Morgan Securities Inc., as representatives of the several underwriters named therein.
41 Indenture from Generation to U.S. Bank National Association, as trustee.
5.1 Exhibit 5 Opinion dated September 28, 2007 of Ballard Spahr Andrews & Ingersoll, LLP.
8.1 Exhibit 8 Opinion dated September 28, 2007 of Ballard Spahr Andrews & Ingersoll, LLP.
99.1 Form of Senior Note

http://www.sec.gov/Archives/edgar/data/1168165/000119312507209973/d8k.htm 3/25/2013
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This Current Report includes forward-looking statements within the meaning of the Private Securities Litigation Reform Act
of 1995, that are subject to risks and uncertainties. The factors that could cause actual results to differ materially from these
forward-looking statements include those discussed herein as well as those discussed in (1) Generation’s 2006 Annual Report
on Form 10-K in (a) ITEM 1A. Risk Factors, (b) ITEM 7. Management’s Discussion and Analysis of Financial Condition
and Results of Operations and (c) ITEM 8. Financial Statements and Supplementary Data: Note 18; (2) Generation’s Second
Quarter 2007 Quarterly Report on Form 10-Q in (a) Part 11, Other Information, ITEM 1A. Risk Factors and (b) Part I,
Financial Information, ITEM 1. Financial Statements: Note 13; and (3) other factors discussed in filings with the Securities
and Exchange Commission by Generation. Readers are cautioned not to place undue reliance on these forward-looking
statements, which apply only as of the date of this Current Report. Generation does not undertake any obligation to publicly
release any revision to its forward-looking statements to reflect events or circumstances after the date of this Current Report.

http://www.sec.gov/Archives/edgar/data/1168165/000119312507209973/d8k.htm 3/25/2013
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SIGNATURES

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

EXELON GENERATION COMPANY, LLC

/s/ John F. Young

John F. Young

Executive Vice President, Finance and Markets
and Chief Financial Officer

Exelon Corporation

September 28, 2007

http://www.sec.gov/Archives/edgar/data/1168165/000119312507209973/d8k.htm 3/25/2013
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EXHIBIT INDEX

Exhibit No. Description
1.1 Underwriting Agreement dated September 25, 2007 among Generation, Barclays Capital Inc., Citigroup Global
Markets Inc. and J.P. Morgan Securities Inc., as representatives of the several underwriters named therein.
4.1 Indenture from Generation to U.S. Bank National Association, as trustee.
5.1 Exhibit 5 Opinion dated September 28, 2007 of Ballard Spahr Andrews & Ingersoll, LLP.
8.1 Exhibit 8 Opinion dated September 28, 2007 of Ballard Spahr Andrews & Ingersoll, LLP.
99.1 Form of Senior Note
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

January 16, 2008
Date of Report (Date of earliest event reported)

Exact Name of Registrant as Specified in Its Charter;

Commission File  State of Incorporation; Address of Principal Executive IRS Employer
Number Offices; and Telephone Number Identification Number
1-1839 COMMONWEALTH EDISON COMPANY 36-0938600

(an Hlinois corporation)
440 South LaSalle Street
Chicago, Illinois 60605-1028
(312) 394-4321

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

I Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

[ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

1 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR
240.14d-2(b))

1 Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR
240.13e-4(c))
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Section 1 — Registrant’s Business and Operations
Item 1.01 Entry into a Material Definitive Agreement.

On January 16, 2008, Commonwealth Edison Company (ComEd) issued $450 million aggregate principal
amount of its First Mortgage 6.45% Bonds, Series 107, due January 15, 2038. See Item 2.03 below for a
description of those Bonds and related agreements.

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

On January 16, 2008, ComEd issued $450 million of its First Mortgage 6.45% Bonds, Series 107, due
January 15, 2038. The Bonds were issued pursuant to ComEd’s Mortgage dated July 1, 1923, as amended
and supplemented by supplemental indentures, including the Supplemental Indenture dated August 1, 1944
(Mortgage) and the Supplemental Indenture dated as of December 20, 2007 (Supplemental Indenture). The
Mortgage is a first mortgage lien on ComEd’s utility plant. The proceeds of the Bonds will be used by
ComeEd to refinance the $295 million outstanding principal amount of its First Mortgage 3.700% Bonds,
Series 99, which mature on February 1, 2008, to call and refinance trust preferred securities, and for general
corporate purposes. The Bonds were registered under the Securities Act of 1933, as amended, pursuant to
ComEd’s Registration Statement on Form S-3 (Registration No. 333-133966), which was declared
effective upon filing with the Securities and Exchange Commission on May 10, 2006.

The Bonds carry an interest rate of 6.45% per annum, which is payable semi-annually on January 15 and
July 15, commencing July 15, 2008. The Bonds are redeemable at any time at ComEd’s option at a “make-
whole” redemption price calculated as provided in the Supplemental Indenture. A copy of the
Supplemental Indenture, which sets forth the terms of the Bonds, is attached hereto as Exhibit 4.1 and is
incorporated herein by reference.

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

A copy of the Underwriting Agreement dated January 9, 2008 between ComEd and Deutsche Bank
Securities Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated, and UBS Securities LLC, as
representatives of the several underwriters named therein, is filed as Exhibit 1.1 to this Current Report.
Deutsche Bank Securities Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated, UBS Securities LLC
and certain of the other underwriters have banking affiliates who are lending parties in ComEd’s revolving
credit facility. Some of the underwriters and their affiliates have engaged in, and may in the future engage
in, investment banking and other commercial dealings in the ordinary course of business with ComEd and
its affiliates. They have received customary fees and commissions for these transactions.

* * k% *x %

This Current Report includes forward-looking statements within the meaning of the Private Securities
Litigation Reform Act of 1995, that are subject to risks and uncertainties. The factors that could cause
actual results to differ materially from these forward-looking statements include those discussed herein as
well as those discussed in (1) ComEd’s 2006 Annual Report on Form 10-K in (a) ITEM 1A. Risk Factors,
(b) ITEM 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations and
(c) ITEM 8. Financial Statements and Supplementary Data: Note 18; (2) ComEd’s Third Quarter 2007
Quarterly Report on Form 10-Q in (a) Part 1l, Other Information, ITEM 1A. Risk Factors and (b) Part I,
Financial Information, ITEM 1. Financial Statements: Note 13; and (3) other factors discussed in filings
with the Securities and Exchange Commission by ComEd. Readers are cautioned not to place undue
reliance on these forward-looking statements, which apply only as of the date of this Current Report.
ComEd does not undertake any obligation to publicly release any revision to its forward-looking statements
to reflect events or circumstances after the date of this Current Report.
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Section 9 — Financial Statements and Exhibits
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

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

Exhibit Registration
No. Statement Exhibit No. | Description

1.1 1-1-7 Underwriting Agreement dated January 9, 2008 between ComEd
and Deutsche Bank Securities Inc., Merrill Lynch, Pierce, Fenner
& Smith Incorporated, and UBS Securities LLC, as representatives
of the several underwriters named therein

4.1 4-4-7 Supplemental Indenture dated as of December 20, 2007 from
ComEd to BNY Midwest Trust Company, as trustee, and D.G.
Donovan, as co-trustee.

5.1 5-1-8 Opinion dated January 16, 2008 of Sidley Austin LLP
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SIGNATURES

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

COMMONWEALTH EDISON COMPANY

/s/ Robert K. McDonald

Robert K. McDonald

Senior Vice President, Chief Financial Officer,
Treasurer and Chief Risk Officer
Commonwealth Edison Company

January 16, 2008



Part 285.305(n)

EXHIBIT INDEX

Exhibit Registration

No. Statement Exhibit No. | Description

11 1-1-7 Underwriting Agreement dated January 9, 2008 between ComEd
and Deutsche Bank Securities Inc., Merrill Lynch, Pierce, Fenner
& Smith Incorporated, and UBS Securities LLC, as representatives
of the several underwriters named therein

4.1 4-4-7 Supplemental Indenture dated as of December 20, 2007 from
ComeEd to BNY Midwest Trust Company, as trustee, and D.G.
Donovan, as co-trustee.

5.1 5-1-8 Opinion dated January 16, 2008 of Sidley Austin LLP
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Commonwealth Edison Company

First Mortgage 6.45% Bonds, Series 107, due 2038

UNDERWRITING AGREEMENT
January 9, 2008

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

Ladies and Gentlemen:

1. Introductory. Commonwealth Edison Company, an Illinois corporation (the
“Company”), proposes to issue and sell from time to time First Mortgage Bonds (the “Mortgage
Bonds”). The Mortgage Bonds will be issued by the Company under its Mortgage, dated as of
July 1, 1923, as amended and supplemented through the date hereof and as further supplemented
by the Supplemental Indenture dated as of December 20, 2007 (the “Supplement”) from the
Company to BNY Midwest Trust Company, as trustee (the “Trustee”), and D.G. Donovan, as
co-trustee (the “Co-Trustee”). As used herein, the term “Mortgage” refers to the Company’s
Mortgage referred to above together with any and all amendments or supplements thereto,
including the Supplement. The Company proposes to sell to the underwriters named in Schedule
Il hereto (the *“Underwriters”), for whom you are acting as Representatives (the
“Representatives”), one series of Mortgage Bonds in the aggregate principal amount and with the
terms specified in Part A of Schedule | hereto (such series referred to herein as the “Purchased
Bonds”).

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

(@) The Company has filed with the Securities and Exchange Commission
(the “Commission”) an automatic shelf registration statement on Form S-3 (Registration No.
333-133966) relating to unsecured notes and first mortgage bonds, which include the Purchased
Bonds (the “Securities™), and the offering thereof from time to time in accordance with Rule 415
under the Securities Act of 1933, as amended (the “Act”). Such registration statement became
effective upon filing under Rule 462(e) under the Act. Such registration statement, including all
documents incorporated therein by reference, as from time to time amended or supplemented
pursuant to the Act or the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
including by any information contained in any prospectus, preliminary prospectus supplement or
prospectus supplement that is deemed to be a part of the Registration Statement pursuant to Rule
430B, are referred to herein as the “Registration Statement,” and the prospectus relating to the
Securities, including all documents incorporated therein by reference, as from time to time
amended or supplemented pursuant to the Act or the Exchange Act, including by any preliminary
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prospectus supplement relating to the Purchased Bonds or the Prospectus Supplement (as defined
below), is referred to herein as the “Prospectus”; provided, however, that a supplement to the
Prospectus relating to an offering of Securities, other than the Purchased Bonds, shall be deemed
to have supplemented the Prospectus only with respect to the offering of the other Securities to
which it relates. All documents filed by the Company with the Commission pursuant to the
Exchange Act and incorporated by reference in the Registration Statement or the Prospectus, as
aforesaid, are hereinafter referred to as the “Incorporated Documents.”

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

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

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

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

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

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

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

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

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

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

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

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

(o) The Mortgage has been duly authorized by the necessary corporate action
and duly qualified under the Trust Indenture Act; and the Mortgage has been duly authorized
and, assuming due authorization, execution and delivery of the Supplement by the Trustee and
due execution and delivery of the Supplement by the Co-Trustee, when executed and delivered
by the Company, will constitute a legal, valid and binding instrument enforceable against the

4
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Company in accordance with its terms (subject, as to the enforcement of remedies, to applicable
bankruptcy, reorganization, insolvency, fraudulent transfer, moratorium or other laws affecting
creditors’ rights generally from time to time in effect and to general principles of equity).

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

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

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

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

(w) The Company is not, and, after giving effect to the offering and sale of the
Securities and the application of the proceeds thereof as described in the Disclosure Package and
the Final Prospectus, will not be required to register as an "investment company™ under the
Investment Company Act.

(V) There is, and has been, no failure on the part of the Company to comply,
in all material respects, with all applicable provisions of the Sarbanes-Oxley Act of 2002 and the
rules and regulations promulgated in connection therewith.

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

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

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

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

(b) The Company shall prepare a final term sheet, containing solely a
description of the Purchased Bonds, substantially in the form of Annex I hereto and approved by
the Representatives, and shall file such term sheet pursuant to Rule 433(d) under the Act within
the time period prescribed by such rule; and shall file promptly all other material required to be
filed by the Company with the Commission pursuant to Rule 433(d) under the Act.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

12. Notices. All communications hereunder will be in writing and effective only on
receipt, and, if sent to the Representatives, will be mailed, delivered or telefaxed to them at the
addresses specified in Schedule I hereto, or, if sent to the Company, will be mailed, delivered or
telefaxed to Commonwealth Edison Company, 440 South LaSalle Street, Suite 3300, Chicago,
Illinois 60605-1028, Attention: Senior Vice President, Chief Financial Officer and Treasurer (fax
no.: (312) 394-2867), with a copy to Exelon Corporation, 10 South Dearborn Street, 52nd Floor,
P.O. Box 805379, Chicago, Illinois 60680-5379, Attention: Director of Finance (fax no.: (312)
394-4082) and a copy to Commonwealth Edison Company, 440 South LaSalle Street, Suite
3300, Chicago, Illinois 60605-1028, Attention: General Counsel (fax no.: (312) 394-5433).
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13. Successors. This Agreement will inure to the benefit of and be binding upon the
parties hereto and their respective successors and assigns and the officers and directors and
controlling persons referred to in Section 8 hereof, and no other person will have any right or
obligation hereunder. The term “successors and assigns” as used in this Agreement shall not
include any purchaser, as such purchaser, of any of the Purchased Bonds from any of the
Underwriters.

14, Representations, Warranty and Agreement of the Underwriters. The
Representatives represent and warrant to the Company that they are authorized to act as the
representatives of the Underwriters in connection with this financing, and the Representatives’
execution and delivery of this Agreement and any action under this Agreement taken by such
Representatives will be binding upon all Underwriters. Each Underwriter represents and
warrants to, and agrees with, the Company and each other Underwriter that it has not made, and
will not make (other than one or more term sheets relating to the Purchased Bonds containing
information not inconsistent with the final term sheet prepared and filed pursuant to Section 4(b)
hereof) any offer relating to the Purchased Bonds that would constitute an “issuer free writing
prospectus” (as defined in Rule 433 of the Act) or that would otherwise constitute a “free writing
prospectus” under Rule 433 under the Act required to be filed with the Commission, without the
prior consent of the Company and the Representatives.

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

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

17.  Applicable Law. This Agreement will be governed by and construed in
accordance with the laws of the State of New York applicable to contracts made and to be
performed within the State of New York.
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If the foregoing is in accordance with your understanding of our agreement, please sign
and return to us the enclosed duplicate hereof, whereupon this Agreement and your acceptance
shall represent a binding agreement between the Company and each of the several Underwriters.

Very truly yours,
COMMONWEALTH EDISON COMPANY

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

Signature Page to Underwriting Agreement
S-1
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The foregoing Agreement is hereby confirmed and accepted as of the date first above written.

DEUTSCHE BANK SECURITIES INC.

By: /s/ Ryan Montgomery
Name: Ryan Montgomery
Title: Director

By: /s/ Ben Smilchensky
Name: Ben Smilchensky
Title: Managing Director

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED

By: /s/ Michael Dunne
Name: Michael Dunne
Title: Vice President

UBS SECURITIES LLC

By: /s/ Christopher Forschner
Name: Christopher Forschner
Title: Managing Director

By: /s/ Ryan Donovan
Name: Ryan Donovan
Title: Director

For themselves and the other several Underwriters named in Schedule 11 hereto.

Signature Page to Underwriting Agreement
S-2
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SCHEDULE I
Representatives: Deutsche Bank Securities Inc.

Merrill Lynch, Pierce, Fenner & Smith Incorporated
UBS Securities LLC

A. Purchased Bonds

Purchase Price and Description of the Purchased Bonds:

Principal Amount: $450,000,000

Purchase Price: 98.823%

Interest Rate: 6.45%

Public Offering Price: 99.698%

Underwriting Discount: 0.875%

Selling Concession: 0.50%

Reallowance to Dealers: 0.35%
Maturity: January 15, 2038
Sinking Fund Provisions: None

Redemption Provisions:

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

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

e as determined by the Quotation Agent, the sum of the present values of the remaining
scheduled payments of principal and interest on the Purchased Bonds to be redeemed
(not including any portion of payments of interest accrued as of the redemption date)
discounted to the redemption date on a semi-annual basis at the Adjusted Treasury
Rate plus 35 basis points, plus accrued interest on those Purchased Bonds to the
redemption date.

The redemption price will be calculated assuming a 360-day year consisting of twelve 30-day
months.
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B. Definitions
For purposes of Part A above, the following terms shall have the following meanings:

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

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

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

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

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

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

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

“Reference Treasury Dealer” means (1) each of Deutsche Bank Securities Inc., Merrill
Lynch, Pierce, Fenner & Smith Incorporated and UBS Securities LLC, or their affiliates, and
their respective successors, unless any of them ceases to be a primary U.S. Government
securities dealer in the United States of America (“Primary Treasury Dealer”), in which case the
Company shall substitute another Primary Treasury Dealer; and (2) any other Primary Treasury
Dealer selected by the Company.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury
Dealer and any redemption date, the average, as determined by the trustee, of the bid and asked
prices for the Comparable Treasury Issue (expressed in each case as a percentage of its principal
amount) quoted in writing to the trustee by that Reference Treasury Dealer at 3:30 p.m., New
York City time, on the third Business Day preceding that redemption date.

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

Time and Date --- 9:00 a.m., Central Time, Wednesday, January 16, 2008
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Place of Delivery :

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

Office for Examination of Purchased Bonds:

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

Applicable Time of Sale pursuant to Section 2(d) of the Underwriting Agreement:
1:40 p.m., Eastern Time, Wednesday, January 9, 2008

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

Deutsche Bank Securities Inc.

60 Wall Street

New York, New York 10005

Attention: Debt Capital Markets — Syndicate Desk
Facsimile: (212) 797-2202

with a copy to:

Attention: Legal Department
Facsimile: (212) 797-4561

Merrill Lynch, Pierce, Fenner & Smith Incorporated
4 World Financial Center

New York, New York 10080

Attention: Legal Department

Facsimile: (212) 449-3208

UBS Securities LLC

677 Washington Blvd.

Stamford, Connecticut 06901
Attention: Fixed Income Syndicate
Facsimile: (203) 719-0495
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Name of Underwriter

Deutsche Bank Securities Inc.

Merrill Lynch, Pierce, Fenner & Smith
Incorporated
UBS Securities LLC

BNP Paribas Securities Corp.
Scotia Capital (USA) Inc.
SunTrust Robinson Humphrey, Inc.
Wedbush Morgan Securities Inc.
Jackson Securities LLC

Muriel Siebert & Co., Inc.

Total

SCHEDULE

Principal Amount
of Purchased Bonds

$ 108,000,000
108,000,000
108,000,000

24,750,000
24,750,000
24,750,000
24,750,000
13,500,000

13,500,000

$ 450,000,000

Schedule 11
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Annex |

FORM OF FIXED RATE TERM SHEET

Commonwealth Edison Company

$450,000,000 FIRST MORTGAGE 6.45% BONDS, SERIES 107, DUE 2038

Issuer:

Ratings:

Principal Amount:
Title of Securities:

Legal Format:

Settlement Date:
Maturity Date:

Issue Price:

Coupon:
Benchmark Treasury:

Spread to Benchmark:

Treasury Yield:
Reoffer Yield:

Interest Payment Dates:

Redemption Provisions:

Make-whole call:

CUSIP:

Joint Book-Running
Managers:

Senior Co-Managers:

Co-Managers:

FINAL TERMS AND CONDITIONS

Commonwealth Edison Company

Baa2 (Stable) (Moody’s)
BBB (Positive) (S&P)
BBB (Stable) (Fitch)

$450,000,000
First Mortgage 6.45% Bonds, Series 107, due 2038
SEC-Registered (Registration No. 333-133966)

January 16, 2008
January 15, 2038

99.698% of principal amount, plus accrued interest, if any,
from January 16, 2008

6.45%

4.750% due February 15, 2037

215 basis points (2.15%)

4.323%

6.473%

Semi-annually on January 15 and July 15, commencing on July
15, 2008

At any time at a discount rate of Treasury rate plus 35 basis
points

202795 HTO

Deutsche Bank Securities Inc.

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

UBS Securities LLC

BNP Paribas Securities Corp.
Scotia Capital (USA) Inc.
SunTrust Robinson Humphrey, Inc.
Wedbush Morgan Securities Inc.

Jackson Securities LLC
Muriel Siebert & Co., Inc.

The issuer has filed a registration statement (including a prospectus) with the U.S. Securities and Exchange
Commission (SEC) for this offering. Before you invest, you should read the prospectus for this offering in
that registration statement, and other documents the issuer has filed with the SEC for more complete
information about the issuer and this offering. You may get these documents for free by searching the SEC
online database (EDGAR®) at www.sec.gov. Alternatively, you may obtain a copy of the prospectus from

Annex |
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Annex |
Deutsche Bank Securities Inc. by calling 1-800-503-4611, Merrill Lynch, Pierce, Fenner & Smith
Incorporated by calling 1-866-500-5408, or UBS Securities LLC by calling 1-888-722-9555, ext. 337-1088.

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

Richard W. Astle

Sidley Austin LLP

One South Dearborn Street
Chicago, Illinois 60603

SUPPLEMENTAL INDENTURE
Dated as of December 20, 2007
COMMONWEALTH EDISON COMPANY
to
BNY MIDWEST TRUST COMPANY
and
D.G. DONOVAN
Trustees Under Mortgage Dated July 1, 1923,
and Certain
Indentures Supplemental Thereto
Providing for Issuance of

FIRST MORTGAGE 6.45% BONDS, SERIES 107
Due January 15, 2038
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THIS SUPPLEMENTAL INDENTURE, dated as of December 20, 2007, between
CoMMONWEALTH EDISON COMPANY, a corporation organized and existing under the laws of the
State of Illinois (hereinafter called the “Company”) having an address at 440 South LaSalle Street,
Suite 3300, Chicago, Illinois 60605, party of the first part, BNY MIDWEST TRUST COMPANY, a
trust company organized and existing under the laws of the State of Illinois having an address at 2
North LaSalle Street, Suite 1020, Chicago, Illinois 60602, and D.G. DONOVAN, an individual
having an address at 2 North LaSalle Street, Suite 1020, Chicago, Illinois 60602, as Trustee and Co-
Trustee, respectively, under the Mortgage of the Company dated July 1, 1923, as amended and
supplemented by Supplemental Indenture dated August 1, 1944 and the subsequent supplemental
indentures hereinafter mentioned, parties of the second part (said Trustee being hereinafter called
the "Trustee", the Trustee and said Co-Trustee being hereinafter together called the "Trustees", and
said Mortgage dated July 1, 1923, as amended and supplemented by said Supplemental Indenture
dated August 1, 1944 and subsequent supplemental indentures, being hereinafter called the
"Mortgage"),

WITNESSETH:

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

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

Supplemental

Indenture Date Parties Providing For
August 1, 1944 Company to Continental Illinois National Amendment and restatement of
Bank and Trust Company of Chicago and Mortgage dated July 1, 1923

Edmond B. Stofft, as Trustee and Co-Trustee

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

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

March 31, 1967 Company to Continental Illinois National Confirmation of mortgage lien
Bank and Trust Company of Chicago and
Edward J. Friedrich, as Trustee and Co-
Trustee
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Supplemental
Indenture Date

April 1, 1967

February 28, 1969

May 29, 1970

June 1, 1971

April 1, 1972

May 31, 1972

June 15, 1973

May 31, 1974

June 13, 1975

May 28, 1976

June 3, 1977

May 17, 1978

August 31, 1978

Parties

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Mortgage 5-3/8% Bonds, Series Y

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien



Supplemental
Indenture Date

June 18, 1979

June 20, 1980

April 16, 1981

April 30, 1982

April 15, 1983

April 13, 1984

April 15, 1985

April 15, 1986

May 15, 1992

April 15, 1993

June 15, 1993

January 15, 1994

March 1, 2002

May 20, 2002

Parties

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

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

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

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

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

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

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

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

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

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

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

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

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

Company to BNY Midwest Trust Company
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Providing For

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

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

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

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

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

Issuance of unregistered First
Mortgage 6.15% Bonds, Series 98

Issuance of First Mortgage Bonds,



Supplemental
Indenture Date

June 1, 2002

October 7, 2002

January 13, 2003

March 14, 2003

April 23, 2003

August 13, 2003

September 10, 2003

November 10, 2003

December 5, 2003

February 15, 2005

February 22, 2006

August 1, 2006

September 15, 2006

Parties

and D.G. Donovan, as Trustee and Co-
Trustee

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

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

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

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

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

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

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

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

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

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

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

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

Company to BNY Midwest Trust Company
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Providing For

Pollution Control Series 2002

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

Issuance of registered First

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

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

Issuance of First Mortgage 4.70%
Bonds, Series 101

Issuance of First Mortgage Bonds,
Pollution Control Series 2003

Issuance of First Mortgage 4.74%
Bonds, Series 102

Issuance of First Mortgage Bonds,
Pollution Control Series 2003B

Issuance of First Mortgage Bonds,
Pollution Control Series 2003C

Issuance of First Mortgage Bonds,
Pollution Control Series 2003D

Issuance of First Mortgage Bonds,
Pollution Control Series 2005

Issuance of First Mortgage 5.90%
Bonds, Series 103

Issuance of First Mortgage 5.95%
Bonds, Series 104

Issuance of additional First
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Supplemental

Indenture Date Parties Providing For

and D.G. Donovan, as Trustee and Co- Mortgage 5.95% Bonds, Series
Trustee 104

December 1, 2006 Company to BNY Midwest Trust Company
and D.G. Donovan, as Trustee and Co-

Trustee

Issuance of First Mortgage 5.40%
Bonds, Series 105

March 1, 2007 Company to BNY Midwest Trust Company Issuance of additional First
and D.G. Donovan, as Trustee and Co- Mortgage 5.90% Bonds, Series

Trustee 103

August 30, 2007 Company to BNY Midwest Trust Company
and D.G. Donovan, as Trustee and Co-

Trustee

Issuance of First Mortgage 6.15%
Bonds, Series 106

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

Designation Maturity Date Principal Amount

First Mortgage 8% Bonds, Series 83 May 15, 2008 $ 120,000,000
First Mortgage 7-5/8% Bonds, Series 92 April 15, 2013 125,000,000
First Mortgage 7-1/2% Bonds, Series 94 July 1, 2013 127,000,000
First Mortgage 5.7% Bonds, Pollution Control January 15, 2009 15,900,000
Series 1994B

First Mortgage 5.85% Bonds, Pollution Control January 15, 2014 17,000,000
Series 1994C

First Mortgage 6.15% Bonds, Series 98 March 15, 2012 450,000,000
First Mortgage Bonds, Pollution Control Series April 15, 2013 100,000,000
2002

First Mortgage 3.700% Bonds, Series 99 February 1, 2008 295,000,000
First Mortgage 5.875% Bonds, Series 100 February 1, 2033 253,600,000
First Mortgage 4.70% Bonds, Series 101 April 15, 2015 260,000,000
First Mortgage Bonds, Pollution Control Series May 15, 2017 40,000,000
2003

First Mortgage 4.74% Bonds, Series 102 August 15, 2010 212,000,000
First Mortgage Bonds, Pollution Control Series November 1, 2019 42,200,000

2003B
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Designation Maturity Date Principal Amount

First Mortgage Bonds, Pollution Control Series March 1, 2020 50,000,000

2003C

First Mortgage Bonds, Pollution Control Series January 15, 2014 19,975,000

2003D

First Mortgage Bonds, Pollution Control Series March 1, 2017 91,000,000

2005

First Mortgage 5.90% Bonds, Series 103 March 15, 2036 625,000,000

First Mortgage 5.95% Bonds, Series 104 August 15, 2016 415,000,000

First Mortgage 5.40% Bonds, Series 105 December 15, 2011 345,000,000

First Mortgage 6.15% Bonds, Series 106 September 15, 2017 425,000,000
Total $4,028,675,000

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

WHEREAS, the Company desires, by this Supplemental Indenture, to create an
additional series of bonds to be issuable under the Mortgage, such bonds to be designated “First
Mortgage 6.45% Bonds, Series 107 (hereinafter called the “bonds of Series 107”") and the terms
and provisions to be contained in the bonds of Series 107 or to be otherwise applicable thereto to
be as set forth in this Supplemental Indenture; and

WHEREAS, the bonds of Series 107 and the Trustee’s certificate to be endorsed thereon
shall be substantially in the form of the General Form of Registered Bond Without Coupons and
the form of the General Form of Trustee’s Certificate set forth in Section 3.05 of the
Supplemental Indenture dated August 1, 1944 to the Mortgage with such appropriate insertions,
omissions and variations in order to express the designation, date, maturity date, annual interest
rate, record dates for, and dates of, payment of interest, denominations, terms of redemption and
redemption prices, and other terms and characteristics authorized or permitted by the Mortgage
or not inconsistent therewith; and

WHEREAS, the Company is legally empowered and has been duly authorized by the
necessary corporate action and by an order or orders of the Illinois Commerce Commission to
make, execute and deliver this Supplemental Indenture, and to create, as an additional series of
bonds of the Company, the bonds of Series 107, and all acts and things whatsoever necessary to
make this Supplemental Indenture, when executed and delivered by the Company and the
Trustees, a valid, binding and legal instrument, and to make the bonds of Series 107, when
authenticated by the Trustee and issued as in the Mortgage and in this Supplemental Indenture
provided, the valid, binding and legal obligations of the Company, entitled in all respects to the
security of the Mortgage, as amended and supplemented, have been done and performed;
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NOW, THEREFORE, in consideration of the premises and of the sum of one dollar duly
paid by the Trustees to the Company, and for other good and valuable consideration, the receipt
of which is hereby acknowledged, the parties hereto do hereby agree as follows:

SECTION 1. Designation and Issuance of Bonds of Series 107. The bonds of Series
107 shall, as hereinbefore recited, be designated as the Company’s "First Mortgage 6.45%
Bonds, Series 107." Subject to the provisions of the Mortgage, the bonds of Series 107 shall be
issuable without limitation as to the aggregate principal amount thereof.

SECTION 2. Form, Date, Maturity Date, Interest Rate and Interest Payment Dates of
Bonds of Series 107. (a) The definitive bonds of Series 107 shall be in engraved, lithographed,
printed or typewritten form and shall be registered bonds without coupons; and such bonds and
the Trustee's certificate to be endorsed thereon shall be substantially in the forms hereinbefore
recited, respectively. The bonds of Series 107 shall be dated as provided in Section 3.01 of the
Mortgage, as amended by Supplemental Indenture dated April 1, 1967.

(b) The bonds of Series 107 shall mature on January 15, 2038.

(©) The bonds of Series 107 shall bear interest at the rate of 6.45% per annum until
the principal thereof shall be paid.

(d) Interest on the bonds of Series 107 shall be payable semi-annually on the fifteenth
day of January and the fifteenth day of July in each year, commencing July 15, 2008. January 1
and July 1 in each year are hereby established as record dates for the payment of interest payable
on the next succeeding interest payment dates, respectively. The interest on each bond of Series
107 so payable on any interest payment date shall, subject to the exceptions provided in Section
3.01 of the Mortgage, as amended by said Supplemental Indenture dated April 1, 1967, be paid
to the person in whose name such bond is registered at the close of business on January 1 or July
1, as the case may be, next preceding such interest payment date.

SECTION 3. Execution of Bonds of Series 107. The bonds of Series 107 shall be
executed on behalf of the Company by its President or one of its Vice Presidents, manually or by
facsimile signature, and shall have its corporate seal affixed thereto or a facsimile of such seal
imprinted thereon, attested by its Secretary or one of its Assistant Secretaries, manually or by
facsimile signature, all as may be provided by resolution of the Board of Directors of the
Company. In case any officer or officers whose signature or signatures, manual or facsimile,
shall appear upon any bond of Series 107 shall cease to be such officer or officers before such
bond shall have been actually authenticated and delivered, such bond nevertheless may be
issued, authenticated and delivered with the same force and effect as though the person or
persons whose signature or signatures, manual or facsimile, appear thereon had not ceased to be
such officer or officers of the Company.

SECTION 4. Medium and Places of Payment of Principal of and Interest on Bonds of
Series 107; Transferability and Exchangeability. Both the principal of and interest on the
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bonds of Series 107 shall be payable in any coin or currency of the United States of America
which at the time of payment is legal tender for the payment of public and private debts, and
both such principal and interest shall be payable at the office or agency of the Company in the
City of Chicago, State of Illinois, or, at the option of the registered owner, at the office or agency
of the Company in the Borough of Manhattan, The City of New York, State of New York, and
such bonds shall be transferable and exchangeable, in the manner provided in Sections 3.09 and
3.10 of the Mortgage, at said office or agency. No charge shall be made by the Company to the
registered owner of any bond of Series 107 for the transfer of such bond or for the exchange
thereof for bonds of other authorized denominations, except, in the case of transfer, a charge
sufficient to reimburse the Company for any stamp or other tax or governmental charge required
to be paid by the Company or the Trustee.

SECTION 5. Denominations and Numbering of Bonds of Series 107. The bonds of
Series 107 shall be issued in the denomination of $1,000 and in such multiples of $1,000 as shall
from time to time hereafter be determined and authorized by the Board of Directors of the
Company or by any officer or officers of the Company authorized to make such determination,
the authorization of the denomination of any bond of Series 107 to be conclusively evidenced by
the execution thereof on behalf of the Company. Bonds of Series 107 shall be numbered R-1
and consecutively upwards.

SECTION 6. Temporary Bonds of Series 107. Until definitive bonds of Series 107 are
ready for delivery, there may be authenticated and issued in lieu of any thereof and subject to all
of the provisions, limitations and conditions set forth in Section 3.11 of the Mortgage, temporary
registered bonds without coupons of Series 107.

SECTION 7. Redemption of Bonds of Series 107. (a) The bonds of Series 107 shall be
redeemable, at the option of the Company, as a whole or in part, at any time upon notice sent by
the Company through the mail, postage prepaid, at least thirty (30) days and not more than forty-
five (45) days prior to the date fixed for redemption, to the registered holder of each bond to be
redeemed in whole or in part, addressed to such holder at his address appearing upon the
registration books, at a redemption price equal to the greater of

1) 100% of the principal amount of the bonds of Series 107 to be redeemed,
plus accrued interest to the redemption date, or

(2 as determined by the Quotation Agent (as hereinafter defined), the sum of
the present values of the remaining scheduled payments of principal and interest on the
bonds of Series 107 to be redeemed (not including any portion of payments of interest
accrued as of the redemption date) discounted to the redemption date on a semi-annual
basis (assuming a 360-day year consisting of twelve 30-day months) at the Adjusted
Treasury Rate (as hereinafter defined) plus thirty-five (35) basis points, plus accrued
interest to the redemption date.
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Unless the Company defaults in payment of the redemption price, on and after the redemption
date, interest will cease to accrue on the bonds of Series 107 or portions of the bonds of Series
107 called for redemption.

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

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

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

“Comparable Treasury Issue” means the United States Treasury security selected
by the Quotation Agent as having a maturity comparable to the remaining term of the
bonds of Series 107 to be redeemed that would be used, at the time of selection and in
accordance with customary financial practice, in pricing new issues of corporate debt
securities of comparable maturity to the remaining term of the bonds of Series 107.

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

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

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

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

“Reference Treasury Dealer” means (1) each of Deutsche Bank Securities Inc.,
Merrill Lynch, Pierce, Fenner & Smith Incorporated and UBS Securities LLC, or their
affiliates, and their respective successors, unless any of them ceases to be a primary U.S.
Government securities dealer in the United States of America (“Primary Treasury
Dealer”), in which case the Company shall substitute another Primary Treasury Dealer;
and (2) any other Primary Treasury Dealer selected by the Company.

“Reference Treasury Dealer Quotations” means, with respect to each Reference
Treasury Dealer and any redemption date, the average, as determined by the Trustee, of
the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a
percentage of its principal amount) quoted in writing to the Trustee by that Reference
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Treasury Dealer at 3:30 p.m., New York City time, on the third Business Day preceding
that redemption date.

(© In case the Company shall desire to exercise such right to redeem and pay off all
or any part of such bonds of Series 107 as hereinbefore provided, it shall comply with all the
terms and provisions of Article V of the Mortgage applicable thereto, and such redemption shall
be made under and subject to the terms and provisions of Article V and in the manner and with
the effect therein provided, but at the time or times and upon mailing of notice, all as
hereinbefore set forth in this Section 7. No publication of notice of any redemption of any bonds
of Series 107 shall be required under Section 5.03(a) of the Mortgage.

SECTION 8. Book-Entry Only System. It is intended that the bonds of Series 107 be
registered so as to participate in the securities depository system (the “DTC System”) with The
Depository Trust Company (“DTC”), as set forth herein. The bonds of Series 107 shall be
initially issued in the form of a fully registered bond or bonds in the name of Cede & Co., or any
successor thereto, as nominee for DTC. The Company and the Trustees are authorized to
execute and deliver such letters to or agreements with DTC as shall be necessary to effectuate
the DTC System, including the Letter of Representations from the Company and the Trustees to
DTC relating to the bonds of Series 107 (the “Representation Letter”). In the event of any
conflict between the terms of the Representation Letter and the Mortgage, the terms of the
Mortgage shall control. DTC may exercise the rights of a bondholder only in accordance with
the terms hereof applicable to the exercise of such rights.

With respect to bonds of Series 107 registered in the name of DTC or its nominee, the
Company and the Trustees shall have no responsibility or obligation to any broker-dealer, bank
or other financial institution for which DTC holds such bonds from time to time as securities
depository (each such broker-dealer, bank or other financial institution being referred to herein
as a “Depository Participant”) or to any person on behalf of whom such a Depository Participant
holds an interest in such bonds (each such person being herein referred to as an “Indirect
Participant”). Without limiting the immediately preceding sentence, the Company and the
Trustees shall have no responsibility or obligation with respect to:

Q) the accuracy of the records of DTC, its nominee or any Depository
Participant with respect to any ownership interest in the bonds of Series 107,

(i) the delivery to any Depository Participant or any Indirect Participant or
any other person, other than a registered owner of a bond of Series 107, of any notice
with respect to the bonds of Series 107, including any notice of redemption,

(iii)  the payment to any Depository Participant or Indirect Participant or any
other person, other than a registered owner of a bond of Series 107, of any amount with
respect to principal of, redemption premium, if any, on, or interest on, the bonds of Series
107, or

-11-
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(iv)  any consent given by DTC as registered owner.

So long as certificates for the bonds of Series 107 are not issued as hereinafter provided, the
Company and the Trustees may treat DTC or any successor securities depository as, and deem
DTC or any successor securities depository to be, the absolute owner of such bonds for all
purposes whatsoever, including, without limitation, (1) the payment of principal and interest on
such bonds, (2) giving notice of matters (including redemption) with respect to such bonds and
(3) registering transfers with respect to such bonds. While a bond of Series 107 is in the DTC
System, no person other than DTC or its nominee shall receive a certificate with respect to such
bond.

In the event that:

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

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

(©) there shall have occurred and be continuing a completed default or any
event which after notice or lapse of time or both would be a completed default with
respect to the bonds of Series 107,

the bonds of Series 107 shall no longer be restricted to being registered in the name of DTC or
its nominee. In the case of clause (a) of the preceding sentence, the Company may determine
that the bonds of Series 107 shall be registered in the name of and deposited with a successor
depository operating a securities depository system, as may be acceptable to the Company and
the Trustees, or such depository's agent or designee, and if the Company does not appoint a
successor securities depository system within 90 days, then the bonds may be registered in
whatever name or names registered owners of bonds transferring or exchanging such bonds shall
designate, in accordance with the provisions hereof.

Notwithstanding any other provision of the Mortgage to the contrary, so long as any bond
of Series 107 is registered in the name of DTC or its nominee, all payments with respect to
principal of and interest on such bond and all notices with respect to such bond shall be made
and given, respectively, in the manner provided in the Representation Letter.

SECTION 9. Legends. So long as the bonds of Series 107 are held by DTC, such bonds
of Series 107 shall bear the following legend:

Unless this bond is presented by an authorized representative of the Depository
Trust Company, a New York corporation (“DTC”), to the Company or its agent for
registration of transfer, exchange or payment, and any bond issued is registered in the

-12-
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name of Cede & Co. or in such other name as is requested by an authorized
representative of DTC (and any payment is made to Cede & Co. or to such other entity as
is requested by an authorized representative of DTC), any transfer, pledge or other use
hereof for value or otherwise by a person is wrongful inasmuch as the registered owner
hereof, Cede & Co., has an interest herein.

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

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

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

Although this Supplemental Indenture is dated as of December 20, 2007, it shall be
effective only from and after the actual time of its execution and delivery by the Company and
the Trustees on the date indicated by their respective acknowledgments hereto annexed.

Notwithstanding anything to the contrary contained in the Mortgage, the maximum
amount of indebtedness secured by the Mortgage shall not exceed 200% of the aggregate stated
principal amount of the bonds of each series presently outstanding under, and secured by, the
Mortgage, as set forth in the Recitals to this Supplemental Indenture, except to the extent such
maximum amount may be adjusted by a subsequent recorded supplemental indenture (which
adjustment, and the corresponding supplemental indenture, shall not require the consent or
approval of the holders of any bonds then outstanding under the Mortgage, including the holders
of the bonds of Series 107).

This Supplemental Indenture may be simultaneously executed in any number of

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

-13-
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IN WITNESS WHEREOF, Commonwealth Edison Company has caused this
Supplemental Indenture to be executed in its name by its Senior Vice President, Chief Financial
Officer and Treasurer, and attested by its Secretary, and BNY Midwest Trust Company, as
Trustee under the Mortgage, has caused this Supplemental Indenture to be executed in its name
by one of its Vice Presidents, and attested by one of its Vice Presidents, and D.G. Donovan, as
Co-Trustee under the Mortgage, has hereunto affixed his signature, all as of the day and year
first above written.

COMMONWEALTH EDISON COMPANY

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

ATTEST:

[s/ Donna Massey
Donna Massey

Secretary
BNY MIDWEST TRUST COMPANY
By:  /s/J. Bartolini
J. Bartolini
Vice President
ATTEST:

/s/ M. Callahan
M. Callahan
Vice President

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

-14-




Part 285.305(n)

STATE OF ILLINOIS )

N N

COUNTY OF COOK

I, MARY E. NOLAN, a Notary Public in and for said County, in the State aforesaid, DO
HEREBY CERTIFY that Robert K. McDonald, Senior Vice President, Chief Financial Officer and
Treasurer of Commonwealth Edison Company, an Illinois corporation, one of the parties described in
and which executed the foregoing instrument, and Donna Massey, Secretary of said corporation, who
are both personally known to me to be the same persons whose names are subscribed to the foregoing
instrument as such Senior Vice President, Chief Financial Officer and Treasurer and Secretary,
respectively, and who are both personally known to me to be Senior Vice President, Chief Financial
Officer and Treasurer and Secretary, respectively, of said corporation, appeared before me this day in
person and severally acknowledged that they signed, executed and delivered said instrument as their
free and voluntary act as such Senior Vice President, Chief Financial Officer and Treasurer and
Secretary, respectively, of said corporation, and as the free and voluntary act of said corporation, for the
uses and purposes therein set forth.

GIVEN under my hand and notarial seal this 20" day of December, A.D. 2007.

/s/ Mary E. Nolan
Mary E. Nolan
Notary Public

(NOTARIAL SEAL)

My Commission expires April 23, 2009.

-15-
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STATE OF ILLINOIS )

N N

COUNTY OF COOK

I, A. HERNANDEZ, a Notary Public in and for said County, in the State
aforesaid, DO HEREBY CERTIFY that J. BARTOLINI, Vice President of BNY Midwest Trust
Company, an Illinois trust company, one of the parties described in and which executed the
foregoing instrument, and M. CALLAHAN, Vice President of said trust company, who are both
personally known to me to be the same persons whose names are subscribed to the foregoing
instrument as such Vice Presidents, and who are both personally known to me to be Vice
Presidents of said trust company, appeared before me this day in person and severally
acknowledged that they signed, executed and delivered said instrument as their free and
voluntary act as such Vice Presidents of said trust company, and as the free and voluntary act of
said trust company, for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this 20" day of December, A.D. 2007.

/s/ A. Hernandez
A. Hernandez
Notary Public

{SEAL}

My Commission expires July 8, 2010.
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STATE OF ILLINOIS )

N N

COUNTY OF COOK

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

GIVEN under my hand and notarial seal this 20" day of December, A.D. 2007.

/s/ A. Hernandez
A. Hernandez
Notary Public

{SEAL}

My Commission expires July 8, 2010.
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EXHIBIT A

LEGAL DESCRIPTIONS

[omitted]

CH1 4071374v.2
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CHICAGO, IL 60603 CHICAGO SAN FRANCISCO
SIDLEY]
(312) 853 7036 FAX FRANKFURT SINGAPORE
GENEVA SYDNEY
HONG KONG TOKYO
LONDON WASHINGTON, D.C.
FOUNDED 1866

January 16, 2008

Commonwealth Edison Company
440 South LaSalle Street

Suite 3300

Chicago, lllinois 60605-1028

Re:  $450,000,000 aggregate principal amount of
First Mortgage 6.45% Bonds, Series 107, Due January 15, 2038

Ladies and Gentlemen:

We have acted as counsel to Commonwealth Edison Company, an lllinois corporation (the
“Company”), in connection with the issuance and sale by the Company of $450,000,000
aggregate principal amount of First Mortgage 6.45% Bonds, Series 107 due January 15, 2038
(the “Bonds”), covered by the Registration Statement on Form S-3, No. 333-133966 (the
“Registration Statement”), filed by the Company with the Securities and Exchange Commission
(“SEC”) on May 10, 2006, under the Securities Act of 1933, as amended.

The Bonds were issued under the Company’s Mortgage (the “Mortgage”), dated July 1, 1923,
as amended and supplemented by the Supplemental Indenture dated August 1, 1944 and
subsequent supplemental indentures, including the Supplemental Indenture dated as of
December 20, 2007, to BNY Midwest Trust Company, as trustee, and D.G. Donovan, as co-
trustee (collectively, the “Bonds Trustees”), which Mortgage is governed by lllinois law, and sold
by the Company pursuant to the Underwriting Agreement dated January 9, 2008 between the
Company and Deutsche Bank Securities Inc., Merrill Lynch, Pierce, Fenner & Smith
Incorporated and UBS Securities LLC as representatives of the several underwriters named
therein.

For the purpose of expressing the opinions and statements in this opinion letter, we have
examined and relied upon a copy of the Registration Statement and the exhibits filed therewith.
We have also examined originals, or copies of originals certified to our satisfaction, of such
agreements, documents, certificates of officers of the Company and the Bond Trustees and
statements of government officials and other instruments, and have examined such questions of
law and have satisfied ourselves as to such matters of fact, as we have considered relevant and
necessary as a basis for this opinion letter. We have assumed the genuineness of all
signatures, the legal capacity of all natural persons, the authenticity of all documents submitted
to us as originals and the conformity with the original documents of all documents submitted to
us as certified or photostatic copies or by facsimile or other means of electronic transmission or
which we obtained from the Electronic Data Gathering, Analysis and Retrieval System (EDGAR)
of the SEC or other internet sites through which documents filed with the SEC can be obtained.
With respect to any instrument or agreement executed or to be executed by any party other

Sidley Austin LLP is a limited liability partnership practicing in affiliation with other Sidley Austin partnerships
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Commonwealth Edison Company
January 16, 2008
Page 2

than the Company, we have assumed, to the extent relevant to the opinions set forth herein,
that (i) such other party (if not a natural person) has been duly formed or organized and is
validly existing and in good standing under the laws of its jurisdiction of formation or
organization and (ii) such other party has full right, power and authority to execute, deliver and
perform its obligations under each instrument or agreement to which it is a party and each such
instrument or agreement has been duly authorized (if applicable), executed and delivered by,
and is a valid, binding and enforceable agreement or obligation, as the case may be, of, such
other party.

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

1. The Company is duly incorporated and validly existing under the laws of the State of
lllinois.
2. The Bonds are legally issued and binding obligations of the Company enforceable

against the Company in accordance with their terms, except to the extent enforceability
may be limited by applicable bankruptcy, insolvency, reorganization, moratorium,
fraudulent transfer or other similar laws affecting the enforcement of creditors’ rights
generally and by the effect of general principles of equity (regardless of whether
considered in a proceeding in equity or at law).

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

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

We hereby consent to the filing of this letter as Exhibit 5-1-8 to the Registration Statement and
the references to our firm included in or made a part of the Registration Statement.

Very truly yours,

/s/ Sidley Austin LLP

CH1 4078800v.4
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

March 27, 2008
Date of Report (Date of earliest event reported)

Exact Name of Registrant as Specified in Its Charter;

Commission File  State of Incorporation; Address of Principal Executive IRS Employer
Number Offices; and Telephone Number Identification Number
1-1839 COMMONWEALTH EDISON COMPANY 36-0938600

(an Illinois corporation)
440 South LaSalle Street
Chicago, Illinois 60605-1028
(312) 394-4321

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

I Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

[ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

1 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR
240.14d-2(b))

1 Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR
240.13e-4(c))
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Section 1 — Registrant’s Business and Operations
Item 1.01 Entry into a Material Definitive Agreement.

On March 27, 2008, Commonwealth Edison Company (ComEd) issued $700 million aggregate principal
amount of its First Mortgage 5.80% Bonds, Series 108, due March 15, 2018. See Item 2.03 below for a
description of the Bonds and related agreements.

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

On March 27, 2008, ComEd issued $700 million of its First Mortgage 5.80% Bonds, Series 108, due March
15, 2018. The Bonds were issued pursuant to ComEd’s Mortgage dated July 1, 1923, as amended and
supplemented by supplemental indentures, including the Supplemental Indenture dated August 1, 1944
(Mortgage) and the Supplemental Indenture dated as of March 10, 2008 (Supplemental Indenture). The
Mortgage is a first mortgage lien on ComEd’s utility plant. The proceeds of the Bonds will be used by
ComEd to repay borrowings under ComEd’s revolving credit facilities, to refinance the $120 million
outstanding principal amount of its First Mortgage 8% Bonds, Series 83, which mature on May 15, 2008,
and for general corporate purposes. The Bonds were registered under the Securities Act of 1933, as
amended, pursuant to ComEd’s Registration Statement on Form S-3 (Registration No. 333-133966), which
was declared effective upon filing with the Securities and Exchange Commission (SEC) on May 10, 2006.

The Bonds carry an interest rate of 5.80% per annum, which is payable semi-annually on March 15 and
September 15, commencing September 15, 2008. The Bonds are redeemable at any time at ComEd’s
option at a “make-whole” redemption price calculated as provided in the Supplemental Indenture. A copy
of the Supplemental Indenture, which sets forth the terms of the Bonds, is attached hereto as Exhibit 4.1
and is incorporated herein by reference.

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

A copy of the Underwriting Agreement dated March 19, 2008 between ComEd and Banc of America
Securities LLC, Barclays Capital Inc. and Greenwich Capital Markets, Inc., as representatives of the
several underwriters named therein, is filed as Exhibit 1.1 to this Current Report. Banc of America
Securities LLC, Barclays Capital Inc., Greenwich Capital Markets, Inc. and certain of the other
underwriters have banking affiliates who are lending parties in ComEd’s revolving credit facility. Some of
the underwriters and their affiliates have engaged in, and may in the future engage in, investment banking
and other commercial dealings in the ordinary course of business with ComEd and its affiliates. They have
received customary fees and commissions for these transactions.

Section 9 — Financial Statements and Exhibits
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

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

Exhibit Registration
No. Statement Exhibit No. | Description

1.1 1-1-8 Underwriting Agreement dated March 19, 2008 between ComEd
and Banc of America Securities LLC, Barclays Capital Inc. and
Greenwich Capital Markets, Inc., as representatives of the several
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underwriters named therein

4.1 4-4-8 Supplemental Indenture dated as of March 10, 2008 from ComEd
to BNY Midwest Trust Company, as trustee, and D.G. Donovan, as
co-trustee.

5.1 5-1-9 Opinion dated March 27, 2008 of Sidley Austin LLP

* kK k%

This Current Report includes forward-looking statements within the meaning of the Private Securities
Litigation Reform Act of 1995, that are subject to risks and uncertainties. The factors that could cause
actual results to differ materially from these forward-looking statements include those discussed herein as
well as those discussed in (1) ComEd’s 2007 Annual Report on Form 10-K in (a) ITEM 1A. Risk Factors,
(b) ITEM 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations and
(c) ITEM 8. Financial Statements and Supplementary Data: Note 19; and (2) other factors discussed in
filings with the SEC by ComEd. Readers are cautioned not to place undue reliance on these forward-
looking statements, which apply only as of the date of this Current Report. ComEd does not undertake any
obligation to publicly release any revision to its forward-looking statements to reflect events or
circumstances after the date of this Current Report.
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SIGNATURES

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

COMMONWEALTH EDISON COMPANY

/s/ Robert K. McDonald

Robert K. McDonald

Senior Vice President, Chief Financial Officer,
Treasurer and Chief Risk Officer
Commonwealth Edison Company

March 27, 2008
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EXHIBIT INDEX

Exhibit Registration

No. Statement Exhibit No. | Description

11 1-1-8 Underwriting Agreement dated March 19, 2008 between ComEd
and Banc of America Securities LLC, Barclays Capital Inc. and
Greenwich Capital Markets, Inc., as representatives of the several
underwriters named therein

4.1 4-4-8 Supplemental Indenture dated as of March 10, 2008 from ComEd
to BNY Midwest Trust Company, as trustee, and D.G. Donovan, as
co-trustee.

5.1 5-1-9 Opinion dated March 27, 2008 of Sidley Austin LLP
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Commonwealth Edison Company

First Mortgage 5.80% Bonds, Series 108, due 2018

UNDERWRITING AGREEMENT
March 19, 2008

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

Ladies and Gentlemen:

1. Introductory. Commonwealth Edison Company, an Illinois corporation (the
“Company”), proposes to issue and sell from time to time First Mortgage Bonds (the “Mortgage
Bonds”). The Mortgage Bonds will be issued by the Company under its Mortgage, dated as of
July 1, 1923, as amended and supplemented through the date hereof and as further supplemented
by the Supplemental Indenture dated as of March 10, 2008 (the “Supplement”) from the
Company to BNY Midwest Trust Company, as trustee (the “Trustee”), and D.G. Donovan, as
co-trustee (the “Co-Trustee”). As used herein, the term “Mortgage” refers to the Company’s
Mortgage referred to above together with any and all amendments or supplements thereto,
including the Supplement. The Company proposes to sell to the underwriters named in Schedule
Il hereto (the “Underwriters”), for whom you are acting as Representatives (the
“Representatives”), a series of Mortgage Bonds in the aggregate principal amount and with the
terms specified in Part A of Schedule I hereto (the “Purchased Bonds™).

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

@) The Company has filed with the Securities and Exchange Commission
(the “Commission”) an automatic shelf registration statement on Form S-3 (Registration No.
333-133966) relating to unsecured notes and first mortgage bonds, which include the Purchased
Bonds (the “Securities™), and the offering thereof from time to time in accordance with Rule 415
under the Securities Act of 1933, as amended (the “Act”). Such registration statement became
effective upon filing under Rule 462(e) under the Act. Such registration statement, including all
documents incorporated therein by reference, as from time to time amended or supplemented
pursuant to the Act or the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
including by any information contained in any prospectus, preliminary prospectus supplement or
prospectus supplement that is deemed to be a part of the Registration Statement pursuant to Rule
430B, are referred to herein as the “Registration Statement,” and the prospectus relating to the
Securities, including all documents incorporated therein by reference, as from time to time
amended or supplemented pursuant to the Act or the Exchange Act, including by any preliminary
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prospectus supplement relating to the Purchased Bonds or the Prospectus Supplement (as defined
below), is referred to herein as the “Prospectus”; provided, however, that a supplement to the
Prospectus relating to an offering of Securities, other than the Purchased Bonds, shall be deemed
to have supplemented the Prospectus only with respect to the offering of the other Securities to
which it relates. All documents filed by the Company with the Commission pursuant to the
Exchange Act and incorporated by reference in the Registration Statement or the Prospectus, as
aforesaid, are hereinafter referred to as the “Incorporated Documents.”

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

(w) The Company is not, and, after giving effect to the offering and sale of the
Securities and the application of the proceeds thereof as described in the Disclosure Package and
the Final Prospectus, will not be required to register as an "investment company™ under the
Investment Company Act.

(V) There is, and has been, no failure on the part of the Company to comply,
in all material respects, with all applicable provisions of the Sarbanes-Oxley Act of 2002 and the
rules and regulations promulgated in connection therewith.

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

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

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

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

(b) The Company shall prepare a final term sheet, containing solely a
description of the Purchased Bonds, substantially in the form of Annex I hereto and approved by
the Representatives, and shall file such term sheet pursuant to Rule 433(d) under the Act within
the time period prescribed by such rule; and shall file promptly all other material required to be
filed by the Company with the Commission pursuant to Rule 433(d) under the Act.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

12. Notices. All communications hereunder will be in writing and effective only on
receipt, and, if sent to the Representatives, will be mailed, delivered or telefaxed to them at the
addresses specified in Schedule I hereto, or, if sent to the Company, will be mailed, delivered or
telefaxed to Commonwealth Edison Company, 440 South LaSalle Street, Suite 3300, Chicago,
Illinois 60605-1028, Attention: Senior Vice President, Chief Financial Officer and Treasurer (fax
no.: (312) 394-2867), with a copy to Exelon Corporation, 10 South Dearborn Street, 52nd Floor,
P.O. Box 805379, Chicago, Illinois 60680-5379, Attention: Director of Finance (fax no.: (312)
394-4082) and a copy to Commonwealth Edison Company, 440 South LaSalle Street, Suite
3300, Chicago, Illinois 60605-1028, Attention: General Counsel (fax no.: (312) 394-5433).
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13. Successors. This Agreement will inure to the benefit of and be binding upon the
parties hereto and their respective successors and assigns and the officers and directors and
controlling persons referred to in Section 8 hereof, and no other person will have any right or
obligation hereunder. The term “successors and assigns” as used in this Agreement shall not
include any purchaser, as such purchaser, of any of the Purchased Bonds from any of the
Underwriters.

14, Representations, Warranty and Agreement of the Underwriters. The
Representatives represent and warrant to the Company that they are authorized to act as the
representatives of the Underwriters in connection with this financing, and the Representatives’
execution and delivery of this Agreement and any action under this Agreement taken by such
Representatives will be binding upon all Underwriters. Each Underwriter represents and
warrants to, and agrees with, the Company and each other Underwriter that it has not made, and
will not make (other than one or more term sheets relating to the Purchased Bonds containing
information not inconsistent with the final term sheet prepared and filed pursuant to Section 4(b)
hereof) any offer relating to the Purchased Bonds that would constitute an “issuer free writing
prospectus” (as defined in Rule 433 of the Act) or that would otherwise constitute a “free writing
prospectus” under Rule 433 under the Act required to be filed with the Commission, without the
prior consent of the Company and the Representatives.

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

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

17.  Applicable Law. This Agreement will be governed by and construed in
accordance with the laws of the State of New York applicable to contracts made and to be
performed within the State of New York.
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If the foregoing is in accordance with your understanding of our agreement, please sign
and return to us the enclosed duplicate hereof, whereupon this Agreement and your acceptance
shall represent a binding agreement between the Company and each of the several Underwriters.

Very truly yours,
COMMONWEALTH EDISON COMPANY

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

Signature Page to Underwriting Agreement
S-1
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The foregoing Agreement is hereby confirmed and accepted as of the date first above written.

BANC OF AMERICA SECURITIES LLC

By: /s/ Peter J. Carbone
Name: Peter J. Carbone
Title: Vice President

BARCLAYS CAPITAL INC.

By: /s/ Pamela Kendall
Name: Pamela Kendall
Title: Director

GREENWICH CAPITAL MARKETS, INC.

By: /s/ Okwudiri Onyedum
Name: Okwudiri Onyedum
Title: Senior Vice President

For themselves and the other several Underwriters named in Schedule 11 hereto.

Signature Page to Underwriting Agreement
S-2
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SCHEDULE I
Representatives: Banc of America Securities LLC

Barclays Capital Inc.
Greenwich Capital Markets, Inc.

A. Purchased Bonds

Purchase Price and Description of the Purchased Bonds:

Principal Amount: $700,000,000
Purchase Price: 99.158%
Interest Rate: 5.80%
Public Offering Price: 99.808%
Underwriting Discount: 0.650%

Selling Concession: 0.400%
Reallowance to Dealers: 0.250%
Maturity: March 15, 2018

Sinking Fund Provisions: None

Redemption Provisions:

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

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

e as determined by the Quotation Agent, the sum of the present values of the remaining
scheduled payments of principal and interest on the Purchased Bonds to be redeemed
(not including any portion of payments of interest accrued as of the redemption date)
discounted to the redemption date on a semi-annual basis at the Adjusted Treasury
Rate plus 40 basis points, plus accrued interest on those Purchased Bonds to the
redemption date.

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

Schedule |



Part 285.305(n)

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

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

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

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

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

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

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

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

“Reference Treasury Dealer” means (1) each of Banc of America Securities LLC,
Barclays Capital Inc. and Greenwich Capital Markets, Inc., or their affiliates, and their respective
successors, unless any of them ceases to be a primary U.S. Government securities dealer in the
United States of America (“Primary Treasury Dealer”), in which case the Company shall
substitute another Primary Treasury Dealer; and (2) any other Primary Treasury Dealer selected
by the Company.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury
Dealer and any redemption date, the average, as determined by the trustee, of the bid and asked
prices for the Comparable Treasury Issue (expressed in each case as a percentage of its principal
amount) quoted in writing to the trustee by that Reference Treasury Dealer at 3:30 p.m., New
York City time, on the third Business Day preceding that redemption date.

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

Time and Date --- 9:00 a.m., Central Time, Thursday, March 27, 2008

Schedule |
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Place of Delivery :

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

Office for Examination of Purchased Bonds:

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

Applicable Time of Sale pursuant to Section 2(d) of the Underwriting Agreement:
2:15 p.m., Eastern Time, Wednesday, March 19, 2008

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

Banc of America Securities LLC

40 West 57" Street

NY1-040-27-03

New York, NY 10019

Attention: High Grade Transaction Management/Legal
Facsimile: (646) 313-4823

Barclays Capital Inc.

200 Park Avenue

New York, NY 10166

Attention: Fixed Income Syndicate
Facsimile: (212) 412-7305

Greenwich Capital Markets, Inc.

600 Steamboat Road

Greenwich, CT 06830

Attention: Debt Capital Markets Syndicate
Facsimile: (203) 422-4534

Schedule |



Name of Underwriter

Banc of America Securities LLC
Barclays Capital Inc.
Greenwich Capital Markets, Inc.

J. P. Morgan Securities Inc.

SunTrust Robinson Humphrey, Inc.

Scotia Capital (USA) Inc.
BNP Paribas Securities Corp.
Loop Capital Markets, LLC

SBK-Brooks Investment Corp.

Part 285.305(n)

SCHEDULE I

Principal Amount
of Series 108 Bonds

$161,000,000

161,000,000
161,000,000
42,000,000
42,000,000
42,000,000
42,000,000
31,500,000

17,500,000

$700,000,000

Schedule 11
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FORM OF FIXED RATE TERM SHEET

Commonwealth Edison Company
$700,000,000 FIRST MORTGAGE 5.80% BONDS, SERIES 108, DUE 2018
FINAL TERMS AND CONDITIONS

Issuer:

Ratings:

Principal Amount:
Title of Securities:

Legal Format:

Settlement Date:
Maturity Date:

Issue Price:

Coupon:

Benchmark Treasury:

Spread to Benchmark:

Treasury Yield:
Reoffer Yield:

Interest Payment Dates:

Redemption Provisions:

Make-whole call:

CUSIP:
Joint Book-Running
Managers:

Senior Co-Managers:

Co-Managers:

Commonwealth Edison Company

Baa2 (Stable) (Moody’s)
BBB (Positive) (S&P)
BBB (Stable) (Fitch)

$700,000,000
First Mortgage 5.80% Bonds, Series 108, due 2018
SEC-Registered (Registration No. 333-133966)

March 27, 2008
March 15, 2018

99.808% of principal amount, plus accrued interest, if any,
from March 27, 2008

5.80%

3.5% due February 15, 2018

245 basis points (2.45%)

3.376%

5.826%

Semi-annually on March 15 and September 15, commencing on
September 15, 2008

At any time at a discount rate of Treasury rate plus 40 basis
points

202795 HU7

Banc of America Securities LLC
Barclays Capital Inc.
Greenwich Capital Markets, Inc.

BNP Paribas Securities Corp.

J.P. Morgan Securities Inc.

Scotia Capital (USA) Inc.
SunTrust Robinson Humphrey, Inc.

Loop Capital Markets, LLC
SBK-Brooks Investment Corp.

The issuer has filed a registration statement (including a prospectus) with the U.S. Securities and Exchange
Commission (SEC) for this offering. Before you invest, you should read the prospectus for this offering in
that registration statement, and other documents the issuer has filed with the SEC for more complete
information about the issuer and this offering. You may get these documents for free by searching the SEC

Annex |
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online database (EDGAR®) at www.sec.gov. Alternatively, you may obtain a copy of the prospectus from
Banc of America Securities LLC by calling 1-800-294-1322, Barclays Capital Inc. by calling 1-888-227-2275
(ext. 2663), or Greenwich Capital Markets, Inc. by calling 1-866-884-2071.

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

Richard W. Astle

Sidley Austin LLP

One South Dearborn Street
Chicago, Illinois 60603

SUPPLEMENTAL INDENTURE
Dated as of March 10, 2008
COMMONWEALTH EDISON COMPANY
to
BNY MIDWEST TRUST COMPANY
and
D.G. DONOVAN
Trustees Under Mortgage Dated July 1, 1923,
and Certain
Indentures Supplemental Thereto
Providing for Issuance of

FIRST MORTGAGE 5.80% BONDS, SERIES 108
Due March 15, 2018
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THIS SUPPLEMENTAL INDENTURE, dated as of March 10, 2008, between COMMONWEALTH
EDIsoN COMPANY, a corporation organized and existing under the laws of the State of Illinois
(hereinafter called the “Company”) having an address at 440 South LaSalle Street, Suite 3300,
Chicago, Illinois 60605, party of the first part, BNY MIDWEST TRUST COMPANY, a trust company
organized and existing under the laws of the State of Illinois having an address at 2 North LaSalle
Street, Suite 1020, Chicago, Illinois 60602, and D.G. DONOVAN, an individual having an address at
2 North LaSalle Street, Suite 1020, Chicago, lllinois 60602, as Trustee and Co-Trustee,
respectively, under the Mortgage of the Company dated July 1, 1923, as amended and
supplemented by Supplemental Indenture dated August 1, 1944 and the subsequent supplemental
indentures hereinafter mentioned, parties of the second part (said Trustee being hereinafter called
the "Trustee", the Trustee and said Co-Trustee being hereinafter together called the "Trustees", and
said Mortgage dated July 1, 1923, as amended and supplemented by said Supplemental Indenture
dated August 1, 1944 and subsequent supplemental indentures, being hereinafter called the
"Mortgage"),

WITNESSETH:

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

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

Supplemental

Indenture Date Parties Providing For
August 1, 1944 Company to Continental Illinois National Amendment and restatement of
Bank and Trust Company of Chicago and Mortgage dated July 1, 1923

Edmond B. Stofft, as Trustee and Co-Trustee

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

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

March 31, 1967

April 1, 1967

February 28, 1969

May 29, 1970

June 1, 1971

April 1, 1972

May 31, 1972

June 15, 1973

May 31, 1974

June 13, 1975

May 28, 1976

June 3, 1977

May 17, 1978

Parties

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

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

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

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

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

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

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

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

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

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

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

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

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

-3-
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Providing For

Confirmation of mortgage lien

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

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien
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Supplemental
Indenture Date Parties Providing For

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

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

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

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

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

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

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

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

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

May 15, 1992 Company to Continental Bank, National Issuance of First Mortgage 6-
Association and M.J. Kruger, as Trustee and 1/8% Bonds, Series 82 and First
Co-Trustee Mortgage 8% Bonds, Series 83

April 15, 1993 Company to Continental Bank, National Issuance of First Mortgage 7-
Association and M.J. Kruger, as Trustee and 5/8% Bonds, Series 92
Co-Trustee

June 15, 1993 Company to Continental Bank, National Issuance of First Mortgage 7%
Association and M.J. Kruger, as Trustee and Bonds, Series 93 and First
Co-Trustee Mortgage 7-1/2% Bonds, Series
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Supplemental
Indenture Date

January 15, 1994

March 1, 2002

May 20, 2002

June 1, 2002

October 7, 2002

January 13, 2003

March 14, 2003

April 23, 2003

August 13, 2003

September 10, 2003

November 10, 2003

December 5, 2003

February 15, 2005

Parties

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

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

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

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

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

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

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

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

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

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

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

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

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

-5-
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Providing For

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

Issuance of unregistered First
Mortgage 6.15% Bonds, Series 98

Issuance of First Mortgage Bonds,
Pollution Control Series 2002

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

Issuance of registered First

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

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

Issuance of First Mortgage 4.70%
Bonds, Series 101

Issuance of First Mortgage Bonds,
Pollution Control Series 2003

Issuance of First Mortgage 4.74%
Bonds, Series 102

Issuance of First Mortgage Bonds,
Pollution Control Series 2003B

Issuance of First Mortgage Bonds,
Pollution Control Series 2003C

Issuance of First Mortgage Bonds,
Pollution Control Series 2003D

Issuance of First Mortgage Bonds,
Pollution Control Series 2005



Supplemental
Indenture Date

February 22, 2006

August 1, 2006

September 15, 2006

December 1, 2006

March 1, 2007

August 30, 2007

December 20, 2007

Parties

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

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

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

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

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

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

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

Issuance of First Mortgage 5.90%
Bonds, Series 103

Issuance of First Mortgage 5.95%
Bonds, Series 104

Issuance of additional First
Mortgage 5.95% Bonds, Series
104

Issuance of First Mortgage 5.40%
Bonds, Series 105

Issuance of additional First
Mortgage 5.90% Bonds, Series
103

Issuance of First Mortgage 6.15%
Bonds, Series 106

Issuance of First Mortgage 6.45%
Bonds, Series 107

WHEREAS, the respective designations, maturity dates and stated principal amounts of
the bonds of each series presently outstanding under, and secured by, the Mortgage and the

several supplemental indentures above referred to, are as follows:

Designation Maturity Date
First Mortgage 8% Bonds, Series 83 May 15, 2008
First Mortgage 7-5/8% Bonds, Series 92 April 15, 2013
First Mortgage 7-1/2% Bonds, Series 94 July 1, 2013
First Mortgage 5.7% Bonds, Pollution Control January 15, 2009
Series 1994B
First Mortgage 5.85% Bonds, Pollution Control January 15, 2014
Series 1994C
First Mortgage 6.15% Bonds, Series 98 March 15, 2012

First Mortgage Bonds, Pollution Control Series April 15, 2013
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$ 120,000,000
125,000,000
127,000,000

15,900,000

17,000,000

450,000,000
100,000,000



Part 285.305(n)

Designation Maturity Date Principal Amount

2002

First Mortgage 5.875% Bonds, Series 100 February 1, 2033 253,600,000

First Mortgage 4.70% Bonds, Series 101 April 15, 2015 260,000,000

First Mortgage Bonds, Pollution Control Series May 15, 2017 40,000,000

2003

First Mortgage 4.74% Bonds, Series 102 August 15, 2010 212,000,000

First Mortgage Bonds, Pollution Control Series November 1, 2019 42,200,000

2003B

First Mortgage Bonds, Pollution Control Series March 1, 2020 50,000,000

2003C

First Mortgage Bonds, Pollution Control Series January 15, 2014 19,975,000

2003D

First Mortgage Bonds, Pollution Control Series March 1, 2017 91,000,000

2005

First Mortgage 5.90% Bonds, Series 103 March 15, 2036 625,000,000

First Mortgage 5.95% Bonds, Series 104 August 15, 2016 415,000,000

First Mortgage 5.40% Bonds, Series 105 December 15, 2011 345,000,000

First Mortgage 6.15% Bonds, Series 106 September 15, 2017 425,000,000

First Mortgage 6.45% Bonds, Series 107 January 15, 2038 450,000,000
Total $4,183,675,000

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

WHEREAS, the Company desires, by this Supplemental Indenture, to create an
additional series of bonds to be issuable under the Mortgage, such bonds to be designated “First
Mortgage 5.80% Bonds, Series 108 (hereinafter called the “bonds of Series 108”) and the terms
and provisions to be contained in the bonds of Series 108 or to be otherwise applicable thereto to
be as set forth in this Supplemental Indenture; and

WHEREAS, the bonds of Series 108 and the Trustee’s certificate to be endorsed thereon
shall be substantially in the form of the General Form of Registered Bond Without Coupons and
the form of the General Form of Trustee’s Certificate set forth in Section 3.05 of the
Supplemental Indenture dated August 1, 1944 to the Mortgage with such appropriate insertions,
omissions and variations in order to express the designation, date, maturity date, annual interest
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rate, record dates for, and dates of, payment of interest, denominations, terms of redemption and
redemption prices, and other terms and characteristics authorized or permitted by the Mortgage
or not inconsistent therewith; and

WHEREAS, the Company is legally empowered and has been duly authorized by the
necessary corporate action and by an order or orders of the Illinois Commerce Commission to
make, execute and deliver this Supplemental Indenture, and to create, as an additional series of
bonds of the Company, the bonds of Series 108, and all acts and things whatsoever necessary to
make this Supplemental Indenture, when executed and delivered by the Company and the
Trustees, a valid, binding and legal instrument, and to make the bonds of Series 108, when
authenticated by the Trustee and issued as in the Mortgage and in this Supplemental Indenture
provided, the valid, binding and legal obligations of the Company, entitled in all respects to the
security of the Mortgage, as amended and supplemented, have been done and performed;

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

SECTION 1. Designation and Issuance of Bonds of Series 108. The bonds of Series
108 shall, as hereinbefore recited, be designated as the Company’s "First Mortgage 5.80%
Bonds, Series 108." Subject to the provisions of the Mortgage, the bonds of Series 108 shall be
issuable without limitation as to the aggregate principal amount thereof.

SECTION 2. Form, Date, Maturity Date, Interest Rate and Interest Payment Dates of
Bonds of Series 108. (a) The definitive bonds of Series 108 shall be in engraved, lithographed,
printed or typewritten form and shall be registered bonds without coupons; and such bonds and
the Trustee's certificate to be endorsed thereon shall be substantially in the forms hereinbefore
recited, respectively. The bonds of Series 108 shall be dated as provided in Section 3.01 of the
Mortgage, as amended by Supplemental Indenture dated April 1, 1967.

(b) The bonds of Series 108 shall mature on March 15, 2018.

(©) The bonds of Series 108 shall bear interest at the rate of 5.80% per annum until
the principal thereof shall be paid.

(d) Interest on the bonds of Series 108 shall be payable semi-annually on the fifteenth
day of March and the fifteenth day of September in each year, commencing September 15, 2008.
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March 1 and September 1 in each year are hereby established as record dates for the payment of
interest payable on the next succeeding interest payment dates, respectively. The interest on
each bond of Series 108 so payable on any interest payment date shall, subject to the exceptions
provided in Section 3.01 of the Mortgage, as amended by said Supplemental Indenture dated
April 1, 1967, be paid to the person in whose name such bond is registered at the close of
business on March 1 or September 1, as the case may be, next preceding such interest payment
date.

SECTION 3. Execution of Bonds of Series 108. The bonds of Series 108 shall be
executed on behalf of the Company by its President or one of its Vice Presidents, manually or by
facsimile signature, and shall have its corporate seal affixed thereto or a facsimile of such seal
imprinted thereon, attested by its Secretary or one of its Assistant Secretaries, manually or by
facsimile signature, all as may be provided by resolution of the Board of Directors of the
Company. In case any officer or officers whose signature or signatures, manual or facsimile,
shall appear upon any bond of Series 108 shall cease to be such officer or officers before such
bond shall have been actually authenticated and delivered, such bond nevertheless may be
issued, authenticated and delivered with the same force and effect as though the person or
persons whose signature or signatures, manual or facsimile, appear thereon had not ceased to be
such officer or officers of the Company.

SECTION 4. Medium and Places of Payment of Principal of and Interest on Bonds of
Series 108; Transferability and Exchangeability. Both the principal of and interest on the
bonds of Series 108 shall be payable in any coin or currency of the United States of America
which at the time of payment is legal tender for the payment of public and private debts, and
both such principal and interest shall be payable at the office or agency of the Company in the
City of Chicago, State of Illinois, or, at the option of the registered owner, at the office or agency
of the Company in the Borough of Manhattan, The City of New York, State of New York, and
such bonds shall be transferable and exchangeable, in the manner provided in Sections 3.09 and
3.10 of the Mortgage, at said office or agency. No charge shall be made by the Company to the
registered owner of any bond of Series 108 for the transfer of such bond or for the exchange
thereof for bonds of other authorized denominations, except, in the case of transfer, a charge
sufficient to reimburse the Company for any stamp or other tax or governmental charge required
to be paid by the Company or the Trustee.

SECTION 5. Denominations and Numbering of Bonds of Series 108. The bonds of
Series 108 shall be issued in the denomination of $1,000 and in such multiples of $1,000 as shall
from time to time hereafter be determined and authorized by the Board of Directors of the
Company or by any officer or officers of the Company authorized to make such determination,
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the authorization of the denomination of any bond of Series 108 to be conclusively evidenced by
the execution thereof on behalf of the Company. Bonds of Series 108 shall be numbered R-1
and consecutively upwards.

SECTION 6. Temporary Bonds of Series 108. Until definitive bonds of Series 108 are
ready for delivery, there may be authenticated and issued in lieu of any thereof and subject to all
of the provisions, limitations and conditions set forth in Section 3.11 of the Mortgage, temporary
registered bonds without coupons of Series 108.

SECTION 7. Redemption of Bonds of Series 108. (a) The bonds of Series 108 shall be
redeemable, at the option of the Company, as a whole or in part, at any time upon notice sent by
the Company through the mail, postage prepaid, at least thirty (30) days and not more than forty-
five (45) days prior to the date fixed for redemption, to the registered holder of each bond to be
redeemed in whole or in part, addressed to such holder at his address appearing upon the
registration books, at a redemption price equal to the greater of

1) 100% of the principal amount of the bonds of Series 108 to be redeemed,
plus accrued interest to the redemption date, or

2 as determined by the Quotation Agent (as hereinafter defined), the sum of
the present values of the remaining scheduled payments of principal and interest on the
bonds of Series 108 to be redeemed (not including any portion of payments of interest
accrued as of the redemption date) discounted to the redemption date on a semi-annual
basis (assuming a 360-day year consisting of twelve 30-day months) at the Adjusted
Treasury Rate (as hereinafter defined) plus forty (40) basis points, plus accrued interest to
the redemption date.

Unless the Company defaults in payment of the redemption price, on and after the redemption
date, interest will cease to accrue on the bonds of Series 108 or portions of the bonds of Series
108 called for redemption.

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

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

“Business Day” means any day that is not a day on which banking institutions in
New York City are authorized or required by law or regulation to close.
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“Comparable Treasury Issue” means the United States Treasury security selected
by the Quotation Agent as having a maturity comparable to the remaining term of the
bonds of Series 108 to be redeemed that would be used, at the time of selection and in
accordance with customary financial practice, in pricing new issues of corporate debt
securities of comparable maturity to the remaining term of the bonds of Series 108.

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

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

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

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

“Reference Treasury Dealer” means (1) each of Banc of America Securities LLC,
Barclays Capital Inc. and Greenwich Capital Markets, Inc., or their affiliates, and their
respective successors, unless any of them ceases to be a primary U.S. Government
securities dealer in the United States of America (“Primary Treasury Dealer”), in which
case the Company shall substitute another Primary Treasury Dealer; and (2) any other
Primary Treasury Dealer selected by the Company.

“Reference Treasury Dealer Quotations” means, with respect to each Reference
Treasury Dealer and any redemption date, the average, as determined by the Trustee, of
the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a
percentage of its principal amount) quoted in writing to the Trustee by that Reference
Treasury Dealer at 3:30 p.m., New York City time, on the third Business Day preceding
that redemption date.

(©) In case the Company shall desire to exercise such right to redeem and pay off all

or any part of such bonds of Series 108 as hereinbefore provided, it shall comply with all the
terms and provisions of Article V of the Mortgage applicable thereto, and such redemption shall
be made under and subject to the terms and provisions of Article V and in the manner and with
the effect therein provided, but at the time or times and upon mailing of notice, all as
hereinbefore set forth in this Section 7. No publication of notice of any redemption of any bonds
of Series 108 shall be required under Section 5.03(a) of the Mortgage.

SECTION 8. Book-Entry Only System. It is intended that the bonds of Series 108 be

registered so as to participate in the securities depository system (the “DTC System”) with The
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Depository Trust Company (“DTC"), as set forth herein. The bonds of Series 108 shall be
initially issued in the form of a fully registered bond or bonds in the name of Cede & Co., or any
successor thereto, as nominee for DTC. The Company and the Trustees are authorized to
execute and deliver such letters to or agreements with DTC as shall be necessary to effectuate
the DTC System, including the Letter of Representations from the Company and the Trustees to
DTC relating to the bonds of Series 108 (the “Representation Letter”). In the event of any
conflict between the terms of the Representation Letter and the Mortgage, the terms of the
Mortgage shall control. DTC may exercise the rights of a bondholder only in accordance with
the terms hereof applicable to the exercise of such rights.

With respect to bonds of Series 108 registered in the name of DTC or its nominee, the
Company and the Trustees shall have no responsibility or obligation to any broker-dealer, bank
or other financial institution for which DTC holds such bonds from time to time as securities
depository (each such broker-dealer, bank or other financial institution being referred to herein
as a “Depository Participant”) or to any person on behalf of whom such a Depository Participant
holds an interest in such bonds (each such person being herein referred to as an “Indirect
Participant”). Without limiting the immediately preceding sentence, the Company and the
Trustees shall have no responsibility or obligation with respect to:

Q) the accuracy of the records of DTC, its nominee or any Depository
Participant with respect to any ownership interest in the bonds of Series 108,

(i) the delivery to any Depository Participant or any Indirect Participant or
any other person, other than a registered owner of a bond of Series 108, of any notice
with respect to the bonds of Series 108, including any notice of redemption,

(iii)  the payment to any Depository Participant or Indirect Participant or any
other person, other than a registered owner of a bond of Series 108, of any amount with
respect to principal of, redemption premium, if any, on, or interest on, the bonds of Series
108, or

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

So long as certificates for the bonds of Series 108 are not issued as hereinafter provided, the
Company and the Trustees may treat DTC or any successor securities depository as, and deem
DTC or any successor securities depository to be, the absolute owner of such bonds for all
purposes whatsoever, including, without limitation, (1) the payment of principal and interest on
such bonds, (2) giving notice of matters (including redemption) with respect to such bonds and
(3) registering transfers with respect to such bonds. While a bond of Series 108 is in the DTC
System, no person other than DTC or its nominee shall receive a certificate with respect to such
bond.

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

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

(©) there shall have occurred and be continuing a completed default or any
event which after notice or lapse of time or both would be a completed default with
respect to the bonds of Series 108,

the bonds of Series 108 shall no longer be restricted to being registered in the name of DTC or
its nominee. In the case of clause (a) of the preceding sentence, the Company may determine
that the bonds of Series 108 shall be registered in the name of and deposited with a successor
depository operating a securities depository system, as may be acceptable to the Company and
the Trustees, or such depository's agent or designee, and if the Company does not appoint a
successor securities depository system within 90 days, then the bonds may be registered in
whatever name or names registered owners of bonds transferring or exchanging such bonds shall
designate, in accordance with the provisions hereof.

Notwithstanding any other provision of the Mortgage to the contrary, so long as any bond
of Series 108 is registered in the name of DTC or its nominee, all payments with respect to
principal of and interest on such bond and all notices with respect to such bond shall be made
and given, respectively, in the manner provided in the Representation Letter.

SECTION 9. Legends. So long as the bonds of Series 108 are held by DTC, such bonds
of Series 108 shall bear the following legend:

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

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

SECTION 11. Amendment of Provision of Mortgage. (a) Section 15.06 of the
Mortgage shall be amended and restated to read in its entirety as follows:

SECTION 15.06. The Trustee and any successor to the Trustee may resign and
be discharged from the trusts created by this Mortgage by giving notice thereof in writing
to the Company, specifying the date when such resignation shall take effect, and by
giving notice thereof to the bondholders in the manner and to the extent provided under
Section 15.10(c), and by publishing such notice at least once a week for three successive
calendar weeks (the first such publication to be not less than thirty days nor more than
sixty days prior to the effective date of such resignation) in one authorized newspaper in
the City of Chicago, State of Illinois, and in one authorized newspaper in the Borough of
Manhattan, The City of New York, State of New York. Subject to the provisions of
Sections 15.04 and 15.05, such resignation shall take effect on the date specified in such
notice unless previously a successor Trustee shall have been appointed as hereinafter
provided, in which event such resignation shall take effect upon the appointment of such
successor Trustee. The Co-Trustee and any successor to the Co-Trustee may resign at any
time and be discharged from the trusts hereby created by giving the Trustee and the
Company notice in writing of such resignation, specifying a date when such resignation
shall take effect, which shall be at least thirty days after the giving of such notice. Such
resignation shall, subject to the provisions of Sections 15.04 and 15.05, take effect on the
date specified in such notice unless previously a successor trustee shall have been
appointed as hereinafter provided, in which event such resignation shall take effect
immediately upon the appointment of such a successor trustee.

Either of the Trustees or any successor trustee may be removed at any time by the
holders of a majority in principal amount of the bonds issued hereunder and at the time
outstanding, upon payment to the trustee so removed of all moneys then due to it or him
hereunder, by an instrument or concurrent instruments in writing, signed in duplicate by
such holders. One copy shall be filed with the Company and the other with the trustee so
removed.

The Co-Trustee and any successor to the Co-Trustee may be removed at any time
by an instrument in writing signed in duplicate by the Trustee, one copy of which shall be
filed with the Company and the other delivered to the Co-Trustee so removed.

-14-



Part 285.305(n)

In case at any time either of the Trustees or any successor trustee shall resign, die,
be dissolved or be removed or otherwise shall become disqualified to act or incapable of
acting, or in case control of the Trustee or of any successor trustee, or of its officers shall
be taken over by any public officer or officers, a successor trustee may be appointed by
the holders of a majority in principal amount of the bonds issued hereunder and at the
time outstanding by an instrument or concurrent instruments in writing signed in
duplicate by such holders, and filed, one copy with the retiring trustee and the other with
the successor trustee, notification thereof being given to the Company by such successor
trustee; but until a successor trustee shall be so appointed by the bondholders as herein
authorized, the Company, by an instrument in writing, executed by order of the Board of
Directors, shall in any such case appoint a successor to the Trustee and the Trustee shall,
by an instrument in writing in any such case, appoint a successor to the Co-Trustee.
Every such successor to the Trustee so appointed by the bondholders, by a court of
competent jurisdiction or by the Company shall be a bank or trust company in good
standing organized and doing business under the laws of the United States or of any
State, having an office in the United States of America, and (a) which shall be a
corporation having a combined capital and surplus of not less than $5,000,000, (b) which
shall be authorized under the laws of the jurisdiction of incorporation to exercise
corporate trust powers, and (c) which shall be subject to supervision or examination by a
Federal or State authority. If such successor Trustee publishes reports of condition at
least annually, pursuant to law or to the requirements of such supervising or examining
authority, the combined capital and surplus of such successor Trustee shall be deemed to
be its combined capital and surplus as set forth in its most recent report of condition so
published. Every such successor trustee appointed by the bondholders or by the Trustee
in succession to the Co-Trustee shall always be an individual, a citizen of the United
States of America, unless otherwise required by law.

Anything hereinabove to the contrary notwithstanding, in case at any time the Co-
Trustee, or any successor thereto, shall die, become incapable of acting, resign or be
removed, all the estates, properties, rights, powers, trusts, duties and obligations of the
Trustees hereunder shall, to the extent permitted by law, vest in and be exercised by the
Trustee, without the appointment of a successor Co-Trustee.

If in a proper case no appointment of a successor to the Trustee or of a successor
to the Co-Trustee shall be made pursuant to the foregoing provisions of this Article XV
within six months after a vacancy shall have occurred in the office of trustee, the holder
of any bond or the retiring Trustee or Co-Trustee may apply to any court, State or Federal
having jurisdiction to appoint a successor trustee, and such court may thereupon, after
such notice, if any, as such court may deem proper and prescribe, appoint a successor to
the Trustee or to the Co-Trustee, as the case may be.

(b) The holders of the Series 108 Bonds shall be deemed to have approved the foregoing
amendment; however, the foregoing amendment shall not become effective until such time as it
shall have received the requisite approvals under the provisions of the Mortgage.
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SECTION 12. Miscellaneous. The terms and conditions of this Supplemental Indenture
shall be deemed to be a part of the terms and conditions of the Mortgage for any and all
purposes. The Mortgage, as supplemented by said indentures supplemental thereto dated
subsequent to August 1, 1944 and referred to in the recitals of this Supplemental Indenture, and
as further supplemented by this Supplemental Indenture, is in all respects hereby ratified and
confirmed.

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

Although this Supplemental Indenture is dated as of March 10, 2008, it shall be effective
only from and after the actual time of its execution and delivery by the Company and the
Trustees on the date indicated by their respective acknowledgments hereto annexed.

Notwithstanding anything to the contrary contained in the Mortgage, the maximum
amount of indebtedness secured by the Mortgage shall not exceed 200% of the aggregate stated
principal amount of the bonds of each series presently outstanding under, and secured by, the
Mortgage, as set forth in the Recitals to this Supplemental Indenture, except to the extent such
maximum amount may be adjusted by a subsequent recorded supplemental indenture (which
adjustment, and the corresponding supplemental indenture, shall not require the consent or
approval of the holders of any bonds then outstanding under the Mortgage, including the holders
of the bonds of Series 108).

This Supplemental Indenture may be simultaneously executed in any number of

counterparts, and all such counterparts executed and delivered, each as an original, shall
constitute but one and the same instrument.
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IN WITNESS WHEREOF, Commonwealth Edison Company has caused this
Supplemental Indenture to be executed in its name by its Senior Vice President, Chief Financial
Officer and Treasurer, and attested by its Secretary, and BNY Midwest Trust Company, as
Trustee under the Mortgage, has caused this Supplemental Indenture to be executed in its name
by one of its Vice Presidents, and attested by one of its Vice Presidents, and D.G. Donovan, as
Co-Trustee under the Mortgage, has hereunto affixed his signature, all as of the day and year
first above written.

COMMONWEALTH EDISON COMPANY
By: /s/ Robert K. McDonald
Robert K. McDonald

Senior Vice President,
Chief Financial Officer and Treasurer

ATTEST:

/s/ Donna Massey
Donna Massey

Secretary
BNY MIDWEST TRUST COMPANY
By: /s/ J. Bartolini
J. Bartolini
Vice President
ATTEST:

/s M. Callahan
M. Callahan
Vice President

/s/ D.G. Donovan
D.G. Donovan
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STATE OF ILLINOIS )

N N

COUNTY OF COOK

I, MARY E. NOLAN, a Notary Public in and for said County, in the State aforesaid, DO
HEREBY CERTIFY that Robert K. McDonald, Senior Vice President, Chief Financial Officer and
Treasurer of Commonwealth Edison Company, an Illinois corporation, one of the parties described in
and which executed the foregoing instrument, and Donna Massey, Secretary of said corporation, who
are both personally known to me to be the same persons whose names are subscribed to the foregoing
instrument as such Senior Vice President, Chief Financial Officer and Treasurer and Secretary,
respectively, and who are both personally known to me to be Senior Vice President, Chief Financial
Officer and Treasurer and Secretary, respectively, of said corporation, appeared before me this day in
person and severally acknowledged that they signed, executed and delivered said instrument as their
free and voluntary act as such Senior Vice President, Chief Financial Officer and Treasurer and
Secretary, respectively, of said corporation, and as the free and voluntary act of said corporation, for the
uses and purposes therein set forth.

GIVEN under my hand and notarial seal this 14" day of March, A.D. 2008.

/s/ Mary E. Nolan
Mary E. Nolan
Notary Public

(NOTARIAL SEAL)

My Commission expires April 23, 2009.
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STATE OF ILLINOIS )

N N

COUNTY OF COOK

I, T. MOSTERD, a Notary Public in and for said County, in the State aforesaid,
DO HEREBY CERTIFY that J. BARTOLINI, Vice President of BNY Midwest Trust Company,
an Illinois trust company, one of the parties described in and which executed the foregoing
instrument, and M. CALLAHAN, Vice President of said trust company, who are both personally
known to me to be the same persons whose names are subscribed to the foregoing instrument as
such Vice Presidents, and who are both personally known to me to be Vice Presidents of said
trust company, appeared before me this day in person and severally acknowledged that they
signed, executed and delivered said instrument as their free and voluntary act as such Vice
Presidents of said trust company, and as the free and voluntary act of said trust company, for the
uses and purposes therein set forth.

GIVEN under my hand and notarial seal this 13" day of March, A.D. 2008.

/s/ T. Mosterd
T. Mosterd
Notary Public

{SEAL}

My Commission expires January 22, 2009.
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STATE OF ILLINOIS )

N N

COUNTY OF COOK

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

GIVEN under my hand and notarial seal this 13" day of March, A.D. 2008.

/s/ T. Mosterd
T. Mosterd
Notary Public

{SEAL}

My Commission expires January 22, 2009.

-20-



Part 285.305(n)

EXHIBIT A

LEGAL DESCRIPTIONS

[omitted]
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SIDLEY AUSTIN wtp BEIJING LOS ANGELES
SIDLEY AUSTIN LLP ONE SOUTH DEARBORN BRUSSELS Paxt 286.305(n)
CHICAGO, IL 60603 CHICAGO SAN FRANCISCO
SIDLEY]
(312) 853 7036 FAX FRANKFURT SINGAPORE
GENEVA SYDNEY
HONG KONG TOKYO
LONDON WASHINGTON, D.C.
FOUNDED 1866

March 27, 2008

Commonwealth Edison Company
440 South LaSalle Street

Suite 3300

Chicago, lllinois 60605-1028

Re:  $700,000,000 aggregate principal amount of
First Mortgage 5.80% Bonds, Series 108, Due March 15, 2018

Ladies and Gentlemen:

We have acted as counsel to Commonwealth Edison Company, an lllinois corporation (the
“Company”), in connection with the issuance and sale by the Company of $700,000,000
aggregate principal amount of First Mortgage 5.80% Bonds, Series 108, due March 15, 2018
(the “Bonds”), covered by the Registration Statement on Form S-3, No. 333-133966 (the
“Registration Statement”), filed by the Company with the Securities and Exchange Commission
(“SEC”) on May 10, 2006, under the Securities Act of 1933, as amended.

The Bonds were issued under the Company’s Mortgage (the “Mortgage”), dated July 1, 1923,
as amended and supplemented by the Supplemental Indenture dated August 1, 1944 and
subsequent supplemental indentures, including the Supplemental Indenture dated as of March
10, 2008, to BNY Midwest Trust Company, as trustee, and D.G. Donovan, as co-trustee
(collectively, the “Bonds Trustees”), which Mortgage is governed by lllinois law, and sold by the
Company pursuant to the Underwriting Agreement dated March 19, 2008 between the
Company and Banc of America Securities LLC, Barclays Capital Inc. and Greenwich Capital
Markets, Inc., as representatives of the several underwriters named therein.

For the purpose of expressing the opinions and statements in this opinion letter, we have
examined and relied upon a copy of the Registration Statement and the exhibits filed therewith.
We have also examined originals, or copies of originals certified to our satisfaction, of such
agreements, documents, certificates of officers of the Company and the Bond Trustees and
statements of government officials and other instruments, and have examined such questions of
law and have satisfied ourselves as to such matters of fact, as we have considered relevant and
necessary as a basis for this opinion letter. We have assumed the genuineness of all
signatures, the legal capacity of all natural persons, the authenticity of all documents submitted
to us as originals and the conformity with the original documents of all documents submitted to
us as certified or photostatic copies or by facsimile or other means of electronic transmission or
which we obtained from the Electronic Data Gathering, Analysis and Retrieval System (EDGAR)
of the SEC or other internet sites through which documents filed with the SEC can be obtained.
With respect to any instrument or agreement executed or to be executed by any party other
than the Company, we have assumed, to the extent relevant to the opinions set forth herein,
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that (i) such other party (if not a natural person) has been duly formed or organized and is
validly existing and in good standing under the laws of its jurisdiction of formation or
organization and (ii) such other party has full right, power and authority to execute, deliver and
perform its obligations under each instrument or agreement to which it is a party and each such
instrument or agreement has been duly authorized (if applicable), executed and delivered by,
and is a valid, binding and enforceable agreement or obligation, as the case may be, of, such
other party.

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

1. The Company is duly incorporated and validly existing under the laws of the State of
lllinois.
2. The Bonds are legally issued and binding obligations of the Company enforceable

against the Company in accordance with their terms, except to the extent enforceability
may be limited by applicable bankruptcy, insolvency, reorganization, moratorium,
fraudulent transfer or other similar laws relating to or affecting the enforcement of
creditors’ rights generally and by the effect of general principles of equity (regardless of
whether considered in a proceeding in equity or at law).

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

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

We hereby consent to the filing of this letter as Exhibit 5-1-9 to the Registration Statement and
the references to our firm included in or made a part of the Registration Statement.

Very truly yours,

/sl Sidley Austin LLP
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

July 27,2009
Date of Report (Date of carliest event reported)

Exact Name of Registrant as Specified in Its Charter;
State of Incorporaltion; Address of Principal Executive IRS Employer
(fices; and Telephone Number Identification Number

1-16169

333-85496

1-1839

(00-16844

EXELON CORPORATION
(a Pennsylvania corporation)
10 South Dearbom Street
P.O. Box 803379

Chicago, Itincis 60680-5379
(312) 394-7398

EXELON GENERATION COMPANY, LLC
{a Pennsylvania limited liability company)
300 Excton Way

Kennett Square, Pennsylvania 19348-2473
{610) 765-3959

COMMONWEALTH EDISON COMPANY
(an Nlinois corporation)

440 South LaSalle Strect

Chicago, Ninois 60603-1028

(312) 3944321

PECO ENFERGY COMPANY

(a Pennsylvania cor poration)

P.O. Box 8699

2301 Market Street

Philadelphia. Pennsylvania 191(1-8699
(215) 8414000

23-2990190

23-3064219

36-0938600

23-0970240

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

O Written conmunications pursuant to Rule 425 under the Sccurities Act (17 CFR 230.425)

[0 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
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[l Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13¢-4(c))
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Scction 5-Corporate Governance and Management

Item 5.02  Departure of Directors or Certain Officers; Hection of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Cerfain Officers.

Resignations and Elections of Officers

Effective July 27, 2009, the following officers resigned or were elected to positions as described below:

Matthew Galvanoniresigned as Vice President and Controller and Comptrolier of Commonwealth Gdison Company (Combd)
and Vice President and Controller of PECO Encrgy Company (PECO). He served as the principal accounting officer for ComEd
and PECO.

Jon Veurink resigned as Vice President and Corporate Controller of Exelon Generation Conpany, LLC (Generation), where he
scrved as principal accounting officer.

Mr. Galvanoni has been appointed as Exelon’s Vice President and Assistant Corporate Controllcr, and has begun to serve as
principal accounting officer of Generation.

Kevin Waden, 37, was elected as Vice President and Controller and Comptroller of ComEd and he serves as ComEd’s principal
accounting officer. Mr. Waden began working at ComEd in 2002, including as Dircetor of Financial Reporting and Accounting
Research for Exelon Energy Delivery, LLC from 2003 through 2006, and as Director of Accounting Operations for ComEd
beginning in January 2007,

Jorge Acevedo. 38, was elected as Vice President and Controller of PECO. He serves as PECO’s principal accounting officer.
Mr. Acevedo served as Direclor of Accounting, Power Team, of Generation fiom 2003 through 2007, and as Assistant
Controller of Generation from 2007 through July 2009.

Election of Director

As previously reported, on January 27, 2009, the Exclon Corporation (Exelon} board o f directors appointed Richard A. Mies, as
a director, effective February 2, 2009. On July 28, 2009, the board of directors appeinted Mr. Mies to the Audit committee. The
board determined that My, Mics is financially literate and is an audit copwnittee financial expert.

Compensatory Arrangements ol Certatn Officers

As aresult of his assuming additional responsibilities for overseeing Generation’s Power Team, on July 28, 2009 the Exclon
board approved increased incentive conpensation targets for Mr. Christopher M. Crane to 85% for his annual incentive and a
performance share target of 23,500, effective as of August 3, 2009,

As aresult ol his assuming additional responsibilities for overseeing Exelon’s finance functions, ot July 28, 2009 the Exeton
board approved increased compensation for Mr. William A. Von Hoene. Jr. with a base salary ol S600,000, an annual incentive
target of 70% and a performance share target of 16,700, efTective as of August 3, 2009,

As aresult ofhis prior clection as Senior Vice President, Chief Financial Officer and Treasurer of Combd, on July 27, 2009 the
ComEd board approved the compensation of Joseph R. Trpik, Jr. with a basc salary of $280,000, an annual incentive target of
45%, and a long-term performance incentive target of $318,000, cffective as of August 3, 2009,

On July 27 and 28, 2009 the ComEd and Exelon boards approved the grant of 5,000 performance-based restricted stock units for
Frank M. Clark, ComEd’s Chairman and CEQ. Such units vest on August I, 2009, and will be settled in cash based on the
closing price of Exelon stock on July 31, 2009.

www.sec.g ovArchives/edgar/data/22606/000119312509160950/d8k htm
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Item 5.03. Amendments to Articles of lcorporation or Bylaws; Change in Fiscal Year.
On July 27, 2009, ComEd’s board of directors approved an ankendment to ComEd's bylaws to add Section 5 to Article  of the
bylaws. The amendment permits Combd to issue shares without certificates.

A copy of the revised bylaws is attached as Exhibit 3.1.
Section 9 — Financial Statements and Exhibits

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

Exhibit No. Description
3.1 Commonwealth Edison Company Amended and Restated Bylaws

* %k ko

This combined Form 8-K is being furmished separately by Exclon, Generation, Comld and PECO (Registrants). Information
contained herein relating to any individual Registrant has been furnished by such Registrant on its own behalf. No Registrant
makes any representation as to information relating to any other Registrant,

This Current Report includes forward-looking statements within the meaning of the Private Securities Litigation Reform Act of
1995, that are subject to risks and uncertaintics. The factors that could cause actual results to differ materially from thesc
forward-looking statements include those discussed herein as well as those discussed in (1) Exelon’s 2008 Annual Report on
Form 10-K in {(a) ITEM 1A, Risk Factors. (b} ITEM 7. Management’s Discussion and Analysis of Financial Condition and
Results of Operations and (¢) ITIEM 8. Financial Statements and Supplementary Data: Note 18; (2) Exelon’s Second Quarter
2009 Quarterly Report on Form 10-Q in (a) Part [I, Other Information, ITEM 1A, Risk Factors and (b) Part [, Financial
Information, ITEM 1. Financial Statements: Note 14; and (3) other factors discussed in filings with the Securitics and Exchange
Conmission by the Registrants. Readers are cautioned not to place undue reliance on these forward-looking statements, which
apply only as of the date of this Current Report. None of the Registrants undertakes any obligation to publicly relcasc any
revision to its forward-looking statements te retlect eveats or circumstances after the date of this Current Reponrt.
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Pursuant to the requirements of the Secunties Ixchange Act of 1934, cach Registrant has duly caused this report to be signed

on its behalf by the undersigned hereunto duly authorized.

July 31, 2009
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EXELON CORPORATION
EXELON GENERATION COMPANY, LLC

/s! Matthew F. Hilzinger

Matthew F. Hilzinger
Senior Vice President and Chicf Financial Officer
Exclon Corporation

COMMONWEALTH EDISON COMPANY

/st Joseph R. Trpik, Jr.

Joseph R. Trpik, Jr.

Senior Vice President, Chicf Financial Officer and
Treasurcr

Commonwealth Edison Company

PECO ENERGY COMPANY

{s/ Phillip 5. Bamett

Phillip S. Barnett
Scnior Vice President and Chief Financial Officer
PECO Inergy Company
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EX-3.1 2 dex31.htm COMMONWEALTH EDISON COMPANY AMENDED AND RESTATED

BYLAWS
Exhibit 3.1

COMMONWEALTH EDISON COMPANY
Amended and Restated By-Laws
Effective January 23, 2006

As Further Amended on January 28,2008 and July 27, 2009
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COMMONWEALTH EDISON COMPANY

Amended and Restated By-Laws

ARTICLEL
Stock.

Section 1. Each holder of fully paid stock shall be entitled to a centificate or certificates of stock stating the number
and class of shares, and the designation of the scries, if any, which such certificate represcents. All certificates of stock shall at
the time of their issuance be signed cither manually or by facsimile signature by the Chairman, the President or a Vice President
and by the Secretary or an Assistant Secretary. All certificates of stock shall be scaled with the seal of the Company ora
facsimile of such seal.

Scction 2. Shares of stock shall be transferable only on the books of the Company and, except as hereinafter
provided or as otherwise required by law, shall be transferred only upon proper endorsement and sumender of the certiticates
issued therefor. ICan outstanding certificate of stock shall be lost, destroyed or stolen, the holder thereof may have a new
certificate upon producing evidence satisfactory to the Board of Directors of such loss, destruction or theft, and upon
fumishing to the Company a bond of indemnity deemed sufficient by the Board of Dircctors against claims under the
outstanding certificate.

Section 3. The certificates for each class or scries of'stock shall be numbered and issued in consccutive order and @
record shall be kept ot the name and address of the person to whom cach centificate is issucd, the number of shares represented
by the certificate and the number and date of the certificate. All certificates exchanged or retumed to the Company for trans fer
shall be canceled and filed.

Section 4. For the purpose of determining stockholders entitled to notice of or to vote at any mecting of
stockholders, or stockholders entitled to receive payment of any dividend. or in order to make a determination of stockholders
for any other preper purpose, the Board of Dircctors may fixin advance a date as the record date for any such determination for
stockholdets, such date in any case to be not more than sixty days and, for a mecting of stockholders, not less than ten days,
orin the case of a merger, consolidation, share cxchange, dissolution or sale, lease or exchange of asscts, not less than twenty
days, immediately preceding such meeting,

Section 5. In accordance with Section 6.35 of the lllinois Business Corporation Act of 1983, as amended, the
Company may issuc any sharcs of any ofits classes orseries without centificates. The authorization docs not affect shares
already represented by centificates until the
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cettificates are surrendered to the Company. Within a reasonable time after the issuance ortransfer of shares without
certificates, the Company shall send the stockholder a writlen statement of the information required on share certilicates by
Section 6.35 of the Ilinois Business Corporation Ac¢t of 1983, as amended, and by the bylaws of the Company.

ARTICLEIL
Meetings of Stock holders,

Section 1. The regular annual meeting of the stockholders of the Company for the election of Directors and for the
transaction of such other business as may properly come before the meeting shall be beld on such day as the Board of
Directors may by resolution determine. Each such regular annual meeting and cach special meeting of the stockholders shallbe
held at such place as may be fixed by the Board of Dircctors and at such hour as the Board of Directors shall order.

Section 2. Special meetings of the stockholders may be called by the Chairman, the President, the Board ol Directors,
a majority of the Directors individually orthe holders of not less than one-fifth of the total outstanding shares of capital stock
of the Company.

Section 3. Written notice stating the place, day and hour of the mecting of the stockholders and, in the casc of a
special meeting, the purpose or purposes for which the meeting is called shall be delivered not less than ten nor more than sixty
days before the date of the meeting, or in the case of a merger, consolidation, share exchange, dissolution or sale, leasc or
exchange of asscts not less than twenty nor more than sixty days before the date of the meeting, either personally or by mail,
by or at the direction of the Chairman, the President, the Sceretary or the persons calling the mecting, to cach stockholder of
record entitled to vote at such meeting. If nailed, such notice shall be deemed to be delivered when deposited in the United
States mail addressed to the stockholder at the stockholder’s address as it appears upon the receords of the Company, with
postage therzon prepaid.

Section 4. At all meetings of the stockholders, a majority of the outslanding shares of stock, entitled to vote on a
matter, represented in person or by proxy, shall constitute a quoram for consideration of such matter, but the stockholders
represented at any meeting, though tess than a quorum, may adjourn the mecting to some other day orsine dic. If a quorumis
present, the affirmative vote of the majonty ofthe shares of stock represented at the mecting and entitled to vote on a matter
shall be the act of the stockhalders, unless the vote of a greater nuimber or voting by classes s required by law or the articles of
mcomoration,

Section 5. At every neeting of the stockholders, each outstanding share of stock shall be entitled to one vote on
each matler submitted for a vote, In all eleclions for Directors, every stockholder shall have the right to vote the number of
shares owned by such stockholder for as many persons as there are Directors 10 be elected, or to cunwlate such votes and give
one candidate as many votes as shall equal the nwmber of Directors to be elected multiplicd by the number of such shares orto
distribute such cumulative votes in any proportion ammong any number of candidates. A stockholder may vote either in person
or by proxy. A stockholder may appoint a proxy to vote or othenwise act for himor her in any manner authorized by llinois
Business Corporation Act of 1983, as amended from time to time.

-2
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Section 6. The Secretary of the Company shall make, within twenty days after the record date for a meeting of
stockholders of the Conpany or ten days before such meeting, whichever is earlier, a complete list ofthe stockholders entitled
to vote at such meeting, arranged in alphabetical order, with the address of and the number of shares held by each, which list,
for at Icast ten days prior to such mecting, shall be kept on file at the registered office of the Company and shall be subject to
inspection by any stockholder, and to copying at such stockholder’s expense, at any time during usual business hours. Such
list shall also be produced and kept open at the time and place of the nieeting and shall be subject to the inspection of any
stockholder duning the whole time of the mecting.

Section 7. The Chairman and the Secretary of the Company shall, when present, act as chainman and secretary,
respectively, of each meeting of the stockholders.

Section 8. At any meeting of stockholders, the chairman of the meeting may, or upon the request of any stockholder
shall, appoint ene or more persons as inspectors for such mecting, unless an inspector or inspectors shall have been
previously appointed for such meceting by the Chairman. Such inspectors shall ascertain and report the number of shares of
stock represented at the meeting, based upon their detemmination ofthe validity and effect of proxies, count all votes and report
the results and do such other acts as are proper to conduct the clection and voting with impartiality and faimess to all the
stockholders.

ARTICLEIIL
Board of Directors.

Section 1. The business and affairs of the Company shall be managed by orunder the direction of the Board of
Dirgctors, The number of Directors of the Company shall be not less than sixnor more than cleven as shall be determined from
time to time by resolution of the Board ot Directors or by action of the stockholders. The Directors shall be elected at each
annual meeting of the stockholders. but if for any reason the election shall not be held at an annual meeting, it may be
subscquently held at any special meeting of the stockholders called for that purposc aficr proper notice. Unless otherwisc
cstlablished at the time of their election, the Directors so ¢lected shall hold olfice until the next annual meeting of stockholders
and thereafier until their respective suceessors, willing 1o serve, shall have been elected and qualified. Directors need not be
residents of the State of [llinois or stockholders of the Company.

Section 2. A meeting of the Board of Dircctors shall be held inimediately, or as soon as practicable, after the annual
clection of Dircctors in cach year, provided a quomim tor such meeting can be obtained. Notice of every meeting of the Beard,
stating the time and place at which such nxeting will be held, shall be given to cach Director personally, by telephone or by
othermeans of communication at least onc day, or by depositing the same in the mails properly addressed at least two days
before the day of such meeting. A meeting of the Board of Directors may be called at any time by the Chairman or by any three
Directors and shall be held at such place as shall be specified in the notice for such mecting,

-3
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Section 3. A najority of the number of Directors then in office, but not less than two, shall constitute a quorum for
the transaction of business at any neeting of the Board. but a lesser number may adjourn the meeting from time to time untila
quorumis obtained, or may adjourn sine die. The act of the majority of the Directors present at a meeting at which a quorumis
present shall be the act of the Board of Dircclors.

Section 4, Every Director of the Company, or member of any committee designated by the Board of Dircctors
pursuant to authority conferred by these By-Laws, shall, in the performance of his or her duties, be fully protected in relying in
good faith upon the records of the Company and upon such information, opinions, reports or statements presented to the
Company by any of the Company’s officers or employees, or committees of the Board of Directors, or by any other person as
to matters the Dircctor or member reasonably belicves are within such other person’s professional or expert competence and
who has been selected with reasonable care by or on behalf of the Company.

Section 5. A transaction between the Company and onc or more ofits Directors, or between the Company and an
entity in which one or more ofits Directors have a material financial interest or of which the Director or Dircctors are officers,
directors or gencral partners, shall not be invalidated solely for that reason, or solely because the Director or Directors are
present at or participate in the mecting of the Board that authorizes the transaction, or solely because his, her or their votes are
counted for that purpose, if the transaction is fair to the Company at the time is authorized, approved or ratified and:

(1) the material facts of the transaction and the Director’s interest or relationship arc disclosed or known to the Board
or a committee of the Board and the Board or such committee authorizes, approves or ratifics the transaction by the
affirmative votes of a majority of the disinterested Directlors, even though the disinterested Directors are less than a
quomnim; or

{2} the matenal facts of the transaction and the Director's interest or relationship are disclosed or known to the
stockholders entitled to vote and such stockholders authorize, approve or ratify the transaction without counting the vote
of any stockholder who is an intercsted Director.

Intercsted Dircctors may be counted in detenmining the presence of a quomimat a meeting of the Board which autherizes a
transaction specified in this Section.

Section 6. Each member of the Board not recciving a salary from the Company or a subsidiary of the Company shall
be paid such fees as the Board of Directors may from time to tink, by resolution adopted by the affirmative vote of a najority of
the Directors then in office, determine.

ARTICLE1Y,

Committces of the Board of Dircctors.

Section 1. The Board of Directors may fromiinie to time create committees, standing or special, cach committee to
consist of one or more Dircctors of the Company. and the Board shall appoint

-4
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Directors to serve on such committees and confer such powers upon such committees and revoke such powers and tenminate
the existence of such committees, as the Board at its pleasure may determine, subject to the linitations set [orth in
Section 8.40(¢) ol the lllinois Business Corporation Act ol'1983, as amended fromtime to time.

Section 2. Mcetings of any committee of the Board may be called at any time by the Chairman, by any threc Directors
or by the chairman of the committee the meeting of which is being called and shall be held at such place as shall be designated
in the notice of such meeting. Notice of each committee meeting stating the time and place at which such meeting will be held
shall be given to cach member of the committee personally, or by telecopy, or by depositing the same in the mails properly
addressed, at least one day before the day of such meeting. A majority of the members of a committee shall constitute a quormm
thercofbut a lesser number may adjourn the mecting from time to tink until a quorum s obtained, or may adjoum sinc diec. A
majority vole of the members of'a comuniltee present at a meeting al which a quorum s present shall be necessary for commiitee
action,

Section 3. The Board of Dircctors may from time to time designate from among the Directors altemates to scrve on
one or mere committees as occasion may require. Whenever a quorumcannot be secured for any meeting of any committee
fromamong the regular members thereof and designated aitemates, the niember or members of such comumittee present at such
meeting and not disqualificd from voting thereat, whether or not he or they constitute a quoruny may unanimously appoint
another member of the Board of Directors to act at the meeting in place of such absent or disqualificd member.

Section 4. Unless otherwise limited by the Board of Directors and subject to the limitations set forth in the Ulinois
Business Corporation Act of 1983, as amended from time to tine, each conunittee of the Board of Directors may exercise the
authority of the Board.

ARTICLEYV.
Officers.

Section 1. There shall be elected by the Board of Directors, at its first meeting after the annual election of Directors in
cach year if practicable, the following principal officers of the Company, namely: a Chairman. a President. such number of
Lxecutive Vice Presidents, Scnior Vice Presidents and Vice Presidents as the Board at the time may decide upon, a Sceretary, a
Treasurer and a Comptroller; and the Beard may also provide fora Vice Chainnan and such other officers, and prescribe for
cach of themsuch duties, as in its judgmient may fromtime to time be desirable to conduct the affairs of the Company. No
officer shall be clected for a termextending beyond the first day of the month following the month in which such officer attains
the age of 65 years, on which date such officer shall be retired. The Chairman shall be a Director of the Conypany: any other
officer above named may, but need not, be a Director of the Company. Any two or more offices may be held by the same
person. All officers shall held their respective offices until the first mecting of the Board of Directors afier the next succeeding
annuoal efection of Directors and until their successors, willing to scrve. shall have been clected. but any officer may be
removed fromoffice by the Board of Directors whenever in its judgnent the best interests of the Company will be served
thereby. Such removal, however, shall be without prejudice to the contract rights, if any, of the person so removed. Election of
an officer shall not of itself create contract rights.

-5
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Section 2. The Chairman shall be the chief executive officer of the Company and shall have general authority over ali
the affairs of the Company, including the power to appoint and discharge any and all oflicers, agents and employees of the
Company not elected or appointed directly by the Board of Directors. The Chairman shall, when present, preside at all meetings
ofthe stockholders and of the Board of Dircetors. The Chainman shall have authority 1o call special meetings of the
stockholders and meetings of the Board of Directors, and of any committee of the Board of Directors and, when the Board of
Directors is not in session, to suspend the authority of any other officer or officers of the Company, subject. however, to the
plecasure of the Board of Directors at its next meeting. The Chainnan, or such other officer as the Chainnan may direct, shali be
responsible for all intemal audit functions, and internal audit personnel shall report directly to the Chairman or to such other

ofTicer.

Section 3. Except insofar as the Board ot Directors or the Chairman shall have devolved responsibilities on the other
principal oflicers, the President shall be responsible for the general management and direction of the affairs of the Company,
subject to the control of the Board of Directors and the Chairman. The President shall have such other powers and dutics as
usually devolve upon the President of a corporation and such further powers and duties as may be prescribed by the Board of
Directors or the Chairman. The President shall report to the Chairman.

Section 4. The Fxecutive Vice Presidents, the Senior Vice Presidents and the Vice Presidents shall have such powers
and dutics as may be prescribed for them, respectively, by the Board of Directors or the Chairman, Each of such officers shalt
report to the Chairman or such other officer as the Chairman shall direct.

Section 5. The Secretary shall attend all meetings of the stockholders, of the Board of Directors and of each
conmitiee of the Board of Directors, shall keep a true and faithful record thereof in proper books and shall have the custody
and care of the corporate scal, records, minute books and stock books of the Company and of such other books and papers as
in the practical business operations of the Company shall naturally belong in the office or custody of the Secretary or as shall
be placed in the Secretary's custody by order of the Beard of Directors or the Executive Committee. The Scerctary shall keep a
suitable record of the addresses of stockholders and shall, except as may be otherwise required by statute or these by-laws,
sign and issue all nolices required for mectings of stockholders, of the Board of Directors and of the conmiitices of the Board of
Directors. Whenever requested by the requisite number of stockholders or Directors, the Secretary shall give notice, in the
name of the stockholder or stockholders or Director or Directors making the request, of a meeting of the stockholders or of the
Board of Directors or of'a conmittee of the Board of Directors, as the case may be. The Secretary shall sign all papers to which
the Secretary's signature may be nccessary or appropriate, shall affix and attest the seal of the Company to all instruments
requiring the scal, shall have the authority to certify the by-laws, resolutions of the stockholders and Board of Dircctors and
committees of the Board of Directors and other documents of the Company as true and correct copies thereof and shall have
such other powers and duties as are conmonly incidental to the office of Secretary and as may be prescribed by the Board of
Dircctors or the Chaimman. The Secretary shall report to the Chairman or such other officer as the Chairman shall direct.

Section 6. The Treasurer shall have charge of and be responsible for the collection, receipt, custody and
disbursement of the funds of the Company. The Treasurer shall deposit the Company’s funds
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in its name in such banks, trust companies or safe deposit vaulls as the Board of Directors may direct. Such funds shall be
subject to withdrawal only upon checks or drafts signed or authenticated in such manner as may be designated from time to
tink by resolution of the Board of Directors. The Treasurer shall have the custody of such books and papers as in the practical
business operations of the Company shall naturally belong in the office or custody ofthe Treasurer or as shall be placed i the
Treasurer’s custody by order of the Board of Directors. The Treasurer shall have such other powers and duties as are
commonly incidental to the office of Treasurer or as imay be prescribed for the Treasurer by the Board of Directors or the
Chainman. Securities owned by the Company shall be in the custody of the Treasurer or of such other officers, agents or
depositaries as may be designated by the Board of Directors. The Treasurer may be required to give bond to the Company for
the faithful discharge of the dutics of the Treasurer in such formand in such amount and with such surety as shall be
determined by the Board of Directors. The Treasurer shall report to the Chainnan or such other officer as the Chairman shall

direct.

Section 7. The Conmptroller shall be responsible for the executive direction of the accounting organization and shall
have functional supervision over the records of all other depariments pertaining to revenucs, expenses, money, securitics,
properties, materials and supplies. The Comptroller shall prescribe the form of all vouchers, accounts and accounting
procedures, and reports required by the various departments. The Comptroller shall be respensible for the preparation and
mierpretation ol'all accounting repons and linancial statements as required and for the proper review and approval of all bills
received for paymenti. No bill or voucher shaill be so approved unless the charges covered by the bill or voucher shall have
been previously approved through job order, requisition or otherwise by the head of the department in which it originated, or
unless the Comptroller shall otherwise be satisfied of its propriety and cormreciness. The Comptroller shall have such other
powers and duties as are commonly incidental to the office of Comptroller or as may be prescribed for the Comptroller by the
Board of Directors or the Chaimman, The Comptroiler may be required to give bond to the Company for the taithful discharge of
the duties ofthe Conptroller in such formand in such amount and with such surety as shall be determined by the Board of
Directors. The Comptroller shall report to the Chainman or such other officer as the Chairman shall direct.

Section 8. Assistant Secretaries, Assistani Treasurers and Assistant Comptrotlers, when elected or appointed, shall
respectively assist the Secrctary, the Treasurer and the Comptroller in the performance of the respective duties assigned to
such principal officers. and in assisting such principal oflicer, cach of such assistant officers shall for such purpose have the
powers of such principal officer. In casc of the absence, disability, death, resignation or removal fromoffice of any principal
officer, such principal officer’s duties shall, except as otherwise ordered by the Board of Directors, temporarily devolve upon
such assistant officer as shall be designated by the Chairman.

ARTICLEVL

Miscellaneous.

Section 1. No bills shall be paid by the Treasurer unless reviewed and approved by the Comptroller or by some other
person or commnittee expressly authorized by the Board of Directors, the Chaimman or the Comptroller to review and approve
bills for payment.
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Section 2. Any and all shares of stock of any corporation owned by the Company and any and all voting trust
certificates owned by the Company caliing for or representing shares of stock of any corporation may be voted at any meeting
ofthe stockholders ol such corporation or at any meeting of the holders of such certificates, as the case may be, by any one of’
the principal officers of the Company upon any question which may be presented at such meeting, and any such officer may,
on behalf of the Conpany, waive any notice required 10 be given of the calling of such meeting and consent to the holding of
any such meeting without notice. Any such principal officer other than the Secrctary, acting together with the Secretary oran
Assistant Sccretary, shall have authority to give to any person a written proxy, in the name of the Company and under its
corporate seal, to vote any or all shares of stock or any or all voting trust certificates owned by the Company upon any
question that may be prescnted at any such meeting of stockholders or certificate holders, with full power Lo waive any notice
of the calling of such meeting and consent to the holding of such neeting without notice.

Section 3. The fiscal year of the Company shall begin on the first day of January and end on the last day of
Deccmber in cach year.

Section 4. The Company shall indermify the Directors and officers of the Company, and any person acting or
serving at the request of the Conpany as a director, officer, employec or agent of another corporation, parntnership, joint
venture, trust or other enterprise, in accordance with and to the extent permitted by Section 8.75 of the Hlinois Business
Corporation Act of 1983, as amended from time to time, as from time to time amended -and in effect. Such indenmification shall
be available to any past, present or future Director or officer of the Company, and any past, present or future director, officer,
employec oragent of such other corporation, partnership, joint venture, trust or other enterprise, and shaltapply to actions,
suits, proceedings or claims arising out of or basced upon events occurring prior to, on or after the date ot original adoption of
this by-law.

The right to indennification conferred in this Section shall include the right to be paid by the Company the cxpenses
{including. without limitation, attomeys’ fees and expenses) incurred in defending any such proceeding in advance of its final
disposition (an “advancement of expenses™); provided, however, that. if the [llinois Business Corporation Act of 1983, as
amended from time to lime, so requires, an advancement of expensces incurred by an indemmitee in his or her capacily as a
director or officer shall be made only upon delivery to the Company of an undertaking, by or on behalf of such indemnitee, to
repay all amounts so advanced if it shall ultimately be determined by final judicial decision from which there is no further right
to appeal that such indemnitee is not entitled to be indenuified for such expenses under this Section or otherwise. The rights to
indemnification and to the advancement of expenses conferred in this Section shall be contract rights and such rights shall
continue as to an indemnitee who has ceased to be a director, officer, enployee oragent and shall imure to the benefit of the
indemnitee’s heirs, executors and administrators. Any repeal, amendment or modification hereof shall be prospective only and
shall not affect any rights or obligations then existing. Each person who shall act as an indermnitce of the Company shall be
deemed to be doing so in reliance upon the rights provided by this Section.
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ARTICLE VIl
Alteration, Amendment or Repeal of By-Laws.
These by-laws may be altered, amended or repealed by the stockholders or the Board of Directors.
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