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Agent from time to time for purposes of providing quotations of interest rates applicable to dollar deposits in the London interbank market) at approximately 11:00 a.m.,
London time, two Business Days prior to the commencement of such Interest Period, as the rate for dollar deposits with a maturity comparable to such Interest Period. In
the event that such rate is not available at such time for any reason, then the “LIBO Rate” with respect to such Eurodollar Advance for such Interest Period shall be the
rate at which dollar deposits of $5,000,000 and for a maturity comparable to such Interest Period are offered by the principal London office of the Administrative Agent
in immediately available funds in the London interbank market at approximately 11:00 a.m., London time, two Business Days prior to the commencement of such
Interest Period.

“Lien” means any lien (statutory or other), mortgage, pledge, security interest or other charge or encumbrance, or any other type of preferential arrangement in the
nature of a security interest (including the interest of a vendor or lessor under any conditional sale, capitalized lease or other title retention agreement).

“Majority Lenders” means Lenders having Pro Rata Shares of more than 50% (provided that, for purposes of this definition, neither the Borrower nor any of its
Affiliates, if a Lender, shall be included in calculating the amount of any Lender’s Pro Rata Share or the amount of the Commitment Amounts or Outstanding Credit
Extensions, as applicable, required to constitute more than 50% of the Pro Rata Shares).

“Material Adverse Change” and “Material Adverse Effect” each means, relative to any occurrence, fact or circumstances of whatsoever nature (including any
determination in any litigation, arbitration or governmental investigation or proceeding), (i) any materially adverse change in, or materially adverse effect on, the
financial condition, operations, assets or business of the Borrower and its consolidated Subsidiaries, taken as a whole (excluding ComEd Entities), provided that, except
as otherwise expressly provided herein, the assertion against the Borrower or any Subsidiary of liability for any obligation arising under ERISA for which the Borrower
or such Subsidiary bore joint and several liability with any ComEd Entity, or the payment by the Borrower or any Subsidiary of any such obligation, shall not be
considered in determining whether a Material Adverse Change or Material Adverse Effect has occurred); or (ii) any materially adverse effect on the validity or
enforceability against the Borrower of this Agreement.

“Maodify” and “Maodification” — see Section 2.16.1.

“Moody’s” means Moody’s Investors Service, Inc. and any successor thereto.

“Moody’s Rating” means, at any time, the rating issued by Moody’s and then in effect with respect to the Borrower’s senior unsecured long-term public debt
securities without third-party credit enhancement (it being understood that if the Borrower does not have any outstanding debt securities of the type described above but
has an indicative rating from Moody’s for debt securities of such type, then such indicative rating shall be used for determining the “Moody’s Rating”).

“Multiemployer Plan” means a Plan that meets the definition in Section 4001(a)(3) of ERISA.

“Net Cash Flows From Operating Activities” means, for any period, “Net Cash Flows provided by Operating Activities” as shown on a consolidated statement of
cash flows of the Borrower for such period prepared in accordance with GAAP, excluding any “Changes in assets and liabilities” (as shown on such statement of cash
flows) taken into account in determining such Net Cash Flows provided by Operating Activities.
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“Net Interest Expense” means, for any period, the total of (a) Interest Expense for such period minus (b) Interest Expense to Affiliates for such period to the extent
included in the amount referred to in clause (a) and related to (i) interest payments on Debt obligations that are subordinated to the obligations of the Borrower under this
Agreement or (ii) interest on Nonrecourse Indebtedness minus (c) interest on ComEd Debt for such period.

“Nonrecourse Indebtedness” means any Debt that finances the acquisition, development, ownership or operation of an asset in respect of which the Person to
which such Debt is owed has no recourse whatsoever to the Borrower or any of its Affiliates other than:

(i) recourse to the named obligor with respect to such Debt (the “Debtor”) for amounts limited to the cash flow or net cash flow (other than historic
cash flow) from the asset;

(ii) recourse to the Debtor for the purpose only of enabling amounts to be claimed in respect of such Debt in an enforcement of any security interest
or lien given by the Debtor over the asset or the income, cash flow or other proceeds deriving from the asset (or given by any shareholder or the like in the
Debtor over its shares or like interest in the capital of the Debtor) to secure the Debt, but only if the extent of the recourse to the Debtor is limited solely to
the amount of any recoveries made on any such enforcement; and

(iii) recourse to the Debtor generally or indirectly to any Affiliate of the Debtor, under any form of assurance, undertaking or support, which recourse
is limited to a claim for damages (other than liquidated damages and damages required to be calculated in a specified way) for a breach of an obligation
(other than a payment obligation or an obligation to comply or to procure compliance by another with any financial ratios or other tests of financial
condition) by the Person against which such recourse is available.

“Non-U.S. Lender” means a Lender that is not a U.S. Person.

“Notice of Borrowing” — see Section 2.02(a).

“OECD” means the Organization for Economic Cooperation and Development.

“Other Connection Taxes” means, with respect to any Recipient, Taxes imposed as a result of a present or former connection between such Recipient and the
jurisdiction imposing such Taxes (other than a connection arising from such Recipient having executed, delivered, enforced, become a party to, performed its obligations
under, received payments under, received or perfected a security interest under, or engaged in any other transaction pursuant to this Agreement or sold or assigned an
interest in this Agreement.

“Other Taxes” means any present or future stamp, court, documentary, intangible, recording, filing or similar excise or property Taxes that arise from any payment
made under, from the execution, delivery, performance, enforcement or registration of, or from the registration, receipt or perfection of a security interest under, or
otherwise with respect to, this Agreement, except any such Taxes that are Other Connection Taxes imposed with respect to an assignment (other than an assignment

under Section 8.07(q)).
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“Outstanding Credit Extensions” means the sum of the aggregate principal amount of all outstanding Advances plus all LC Obligations.

“Participant” has the meaning assigned to such term in Section 8.07(e).

“Participant Register” has the meaning assigned to such term in Section 8.07(e).

“PBGC” means the Pension Benefit Guaranty Corporation and any entity succeeding to any or all of its functions under ERISA.
“PECO” means PECO Energy Company, a Pennsylvania corporation, or any Eligible Successor thereof.

“Permitted Encumbrance” means (a) any right reserved to or vested in any municipality or other governmental or public authority (i) by the terms of any right,
power, franchise, grant (including, without limitation, any financial assistance grant), license or permit granted or issued to the Borrower or Genco or (ii) to purchase or
recapture or to designate a purchaser of any property of the Borrower or Genco; (b) any easement, restriction, exception or reservation in any property and/or right of
way of the Borrower or Genco for the purposes of roads, pipelines, transmission lines, distribution lines, transportation lines or removal of minerals or timber or for other
like purposes or for the joint or common use of real property, rights of way, facilities and/or equipment, and defects, irregularities and deficiencies in title of any property
and/or rights of way, which, in each case described in this clause (b), whether considered individually or collectively with all other items described in this clause (b), do
not materially impair the use of the relevant property and/or rights of way for the purposes for which such property and/or rights of way are held by the Borrower or
Genco; (c) rights reserved to or vested in any municipality or other Governmental Authority to control or regulate any property of the Borrower or Genco or to use such
property in a manner that does not materially impair the use of such property for the purposes for which it is held by the Borrower or Genco; and (d) obligations or duties
of the Borrower or Genco to any municipality or other Governmental Authority that arise out of any franchise, grant, license or permit and that affect any property of the
Borrower or Genco (including, without limitation, obligations with respect to nuclear waste disposal and related arrangements).

“Permitted Obligations” mean (1) Hedging Obligations of the Borrower or Genco arising in the ordinary course of business and in accordance with the the
Borrower or Genco’s established risk management policies that are designed to protect the Borrower or Genco against, among other things, fluctuations in interest rates
or currency exchange rates and which in the case of agreements relating to interest rates shall have a notional amount no greater than the payments due with respect to
the applicable obligations being hedged and (2) Commaodity Trading Obligations of the Borrower or Genco.

“Person” means an individual, partnership, corporation (including a business trust), joint stock company, trust, unincorporated association, joint venture, limited
liability company or other entity, or a government or any political subdivision or agency thereof.

“Plan” means an employee pension benefit plan that is covered by Title IV of ERISA or subject to the minimum funding standards under Section 412 of the Code
as to which the Borrower or any other member of the Controlled Group has or may have any liability (including contingent liability).

“Prime Rate” means a rate per annum equal to the prime rate of interest announced by JPMCB as its prime rate (which is not necessarily the lowest rate charged to
any customer) in effect at its principal office in New York City.
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“Principal Subsidiary” means each Subsidiary, other than PECO and its Subsidiaries, any BGE Entity, any ComEd Entity and, except as provided in the proviso
below, any Constellation Nuclear Entity, (i) the consolidated assets of which, as of the date of any determination thereof, are at least equal to 10% of the consolidated
assets of the Borrower (after giving effect to the acquisition of Constellation by the Borrower) or (ii) the consolidated earnings before taxes of which are at least equal to
10% of the consolidated earnings before taxes of the Borrower for the most recently completed fiscal year (and, in the case of the fiscal year ended December 31, 2011,
after giving pro forma effect to the acquisition of Constellation by the Borrower); provided that, regardless of whether Constellation Nuclear or any of its Subsidiaries is
a consolidated Subsidiary of the Borrower, (A) the Constellation Nuclear Entities shall be subject to being tested as Principal Subsidiaries under clauses (i) and (ii) above
only at any time that the Borrower shall own, directly or indirectly through one or more other Subsidiaries, 51% or more of the outstanding capital stock (or other
comparable interest) of Constellation Nuclear having ordinary voting power (irrespective of whether or not at the time capital stock, or comparable interests, of any other
class or classes of such corporation or entity shall or might have voting power upon the occurrence of any contingency), and (B) the assets and earnings of Constellation
Nuclear and its Subsidiaries shall be included in the computation of the 10% tests set forth in clauses (i) and (ii) above, as applicable, only to the extent of the Borrower’s
proportional equity interest in Constellation Nuclear.

“Pro Rata Share” means, with respect to a Lender, the percentage that such Lender’s Commitment Amount is of the Aggregate Commitment Amount
(disregarding, in the case of Section 2.19 when a Defaulting Lender exists, any Defaulting Lender’s Commitment Amount); provided that if, pursuant to Section 2.17.7,
an Exiting Lender is not paid in full on, or retains participations in Facility LCs after, its scheduled Termination Date, then so long as the Termination Date for all other
Lenders has not occurred, such Exiting Lender’s “Pro Rata Share” shall be (a) for purposes of determining the Majority Lenders, an amount equal to the principal amount
of its outstanding Advances plus the amount of its participations in Facility LCs; (b) for purposes of determining (i) the amount of such Exiting Lender’s share of a
requested Borrowing or (ii) such Exiting Lender’s participation in any Facility LC that is issued, or in any increase in the stated amount of any Facility LC that occurs,
after such Exiting Lender’s Termination Date, zero; and (c) for purposes of determining the allocation of any payment by the Borrower among the Lenders, the
percentage that the amount (if any) of principal, Reimbursement Obligations, interest and fees or other amounts of the type being paid that is owed by the Borrower to
such Exiting Lender hereunder is of the aggregate amount of principal, Reimbursement Obligations, interest, fees or other amounts of the type being paid that is owed by
the Borrower to all Lenders (including all Exiting Lenders) hereunder. If the Commitments have terminated or expired, the Pro Rata Shares shall be determined based
upon the Commitment Amounts most recently in effect, giving effect to any assignments and to any Lender’s status as a Defaulting Lender at the time of determination.

“Recipient” means, as applicable, (a) the Administrative Agent, (b) any Lender and (c) any LC Issuer.

“Register” — see Section 8.07(c).

“Reimbursement Obligations” means the outstanding obligations of the Borrower under Section 2.16 to reimburse an LC Issuer for amounts paid by such LC
Issuer in respect of any drawing under a Facility LC.

“Reportable Event” means a reportable event as defined in Section 4043 of ERISA and regulations issued under such Section with respect to a Single Employer
Plan, excluding such events as to which the requirement of Section 4043(a) of ERISA that the PBGC be notified within 30 days after the occurrence of such event is
waived under PBGC Regulation Section 4043, provided that a failure to meet the minimum funding standard of Section 412 of the Code and Section 302 of ERISA shall
be a
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Reportable Event regardless of the issuance of any such waivers in accordance with either Section 4043(a) of ERISA or Section 412(c) of the Code.

“Revolving Credit Exposure” means, with respect to any Lender at any time, the sum of the outstanding principal amount of such Lender’s Advances and its LC
Obligations at such time.

“RF Holdco” shall mean RF HoldCo LLC, a Delaware limited liability company.
“S&P” means Standard & Poor’s Ratings Services, a Standard & Poor’s Financial Services LLC business, and any successor thereto.

“S&P Rating” means, at any time, the rating issued by S&P and then in effect with respect to the Borrower’s senior unsecured long-term public debt securities
without third-party credit enhancement (it being understood that if the Borrower does not have any outstanding debt securities of the type described above but has an
indicative rating from S&P for debt securities of such type, then such indicative rating shall be used for determining the “S&P Rating”).

“Single Employer Plan” means a Plan other than a Multiemployer Plan, maintained by the Borrower or any other member of the Controlled Group for employees
of the Borrower or any other member of the Controlled Group.

“SPC” - see Section 8.07(i).

“Statutory Reserve Rate” means a fraction (expressed as a decimal), the numerator of which is the number one and the denominator of which is the number one
minus the aggregate of the maximum reserve percentages (including any marginal, special, emergency or supplemental reserves) expressed as a decimal established by
the Federal Reserve Board to which the Administrative Agent is subject, with respect to the Adjusted LIBO Rate, for eurocurrency funding (currently referred to as
“Eurocurrency Liabilities” in Regulation D of the Federal Reserve Board). Such reserve percentages shall include those imposed pursuant to such Regulation D.
Eurodollar Advances shall be deemed to constitute eurocurrency funding and to be subject to such reserve requirements without benefit of or credit for proration,
exemptions or offsets that may be available from time to time to any Lender under such Regulation D or any comparable regulation. The Statutory Reserve Rate shall be
adjusted automatically on and as of the effective date of any change in any reserve percentage.

“Subsidiary” means, with respect to any Person, any corporation or unincorporated entity of which more than 50% of the outstanding capital stock (or comparable
interest) having ordinary voting power (irrespective of whether or not at the time capital stock, or comparable interests, of any other class or classes of such corporation
or entity shall or might have voting power upon the occurrence of any contingency) is at the time directly or indirectly owned by such Person (whether directly or
through one or more other Subsidiaries). Unless otherwise indicated, each reference to a “Subsidiary” means a Subsidiary of the Borrower.

“Taxes” means any present or future taxes, levies, imposts, duties, deductions, withholdings, assessments, fees or other charges imposed by any Governmental
Authority, including any interest, additions to tax or penalties applicable thereto.

“Termination Date” means, for any Lender, the earlier of (i) the fifth anniversary of the Effective Date (subject to extension as provided in Section 2.17) or (ii) the
date on which such Lender’s Commitment is terminated or reduced to zero in accordance with the terms hereof.
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“Type” — see the definition of Advance.

“Unfunded Liabilities” means, (i) in the case of any Single Employer Plan, the amount (if any) by which the present value of all vested nonforfeitable benefits
under such Plan exceeds the fair market value of all Plan assets allocable to such benefits, all determined as of the then most recent actuarial valuation date for such Plan
using the actuarial assumptions set forth in the most recent actuarial valuation report for such Single Employer Plan, and (ii) in the case of any Multiemployer Plan, the
Withdrawal Liability that would be incurred by the Controlled Group if all members of the Controlled Group completely withdrew from such Multiemployer Plan.

“Unmatured Event of Default” means any event which (if it continues uncured) will, with lapse of time or notice or both, become an Event of Default.
“U.S. Person” means a “United States” person within the meaning of Section 7701(a)(30) of the Code.

“U.S. Tax Certificate” has the meaning assigned to such term in Section 2.14(f)(ii)(D)(2).

“Withdrawal Liability” shall have the meaning specified in Part 1 of Subtitle E of Title IV of ERISA.

“Withholding Agent” means the Borrower and the Administrative Agent.

SECTION 1.02 Other Interpretive Provisions. In this Agreement, (a) in the computation of periods of time from a specified date to a later specified date, the word
“from” means “from and including” and the words “to” and “until” each means “to but excluding”; (b) the term “including” means “including without limitation”; and
(c) unless otherwise indicated, (i) any reference to an Article, Section, Exhibit or Schedule means an Article or Section hereof or an Exhibit or Schedule hereto; (ii) any
reference to a time of day means such time in Chicago, Illinois; (iii) any reference to a law or regulation means such law or regulation as amended, modified or
supplemented from time to time and includes all statutory and regulatory provisions consolidating, replacing or interpreting such law or regulation; and (d) any reference
to an agreement, instrument or other document means such agreement, instrument or other document as amended, supplemented or otherwise modified from time to
time.

SECTION 1.03 Accounting Principles.

(a) As used in this Agreement, “GAAP” means generally accepted accounting principles in the United States, applied on a basis consistent with the
principles used in preparing the Borrower’s audited consolidated financial statements as of December 31, 2010 and for the fiscal year then ended, as such principles may
be revised as a result of changes in GAAP implemented by the Borrower subsequent to such date. In this Agreement, except to the extent, if any, otherwise provided
herein, all accounting and financial terms shall have the meanings ascribed to such terms by GAAP, and all computations and determinations as to accounting and
financial matters shall be made in accordance with GAAP. In the event that the financial statements generally prepared by the Borrower reflect a change in GAAP that
affects the computation of any financial ratio or requirement set forth herein (as contemplated by Section 1.03(b)), the compliance certificate delivered pursuant to
Section 5.01(b)(iv) accompanying such financial statements shall include information in reasonable detail reconciling such financial statements which reflect such
change in GAAP to financial information that does not reflect such change to the extent relevant to the calculations set forth in such compliance certificate.
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(b) If at any time any change in GAAP would affect the computation of any financial ratio or requirement set forth herein and the Borrower or the Majority
Lenders shall so request, the Administrative Agent, the Lenders and the Borrower shall negotiate in good faith to amend such ratio or requirement to preserve the original
intent thereof in light of such change in GAAP (subject to the approval of the Majority Lenders); provided that, until so amended, such ratio or requirement shall
continue to be computed in accordance with GAAP prior to such change therein.

(c) For purposes of any calculation or determination which is to be made on a consolidated basis (including compliance with Section 5.02(c)), such
calculation or determination shall exclude any assets, liabilities, revenues and expenses that are included in Borrower’s financial statements from “variable interest
entities” as a result of the application of FIN No. 46, Consolidation of Variable Interest Entities — an Interpretation of ARB No. 51, as updated through FIN No. 46-R and
as modified by FIN No. 94.

SECTION 1.04 Letter of Credit Amounts. For purposes of determining the stated amount of any Facility LC, (a) if a Facility LC provides for one or more
automatic increases in the amount available to be drawn thereunder (as a result of lapse of time, the occurrence of certain events or otherwise), then the stated amount
thereof shall be the maximum amount available to be drawn thereunder during the remaining term thereof assuming all such increases take effect, regardless of whether
such maximum amount is then available; and (b) if a Facility LC has expired by its terms but any amount may still be drawn thereunder by reason of the operation of
Rule 3.14 of International Standby Practices 1998, then the stated amount of such Facility LC shall be deemed to be the amount remaining available to be drawn
thereunder.

ARTICLE I
AMOUNTS AND TERMS OF THE COMMITMENTS

SECTION 2.01 Commitments. Each Lender severally agrees, on the terms and conditions hereinafter set forth, to (a) make Advances to the Borrower and
(b) participate in Facility LCs issued upon the request of the Borrower, in each case from time to time during the period from the date hereof to such Lender’s
Termination Date, in an aggregate amount not to exceed such Lender’s Commitment Amount as in effect from time to time; provided that (i) the aggregate principal
amount of all Advances by such Lender to the Borrower shall not exceed such Lender’s Pro Rata Share of the aggregate principal amount of all outstanding Advances;
(i) such Lender’s participation in Facility LCs shall not exceed such Lender’s Pro Rata Share of all LC Obligations; and (iii) the Outstanding Credit Extensions shall not
at any time exceed the Aggregate Commitment Amount. Within the foregoing limits and subject to the other provisions hereof, the Borrower may from time to time
borrow, prepay pursuant to Section 2.10 and reborrow hereunder prior to the latest Termination Date.

SECTION 2.02 Procedures for Advances; Limitations on Borrowings.

(a) The Borrower may request Advances by giving notice (a “Notice of Borrowing™) to the Administrative Agent (which shall promptly advise each Lender
of its receipt thereof) not later than 10:00 A.M. on the third Business Day prior to the date of any proposed borrowing of Eurodollar Advances and on the date of any
proposed borrowing of Base Rate Advances. Each Notice of Borrowing shall be sent by facsimile and shall be in substantially the form of Exhibit B, specifying therein
(i) the requested date of borrowing (which shall be a Business Day), (ii) the Type of Advances requested, (iii) the aggregate principal amount of the requested Advances
and (iv) in the case of a borrowing of Eurodollar Advances, the initial Interest Period therefor. Each Lender shall, before 12:00 noon on the date of such borrowing, make
available for the account of its Applicable Lending Office to the
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Administrative Agent at its address referred to in Section 8.02, in same day funds, such Lender’s ratable portion of the requested borrowing. After the Administrative
Agent’s receipt of such funds and upon fulfillment of the applicable conditions set forth in Article I11, the Administrative Agent will make such funds available to the
Borrower at the Administrative Agent’s aforesaid address.

(b) Each Notice of Borrowing shall be irrevocable and binding on the Borrower. If a Notice of Borrowing requests Eurodollar Advances, the Borrower shall
indemnify each Lender against any loss, cost or expense incurred by such Lender as a result of any failure of the Borrower to fulfill on or before the requested borrowing
date the applicable conditions set forth in Article 111, including any loss, cost or expense incurred by reason of the liquidation or reemployment of deposits or other funds
acquired by such Lender to fund the requested Advance to be made by such Lender.

(c) Unless the Administrative Agent shall have received notice from a Lender prior to the date of any requested borrowing (or, in the case of a borrowing of
Base Rate Advances to be made on the same Business Day as the Administrative Agent’s receipt of the relevant Notice of Borrowing, prior to 10:30 A.M. on such
Business Day) that such Lender will not make available to the Administrative Agent such Lender’s ratable portion of such borrowing, the Administrative Agent may
assume that such Lender has made such portion available to the Administrative Agent on the requested borrowing date in accordance with Section 2.02(a) and the
Administrative Agent may, in reliance upon such assumption, make available to the Borrower on such date a corresponding amount. If and to the extent that such Lender
shall not have so made such ratable portion available to the Administrative Agent, such Lender and the Borrower severally agree to repay to the Administrative Agent
forthwith on demand such corresponding amount together with interest thereon, for each day from the date such amount is made available to the Borrower until the date
such amount is repaid to the Administrative Agent, at (i) in the case of the Borrower, the interest rate applicable at the time to Advances made in connection with such
borrowing and (ii) in the case of such Lender, the Federal Funds Rate. If such Lender shall repay to the Administrative Agent such corresponding amount, such amount
so repaid shall constitute such Lender’s Advance as part of such Borrowing for purposes of this Agreement.

(d) The failure of any Lender to make the Advance to be made by it on any borrowing date shall not relieve any other Lender of its obligation, if any,
hereunder to make its Advance on such date, but no Lender shall be responsible for the failure of any other Lender to make any Advance to be made by such other
Lender.

(e) Each Borrowing of Base Rate Advances shall at all times be in an aggregate amount of $5,000,000 or a higher integral multiple of $1,000,000; and each
Borrowing of Eurodollar Advances shall at all times be in an aggregate amount of $10,000,000 or a higher integral multiple of $1,000,000. Notwithstanding anything to
the contrary contained herein, the Borrower may not have more than 20 Borrowings of Eurodollar Advances outstanding at any time.

SECTION 2.03 Facility Fee. The Borrower agrees to pay to the Administrative Agent, for the account of each Lender, a facility fee at a rate per annum equal to
the Facility Fee Rate on such Lender’s Pro Rata Share of the Aggregate Commitment Amount (or, after such Lender’s Termination Date, of the principal amount of all
Outstanding Credit Extensions) for the period from the Effective Date to such Lender’s Termination Date (or, if later, the date on which all obligations of the Borrower to
such Lender hereunder have been paid in full and such Lender has no participation interests in any LC Obligations), payable on the last day of each March, June,
September and December and on the such Lenders’ Termination Date (and, if applicable, thereafter on demand).

SECTION 2.04 Reduction of Commitment Amounts.
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(a) The Borrower shall have the right, upon at least two Business Days’ notice to the Administrative Agent, to ratably reduce the respective Commitment
Amounts of the Lenders in accordance with their Pro Rata Shares; provided that the Aggregate Commitment Amount may not be reduced to an amount that is less than
the Outstanding Credit Extensions; and provided, further, that each partial reduction of the Commitment Amounts shall be in the aggregate amount of $10,000,000 or an
integral multiple thereof. Any reduction of the Commitment Amounts pursuant to this Section 2.04 shall be permanent, except as expressly provided otherwise herein.

(b) The Borrower may at any time, upon at least two Business Days’ notice to the Administrative Agent, terminate the Commitments so long as the
Borrower concurrently pays all of its outstanding obligations hereunder.

SECTION 2.05 Repayment of Advances. The Borrower shall repay all outstanding Advances made by each Lender, and all other obligations of the Borrower to
such Lender hereunder, on such Lender’s Termination Date.

SECTION 2.06 Interest on Advances. The Borrower shall pay interest on the unpaid principal amount of each Advance from the date of such Advance until such
principal amount shall be paid in full, as follows:

(a) Atall times such Advance is a Base Rate Advance, a rate per annum equal to the Alternate Base Rate in effect from time to time plus the Applicable
Margin in effect from time to time, payable quarterly on the last day of each March, June, September and December, on the date such Base Rate Advance is converted to
a Eurodollar Advance or paid in full and on such Lender’s Termination Date (and, if applicable, thereafter on demand).

(b) At all times such Advance is a Eurodollar Advance, a rate per annum equal to the sum of the Adjusted LIBO Rate for each applicable Interest Period
plus the Applicable Margin in effect from time to time, payable on the last day of each Interest Period for such Eurodollar Advance (and, if any Interest Period for such
Advance is six months, on the day that is three months after the first day of such Interest Period) or, if earlier, on the date such Eurodollar Advance is converted to a Base
Rate Advance or paid in full and on such Lender’s Termination Date (and, if applicable, thereafter on demand).

SECTION 2.07 Alternate Rate of Interest. If prior to the commencement of any Interest Period for a Eurodollar Advance:

(a) the Administrative Agent determines (which determination shall be conclusive absent manifest error) that adequate and reasonable means do not exist
for ascertaining the Adjusted LIBO Rate for such Interest Period; or

(b) the Administrative Agent is advised by the Majority Lenders that the Adjusted LIBO Rate for such Interest Period will not adequately and fairly reflect
the cost to such Lenders (or Lender) of making or maintaining their Advances (or its Advances) included in such Borrowing for such Interest Period;

then the Administrative Agent shall give notice thereof to the Borrower and the Lenders by telephone or telecopy as promptly as practicable thereafter and, until the
Administrative Agent notifies the Borrower and the Lenders that the circumstances giving rise to such notice no longer exist, (i) any notice that requests the conversion
of any Advance to, or continuation of any Advance as, a Eurodollar Advance shall be ineffective and (ii) if any Notice of Borrowing requests a Eurodollar Advance, such
Advance shall be made as a Base Rate Advance.
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SECTION 2.08 Interest Rate Determination.

(a) The Administrative Agent shall give prompt notice to the Borrower and the Lenders of each applicable interest rate determined by the Administrative
Agent for purposes of Section 2.06(a) or (b).

(b) If, with respect to any Borrowing of Eurodollar Advances, the Majority Lenders notify the Administrative Agent that the Adjusted LIBO Rate for any
Interest Period for such Advances will not adequately reflect the cost to such Majority Lenders of making, funding or maintaining their respective Eurodollar Advances
for such Interest Period, the Administrative Agent shall forthwith so notify the Borrower and the Lenders, whereupon

(i) each Eurodollar Advance will automatically, on the last day of the then existing Interest Period therefor (unless prepaid or converted to a Base
Rate Advance prior to such day), convert into a Base Rate Advance, and

(ii) the obligation of the Lenders to make, continue or convert into Eurodollar Advances shall be suspended until the Administrative Agent shall
notify the Borrower and the Lenders that the circumstances causing such suspension no longer exist.

SECTION 2.09 Continuation and Conversion of Advances.

(a) The Borrower may on any Business Day, upon notice given to the Administrative Agent not later than 10:00 A.M. on the third Business Day prior to the
date of any proposed continuation of or conversion into Eurodollar Advances, and on the date of any proposed conversion into Base Rate Advances, and subject to the
provisions of Sections 2.08 and 2.12, continue Eurodollar Advances for a new Interest Period or convert a Borrowing of Advances of one Type into Advances of the
other Type; provided that any continuation of Eurodollar Advances or conversion of Eurodollar Advances into Base Rate Advances shall be made on, and only on, the
last day of an Interest Period for such Eurodollar Advances, unless, in the case of such a conversion, the Borrower shall also reimburse the Lenders pursuant to
Section 8.04(b) on the date of such conversion. Each such notice of a continuation or conversion shall, within the restrictions specified above, specify (i) the date of such
continuation or conversion, (ii) the Advances to be continued or converted, and (iii) in the case of continuation of or conversion into Eurodollar Advances, the duration
of the Interest Period for such Advances.

(b) If the Borrower fails to select the Type of any Advance or the duration of any Interest Period for any Borrowing of Eurodollar Advances in accordance
with the provisions contained in the definition of “Interest Period” in Section 1.01 and Section 2.09(a), the Administrative Agent will forthwith so notify the Borrower
and the Lenders and such Advances will automatically, on the last day of the then existing Interest Period therefor, convert into Base Rate Advances.

SECTION 2.10 Prepayments. The Borrower may, upon notice to the Administrative Agent not later than 10:00 A.M. at least three Business Days prior to any
prepayment of Eurodollar Advances or on the date of any prepayment of Base Rate Advances, in each case stating the proposed date and aggregate principal amount of
the prepayment, and if such notice is given, the Borrower shall, prepay the outstanding principal amounts of the Advances made as part of the same Borrowing in whole
or ratably in part, together with accrued interest to the date of such prepayment on the principal amount prepaid; provided that (i) each partial prepayment shall be in an
aggregate principal amount not less than $10,000,000 or a higher integral multiple of $1,000,000 in the case of any prepayment of Eurodollar Advances and $5,000,000
or a higher integral multiple of $1,000,000 in the case of any prepayment of
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Base Rate Advances (provided that if the aggregate amount of Advances made pursuant to Section 2.16 as a result of a drawing under a Facility LC is not $5,000,000 or
a higher integral multiple of $1,000,000, then the next prepayment of Base Rate Advances shall be in an aggregate amount that causes the aggregate principal amount of
all Base Rate Advances to be either (A) zero or (B) $5,000,000 or a higher integral multiple of $1,000,000) and (ii) in the case of any such prepayment of a Eurodollar
Advance, the Borrower shall be obligated to reimburse the Lenders pursuant to Section 8.04(b) on the date of such prepayment.

SECTION 2.11 Increased Costs. If any Change in Law shall:

(i) impose, modify or deem applicable any reserve, special deposit or similar requirement against assets of, deposits with or for the account of, or
credit extended by, any Lender (except any such reserve requirement reflected in the Adjusted LIBO Rate) or any LC Issuer;

(ii) impose on any Lender or any LC Issuer or the London interbank market any other condition affecting this Agreement or Eurodollar Advances
made by such Lender or any Facility LC or participation therein; or

(iii) subject any Recipient to any Taxes (other than (A) Indemnified Taxes and (B) Other Connection Taxes on gross or net income, profits or revenue
(including value-added or similar Taxes)) on its loans, loan principal, letters of credit, commitments, or other obligations, or its deposits, reserves, other
liabilities or capital attributable thereto;

and the result of any of the foregoing shall be to increase the cost to such Lender or such other Recipient of making or maintaining any Eurodollar Advance (or of
maintaining its obligation to make any such Advance) or to increase the cost to such Lender, any LC Issuer or such other Recipient of participating in, issuing or
maintaining any Facility LC or to reduce the amount of any sum received or receivable by such Lender, such LC Issuer or such other Recipient hereunder (whether of
principal, interest or otherwise), then the Borrower will pay to such Lender, such LC Issuer or such other Recipient, as the case may be, such additional amount or
amounts as will compensate such Lender, such LC Issuer or other Recipient for such additional costs incurred or reduction suffered.

(b) If any Lender or any LC Issuer determines that any Change in Law regarding capital requirements has or would have the effect of reducing the rate of
return on such Lender’s or such LC Issuer’s capital or on the capital of such Lender’s or such LC Issuer’s holding company, if any, as a consequence of this Agreement
or the Advances made by, or participations in Facility LCs held by, such Lender, or the Facility LCs issued by such LC Issuer, to a level below that which such Lender or
such LC Issuer or such Lender’s or such LC Issuer’s holding company could have achieved but for such Change in Law (taking into consideration such Lender’s or such
LC Issuer’s policies and the policies of such Lender’s or such LC Issuer’s holding company with respect to capital adequacy), then from time to time the Borrower will
pay to such Lender or such LC Issuer such additional amount or amounts as will compensate such Lender or such LC Issuer or such Lender’s or such LC Issuer’s holding
company for any such reduction suffered.

(c) A certificate of a Lender or an LC Issuer setting forth the amount or amounts necessary to compensate such Lender or such LC Issuer or its holding
company, as the case may be, as specified in paragraph (a) or (b) of this Section shall be delivered to the Borrower and shall be conclusive absent manifest error. The
Borrower shall pay such Lender or such LC Issuer the amount shown as due on any such certificate within 10 days after receipt thereof.
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(d) Failure or delay on the part of any Lender or any LC Issuer to demand compensation pursuant to this Section shall not constitute a waiver of such
Lender’s or such LC Issuer’s right to demand such compensation; provided that the Borrower shall not be required to compensate a Lender or an LC Issuer pursuant to
this Section for any increased costs or reductions incurred more than 90 days prior to the date that such Lender or such LC Issuer notifies the Borrower of the Change in
Law giving rise to such increased costs or reductions and of such Lender’s or such LC Issuer’s intention to claim compensation therefor; provided, further, that, if the
Change in Law giving rise to such increased costs or reductions is retroactive, then the 90-day period referred to above shall be extended to include the period of
retroactive effect thereof, provided that such demand is made within 90 days after the implementation of such retroactive Change in Law.

SECTION 2.12 lllegality. Notwithstanding any other provision of this Agreement, if any Lender shall notify the Administrative Agent that the introduction of or
any change in or in the interpretation of any law or regulation makes it unlawful, or any central bank or other governmental authority asserts that it is unlawful, for such
Lender or its Eurodollar Lending Office to perform its obligations hereunder to make Eurodollar Advances or to fund or maintain Eurodollar Advances hereunder, (i) the
obligation of such Lender to make, continue or convert Advances into Eurodollar Advances shall be suspended (subject to the following paragraph of this Section 2.12)
until the Administrative Agent shall notify the Borrower and the Lenders that the circumstances causing such suspension no longer exist and (ii) all Eurodollar Advances
of such Lender then outstanding shall, on the last day of the then applicable Interest Period (or such earlier date as such Lender shall designate upon not less than five
Business Days’ prior written notice to the Administrative Agent), be automatically converted into Base Rate Advances.

If the obligation of any Lender to make, continue or convert into Eurodollar Advances has been suspended pursuant to the preceding paragraph, then, unless and
until the Administrative Agent shall notify the Borrower and the Lenders that the circumstances causing such suspension no longer exist, (i) all Advances that would
otherwise be made by such Lender as Eurodollar Advances shall instead be made as Base Rate Advances and (ii) to the extent that Eurodollar Advances of such Lender
have been converted into Base Rate Advances pursuant to the preceding paragraph or made instead as Base Rate Advances pursuant to the preceding clause (i), all
payments and prepayments of principal that would have otherwise been applied to such Eurodollar Advances of such Lender shall be applied instead to such Base Rate
Advances of such Lender.

SECTION 2.13 Payments and Computations.

(a) The Borrower shall make each payment hereunder not later than 10:00 A.M. on the day when due in U.S. dollars to the Administrative Agent at its
address referred to in Section 8.02 in same day funds without setoff, counterclaim or other deduction. The Administrative Agent will promptly thereafter cause to be
distributed like funds relating to the payment of principal, interest, facility fees and letter of credit fees ratably (other than amounts payable pursuant to Section 2.02(b),
2.11, 2.14 or 8.04(b)) to the Lenders for the account of their respective Applicable Lending Offices, and like funds relating to the payment of any other amount payable
to any Lender to such Lender for the account of its Applicable Lending Office, in each case to be applied in accordance with the terms of this Agreement. Upon its
acceptance of an Assignment and Assumption and recording of the information contained therein in the Register pursuant to Section 8.07(d), from the effective date
specified in such Assignment and Assumption, the Administrative Agent shall make all payments hereunder in respect of the interest assigned thereby to the Lender
assignee thereunder, and the parties to such Assignment and Assumption shall make all appropriate adjustments in such payments for periods prior to such effective date
directly between themselves.
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(b) The Borrower hereby authorizes each Lender, if and to the extent any payment owed to such Lender by the Borrower is not made when due hereunder,
to charge from time to time against any of the Borrower’s accounts with such Lender any amount so due. Each Lender agrees to notify the Borrower promptly after any
such set-off and application made by such Lender, provided that the failure to give such notice shall not affect the validity of such set-off and application.

(c) All computations of interest based on the Prime Rate shall be made by the Administrative Agent on the basis of a year of 365 or 366 days, as the case
may be, and all other computations of interest and of fees shall be made by the Administrative Agent on the basis of a year of 360 days, in each case for the actual
number of days (including the first day but excluding the last day) occurring in the period for which such interest or fees are payable. Each determination by the
Administrative Agent of an interest rate hereunder shall be conclusive and binding for all purposes, absent manifest error.

(d) Whenever any payment hereunder shall be stated to be due on a day other than a Business Day, such payment shall be made on the next succeeding
Business Day, and such extension of time shall in such case be included in the computation of any interest or fees, as the case may be; provided that if such extension
would cause payment of interest on or principal of a Eurodollar Advance to be made in the next following calendar month, such payment shall be made on the next
preceding Business Day.

(e) Unless the Administrative Agent shall have received notice from the Borrower prior to the date on which any payment is due by the Borrower to the
Lenders hereunder that the Borrower will not make such payment in full, the Administrative Agent may assume that the Borrower has made such payment in full to the
Administrative Agent on such date and the Administrative Agent may, in reliance upon such assumption, cause to be distributed to each Lender on such due date an
amount equal to the amount then due such Lender. If and to the extent that the Borrower shall not have so made such payment in full to the Administrative Agent, each
Lender shall repay to the Administrative Agent forthwith on demand such amount distributed to such Lender together with interest thereon, for each day from the date
such amount is distributed to such Lender until the date such Lender repays such amount to the Administrative Agent, at the Federal Funds Rate.

(f) Notwithstanding anything to the contrary contained herein, any amount payable by the Borrower hereunder that is not paid when due (whether at stated
maturity, by acceleration or otherwise) shall (to the fullest extent permitted by law) bear interest from the date when due until paid in full at a rate per annum equal at all
times to the Alternate Base Rate plus the Applicable Margin in effect from time to time plus 2%, payable upon demand.

SECTION 2.14 Taxes.

(a) Each payment by or on account of the Borrower under this Agreement shall be made without withholding for any Taxes, unless such withholding is
required by any law. If any Withholding Agent determines, in its sole discretion exercised in good faith, that it is so required to withhold Taxes, then such Withholding
Agent may so withhold and shall timely pay the full amount of withheld Taxes to the relevant Governmental Authority in accordance with applicable law. If such Taxes
are Indemnified Taxes, then the amount payable by the Borrower shall be increased as necessary so that, net of such withholding (including such withholding applicable
to additional amounts payable under this Section), the applicable Recipient receives the amount it would have received had no such withholding been made.

(b) The Borrower shall timely pay any Other Taxes to the relevant Governmental Authority in accordance with applicable law.
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(c) As soon as practicable after any payment of Indemnified Taxes by the Borrower to a Governmental Authority, the Borrower shall deliver to the
Administrative Agent the original or a certified copy of a receipt issued by such Governmental Authority evidencing such payment, a copy of the return reporting such
payment or other evidence of such payment reasonably satisfactory to the Administrative Agent.

(d) The Borrower shall indemnify each Recipient for any Indemnified Taxes that are paid or payable by such Recipient in connection with this Agreement
(including amounts paid or payable under this Section 2.14(d)) and any reasonable expenses arising therefrom or with respect thereto, whether or not such Indemnified
Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority. The indemnity under this Section 2.14(d) shall be paid within 10 days after
the Recipient delivers to the Borrower a certificate stating the amount of any Indemnified Taxes so paid or payable by such Recipient and describing in reasonable detail
the basis for the indemnification claim. Such certificate shall be conclusive of the amount so paid or payable absent manifest error. Such Recipient shall deliver a copy of
such certificate to the Administrative Agent.

(e) Each Lender shall severally indemnify the Administrative Agent for any Taxes (but, in the case of any Indemnified Taxes, only to the extent that the
Borrower has not already indemnified the Administrative Agent for such Indemnified Taxes and without limiting the obligation of the Borrower to do so) attributable to
such Lender that are paid or payable by the Administrative Agent in connection with this Agreement and any reasonable expenses arising therefrom or with respect
thereto, whether or not such Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority, as a result of the failure by such Lender to
deliver, or as a result of the inaccuracy, inadequacy or deficiency of, any documentation required to be delivered by such Lender to the Borrower or the Administrative
Agent pursuant to Section 2.14(f); provided that no Lender shall be liable for the portion of any interest, expenses or penalties that are found by a final non-appealable
decision of a court of competent jurisdiction to have resulted from the Administrative Agent’s gross negligence or willful misconduct. The indemnity under this
Section 2.14(e) shall be paid within 10 days after the Administrative Agent delivers to the applicable Lender a certificate stating the amount of Taxes so paid or payable
by the Administrative Agent and, if requested by the applicable Lender, a copy of any notice of claim of the relevant Governmental Authority at the time the
Administrative Agent makes a written demand for indemnification. Such certificate shall be conclusive of the amount so paid or payable absent manifest error.

(f) Status of Lenders.

(i) Any Lender that is entitled to an exemption from, or reduction of, any applicable withholding Tax with respect to any payments under this
Agreement shall promptly deliver to the Borrower and the Administrative Agent, at the time or times reasonably requested by the Borrower or the
Administrative Agent, such properly completed and executed documentation reasonably requested by the Borrower or the Administrative Agent as will
permit such payments to be made without, or at a reduced rate of, withholding. In addition, any Lender, if requested by the Borrower or the Administrative
Agent, shall promptly deliver such other documentation prescribed by law or at the time or times reasonably requested by the Borrower or the
Administrative Agent as will enable the Borrower or the Administrative Agent to determine whether or not such Lender is subject to any withholding
(including backup withholding) or information reporting requirements. Notwithstanding anything to the contrary in the preceding two sentences, the
completion, execution and submission of such documentation (other than such documentation set forth in Section 2.14(f)(ii)(A) through (E) and
Section 2.14(f)(iii) below) shall not be required if the Lender notifies the Borrower and the Administrative
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Agent that the Lender is waiving its rights under this Section 2.14 to indemnification of the withholding Taxes to which the requested documentation
relates. Upon the reasonable request of the Borrower or the Administrative Agent, any Lender shall update any form or certification previously delivered
pursuant to this Section 2.14(f). If any form or certification previously delivered pursuant to this Section expires or becomes obsolete or inaccurate in any
respect with respect to a Lender, such Lender shall promptly (and in any event within 10 days after such expiration, obsolescence or inaccuracy) notify the
Borrower and the Administrative Agent in writing of such expiration, obsolescence or inaccuracy and update the form or certification if it is legally eligible
to do so.

(ii) Without limiting the generality of the foregoing, if the Borrower is a U.S. Person, any Lender with respect to the Borrower shall, if it is legally
eligible to do so, deliver to the Borrower and the Administrative Agent (in such number of copies reasonably requested by the Borrower and the
Administrative Agent) on or prior to the date on which such Lender becomes a party hereto, duly completed and executed copies of whichever of the
following is applicable:

(A) in the case of a Lender that is a U.S. Person, IRS Form W-9 certifying that such Lender is exempt from U.S. Federal backup withholding
tax;

(B) in the case of a Non-U.S. Lender claiming the benefits of an income tax treaty to which the United States is a party (1) with respect to
payments of interest under this Agreement, IRS Form W-8BEN establishing an exemption from, or reduction of, U.S. Federal withholding Tax
pursuant to the “interest” article of such tax treaty and (2) with respect to any other applicable payments under this Agreement, IRS Form W-8BEN
establishing an exemption from, or reduction of, U.S. Federal withholding Tax pursuant to the “business profits” or “other income” article of such
tax treaty;

(C) in the case of a Non-U.S. Lender for whom payments under this Agreement constitute income that is effectively connected with such
Lender’s conduct of a trade or business in the United States, IRS Form W-8ECI;

(D) in the case of a Non-U.S. Lender claiming the benefits of the exemption for portfolio interest under Section 881(c) of the Code both
(1) IRS Form W-8BEN and (2) a certificate substantially in the appropriate form of Exhibit E (a “U.S. Tax Certificate”) to the effect that such
Lender is not (a) a “bank” within the meaning of Section 881(c)(3)(A) of the Code, (b) a “10 percent shareholder” of the Borrower within the
meaning of Section 881(c)(3)(B) of the Code (c) a “controlled foreign corporation” described in Section 881(c)(3)(C) of the Code and
(d) conducting a trade or business in the United States with which the relevant interest payments are effectively connected,;

(E) in the case of a Non-U.S. Lender that is not the beneficial owner of payments made under this Agreement (including a partnership or a
participating Lender) (1) an IRS Form W-8IMY on behalf of itself and (2) the relevant forms prescribed in clauses (A), (B), (C), (D) and (F) of this
paragraph (f)(ii) that would be required of each such beneficial owner or partner of such partnership if such beneficial owner or partner were a
Lender; provided, however, that if the Non-U.S. Lender is a partnership providing an IRS Form W-8IMY on behalf of itself and one or more of its
partners are claiming the exemption for portfolio interest under Section 881(c) of the
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Code, such Non-U.S. Lender may provide a U.S. Tax Certificate on behalf of such partners; or

(F) any other form prescribed by law as a basis for claiming exemption from, or a reduction of, U.S. Federal withholding Tax together with
such supplementary documentation necessary to enable the Borrower or the Administrative Agent to determine the amount of Tax (if any) required
by law to be withheld.

(iii) If a payment made to a Lender under this Agreement would be subject to U.S. Federal withholding Tax imposed by FATCA if such Lender were
to fail to comply with the applicable reporting requirements of FATCA (including those contained in Section 1471(b) or 1472(b) of the Code, as applicable),
such Lender shall deliver to the Withholding Agent, at the time or times prescribed by law and at such time or times reasonably requested by the
Withholding Agent, such documentation prescribed by applicable law (including as prescribed by Section 1471(b)(3)(C)(i) of the Code) and such additional
documentation reasonably requested by the Withholding Agent as may be necessary for the Withholding Agent to comply with its obligations under
FATCA, to determine that such Lender has or has not complied with such Lender’s obligations under FATCA or to determine the amount to deduct and
withhold from such payment. Solely for purposes of this Section 2.14(f)(iii), “FATCA” shall include any amendments made to FATCA after the date of this
Agreement.

(g) If any party determines, in its sole discretion exercised in good faith, that it has received a refund of any Taxes as to which it has been indemnified
pursuant to this Section 2.14 (including additional amounts paid pursuant to this Section 2.14), it shall pay to the indemnifying party an amount equal to such refund (but
only to the extent of indemnity payments made under this Section with respect to the Taxes giving rise to such refund, including additional amounts paid pursuant to this
Section 2.14), net of all out-of-pocket expenses (including any Taxes payable on account of such refund) of such indemnified party and without interest (other than any
interest paid by the relevant Governmental Authority with respect to such refund). Such indemnifying party, upon the request of such indemnified party, shall repay to
such indemnified party the amount paid to such indemnified party pursuant to the previous sentence (plus any penalties, interest or other charges imposed by the relevant
Governmental Authority) in the event such indemnified party is required to repay such refund to such Governmental Authority. Notwithstanding anything to the contrary
in this Section 2.14(qg), in no event will any indemnified party be required to pay any amount to any indemnifying party pursuant to this Section 2.14(q) if such payment
would place such indemnified party in a less favorable position (on a net after-Tax basis) than such indemnified party would have been in if the indemnification
payments or additional amounts giving rise to such refund had never been paid. This Section 2.14(g) shall not be construed to require any indemnified party to make
available its Tax returns (or any other information relating to its Taxes which it deems confidential) to the indemnifying party or any other Person.

(h) Without prejudice to the survival of any other agreement of the Borrower or any Lender hereunder, the agreements and obligations of the Borrower and
the Lenders contained in this Section 2.14 shall survive the payment in full of principal and interest hereunder and the termination of this Agreement; provided that no
Lender shall be entitled to demand any payment from the Borrower under this Section 2.14 more than one year following the payment to or for the account of such
Lender of all other amounts payable by the Borrower hereunder to such Lender and the termination of such Lender’s Commitment; provided, further, that the foregoing
proviso shall in no way limit the right of any Lender to demand or receive any payment under this Section 2.14 to the extent that such payment relates to the retroactive
application of any Taxes or Other Taxes if such demand is made within one year after the implementation of such Taxes or Other Taxes.
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(i) For purposes of Section 2.14(e) and (f), the term “Lender” includes any LC Issuer.

SECTION 2.15 Sharing of Payments, Etc. If any Lender shall obtain any payment (whether voluntary, involuntary, through the exercise of any right of set-off, or
otherwise) on account of the Advances made by it to the Borrower or its participation interest in any Facility LC issued for the account of the Borrower (other than
pursuant to Section 2.02(b), 2.11, 2.14, 2.17.7 or 8.04(h)) in excess of its ratable share of payments on account of the Advances to the Borrower and LC Obligations
obtained by all Lenders, such Lender shall forthwith purchase from the other Lenders such participations in the Advances and/or LC Obligations as shall be necessary to
cause such purchasing Lender to share the excess payment ratably with each of them, provided that if all or any portion of such excess payment is thereafter recovered
from such purchasing Lender, such purchase from each Lender shall be rescinded and such Lender shall repay to the purchasing Lender the purchase price to the extent
of such recovery together with an amount equal to such Lender’s ratable share (according to the proportion of (i) the amount of such Lender’s required repayment to
(ii) the total amount so recovered from the purchasing Lender) of any interest or other amount paid or payable by the purchasing Lender in respect of the total amount so
recovered. The Borrower agrees that any Lender so purchasing a participation from another Lender pursuant to this Section 2.15 may, to the fullest extent permitted by
law, exercise all its rights of payment (including the right of set-off) with respect to such participation as fully as if such Lender were the direct creditor of the Borrower
in the amount of such participation.

SECTION 2.16 Facility LCs.

SECTION 2.16.1 Issuance. Each LC Issuer agrees, on the terms and conditions set forth in this Agreement (including the limitations set forth in Sections
2.01, 2.19 and 3.02), upon the request of the Borrower, to issue standby and direct pay letters of credit and to extend, increase or otherwise modify Facility LCs
(“Modify”, and each such action a “Maodification”) for the Borrower, from time to time from the date of this Agreement to the Termination Date; provided that
(a) the aggregate amount of LC Obligations owed by the Borrower to any LC Issuer shall not exceed the amount of such LC Issuer’s LC Pro Rata Share of the LC
Sublimit (or such higher amount agreed upon in writing between the Borrower and such LC Issuer); (b) the aggregate amount of all LC Obligations shall not
exceed the LC Sublimit; (c) the stated amount of all Facility LCs that have scheduled expiry dates after the next scheduled Termination Date for any Lender plus
the aggregate principal amount of all Eurodollar Advances that have Interest Periods ending after such Termination Date shall not exceed the remainder of (i) the
Aggregate Commitment Amount minus (ii) the aggregate amount of the Commitments that are scheduled to terminate on such Termination Date; and (d) no LC
Issuer shall be obligated to issue or Modify any Facility LC if (i) any order, judgment or decree of any court or other governmental authority shall by its terms
purport to enjoin or restrain such LC Issuer from issuing such Facility LC or (ii) any applicable law, or any request or directive from any governmental authority
having jurisdiction over such LC Issuer, shall prohibit, or request or direct that such LC Issuer refrain from, the issuance of letters of credit generally or of such
Facility LC in particular. Facility LCs may be issued for any proper corporate purpose. Each Facility LC shall expire at or prior to the close of business on the
earlier of (i) the date one year after the date of the issuance of such Facility LC (or, in the case of any renewal or extension thereof, one year after such renewal or
extension and provided that such Facility LC may contain customary “evergreen” provisions pursuant to which the expiry date is automatically extended by a
specific time period unless such LC Issuer gives notice to the beneficiary of such Facility LC at least a specified time period prior to the expiry date then in effect)
and (ii) the date that is five Business Days prior to the next scheduled Termination Date in effect at the time of issuance, renewal or extension; provided that with
the prior consent of the Administrative Agent and the applicable LC Issuer, such LC Issuer may issue or extend a Facility LC with a later expiration date so long
as on or before the date
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which is seven Business Days prior to the last scheduled Termination Date, whether or not an Event of Default exists, the Borrower shall deposit cash collateral
with the Administrative Agent in accordance with Section 2.16.12 in respect of all outstanding Facility LCs with an expiration date later than five Business Days
prior to the last scheduled Termination Date. Any Facility LC theretofore issued which contains an “evergreen” or similar automatic extension feature shall, unless
the Borrower shall have notified the Administrative Agent and the applicable LC Issuer in writing not less than thirty (30) days (or such shorter period as may be
acceptable to the applicable LC Issuer in its sole discretion or such longer period as may be required by the beneficiary of such Facility LC) prior to the date that
such Facility LC is scheduled to be automatically extended that the Borrower desires that such Facility LC not be so extended, be automatically extended in
accordance with the terms thereof subject to the applicable LC Issuer’s right not to so extend if the conditions precedent to the issuance of such Facility LC would
not be satisfied. If the Borrower is required to provide an amount of cash collateral hereunder as a result of an approaching Termination Date, such amount (to the
extent not applied as aforesaid) shall be returned to the Borrower within three (3) Business Days after all Facility LCs have expired and all related LC Obligations
are satisfied in full. By their execution of this Agreement, the parties hereto agree that on the Effective Date (without any further action by any Person), each
Existing Letter of Credit shall be deemed to have been issued under this Agreement and the rights and obligations of the issuer and the account party thereunder
shall be subject to the terms hereof.

SECTION 2.16.2 Participations. Upon the issuance or Modification by an LC Issuer of a Facility LC in accordance with this Section 2.16 (or, in the case of
the Existing Letters of Credit, on the Effective Date), the applicable LC Issuer shall be deemed, without further action by any party hereto, to have unconditionally
and irrevocably sold to each Lender, and each Lender shall be deemed, without further action by any party hereto, to have unconditionally and irrevocably
purchased from such LC Issuer, a participation in such Facility LC (and each Modification thereof) and the related LC Obligations in proportion to its Pro Rata
Share.

SECTION 2.16.3 Notice. Subject to Section 2.16.1, the Borrower shall give the applicable LC Issuer notice prior to 11:00 A.M. at least five Business Days
(or such lesser time as the applicable LC Issuer may agree) prior to the proposed date of issuance or Modification of each Facility LC, specifying the beneficiary,
the proposed date of issuance (or Modification) and the expiry date of such Facility LC, and describing the proposed terms of such Facility LC and the nature of
the transactions proposed to be supported thereby. Upon receipt of such notice, the applicable LC Issuer shall promptly notify the Administrative Agent, and the
Administrative Agent shall promptly notify each Lender, of the contents thereof and of the amount of such Lender’s participation in such proposed Facility LC.
The issuance or Modification by an LC Issuer of any Facility LC shall, in addition to the applicable conditions precedent set forth in Article 111 (the satisfaction of
which an LC Issuer shall have no duty to ascertain; provided that no LC Issuer shall issue a Facility LC if such LC Issuer shall have received written notice (which
has not been rescinded) from the Administrative Agent or any Lender that any applicable condition precedent to the issuance or modification of such Facility LC
has not been satisfied and, in fact, such condition precedent is not satisfied at the requested time of issuance), be subject to the conditions precedent that such
Facility LC shall be satisfactory to the applicable LC Issuer and that the Borrower shall have executed and delivered such application agreement and/or such other
instruments and agreements relating to such Facility LC as such LC Issuer shall have reasonably requested (each a “Facility LC Application”). In the event of any
conflict (including any additional terms requiring the posting of collateral) between the terms of this Agreement and the terms of any Facility LC Application, the
terms of this Agreement shall control.
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SECTION 2.16.4 LC Fees. The Borrower agrees to pay to the Administrative Agent, for the account of each Lender, a letter of credit fee at a rate per
annum equal to the LC Fee Rate on such Lender’s Pro Rata Share of the undrawn stated amount of all Facility LCs for the period from the Effective Date to such
Lender’s Termination Date (or, if later, the date on which such Lender has no participation interests in the Facility LCs), payable in arrears on the last day of each
March, June, September and December and on the applicable Termination Date (and, if applicable, thereafter on demand). The Borrower also agrees to pay to the
applicable LC Issuer for its own account (a) fronting fees in amounts and at times agreed upon between such LC Issuer and the Borrower and (b) documentary and
processing charges in connection with the issuance or Modification of and draws under Facility LCs in accordance with such LC Issuer’s standard schedule for
such charges as in effect from time to time.

SECTION 2.16.5 Administration; Reimbursement by Lenders. Upon receipt from the beneficiary of any Facility LC of any demand for payment under such
Facility LC, the applicable LC Issuer shall notify the Administrative Agent and the Administrative Agent shall promptly notify the Borrower and each Lender as
to the amount to be paid by such LC Issuer as a result of such demand and the proposed payment date (the “LC Payment Date”). The responsibility of an LC
Issuer to the Borrower and each Lender shall be only to determine that the documents (including each demand for payment) delivered under each Facility LC in
connection with such presentment shall be in conformity in all material respects with such Facility LC. Each Lender shall be unconditionally and irrevocably
liable, without regard to the occurrence of the Termination Date (but subject to Sections 2.17 and 2.16.12), the occurrence of any Event of Default or Unmatured
Event of Default or any condition precedent whatsoever, to reimburse such LC Issuer on demand for (i) such Lender’s Pro Rata Share of the amount of each
payment made by such LC Issuer under any Facility LC to the extent such amount is not reimbursed by the Borrower pursuant to Section 2.16.6, plus (ii) interest
on the foregoing amount to be reimbursed by such Lender, for each day from the date of such LC Issuer’s demand for such reimbursement (or, if such demand is
made after 11:00 A.M. on such day, from the next succeeding Business Day) to the date on which such Lender pays the amount to be reimbursed by it, at a rate of
interest per annum equal to the Federal Funds Rate for the first three days and, thereafter, at the Alternate Base Rate.

SECTION 2.16.6 Reimbursement by Borrower. The Borrower shall be irrevocably and unconditionally obligated to reimburse the applicable LC Issuer on
or before the applicable LC Payment Date for any amount to be paid by such LC Issuer upon any drawing under any Facility LC issued for the account of the
Borrower, without presentment, demand, protest or other formalities of any kind; provided that neither the Borrower nor any Lender shall hereby be precluded
from asserting any claim for direct (but not consequential) damages suffered by the Borrower or such Lender to the extent, but only to the extent, caused by (i) the
willful misconduct or gross negligence (as finally determined by a court of competent jurisdiction) of the applicable LC Issuer in determining whether a request
presented under any Facility LC complied with the terms of such Facility LC or (ii) the applicable LC Issuer’s failure to pay under any Facility LC after the
presentation to it of a request strictly complying with the terms and conditions of such Facility LC. If the Borrower fails to fully reimburse the applicable LC
Issuer by 11:00 A.M. on an LC Payment Date, such LC Issuer shall promptly notify the Administrative Agent. Upon receipt of such notice, the Administrative
Agent shall promptly notify each Lender of such LC Payment Date, the amount of the unpaid Reimbursement Obligations and such Lender’s Pro Rata Share
thereof. In such event, the Borrower shall be deemed to have requested Base Rate Advances to be disbursed on the applicable LC Payment Date in an amount
equal to the unpaid Reimbursements Obligations, without regard to the minimum and multiples specified for Base Rate Advances in Section 2.02(e), but subject to
the conditions set forth in Article 111. All
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Reimbursement Obligations that are not fully refinanced by the making of Base Rate Advances because the Borrower cannot satisfy the conditions set forth in
Article 111 or for any other reason shall bear interest, payable on demand, for each day until paid at a rate per annum equal to the Alternate Base Rate plus the
Applicable Margin plus 2%. The applicable LC Issuer will pay to each Lender ratably in accordance with its Pro Rata Share all amounts received by it from the
Borrower for application in payment, in whole or in part, of the Reimbursement Obligations in respect of any Facility LC issued by such LC Issuer, but only to the
extent such Lender has made payment to such LC Issuer in respect of such Facility LC pursuant to Section 2.16.5.

SECTION 2.16.7 Obligations Absolute. The Borrower’s obligations under this Section 2.16 shall be absolute and unconditional under any and all
circumstances and irrespective of any setoff, counterclaim or defense to payment which the Borrower may have against any LC Issuer, any Lender or any
beneficiary of a Facility LC. The Borrower agrees with the LC Issuers and the Lenders that the LC Issuers and the Lenders shall not be responsible for, and the
Reimbursement Obligations in respect of any Facility LC shall not be affected by, among other things, the validity or genuineness of documents or of any
endorsements thereon, even if such documents should in fact prove to be in any or all respects invalid, fraudulent or forged, or any dispute between or among the
Borrower, any of its Affiliates, the beneficiary of any Facility LC or any financing institution or other party to whom any Facility LC may be transferred or any
claims or defenses whatsoever of the Borrower or of any of its Affiliates against the beneficiary of any Facility LC or any such transferee. No LC Issuer shall be
liable for any error, omission, interruption or delay in transmission, dispatch or delivery of any message or advice, however transmitted, in connection with any
Facility LC. The Borrower agrees that any action taken or omitted by any LC Issuer or any Lender under or in connection with any Facility LC and the related
drafts and documents, if done without gross negligence or willful misconduct (as finally determined by a court of competent jurisdiction), shall be binding upon
the Borrower and shall not put the applicable LC Issuer or any Lender under any liability to the Borrower. Nothing in this Section 2.16.7 is intended to limit the
right of the Borrower to make a claim against an LC Issuer for damages as contemplated by the proviso to the first sentence of Section 2.16.6.

SECTION 2.16.8 Actions of LC Issuers. Each LC Issuer shall be entitled to rely, and shall be fully protected in relying, upon any Facility LC, draft, writing,
resolution, notice, consent, certificate, affidavit, letter, facsimile, message, statement, order or other document believed by it to be genuine and correct and to have
been signed, sent or made by the proper Person or Persons, and upon advice and statements of legal counsel, independent accountants and other experts selected
by such LC Issuer. An LC Issuer shall be fully justified in failing or refusing to take any action under this Agreement unless it shall first have received such advice
or concurrence of the Majority Lenders as it reasonably deems appropriate or it shall first be indemnified to its reasonable satisfaction by the Lenders against any
and all liability and expense which may be incurred by it by reason of taking or continuing to take any such action. Notwithstanding any other provision of this
Section 2.16, an LC Issuer shall in all cases be fully protected in acting, or in refraining from acting, under this Agreement in accordance with a request of the
Majority Lenders, and such request and any action taken or failure to act pursuant thereto shall be binding upon the Lenders and any future holder of a
participation in any Facility LC.

SECTION 2.16.9 Indemnification. The Borrower hereby agrees to indemnify and hold harmless each Lender, each LC Issuer and the Administrative Agent,
and their respective directors, officers, agents and employees, from and against any claim, damage, loss, liability, cost or expense which such Lender, such LC
Issuer or the Administrative Agent may incur (or which may be claimed against such Lender, such LC Issuer or the Administrative Agent by any Person
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whatsoever) by reason of or in connection with the issuance, execution and delivery or transfer of or payment or failure to pay under any Facility LC or any actual
or proposed use of any Facility LC, including any claim, damage, loss liability, cost or expense which the applicable LC Issuer may incur by reason of or in
connection with (i) the failure of any other Lender to fulfill or comply with its obligations to such LC Issuer hereunder (but nothing herein contained shall affect
any right the Borrower may have against any Defaulting Lender) or (ii) by reason of or on account of such LC Issuer issuing any Facility LC that specifies that the
term “Beneficiary” included therein includes any successor by operation of law of the named Beneficiary, but which Facility LC does not require that any drawing
by any such successor Beneficiary be accompanied by a copy of a legal document, satisfactory to such LC Issuer, evidencing the appointment of such successor
Beneficiary; provided that the Borrower shall not be required to indemnify any Lender, any LC Issuer or the Administrative Agent for any claim, damage, loss,
liability, cost or expense to the extent, but only to the extent, caused by (a) the willful misconduct or gross negligence (as finally determined by a court of
competent jurisdiction) of an LC Issuer in determining whether a request presented under any Facility LC complied with the terms of such Facility LC or (b) an
LC Issuer’s failure to pay under any Facility LC after the presentation to it of a request strictly complying with the terms and conditions of such Facility LC.
Nothing in this Section 2.16.9 is intended to limit the obligations of the Borrower under any other provision of this Agreement.

SECTION 2.16.10 Lenders’ Indemnification. Each Lender shall, ratably in accordance with its Pro Rata Share, indemnify the applicable LC Issuer, its
Affiliates and their respective directors, officers, agents and employees (to the extent not reimbursed by the Borrower) against any cost, expense (including
reasonable counsel fees and disbursements), claim, demand, action, loss or liability (except such as result from such indemnitees’ gross negligence or willful
misconduct (as finally determined by a court of competent jurisdiction) or such LC Issuer’s failure to pay under any Facility LC after the presentation to it of a
request strictly complying with the terms and conditions of the Facility LC) that such indemnitees may suffer or incur in connection with this Section 2.16 or any
action taken or omitted by such indemnitees hereunder.

SECTION 2.16.11 Rights as a Lender. In its capacity as a Lender, each LC Issuer shall have the same rights and obligations as any other Lender.

SECTION 2.16.12 Cash Collateralization. In the event the Borrower is required to deposit cash collateral pursuant to the provisions of this Article 11, the
Borrower shall deposit in an account with the Administrative Agent, in the name of the Administrative Agent and for the benefit of the Lenders, an amount in cash
equal to 105% of the LC Obligations as of such date plus any accrued and unpaid interest thereon. Such deposit shall be held by the Administrative Agent as
collateral for the payment and performance of the LC Obligations. The Administrative Agent shall have exclusive dominion and control, including the exclusive
right of withdrawal, over such account. Other than any interest earned on the investment of such deposits, which investments shall be made at the option and sole
discretion of the Administrative Agent and at the Borrower’s risk and expense, such deposits shall not bear interest. Interest or profits, if any, on such investments
shall accumulate in such account. Moneys in such account shall be applied by the Administrative Agent to reimburse the applicable LC Issuer for amounts paid by
such LC Issuer in respect of a Facility LC for which it has not been reimbursed and, to the extent not so applied, shall be held for the satisfaction of the
reimbursement obligations of the Borrower for the LC Obligations. For the avoidance of doubt, no Lender shall have any reimbursement obligations under
Section 2.16.5 in respect of any LC Obligations with respect to any Facility LC for which cash collateral has been deposited in accordance with the terms of this
Agreement.

SECTION 2.17 Extensions of Scheduled Termination Date.
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SECTION 2.17.1 Extension Requests. The Borrower may, hot more than two (2) times, by notice to the Administrative Agent (which shall promptly notify
each Lender) not earlier than 60 and not later than 30 days prior to any anniversary of the Effective Date (each, an “Anniversary Date™), request that each Lender
extend such Lender’s scheduled Termination Date then in effect (the “Existing Termination Date”) for an additional year from the Existing Termination Date, it
being understood that the Termination Date shall not be later than the seventh anniversary of the Effective Date as a result of any such request.

SECTION 2.17.2 Lender Elections to Extend. Each Lender, acting in its sole and individual discretion, shall, by notice to the Administrative Agent given
not later than the date (the “Notice Date”) that is 20 days prior to the applicable Anniversary Date, notify the Administrative Agent whether such Lender agrees to
the requested extension of the Termination Date (each Lender that determines not to so extend its Termination Date, a “Declining Lender”). Any Lender that does
not advise the Administrative Agent on or before the Notice Date that it has agreed to extend the Existing Termination Date shall be deemed to be a Declining
Lender.

SECTION 2.17.3 Notification by Administrative Agent. The Administrative Agent shall notify the Borrower of each Lender’s determination under this
Section no later than the date 15 days prior to the applicable Anniversary Date.
SECTION 2.17.4 Additional Commitment Lenders. The Borrower shall have the right, at any time after a Lender has become a Declining Lender, to require

such Declining Lender to assign and delegate its rights and obligations hereunder to one or more existing Lenders or other financial institutions that have agreed to
assume such rights and obligations (each an “Additional Commitment Lender™) pursuant to, and in accordance with the requirements of, Section 8.07.

SECTION 2.17.5 Minimum Extension Requirement. If (and only if) the total of the Commitments of the Lenders (including Additional Commitment
Lenders) that have agreed so to extend their Termination Date (each an “Extending Lender”) shall be more than 50% of the Aggregate Commitment Amount in
effect immediately prior to the Anniversary Date, then, effective as of such date, the Termination Date of each Extending Lender (including any applicable
Additional Commitment Lender) shall be extended to the date falling one year after the Existing Termination Date (except that, if such date is not a Business Day,
such Termination Date as so extended shall be the next preceding Business Day).

SECTION 2.17.6 Conditions to Effectiveness of Extensions. Notwithstanding the foregoing, no extension of the Termination Date pursuant to this Section
shall be effective unless:

(a) no Event of Default or Unmatured Event of Default shall have occurred and be continuing on the date of such extension and after giving effect thereto;

(b) the representations and warranties of the Borrower contained in this Agreement are true and correct on and as of the date of such extension and after
giving effect thereto, as though made on and as of such date (or, if any such representation or warranty is expressly stated to have been made as of a specific
date, as of such specific date); and

(c) subject to Section 8.07(h), each LC Issuer shall have consented to such extension (which consent shall not be unreasonably delayed or withheld).

SECTION 2.17.7 Effect of Termination Date for some but not all Lenders. If the scheduled Termination Date for one or more Lenders (each an “Exiting
Lender”) occurs on a date
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that is not the Termination Date for all Lenders, then on such Termination Date (a) the Borrower shall repay all amounts payable to the Exiting Lenders in
accordance with Section 2.05, (b) the Commitments of the Exiting Lenders, and the participations of the Exiting Lenders in Facility LCs, shall terminate and

(c) the Pro Rata Shares and the participations in Facility LCs of the remaining Lenders shall be redetermined pro rata in accordance with their respective
Commitment Amounts after giving effect to the terminations described in clause (b) above; provided that if an Event of Default or Unmatured Event of Default
exists on such Termination Date and either (i) the Borrower fails to pay in full all amounts payable to the Exiting Lenders or (ii) the Majority Lenders so request,
then the participations of the Exiting Lenders in Facility LCs shall not terminate and no redetermination of the participations of the Lenders in Facility LCs shall
be made until the earlier of the first Business Day after such Termination Date on which no Event of Default or Unmatured Event of Default exists and the date
specified by the Majority Lenders in a notice to the Administrative Agent (which shall promptly advise each Lender). Nothing in the proviso clause to the
preceding sentence shall affect the termination of the Commitment of an Exiting Lender on the relevant Termination Date (except with respect to such Exiting
Lender’s participation in Facility LCs) or any Exiting Lender’s right to demand immediate repayment of all amounts owed to such Exiting Lender by the
Borrower hereunder and to pursue remedies with respect thereto. Further, if at any time after the relevant Termination Date (x) the Borrower has not paid all
principal, interest and facility fees payable to one or more Exiting Lenders hereunder and (y) the Lenders (excluding any Exiting Lender) elect to make Advances,
then all proceeds of such Advances shall be applied to pay the amounts owed by the Borrower to such Exiting Lenders (ratably based upon the amounts owed to
such Lenders) until such principal, interest and facility fees have been paid in full.

SECTION 2.18 Optional Increase in Commitments. The Borrower may, from time to time, by means of a letter delivered to the Administrative Agent substantially
in the form of Exhibit C, request that the Aggregate Commitment Amount be increased by an aggregate amount (for all such increases) not exceeding $250,000,000 by
(a) increasing the Commitment Amount of one or more Lenders that have agreed to such increase (in their sole discretion) and/or (b) adding one or more commercial
banks or other Persons as a party hereto (each an “Additional Lender”) with a Commitment Amount in an amount agreed to by any such Additional Lender; provided
that (i) any increase in the Aggregate Commitment Amount shall be in an aggregate amount of $25,000,000 or a higher integral multiple of $1,000,000; (ii) no Additional
Lender shall be added as a party hereto without the written consent of the Administrative Agent and the LC Issuers (which consents shall not be unreasonably withheld)
or if an Event of Default or an Unmatured Event of Default exists; (iii) subject to Section 8.07(h), no such increase shall be effective without the written consent of the
LC Issuers (which consent shall not be unreasonably withheld or delayed); and (iv) the Borrower may not request an increase in the Aggregate Commitment Amount
unless the Borrower has delivered to the Administrative Agent (with a copy for each Lender) a certificate (A) stating that any applicable governmental authority has
approved such increase, (B) attaching evidence, reasonably satisfactory to the Administrative Agent, of each such approval and (C) stating that the representations and
warranties contained in Section 4.01 are correct on and as of the date of such certificate as though made on and as of such date and that no Event of Default or
Unmatured Event of Default exists on such date. Any increase in the Aggregate Commitment Amount pursuant to this Section 2.18 shall be effective three Business
Days after the date on which the Administrative Agent has received and accepted the applicable increase letter in the form of Annex 1 to Exhibit C (in the case of an
increase in the Commitment Amount of an existing Lender) or assumption letter in the form of Annex 2 to Exhibit C (in the case of the addition of a commercial bank or
other Person as a new Lender). The Administrative Agent shall promptly notify the Borrower and the Lenders of any increase in the Aggregate Commitment Amount
pursuant to this Section 2.18 and of the Commitment Amount and Pro Rata Share of each Lender after giving effect thereto. The Borrower shall prepay any Advances
outstanding on the Increase Effective Date (and pay any additional amounts required pursuant to Section 8.04(b)) to the extent
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necessary to keep the outstanding Advances ratable among the Lenders in accordance with any revised Pro Rata Shares arising from any non-ratable increase in the
Commitment Amounts under this Section 2.18; provided that, notwithstanding any other provision of this Agreement, the Administrative Agent, the Borrower and each
increasing Lender and Additional Lender, as applicable, may make arrangements satisfactory to such parties to cause an increasing Lender or an Additional Lender to
temporarily hold risk participations in the outstanding Advances of the other Lenders (rather than fund its Pro Rata Share of all outstanding Advances concurrently with
the applicable increase) with a view toward minimizing breakage costs and transfers of funds in connection with any increase in the Aggregate Commitment Amount. To
the extent that any increase pursuant to this Section 2.18 is not expressly authorized pursuant to resolutions or consents delivered pursuant to Section 3.01(b)(i), the
Borrower shall, prior to the effectiveness of such increase, deliver to the Administrative Agent a certificate signed by an authorized officer of the Borrower certifying and
attaching the resolutions or consents that have been adopted to approve or consent to such increase.

SECTION 2.19 Defaulting Lenders.

Notwithstanding any provision of this Agreement to the contrary, if any Lender becomes a Defaulting Lender, then the following provisions shall apply for so long
as such Lender is a Defaulting Lender:

(a) fees shall cease to accrue on the unutilized portion of the Commitment of such Defaulting Lender pursuant to Section 2.03;

(b) the Commitment Amount and LC Obligations of such Defaulting Lender shall not be included in determining whether all Lenders or the Majority
Lenders have taken or may take any action hereunder (including any consent to any amendment or waiver pursuant to Section 8.01); provided that, any waiver,
amendment or modification (i) requiring the consent of all Lenders or each affected Lender, which affects such Defaulting Lender differently than other affected Lenders
or (i) under Section 8.01(b), (c), (d) or (f) (except, in the case of Section 8.01(c) or (d), with respect to fees as contemplated under this Section 2.19), shall in each case
require the consent of such Defaulting Lender;

(c) if any LC Obligations exist at the time a Lender becomes a Defaulting Lender then:

(i) all or any part of such LC Obligations shall be reallocated among the non-Defaulting Lenders in accordance with their respective Pro Rata Shares
but only to the extent (x) the sum of all non-Defaulting Lenders’ Revolving Credit Exposures plus such Defaulting Lender’s LC Obligations does not
exceed the total of all non-Defaulting Lenders” Commitment Amounts, (y) the sum of each non-Defaulting Lender’s Revolving Credit Exposure plus the
portion of such Defaulting Lender’s LC Obligations allocated to such non-Defaulting Lender does not exceed such non-Defaulting Lender’s Commitment
Amount and (z) the conditions set forth in Section 3.02 are satisfied at such time;

(ii) if the reallocation described in clause (i) above cannot, or can only partially, be effected, the Borrower shall within one Business Day following
notice by the Administrative Agent (after giving effect to any partial reallocation pursuant to clause (i) above) cash collateralize such Defaulting Lender’s
LC Obligations in accordance with the procedures set forth in Section 2.16.12 for so long as such LC Obligation is outstanding;

(iii) if the Borrower cash collateralizes any portion of such Defaulting Lender’s LC Obligations pursuant to this Section 2.19(c), the Borrower shall
not be
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required to pay any fees to such Defaulting Lender pursuant to Section 2.16.4 with respect to such Defaulting Lender’s LC Obligations during the period
such Defaulting Lender’s LC Obligations are cash collateralized;

(iv) if the LC Obligations of the non-Defaulting Lenders are reallocated pursuant to this Section 2.19(c), then the fees payable to the Lenders
pursuant to Section 2.16.4 shall be adjusted in accordance with such non-Defaulting Lenders’ Pro Rata Shares; and

(v) if any Defaulting Lender’s LC Obligations are neither cash collateralized nor reallocated pursuant to this Section 2.19(c), then, without prejudice
to any rights or remedies of the LC Issuers or any Lender hereunder, all facility fees that otherwise would have been payable to such Defaulting Lender
(solely with respect to the portion of such Defaulting Lender’s Commitment that was utilized by such LC Obligations) and letter of credit fees payable
under Section 2.16.4 with respect to such Defaulting Lender’s LC Obligations shall be payable to the applicable LC Issuers until such LC Obligations are
cash collateralized and/or reallocated; and

(d) so long as any Lender is a Defaulting Lender, no LC Issuer shall be required to issue, amend or increase any Facility LCs, unless it is satisfied that the
related exposure and the Defaulting Lender’s then outstanding LC Obligations will be 100% covered by the Commitments of the non-Defaulting Lenders and/or cash
collateral will be provided by the Borrower in accordance with Section 2.19(c), and participating interests in any such newly issued or increased Facility LC shall be
allocated among non-Defaulting Lenders in a manner consistent with Section 2.19(c)(i) (and Defaulting Lenders shall not participate therein).

In the event that the Administrative Agent, the Borrower, each LC Issuer each agrees that a Defaulting Lender has adequately remedied all matters that caused
such Lender to be a Defaulting Lender, then the LC Obligations of the Lenders shall be readjusted to reflect the inclusion of such Lender’s Commitment and on such date
such Lender shall purchase at par such of the Advances of the other Lenders as the Administrative Agent shall determine may be necessary in order for such Lender to
hold such Advances in accordance with its Pro Rata Share.

ARTICLE 11l
CONDITIONS PRECEDENT

SECTION 3.01 Conditions Precedent to Effectiveness. This Agreement (including the Commitments of the Lenders and the obligations of the Borrower
hereunder) shall become effective if, on or before April 15, 2011, all of the following conditions precedent have been satisfied:

(a) the Administrative Agent shall have received evidence, satisfactory to the Administrative Agent, that the Borrower has paid (or will pay with the
proceeds of the initial Credit Extensions) all amounts then payable by the Borrower under the Existing Credit Facility and that all commitments to make extensions of
credit to the Borrower thereunder have been (or concurrently with the initial Advances will be) terminated,;

(b) the Administrative Agent shall have received (i) a counterpart of this Agreement signed on behalf of each party hereto or (ii) written evidence (which
may include electronic transmission of a signed signature page of this Agreement) that each party hereto has signed a counterpart of this
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Agreement and each of the following documents, each dated a date reasonably satisfactory to the Administrative Agent and otherwise in form and substance satisfactory
to the Administrative Agent:

(i) Certified copies of resolutions of the Board of Directors or equivalent managing body of the Borrower approving the transactions contemplated
by this Agreement and of all documents evidencing other necessary organizational action of the Borrower with respect to this Agreement and the
documents contemplated hereby;

(ii) A certificate of the Secretary or an Assistant Secretary of Borrower certifying (A) the names and true signatures of the officers of the Borrower
authorized to sign this Agreement and the other documents to be delivered hereunder; (B) that attached thereto are true and correct copies of the
organizational documents of the Borrower, in each case in effect on such date; and (C) that attached thereto are true and correct copies of all governmental
and regulatory authorizations and approvals required for the due execution, delivery and performance by the Borrower of this Agreement and the
documents contemplated hereby;

(iii) A certificate signed by either the chief financial officer, principal accounting officer or treasurer of the Borrower stating that (A) the
representations and warranties contained in Section 4.01 are correct on and as of the date of such certificate as though made on and as of such date and
(B) no Event of Default or Unmatured Event of Default has occurred and is continuing on the date of such certificate; and

(iv) A favorable opinion of Ballard Spahr LLP, counsel for the Borrower, in form and substance reasonably acceptable to the Administrative Agent;
and

(c) the Administrative Agent shall have received evidence, satisfactory to the Administrative Agent, that the Borrower has paid (or will pay with the
proceeds of the initial Credit Extensions) all fees and, to the extent billed, expenses payable by the Borrower hereunder on the Effective Date (including amounts then
payable to the Joint Active Lead Arrangers and the Agents).

Promptly upon the occurrence thereof, the Administrative Agent shall notify the Borrower, the Lenders and the LC Issuers as to the Effective Date.

SECTION 3.02 Conditions Precedent to All Credit Extensions. The obligation of each Lender to make any Advance and of each LC Issuer to issue or modify any
Facility LC shall be subject to the conditions precedent that (a) the Effective Date shall have occurred and (b) on the date of such Credit Extension, the following
statements shall be true (and (i) the giving of the applicable Notice of Borrowing and the acceptance by the Borrower of the proceeds of Advances pursuant thereto and
(ii) the request by the Borrower for the issuance or Modification of a Facility LC (as applicable) shall constitute a representation and warranty by the Borrower that on
the date of the making of such Advances or the issuance or Modification of such Facility LC such statements are true):

(A) the representations and warranties of the Borrower contained in Section 4.01 (excluding the representations and warranties set forth in
Section 4.01(e)(ii) and the first sentence of Section 4.01(f)) are correct on and as of the date of such Credit Extension, before and after giving effect to such Credit
Extension and, in the case of the making of Advances, the application of the proceeds therefrom, as though made on and as of such date; and

(B) no event has occurred and is continuing, or would result from such Credit Extension or, in the case of the making of Advances, from the application of
the proceeds
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therefrom, that constitutes an Event of Default or Unmatured Event of Default with respect to the Borrower.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES
SECTION 4.01 Representations and Warranties of the Borrower. The Borrower represents and warrants as follows:
(a) The Borrower is a corporation duly organized, validly existing and in good standing under the laws of the Commonwealth of Pennsylvania.

(b) The execution, delivery and performance by the Borrower of this Agreement are within the Borrower’s powers, have been duly authorized by all
necessary organizational action on the part of the Borrower, and do not and will not contravene (i) the organizational documents of the Borrower, (ii) applicable law or
(iii) any contractual or legal restriction binding on or affecting the properties of the Borrower or any Subsidiary.

(c) No authorization or approval or other action by, and no notice to or filing with, any governmental authority or regulatory body is required for the due
execution, delivery and performance by the Borrower of this Agreement, except any order that has been duly obtained and is (i) in full force and effect and (ii) sufficient
for the purposes hereof.

(d) This Agreement is a legal, valid and binding obligation of the Borrower, enforceable against the Borrower in accordance with its terms, except as the
enforceability thereof may be limited by equitable principles or bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the enforcement of
creditors’ rights generally.

(e) (i) The consolidated balance sheet of the Borrower and its Subsidiaries as at December 31, 2010 and the related consolidated statements of operations,
changes in shareholders’ equity and cash flows of the Borrower and its Subsidiaries for the fiscal year then ended, certified by Pricewaterhouse Coopers LLP, copies of
which have been furnished to each Lender, fairly present in all material respects the consolidated financial condition of the Borrower and its Subsidiaries as at such dates
and the consolidated results of the operations of the Borrower and its Subsidiaries for the periods ended on such dates in accordance with GAAP; and (ii) since
December 31, 2010, there has been no Material Adverse Change.

(f) Except as disclosed in the Borrower’s Annual, Quarterly or Current Reports, each as filed with the Securities and Exchange Commission and delivered
to the Lenders prior to the Effective Date, there is no pending or threatened action, investigation or proceeding affecting the Borrower or any Subsidiary before any court,
governmental agency or arbitrator that may reasonably be anticipated to have a Material Adverse Effect. There is no pending or threatened action or proceeding against
the Borrower or any Subsidiary that purports to affect the legality, validity, binding effect or enforceability against the Borrower of this Agreement.

(9) No proceeds of any Advance have been or will be used directly or indirectly in connection with the acquisition of in excess of 5% of any class of equity
securities that is registered pursuant to Section 12 of the Exchange Act or any transaction subject to the requirements of Section 13 or 14 of the Exchange Act.
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(h) The Borrower is not engaged principally, or as one of its important activities, in the business of extending credit for the purpose of purchasing or
carrying margin stock (within the meaning of Regulation U issued by the Board of Governors of the Federal Reserve System), and no proceeds of any Advance will be
used to purchase or carry any margin stock or to extend credit to others for the purpose of purchasing or carrying any margin stock. Not more than 25% of the value of
the assets of the Borrower and its Subsidiaries is represented by margin stock.

(i) The Borrower is not required to register as an “investment company” under the Investment Company Act of 1940.

(j) During the twelve consecutive month period prior to the date of the execution and delivery of this Agreement and prior to the date of any Credit
Extension, no steps have been taken by the Borrower or any member of the Controlled Group or, to the knowledge of the Borrower, by any other Person to terminate any
Plan (excluding any termination arising out of the institution by or against any ComEd Entity of any bankruptcy, insolvency or similar proceeding so long as such
termination would not constitute an Event of Default or Unmatured Event of Default under Section 6.01(g)), and there has been no failure to satisfy the minimum
funding standard described in Section 412(a)(2) of the Code with respect to any Single Employer Plan that would reasonably be expected to result in a lien pursuant to
Section 430(k) of the Code. To the knowledge of the Borrower, no condition exists or event or transaction has occurred with respect to any Plan, which would reasonably
be expected to result in the incurrence by the Borrower or any other member of the Controlled Group of any material liability (other than to make contributions, pay
annual PBGC premiums or pay out benefits in the ordinary course of business), fine or penalty (excluding any condition, event or transaction arising out of the institution
by or against any ComEd Entity of any bankruptcy, insolvency or similar proceeding so long as such condition, event or transaction does not constitute an Event of
Default or Unmatured Event of Default under Section 6.01(q)).

ARTICLE V
COVENANTS OF THE BORROWER

SECTION 5.01 Affirmative Covenants. The Borrower agrees that so long as any amount payable by the Borrower hereunder remains unpaid, any Facility LC
remains outstanding or the Commitments have not been irrevocably terminated, the Borrower will, and, in the case of Section 5.01(a), will cause its Principal
Subsidiaries to, unless the Majority Lenders shall otherwise consent in writing:

(a) Keep Books; Existence; Maintenance of Properties; Compliance with Laws; Insurance; Taxes.

(i) keep proper books of record and account, all in accordance with generally accepted accounting principles in the United States, consistently
applied,;

(ii) subject to Section 5.02(b), preserve and keep in full force and effect its existence;

(iii) maintain and preserve all of its properties (except such properties the failure of which to maintain or preserve would not have, individually or in
the aggregate, a Material Adverse Effect) which are used or useful in the conduct of its business in good working order and condition, ordinary wear and
tear excepted;
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(iv) comply in all material respects with the requirements of all applicable laws, rules, regulations and orders (including those of any governmental
authority and including with respect to environmental matters) to the extent the failure to so comply, individually or in the aggregate, would have a Material
Adverse Effect;

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

(vi) at any reasonable time and from time to time, pursuant to prior notice delivered to the Borrower, permit any Lender, or any agent or
representative of any thereof, to examine and, at such Lender’s expense, make copies of, and abstracts from the records and books of account of, and visit
the properties of, the Borrower and any Principal Subsidiary and to discuss the affairs, finances and accounts of the Borrower and any Principal Subsidiary
with any of their respective officers; provided that any non-public information (which has been identified as such by the Borrower or the applicable
Principal Subsidiary) obtained by any Lender or any of its agents or representatives pursuant to this clause (vi) shall be treated confidentially by such
Person; provided, further, that such Person may disclose such information to (a) any other party to this Agreement, its examiners, Affiliates, outside
auditors, counsel or other professional advisors in connection with this Agreement, (b) to any direct, indirect, actual or prospective counterparty (and its
advisor) to any swap, derivative or securitization transaction related to the obligations under the Credit Agreement, (c) to any credit insurance provider or
(d) if otherwise required to do so by law or regulatory process (it being understood that, unless prevented from doing so by any applicable law or
governmental authority, such Person shall use reasonable efforts to notify the Borrower of any demand or request for any such information promptly upon
receipt thereof so that the Borrower may seek a protective order or take other appropriate action);

(vii) use the proceeds of the Advances for general corporate purposes (including the refinancing of its commercial paper and the making of
acquisitions), but in no event for any purpose that would be contrary to Section 4.01(g) or 4.01(h); and

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

(b) Reporting Requirements. Furnish to the Lenders:

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

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

(iv) concurrently with the delivery of the quarterly and annual reports referred to in Sections 5.01(b)(ii) and 5.01(b)(iii), a compliance certificate in
substantially the form set forth in Exhibit D, duly completed and signed by the Chief Financial Officer, Treasurer or an Assistant Treasurer of the Borrower;

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

(vi) promptly upon becoming aware of the institution of any steps by the Borrower or any other Person to terminate any Plan, or the failure to make a
required contribution to any Plan if such failure is sufficient to give rise to a lien under section 430(k) of the Code, or the taking of any action with respect
to a Plan which could result in the requirement that the Borrower furnish a bond or other security to the PBGC or such Plan, or the occurrence of any event
with respect to any Plan which could result in the incurrence by the Borrower or any other member of the Controlled Group of any material liability, fine or
penalty, notice thereof and a statement as to the action the Borrower or such member of the Controlled Group proposes to take with respect thereto;
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(vii) promptly upon becoming aware thereof, notice of any change in the Moody’s Rating, the Fitch Rating or the S&P Rating; and

(viii) such other information respecting the condition, operations or business, financial or otherwise, of the Borrower or any Subsidiary as any
Lender, through the Administrative Agent, may from time to time reasonably request (including any information that any Lender reasonably requests in
order to comply with its obligations under any “know your customer” or anti-money laundering laws or regulations).

The Borrower may provide information, documents and other materials that it is obligated to furnish to the Administrative Agent pursuant to this Section 5.01(b) and all
other notices, requests, financial statements, financial and other reports, certificates and other information materials, but excluding any communication that (i) relates to a
request for a Credit Extension, (ii) relates to the payment of any amount due under this Agreement prior to the scheduled date therefor or any reduction of the
Commitments, (iii) provides notice of any Event of Default or Unmatured Event of Default, (iv) is required to be delivered to satisfy any condition precedent to the
effectiveness of this Agreement or any Credit Extension hereunder or (v) relates to a request for an extension of the scheduled Termination Date pursuant to Section 2.17
or an increase in the Commitments pursuant to Section 2.18 (any non-excluded communication described above, a “Communication™), electronically (including by
posting such documents, or providing a link thereto, on the Borrower’s Internet website). Any document readily available on-line through the “Electronic Data Gathering
Analysis and Retrieval” system (or any successor system thereof) maintained by the Securities and Exchange Commission (or any succeeding Governmental Authority),
shall be deemed to have been furnished to the Administrative Agent for purposes of this Section 5.01(b) when the Borrower sends to the Administrative Agent notice
(which may be by electronic mail) that such documents are so available. Notwithstanding the foregoing, the Borrower agrees that, to the extent requested by the
Administrative Agent or any Lender, it will continue to provide “hard copies” of Communications to the Administrative Agent or such Lender, as applicable.

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

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

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

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

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

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

(i) Liens for taxes, assessments or governmental charges, levies, or fines (including such amounts arising under environmental law) on property of
the Borrower or Genco if the same shall not at the time be delinquent or thereafter can be paid without a material penalty, or are being contested in good
faith and by appropriate proceedings;

(iii) Liens on the capital stock of or any other equity interest in any Subsidiary (other than (A) Genco and any holding company for Genco and (B) if
it is a Subsidiary, PECO and any holding company for PECO) to secure Nonrecourse Indebtedness;

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

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

(vi) Liens granted in connection with any financing arrangement for the purchase of nuclear fuel or the financing of pollution control facilities,
limited to the fuel or facilities so purchased or acquired;

(vii) Liens arising in connection with sales or transfers of, or financing secured by, accounts receivable or related contracts, provided that any such
sale, transfer or financing shall be on arms’ length terms;

(viii) Liens securing Permitted Obligations and reimbursement obligations in respect of letters of credit issued to support Permitted Obligations (for
the avoidance of
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doubt, the Electric Reliability Council of Texas (ERCOT) program and any other similar agreement or arrangement, including with any Independent
System Operator, are permitted under this clause (viii));

(ix) Permitted Encumbrances;

(x) Liens arising in connection with sale and leaseback transactions entered into by the Borrower or Genco, but only to the extent that the aggregate
purchase price of all assets sold by the Borrower or Genco during the term of this Agreement pursuant to such sale and leaseback transactions does not
exceed $1,000,000,000;

(xi) Liens arising out of pledges or deposits under worker’s compensation laws, unemployment insurance, compensation arrangements, supplemental
retirement plans arising out of pledges or deposits under worker’s compensation laws, unemployment insurance, compensation arrangements, supplemental
retirement plans or other social security or similar legislation;

(xii) Liens constituting attachment, judgment and other similar Liens arising in connection with court proceedings to the extent not constituting an
Event of Default under Section 6.01(f);

(xiii) Liens created in the ordinary course of business to secure liability to insurance carriers and Liens on insurance policies and the proceeds thereof
(whether accrued or not), rights or claims against an insurer or other similar asset securing insurance premium financings;

(xiv) Liens in favor of customs and revenue authorities arising as a matter of law to secure payment of customs duties in connection with the
importation of goods in the ordinary course of business;

(xv) Liens in the nature of rights of setoff, bankers’ liens, revocation, refund, chargeback, counterclaim, netting of cash amounts or similar rights as
to deposit accounts, commaodity accounts or securities accounts or other funds maintained with a credit or depository institution;

(xvi) Liens consisting of pledges of industrial development, pollution control or similar revenue bonds in connection with the remarketing of such
bonds;

(xvii) Liens created under Section 2.19 and similar cash collateralization obligations relating to defaulting lenders and remedies upon default;

(xviii) Liens arising under leases or subleases, licenses or sublicenses granted to others that do not materially interfere with the ordinary course of
business of the Borower or Genco;

(xix) Liens resulting from any restriction on any equity interest (or project interest, interests in any energy facility (including undivided interests)) of
a Person providing for a breach, termination or default under any owners, participation, shared facility, joint venture, stockholder, membership, limited
liability company or partnership agreement between such Person and one or more other holders of equity interest (or project interest, interests in any energy
facility (including undivided interests)) of such
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Person, to the extent a security interest or other Lien is created on any such interest as a result thereof;

(xx) Liens granted on cash or cash equivalents to defease or repay Indebtedness of the Borrower or Genco no later than 60 days after the creation of
such Lien;

(xxi) Liens created in connection with sales, transfers, leases, assignment or other conveyances or dispositions of assets, including (A) Liens on
assets or securities granted or deemed to arise in connection with and as a result of the execution, delivery or performance of contracts to purchase or sell
such assets or securities, and (B) rights of first refusal, options or other contractual rights or obligations to sell, assign or otherwise dispose of any interest
therein; and

(xxii) Liens, other than those described above in this Section 5.02(a), provided that the aggregate amount of all Debt secured by Liens permitted by
this clause (xxii) shall not exceed in the aggregate at any one time outstanding (A) in the case of Genco, $100,000,000, and (B) in the case of the Borrower
and Genco collectively, $200,000,000.

(b) Mergers and Consolidations; Disposition of Assets. Merge with or into or consolidate with or into, or sell, assign, lease or otherwise dispose of (whether
in one transaction or in a series of transactions) all or substantially all of its assets (whether now owned or hereafter acquired) to any Person or permit any Principal
Subsidiary to do so, except that (i) Constellation or any other Principal Subsidiary may merge with or into or consolidate with or transfer assets to Genco or any other
Principal Subsidiary, (ii) Constellation or any other Principal Subsidiary may merge with or into or consolidate with or transfer assets to the Borrower (and the Borrower
may transfer any Constellation assets acquired by the Borrower through any such merger, consolidation or transfer to Genco or any other Principal Subsidiary),

(iii) Genco may merge or consolidate with or into a Subsidiary thereof formed for the purpose of converting Genco into a corporation and (iv) the Borrower,
Constellation or any other Principal Subsidiary may merge with or into or consolidate with or transfer assets to any other Person, provided that, in each case,

(A) immediately before and after giving effect thereto, no Event of Default or Unmatured Event of Default shall have occurred and be continuing (except in the case
where any Principal Subsidiary may merge with or into or consolidate with or transfer assets to any other Principal Subsidiary), (B) in the case of any such merger,
consolidation or transfer of assets to which the Borrower is a party, either (x) the Borrower shall be the surviving entity or transferee (as applicable), or (y) the surviving
entity or transferee (as applicable), shall be an Eligible Successor and shall have assumed all of the obligations of the Borrower under this Agreement and the Facility
LCs pursuant to a written instrument in form and substance satisfactory to the Administrative Agent, and the Administrative Agent shall have received an opinion of
counsel in form and substance satisfactory to it as to the enforceability of such obligations assumed and (C) subject to clause (B) above, in the case of any such merger,
consolidation or transfer of assets to which any Principal Subsidiary is a party, a Principal Subsidiary shall be the surviving entity or transferee (as applicable).

(c) Interest Coverage Ratio. Permit the Interest Coverage Ratio as of the last day of any fiscal quarter to be less than 2.50 to 1.0.

(d) Continuation of Businesses. Engage, or permit any Subsidiary to engage, in any line of business which is material to the Borrower and its Subsidiaries,
taken as a whole, other than businesses engaged in by the Borrower and its Subsidiaries as of the date hereof and reasonable extensions thereof.
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(e) Capital Structure. Fail at any time to own, free and clear of all Liens, 100% of the issued and outstanding equity interests of Genco (or of a holding
company which owns, free and clear of all Liens, 100% of the issued and outstanding equity interests of Genco).

() Restrictive Agreements. Permit Genco or any holding company for Genco to, directly or indirectly, enter into, incur or permit to exist any agreement or
other contractual arrangement that prohibits, restricts or imposes any condition upon the ability of Genco to declare or pay dividends to the Borrower (or, if applicable, to
its holding company).

ARTICLE VI

EVENTS OF DEFAULT
SECTION 6.01 Events of Default. If any of the following events shall occur and be continuing (any such event an “Event of Default”):

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

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

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

(d) The Borrower or any Principal Subsidiary shall fail to pay any principal of or premium or interest on any Debt that is outstanding in a principal amount
in excess of $100,000,000 in the aggregate (but excluding Debt hereunder and Nonrecourse Indebtedness) when the same becomes due and payable (whether by
scheduled maturity, required prepayment, acceleration, demand or otherwise), and such failure shall continue after the applicable grace period, if any, specified in the
agreement or instrument relating to such Debt; or any other event shall occur or condition shall exist under any agreement or instrument relating to any such Debt and
shall continue after the applicable grace period, if any, specified in such agreement or instrument, if the effect of such event or condition is to accelerate, or to permit the
acceleration of, the maturity of such Debt; or any such Debt shall be declared to be due and payable, or required to be prepaid (other than by a regularly scheduled
required prepayment), prior to the stated maturity thereof, other than any acceleration of any Debt secured by equipment leases or fuel leases of the Borrower or a
Principal Subsidiary as a result of the occurrence of any event requiring a prepayment (whether or not characterized as such) thereunder, which prepayment will not
result in a Material Adverse Change; or

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

(f) One or more judgments or orders for the payment of money in an aggregate amount exceeding $100,000,000 (excluding any such judgments or orders to
the extent covered by insurance, subject to any customary deductible, and under which the applicable insurance carrier has not denied coverage) shall be rendered against
the Borrower or any Principal Subsidiary and either (i) enforcement proceedings shall have been commenced by any creditor upon such judgment or order or (ii) there
shall be any period of 30 consecutive days during which a stay of enforcement of such judgment or order, by reason of a pending appeal or otherwise, shall not be in
effect; or

(9) (i) Any Reportable Event that the Majority Lenders determine in good faith is reasonably likely to result in the termination of any Single Employer Plan
or in the appointment by the appropriate United States District Court of a trustee to administer a Single Employer Plan shall have occurred and be continuing 60 days
after written notice to such effect shall have been given to the Borrower by the Administrative Agent; (ii) any Single Employer Plan shall be terminated; (iii) a Trustee
shall be appointed by an appropriate United States District Court to administer any Single Employer Plan; (iv) the PBGC shall institute proceedings to terminate any
Single Employer Plan or to appoint a trustee to administer any Single Employer Plan; or (v) the Borrower or any other member of the Controlled Group withdraws from
any Multiemployer Plan; provided that on the date of any event described in clauses (i) through (v) above, the Unfunded Liabilities of the applicable Plan exceed
$100,000,000; and provided, further, that no event described in this Section 6.01(g) that arises out of the institution by or against any ComEd Entity of any bankruptcy,
insolvency or similar proceeding shall constitute an Event of Default unless 15 days shall have elapsed after the Majority Lenders have reasonably determined, and
notified the Borrower in writing, that such event has had or is reasonably likely to have a Material Adverse Effect (disregarding, solely for purposes of this
Section 6.01(g), the proviso to clause (i) of the definition of Material Adverse Effect);

then, and in any such event, the Administrative Agent shall at the request, or may with the consent, of the Majority Lenders, by notice to the Borrower, (i) declare the
respective Commitments of the Lenders and the commitment of the LC Issuers to issue Facility LCs to be terminated, whereupon the same shall forthwith terminate,
and/or (ii) declare the outstanding principal amount of the Advances, all interest thereon and all other amounts payable under this Agreement by the Borrower (including
all contingent LC Obligations) to be forthwith due and payable, whereupon the outstanding principal amount of the Advances, all such interest and all such other
amounts shall become and be forthwith due and payable, without presentment, demand, protest or further notice of any kind, all of which are hereby expressly waived by
the Borrower; provided that in the event of an Event of Default under Section 6.01(e), (A) the obligation of each Lender to make any Advance to the Borrower and the
obligation of each LC Issuer to issue Facility LCs shall automatically be terminated and (B) the outstanding principal amount of all Advances, all interest thereon and all
other amounts payable by the Borrower hereunder (including all contingent LC Obligations) shall automatically and immediately become due and payable, without
presentment, demand, protest or any notice of any kind, all of which are hereby expressly waived by the Borrower; provided that any amounts provided by Borrower
pursuant to the foregoing as a result of the
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occurrence of an Event of Default relating to contingent LC Obligations shall be returned to the Borrower within three Business Days after all Events of Default have
been cured or waived.

ARTICLE VII
THE AGENTS

SECTION 7.01 Authorization and Action. Each Lender hereby appoints and authorizes the Administrative Agent to take such action as administrative agent on its
behalf and to exercise such powers under this Agreement as are delegated to the Administrative Agent by the terms hereof, together with such powers as are reasonably
incidental thereto. As to any matters not expressly provided for by this Agreement (including enforcement or collection of the obligations of the Borrower hereunder), the
Administrative Agent shall not be required to exercise any discretion or take any action, but shall be required to act or to refrain from acting (and shall be fully protected
in so acting or refraining from acting) upon the instructions of the Majority Lenders, and such instructions shall be binding upon all Lenders; provided that the
Administrative Agent shall not be required to take any action which exposes the Administrative Agent to personal liability or which is contrary to this Agreement or
applicable law. The Administrative Agent agrees to give to each Lender prompt notice of each notice given to it by the Borrower pursuant to the terms of this Agreement.

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

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

SECTION 7.04 Lender Credit Decision. Each Lender acknowledges that it has, independently and without reliance upon the Administrative Agent or any other
Lender and based on the financial statements referred to in Section 4.01(e) and such other documents and information as it has deemed

45-

75 of 105 3/22/2013 2:49 PM



Part 285.305(n)

appropriate, made its own credit analysis and decision to enter into this Agreement. Each Lender also acknowledges that it will, independently and without reliance upon
the Administrative Agent or any other Lender and based on such documents and information as it shall deem appropriate at the time, continue to make its own credit
decisions in taking or not taking action under this Agreement.

SECTION 7.05 Indemnification. The Lenders agree to indemnify the Administrative Agent (to the extent not reimbursed by the Borrower), ratably according to
their respective Pro Rata Shares, from and against any and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or
disbursements of any kind or nature whatsoever which may be imposed on, incurred by, or asserted against the Administrative Agent in any way relating to or arising out
of this Agreement or any action taken or omitted by the Administrative Agent under this Agreement, provided that no Lender shall be liable for any portion of such
liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements resulting from the Administrative Agent’s gross negligence
or willful misconduct. Without limiting the foregoing, each Lender agrees to reimburse the Administrative Agent promptly upon demand for its Pro Rata Share of any
out-of-pocket expenses (including reasonable counsel fees) incurred by the Administrative Agent in connection with the preparation, execution, delivery, administration,
modification, amendment or enforcement (whether through negotiations, legal proceedings or otherwise) of, or legal advice in respect of rights or responsibilities under,
this Agreement, to the extent that such expenses are reimbursable by the Borrower but for which the Administrative Agent is not reimbursed by the Borrower.

SECTION 7.06 Successor Administrative Agent. The Administrative Agent may resign at any time by giving written notice thereof to the Lenders and the
Borrower and may be removed at any time with or without cause by the Majority Lenders. Upon any such resignation or removal, the Majority Lenders shall have the
right to appoint a successor Administrative Agent. If no successor Administrative Agent shall have been so appointed by the Majority Lenders, and shall have accepted
such appointment, within 30 days after the retiring Administrative Agent’s giving of notice of resignation or the Majority Lenders’ removal of the retiring Administrative
Agent, then the retiring Administrative Agent may, on behalf of the Lenders, appoint a successor Administrative Agent, which shall be a commercial bank described in
clause (i) or (ii) of the definition of “Eligible Assignee” having a combined capital and surplus of at least $500,000,000. Upon the acceptance of any appointment as
Administrative Agent hereunder by a successor Administrative Agent, such successor Administrative Agent shall thereupon succeed to and become vested with all the
rights, powers, privileges and duties of the retiring Administrative Agent, and the retiring Administrative Agent shall be discharged from its duties and obligations under
this Agreement. After any retiring Administrative Agent’s resignation or removal hereunder as Administrative Agent, the provisions of this Article VI shall inure to its
benefit as to any actions taken or omitted to be taken by it while it was Administrative Agent under this Agreement. Notwithstanding the foregoing, if no Event of
Default or Unmatured Event of Default shall have occurred and be continuing, then no successor Administrative Agent shall be appointed under this Section 7.06 without
the prior written consent of the Borrower, which consent shall not be unreasonably withheld or delayed.

SECTION 7.07 Co-Documentation Agents, Co-Syndication Agents, Joint Active Lead Arrangers, Joint Passive Arrangers, Joint Active Bookrunners and Joint
Passive Bookrunners. The titles “Co-Documentation Agents,” “Co-Syndication Agents”, “Joint Active Lead Arrangers”, “Joint Passive Arrangers”, “Joint Active
Bookrunners”, and “Joint Passive Bookrunners” (each, in such capacity or capacities, a “Titled Person”) are purely honorific, and no Person designated as a Titled Person
shall have any duties or responsibilities in such capacity and no Titled Person shall have or be deemed to have any fiduciary relationship with any Lender or with the
Borrower or any of its Affiliates.
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ARTICLE VI
MISCELLANEOUS

SECTION 8.01 Amendments, Etc. Subject to Section 2.19, no amendment or waiver of any provision of this Agreement, nor consent to any departure by the
Borrower therefrom, shall in any event be effective unless the same shall be in writing and signed by the Majority Lenders and, in the case of an amendment, the
Borrower, and then such waiver or consent shall be effective only in the specific instance and for the specific purpose for which given; provided that no amendment,
waiver or consent shall, unless in writing and signed by all Lenders (other than any Lender that is the Borrower or an Affiliate thereof), do any of the following:

(a) waive or amend any of the conditions specified in Section 3.01 or 3.02, (b) increase or extend the Commitments of the Lenders (other than pursuant to Section 2.17 or
2.18) or subject the Lenders to any additional obligations, (c) reduce the principal of, or interest on, any Advance, any Reimbursement Obligation or any fees or other
amounts payable hereunder, (d) postpone any date fixed for any payment of principal of, or interest on, any Advance, any Reimbursement Obligation or any fees or other
amounts payable hereunder, (e) change the percentage of the Commitments or of the aggregate unpaid principal amount of the Advances, or the number of Lenders, that
shall be required for the Lenders or any of them to take any action hereunder or the definition of Majority Lenders, (f) amend this Section 8.01 or (g) waive or amend any
provision regarding pro rata sharing or otherwise relates to the distribution of payments among Lenders; provided, further, that (i) no amendment, waiver or consent
shall, unless in writing and signed by the Administrative Agent, in addition to the Lenders required above to take such action, affect the rights or duties of the
Administrative Agent under this Agreement; (ii) no amendment, waiver or consent shall, unless in writing and signed by each LC Issuer, in addition to the Lenders
required above to take such action, affect the rights or duties of such LC Issuer under this Agreement; and (iii) no amendment, waiver or consent shall amend, modify or
waive Section 2.19 without the prior written consent of the Administrative Agent and each LC Issuer.

SECTION 8.02 Notices, Etc. All notices and other communications provided for hereunder shall be in writing (including facsimile transmission) and mailed, sent
by facsimile or delivered, if to the Borrower, at 10 S. Dearborn, 54th Floor, Chicago, IL 60603, Attention: Matthew F. Hilzinger, facsimile: (312) 394-5215; if to any
Lender, at its Domestic Lending Office specified in its Administrative Questionnaire or in the Assignment and Assumption pursuant to which it became a Lender; and if
to the Administrative Agent, at its address at 1111 Fannin St., 10th Floor, Houston, TX 77002, Attention: Brenda Alleyne, facsimile: (713) 750-2666 or, as to each party,
at such other address as shall be designated by such party in a written notice to the other parties. All such notices and communications shall be effective (a) if mailed,
three Business Days after being deposited in the U.S. mail, postage prepaid, (b) if sent by facsimile, when such facsimile is sent (except that if not sent during normal
business hours for the recipient, such facsimile shall be deemed to have been sent at the opening of business on the next Business Day for the recipient), and
(c) otherwise, when delivered, except that notices and communications to the Administrative Agent pursuant to Article 11 or V11 shall not be effective until received by
the Administrative Agent.

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

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

(b) If any payment of principal of, or any conversion of, any Eurodollar Advance is made other than on the last day of the Interest Period for such Advance,
as a result of a payment or conversion pursuant to Section 2.09 or 2.12 or acceleration of the maturity of the Advances pursuant to Section 6.01 or for any other reason,
the Borrower shall, upon demand by any Lender (with a copy of such demand to the Administrative Agent), pay to the Administrative Agent for the account of such
Lender any amount required to compensate such Lender for any additional loss, cost or expense which it may reasonably incur as a result of such payment or conversion,
including any loss, cost or expense incurred by reason of the liquidation or reemployment of deposits or other funds acquired by any Lender to fund or maintain such
Advance.

(c) The Borrower agrees to indemnify and hold each Lender, each LC Issuer, each Agent and each of their respective Affiliates, officers, directors, advisors,
agents and employees (each, an “Indemnified Person™) harmless from and against any claim, damage, loss, liability, cost or expense (including reasonable attorney’s fees
and expenses, whether or not such Indemnified Person is named as a party to any proceeding or is otherwise subjected to judicial or legal process arising from any such
proceeding) that any of them may pay or incur arising out of or relating to this Agreement or the transactions contemplated hereby, or the use by the Borrower or any
Subsidiary of the proceeds of any Advance; provided that the Borrower shall not be liable for any portion of any such claim, damage, loss, liability, cost or expense
resulting from such Indemnified Person’s gross negligence or willful misconduct as determined in a final non-appealable order of a court of competent jurisdiction. The
Borrower’s obligations under this Section 8.04(c) shall survive the repayment of all amounts owing by the Borrower to the Lenders and the Administrative Agent under
this Agreement and the termination of the Commitments and this Agreement. If and to the extent that the obligations of the Borrower under this Section 8.04(c) are
unenforceable for any reason, the Borrower agrees to make the maximum contribution to the payment and satisfaction thereof which is permissible under applicable law.
This Section 8.04(c) shall not apply with respect to Taxes other than any Taxes that represent losses or damages arising from any non-Tax claim. In the case of an
investigation, litigation or proceeding to which the indemnity in this paragraph applies, such indemnity shall be effective whether or not such investigation, litigation or
proceeding is brought by the Borrower, any of the Borrower’s equityholders or creditors, an Indemnified Person or any other person or entity, whether or not an
Indemnified Person is otherwise a party thereto.

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

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

SECTION 8.07 Assignments and Participations.

(a) Each Lender may, with the prior written consent of the Borrower, each LC Issuer and the Administrative Agent (which consents shall not be
unreasonably withheld or delayed), and if demanded by the Borrower pursuant to Section 8.07(g) shall to the extent required by such Section, assign to one or more
banks or other entities all or a portion of its rights and obligations under this Agreement (including all or a portion of its Commitment, the Advances owing to it and its
participation in Facility LCs); provided that (i) each such assignment shall be of a constant, and not a varying, percentage of all of the assigning Lender’s rights and
obligations under this Agreement, (ii) the Commitment Amount of the assigning Lender being assigned pursuant to each such assignment (determined as of the date of
the Assignment and Assumption with respect to such assignment) shall in no event be less than $5,000,000 or, if less, the entire amount of such Lender’s Commitment,
and shall be an integral multiple of $1,000,000 or such Lender’s entire Commitment, (iii) each such assignment shall be to an Eligible Assignee, (iv) the parties to each
such assignment shall execute and deliver to the Administrative Agent, for its acceptance and recording in the Register, an Assignment and Assumption, together with a
processing and recordation fee of $3,500 (which shall be payable by one or more of the parties to the Assignment and Assumption, and not by the Borrower (except in
the case of a demand under Section 8.07(g)), and shall not be payable if the assignee is a Federal Reserve Bank), (v) the consent of the Borrower shall not be required
after the occurrence and during the continuance of any Event of Default, and (vi) the Borrower shall be deemed to have consented to any such assignment unless it shall
object thereto by written notice to the Administrative Agent within five (5) Business Days after having received notice thereof. Upon such execution, delivery,
acceptance and recording, from and after the effective date specified in each Assignment and Assumption, (x) the assignee thereunder shall be a party hereto and, to the
extent that rights and obligations hereunder have been assigned to it pursuant to such Assignment and Assumption, have the rights and obligations of a Lender hereunder
and (y) the Lender assignor thereunder shall, to the extent that rights and obligations hereunder have been assigned by it pursuant to such Assignment and Assumption,
relinquish its rights and be released from its obligations under this Agreement and, in the case of an Assignment and Assumption covering all or the remaining portion of
an assigning Lender’s rights and obligations under this Agreement, such Lender shall cease to be a party hereto (although an assigning Lender shall continue to be
entitled to indemnification pursuant to Section 8.04(c)). Notwithstanding anything contained in this Section 8.07(a) to the contrary, (A) the consent of the Borrower and
the Administrative Agent shall not be required with respect to any assignment by any Lender to an Affiliate of such Lender or to another Lender or to an Approved Fund,
and (B) any Lender may at any time, without the consent of the Borrower, any LC Issuer or the Administrative Agent, and without any requirement to have an
Assignment and Assumption executed, assign all or any part of its rights under this Agreement to a Federal Reserve Bank, provided that no such assignment shall release
the transferor Lender from any of its obligations hereunder.
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For the purposes of this Section 8.07(a), the term “Approved Fund” has the following meaning:

“Approved Fund” means any Person (other than a natural person) that is engaged in making, purchasing, holding or investing in bank loans and similar extensions
of credit in the ordinary course of its business and that is administered or managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an entity or an Affiliate of an entity
that administers or manages a Lender.

(b) By executing and delivering an Assignment and Assumption, the Lender assignor thereunder and the assignee thereunder confirm to and agree with
each other and the other parties hereto as follows: (i) other than as provided in such Assignment and Assumption, such assigning Lender makes no representation or
warranty and assumes no responsibility with respect to any statements, warranties or representations made in or in connection with this Agreement or the execution,
legality, validity, enforceability, genuineness, sufficiency or value of this Agreement or any other instrument or document furnished pursuant hereto; (ii) such assigning
Lender makes no representation or warranty and assumes no responsibility with respect to the financial condition of the Borrower or the performance or observance by
the Borrower of any of its obligations under this Agreement or any other instrument or document furnished pursuant hereto; (iii) such assignee confirms that it has
received a copy of this Agreement, together with copies of the financial statements referred to in Section 4.01(e) and such other documents and information as it has
deemed appropriate to make its own credit analysis and decision to enter into such Assignment and Assumption; (iv) such assignee will, independently and without
reliance upon the Administrative Agent, such assigning Lender or any other Lender and based on such documents and information as it shall deem appropriate at the
time, continue to make its own credit decisions in taking or not taking action under this Agreement; (v) such assignee confirms that it is an Eligible Assignee; (vi) such
assignee appoints and authorizes the Administrative Agent to take such action as agent on its behalf and to exercise such powers under this Agreement as are delegated to
the Administrative Agent by the terms hereof, together with such powers as are reasonably incidental thereto; and (vii) such assignee agrees that it will perform in
accordance with their terms all of the obligations which by the terms of this Agreement are required to be performed by it as a Lender.

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

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

(e) Any Lender may, without the consent of the Borrower, any LC Issuer or the Administrative Agent, sell participations to one or more banks or other
entities (a “Participant™) in all or a portion of such Lender’s rights and obligations under this Agreement (including all or a portion of its Commitment and the Advances
owing to it); provided that (A) such Lender’s obligations under this Agreement shall remain unchanged; (B) such Lender shall remain solely responsible to the other
parties hereto for the performance of such obligations; and (C) the Borrower, the Administrative Agent and the
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other Lenders shall continue to deal solely and directly with such Lender in connection with such Lender’s rights and obligations under this Agreement. Any agreement
or instrument pursuant to which a Lender sells such a participation shall provide that such Lender shall retain the sole right to enforce this Agreement and to approve any
amendment, modification or waiver of any provision of this Agreement; provided that such agreement or instrument may provide that such Lender will not, without the
consent of the Participant, agree to any amendment, modification or waiver described in the first proviso to Section 8.01 that affects such Participant. Borrower agrees
that each Participant shall be entitled to the benefits of Sections 2.11, 2.14 and 8.04(b) (subject to the requirements and limitations therein, including the requirements
under Section 2.14(f) (it being understood that the documentation required under Section 2.14(f) shall be delivered to the participating Lender)) to the same extent as if it
were a Lender and had acquired its interest by assignment pursuant to paragraph (b) of this Section; provided that such Participant (A) agrees to be subject to the
provisions of Sections 2.15 and 8.07(q) as if it were an assignee under paragraph (b) of this Section; and (B) shall not be entitled to receive any greater payment under
Sections 2.11 or 2.14, with respect to any participation, than its participating Lender would have been entitled to receive, except to the extent such entitlement to receive
a greater payment results from a Change in Law that occurs after the Participant acquired the applicable participation. To the extent permitted by law, each Participant
also shall be entitled to the benefits of Section 8.05 as though it were a Lender, provided such Participant agrees to be subject to Section 2.15 as though it were a

Lender. Each Lender that sells a participation shall, acting solely for this purpose as an agent of the Borrower, maintain a register on which it enters the name and address
of each Participant and the principal amounts (and stated interest) of each Participant’s interest in the Advances or other obligations under this Agreement (the
“Participant Register”); provided that no Lender shall have any obligation to disclose all or any portion of the Participant Register to any Person (including the identity of
any Participant or any information relating to a Participant’s interest in any Commitments, Advances or its other obligations hereunder) except to the extent that such
disclosure is necessary to establish that such Commitment, Advance, or other obligation is in registered form under Section 5f.103-1(c) of the United States Treasury
Regulations. The entries in the Participant Register shall be conclusive absent manifest error, and such Lender shall treat each person whose name is recorded in the
Participant Register as the owner of such participation for all purposes of this Agreement notwithstanding any notice to the contrary.

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

(g) If any Lender (i) shall make demand for payment under Section 2.11(a), 2.11(b) or 2.14, (ii) shall deliver any notice to the Administrative Agent
pursuant to Section 2.12 resulting in the suspension of certain obligations of the Lenders with respect to Eurodollar Advances, (iii) does not consent to an amendment or
waiver that requires the consent of all Lenders and has been approved by the Majority Lenders, or (iv) is a Defaulting Lender, then (A) in the case of clause (i), within 60
days after such demand (if, but only if, the payment demanded under Section 2.11(a), 2.11(b) or 2.14 has been made by the Borrower), (B) in the case of clause (ii),
within 60 days after such notice (if such suspension is still in effect), (C) in the case of clause (iii), within 60 days after the date the Majority Lenders approve the
applicable amendment or waiver, or (D) in the case of clause (v), at any time so long as such Lender continues to be a Defaulting Lender, as the case may be, the
Borrower may demand that such Lender assign in accordance with this Section 8.07 to one or more Eligible Assignees designated by the Borrower and reasonably
acceptable to the Administrative Agent and the LC Issuers all (but not less than all) of such Lender’s rights and obligations hereunder within the next succeeding 30
days; provided that such
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Lender shall have received payment of an amount equal to the outstanding principal of its Advances and participations in LC Obligations, accrued interest thereon,
accrued fees and all other amounts payable to it hereunder, from the assignee (to the extent of such outstanding principal and accrued interest and fees) or the Borrower
(in the case of all other amounts). If any such Eligible Assignee designated by the Borrower shall fail to consummate such assignment on terms acceptable to such
Lender, or if the Borrower shall fail to designate any such Eligible Assignee for all of such Lender’s Commitment, Advances and participation in Facility LCs, then such
Lender may (but shall not be required to) assign such Commitment and Advances to any other Eligible Assignee in accordance with this Section 8.07 during such period.
No replacement of a Defaulting Lender pursuant to this Section 8.07(g) shall be deemed to be a waiver of any right that the Borrower, the Administrative Agent, any LC
Issuer or any other Lender may have against such Defaulting Lender. In the event that a Lender assigns any Eurodollar Advances pursuant to this Section 8.07(g), such
assignment shall be deemed to be a prepayment by the Borrower of such Eurodollar Advances for purposes of Section 8.04(b).
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Execution Version

AMENDMENT NO. 1 TO CREDIT AGREEMENT

This Amendment No. 1 to Credit Agreement (this “Amendment”) is entered into as of December 21, 2011 by and among Exelon
Generation Company, LLC (the “Borrower”), JPMorgan Chase Bank, N.A., individually and as administrative agent (the
“Administrative Agent”), and the other financial institutions signatory hereto (the “Lenders”).

RECITALS

A. The Borrower, the Administrative Agent and the Lenders are party to that certain Credit Agreement dated as of March 23,
2011 (as amended, restated or otherwise modified from time to time, the “Existing Credit Agreement”). Unless otherwise specified
herein, capitalized terms used in this Amendment shall have the meanings ascribed to them by the Existing Credit Agreement.

B. The Borrower, the Administrative Agent and the Lenders wish to amend and restate the Existing Credit Agreement in the form
of Exhibit A attached hereto (the “Restated Credit Agreement”), subject to the terms and conditions hereof.

C. The Borrower, the Administrative Agent and the undersigned Lenders are willing to enter into this Amendment on the terms
and conditions set forth below.

Now, therefore, in consideration for the mutual execution hereof and other good and valuable consideration, the parties hereto
agree as follows:

1. Amendment and Restatement of Existing Credit Agreement. The Borrower, the Administrative Agent and the Lenders
agree that the Existing Credit Agreement shall be amended and restated on the Restatement Effective Date (as defined below), such
that on the Restatement Effective Date the terms set forth in Exhibit A hereto shall replace the terms of the Existing Credit Agreement.
As used in the Restated Credit Agreement, the terms “Agreement”, “this Agreement”, “herein”, “hereinafter”, “hereto”, “hereof”, and
words of similar import shall, unless the context otherwise requires, mean, from and after the replacement of the terms of the Existing
Credit Agreement by the terms of the Restated Credit Agreement, the Restated Credit Agreement. Notwithstanding the foregoing, as of
the Amendment Effective Date (as defined below), Section 2.16 of the Existing Credit Agreement and the relevant definitions
referenced therein shall be amended and replaced with the terms set forth in Section 2.16 (and the relevant definitions referenced
therein) of the Restated Credit Agreement.

2. Representations and Warranties of the Borrower. The Borrower represents and warrants that:

(a) The execution, delivery and performance by the Borrower of this Amendment are within the Borrower’s powers, have
been duly authorized by all necessary organizational action on the part of the Borrower, and do not and will not contravene (i) the
organizational documents of the Borrower, (ii) applicable law or (iii) any contractual or legal restriction binding on or affecting the
properties of the Borrower or any Subsidiary.

(b) No authorization or approval or other action by, and no notice to or filing with, any governmental authority or regulatory
body is required for the due execution, delivery and performance by the Borrower of this Amendment, except any order that has been
duly obtained and is (i) in full force and effect and (ii) sufficient for the purposes hereof.
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(c) This Amendment has been duly executed by the Borrower and constitutes a legal, valid and binding obligation of the
Borrower, enforceable against the Borrower in accordance with its terms, except as the enforceability thereof may be limited by
equitable principles or bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the enforcement of creditors’
rights generally.

(d) Each of the representations and warranties contained in the Existing Credit Agreement is true and correct on and as of
the date hereof as if made on the date hereof.

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

3. Effectiveness. (x) This Amendment will become effective when the Administrative Agent shall have received
counterparts hereof duly executed by the Borrower and the Majority Lenders (the “Amendment Effective Date”), and (y) the Restated
Credit Agreement shall become effective as of the first date (the “Restatement Effective Date™) on which the following conditions
precedent are satisfied:

(a) The acquisition by Exelon Corporation of Constellation Energy Group, Inc. pursuant to a transaction in which
Constellation Energy Group, Inc. will become a wholly-owned direct or indirect subsidiary of Exelon Corporation (the
“Merger”) shall have occurred and the Administrative Agent shall have received a certificate (the statements in which shall
be true), dated the Restatement Effective Date and signed by Chief Financial Officer or Treasurer of the Borrower,
confirming that (i) the Merger has occurred (or will occur substantially simultaneously upon the occurrence of the
Restatement Effective Date), (ii) the representations of the Borrower set forth in the Restated Credit Agreement are true and
correct on such date, and (iii) no Event of Default or Unmatured Event of Default (in each case, as defined in the Restated
Credit Agreement) has occurred and is continuing on such date.

(b) The Administrative Agent shall have received satisfactory evidence that the representations, warranties, covenants
and events of default in the Credit Agreement, dated as of October 15, 2010, among Constellation Energy Group, Inc.,
various financial institutions as lenders and Bank of America, N.A., as administrative agent (as amended or amended and
restated as of the Restatement Effective Date) conform substantially to the comparable provisions in the Restated Credit
Agreement.

4. Reference to and Effect Upon the Existing Credit Agreement.

(a) Except as specifically amended and supplemented hereby, the Existing Credit Agreement shall remain in full force
and effect to the extent in effect immediately prior to this Amendment and is hereby ratified and confirmed.

(b) The execution, delivery and effectiveness of this Amendment shall not operate as a waiver of any right, power or
remedy of the Administrative Agent, the Borrower or any Lender under the Existing Credit Agreement, nor constitute a
waiver of any provision of the Existing Credit Agreement, except as specifically set forth herein.

(c) The provisions set forth in Sections 8.04, 8.09, 8.10 and 8.13 of the Existing Credit Agreement are hereby
incorporated into this Amendment mutatis mutandis.
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5. Costs and Expenses. The Borrower hereby affirms its obligation under Section 8.04 of the Existing Credit Agreement to
reimburse the Administrative Agent for all reasonable out-of-pocket expenses incurred by the Administrative Agent in connection with
the preparation, negotiation, execution and delivery of this Amendment, including but not limited to the reasonable fees, charges and
disbursements of attorneys for the Administrative Agent with respect thereto.

6. Governing Law. THIS AMENDMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAWS OF THE COMMONWEALTH OF PENNSYLVANIA.

7. Counterparts. This Amendment may be executed in any number of counterparts and by different parties hereto in separate
counterparts, each of which when so executed shall be deemed to be an original and all of which taken together shall constitute one
and the same Amendment. Delivery of an executed counterpart hereof, or a signature page hereto, by facsimile or other electronic
transmittal shall be effective as delivery of a manually executed counterpart of this Amendment.

8. Successors and Assigns. This Amendment shall be binding upon and shall inure to the benefit of the parties hereto and
their respective successors and assigns.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties have executed this Amendment No. 1 to Credit Agreement as of the date first above

written.
EXELON GENERATION COMPANY, LLC

By: /s/J. Burnes
Name: J. Burnes
Title: Vice President and Assistant Treasurer
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JPMORGAN CHASE BANK, N.A., as Administrative
Agent, as an LC Issuer and as a Lender

By:  /s/ Juan Javellana
Name: Juan Javellana
Title: Executive Director
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BANK OF AMERICA, N.A., as a Lender

By: /s/ Patrick Martin
Name: Patrick Martin
Title: Director
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BARCLAYS BANK PLC, as a Lender

By: /s/ Diane Rolfe
Name: Diane Rolfe
Title: Director
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THE ROYAL BANK OF SCOTLAND PLC, as a
Lender

By: /s/ Andrew N. Taylor
Name: Andrew N. Taylor
Title: Vice President
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BANK OF TOKYO-MITSUBISHI UFJ, LTD.,
as a Lender

By: /s/ Chi-Cheng Chen
Name: Chi-Cheng Chen
Title: Vice President
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UNION BANK, N.A., as a Lender

By: /s/ Bryan Read
Name: Bryan Read
Title: Vice President
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BNP PARIBAS, as a Lender

By: /s/ Angela B. Arnold

Name: Angela B. Arnold
Title: Managing Director

By: /s/ Berangere Allen
Name: Berangere Allen
Title: Director
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CITIBANK, N.A., as a Lender

By: /s/ Anita J. Brickell
Name: Anita J. Brickell
Title: Vice President
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THE BANK OF NOVA SCOTIA, as a Lender

By: /s/ Frank Sandler
Name: Frank Sandler
Title: Managing Director
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WELLS FARGO BANK, N.A., as a Lender

By: /s/ Shawn Young
Name: Shawn Young
Title: Director
Wells Fargo Bank, National Association
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CREDIT SUISSE AG, CAYMAN ISLANDS
BRANCH, as a Lender

By: /s/ Shaheen Malik
Name: Shaheen Malik
Title: Vice President

By: /s/ Rahul Parmar
Name: Rahul Parmar
Title: Associate
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DEUTSCHE BANK AG NEW YORK BRANCH,
as a Lender

By: /s/ Philippe Sandmeier
Name: Philippe Sandmeier
Title: Managing Director

By: /s/ Ross Levitsky
Name: Ross Levitsky
Title: Managing Director
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GOLDMAN SACHS BANK USA, as a Lender

By: /s/ Ashwin Ramakrishna
Name: Ashwin Ramakrishna
Title: Authorized Signatory
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MIZUHO CORPORATE BANK, LTD., as a
Lender

By: /s/ Leon Mo
Name: Leon Mo
Title: Senior Vice President
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MORGAN STANLEY BANK, N.A., as a Lender

By: /s/ John Durland
Name: John Durland
Title: Authorized Signatory
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ROYAL BANK OF CANADA, as a Lender

By:  /s/ Thames Casey
Name: Thames Casey
Title: Authorized Signatory
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U.S. BANK NATIONAL ASSOCIATION, as a
Lender

By: /s/ Paul Vastola
Name: Paul Vastola
Title: SVP
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UBS LOAN FINANCE LLC, as a Lender

By: /sl Irja R. Olsa

Name: Irja R. Olsa

Title: Associate Director
Banking Products
Services US

By: /s/ Mary E. Evans

Name: Mary E. Evans

Title: Associate Director
Banking Products
Services US
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THE BANK OF NEW YORK MELLON, as a
Lender

By: /s/ John Watt
Name: John Watt
Title: Vice President

23 of 108 3/22/2013 2:51 PM



Part 285.305(n)

THE NORTHERN TRUST COMPANY, as a
Lender

By: /s/ Keith L. Burson
Name: Keith L. Burson
Title: Vice President
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CIBC INC,, as a Lender

By: /sl Robert Casey

Name: Robert Casey
Title: CIBC Inc.
Authorized Signatory

By: /s/ Eoin Roche

Name: Eoin Roche
Title: CIBC Inc.
Authorized Signatory
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KEYBANK NATIONAL ASSOCIATION, as a
Lender

By: /s/ Sherrie 1. Manson
Name: Sherrie I. Manson
Title: Senior Vice President
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PNC BANK, NATIONAL ASSOCIATION, as a
Lender

By: /s/ Jon R. Hinard
Name: Jon R. Hinard
Title: Senior Vice President
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Final Version
Exhibit A

$5,300,000,000
CREDIT AGREEMENT
dated as of March 23, 2011
(restated as of December 21, 2011)
among

EXELON GENERATION COMPANY, LLC,
as Borrower,

VARIOUS FINANCIAL INSTITUTIONS,
as Lenders,

and

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent

BANK OF AMERICA, N.A., BARCLAYS CAPITAL and
THE ROYAL BANK OF SCOTLAND PLC,
as Co-Syndication Agents,

BNP PARIBAS, CITIBANK, N.A., THE BANK OF NOVA SCOTIA,
THE BANK OF TOKYO-MITSUBISHI UFJ, LTD. and WELLS FARGO BANK, N.A,,
as Co-Documentation Agents

J.P. MORGAN SECURITIES LLC, BARCLAYS CAPITAL,
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED and RBS SECURITIES INC.,
as Joint Active Lead Arrangers and Joint Active Lead Bookrunners

BNP PARIBAS SECURITIES CORP,, CITIGROUP GLOBAL MARKETS INC., THE BANK OF
NOVA SCOTIA, THE BANK OF TOKYO-MITSUBISHI UFJ, LTD. and
WELLS FARGO SECURITIES, LLC,
as Joint Passive Arrangers and Joint Passive Bookrunners
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CREDIT AGREEMENT

THIS CREDIT AGREEMENT dated as of March 23, 2011 is among EXELON GENERATION COMPANY, LLC, the banks and
other financial institutions or entities listed on the signature pages hereof, and JPMORGAN CHASE BANK, N.A., as Administrative
Agent. The parties hereto, intending to be legally bound hereby, agree as follows:

ARTICLE |
DEFINITIONS AND INTERPRETATION

SECTION 1.01 Certain Defined Terms. As used in this Agreement, each of the following terms shall have the meaning set forth
below (each such meaning to be equally applicable to both the singular and plural forms of the term defined):

“ABR”, when used in reference to any Advance or Borrowing, refers to such Advance, or the Advances comprising such
Borrowing, bearing interest at a rate determined by reference to the Alternate Base Rate.

“Adjusted Funds From Operations” means, for any period, Net Cash Flows From Operating Activities for such period plus
Interest Expense for such period minus the portion (but not less than zero) of Net Cash Flows From Operating Activities for such
period attributable to any consolidated Subsidiary that has no Debt other than Nonrecourse Indebtedness.

“Adjusted LIBO Rate” means, with respect to any Eurodollar Advance for any Interest Period, an interest rate per annum
(rounded upwards, if necessary, to the next 1/16 of 1%) equal to (a) the LIBO Rate for such Interest Period multiplied by (b) the
Statutory Reserve Rate.

“Administrative Agent” means JPMCB in its capacity as administrative agent for the Lenders pursuant to Article VI, and not in
its individual capacity as a Lender, and any successor Administrative Agent appointed pursuant to Section 7.06.

“Administrative Questionnaire” means an administrative questionnaire, substantially in the form supplied by the Administrative
Agent, completed by a Lender and furnished to the Administrative Agent in connection with this Agreement.

“Advance” means an advance by a Lender to the Borrower hereunder. An Advance may be a Base Rate Advance or a Eurodollar
Advance, each of which shall be a “Type” of Advance.

“Affiliate” means, as to any Person, any other Person that, directly or indirectly, controls, is controlled by or is under common
control with such Person or is a director or officer of such Person.

“Agents” means the Administrative Agent, the Co-Documentation Agents and the Syndication Agent; and “Agent” means any
one of the foregoing.

“Aggregate Commitment Amount” means the total of the Commitment Amounts of all Lenders as in effect from time to time.

“Agreement Currency” has the meaning set forth in Section 8.15(b).
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“Alternate Base Rate” means a fluctuating rate of interest equal to the highest of (a) the Prime Rate, (b) the federal funds
effective rate from time to time plus 0.5% and (c) the Adjusted LIBO Rate for a one month Interest Period on such day (or if such day
is not a Business Day, the immediately preceding Business Day) plus 1%, provided that, for the avoidance of doubt, the Adjusted
LIBO Rate for any day shall be based on the rate appearing on Reuters Page LIBORO01 (or on any successor or substitute page of such
page) at approximately 11:00 a.m. London time on such day. Any change in the ABR due to a change in the Prime Rate, the federal
funds effective rate or the Adjusted LIBO Rate shall be effective from and including the effective date of such change in the Prime
Rate, the federal funds effective rate or the Adjusted LIBO Rate, respectively.

“Applicable Creditor” has the meaning set forth in Section 8.15(b).

“Applicable Lending Office” means, with respect to each Lender, such Lender’s Domestic Lending Office in the case of a Base
Rate Advance and such Lender’s Eurodollar Lending Office in the case of a Eurodollar Advance.

“Applicable Margin” - see Schedule I.

“Approved Fund” has the meaning set forth in Section 8.07(a).

“Assignment and Assumption” means an assignment and assumption entered into by a Lender and an Eligible Assignee, and
accepted by the Administrative Agent, in substantially the form of Exhibit A.

“Bankruptcy Event” means, with respect to any Person, such Person becomes the subject of a bankruptcy or insolvency
proceeding, or has had a receiver, conservator, trustee, administrator, custodian, assignee for the benefit of creditors or similar Person
charged with the reorganization or liquidation of its business appointed for it, or, in the good faith determination of the Administrative
Agent, has taken any action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any such proceeding or
appointment, provided that a Bankruptcy Event shall not result solely by virtue of any ownership interest in, or the acquisition of any
ownership interest in or the exercise of control over, such Person or its parent company by a Governmental Authority or
instrumentality thereof, provided, further, that such ownership interest does not result in or provide such Person with immunity from
the jurisdiction of courts within the United States or from the enforcement of judgments or writs of attachment on its assets or permit
such Person (or such Governmental Authority or instrumentality) to reject, repudiate, disavow or disaffirm any contracts or agreements
made by such Person.

“Base Rate Advance” means an Advance that bears interest as provided in Section 2.06(a).
“Borrower” means Exelon Generation Company, LLC or any Eligible Successor thereof.

“Borrowing” means a group of Advances of the same Type made, continued or converted on the same day by the Lenders ratably
according to their Pro Rata Shares and, in the case of a Borrowing of Eurodollar Advances, having the same Interest Period.

“Business Day” means a day on which banks are not required or authorized to close in Philadelphia, Pennsylvania, Chicago,
Illinois or New York, New York, and, if the applicable Business Day relates to any Eurodollar Advance, on which dealings are carried
on in the London interbank market.

“Change in Control” means that (i) at any time that Exelon owns (directly or indirectly) less than a majority of the membership
interests or capital stock (as applicable) of the Borrower, any person, entity
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or group (within the meaning of Rule 13d-5 under the Exchange Act), excluding Exelon, shall beneficially own, directly or indirectly,
30% or more of the membership interests or capital stock (as applicable) of the Borrower having ordinary voting power; or (ii) at any
time after the Borrower has a Board of Directors or similar governing body (a “Board”), Continuing Directors shall fail to constitute a
majority of the Board of the Borrower. For purposes of the foregoing, “Continuing Director” means an individual who (x) is elected or
appointed to be a member of the Board of the Borrower by Exelon or an affiliate of Exelon at a time when Exelon owns (directly or
indirectly) a majority of the membership interests or capital stock (as applicable) of the Borrower or (y) is nominated to be a member
of such Board by a majority of the Continuing Directors then in office.

“Change in Law” means (a) the adoption of any law, rule, regulation or treaty after the date of this Agreement, (b) any change in
any law, rule, regulation or treaty or in the interpretation or application thereof by any Governmental Authority after the date of this
Agreement or (c) compliance by any Lender (or, for purposes of Section 2.12(b), by any lending office of such Lender or by such
Lender’s holding company, if any) with any request, rule, guideline or directive (whether or not having the force of law) of any
Governmental Authority made or issued after the date of this Agreement; provided that notwithstanding anything herein to the
contrary, (i) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules, guidelines or directives
thereunder or issued in connection therewith and (ii) all requests, rules, guidelines or directives promulgated by the Bank for
International Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or the United States
regulatory authorities, in each case pursuant to Basel I11, shall in each case be deemed to be a “Change in Law”, regardless of the date
enacted, adopted or issued.

“Code” means the Internal Revenue Code of 1986, as amended.

“Co-Documentation Agent” means each of BNP Paribas, Citibank, N.A., The Bank of Nova Scotia, The Bank of Tokyo-
Mitsubishi UFJ, Ltd. and Wells Fargo Bank, N.A. in its capacity as a co-documentation agent hereunder.

“Co-Syndication Agent” means each of Bank of America, N.A., Barclays Capital, the investment banking division of Barclays
Bank PLC, and The Royal Bank of Scotland plc in its capacity as a co-syndication agent hereunder.

“ComEd” means Commonwealth Edison Company, an Illinois corporation, or any successor thereof.
“ComEd Entity” means ComEd and each of its Subsidiaries.

“Commitment” means, for any Lender, such Lender’s commitment to make Advances and participate in Facility LCs hereunder.

“Commitment Amount” means, for any Lender at any time, the amount set forth opposite such Lender’s name on Schedule 11
attached hereto or, if such Lender has entered into any Assignment and Assumption, set forth for such Lender in the Register
maintained by the Administrative Agent pursuant to Section 8.07(c), as such amount may be reduced pursuant to Section 2.04 or
increased pursuant to Section 2.18.

“Commodity Trading Obligations” means the obligations of the Borrower under (i) any commodity swap agreement, commodity
future agreement, commaodity option agreement, commodity cap agreement, commodity floor agreement, commodity collar agreement,
commodity hedge agreement, commodity forward contract or derivative transaction and any put, call or other agreement, arrangement
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or transaction, including natural gas, power, electric energy, emissions forward contracts, renewable energy credits, or any combination
of any such arrangements, agreements and/or transactions, employed in the ordinary course of the Borrower’s business, including the
Borrower’s energy marketing, trading and asset optimization business, or (ii) any commodity swap agreement, commodity future
agreement, commodity option agreement, commodity cap agreement, commodity floor agreement, commodity collar agreement,
commodity hedge agreement, commodity forward contract or derivative transaction and any put, call or other agreement or
arrangement, or combination thereof (including an agreement or arrangement to hedge foreign exchange risks) in respect of
commodities entered into by the Borrower pursuant to asset optimization and risk management policies and procedures adopted
pursuant to authority delegated by the Board of Directors of the Borrower or Exelon. The term “commaodities” shall include electric
energy and/or capacity, transmission rights, coal, petroleum, natural gas liquids, natural gas, fuel transportation rights, emissions
allowances, weather derivatives and related products and by-products and ancillary services.

“Communication” shall have the meaning specified in Section 5.01(b).
“Constellation” means Constellation Energy Group, Inc.

“Constellation Nuclear” shall mean Constellation Energy Nuclear Group, LLC, a Maryland limited liability company.

“Constellation Nuclear Entity” shall mean Constellation Nuclear, LLC, CE Nuclear, LLC and Constellation Nuclear and its
Subsidiaries.

“Controlled Group” means each person (as defined in Section 3(9) of ERISA) that, together with the Borrower, would be deemed
to be a “single employer” within the meaning of Section 414(b) or 414(c) of the Code.

“Credit Extension” means the making of an Advance or the issuance or modification of a Facility LC hereunder.

“Dollar Equivalent” means, on any date of determination (a) with respect to any amount in Dollars, such amount, and (b) with
respect to any amount in any Foreign Currency, the equivalent in Dollars of such amount, determined by the Administrative Agent or
the applicable LC Issuer pursuant to Section 1.05 using the Exchange Rate with respect to such Foreign Currency at the time in effect
under the provisions of such Section.

“Dollars™ or “$” refers to lawful money of the United States of America.

“Debt” means (i) indebtedness for borrowed money, (ii) obligations evidenced by bonds, debentures, notes or other similar
instruments, (iii) obligations to pay the deferred purchase price of property or services (other than trade payables incurred in the
ordinary course of business), (iv) obligations as lessee under leases that shall have been or are required to be, in accordance with
GAAP, recorded as capital leases, (v) obligations (contingent or otherwise) under reimbursement or similar agreements with respect to
the issuance of letters of credit (other than obligations in respect of documentary letters of credit opened to provide for the payment of
goods or services purchased in the ordinary course of business) and (vi) obligations under direct or indirect guaranties in respect of,
and obligations (contingent or otherwise) to purchase or otherwise acquire, or otherwise to assure a creditor against loss in respect of,
indebtedness or obligations of others of the kinds referred to in clauses (i) through (v) above.
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“Declining Lender” — see Section 2.17.2.

“Defaulting Lender” means any Lender, as reasonably determined by the Administrative Agent, that has (a) failed to fund any
portion of its Advances or participations in Facility LCs within three Business Days after the date required to be funded by it
hereunder, unless the subject of a good faith dispute of which such Lender has notified the Administrative Agent, (b) notified the
Borrower, the Administrative Agent, an LC Issuer or any Lender in writing that it does not intend to comply with any of its funding
obligations under this Agreement or has made a public statement to the effect that it does not intend to comply with its funding
obligations under this Agreement, (c) failed, within three Business Days after written request by the Administrative Agent, to confirm
that it will comply with the terms of this Agreement relating to its obligations to fund prospective Advances and participations in then
outstanding Facility LCs; provided that any such Lender shall cease to be a Defaulting Lender under this clause (c) upon receipt of
such confirmation by the Administrative Agent, (d) otherwise failed to pay over to the Administrative Agent or any other Lender any
other amount required to be paid by it hereunder within three Business Days after the date when due, unless the subject of a good faith
dispute of which such Lender has notified the Administrative Agent, or (€) has become the subject of a Bankruptcy Event, unless, in
the case of any Lender referred to in this clause (e), the Borrower, the Administrative Agent and each LC Issuer shall determine in
their sole and absolute discretion that such Lender intends and has all approvals to continue to perform its obligations as a Lender
hereunder in accordance with all of the terms of this Agreement.

“Domestic Lending Office” means, with respect to any Lender, the office of such Lender specified as its “Domestic Lending
Office” in its Administrative Questionnaire or in the Assignment and Assumption pursuant to which it became a Lender, or such other
office of such Lender as such Lender may from time to time specify to the Borrower and the Administrative Agent.

“Effective Date” means the date on which all conditions precedent set forth in Section 3.01 have been satisfied.

“Eligible Assignee” means (i) a commercial bank organized under the laws of the United States, or any State thereof; (ii) a
commercial bank organized under the laws of any other country that is a member of the OECD or has concluded special lending
arrangements with the International Monetary Fund associated with its “General Arrangements to Borrow”, or a political subdivision
of any such country, provided that such bank is acting through a branch or agency located in the United States; (iii) a finance company,
insurance company or other financial institution or fund (whether a corporation, partnership or other entity) engaged generally in
making, purchasing or otherwise investing in commercial loans in the ordinary course of its business; (iv) the central bank of any
country that is a member of the OECD; (v) any Lender; or (vi) any Affiliate (excluding any individual) of a Lender; provided that,
unless otherwise agreed by the Borrower and the Administrative Agent in their sole discretion, (A) any Person described in clause (i),
(ii) or (iii) above shall also (x) have outstanding unsecured long-term debt that is rated BBB- or better by S&P and Baa3 or better by
Moody’s (or an equivalent rating by another nationally recognized credit rating agency of similar standing if either such corporation is
no longer in the business of rating unsecured indebtedness of entities engaged in such businesses) and (y) have combined capital and
surplus (as established in its most recent report of condition to its primary regulator) of not less than $100,000,000 (or its equivalent in
foreign currency), and (B) any Person described in clause (ii), (iii), (iv), (v) or (vi) above shall, on the date on which it is to become a
Lender hereunder, be entitled to receive payments hereunder without deduction or withholding of any United States Federal income
taxes (as contemplated by Section 2.14(e)). In no event shall an Eligible Assignee include the Borrower or an Affiliate thereof.

5.
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“Eligible Successor” means a Person that (i) is a corporation, limited liability company or business trust duly incorporated or
organized, validly existing and in good standing under the laws of one of the states of the United States or the District of Columbia,
(i) as a result of a contemplated acquisition, consolidation or merger, will succeed to all or substantially all of the consolidated
business and assets of the Borrower or Exelon, as applicable, (iii) upon giving effect to such contemplated acquisition, consolidation or
merger, will have all or substantially all of its consolidated business and assets conducted and located in the United States and (iv) in
the case of the Borrower, is acceptable to the Majority Lenders as a credit matter.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
“Eurodollar Advance” means any Advance that bears interest as provided in Section 2.06(b).

“Eurodollar Lending Office” means, with respect to any Lender, the office of such Lender specified as its “Eurodollar Lending
Office” in its Administrative Questionnaire or in the Assignment and Assumption pursuant to which it became a Lender (or, if no such
office is specified, its Domestic Lending Office), or such other office of such Lender as such Lender may from time to time specify to
the Borrower and the Administrative Agent.

“Event of Default” - see Section 6.01.

“Exchange Act” means the Securities Exchange Act of 1934.

“Excluded Taxes” means, with respect to any payment made by the Borrower under this Agreement, any of the following Taxes
imposed on or with respect to a Recipient: (a) income or franchise Taxes imposed on (or measured by) net income by the United States
of America, or by the jurisdiction under the laws of which such Recipient is organized or in which its principal office is located or by
any other jurisdiction as a result of a present or former connection between such Lender and such jurisdiction (other than any such
connection arising as a result of such Lender having executed, delivered or become a party to, performed its obligations or received
payments under, received or perfected a security interest under, engaged in any other transaction pursuant to, or enforced, this
Agreement) or, in the case of any Lender, in which its applicable lending office is located, (b) any branch profits Taxes imposed by the
United States of America or any similar Taxes imposed by any other jurisdiction in which the Borrower is located and (c) in the case of
a Non-U.S. Lender (other than an assignee pursuant to a request by the Borrower under Section 2.18(b)), any U.S. Federal withholding
Taxes resulting from any law in effect (including FATCA) on the date such Non-U.S. Lender becomes a party to this Agreement (or
designates a new lending office) or is attributable to such Non-U.S. Lender’s failure to comply with Section 2.14(f), except to the
extent that such Non-U.S. Lender (or its assignor, if any) was entitled, at the time of designation of a new lending office (or
assignment), to receive additional amounts from the Borrower with respect to such withholding Taxes pursuant to Section 2.14(a).

“Exelon” means Exelon Corporation, a Pennsylvania corporation, or any Eligible Successor thereof.

“Exchange Rate” means on any day, for purposes of determining the Dollar Equivalent of any currency other than Dollars, the
rate at which such currency may be exchanged into Dollars at the time of determination on such day on the Reuters Currency pages, if
available, for such currency. In the event that such rate does not appear on any Reuters Currency pages, the Exchange Rate shall be
determined by reference to such other publicly available service for displaying exchange rates as may be agreed upon by the
Administrative Agent and the Borrower, or, in the absence of such an agreement, such Exchange Rate shall instead be the arithmetic
average of the spot rates of exchange of the Administrative Agent in the
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market where its foreign currency exchange operations in respect of such currency are then being conducted, at or about such time as
the Administrative Agent shall elect after determining that such rates shall be the basis for determining the Exchange Rate, on such
date for the purchase of Dollars for delivery two Business Days later; provided that if at the time of any such determination, for any
reason, no such spot rate is being quoted, the Administrative Agent may use any reasonable method it deems appropriate to determine
such rate, and such determination shall be conclusive absent manifest error. Notwithstanding the foregoing, for purposes of
determining the Exchange Rate in respect of a payment made by an LC Issuer on a Facility LC denominated in a Foreign Currency
issued by such LC Issuer, the Exchange Rate shall be determined by such LC Issuer (with notice to the Administrative Agent) in
accordance with the exchange rate procedures customarily used by such LC Issuer on the date payment is made by such LC Issuer.

“Exchange Rate Date” means, if on such date any outstanding Facility LC is (or any Facility LC that has been requested at such
time would be) denominated in a currency other than Dollars, each of:

(a) the last Business Day of each calendar month,

(b) if an Event of Default has occurred and is continuing, any Business Day designated as an Exchange Rate Date by the
Administrative Agent in its sole discretion,

(c) each date (with such date to be reasonably determined by the Administrative Agent) that is on or about the date of (i) a
Borrowing Request or a notice of a continuation or conversion pursuant to Section 2.09 or (ii) each request for the issuance,
amendment, renewal or extension of any Facility LC, and

(d) any other Business Day designated as an Exchange Rate Date by the Administrative Agent upon request of an LC Issuer of
outstanding Facility LCs denominated in a currency other than Dollars.

“Existing Credit Facility” means the credit facility evidenced by that certain Credit Agreement, dated as of October 26, 2006, by
and among the Borrower, the lenders party thereto, and JPMCB, as administrative agent, as amended.

“Existing Letter of Credit” means each letter of credit issued by an LC Issuer and specified by the Borrower to the Administrative
Agent on the Effective Date.

“Exiting Lender”—see Section 2.17.7.

“Facility Fee Rate”—see Schedule 1.

“Facility LC” means any letter of credit issued pursuant to Section 2.16 and any Existing Letter of Credit.

“Facility LC Application”—see Section 2.16.3.

“EATCA” means Sections 1471 through 1474 of the Code, as of the date of this Agreement, and any regulations or official
interpretations thereof.

“Federal Funds Rate” means, for any period, a fluctuating interest rate per annum equal for each day during such period to the
weighted average of the rates on overnight Federal funds transactions with members of the Federal Reserve System arranged by
Federal funds brokers, as published for such day (or,
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if such day is not a Business Day, for the next preceding Business Day) by the Federal Reserve Bank of New York, or, if such rate is
not so published for any day which is a Business Day, the average of the quotations for such day on such transactions received by the
Administrative Agent from three Federal funds brokers of recognized standing selected by it.

“Eitch” means, Fitch, Inc. and any successor thereto.

“Fitch Rating” means, at any time, the rating issued by Fitch and then in effect with respect to the Borrower’s senior unsecured
long-term public debt securities without third-party credit enhancement (it being understood that if the Borrower does not have any
outstanding debt securities of the type described above but has an indicative rating from Fitch for debt securities of such type, then
such indicative rating shall be used for determining the “Fitch Rating”).

“Fareign Currency” means, with respect to any Facility LC, any currency acceptable to the Administrative Agent that is freely
available, freely transferable and freely convertible into Dollars, and agreed to by the LC Issuer issuing such Facility LC.

“GAAP”—see Section 1.03.

“Governmental Authority” means the government of the United States of America or any other nation or any political
subdivision thereof, whether state or local, and any agency, authority, instrumentality, regulatory body, court, central bank or other
entity exercising executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to
government.

“Granting Bank”—see Section 8.07(i).

“Hedging Obligations” mean, with respect to any Person, the obligations of such Person under any interest rate or currency swap
agreement, interest rate or currency future agreement, interest rate collar agreement, interest rate or currency hedge agreement, and any
put, call or other agreement or arrangement designed to protect such Person against fluctuations in interest rates or currency exchange
rates.

“Indemnified Taxes” means (a) Taxes, other than Excluded Taxes, imposed on or with respect to any payment made by the
Borrower under this Agreement, and (b) Other Taxes.

“Interest Coverage Ratio” means, for any period of four consecutive fiscal quarters of the Borrower, the ratio of Adjusted Funds
From Operations for such period to Net Interest Expense for such period.

“Interest Expense” means, for any period, “interest expense” as shown on a consolidated statement of income of the Borrower for
such period prepared in accordance with GAAP.

“Interest Period” means, for each Eurodollar Advance, the period commencing on the date such Eurodollar Advance is made or is
converted from a Base Rate Advance and ending on the last day of the period selected by the Borrower pursuant to the provisions
below and, thereafter, each subsequent period commencing on the last day of the immediately preceding Interest Period and ending on
the last day of the period selected by the Borrower pursuant to the provisions below. The duration of each such Interest Period shall be
14 days or 1, 2, 3 or 6 months, as the Borrower may select in accordance with Section 2.02 or 2.09; provided that:

-8-

39 of 108 3/22/2013 2:51 PM



40 of 108

Part 285.305(n)

(i) the Borrower may not select any Interest Period that ends after the latest scheduled Termination Date;

(ii) Interest Periods commencing on the same date for Advances made as part of the same Borrowing shall be of the
same duration;

(iii) whenever the last day of any Interest Period would otherwise occur on a day other than a Business Day, the last
day of such Interest Period shall be extended to occur on the next succeeding Business Day, unless such extension would
cause the last day of such Interest Period to occur in the next following calendar month, in which case the last day of such
Interest Period shall occur on the next preceding Business Day;

(iv) if there is no day in the appropriate calendar month at the end of such Interest Period numerically corresponding to
the first day of such Interest Period, then such Interest Period shall end on the last Business Day of such appropriate
calendar month; and

(v) the Borrower may not select any Interest Period for an Advance if, after giving effect thereto, the aggregate
principal amount of all Eurodollar Advances that have Interest Periods ending after the next scheduled Termination Date for
any Exiting Lender plus the stated amount of all Facility LCs that have scheduled expiry dates after such Termination Date
would exceed the remainder of (a) the Aggregate Commitment minus (b) the aggregate amount of the Commitments that
are scheduled to terminate on such Termination Date.

“IRS” means the United States Internal Revenue Service.

“Joint Active Lead Arranger” means each of J.P. Morgan Securities LLC, Barclays Capital, the investment banking division of
Barclays Bank PLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated and RBS Securities Inc. in its capacity as a Joint Active Lead
Arranger.

“JPMCB” means JPMorgan Chase Bank, N.A., a national banking association.

“Judgment Currency” has the meaning set forth in Section 8.15(b).
“LC Fee Rate”—see Schedule |.

“LC Issuer” means each of JPMCB, Bank of America, N.A., Barclays Bank PLC, The Royal Bank of Scotland plc, BNP Paribas,
Citibank, N.A., The Bank of Nova Scotia, The Bank of Tokyo-Mitsubishi UFJ, Ltd., Union Bank, N.A. and Wells Fargo Bank, N.A.
and any other Lender that, with the consent of the Borrower and the Administrative Agent, agrees to issue Facility LCs hereunder, in
each case in its capacity as the issuer of the applicable Facility LCs.

“LC Obligations” means, at any time, the sum, without duplication, of (i) the Dollar Equivalent of the aggregate undrawn stated
amount under all Facility LCs outstanding at such time plus (ii) the aggregate unpaid amount at such time of all Reimbursement
Obligations. The LC Obligations of any Lender at any time shall be its Pro Rata Share of the total LC Obligations at such time.

“LC Payment Date”—see Section 2.16.5.
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“LC Pro Rata Share” means the percentage equal to one (1) divided by the total number of LC Issuers.

“LC Sublimit” means the Dollar Equivalent of $3,500,000,000; provided that the Dollar Equivalent of all Facility LCs
denominated in a Foreign Currency shall not exceed $135,000,000.

“Lenders” means each of the financial institutions listed on the signature pages hereof and each Eligible Assignee that shall
become a party hereto pursuant to Section 8.07.

“LIBO Rate” means, with respect to any Eurodollar Advance for any Interest Period, the rate appearing on Reuters Page
LIBOROL1 (or on any successor or substitute page of such page providing rate quotations comparable to those currently provided on
such page, as determined by the Administrative Agent from time to time for purposes of providing quotations of interest rates
applicable to dollar deposits in the London interbank market) at approximately 11:00 a.m., London time, two Business Days prior to
the commencement of such Interest Period, as the rate for dollar deposits with a maturity comparable to such Interest Period. In the
event that such rate is not available at such time for any reason, then the “LIBO Rate” with respect to such Eurodollar Advance for
such Interest Period shall be the rate at which dollar deposits of $5,000,000 and for a maturity comparable to such Interest Period are
offered by the principal London office of the Administrative Agent in immediately available funds in the London interbank market at
approximately 11:00 a.m., London time, two Business Days prior to the commencement of such Interest Period.

“Lien” means any lien (statutory or other), mortgage, pledge, security interest or other charge or encumbrance, or any other type
of preferential arrangement in the nature of a security interest (including the interest of a vendor or lessor under any conditional sale,
capitalized lease or other title retention agreement).

“Majority Lenders” means Lenders having Pro Rata Shares of more than 50% (provided that, for purposes of this definition,
neither the Borrower nor any of its Affiliates, if a Lender, shall be included in calculating the amount of any Lender’s Pro Rata Share
or the amount of the Commitment Amounts or Outstanding Credit Extensions, as applicable, required to constitute more than 50% of
the Pro Rata Shares).

“Material Adverse Change” and “Material Adverse Effect” each means, relative to any occurrence, fact or circumstances of
whatsoever nature (including any determination in any litigation, arbitration or governmental investigation or proceeding), (i) any
materially adverse change in, or materially adverse effect on, the financial condition, operations, assets or business of the Borrower
and its consolidated Subsidiaries, taken as a whole, provided that, except as otherwise expressly provided herein, the assertion against
the Borrower or any Subsidiary of liability for any obligation arising under ERISA for which the Borrower or such Subsidiary bore
joint and several liability with any ComEd Entity, or the payment by the Borrower or any Subsidiary of any such obligation, shall not
be considered in determining whether a Material Adverse Change or Material Adverse Effect has occurred); or (ii) any materially
adverse effect on the validity or enforceability against the Borrower of this Agreement.

“Maodify” and “Modification”—see Section 2.16.1.

Moody’s” means Moody’s Investors Service, Inc. and any successor thereto.

“Moody’s Rating” means, at any time, the rating issued by Moody’s and then in effect with respect to the Borrower’s senior
unsecured long-term public debt securities without third-party credit enhancement (it being understood that if the Borrower does not
have any outstanding debt securities of
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the type described above but has an indicative rating from Moody’s for debt securities of such type, then such indicative rating shall be
used for determining the “Moody’s Rating”).

“Multiemployer Plan” means a Plan that meets the definition in Section 4001(a)(3) of ERISA.

“Net Cash Flows From Operating Activities” means, for any period, “Net Cash Flows provided by Operating Activities” as
shown on a consolidated statement of cash flows of the Borrower for such period prepared in accordance with GAAP, excluding any
“Changes in assets and liabilities” (as shown on such statement of cash flows) taken into account in determining such Net Cash Flows
provided by Operating Activities.

“Net Interest Expense” means, for any period, Interest Expense for such period minus interest on Nonrecourse Indebtedness.

“Nonrecourse Indebtedness” means any Debt that finances the acquisition, development, ownership or operation of an asset in
respect of which the Person to which such Debt is owed has no recourse whatsoever to the Borrower or any of its Affiliates other than:

(i) recourse to the named obligor with respect to such Debt (the “Debtor”) for amounts limited to the cash flow or net
cash flow (other than historic cash flow) from the asset;

(ii) recourse to the Debtor for the purpose only of enabling amounts to be claimed in respect of such Debt in an
enforcement of any security interest or lien given by the Debtor over the asset or the income, cash flow or other proceeds
deriving from the asset (or given by any shareholder or the like in the Debtor over its shares or like interest in the capital of
the Debtor) to secure the Debt, but only if the extent of the recourse to the Debtor is limited solely to the amount of any
recoveries made on any such enforcement; and

(iii) recourse to the Debtor generally or indirectly to any Affiliate of the Debtor, under any form of assurance,
undertaking or support, which recourse is limited to a claim for damages (other than liquidated damages and damages
required to be calculated in a specified way) for a breach of an obligation (other than a payment obligation or an obligation
to comply or to procure compliance by another with any financial ratios or other tests of financial condition) by the Person
against which such recourse is available.

“Non-U.S. Lender” means a Lender that is not a U.S. Person.

“Notice of Borrowing”—see Section 2.02(a).

“OECD” means the Organization for Economic Cooperation and Development.

“Other Connection Taxes” means, with respect to any Recipient, Taxes imposed as a result of a present or former connection
between such Recipient and the jurisdiction imposing such Taxes (other than a connection arising from such Recipient having
executed, delivered, enforced, become a party to, performed its obligations under, received payments under, received or perfected a
security interest under, or engaged in any other transaction pursuant to this Agreement or sold or assigned an interest in this
Agreement.
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“Other Taxes” means any present or future stamp, court, documentary, intangible, recording, filing or similar excise or property
Taxes that arise from any payment made under, from the execution, delivery, performance, enforcement or registration of, or from the
registration, receipt or perfection of a security interest under, or otherwise with respect to, this Agreement, except any such Taxes that
are Other Connection Taxes imposed with respect to an assignment (other than an assignment under Section 8.07(g)).

“Qutstanding Credit Extensions” means the sum of the aggregate principal amount of all outstanding Advances plus all LC
Obligations.

“Participant” has the meaning assigned to such term in Section 8.07(e).

“Participant Register” has the meaning assigned to such term in Section 8.07(e).
“PBGC” means the Pension Benefit Guaranty Corporation and any entity succeeding to any or all of its functions under ERISA.

“Permitted Encumbrance” means (a) any right reserved to or vested in any municipality or other governmental or public authority
(i) by the terms of any right, power, franchise, grant (including, without limitation, any financial assistance grant), license or permit
granted or issued to the Borrower or (ii) to purchase or recapture or to designate a purchaser of any property of the Borrower; (b) any
easement, restriction, exception or reservation in any property and/or right of way of the Borrower for the purposes of roads, pipelines,
transmission lines, distribution lines, transportation lines or removal of minerals or timber or for other like purposes or for the joint or
common use of real property, rights of way, facilities and/or equipment, and defects, irregularities and deficiencies in title of any
property and/or rights of way, which, in each case described in this clause (b), whether considered individually or collectively with all
other items described in this clause (b), do not materially impair the use of the relevant property and/or rights of way for the purposes
for which such property and/or rights of way are held by the Borrower; (c) rights reserved to or vested in any municipality or other
Governmental Authority to control or regulate any property of the Borrower or to use such property in a manner that does not
materially impair the use of such property for the purposes for which it is held by the Borrower; and (d) obligations or duties of the
Borrower to any municipality or other Governmental Authority that arise out of any franchise, grant, license or permit and that affect
any property of the Borrower (including, without limitation, obligations with respect to nuclear waste disposal and related
arrangements).

“Permitted Obligations” mean (1) Hedging Obligations of the Borrower or any Subsidiary arising in the ordinary course of
business and in accordance with the applicable Person’s established risk management policies that are designed to protect such Person
against, among other things, fluctuations in interest rates or currency exchange rates and which in the case of agreements relating to
interest rates shall have a notional amount no greater than the payments due with respect to the applicable obligations being hedged
and (2) Commodity Trading Obligations.

“Person” means an individual, partnership, corporation (including a business trust), joint stock company, trust, unincorporated
association, joint venture, limited liability company or other entity, or a government or any political subdivision or agency thereof.

“Plan” means an employee pension benefit plan that is covered by Title IV of ERISA or subject to the minimum funding
standards under Section 412 of the Code as to which the Borrower or any other member of the Controlled Group has or may have any
liability (including contingent liability).
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“Prime Rate” means a rate per annum equal to the prime rate of interest announced by JPMCB as its prime rate (which is not
necessarily the lowest rate charged to any customer) in effect at its principal office in New York City.

“Principal Subsidiary” means each Subsidiary, other than, except as provided in the proviso below, any Constellation Nuclear
Entity, (i) the consolidated assets of which, as of the date of any determination thereof, constitute at least 10% of the consolidated
assets of the Borrower (after giving effect to the acquisition of Constellation by Exelon and any related transfer of assets to the
Borrower) or (ii) the consolidated earnings before taxes of which constitute at least 10% of the consolidated earnings before taxes of
the Borrower for the most recently completed fiscal year (and, in the case of the fiscal year ended December 31, 2011, after giving pro
forma effect to the acquisition of Constellation by Exelon and any related transfer of assets to the Borrower); provided, that, regardless
of whether Constellation Nuclear or any of its Subsidiaries is a consolidated Subsidiary of the Borrower, (A) the Constellation Nuclear
Entities shall be subject to being tested as Principal Subsidiaries under clauses (i) and (ii) above only at any time that the Borrower
shall own, directly or indirectly through one or more other Subsidiaries, 51% or more of the outstanding capital stock (or other
comparable interest) of Constellation Nuclear having ordinary voting power (irrespective of whether or not at the time capital stock, or
comparable interests, of any other class or classes of such corporation or entity shall or might have voting power upon the occurrence
of any contingency), and (B) the assets and earnings of Constellation Nuclear and its Subsidiaries shall be included in the computation
of the 10% tests set forth in clauses (i) and (ii) above, as applicable, only to the extent of the Borrower’s proportional equity interest in
Constellation Nuclear.

“Pro Rata Share” means, with respect to a Lender, the percentage that such Lender’s Commitment Amount is of the Aggregate
Commitment Amount (disregarding, in the case of Section 2.19 when a Defaulting Lender exists, any Defaulting Lender’s
Commitment Amount); provided that if, pursuant to Section 2.17.7, an Exiting Lender is not paid in full on, or retains participations in
Facility LCs after, its scheduled Termination Date, then so long as the Termination Date for all other Lenders has not occurred, such
Exiting Lender’s “Pro Rata Share” shall be (a) for purposes of determining the Majority Lenders, an amount equal to the principal
amount of its outstanding Advances plus the amount of its participations in Facility LCs; (b) for purposes of determining (i) the
amount of such Exiting Lender’s share of a requested Borrowing or (ii) such Exiting Lender’s participation in any Facility LC that is
issued, or in any increase in the stated amount of any Facility LC that occurs, after such Exiting Lender’s Termination Date, zero; and
(c) for purposes of determining the allocation of any payment by the Borrower among the Lenders, the percentage that the amount (if
any) of principal, Reimbursement Obligations, interest and fees or other amounts of the type being paid that is owed by the Borrower
to such Exiting Lender hereunder is of the aggregate amount of principal, Reimbursement Obligations, interest, fees or other amounts
of the type being paid that is owed by the Borrower to all Lenders (including all Exiting Lenders) hereunder. If the Commitments have
terminated or expired, the Pro Rata Shares shall be determined based upon the Commitment Amounts most recently in effect, giving
effect to any assignments and to any Lender’s status as a Defaulting Lender at the time of determination.

“Recipient” means, as applicable, (a) the Administrative Agent, (b) any Lender and (c) any LC Issuer.

“Register”—see Section 8.07(c).

“Reimbursement Obligations” means the Dollar Equivalent of the outstanding obligations of the Borrower under Section 2.16 to
reimburse an LC Issuer for amounts paid by such LC Issuer in respect of any drawing under a Facility LC.
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“Reportable Event” means a reportable event as defined in Section 4043 of ERISA and regulations issued under such Section
with respect to a Single Employer Plan, excluding such events as to which the requirement of Section 4043(a) of ERISA that the
PBGC be notified within 30 days after the occurrence of such event is waived under PBGC Regulation Section 4043, provided that a
failure to meet the minimum funding standard of Section 412 of the Code and Section 302 of ERISA shall be a Reportable Event
regardless of the issuance of any such waivers in accordance with either Section 4043(a) of ERISA or Section 412(c) of the Code.

“Revolving Credit Exposure” means, with respect to any Lender at any time, the sum of the outstanding principal amount of such
Lender’s Advances and its LC Obligations at such time.

“S&P” means Standard & Poor’s Ratings Services, a Standard & Poor’s Financial Services LLC business, and any successor
thereto.

“S&P Rating” means, at any time, the rating issued by S&P and then in effect with respect to the Borrower’s senior unsecured
long-term public debt securities without third-party credit enhancement (it being understood that if the Borrower does not have any
outstanding debt securities of the type described above but has an indicative rating from S&P for debt securities of such type, then
such indicative rating shall be used for determining the “S&P Rating”).

“Single Employer Plan” means a Plan other than a Multiemployer Plan maintained by the Borrower or any other member of the
Controlled Group for employees of the Borrower or any other member of the Controlled Group.

“SPC”—see Section 8.07(i).

“Statutory Reserve Rate” means a fraction (expressed as a decimal), the numerator of which is the number one and the
denominator of which is the number one minus the aggregate of the maximum reserve percentages (including any marginal, special,
emergency or supplemental reserves) expressed as a decimal established by the Federal Reserve Board to which the Administrative
Agent is subject, with respect to the Adjusted LIBO Rate, for eurocurrency funding (currently referred to as “Eurocurrency Liabilities”
in Regulation D of the Federal Reserve Board). Such reserve percentages shall include those imposed pursuant to such Regulation D.
Eurodollar Advances shall be deemed to constitute eurocurrency funding and to be subject to such reserve requirements without
benefit of or credit for proration, exemptions or offsets that may be available from time to time to any Lender under such Regulation D
or any comparable regulation. The Statutory Reserve Rate shall be adjusted automatically on and as of the effective date of any change
in any reserve percentage.

“Subsidiary” means, with respect to any Person, any corporation or unincorporated entity of which more than 50% of the
outstanding capital stock (or comparable interest) having ordinary voting power (irrespective of whether or not at the time capital
stock, or comparable interests, of any other class or classes of such corporation or entity shall or might have voting power upon the
occurrence of any contingency) is at the time directly or indirectly owned by such Person (whether directly or through one or more
other Subsidiaries). Unless otherwise indicated, each reference to a “Subsidiary” means a Subsidiary of the Borrower.

“Taxes” means any present or future taxes, levies, imposts, duties, deductions, withholdings, assessments, fees or other charges
imposed by any Governmental Authority, including any interest, additions to tax or penalties applicable thereto.
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“Termination Date” means, for any Lender, the earlier of (i) the fifth anniversary of the Effective Date (subject to extension as
provided in Section 2.17) or (ii) the date on which such Lender’s Commitment is terminated or reduced to zero in accordance with the
terms hereof.

“Type”—see the definition of Advance.

“Unfunded Liabilities” means, (i) in the case of any Single Employer Plan, the amount (if any) by which the present value of all
vested nonforfeitable benefits under such Plan exceeds the fair market value of all Plan assets allocable to such benefits, all determined
as of the then most recent actuarial valuation date for such Plan using the actuarial assumptions set forth in the most recent actuarial
valuation report for such Single Employer Plan, and (ii) in the case of any Multiemployer Plan, the Withdrawal Liability that would be
incurred by the Controlled Group if all members of the Controlled Group completely withdrew from such Multiemployer Plan.

“Unmatured Event of Default” means any event which (if it continues uncured) will, with lapse of time or notice or both, become
an Event of Default.

“U.S. Person” means a “United States” person within the meaning of Section 7701(a)(30) of the Code.

“U.S. Tax Certificate” has the meaning assigned to such term in Section 2.14(f)(ii)(D)(2).

“Withdrawal Liability” shall have the meaning specified in Part 1 of Subtitle E of Title IV of ERISA.

“Withholding Agent” means the Borrower and the Administrative Agent.

SECTION 1.02 Other Interpretive Provisions. In this Agreement, (a) in the computation of periods of time from a specified date
to a later specified date, the word “from” means “from and including” and the words “to” and “until” each means “to but excluding”;
(b) the term “including” means “including without limitation”; and (c) unless otherwise indicated, (i) any reference to an Article,
Section, Exhibit or Schedule means an Article or Section hereof or an Exhibit or Schedule hereto; (ii) any reference to a time of day
means such time in Chicago, lllinois; (iii) any reference to a law or regulation means such law or regulation as amended, modified or
supplemented from time to time and includes all statutory and regulatory provisions consolidating, replacing or interpreting such law
or regulation; and (d) any reference to an agreement, instrument or other document means such agreement, instrument or other
document as amended, supplemented or otherwise modified from time to time. Except as expressly provided herein, all amounts
payable by the Borrower hereunder shall be in Dollars.

SECTION 1.03 Accounting Principles.

(a) As used in this Agreement, “GAAP” means generally accepted accounting principles in the United States, applied on a
basis consistent with the principles used in preparing the Borrower’s audited consolidated financial statements as of December 31,
2010 and for the fiscal year then ended, as such principles may be revised as a result of changes in GAAP implemented by the
Borrower subsequent to such date. In this Agreement, except to the extent, if any, otherwise provided herein, all accounting and
financial terms shall have the meanings ascribed to such terms by GAAP, and all computations and determinations as to accounting
and financial matters shall be made in accordance with GAAP. In the event that the financial statements generally prepared by the
Borrower reflect a change in GAAP that affects the computation of any financial ratio or requirement set forth herein (as contemplated
by Section 1.03(b)), the compliance certificate delivered pursuant to Section 5.01(b)(iv) accompanying such financial
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statements shall include information in reasonable detail reconciling such financial statements which reflect such change in GAAP to
financial information that does not reflect such change to the extent relevant to the calculations set forth in such compliance certificate.

(b) If at any time any change in GAAP would affect the computation of any financial ratio or requirement set forth herein
and the Borrower or the Majority Lenders shall so request, the Administrative Agent, the Lenders and the Borrower shall negotiate in
good faith to amend such ratio or requirement to preserve the original intent thereof in light of such change in GAAP (subject to the
approval of the Majority Lenders); provided that, until so amended, such ratio or requirement shall continue to be computed in
accordance with GAAP prior to such change therein.

(c) For purposes of any calculation or determination which is to be made on a consolidated basis (including compliance
with Section 5.02(c)), such calculation or determination shall exclude any assets, liabilities, revenues and expenses that are included in
Borrower’s financial statements from “variable interest entities” as a result of the application of FIN No. 46, Consolidation of Variable
Interest Entities — an Interpretation of ARB No. 51, as updated through FIN No. 46-R and as modified by FIN No. 94.

SECTION 1.04 Letter of Credit Amounts. For purposes of determining the stated amount of any Facility LC, (a) if a Facility LC
provides for one or more automatic increases in the amount available to be drawn thereunder (as a result of lapse of time, the
occurrence of certain events or otherwise), then the stated amount thereof shall be the maximum amount available to be drawn
thereunder during the remaining term thereof assuming all such increases take effect, regardless of whether such maximum amount is
then available; and (b) if a Facility LC has expired by its terms but any amount may still be drawn thereunder by reason of the
operation of Rule 3.14 of International Standby Practices 1998, then the stated amount of such Facility LC shall be deemed to be the
amount remaining available to be drawn thereunder.

SECTION 1.05 Foreign Currency Calculations. For purposes of determining the Dollar Equivalent of any Facility LC
denominated in a Foreign Currency or any related amount, the Administrative Agent shall determine the Exchange Rate as of the
applicable Exchange Rate Date with respect to each Foreign Currency in which any requested or outstanding Facility LC is
denominated and shall apply such Exchange Rate to determine such amount; provided that the applicable LC Issuer (with notice to the
Administrative Agent) shall determine the Exchange Rate with respect to any payment made by such LC Issuer in respect of a Facility
LC denominated in a Foreign Currency.

ARTICLE I
AMOUNTS AND TERMS OF THE COMMITMENTS

SECTION 2.01 Commitments. Each Lender severally agrees, on the terms and conditions hereinafter set forth, to (a) make
Advances to the Borrower and (b) participate in Facility LCs issued upon the request of the Borrower, in each case from time to time
during the period from the date hereof to such Lender’s Termination Date, in an aggregate amount not to exceed such Lender’s
Commitment Amount as in effect from time to time; provided that (i) the aggregate principal amount of all Advances by such Lender
to the Borrower shall not exceed such Lender’s Pro Rata Share of the aggregate principal amount of all outstanding Advances;

(i) such Lender’s participation in Facility LCs shall not exceed such Lender’s Pro Rata Share of all LC Obligations; and (iii) the

Outstanding Credit Extensions shall not at any time exceed the Aggregate Commitment Amount. Within the foregoing limits and
subject to the other provisions hereof, the Borrower may from time to time borrow, prepay pursuant to Section 2.10 and reborrow
hereunder prior to the latest Termination Date.
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SECTION 2.02 Procedures for Advances; Limitations on Borrowings.

(a) The Borrower may request Advances by giving notice (a “Notice of Borrowing™) to the Administrative Agent (which
shall promptly advise each Lender of its receipt thereof) not later than 10:00 A.M. on the third Business Day prior to the date of any
proposed borrowing of Eurodollar Advances and on the date of any proposed borrowing of Base Rate Advances. Each Notice of
Borrowing shall be sent by facsimile and shall be in substantially the form of Exhibit B, specifying therein (i) the requested date of
borrowing (which shall be a Business Day), (ii) the Type of Advances requested, (iii) the aggregate principal amount of the requested
Advances and (iv) in the case of a borrowing of Eurodollar Advances, the initial Interest Period therefor. Each Lender shall, before
12:00 noon on the date of such borrowing, make available for the account of its Applicable Lending Office to the Administrative
Agent at its address referred to in Section 8.02, in same day funds, such Lender’s ratable portion of the requested borrowing. After the
Administrative Agent’s receipt of such funds and upon fulfillment of the applicable conditions set forth in Article 111, the
Administrative Agent will make such funds available to the Borrower at the Administrative Agent’s aforesaid address.

(b) Each Notice of Borrowing shall be irrevocable and binding on the Borrower. If a Notice of Borrowing requests
Eurodollar Advances, the Borrower shall indemnify each Lender against any loss, cost or expense incurred by such Lender as a result
of any failure of the Borrower to fulfill on or before the requested borrowing date the applicable conditions set forth in Article 111,
including any loss, cost or expense incurred by reason of the liquidation or reemployment of deposits or other funds acquired by such
Lender to fund the requested Advance to be made by such Lender.

(c) Unless the Administrative Agent shall have received notice from a Lender prior to the date of any requested borrowing
(or, in the case of a borrowing of Base Rate Advances to be made on the same Business Day as the Administrative Agent’s receipt of
the relevant Notice of Borrowing, prior to 10:30 A.M. on such Business Day) that such Lender will not make available to the
Administrative Agent such Lender’s ratable portion of such borrowing, the Administrative Agent may assume that such Lender has
made such portion available to the Administrative Agent on the requested borrowing date in accordance with Section 2.02(a) and the
Administrative Agent may, in reliance upon such assumption, make available to the Borrower on such date a corresponding amount. If
and to the extent that such Lender shall not have so made such ratable portion available to the Administrative Agent, such Lender and
the Borrower severally agree to repay to the Administrative Agent forthwith on demand such corresponding amount together with
interest thereon, for each day from the date such amount is made available to the Borrower until the date such amount is repaid to the
Administrative Agent, at (i) in the case of the Borrower, the interest rate applicable at the time to Advances made in connection with
such borrowing and (ii) in the case of such Lender, the Federal Funds Rate. If such Lender shall repay to the Administrative Agent
such corresponding amount, such amount so repaid shall constitute such Lender’s Advance as part of such Borrowing for purposes of
this Agreement.

(d) The failure of any Lender to make the Advance to be made by it on any borrowing date shall not relieve any other
Lender of its obligation, if any, hereunder to make its Advance on such date, but no Lender shall be responsible for the failure of any
other Lender to make any Advance to be made by such other Lender.

(e) Each Borrowing of Base Rate Advances shall at all times be in an aggregate amount of $5,000,000 or a higher integral
multiple of $1,000,000; and each Borrowing of Eurodollar Advances shall at all times be in an aggregate amount of $10,000,000 or a
higher integral multiple of $1,000,000. Notwithstanding anything to the contrary contained herein, the Borrower may not have more
than 20 Borrowings of Eurodollar Advances outstanding at any time.
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SECTION 2.03 Facility Fee. The Borrower agrees to pay to the Administrative Agent, for the account of each Lender, a facility
fee at a rate per annum equal to the Facility Fee Rate on such Lender’s Pro Rata Share of the Aggregate Commitment Amount (o,
after such Lender’s Termination Date, of the principal amount of all Outstanding Credit Extensions) for the period from the Effective
Date to such Lender’s Termination Date (or, if later, the date on which all obligations of the Borrower to such Lender hereunder have
been paid in full and such Lender has no participation interests in any LC Obligations), payable on the last day of each March, June,
September and December and on the such Lenders” Termination Date (and, if applicable, thereafter on demand).

SECTION 2.04 Reduction of Commitment Amounts.

(a) The Borrower shall have the right, upon at least two Business Days’ notice to the Administrative Agent, to ratably
reduce the respective Commitment Amounts of the Lenders in accordance with their Pro Rata Shares; provided that the Aggregate
Commitment Amount may not be reduced to an amount that is less than the Outstanding Credit Extensions; and provided, further, that
each partial reduction of the Commitment Amounts shall be in the aggregate amount of $10,000,000 or an integral multiple thereof.
Any reduction of the Commitment Amounts pursuant to this Section 2.04 shall be permanent, except as expressly provided otherwise
herein.

(b) The Borrower may at any time, upon at least two Business Days’ notice to the Administrative Agent, terminate the
Commitments so long as the Borrower concurrently pays all of its outstanding obligations hereunder.

SECTION 2.05 Repayment of Advances. The Borrower shall repay all outstanding Advances made by each Lender, and all other
obligations of the Borrower to such Lender hereunder, on such Lender’s Termination Date.

SECTION 2.06 Interest on Advances. The Borrower shall pay interest on the unpaid principal amount of each Advance from the
date of such Advance until such principal amount shall be paid in full, as follows:

(a) At all times such Advance is a Base Rate Advance, a rate per annum equal to the Alternate Base Rate in effect from time
to time plus the Applicable Margin in effect from time to time, payable quarterly on the last day of each March, June, September and
December, on the date such Base Rate Advance is converted to a Eurodollar Advance or paid in full and on such Lender’s Termination
Date (and, if applicable, thereafter on demand).

(b) At all times such Advance is a Eurodollar Advance, a rate per annum equal to the sum of the Adjusted LIBO Rate for
each applicable Interest Period plus the Applicable Margin in effect from time to time, payable on the last day of each Interest Period
for such Eurodollar Advance (and, if any Interest Period for such Advance is six months, on the day that is three months after the first
day of such Interest Period) or, if earlier, on the date such Eurodollar Advance is converted to a Base Rate Advance or paid in full and
on such Lender’s Termination Date (and, if applicable, thereafter on demand).

SECTION 2.07 Alternate Rate of Interest. If prior to the commencement of any Interest Period for a Eurodollar Advance:

(a) the Administrative Agent determines (which determination shall be conclusive absent manifest error) that adequate and
reasonable means do not exist for ascertaining the Adjusted LIBO Rate for such Interest Period; or
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(b) the Administrative Agent is advised by the Majority Lenders that the Adjusted LIBO Rate for such Interest Period will
not adequately and fairly reflect the cost to such Lenders (or Lender) of making or maintaining their Advances (or its Advances)
included in such Borrowing for such Interest Period,;

then the Administrative Agent shall give notice thereof to the Borrower and the Lenders by telephone or telecopy as promptly as
practicable thereafter and, until the Administrative Agent notifies the Borrower and the Lenders that the circumstances giving rise to
such notice no longer exist, (i) any notice that requests the conversion of any Advance to, or continuation of any Advance as, a
Eurodollar Advance shall be ineffective and (ii) if any Notice of Borrowing requests a Eurodollar Advance, such Advance shall be
made as a Base Rate Advance.

SECTION 2.08 Interest Rate Determination.

(a) The Administrative Agent shall give prompt notice to the Borrower and the Lenders of each applicable interest rate
determined by the Administrative Agent for purposes of Section 2.06(a) or (b).

(b) If, with respect to any Borrowing of Eurodollar Advances, the Majority Lenders notify the Administrative Agent that the
Adjusted LIBO Rate for any Interest Period for such Advances will not adequately reflect the cost to such Majority Lenders of
making, funding or maintaining their respective Eurodollar Advances for such Interest Period, the Administrative Agent shall
forthwith so notify the Borrower and the Lenders, whereupon

(i) each Eurodollar Advance will automatically, on the last day of the then existing Interest Period therefor (unless
prepaid or converted to a Base Rate Advance prior to such day), convert into a Base Rate Advance, and

(ii) the obligation of the Lenders to make, continue or convert into Eurodollar Advances shall be suspended until the
Administrative Agent shall notify the Borrower and the Lenders that the circumstances causing such suspension no longer
exist.

SECTION 2.09 Continuation and Conversion of Advances.

(a) The Borrower may on any Business Day, upon notice given to the Administrative Agent not later than 10:00 A.M. on the
third Business Day prior to the date of any proposed continuation of or conversion into Eurodollar Advances, and on the date of any
proposed conversion into Base Rate Advances, and subject to the provisions of Sections 2.08 and 2.12, continue Eurodollar Advances
for a new Interest Period or convert a Borrowing of Advances of one Type into Advances of the other Type; provided that any
continuation of Eurodollar Advances or conversion of Eurodollar Advances into Base Rate Advances shall be made on, and only on,
the last day of an Interest Period for such Eurodollar Advances, unless, in the case of such a conversion, the Borrower shall also
reimburse the Lenders pursuant to Section 8.04(b) on the date of such conversion. Each such notice of a continuation or conversion
shall, within the restrictions specified above, specify (i) the date of such continuation or conversion, (ii) the Advances to be continued
or converted, and (iii) in the case of continuation of or conversion into Eurodollar Advances, the duration of the Interest Period for
such Advances.

(b) If the Borrower fails to select the Type of any Advance or the duration of any Interest Period for any Borrowing of
Eurodollar Advances in accordance with the provisions contained in the definition of “Interest Period” in Section 1.01 and
Section 2.09(a), the Administrative Agent will
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forthwith so notify the Borrower and the Lenders and such Advances will automatically, on the last day of the then existing Interest
Period therefor, convert into Base Rate Advances.

SECTION 2.10 Prepayments. The Borrower may, upon notice to the Administrative Agent not later than 10:00 A.M. at least
three Business Days prior to any prepayment of Eurodollar Advances or on the date of any prepayment of Base Rate Advances, in
each case stating the proposed date and aggregate principal amount of the prepayment, and if such notice is given, the Borrower shall,
prepay the outstanding principal amounts of the Advances made as part of the same Borrowing in whole or ratably in part, together
with accrued interest to the date of such prepayment on the principal amount prepaid; provided that (i) each partial prepayment shall be
in an aggregate principal amount not less than $10,000,000 or a higher integral multiple of $1,000,000 in the case of any prepayment
of Eurodollar Advances and $5,000,000 or a higher integral multiple of $1,000,000 in the case of any prepayment of Base Rate
Advances (provided that if the aggregate amount of Advances made pursuant to Section 2.16 as a result of a drawing under a Facility
LC is not $5,000,000 or a higher integral multiple of $1,000,000, then the next prepayment of Base Rate Advances shall be in an
aggregate amount that causes the aggregate principal amount of all Base Rate Advances to be either (A) zero or (B) $5,000,000 or a
higher integral multiple of $1,000,000) and (ii) in the case of any such prepayment of a Eurodollar Advance, the Borrower shall be
obligated to reimburse the Lenders pursuant to Section 8.04(b) on the date of such prepayment.

SECTION 2.11 Increased Costs. If any Change in Law shall:

(i) impose, modify or deem applicable any reserve, special deposit or similar requirement against assets of, deposits
with or for the account of, or credit extended by, any Lender (except any such reserve requirement reflected in the Adjusted
LIBO Rate) or any LC Issuer;

(if) impose on any Lender or any LC Issuer or the London interbank market any other condition affecting this
Agreement or Eurodollar Advances made by such Lender or any Facility LC or participation therein; or

(iii) subject any Recipient to any Taxes (other than (A) Indemnified Taxes and (B) Other Connection Taxes on gross or
net income, profits or revenue (including value-added or similar Taxes)) on its loans, loan principal, letters of credit,
commitments, or other obligations, or its deposits, reserves, other liabilities or capital attributable thereto;

and the result of any of the foregoing shall be to increase the cost to such Lender or such other Recipient of making or maintaining any
Eurodollar Advance (or of maintaining its obligation to make any such Advance) or to increase the cost to such Lender, any LC Issuer
or such other Recipient of participating in, issuing or maintaining any Facility LC or to reduce the amount of any sum received or
receivable by such Lender, such LC Issuer or such other Recipient hereunder (whether of principal, interest or otherwise), then the
Borrower will pay to such Lender, such LC Issuer or such other Recipient, as the case may be, such additional amount or amounts as
will compensate such Lender, such LC Issuer or other Recipient for such additional costs incurred or reduction suffered.

(b) If any Lender or any LC Issuer determines that any Change in Law regarding capital requirements has or would have the
effect of reducing the rate of return on such Lender’s or such LC Issuer’s capital or on the capital of such Lender’s or such LC Issuer’s
holding company, if any, as a consequence of this Agreement or the Advances made by, or participations in Facility LCs held by, such
Lender, or the Facility LCs issued by such LC Issuer, to a level below that which such Lender or such LC
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Issuer or such Lender’s or such LC Issuer’s holding company could have achieved but for such Change in Law (taking into
consideration such Lender’s or such LC Issuer’s policies and the policies of such Lender’s or such LC Issuer’s holding company with
respect to capital adequacy), then from time to time the Borrower will pay to such Lender or such LC Issuer such additional amount or
amounts as will compensate such Lender or such LC Issuer or such Lender’s or such LC Issuer’s holding company for any such
reduction suffered.

(c) A certificate of a Lender or an LC Issuer setting forth the amount or amounts necessary to compensate such Lender or
such LC Issuer or its holding company, as the case may be, as specified in paragraph (a) or (b) of this Section shall be delivered to the
Borrower and shall be conclusive absent manifest error. The Borrower shall pay such Lender or such LC Issuer the amount shown as
due on any such certificate within 10 days after receipt thereof.

(d) Failure or delay on the part of any Lender or any LC Issuer to demand compensation pursuant to this Section shall not
constitute a waiver of such Lender’s or such LC Issuer’s right to demand such compensation; provided that the Borrower shall not be
required to compensate a Lender or an LC Issuer pursuant to this Section for any increased costs or reductions incurred more than 90
days prior to the date that such Lender or such LC Issuer notifies the Borrower of the Change in Law giving rise to such increased
costs or reductions and of such Lender’s or such LC Issuer’s intention to claim compensation therefor; provided, further, that, if the
Change in Law giving rise to such increased costs or reductions is retroactive, then the 90-day period referred to above shall be
extended to include the period of retroactive effect thereof, provided that such demand is made within 90 days after the
implementation of such retroactive Change in Law.

SECTION 2.12 lllegality. Notwithstanding any other provision of this Agreement, if any Lender shall notify the Administrative
Agent that the introduction of or any change in or in the interpretation of any law or regulation makes it unlawful, or any central bank
or other governmental authority asserts that it is unlawful, for such Lender or its Eurodollar Lending Office to perform its obligations
hereunder to make Eurodollar Advances or to fund or maintain Eurodollar Advances hereunder, (i) the obligation of such Lender to
make, continue or convert Advances into Eurodollar Advances shall be suspended (subject to the following paragraph of this
Section 2.12) until the Administrative Agent shall notify the Borrower and the Lenders that the circumstances causing such suspension
no longer exist and (ii) all Eurodollar Advances of such Lender then outstanding shall, on the last day of the then applicable Interest
Period (or such earlier date as such Lender shall designate upon not less than five Business Days’ prior written notice to the
Administrative Agent), be automatically converted into Base Rate Advances.

If the obligation of any Lender to make, continue or convert into Eurodollar Advances has been suspended pursuant to the
preceding paragraph, then, unless and until the Administrative Agent shall notify the Borrower and the Lenders that the circumstances
causing such suspension no longer exist, (i) all Advances that would otherwise be made by such Lender as Eurodollar Advances shall
instead be made as Base Rate Advances and (ii) to the extent that Eurodollar Advances of such Lender have been converted into Base
Rate Advances pursuant to the preceding paragraph or made instead as Base Rate Advances pursuant to the preceding clause (i), all
payments and prepayments of principal that would have otherwise been applied to such Eurodollar Advances of such Lender shall be
applied instead to such Base Rate Advances of such Lender.

SECTION 2.13 Payments and Computations.

(a) The Borrower shall make each payment hereunder not later than 10:00 A.M. on the day when due in U.S. dollars to the
Administrative Agent at its address referred to in Section 8.02 in same day funds without setoff, counterclaim or other deduction. The
Administrative Agent will promptly
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thereafter cause to be distributed like funds relating to the payment of principal, interest, facility fees and letter of credit fees ratably
(other than amounts payable pursuant to Section 2.02(b), 2.11, 2.14 or 8.04(b)) to the Lenders for the account of their respective
Applicable Lending Offices, and like funds relating to the payment of any other amount payable to any Lender to such Lender for the
account of its Applicable Lending Office, in each case to be applied in accordance with the terms of this Agreement. Upon its
acceptance of an Assignment and Assumption and recording of the information contained therein in the Register pursuant to

Section 8.07(d), from the effective date specified in such Assignment and Assumption, the Administrative Agent shall make all
payments hereunder in respect of the interest assigned thereby to the Lender assignee thereunder, and the parties to such Assignment
and Assumption shall make all appropriate adjustments in such payments for periods prior to such effective date directly between
themselves.

(b) The Borrower hereby authorizes each Lender, if and to the extent any payment owed to such Lender by the Borrower is
not made when due hereunder, to charge from time to time against any of the Borrower’s accounts with such Lender any amount so
due. Each Lender agrees to notify the Borrower promptly after any such set-off and application made by such Lender, provided that the
failure to give such notice shall not affect the validity of such set-off and application.

(c) All computations of interest based on the Prime Rate shall be made by the Administrative Agent on the basis of a year of
365 or 366 days, as the case may be, and all other computations of interest and of fees shall be made by the Administrative Agent on
the basis of a year of 360 days, in each case for the actual number of days (including the first day but excluding the last day) occurring
in the period for which such interest or fees are payable. Each determination by the Administrative Agent of an interest rate hereunder
shall be conclusive and binding for all purposes, absent manifest error.

(d) Whenever any payment hereunder shall be stated to be due on a day other than a Business Day, such payment shall be
made on the next succeeding Business Day, and such extension of time shall in such case be included in the computation of any
interest or fees, as the case may be; provided that if such extension would cause payment of interest on or principal of a Eurodollar
Advance to be made in the next following calendar month, such payment shall be made on the next preceding Business Day.

(e) Unless the Administrative Agent shall have received notice from the Borrower prior to the date on which any payment is
due by the Borrower to the Lenders hereunder that the Borrower will not make such payment in full, the Administrative Agent may
assume that the Borrower has made such payment in full to the Administrative Agent on such date and the Administrative Agent may,
in reliance upon such assumption, cause to be distributed to each Lender on such due date an amount equal to the amount then due
such Lender. If and to the extent that the Borrower shall not have so made such payment in full to the Administrative Agent, each
Lender shall repay to the Administrative Agent forthwith on demand such amount distributed to such Lender together with interest
thereon, for each day from the date such amount is distributed to such Lender until the date such Lender repays such amount to the
Administrative Agent, at the Federal Funds Rate.

(f) Notwithstanding anything to the contrary contained herein, any amount payable by the Borrower hereunder that is not
paid when due (whether at stated maturity, by acceleration or otherwise) shall (to the fullest extent permitted by law) bear interest from
the date when due until paid in full at a rate per annum equal at all times to the Alternate Base Rate plus the Applicable Margin in
effect from time to time plus 2%, payable upon demand.

SECTION 2.14 Taxes.
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(a) Each payment by or on account of the Borrower under this Agreement shall be made without withholding for any Taxes,
unless such withholding is required by any law. If any Withholding Agent determines, in its sole discretion exercised in good faith, that
it is so required to withhold Taxes, then such Withholding Agent may so withhold and shall timely pay the full amount of withheld
Taxes to the relevant Governmental Authority in accordance with applicable law. If such Taxes are Indemnified Taxes, then the amount
payable by the Borrower shall be increased as necessary so that, net of such withholding (including such withholding applicable to
additional amounts payable under this Section), the applicable Recipient receives the amount it would have received had no such
withholding been made.

(b) The Borrower shall timely pay any Other Taxes to the relevant Governmental Authority in accordance with applicable
law.

(c) As soon as practicable after any payment of Indemnified Taxes by the Borrower to a Governmental Authority, the
Borrower shall deliver to the Administrative Agent the original or a certified copy of a receipt issued by such Governmental Authority
evidencing such payment, a copy of the return reporting such payment or other evidence of such payment reasonably satisfactory to
the Administrative Agent.

(d) The Borrower shall indemnify each Recipient for any Indemnified Taxes that are paid or payable by such Recipient in
connection with this Agreement (including amounts paid or payable under this Section 2.14(d)) and any reasonable expenses arising
therefrom or with respect thereto, whether or not such Indemnified Taxes were correctly or legally imposed or asserted by the relevant
Governmental Authority. The indemnity under this Section 2.14(d) shall be paid within 10 days after the Recipient delivers to the
Borrower a certificate stating the amount of any Indemnified Taxes so paid or payable by such Recipient and describing in reasonable
detail the basis for the indemnification claim. Such certificate shall be conclusive of the amount so paid or payable absent manifest
error. Such Recipient shall deliver a copy of such certificate to the Administrative Agent.

(e) Each Lender shall severally indemnify the Administrative Agent for any Taxes (but, in the case of any Indemnified
Taxes, only to the extent that the Borrower has not already indemnified the Administrative Agent for such Indemnified Taxes and
without limiting the obligation of the Borrower to do so) attributable to such Lender that are paid or payable by the Administrative
Agent in connection with this Agreement and any reasonable expenses arising therefrom or with respect thereto, whether or not such
Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority, as a result of the failure by such Lender
to deliver, or as a result of the inaccuracy, inadequacy or deficiency of, any documentation required to be delivered by such Lender to
the Borrower or the Administrative Agent pursuant to Section 2.14(f); provided that no Lender shall be liable for the portion of any
interest, expenses or penalties that are found by a final non-appealable decision of a court of competent jurisdiction to have resulted
from the Administrative Agent’s gross negligence or willful misconduct. The indemnity under this Section 2.14(e) shall be paid within
10 days after the Administrative Agent delivers to the applicable Lender a certificate stating the amount of Taxes so paid or payable by
the Administrative Agent and, if requested by the applicable Lender, a copy of any notice of claim of the relevant Governmental
Authority at the time the Administrative Agent makes a written demand for indemnification. Such certificate shall be conclusive of the
amount so paid or payable absent manifest error.

() Status of Lenders.

(i) Any Lender that is entitled to an exemption from, or reduction of, any applicable withholding Tax with respect to
any payments under this Agreement shall promptly deliver to the Borrower and the Administrative Agent, at the time or
times
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reasonably requested by the Borrower or the Administrative Agent, such properly completed and executed documentation
reasonably requested by the Borrower or the Administrative Agent as will permit such payments to be made without, or at a
reduced rate of, withholding. In addition, any Lender, if requested by the Borrower or the Administrative Agent, shall
promptly deliver such other documentation prescribed by law or at the time or times reasonably requested by the Borrower
or the Administrative Agent as will enable the Borrower or the Administrative Agent to determine whether or not such
Lender is subject to any withholding (including backup withholding) or information reporting requirements.
Notwithstanding anything to the contrary in the preceding two sentences, the completion, execution and submission of such
documentation (other than such documentation set forth in Section 2.14(f)(ii)(A) through (E) and Section 2.14(f)(iii) below)
shall not be required if the Lender notifies the Borrower and the Administrative Agent that the Lender is waiving its rights
under this Section 2.14 to indemnification of the withholding Taxes to which the requested documentation relates. Upon the
reasonable request of the Borrower or the Administrative Agent, any Lender shall update any form or certification
previously delivered pursuant to this Section 2.14(f). If any form or certification previously delivered pursuant to this
Section expires or becomes obsolete or inaccurate in any respect with respect to a Lender, such Lender shall promptly (and
in any event within 10 days after such expiration, obsolescence or inaccuracy) notify the Borrower and the Administrative
Agent in writing of such expiration, obsolescence or inaccuracy and update the form or certification if it is legally eligible to
do so.

(ii) Without limiting the generality of the foregoing, if the Borrower is a U.S. Person, any Lender with respect to the
Borrower shall, if it is legally eligible to do so, deliver to the Borrower and the Administrative Agent (in such number of
copies reasonably requested by the Borrower and the Administrative Agent) on or prior to the date on which such Lender
becomes a party hereto, duly completed and executed copies of whichever of the following is applicable:

(A) in the case of a Lender that is a U.S. Person, IRS Form W-9 certifying that such Lender is exempt from U.S.
Federal backup withholding tax;

(B) in the case of a Non-U.S. Lender claiming the benefits of an income tax treaty to which the United States is
a party (1) with respect to payments of interest under this Agreement, IRS Form W-8BEN establishing an exemption
from, or reduction of, U.S. Federal withholding Tax pursuant to the “interest” article of such tax treaty and (2) with
respect to any other applicable payments under this Agreement, IRS Form W-8BEN establishing an exemption from,
or reduction of, U.S. Federal withholding Tax pursuant to the “business profits” or “other income” article of such tax
treaty;

(C) in the case of a Non-U.S. Lender for whom payments under this Agreement constitute income that is
effectively connected with such Lender’s conduct of a trade or business in the United States, IRS Form W-8ECI;

(D) in the case of a Non-U.S. Lender claiming the benefits of the exemption for portfolio interest under
Section 881(c) of the Code both (1) IRS Form W-8BEN and (2) a certificate substantially in the appropriate form of
Exhibit E (a “U.S. Tax Certificate™) to the effect that such Lender is not (a) a “bank” within the meaning of
Section 881(c)(3)(A) of the Code, (b) a “10 percent shareholder” of the Borrower within the meaning of
Section 881(c)(3)(B) of the Code (c) a “controlled foreign corporation”
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described in Section 881(c)(3)(C) of the Code and (d) conducting a trade or business in the United States with which
the relevant interest payments are effectively connected;

(E) in the case of a Non-U.S. Lender that is not the beneficial owner of payments made under this Agreement
(including a partnership or a participating Lender) (1) an IRS Form W-8IMY on behalf of itself and (2) the relevant
forms prescribed in clauses (A), (B), (C), (D) and (F) of this paragraph (f)(ii) that would be required of each such
beneficial owner or partner of such partnership if such beneficial owner or partner were a Lender; provided, however,
that if the Non-U.S. Lender is a partnership providing an IRS Form W-8IMY on behalf of itself and one or more of
its partners are claiming the exemption for portfolio interest under Section 881(c) of the Code, such Non-U.S. Lender
may provide a U.S. Tax Certificate on behalf of such partners; or

(F) any other form prescribed by law as a basis for claiming exemption from, or a reduction of, U.S. Federal
withholding Tax together with such supplementary documentation necessary to enable the Borrower or the
Administrative Agent to determine the amount of Tax (if any) required by law to be withheld.

(iii) If a payment made to a Lender under this Agreement would be subject to U.S. Federal withholding Tax imposed
by FATCA if such Lender were to fail to comply with the applicable reporting requirements of FATCA (including those
contained in Section 1471(b) or 1472(b) of the Code, as applicable), such Lender shall deliver to the Withholding Agent, at
the time or times prescribed by law and at such time or times reasonably requested by the Withholding Agent, such
documentation prescribed by applicable law (including as prescribed by Section 1471(b)(3)(C)(i) of the Code) and such
additional documentation reasonably requested by the Withholding Agent as may be necessary for the Withholding Agent to
comply with its obligations under FATCA, to determine that such Lender has or has not complied with such Lender’s
obligations under FATCA or to determine the amount to deduct and withhold from such payment. Solely for purposes of
this Section 2.14(f)(iii), “FATCA” shall include any amendments made to FATCA after the date of this Agreement.

(g) If any party determines, in its sole discretion exercised in good faith, that it has received a refund of any Taxes as to
which it has been indemnified pursuant to this Section 2.14 (including additional amounts paid pursuant to this Section 2.14), it shall
pay to the indemnifying party an amount equal to such refund (but only to the extent of indemnity payments made under this Section
with respect to the Taxes giving rise to such refund, including additional amounts paid pursuant to this Section 2.14), net of all out-of-
pocket expenses (including any Taxes payable on account of such refund) of such indemnified party and without interest (other than
any interest paid by the relevant Governmental Authority with respect to such refund). Such indemnifying party, upon the request of
such indemnified party, shall repay to such indemnified party the amount paid to such indemnified party pursuant to the previous
sentence (plus any penalties, interest or other charges imposed by the relevant Governmental Authority) in the event such indemnified
party is required to repay such refund to such Governmental Authority. Notwithstanding anything to the contrary in this
Section 2.14(g), in no event will any indemnified party be required to pay any amount to any indemnifying party pursuant to this
Section 2.14(q) if such payment would place such indemnified party in a less favorable position (on a net after-Tax basis) than such
indemnified party would have been in if the indemnification payments or additional amounts giving rise to such refund had never been
paid. This Section 2.14(g) shall not be construed to require any indemnified party to make available its Tax returns (or any other
information relating to its Taxes which it deems confidential) to the indemnifying party or any other Person.

-25-

56 of 108 3/22/2013 2:51 PM



Part 285.305(n)

(h) Without prejudice to the survival of any other agreement of the Borrower or any Lender hereunder, the agreements and
obligations of the Borrower and the Lenders contained in this Section 2.14 shall survive the payment in full of principal and interest
hereunder and the termination of this Agreement; provided that no Lender shall be entitled to demand any payment from the Borrower
under this Section 2.14 more than one year following the payment to or for the account of such Lender of all other amounts payable by
the Borrower hereunder to such Lender and the termination of such Lender’s Commitment; provided, further, that the foregoing
proviso shall in no way limit the right of any Lender to demand or receive any payment under this Section 2.14 to the extent that such
payment relates to the retroactive application of any Taxes or Other Taxes if such demand is made within one year after the
implementation of such Taxes or Other Taxes.

(i) For purposes of Section 2.14(e) and (f), the term “Lender” includes any LC Issuer.

SECTION 2.15 Sharing of Payments, Etc. If any Lender shall obtain any payment (whether voluntary, involuntary, through the
exercise of any right of set-off, or otherwise) on account of the Advances made by it to the Borrower or its participation interest in any
Facility LC issued for the account of the Borrower (other than pursuant to Section 2.02(b), 2.11, 2.14, 2.17.7 or 8.04(b)) in excess of
its ratable share of payments on account of the Advances to the Borrower and LC Obligations obtained by all Lenders, such Lender
shall forthwith purchase from the other Lenders such participations in the Advances and/or LC Obligations as shall be necessary to
cause such purchasing Lender to share the excess payment ratably with each of them, provided that if all or any portion of such excess
payment is thereafter recovered from such purchasing Lender, such purchase from each Lender shall be rescinded and such Lender
shall repay to the purchasing Lender the purchase price to the extent of such recovery together with an amount equal to such Lender’s
ratable share (according to the proportion of (i) the amount of such Lender’s required repayment to (ii) the total amount so recovered
from the purchasing Lender) of any interest or other amount paid or payable by the purchasing Lender in respect of the total amount so
recovered. The Borrower agrees that any Lender so purchasing a participation from another Lender pursuant to this Section 2.15 may,
to the fullest extent permitted by law, exercise all its rights of payment (including the right of set-off) with respect to such participation
as fully as if such Lender were the direct creditor of the Borrower in the amount of such participation.

SECTION 2.16 Facility L Cs.

SECTION 2.16.1 Issuance. Each LC Issuer agrees, on the terms and conditions set forth in this Agreement (including the
limitations set forth in Sections 2.01, 2.19 and 3.02), upon the request of the Borrower, to issue standby and direct pay letters of
credit in a form reasonably acceptable to the applicable LC Issuer and to extend, increase or otherwise modify Facility LCs
(“Modify”, and each such action a “Madification™) for the Borrower, from time to time from the date of this Agreement to the
Termination Date; provided that (a) the aggregate amount of LC Obligations owed by the Borrower to any LC Issuer shall not
exceed the amount of such LC Issuer’s LC Pro Rata Share of the LC Sublimit (or such higher amount agreed upon in writing
between the Borrower and such LC Issuer); (b) the aggregate amount of all LC Obligations shall not exceed the LC Sublimit;
(c) the stated amount of all Facility LCs that have scheduled expiry dates after the next scheduled Termination Date for any
Lender plus the aggregate principal amount of all Eurodollar Advances that have Interest Periods ending after such Termination
Date shall not exceed the remainder of (i) the Aggregate Commitment Amount minus (ii) the aggregate amount of the
Commitments that are scheduled to terminate on such Termination Date; and (d) no LC Issuer shall be obligated to issue or
Modify any Facility LC if (i) any order, judgment or decree of any court or other governmental authority shall by its terms
purport to enjoin or restrain such LC Issuer from issuing such Facility LC or (ii) any applicable law, or any request or directive
from any governmental authority having jurisdiction over such LC Issuer, shall prohibit,
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or request or direct that such LC Issuer refrain from, the issuance of letters of credit generally or of such Facility LC in particular.
Facility LCs may be issued for any proper limited liability company (or, if applicable, corporate) purpose. Each Facility LC shall
expire at or prior to the close of business on the earlier of (i) the date one year after the date of the issuance of such Facility LC
(or, in the case of any renewal or extension thereof, one year after such renewal or extension and provided that such Facility LC
may contain customary “evergreen” provisions pursuant to which the expiry date is automatically extended by a specific time
period unless such LC Issuer gives notice to the beneficiary of such Facility LC at least a specified time period prior to the expiry
date then in effect) and (ii) the date that is five Business Days prior to the next scheduled Termination Date in effect at the time of
issuance, renewal or extension; provided that with the prior consent of the Administrative Agent and the applicable LC Issuer,
such LC Issuer may issue or extend a Facility LC with a later expiration date so long as on or before the date which is seven
Business Days prior to the last scheduled Termination Date, whether or not an Event of Default exists, the Borrower shall deposit
cash collateral with the Administrative Agent in accordance with Section 2.16.12 in respect of all outstanding Facility LCs with
an expiration date later than five Business Days prior to the last scheduled Termination Date. Any Facility LC theretofore issued
which contains an “evergreen” or similar automatic extension feature shall, unless the Borrower shall have notified the
Administrative Agent and the applicable LC Issuer in writing not less than thirty (30) days (or such shorter period as may be
acceptable to the applicable LC Issuer in its sole discretion or such longer period as may be required by the beneficiary of such
Facility LC) prior to the date that such Facility LC is scheduled to be automatically extended that the Borrower desires that such
Facility LC not be so extended, be automatically extended in accordance with the terms thereof subject to the applicable LC
Issuer’s right not to so extend if the conditions precedent to the issuance of such Facility LC would not be satisfied. If the
Borrower is required to provide an amount of cash collateral hereunder as a result of an approaching Termination Date, such
amount (to the extent not applied as aforesaid) shall be returned to the Borrower within three (3) Business Days after all Facility
LCs have expired and all related LC Obligations are satisfied in full. By their execution of this Agreement, the parties hereto
agree that on the Effective Date (without any further action by any Person), each Existing Letter of Credit shall be deemed to
have been issued under this Agreement and the rights and obligations of the issuer and the account party thereunder shall be
subject to the terms hereof.

SECTION 2.16.2 Participations. Upon the issuance or Modification by an LC Issuer of a Facility LC in accordance with
this Section 2.16 (or, in the case of the Existing Letters of Credit, on the Effective Date), the applicable LC Issuer shall be
deemed, without further action by any party hereto, to have unconditionally and irrevocably sold to each Lender, and each Lender
shall be deemed, without further action by any party hereto, to have unconditionally and irrevocably purchased from such LC
Issuer, a participation in such Facility LC (and each Modification thereof) and the related LC Obligations in proportion to its Pro
Rata Share; provided, no Lender shall be deemed to purchase from such LC Issuer a participation in any Facility LC in excess of
the amount that would cause the aggregate amount of such Lender’s (a) Advances to the Borrower and (b) participations in
Facility LCs to exceed such Lender’s Commitment Amount.

SECTION 2.16.3 Notice. Subject to Section 2.16.1, the Borrower shall give the applicable LC Issuer notice prior to 11:00
A.M. at least five Business Days (or such lesser time as the applicable LC Issuer may agree) prior to the proposed date of
issuance or Modification of each Facility LC, specifying the beneficiary, the Foreign Currency in which the Borrower proposes
such Facility LC be denominated (which Foreign Currency shall be acceptable to the applicable LC Issuer), the proposed date of
issuance (or Modification) and the expiry date of such Facility LC, and describing the proposed terms of such Facility LC and the
nature of the transactions proposed to be supported thereby. Upon receipt of such notice, the applicable LC
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Issuer shall promptly notify the Administrative Agent, and the Administrative Agent shall promptly notify each Lender, of the
contents thereof and of the amount of such Lender’s participation in such proposed Facility LC. The issuance or Modification by
an LC Issuer of any Facility LC shall, in addition to the applicable conditions precedent set forth in Article 111 (the satisfaction of
which an LC Issuer shall have no duty to ascertain; provided that no LC Issuer shall issue a Facility LC if such LC Issuer shall
have received written notice (which has not been rescinded) from the Administrative Agent or any Lender that any applicable
condition precedent to the issuance or modification of such Facility LC has not been satisfied and, in fact, such condition
precedent is not satisfied at the requested time of issuance), be subject to the conditions precedent that such Facility LC shall be
satisfactory to the applicable LC Issuer and that the Borrower shall have executed and delivered such application agreement
and/or such other instruments and agreements relating to such Facility LC as such LC Issuer shall have reasonably requested
(each a “Facility LC Application”). In the event of any conflict (including any additional terms requiring the posting of collateral)
between the terms of this Agreement and the terms of any Facility LC Application, the terms of this Agreement shall control.

SECTION 2.16.4 LC Fees. The Borrower agrees to pay to the Administrative Agent, for the account of each Lender, a letter
of credit fee at a rate per annum equal to the LC Fee Rate on such Lender’s Pro Rata Share of the Dollar Equivalent of the
undrawn stated amount of all Facility LCs for the period from the Effective Date to such Lender’s Termination Date (or, if later,
the date on which such Lender has no participation interests in the Facility LCs), payable in arrears on the last day of each March,
June, September and December and on the applicable Termination Date (and, if applicable, thereafter on demand). The Borrower
also agrees to pay to the applicable LC Issuer for its own account (a) fronting fees in amounts and at times agreed upon between
such LC Issuer and the Borrower and (b) documentary and processing charges in connection with the issuance or Modification of
and draws under Facility LCs in accordance with such LC Issuer’s standard schedule for such charges as in effect from time to
time.

SECTION 2.16.5 Administration; Reimbursement by Lenders. Upon receipt from the beneficiary of any Facility LC of any
demand for payment under such Facility LC, the applicable LC Issuer shall notify the Administrative Agent and the
Administrative Agent shall promptly notify the Borrower and each Lender as to the Dollar Equivalent of the amount to be paid
by such LC Issuer as a result of such demand and the proposed payment date (the “LC Payment Date”). The responsibility of an
LC Issuer to the Borrower and each Lender shall be only to determine that the documents (including each demand for payment)
delivered under each Facility LC in connection with such presentment shall be in conformity in all material respects with such
Facility LC. Each Lender shall be unconditionally and irrevocably liable, without regard to the occurrence of the Termination
Date (but subject to Sections 2.17 and 2.16.12), the occurrence of any Event of Default or Unmatured Event of Default or any
condition precedent whatsoever, to reimburse such LC Issuer on demand for (i) such Lender’s Pro Rata Share of the Dollar
Equivalent of the amount of each payment made by such LC Issuer under any Facility LC to the extent such amount is not
reimbursed by the Borrower pursuant to Section 2.16.6 (subject to the provisions of Section 2.16.2), plus (ii) interest on the
foregoing amount to be reimbursed by such Lender, for each day from the date of such LC Issuer’s demand for such
reimbursement (or, if such demand is made after 11:00 A.M. on such day, from the next succeeding Business Day) to the date on
which such Lender pays the amount to be reimbursed by it, at a rate of interest per annum equal to the Federal Funds Rate for the
first three days and, thereafter, at the Alternate Base Rate.

SECTION 2.16.6 Reimbursement by Borrower. The Borrower shall be irrevocably and unconditionally obligated to
reimburse the applicable LC Issuer on or before the applicable LC
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Payment Date in Dollars (or in the case of any Facility LC denominated in a Foreign Currency, the Dollar Equivalent thereof) for
any amount to be paid by such LC Issuer upon any drawing under any Facility LC issued for the account of the Borrower,
without presentment, demand, protest or other formalities of any kind; provided that neither the Borrower nor any Lender shall
hereby be precluded from asserting any claim for direct (but not consequential) damages suffered by the Borrower or such
Lender to the extent, but only to the extent, caused by (i) the willful misconduct or gross negligence (as finally determined by a
court of competent jurisdiction) of the applicable LC Issuer in determining whether a request presented under any Facility LC
complied with the terms of such Facility LC or (ii) the applicable LC Issuer’s failure to pay under any Facility LC after the
presentation to it of a request strictly complying with the terms and conditions of such Facility LC. If the Borrower fails to fully
reimburse the applicable LC Issuer by 11:00 A.M. on an LC Payment Date, such LC Issuer shall promptly notify the
Administrative Agent. Upon receipt of such notice, the Administrative Agent shall promptly notify each Lender of such LC
Payment Date, the Dollar Equivalent of the amount of the unpaid Reimbursement Obligations and such Lender’s Pro Rata Share
thereof. In such event, the Borrower shall be deemed to have requested Base Rate Advances to be disbursed on the applicable LC
Payment Date in an amount equal to the Dollar Equivalent of the unpaid Reimbursements Obligations, without regard to the
minimum and multiples specified for Base Rate Advances in Section 2.02(e), but subject to the conditions set forth in Article 111.
All Reimbursement Obligations that are not fully refinanced by the making of Base Rate Advances because the Borrower cannot
satisfy the conditions set forth in Article 111 or for any other reason shall bear interest, payable on demand, for each day until paid
at a rate per annum equal to the Alternate Base Rate plus the Applicable Margin plus 2%. The applicable LC Issuer will pay to
each Lender ratably in accordance with its Pro Rata Share all amounts received by it from the Borrower for application in
payment, in whole or in part, of the Reimbursement Obligations in respect of any Facility LC issued by such LC Issuer, but only
to the extent such Lender has made payment to such LC Issuer in respect of such Facility LC pursuant to Section 2.16.5.

SECTION 2.16.7 Obligations Absolute. The Borrower’s obligations under this Section 2.16 shall be absolute and
unconditional under any and all circumstances and irrespective of any setoff, counterclaim or defense to payment which the
Borrower may have against any LC Issuer, any Lender or any beneficiary of a Facility LC. The Borrower agrees with the LC
Issuers and the Lenders that the LC Issuers and the Lenders shall not be responsible for, and the Reimbursement Obligations in
respect of any Facility LC shall not be affected by, among other things, the validity or genuineness of documents or of any
endorsements thereon, even if such documents should in fact prove to be in any or all respects invalid, fraudulent or forged, or
any dispute between or among the Borrower, any of its Affiliates, the beneficiary of any Facility LC or any financing institution
or other party to whom any Facility LC may be transferred or any claims or defenses whatsoever of the Borrower or of any of its
Affiliates against the beneficiary of any Facility LC or any such transferee. No LC Issuer shall be liable for any error, omission,
interruption or delay in transmission, dispatch or delivery of any message or advice, however transmitted, in connection with any
Facility LC. The Borrower agrees that any action taken or omitted by any LC Issuer or any Lender under or in connection with
any Facility LC and the related drafts and documents, if done without gross negligence or willful misconduct (as finally
determined by a court of competent jurisdiction), shall be binding upon the Borrower and shall not put the applicable LC Issuer
or any Lender under any liability to the Borrower. Nothing in this Section 2.16.7 is intended to limit the right of the Borrower to
make a claim against an LC Issuer for damages as contemplated by the proviso to the first sentence of Section 2.16.6.

SECTION 2.16.8 Actions of LC Issuers. Each LC Issuer shall be entitled to rely, and shall be fully protected in relying,
upon any Facility LC, draft, writing, resolution, notice,
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consent, certificate, affidavit, letter, facsimile, message, statement, order or other document believed by it to be genuine and
correct and to have been signed, sent or made by the proper Person or Persons, and upon advice and statements of legal counsel,
independent accountants and other experts selected by such LC Issuer. An LC Issuer shall be fully justified in failing or refusing
to take any action under this Agreement unless it shall first have received such advice or concurrence of the Majority Lenders as
it reasonably deems appropriate or it shall first be indemnified to its reasonable satisfaction by the Lenders against any and all
liability and expense which may be incurred by it by reason of taking or continuing to take any such action. Notwithstanding any
other provision of this Section 2.16, an LC Issuer shall in all cases be fully protected in acting, or in refraining from acting, under
this Agreement in accordance with a request of the Majority Lenders, and such request and any action taken or failure to act
pursuant thereto shall be binding upon the Lenders and any future holder of a participation in any Facility LC. Each LC Issuer
shall be permitted from time to time to designate one of its Affiliates to perform the duties to be performed by such LC Issuer
hereunder with respect to Facility LCs denominated in Foreign Currencies. The provisions of this Section 2.16 shall apply to any
such Affiliate mutatis mutandis.

SECTION 2.16.9 Indemnification. The Borrower hereby agrees to indemnify and hold harmless each Lender, each LC
Issuer and the Administrative Agent, and their respective directors, officers, agents and employees, from and against any claim,
damage, loss, liability, cost or expense which such Lender, such LC Issuer or the Administrative Agent may incur (or which may
be claimed against such Lender, such LC Issuer or the Administrative Agent by any Person whatsoever) by reason of or in
connection with the issuance, execution and delivery or transfer of or payment or failure to pay under any Facility LC or any
actual or proposed use of any Facility LC, including any claim, damage, loss liability, cost or expense which the applicable LC
Issuer may incur by reason of or in connection with (i) the failure of any other Lender to fulfill or comply with its obligations to
such LC Issuer hereunder (but nothing herein contained shall affect any right the Borrower may have against any Defaulting
Lender) or (ii) by reason of or on account of such LC Issuer issuing any Facility LC that specifies that the term “Beneficiary”
included therein includes any successor by operation of law of the named Beneficiary, but which Facility LC does not require that
any drawing by any such successor Beneficiary be accompanied by a copy of a legal document, satisfactory to such LC Issuer,
evidencing the appointment of such successor Beneficiary; provided that the Borrower shall not be required to indemnify any
Lender, any LC Issuer or the Administrative Agent for any claim, damage, loss, liability, cost or expense to the extent, but only to
the extent, caused by (a) the willful misconduct or gross negligence (as finally determined by a court of competent jurisdiction)
of an LC Issuer in determining whether a request presented under any Facility LC complied with the terms of such Facility LC or
(b) an LC Issuer’s failure to pay under any Facility LC after the presentation to it of a request strictly complying with the terms
and conditions of such Facility LC. Nothing in this Section 2.16.9 is intended to limit the obligations of the Borrower under any
other provision of this Agreement.

SECTION 2.16.10 Lenders’ Indemnification. Each Lender shall, ratably in accordance with its Pro Rata Share, indemnify
the applicable LC Issuer, its Affiliates and their respective directors, officers, agents and employees (to the extent not reimbursed
by the Borrower) against any cost, expense (including reasonable counsel fees and disbursements), claim, demand, action, loss or
liability (except such as result from such indemnitees’ gross negligence or willful misconduct (as finally determined by a court of
competent jurisdiction) or such LC Issuer’s failure to pay under any Facility LC after the presentation to it of a request strictly
complying with the terms and conditions of the Facility LC) that such indemnitees may suffer or incur in connection with this
Section 2.16 or any action taken or omitted by such indemnitees hereunder.
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SECTION 2.16.11 Rights as a Lender. In its capacity as a Lender, each LC Issuer shall have the same rights and obligations
as any other Lender.

SECTION 2.16.12 Cash Collateralization. In the event the Borrower is required to deposit cash collateral pursuant to the
provisions of this Article 11, the Borrower shall deposit in an account with the Administrative Agent, in the name of the
Administrative Agent and for the benefit of the Lenders, an amount in cash equal to 105% of the LC Obligations as of such date
plus any accrued and unpaid interest thereon. Such deposit shall be held by the Administrative Agent as collateral for the
payment and performance of the LC Obligations. The Administrative Agent shall have exclusive dominion and control, including
the exclusive right of withdrawal, over such account. Other than any interest earned on the investment of such deposits, which
investments shall be made at the option and sole discretion of the Administrative Agent and at the Borrower’s risk and expense,
such deposits shall not bear interest. Interest or profits, if any, on such investments shall accumulate in such account. Moneys in
such account shall be applied by the Administrative Agent to reimburse the applicable LC Issuer for amounts paid by such LC
Issuer in respect of a Facility LC for which it has not been reimbursed and, to the extent not so applied, shall be held for the
satisfaction of the reimbursement obligations of the Borrower for the LC Obligations. For the avoidance of doubt, no Lender
shall have any reimbursement obligations under Section 2.16.5 in respect of any LC Obligations with respect to any Facility LC
for which cash collateral has been deposited in accordance with the terms of this Agreement.

SECTION 2.16.13 Exchange Rate Date. The Administrative Agent will determine the Outstanding Credit Extensions on
each Exchange Rate Date. If at any time the sum of such amounts exceeds the Aggregate Commitment Amount, whether as a
result of fluctuations in currency exchange rates or otherwise, the Borrower shall immediately prepay the Advances in the
amount of such excess. To the extent that, after the prepayment of all Advances an excess of the sum of such amounts over the
Aggregate Commitment Amount still exists, the Borrower shall promptly cash collateralize the Facility LCs in the manner
described in Section 2.16.12 in an amount sufficient to eliminate such excess.

SECTION 2.17 Extensions of Scheduled Termination Date.

SECTION 2.17.1 Extension Reqguests. The Borrower may, not more than two (2) times, by notice to the Administrative
Agent (which shall promptly notify each Lender) not earlier than 60 and not later than 30 days prior to any anniversary of the
Effective Date (each, an “Anniversary Date”), request that each Lender extend such Lender’s scheduled Termination Date then in
effect (the “Existing Termination Date”) for an additional year from the Existing Termination Date, it being understood that the
Termination Date shall not be later than the seventh anniversary of the Effective Date as a result of any such request.

SECTION 2.17.2 Lender Elections to Extend. Each Lender, acting in its sole and individual discretion, shall, by notice to
the Administrative Agent given not later than the date (the “Notice Date”) that is 20 days prior to the applicable Anniversary
Date, notify the Administrative Agent whether such Lender agrees to the requested extension of the Termination Date (each
Lender that determines not to so extend its Termination Date, a “Declining Lender”). Any Lender that does not advise the
Administrative Agent on or before the Notice Date that it has agreed to extend the Existing Termination Date shall be deemed to
be a Declining Lender.

SECTION 2.17.3 Notification by Administrative Agent. The Administrative Agent shall notify the Borrower of each
Lender’s determination under this Section no later than the date 15 days prior to the applicable Anniversary Date.
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SECTION 2.17.4 Additional Commitment Lenders. The Borrower shall have the right, at any time after a Lender has
become a Declining Lender, to require such Declining Lender to assign and delegate its rights and obligations hereunder to one or
more existing Lenders or other financial institutions that have agreed to assume such rights and obligations (each an “Additional
Commitment Lender™) pursuant to, and in accordance with the requirements of, Section 8.07.

SECTION 2.17.5 Minimum Extension Requirement. If (and only if) the total of the Commitments of the Lenders (including
Additional Commitment Lenders) that have agreed so to extend their Termination Date (each an “Extending Lender”) shall be
more than 50% of the Aggregate Commitment Amount in effect immediately prior to the Anniversary Date, then, effective as of
such date, the Termination Date of each Extending Lender (including any applicable Additional Commitment Lender) shall be
extended to the date falling one year after the Existing Termination Date (except that, if such date is not a Business Day, such
Termination Date as so extended shall be the next preceding Business Day).

SECTION 2.17.6 Conditions to Effectiveness of Extensions. Notwithstanding the foregoing, no extension of the
Termination Date pursuant to this Section shall be effective unless:

(a) no Event of Default or Unmatured Event of Default shall have occurred and be continuing on the date of such extension
and after giving effect thereto;

(b) the representations and warranties of the Borrower contained in this Agreement are true and correct on and as of the date
of such extension and after giving effect thereto, as though made on and as of such date (or, if any such representation or
warranty is expressly stated to have been made as of a specific date, as of such specific date); and

(c) subject to Section 8.07(h), each LC Issuer shall have consented to such extension (which consent shall not be
unreasonably delayed or withheld).

SECTION 2.17.7 Effect of Termination Date for some but not all Lenders. If the scheduled Termination Date for one or
more Lenders (each an “Exiting Lender”) occurs on a date that is not the Termination Date for all Lenders, then on such
Termination Date (a) the Borrower shall repay all amounts payable to the Exiting Lenders in accordance with Section 2.05,

(b) the Commitments of the Exiting Lenders, and the participations of the Exiting Lenders in Facility LCs, shall terminate and

(c) the Pro Rata Shares and the participations in Facility LCs of the remaining Lenders shall be redetermined pro rata in
accordance with their respective Commitment Amounts after giving effect to the terminations described in clause (b) above;
provided that if an Event of Default or Unmatured Event of Default exists on such Termination Date and either (i) the Borrower
fails to pay in full all amounts payable to the Exiting Lenders or (ii) the Majority Lenders so request, then the participations of
the Exiting Lenders in Facility LCs shall not terminate and no redetermination of the participations of the Lenders in Facility LCs
shall be made until the earlier of the first Business Day after such Termination Date on which no Event of Default or Unmatured
Event of Default exists and the date specified by the Majority Lenders in a notice to the Administrative Agent (which shall
promptly advise each Lender). Nothing in the proviso clause to the preceding sentence shall affect the termination of the
Commitment of an Exiting Lender on the relevant Termination Date (except with respect to such Exiting Lender’s participation
in Facility LCs) or any Exiting Lender’s right to demand immediate repayment of all amounts owed to such Exiting Lender by
the Borrower hereunder and to pursue remedies with respect thereto. Further, if at any time after the relevant Termination Date
(x) the Borrower has not paid all principal, interest and facility fees payable to one or more Exiting Lenders hereunder and (y) the
Lenders (excluding any Exiting Lender) elect to make
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Advances, then all proceeds of such Advances shall be applied to pay the amounts owed by the Borrower to such Exiting Lenders
(ratably based upon the amounts owed to such Lenders) until such principal, interest and facility fees have been paid in full.

SECTION 2.18 Optional Increase in Commitments. The Borrower may, from time to time, by means of a letter delivered to the
Administrative Agent substantially in the form of Exhibit C, request that the Aggregate Commitment Amount be increased by an
aggregate amount (for all such increases) not exceeding $1,000,000,000 by (a) increasing the Commitment Amount of one or more
Lenders that have agreed to such increase (in their sole discretion) and/or (b) adding one or more commercial banks or other Persons
as a party hereto (each an “Additional Lender”) with a Commitment Amount in an amount agreed to by any such Additional Lender;
provided that (i) any increase in the Aggregate Commitment Amount shall be in an aggregate amount of $25,000,000 or a higher
integral multiple of $1,000,000; (ii) no Additional Lender shall be added as a party hereto without the written consent of the
Administrative Agent and the LC Issuers (which consents shall not be unreasonably withheld) or if an Event of Default or an
Unmatured Event of Default exists; (iii) subject to Section 8.07(h), no such increase shall be effective without the written consent of
the LC Issuers (which consent shall not be unreasonably withheld or delayed); and (iv) the Borrower may not request an increase in
the Aggregate Commitment Amount unless the Borrower has delivered to the Administrative Agent (with a copy for each Lender) a
certificate (A) stating that any applicable governmental authority has approved such increase, (B) attaching evidence, reasonably
satisfactory to the Administrative Agent, of each such approval and (C) stating that the representations and warranties contained in
Section 4.01 are correct on and as of the date of such certificate as though made on and as of such date and that no Event of Default or
Unmatured Event of Default exists on such date. Any increase in the Aggregate Commitment Amount pursuant to this Section 2.18
shall be effective three Business Days after the date on which the Administrative Agent has received and accepted the applicable
increase letter in the form of Annex 1 to Exhibit C (in the case of an increase in the Commitment Amount of an existing Lender) or
assumption letter in the form of Annex 2 to Exhibit C (in the case of the addition of a commercial bank or other Person as a new
Lender). The Administrative Agent shall promptly notify the Borrower and the Lenders of any increase in the Aggregate Commitment
Amount pursuant to this Section 2.18 and of the Commitment Amount and Pro Rata Share of each Lender after giving effect thereto.
The Borrower shall prepay any Advances outstanding on the Increase Effective Date (and pay any additional amounts required
pursuant to Section 8.04(b)) to the extent necessary to keep the outstanding Advances ratable among the Lenders in accordance with
any revised Pro Rata Shares arising from any non-ratable increase in the Commitment Amounts under this Section 2.18; provided that,
notwithstanding any other provision of this Agreement, the Administrative Agent, the Borrower and each increasing Lender and
Additional Lender, as applicable, may make arrangements satisfactory to such parties to cause an increasing Lender or an Additional
Lender to temporarily hold risk participations in the outstanding Advances of the other Lenders (rather than fund its Pro Rata Share of
all outstanding Advances concurrently with the applicable increase) with a view toward minimizing breakage costs and transfers of
funds in connection with any increase in the Aggregate Commitment Amount. To the extent that any increase pursuant to this
Section 2.18 is not expressly authorized pursuant to resolutions or consents delivered pursuant to Section 3.01(b)(i), the Borrower
shall, prior to the effectiveness of such increase, deliver to the Administrative Agent a certificate signed by an authorized officer of the
Borrower certifying and attaching the resolutions or consents that have been adopted to approve or consent to such increase.

SECTION 2.19 Defaulting Lenders.

Notwithstanding any provision of this Agreement to the contrary, if any Lender becomes a Defaulting Lender, then the following
provisions shall apply for so long as such Lender is a Defaulting Lender:
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(a) fees shall cease to accrue on the unutilized portion of the Commitment of such Defaulting Lender pursuant to
Section 2.03;

(b) the Commitment Amount and LC Obligations of such Defaulting Lender shall not be included in determining whether
all Lenders or the Majority Lenders have taken or may take any action hereunder (including any consent to any amendment or waiver
pursuant to Section 8.01); provided that, any waiver, amendment or modification (i) requiring the consent of all Lenders or each
affected Lender, which affects such Defaulting Lender differently than other affected Lenders or (ii) under Section 8.01(b), (c), (d) or
(f) (except, in the case of Section 8.01(c) or (d), with respect to fees as contemplated under this Section 2.19), shall in each case
require the consent of such Defaulting Lender;

(c) if any LC Obligations exist at the time a Lender becomes a Defaulting Lender then:

(i) all or any part of such LC Obligations shall be reallocated among the non-Defaulting Lenders in accordance with
their respective Pro Rata Shares but only to the extent (x) the sum of all non-Defaulting Lenders’ Revolving Credit
Exposures plus such Defaulting Lender’s LC Obligations does not exceed the total of all non-Defaulting Lenders’
Commitment Amounts, (y) the sum of each non-Defaulting Lender’s Revolving Credit Exposure plus the portion of such
Defaulting Lender’s LC Obligations allocated to such non-Defaulting Lender does not exceed such non-Defaulting Lender’s
Commitment Amount and (z) the conditions set forth in Section 3.02 are satisfied at such time;

(i) if the reallocation described in clause (i) above cannot, or can only partially, be effected, the Borrower shall within
one Business Day following notice by the Administrative Agent (after giving effect to any partial reallocation pursuant to
clause (i) above) cash collateralize such Defaulting Lender’s LC Obligations in accordance with the procedures set forth in
Section 2.16.12 for so long as such LC Obligation is outstanding;

(iii) if the Borrower cash collateralizes any portion of such Defaulting Lender’s LC Obligations pursuant to this
Section 2.19(c), the Borrower shall not be required to pay any fees to such Defaulting Lender pursuant to Section 2.16.4
with respect to such Defaulting Lender’s LC Obligations during the period such Defaulting Lender’s LC Obligations are
cash collateralized,

(iv) if the LC Obligations of the non-Defaulting Lenders are reallocated pursuant to this Section 2.19(c), then the fees
payable to the Lenders pursuant to Section 2.16.4 shall be adjusted in accordance with such non-Defaulting Lenders’ Pro
Rata Shares; and

(v) if any Defaulting Lender’s LC Obligations are neither cash collateralized nor reallocated pursuant to this
Section 2.19(c), then, without prejudice to any rights or remedies of the LC Issuers or any Lender hereunder, all facility fees
that otherwise would have been payable to such Defaulting Lender (solely with respect to the portion of such Defaulting
Lender’s Commitment that was utilized by such LC Obligations) and letter of credit fees payable under Section 2.16.4 with
respect to such Defaulting Lender’s LC Obligations shall be payable to the applicable LC Issuers until such LC Obligations
are cash collateralized and/or reallocated; and

(d) so long as any Lender is a Defaulting Lender, no LC Issuer shall be required to issue, amend or increase any Facility
LCs, unless it is satisfied that the related exposure and the Defaulting
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Lender’s then outstanding LC Obligations will be 100% covered by the Commitments of the non-Defaulting Lenders and/or cash
collateral will be provided by the Borrower in accordance with Section 2.19(c), and participating interests in any such newly issued or
increased Facility LC shall be allocated among non-Defaulting Lenders in a manner consistent with Section 2.19(c)(i) (and Defaulting
Lenders shall not participate therein).

In the event that the Administrative Agent, the Borrower, each LC Issuer each agrees that a Defaulting Lender has adequately
remedied all matters that caused such Lender to be a Defaulting Lender, then the LC Obligations of the Lenders shall be readjusted to
reflect the inclusion of such Lender’s Commitment and on such date such Lender shall purchase at par such of the Advances of the
other Lenders as the Administrative Agent shall determine may be necessary in order for such Lender to hold such Advances in
accordance with its Pro Rata Share.

ARTICLE Il
CONDITIONS PRECEDENT

SECTION 3.01 Conditions Precedent to Effectiveness. This Agreement (including the Commitments of the Lenders and the
obligations of the Borrower hereunder) shall become effective if, on or before April 15, 2011, all of the following conditions precedent
have been satisfied:

(a) the Administrative Agent shall have received evidence, satisfactory to the Administrative Agent, that the Borrower has
paid (or will pay with the proceeds of the initial Credit Extensions) all amounts then payable by the Borrower under the Existing
Credit Facility and that all commitments to make extensions of credit to the Borrower thereunder have been (or concurrently with the
initial Advances will be) terminated;

(b) the Administrative Agent shall have received (i) a counterpart of this Agreement signed on behalf of each party hereto or
(i) written evidence (which may include electronic transmission of a signed signature page of this Agreement) that each party hereto
has signed a counterpart of this Agreement and each of the following documents, each dated a date reasonably satisfactory to the
Administrative Agent and otherwise in form and substance satisfactory to the Administrative Agent:

(i) Certified copies of resolutions of the Board of Directors or equivalent managing body of the Borrower approving
the transactions contemplated by this Agreement and of all documents evidencing other necessary organizational action of
the Borrower with respect to this Agreement and the documents contemplated hereby;

(ii) A certificate of the Secretary or an Assistant Secretary of Borrower certifying (A) the names and true signatures of
the officers of the Borrower authorized to sign this Agreement and the other documents to be delivered hereunder; (B) that
attached thereto are true and correct copies of the organizational documents of the Borrower, in each case in effect on such
date; and (C) that attached thereto are true and correct copies of all governmental and regulatory authorizations and
approvals required for the due execution, delivery and performance by the Borrower of this Agreement and the documents
contemplated hereby;

(iii) A certificate signed by either the chief financial officer, principal accounting officer or treasurer of the Borrower
stating that (A) the representations and warranties contained in Section 4.01 are correct on and as of the date of such
certificate
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as though made on and as of such date and (B) no Event of Default or Unmatured Event of Default has occurred and is
continuing on the date of such certificate; and

(iv) A favorable opinion of Ballard Spahr LLP, counsel for the Borrower, in form and substance reasonably acceptable
to the Administrative Agent; and

(c) the Administrative Agent shall have received evidence, satisfactory to the Administrative Agent, that the Borrower has
paid (or will pay with the proceeds of the initial Credit Extensions) all fees and, to the extent billed, expenses payable by the Borrower
hereunder on the Effective Date (including amounts then payable to the Joint Active Lead Arrangers and the Agents).

Promptly upon the occurrence thereof, the Administrative Agent shall notify the Borrower, the Lenders and the LC Issuers as to
the Effective Date.

SECTION 3.02 Conditions Precedent to All Credit Extensions. The obligation of each Lender to make any Advance and of each
LC Issuer to issue or modify any Facility LC shall be subject to the conditions precedent that (a) the Effective Date shall have occurred
and (b) on the date of such Credit Extension, the following statements shall be true (and (i) the giving of the applicable Notice of
Borrowing and the acceptance by the Borrower of the proceeds of Advances pursuant thereto and (ii) the request by the Borrower for
the issuance or Modification of a Facility LC (as applicable) shall constitute a representation and warranty by the Borrower that on the
date of the making of such Advances or the issuance or Modification of such Facility LC such statements are true):

(A) the representations and warranties of the Borrower contained in Section 4.01 (excluding the representations and
warranties set forth in Section 4.01(e)(ii) and the first sentence of Section 4.01(f)) are correct on and as of the date of such
Credit Extension, before and after giving effect to such Credit Extension and, in the case of the making of Advances, the
application of the proceeds therefrom, as though made on and as of such date; and

(B) no event has occurred and is continuing, or would result from such Credit Extension or, in the case of the making
of Advances, from the application of the proceeds therefrom, that constitutes an Event of Default or Unmatured Event of
Default with respect to the Borrower.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES

SECTION 4.01 Representations and Warranties of the Borrower. The Borrower represents and warrants as follows:

(a) The Borrower is a limited liability company (or after a transaction contemplated by Section 5.02(b)(iii), a corporation)
duly organized, validly existing and in good standing under the laws of the Commonwealth of Pennsylvania.

(b) The execution, delivery and performance by the Borrower of this Agreement are within the Borrower’s organizational
powers, have been duly authorized by all necessary organizational action on the part of the Borrower, and do not and will not
contravene (i) the organizational documents of the Borrower, (ii) applicable law or (iii) any contractual or legal restriction binding on
or affecting the properties of the Borrower or any Subsidiary.
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(c) No authorization or approval or other action by, and no notice to or filing with, any governmental authority or regulatory
body is required for the due execution, delivery and performance by the Borrower of this Agreement, except any order that has been
duly obtained and is (i) in full force and effect and (ii) sufficient for the purposes hereof.

(d) This Agreement is a legal, valid and binding obligation of the Borrower, enforceable against the Borrower in accordance
with its terms, except as the enforceability thereof may be limited by equitable principles or bankruptcy, insolvency, reorganization,
moratorium or similar laws affecting the enforcement of creditors’ rights generally.

(e) (i) The consolidated balance sheet of the Borrower and its Subsidiaries as at December 31, 2010 and the related
consolidated statements of operations, changes in shareholders’ equity and cash flows of the Borrower and its Subsidiaries for the
fiscal year then ended, certified by Pricewaterhouse Coopers LLP, copies of which have been furnished to each Lender, fairly present
in all material respects the consolidated financial condition of the Borrower and its Subsidiaries as at such dates and the consolidated
results of the operations of the Borrower and its Subsidiaries for the periods ended on such dates in accordance with GAAP; and
(ii) since December 31, 2010, there has been no Material Adverse Change.

(f) Except as disclosed in the Borrower’s Annual, Quarterly or Current Reports, each as filed with the Securities and
Exchange Commission and delivered to the Lenders prior to the Effective Date, there is no pending or threatened action, investigation
or proceeding affecting the Borrower or any Subsidiary before any court, governmental agency or arbitrator that may reasonably be
anticipated to have a Material Adverse Effect. There is no pending or threatened action or proceeding against the Borrower or any
Subsidiary that purports to affect the legality, validity, binding effect or enforceability against the Borrower of this Agreement.

(9) No proceeds of any Advance have been or will be used directly or indirectly in connection with the acquisition of in
excess of 5% of any class of equity securities that is registered pursuant to Section 12 of the Exchange Act or any transaction subject
to the requirements of Section 13 or 14 of the Exchange Act.

(h) The Borrower is not engaged principally, or as one of its important activities, in the business of extending credit for the
purpose of purchasing or carrying margin stock (within the meaning of Regulation U issued by the Board of Governors of the Federal
Reserve System), and no proceeds of any Advance will be used to purchase or carry any margin stock or to extend credit to others for
the purpose of purchasing or carrying any margin stock. Not more than 25% of the value of the assets of the Borrower and its
Subsidiaries is represented by margin stock.

(i) The Borrower is not required to register as an “investment company” under the Investment Company Act of 1940.

(j) During the twelve consecutive month period prior to the date of the execution and delivery of this Agreement and prior
to the date of any Credit Extension, no steps have been taken by the Borrower or any member of the Controlled Group or, to the
knowledge of the Borrower, by any other Person to terminate any Plan (excluding any termination arising out of the institution by or
against any ComEd Entity of any bankruptcy, insolvency or similar proceeding so long as such termination would not constitute an
Event of Default or Unmatured Event of Default under Section 6.01(g)), and there has been no failure to satisfy the minimum funding
standard described in Section 412(a)(2) of the Code with respect to any Single Employer Plan that would reasonably be expected to
result in a lien pursuant to Section 430(k) of the Code. To the knowledge of the Borrower, no condition exists or event or
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transaction has occurred with respect to any Plan, which would reasonably be expected to result in the incurrence by the Borrower or
any other member of the Controlled Group of any material liability (other than to make contributions, pay annual PBGC premiums or
pay out benefits in the ordinary course of business), fine or penalty (excluding any condition, event or transaction arising out of the
institution by or against any ComEd Entity of any bankruptcy, insolvency or similar proceeding so long as such condition, event or
transaction does not constitute an Event of Default or Unmatured Event of Default under Section 6.01(g)).

ARTICLE V
COVENANTS OF THE BORROWER

SECTION 5.01 Affirmative Covenants. The Borrower agrees that so long as any amount payable by the Borrower hereunder
remains unpaid, any Facility LC remains outstanding or the Commitments have not been irrevocably terminated, the Borrower will,
and, in the case of Section 5.01(a), will cause its Principal Subsidiaries to, unless the Majority Lenders shall otherwise consent in
writing:

(a) Keep Books; Existence; Maintenance of Properties; Compliance with Laws; Insurance; Taxes.

(i) keep proper books of record and account, all in accordance with generally accepted accounting principles in the
United States, consistently applied;

(ii) subject to Section 5.02(b), preserve and keep in full force and effect its existence;

(iii) maintain and preserve all of its properties (except such properties the failure of which to maintain or preserve
would not have, individually or in the aggregate, a Material Adverse Effect) which are used or useful in the conduct of its
business in good working order and condition, ordinary wear and tear excepted;

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

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

(vi) at any reasonable time and from time to time, pursuant to prior notice delivered to the Borrower, permit any
Lender, or any agent or representative of any thereof, to examine and, at such Lender’s expense, make copies of, and
abstracts from the records and books of account of, and visit the properties of, the Borrower and any Principal Subsidiary
and to discuss the affairs, finances and accounts of the Borrower and any Principal Subsidiary with any of their respective
officers; provided that any non-public information (which has been identified as such by the Borrower or the applicable
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Principal Subsidiary) obtained by any Lender or any of its agents or representatives pursuant to this clause (vi) shall be
treated confidentially by such Person; provided, further, that such Person may disclose such information to (a) any other
party to this Agreement, its examiners, Affiliates, outside auditors, counsel or other professional advisors in connection with
this Agreement, (b) to any direct, indirect, actual or prospective counterparty (and its advisor) to any swap, derivative or
securitization transaction related to the obligations under the Credit Agreement, (c) to any credit insurance provider or (d) if
otherwise required to do so by law or regulatory process (it being understood that, unless prevented from doing so by any
applicable law or governmental authority, such Person shall use reasonable efforts to notify the Borrower of any demand or
request for any such information promptly upon receipt thereof so that the Borrower may seek a protective order or take
other appropriate action);

(vii) use the proceeds of the Advances for general limited liability company or corporate purposes (including the
refinancing of its commercial paper and the making of acquisitions), but in no event for any purpose that would be contrary
to Section 4.01(g) or 4.01(h); and

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

(b) Reporting Requirements. Furnish to the Lenders:

(i) as soon as possible, and in any event within five Business Days after the occurrence of any Event of Default or
Unmatured Event of Default with respect to the Borrower continuing on the date of such statement, a statement of an
authorized officer of the Borrower setting forth details of such Event of Default or Unmatured Event of Default and the
action which the Borrower proposes to take with respect thereto;

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

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

(iv) concurrently with the delivery of the quarterly and annual reports referred to in Sections 5.01(b)(ii) and 5.01(b)
(iii), a compliance certificate in substantially the form set forth in Exhibit D, duly completed and signed by the Chief
Financial Officer, Treasurer or an Assistant Treasurer of the Borrower;

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

(vi) promptly upon becoming aware of the institution of any steps by the Borrower or any other Person to terminate
any Plan, or the failure to make a required contribution to any Plan if such failure is sufficient to give rise to a lien under
section 430(k) of the Code, or the taking of any action with respect to a Plan which could result in the requirement that the
Borrower furnish a bond or other security to the PBGC or such Plan, or the occurrence of any event with respect to any Plan
which could result in the incurrence by the Borrower or any other member of the Controlled Group of any material liability,
fine or penalty, notice thereof and a statement as to the action the Borrower or such member of the Controlled Group
proposes to take with respect thereto;

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

(viii) such other information respecting the condition, operations or business, financial or otherwise, of the Borrower
or any Subsidiary as any Lender, through the Administrative Agent, may from time to time reasonably request (including
any information that any Lender reasonably requests in order to comply with its obligations under any “know your
customer” or anti-money laundering laws or regulations).

The Borrower may provide information, documents and other materials that it is obligated to furnish to the Administrative Agent
pursuant to this Section 5.01(b) and all other notices, requests, financial statements, financial and other reports, certificates and other
information materials, but excluding any communication that (i) relates to a request for a Credit Extension, (ii) relates to the payment
of any amount due under this Agreement prior to the scheduled date therefor or any reduction of the Commitments, (iii) provides
notice of any Event of Default or Unmatured Event of Default, (iv) is required to be delivered to satisfy any condition precedent to the
effectiveness of this Agreement or any Credit Extension hereunder or (v) relates to a request for an extension of the scheduled
Termination Date pursuant to Section 2.17 or an increase in the Commitments pursuant to Section 2.18 (any non-excluded
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communication described above, a “Communication”), electronically (including by posting such documents, or providing a link
thereto, on Exelon’s Internet website). Any document readily available on-line through the “Electronic Data Gathering Analysis and
Retrieval” system (or any successor system thereof) maintained by the Securities and Exchange Commission (or any succeeding
Governmental Authority), shall be deemed to have been furnished to the Administrative Agent for purposes of this Section 5.01(b)
when the Borrower sends to the Administrative Agent notice (which may be by electronic mail) that such documents are so available.
Notwithstanding the foregoing, the Borrower agrees that, to the extent requested by the Administrative Agent or any Lender, it will
continue to provide “hard copies” of Communications to the Administrative Agent or such Lender, as applicable.

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

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

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

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

(a) Limitation on Liens. Create, incur, assume or suffer to exist, or permit any Lien on its property, revenues or assets,
whether now owned or hereafter acquired, except as follows:
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(i) Liens imposed by law, such as carriers’, warehousemen’s, landlords’ repairmen’s, materialmen’s and mechanics’
Liens and other similar Liens arising in the ordinary course of business;

(ii) Liens on the capital stock of or any other equity interest in any Subsidiary to secure Nonrecourse Indebtedness;

(iii) Liens for taxes, assessments or governmental charges, levies, or fines (including such amounts arising under
environmental law) on property of the Borrower if the same shall not at the time be delinquent or thereafter can be paid
without a material penalty, or are being contested in good faith and by appropriate proceedings;

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

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

(vi) Liens granted in connection with any financing arrangement for the purchase of nuclear fuel or the financing of
pollution control facilities, limited to the fuel or facilities so purchased or acquired;

(vii) Liens arising in connection with sales or transfers of, or financing secured by, accounts receivable or related
contracts, provided that any such sale, transfer or financing shall be on arms’ length terms;

(viii) Liens securing Permitted Obligations and reimbursement obligations in respect of letters of credit issued to
support Permitted Obligations (for the avoidance of doubt, the Electric Reliability Council of Texas (ERCOT) program and
any other similar agreement or arrangement, including with any Independent System Operator, are permitted under this
clause (viii));

(ix) Permitted Encumbrances;

(x) Liens arising in connection with sale and leaseback transactions entered into by the Borrower, but only to the
extent that the aggregate purchase price of all assets sold by the Borrower during the term of this Agreement pursuant to
such sale and leaseback transactions does not exceed $1,000,000,000;

(xi) Liens arising out of pledges or deposits under worker’s compensation laws, unemployment insurance,
compensation arrangements, supplemental retirement plans arising out of pledges or deposits under worker’s compensation
laws, unemployment insurance, compensation arrangements, supplemental retirement plans or other social security or
similar legislation;

(xii) Liens constituting attachment, judgment and other similar Liens arising in connection with court proceedings to
the extent not constituting an Event of Default under Section 6.01(f);
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(xiii) Liens created in the ordinary course of business to secure liability to insurance carriers and Liens on insurance
policies and the proceeds thereof (whether accrued or not), rights or claims against an insurer or other similar asset securing
insurance premium financings;

(xiv) Liens in favor of customs and revenue authorities arising as a matter of law to secure payment of customs duties
in connection with the importation of goods in the ordinary course of business;

(xv) Liens in the nature of rights of setoff, bankers’ liens, revocation, refund, chargeback, counterclaim, netting of cash
amounts or similar rights as to deposit accounts, commodity accounts or securities accounts or other funds maintained with
a credit or depository institution;

(xvi) Liens consisting of pledges of industrial development, pollution control or similar revenue bonds in connection
with the remarketing of such bonds;

(xvii) Liens created under Section 2.19 and similar cash collateralization obligations relating to defaulting lenders and
remedies upon default;

(xviii) Liens arising under leases or subleases, licenses or sublicenses granted to others that do not materially interfere
with the ordinary course of business of the Borrower;

(xix) Liens resulting from any restriction on any equity interest (or project interest, interests in any energy facility
(including undivided interests)) of a Person providing for a breach, termination or default under any owners, participation,
shared facility, joint venture, stockholder, membership, limited liability company or partnership agreement between such
Person and one or more other holders of equity interest (or project interest, interests in any energy facility (including
undivided interests)) of such Person, to the extent a security interest or other Lien is created on any such interest as a result
thereof;

(xx) Liens granted on cash or cash equivalents to defease or repay Indebtedness of the Borrower no later than 60 days
after the creation of such Lien;

(xxi) Liens created in connection with sales, transfers, leases, assignment or other conveyances or dispositions of
assets, including (A) Liens on assets or securities granted or deemed to arise in connection with and as a result of the
execution, delivery or performance of contracts to purchase or sell such assets or securities, and (B) rights of first refusal,
options or other contractual rights or obligations to sell, assign or otherwise dispose of any interest therein; and

(xxii) Liens, other than those described above in this Section 5.02(a), provided that the aggregate amount of all Debt
secured by Liens permitted by this clause (xxii) shall not exceed in the aggregate at any one time outstanding $100,000,000.

(b) Mergers and Consolidations; Disposition of Assets. Merge with or into or consolidate with or into, or sell, assign, lease
or otherwise dispose of (whether in one transaction or in a series of transactions) all or substantially all of its assets (whether now
owned or hereafter acquired) to any Person or permit any Principal Subsidiary to do so, except that (i) any Principal Subsidiary may
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merge with or into or consolidate with or transfer assets to any other Principal Subsidiary, (ii) any Principal Subsidiary may merge
with or into or consolidate with or transfer assets to the Borrower, (iii) the Borrower may merge or consolidate with or into a
Subsidiary thereof formed for the purpose of converting the Borrower into a corporation and (iv) the Borrower or any Principal
Subsidiary may merge with or into or consolidate with or transfer assets to any other Person; provided that, in each case,

(A) immediately before and after giving effect thereto, no Event of Default or Unmatured Event of Default shall have occurred and be
continuing (except in the case where any Principal Subsidiary may merge with or into or consolidate with or transfer assets to any
other Principal Subsidiary), (B) in the case of any such merger, consolidation or transfer of assets to which the Borrower is a party,
either (x) the Borrower shall be the surviving entity or transferee (as applicable), or (y) the surviving entity or transferee (as
applicable) shall be an Eligible Successor and shall have assumed all of the obligations of the Borrower under this Agreement and the
Facility LCs pursuant to a written instrument in form and substance satisfactory to the Administrative Agent and the Administrative
Agent shall have received an opinion of counsel in form and substance satisfactory to it as to the enforceability of such obligations
assumed and (C) subject to clause (B) above, in the case of any such merger, consolidation or transfer of assets to which any Principal
Subsidiary is a party, a Principal Subsidiary shall be the surviving entity or transferee (as applicable).

(c) Interest Coverage Ratio. Permit the Interest Coverage Ratio as of the last day of any fiscal quarter to be less than 3.00 to

1.0.

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

ARTICLE VI
EVENTS OF DEFAULT

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

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

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

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

(d) The Borrower or any Principal Subsidiary shall fail to pay any principal of or premium or interest on any Debt that is
outstanding in a principal amount in excess of $100,000,000 in the aggregate (but excluding Debt hereunder and Nonrecourse
Indebtedness) when the same becomes due and payable (whether by scheduled maturity, required prepayment, acceleration, demand or
otherwise),
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and such failure shall continue after the applicable grace period, if any, specified in the agreement or instrument relating to such Debt;
or any other event shall occur or condition shall exist under any agreement or instrument relating to any such Debt and shall continue
after the applicable grace period, if any, specified in such agreement or instrument, if the effect of such event or condition is to
accelerate, or to permit the acceleration of, the maturity of such Debt; or any such Debt shall be declared to be due and payable, or
required to be prepaid (other than by a regularly scheduled required prepayment), prior to the stated maturity thereof, other than any
acceleration of any Debt secured by equipment leases or fuel leases of the Borrower or a Principal Subsidiary as a result of the
occurrence of any event requiring a prepayment (whether or not characterized as such) thereunder, which prepayment will not result in
a Material Adverse Change; or

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

(f) One or more judgments or orders for the payment of money in an aggregate amount exceeding $100,000,000 (excluding
any such judgments or orders to the extent covered by insurance, subject to any customary deductible, and under which the applicable
insurance carrier has not denied coverage) shall be rendered against the Borrower or any Principal Subsidiary and either
(i) enforcement proceedings shall have been commenced by any creditor upon such judgment or order or (ii) there shall be any period
of 30 consecutive days during which a stay of enforcement of such judgment or order, by reason of a pending appeal or otherwise,
shall not be in effect; or

(9) (i) Any Reportable Event that the Majority Lenders determine in good faith is reasonably likely to result in the
termination of any Single Employer Plan or in the appointment by the appropriate United States District Court of a trustee to
administer a Single Employer Plan shall have occurred and be continuing 60 days after written notice to such effect shall have been
given to the Borrower by the Administrative Agent; (ii) any Single Employer Plan shall be terminated; (iii) a Trustee shall be
appointed by an appropriate United States District Court to administer any Single Employer Plan; (iv) the PBGC shall institute
proceedings to terminate any Single Employer Plan or to appoint a trustee to administer any Single Employer Plan; or (v) the Borrower
or any other member of the Controlled Group withdraws from any Multiemployer Plan; provided that on the date of any event
described in clauses (i) through (v) above, the Unfunded Liabilities of the applicable Plan exceed $100,000,000; and provided, further,
that no event described in this Section 6.01(qg) that arises out of the institution by or against any ComEd Entity of any bankruptcy,
insolvency or similar proceeding shall constitute an Event of Default unless 15 days shall have elapsed after the Majority Lenders have
reasonably determined, and notified the Borrower in writing, that such event has had or is reasonably likely to have a Material Adverse
Effect (disregarding, solely for purposes of this Section 6.01(qg), the proviso to clause (i) of the definition of Material Adverse Effect);
or
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(h) Exelon shall fail to own, directly or indirectly, free and clear of all Liens, 100% of the equity interests of the Borrower;
provided that Exelon may distribute the membership interests (or, after a transaction contemplated by Section 5.02(b)(iii), the capital
stock) of the Borrower to its shareholders so long as at the time of such distribution (and after giving effect thereto), (i) no Event of
Default or Unmatured Event of Default exists, (ii) the Moody’s Rating, S&P Rating and Fitch Rating will be at least Baa3, BBB-, and
BBB-, respectively, and (iii) the Borrower’s pro forma Interest Coverage Ratio will not be less than 3.00 to 1.0; or

(i) A Change in Control shall occur;

then, and in any such event, the Administrative Agent shall at the request, or may with the consent, of the Majority Lenders, by notice
to the Borrower, (i) declare the respective Commitments of the Lenders and the commitment of the LC Issuers to issue Facility LCs to
be terminated, whereupon the same shall forthwith terminate, and/or (ii) declare the outstanding principal amount of the Advances, all
interest thereon and all other amounts payable under this Agreement by the Borrower (including all contingent LC Obligations) to be
forthwith due and payable, whereupon the outstanding principal amount of the Advances, all such interest and all such other amounts
shall become and be forthwith due and payable, without presentment, demand, protest or further notice of any kind, all of which are
hereby expressly waived by the Borrower; provided that in the event of an Event of Default under Section 6.01(e), (A) the obligation
of each Lender to make any Advance to the Borrower and the obligation of each LC Issuer to issue Facility LCs shall automatically be
terminated and (B) the outstanding principal amount of all Advances, all interest thereon and all other amounts payable by the
Borrower hereunder (including all contingent LC Obligations) shall automatically and immediately become due and payable, without
presentment, demand, protest or any notice of any kind, all of which are hereby expressly waived by the Borrower; provided that any
amounts provided by Borrower pursuant to the foregoing as a result of the occurrence of an Event of Default relating to contingent LC
Obligations shall be returned to the Borrower within three Business Days after all Events of Default have been cured or waived.

ARTICLE VII
THE AGENTS

SECTION 7.01 Authorization and Action. Each Lender hereby appoints and authorizes the Administrative Agent to take such
action as administrative agent on its behalf and to exercise such powers under this Agreement as are delegated to the Administrative
Agent by the terms hereof, together with such powers as are reasonably incidental thereto. As to any matters not expressly provided for
by this Agreement (including enforcement or collection of the obligations of the Borrower hereunder), the Administrative Agent shall
not be required to exercise any discretion or take any action, but shall be required to act or to refrain from acting (and shall be fully
protected in so acting or refraining from acting) upon the instructions of the Majority Lenders, and such instructions shall be binding
upon all Lenders; provided that the Administrative Agent shall not be required to take any action which exposes the Administrative
Agent to personal liability or which is contrary to this Agreement or applicable law. The Administrative Agent agrees to give to each
Lender prompt notice of each notice given to it by the Borrower pursuant to the terms of this Agreement.

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

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

SECTION 7.04 Lender Credit Decision. Each Lender acknowledges that it has, independently and without reliance upon the
Administrative Agent or any other Lender and based on the financial statements referred to in Section 4.01(e) and such other
documents and information as it has deemed appropriate, made its own credit analysis and decision to enter into this Agreement. Each
Lender also acknowledges that it will, independently and without reliance upon the Administrative Agent or any other Lender and
based on such documents and information as it shall deem appropriate at the time, continue to make its own credit decisions in taking
or not taking action under this Agreement.

SECTION 7.05 Indemnification. The Lenders agree to indemnify the Administrative Agent (to the extent not reimbursed by the
Borrower), ratably according to their respective Pro Rata Shares, from and against any and all liabilities, obligations, losses, damages,
penalties, actions, judgments, suits, costs, expenses or disbursements of any kind or nature whatsoever which may be imposed on,
incurred by, or asserted against the Administrative Agent in any way relating to or arising out of this Agreement or any action taken or
omitted by the Administrative Agent under this Agreement, provided that no Lender shall be liable for any portion of such liabilities,
obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements resulting from the Administrative
Agent’s gross negligence or willful misconduct. Without limiting the foregoing, each Lender agrees to reimburse the Administrative
Agent promptly upon demand for its Pro Rata Share of any out-of-pocket expenses (including reasonable counsel fees) incurred by the
Administrative Agent in connection with the preparation, execution, delivery, administration, modification, amendment or enforcement
(whether through negotiations, legal proceedings or otherwise) of, or legal advice in respect of rights or responsibilities under, this
Agreement, to the extent that such expenses are reimbursable by the Borrower but for which the Administrative Agent is not
reimbursed by the Borrower.

SECTION 7.06 Successor Administrative Agent. The Administrative Agent may resign at any time by giving written notice
thereof to the Lenders and the Borrower and may be removed at any time with or without cause by the Majority Lenders. Upon any
such resignation or removal, the Majority Lenders shall have the right to appoint a successor Administrative Agent. If no successor
Administrative Agent shall have been so appointed by the Majority Lenders, and shall have accepted such appointment,
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Approved by Exelon Board of Directors: Effective March 12,2012

MESSAGE FROM THE CEO

In order to fulfill the promise and expectations for our new company, we must commit ourselves not only to safety,
accountability, and continuous improvement, but to the highest ethical standards.

The business prospects of our Company are excellent, and the foundation that we build on is very strong. That foundation
comes fromthe people of Exelon and fromthe service that we provide to our customers, communities and employees. We are
regarded as honest and caring, but disciplined, business people who provide essential services to major urban populations.
We can be successful only if we employ an engaged workforce that best serves our diverse communities. And to meet the high
standards set by our Company, we must conduct our operations safely and be leaders in developing solutions to our
industry’s environmental challenges.

Because our business involves services that are critical to our customers in their every day lives and necessary for businesses
to operate productively, our operations are closely reviewed by government officials at the local, county, state and national
level. Likewise, individuals and institutions have invested billions of dollars in our business with the expectation that we will
honestly and effectively use this capital to profitably operate our Company and increase shareholder value.

We will be successful only if we operate our Company, employ our people and finance our business in accordance with the
highest ethical standards and with the law. We will destroy shareholder value if we do not. Our Exelon Code of Business
Conduct outlines what is expected of all of us to meet our important obligations, and gives us resources to understand these
requirements and live up to them.

Please read this Code carefully, and ask your supervisor or the Ethics and Compliance Office if you have any questions. Our
Company’s success depends on each ofus living up to these standards. I commit to you that I will do so. I expect no less from
each and every one of you.

Christopher M. Crane
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INTRODUCTION
Using This Guide

The success of Exelon Corporation, including its subsidiaries (“Exelon” or the “Company”), depends on all of us conducting
our activities in accordance with the highest ethical standards and applicable law. Exelon’s Code of Business Conduct
(“Code”) reflects our core value of integrity and sets out our required behavioral standards. The Code may, in some instances,
set performance levels or expectations that are more stringent than required by law. They are nonetheless required. Exelon
recognizes that such enhanced performance fosters compliance with law and provides a platform for our Company to be
successful in the eyes of our customers, employees and investors.

The Code does not describe all situations where questions of ethics may arise. That would be virtually impossible to do. It
enables you to identify situations that may raise ethical and legal issues, and is designed to help you learn what to do
whenever you have a question or concern about what conduct the Company expects fromyou. All employees are held
accountable for following the Code, and it is important that you take the time to read it from cover to cover.

To assist with your understanding, described below is the purpose of each section of the Code.
1.  The message fromthe CEO explains the importance of Exelon’s commitment to the Company’s core value of integrity.

2. The Introduction explains the accountability that all employees have for adhering to the Code, complying with the
Company’s policies, raising concerns about possible violations of law or policy, and for the Company’s zero
tolerance for retaliation.

3. Exelon’s ethical and legal business standards follow the Introduction. For each standard there is an “Overview,”
which generally describes the standard, and the “Main Obligations” which are the core requirements under each
standard. In some cases, there are also examples of “Things to Watch Out For,” which are circumstances that should
alert you to a potential ethical or legal issue.

4. Foreach standard, there are Exelon policies that provide additional detail. The complete and latest text of related
Exelon policies and procedures are found on the Exelon intranet. You should read the policies and talk to your
manager to understand how the ethics standards and supporting Company policies and procedures apply to your
job.

5. Exelon’s Ethics Principles, stated below, are the framework from which the behavioral standards described in the
Code are developed. They are your guideposts for understanding what acting with integrity looks like; in other
words, how the Company expects that each employee will, at all times, conduct the Company’s business.

5
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Exelon’s Ethics Principles

Obey applicable laws and regulations governing our business conduct.

Act with honesty, consideration for others, respect for professional obligations, and in a manner that protects the
reputation of Exelon and its employees.

Foster an atmosphere in which fair employment practices extend to every member of the diverse and inclusive
Exelon community.

Strive to create a safe workplace and to protect the environment.
Avoid all conflicts of interest between work and personal affairs.

Through leadership at all levels, sustain a culture where ethical conduct and personal integrity are recognized,
valued and exemplified by all employees.

Who Must Follow the Exelon Code of Business Conduct

Exelon directors, officers and employees

The Code applies to all directors, officers, and employees of the Company.

Subsidiaries

An Exelon subsidiary may supplement this Code, as necessary, with its own procedures.

Third parties

All Exelon businesses must ensure that others representing Exelon — such as consultants, agents, sales representatives,
distributors, vendors, suppliers and independent contractors — agree to follow applicable Exelon ethical and legal standards,
either through contractual provisions or certification.

Supervisors and employees must:

*  Identify those persons and companies outside Exelon whose activities on behalf of Exelon may involve issues
covered by the Code.

*  Require those persons and companies to agree to comply with relevant aspects of the Code.
*  Provide those persons and companies with appropriate education on the requirements imposed.
e Take necessary action, up to and including terminating a contract with anyone representing Exelon, if the

person fails to honor his or her agreement to abide by the Code.

6
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Other Codes of Conduct

Since we operate in a heavily regulated industry, there may be other codes of conduct that apply to specific aspects of our
business, for example the Federal Energy Regulatory Commission (“FERC”) Standards of Conduct. Please note that all
references to the Code in this document, unless otherwise stated, mean this Code of Business Conduct, which applies to
Exelon and its subsidiaries.

3k sk sk sk sk sk sk ok sk sk sk ok skoskoskok ok

REPORTING ETHICS AND COMPLIANCE ISSUES

Reporting and Investigating Potential Violations

Exelon’s success in achieving legal and ethical compliance depends on each employee not only conducting his or her
responsibilities in accordance with the law and the Code, but also by reporting matters that raise compliance or ethics issues.

Employees have a personal and professional responsibility to report promptly and in good faith any activity that potentially
violates the Code or any other laws, rules or regulations, by using one of the resources described in this section. Employees
who knowingly submit false reports, or who fail or delay in required reporting, will be subject to disciplinary action. If an
employee self-reports wrongdoing, it will be a factor considered by management in connection with any corrective action
imposed for a violation of the law or the Code.

Employees must report any requests received to manipulate accounts, books and records or financial reports, and any
suspected misconduct regarding accounting, internal controls or auditing matters to the Ethics Office, Audit and Controls, or
the Legal Department.

Allreports alleging violations of the law or the Code will be treated confidentially to the extent possible under the
circumstances. A prompt, thorough and independent investigation will be conducted of reported concerns. Employees are
required to cooperate in any investigation of a compliance or ethics concern. Reported concerns regarding accounting, internal
accounting controls or auditing matters will be reported to the Audit Committee of Exelon’s Board of Directors.

If an investigation discloses the need for corrective action, Exelon will implement appropriate corrective action to prevent
recurrence.

Seeking Ethics Advice and Reporting Violations
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Because compliance and high standards of ethical behavior are important to the Company, employees must have access to
additional guidance froma knowledgeable person when circumstances require. Exelon is committed to providing employees
with the resources necessary to help themunderstand the Code, resolve compliance and ethics questions and report any
compliance or ethics concerns. In this regard, Exelon employees have several options.

Managers and supervisors are an initial source of guidance for employees and an appropriate channel for questions or
reporting compliance or ethics concerns. Each employee is encouraged to contact his or her manager or supervisor to discuss
issues of interpretation or to report concerns with respect to compliance with the law or the Code.

Ethics and Compliance Office

The Ethics and Compliance Office is another avenue for seeking guidance on Code interpretation or reporting concerns. The
office reports to the Corporate Secretary and its staff includes personnel accountable for administering the ethics and
compliance program. The Ethics and Compliance staff can be reached by phone, e-mail, regular mail, or in person. Contacts can
be made anonymously. All contacts will be treated confidentially to the fullest extent possible. Reports to the Ethics and
Compliance Office will be handled promptly, thoroughly, fairly, and discreetly.

Other avenues for guidance and reporting concerns in their respective areas are: Human Resources, Legal, Corporate Security,
the Employee Concerns Program, and Internal Audit.

Exelon employees may also contact the Exelon Help Line at 1-800-23-ETHIC (1-800-233-8442), which is further described
below.

Ethics and Compliance Help Line/Compliance Reporting Website

If employees are uncomfortable talking to someone at their location or elsewhere at the Company regarding Code guidance ora
concern, they may call the Exelon Help Line at 1-800-23-ETHIC (1-800-233-8442). The Help Line is dedicated solely to
answering questions concerning the Code and for reporting compliance or ethics concerns related to suspected violations of
the law or the Code. Caller ID is not used and no attempt is made to identify the caller. Anonymous callers who wish to follow
up on their call will be assigned a confidential case number and will be advised if additional information is required before an
effective investigation can occur.

All calls to the Help Line are answered by an independent third-party contractor that maintains the service. The service is
multilingual and is available 24 hours a day, seven days a week, 365 days a year. Once the call is complete, a report of the call is
forwarded to the Ethics and Compliance Office for review and appropriate follow-up action, as described under the heading
“Reporting and Investigating Potential
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Violations.”

The vendor managing the Help Line may monitor calls for quality assurance purposes. Any quality assurance recordings will
not be made available to the Company. The Help Line vendor will have information available to employees about their specific
issue or concern, but will not provide confidential information about the investigation to any employee. The Help Line will
coordinate all communications with employees with Exelon’s Ethics and Compliance Office.

Employees may also access the Report an Ethics Concern web link to request a Code interpretation or report a concern. The
Report an Ethics Concern link can be accessed through the Exelon intranet website by selecting the link “Report an Ethics
Concern” or by entering: www.compliance-helpline.com.

The Help Line and the Report an Ethics Concern web link are valuable resources and are made available to employees to
request advice or report compliance or ethics concerns related to the Code. Employees are encouraged to use them.

Retaliation is Prohibited

Any individual may in good faith report a concern regarding the conduct of another person or cooperate in any investigation
regarding a suspected violation of the law or the Code without fear of reprisal, harassment, discrimination or retaliation of any
kind. Any form of reprisal against an individual because the individual raised a matter of conduct or cooperated in an
investigation is contrary to our culture and values, and it will not be tolerated. A person who engages in any act of retaliation
will be disciplined, up to and including ter mination.

Ethical Decision Making

One of the primary goals of the Code is to enable employees to make ethical business decisions. The Code establishes a set of
common expectations for behavior in areas that are vital to the Company’s reputation and that pose ethical or legal concerns.
Employees may find it helpful to ask the following questions before taking action in specific situations:

e Is my action honest in every respect?

*  Willmy action comply with the intent and purpose of the Code?

*  Does it conformto Exelon’s policies and procedures?

¢ Could I defend my action in front of supervisors, fellow employees, the general public and my family?

e Do I feel comfortable taking the action?

* Do Ihave all the information I need to make a good decision?

*  Would I mind my action being reported in the newspapers?

9
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* Is this action legal?
. IfTamnot sure, have I sought advice?

In judging the appropriateness of any action, employees should be able to answer yes to each of these questions. If you are
still unsure or uncomfortable with your course of action, please seek assistance.

The Company relies on the personal judgment and thoughtful behavior of each employee in conducting Company business.
Ultimately, employees are personally accountable for their decisions and should discuss ethical questions with a supervisor,
manager, or any of the other resources identified in this Code, or call the Help Line at 1-800-23-ETHIC (1-800-233-8442).
Employees who feel uncomfortable discussing ethical questions with a supervisor or manager are encouraged to contact the
Ethics and Compliance Office or call the Help Line at 1-800-23-ETHIC (1-800-233-8442).

Accountability

Each employee is accountable for understanding and complying with the Code, and for reporting potential Code violations that
are occurring or have occurred. Compliance with the Code is a condition of employment. Managers have the additional
accountability of creating an environment that encourages ethical conduct and a commitment to compliance with the law.

Additional Leadership Responsibilities

Managers, in collaboration with the Ethics and Compliance Office, are accountable for the following:
¢ Knowing and communicating the laws and regulations that affect their respective areas of operation;

*  Assessing the potential for unethical or illegal conduct in their respective areas of operation and taking action
to mitigate it;

*  Supporting a system for reporting concerns about ethics and unsafe conduct that protects employee
confidentiality and anonymity to the fullest extent possible and ensures there is no retaliation against any
employee for reporting a concern in good faith;

e Monitoring and documenting compliance with the Corporate Compliance Program; and

e Consistently administering disciplinary action regarding ethical misconduct and violations of the Code.

Each of'us is accountable for following the law, complying with Exelon and business unit policies and procedures, and striving
to live up to our own values as well as those of Exelon.

10
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Committing an illegal or unethical act as an Exelon employee, agent, or supplier is never justified.

Each employee must conduct his or her business for the Company in accordance with this Code. All of our stakeholders,
including employees, customers, regulators, investors and suppliers, expect it, and our success depends on it.

Waivers

A waiver of any provision of the Code will be made only in exceptional circumstances for substantial cause. Requests for
waivers must be submitted to the Corporate General Counsel, or his or her designee, for review and resolution. Any request for
a waiver by any Director or Executive Officer must be submitted to the Board of Directors or a Board Committee. All waivers will
be reported to the Exelon Ethics and Compliance Steering Committee. In addition, any waiver of a provision in the Code for any
Director or Executive Officer will be disclosed to shareholders.

Certification of Compliance

Directors and non-represented employees must complete a certification of compliance questionnaire each year. A completed
certification questionnaire is a condition of employment for all non-represented employees. Directors will certify compliance
with the Code in connection with the completion of their annual questionnaire.

The certification questionnaire is administered on a confidential basis by the Ethics and Compliance Office. Exceptions that
identify suspected violations of the law or this Code will be managed in accordance with the provisions stated above in
“Reporting and Investigating Violations.”

Violations and Penalties

Exelon considers this Code to be of the utmost importance. Accordingly, it will be appropriately enforced at all levels.
Violations of this Code will not be tolerated.

Discipline may be taken against any employee who:

Authorizes or participates in actions that violate the law or this Code;
Fails to report, or delays in reporting, a Code violation that is occurring or has occurred;

Fails to cooperate with an investigation or intentionally conceals information or otherwise intentionally
obstructs an investigation concerning a suspected violation of the law or the Code;

Retaliates or discriminates in any way against anyone who in good faith reports a suspected violation of the
law or the Code by another person;

Retaliates or discriminates in any way against anyone who cooperates in any investigation of any such
suspected violation; or

11
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»  Fails to complete or falsely completes a certification of compliance questionnaire.

Discipline may include, but is not limited to, a reprimand, performance improvement plans, temporary suspension, demotion,
financial sanction, reimbursement for Exelon’s losses or damages, and termination of employment. The Company may refer
matters involving wrongdoing under the Code to law enforcement for criminal prosecution.

ok ok ok sk sk ok ok ok ok sk ok sk ok ok

CORPORATE CITIZENSHIP AND THE EXELON COMMUNITY

Fair Treatment, Diversity and Inclusion

It is Exelon’s policy to provide equal employment opportunity and fair treatment for everyone. Whenever and wherever
individuals engage in activities on behalf of the Company, they have a right to be free from prohibited discrimination. We will
also actively seek to build an inclusive workforce. Our diverse employees are a competitive advantage, enabling us to make
more informed business decisions and to better serve our diverse customer base. We are also committed to diversity and
inclusion in regard to our suppliers. Embracing diversity and inclusion is simply the right thing to do.

Main Obligations

e Judge each individual based on qualifications, demonstrated skills and achievements, without regard to race,
color, gender, national origin, sex, age, religion, disability, sexual orientation, gender identity or expression,
marital status, veteran status or other classifications protected by law

*  Consider qualified diverse and inclusive candidates in hiring, promotion and other employment decisions
e Fully support the Company’s efforts to foster a diverse and inclusive workplace that is free from discrimination

e Promote an environment of inclusion and diverse ideas where communication is open, direct, honest, and
respectful

«  Listen and speak with the goal of understanding the value that we each bring, and disagree respectfully,
treating each other with dignity

¢ Encourage free and open discussion and honestly communicate plans, expectations and results

Harassment

12
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Exelon has zero tolerance for harassment and discrimination, including sexual harassment or discrimination based on race,
color, religion, sex, age, marital status, disability, sexual orientation, gender identity or expression, veteran status, national
origin or other bases protected by applicable law, rule or regulation. All personnel must treat their colleagues with respect,
fairness and dignity. Exelon personnel at every level have the right to work in an atmosphere that is free from harassment or
such discriminatory behavior.

Ifyou feel that you have witnessed discrimination or harassment, you must report it immediately to your supervisor, manager,
director, vice president, Human Resources professional, the Legal Department, or the Ethics Office. Complaints of
discrimination or harassment will be investigated promptly, thoroughly, and, to the extent possible, confidentially. Exelon does
not tolerate any form of retaliation against employees who raise such concerns in good faith.

Main Obligations

e Speakup when a co-worker’s conduct makes you or others uncomfortable, and promptly report perceived
harassment, when it occurs, to the supervisor, department lead, Human Resources professional, Legal
department, or the Ethics and Compliance Office

. Avoid making or tolerating comments, insults, jokes, or slurs with sexual, racial or ethnic innuendo
* Avoid displaying pictures, cartoons or posters that relate to any protected characteristic

*  Provide a work environment free of unwelcome sexual advances, requests for sexual favors, and other
unwelcome verbal or physical conduct of a sexual nature

« Ifyou are a supervisor, take reasonable steps to prevent and detect harassment and respond promptly when an
employee reports alleged harassment

Drugs and Alcohol

Exelon is committed to maintaining a work environment that ensures the safety, health and welfare of employees and the public.
As explained in detail in our Drug and Alcohol Policy, Exelon requires a drug and alcohol free workplace. Use of controlled
dangerous substances and alcohol abuse may adversely impact workplace and public safety, productivity, and may jeopardize
Company Assets.

If you have problems related to alcohol or drugs, you are encouraged to seek confidential assistance from the Employee
Assistance Program or other qualified professionals. Employees may contact a program representative at either 1-866-872-
1666 (Exelon’s program) or 1-800-395-1616 (Constellation’s program).

13
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Main Obligations

* Do not use, possess or be under the influence of drugs or alcohol while on duty, whether or not on Company
premises, or while in Company vehicles

¢ Be aware of'signs of other personnel being under the influence of alcohol, including slurred speech, red eyes,
uneven gait or stumbling, or the odor of alcohol on the individual

*  Whether or not on duty, comply with all laws and regulations governing use or possession of alcohol and
drugs

*  Beaware of signs of personnel being under the influence of drugs, including dilated pupils, smell of marijuana
on the individual, inexplicable mood and behavior swings, or possession of drug paraphernalia

e Informthe Company’s medical department or a supervisor if, for medical reasons, you are using prescription or
non-prescription drugs that may impair alertness or judgment and jeopardize your safety or that of your co-
workers

Workplace Violence and Weapons

Exelon is committed to providing a safe and secure working environment for all employees, contractors and customers that is
free of threats, intimidation and physical harm.

Main Obligations

* Do not engage in any violent behavior including assaults, fighting, threatening comments, stalking or any
other similar behavior which endangers or threatens the safety of employees or the public

e Beaware of behaviors displayed by other personnel that could be a precursor to violent acts, such as unusual
physical contact with others, overreaction to common workplace frustrations, or comments about plans to hurt
another person or persons

¢ Do not possess any deadly or dangerous weapon, explosives or incapacitating devices while on duty or in
Company vehicles, whether or not on Company premises, unless specifically authorized by law or prior
approval is obtained from Corporate Security

If you believe workplace violence is occurring or you believe anyone may be in imminent danger, immediately call911, or
contact the Exelon Corporate Security Hotline at 1-800-550-6154, or Constellation’s Security Department at 1-800-772-2455.
If you have any knowledge of any direct or implied threats or other workplace violence issues not involving imminent danger,
immediately report the matter to your supervisor, Corporate Security, and/or the Ethics and Compliance Office.

Environment

14
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Exelon conducts its operations in a way that preserves and protects the environment, and complies with applicable
environmental laws and regulations and other relevant standards to which the Company may voluntarily subscribe. We also
promote a corporate culture where competitive initiatives are consistent with environmental stewardship, demonstrating
environmental leadership through full compliance, pollution prevention and continuous improvement.

Report any spills or releases to your supervisor immediately. Furthermore, if you believe that an incident has occurred, or is
about to occur, involving any noncompliance with environmental laws, regulations, ordinances, permit conditions, or any other
legal obligation, promptly notify your supervisor. Your supervisor will, in turn, notify the appropriate Exelon environmental
personnel.

Main Obligations
e Comply with all applicable environmental laws, regulations, and voluntary commitments, as a minimum

* Integrate environmental risk analysis into business planning and operations — first, prevent pollution where
possible, then reduce environmental impacts and implement cost-effective mitigation measures for
environmental impacts that cannot be avoided

e Utilize natural resources more efficiently to reduce environmental impacts and operating costs
*  Lead the industry in shaping public policy on strategic environmental issues

e Partner with the communities where we operate to enhance the environment

e Engage stakeholders and consider their environmental expectations in decision-making

e Publicly communicate our environmental issues and performance

Safety and Health

Exelon operates all aspects of its businesses in a manner that protects the safety and health ofits employees, contractors,
customers and the general public. We foster a safety culture in which everyone believes that accidents and injuries are
preventable and all employees understand their accountability for maintaining a safe and healthy workplace. Our work is never
so urgent, nor the schedule so important, that it cannot be performed safely.

Main Obligations
*  Create a safety culture to achieve an accident and illness-free environment

e Comply with all applicable health and safety laws and regulations, industry and internal Company standards,
as a minimum

* Integrate safety risk analysis into business planning, engineering design, and operating decisions, to develop
and implement effective hazard control measures and safety performance improvement

15
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e Promote the value of employee involvement in the prevention of injuries and illnesses — including every
employee’s right and obligation to question, stop and correct any unsafe condition or behavior — and
maintain an open and honest dialogue with our employees on health and safety issues and performance

*  Continually improve safety performance in all areas of the Company

Community Relations, Employee and Corporate Contributions

Exelon is committed to being a good corporate citizen and we support and encourage employee involvement in community
activities and professional organizations, as long as that participation does not jeopardize the Company’s reputation or distract
from performing job responsibilities. We are also proud to provide financial support to thousands of charitable and civic
organizations in the communities where our employees live and work. However, we must ensure that all contributions of
money, property and services are properly authorized and comply with all Company policies and procedures and legal and
regulatory requirements. We may not bring undue pressure on others to contribute to charitable organizations and may not use
Company resources to solicit support for charitable causes without appropriate prior approval.

ok sk ok sk ok sk ok sk sk sk sk sk skok

WORKING WITH CUSTOMERS AND SUPPLIERS

Customer Relations

Customers purchase from companies that understand — and sometimes even anticipate — their needs. We must satisfy
fundamental customer needs like quality, reliability, and service in a way that is ethical and legal.

Main Obligations

e Actin a professional, respectful and empathetic manner when listening and responding to customer inquiries
and requests

e Dealfairly with customers by being accurate, consistent and flexible when responding to customer inquiries
and requests

¢ Keep commitments to customers by following up through completion when resolving a customer’s inquiry or
request and by working to prevent a recurrence

*  Workin a safe and responsible manner when on the property of a customer or other third party, ensuring that
the individual’s property is reasonably restored

16
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e Avoid discriminating against or providing preferential treatment to any customer

e Be mindful of the federal, state and local rules regarding relationships with affiliated companies as discussed in
the section regarding Affiliate Rules

e Accurately and appropriately represent all services in offerings or advertising, marketing and sales efforts

Procurement Standards

Third-party perception of ethical conduct is particularly critical in the case of employees involved in procurement activities, as
well as other employees who are in a position to influence procurement decisions or relationships. Employees must comply
with Exelon procurement policies and practices during any procurement activity including issuing requisitions, identifying
potential suppliers, bidding, negotiating and contracting, awarding bids, sole source procurement, managing purchase orders
and contracts and processing invoices.

Main Obligations

*  Make procurement decisions with integrity and based on criteria that will deliver the best total value to Exelon,
such as quality, price, service, reliability, availability, technical excellence and delivery

*  Ensure that any sole source procurements have sufficient justification
e Avoid frequent business entertaining with a supplier

e Deal with all suppliers professionally, ethically, and fairly and avoid the appearance of impropriety. Specific
restrictions on the exchange of gifts and entertainment are discussed in the section entitled “Conflicts of
Interest.”

¢ Conduct Exelon business in good faith and resolve disputes quickly and equitably, where possible

sk ok ok ok ok ok ok ok ok ok ok ok ok R R ok

CONFLICTS OF INTEREST

Conflicts of Interest Generally

Employees, officers and directors are expected to conduct their work in an ethical and honest manner for the benefit of Exelon,
its customers, and its shareholders. When acting on Exelon’s behalf, it is paramount that we all make business decisions based
on the best interests of the Company — such as the best quality, service and price or other similar competitive factors — and not
on personal considerations or relationships.

17
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A conflict of interest exists whenever the personal interests, activity, investment or association of an Exelon employee are
inconsistent with the responsibilities of his or her employment or position. Conflicts of interest can undermine business
judgment and threaten Exelon’s reputation in the business community. Even the mere perception of a conflict of interest can
cause the intent of your actions to be questioned. A loss to the Company need not occur for a conflict to exist.

Main Obligations

e Avoid any activity, interest or association that could compromise the independent exercise of your judgment in
the best interests of the Company

e Act with an understanding that even the appearance of a conflict between personal interests and those of the
Company can undermine trust and therefore must also be avoided

e Seek guidance from your manager or the Ethics and Compliance Office whenever there is a question
concerning a conflict between your personal interest and the interests of the Company

*  Promptly disclose all conflicts to the Ethics and Compliance Office and in your compliance certification

Things to Watch Out For

*  Anemployee or a member of the employee’s family receives a personal discount or other similar benefit from an
Exelon supplier and the employee is in a position to influence Exelon decisions that impact the supplier

*  Anemployee approves the selection of a family member’s or close friend’s firm for work, even if the selection
results in lower cost to Exelon

*  Anemployee having a material financial interest in an existing or proposed transaction to which the Company
is or is likely to become a party

*  Anemployee having a material financial interest in property which the Company is acquiring or likely to
acquire (Note: Not applicable to property acquired under the Company’s Relocation Policy)

* Anemployee having a material financial interest in a corporation, partnership or other entity that does
business with Exelon or competes with the Company (except for insignificant stock interest in publicly held
companies)

Gifts and Gratuities

To maintain unquestioned integrity in our business relationships, we must avoid being placed in an embarrassing position that
might make it difficult to carry out our duties impartially. No Exelon employee, officer or director should accept a gift that might
be intended to influence, or might appear to influence, a business decision.

Main Obligations
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*  Employees, including members of their immediate families, may neither offer or give to, nor request or accept
froma customer or supplier or any other entity with which the Company does business, or is likely to do
business, a thing of value such as cash, bonuses, fees, commissions, gifts of more than modest value,
gratuities, favors, loans, private or personal discounts (“Gifts”)

e Mementos, advertising novelties and souvenirs, and promotional or logoed items of a modest value
customarily associated with legitimate business relationships, or other minor gratuities or things of similar
value are not considered Gifts and are excluded from these restrictions

e Modest value is not subject to precise definition for all circumstances. In general, if it would appear
questionable if printed in a newspaper article, it should not be provided or accepted

*  Business entertaining is permitted as described under the heading “Business Entertainment”

* Ifyou receive a memento, souvenir or other thing of more than modest value froma customer, supplier or other
entity with which the Company does business, or is likely to do business, you should return it with an
explanation regarding Exelon’s policy and notify your manager or the Ethics and Compliance Office

*  Where it is customary and lawful in some foreign countries for business executives doing business with each
other to give or exchange mementos, respect these customs when appropriate, but only in accordance with
U.S. and local laws

If you are unsure whether you may give or accept a gift, speak to your first line supervisor, your manager, Human Resources,
the Legal department, or the Ethics Help Line at 1-800-23-ETHIC (1-800-233-8442).

Business Entertainment

Business entertainment (e.g., meals and attendance at sporting or theater events) or invitations to business events is a common
practice meant to promote good will and establish trust in business relationships. Such exchanges are acceptable if they are
infrequent and of modest value.

Main Obligations

* Do not accept any business courtesy — such as attending an all-expense-paid event sponsored by a supplier —
that might be perceived as an attempt to influence your business decisions

¢ Decline any offers of lavish meals or entertainment

e Decline any business entertainment offers if your department is currently reviewing bids for the materials or
services offered by the supplier; one may perceive the offer as an attempt to improperly influence the bidding
process
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e  As ameasure of whether a particular meal, entertainment or business event is lavish, employees may only
accept offers or invitations if the associated expenses would be reimbursed by Exelon as a reasonable or
customary business expense, if not paid for by the third party

*  Avoid the offer or acceptance of frequent meals and entertainment froma continuing business supplier

*  Employees may provide third parties with meals, entertainment, refreshments, transportation, lodging or
incidental hospitality. Such expenditures, however, must have a valid business purpose, be modest, and be
done within the framework of sound business judgment

¢ Some areas of the Company, such as the Supply organization, may choose to implement stricter standards than
the ones stated here

Corporate Opportunities

Employees owe a duty of loyalty to the Company and must act in the best interests of the Company’s legitimate interests.

Main Obligations
e Do not deprive the Company of a business advantage or an opportunity

* Do not take an opportunity discovered through the use of Confidential Information or your position for
personal gain or advantage or for the gain or advantage of any third party

¢ Do notuse a Company Asset, Confidential Information or your position for personal gain or advantage or for
the gain or advantage of any third party

¢ Do not compete with the Company

Outside Activities

Exelon employees actively offer their time and talents to serve in public office and other positions in the community. Exelon
supports the involvement of employees in the service to their communities since these activities are consistent with the
Company’s strongly held core value of corporate citizenship. Likewise, employees may in some instances take on a second job
with another business organization. Employees must ensure, however, that these outside activities do not exploit or conflict
with their employment with Exelon, or create or result in any conflict or appearance of conflict with the Company’s interests.

Main Obligations

*  Employees contemplating running for elected office may not use Company resources during the campaign,
solicit support or otherwise campaign during working hours, or allow the campaign to interfere with their
Exelon job duties
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*  Employees should report to their manager any public office or position they hold, disclose the public office or
position to the Company in the certification, disclose the potential for any conflict or appearance of any
conflict to interested parties, and disqualify themselves from Company decisions affecting their public or
political constituency as well as any decisions in their public or political role that affect the Company

« Ifan employee decides to accept work with another business organization, the employee must: ensure that the
outside work is strictly separated from and does not interfere with the employee’s position at Exelon; ensure
that no outside work is done on Company time or using Company Assets; and ensure that the outside
employment does not interfere with the employee’s ability to dedicate the time and effort required to fulfill his
or her responsibilities to Exelon

*  Anemployee may not accept outside work with a competitor, supplier or other entity likely to do business with
the Company unless a waiver is requested and approved in accordance with Code requirements described
under the heading “Waivers.”

Ifyou have any questions about whether a public activity or outside work is appropriate, seek guidance from your supervisor,
manager, Human Resources professional or contact the Ethics and Compliance Office or call the Help Line at 1-800-23-ETHIC
(1-800-233-8442).
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PROTECTING COMPANY ASSETS

Company Assets Generally

We are entrusted with valuable Company assets. They consist of all property that the Company owns or uses to achieve
business objectives (“Company Assets”). They include: physical assets like land, facilities, vehicles, buildings, equipment and
inventory; financial assets like cash, receivables, and investments; intellectual property (i.e., patents, trademarks, copyrights,
licenses, and trade secrets); contract rights; and computers and information resources. Due care and common sense should
govern the use of Company Assets.

Main Obligations
e Safeguard Company Assets and use them efficiently

*  Take reasonable care to prevent unauthorized acquisition, use, damage, destruction, waste, loss or theft of
Company Assets
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e Use or authorize the use of any Company Asset only for Company business purposes, regardless of condition
or value

e Do notsell, lend, borrow, give away or dispose of Company Assets, except with proper authorization

Intellectual Property

Intellectual property includes trademarks, patents, copyrights, proprietary information or trade secrets, technological
developments and designs, computer software, and customer or supplier lists. Exelon employees may not intercept, duplicate,
or appropriate through electronic or other means, materials such as computer software, audio or video recordings, publications,
or other protected intellectual property except by permission of the holder of the intellectual property right. Exelon actively
monitors and aggressively protects its intellectual property against loss, theft, or other misuse. Exelon owns all intellectual
property made, developed or conceived by an employee during the employee’s term of employment through the use of
company resources, time or facilities, or which in any way relates to the employee’s employment or the energy field. No one
working for Exelon may disclose to unauthorized individuals — whether inside or outside the company — any information that
would tend to compromise proprietary technologies or trade secrets.

Copyrights and Licenses

Copyright laws protect newspapers, music, magazines, trade journals, books, videos, photographs, drawings, software and
Web pages on the Internet. If a work is copyrighted, Exelon may be required to obtain permission fromthe owner of the work,
usually the author or publisher, before the work or article can be copied. Impermissible use of copyrighted material can result in
substantial legal liability for you and/or Exelon. Exelon has photocopy and electronic licensing agreements with the Copyright
Clearance Center. The photocopy license allows employees of Exelon and its subsidiaries to copy articles fromnumerous
publications. The electronic license gives employees the freedomto lawfully download, e-mail and scan excerpts from various
copyrighted works for use within Exelon. Contact the Legal department if you have any questions about work-related use of
copyrighted material.

Confidential Information

One of Exelon’s most valuable assets is information. Our confidential information assets consist of information or knowledge,
regardless of form, that Exelon considers private, that is not common knowledge outside the business or required by law or
contract to be maintained as confidential, which might be ofuse to competitors or harmful to Exelon, if disclosed (“Confidential
Information™). It is information or knowledge that an Exelon business develops or pays to have developed and to which Exelon
has an exclusive right. Confidential information also includes material information, including transactions, legal proceedings or
other business information relating to Exelon (e.g. pending transactions, matters related to litigation or potential

22

www.sec.gov/Archives/edgar/data/9466/000119312512114696/d313311dex141.htm 22/35



Part 285.305(n)

3/22/13 Code of Business Conduct
Approved by Exelon Board of Directors: Effective March 12,2012

litigation, personnel matters, etc.), that has not yet been made public. Confidential Information that has commercial value to
competitors or other entities that want to do business with Exelon is sometimes referred to as “proprietary information” or a
“trade secret.” Examples of Confidential Information include information about Exelon facilities, systems, operations, finances,
customers, suppliers, employees, business concepts and strategies, investment plans, development or construction plans, and
marketing plans.

Main Obligations
e Bevigilant to protect our Confidential Information
e Avoid intentionally or unintentionally posting Confidential Information on any social media sites

¢ Be cautious in situations that might result in the inadvertent disclosure of Confidential Information, such as
when discussing Confidential Information in public areas like elevators, restaurants, and airplanes or in public
education forums like seminars or lectures

*  Protect Confidential Information by marking information accordingly, keeping it secure, and limiting access to
those who have a legitimate business need to know it in order to do their job

»  Take steps to prevent unauthorized individuals from acquiring Confidential Information

* Do not divulge Confidential Information to persons outside of the Exelon business, except where such
disclosure is appropriately authorized by an officer or legally mandated or where such disclosure is done
pursuant to a confidentiality agreement

e Do not share Confidential Information gained as a result of employment with Exelon with any individual, firm,
or other organization after your employment with Exelon has ended

*  Apply these same protections to similar information provided to us by suppliers and customers

Further information may be found in Corporate Procedures, Protecting Exelon Information and Information Asset Protection.

Records and Information Management

Exelon’s Records Management Corporate Policy and Procedure (“Records Management Policy”) provides the guidance
required for the identification, management and maintenance of records required to conduct the Company’s business, as well
as the guidance required to ensure the consistent and documented destruction of such records. Records for purposes of this
provision include any documentary material or information created or received in the ordinary course of business, regardless of
the specific nature, medium or form, including paper, photograph, microfilm, electronic, digital, audio or other media.
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Main Obligations

e Maintain, retain and destroy business records in accordance with the Company’s Records Management Policy
and do not retain applicable records longer than necessary

¢ Act with an understanding that almost all business records may become subject to public disclosure in the
course of litigation or governmental investigations

*  Adhere to any disposition hold notices issued to you by the Legal Department

e Do not discard or destroy business records that might normally be destroyed under the Company’s Records
Management Policy if those records are relevant to (1) a pending, threatened or reasonably anticipated legal or
administrative action against the Company or (2) a regulatory or governmental investigation involving the
Company or (3) a Company internal investigation

If there is any question as to whether a particular record should be maintained, seek guidance fromthe Ethics Office or the
Legal Department as to its retention.

Computer and Electronic Information Security

Exelon’s computer, telecommunications and other electronic information resources are Company Assets. They consist of all of
the Company’s information technology infrastructure and applications such as computer hardware, software applications,
networks, e-mail and voice mail systems. If employees remotely access Exelon systems or access third party systems through
Exelon systems, the access also belongs to Exelon (collectively “Computer and Information Resources”).

Main Obligations

e Use Computer and Information Resources only for Company business purposes and for the exclusive use of
employees and authorized suppliers and their employees

* Incidental personal use of these resources may be permitted so long as the use is reasonable and does not
interfere with work responsibilities or expose Exelon to potential liability

*  Safeguard the integrity and confidentiality of Computer and Information Resources by protecting passwords
and IDs and permitting access only by authorized persons

*  Take precautions against intrusion by “viruses” fromthe Internet or unauthorized software. For more
information, refer to the Information Asset Protection Corporate Procedure

¢ Use Computer and Information Resources responsibly and in accordance with law and the Acceptable Use
Corporate Procedure
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* Do not access, solicit, or transmit inappropriate messages or materials (e.g., sexually oriented, pornographic,
violence or hate related, discriminatory, etc.) utilizing Computer and Information Resources as proscribed in the
Acceptable Use Corporate Procedure. Such activity may, in certain situations, be illegal and may subject Exelon
and the employee involved to civil and criminal sanctions

*  Employees should have no expectation of privacy while using Computer and Information Resources. Exelon
reserves the right to monitor and restrict access to non-business related Internet sites and to refuse delivery of
prohibited electronic messages or materials, as described above

Internal Controls

Management is accountable for establishing and maintaining a system of internal controls within an organization. Internal
controls are those structures, activities, processes, and systems that help management effectively mitigate risks to the
organization. Management is also accountable for the effectiveness of the Company’s internal control over financial reporting.
Under Section 404 of the Sarbanes Oxley Act, this accountability requires management to ensure that there is clear, complete,
fair and accurate reporting of financial and non-financial information pertaining to business transactions.

Management is charged with this accountability on behalf of the organization’s stakeholders and is held responsible for this
accountability by the Exelon Board of Directors.

Main Obligations

*  Prepare financial statements in accordance with Generally Accepted Accounting Principles (“GAAP”) and
Exelon accounting procedures

*  Maintain a sound systemof internal controls that provides reasonable assurance that:
* Operations and activities are effective and efficient

« Financial and operational accounting and reporting are full, fair, accurate, timely and reliable, and reflect
the underlying performance

e Authority and accountability to conduct business is delegated in a manner that balances efficient
decision-making with protection of Exelon’s assets and interests

* Adequate segregation of duties exists between authorization, creation, approval, custody, record keeping
and reconciliation and

* Compliance with Exelon’s policies and practices and applicable laws and regulations is promoted,
communicated and maintained

Employees are accountable for:
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*  Understanding and complying with the system of controls established and maintained by management in their
respective organizations to achieve the expectations contained in the Company’s policy on internal controls
e Recording all business transactions, events and conditions accurately and completely

¢ Ensuring that all transactions are properly authorized and approved, recorded and reported in a timely manner
and are adequately supported and

*  Reporting accounting or internal control deficiencies that have the potential to adversely affect the ability of
the Company to record, process, or report financial or operations data

Employees are prohibited from:

*  Falsifying data, information or records with respect to the Company’s finances or operations, including those
related to, among other things: assets, liabilities, revenues, expenses and earnings; quality, safety and security;
environmental performance; plant and equipment; claims; and timekeeping

e Accelerating, postponing or otherwise manipulating the accurate and timely recording of assets, liabilities,
revenues, expenses or earnings

e Creating off-book accounts or funds or making any other entry in any other record that intentionally
misrepresents, conceals or disguises the true nature of any transaction, event or condition and

e Taking any action, either alone or with another employee or a supplier, to improperly influence, coerce,
manipulate or mislead any auditor or investigator engaged in the performance of an audit or other review of the
Company’s transactions, activities or operations, including its financial statements, financial transactions, or
accounting or other internal controls
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GOVERNMENT RELATIONS

Government Business

Exelon is committed to conducting its business with government agencies and officials consistent with the highest ethical
standards and in compliance with applicable laws, regulations and rules. Exelon is also committed to cooperating with
government enforcement investigators and law enforcement officials. Employees are free to speak to law enforcement officials
in any matter, but are urged to contact the Legal Department promptly whenever they are contacted by such officials regarding
matters pertaining to Exelon business.
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Main Obligations

*  Cooperate with government agencies and officials in a straightforward manner and exercise the utmost integrity
at all times in conducting business with such agencies and officials

e Provide forthright, responsive and timely disclosure of information in connection with the conduct of
regulatory proceedings or in connection with responding to regulatory reporting requirements

*  Ensure that all responses to reasonable requests or inquiries from government agencies are accurate, complete
and timely

e Actprofessionally and with honesty and integrity when appearing before or interacting with government
agencies

* Do not interfere with or prevent any other employee or person from providing accurate information to any
government official or agency

¢ Understand and comply with the ethics codes applicable to the passing of benefits to local, state and federal
legislators, their staff and officers or the staff of the executive branch and do not place such representatives in
any conflict of interest, either actual or perceived

. Report, in accordance with law, any benefits passed to federal, state and local officials

Things to Watch Out For
*  Giving anything of value to any government official

e Passing, on behalf of the Company, any benefit, including entertainment, food and beverage, travel and
lodging, honoraria, loans, gifts or other things of value, to a local, state or federal legislator or executive branch
official without obtaining the prior approval of Government and Regulatory A ffairs, or the Legal Department

e Incorrect or unauthorized cost-charging on government contracts

e Failing to respond in a timely manner to information requests from government officials

Personal Political Contributions

Employees have the right to participate in the political process and to engage in political activities of their own choosing. While
involved in personal civic and political affairs, employees must make clear that their views and actions are their own, and not
those of Exelon. If you have questions regarding personal political contributions or other personal political activity, seek
guidance fromthe Legal Department, Government and Regulatory Affairs, or the Ethics and Compliance Office.

Main Obligations

27

www.sec.gov/Archives/edgar/data/9466/000119312512114696/d313311dex141.htm 27/35



Part 285.305(n)

3/22/13 Code of Business Conduct

Approved by Exelon Board of Directors: Effective March 12,2012

*  Employees may not require other employees, including secretarial or other support staff, to performtasks in
support of an employee’s personal political activities

¢ Employees may use an insignificant amount of Company resources, such as phones, fax machines or office
supplies for their personal political purposes, where state law permits

*  Employees may make personal political contributions, but will not be reimbursed for such contributions by the
Company

Lobbying

Exelon is subject to regulation at various levels of government, and is profoundly affected by decisions of elected and
appointed government officials. Exelon is therefore engaged with and actively lobbies such government officials in the
policymaking process in support of Exelon’s business interests on various issues. It is important to our success that advocacy
on behalf of Exelon be consistent, coordinated and focused on both our short-termand long-term interests. No Exelon
personnel may engage in lobbying activities on behalf of the Company, testify or provide comments before any legislative
committees for Exelon, or accept an appointment to an advisory or study group established by a legislative body or
administrative agency on behalf of Exelon without first obtaining the approval of Government and Regulatory Affairs or the
Legal Department. Government and Regulatory Affairs will also help ensure compliance with all lobbying registration,
reporting, and disclosure requirements. All Exelon lobbyists are expected to follow both the letter and spirit of the lobbying
laws and to maintain the highest standards of professional integrity. If you have questions regarding lobbying, seek guidance
fromthe Legal Department, Government and Regulatory Affairs, or the Ethics and Compliance Office.

Corporate Contributions and Other Political Activity

Federal law places limits on a corporation’s ability to participate fully in the political process, especially by imposing
prohibitions on corporations frommaking contributions of any kind to a candidate, political party, or political committee in
connection with a federal election. Some states impose similar restrictions on making corporate contributions and conducting
activities to support state or local candidates. Certain limited activities, including issue advocacy and voter education efforts
and contributions to some political organizations, are allowed and should be coordinated by Government and Regulatory
Affairs. If you have questions regarding corporate contributions or political activity, seek guidance from the Legal Department,
Government and Regulatory Affairs, or the Ethics and Compliance Office.

Main Obligations
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*  Employees who do not have policymaking, managerial, professional or supervisory responsibilities may not
ever be solicited for contributions to support candidates for federal political office

«  Since some states where we operate allow corporations to participate more broadly in the political process than
others, decisions with respect to making corporate contributions and conducting activities to support state or
local candidates or campaigns should be reviewed in advance with Government and Regulatory Affairs, the
Legal Department or the Ethics and Compliance Office

e Certain management level employees at Exelon and its subsidiaries can make voluntary contributions to
Company-connected Political Action Committees (“PACs”), and can be approached at work to contribute to
PACs; employee contributions to any Company-connected PAC are strictly voluntary

*  Employees should not provide any gift to government officials, or contact a government official on behalf of
the Company unless they are specifically authorized to do so by Government and Regulatory Affairs and have
met any governmental registration or reporting requirements
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LEGAL AND REGULATORY COMPLIANCE

Senior Officers

In addition to all other provisions of the Code, Exelon’s Chief Executive Officer, Chief Financial Officer and other senior officers
must adhere to and advocate certain principles in connection with discharging their responsibilities.

Main Obligations

* Acthonestly and ethically, including the ethical handling of actual or apparent conflicts of interest between
their personal (including those of family members) and professional relationships

*  Establish an environment in the workplace that promotes honest and ethical behavior

*  Make full, fair, accurate, timely and understandable disclosure in reports and documents that the Company or
any subsidiary files with, or submits to, the Securities and Exchange Commission (“SEC”) and in other public
communications made by the Company

*  Ensure that the internal controls around financial reporting are properly designed and effective in compliance
with the Sarbanes-Oxley Act of 2002 and other applicable laws and regulations
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e Comply with applicable laws, rules and regulations

e Promote accountability for adherence to the Code, including these provisions, and uniformly administer the
Code so as to deter wrongdoing

e Make prompt internal reporting of violations of these requirements to Exelon’s Ethics and Compliance Counsel
or other legal counsel

In order for these executives to be effective in meeting these principles, all employees must act with the same high regard for
integrity, fairness, honesty, accuracy and good faith.

Insider Trading or Dealing and Stock Tipping

Exelon is committed to fair and open markets for buying and selling its public securities. Federal law prohibits employees from
buying or selling any equity or debt security (whether Exelon’s or any other company’s) based on material information
obtained in the course of employment if the information is not available to the general public (“Inside Information”). Material
information is information (whether favorable or unfavorable) that a reasonable investor would consider important in deciding
whether to buy, sell or hold a security of the Company. Examples of information likely to be material include: earnings; financial
results or forecasts; unannounced dividends; business plans; possible mergers, acquisitions, divestitures, or joint ventures;
and key personnel changes.

Exelon’s policy requires full compliance with applicable laws and avoiding even the appearance of insider trading, insider

dealing or tipping. Insider trading or dealing means buying or selling stock or any securities while in possession of Inside
Information about the Company. Stock tipping means disclosing Inside Information about Exelon or any other company to
another person to enable that person to buy or sell stock or other securities on the basis of such information.

Employees with questions should consult with the Corporate Secretary or the Ethics and Compliance Office.

Main Obligations

*  Neverbuy, sell or trade the stock or securities of the Company while you have Inside Information about the
Company

* Do notuse or pass trading tips if there is any reason to believe that the information may have originated from
someone with Inside Information

*  Abstain frombuying, selling or trading securities of all companies until the Inside Information has been
publicly available for at least two full NYSE trading days

*  Also abstain from making buy or sell recommendations to anyone else while in possession of Inside
Information
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e Only disclose Inside Information within the ordinary course of Exelon business and only to those who have a
clear need to know

*  Members of the Board of Directors, officers and certain designated employees are required to obtain approval
from the Office of the Corporate Secretary prior to any purchase or sale of Exelon stock

* Do not engage in “short sales” or trade in market options such as puts or calls on Exelon securities

Refer to the Buying and Selling Exelon Securities Corporate Procedure for additional guidance.

SEC Code of Professional Conduct

The SEC has established a code of professional conduct applicable to attorneys who advise the Company on matters that may
relate to the Company’s SEC filings. The rules require the Company’s attorneys to report up-the-ladder within the Company
evidence of wrongdoing by the Company or its Directors, employees or agents. Exelon has adopted a policy to assist its
attorneys to understand and comply with the SEC’s rules. Refer to the Attorney Conduct Rules Corporate Procedure for
additional guidance.

Affiliate Non-Discrimination

The FERC and the state utility commissions in Illinois, Maryland, and Pennsylvania have adopted regulations governing the
business dealings between utility subsidiaries of Exelon (collectively referred to as “Utilities””) and non-Utility affiliates. These
standards and cost-allocation requirements are sometimes referred to as the “Affiliate Rules.” Generally speaking, they were
issued to ensure that interactions between a Utility and its affiliates are appropriate. They guard against a Utility acting in the
interest of its affiliates to its detriment, inappropriately sharing certain information with other affiliates, or inappropriately
allocating costs incurred by those affiliates to the Utility. Employees must comply with all of these regulations and similar Tariff
provisions applicable to business conducted by the Utilities. Some examples of these include: the FERC Standards of Conduct,
the Pennsylvania Code of Conduct, the Illinois Affiliate Non-Discrimination Rules, the New Jersey Affiliate Standards Rules,
and the Maryland Electric and Gas Companies — Affiliate Regulations.

Main Obligations

»  Utility transmission operations must function independently fromthe operations of any of its affiliates that are
not Utilities

*  Employees may not give non-public information regarding a Utility’s market or its transmission and distribution
systems to any third parties, including affiliates that are not Ultilities, on a preferential basis
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*  Employees may not give preferential treatment regarding Utility customer leads or transmission and
distribution systems to any seller of electric energy natural gas or energy services, whether an affiliate or a
competitor

e Utility customer information may be provided to third parties, including affiliates, only with the written consent
of'the customer

e Utility employees may not provide leads, preferences or similar benefits designed to provide a competitive
advantage for any competitive business segment of the Utility or any affiliate

¢ Costs must be appropriately charged or allocated between the regulated and other business functions of
Utilities and between Ultilities and their non-Utility affiliates

If you are uncertain about these regulations or have questions regarding their implementation or interpretation, contact the
Legal Department for guidance.

Energy Trading Rules

Exelon is committed to lawful and ethical practices in connection with conducting all of the Company’s businesses. The
Company’s electric power and gas supply and trading operations have a special set of rules that must be followed.

Main Obligations

»  Engage only in transactions with a legitimate business purpose and economic substance and not in
transactions intended to artificially boost revenues or volumes or manipulate market prices, market rules or
market conditions

. Operate and schedule generating facilities, undertake maintenance, declare outages and commit or otherwise
bid supply in a manner that complies with applicable power market rules

*  Comply with the rules and reliability requirements of transmission systemoperators in the dispatch of
generation units and scheduling of power transactions

* Disclose accurate and consistent information, in compliance with all applicable rules and requirements, to
regulators and market monitors and to the media, including market publications and publishers of surveys and
prices

e Prepare and maintain adequate and accurate documentation of all trading transactions

Things to watch out for

*  Discussing with other market participants the price or supply of any commodity or other factors that may bear
on competition

*  Engaging in simultaneous offsetting buy and sell trades or other activities that may artificially affect reported
revenues, trading volumes and prices
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*  Engaging in transactions or scheduling resources that have the appearance of creating market congestion

*  Making trades that are not properly and promptly recorded, or are executed in a non-conventional manner (i.e.,
cell phone versus recorded line)

Antitrust and Unfair Competition

Antitrust laws promote, preserve and protect competition and are a critical part of the environment in which Exelon operates.
Violations of competition laws may expose Exelon and individual employees to criminal and or civil liability and associated
penalties, including monetary damages, fines and even imprisonment.

Certain types of anticompetitive conduct are always prohibited, such as bid-rigging and agreements among competitors to
allocate customers, otherwise divide markets, or to fix prices or terms of sale. Other types of conduct may violate the antitrust
laws if the conduct harms competition more than it enhances competition. Even unilateral action by the Company can raise
antitrust issues. The antitrust laws prohibit monopolization, which is the misuse of a high market share through exclusionary or
predatory conduct.

While Exelon does compete vigorously for business opportunities, we must all do so in a legitimate and lawful manner. Exelon
expects all employees to refrain from conduct that may run afoul of antitrust laws.

Main Obligations
e Do not discuss confidential information with competitors
* Do not discuss oragree on prices or bids with competitors
* Do not discuss oragree on how territories or customers should be allocated with competitors
* Do not enter into an agreement for the sole purpose of harming a competitor or denying a competitor access to

a market

Antitrust laws are complex. Because the consequences of violating the antitrust laws can be very serious for the persons
involved as well as for the Company, the Legal Department should always be consulted prior to committing the Company to
any activity about which there may be a question as to the competitive impact.

Foreign Corrupt Practices Act

The Foreign Corrupt Practices Act (“FCPA”) has two main provisions. The anti-bribery provision makes it a crime to promise or
give anything of value to foreign government or political officials or their agents to obtain or retain business, obtain any
improper advantage or otherwise influence their judgment in the performance of official duties. Promising, offering or
authorizing a bribe violates the FCPA.
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The FCPA also requires that publicly held companies, like Exelon, maintain accurate books, records and accounts and devise a
system of internal accounting controls sufficient to provide reasonable assurance that, among other things, the Company’s
books and records fairly and accurately reflect business activities and transactions.

Main Obligations
*  Never authorize or offer a bribe or similar inducement to obtain or retain business
*  Maintain the integrity of the Company’s books and records
*  Comply with the FCPA and any other anti-bribery or anti-corruption laws that apply to Exelon’s business

activities

Sales and Marketing Competitive Practices

While information about our competitors is a valuable asset, federal law and our Code require that we obtain this information
legally. Exelon seeks to outperform our competitors in a fair and honest manner. We seek competitive advantages through
superior performance, not through unethical or illegal business practices. New personnel of the Company are expected to honor
any continuing confidentiality obligations that they have with previous employers or other entities.

Main Obligations

* Do not solicit or accept trade secrets or other competitive information about a competitor that you know to be
confidential or proprietary or know to have been obtained through unlawful means

* Do not make misrepresentations in connection with collecting competitive intelligence

* Do not solicit a competitor’s or supplier’s past or present employees to induce disclosures of proprietary
information from them

sk sk sk sk sk sk sk skeosk sk sk sk skok

CONCLUSION

At Exelon Corporation, ethics means more than just obeying laws and regulations, and following policies. Ethics includes
acting with honesty and integrity, respecting our diverse and inclusive stakeholders, promoting a culture of safety, respecting
the environment, and avoiding any business activity that could tarnish the Company’s reputation. It also includes promoting a
culture where employees are both empowered and expected to speak up, seek guidance, and raise compliance and ethics
concerns. We should commit ourselves to modeling the behaviors set forth in the Code.
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The Code is not a contract of employment and is not intended to create any contractual obligations on the part of Exelon. It
does not alter the existing at-will employment relationship between Exelon and its employees. Labor or ganizations that
represent employees have been placed on notice that the Code is included in the work rules applicable to their members.
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FERC APPROVE S MERGER OF EXELON AND CONSTELLATION

FERC ruling provides final regulatory approval required

CHICAGO AND BALTIMORE (March 9, 2012) — The Federal Energy Regulatory Commission (FERC) today approved the proposed
merger of Exelon Corporation (NYSE:EXC) and Constellation Energy (NYSE:CEG). Exelon and Constellation plan to complete the
merger this coming Monday, March 12.

“We are pleased that the FERC has approved our merger with Constellation,” said Exelon President and COO Christopher M. Crane,
who will become president and CEO of Exelon upon closing of the merger. “FERC’s approval is the final regulatory requirement to
completing the transaction. We look forward to combining our operations and becoming one company.”

“We are pleased to now be able to proceed with this transaction and unite our two companies,” said Mayo A. Shattuck III,
chairman, president and CEO of Constellation, who will become executive chairman of Exelon upon closing of the merger.

Consistent with Exelon and Constellation’s application for approval filed with FERC on May 20, 2011, the companies have
committed to divesting three Constellation Energy generating stations in Maryland totaling 2,648 megawatts (MW) of generating
capacity. They also agreed to sell 500 MW of baseload energy under contracts that will extend until 2015.

The transaction has been approved by shareholders of Exelon and Constellation. Required regulatory approvals or reviews have
been completed by the Maryland Public Service Commission, New York Public Service Commission, the Public Utility Commission
of Texas, the Department of Justice and the Nuclear Regulatory Commission.

About Exelon

Exelon Corporation is one of the nation’s largest electric utilities with approximately $19 billion in annual revenues. The company
has one ofthe industry’s largest portfolios of electricity generation capacity, with a nationwide reach and strong positions in the
Midwest and Mid-Atlantic. Exelon distributes electricity to approximately 5.4 million customers in northemn Illinois and southeastern
Pennsylvania and natural gas to approximately 494,000 customers in the Philadelphia area. Exelon is headquartered in Chicago and
trades on the NYSE under the ticker EXC.

About Constellation Ener gy

Constellation Energy is a leading competitive supplier of power, natural gas and energy products and services for homes and
businesses across the continental United States. It owns a diversified fleet of generating units, totaling approximately 12,000
megawatts of generating capacity, and is a leading advocate for clean, environmentally sustainable energy sources, such as solar
power and nuclear energy.
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The company delivers electricity and natural gas through the Baltimore Gas and Electric Company (BGE), its regulated utility in
Central Maryland. A FORTUNE 500 company headquartered in Baltimore, Constellation Energy had revenues of $13.8 billion in
2011. Learn more online: www.constellation.com.

For the latest information about the Exelon-Constellation merger, visit the merger website: www.exelonconstellationmerger.com.

Cautionary Statements Regarding Forward-Looking Information

Except for the historical information contained herein, certain of the matters discussed in this communication constitute “forward-
looking statements” within the meaning of'the Securities Act of 1933 and the Securities Exchange Act of 1934, both as amended by
the Private Securities Litigation Reform Act of 1995. Words such as “may,” “will,” “anticipate,” “estimate,” “expect,” “project,”
“intend,” “plan,” “believe,” “target,” “forecast,” and words and terms of similar substance used in connection with any discussion
of future plans, actions, or events identify forward-looking statements. These forward-looking statements include, but are not
limited to, statements regarding benefits of the proposed merger of Exelon Corporation (Exelon) and Constellation Energy Group,
Inc. (Constellation), integration plans and expected synergies, the expected timing of completion of the transaction, anticipated
future financial and operating performance and results, including estimates for growth. These statements are based on the current
expectations of management of Exelon and Constellation, as applicable. There are a number of risks and uncertainties that could
cause actual results to differ materially from the forward-looking statements included in this communication regarding the proposed
merger. For example, (1) conditions to the closing of the merger may not be satisfied; (2) an unsolicited offer of another company to
acquire assets or capital stock of Exelon or Constellation could interfere with the merger; (3) problems may arise in successfully
integrating the businesses of the companies, which may result in the combined company not operating as effectively and efficiently
as expected; (4) the combined company may be unable to achieve cost-cutting synergies or it may take longer than expected to
achieve those synergies; (5) the merger may involve unexpected costs, unexpected liabilities or unexpected delays, or the effects of
purchase accounting may be different fromthe companies’ expectations; (6) the credit ratings of the combined company or its
subsidiaries may be different from what the companies expect; (7) the businesses of the companies may suffer as a result of
uncertainty surrounding the merger; (8) the companies may not realize the values expected to be obtained for properties expected or
required to be divested; (9) the industry may be subject to future regulatory or legislative actions that could adversely affect the
companies; and (10) the companies may be adversely affected by other economic, business, and/or competitive factors. Other
unknown or unpredictable factors could also have material adverse effects on future results, performance or achievements of
Exelon, Constellation or the combined company. Discussions of some of these other important factors and assumptions are
contained in Exelon’s and Constellation’s respective filings with the Securities and Exchange Commission (SEC), and available at
the SEC’s website at www.sec.gov, including: (1) Exelon’s 2011Annual 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; and (2) Constellation’s 2011 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 12. These risks, as well as other risks associated with the proposed merger, are
more fully discussed in the definitive joint proxy statement/prospectus included in the Registration Statement on Form S-4 that
Exelon filed with the SEC and that the SEC declared effective on October 11, 2011 in connection with the proposed merger. In light of
these risks, uncertainties, assumptions and factors, the forward-looking events discussed in this communication may not occur.
Readers are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date of this
communication. Neither Exelon nor Constellation undertake any obligation to publicly release any revision to its forward-looking
statements to reflect events or circumstances after the date of this communication.

99 ¢ 99 ¢

Additional Information and Where to Find it

In connection with the proposed merger between Exelon and Constellation, Exelon filed with the SEC a Registration Statement on
Form S-4 that included the definitive joint proxy statement/prospectus. The Registration Statement was
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declared effective by the SEC on October 11, 2011. Exelon and Constellation mailed the definitive joint proxy statement/prospectus
to their respective security holders on or about October 12, 2011. WE URGE INVESTORS AND SECURITY HOLDERS TO READ
THE DEFINITIVE JOINT PROXY STATEMENT/PROSPECTUS AND ANY OTHER RELEVANT DOCUMENTS FILED WITH THE
SEC, BECAUSE THEY CONTAIN IMPORTANT INFORMATION about Exelon, Constellation and the proposed merger. Investors
and security holders may obtain copies of all documents filed with the SEC free of charge at the SEC’s website, www.sec.gov. In
addition, a copy of the definitive joint proxy statement/prospectus may be obtained free of charge from Exelon Corporation, Investor
Relations, 10 South Dearborn Street, P.O. Box 805398, Chicago, Illinois 60680-5398, or from Constellation Energy Group, Inc.,
Investor Relations, 100 Constellation Way, Suite 600C, Baltimore, MD 21202.

HH#H#
Contact:
Media Contacts:  Exelon Constellation
Judy Rader Lawrence McDonnell
312-394-7417 410-470-7433
Investor Contacts: Exelon Constellation

Stacie Frank Sandra Brummitt

312-394-3094 410-470-6440
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Contact: Judy Rader FOR IMMEDIATE RELEASE
Corporate Communications
312-394-7417

Stacie Frank
Investor Relations
312-394-3094

Exelon-Constellation Merger Closes,
Creating Nation’s No. 1 Competitive Ener gy Provider
Constellation and BGE become part of Exelon family of companies

CHICAGO AND BALTIMORE (March 12, 2012) — Exelon Corporation (NYSE:EXC) and Constellation Energy (NYSE:CEG)
today announced that they have completed their merger, effective today. The merger creates the leading U.S. competitive
energy provider with one of the industry’s cleanest and lowest-cost power generation fleets, and one of the largest retail
customer bases in the nation.

Upon the closing of the merger, Christopher M. Crane became president and CEO of the combined company, and Mayo A.
Shattuck Il became executive chairman. The new company retains the Exelon name and remains headquartered in Chicago, with
significant operations in Maryland, Illinois and Pennsylvania. It will trade on the New York Stock Exchange under the symbol
EXC.

“Today, the State of Maryland and City of Baltimore become an important new home for Exelon, joining Chicago and
Philadelphia,” said Crane. “The combined strengths of Exelon and Constellation provide a solid platform for the future.”

The merged company is now one of the nation’s largest competitive energy products and services suppliers by load (about 164
terawatt-hours per year) and customers (approximately 100,000 business and public sector and approximately 1 million
residential), serving more than two-thirds of America’s Fortune 100 companies. Exelon will have a coast-to-coast presence with
operations and business activities in 47 states, the District of Columbia, and Canada. The company also has one of the nation’s
largest and cleanest power generation fleets, with approximately 35,000 megawatts of owned power generation, including more
than 19,000 megawatts of nuclear power.

The three utilities within Exelon — BGE, ComEd and PECO — remain headquartered in Baltimore, Chicago and Philadelphia,
respectively. Together, they make Exelon one of the nation’s largest residential electricity and natural gas distribution
companies, serving 6.6 million gas and electric customers across three states.

“Exelon is now uniquely positioned in the industry to advance customer choice and clean energy,” said Shattuck. “We also are
unique in our presence across the energy value chain—from generation to power sales to transmission to delivery and
development of an array of innovative energy products and services
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that help our customers succeed. This gives us unmatched perspective on today’s energy challenges, and the ability to
address them.”

The two companies are combining operations immediately, and integration efforts are well underway.

“Today, we come together as one company. We have the best talent in the energy business, and we share a commitment to
excellence,” said Crane. “We are a diverse teamreflecting the strengths of both Exelon and Constellation, and together we will
continue to deliver world-class performance.”

The transaction has been approved by shareholders of Exelon and Constellation. Required regulatory approvals or reviews
have been completed by the Federal Energy Regulatory Commission, Maryland Public Service Commission, New York Public
Service Commission, the Public Utility Commission of Texas, the Department of Justice, and the Nuclear Regulatory
Commission.

Cautionary Statements Regarding Forward-Looking Information

This communication 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 fromthese
forward-looking statements include those discussed herein as well as those discussed in (1) Exelon’s 2011Annual 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) Constellation Energy Group,
Inc.’s 2011 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 12, and

(3) other factors discussed in filings with the Securities and Exchange Commission by Exelon and Constellation. Readers are
cautioned not to place undue reliance on these forward-looking statements, which apply only as of the date of this
communication. Neither Exelon nor Constellation undertakes any obligation to publicly release any revision to its forward-
looking statements to reflect events or circumstances after the date of this communication.

HHH

Exelon Corporation (NYSE:EXC) is the nation’s leading competitive energy provider, with approximately $33 billion in
annual revenues. Headquartered in Chicago, Exelon has operations and business activities in 47 states, the District of
Columbia and Canada. Exelon is the largest competitive U.S. power generator, with approximately 35,000 megawatts of
owned capacity comprising one ofthe nation’s cleanest and lowest-cost power generation fleets. The company’s
Constellation business unit provides energy products and services to approximately 100,000 business and public sector
customers and approximately 1 million residential customers. Exelon’s utilities deliver electricity and natural gas to
approximately 6.6 million customers in central Maryland (BGE), northern Illinois (ComEd) and southeastern Pennsylvania
(PECO). Learn more at: www.exeloncorp.com.
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Contact: Judy Rader FOR IMMEDIATE RELEASE
Corporate Communications
312-394-7417

Stacie Frank
Investor Relations
312-394-3094

Constellation Ener gy Shares to be Delisted Following Mer ger with Exelon
Pro-Rated Dividends to be Paid to Constellation and Exelon Shareholders

CHICAGO AND BALTIMORE (March 12, 2012) — Exelon Corporation (NYSE: EXC) and Constellation Energy (NYSE: CEG)
today announced that Constellation’s shares will no longer be listed on the New York Stock Exchange and the Chicago Stock
Exchange and will cease being traded prior to the opening of markets on Tuesday, March 13, 2012. The action follows completion
of Constellation’s merger with Exelon, creating the nation’s leading competitive energy provider.

Shareholders of both Constellation and Exelon will receive pro-rated dividends in order to synchronize the two companies’
dividends so that Constellation shareholders will receive dividends at Constellation’s rate through the day before closing and all
Exelon shareholders (including former Constellation shareholders) will receive dividends at Exelon’s rate fromthe closing date and
after. As previously declared by Constellation’s board of directors, a pro-rated dividend equal to $0.23760 per share of
Constellation’s common stock will be paid on April 11,2012, to Constellation shareholders of record at the close of business on
March 9, 2012.

The Exelon board of directors previously declared a pro-rated dividend equal to $0.14575 per share of Exelon’s common
stock, which will be paid on April 11, 2012, to Exelon shareholders of record at the close of business on March 9, 2012. The Exelon
dividend declaration also included a second pro-rated dividend equal to $0.37925 per share of Exelon’s common stock, which will
be paid to all Exelon shareholders of record, including the former Constellation shareholders, at 5:00 p.m. New York time on
May 15, 2012. This portion of the dividend will be paid on June 8, 2012. Together, the two pro-rated Exelon dividends total $0.525
per share, ensuring that Exelon shareholders will receive their regular quarterly dividend, although it will be paid in two portions.
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Exelon Corporation (NYSE:EXC) is the nation’s leading competitive energy provider, with approximately $33 billion in
annual revenues. Headquartered in Chicago, Exelon has operations and business activities in 47 states, the District of
Columbia and Canada. Exelon is the largest competitive U.S. power generator, with approximately 35,000 megawatts of
owned capacity comprising one ofthe nation’s cleanest and lowest-cost power generation fleets. The company’s Constellation
business unit provides energy products and services to approximately 100,000 business and public sector customers and
approximately 1 million residential customers. Exelon’s utilities deliver electricity and natural gas to approximately

6.6 million customers in central Maryland (BGE), northern Illinois (ComEd) and southeastern Pennsylvania (PECO). Learn
more at: www.exeloncorp.com.
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Amendment (this “Amendment”), dated as of March 12, 2012 (the “Amendment Effective Date”), by Constellation Energy
Group, Inc., a Maryland corporation (together with its successors and assigns, the “Corporation”), to the Replacement Capital
Covenant, dated June 27, 2008 (the “Replacement Capital Covenant”), entered into by the Corporation in favor of and for the
benefit of each Covered Debtholder (as defined in the Replacement Capital Covenant).

Recitals

A. On June 27, 2008, the Corporation entered into the Replacement Capital Covenant in connection with the issuance of
$450,000,000 aggregate principal amount of its Series A Junior Subordinated Debentures.

B. Pursuant to Section 4(b) of the Replacement Capital Covenant, the Corporation may amend the Replacement Capital
Covenant without the consent of the Holders of the then-effective Covered Debt if such amendment is not adverse to the
Holders of'the then-effective Covered Debt and an officer of the Corporation delivers to such Holders a written certificate to
that effect.

C. The intent and effect of this Amendment is to recognize, for purposes of calculating qualified replacement capital under
the Replacement Capital Covenant, the proceeds fromthe issuance of any and all securities specified in Section 2 of the
Replacement Capital Covenant after the Amendment Effective Date, without regard to the date of such issuance.

NOW, THEREFORE, the Corporation hereby amends each Replacement Capital Covenant as set forth in this Amendment.

SECTION 1. Definitions. (a) Capitalized terms used herein (including in the Recitals) and not otherwise amended or
defined herein shall have the meanings set forth in the Replacement Capital Covenants.

(b) The definition of the term “Measurement Period” as set forth in Schedule I to the Replacement Capital Covenant is
hereby deleted in its entirety and replaced in its entirety with the following definition:

“‘Measurement Date’ means March 12, 2012.”

SECTION 2. Amendment of Section 2 ofthe Replacement Capital Covenant. Section 2 of the Replacement Capital
Covenant is hereby amended by replacing the words “within the applicable Measurement Period (without double counting
proceeds received in any prior Measurement Period)” in subsection (a) thereof with the words “on or after the Measurement
Date (without counting any received proceeds more than once for the purpose of the limitations set forth in this Section 2).”

SECTION 3. Miscellaneous. (a) Except as expressly amended hereby, all of the provisions of the Replacement Capital
Covenants continue in full force and effect.

(b) This Amendment shall be governed and construed in accordance with the laws of the State of New York.
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IN WITNESS WHEREOF, the Corporation has caused this Amendment to Replacement Capital Covenant to be executed
by a duly authorized officer as of the day and year first above written.

CONSTELLATION ENERGY GROUP, INC.

By:  /s/ Christopher J. Budzynski

Name: Christopher J. Budzynski
Title: Assistant Treasurer
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FORM 8-K
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Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934
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Date of Report (Date of earliest event reported)
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EXELON CORPORATION
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EXELON GENERATION COMPANY, LLC
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COMMONWEALTH EDISON COMPANY
(an Hllinois corporation)
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(312) 394-4321

PECO ENERGY COMPANY

(a Pennsylvania corporation)

P.O. Box 8699

2301 Market Street
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BALTIMORE GAS AND ELECTRIC COMPANY
(a Maryland corporation)
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Section 7 — Regulation FD
Item 7.01. Regulation FD Disclosure.

On March 28, 2012, Exelon Corporation (Exelon) will participate in the Bank of America Merrill Lynch 2012 Megawatt Round Up Conference. Attached as Exhibit 99.1
to this Current Report on Form 8-K are the presentation slides to be used at the conference.

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

(d)  Exhibits.
Exhibit
No. Description
99.1 Presentation Slides

* Kk ok Kk Kx

This combined Form 8-K is being furnished separately by Exelon Corporation (Exelon), Exelon Generation Company, LLC, Commonwealth Edison Company, PECO
Energy Company, and Baltimore Gas and Electric Company (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 2011Annual 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) Constellation Energy Group, Inc.’s 2011 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 12; and (3) other factors discussed in filings with the Securities and Exchange Commission 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

/s/ Jonathan W. Thayer

Jonathan W. Thayer

Executive Vice President and Chief Financial Officer
Exelon Corporation

EXELON GENERATION COMPANY, LLC

/s/ Andrew L. Good

Andrew L. Good

Senior Vice President and Chief Financial Officer Exelon
Generation Company, LLC

COMMONWEALTH EDISON COMPANY

/sl Joseph R. Trpik, Jr.

Joseph R. Trpik, Jr.

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

PECO ENERGY COMPANY

/s/ Phillip S. Barnett

Phillip S. Barnett

Senior Vice President, Chief Financial Officer and
Treasurer

PECO Energy Company

BALTIMORE GAS AND ELECTRIC COMPANY

/s/ Carim V. Khouzami

Carim V. Khouzami

Vice President, Chief Financial Officer and Treasurer
Baltimore Gas and Electric Company

March 28, 2012
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Exhibit
No. Description
99.1 Presentation Slides
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Exhibit 99.1

Bank of America Merrill Lynch
2012 Megawatt Round Up Conference

Houston, Texas

Joe Nigro, Senior Vice President, Portfolio Strategy
Ed Quinn, Senior Vice President, Wholesale Trading & Origination

March 28, 2012
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Cautionary Statements Regarding
Forward-Looking Information

This presentation 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 Corporation’s (Exelon) 2011Annual 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) Constellation Energy Group,
Inc.’s 2011 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 (¢) ITEM 8. Financial Statements and
Supplementary Data: Note 12; and (3) other factors discussed in filings with the Securities and Exchange
Commission by Exelon, Commonwealth Edison Company, PECO Energy Company, Baltimore Gas and
Electric Company, and Exelon Generation Company, LLC (Companies). Readers are cautioned not to place
undue reliance on these forward-looking statements, which apply only as of the date of this presentation.
None of the Companies undertakes any obligation to publicly release any revision to its forward-looking
statements to reflect events or circumstances after the date of this presentation.
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Commercial Background

Scale, Scope and Flexibility Across the Energy Value Chain

Development and
exploration of natural gas
properties

10 assets in six states

294 Bcf of proved
reserves?

Largest merchant power
generation portfolio in the
u.s.

Over 34 GW of owned
generation capacity?

Clean portfolio, well
positioned for evolving
regulatory requirements

One of the largest and
most experienced Load
Response providers

A leading competitive
supplier of power in the
u.s.

164 TWh of load and 1,730 MW of Demand
382 bcf of gas delivered® Response under contract*

Over 4,000 energy savings
projects implemented
across the U.S.

Over 1 million residential
and 100,000 business and
public sector customers

The merger creates the largest — and growing — competitive integrated
energy company in the U.S.

(1) Estimated proved reserves as of 12/31/2011.
(2) Total owned generation capacity as of 12/31/2011, net of physical market mitigation (Brandon Shores, C.P. Crane and H.A. Wagner ~2,648 MW).
3

(3) Actuals for 2011. Electric load and gas includes fixed price and indexed products.

(4) DR estimate is as of February 2012.

3/22/2013 3:23 PM
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Commercial Background: Generation

Power Generation Capacity —Technologically and Regionally Diverse Fleet
Owned Generation

Owned Generation
(Technology Type) (ISO)
Wind/Solar/Other 4™ Other NEPOOL
305 8% Owned Generation Capacity @: % 8%
~ 34,650 MW ERCOT
12%
Gas 28% NYISO 344
55% 38% PJM East
4% 30%
oil 4% Nuclear PIM West
Coal®

Multiple Channels
Retail - Residential, C&l
Wholesale / POLR
Over The Counter
Mid Marketing & Origination

Multiple Products
Load - fixed shape, full requirement
Standard products, basis
Options - Power, Gas & Heat Rate
Emission credits, RECs

One of the largest and cleanest fleets in the U.S., with unparalleled upside
from tightening power markets

(1) Total owned generation capacity as of 12/31/2011, net of physical market mitigation (Brandon Shores, C.P. Crane and H.A. Wagner ~2,648 MW). 4
(2) Coal capacity shown above does not include Eddystone 2 (309 MW) to be retired on 6/1/2012.
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Commercial Background: Retail

Leading Retail Electric Business in the U.S.

Leadership Position in Electric Sales Trends in Switched Retail Power Market
(Est. Annual Sales, Top 10 Non-residential North American Retailers) (Est. Switched Rates, % Eligible U.S. MWhs) ()

. 70%
Constellation

60%
50%
40%
30%
20%
10%

0%

0 10 20 3 40 S50 6 70 8 9% 2003 2008 Projected 2012

2011 Annualized Volume (TWh) c&l Residential

(2) Eligible retail power market defined as “universe that can be sold to
competitively, excluding Muni/Co-Op”; Switched market defined as “capacity
that has switched to a retail service provider”; Source: KEMA.

(1) Exelon and Constellation combined retail businesses
Source: KEMA, “The Retailer Yearbook”, December 2011

The “Constellation Difference”

National Coverage (Energy Value & Services for all US Facilities)
Supply & Demand Side Services

Power & Gas Commodity Energy Efficiency On Site Solar
Demand Response Real-time Energy Management Renewables 5

3/22/2013 3:23 PM
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Portfolio Matches Generation with Load in
Key Competitive Markets

MISO (TWh) South@ (TWh)
8.6 Exelon Former Constellation 042 26.6
>.8 7.6
0.6 PIM® (TWh)
8.6 175.1
5.2 16.6
Generation Load Generation Load
ISO-NE & NY ISO® (TWh) 145.7 West® (TWh)
74.8
33.5 1.9
29.1 335
33.5 20.1 29 4 41.3 0.6
Generation Load
Generation Load Generation Load

The combination establishes an industry-leading platform with regional
diversification of the generation fleet and customer-facing load business

Note: Data for Exelon and Constellation represents actual generation (owned and contracted) and actual electric sales for 2011. Generation is adjusted for assets that have
long term PPAs sold by Exelon or Constellation, including but not limited to wind and South assets. Exelon load doesn't include the ComEd swap (~26 TWh). Index load,
which is a pass through load productwith no price or volumetricrisk to the seller, is not included in the load estimate.

(1)Constellation generation includes output from assets to be mitigated (Brandon Shores, C.P. Crane and H.A. Wagner with total generation ~8.4 TWh).

(2)Represents load and generation in ERCOT, SERC and SPP.

(3)Constellation load includes ~0.7 TWh of load served in Ontario.

(4)Constellation generation includes ~0.4 TWh of generation in Alberta.

3/22/2013 3:23 PM
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Pricing and Portfolio Management
Approach

Full Requirements Components1 Pricing and Portfolio Management Approach

Transmission . .
Transmission

Capacity > Fixed or determinable
Ancillari & Capacity
cillaries
Renewable
Load Shape )
Basis
Block Energy, Hedged primarily Hedged via market
Basis with generation — based products —
Block Energy Renewables & |ntermeQ|ate & pRéCE )
Ancillaries peaking
Integrated Portfolio Pure Play Retail

Pricing Build Up (lllustrative)*

Constellation's model will be an integrated approach to load management, selling the
products that closely tie to the asset portfolio

1. Full requirements pricing build up is for illustrative purpose and not reflective of any one particular product or zone. Margins are not shown in the build up.

3/22/2013 3:23 PM
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Load and Generation Match

Matching Load with Generation

(illustrative*)

Deficit : Buy from the
market

9.000 Load Peaking Intermediate Baseload

8,000
7,000 Surplus: sell into the
market
6,000
5,000
MW
4,000
3,000
2,000

1,000

2 4 6 8 10 12 14 16 18 20 22 24
Hour Ending

Our generation portfolio is low cost, flexible and diverse

Large portion of a load following contract is ATC or Peak blocks, which we own

Adequate intermediate and peaking capacity within the portfolio for managing peaking load
Any residual shortfall can be supplemented by market products (physical and or financial)

* Generation and load matching diagram is for illustrative purpose and is not reflective of actual load or generation positions
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2015/16 PJM Capacity Auction: Expected
Changes Since Planning Year 2014/15

Factors Influencing PIM RPM Capacity Auction
(Comparison of PY 15/16 and PY 14/15 Price Drivers)

Incremental Coal Retirements
New Jersey High Electric Demand Day (HEDD) rules

Higher Net ACRs for Coal Units

Import Transmission Limits and Objectives
(muted impact on portfolio revenues due to regional diversification)

New Generation, with exemptions

Peak Load

Exelon
Price Impact

We continue to believe that supply bidding behavior will have the greatest impact on

clearing price

RPM = Reliability Pricing Model; Net ACR: Net Avoided Cost Rate

3/22/2013 3:23 PM
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Generation Capacity Position in PJM
PY 14/15 Eligible Capacity ™
~ 27,500 MW
SWMAAC
9%
EMAAC $10/ MW — Day increase
1% ~70 in prices translates to
41%

approximately $100
million increase in
revenues

34%
MAAC

Exelon has a sizeable and well balanced capacity portfolio offering stable cash flows
in the near term and upside in the medium to long term.

(1) Capacity values are in installed capacity terms (summer ratings) located in the areas and adjusted for mid-year PPA roll-offs and net of market mitigation
assumed to be 2,648 MW.

RTO = Regional Transmission Organization (i.e. Rest of Pool), MAAC = Mid-Atlantic Area Council, EMAAC = Eastern Mid-Atlantic Area Council ; SWMAAC = South
West Mid-Atlantic Area Council
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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

Date of Report (Date of earliest event reported) June 18, 2012

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

(a Pennsylvania corporation)
10 South Dearborn Street
P.0O. Box 805379

Chicago, Hlinois 60680-537%
(312)394-7398

333-85496 EXELON GENERATION COMPANY, LI1.C 23-30064219
(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 sinultaneously 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)
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))

Oooao

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.}3¢-4{c))

www sec.govArchives/edgar/data/1109357/0001193125612274033/d3687 24d8k htm 1/9
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Section 1 — Registrant’s Business and Operations

Item 1.01. Entry into a Material Definitive Agreement

On June 18, 2012, Exelon Generation Company, LLC (Generation) issued and sold $275 miillion in Senfor Notes maturing on
June 15, 20622, with a coupon of 4.25%, and $500 million in Senior Notes maturing on June 15, 2012, with a coupon of 5.60%
{Senior Notes). The Senior Notes were offered in the United States to qualified institutional buyers in reliance on Rule 144A
under the Securities Act of 1933, as amended (the “Securities Act™), and outside the United States to non-U.S. persons in
reliance on Regulation 5 under the Secwrities Act. The Senior Notes have not been registered under the Securities Act and may
not be offered orsold in the United States absent registration or an appiicable exemption from the registration requirements.
This report does not constitute an offer to sell or the solicitation of an offer to buy any security and shall not constitute an
offer, solicitation or sale of any securities in any jurisdiction in which such offer, solicitation or sale would be unlawful. See
Item 2.03 below for a description of the 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 June 18, 2012, Generation issued and sold $275 million in Senior Notes maturing on June 15, 2022, with a coupon of 4.25%,
and $500 million in Senior Notes maturing on June 15, 2012, with a coupon of 5.60%. The Senior Notes were issued under an
indenture, dated as of September 28, 2007 (Indenture), between Generation and U.S. Bank National Association, as trustee.
Reference is made to the terms of the indenture filed as Exhibit 4.3,

The proceeds of the Senior Notes will be used after deducting underwriters” discounts and commissions and other estimated
fees and expenses for general corporate purposes.

The Senior Notes were issued and sold in the following amounts and in the fellowing two series and bear interest at the
following interest ratcs, respectively:

$275,000,000 4.25% Senior Notes due 2022 (2022 Senior Notes); and
$500,000,000 5.60% Senior Notes due 2042 (2042 Senior Notes).
Interest will accrue on the Senior Notes fromJune 18, 2012 or from the most recent interest payment date to which interest has

been paid or provided for. Interest is payable semi-annually on June 15 and December 15, beginning December 15, 2012,

Redemption at Generation’s Option

At any time prior to March 15, 2022 (in the case of the 2022 Senior Notes) or December 15, 2041 (in the case of the 2042 Senior
Notes), Generation may redeem each series of Senior Notes in whele or in part, at its option at any time, at a redemption price
equal to the greater of:

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

{2) the sumof the present values of the remaining scheduled payments of principal and interest thercon (exclusive of nterest
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, as applicable, 40 basis points (in the case of
the 2022 Senior Notes) and 45 basis points (in the case of the 2042 Senior Notes),

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

www.sec.gowArchives/edgar/data/1109357/000119312512274033/d23687 24dBk htm
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At any time on or after March 15, 2022 {in the case of the 2022 Senior Notes) or December 15, 2041 (in the case of the 2042
Senior Notes), Generation may redeem each series of Senior Notes in whole or in part at 100% of the principal amount of the
Senior Notes of the series being redeemed, plus accrued interest on the principal amount being redeemed to the redemption
date.

Redemption of the Senior Notes of one series may be made without the redemption of the Senior Nates of the other series,

“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 such Senior Notes.

“Comparable Treasury Price” means, with respect to any redenption 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 us.

“Reference Treasury Dealer” means each of Barclays Capital Inc., RBS Securities Inc., Scotia Capital (USA) Inc. and UBS
Securities LLC their respective suceessors, and two other primary U.S. Govemnment securities dealers in The City of New York
(Primary Treasury Dealer} selected by us. Ifany 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, ofthe 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
Yotk City time on the third business day preceding such redemption date.

“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, asswining 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.

CGeneration 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.

Negative Covenants
Mergers and Consolidutions

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 Generation’s 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:
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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

Generation is the surviving or continuing entity, or the surviving or continuing entity or entity that acquires by
sale, conveyance, transfer or lease is organized 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 Generation’s 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

@

3
@

&)

6
@)

)
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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;

liens imposed by law, such as carriers’, warchousemen’s and mechanics’ liens, anising in the ordinary course of
business;

liens for property taxes being contested in good faith;

minor encumbrances, casements or rescrvations which de not in the aggregate materially adversely affect the
value of the properties or impair their use;

liens on property existing at the time of acquisition thereof by Generation, or to sceurc 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 inprovements 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;

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

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 miling issved by the Intemal Revenue Service, inchidible in gross income of the holder by
reason of Section 103(a)(1) ofthe Internal Revenue Code {or any successor to such provision) as in effect at
the time of the issuance of such obligations; and

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.
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The Indenture does not limit Generation’s Subsidiaries* ability to issue, assume, gnarantee 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 capitallease 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 inte any sale and leaseback transaction unless it complies with this
testrictive covenant. A “sale and leaseback transaction” generally is an amangement 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

- 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, orby
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 $100,000,000; or

. one or more final jndgments, decrees or orders of any court, tribunal, arbitrator, administrative or other
govemmental 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 $100,000,000 (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.
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Registration Rights

In connection with the issuance and sale of the Senior Notes, Generation has agreed to enter into a Registration Rights
Agreement (the “Registration Rights Agreement”) with the representatives of the initial purchasers ofthe Senior Notes and
other parties named therein. Pursuant to the Registration Rights Agreement, Generation will be obligated to file a registration
statement with respect to an offer to exchange the Senior Notes for substantially similar notes of Generation that are registered
under the Securities Act or, in certain circumstances, register the resale of the Senior Notes. The registered exchange notes, if
and when issued, will have terms identical in all material respects to the Senior Notes, except that their issnance will have been
registered under the Securities Act.

Generation will generally be required to file the registration statement no later than 120 days after the final settlement date
relating to its recently announced exchange offer that commenced on June 13, 2012 or, if the exchange offer is not
consunmmated, no later than 120 days after the original issuance date of the Senior Notes (the “Registration Rights Issue Date™)
and to cause such registration statement to become effective no later than 180 days after the Registration Rights Issue date
(unless the registration statement is reviewed by the SEC, in which case no later than 240 days after the Registration Rights
Issue Date). it tails to satisfy these and other obligations contained in the Registration Rights Agreement, Generation will be
obligated to make additional payments of interest to the holders of the Senior Notes as described in the Registration Rights
Agreement.

A copy of the Registration Rights Agreement, dated June 18,2012, among Generation, Barclays Capital Inc., RBS Securities
Inc., Scotia Capital (USA) Inc. and UBS Securities LLC as representatives of the several initial purchasers named therein, is filed
as Exhibit 1.1 to this report.

Reference 15 made to each form of Senior Notes attached as Exhubit 4.1 and 4.2 for additional covenants, events of defanlt and
other terms and conditions of each of'the series of Senior Notes.

Item 9.01. Financial Statements and Exhibits.
(dy Exhibits.

Exbibil No. Descrniption

L1 Registration Rights Agreement dated June 18, 2012 among Generation, Barclays Capital Inc., RBS Securities
Inc., Scotia Capital (USA) Inc. and UBS Securities LLC as representatives of the several initial purchasers
named therein as representatives of the several underwriters named therein.

4.1 Form of 4.25% Senior Note due 2022,
42 Form of 5.60% Senior Note due 2042,
'EEE R
This combined Forim 8-K is being filed separately by Exelon Corporation (Exelon) and Generation (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.
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This Cumrent 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 materally from these
forward-looking statements include those discussed herein as well as those discussed in (1) those factors discussed in the
following sections of our 2011 Annual Report on Form 10-K: (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) those factors discussed in the following section of our Quarterly Report on Form 10-Q for the quarter ended
March 31, 2012: (a) Part I—ITEM 1A. Risk Factors, (b) Part I, Financial Information, ITEM 2. Management’s Discussion and
Analysis of Financial Condition and Results of Operations and (¢} Part I, Financial Information, ITEM 1. Financial Statements:
Note 14, and (3) other factors discussed in filings with the Securities and Exchange Commission (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. Neither of the Registrants undertakes any obligation to publicly release any revision to its forward-looking
statements to reflect events or circunstances after the date of this Cumrent Report.
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¥z2h3 Form 8K

SIGNATURES

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

EXELON CORPORATION

/s/ Jonathan W. Thayer

Jonathan W, Thayer

Executive Vice President and Chief Financial
Officer

Exclon Corporation

EXELON GENERATION COMPANY, LLC

/s/ Andrew L. Good

Andrew L. Good

Senior Vice President and Chief Financial Officer
Exelon Generation Company, LLC

June 18, 2012
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VI3 Form 8-K
EXHIBIT INDEX
Exhibit No. Description
1.1 Registration Rights Agreement dated June 18, 2012 among Generation, Barclays Capital Inc., RBS Securities

Inc., Scotia Capital (USA) Inc. and UBS Securities LLC as representatives of the several initial purchasers
named therein as representatives of the several underwriters named therein.

4.1 Form of 4.25% Senior Note due 2022,
42 Form of 5.60% Senior Note due 2042,
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EX-1.1 2 d368724dex11.htm REGISTRATION RIGHTS AGREEMENT DATED JUNE 18, 2012
Exhibit 1.1

REGISTRATION RIGHTS AGREEMENT

Exelon Generation Company, LLC, a limited liability company organized under the laws of the Commonwealth of Pennsylvania
(the “Company”), proposes to issue (i) upon the terms set forth in the Purchase Agreement (as defined herein), its 4.25% Senior Notes
due 2022 and its 5.60% Senior Notes due 2042 and (ii) upon the terms set forth in the Dealer Manager Agreement (as defined herein),
additional 4.25% Senior Notes due 2022 and 5.60% Senior Notes due 2042. Accordingly, as an inducement for the Initial Purchasers
(as defined herein) to enter into the Purchase Agreement and for the Dealer Managers (as defined herein) to enter into the Dealer
Manager Agreement, the Company agrees with the Initial Purchasers and the Dealer Managers for the benefit of Holders (as defined
herein) as follows:

In consideration of the foregoing, the parties hereto agree as follows:
1. Definitions. As used in this Agreement, the following capitalized defined terms shall have the following meanings:
#2032 Notes” shall mean the 7.60% Senior Notes due 2032 of Exelon Corporation, a Pennsylvania corporation.

“2032 Notes Exchange Offer” shall mean the Company’s offer to exchange any and all of the 2032 Notes for either or both the
2022 Notes and cash and the 2042 Notes and cash upon the terms and subject to the conditions set forth in a confidential offering
memorandum dated June 13, 2012 and accompanying letter of transmittal, in each case, as may be amended or supplemented
(including by documents incorporated by reference therein).

#2022 Notes” shall mean, collectively, the 4.25% Senior Notes due 2022 of the Company, including, without limitation, those
issued pursuant to the Purchase Agreement and pursuant to the 2032 Notes Exchange Offer.

“2042 Notes” shall mean, collectively, the 5.60% Senior Notes due 2042 of the Company, including, without limitation, those
issued pursuant to the Purchase Agreement and pursuant to the 2032 Notes Exchange Offer.

“1933 Act” shall mean the Securities Act of 1933, as amended from time to time.
“1934 Act” shall mean the Securities Exchange Act of 1934, as amended from time to time.

“Business Day” shall mean each Monday, Tuesday, Wednesday, Thursday and Friday which is not a day on which banking
institutions in The City of New York are authorized or obligated by law or executive order to close and which shall be a “business day”
as defined under Rule 14d-1 of the General Rules and Regulations under the Securities Exchange Act of 1934.

“Company” shall have the meaning set forth in the preamble and shall also include the Company’s successors.
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“Dealer Manager Agreement” shall mean the Dealer Manager Agreement, dated June 13, 2012, between the Dealer Managers
and the Company.

“Dealer Manager” or “Dealer Managers” shall mean Barclays Capital Inc., Merrill Lynch, Pierce, Fenner & Smith
Incorporated and UBS Securities LLC.

“Depositary” shall mean The Depository Trust Company, or any other depositary for the Securities appointed by the Company;
provided, however, that such depositary must have an address in the Borough of Manhattan, in the City of New York.

“Exchange Offer” shall mean the exchange offer by the Company of Exchange Securities for Registrable Securities pursuant to
Section 2.1 hereof.

“Exchange Offer Registration Statement” shall mean an exchange offer registration statement on Form S-4 (or, if applicable,
on another appropriate form), and all amendments and supplements to such registration statement, including the Prospectus contained
therein, all exhibits thereto and all documents incorporated by reference therein.

“Exchange Period” shall have the meaning set forth in Section 2.1 hereof.

“Exchange Securities” shall mean the notes issued by the Company under the Indenture containing terms identical to the
Securities in all material respects (except for references to certain interest rate provisions, restrictions on transfers and restrictive
legends), to be offered to Holders of Securities in exchange for Registrable Securities pursuant to the Exchange Offer.

“Expiration Date” shall mean the date on which all the Participating Broker-Dealers have sold all Exchange Securities held by
them.

“Holder” shall mean each person, for so long as it owns any Registrable Securities, and each of its successors, assigns and direct
and indirect transferees who become owners of Registrable Securities under the Indenture and each Participating Broker-Dealer that
holds Exchange Securities for so long as such Participating Broker-Dealer is required to deliver a prospectus meeting the requirements
of the 1933 Act in connection with any resale of such Exchange Securities.

“Indenture” shall mean the Indenture, dated as of September 28, 2007 between the Company and U.S. Bank, National
Association, as trustee, as the same may be amended, supplemented, waived or otherwise modified from time to time in accordance
with the terms thereof.

“Initial Purchaser” or “Initial Purchasers” shall mean Barclays Capital Inc., RBS Securities Inc., Scotia Capital (USA) Inc.,
UBS Securities LLC, Mitsubishi UFJ Securities (USA), Inc., RBC Capital Markets, LLC, KeyBanc Capital Markets Inc., Blaylock
Robert Van, LLC and CastleOak Securities, L.P.
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“Majority Holders” shall mean the Holders of a majority of the aggregate principal amount of Outstanding (as defined in the
Indenture) Registrable Securities or such smaller amount of Registrable Securities for which action is to be taken; provided that
whenever the consent or approval of Holders of a specified percentage of Registrable Securities is required hereunder, Registrable
Securities held by the Company and other obligors on the Securities or any Affiliate (as defined in the Indenture) of the Company shall
be disregarded in determining whether such consent or approval was given by the Holders of such required percentage amount.

“Participating Broker-Dealer” shall mean any Initial Purchaser, and any other broker-dealer who acquired Registrable
Securities for its own account as a result of market-making or other trading activities and exchanges Registrable Securities in the
Exchange Offer for Exchange Securities.

“Person” shall mean any individual, corporation, partnership, joint venture, trust, limited liability company, unincorporated
organization or government or any agency or political subdivision thereof.

“Prospectus” shall mean the prospectus included in a Registration Statement, including any preliminary prospectus, and any
such prospectus as amended or supplemented by any prospectus supplement, including any such prospectus supplement with respect to
the terms of the offering of any portion of the Registrable Securities covered by a Shelf Registration Statement, and by all other
amendments and supplements to a prospectus, including post-effective amendments, and in each case including all material
incorporated by reference therein.

“Purchase Agreement” shall mean the Purchase Agreement, dated June 13, 2012, between the Initial Purchasers and the
Company.

“Registrable Securities” shall mean the Securities; provided, however, that Securities shall cease to be Registrable Securities
when (i) a Registration Statement with respect to such Securities shall have been declared effective under the 1933 Act and such
Securities shall have been disposed of pursuant to such Registration Statement, (ii) such Securities have been sold to the public
pursuant to Rule 144 under the 1933 Act, (iii) such Securities shall have ceased to be outstanding or (iv) the Exchange Offer is
consummated (except in the case of Securities purchased from the Company and continued to be held by the Participating Broker-
Dealers).

“Registration Expenses” shall mean any and all expenses incident to performance of or compliance by the Company with this
Agreement, including, without limitation: (i) all SEC, stock exchange or Financial Industry Regulatory Authority, Inc. (“FINRA™)
registration and filing fees, including, if applicable, the reasonable fees and expenses of any “qualified independent underwriter” (and
its counsel) that is required to be retained by any holder of Registrable Securities in accordance with the rules and regulations of
FINRA, (ii) all fees and expenses incurred in connection with compliance with state securities or blue sky laws and compliance with
the rules of FINRA (including reasonable fees and disbursements of counsel for any underwriters or Holders in connection with blue
sky qualification of any of the Exchange Securities or Registrable Securities and any filings with FINRA), (iii) all expenses of any
Persons in preparing or assisting in preparing, word processing, printing and distributing any Registration Statement, any Prospectus,
any amendments or supplements thereto, any underwriting
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agreements, securities sales agreements and other documents relating to the performance of and compliance with this Agreement,

(iv) all fees and expenses incurred in connection with the listing, if any, of any of the Registrable Securities on any securities exchange
or exchanges, (v) all rating agency fees, (vi) the fees and disbursements of counsel for the Company and of the independent public
accountants of the Company, including the expenses of any special audits or “cold comfort” letters required by or incident to such
performance and compliance, (vii) the fees and expenses of the Trustee, and any escrow agent or custodian, (viii) the reasonable fees
and disbursements of one firm, at any one time, of legal counsel selected by the Initial Purchasers, Dealer Managers or the Majority
Holders to represent the Holders of Registrable Securities and (ix) any reasonable fees and disbursements of the underwriters
customarily required to be paid by issuers or sellers of securities and the fees and expenses of any special experts retained by the
Company in connection with any Registration Statement, but excluding underwriting discounts and commissions and transfer taxes, if
any, relating to the sale or disposition of Registrable Securities by a Holder.

“Registration Statement” shall mean any registration statement of the Company which covers any of the Exchange Securities or
Registrable Securities pursuant to the provisions of this Agreement, and all amendments and supplements to any such Registration
Statement, including post-effective amendments, in each case including the Prospectus contained therein, all exhibits thereto and all
material incorporated by reference therein.

“Representatives” shall mean Barclays Capital Inc., RBS Securities Inc., Scotia Capital (USA) Inc. and UBS Securities LLC, as
representatives of the Initial Purchasers pursuant to the Purchase Agreement.

“SEC” shall mean the United States Securities and Exchange Commission or any successor agency or governmental body
performing the functions currently performed by the United States Securities and Exchange Commission.

“Securities” shall mean, collectively, the 2022 Notes and the 2042 Notes.

“Settlement Date” shall mean the later of the initial issuance date of the Securities issued and sold by the Company pursuant to
the Purchase Agreement or the latest settlement date relating to the 2032 Notes Exchange Offer.

“Shelf Registration” shall mean a registration effected pursuant to Section 2.2 hereof.

“Shelf Registration Statement” shall mean a “shelf” registration statement of the Company pursuant to the provisions of
Section 2.2 of this Agreement which covers all of the Registrable Securities on an appropriate form under Rule 415 under the 1933
Act, or any similar rule that may be adopted by the SEC, and all amendments and supplements to such registration statement,
including post-effective amendments, in each case including the Prospectus contained therein, all exhibits thereto and all material
incorporated by reference therein.

“TI1A” shall mean the Trust Indenture Act of 1939, as amended.
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“Trustee” shall mean the trustee with respect to the Securities under the Indenture.

2. Registration Under the 1933 Act.

2.1. Exchange Offer. The Company shall, for the benefit of the Holders, at the Company’s cost, use its reasonable
commercial efforts (A) to file with the SEC, within 120 days after the Settlement Date, the Exchange Offer Registration Statement
with respect to the Exchange Offer and the issuance and delivery to the Holders, in exchange for the Registrable Securities, of a like
principal amount of Exchange Securities, (B) to cause the Exchange Offer Registration Statement to be declared effective under the
1933 Act within 180 days following the Settlement Date (unless the Exchange Offer Registration Statement is reviewed by the SEC, in
which case within 240 days following the Settlement Date), (C) to keep the Exchange Offer Registration Statement effective until the
closing of the Exchange Offer and (D) unless the Exchange Offer would not be permitted by applicable law or SEC policy, to cause the
Exchange Offer to be consummated within 225 days following the Settlement Date (unless the Exchange Offer Registration Statement
is reviewed by the SEC, in which case within 285 days following the Settlement Date). The Exchange Securities will be issued under
the Indenture. Upon the effectiveness of the Exchange Offer Registration Statement, the Company shall promptly commence the
Exchange Offer, it being the objective of such Exchange Offer to enable each Holder eligible and electing to exchange Registrable
Securities for Exchange Securities (assuming that such Holder (A) is not an affiliate of the Company within the meaning of Rule 405
under the 1933 Act (an “Affiliate”), (B) is not a broker-dealer tendering Registrable Securities acquired directly from the Company or
one of its Affiliates for its own account, (C) acquired the Exchange Securities in the ordinary course of such Holder’s business and
(D) at the time of the consummation of the Exchange Offer has no arrangements or understandings with any Person to participate in
the Exchange Offer for the purpose of distributing the Exchange Securities) to transfer such Exchange Securities from and after their
receipt without any limitations or restrictions under the 1933 Act and without material restrictions under the securities laws of a
substantial portion of the several states of the United States.

In connection with the Exchange Offer, the Company will:

(A) as promptly as practicable after the Exchange Offer Registration Statement has been declared effective by the
SEC, mail to each Holder a copy of the Prospectus forming part of the Exchange Offer Registration Statement, together with an
appropriate letter of transmittal and related documents;

(B) keep the Exchange Offer open for acceptance for a period of not less than 20 Business Days after the date notice
thereof is mailed to the Holders (or longer if required by applicable law) (such period referred to herein as the “Exchange Period”);

(C) utilize the services of the Depositary for the Exchange Offer;

5
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(D) notify each Holder that any Holder electing to have a Registrable Security exchanged pursuant to the Exchange
Offer will be required to surrender such Registrable Security, together with the appropriate letters of transmittal, to the institution and
at the address and in the manner specified in the notice prior to 5:00 p.m. (Eastern Time) on the last Business Day of the Exchange
Period;

(E) permit Holders to tender Registrable Securities according to customary guaranteed delivery procedures if such
Holder cannot deliver such Registrable Securities or complete the procedures relating thereto on a timely basis prior to 5:00 p.m.
(Eastern Time) on the last Business Day of the Exchange Period,;

(F) permit Holders to withdraw tendered Registrable Securities at any time prior to 5:00 p.m. (Eastern Time) on the
last Business Day of the Exchange Period, by sending to the institution specified in the notice a telegram, telex, facsimile transmission
or letter setting forth the name of such Holder, the principal amount of Registrable Securities delivered for exchange and a statement
that such Holder is withdrawing such Holder’s election to have such Securities exchanged;

(G) notify each Holder that any Registrable Security not tendered will remain outstanding and continue to accrue
interest, but will not retain any rights under this Agreement (except in the case of the Initial Purchasers and Participating Broker
Dealers as provided herein); and

(H) otherwise comply in all material respects with all applicable laws relating to the Exchange Offer.
As soon as practicable after the close of the Exchange Offer the Company shall:

(A) accept for exchange all Registrable Securities duly tendered and not validly withdrawn pursuant to the Exchange
Offer in accordance with the terms of the Exchange Offer Registration Statement and the letter of transmittal, which shall be an exhibit
thereto;

(B) deliver or cause to be delivered all Registrable Securities accepted for exchange to the Trustee for cancellation;
and

(C) cause the Trustee promptly to authenticate and deliver Exchange Securities to each Holder of Registrable
Securities so accepted for exchange in a principal amount equal to the principal amount of the Registrable Securities of such Holder so
accepted for exchange.

Interest on each Exchange Security will accrue from the last date on which interest was paid on the Registrable Securities
surrendered in exchange therefor or, if no interest has been paid on the Registrable Securities, from the date of original issuance. The
Exchange Offer shall not be subject to any conditions, other than (A) that the Exchange Offer, or the making of any exchange by a
Holder, does not violate applicable law or any applicable interpretation of the staff of the SEC, (B) the valid tendering of Registrable
Securities in accordance with the Exchange Offer, (C) that each Holder of Registrable Securities exchanged in the Exchange Offer
shall have represented that (i) it
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is not an affiliate of the Company within the meaning of Rule 405 under the 1933 Act, (ii) it is not a broker-dealer tendering
Registrable Securities acquired directly from the Company or one of its Affiliates for its own account, (iii) all of the Exchange
Securities to be received by it shall be acquired in the ordinary course of its business and (iv) at the time of the consummation of the
Exchange Offer it shall have no arrangement or understanding with any Person to participate in the distribution (within the meaning of
the 1933 Act) of the Exchange Securities, and shall have made such other representations as may be reasonably necessary under
applicable SEC rules, regulations or interpretations to render the use of Form S-4 or other appropriate form under the 1933 Act
available and (D) that no action or proceeding shall have been instituted or threatened in any court or by or before any governmental
agency with respect to the Exchange Offer which, in the Company’s judgment, would reasonably be expected to impair the ability of
the Company to proceed with the Exchange Offer. The Company shall use its reasonable commercial efforts to inform the Initial
Purchasers and Dealer Managers of the names and addresses of the Holders to whom the Exchange Offer is made, and the Initial
Purchasers and Dealer Managers shall have the right, subject to applicable securities laws, to contact such Holders and otherwise
facilitate the tender of Registrable Securities in the Exchange Offer.

The Company shall use its reasonable commercial efforts to keep the Exchange Offer Registration Statement effective and to
amend and supplement the Prospectus contained therein, in order to permit such Prospectus to be lawfully delivered by all persons
subject to the prospectus delivery requirements of the 1933 Act for such period of time as such persons must comply with such
requirements in order to resell the Exchange Securities; provided, however, that (i) in the case where such prospectus and any
amendment or supplement thereto must be delivered by a Participating Broker-Dealer, such period shall terminate at the earlier to
occur of (i) the expiration of 180 days following the Exchange Offer and (ii) the Expiration Date.

The Company shall not be obligated to keep the Exchange Offer Registration Statement effective or to permit the use of any
Prospectus forming a part of the Exchange Offer Registration Statement if (i) the Company determines, in its reasonable judgment,
upon advice of counsel that the continued effectiveness and use of the Exchange Offer Registration Statement would (x) require the
disclosure of material information that the Company has a bona fide business reason for preserving as confidential or (y) interfere with
any financing, acquisition, corporate reorganization or other material transaction involving the Company or any of its subsidiaries; and
provided, further, that the failure to keep the Exchange Offer Registration Statement effective and usable for offers and sales of
Registrable Securities for such reasons shall last no longer than 45 consecutive calendar days or no more than an aggregate of 90
calendar days during any consecutive twelve-month period (whereafter a Registration Default, as hereinafter defined, shall occur) and
(ii) the Company promptly thereafter complies with the requirements of Section 3(L) hereof, if applicable; any such period during
which the Company is excused from keeping the Exchange Offer Registration Statement effective and usable for offers and sales of
Registrable Securities is referred to herein as a “Exchange Offer Suspension Period”; an Exchange Offer Suspension Period shall
commence on and include the date that the Company gives notice to the Holders that the Exchange Offer Registration Statement is no
longer effective or the Prospectus included therein is no
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longer usable for offers and sales of Registrable Securities as a result of the application of the proviso of the foregoing sentence,
stating the reason therefor, and shall end on the earlier to occur of the date on which each seller of Registrable Securities covered by
the Exchange Offer Registration Statement either receives the copies of the supplemented or amended Prospectus or is advised in
writing by the Company that use of the Prospectus may be resumed.

The Company acknowledges that pursuant to current interpretations by the SEC’s staff of Section 5 of the 1933 Act, in the
absence of applicable exemption therefrom, (i) each Holder which is a broker-dealer electing to exchange Securities for Exchange
Securities (an “Exchanging Dealer”), is required to deliver a prospectus containing information substantially in the form set forth in
(a) Annex A hereto, (b) Annex B hereto in the “Exchange Offer Procedures” section and the “Purpose of the Exchange Offer” section,
and (c) Annex C hereto in the “Plan of Distribution” section of such prospectus in connection with a sale of any such Exchange
Securities received by such Exchanging Dealer pursuant to the Exchange Offer and to include in the Letter of Transmittal delivered
pursuant to the Exchange Offer, the information set forth in Annex D hereto and (ii) an Initial Purchaser that elects to sell Exchange
Securities acquired in an exchange for Securities constituting any portion of an unsold allotment, is required to deliver a prospectus
containing the information required by Item 507 or Item 508 of Regulation S-K under the 1933 Act, as applicable, in connection with
such sale.

2.2. Shelf Registration. In the event that (A) the Company reasonably determines that changes in law, SEC rules or
regulations or applicable interpretations thereof by the staff of the SEC do not permit the Company to effect the Exchange Offer as
contemplated by Section 2.1 hereof, (B) for any other reason, the Exchange Offer is not consummated on or prior to 225 days
following the Settlement Date (unless the Exchange Offer Registration Statement is reviewed by the SEC, in which case on or prior to
285 days following the Settlement Date) or (C) a Holder notifies the Company within 20 Business Days following the consummation
of the Exchange Offer that (i) it is not permitted by applicable law, SEC rules or regulations or applicable interpretations thereof by the
staff of the SEC to participate in the Exchange Offer, (ii) it may not resell Exchange Securities with the Prospectus included as part of
the Exchange Offer Registration Statement or (iii) it is a broker-dealer and owns Registrable Securities acquired directly from the
Company or one of the Company’s Affiliates, then in case of each of clauses (A) through (C) the Company shall, at its cost, in lieu of
effecting (or, in the case of clause (C), in addition to effecting) the registration of the Exchange Securities pursuant to the Exchange
Offer Registration Statement:

(A) as promptly as practicable, file with the SEC, and thereafter shall use its reasonable commercial efforts to cause
to be declared effective no later than 225 days following the Settlement Date (unless the Exchange Offer Registration Statement is
reviewed by the SEC, in which case no later than 285 days following the Settlement Date), a Shelf Registration Statement relating to
the offer and sale of the Registrable Securities by the Holders from time to time in accordance with the methods of distribution elected
by the Majority Holders participating in the Shelf Registration and set forth in such Shelf Registration Statement;
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(B) use its reasonable commercial efforts to keep the Shelf Registration Statement continuously effective in order to
permit the Prospectus forming a part thereof to be usable by Holders until the earlier of one year from the Settlement Date (plus the
number of days in any Suspension Period) and the date that all of the Registrable Securities have been sold pursuant thereto; provided,
however, that the Company shall not be obligated to keep the Shelf Registration Statement effective or to permit the use of any
Prospectus forming a part of the Shelf Registration Statement if (i) the Company determines, in its reasonable judgment, upon advice
of counsel that the continued effectiveness and use of the Shelf Registration Statement would (x) require the disclosure of material
information which the Company has a bona fide business reason for preserving as confidential or (y) interfere with any financing,
acquisition, corporate reorganization or other material transaction involving the Company or any of its subsidiaries; and provided,
further, that the failure to keep the Shelf Registration Statement effective and usable for offers and sales of Registrable Securities for
such reasons shall last no longer than 45 consecutive calendar days or no more than an aggregate of 90 calendar days during any
consecutive twelve-month period (whereafter a Registration Default, as hereinafter defined, shall occur) and (ii) the Company
promptly thereafter complies with the requirements of Section 3(L) hereof, if applicable; any such period during which the Company
is excused from keeping the Shelf Registration Statement effective and usable for offers and sales of Registrable Securities is referred
to herein as a “Suspension Period”; a Suspension Period shall commence on and include the date that the Company gives notice to the
Holders that the Shelf Registration Statement is no longer effective or the Prospectus included therein is no longer usable for offers
and sales of Registrable Securities as a result of the application of the proviso of the foregoing sentence, stating the reason therefor,
and shall end on the earlier to occur of the date on which each seller of Registrable Securities covered by the Shelf Registration
Statement either receives the copies of the supplemented or amended Prospectus or is advised in writing by the Company that use of
the Prospectus may be resumed.

The Company shall not permit any securities other than Registrable Securities to be included in the Shelf Registration Statement.
The Company further agrees, if necessary, to supplement or amend the Shelf Registration Statement, as required by Section 3(B)
below, and to furnish to the Holders of Registrable Securities copies of any such supplement or amendment promptly after its being
used or filed with the SEC.

2.3. Expenses. The Company shall pay all Registration Expenses in connection with the registration pursuant to Section 2.1
or 2.2 hereof. Each Holder shall pay all underwriting discounts and commissions and transfer taxes, if any, relating to the sale or
disposition of such Holder’s Registrable Securities pursuant to the Shelf Registration Statement.

2.4. Effectiveness.

(A) The Company will be deemed not to have used its reasonable commercial efforts to cause the Exchange Offer
Registration Statement or the Shelf Registration Statement, as the case may be, to become, or to remain, effective during the requisite
period if the Company voluntarily takes any action that would, or omits to take any action (other than any action specifically permitted
by the penultimate
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paragraph of Section 2.1 or by Section 2.2(B) hereof) which omission would, result in any such Registration Statement not being
declared effective or in the Holders of Registrable Securities covered thereby not being able to exchange or offer and sell such
Registrable Securities during that period as and to the extent contemplated hereby, unless such action is required by applicable law.

(B) After an Exchange Offer Registration Statement pursuant to Section 2.1 or a Shelf Registration Statement
pursuant to Section 2.2 has become effective, if the offering of Registrable Securities pursuant to an Exchange Offer Registration
Statement or a Shelf Registration Statement is interfered with by any stop order, injunction or other order or requirement of the SEC or
any other governmental agency or court, such Registration Statement will be deemed not to have become effective during the period of
such interference, until the offering of Registrable Securities pursuant to such Registration Statement may legally resume.

2.5. Interest. In the event that (A) the Exchange Offer Registration Statement is not filed with the SEC on or prior to the
120th day following the Settlement Date, (B) the Exchange Offer Registration Statement is not declared effective on or prior to the
180th calendar day following the Settlement Date (unless the Exchange Offer Registration Statement is reviewed by the SEC, in which
case, on or prior to the 240th day following the Settlement Date), (C) the Exchange Offer is not consummated or a Shelf Registration
Statement is not declared effective, in either case, on or prior to the 225th calendar day following the Settlement Date (unless the
Exchange Offer Registration Statement or the Shelf Registration Statement is reviewed by the SEC, in which case, on or prior to the
285th day following the Settlement Date) or (D) the Exchange Offer Registration Statement or the Shelf Registration Statement is filed
and declared effective but shall thereafter either be withdrawn by the Company or becomes subject to an effective stop order
suspending the effectiveness of such registration statement, except as specifically permitted by the penultimate paragraph of
Section 2.1 or Section 2.2(B) hereof, in each case without being succeeded within 30 days by an amendment thereto or an additional
registration statement filed and declared effective (each such event referred to in clauses (A) through (D) above, a “Registration
Default™), the interest rate borne by the Registrable Securities shall be increased (“Additional Interest”) by one-fourth of one percent
(0.25%) per annum upon the occurrence of each Registration Default, which rate will increase by an additional one-fourth of one
percent (0.25%) per annum if such Registration Default has not been cured within 90 days after occurrence thereof and continuing
until all Registration Defaults have been cured, provided that the aggregate amount of any such increase in the interest rate on the
Registrable Securities shall in no event exceed one-half of one percent (0.50%) per annum; and provided, further, that if the Exchange
Offer Registration Statement is not declared effective on or prior to the 180th calendar day following the Settlement Date (unless the
Exchange Offer Registration Statement is reviewed by the SEC, in which case, on or prior to the 240th day following the Settlement
Date), and the Company shall request Holders of Securities to provide information required by the applicable rules of the SEC for
inclusion in the Shelf Registration Statement, then Registrable Securities owned by Holders who do not deliver such information to the
Company or who do not provide comments on the Shelf Registration Statement when reasonably requested by the Company will not
be entitled to any such increase in the interest rate for any day after the
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225th day following the Settlement Date (unless the Exchange Offer Registration Statement or the Shelf Registration Statement is
reviewed by the SEC, in which case, on or prior to the 285th day following the Settlement Date). All accrued Additional Interest shall
be paid to Holders of Registrable Securities in the same manner and at the same time as regular payments of interest on the Registrable
Securities. Following the cure of all Registration Defaults, the accrual of Additional Interest will cease and the interest rate on the
Registrable Securities will revert to the original rate.

3. Registration Procedures. In connection with the obligations of the Company with respect to Registration Statements pursuant
to Sections 2.1 and 2.2 hereof, the Company shall:

(A) prepare and file with the SEC a Registration Statement, within the relevant time period specified in Section 2, on
the appropriate form under the 1933 Act, which form shall (i) be selected by the Company, (ii) in the case of a Shelf Registration, be
available for the sale of the Registrable Securities by the selling Holders thereof and (iii) comply as to form in all material respects
with the requirements of the applicable form and include or incorporate by reference all financial statements required by the SEC to be
filed therewith or incorporated by reference therein, and use its reasonable commercial efforts to cause such Registration Statement to
become effective and remain effective in accordance with Section 2 hereof;

(B) use reasonable commercial efforts to cause (i) any Registration Statement and any amendment thereto, when it
becomes effective, not to 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 (ii) subject to the penultimate paragraph of Section 2.1 and
Section 2.2(B), any Prospectus forming part of any Registration Statement, and any supplement to such Prospectus (as amended or
supplemented from time to time), not to include an untrue statement of a material fact or omit to state a material fact required to be
stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading;

(C) prepare and file with the SEC such amendments and post-effective amendments to each Registration Statement
as may be necessary under applicable law to keep such Registration Statement effective for the applicable period; and cause each
Prospectus to be supplemented by any required prospectus supplement, and as so supplemented to be filed pursuant to Rule 424 (or
any similar provision then in force) under the 1933 Act and comply with the provisions of the 1933 Act, the 1934 Act and the rules
and regulations thereunder applicable with respect to the disposition of all securities covered by each Registration Statement during the
applicable period in accordance with the intended method or methods of distribution reasonably requested by the selling Holders
thereof (including sales by any Participating Broker-Dealer);

(D) in the case of a Shelf Registration, (i) notify each Holder of Registrable Securities, at least fifteen (15) calendar
days prior to filing, that a Shelf Registration Statement with respect to the Registrable Securities is being filed and advising such
Holders that the distribution of Registrable Securities will be made in
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accordance with the methods reasonably requested by the Majority Holders participating in the Shelf Registration, (ii) furnish to each
Holder of Registrable Securities and to each underwriter of an underwritten offering of Registrable Securities, if any, without charge,
as many copies of each Prospectus, including each preliminary Prospectus, and any amendment or supplement thereto, and such other
documents as such Holder or underwriter may reasonably request, including financial statements and schedules and, if the Holder so
requests, all exhibits in order to facilitate the public sale or other disposition of the Registrable Securities and (iii) hereby consent to
the use of the Prospectus or any amendment or supplement thereto by each of the selling Holders of Registrable Securities in
connection with the offering and sale of the Registrable Securities covered by the Prospectus or any amendment or supplement thereto,
save and except during any Suspension Period;

(E) use its reasonable commercial efforts to register or qualify the Registrable Securities under such state securities
or blue sky laws of such jurisdictions as any Holder of Registrable Securities covered by a Registration Statement and each
underwriter of an underwritten offering of Registrable Securities shall reasonably request by the time the applicable Registration
Statement is declared effective by the SEC, and do any and all other acts and things that may be reasonably necessary or advisable to
enable each such Holder and underwriter to consummate the disposition in each such jurisdiction of such Registrable Securities owned
by such Holder; provided, however, that the Company shall not be required to (i) qualify as a foreign corporation or as a dealer in
securities in any jurisdiction where it would not otherwise be required to qualify but for this Section 3(E) or (ii) take any action which
would subject it to general service of process or taxation in any such jurisdiction where it is not then so subject;

(F) notify promptly each Holder of Registrable Securities participating in the Shelf Registration or any Participating
Broker-Dealer who has notified the Company that it is utilizing the Prospectus contained in the Exchange Offer Registration Statement
and, if requested by such Holder or Participating Broker-Dealer, confirm such advice in writing promptly (i) when a Registration
Statement has become effective and when any post-effective amendments and supplements thereto become effective, (ii) of any
request by the SEC or any state securities authority for post-effective amendments and supplements to a Registration Statement and
Prospectus or for additional information after the Registration Statement has become effective, (iii) of the issuance by the SEC or any
state securities authority of any stop order suspending the effectiveness of a Registration Statement or the initiation of any proceedings
for that purpose, (iv) in the case of a Shelf Registration, if, between the effective date of the Shelf Registration Statement and the
closing of any sale of Registrable Securities covered thereby, the representations and warranties of the Company contained in any
underwriting agreement, securities sales agreement or other similar agreement, if any, relating to the offering cease to be true and
correct in all material respects, (v) of the happening of any event or the discovery of any facts during the period the Shelf Registration
Statement is effective that would cause a Registration Statement or the related Prospectus to contain an untrue statement of material
fact or omit to state any material fact required to be stated therein or necessary to make the statements therein not misleading, (vi) of
the receipt by the Company of any notification with respect to the suspension of the qualification of the Registrable Securities or the
Exchange Securities, as the case may be, for sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose
and (vii) of any determination by the Company that a post-effective amendment to a Registration Statement would be appropriate;

12

12 of 32 3/22/2013 3:08 PM



Part 285.305(n)

(G) in the case of the Exchange Offer Registration Statement (a) include in the Exchange Offer Registration
Statement a section entitled “Plan of Distribution,” which section shall be reasonably acceptable to the Representatives and the Dealer
Managers on behalf of the Participating Broker-Dealers, and which shall contain a summary statement of the positions taken or
policies made by the staff of the SEC with respect to the potential “underwriter” status of any broker-dealer that holds Registrable
Securities acquired for its own account as a result of market-making activities or other trading activities and that will be the beneficial
owner (as defined in Rule 13d-3 under the 1934 Act) of Exchange Securities to be received by such broker-dealer in the Exchange
Offer, including a statement that any such broker-dealer who receives Exchange Securities for Registrable Securities pursuant to the
Exchange Offer may be deemed a statutory underwriter and must deliver a prospectus meeting the requirements of the 1933 Act in
connection with any resale of such Exchange Securities, (b) furnish to each Participating Broker-Dealer who has delivered to the
Company the notice referred to in Section 3(F), without charge, as many copies of each Prospectus included in the Exchange Offer
Registration Statement, including any preliminary prospectus, and any amendment or supplement thereto, as such Participating
Broker-Dealer may reasonably request, (c) hereby consent to the use of the Prospectus forming part of the Exchange Offer Registration
Statement or any amendment or supplement thereto, by any Person subject to the prospectus delivery requirements of the SEC,
including all Participating Broker-Dealers, in connection with the sale or transfer of the Exchange Securities covered by the Prospectus
or any amendment or supplement thereto for up to 180 days following the Exchange Offer except during any Exchange Offer
Suspension Period, and (d) include in the transmittal letter or similar documentation to be executed by an exchange offeree in order to
participate in the Exchange Offer (i) the following provision:

“If the exchange offeree is a broker-dealer holding Registrable Securities acquired for its own account as a result of market-
making activities or other trading activities, it will deliver a prospectus meeting the requirements of the 1933 Act in connection
with any resale of Exchange Securities received in respect of such Registrable Securities pursuant to the Exchange Offer,”

and (ii) a statement to the effect that a broker-dealer by making the acknowledgment described in clause (i) and by delivering a
Prospectus in connection with the exchange of Registrable Securities, the broker-dealer will not be deemed to admit that it is an
underwriter within the meaning of the 1933 Act;

(H) (i) in the case of an Exchange Offer, furnish counsel for the Initial Purchasers and Dealer Managers and (ii) in the
case of a Shelf Registration, furnish counsel for the Holders of Registrable Securities, copies of any comment letters received from the
SEC or any other request by the SEC or any state securities authority for amendments or supplements to a Registration Statement and
Prospectus or for additional information;
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(1) make every reasonable effort to obtain the withdrawal of any order suspending the effectiveness of a Registration
Statement as soon as practicable and provide prompt notice to legal counsel for the Holders of the withdrawal of any such order;

(J) in the case of a Shelf Registration, furnish to each Holder of Registrable Securities, and each underwriter, if any,
without charge, at least one conformed copy of each Registration Statement and any post-effective amendment thereto, including
financial statements and schedules (without documents incorporated therein by reference and all exhibits thereto, unless requested);

(K) in the case of a Shelf Registration, cooperate with the selling Holders of Registrable Securities to facilitate the
timely preparation and delivery of certificates representing Registrable Securities to be sold to the extent not held with the Depositary
through Cede & Co., to remove any restrictive legends, and enable such Registrable Securities to be in such denominations (consistent
with the provisions of the Indenture) and registered in such names as the selling Holders or the underwriters, if any, may reasonably
request at least three Business Days prior to the closing of any sale of Registrable Securities;

(L) upon the occurrence of any event or the discovery of any facts, each as contemplated by Sections 3(F)(ii), (iii),
(v), (vi) and (vii) hereof and subject to the provisions of the second paragraph immediately following Section 3(U) hereof, as promptly
as practicable after the occurrence of such an event, use its reasonable commercial efforts to prepare a supplement or post-effective
amendment to the Registration Statement or the related Prospectus or any document incorporated therein by reference or file any other
required document so that, as thereafter delivered to the purchasers of the Registrable Securities or Participating Broker-Dealers, such
Prospectus will not contain at the time of such delivery any untrue statement of a material fact or omit to state a material fact necessary
to make the statements therein, in light of the circumstances under which they were made, not misleading or will remain so qualified.
At such time as such public disclosure is otherwise made or the Company determines that such disclosure is not necessary, in each case
to correct any misstatement of a material fact or to include any omitted material fact, the Company agrees promptly to notify each
Holder of such determination and to furnish each Holder such number of copies of the Prospectus as amended or supplemented, as
such Holder may reasonably request;

(M) obtain a CUSIP number for all Exchange Securities or Registrable Securities, as the case may be, not later than
the effective date of a Registration Statement, and provide the Trustee with certificates for the Exchange Securities or the Registrable
Securities, as the case may be, in a form eligible for deposit with the Depositary;

(N) unless the Indenture, as its relates to the Exchange Securities or the Registrable Securities, as the case may be,
has already been so qualified, use its reasonable commercial efforts to (i) cause the Indenture to be qualified under the TIA in
connection with the registration of the Exchange Securities or Registrable Securities, as the case may be, (ii) cooperate with the
Trustee and the Holders to effect
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such changes to the Indenture as may be required for the Indenture to be so qualified in accordance with the terms of the TIA and

(iii) execute, and use its reasonable commercial efforts to cause the Trustee to execute, all documents as may be required to effect such
changes, and all other forms and documents required to be filed with the SEC to enable the Indenture to be so qualified in a timely
manner;

(O) in the case of a Shelf Registration, enter into agreements (including underwriting agreements) and take all other
customary and appropriate actions in order to expedite or facilitate the disposition of such Registrable Securities and in such
connection whether or not an underwriting agreement is entered into and whether or not the registration is an underwritten registration:

(i) make such representations and warranties to the Holders of such Registrable Securities and the underwriters,
if any, in form, substance and scope as has been customarily made by the Company to underwriters in similar offerings of debt
securities of the Company;

(i) obtain opinions of counsel of the Company and updates thereof (which counsel and opinions (in form, scope
and substance) shall be reasonably satisfactory to the managing underwriters, if any, and the Holders of a majority in principal
amount of the Registrable Securities being sold) addressed to each selling Holder and the underwriters, if any, covering the
matters customarily covered in opinions requested in sales of securities or underwritten offerings of the Company;

(iii) obtain “comfort” letters and updates thereof from the Company’s independent certified public accountants
(and, if necessary, any other independent certified public accountants of any subsidiary of the Company or of any business
acquired by the Company for which financial statements are, or are required to be, included in the Registration Statement)
addressed to the underwriters, if any, and use reasonable efforts to have such letter addressed to the selling Holders of Registrable
Securities (to the extent consistent with Statement on Auditing Standards No. 72 of the American Institute of Certified Public
Accounts), such letters to be in customary form and covering matters of the type customarily covered in “comfort” letters to
underwriters in connection with similar underwritten offerings of the Company;

(iv) if an underwriting agreement is entered into, cause the same to set forth indemnification provisions and
procedures substantially equivalent to the indemnification provisions and procedures set forth in Section 4 hereof with respect to
the underwriters and all other parties to be indemnified pursuant to said Section; and

(v) deliver such documents and certificates as may be reasonably requested and as are customarily delivered in
similar offerings to the Holders of a majority in principal amount of the Registrable Securities being sold and the managing
underwriters, if any; the above shall be done at (i) the effectiveness of such Registration Statement (and each post-effective
amendment thereto) and (ii) each closing under any underwriting or similar agreement as and to the extent required thereunder;

15

3/22/2013 3:08 PM



Part 285.305(n)

(P) in the case of a Shelf Registration or if a Prospectus is required to be delivered by any Participating Broker-
Dealer in the case of an Exchange Offer, make available for inspection by representatives of the Holders of the Registrable Securities,
any underwriters participating in any disposition pursuant to a Shelf Registration Statement, any Participating Broker-Dealer and any
counsel or accountant retained by any of the foregoing, all financial and other records, pertinent corporate documents and properties of
the Company reasonably requested by any such persons, and cause the respective officers, directors, employees and any other agents
of the Company to supply all information reasonably requested by any such representative, underwriter, special counsel or accountant
in connection with a Registration Statement, and make such representatives of the Company available for discussion of such
documents as shall be reasonably requested by the Initial Purchasers in order to enable such persons to conduct a reasonable
investigation within the meaning of Section 11 of the 1933 Act; provided, however, that such persons shall first agree in writing with
the Company that any information that is reasonably and in good faith designated by the Company in writing as confidential at the
time of delivery of such information shall be kept confidential by such persons, unless (i) disclosure of such information is required by
court or administrative order or is necessary to respond to inquiries of regulatory authorities, (ii) disclosure of such information is
required by law (including any disclosure requirements pursuant to federal securities laws in connection with the filing of the Shelf
Registration Statement or the use of any Prospectus), (iii) such information becomes generally available to the public other than as a
result of a disclosure or failure to safeguard such information by such persons or (iv) such information becomes available to such
persons from a source other than the Company and its subsidiaries and such source is not known by such persons to be bound by a
confidentiality agreement; and provided, further, in the case of making any such disclosure pursuant to (i) or (ii) above, (A) prior to
(or, if not practicable, within a reasonable amount of time thereafter) making such disclosure, the disclosing person shall, if permitted
by law and if practicable, provide written notification to the Company of the event or legal provision requiring such disclosure and the
nature of the information to be disclosed and (B) the disclosing person shall, at the Company’s expense, use all commercially
reasonable efforts to limit or prevent such disclosure; the foregoing inspection and information gathering shall be coordinated by
(x) the managing underwriter in connection with any underwritten offering pursuant to a Shelf Registration, (y) the Holder or Holders
designated by the participating Majority Holders in connection with any non-underwritten offering pursuant to a Shelf Registration or
(z) the Participating Broker-Dealer holding the largest amount of Registrable Securities in the case of use of a Prospectus included in
the Exchange Offer Registration Statement, together with one counsel designated by and on behalf of such persons. Notwithstanding
the foregoing, the parties hereto agree that any Initial Purchaser, Dealer-Manager or underwriter and their respective affiliates will be
permitted to disclose confidential information without notification to the Company in the case of disclosure to any governmental,
supervisory or regulatory body with jurisdiction over the Initial Purchasers, the Dealer-Managers or underwriters, as appropriate.
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(Q) (i) in the case of an Exchange Offer Registration Statement, within a reasonable time prior to the filing of any
Exchange Offer Registration Statement, any Prospectus forming a part thereof, any amendment to an Exchange Offer Registration
Statement or amendment or supplement to such Prospectus, provide copies of such document to the Initial Purchasers and Dealer
Managers and to counsel to the Holders of Registrable Securities and make such changes in any such document prior to the filing
thereof as the Initial Purchasers or Dealer Managers or counsel to the Holders of Registrable Securities may reasonably request and,
except as otherwise required by applicable law, not file any such document in a form to which the Initial Purchasers and Dealer
Managers on behalf of the Holders of Registrable Securities and counsel to the Holders of Registrable Securities shall not have
previously been advised and furnished a copy of or to which the Initial Purchasers or Dealer Managers on behalf of the Holders of
Registrable Securities or counsel to the Holders of Registrable Securities shall reasonably object (which objection shall be made within
a reasonable period of time), and make the representatives of the Company available for discussion of such documents as shall be
reasonably requested by the Initial Purchasers or Dealer Managers; and (ii) in the case of a Shelf Registration, a reasonable time prior
to filing any Shelf Registration Statement, any Prospectus forming a part thereof, any amendment to such Shelf Registration Statement
or amendment or supplement to such Prospectus, provide copies of such document to the Holders of Registrable Securities
participating in the Shelf Registration Statement, to the Initial Purchasers and Dealer Managers, to counsel for the Holders and to the
underwriter or underwriters of an underwritten offering of Registrable Securities, if any, make such changes in any such document
prior to the filing thereof as the Initial Purchasers or Dealer Managers, the counsel to the Holders or the underwriter or underwriters
reasonably request and not file any such document in a form to which the Initial Purchasers and Dealer Managers on behalf of the
Holders of Registrable Securities, counsel for the Holders of Registrable Securities or any underwriter shall not have previously been
advised and furnished a copy of or to which the Initial Purchasers or Dealer Managers on behalf of the Holders of Registrable
Securities, counsel to the Holders of Registrable Securities or any underwriter shall reasonably object (which objection shall be made
within a reasonable period of time), and make the representatives of the Company available for discussion of such document as shall
be reasonably requested by the Initial Purchasers or Dealer Managers on behalf of such Holders, counsel for the Holders of Registrable
Securities or any underwriter;

(R) use its reasonable commercial efforts to (a) if the Securities have been rated prior to the initial sale of such
Securities, confirm such ratings will apply to the Securities covered by a Registration Statement, or (b) if the Securities were not
previously rated, cause the Securities covered by a Registration Statement to be rated with the appropriate rating agencies, if so
requested by Holders of a majority in aggregate principal amount of Securities covered by such Registration Statement, or by the
managing underwriters, if any.

(S) otherwise comply with all applicable rules and regulations of the SEC and make available to its security holders,
as soon as reasonably practicable, an earnings statement covering at least 12 months which shall satisfy the provisions of Section 11(a)
of the 1933 Act and Rule 158 thereunder;
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(T) cooperate and assist in any filings required to be made with FINRA and, in the case of a Shelf Registration, in the
performance of any due diligence investigation by any underwriter and its counsel (including any “qualified independent underwriter”
that is required to be retained in accordance with the rules and regulations of FINRA); and

(U) upon consummation of an Exchange Offer, obtain a customary opinion of counsel to the Company addressed to
the Trustee for the benefit of all Holders of Registrable Securities participating in the Exchange Offer, and which includes an opinion
substantially to the effect that (i) the Company has duly authorized, executed and delivered the Exchange Securities and the related
supplemental indenture and (ii) each of the Exchange Securities and related indenture constitute a legal, valid and binding obligation
of the Company, enforceable against the Company in accordance with its respective terms (with customary exceptions).

In the case of a Shelf Registration Statement, the Company may (as a condition to such Holder’s participation in the Shelf
Registration) require each Holder of Registrable Securities to furnish to the Company such information regarding the Holder and the
proposed distribution by such Holder of such Registrable Securities as the Company may from time to time reasonably require for
inclusion in the Shelf Registration Statement and request in writing.

In the case of a Shelf Registration Statement, each Holder agrees, and in the case of the Exchange Offer Registration Statement,
each Participating Broker-Dealer agrees, that, upon receipt of any notice from the Company of (a) the happening of any event or the
discovery of any facts, each of the kind described in Sections 3(F)(ii), (iii) or (v) hereof or (b) the Company’s determination, in its
reasonable judgment, upon advice of counsel, that the continued effectiveness and use of the Shelf Registration Statement or the
Prospectus included in the Shelf Registration Statement or the Exchange Offer Registration Statement would (x) require the disclosure
of material information, which the Company has a bona fide business reason for preserving as confidential, or (y) interfere with any
financing, acquisition, corporate reorganization or other material transaction involving the Company or any of its subsidiaries, such
Holder or Participating Broker-Dealer, as the case may be, will forthwith discontinue disposition of Registrable Securities pursuant to
such Registration Statement or Prospectus until the receipt by such Holder or Participating Broker-Dealer, as the case may be, of either
copies of the supplemented or amended Prospectus contemplated by Section 3(L) hereof, and, if so directed by the Company, such
Holder or Participating Broker-Dealers will deliver to the Company (at its expense) all copies in its possession of the Prospectus
covering such Registrable Securities current at the time of receipt of such notice, or notice in writing from the Company that such
Holder or Participating Broker-Dealers may resume disposition of Registrable Securities pursuant to such Registration Statement or
Prospectus. If the Company shall give any such notice described in clause (a) above to suspend the disposition of Registrable
Securities pursuant to a Registration Statement as a result of the happening of any event or the discovery of any facts, each of the kind
described in Section 3(F)(ii), (iii) and (v) hereof, the Company shall be deemed to have used its reasonable commercial efforts to keep
such Registration Statement effective during such Suspension Period provided that the Company shall use its reasonable
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commercial efforts to file and have declared effective (if an amendment) as soon as practicable an amendment or supplement to such
Registration Statement. The Company shall extend the period during which such Registration Statement shall be maintained effective
or the Prospectus used pursuant to this Agreement by the number of days during the period from and including the date of the giving
of the notice described in clauses (a) and (b) above to and including the date when the Holders or Participating Broker-Dealers shall
have received copies of the supplemented or amended Prospectus necessary to resume such dispositions or notification that they may
resume such disposition under an existing Prospectus.

If any of the Registrable Securities covered by any Shelf Registration Statement are to be sold in an underwritten offering, the
underwriter or underwriters and manager or managers that will manage such offering will be selected by the Majority Holders of such
Registrable Securities included in such offering and shall be reasonably acceptable to the Company. No Holder of Registrable
Securities may participate in any underwritten registration hereunder unless such Holder (a) agrees to sell such Holder’s Registrable
Securities on the basis provided in any underwriting arrangements approved by the persons entitled hereunder to approve such
arrangements and (b) completes and executes all questionnaires, powers of attorney, indemnities, underwriting agreements and other
documents required under the terms of such underwriting arrangements.

4. Indemnification; Contribution.

(A) The Company agrees to indemnify and hold harmless the Initial Purchasers, the Dealer-Managers, their
respective affiliates, each Holder, each Participating Broker-Dealer and each Person who participates as an underwriter (any such
Person being an “Underwriter”) and each Person, if any, who controls any Initial Purchaser, Dealer Manager, Holder, Participating
Broker-Dealer or Underwriter within the meaning of the 1933 Act or the 1934 Act (collectively, the “Section 4 Persons”), against any
losses, claims, damages, liabilities or expenses (including the reasonable cost of investigating and defending against any claims
therefore and counsel fees incurred in connection therewith as such expenses are incurred), joint or several, which may be based upon
either the 1933 Act, or the 1934 Act, or any other statute or at common law, on the ground or alleged ground that any Registration
Statement (or any amendment or supplement thereto) pursuant to which Exchange Securities or Registrable Securities were registered
under the 1933 Act or any Prospectus included therein (or any amendment or supplement thereto) includes or allegedly includes an
untrue statement of material fact or omits to state a material fact required to be stated therein or necessary in order to make the
statements therein not misleading, unless such statement or omission was made in reliance upon, and in conformity with, written
information furnished to the Company by any such Section 4 Person specifically for use in the preparation thereof; provided that in no
case is the Company to be liable with respect to any claims made against any Section 4 Person unless such Section 4 Person shall have
notified the Company in writing within a reasonable time after the summons or other first legal process giving information of the
nature of the claim shall have been served upon such Section 4 Person, but failure to notify the Company of any such claim (i) shall
not relieve the Company from liability under this paragraph unless and to the extent the Company did not otherwise learn of such
claim and such failure results in the forfeiture by the Company of substantial rights and defenses and (ii) shall not relieve the Company
from any liability which it may have to such Section 4 Person otherwise than on account of the indemnity agreement contained in this
paragraph.
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The Company will be entitled to participate at its own expense in the defense, or, if it so elects, to assume the defense of any suit
brought to enforce any such liability, but, if the Company elects to assume the defense, such defense shall be conducted by counsel
chosen by it; provided, however, that such counsel shall be reasonably satisfactory to such Section 4 Persons. In the event that the
Company elects to assume the defense of any such suit and retains such counsel, each Section 4 Person may retain additional counsel
but shall bear the fees and expenses of such counsel unless (i) the Company shall have specifically authorized the retaining of such
counsel or (ii) the parties to such suit include the Section 4 Person and the Section 4 Persons and the Company have been advised by
such counsel that one or more legal defenses may be available to it or them which may not be available to the Company, in which case
the Company shall not be entitled to assume the defense of such suit on behalf of such Section 4 Person, notwithstanding its obligation
to bear the reasonable fees and expenses of such counsel, it being understood, however, that the Company shall not, in connection with
any one such suit or proceeding or separate but substantially similar or related actions or proceedings in the same jurisdiction arising
out of the same general allegations or circumstances, be liable for the reasonable fees and expenses of more than one separate firm of
attorneys (and not more than one local counsel) at any time for all such Section 4 Persons, which firm shall be designated in writing by
the Initial Purchasers and Dealer Managers. The Company shall not be liable to indemnify any Person for any settlement of any such
claim effected without the Company’s prior written consent, which consent shall not be unreasonably withheld. The Company shall
not, without the prior written consent of the Section 4 Person, effect any settlement, compromise or consent to the entry of judgment in
any pending or threatened action, suit or proceeding in respect of which any Section 4 Person is or could have been a party and
indemnity was or could have been sought hereunder by such Section 4 Person, unless such settlement, compromise or consent
(x) includes an unconditional release of such Section 4 Person from all liability on claims that are the subject matter of such action,
suit or proceeding and (y) does not include a statement as to or an admission of fault, culpability or failure to act by or on behalf of any
Section 4 Person. This indemnity agreement will be in addition to any liability, which the Company might otherwise have.

(B) Each Section 4 Person agrees severally and not jointly to indemnify and hold harmless the Company, each of the
Company’s directors, each of the Company’s officers who have signed the Registration Statement and each person, if any, who
controls the Company within the meaning of the 1933 Act or the 1934 Act, against any losses, claims, damages, liabilities or expenses
(including the reasonable cost of investigating and defending against any claims therefor and counsel fees incurred in connection
therewith as such expenses are incurred), joint or several, which may be based upon the 1933 Act, or any other statute or at common
law, on the ground or alleged ground that any Registration Statement (or any amendment or supplement thereto) pursuant to which
Exchange Securities or Registrable Securities were registered under the 1933 Act or any Prospectus included therein (or any
amendment or supplement thereto) includes or allegedly includes an untrue statement of a material fact or omits to
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state a material fact required to be stated therein or necessary in order to make the statements therein not misleading, but only insofar
as any such statement or omission was made in reliance upon, and in conformity with, written information furnished to the Company
by such Section 4 Person specifically for use in the preparation thereof; provided that in no case is such Section 4 Person to be liable
with respect to any claims made against the Company or any such director, officer or controlling person unless the Company or any
such director, officer or controlling person shall have notified such Section 4 Person in writing within a reasonable time after the
summons or other first legal process giving information of the nature of the claim shall have been served upon the Company or any
such director, officer or controlling person, but failure to notify such Section 4 Person of any such claim (i) shall not relieve such
Section 4 Person from liability under this paragraph unless and to the extent such Section 4 Person did not otherwise learn of such
action and such failure results in the forfeiture by such Section 4 Person of substantial rights and defenses and (ii) shall not relieve
such Section 4 Person from any liability which it may have to the Company or any such director, officer or controlling person
otherwise than on account of the indemnity agreement contained in this paragraph.

Such Section 4 Person will be entitled to participate at its own expense in the defense, or, if it so elects, to assume the defense of
any suit brought to enforce any such liability, but, if such Section 4 Person elects to assume the defense, such defense shall be
conducted by counsel chosen by it. In the event that such Section 4 Person elects to assume the defense of any such suit and retain
such counsel, the Company or such director, officer or controlling person, defendant or defendants in the suit, may retain additional
counsel but shall bear the fees and expenses of such counsel unless (i) such Section 4 Person shall have specifically authorized the
retaining of such counsel or (ii) the parties to such suit include the Company or any such director, officer or controlling person and
such Section 4 Person and the Company or such director, officer or controlling person have been advised by such counsel that one or
more legal defenses may be available to it or them which may not be available to such Section 4 Person, in which case such Section 4
Person shall not be entitled to assume the defense of such suit on behalf of the Company or such director, officer or controlling person,
notwithstanding its obligation to bear the reasonable fees and expenses of such counsel, it being understood, however, that such
Section 4 Person shall not, in connection with any one such suit or proceeding or separate but substantially similar or related actions or
proceedings in the same jurisdiction arising out of the same general allegations or circumstances, be liable for the reasonable fees and
expenses of more than one a separate firm of attorneys (and not more than one local counsel) at any time for all of the Company and
any such director, officer or controlling person, which firm shall be designated in writing by the Company. Such Section 4 Person shall
not be liable to indemnify any person for any settlement of any such claim effected without such Section 4 Person’s prior written
consent, which consent shall not be unreasonably withheld. This indemnity agreement will be in addition to any liability which such
Section 4 Person might otherwise have.
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(C) If the indemnification provided for in this Section 4 is unavailable or insufficient to hold harmless an indemnified
party under subsections (A) or (B) above, then each indemnifying party shall contribute to the amount paid or payable by such
indemnified party as a result of the losses, claims, damages or liabilities referred to in subsection (A) or (B) above (i) in such
proportion as is appropriate to reflect the relative benefits received by the Company on the one hand and the Section 4 Persons on the
other from the offering of the Securities or (ii) if the allocation provided by clause (i) above is not permitted by applicable law, in such
proportion as is appropriate to reflect not only the relative benefits referred to in clause (i) above but also the relative fault of the
Company on the one hand and the Section 4 Person on the other in connection with the statements or omissions which resulted in such
losses, claims, damages or liabilities as well as any other relevant equitable considerations. The relative benefits of such indemnifying
party and indemnified party shall be determined by reference to the relative benefits received by the Company from the initial offering
and sale of the Securities, on the one hand, and by a holder from receiving Registrable Securities or Exchange Securities registered
under the Securities Act, on the other. The relative fault of the parties shall be determined by reference to, among other things, whether
the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to
information supplied by the Company or the Section 4 Persons and the parties’ relative intent, knowledge, access to information and
opportunity to correct or prevent such untrue or alleged untrue statement or omission. The amount paid by an indemnified party as a
result of the losses, claims, damages or liabilities referred to in the first sentence of this subsection (C) shall be deemed to include any
legal or other expenses reasonably incurred by such indemnified party in connection with investigating or defending any action or
claim which is the subject of this subsection (C).

Notwithstanding the provisions of this Section 4(C), no Section 4 Person shall be required to contribute any amount in excess of
the amount by which the dollar amount of the proceeds received by such Section 4 Person from the sale of any Registrable Securities
(after deducting any fees, discounts and commissions applicable thereto) exceeds the amount of any damages which such Section 4
Person has otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission, and
no Underwriter shall be required to contribute any amount in excess of the amount by which the total price at which the Registrable
Securities underwritten by it and distributed to the public exceeds the amount of any damages which such Underwriter has otherwise
been required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission. No person guilty of
fraudulent misrepresentation (within the meaning of Section 11(f) of the 1993 Act) shall be entitled to contribution from any person
who was not guilty of such fraudulent misrepresentation. The Section 4 Persons’ obligations in this subsection (C) to contribute are
several in proportion to the principal amount of Registrable Securities registered or underwritten, as the case may be, by them and not
joint.

5. Miscellaneous.

5.1. Rule 144 and Rule 144A. For so long as the Company is subject to the reporting requirements of Section 13 or 15 of the
1934 Act, the Company covenants that it will file the reports required to be filed by it under the 1933 Act and Section 13(a) or 15(d) of

the 1934 Act and the rules and regulations adopted by the SEC thereunder. If the Company ceases to be so required to file such reports,
the Company covenants that it will upon the request of any Holder of Registrable Securities (A) make publicly available
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such information as is necessary to permit sales pursuant to Rule 144 under the 1933 Act, (B) deliver such information to a prospective
purchaser as is necessary to permit sales pursuant to Rule 144A under the 1933 Act and (C) take such further action that is reasonable
in the circumstances, in each case, to the extent required from time to time to enable such Holder to sell its Registrable Securities
without registration under the 1933 Act within the limitation of the exemptions provided by (i) Rule 144 under the 1933 Act, as such
Rule may be amended from time to time, (ii) Rule 144A under the 1933 Act, as such Rule may be amended from time to time or

(iii) any similar rules or regulations hereafter adopted by the SEC. Upon the request of any Holder of Registrable Securities, the
Company will deliver to such Holder a written statement as to whether it has complied with such requirements.

5.2. No Inconsistent Agreements. The Company has not entered into and the Company will not after the date of this
Agreement enter into any agreement which is inconsistent with the rights granted to the Holders of Registrable Securities in this
Agreement or otherwise conflicts with the provisions hereof. The rights granted to the Holders hereunder do not and will not for the
term of this Agreement in any way conflict with the rights granted to the holders of the Company’s other issued and outstanding
securities under any such agreements.

5.3. Amendments and Waivers. The provisions of this Agreement, including the provisions of this sentence, may not be
amended, modified or supplemented, and waivers or consents to departures from the provisions hereof may not be given unless the
Company has obtained the written consent of Holders of at least a majority in aggregate principal amount of the outstanding
Registrable Securities; provided that in the event the Company increases the aggregate principal amount of, and issues additional 2022
Notes or 2042 Notes, such additional Securities issued shall be deemed to be included in the definition of Securities hereunder, and any
initial purchasers named in any purchase agreement executed in connection with such additional Securities issued shall be deemed to
be included in the definition of Initial Purchasers hereunder, and provided further that the Company may amend, modify or supplement
the provisions hereof to reflect the increase in the aggregate principal amount of the Securities, including any modification of the
Initial Purchasers and any other changes deemed by the Company to be necessary, advisable or appropriate to reflect such increase,
without the written consent of the Holders to the extent such amendment, modification or supplement does not have a material adverse
effect on the Holders. Without the consent of the Holder of each Security however, no modification may change the provisions relating
to the payment of Additional Interest.

5.4. Notices. All notices and other communications provided for or permitted hereunder shall be made in writing by hand
delivery, registered first-class mail, telex, telecopier, or any courier guaranteeing overnight delivery (a) if to a Holder, at the most
current address given by such Holder to the Company by means of a notice given in accordance with the provisions of this Section 5.4,
which address initially is the address set forth in the Purchase Agreement with respect to the Initial Purchasers and the Dealer Manager
Agreement with respect to the Dealer Managers; and (b) if to the Company, initially at the Company’s address set forth in the Purchase
Agreement, and thereafter at such other address of which notice is given in accordance with the provisions of this Section 5.4.
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All such notices and communications shall be deemed to have been duly given: at the time delivered by hand, if personally
delivered; two Business Days after being deposited in the mail, postage prepaid, if mailed; when answered back, if telexed; when
receipt is acknowledged, if telecopied; and on the next Business Day if timely delivered to an air courier guaranteeing overnight
delivery.

Copies of all such notices, demands or other communications shall be concurrently delivered by the person giving the same to the
Trustee under the Indenture, at the address specified in such Indenture.

5.5. Successor and Assigns. This Agreement shall inure to the benefit of and be binding upon the successors, assigns and
transferees of each of the parties, including, without limitation and without the need for an express assignment, subsequent Holders;
provided that nothing herein shall be deemed to permit any assignment, transfer or other disposition of Registrable Securities in
violation of the terms of the Purchase Agreement or the Indenture.

If any transferee of any Holder shall acquire Registrable Securities, in any manner, whether by operation of law or otherwise,
such Registrable Securities shall be held subject to all of the terms of this Agreement, and by taking and holding such Registrable
Securities such person shall be conclusively deemed to have agreed to be bound by and to perform all of the terms and provisions of
this Agreement, including the restrictions on resale set forth in this Agreement and, if applicable, the Purchase Agreement, and such
person shall be entitled to receive the benefits hereof.

5.6. Third Party Beneficiaries. The Initial Purchasers (even if the Initial Purchasers are not Holders of Registrable
Securities) and Dealer Managers (even if the Dealer Managers are not Holders of Registrable Securities) shall be third party
beneficiaries to the agreements made hereunder between the Company, on the one hand, and the Holders, on the other hand, and shall
have the right to enforce such agreements directly to the extent they deem such enforcement necessary or advisable to protect their
rights or the rights of Holders hereunder. Each Holder of Registrable Securities shall be a third party beneficiary to the agreements
made hereunder between the Company, on the one hand, and the Initial Purchasers and Dealer Managers, on the other hand, and shall
have the right to enforce such agreements directly to the extent it deems such enforcement necessary or advisable to protect its rights
hereunder.

5.7. No Fiduciary Duty. The Dealer Managers have entered into this Agreement on behalf of holders that receive Securities
pursuant to the 2032 Notes Exchange Offer. Notwithstanding anything otherwise provided in this Agreement, no fiduciary or agency
relationship shall be deemed to exist between the Dealer Managers, on the one hand, and any such holder, on the other hand, as a result
of this Agreement.
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5.8. Specific Performance. Without limiting the remedies available to the Initial Purchasers, the Dealer Managers and the
Holders, the Company acknowledges that any failure by the Company to comply with its obligations under Sections 2.1 through 2.4
hereof may result in material irreparable injury to the Initial Purchasers, the Dealer Managers or the Holders for which there is no
adequate remedy at law, that it would not be possible to measure damages for such injuries precisely and that, in the event of any such
failure, the Initial Purchasers, the Dealer Managers or any Holder may obtain such relief as may be required to specifically enforce the
Company’s obligations under Sections 2.1 through 2.4 hereof.

5.9. Restriction on Resales. The Company will not, and will cause its “affiliates” (as such term is defined in Rule 144(a)(1)
under the 1933 Act) not to, resell any Securities which are “restricted securities” (as such term is defined under Rule 144(a)(3) under
the 1933 Act) that have been reacquired by any of them except pursuant to an effective registration statement under the 1933 Act or, in
the case of such affiliates, pursuant to Rule 144.

5.10. Counterparts. This Agreement may be executed in any number of counterparts and by the parties hereto in separate
counterparts, each of which when so executed shall be deemed to be an original and all of which taken together shall constitute one
and the same agreement. Delivery of an executed signature page of this Agreement by facsimile or any other rapid transmission device
designed to produce a written record of the communication transmitted shall be as effective as delivery of a manually executed
counterpart thereof.

5.11. Headings. The headings in this Agreement are for the convenience of reference only and shall not limit or otherwise
affect the meaning hereof.

5.12. GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO THE PRINCIPLES OF CONFLICT OF LAWS
THEREOF.

5.13. Severability. In the event that any one or more of the provisions contained herein, or the application thereof in any
circumstance, is held invalid, illegal or unenforceable, the validity, legality and enforceability of any such provision in every other
respect and of the remaining provisions contained herein shall not be affected or impaired thereby.

5.14. Entire Agreement. This Agreement, the Purchase Agreement and Dealer Manager Agreement represent the entire
agreement among the parties hereto with respect to the subject matter hereof and supercedes and replaces any and all prior agreements
and understandings, whether oral or written, with respect thereto.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.
EXELON GENERATION COMPANY, LLC

By: /s/ Stacie M. Frank
Name: Stacie M. Frank
Title: Treasurer
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CONFIRMED AND ACCEPTED AS OF THE
DATE FIRST ABOVE WRITTEN:

Barclays Capital Inc.

By: /s/ Rob Stowe
Name: Rob Stowe
Title: Managing Director

RBS Securities Inc.

By: /s/ Okwudiri Onyedum
Name: Okwudiri Onyedum
Title: Managing Director

Scotia Capital (USA) Inc.

By: /s/ Paul McKeown
Name: Paul McKeown
Title: Managing Director

UBS Securities LLC

By: /s/ Spencer Haines
Name: Spencer Haines
Title: Managing Director, Debt Capital Markets

By: /s/ Christopher Avallone
Name: Christopher Avallone
Title: Associate Director

For Themselves and as Representatives of the Initial
Purchasers
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CONFIRMED AND ACCEPTED AS OF THE
DATE FIRST ABOVE WRITTEN:

Barclays Capital Inc.

By: /s/ Rob Stowe
Name: Rob Stowe
Title: Managing Director

Merrill Lynch, Pierce, Fenner & Smith Incorporated

By: /s/ Joseph A. Crowley

Name: Joseph A. Crowley
Title: Director

UBS Securities LLC

By: /s/ Hu Yang
Name: Hu Yang
Title: Executive Director, Global Liability
Management

By: /s/ Christopher Avallone

Name: Christopher Avallone
Title: Associate Director

As Dealer Managers
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ANNEX A

Each broker-dealer that receives Exchange Securities for its own account pursuant to the Exchange Offer must acknowledge that
it will deliver a prospectus in connection with any resale of such Exchange Securities. The Letter of Transmittal states that by so
acknowledging and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an “underwriter” within the
meaning of the 1933 Act. This Prospectus, as it may be amended or supplemented from time to time, may be used by a broker-dealer
in connection with resales of Exchange Securities received in exchange for Securities where such Securities were acquired by such
broker-dealer as a result of market-making activities or other trading activities. The Company has agreed that, for a period of 180 days
after the expiration of the Exchange Offer (as defined herein), it will make this Prospectus available to any broker-dealer for use in
connection with any such resale. See “Plan of Distribution.”
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ANNEX B

Each broker-dealer that receives Exchange Securities for its own account in exchange for Securities, where such Securities were
acquired by such broker-dealer as a result of market-making activities or other trading activities, must acknowledge that it will deliver
a prospectus in connection with any resale of such Exchange Securities. See “Plan of Distribution.”
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ANNEX C
PLAN OF DISTRIBUTION

Each broker-dealer that receives Exchange Securities for its own account pursuant to the Exchange Offer must acknowledge that
it will deliver a prospectus in connection with any resale of such Exchange Securities. This Prospectus, as it may be amended or
supplemented from time to time, may be used by a broker-dealer in connection with resales of Exchange Securities received in
exchange for Securities where such Securities were acquired as a result of market-making activities or other trading activities. The
Company has agreed that, for a period of 180 days after the expiration of the Exchange Offer, it will make this Prospectus, as amended
or supplemented, available to any broker-dealer for use in connection with any such resale.

The Company will not receive any proceeds from any sale of Exchange Securities by broker-dealers. Exchange Securities
received by broker-dealers for their own account pursuant to the Exchange Offer may be sold from time to time in one or more
transactions in the over-the-counter market, in negotiated transactions, through the writing of options on the Exchange Securities or a
combination of such methods of resale, at market prices prevailing at the time of resale, at prices related to such prevailing market
prices or negotiated prices. Any such resale may be made directly to purchasers or to or through brokers or dealers who may receive
compensation in the form of commissions or concessions from any such broker-dealer or the purchasers of any such Exchange
Securities. Any broker-dealer that resells Exchange Securities that were received by it for its own account pursuant to the Exchange
Offer and any broker or dealer that participates in a distribution of such Exchange Securities may be deemed to be an “underwriter”
within the meaning of the 1933 Act and any profit on any such resale of Exchange Securities and any commission or concessions
received by any such persons may be deemed to be underwriting compensation under the 1933 Act. The Letter of Transmittal states
that, by acknowledging that it will deliver and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an
“underwriter” within the meaning of the 1933 Act.

For a period of 180 days after the expiration of the Exchange Offer the Company will promptly send additional copies of this
Prospectus and any amendment or supplement to this Prospectus to any broker-dealer that requests such documents in the Letter of
Transmittal. The Company has agreed to pay all expenses incident to the Exchange Offer (including the expenses of one counsel for
the Holders of the Securities) other than commissions or concessions of any brokers or dealers and will indemnify the Holders of the
Securities (including any broker-dealers) against certain liabilities, including liabilities under the 1933 Act.
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ANNEX D

" CHECK HERE IF YOU ARE A BROKER-DEALER AND WISH TO RECEIVE 10 ADDITIONAL COPIES OF THE
PROSPECTUS AND 10 COPIES OF ANY AMENDMENTS OR SUPPLEMENTS THERETO.

Name:

Address:

If the undersigned is not a broker-dealer, the undersigned represents that it is not engaged in, and does not intend to engage in, a
distribution of Exchange Securities. If the undersigned is a broker-dealer that will receive Exchange Securities for its own account in
exchange for Securities that were acquired as a result of market-making activities or other trading activities, it acknowledges that it
will deliver a prospectus in connection with any resale of such Exchange Securities; however, by so acknowledging and by delivering
a prospectus, the undersigned will not be deemed to admit that it is an “underwriter” within the meaning of the 1933 Act.
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EX-4.1 3 d368724dex41.htm FORM OF 4.25% SENIOR NOTE DUE 2022
Exhibit 4.1

THIS NOTE IS A REGISTERED GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE HEREINAFTER
REFERRED TO AND IS REGISTERED IN THE NAME OF A DEPOSITORY OR A NOMINEE OF A DEPOSITORY OR A
SUCCESSOR DEPOSITORY. THIS NOTE IS NOT EXCHANGEABLE FOR SECURITIES REGISTERED IN THE NAME OF A
PERSON OTHER THAN THE DEPOSITORY OR ITS NOMINEE EXCEPT IN THE LIMITED CIRCUMSTANCES DESCRIBED
IN THE INDENTURE, AND NO TRANSFER OF THIS NOTE (OTHER THAN A TRANSFER OF THIS NOTE AS A WHOLE BY
THE DEPOSITORY TO A NOMINEE OF THE DEPOSITORY OR BY A NOMINEE OF THE DEPOSITORY TO THE
DEPOSITORY OR ANOTHER NOMINEE OF THE DEPOSITORY) MAY BE REGISTERED EXCEPT IN THE LIMITED
CIRCUMSTANCES DESCRIBED IN THE INDENTURE. UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (“DTC”), TO THE ISSUER
OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND ANY CERTIFICATE 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 OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER
HEREOF, CEDE & CO. HAS AN INTEREST HEREIN.

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”). THE HOLDER HEREOF, BY ACQUIRING THIS SECURITY, REPRESENTS THAT IT IS A QUALIFIED
INSTITUTIONAL BUYER (AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT (“RULE 144A”)) AND AGREES
FOR THE BENEFIT OF EXELON GENERATION COMPANY, LLC THAT THIS SECURITY MAY NOT BE RESOLD,
PLEDGED OR OTHERWISE TRANSFERRED OTHER THAN (1) TO EXELON GENERATION COMPANY, LLC, (2) IN A
TRANSACTION ENTITLED TO AN EXEMPTION FROM REGISTRATION PROVIDED BY RULE 144 UNDER THE
SECURITIES ACT, (3) SO LONG AS THIS SECURITY IS ELIGIBLE FOR RESALE PURSUANT TO RULE 144A, TO A
PERSON WHOM THE SELLER REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE
MEANING OF RULE 144A PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED
INSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN THAT THE RESALE, PLEDGE OR OTHER TRANSFER IS BEING
MADE IN RELIANCE ON RULE 144A, (4) IN AN OFFSHORE TRANSACTION IN ACCORDANCE WITH RULE 903 OR 904
OF REGULATION S UNDER THE SECURITIES ACT, OR (5) IN ACCORDANCE WITH ANOTHER APPLICABLE
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT OR PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT, IN
EACH CASE IN ACCORDANCE WITH ANY APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES.
THE HOLDER OF THIS SECURITY ACKNOWLEDGES THAT EXELON GENERATION COMPANY, LLC RESERVES THE
RIGHT PRIOR TO ANY OFFER, SALE OR OTHER TRANSFER (A) PURSUANT TO CLAUSE (5) ABOVE, TO REQUIRE THE
DELIVERY OF AN OPINION OF COUNSEL, CERTIFICATIONS OR
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OTHER INFORMATION SATISFACTORY TO EXELON GENERATION COMPANY, LLC AND (B) IN EACH OF THE
FOREGOING CASES, TO REQUIRE THAT A CERTIFICATE AS TO COMPLIANCE WITH CERTAIN CONDITIONS TO
TRANSFER IS COMPLETED AND DELIVERED BY THE TRANSFEROR TO EXELON GENERATION COMPANY, LLC.

Exelon Generation Company, LLC

4.25% Senior Notes due 2022

No. $
CUSIP No. 30161M AK9

Exelon Generation Company, LLC, a limited liability company duly organized and subsisting under the laws of the
Commonwealth of Pennsylvania (herein called the “Issuer” which term includes any successor Person under the Indenture hereinafter
referred to), for value received, hereby promises to pay to Cede & Co., or registered assigns, the principal sum of

Dollars ($ ), and to pay interest thereon from June 18, 2012 or from the most recent interest payment date to
which interest has been paid or duly provided for, semi-annually on June 15 and December 15 in each year, beginning December 15,
2012 at the rate of 4.25% per annum, until the principal hereof is paid or made available for payment, provided that any principal and
premium, and any such installment of interest, which is overdue shall bear interest at the rate of 4.25% per annum (to the extent that
the payment of such interest shall be legally enforceable), from the dates such amounts are due until they are paid or made available
for payment, and such interest shall be payable on demand. Interest on this Note shall be computed on the basis of a 360-day year
composed of twelve 30-day months. The interest so payable, and punctually paid or duly provided for, on any interest payment date
will, as provided in such Indenture, be paid to the Person in whose name this Note (or one or more predecessor Securities) is registered
at the close of business on the record date for such interest, which shall be June 1 or December 1 (whether or not a Business Day), as
the case may be, next preceding such interest payment date. Any such interest not so punctually paid or duly provided for will
forthwith cease to be payable to the Holder on such record date and may either be paid to the Person in whose name this Note (or one
or more predecessor Securities) is registered at the close of business on a special record date for the payment of such defaulted interest
to be fixed by the Trustee, notice whereof shall be given to Holders of Securities of this series not less than 10 days prior to such
special record date, or be paid at any time in any other lawful manner not inconsistent with the requirements of any securities exchange
on which the Securities of this series may be listed, and upon such notice as may be required by such exchange, all as more fully
provided in said Indenture.

Payment of the principal of (and premium, if any) and interest on this Note will be made at the office or agency of the Issuer
maintained for that purpose in the Borough of Manhattan, the City of New York, in such coin or currency of the United States of
America as at the time of payment is legal tender for payment of public and private debts; provided that so long as the Notes are held
by DTC as Registered Global Securities, payments shall be made by wire transfer to DTC.

Reference is hereby made to the further provisions of this Note set forth on the reverse hereof, which further provisions shall for
all purposes have the same effect as if set forth at this place.
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Unless the certificate of authentication hereon has been executed by the Trustee referred to on the reverse hereof by manual
signature, this Note shall not be entitled to any benefit under the Indenture or be valid or obligatory for any purpose.

IN WITNESS WHEREOF the Issuer has caused this instrument to be duly executed.
Dated: June 18, 2012 EXELON GENERATION COMPANY, LLC

By

Stacie M. Frank
Treasurer

Attest:

TRUSTEE’S CERTIFICATE OF AUTHENTICATION

This is one of the Securities referred to in the within-mentioned Indenture.

U.S. Bank National Association, as Trustee

By:

Authorized Officer
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[Reverse of Note]

This Note is one of a duly authorized issue of securities of the Issuer (herein called the “Notes”), issued and to be issued in one or
more series under an Indenture, dated as of September 28, 2007 (herein called the “Indenture”), between the Issuer and U.S. Bank
National Association, as trustee (herein called the “Trustee”, which term includes any successor trustee under the Indenture), and
reference is hereby made to the Indenture, including the Officer’s Certificate, dated as of June 18, 2012, delivered pursuant to Sections
2.1, 2.4(3) and 10.5 of the Indenture and setting forth additional terms of this Note, for a statement of the respective rights, limitations
of rights, duties and immunities thereunder of the Issuer, the Trustee and the Holders of the Notes and of the terms upon which the
Notes are, and are to be, authenticated and delivered. This Note is one of the series designated on the face hereof, initially limited in
aggregate principal amount up to and including $275,000,000.

At any time prior to March 15, 2022, the Issuer may redeem this Note in whole or in part, at its option at any time, at a
redemption price equal to the greater of (1) 100% of the principal amount of the 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, as applicable, 40 basis points, plus accrued interest on the principal amount being redeemed to
the redemption date.

At any time on or after March 15, 2022, the Issuer may also redeem this Note in whole or in part at 100% of the principal amount
of the Notes being redeemed, plus accrued interest on the principal amount being redeemed to the redemption date.

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

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

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

“Reference Treasury Dealer” means each of Barclays Capital Inc., RBS Securities Inc., Scotia Capital (USA) Inc. and UBS
Securities LLC, their respective successors, and two other primary U.S. Government securities dealers in the City of New York (a
“Primary Treasury Dealer”), selected by the Issuer. If any Reference Treasury Dealer shall cease to be a Primary Treasury Dealer, the
Issuer 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 time on
the third business day preceding such redemption date.

“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.

The Indenture contains provisions for defeasance at any time of the entire indebtedness of this Note or certain restrictive
covenants and Events of Default with respect to this Note, in each case upon compliance with certain conditions set forth in the
Indenture.

If an Event of Default with respect to Notes of this series shall occur and be continuing, the principal of the Notes of this series
may be declared due and payable in the manner and with the effect provided in the Indenture.

The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and
obligations of the Issuer and the rights of the Holders of the Notes of each series to be affected under the Indenture at any time by the
Issuer and the Trustee with the consent of the Holders of a majority in aggregate principal amount of the Notes at the time outstanding
of each series to be affected. The Indenture also contains provisions permitting the Holders of specified percentages in principal
amount of the Notes of each series at the time outstanding, on behalf of the Holders of all Notes of such series, to waive compliance by
the Issuer with certain provisions of the Indenture and certain past defaults under the Indenture and their consequences. Any such
consent or waiver by the Holder of this Note shall be conclusive and binding upon such Holder and upon all future Holders of this
Note and of any Note issued upon the registration of transfer hereof or in exchange herefor or in lieu hereof, whether or not notation of
such consent or waiver is made upon this Note.

As provided in and subject to the provisions of the Indenture, the Holder of this Note shall not have the right to institute any
proceeding with respect to the Indenture or for the appointment of a receiver or trustee or for any other remedy thereunder, unless such
Holder shall have previously given the Trustee written notice of a continuing Event of Default with respect to the Notes of this series,
the Holders of not less than 25% in principal amount of the Notes of this
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series at the time outstanding shall have made written request to the Trustee to institute proceedings in respect of such Event of Default
as Trustee and offered the Trustee reasonable indemnity, and the Trustee shall not have received from the Holders of a majority in
principal amount of Notes of this series at the time outstanding a direction inconsistent with such request, and shall have failed to
institute any such proceeding, for 60 days after receipt of such notice, request and offer of indemnity. The foregoing shall not apply to
any suit instituted by the Holder of this Note for the enforcement of any payment of principal hereof or any premium or interest hereon
on or after the respective due dates expressed herein.

No reference herein to the Indenture and no provision of this Note or of the Indenture shall alter or impair the obligation of the
Issuer, which is absolute and unconditional, to pay the principal of and any premium and interest on this Note at the times, place and
rate, and in the coin or currency, herein prescribed.

As provided in the Indenture and subject to certain limitations therein set forth, the transfer of this Note is registrable in the
security register, upon surrender of this Note for registration of transfer at the office or agency of the Issuer in any place where the
principal of and any premium and interest on this Note are payable, duly endorsed by, or accompanied by a written instrument of
transfer in form satisfactory to the Issuer and the Trustee duly executed, by the Holder hereof or his attorney duly authorized in
writing, and thereupon one or more new Notes of this series and of like tenor, of authorized denominations and for the same aggregate
principal amount, will be issued to the designated transferee or transferees.

The Notes of this series are issuable only in registered form without coupons in denominations of $2,000 and integral multiples
of $1,000 thereof. As provided in the Indenture and subject to certain limitations therein set forth, Notes of this series are exchangeable
for a like aggregate principal amount of Notes of this series and of like tenor of a different authorized denomination, as requested in
writing by the Holder surrendering the same.

No service charge shall be made for any such registration of transfer or exchange, but the Issuer may require payment of a sum
sufficient to cover any tax or other governmental charge payable in connection therewith.

Prior to due presentment of this Note for registration of transfer and notice to the Trustee thereof the Issuer, the Trustee and any
agent of the Issuer or the Trustee may treat the Person in whose name this Note is registered as the owner hereof for all purposes,
whether or not this Note be overdue, and neither the issuer, the Trustee nor any such agent shall be affected by notice to the contrary.

THE INDENTURE AND THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE
LAWS OF THE COMMONWEALTH OF PENNSYLVANIA WITHOUT GIVING EFFECT TO PRINCIPLES OF CONFLICTS OF
LAW.

All terms used in this Note which are defined in the Indenture shall have the meanings assigned to them in the Indenture.
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ASSIGNMENT FORM
If you, the holder, want to assign this Note, fill in the form below and have your signature guaranteed:

| or we assign and transfer this Note to

(Insert assignee’s social security or tax 1D number)

(Print or type assignee’s name, address and zip code)

and irrevocably appoint agent to transfer this Note on the books of the Issuer. The agent may substitute another to act for such agent.

Date: Your Signature:

(Sign exactly as your name appears on the other side of this Note)

By:
NOTICE: To be executed by an executive officer

Signature Guarantee:
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SCHEDULE OF INCREASES OR DECREASES IN REGISTERED GLOBAL SECURITY

The following increases or decreases in this Registered Global Security have been made:

Principal Amount of

this
Registered Global
Amount of decrease in Amount of Increase in Security
Date of Principal Amount of this Principal Amount of this following such
Exchange Global Registered Security Global Registered Security decrease or increase

Signature of
authorized
officer of Trustee or
Securities Custodian
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EX-4.2 4 d368724dex42.htm FORM OF 5.60% SENIOR NOTE DUE 2042
Exhibit 4.2

THIS NOTE IS A REGISTERED GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE HEREINAFTER
REFERRED TO AND IS REGISTERED IN THE NAME OF A DEPOSITORY OR A NOMINEE OF A DEPOSITORY OR A
SUCCESSOR DEPOSITORY. THIS NOTE IS NOT EXCHANGEABLE FOR SECURITIES REGISTERED IN THE NAME OF A
PERSON OTHER THAN THE DEPOSITORY OR ITS NOMINEE EXCEPT IN THE LIMITED CIRCUMSTANCES DESCRIBED
IN THE INDENTURE, AND NO TRANSFER OF THIS NOTE (OTHER THAN A TRANSFER OF THIS NOTE AS A WHOLE BY
THE DEPOSITORY TO A NOMINEE OF THE DEPOSITORY OR BY A NOMINEE OF THE DEPOSITORY TO THE
DEPOSITORY OR ANOTHER NOMINEE OF THE DEPOSITORY) MAY BE REGISTERED EXCEPT IN THE LIMITED
CIRCUMSTANCES DESCRIBED IN THE INDENTURE. UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (“DTC”), TO THE ISSUER
OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND ANY CERTIFICATE 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 OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER
HEREOF, CEDE & CO. HAS AN INTEREST HEREIN.

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”). THE HOLDER HEREOF, BY ACQUIRING THIS SECURITY, REPRESENTS THAT IT IS A QUALIFIED
INSTITUTIONAL BUYER (AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT (“RULE 144A”)) AND AGREES
FOR THE BENEFIT OF EXELON GENERATION COMPANY, LLC THAT THIS SECURITY MAY NOT BE RESOLD,
PLEDGED OR OTHERWISE TRANSFERRED OTHER THAN (1) TO EXELON GENERATION COMPANY, LLC, (2) IN A
TRANSACTION ENTITLED TO AN EXEMPTION FROM REGISTRATION PROVIDED BY RULE 144 UNDER THE
SECURITIES ACT, (3) SO LONG AS THIS SECURITY IS ELIGIBLE FOR RESALE PURSUANT TO RULE 144A, TO A
PERSON WHOM THE SELLER REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE
MEANING OF RULE 144A PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED
INSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN THAT THE RESALE, PLEDGE OR OTHER TRANSFER IS BEING
MADE IN RELIANCE ON RULE 144A, (4) IN AN OFFSHORE TRANSACTION IN ACCORDANCE WITH RULE 903 OR 904
OF REGULATION S UNDER THE SECURITIES ACT, OR (5) IN ACCORDANCE WITH ANOTHER APPLICABLE
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT OR PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT, IN
EACH CASE IN ACCORDANCE WITH ANY APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES.
THE HOLDER OF THIS SECURITY ACKNOWLEDGES THAT EXELON GENERATION COMPANY, LLC RESERVES THE
RIGHT PRIOR TO ANY OFFER, SALE OR OTHER TRANSFER (A) PURSUANT TO CLAUSE (5) ABOVE, TO REQUIRE THE
DELIVERY OF AN OPINION OF COUNSEL, CERTIFICATIONS OR
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OTHER INFORMATION SATISFACTORY TO EXELON GENERATION COMPANY, LLC AND (B) IN EACH OF THE
FOREGOING CASES, TO REQUIRE THAT A CERTIFICATE AS TO COMPLIANCE WITH CERTAIN CONDITIONS TO
TRANSFER IS COMPLETED AND DELIVERED BY THE TRANSFEROR TO EXELON GENERATION COMPANY, LLC.

Exelon Generation Company, LLC

5.60% Senior Notes due 2042

No. $
CUSIP No. 30161M AM5

Exelon Generation Company, LLC, a limited liability company duly organized and subsisting under the laws of the
Commonwealth of Pennsylvania (herein called the “Issuer” which term includes any successor Person under the Indenture hereinafter
referred to), for value received, hereby promises to pay to Cede & Co., or registered assigns, the principal sum of

Dollars ($ ), and to pay interest thereon from June 18, 2012 or from the most recent interest payment
date to which interest has been paid or duly provided for, semi-annually on June 15 and December 15 in each year, beginning
December 15, 2012 at the rate of 5.60% per annum, until the principal hereof is paid or made available for payment, provided that any
principal and premium, and any such installment of interest, which is overdue shall bear interest at the rate of 5.60% per annum (to the
extent that the payment of such interest shall be legally enforceable), from the dates such amounts are due until they are paid or made
available for payment, and such interest shall be payable on demand. Interest on this Note shall be computed on the basis of a 360-day
year composed of twelve 30-day months. The interest so payable, and punctually paid or duly provided for, on any interest payment
date will, as provided in such Indenture, be paid to the Person in whose name this Note (or one or more predecessor Securities) is
registered at the close of business on the record date for such interest, which shall be June 1 or December 1 (whether or not a Business
Day), as the case may be, next preceding such interest payment date. Any such interest not so punctually paid or duly provided for will
forthwith cease to be payable to the Holder on such record date and may either be paid to the Person in whose name this Note (or one
or more predecessor Securities) is registered at the close of business on a special record date for the payment of such defaulted interest
to be fixed by the Trustee, notice whereof shall be given to Holders of Securities of this series not less than 10 days prior to such
special record date, or be paid at any time in any other lawful manner not inconsistent with the requirements of any securities exchange
on which the Securities of this series may be listed, and upon such notice as may be required by such exchange, all as more fully
provided in said Indenture.

Payment of the principal of (and premium, if any) and interest on this Note will be made at the office or agency of the Issuer
maintained for that purpose in the Borough of Manhattan, the City of New York, in such coin or currency of the United States of
America as at the time of payment is legal tender for payment of public and private debts; provided that so long as the Notes are held
by DTC as Registered Global Securities, payments shall be made by wire transfer to DTC.

Reference is hereby made to the further provisions of this Note set forth on the reverse hereof, which further provisions shall for
all purposes have the same effect as if set forth at this place.
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Unless the certificate of authentication hereon has been executed by the Trustee referred to on the reverse hereof by manual
signature, this Note shall not be entitled to any benefit under the Indenture or be valid or obligatory for any purpose.

IN WITNESS WHEREOF the Issuer has caused this instrument to be duly executed.
Dated: June 18, 2012 EXELON GENERATION COMPANY, LLC

By

Stacie M. Frank
Treasurer

Attest:

TRUSTEE’S CERTIFICATE OF AUTHENTICATION

This is one of the Securities referred to in the within-mentioned Indenture.

U.S. Bank National Association, as Trustee

By:

Authorized Officer
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[Reverse of Note]

This Note is one of a duly authorized issue of securities of the Issuer (herein called the “Notes”), issued and to be issued in one or
more series under an Indenture, dated as of September 28, 2007 (herein called the “Indenture”), between the Issuer and U.S. Bank
National Association, as trustee (herein called the “Trustee”, which term includes any successor trustee under the Indenture), and
reference is hereby made to the Indenture, including the Officer’s Certificate, dated as of June 18, 2012, delivered pursuant to Sections
2.1, 2.4(3) and 10.5 of the Indenture and setting forth additional terms of this Note, for a statement of the respective rights, limitations
of rights, duties and immunities thereunder of the Issuer, the Trustee and the Holders of the Notes and of the terms upon which the
Notes are, and are to be, authenticated and delivered. This Note is one of the series designated on the face hereof, initially limited in
aggregate principal amount up to and including $500,000,000.

At any time prior to December 15, 2041, the Issuer may redeem this Note in whole or in part, at its option at any time, at a
redemption price equal to the greater of (1) 100% of the principal amount of the 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, as applicable, 45 basis points, plus accrued interest on the principal amount being redeemed to
the redemption date.

At any time on or after December 15, 2041, the Issuer may also redeem this Note in whole or in part at 100% of the principal
amount of the Notes being redeemed, plus accrued interest on the principal amount being redeemed to the redemption date.

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

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

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

“Reference Treasury Dealer” means each of Barclays Capital Inc., RBS Securities Inc., Scotia Capital (USA) Inc. and UBS
Securities LLC, their respective successors, and two other primary U.S. Government securities dealers in the City of New York (a
“Primary Treasury Dealer”), selected by the Issuer. If any Reference Treasury Dealer shall cease to be a Primary Treasury Dealer, the
Issuer 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 time on
the third business day preceding such redemption date.

“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.

The Indenture contains provisions for defeasance at any time of the entire indebtedness of this Note or certain restrictive
covenants and Events of Default with respect to this Note, in each case upon compliance with certain conditions set forth in the
Indenture.

If an Event of Default with respect to Notes of this series shall occur and be continuing, the principal of the Notes of this series
may be declared due and payable in the manner and with the effect provided in the Indenture.

The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and
obligations of the Issuer and the rights of the Holders of the Notes of each series to be affected under the Indenture at any time by the
Issuer and the Trustee with the consent of the Holders of a majority in aggregate principal amount of the Notes at the time outstanding
of each series to be affected. The Indenture also contains provisions permitting the Holders of specified percentages in principal
amount of the Notes of each series at the time outstanding, on behalf of the Holders of all Notes of such series, to waive compliance by
the Issuer with certain provisions of the Indenture and certain past defaults under the Indenture and their consequences. Any such
consent or waiver by the Holder of this Note shall be conclusive and binding upon such Holder and upon all future Holders of this
Note and of any Note issued upon the registration of transfer hereof or in exchange herefor or in lieu hereof, whether or not notation of
such consent or waiver is made upon this Note.

As provided in and subject to the provisions of the Indenture, the Holder of this Note shall not have the right to institute any
proceeding with respect to the Indenture or for the appointment of a receiver or trustee or for any other remedy thereunder, unless such
Holder shall have previously given the Trustee written notice of a continuing Event of Default with respect to the Notes of this series,
the Holders of not less than 25% in principal amount of the Notes of this
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series at the time outstanding shall have made written request to the Trustee to institute proceedings in respect of such Event of Default
as Trustee and offered the Trustee reasonable indemnity, and the Trustee shall not have received from the Holders of a majority in
principal amount of Notes of this series at the time outstanding a direction inconsistent with such request, and shall have failed to
institute any such proceeding, for 60 days after receipt of such notice, request and offer of indemnity. The foregoing shall not apply to
any suit instituted by the Holder of this Note for the enforcement of any payment of principal hereof or any premium or interest hereon
on or after the respective due dates expressed herein.

No reference herein to the Indenture and no provision of this Note or of the Indenture shall alter or impair the obligation of the
Issuer, which is absolute and unconditional, to pay the principal of and any premium and interest on this Note at the times, place and
rate, and in the coin or currency, herein prescribed.

As provided in the Indenture and subject to certain limitations therein set forth, the transfer of this Note is registrable in the
security register, upon surrender of this Note for registration of transfer at the office or agency of the Issuer in any place where the
principal of and any premium and interest on this Note are payable, duly endorsed by, or accompanied by a written instrument of
transfer in form satisfactory to the Issuer and the Trustee duly executed, by the Holder hereof or his attorney duly authorized in
writing, and thereupon one or more new Notes of this series and of like tenor, of authorized denominations and for the same aggregate
principal amount, will be issued to the designated transferee or transferees.

The Notes of this series are issuable only in registered form without coupons in denominations of $2,000 and integral multiples
of $1,000 thereof. As provided in the Indenture and subject to certain limitations therein set forth, Notes of this series are exchangeable
for a like aggregate principal amount of Notes of this series and of like tenor of a different authorized denomination, as requested in
writing by the Holder surrendering the same.

No service charge shall be made for any such registration of transfer or exchange, but the Issuer may require payment of a sum
sufficient to cover any tax or other governmental charge payable in connection therewith.

Prior to due presentment of this Note for registration of transfer and notice to the Trustee thereof the Issuer, the Trustee and any
agent of the Issuer or the Trustee may treat the Person in whose name this Note is registered as the owner hereof for all purposes,
whether or not this Note be overdue, and neither the issuer, the Trustee nor any such agent shall be affected by notice to the contrary.

THE INDENTURE AND THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE
LAWS OF THE COMMONWEALTH OF PENNSYLVANIA WITHOUT GIVING EFFECT TO PRINCIPLES OF CONFLICTS OF
LAW.

All terms used in this Note which are defined in the Indenture shall have the meanings assigned to them in the Indenture.
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ASSIGNMENT FORM
If you, the holder, want to assign this Note, fill in the form below and have your signature guaranteed:

| or we assign and transfer this Note to

(Insert assignee’s social security or tax 1D number)

(Print or type assignee’s name, address and zip code)

and irrevocably appoint agent to transfer this Note on the books of the Issuer. The agent may substitute another to act for such agent.

Date: Your Signature:

(Sign exactly as your name appears on the other side of this Note)

By:
NOTICE: To be executed by an executive officer

Signature Guarantee:
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SCHEDULE OF INCREASES OR DECREASES IN REGISTERED GLOBAL SECURITY
The following increases or decreases in this Registered Global Security have been made:

Principal Amount of

this
Registered Global Signature of
Amount of decrease in Amount of Increase in Security authorized
Date of Principal Amount of this Principal Amount of this following such officer of Trustee or
Exchange Global Registered Security Global Registered Security decrease or increase Securities Custodian
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8-K 1 d399330d8k.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

August 17, 2012
Date of Report (Date of earliest event reported)

Exact Name of Registrant as Specified in Its Charter;

Commission State of Incorporation; Address of Principal Executive IRS Employer
File Number Offices; and Telephone Number Identification Number
1-1910 BALTIMORE GAS AND ELECTRIC COMPANY 52-0280210

(a Maryland corporation)

2 Center Plaza

110 West Fayette Street
Baltimore, Maryland 21201
(410) 234-5000

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)
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))

Ooao
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Section 1 — Registrant’s Business and Operations
Item 1.01. Entry into a Material Definitive Agreement

On August 17, 2012, Baltimore Gas and Electric Company (BGE) issued $250 million in principal amount of its 2.80%
Notes due 2022. See Item 2.03 below for a description of the 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 August 17, 2012, BGE issued $250 million in principal amount of its 2.80% Notes due 2022 (the Notes). The Notes were
issued pursuant to an Indenture, dated as of July 24, 2006 (as amended and supplemented, including by the officers’
certificate establishing the terms of the Notes, the Indenture), between BGE and Deutsche Bank Trust Company Americas, as
trustee. The Notes were registered under the Securities Act of 1933, as amended, pursuant to BGE’s Registration Statement
on Form S-3 (Registration No. 333-181749-09).

A copy of the form of the Notes is attached to this Current Report as Exhibit 4.1 and is incorporated herein by reference.

In connection with the issuance of the Notes, Ballard Spahr LLP provided BGE with the legal opinions attached to this
Current Report as Exhibits 5.1 and 8.1.

A copy of the Underwriting Agreement dated August 14, 2012 between BGE and Merrill Lynch, Pierce, Fenner & Smith
Incorporated, Goldman, Sachs & Co. and Morgan Stanley & Co. LLC, as representatives of the several underwriters named
therein, is filed as Exhibit 1.1 to this Current Report.

Section 9 — Financial Statements and Exhibits
Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.

The following exhibits are filed herewith:

Registration

Exhibit Statement
No. Exhibit No. Description
11 111 Underwriting Agreement dated August 14, 2012 between BGE and Merrill Lynch, Pierce, Fenner &

Smith Incorporated, Goldman, Sachs & Co. and Morgan Stanley & Co. LLC, as representatives of
the several underwriters named therein

4.1 4.15.1 Form of 2.80% Note due 2022
5.1 511 Exhibit 5 Opinion of Ballard Spahr LLP
8.1 8.1.1 Exhibit 8 Opinion of Ballard Spahr LLP

* * * * *

This Current Report contains certain 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 the forward-looking statements made by BGE include those discussed herein, as well as the items discussed in

(1) BGE’s 2011 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 12; (2) BGE’s Second
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Quarter 2012 Quarterly Report on Form 10-Q in (a) Part I, Other Information, ITEM 1A. Risk Factors; (b) Part 1, Financial
Information, ITEM 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations and (c) Part
I, Financial Information, ITEM 1. Financial Statements: Note 16; and (3) other factors discussed in filings with the Securities
and Exchange Commission by BGE. Readers are cautioned not to place undue reliance on these forward-looking statements,
which apply only as of the date of this Current Report. BGE undertakes no 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.

BALTIMORE GAS AND ELECTRIC COMPANY

/s/ Carim V. Khouzami

Carim V. Khouzami
Vice President, Chief Financial Officer and Treasurer
Baltimore Gas and Electric Company

August 17, 2012
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EXHIBIT INDEX

Registration

Exhibit Statement

No. Exhibit No. Description

11 111 Underwriting Agreement dated August 14, 2012 between BGE and Merrill Lynch, Pierce, Fenner &
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D. C. 20549

FORM 8-K

CURRENT REPORT

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

October 1, 2012
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
1-1839 COMMONWEALTH EDISON COMPANY 36-0938600

(an Ilinois 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:

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 October 1, 2012, Commonwealth Edison Company (ComEd) issued $350 million aggregate principal amount of its First Mortgage
3.800% Bonds, Series 113 due October 1, 2042. 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 October 1, 2012, ComEd issued $350 million aggregate principal amount of its First Mortgage 3.800% Bonds, Series 113 due
October 1, 2042. 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 September 17, 2012 (Supplemental Indenture). The Mortgage is a first mortgage on ComEd’s utility plant. The bonds were
registered under the Securities Act of 1933, as amended, pursuant to a shelf registration statement on Form S-3 (Registration

No. 333-181749-04).

ComEd will use the net proceeds from the sale of the bonds to repay outstanding commercial paper obligations and for general
corporate purposes.

The bonds carry an interest rate of 3.800% per annum, which is payable semi-annually on April 1 and October 1, commencing on
April 1, 2013. The bonds are redeemable at any time at ComEd’s option as provided in the Supplemental Indenture. A copy of the
Supplemental Indenture, which establishes the terms of the bonds, is attached hereto as Exhibit 4.1 and is incorporated herein by
reference.

In connection with the issuance of the bonds, Ballard Spahr LLP provided ComEd with the legal opinions attached to this report as
Exhibit 5.1 and Exhibit 8.1, and Bruce G. Wilson, Senior Vice President and Deputy General Counsel of Exelon Corporation and
Secretary of ComEd provided the legal opinion attached to this report as Exhibit 5.2.

A copy of the Underwriting Agreement dated September 24, 2012 among ComEd, Citigroup Global Markets Inc., Mitsubishi UFJ
Securities (USA), Inc. and Wells Fargo Securities, LLC, as representatives of the several underwriters named therein is filed as Exhibit
1.1 to this report.

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. 333-181749-04,
as noted below:

Registration

Exhibit Statement

No. Exhibit No. Description

11 113 Underwriting Agreement dated September 24, 2012 among ComEd, Citigroup Global Markets Inc.,
Mitsubishi UFJ Securities (USA), Inc. and Wells Fargo Securities, LLC, as representatives of the several
underwriters named therein.

4.1 4.26.1 Supplemental Indenture dated as of September 17, 2012 from ComEd to BNY Mellon Trust Company of
Illinois, as trustee, and D.G. Donovan, as co-trustee.

5.1 513 Exhibit 5 Opinion of Ballard Spahr LLP

5.2 52.1 Exhibit 5 Opinion of Company Counsel

8.1 8.1.3 Exhibit 8 Opinion of Ballard Spahr LLP
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* Kk k k%

This Current Report contains certain 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 the forward-looking
statements made by ComEd include those discussed herein as well as the items discussed in (1) ComEd’s 2011 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 Second Quarter 2012 Quarterly
Report on Form 10-Q in (a) Part I1, Other Information, ITEM 1A. Risk Factors; (b) Part 1, Financial Information, ITEM 2.
Management’s Discussion and Analysis of Financial Condition and Results of Operations and (c) Part I, Financial Information,

ITEM 1. Financial Statements: Note 16; 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 undertakes no 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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SIGNATURE

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

COMMONWEALTH EDISON COMPANY

/s/ JOSEPH R. TRPIK, JR.

Joseph R. Trpik, Jr.

Senior Vice President, Chief Financial Officer and
Treasurer

Commonwealth Edison Company

October 1, 2012
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Registration
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Underwriting Agreement dated September 24, 2012 among ComEd, Citigroup Global Markets Inc.,
Mitsubishi UFJ Securities (USA), Inc. and Wells Fargo Securities, LLC, as representatives of the several

underwriters named therein.

Supplemental Indenture dated as of September 17, 2012 from ComEd to BNY Mellon Trust Company of
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EX-1.1 2 d416159dex11.htm UNDERWRITING AGREEMENT DATED SEPTEMBER 24, 2012
Exhibit 1.1

Execution Version

Commonwealth Edison Company
First Mortgage 3.800% Bonds, Series 113, due 2042
UNDERWRITING AGREEMENT

September 24, 2012

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 September 17, 2012 (the “Supplement”) from the Company to BNY Mellon Trust Company of lllinois, 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 |
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:

(a) The Company has filed with the Securities and Exchange Commission (the “Commission”) an automatic shelf
registration statement on Form S-3 (Registration No. 333-181749-04) 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 prospectus supplement relating to the Purchased
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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.

(c) The Registration Statement, the Prospectus and the Mortgage, at the time the Registration Statement became effective
complied, as of the date hereof comply and as of the Closing Date (as hereinafter defined) will comply, in all material respects with the
applicable requirements of the Act, the Exchange Act and the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”),
and the rules and regulations of the Commission under such Acts; the Incorporated Documents, as of their respective dates of filing
with the Commission, complied and will comply as to form in all material respects with the requirements of the Exchange Act and the
rules and regulations of the Commission thereunder; the Registration Statement, at the time it became effective under the Act and as of
the “new effective date” with respect to the Purchased Bonds pursuant to, and within the meaning of, Rule 430B(f)(2) under the Act,
did not contain an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make
the statements therein not misleading; and the Prospectus, at the time the Registration Statement became effective, did not, as of the
date hereof does not and as of the Closing Date will not, include an untrue statement of a material fact or omit to state a material fact
necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading;
provided, however, that the representations and warranties in this Section 2(c) shall not apply to (i) that part of the Registration
Statement which constitutes the Statements of Eligibility and Qualification (Forms T-1 and T-2) under the Trust Indenture Act or
(i) 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, or incorporated by reference
into, the Registration Statement and the Prospectus, and any such free writing prospectus, when taken together with the information
contained in, or incorporated by reference into, 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 Disclosure Package and 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.
The interactive data in eXtensible Business Reporting Language incorporated by reference in the Registration Statement, the
Disclosure Package and the Prospectus fairly presents the information called for in all material respects and is prepared in accordance
with the Commission’s rules and guidelines applicable thereto.

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

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

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

(I) The 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 Registration Statement or
Prospectus which is not adequately disclosed in the Registration Statement or Prospectus.

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

4
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(0) The Mortgage has been duly authorized by the necessary corporate action and duly qualified under the Trust Indenture
Act; and the Mortgage has been duly authorized and, assuming due authorization, execution and delivery of the Supplement by the
Trustee and due execution and delivery of the Supplement by the Co-Trustee, when executed and delivered by the Company, will
constitute a legal, valid and binding instrument enforceable against the Company in accordance with its terms (subject, as to the
enforcement of remedies, to applicable bankruptcy, reorganization, insolvency, fraudulent transfer, moratorium or other laws affecting
creditors’ rights generally from time to time in effect and to general principles of equity).

(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 and Mortgage”
in the Disclosure Package and the Prospectus Supplement (as defined below) and “Description of Bonds and Mortgage” in the
Disclosure Package and the Prospectus fairly summarize the matters therein described.

(g) 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).

(r) The Company has good and sufficient title to all property described or referred to in the Mortgage and purported to be
conveyed thereby, subject only to the lien of the Mortgage and permitted liens as therein defined (except as to property released from
the lien of the Mortgage in connection with the sale or other disposition thereof, and certain other exceptions which are not material in
the aggregate); the Mortgage has been duly filed for recordation in such manner and in such places as is required by law in order to
give constructive notice of, establish, preserve and protect the lien of the Mortgage; the Mortgage constitutes a valid, direct first
mortgage lien on substantially all property (including franchises) now owned by the Company, except property expressly excepted by
the terms of the Mortgage, subject to permitted liens as defined therein; and the Mortgage 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
(i) transactions are executed in accordance with management’s general or specific authorizations, (ii) transactions are recorded as
necessary to permit preparation of financial statements in conformity with generally accepted accounting
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principles and to maintain asset accountability, (iii) access to assets is permitted only in accordance with management’s general or
specific authorizations, (iv) the recorded accountability for assets is compared with the existing assets at reasonable intervals and
appropriate action is taken with respect to any differences and (v) the interactive data in eXtensible Business Reporting Language
incorporated by reference in the Registration Statement, the Disclosure Package and the Prospectus fairly presents the information
called for in all material respects and is prepared in accordance with the Commission’s rules and guidelines applicable thereto.

(t) 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.

(u) 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 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.

(w) Neither the Company nor any of its subsidiaries, nor, to the knowledge of the Company, any director, officer, agent,
employee or other person associated with or acting on behalf of the Company or any of its subsidiaries, has (i) used any corporate
funds for any unlawful contribution, gift, entertainment or other unlawful expense relating to political activity; (ii) made any direct or
indirect unlawful payment to any foreign or domestic government official or employee from corporate funds; (iii) violated or is in
violation of any provision of the U.S. Foreign Corrupt Practices Act of 1977, as amended; or (iv) made any bribe, rebate, payoff,
influence payment, kickback or other unlawful payment.

(x) The operations of the Company and its subsidiaries are and have been conducted at all times in compliance with
applicable financial recordkeeping and reporting requirements of the Currency and Foreign Transactions Reporting Act of 1970, as
amended, the money laundering statutes of all jurisdictions, the rules and regulations thereunder and any related or similar rules,
regulations or guidelines, issued, administered or enforced by any governmental agency (collectively, the “Money Laundering Laws”)
and no action, suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator involving the
Company or its subsidiaries with respect to the Money Laundering Laws is pending or, to the knowledge of the Company, threatened.

(y) Neither the Company nor any of its subsidiaries nor, to the knowledge of the Company, any director, officer, agent,
employee or affiliate of the Company or any of its subsidiaries is currently subject to any U.S. sanctions administered by the Office of
Foreign
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Assets Control of the U.S. Treasury Department (“OFAC”); and the Company will not directly or indirectly use the proceeds of the
offering, or lend, contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or other person or
entity, for the purpose of financing the activities of any person currently subject to any U.S. sanctions administered by OFAC.

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

3. Purchase, Offering and Delivery — Closing Date. Subject to the terms and conditions herein set forth, the Company agrees to
sell to each Underwriter, and each Underwriter agrees, severally and not jointly, to purchase from the Company at the purchase price
set forth in Schedule I hereto, the principal amount of the Purchased Bonds set forth opposite such Underwriter’s name in Schedule 11
hereto. It is understood that the Underwriters propose to offer the Purchased Bonds for sale to the public as set forth in the Disclosure
Package, the Prospectus, the 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 |
hereto; provided, however, that such time or date may be accelerated or extended by agreement between the Company and the
Representatives or as provided in Section 9 hereof. The time and date of such delivery and payment are herein referred to as the
“Closing Date.” Delivery of the Purchased Bonds shall be made to the Representatives for the respective accounts of the several
Underwriters against payment by the several Underwriters through the Representatives of the purchase price thereof to or upon the
order of the Company by wire transfer payable in same-day funds to the account specified by the Company. Delivery of the Purchased
Bonds shall be made through the facilities of The Depository Trust Company.

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

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

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

(d) 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, subject to paragraph (c) of this Section 4. “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 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.
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(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.

(g) The Company agrees to pay the costs and expenses relating to the following matters: (i) the preparation of the
Prospectus (including the preliminary prospectus supplement), 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 (including the preliminary prospectus supplement) 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 (including the preliminary
prospectus supplement), and all amendments or supplements to it, as may be reasonably requested for use in connection with the
offering and sale of the Purchased Bonds; (iv) the preparation, printing, authentication, issuance and delivery of certificates for the
Purchased Bonds, including any stamp or transfer taxes in connection with the original issuance and sale of the Purchased Bonds;

(v) the printing (or reproduction) and delivery of this Agreement, any blue sky memorandum and all other agreements or documents
printed (or reproduced) and delivered in connection with the offering of the Purchased Bonds; (vi) any registration or qualification of
the Purchased Bonds for offer and sale under the securities or blue sky laws of the several states (including filing fees and the
reasonable fees and expenses of counsel for the Underwriters relating to such registration and qualification); (vii) the transportation
and other expenses incurred by or on behalf of Company representatives in connection with presentations to prospective purchasers of
the Purchased Bonds; (viii) the fees and expenses of the Company’s accountants and counsel (including local and special counsel);
(ix) the fees and expenses of any rating agencies rating the Purchased Bonds; and (x) all other costs and expenses incident to the
performance by the Company of its obligations hereunder.
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(h) During the period beginning from the date of this Agreement and continuing to and including the later of (i) the
termination of trading restrictions on the Purchased Bonds, as notified to the Company by the Representatives, and (ii) the Closing
Date, the Company will not offer, sell, contract to sell or otherwise dispose of any debt securities of the Company which mature more
than one year after the Closing Date and which are substantially similar to the Purchased Bonds, without the prior written consent of
the Representatives; provided, however, that in no event shall the foregoing period extend more than fifteen calendar days from the
date of this Agreement.

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

(i) 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:

(a) The Prospectus Supplement shall have been filed with the Commission pursuant to Rule 424(b) under the Act within the
applicable time period prescribed for such filing by the rules and regulations under the Act and in accordance with Section 4(a) hereof;
the final term sheet contemplated by Section 4(b) hereof, and any other material required to be filed by the Company pursuant to Rule
433(d) under the Act, shall have been filed with the Commission within the applicable time periods prescribed for such filings by Rule
433; and no stop order suspending the effectiveness of the Registration Statement shall be in effect and no proceedings for that purpose
shall then be pending before, or threatened by, the Commission.
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(b) The Company shall have furnished to the Representatives the opinion of Ballard Spahr LLP, counsel for the Company,
dated the Closing Date and addressed to the Representatives, in substantially the form set forth in Exhibit A hereto.

(c) The Representatives shall have received from Winston & Strawn LLP, counsel for the Underwriters, such opinion or
opinions, dated the Closing Date, with respect to the issuance and sale of the Purchased Bonds, the Mortgage, the Registration
Statement, the Prospectus, the Disclosure Package 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:

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

(ii) since the date of the most recent financial statements included in the 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

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

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

(f) Subsequent to the date of this Agreement, or if earlier, the respective dates as of which information is given in the
Registration Statement, the Disclosure Package and the Prospectus, there shall not have been (i) any change or decrease specified in
the letter referred to in paragraph (e) of this Section 5 or (ii) any change, or any development involving a prospective change, in or
affecting the financial condition, business or properties of the Company and its subsidiaries, taken as a whole, whether or not arising
from transactions in the ordinary course of business, except as set forth in or contemplated in the Disclosure Package or the Prospectus

11

11 of 28 3/22/2013 3:11 PM



Part 285.305(n)

(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) During the period from the Execution Time to and including the Closing Date, there shall not have occurred a
downgrading in the rating assigned to the Securities or any of the Company’s debt securities or commercial paper by any “nationally
recognized statistical rating agency,” as that term is defined by the Commission in Section 3(a)(62) of the Exchange Act, and no such
securities rating agency shall have publicly announced that it has under surveillance or review, with possible negative implications, its
rating of the Securities or any of the Company’s other debt securities.

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

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

The documents required to be delivered by this Section 6 will be delivered at the office of counsel for the Company, at
Ballard Spahr LLP, 1735 Market Street, 51st Floor, Philadelphia, Pennsylvania 19103, 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 () 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 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
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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 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.
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(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; (ii) the actual or potential defendants in, or targets of, any such action include both the indemnified
party and the indemnifying party and the indemnified party shall have reasonably concluded that there may be legal defenses available
to it and/or other indemnified parties which are different from or additional to those available to the indemnifying party; (iii) the
indemnifying party shall not have employed counsel satisfactory to the indemnified party to represent the indemnified party within a
reasonable time after notice of the institution of such action; or (iv) the indemnifying party shall authorize the indemnified party to
employ separate counsel at the expense of the indemnifying party. Notwithstanding the foregoing, if any indemnified party is entitled
to retain separate legal counsel (in addition to local counsel) the indemnifying party shall not be required to bear the fees, costs and
expenses of more than one separate counsel for all indemnified parties with respect to such lawsuit, claim or proceeding; provided that
such legal counsel shall be reasonably satisfactory to each indemnified person. An indemnifying party will not, without the prior
written consent of the indemnified parties, settle or compromise or consent to the entry of any judgment with respect to any pending or
threatened claim, action, suit or proceeding in respect of which indemnification or contribution may be sought hereunder (whether or
not the indemnified parties are actual or potential parties to such claim or action) unless such settlement, compromise or consent
(i) includes an unconditional release of each indemnified party from all liability arising out of such claim, action, suit or proceeding
and (ii) does not include a statement as to, or an admission of, fault, culpability or a failure to act by or on behalf of an indemnified

party.

(d) In the event that the indemnity provided in paragraph (a) or (b) of this Section 8 is unavailable or insufficient to hold
harmless an indemnified party under section (a) or (b) above, then the Company and the Underwriters agree to contribute to the
aggregate losses, claims, damages and liabilities (including legal or other expenses reasonably incurred in connection with
investigating or defending same) (collectively “Losses”) to which the Company and one or more of the Underwriters may be subject in
such proportion as is appropriate to reflect the relative benefits received by the Company on the one hand and by the Underwriters on

14

14 of 28 3/22/2013 3:11 PM



Part 285.305(n)

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 11 hereto
bears to the aggregate amount of the Purchased Bonds set forth opposite the names of all the remaining Underwriters) the Purchased
Bonds which the defaulting Underwriter or Underwriters agreed but failed to purchase, provided, however, that in the event that the
aggregate principal amount of Purchased Bonds which the defaulting Underwriter or Underwriters agreed but failed to purchase 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
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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 | 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).

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.
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14. Representations, Warranty and Agreement of the Underwriters. The Underwriters represent and warrant to, and agree with,
the Company as follows:

(a) The Representatives 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.

(b) 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.

(c) Each Underwriter, severally and not jointly, represents and agrees that: (i) it has not solicited, and will not solicit, offers
to purchase any of the Securities from, (ii) it has not sold, and will not sell, any of the Securities to, and (iii) it has not distributed, and
will not distribute, the Disclosure Package or the Prospectus to, any person or entity in any jurisdiction outside of the United States,
except, in each case, in compliance in all material respects with applicable laws and as described in the Disclosure Package and the
Prospectus. For the purposes of this paragraph, “United States” means the United States of America, its territories, its possessions
(including the Commonwealth of Puerto Rico) and other areas subject to its jurisdiction.

15. No Fiduciary Duty. The Company hereby acknowledges that (a) the purchase and sale of the Purchased Bonds pursuant to
this Agreement is an arm’s-length commercial transaction between the Company, on the one hand, and the Underwriters and any
affiliate through which it may be acting, on the other, (b) the Underwriters are acting as principals and not as agents or fiduciaries of
the Company and (c) the Company’s engagement of the Underwriters in connection with the offering and the process leading up to the
offering is as independent contractors and not in any other capacity. Furthermore, the Company agrees that it is solely responsible for
making its own judgments in connection with the offering (irrespective of whether any of the Underwriters has advised or is currently
advising the Company on related or other matters). The Company agrees that it will not claim that the Underwriters have rendered
advisory services of any nature or respect, or owe an agency, fiduciary or similar duty to the Company, in connection with such
transaction or the process leading thereto.

16. Research Analyst Independence. The Company and the Underwriters acknowledge that the Underwriters’ research analysts
and research departments are required to be independent from their respective investment banking divisions and are subject to certain
regulations and internal policies, and that such Underwriters’ research analysts may hold views and make statements or investment
recommendations and/or publish research reports with respect to the Company and/or the offering of the Securities that differ from the
views of their respective investment banking divisions. The Company hereby waives and releases, to the
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fullest extent permitted by law, any claims that the Company may have against the Underwriters with respect to any conflict of interest
that may arise from the fact that the views expressed by their independent research analysts and research departments may be different
from or inconsistent with the views or advice communicated to the Company by such Underwriters’ investment banking divisions. The
Company acknowledges that each of the Underwriters is a full service securities firm and as such from time to time, subject to
applicable securities laws, may effect transactions for its own account or the account of its customers and hold long or short positions
in debt securities of the Company.

17. Patriot Act Acknowledgment. The parties hereto acknowledge that in accordance with the requirements of the USA Patriot
Act (Title 111 of Pub. L. 107-56 (signed into law October 26, 2001)), the Underwriters are required to obtain, verify and record
information that identifies their respective clients, including the Company, which information may include the name and address of
their respective clients, as well as other information that will allow the Underwriters to properly identify their respective clients.

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

19. 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.

20. 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.

21. Waiver of Jury Trial. The Company and the Underwriters hereby irrevocably waive, to the fullest extent permitted by
applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating to this Agreement or the transactions
contemplated hereby.

[signature page follows]

18

18 of 28 3/22/2013 3:11 PM



Part 285.305(n)

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/ Joseph R. Trpik, Jr.

Name: Joseph R. Trpik, Jr.
Title: Senior Vice President, Chief Financial
Officer and Treasurer

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

CITIGROUP GLOBAL MARKETS INC.

By: /s/  Brian D. Bednarski

Name: Brian D. Bednarski
Title: Managing Director

MITSUBISHI UFJ SECURITIES (USA), INC.

By: /s/  Spenser Huston

Name: Spenser Huston
Title: Managing Director

WELLS FARGO SECURITIES, LLC

By: /s/  Carolyn Hurley

Name: Carolyn Hurley
Title: Director

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

Signature Page to Underwriting Agreement
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EXHIBIT A
LEGAL OPINION OF COMPANY COUNSEL

Ballard Spahr LLP, counsel to the Company, shall have delivered its opinion, in accordance with this Agreement, to the effect
that:

1. the Company has been duly organized and is validly subsisting as a corporation under the laws of the State of Illinois, with full
corporate power and authority under its articles of incorporation to own or lease, as the case may be, and to operate its properties and
conduct its business as described in the Disclosure Package and the Prospectus;

2. the Purchased Bonds are in due and proper form; the issue and sale of the Purchased Bonds by the Company in accordance
with the terms of this Agreement have been duly and validly authorized by all necessary corporate action on the part of the Company
and by orders duly entered by the ICC. The Purchased Bonds have been duly executed and delivered by the duly authorized officers of
the Company and, when authenticated and delivered by the Trustee against payment therefor, will constitute legal, valid and binding
obligations of the Company, enforceable in accordance with their terms subject to (1) the effect of applicable bankruptcy, insolvency,
reorganization, moratorium, fraudulent conveyance, fraudulent transfer, marshalling or similar laws affecting creditors’ rights and
remedies generally and (2) general principles of equity, including without limitation, concepts of materiality, reasonableness, good
faith and fair dealing (regardless of whether such enforceability is considered in a proceeding in equity or at law);

3. the Mortgage has been duly authorized by all necessary corporate action on the part of the Company and has been duly
executed and delivered by duly authorized officers of the Company. The Mortgage constitutes a legal, valid and binding instrument,
enforceable in accordance with its terms except as the enforceability thereof may be limited by (1) the effect of applicable bankruptcy,
insolvency, reorganization, moratorium, fraudulent conveyance, fraudulent transfer, marshalling or similar laws affecting creditors’
rights and remedies generally and (2) general principles of equity, including without limitation, concepts of materiality, reasonableness,
good faith and fair dealing (regardless of whether such enforceability is considered in a proceeding in equity or at law). The Mortgage
has been duly qualified under the Trust Indenture Act;

4. the Mortgage constitutes a valid mortgage lien of record upon all real property presently owned by the Company described
therein as subject to the lien thereof (other than properties expressly excepted therefrom, properties properly released from the lien
thereof pursuant to the terms thereof and substantially all of the Company’s leaseholds), and the Purchased Bonds are secured by a
valid and, to the extent that it may be perfected by filing under the Uniform Commercial Code, a perfected security interest in such of
the personal property of the Company as is described in the Mortgage, whether such personal property is now owned or hereinafter
acquired by the Company (other than properties expressly excepted therefrom; properties released from the security interest created
thereby; “proceeds” as defined in the Uniform Commercial Code to the extent limited by the terms of Section 9-315 of the Uniform
Commercial Code; after-acquired property subject to Section 552 of the Federal Bankruptcy
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Code; property sold to a buyer in the ordinary course of business, licensed to a licensee in the ordinary course of business or leased to
a lessee in the ordinary course of business; insurance policies (except to the extent that payments thereunder are “proceeds,” as defined
in the Uniform Commercial Code); and contract rights or general intangibles which by their terms, or by law, are not assignable); such
counsel need express no opinion as to any actions that may be required to be taken periodically under the Uniform Commercial Code
or other applicable law in order for the validity or perfection of any security interest to be maintained;

5. the Purchased Bonds have been issued in compliance with the Mortgage and are entitled to the benefit of the security afforded
by the Mortgage and are secured equally and ratably with all other bonds outstanding under the Mortgage except insofar as the benefit
of any sinking or other fund provided for in the Mortgage may be limited to the bonds of a particular series;

6. this Agreement has been duly authorized, executed and delivered by the Company;

7. such counsel is not representing the Company in any pending litigation in which it is a named defendant, or in any litigation
that is overtly threatened in writing against it by a potential claimant, that challenges the validity or enforceability of, or seeks to enjoin
the performance of, the transactions contemplated by this Agreement, the Mortgage and the Securities and, to the knowledge of such
counsel, there are no material pending legal proceedings to which the Company or any subsidiary is a party and which are required to
be set forth in the documents incorporated by reference in the Registration Statement and Prospectus other than those referred to in
such documents; and the statements in any Preliminary Prospectus and the Prospectus under the heading “Description of the Bonds
and Mortgage” fairly summarize the matters therein described;

8. the ICC has entered an appropriate order authorizing the Company to issue and sell the Purchased Bonds as contemplated
herein; such order is in full force and effect and, to the best of such counsel’s knowledge after due inquiry, no proceeding has been
initiated upon appeal from or to review the effectiveness of such order. No other consent, approval, authorization, filing with or order
of any court or state or federal governmental agency or body is required in connection with the transactions contemplated in this
Agreement, the Mortgage or the Purchased Bonds, except such as have been obtained under the Act, the Trust Indenture Act, and from
the ICC, and such as may be required under the blue sky or securities laws of any jurisdiction in connection with the purchase and sale
of the Purchased Bonds by the Underwriters in the manner contemplated in this Agreement and the Prospectus and such other
approvals (specified in such opinion) as have been obtained;

9. the Registration Statement has become effective under the Act; any required filing of the Base Prospectus, any Preliminary
Prospectus and the Prospectus, and any supplements thereto, pursuant to Rule 424(b) has been made in the manner and within the time
period required by Rule 424(b); to the knowledge of such counsel, no stop order suspending the effectiveness of the Registration
Statement or any notice by the Commission objecting to its use has been issued, no proceedings for that purpose have been instituted
or threatened, and the Registration Statement (other than the financial statements and other financial information
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contained therein, as to which such counsel need express no opinion), as of the date the Registration Statement originally became
effective under the Act, and together with the Preliminary Prospectus and the Prospectus, as of each “new effective date” with respect
to the Notes pursuant to and within the meaning of Rule 430B(f)(2) under the Act, complied, and the Preliminary Prospectus and the
Prospectus (other than the financial statements and other financial information contained therein, as to which such counsel need
express no opinion), as of their respective dates, complied, and the Prospectus (other than the financial statements and other financial
information contained therein, as to which such counsel need express no opinion), as of the date hereof, complies, in each case as to
form in all material respects with the applicable requirements of the Act, the Exchange Act and the Trust Indenture Act and the
respective rules thereunder;

10. the Company is not and, after giving effect to the offering and sale of the Purchased Bonds and the application of the
proceeds thereof as described in the Disclosure Package and the Prospectus, will not be required to register as an “investment
company” under the Investment Company Act of 1940, as amended,;

11. the execution and delivery of this Agreement, the Mortgage and the Purchased Bonds, the consummation of any other
transactions contemplated by this Agreement, the Mortgage and the Purchased Bonds, and the fulfillment of the terms hereof or
thereof do not, and the performance of the obligations hereunder and thereunder will not, (1) violate the articles of incorporation and
bylaws of the Company; (2) violate any statute, law, rule, regulation, judgment, order or decree applicable to the Company of any
court, regulatory body, administrative agency, governmental body, arbitrator or other authority having jurisdiction over the Company
or any of its properties; or (3) conflict with, breach or result in a default under the terms of any indenture, contract, lease, mortgage,
deed of trust, note agreement, loan agreement or other agreement, obligation, condition, covenant or instrument to which the Company
is a party or bound or to which its property is subject that is listed in the Exhibit Index to the Company’s Form 10-K for the fiscal year
ended December 31, 2011, Forms 10-Q for the fiscal quarters ended March 31, 2012 and June 30, 2012 and Forms 8-K filed with the
Commission during the period between January 1, 2012 and the Closing Date or result in the creation or imposition of any security
interest in or lien or encumbrance upon, any property or asset of the Company pursuant to any item referred to in this clause (3) (other
than the lien of the Mortgage). When used in this opinion, the phrase “conflict with” shall comprehend obligations or options to take
action under the transactions contemplated by this Agreement that, if performed today, would constitute a breach or default under, or
result in the creation or imposition of any lien on Company’s property or other assets under, or result in any requirement for mandatory
prepayment or purchase of debt or in a resetting of interest rates under a relevant document listed in clause (3) above;

12. the discussions in any Preliminary Prospectus and the Prospectus in each case under the caption “Certain United States
Federal Income Tax Consequences” are fair and accurate summaries of the matters addressed therein, based upon current law and the
assumptions stated or referred to therein, and such counsel shall confirm that these discussions, to the extent they constitute matters of
federal income tax law or legal conclusions with respect thereto, represent its opinion; and
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13. such counsel has no reason to believe that (1) on the Effective Date, the Registration Statement contained any untrue
statement of a material fact or omitted to state any material fact required to be stated therein or necessary to make the statements
therein not misleading, (2) as of the Applicable Time of Sale, the Disclosure Package contained any untrue statement of a material fact
or omitted to state any material fact required to be stated therein or necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading or (3) as of its date and on the Closing Date, the Prospectus included or
includes any untrue statement of a material fact or omitted or omits to state a material fact necessary to make the statements therein, in
the light of the circumstances under which they were made, not misleading (in each case, other than the financial statements and other
financial information contained therein, as to which such counsel need express no opinion);

In rendering such opinion, such counsel may rely (A) as to matters involving the application of laws of the State of Illinois, to the
extent they deem proper and specified in such opinion, upon the opinion of other counsel of good standing, including in-house counsel,
whom they believe to be reliable and who are satisfactory to counsel for the Underwriters and (B) as to matters of fact, to the extent
they deem proper, on certificates of responsible officers of the Company and public officials. References to the Prospectus in this
Exhibit A include any supplements thereto at the Closing Date.
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Representatives:

SCHEDULE I

Citigroup Global Markets Inc.

Mitsubishi UFJ Securities (USA), Inc.
Wells Fargo Securities, LLC

A. Purchased Bonds

Purchase Price and Description of the Purchased Bonds:

Principal Amount:

Underwriters’ Purchase Price:

Interest Rate:

Public Offering Price:

Underwriting Discount:

Selling Concession:

Reallowance to Dealers:
Maturity:

Sinking Fund Provisions:

Redemption Provisions:

$350,000,000
98.947%
3.800%
99.822%
0.875%

0.525%

0.315%
October 1, 2042

None

At any time prior to April 1, 2042, the Company may, at its option, redeem the Purchased Bonds in whole or in part at any time at
a redemption price equal to the greater of:

100% of the principal amount of the Purchased Bonds to be redeemed, plus accrued and unpaid interest on those Purchased

Bonds to, but excluding, the redemption date, or

as determined by the Quotation Agent, the sum of the present values of the remaining scheduled payments of principal and
interest on the Purchased Bonds to be redeemed (not including any portion of payments of interest accrued as of the
redemption date) discounted to the redemption date on a semi-annual basis at the Adjusted Treasury Rate plus 15 basis

points, plus accrued and unpaid interest on those

Purchased Bonds to, but excluding, the redemption date.

Schedule |
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At any time on or after April 1, 2042, the Company may, at its option, redeem the Purchased Bonds in whole or in part at any
time at a redemption price equal to 100% of the principal amount of the bonds to be redeemed, plus accrued and unpaid interest to, but
excluding, the redemption date.

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

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 Purchased Bonds.

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

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

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

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

“Reference Treasury Dealer” means (1) each of Citigroup Global Markets Inc. and a Primary Treasury Dealer (defined below)
selected by each of Mitsubishi UFJ Securities (USA), Inc. and Wells Fargo Securities, LLC, or any of 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 we shall substitute another Primary Treasury Dealer; and (2) any other Primary Treasury
Dealer selected by the Company.

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

Schedule |
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C. Other Provisions relating to the Purchased Bonds:

Time and Date of Delivery and Payment:

Time and Date -— 9:00 a.m., Eastern Time, October 1, 2012

Place of Delivery:

Ballard Spahr LLP
1735 Market Street, 51st Floor
Philadelphia, Pennsylvania 19103

Office for Examination of Purchased Bonds:

Office of Ballard Spahr LLP
1735 Market Street, 51st Floor
Philadelphia, Pennsylvania 19103

Applicable Time of Sale pursuant to Section 2(d) of the Underwriting Agreement:

2:00 p.m., Eastern Time, September 24, 2012

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

Citigroup Global Markets Inc.
388 Greenwich Street

New York, NY 10013
Facsimile: (212) 816-7912
Attention: General Counsel

Mitsubishi UFJ Securities (USA), Inc.
1633 Broadway

New York, NY 10019

Facsimile: (646) 434-3455

Attention: Capital Markets Group

Wells Fargo Securities, LLC

301 S. College Street,

Charlotte, NC 28202,

Facsimile: 704-383-9165

Attention: Transaction Management
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SCHEDULE 11
Principal Amount
Name of Underwriter of Series 113 Bonds
Citigroup Global Markets Inc. $ 80,500,000
Mitsubishi UFJ Securities (USA), Inc. 80,500,000
Wells Fargo Securities, LLC 80,500,000
Credit Suisse Securities (USA) LLC 35,000,000
RBC Capital Markets, LLC 35,000,000
TD Securities (USA) LLC 17,500,000
Cabrera Capital Markets, LLC 10,500,000
Kota Global Securities Inc. 10,500,000
$_350000000
Schedule 11
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EX-4.1 3 d416159dex41.htm SUPPLEMENTAL INDENTURE DATED AS OF SEPTEMBER 17, 2012

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

Lawrence Bachman

Assistant Secretary

Commonwealth Edison Company
440 South LaSalle Street, Suite 3300
Chicago, Illinois 60605

Exhibit 4.1

SUPPLEMENTAL INDENTURE
Dated as of September 17, 2012
COMMONWEALTH EDISON COMPANY
to
BNY MELLON TRUST COMPANY OF ILLINOIS
and
D.G. DONOVAN
Trustees Under Mortgage Dated July 1, 1923,
and Certain
Indentures Supplemental Thereto
Providing for Issuance of

FIRST MORTGAGE 3.800% BONDS, SERIES 113
Due October 1, 2042
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THIS SUPPLEMENTAL INDENTURE, dated as of September 17, 2012, 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 MELLON TRUST COMPANY OF ILLINOIS
(formerly known as 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 Bank and Trust Amendment and restatement of Mortgage dated July 1,
Company of Chicago and Edmond B. Stofft, as Trustee =~ 1923
and Co-Trustee

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

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

March 31, 1967  Company to Continental lllinois National Bank and Trust Confirmation of mortgage lien
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

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

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
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Supplemental
Indenture Date

August 31, 1978

June 18, 1979

June 20, 1980

April 16, 1981

April 30, 1982

April 15, 1983

April 13, 1984

April 15, 1985

April 15, 1986

April 15, 1993

June 15, 1993

January 15, 1994

March 1, 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 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 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

Providing For
Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

Confirmation of mortgage lien

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
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Supplemental
Indenture Date

June 1, 2002

October 7, 2002

January 13, 2003

March 14, 2003

August 13, 2003

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

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

Providing For
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 4.74% Bonds, Series 102
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
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Supplemental
Indenture Date

March 10, 2008

April 23, 2008

June 12, 2008

July 12, 2010

January 4, 2011

August 22, 2011

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

Providing For
Amendment of Section 15.06 of the Mortgage and
issuance of First Mortgage 5.80% Bonds, Series 108

Amendment of Section 15.06 of the Mortgage and
issuance of First Mortgage Bonds, Pollution Control
Series 2008D and Series 2008F

Amendment of Section 15.06 of the Mortgage and
issuance of First Mortgage Bonds, Pollution Control
Series 2008E

Amendment of Section 15.06 of the Mortgage and
issuance of First Mortgage 4.00% Bonds, Series 109

Amendment of Section 15.06 of the Mortgage and
issuance of First Mortgage 1.625% Bonds, Series 110

Amendment of Section 15.06 of the Mortgage and
issuance of First Mortgage 1.95% Bonds, Series 111
and First Mortgage 3.40% Bonds, Series 112

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

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

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

First Mortgage 5.85% Bonds, Pollution Control Series 1994C
First Mortgage 5.875% Bonds, Series 100
First Mortgage 4.70% Bonds, Series 101

First Mortgage 4.74% Bonds, Series 102

First Mortgage 5.90% Bonds, Series 103
First Mortgage 5.95% Bonds, Series 104

Maturity Date Principal Amount
April 15, 2013 $ 125,000,000
July 1, 2013 127,000,000
January 15, 2014 17,000,000
February 1, 2033 253,600,000
April 15, 2015 260,000,000
August 15, 2010 212,000,000
March 15, 2036 625,000,000
August 15, 2016 415,000,000
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Designation Maturity Date Principal Amount
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
First Mortgage 5.80% Bonds, Series 108 March 15, 2018 700,000,000
First Mortgage 4.00% Bonds, Series 109 August 1, 2022 500,000,000
First Mortgage 1.625% Bonds, Series 110 January 15, 2021 600,000,000
First Mortgage 1.95% Bonds, Series 111 September 1, 2016 250,000,000
First Mortgage 3.40% Bonds, Series 112 September 1, 2021 350,000,000

Total $5,097,600,000

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 3.800% Bonds, Series 113 (hereinafter called the “bonds of Series 113”)
and the terms and provisions to be contained in the bonds of Series 113 or to be otherwise applicable thereto to be as set forth in this
Supplemental Indenture; and

WHEREAS, the bonds of Series 113 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 113, 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 113, 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 113. The bonds of Series 113 shall, as hereinbefore recited, be
designated as the Company’s “First Mortgage 3.800% Bonds, Series 113,” and shall be issued in the original aggregate principal
amount of $350,000,000.00. Subject to the provisions of the Mortgage, additional bonds of Series 113 may be issued 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 113. (a) The definitive
bonds of Series 113 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 113 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 113 shall mature on October 1, 2042.
(c) The bonds of Series 113 shall bear interest at the rate of 3.800% per annum until the principal thereof shall be paid.

(d) Interest on the bonds of Series 113 shall be payable semi-annually on the first day of April and the first day of October in each
year, commencing April 1, 2013. March 15 and September 15 in each year are hereby established as record dates for the payment of
interest payable on the next succeeding interest payment dates, respectively. The interest on each bond of Series 113 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 15 or
September 15, as the case may be, next preceding such interest payment date.

SECTION 3. Execution of Bonds of Series 113. The bonds of Series 113 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 113 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 113; Transferability and
Exchangeability. Both the principal of and interest on the bonds of Series 113 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
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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 113 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 113. The bonds of Series 113 shall be issued in the
denomination of $2,000 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 113 to be conclusively evidenced by the execution thereof on behalf of the
Company. Bonds of Series 113 shall be numbered R-1 and consecutively upwards.

SECTION 6. Temporary Bonds of Series 113. Until definitive bonds of Series 113 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 113.

SECTION 7. Redemption of Bonds of Series 113. (a) The bonds of Series 113 shall be redeemable, at the option of the
Company, as a whole or in part, at any time prior to April 1, 2042 (six months prior to the maturity date of the bonds of Series 113)
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 113 to be redeemed, plus accrued and unpaid interest up to but
excluding 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 113 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 and
unpaid interest up to but excluding the redemption date.

The bonds of Series 113 shall be redeemable, at the option of the Company, as a whole or in part, at any time on or after April 1, 2042
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
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to 100% of the principal amount of the bonds of Series 113 to be redeemed, plus accrued and unpaid interest on those Bonds up to but
excluding 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 113 or portions of the bonds of Series 113 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 113 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 113.

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

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

(ii) if the Quotation Agent obtains fewer than three Reference Treasury Dealer Quotations, the average of all

Reference Treasury Dealer Quotations so received.

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

“Reference Treasury Dealer” means (1) each of Citigroup Global Markets Inc., a Primary Treasury Dealer (as defined
below) selected by each of Mitsubishi UFJ Securities (USA), Inc., and Wells Fargo Securities, LLC or any of 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 Quotation Agent, 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 Quotation Agent by that Reference Treasury Dealer at
3:30 p.m., New York City time, on the third Business Day preceding that redemption date.
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(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 113 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 113 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 113 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 113 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 113 (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 113 registered in the name of DTC or its nominee, the Company and the Trustees shall have no
responsibility or obligation to any broker-dealer, bank or other financial institution for which DTC holds such bonds from time to time
as securities depository (each such broker-dealer, bank or other financial institution being referred to herein as a “Depository
Participant”) or to any person on behalf of whom such a Depository Participant holds an interest in such bonds (each such person
being herein referred to as an “Indirect Participant”). Without limiting the immediately preceding sentence, the Company and the
Trustees shall have no responsibility or obligation with respect to:

(i) the accuracy of the records of DTC, its nominee or any Depository Participant with respect to any ownership interest in
the bonds of Series 113,

(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 113, of any notice with respect to the bonds of Series 113, including any notice of redemption,

(i) the payment to any Depository Participant or Indirect Participant or any other person, other than a registered owner of a
bond of Series 113, of any amount with respect to principal of, redemption premium, if any, on, or interest on, the bonds of Series
113, or

(iv) any consent given by DTC as registered owner.
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So long as certificates for the bonds of Series 113 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 113 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 113 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 113,

the bonds of Series 113 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 113 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 113 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 113 are held by DTC, such bonds of Series 113 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.
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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. 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.
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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 113 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.

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.
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This Supplemental Indenture shall bind and, subject to the provisions of Article X1V of the Mortgage, inure to the benefit of the
respective successors and assigns of the parties hereto.

Although this Supplemental Indenture is dated as of September 17, 2012, 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 113).

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 Mellon Trust Company of
Illinois, 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/ Joseph R. Trpik
Joseph R. Trpik, Jr.
Senior Vice President,
Chief Financial Officer and Treasurer

ATTEST:

/s/ Lawrence Bachman
Lawrence Bachman
Assistant Secretary

BNY MELLON TRUST COMPANY OF ILLINOIS

By: /s/ R. Tarnas
R. Tarnas
Vice President

ATTEST:

/sl L. Garcia
L. Garcia
Vice President

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

)
COUNTY OF COOK )

I, MARIA D. MUNGUIA, a Notary Public in and for said County, in the State aforesaid, DO HEREBY CERTIFY that Joseph R.
Trpik, Jr., 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 Lawrence Bachman, Assistant Secretary of said
corporation, who are both personally known to me to be the same persons whose names are subscribed to the foregoing instrument as
such 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 Assistant Secretary, respectively, of said corporation,
appeared before me this day in person and severally acknowledged that they signed, executed and delivered said instrument as their
free and voluntary act as such Senior Vice President, Chief Financial Officer and Treasurer and Assistant Secretary, respectively, of
said corporation, and as the free and voluntary act of said corporation, for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this 24t day of September, A.D. 2012.

/s/ Maria D. Munguia
Maria D. Munguia
Notary Public

(NOTARIAL SEAL)

My Commission expires June 7, 2016.
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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 R. TARNAS,
Vice President of BNY Mellon Trust Company of Illinois, an Illinois trust company, one of the parties described in and which executed
the foregoing instrument, and L. GARCIA, 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 24t day of September, A.D. 2012.

/s/ T. Mosterd
T. Mosterd
Notary Public

(NOTARIAL SEAL)

My Commission expires January 22, 2013.
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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 24t day of September, A.D. 2012.

/s/ T. Mosterd
T. Mosterd
Notary Public

(NOTARIAL SEAL)

My Commission expires January 22, 2013.
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EXHIBIT A
LEGAL DESCRIPTIONS

See attached.
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Exhibit 5.1

Ballard Spahr
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October 1, 2012

Commonwealth Edison Company
440 South LaSalle Street
Chicago, IL 60605

Re: $350,000,000 aggregate principal amount of'its First Mortgage 3.800%
Bonds, Series 113 due October 1, 2042

Ladies and Gentlemen:

We have acted as counsel to Commonwealth Edison Company, an Illinois corporation (the “Company”), in connection
with the issuance and sale by the Company of $350,000,000 aggregate principal amount of its First Mortgage 3.800% Bonds,
Series 113 due October 1, 2042 (the “Bonds™), covered by the Registration Statement on Form S-3, No. 333-181749-04 (the
“Registration Statement”), filed by the Company with the Securities and Exchange Commission (“Commission”) on May 29,
2012, under the Securities Act of 1933, as amended.

The Bonds were issued under the Company’s Mortgage (the “Mortgage”), dated July 1, 1923 between the Company and
BNY Mellon Trust Company of Illinois and D.G. Donovan, as Trustees (collectively, the “Trustee”), as amended and
supplemented, which Mortgage is governed by Illinois law, and sold by the Company pursuant to the Underwriting A greement
dated September 24, 2012 between the Company, and Citigroup Global Markets Inc., Mitsubishi UFJ Securities (USA), Inc. and
Wells Fargo Securities, LLC.

We have examined originals or copies, certified or otherwise identified to our satisfaction, of (i) the Registration Statement
and all exhibits thereto, (ii) the articles of incorporation of the Company, and (iii) the bylaws of the Company. We have also
examined such corporate records and other agreements, documents and instruments, and such certificates or comparable
documents of public officials and officers and representatives of the Company, and have made such inquiries of such officers
and representatives and have considered such matters of law as we have deemed appropriate as the basis for the opinions
hereinafter set forth.

Atlanta | Baltimore | Bethesda | Denver | Las Vegas | Los Angeles | NewJersey | Philadelphia | Phoenix | Salt
Lake City | San Diego Washington, DC | Wilmington | www.ballardspahr.com
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In delivering this opinion, we have assumed the genuineness of all signatures, the legal capacity of natural persons, the
authenticity of all documents submitted to us as originals, the conformity to originals of all documents submitted to us as
certified, photostatic or conformed copies, the authenticity of originals of all such latter documents, and the accuracy and
completeness of all records, information and statements submitted to us by officers and representatives of the Company. In
making our examination of documents executed by parties other than the Company, we have assumed that such parties had the
power, corporate or other, to enter into and perform all obligations thereunder and have also assumed the due authorization of
all requisite action, corporate or other, and execution and delivery by such parties of such documents and the validity and
binding effect thereof with respect to such parties.

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

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).

We express no opinion as to the law of any jurisdiction other than the State of Illinois and the Federal laws of the United
States. Insofar as our opinion pertains to matters of Illinois law, we have, without independent investigation, assumed the
correctness of and relied upon the opinion of Bruce G. Wilson, Senior Vice President and Deputy General Counsel of Exelon
Corporation and Assistant Secretary of ComEd dated the date hereof and filed as Exhibit 5.2.1 to the Registration Statement.
We did not find it necessary for the purposes of this opinion, and accordingly we do not purport to cover herein, the
application of the securities or “Blue Sky” laws of the various states. We undertake no responsibility to update or supplement
this opinion in response to changes in law or future events or circumstances.

We hereby consent to the filing of this letter as Exhibit 5.1.3 to the Registration Statement, and to the use therein of this
firm’s name therein under the caption “Legal Matters.” In giving such consent, we do not hereby admit that we are within the
category of persons whose consent is required under Section 7 of the Securities Act of 1933, as amended, or the rules and
regulations of the Commission.

Very truly yours,

/s/ Ballard Spahr LLP
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EX-5.2 5 d416159dex52.htm EXHIBIT 5 OPINION OF COMPANY COUNSEL
Exhibit 5.2

[EXELON CORPORATION LETTERHEAD)]
October 1, 2012

Commonwealth Edison Company
440 South LaSalle Street
Chicago, IL 60605

Re: $350,000,000 aggregate principal amount of'its First Mortgage 3.800%
Bonds, Series 113 due October 1, 2042

Ladies and Gentlemen:

I am Senior Vice President and Deputy General Counsel of Exelon Corporation, a Pennsylvania corporation, and the parent
company of Commonwealth Edison Company, an Illinois corporation (hereinafter called the “Company”), and am furnishing
this opinion to you as counsel to the Company in connection with the issuance and sale by the Company of $350,000,000
aggregate principal amount of'its First Mortgage 3.800% Bonds, Series 113, due October 1, 2042 (the “Bonds”), covered by the
Registration Statement on Form S-3, No. 333-181749-04 (the “Registration Statement”), filed by the Company with the Securities
and Exchange Commission (“Commission”) on May 29, 2012, under the Securities Act of 1933, as amended.

The Bonds were issued under the Company’s Mortgage (the “Mortgage”), dated July 1, 1923 between the Company and
BNY Mellon Trust Company of Illinois and D.G. Donovan, as Trustees (collectively, the “Trustee”), as amended and
supplemented, which Mortgage is governed by Illinois law, and sold by the Company pursuant to the Underwriting A greement
dated September 24, 2012 between the Company, and Citigroup Global Markets Inc., Mitsubishi UFJ Securities (USA), Inc. and
Wells Fargo Securities, LLC.

In rendering the opinion expressed below, [ have examined originals or copies, certified or otherwise identified to my
satisfaction, of (i) the Registration Statement and all exhibits thereto, (ii) the articles of incorporation of the Company, and
(iii) the bylaws of the Company. [ have also examined such corporate records and other agreements, documents and
instruments, and such certificates or comparable documents of public officials and officers and representatives of the
Company, and have made such inquiries of such officers and representatives and have considered such matters of law as I
have deemed appropriate as the basis for the opinions hereinafter set forth.

In delivering this opinion,  have assumed the genuineness of all signatures, the legal capacity of natural persons, the
authenticity of all documents submitted to me as originals, the conformity to originals of all documents submitted to me as
certified, photostatic or conformed copies, the authenticity of originals of all such latter documents, and the accuracy and
completeness of all records, information and statements submitted to me by officers and representatives of the Company. In
making my examination of documents executed by parties
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other than the Company, I have assumed that such parties had the power, corporate or other, to enter into and performall
obligations thereunder and have also assumed the due authorization of all requisite action, corporate or other, and execution
and delivery by such parties of such documents and the validity and binding effect thereof with respect to such parties.

Based upon and subject to the limitations and assumptions set forth herein, [ am of the opinion that:
1.  The Company is duly incorporated and validly existing under the laws of the State of Illinois; and

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).

I express no opinion as to the law of any jurisdiction other than the laws of the State of Illinois. I did not find it necessary
for the purposes of this opinion, and accordingly I do not purport to cover herein, the application of the securities or “Blue
Sky” laws of'the various states. [ undertake no responsibility to update or supplement this opinion in response to changes in
law or future events or circumstances.

T'hereby consent to the filing of this opinion as Exhibit 5.2.1 to the Registration Statement and to the references to this firm

under the caption “Legal Matters” therein. This opinion is not to be used, circulated, quoted, referred to or relied upon by any
other person or for any other purpose without my prior written consent, except that Ballard Spahr LLP may rely on this opinion
as to all matters of Illinois law in rendering its opinion dated the date hereof and filed as Exhibit 5.1.3 to the Registration
Statement. In giving this consent, I do not hereby admit that I am within the category of persons whose consent is required
under Section 7 of the Securities Act of 1933, as amended, or the rules and regulations of the Commission.

Very truly yours,
/s/ Bruce G. Wilson

Senior Vice President and Deputy General Counsel,
Exelon Corporation
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Exhibit 8.1
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October 1, 2012

Commonwealth Edison Company
440 South LaSalle Street
Chicago, IL 60605

Re: $350,000,000 aggregate principal amount of'its First Mortgage 3.800%
Bonds, Series 113 due October 1, 2042

Ladies and Gentlemen:

We have acted as taxcounsel to Commonwealth Edison Company, an Illinois corporation (the “Company”), in
connection with the issuance and sale by the Company of $350,000,000 aggregate principal amount of'its First Mortgage
3.800% Bonds, Series 113 due October 1, 2042 (the “Bonds”), covered by the Registration Statement on Form S-3, No. 333-
181749-04 (the “Registration Statement”), filed by the Company with the Securities and Exchange Commission (“Commission”)
on May 29, 2012, under the Securities Act of 1933, as amended.

We are familiar with the proceedings to date with respect to the Registration Statement and have examined such
records, documents and questions of law, and satisfied ourselves as to such matters of fact, as we have considered relevant
and necessary as a basis for this opinion. In addition, we have assumed that there will be no change in the laws currently
applicable to the Company and that such laws will be the only laws applicable to the Company. We have also assumed that
there will be no change in the facts. Any such changes in the laws or the facts could alter our opinion.

Based upon and subject to the foregoing, the statements set forth in the Prospectus Supplement dated September 24,
2012 included in the Registration Statement under the heading “Certain United States Federal Income Tax Consequences,” to
the extent they constitute matters of Federal income tax law or legal conclusions with respect thereto, represent our opinion.

Atlanta | Baltimore | Bethesda | Denver | Las Vegas | Los Angeles | NewJersey | Philadelphia | Phoenix | Salt
Lake City | San Diego Washington, DC | Wilmington | www.ballardspahr.com
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Commonwealth Edison Company
October 1, 2012
Page 2

In giving the foregoing opinion, we express no opinion as to the laws of any jurisdiction other than the Federal
income tax laws of the United States of America.

This opinion letter is limited to the matters stated herein and no opinion is implied or may be inferred beyond the
matters expressly stated herein. This opinion is rendered as of the date hereof based on the law and facts in existence on the
date hereof, and we do not undertake, and hereby disclaim, any obligation to advise you of any changes in law or fact, whether
or not material, which may be brought to our attention at a later date.

We hereby consent to the filing of this opinion with the Commission as Exhibit 8.1.3 to the Registration Statement.
We also consent to the use of our name under the heading “Certain United States Federal Income Tax Consequences” in the
Prospectus Supplement dated September 24, 2012 included in the Registration Statement. In giving this consent, we do not
hereby admit that we are within the category of persons whose consent is required under Section 7 of the Securities Act of
1933, as amended, or the rules or regulations of the Commission promulgated thereunder.

Very truly yours,

/s/ Ballard Spahr LLP
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