
Nuclear Group Headquarters 
200 Exelon Way 

A Unit of PECO Energy Kennett Square, PA 19348 

November 3, 2000 

Docket Nos. 50-277 
50-278 

License Nos. DPR-44 
DPR-56 

U.S. Nuclear Regulatory Commission 
ATTN: Document Control Desk 
Washington, DC 20555 

Subject: PECO Energy Company's Merger with Unicorn Corporation 
Peach Bottom Atomic Power Station, Units 2 and 3 Permit Transfer 
Request 

Dear Sir/Madam: 

In accordance with Appendix B of the Peach Bottom Atomic Power Station (PBAPS) 
Units 2 and 3 Operating Licenses, this letter is being submitted to provide copies of 
the applications for transferring PECO Energy's PBAPS permits and licenses to 
Exelon Generation Company, LLC as a result of the merger of PECO Energy and 
Unicom Corporation. Enclosed is a copy of the cover letter and enclosures sent to the 
Pennsylvania Department of Environmental Protection including the transfer 
applications for the following permit types: NPDES permits, Dam permits, Water 
Encroachment/Obstruction permits, Submerged Lands License Agreements, Public 
Water Supply permits, Title V permits, Storage Tank Registrations, and RCRA 
Hazardous Waste Identification Numbers. Also enclosed is a copy of the letter sent to 
the Susquehanna River Basin Commission requesting transfer of the docket from 
PECO Energy to Exelon Generation Company, LLC.  

If you have any questions or require additional information, please do not hesitate to 
contact us.  

Very truly yours, 

James A. Hutton 

Director - Licensing 

Enclosures 

cc: H. J. Miller, Administrator, Region I, USNRC (w/o enc) 
A. C. McMurtray, USNRC Senior Resident Inspector, PBAPS (w/o enc) 

QjD



PECO Energy Company's Merger with Unicorn Corporation

Peach Bottom Atomic Power Station, Units 2 and 3 

Permit Transfer Request 

ATTACHMENTS AS FOLLOWS: 

- PECO Energy's letter to PaDEP 

- PaDEP's letter to PECO Energy 

- PECO Energy's letter to the Bureau of Regulatory Counsel 

- Matrix of all PECO Energy's existing and pending permits, licenses and approvals 

- PECO Energy and Unicorn's Joint Proxy Statement 

- Registration/Permitting of Storage Tanks Application 

- Notification of Regulated Waste Activity Application 

- Application for NPDES or WQM Part II Permit Transfer 

- Water Encroachment/Obstruction Permit Application 

- Submerged Lands License Agreements 

- Title V Operating Permit Application 

- Application for Transfer of a Public Water Supply Permit 

- Dams permit Application



Exel n.  
200 Exelon Way www.exeloncorp.com Power 
Kennett Square, PA 19348 

October 31, 2000 

Mr. John J. Kennedy, P.E.  
Assistant Director 
Southeast Regional Office 
Lee Park, Suite 6010 
555 North Lane 
Conshohocken, PA 19428 

Dear Mr. Kennedy: 

Subject: PECO Energy Company's Merger with Unicom Corporation 
Permit Transfer Request 

As outlined in PaDEP's letter to PECO Energy (attached) the enclosed package 
contains several applications for transferring PECO Energy's permits and 
licenses to Exelon Generation Company. Enclosed are transfer applications for 
the following permit types; NPDES permits, Dam permits, Water 
Encroachment/Obstruction permits, Submerged Lands License Agreements, 
Public Water Supply permits, Title V permits, Plant Operating Approvals, 
Storage Tank Registrations, and RCRA Hazardous Waste Identification 
Numbers.  

Also enclosed are 2 copies of PECO Energy's compliance history, a matrix 
(paper and electronic) containing a list of all PECO Energy's existing and 
pending permits, licenses, and approvals, a copy of PECO Energy and Unicom's 
Joint Proxy Statement describing the merger in detail, and a check in the amount 
of $6,000 (Check Number 11004494) covering all applicable permit transfer 
fees.  

A tax identification number for Exelon Generation Company is currently not 
available. The number will be assigned once legal restructuring is complete and 
all generating assets are transferred to the new company. Restructuring is 
anticipated to be completed by January 1, 2001. Once the number is available, 
PECO Energy will forward the ID to PaDEP. Please note that all permits and 
licenses can not be transferred to Exelon Generation until legal restructuring is 
complete.



PECO Energy would welcome the opportunity to meet with the Department to 
review and discuss the enclosed package. If you have any questions regarding 
the applications, please contact me at (610) 765-5514. Legal questions 
regarding our submittal or the nature of the merger can be referred to 
Mr. Edward J. Cullen at (215) 841-4273.  

Sincerely, 

Robert M. Matt , Jr.  

Manager 
Environmental Affairs



bcc: C. A. Jacobs 
J. Doering 
J. D. von Suskil 
W. Jefferson 
T. A Shea 
T. M. Chaykun 
K. S. Kemper 
R. W. Sauer 
J. J. McCormick 
G. L. Johnston 
R. C. Braun 
D. L. Fish

w/o attachments 
CC it

99 

cc 

CC 

it

w/ attachments
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Pennsylvania Department of Environmental Protection 
Rachel carson State uOfice Isulling 

P.O. Box 2063 
Harrisburg, PA 17105-2063 

September 1, 2000 

Office of Field Operations 717-787-5028 

Edward J. Cullen, Jr.  
PECO Energy Company 
2301 Market Street 
P. 0. Box 8699 
Philadelphia, PA 19101-8699 

Dear Mr. Cullen: 

This is in response to the proposed merger involving PECO Energy and the Unicorn 

Corporation. The Department would recommend a simplified approach to having the 

necessary permits, licenses and approvals (including insurance and bonding requirements) 

transferred from PECO to Exelon Generation Company. There is no additional 

environmental or public health exposure resulting from this transaction.  

This approach would allow all of the permits, licenses and approvals to be 

transferred through a single transaction with one public notice and comment period. The 

Southeast Regional Office would coordinate the Department's review of the permits, licenses 

and approvals for all of the facilities involved.  

The Department recommends the following "one stop" approach for this transaction: 

1. PECO would send the Department a letter describing the timing and nature of the 

transaction and requesting that all permits, licenses and approvals be transferred 
to Exelon Generation Company when the transaction closes; 

2. PECO would provide a single permit, license and approval transfer application 
and any related documents for each class of permit, license and approval; 

3. PECO would provide any updates to compaliance history submissions required 

under the Department's regulations. If compliance problems are identified they 

would, of course, need to be addressed; 

4. PECO would provide a paper and electronic copy of a matrix of all existing 

permits, licenses and approvals sorted by facility, including identification 

numbers, contact persons, a listing of the fee for each permit license and approval 

and the name of the new contact person; 

5. PECO would provide a single check in the amount of the aggregate of the transfer 

fees identified in the existing permit, license and approval matrix; 

6. PECO would provide a paper and electronic copy of a matrix of all pending permit 

applications, license applications or other approval applications sorted by facility, 

an Equal Opportunity Employer www.dep.state.pa.us Printed on Recycled PaperAJ



Edward J. Cullen, Jr. 2 717-787-5028 
PECO Energy Company 

including identification numbers, contact persons and the name of the new 
contact person; and 

7. PECO would provide the name of a program contact and attorney contact to be 
available to address any issues that are identified during the Department's review 
of the information.  

This information would be sent directly to John Kennedy, Assistant Regional 
Director, for the Southeast Regional Office. John would act as the contact person for 
getting the necessary Department input and review of the transfer applications.  

The Department would publish a single notice in the Pennsylvania Bulletin providing 
an opportunity for public comment on the transfer of the permits, licenses and approvals.  
PECO would publish any required newspaper notice on a facility basis. PECO would also 
provide any necessary municipal notification on a facility basis.  

I recognize that even with this simplified approach there may be a number of 
"•glitches" that we may need to address. For exam.nple, there may be some errors in the 
Department's current data system for some of the permits, licenses and approvals.  
Hopefully, this simplified process will provide an opportunity to clean up all of the data and 
information.  

I believe that this "one stop" approach will simplify the process of transferring the 
existing permits, licenses and approvals. Please let me know if you would like to take 
advantage of this approach.  

Sincerely, 

.,Terry R. Fabian 
Deputy Secretary for 
Field Operations 

cc: David Hess 
John Kennedy 
Karen Basset 
Duke Pepper



COMMONWEALTH OF PENNSYLVANIA 
Department of Environmental Protection 

Office of Field Operations 
August 25, 2000 

717-787-5028 

SUBJECT: Delegation of Authority 

TO: Executive Staff SEP06 2000 
Regional Directors 
Bureau Directors REFER TO__ 

FROM: Terry R. Fabian 
Deputy Secretary for 
Field Operations 

While I am out of the office August 30-September 5, 2000, I delegate authority for those actions 
delegated to me by the Secretary including signature authority, expenditures, and any policy actions 
within the Office of Field Operations to Eric Conrad.



Legal Department

PECO ENERGY
James W Durham 

Snior Vice President 

and General Counsel 

Edward J. Cullen, Jr 
Deouty General Counsel

PECO Energy Company 
2301 Market Street 
PO Box 8699 
Philadelphia, PA 19101-8699 
215 841 5544 
Fax 215 568 3389

Direct Dial: 215 841 4273 
Sandra H Byrne 

Legal Administrator

Paul R. Bonney 
Jessica N. Cone 
Todd D. Cutler 
Susan Sciamanna Foehl 
Amy E. Frank 
Vilna Waldron Gaston 
Gregory Golazeski 
John C. Halderman 
Conrad 0. Kattner 
Kristopher Keys 
Henri P Marcial 
Kent D. Murphy 
Jeffrey J. Norton 
Mark B. Peabody 
Roslyn G Pollack 
H. Affred Ryan 
Richard S. Schlegel 
Jenny P Shulbank 
Ward L. Smith 
Lynn R. Steen 
Delia W. Stroud 
Saundra M. Yaklin 
Ronald L- Zack 

Assistant General Counsel

July 11, 2000 

M. Dukes Pepper, Jr.  
Assistant Director 
Bureau of Regulatory Counsel 
Rachel Carson State Office Building, 9th Floor 
P. 0. Box 8464 
Harrisburg, PA 17105-8464 

Dear Mr. Pepper: 

John Kennedy, Assistant Regional Director, Southeast Regional Office and 
Karen Bassett, Assistant Regional Director, Southcentral Regional Office 
requested that we provide you with additional detailed information regarding the 
merger involving PECO Energy and Unicom Corporation. I am enclosing a copy 
of PECO Energy and Unicom's Joint Proxy Statement which describes the 
merger in detail and includes a copy of the Plan of Exchange and Merger 
Agreement. Please let me know if you need any additional information.

Sincerely, 

Edward J. Culle , Jr.  

Enclosure 
cc: John J. Kennedy, P.E.  

Karen Bassett

160453
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Permits and Documents 
PERMITS, REGISTRATIONS, AND OTHER DOCUMENTS REQUIRING CHANGE OF OWNER/OPERATOR

Facility Permit, License, Approval

Barbadoes Island 

Bradshaw 
Bradshaw 
Bradshaw 
Bradshaw 
Perkiomen Creek Intake Structure 

Chester Generating Station 

Conowingo Generating Station 

Cromby Generating Station 
Cromby Generating Station 
Cromby Generating Station 
Cromby Generating Station 
Cromby Generating Station 
Cromby Generating Station 
Cromby Generating Station 
Cromby Generating Station 
Cromby Generating Station 
Cromby Generating Station 
Cromby Generating Station 
Cromby Generating Station 
Cromby Generating Station 

Croydon Generating Station 
Croydon Generating Station 
Croydon Generating Station 
Croydon Generating Station 
Croydon Generating Station 
Croydon Generating Station 

Delaware Generating Station 
Delaware Generating Station 
Delaware Generating Station 
Delaware Generating Station

Water Obstruction & Encroachment Permit 

NPDES Permit 
Reservoir Management Permit 
E. Branch Perkiomen - Encroachment Permit 
E. Branch Perkiomen Transmission Main 
Water Obstruction & Encroachment Permit 

Title V Permit 

Reservoir Management Permit 

Notification of Regulated Waste Activity 
NPDES Permit 
Registration/Permitting of Storage Tanks 
Title V Permit 
Submerged Land License Agreement w/Permit 
Water Obstruction & Encroachment Permit 
Water Obstruction & Encroachment Permit 
Water Obstruction & Encroachment Permit 
Water Obstruction & Encroachment Permit 
Water Obstruction & Encroachment Permit 
Water Obstruction & Encroachment Permit 
Water Obstruction & Encroachment Permit 
Reservoir Management Permit 

Notification of Regulated Waste Activity 
NPDES Permit 
Registration/Permitting of Storage Tanks 
Title V Permit 
Water Obstruction & Encroachment Permit 
Water Obstruction & Encroachment Permit 

NPDES Permit 
Submerged Land License Agreement w/Permit 
Notification of Regulated Waste Activity 
Registration/Permitting of Storage Tanks

Permit or ID 
Number 

10146 

PA0052221 
D 09-181A 
E 09-77A 
E 09-51A 

19615 

23-00018 

D 36-211 

PAD000796276 
PA0011631 
15-02635 
15-00019 
E 15-231 
E 15-018 
E 15-028 
E 15-060 
E 15-082 

11312 
20490 
11070 

D 46-27 

PAD000796284 
PAR900003 

09-02638 
09-00016 
E09-659 
E09-394 

PA0011622 
E 51-134 

PAD000796292 
51-02642

New 
Existing or Contact Contact 

Municipality County Pending FEE Person Person 

W. Norriton Montgomery Existing None L. Quiveors L. Quiveors

Bedminster 
Bedminster 
Bedminster 
Bedminster 
Bedminster 

Chester 

Darlington 

E. Pikeland 
E. Pikeland 
E. Pikeland 
E. Pikeland 
E. Pikeland 
E. Pikeland 
E. Pikeland 
E. Pikeland 
E. Pikeland 
E. Pikeland 
E. Pikeland 
E Pikeland 
E. Pikeland 

Bristol 
Bristol 
Bristol 
Bristol 
Bristol 
Bristol 

Philadelphia 
Philadelphia 
Philadelphia 
Philadelphia

Bucks 
Bucks 
Bucks 
Bucks 
Bucks

Existing 
Existing 
Existing 
Existing 
Existing

None 
None 
None 
None 
None

L. Quiverors 
L. Quiverors 
L. Quiverors 
L. Quiverors 
L. Quiverors

D. Fish 
D. Fish 
D. Fish 
D. Fish 
D. Fish

Delaware Existing $600.00 K. Peck K. Peck

Harford 

Chester 
Chester 
Chester 
Chester 
Chester 
Chester 
Chester 
Chester 
Chester 
Chester 
Chester 
Chester 
Chester 

Bucks 
Bucks 
Bucks 
Bucks 
Bucks 
Bucks 

Philadelphia 
Philadelphia 
Philadelphia 
Philadelphia

Existing 

Existing 
Existing 
Existing 
Existing 
Existing 
Existing 
Existing 
Existing 
Existing 
Existing 
Existing 
Existing 
Existing 

Existing 
Existing 
Existing 
Existing 
Existing 
Existing 

Existing 
Existing 
Existing 
Existing

None L. Quiverors L. Quiverors

None 
None 

Prorate-TBD 
$600.00 

None 
None 
None 
None 
None 
None 
None 
None 
None 

None 
None 

Prorate-TBD 
$600.00 

None 
None 

None 
None 
None 

Prorate-TBD

R. Ogitis 
L. Quiverors 

R. Ogitis 
K. Peck 

L. Quiverors 
L. Quiverors 
L. Quiverors 
L. Quiverors 
L. Quiverors 
L. Quiverors 
L. Quiverors 
L. Quiverors 
L. Quiverors

R. Ogitis 
L. Quiverors 

R. Ogitis 
K. Peck 

L. Quiverors 
L. Quiverors 
L. Quiverors 
L. Quiverors 
L. Quiverors 
L. Quiverors 
L. Quiverors 
L. Quiverors 
L. Quiverors

R. Ogitis R. Ogitis 
L. Quiverors L. Quiverors 

R. Ogitis R. Ogitis 
K. Peck K. Peck 

L. Quiverors L. Quiverors 
L. Quiverors L. Quiverors 

L. Quiverors L. Quiverors 
L. Quiverors L. Quiverors 

R. Ogitis R. Ogitis 
R. Ogitis R. Ogitis

Page 1



Permits and Documents

Eddystone Generating Station 
Eddystone Generating Station 
Eddystone Generating Station 
Eddystone Generating Station 
Eddystone Generating Station 
Eddystone Generating Station 
Eddystone Generating Station 
Eddystone Generating Station 

Fairless Hills Steam Generating Station 
Fairless Hills Steam Generating Station 
Fairless Hills Steam Generating Station 
Fairless Hills Steam Generating Station 
Fairless Hills Steam Generating Station 

Limerick Generating Station 
Limerick Generating Station 
Limerick Generating Station 
Limerick Generating Station 
Limerick Generating Station 
Limerick Generating Station 
Limerick Generating Station 
Limerick Generating Station 
Limerick Generating Station 
Limerick Generating Station 
Pottstown - Limerick Airport

Falls Unit Substation

Moser Unit Substation 
Moser Unit Substation 

Muddy Run Recreation Park 
Muddy Run Recreation Park 

Muddy Run Pumped Storage Facility 
Muddy Run Pumped Storage Facility 
Muddy Run Pumped Storage Facility 
Muddy Run Pumped Storage Facility 
Muddy Run Pumped Storage Facility

Notification of Regulated Waste Activity 
NPDES Permit 
Registration/Permitting of Storage Tanks 
Title V Permit 
RACT Permit 

Water Obstruction & Encroachment Permit 
Submerged Land License Agreement w/Permit 
Water Obstruction & Encroachment Permit 

NPDES Permit 
Title V Permit 
RACT Permit 
Notification of Regulated Waste Activity 
Registration/Permitting of Storage Tanks 

Notification of Regulated Waste Activity 
NPDES Permit 
Registration/Permitting of Storage Tanks 
Title V Permit 
Public Water Supply Permit 
Public Water Supply Permit 
Water Obstruction & Encroachment Permit 
Water Obstruction & Encroachment Permit 
Water Obstruction & Encroachment Permit 
Water Obstruction & Encroachment Permit 
NPDES Permit

Title V Permit

Registration/Permitting of Storage Tanks 
Title V Permit 

Registration/Permitting of Storage Tanks 
Notification of Regulated Waste Activity 

Notification of Regulated Waste Activity 
NPDES Permit 
Registration/Permitting of Storage Tanks 
Reservoir Management Permit 
Reservoir Management Permit

PAD000796318 
0013714 
23-02643 
23-00017 
23-0017A 
E23-309 
E 23-200 
E 23-023 

0057088 
09-00066 
09-0066 

PAR000026617 
09-37252 

PAD000797951 
PA0051926 
46-00320 
46-00038 
4696507 
4696508 

19161 
19194 
19972 
19616 

PA0054089

09-00017

Eddystone 
Eddystone 
Eddystone 
Eddystone 
Eddystone 
Eddystone 
Eddystone 
Eddystone 

Falls 
Falls 
Falls 
Falls 
Falls 

Limerick 
Limerick 
Limerick 
Limerick 
Limerick 
Limerick 
Limerick 
Limerick 
Limerick 
Limerick 
Limerick

Falls

46-02634 Lower Pottsgrove 
46-00039 Lower Pottsgrove

36-18522 
PAD982661696 

PAD000798116 
PA0009741 
36-60413 
D 36-255 
D 36-256

Holtwood 
Holtwood 

Drumore 
Drumore 
Drumore 
Drumore 
Drumore

Delaware 
Delaware 
Delaware 
Delaware 
Delaware 
Delaware 
Delaware 
Delaware 

Bucks 
Bucks 
Bucks 
Bucks 
Bucks 

Montgomery 
Montgomery 
Montgomery 
Montgomery 
Montgomery 
Montgomery 
Montgomery 
Montgomery 
Montgomery 
Montgomery 
Montgomery

Bucks

Montgomery 
Montgomery

Existing 
Existing 
Existing 
Pending 
Existing 
Existing 
Existing 
Existing 

Existing 
Pending 
Existing 
Existing 
Existing 

Existing 
Existing 
Existing 
Existing 
Existing 
Existing 
Existing 
Existing 
Existing 
Existing 
Existing

None R. Ogitis 
None L. Quiverors 

Prorate-TBD R. Ogitis 
$300.00 K. Peck 
$300.00 K. Peck 

None L. Quiverors 
None L. Quiverors 
None L. Quiverors 

None L. Quiverors 
$300.00 K.Peck 
$300.00 K.Peck 
None R. Ogitis 

Prorate-TBD R. Ogitis 

None R. Ogitis 
None L. Quiveors 

Prorate-TBD R. Ogitis 
$600.00 T. Sylvester 

None L. Quiveors 
None L. Quiveors 
None L. Quiverors 
None L. Quiverors 
None L. Quiverors 
None L. Quiverors 
None L.Quiveors

R. Ogitis 
L. Quiverors 

R. Ogitis 
K. Peck 
K. Peck 

L. Quiverors 
L. Quiverors 
L Quiverors 

L. Quiverors 
K.Peck 
K.Peck 

R. Ogitis 
R. Ogitis 

D. Fish 
D. Fish 
D. Fish 
D. Fish 
D. Fish 
D. Fish 
D. Fish 
D. Fish 
D. Fish 
D. Fish 
D. Fish

Existing $600.00 K. Peck K. Peck 

Existing Prorate-TBD R. Ogitis R. Ogitis 
Existing $600.00 K. Peck K. Peck

Lancaster Existing Prorate-TBD R. Ogitis R. Ogitis 
Lancaster Existing None R. Ogitis R. Ogitis

Lancaster 
Lancaster 
Lancaster 
Lancaster 
Lancaster

Existing 
Existing 
Existing 
Existing 
Existing

None 
None 

Prorate-TBD 
None 
None

R. Ogitis R. Ogitis 
L. Quiveors L. Quiveors 

R. Ogitis R. Ogitis 
L. Quiverors L. Quiverors 
L. Quiverors L. Quiverors

Page 2
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Permits and Documents

Peach Bottom Atomic Power Station 
Peach Bottom Atomic Power Station 
Peach Bottom Atomic Power Station 
Peach Bottom Atomic Power Station 
Peach Bottom Atomic Power Station 
Peach Bottom Atomic Power Station 
Peach Bottom Atomic Power Station 
Peach Bottom Atomic Power Station 
Peach Bottom Atomic Power Station 
Peach Bottom Atomic Power Station 
Peach Bottom Atomic Power Station 
Peach Bottom Atomic Power Station 
Peach Bottom Atomic Power Station 
Peach Bottom Atomic Power Station 
Peach Bottom Atomic Power Station 
Peach Bottom Atomic Power Station 

Pennsbury Power Station 
Pennsbury Power Station 
Pennsbury Power Station 

Richmond Generating Station 
Richmond Generating Station 
Richmond Generating Station 
Richmond Generating Station 

Schuylkill Generating Station 
Schuylkill Generating Station 
Schuylkill Generating Station 
Schuylkill Generating Station 
Schuylkill Generating Station

Notification of Regulated Waste Activity PAD000798132 
NPDES Permit PA0009733 
Public Water Supply Permit 6791502 
Registration/Permitting of Storage Tanks 67-60412 
Title V Permit 67-05020 
Water Obstruction & Encroachment Permit E 36-693 
Submerged Land License Agreement w/Permit E 67-503 
Water Obstruction & Encroachment Permit E 67-133 
Water Obstruction & Encroachment Permit E 67-391 
Water Obstruction & Encroachment Permit E 67-612 
Reservoir Management Permit D 67-492 
Water Obstruction & Encroachment Permit 16968 
Water Obstruction & Encroachment Permit 16969 
Water Obstruction & Encroachment Permit 17333 
Water Obstruction & Encroachment Permit 18092 
Water Obstruction & Encroachment Permit 18093 

Notification of Regulated Waste Activity PAR000023945 
Operating Permit 09-0077 
Synthetic Minor Permit 

NPDES Permit 0011649 
Submerged Land License Agreement w/Permit E 51-134 
Notification of Regulated Waste Activity PAD000798462 
Registration/Permitting of Storage Tanks 51-18525 

Notification of Regulated Waste Activity PAD982579807 
NPDES Permit PA0011657 
Registration/Permitting of Storage Tanks 51-02644 
Submerged Land License Agreement w/Permit E51-134 
Water Obstruction & Encroachment Permit E 51-069

Peach Bottom 
Peach Bottom 
Peach Bottom 
Peach Bottom 
Peach Bottom 
Peach Bottom 
Peach Bottom 
Peach Bottom 
Peach Bottom 
Peach Bottom 
Peach Bottom 
Peach Bottom 
Peach Bottom 
Peach Bottom 
Peach Bottom 
Peach Bottom 

Falls 
Falls 
Falls 

Philadelphia 
Philadelphia 
Philadelphia 
Philadelphia 

Philadelphia 
Philadelphia 
Philadelphia 
Philadelphia 
Philadelphia

York 
York 
York 
York 
York 
York 
York 
York 
York 
York 
York 
York 
York 
York 
York 
York 

Bucks 
Bucks 
Bucks 

Philadelphia 
Philadelphia 
Philadelphia 
Philadelphia 

Philadelphia 
Philadelphia 
Philadelphia 
Philadelphia 
Philadelphia

Existing 
Existing 
Existing 
Existing 
Existing 
Pending 
Existing 
Existing 
Existing 
Existing 
Existing 
Existing 
Existing 
Existing 
Existing 
Existing 

Existing 
Existing 
Pending 

Existing 
Existing 
Existing 
Existing 

Existing 
Existing 
Existing 
Existing 
Existing

None 
None 
None 

Prorate-TBD 
$600.00 

None 
None 
None 
None 
None 
None 
None 
None 
None 
None 
None 

None 
$300.00 
$300.00 

None 
None 
None 

Prorate-TBD 

None 
None 

Prorate-TBD 
None 
None

R. Ogitis D. Fish 
L. Quiveors D. Fish 
L. Quiveors D. Fish 

R. Ogitis D. Fish 
T. Sylvester D. Fish 
L. Quiveors D. Fish 
L. Quiverors D. Fish 
L. Quiverors D. Fish 
L. Quiverors D. Fish 
L, Quiverors D. Fish 
L. Quiveors D.! Fish 
L. Quiveors D. Fish 
L. Quiveors D. Fish 
L. Quiveors D. Fish 
L. Quiveors D. Fish 
L. Quiveors D. Fish 

R. Ogitis R. Ogitis 
K. Peck K. Peck 
K. Peck K. Peck 

L. Quiveors L. Quiveors 
L. Quiverors L. Quiverors 

R. Ogitis R. Ogitis 
R. Ogitis R. Ogitis 

R. Ogitis R. Ogitis 
L. Quiveors L. Quiveors 

R. Ogitis R. Ogitis 
L. Quiveors L. Quiveors 
L. Quiveors L. Quiveors
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_o O PECO ENERGY® 

Joint Proxy Statement 
for 2000 Annual Meetings 
of Shareholders and 
Prospectus 

Proposed Merger to Form 
Exelon Corporation



PECO ENERGY" 
MERGER PROPOSED - YOUR VOTE IS VERY IMPORTANT 

The Boards of Directors of PECO Energy Company and Unicorn Corporation have unanimously approved a merger of equals that will create a new holding company, Exelon Corporation. We both believe that this merger provides an excellent opportunity for our two regional companies to become a national leader in the energy industry. We expect that the combined company will create greater opportunities for building shareholder value than either of us could achieve on our 
own.  

If the merger is completed, PECO Energy shareholders will receive one share of Exelon common stock for each share of PECO Energy common stock, and Unicom shareholders will receive 0.875 shares of Exelon common stock and $3.00 in cash for each share of Unicom common stock. The cash portion of the merger consideration will result in approximately $500 million of cash being paid to Unicom shareholders at the completion of the merger. Upon completion of the merger, approximately 54% of Exelon common stock will be owned by former PECO Energy shareholders and approximately 46% of Exelon common stock will be owned by former Unicorn shareholders. PECO Energy and Unicom currently expect that 328,000,000 shares of Exelon common stock will be issued in connection with the merger. We expect Exelon common stock will be listed on the New York Stock Exchange.  
In addition, Unicom intends to repurchase $1,000,000,000 of its outstanding shares and PECO Energy intends to repurchase $500,000,000 of its outstanding shares prior to the completion of the merger. As of May 12, 2000, Unicorn had completed approximately $585 million of its repurchases, and PECO Energy had completed all of its repurchases. Unicom intends to complete its remaining repurchases between the time of the shareholder meetings and the completion of the 

merger.  

In order to complete the merger, we must obtain necessary regulatory approvals and the approvals of the shareholders of our companies. Information about the merger and the other items to be voted on at your company's annual meeting is contained in this proxy statement/prospectus. Whether or not you plan to attend your company's annual meeting, please take the time to vote by proxy card, telephone or Internet.  
PECO Energy shareholders will vote at PECO Energy's annual meeting on June 27, 2000, at 9:30 a.m., local time, at the Millenium Hall of the Loews Philadelphia Hotel, 1200 Market Street, in Philadelphia, Pennsylvania. Unicorn shareholders will vote at Unicorn's annual meeting on June 28, 2000, 10:30 a.m., local time, at the Grand Ballroom of the Hyatt Regency Chicago, 151 East Wacker Drive, in Chicago, Illinois.  
You should consider the risk factors relating to the merger that we describe beginning on page 17 of this proxy statement/prospectus before voting.  
We encourage you to review carefully this proxy statement/prospectus. You can find additional information regarding PECO Energy and Unicorn by referring to the section entitled "Where You Can Find More Information" on page 154 of this proxy statement/prospectus.  

We enthusiastically support this combination of our companies and join with our Boards of Directors in recommending that you vote FOR the approval of the merger agreement.  

Corbin A. McNeill, Jr. John W. Rowe Chairman, President and Chief Executive Officer Chairman, President and Chief Executive Officer PECO Energy Company Unicom Corporation 

Your vote is important.  
If voting by mail, please complete, sign, date and return your proxy. If voting by telephone or Internet, please follow the instructions on your proxy card.  

Neither the Securities and Exchange Commission nor any state securities regulator has approved or disapproved the merger and other transactions described in this proxy statement/prospectus or the Exelon common stock to be issued in connection with the merger, or determined if this proxy statement/prospectus is accurate or adequate. Any representation to the contrary is a criminal offense.  

This proxy statement/prospectus is dated May 15, 2000, 
and is first being mailed to shareholders on or about May 18, 2000.



PECO ENERGY.  

PECO ENERGY COMPANY 
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS 

TO BE HELD ON JUNE 27, 2000 

To the Shareholders of PECO Energy Company: 

We will hold the 2000 annual meeting of the shareholders of PECO Energy Company on Tuesday, 
June 27, 2000, at 9:30 a.m., local time, at the Millenium Hall of the Loews Philadelphia Hotel, 1200 Market 
Street, in Philadelphia, Pennsylvania, for the following purposes: 

"* to consider a proposal to adopt the agreement and plan of exchange and merger dated as of 
September 22, 1999, as amended and restated as of January 7, 2000, among PECO Energy, Exelon and 
Unicom, 

"* to consider and vote upon a proposal to postpone or adjourn the annual meeting, if proposed by PECO 
Energy's board of directors, 

"* to elect four members to the PECO Energy board of directors, and 
"* to ratify PricewaterhouseCoopers, LLP as PECO Energy's independent auditors for 2000.  

Only holders of record of shares of PECO Energy common stock at the close of business on April 5, 2000, 
the record date for the annual meeting, are entitled to notice of, and to vote at, the annual meeting and any 
adjournments or postponements of it.  

We cannot complete the share exchange described in the accompanying proxy statement/prospectus unless 
holders of a majority of all shares of PECO Energy common stock casting votes at the PECO Energy annual 
meeting vote to adopt the merger agreement, assuming that holders of a majority of all PECO Energy common 
stock entitled to vote are present in person or by proxy at the annual meeting.  

For more information about the share exchange and the other transactions contemplated by the 
merger agreement, please review the accompanying proxy statement/prospectus and the merger 
agreement attached to it as Annex A.  

Whether or not you plan to attend the annual meeting, please complete, sign and date the enclosed proxy 
and return it promptly in the enclosed postage-paid envelope. You may also cast your vote by Internet or by 
telephone by following the instructions on your proxy card. If you do not vote by proxy, Internet, telephone or in person at the annual meeting, it will have no effect in determining whether the merger agreement will be 
adopted or on the other matters being considered at the PECO Energy annual meeting.  

Please do not send any stock certificates at this time.  

By order of the board of directors, 

Katherine K. Combs 
Deputy General Counsel and Corporate Secretary 

Philadelphia, Pennsylvania 
May 18, 2000



UNICOM CORPORATION 
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS 

TO BE HELD ON JUNE 28, 2000 

To the Shareholders of Unicorn Corporation: 

We will hold the 2000 annual meeting of the shareholders of Unicorn Corporation on Wednesday, June 
28, 2000, at 10:30 a.m., local time, at the Grand Ballroom of the Hyatt Regency Chicago, 151 East Wacker 
Drive, Chicago, Illinois, for the following purposes: 

"* to consider a proposal to approve the agreement and plan of exchange and merger dated as of 
September 22, 1999, as amended and restated as of January 7, 2000, among PECO Energy, Exelon and 
Unicorn, 

"* to consider and vote upon a proposal to postpone or adjourn the annual meeting, if proposed by 
Unicom's board of directors, 

"* to elect nine directors to the Unicorn board of directors, and 
"* to ratify Arthur Andersen LLP as Unicom's independent auditors for 2000.  

Only holders of record of shares of Unicom common stock at the close of business on May 12, 2000, the 
record date for the annual meeting, are entitled to notice of, and to vote at, the annual meeting and any 
adjournments or postponements of it.  

We cannot complete the merger described in the accompanying proxy statement/prospectus unless the 
holders of at least two-thirds of the outstanding shares of Unicorn common stock vote to approve the merger 
agreement.  

For more information about the merger and the other transactions contemplated by the merger 
agreement, please review the accompanying proxy statement/prospectus and the merger agreement 
attached to it as Annex A.  

Whether or not you plan to attend the annual meeting, please complete, sign and date the enclosed proxy 
and return it promptly in the enclosed postage-paid envelope. You may also cast your vote by Internet or by 
telephone by following the instructions on your proxy card. If you do not vote by proxy, Internet, telephone 
or in person at the annual meeting, your shares will be treated as voted against the merger agreement.  

Please do not send any stock certificates at this time.  

As described under "The Merger-Dissenters' Rights" in Chapter I of the enclosed proxy 
statement/prospectus, any holder of Unicorn common stock entitled to vote at the annual meeting is entitled to 
dissent and obtain payment for his or her shares if the merger is completed. In order to perfect the right to 
dissent, a holder of Unicorn common stock must (1) deliver to Unicorn at the office of the Corporate Secretary 
at 10 South Dearborn Street, Chicago, Illinois 60603 before the shareholder vote for the approval of the merger 
agreement a written demand for payment for his or her shares, (2) not vote his or her shares in favor of the 
proposed merger agreement and (3) otherwise follow the procedures set forth in Sections 11.65 and 11.70 of 
the Illinois Business Corporation Act, a copy of which is attached to the accompanying proxy 
statement/prospectus as Annex E.  

By Order of the Board of Directors, 

John P. McGarrity 
Secretary 

Chicago, Illinois 
May 18, 2000



REFERENCES TO ADDITIONAL INFORMATION 

This joint proxy statement/prospectus incorporates important business and financial information about 

PECO Energy and Unicorn from other documents that are not included in or delivered with this joint proxy 

statement/prospectus. This information is available to you without charge upon your written or oral request.  

You can obtain those documents incorporated by reference in this joint proxy statement/prospectus by 

requesting them in writing or by telephone from the appropriate company at the following addresses:

PECO Energy Company 
2301 Market Street 

Post Office Box 8699 
Philadelphia, Pennsylvania 19101-8699 

Telephone: (215) 841-4000

Unicom Corporation 
37th Floor, 10 South Dearborn Street 

Post Office Box A-3005 
Chicago, Illinois 60690-3005 
Telephone: (312) 394-7398

If you would like to request documents, please do so by June 19, 2000, in order to receive them 

before your annual meeting.  

See "Where You Can Find More Information" on page 154.
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INTRODUCTION 

This proxy statement/prospectus is being mailed to shareholders of PECO Energy and Unicorn in 

connection with each company's annual meeting of shareholders. The document is organized into four chapters.  

Chapter I--'The Merger" provides summary and detailed information about PECO Energy's and 

Unicorn's proposed merger of equals on which the shareholders of each company will vote at their annual 

meeting.  

Chapter II--"Information About the PECO Energy Annual Meeting and Other Proposals" provides 

information about PECO Energy's annual meeting, the matters that PECO Energy shareholders will vote on at 

the PECO Energy annual meeting, including election of directors and ratification of independent auditors, and 

how shareholders may vote or grant a proxy and the vote required to adopt each proposal to be presented.  

Unicorn shareholders will not vote on these matters.  

Chapter III-'"Information About the Unicorn Annual Meeting and Other Proposals" provides information 

about Unicorn's annual meeting, the matters that Unicorn shareholders will vote on at the Unicom annual 

meeting, including election of directors and ratification of independent auditors, and how shareholders may vote 

or grant a proxy and the vote required to adopt each proposal to be presented. PECO Energy shareholders will 

not vote on these matters.  

Chapter IV-'"Where You Can Find More Information" explains where shareholders of PECO Energy 

and Unicorn can find more information about each of the companies.  

You should read this proxy statement/prospectus carefully before you vote your shares.
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CHAPTER I-THE MERGER 

QUESTIONS AND ANSWERS ABOUT THE MERGER 

Q: Why are PECO Energy and Unicom proposing to merge? 

A: We believe that this merger will provide substantial strategic and financial benefits to PECO Energy's and 
Unicorn's shareholders, employees and customers, including: 

"° expanding our generation capacity, 

"• enhancing our power marketing and trading business, 

"• broadening our distribution platform, 

"* providing a foundation for growth of our unregulated businesses, and 

"* producing cost savings.  

To review the reasons for the merger in greater detail, see pages 27 through 29.  

Q: What is the structure of the merger? 

A: The combination will occur in two steps, a first step share exchange and a second step merger, which are 
described in this booklet. After both steps, PECO Energy and Commonwealth Edison Company, Unicorn's 
principal subsidiary, will be wholly owned subsidiaries of Exelon. Both PECO Energy and 
Commonwealth Edison Company will retain their individual names and identities in their service 
territories. In this proxy statement/prospectus, we will sometimes refer to the first step exchange and the 
second step merger together as the "merger." 

Q: What will I receive in the merger? 

A: If the merger is completed, PECO Energy shareholders and Unicorn shareholders will receive the 
following: 

For each share of PECO Energy common stock: For each share of Unicom common stock: 

S one share of Exelon common stock 0 0.875 shares of Exelon common stock, and 
0 $3.00 in cash.  

Q: Why was the merger agreement amended? 

A: As we have previously announced, earlier this year the boards of directors of our companies unanimously 
approved an amendment to the merger agreement providing for certain changes to the terms of the merger.  
The amendment allows the companies to repurchase $1,500,000,000 of common stock prior to the 
completion of the merger rather than waiting until the merger is completed to pay this cash to 
shareholders. This permits the companies to take advantage of lower market prices for their stock.  
The amendment changes what you will receive in the merger because the $1,500,000,000 in cash that was 
intended to be paid as part of the merger under the original agreement will now be paid as part of the 
repurchases. As described above, PECO Energy shareholders will receive Exelon common stock and 
Unicom shareholders will receive Exelon common stock and cash. The cash portion of the merger 
consideration will result in approximately $500 million of additional cash being paid to Unicorn 
shareholders at the completion of the merger. The opportunity for shareholders to choose to receive 
Exelon common stock or cash in the original merger agreement has been eliminated. We believe that the 
amendment to the merger agreement creates additional value for shareholders, while retaining the benefits 
of the original agreement. Overall, the revised merger consideration to be paid to shareholders of each of 
our companies is intended to be comparable to that contemplated in the original merger agreement.
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As stated in the previous paragraph, we intend to repurchase before the closing of the merger a total of 

$1.5 billion of common stock of both companies ($1.0 billion by Unicorn and $500 million by PECO 

Energy). As of May 12, 2000, Unicorn had completed approximately $585 million of its repurchases, and 

PECO Energy had completed all of its repurchases. Unicom intends to complete its remaining repurchases 

between the time of the annual meetings and the completion of the merger.  

We expect that reducing the number of shares outstanding through the repurchases described above will 

have a positive effect on earnings per share of Exelon. By taking advantage of lower prices for the 

companies' common stock, we believe that we will be able to repurchase more shares at lower prices than 

we would have been able to under the original merger agreement.  

Q: What do I need to do now? 

A: After carefully reading and considering the information contained in this proxy statement/prospectus, 

please complete and sign your proxy and return it in the enclosed postage-paid envelope or vote by 

telephone or by Internet as soon as possible, so that your shares may be represented at your annual 

meeting.  

If you sign, date and send in your proxy and do not indicate how you want to vote, we will count your 

proxy as a vote for the approval of the merger agreement.  

If you are a PECO Energy shareholder and you abstain from voting or do not vote, you will have no effect 

in determining whether the merger agreement will be adopted. If you are a Unicorn shareholder and you 

abstain from voting or do not vote, your shares will be treated as having been voted against approval of 

the merger agreement. The boards of directors of each company are unanimously recommending that their 

shareholders vote FOR the merger agreement.  

Q: When is the annual meeting? 

A: The PECO Energy annual meeting will take place on Tuesday, June 27, 2000 and the Unicom annual 

meeting will take place on Wednesday, June 28, 2000. You may attend your annual meeting and vote your 

shares in person rather than signing and mailing your proxy or voting by telephone or by Internet.  

Q: Can I vote my shares by telephone or by Internet? 

A: If you hold your stock in your own name, you may vote by telephone or by Internet, by following the 

instructions included on your proxy card.  

If your shares are held in "street name," you will need to contact your broker or other nominee to find 

out whether you will be able to vote by telephone or by Internet.  

Q: If my broker holds my shares in "street name," will my broker vote my shares? 

A: Your broker will vote your shares on the merger proposal only if you provide instructions on how to vote.  

You should follow the directions provided by your broker regarding how to instruct your broker to vote 

your shares. If you are a PECO Energy shareholder and you do not provide your broker with instructions 

on how to vote your shares, your shares will not be voted, which will have no effect in determining 

whether the merger agreement will be adopted. If you are a Unicom shareholder and you do not provide 

your broker with instructions on how to vote your shares, it will be equivalent to a vote against approval 

of the merger agreement. See Chapters II and III for how your broker will vote on other matters under 

consideration at the annual meetings.  

Q: Can I change my vote after I have mailed my signed proxy? 

A: Yes. You can change your vote at any time before your proxy is voted at your annual meeting. You can 

do this in one of three ways. First, you can send a written notice stating that you would like to revoke
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your proxy. Second, you can complete and submit a new later-dated proxy or cast a new vote by telephone 
or by Internet. Third, you can attend your annual meeting and vote in person. Simply attending your 
annual meeting without voting will not revoke your proxy.  

Q: Should I send in my stock certificates now? 

A: No. After the completion of the merger, we will send to you written instructions for exchanging your stock 
certificates.  

Q: What about future dividends? 

A: Until the merger is completed, PECO Energy expects to continue to pay annual dividends on PECO 
Energy common stock of $1.00 per share and Unicorn expects to continue to pay annual dividends on 
Unicorn common stock of $1.60 per share. We expect that, after the merger, Exelon will pay annual 
dividends of $1.69 per share. The payment of dividends by PECO Energy, Unicorn and Exelon, however, 
is subject to approval and declaration by their boards of directors and will depend on a variety of factors, 
including business conditions and financial condition, earnings and cash requirements.  

Q: When do you expect to complete the merger? 

A: We are pursuing all necessary approvals and anticipate completing the merger in the second half of 2000.  

Q: Who can help answer my questions? 

A: If you have any questions about the merger or if you need additional copies of this proxy 
statement/prospectus or the enclosed proxy, you should contact Morrow & Co., Inc. as follows: 

For registered shareholders: 1-800-566-9061 
For brokers and financial institutions: 1-800-662-5200
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SUMMARY 

This summary highlights selected information from this proxy statement/prospectus and may not contain 

all of the information that is important to you. To understand the merger fully and for a more complete 

description of the legal terms of the merger, you should read carefully this entire proxy statement/prospectus 

and the other documents to which we refer. See "Where You Can Find More Information" on page 154. We 

have included page references parenthetically to direct you to a more complete description of the topics 

presented in this summary.  

General 

The Companies 

PECO Energy Company 
2301 Market Street 
Post Office Box 8699 
Philadelphia, Pennsylvania 19101-8699 
(215) 841-4000 

Incorporated in Pennsylvania in 1929, PECO Energy Company is engaged principally in the production, 

purchase, transmission, distribution and sale of electricity to residential, commercial, industrial and wholesale 
customers in its franchised service territory in southeastern Pennsylvania. Since 1999, the Commonwealth of 

Pennsylvania has required the unbundling of retail electric services in Pennsylvania into separate generation, 

transmission and distribution services with open retail competition for generation services. With the 

commencement of deregulation, PECO Energy serves as the local distribution company providing electric 

distribution services in southeastern Pennsylvania and bundled electric service to customers who cannot or do 

not choose an alternate electric generation supplier. Through its Exelon Energy division, PECO Energy is a 

competitive generation supplier offering competitive energy supply to customers throughout Pennsylvania. The 

Company's Exelon Infrastructure Services subsidiary provides utility infrastructure services to customers in 

several regions of the United States. PECO Energy has also formed AmerGen Energy Company, a joint venture 

with British Energy plc, to acquire and operate nuclear generating facilities. PECO Energy also engages in the 

wholesale marketing of electricity on a national basis. PECO Energy also participates in joint ventures which 

provide telecommunication services in the Philadelphia metropolitan region.  

Unicom Corporation 
37th Floor, 10 South Dearborn Street 
Post Office Box A-3005 
Chicago, Illinois 60690-3005 
(312) 394-7398 

Unicom, incorporated in January 1994, is the parent of its principal subsidiary, Commonwealth Edison 

Company, a regulated electric utility, and Unicom Enterprises, an unregulated subsidiary engaged through its 

subsidiaries in energy service activities. ComEd is engaged principally in the production, purchase, 
transmission, distribution and sale of electricity to a diverse base of residential, commercial, industrial and 
wholesale customers. ComEd was organized in the State of Illinois on October 17, 1913 as a result of the 

merger of Cosmopolitan Electric Company into the original corporation named Commonwealth Edison 

Company. The latter had been incorporated on September 17, 1907. ComEd's electric service territory has an 

area of approximately 11,300 square miles and an estimated population of approximately eight million as of 
December 31, 1999. It includes the city of Chicago, an area of approximately 225 square miles with an 

estimated population of approximately three million from which ComEd derived approximately one-third of its 
consumer revenues in 1999. ComEd had 3.5 million electric customers at December 31, 1999. Unicorn 

Enterprises is engaged, through subsidiaries, in district cooling and related services, retail electric services, 
retail gas services, performance contracting, distributed energy, active energy management systems and the 

design, installation and servicing of heating, ventilation and air conditioning facilities.
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Exelon Corporation 

Exelon Corporation is currently a wholly owned subsidiary of PECO Energy that has no assets and has not 
to date conducted any business. It will become the parent holding company of PECO Energy, CornEd, 
PECO Energy's subsidiaries and Unicorn's other subsidiaries following completion of the merger. Exelon is a 
Pennsylvania corporation.  

Structure o'f the Merger 

The merger involves two transactions, a first step share exchange between PECO Energy and its wholly 
owned subsidiary Exelon, after which PECO Energy will be a wholly owned subsidiary of Exelon, and a 
second step merger of Unicorn into Exelon. The corporate structures of PECO Energy and Unicorn before the 
merger and Exelon after the merger appears as follows: 

Pre-Merger

Post-Merger
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Board of Directors and Management of Exelon After the Merger (page 52) 

The merger agreement provides for certain arrangements relating to the board of directors and 

management of Exelon during a transition period lasting from the completion of the merger until' December 31, 

2003, including the following: 

" upon completion of the merger, Exelon's board of directors will have 16 members, eight of whom will 

be serving as members of PECO Energy's board of directors immediately prior to the completion of 

the merger and who are recommended by PECO Energy's board of directors immediately prior to that 

time, and eight of whom will be members of Unicom's board of directors immediately prior to the 

completion of the merger and who are recommended by Unicom's board of directors immediately prior 

to that time, 

"* from the completion of the merger until the end of the transition period, Corbin A. McNeill, Jr. and 

John W. Rowe will be co-chief executive officers of Exelon, 

"* during the first half of the transition period, Mr. McNeill will be chairman of the Exelon board of 

directors and Mr. Rowe will be chairman of the executive committee of the Exelon board of directors 

and president of Exelon, 

"* during the second half of the transition period, Mr. Rowe will be chairman of the Exelon board of 

directors and Mr. McNeill will be chairman of the executive committee of the Exelon board of 

directors, 

"* at the end of the transition period, Mr. Rowe will become chairman of the board of directors and sole 

chief executive officer of Exelon and Mr. McNeill will remain on the Exelon board of directors, and 

"* if at any time either Mr. McNeill or Mr. Rowe is unwilling or unable to hold any of these positions, the 

other, if he is still a co-chief executive officer of Exelon, will succeed to the position.  

In addition, the merger agreement contains arrangements relating to other senior management positions 

and the locations of Exelon's corporate headquarters and other principal offices. These arrangements are 

described elsewhere in this proxy statement/prospectus.  

Material United States Federal Income Tax Consequences of the Merger 
(page 63) 

The merger is structured to be tax-free to holders of PECO Energy common stock and Unicorn common 

stock for United States federal income tax purposes, except with respect to cash received in exchange for 

Unicom common stock, including any cash received instead of any fractional shares of Exelon common stock.  

Tax matters are very complicated. The tax consequences of the merger to you will depend on the 

facts of your own situation. You should consult your own tax advisor for a full understanding of the tax 

consequences of the merger to you.  

Board of Directors Recommendations 

PECO Energy (page 29) 

The PECO Energy board of directors: 

"* approved the amendment to the merger agreement, the merger and the other transactions contemplated 

by the merger agreement, 

"• determined that the merger and the other transactions contemplated by the merger agreement were fair 

to and in the best interests of PECO Energy and its shareholders, and 

"* recommended that the PECO Energy shareholders vote for the adoption of the merger agreement.
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Unicorn (page 41) 

The Unicorn board of directors: 

"* approved the amendment to the merger agreement, the merger and the other transactions contemplated 
by the merger agreement, 

"* determined that the merger and the other transactions contemplated by the merger agreement were fair 
to and in the best interests of Unicom and its shareholders, and 

"* recommended that Unicorn shareholders vote for the approval of the merger agreement.  

To review the background and reasons for the merger in greater detail, as well as certain risks related to 
the merger, see pages 22 through 27, 27 through 29, 29 through 32 and 41 through 45.  

Fairness Opinions of Financial Advisors 

PECO Energy (page 32) 

In deciding to approve the merger, the PECO Energy board of directors considered the separate opinions 
of its co-financial advisors, Morgan Stanley & Co. Incorporated and Salomon Smith Barney Inc., to the effect 
that as of January 7, 2000, the consideration to be received by holders of PECO Energy common stock in the 
merger was fair from a financial point of view to those holders. These opinions are attached as Annexes B and 
C to this proxy statement/prospectus. These opinions are directed to the PECO Energy board and address 
only the fairness of the consideration to be received by the holders of PECO Energy common stock 
pursuant to the terms of the transaction. They are not recommendations as to how you should vote on 
the merger. The opinions describe important exceptions, assumptions and limitations and we encourage 
PECO Energy shareholders to read these opinions carefully.  

Unicorn (page 45) 

In deciding to approve the merger, the Unicorn board of directors considered the opinion of its financial 
advisor, Wasserstein Perella & Co., as to the fairness, from a financial point of view, as of January 6, 2000, of 
the aggregate consideration to be received by holders of Unicorn common stock in the merger. This opinion is 
attached as Annex D to this proxy statement/prospectus. This opinion was directed to the Unicom board of 
directors and addressed only the fairness from a financial point of view to the shareholders of Unicorn of the 
aggregate consideration to those shareholders provided for in the merger agreement. It did not address the 
fairness of the cash consideration or the number of shares of Exelon common stock into which a share of 
Unicom common stock may be converted individually, nor did it express any view on any other aspect of the 
merger or any other terms of the merger agreement. This opinion does not constitute a recommendation to any 
shareholder of Unicorn as to how any shareholder should vote on the merger. The opinion describes 
important exceptions, assumptions and limitations and we encourage Unicom shareholders to read this 
opinion carefully.  

Interests of PECO Energy's and Unicom's Directors and Management in the Merger (page 55) 

In considering the recommendations of the PECO Energy board of directors and Unicorn board of 
directors with respect to the merger agreement, you should be aware that some PECO Energy and Unicorn 
directors and officers have interests in the merger as directors or officers that may be different from, or greater 
than, your interests. If we complete the merger, eight PECO Energy directors and eight Unicorn directors will 
become members of the board of directors of Exelon and several current PECO Energy or Unicorn executive 
officers, including the current chief executive officers of PECO Energy and Unicorn, will continue to be 
executive officers of Exelon after the merger, as described under "The Merger-Board of Directors and 
Management of Exelon After the Merger" in this Chapter I.
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PECO Energy has entered into change in control agreements with approximately 100 officers and key 

employees in the four highest generic salary categories of PECO Energy. Unicorn has entered into an 

employment agreement with Mr. Rowe and change in control agreements with 10 other senior executive 

officers and has also established the Key Management Severance Plan covering eligible executive officers and 

key employees. These agreements and plans will provide the officers with severance benefits if their 

employment with the combined company is terminated after the merger and other rights in connection with the 

merger.  

The Unicorn officers and employees who have options to purchase Unicorn common stock will have their 

options adjusted in order to give the holders of options value substantially equivalent to that received by 

holders of outstanding shares in the merger. The number of shares into which the options are exercisable, and 

the option price, will be adjusted as if the exchange ratio for Unicorn common stock were 0.95, instead of the 

0.875 applicable to the exchange of outstanding shares, and the $3.00 per share cash consideration will be 

disregarded.  

Also, following the merger, Exelon will indemnify, and provide directors' and officers' insurance for, the 

directors and officers of PECO Energy and Unicom for events occurring before the merger, including events 

that are related to the merger agreement.  

The members of our boards of directors knew about these additional interests, and took them into account, 

when they approved the merger agreement and the merger.  

The Annual Meetings 

Dates 

PECO Energy (page 112) 

The 2000 annual meeting of PECO Energy shareholders will be held on Tuesday, June 27, 2000, at 

9:30 a.m., local time, at the Millenium Hall of the Loews Philadelphia Hotel, 1200 Market Street, in 

Philadelphia, Pennsylvania. At the PECO Energy annual meeting, shareholders will be asked to adopt the 

merger agreement and vote on other matters described in Chapter II of this proxy statement/prospectus.  

Unicorn (page 132) 

The 2000 annual meeting of Unicorn shareholders will be held on Wednesday, June 28, 2000, at 10:30 

a.m., local time, at the Grand Ballroom of the Hyatt Regency Chicago, 151 East Wacker Drive, Chicago, 

Illinois. At the Unicorn annual meeting, shareholders will be asked to approve the merger agreement and vote 

on other matters described in Chapter III of this proxy statement/prospectus.  

Record Dates; Voting Power 

PECO Energy (page 112) 

PECO Energy shareholders are entitled to vote at the PECO Energy annual meeting if they owned shares 

of PECO Energy common stock as of the close of business on April 5, 2000, the PECO Energy record date.  

On April 5, 2000, there were approximately 181,454,576 shares of PECO Energy common stock entitled 

to vote at the PECO Energy annual meeting. PECO Energy shareholders will have one vote at the PECO 

Energy annual meeting for each share of PECO Energy common stock that they owned on the PECO Energy 

record date.  

Unicorn (page 132) 

Unicorn shareholders are entitled to vote at the Unicom annual meeting if they owned shares of Unicorn 

common stock as of the close of business on May 12, 2000, the Unicorn record date.
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On May 12, 2000, there were approximately 176,522,602 shares of Unicorn common stock entitled to vote 
at the Unicorn annual meeting. Unicorn shareholders will have one vote at the Unicorn annual meeting for each 
share of Unicorn common stock that they owned on the Unicorn record date. Unicom shareholders have 
cumulative voting rights in the election of directors. See "Chapter III".  

Votes Required to Approve Merger 

PECO Energy (page 113) 
The affirmative vote of the holders of a majority of all shares of PECO Energy common stock casting 

votes at the PECO Energy annual meeting is required to adopt the merger agreement, assuming that holders of 
a majority of all PECO Energy common stock entitled to vote are present at the annual meeting.  

Unicorn (page 132) 

The affirmative vote of holders of at least two-thirds of the shares of Unicorn common stock outstanding 
on the Unicorn record date is required to approve the merger agreement.  

Share Ownership of Directors and Executive Officers 

PECO Energy (page 113) 
On April 5, 2000, directors and executive officers of PECO Energy and their affiliates owned and were 

entitled to vote approximately 354,247 shares of PECO Energy common stock, or approximately 0.2% of the 
shares of PECO Energy common stock outstanding on that date.  

Unicorn (page 133) 

On May 12, 2000, directors and executive officers of Unicorn and their affiliates owned and were entitled 
to vote less than 1% of Unicorn common stock outstanding on that date.  

The Merger (page 22) 
The merger agreement is attached as Annex 1 to this proxy statement/prospectus. We encourage you to 

read the merger agreement. It is the principal document governing the merger.  

Conditions to the Completion of the Merger (page 74) 
PECO Energy and Unicorn will complete the merger only if they satisfy or, in some cases, waive, several 

conditions, including the following: 
"• approval of the merger agreement by shareholders of PECO Energy and Unicorn, 
"* approval of the Exelon common stock for listing on the New York Stock Exchange, 
"* expiration or termination of the waiting period applicable to the merger under the Hart-Scott- Rodino 

Antitrust Improvements Act, 
"* receipt of all required regulatory approvals, with all approvals becoming final orders that do not impose 

terms or conditions which, individually or in the aggregate, could reasonably be expected to have a 
material adverse effect on Exelon, 

" accuracy of representations and warranties and performance of obligations contained in the merger 
agreement by PECO Energy and Unicorn, 

" absence of events, changes, effects or developments having a material adverse effect on either 
PECO Energy's or Unicom's business, assets, condition (financial or otherwise), prospects or results of 
operations, and 

" receipt of a tax opinion of counsel to each of PECO Energy and Unicom.
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Termination of the Merger Agreement (page 76) 

1. PECO Energy and Unicom can jointly agree to terminate the merger agreement at any time prior to 

completing the merger, including after approval by the PECO Energy shareholders or the Unicorn shareholders.  

2. Either PECO Energy or Unicom can terminate the merger agreement (including after approval by the 

PECO Energy shareholders or the Unicorn shareholders) if: 

(a) the second step merger is not completed by March 31, 2001, unless the failure is the result of a 

breach by the party seeking to terminate, 

(b) governmental entity permanently prohibits the completion of the merger, 

(c) a condition to the obligation of a party to complete the merger becomes incapable of satisfaction 

prior to March 31, 2001, unless the failure of the condition to be met is the result of a material breach of 

the merger agreement by the party seeking to terminate, 

(d) the Unicorn shareholders do not approve the merger agreement at a Unicorn shareholders 

meeting, 

(e) the PECO Energy shareholders do not adopt the merger agreement at a PECO Energy 

shareholders meeting, 

(f) a condition to the completion of the merger cannot be satisfied because the other party breached 

the merger agreement as a result of which a closing condition relating to representations, warranties or 

covenants cannot be satisfied or which has not been cured or cannot be cured within 30 days, 

(g) the other party's board of directors or any committee of the board of directors withdraws or 

modifies its approval or recommendation, or publicly proposes to do so, or approves or recommends any 

competing proposal, or proposes to do so, or otherwise breaches its no-solicitation covenant in any 

material respect, or 

(h) prior to obtaining its shareholder approval of the merger agreement: 

"* the party receives an unsolicited superior proposal, 

"* the board of directors of the party determines in good faith, based upon the advice of its 

outside counsel, that its fiduciary obligations require it to (a) withdraw or modify its approval 

or recommendation of the merger agreement and the merger, (b) terminate the merger 

agreement and (c) enter into a definitive agreement for the competing proposal, 

"* the party complies with its no-solicitation covenants, 

"* the party pays the required termination fee, and 

"* the board of directors of the party approves and the party enters into an agreement providing 

for the implementation of the superior proposal.  

Termination Fees; Reimbursement of Expenses 

PECO Energy (page 77) 

PECO Energy must pay to Unicorn a termination fee of $250 million and reimburse Unicorn for its out-of

pocket expenses actually incurred in connection with the merger agreement and the transactions contemplated 

by the merger agreement up to a limit of $15 million, if any of the following occur: 

"* PECO Energy terminates the merger agreement for the reason described in paragraph 2(h) above under 

"--Termination of the Merger Agreement", 

"* Unicom terminates the merger agreement for the reason described in paragraph 2(g) above under 

"--Termination of the Merger Agreement", or
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any competing proposal for PECO Energy has been proposed or publicly disclosed and 

" the merger agreement is terminated by (a) PECO Energy for the reason described in paragraph 2(a) 
above under "--Termination of the Merger Agreement", (b) either PECO Energy or Unicorn for 
the reason described in paragraph 2(e) above under -- Termination of the Merger Agreement" or 
(c) Unicom for the reason described in paragraph 2(f) above under "--Termination of the Merger 
Agreement" for a willful breach or failure to perform, and 

"* within 18 months of termination PECO Energy enters into a definitive agreement to consummate or 
consummates any competing proposal.  

In addition, PECO Energy must reimburse Unicorn (whether or not a termination fee-triggering event 
occurs) for its out-of-pocket expenses actually incurred in connection with the merger agreement and the 
transactions contemplated by the merger agreement up to a limit of $15 million, if: 

"* either PECO Energy or Unicom terminates the merger agreement for the reason described in paragraph 
2(e) above under "-Termination of the Merger Agreement", or 

"* Unicorn terminates the merger agreement for the reason described in paragraph 2(f) above under 
"-Termination of the Merger Agreement".  

Unicorn (page 77) 

Unicom must pay to PECO Energy a termination fee of $250 million and reimburse PECO Energy for its 
out-of-pocket expenses actually incurred in connection with the merger agreement and the transactions 
contemplated by the merger agreement up to a limit of $15 million, if any of the following occur: 

"• Unicorn terminates the merger agreement for the reason described in paragraph 2(h) above under 
"--Termination of the Merger Agreement", 

"* PECO Energy terminates the merger agreement for the reason described in paragraph 2(g) above under 
"-Termination of the Merger Agreement", or 

" any competing proposal for Unicorn has been proposed or publicly disclosed and 

"* the merger agreement is terminated by (a) Unicorn for the reason described in paragraph 2(a) above 
under "-Termination of the Merger Agreement", (b) either Unicorn or PECO Energy for the 
reason described in paragraph 2(d) above under "-Termination of the Merger Agreement" or 
(c) PECO Energy for the reason described in paragraph 2(f) above under "--Termination of the 
Merger Agreement" for a willful breach or failure to perform, and 

"* within 18 months of termination Unicom enters into a definitive agreement to consummate or 
consummates any competing proposal.  

In addition, Unicom must reimburse PECO Energy (whether or not a termination fee-triggering event 
occurs) for its out-of-pocket expenses actually incurred in connection with the merger agreement and the 
transactions contemplated by the merger agreement up to a limit of $15 million, if: 

" either PECO Energy or Unicorn terminates the merger agreement for the reason described in paragraph 
2(d) above under "-Termination of the Merger Agreement" or 

" PECO Energy terminates the merger agreement for the reason described in paragraph 2(f) above under 
"-Termination of the Merger Agreement".  

Regulatory Approvals (page 71) 
In order to complete the merger, we must receive approvals from and/or make filings with various federal 

and state regulatory agencies. At the federal level, these approvals include approval of the Securities and 
Exchange Commission, the Nuclear Regulatory Commission and the Federal Energy Regulatory Commission.
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In addition, the waiting period under the Hart-Scott-Rodino Antitrust Improvements Act must have expired or 
been terminated. At the state level, PECO Energy must receive approval from regulators in Pennsylvania.  

Unicorn has filed a required notice of the merger with regulators in Illinois and no other regulatory action is 
required in Illinois to complete the merger.  

Accounting Treatment (page 67) 

The merger is expected to be accounted for using the purchase method of accounting with PECO Energy 

being deemed to have acquired Unicorn.  

Dissenters' Rights 

PECO Energy Shareholders (page 67) 

Under Pennsylvania law, PECO Energy shareholders do not have dissenters' rights in connection with the 

merger.  

Unicorn Shareholders (page 67) 

Under Illinois law, Unicorn shareholders have dissenters' rights in connection with the second step merger.  

Expenses (page 82) 

PECO Energy and Unicom will each bear its own expenses in connection with the merger, except that 

PECO Energy and Unicorn will share equally the costs of filing the registration statement, of which this proxy 

statement/prospectus is a part, with the Securities and Exchange Commission and printing and mailing this 

proxy statement/prospectus to PECO Energy and Unicorn shareholders.  

Comparative Stock Prices and Dividend Information (page 84) 

Shares of PECO Energy common stock and Unicorn common stock are listed on the New York Stock 
Exchange. The following table presents the last reported sale price of one share of PECO Energy common 

stock and one share of Unicorn common stock, as reported on the New York Stock Exchange Composite 

Transaction reporting system on September 22, 1999, the last full trading day prior to the public announcement 

of the proposed merger, on January 6, 2000, the last full trading day prior to the public announcement of the 

amendment of the merger agreement, and on May 11, 2000, the last day for which this information could be 
calculated prior to the date of this proxy statement/prospectus.  

PECO Energy Unicorn 
Common Common 

Date Stock Stock 

September 22, 1999 ............................... $38.1250 $37.0625 

January 6, 2000 .................................. $36.0000 $34.3750 

M arch 31, 2000 .................................. $36.8750 $36.5000 
M ay 11, 2000 ................................... $45.5000 $42.8125 

Until the merger is completed, PECO Energy expects to continue to pay annual dividends on 
PECO Energy common stock of $1.00 per share and Unicorn expects to continue to pay annual dividends on 

Unicorn common stock of $1.60 per share. We expect that, after the merger, Exelon will pay annual dividends 

of $1.69 per share. The payment of dividends by PECO Energy, Unicorn and Exelon, however, is subject to 

approval and declaration by their boards of directors and will depend on a variety of factors, including business 

conditions and their financial condition, earnings and cash requirements.
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Comparative Per Share Information 

The December 31, 1999 and 1998 selected comparative per share information of PECO Energy and 
Unicorn and the March 31, 2000 and 1999 selected comparative per share information of Unicorn, set forth 
below, were derived from audited financial statements. The March 31, 2000 and 1999 selected comparative per 
share information of PECO Energy set forth below has been derived from unaudited financial statements and, 
in the opinion of management of PECO Energy, includes all adjustments, consisting of normal recurring 
adjustments, necessary for a fair presentation for such periods. Due to the effect of seasonal fluctuations and 
other factors on the operations of PECO Energy and Unicorn, financial results for the three-month period 
ending March 31, 2000 are not necessarily indicative of results for the year ended December 31, 2000.  

You should read the information in this section along with PECO Energy's and Unicorn's historical 
consolidated financial statements and accompanying notes for the periods referred to above included in 
the documents described under "Where You Can Find More Information" on page 154. You should also 
read the unaudited pro forma combined condensed financial statements and accompanying discussion 
and notes included in this proxy statement/prospectus starting on page 85.  

At or for At or for the Three 
the Year Ended Months Ended 
December 31, March 31, 

1999 1998 2000 1999 
PECO Energy-Historical 

Basic earnings per common share ........................... $ 2.91 $ 2.24 $ 0.89 $ 0.69 
Diluted earnings per average common share ................... 2.89 2.23 0.89 0.68 
Cash dividends per common share .......................... 1.00 1.00 0.25 0.25 
Book value per outstanding common share .................... 9.78 13.61 10.43 12.18 

Unicom-Historical 
Basic earnings per common share ........................... $ 2.62 $ 2.35 $ 1.01 $ 0.32 
Diluted earnings per common share ......................... 2.61 2.34 1.00 0.32 
Cash dividends declared per common share ................... 1.60 1.60 0.40 0.40 
Book value per outstanding common share .................... 24.50 23.49 22.13 23.33 

At or for At or for the Three 
the Year Ended Months Ended 

December 31, 1999 March 31, 2000 
Unaudited Pro Forma Combined 

Basic earnings before extraordinary items per common share ....... $3.72 $ 1.04 
Diluted earnings before extraordinary items per common share ..... 3.70 1.04 
Book value per outstanding common share .................... .- 21.12
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Selected Historical and Unaudited Pro Forma Combined Condensed Financial Data

PECO Energy 

The following selected financial data of PECO Energy at December 31, 1999, 1998, 1997, 1996 and 1995, 

and for each of the five years in the period ended December 31, 1999, are derived from audited consolidated 

financial statements. The following selected financial data of PECO Energy at March 31, 2000 and 1999, and 

for the three-month periods ended March 31, 2000 and 1999, are derived from unaudited consolidated financial 

statements incorporated by reference in this proxy statement/prospectus.  

You should note the following in reading the PECO Energy selected historical financial information: 

" In 1999, PECO Energy, through a wholly owned subsidiary, securitized $4 billion of its authorized 

stranded cost recovery. The proceeds from securitization have been used to repurchase common equity, 

preferred securities and debt pursuant to the terms of the Pennsylvania Public Utility Commission's 

(PUC) Restructuring Order.  

" In 1999, an extraordinary loss of $37 million (after-tax) was recorded related to the early redemption of 

long-term debt.  

" In 1998, PECO Energy recognized a $124.2 million charge to earnings before taxes for its early 

retirement and separation program related to costs incurred in connection with its Cost Competitiveness 

Review workforce reduction program. This charge is reflected in its operating income.  

"• In 1998, an extraordinary loss of $20 million (after-tax) was recorded related to the early redemption of 

long-term debt.  

"* In 1997, PECO Energy recognized a $3.1 billion extraordinary charge to earnings before taxes 

reflecting the effects of the PUC's Restructuring Order and deregulation of its electric generation 

operations.  

You should read the information in this section along with PECO Energy's financial statements and 

accompanying notes incorporated by reference in this proxy statement/prospectus. See "Where You Can 

Find More Information" on page 154.  

Historical 
At or for the 

Three Months Ended, 

At or for the Year ended December 31, March 31, (unaudited) 

1999 1998 1997 1996 1995 2000 1999 

(Dollars in millions, except per share amounts) 

Income Statement Data: 
Operating revenues .......... $ 5,437 $ 5,263 $ 4,601 $ 4,284 $ 4,186 $ 1,343 $ 1,252 

Net income (loss) from 
continuing operations ....... 582 513 (1,497) 517 610 165 156 

Earnings (loss) per average 
common share ............ 2.91 2.24 (6.80) 2.24 2.64 0.89 0.69 

Dividends per common share ... 1.00 1.00 1.80 1.755 1.65 0.25 0.25 

Balance Sheet Data: 
Total assets ................ $13,120 $12,048 $12,357 $15,261 $15,309 $13,031 $14,971 

Long-term debt ............. 5,969 2,920 3,853 3,936 4,199 5,895 6,084 

Common shareholders' equity . . 1,773 3,057 2,727 4,646 4,531 1,895 2,486

14



Unicom

The following selected financial data of Unicorn at December 31, 1999, 1998, 1997, 1996 and 1995 and 
for each of the five years in the period ended December 31, 1999 are derived from the audited consolidated 
financial statements. The following selected financial data of Unicorn at March 31, 2000 and 1999, and for the 
three-month periods ended March 31, 2000 and 1999, are derived from audited consolidated financial 
statements incorporated by reference in this proxy statement/prospectus.  

You should note the following in reading the Unicorn selected historical financial information: 

" In December 1999, Unicom completed the sale of ComEd's fossil generating assets, representing an 
aggregate generating capacity of approximately 9,772 megawatts, to Edison Mission Energy, a 
subsidiary of Edison International, for $4.8 billion in cash. In accordance with the Illinois Public 
Utilities Act, the gain on the sale was recorded as a regulatory liability and was used to recover 
regulatory assets.  

" In 1999, an extraordinary loss of $28 million (after-tax) was recorded related to the early redemption of 
long-term debt.  

" In December 1998, ComEd initiated the issuance of $3.4 billion of transitional trust notes. During 1999, 
the proceeds from the transitional trust notes, net of transaction costs, were, as required by the Illinois 
Electric Service Customer Choice and Rate Relief Law of 1997 (the "Illinois Act"), used to repurchase 
higher cost, long-term debt, preference stock and Unicom common stock.  

" In January 1998, the boards of directors of Unicorn and CornEd authorized the permanent cessation of 
electric generation operations and the retirement of ComEd's 2,080 megawatt Zion nuclear generating 
station. The retirement resulted in a charge in the fourth quarter of 1997 of $523 million (after-tax), or 
$2.42 per common share (diluted).  

" In December 1997, CornEd discontinued SFAS 71 and recognized an extraordinary charge of $810 
million (after-tax), or $3.75 per common share (diluted), reflecting the effects of the Illinois Act and 
deregulation of its electric generation operations. The Illinois Act is expected to ultimately lead to 
market-based pricing of electric generation services.  

" In 1997, CornEd changed its accounting method for revenue recognition to record revenues associated 
with service which has been provided to customers but has not yet been billed at the end of each 
accounting period. This change in accounting method increased operating results for the year 1997 to 
reflect the one-time cumulative effect of a change for years prior to 1997 by $197 million (after-tax), or 
$0.91 per common share.  

You should read the information in this section along with Unicorn's financial statements and 
accompanying notes incorporated by reference in this proxy statement/prospectus. See "Where You Can 
Find More Information" on page 154.  

Historical 

At or for the 
At or for the Year ended December 31, Three Months Ended 

(audited) March 31, 

1999 1998 1997 1996 1995 2000 1999 

(Dollars in millions, except per share amounts) 
Income Statement Data: 

Operating revenues ............................ $6,848 $ 7,103 $ 7,083 $ 6,937 $ 6,910 $ 1,658 $ 1,538 
Net income (loss) from continuing operations ........ 597 510 (239) 666 660 195 97 
Earnings per average diluted common share .......... 2.61 2.34 (3.94) 3.09 2.98 1.00 0.32 
Dividends per common share ..................... 1.60 1.60 1.60 1.60 1.60 0.40 0.40 

Balance Sheet Data: 
Total assets .................................. 23.406 25,690 22,700 23,388 23,250 21,156 23,990 
Long-term debt ............................... 7,130 7,793 5,737 6,070 6,549 6,965 7,677 
Common shareholders' equity .................... 5.333 5,099 4,919 6,104 5,770 3,932 5,065
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PECO Energy and Unicom Pro Forma Combined 

The following selected unaudited pro forma combined condensed financial data of PECO Energy and 
Unicorn have been prepared to reflect the acquisition of Unicorn by PECO Energy under the purchase method 
of accounting. The selected unaudited pro forma combined condensed financial data is derived from the 
unaudited pro forma combined condensed financial statements contained elsewhere in this proxy 
statement/prospectus. The unaudited pro forma combined condensed financial statements do not give effect to 
the estimated cost savings and revenue enhancements as a result of the merger or the costs to achieve such 
savings and revenue enhancements or one-time merger-related costs. The Unicorn and PECO Energy 
adjustments and the merger are reflected in the unaudited pro forma combined condensed balance sheet 
contained elsewhere in this proxy statement/prospectus as if they occurred on March 31, 2000. The unaudited 
pro forma combined condensed statement of income for the three months ended March 31, 2000 and for the 
year ended December 31, 1999 contained elsewhere in this proxy statement/prospectus assume that these 
transactions were completed on January 1, 1999.  

The following unaudited pro forma combined condensed financial data is for illustrative purposes only. It 
is not necessarily indicative of the financial position or operating results that would have occurred had the 
merger been completed as of the dates referred to above. The data is not necessarily indicative of future 
financial position or operating results. Results of operations and financial position in the first year after the 
merger could differ significantly from the unaudited pro forma combined condensed financial data, which is 
based on past operations. Future operations will be affected by various factors including operating performance, 
energy market developments, and other matters.  

You should read the financial information in this section along with historical financial statements 
and unaudited pro forma combined condensed financial statements and accompanying notes, either 
incorporated by reference or included in this proxy statement/prospectus. See "Unaudited Pro Forma 
Combined Condensed Financial Statements" on page 85 and "Where You Can Find More Information" 
on page 154.  

At or for the 
At or for the Three Months 
Year Ended Ended 

December 31, 1999 March 31, 2000 
(Dollars in millions, except 

per share amounts) 
Income Statement Data: 

Operating revenues ................................... $12,225 $ 2,987 
Income before extraordinary items ........................ 1,172 329 
Income before extraordinary items per share-diluted ........... 3.70 1.04 

Balance Sheet Data: 
Total assets ......................................... .- $36,014 
Long-term debt ...................................... .- 13,860 
Redeemable preferred securities .......................... .- 478 
Common shareholders' equity ............................ -. 6,654
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RISK FACTORS RELATING TO THE MERGER

In addition to the other information included and incorporated by reference in this proxy 
statement/prospectus, PECO Energy and Unicom shareholders should consider carefully the matters described 
below in determining whether to adopt or approve the merger agreement.  

The consideration to be received by shareholders in the merger is fixed and will not be adjusted in 
the event of any change in the stock prices of PECO Energy or Unicorn prior to the merger. Upon 
completion of the merger, each share of PECO Energy common stock will be exchanged for one share 
of Exelon common stock, and each share of Unicorn common stock will be exchanged for 0.875 shares 
of Exelon common stock plus $3.00. These exchange ratios and the cash amount to be received by 
Unicorn shareholders are fixed and will not be adjusted in the event of changes in the prices of PECO 
Energy common stock or Unicorn common stock.  

There may be a significant amount of time between the dates when PECO Energy and Unicorn 
shareholders vote on the merger agreement at the annual meetings and the date when the merger is 
completed. The prices of PECO Energy common stock and Unicorn common stock on the dates of the 
meetings may not be indicative of their prices immediately prior to completion of the merger and the 
price of Exelon common stock after the merger is completed. The relative prices of shares of PECO 
Energy common stock and Unicorn common stock may vary significantly between the date of this proxy 
statement/prospectus, the dates of the annual meetings and the completion of the merger. These 
variations may be caused by changes in the businesses, operations, results and prospects of our 
companies, market expectations of the likelihood that the merger will be completed and the timing of 
completion, the prospects of post-merger operations, the effect of any conditions or restrictions imposed 
on or proposed with respect to the combined company by regulators, general market and economic 
conditions, and other factors. In addition, it is impossible to predict accurately the market price of 
Exelon common stock to be received by PECO Energy and Unicorn shareholders after the completion 
of the merger. We urge you to obtain current market quotations for your company's common stock at 
the time you are making your decision as to how to vote.  

The integration of PECO Energy and Unicorn following the merger will present significant 
challenges which may result in the combined company not operating as effectively as expected or in a 
failure to achieve the anticipated potential benefits of the merger. PECO Energy and Unicorn will 
face significant challenges in consolidating functions, integrating their organizations, procedures and 
operations in a timely and efficient manner, and retaining key PECO Energy and Unicom personnel.  
The integration of PECO Energy and Unicorn will be complex and time-consuming and the 
managements of PECO Energy and Unicom will have to dedicate substantial effort to it and these 
efforts could divert management's focus and resources from other strategic opportunities and from 
operational matters during the integration process. In addition, integrating portions of the organizations 
of the two companies requires regulatory approvals, which could be delayed or not received at all. The 
delay or failure to integrate PECO Energy and Unicorn and to manage successfully the challenges 
presented by the integration process may result in the combined company not operating as effectively as 
expected or achieving the anticipated potential benefits of the merger, including expected cost savings 
and synergies, or achieving them later than anticipated. In addition, the integration will have to be 
completed amidst recent and future developments in the electric and gas utility industries, including 
restructuring, deregulation and increased competition.  

Combining the nuclear operations of PECO Energy and Unicom will present significant challenges 
which may affect the combined company's ability to maintain and improve the efficient operation of 
its nuclear generating plants. The combined nuclear operations of Exelon will be significantly larger 
than either company's nuclear operations and will require the integration of nuclear operations among 
PECO Energy and Unicorn. Exelon's nuclear operation will be the largest in the United States in terms 
of size and geographic scope. Exelon will have to build on the successful nuclear management of PECO 
Energy and Unicorn to maintain and improve the efficient operation of its nuclear generating plants.
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The merger is subject to the receipt of consents and approvals from government entities that could 
delay completion of the merger or impose conditions that could have a material adverse effect on the 
combined company or cause abandonment of the merger. Completion of the merger is conditioned 
upon the expiration or termination of the applicable waiting period under the Hart-Scott-Rodino 
Antitrust Improvements Act and the receipt of consents, orders, approvals or clearances, as required, 
from the Securities and Exchange Commission, the Federal Energy Regulatory Commission, the 
Nuclear Regulatory Commission and the Pennsylvania Public Utility Commission. In addition, notice of 
the second step merger must be filed with the Illinois Commerce Commission. A substantial delay in 
obtaining satisfactory approvals or the imposition of unfavorable terms or conditions in the approvals 
could have a material adverse effect on the business, financial condition or results of operations of 
PECO Energy or Unicorn or may cause the abandonment of the merger by PECO Energy or Unicorn.  

The companies have also applied for regulatory approvals of the restructuring of PECO Energy and 
ComEd. See "The Merger--Corporate Restructuring" in this Chapter I. The approvals required for the 
restructuring are not necessary to complete the merger. Pursuing the restructuring approvals could have 
an adverse impact on the merger regulatory proceedings. It is a condition to the completion of the 
merger that the regulatory approvals required for the merger be obtained as final orders without terms or 
conditions which could reasonably be expected to have a material adverse effect on Exelon and its 
prospective subsidiaries after the merger or which would be materially inconsistent with the merger 
agreement. PECO Energy and Unicorn have not determined how they will respond to any of these 
potential terms or conditions.  

" Efforts of unions to organize workers not currently covered by collective bargaining agreements may 
increase as a result of the merger which could adversely affect Exelon. About 60% of Unicorn's 

employees are represented by unions. None of PECO Energy's employees are represented by unions.  
Therefore, PECO Energy's operations may be subject to increased efforts to unionize portions of its 
workforce. Increased efforts to unionize portions of PECO Energy's work force could adversely effect 
Exelon through increased labor costs or disruptions of operations.  

" Our unregulated businesses are more risky than our traditional utility businesses. We expect the 
combined company's unregulated businesses will contribute a greater proportion of the combined 
company's earnings than either PECO Energy's or Unicorn's unregulated businesses currently 
contribute to their earnings. Unregulated operations generally carry a higher level of risk than our 
regulated utility businesses. As a result, we expect the operating results of these businesses to exhibit 
more variability than our regulated utility businesses. PECO Energy is engaged in power marketing and 
trading operations on a greater scale than Unicorn. The risks associated with this business are different 
from the risks of the traditional utility business.  

" Failures of equipment or facilities in ComEd's distribution system would cause interruption of the 
electric services provided by CoinEd, which could adversely affect the value of Exelon common stock 
to be received by PECO Energy shareholders in the merger. Such failures could result in lost 
revenues, additional costs and possible claims against CornEd for damages incurred by customers as a 
result of the outage. During the summer of 1999, CornEd experienced interruptions in service to a large 
number of customers due to a series of equipment failures. If ComEd's efforts to repair or replace 
equipment are not successful in making the necessary improvements to its distribution system, similar 
outages may occur in the future.  

" The benefits from share repurchases may be less than anticipated. The benefits of accelerated share 
repurchases may be less than anticipated due to changes in the number of shares of common stock of 
Unicorn and PECO Energy that will actually be repurchased prior to completion of the merger as a 
result of changing market prices for those shares or other factors.  

"* A determination by the Internal Revenue Service that the share repurchases by Unicom and PECO 
Energy referred to in the merger agreement are not independent of the merger and, therefore, should
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be integrated with the merger, could result in adverse federal income tax consequences to some 
Unicorn shareholders. The character of any gain recognized by a Unicorn shareholder in the second 
step merger will depend on whether the pre-closing share repurchases made by Unicorn and PECO 
Energy are independent of and, therefore, should not be integrated with the merger. Although this 
matter is not free from doubt and there is no directly authoritative precedent on this issue, Jones, Day, 
Reavis & Pogue, tax counsel to Unicorn, has given its opinion that it is more likely than not that the 
pre-closing share repurchases will be independent of and will not be integrated with the second step 
merger and, therefore, that any gain recognized by a Unicorn shareholder, which will be limited to the 
amount of cash received, will be treated as capital gain, with limited exceptions. This opinion is not 
binding on the Internal Revenue Service and the Internal Revenue Service may disagree with these 
conclusions. If the Internal Revenue Service were successful in asserting a contrary view, any gain 
recognized by Unicorn shareholders in the second step merger would be treated as a dividend rather 
than a capital gain, with limited exceptions. See "The Merger-Material United States Federal Income 
Tax Consequences of the Merger" in this Chapter 1.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS 

This proxy statement/prospectus contains certain forward-looking statements within the meaning of the 
Private Securities Litigation Reform Act of 1995 with respect to the financial condition, results of operations, 
cash flows, dividends, business strategies, operating efficiencies or synergies, budgets, capital and other 
expenditures, competitive positions, growth opportunities for existing businesses, plans and objectives of 
management, markets for stock of PECO Energy and Unicorn, and after the merger Exelon, and other matters.  
Statements in this proxy statement/prospectus that are not historical facts are hereby identified as "forward
looking statements" for the purpose of the safe harbor provided by Section 21E of the Securities Exchange Act 
of 1934 and Section 27A of the Securities Act of 1933. These forward-looking statements, including, without 
limitation, those relating to the future business prospects, revenues and income, in each case relating to PECO 
Energy and Unicom, and after the merger Exelon, wherever they occur in this proxy statement/prospectus, are 
necessarily estimates reflecting the best judgment of the senior management of PECO Energy and Unicorn and 
involve a number of risks and uncertainties that could cause actual results to differ from those suggested by the 
forward-looking statements. These forward-looking statements should, therefore, be considered in light of 
various important factors, including those set forth in this proxy statement/prospectus. Important factors that 
could cause actual results to differ from estimates or projections contained in the forward-looking statements 
include without limitation: 

" the risk of legislative, regulatory or other governmental action seeking to impose additional restrictions 
on the operations of PECO Energy, Unicorn or Exelon or to increase the burden of necessary regulatory 
approvals for the merger, or the imposition of unfavorable terms as a condition of approval of the 
merger, including requirements for rate reductions or allocations to customers of merger cost savings, 

" the risk of a significant delay in the expected completion of, and unexpected consequences resulting 
from, the merger, including the inability to close the transaction or unexpected difficulties in integrating 
the operations of the two companies, difficulties in achieving anticipated cost savings, difficulties in 
achieving other operational improvements and revenue enhancements, and diversion of management's 
focus and resources from other strategic opportunities and from operational matters during the 
integration process, 

" the risk that the assumptions and estimates underlying the anticipated cost savings may prove to be 
faulty or other factors may adversely affect the amount, nature or timing of anticipated cost savings, 

" the risk that competition, industry developments, difficulties encountered by the companies in 
coordinating new business ventures or other difficulties could adversely affect the amount, nature or 
timing of anticipated revenue enhancements, 

"* changes in the amount of proceeds received by the companies from securitization transactions or other 
factors affecting the amount and timing of receipt of available funds to provide the cash consideration 
for the merger or share repurchases, 

"* future state and federal regulatory and/or legislative initiatives, including with respect to environmental 
matters, 

" the development of competition in the utility industry, including: legislative and regulatory restructuring 
initiatives, industry restructuring initiatives, transmission system operation, recovery of investments 
made under traditional regulation, nature of competitors entering the industry, retail wheeling, new 
pricing structures, former customers entering the generation market, and technological developments 
resulting in competitive disadvantages, 

"* financial or regulatory accounting principles or policies imposed by the Financial Accounting Standards 
Board, the Securities and Exchange Commission, the Federal Energy Regulatory Commission, the 
Nuclear Regulatory Commission and similar agencies with regulatory oversight,
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" factors affecting utility and nonutility operations such as unusual weather conditions, catastrophic 

weather-related damage, unscheduled generation outages, maintenance or repairs, unanticipated changes 

to fossil fuel, nuclear fuel or gas supply costs or availability due to higher demand, shortages, 

transportation problems or other developments, nuclear or environmental incidents, or electric 

transmission or gas pipeline system constraints, all of which may affect revenues and margins, 

" employee workforce factors, including loss or retirement of key executives, collective bargaining 

agreements with union employees, union organizing activities or work stoppages, 

" nuclear plant operating risks and nuclear regulatory policies and procedures, including nuclear 

decommissioning costs and related funding requirements, operating regulations and spent nuclear fuel 

storage, and 

factors associated with unregulated investments, including government actions, economic risks, 
partnership actions, competition and operating risks.  

Words such as "estimate", "project", "plan", "intend", "expect", "believe", "anticipate" and similar 

expressions are intended to identify forward-looking statements, although not every forward-looking statement 

includes these words. These forward-looking statements are found at various places throughout this proxy 

statement/prospectus and the other documents incorporated herein by reference, including, but not limited to, 

the Annual Report on Form 10-K for the year ended December 31, 1998 of each of PECO Energy and Unicom, 

including any amendments. Readers are cautioned not to place undue reliance on these forward-looking 

statements, which speak only as of the date of this proxy statement/prospectus. Neither PECO Energy nor 

Unicorn undertakes, and each disclaims, any obligation to publicly update or release any revisions to these 

forward-looking statements to reflect events or circumstances after the date of this proxy statement/prospectus 
or to reflect the occurrence of unanticipated events.
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I.

THE MERGER 

The discussion in this proxy statement/prospectus of the merger and the principal terms of the merger 
agreement dated as of September 22, 1999, as amended and restated as of January 7, 2000, among PECO 
Energy, Exelon and Unicom, is subject to, and is qualified in its entirety by reference to, the merger agreement, 
a copy of which is attached to this proxy statement/prospectus as Annex A and is incorporated herein by 
reference.  

Background to the Merger 

General 

As a result of legislative and regulatory initiatives aimed at restructuring the electric utility industry, the 
industry has undergone rapid change in recent years. Among other things, competition has increased, 
particularly with respect to energy supply and retail energy services. Many states, including those states in 
which PECO Energy and Unicorn currently operate, have either passed or proposed legislation that provides for 
retail electric competition and deregulation of the price of energy supply. In addition, the wholesale electric 
energy market has significantly expanded and geographic boundaries are becoming less important. During 
1999, a substantial amount of electric generation assets were sold in the United States. PECO Energy and 
Unicorn expect this trend to continue. Mergers continue at a rapid pace not only between electric companies, 
but also between electric and gas companies that are seeking to capture value through the convergence of the 
two industries. At the same time, other companies are focusing on specific portions of the energy industry by 
disaggregating their generation, transmission, distribution and retail operations, spinning off non-core assets and 
acquiring assets consistent with their strategic focus. Currently, industry participants are attempting to prepare 
themselves for increased competition and position themselves to take advantage of these trends.  

PECO Energy and Unicom believe that the consolidation and transformation of the electric and natural gas 
segments of the energy industry will result in the emergence of a limited number of substantial competitors.  
These large entities will have assets and skills that are necessary to create value in one or more of the 
traditional segments of the utility industry. PECO Energy and Unicom believe that companies that have the 
financial strength, strategic foresight and operational skills to establish scale and an early leadership position in 
key segments of the energy industry will be best positioned to compete in the new marketplace.  

Both PECO Energy's and Unicom's boards of directors have focused significant attention on strategic 
planning to adapt to the evolving competitive environment. The strategic planning activities have concentrated 
on those factors that would best position the companies for enhanced shareholder value and continued 
leadership in the competitive energy marketplace.  

Discussions and Other 

During the first half of 1998, in connection with PECO Energy's generation growth strategy, Mr. Corbin 
A. McNeill, Jr., the Chairman of the Board and Chief Executive Officer of PECO Energy, discussed various 
possible transactions with Mr. John W. Rowe, then the newly elected Chairman of the Board and Chief 
Executive Officer of Unicorn. These discussions were subsequently expanded to include certain members of 
senior management of both PECO Energy and Unicorn and certain outside advisors. The parties abandoned 
these discussions in the fall of 1998 because the parties were unable to agree on an appropriate structure for the 
transaction and had differing views as to the relative values of the companies.  

Before and after the fall of 1998, as part of the ongoing execution of each company's strategic plan, each 
company's chief executive officer along with other members of senior management and with the assistance of 
outside advisors actively considered a number of potential strategic acquisitions and mergers involving 
domestic electric and gas utilities of a similar or smaller size, as well as possible asset acquisitions or 
divestitures. Unicorn engaged in preliminary discussions and exchanged confidential information with three

22



companies other than PECO Energy, and PECO Energy engaged in preliminary discussions and exchanged 
confidential information with one company other than Unicorn. The management of each company kept its 
board of directors informed as to the status of the contacts with potential transaction partners and the continued 

refinement of management's evaluation of strategic alternatives. During this time, Salomon Smith Barney Inc., 

who had been retained as financial advisor by PECO Energy in May 1998, continued to assist PECO Energy in 

exploring its strategic options. On January 20, 1999, in connection with its planning initiative, Unicom retained 

the services of Wasserstein Perella as its financial advisor to assist Unicorn in exploring its strategic options.  

On May 20, 1999, at an industry conference, Mr. McNeill and Mr. Rowe had the occasion to meet briefly, 
at which time they discussed the possibility of exploring a merger involving PECO Energy and Unicorn.  

On June 13, 1999, at another industry conference, Mr. McNeill and Mr. Rowe met again and, after briefly 
discussing various strategic opportunities available to their companies, decided to meet on June 25, 1999.  

On June 22, 1999, at a regularly scheduled PECO Energy board of directors meeting, Mr. McNeill 
described the background of discussions with Unicorn and identified the regulatory changes which stimulated 
renewed interest in a potential transaction between PECO Energy and Unicorn. The PECO Energy board of 
directors discussed the possible structure and key terms of a potential transaction and formed, pursuant to a 
proposal by Mr. McNeill, a special ad hoc committee to advise PECO Energy's management on a potential 
transaction. The special ad hoc committee consisted of C. A. McNeill, Jr., Chairman; G. F. DiBona, Jr.; R. K.  
Elliott; R. H. Glanton; and R. Rubin, all of whom, with the exception of Mr. McNeill, were outside directors.  
The special ad hoc committee's role was to advise management regarding the possible transaction with 
Unicorn. The role of the special ad hoc committee was not, and the special ad hoc committee did not undertake 
at any time during the discussions between PECO Energy and Unicorn, to review and make recommendations 
to the PECO Energy board regarding the merger, the merger agreement or the amendment to the merger 
agreement.  

On June 25, 1999, Mr. McNeill and Mr. Rowe met and discussed the potential for a merger of PECO 
Energy and Unicorn. At this meeting, Mr. McNeill and Mr. Rowe described and compared their companies' 
strategies and visions for the future. Based on these discussions, Mr. McNeill and Mr. Rowe concluded that the 
two companies shared sufficiently compatible strategies and goals to warrant further discussions.  

At a meeting on July 10, 1999, Mr. McNeill and Mr. Rowe and other members of senior management 
from each company met to discuss and compare their companies' strategies and visions for the future. Based on 
these discussions, Mr. McNeill and Mr. Rowe concluded that there was a sufficient basis to undertake further 
exploratory discussions relating to a possible transaction.  

On July 15, 1999, PECO Energy and Unicorn executed a confidentiality agreement providing that each 
company would keep confidential information furnished by the other in connection with discussions relating to 
a possible transaction.  

Beginning in July and continuing in the first half of August, 1999, representatives of management of 
PECO Energy and Unicorn and their financial advisors met and spoke by telephone on numerous occasions to 
explore a possible transaction. During these meetings and conversations, PECO Energy's and Unicorn's 
representatives discussed their companies' businesses and operations, the rationale for a potential business 
combination, alternative structures for and the terms of a possible transaction, regulatory approvals, governance 
issues and other matters. During this period, the companies also exchanged financial information and members 
of senior financial management considered cost savings and other financial benefits that might be achieved 
through a combination of the two companies. Also during this period, management representatives and Cravath, 
Swaine & Moore, legal advisors to PECO Energy, and Jones, Day, Reavis & Pogue, legal advisors to Unicorn, 
and the companies' financial advisors conducted business and legal due diligence.
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On July 26, 1999 and August 25, 1999, PECO Energy entered into engagement letters with Morgan 
Stanley and Salomon Smith Barney, who were already participating in the preliminary discussions, to act as 
PECO Energy's financial advisors in exploring a possible transaction with Unicorn. PECO Energy and Unicorn 
also retained Deloitte Consulting LLC ("Deloitte Consulting") to assist the managements of PECO Energy and 
Unicorn in their analyses of potential synergies that may result from the merger.  

At a regularly scheduled PECO Energy board of directors meeting on July 27, 1999, Mr. McNeill and 
other members of PECO Energy's management summarized the status of discussions with Unicom and outlined 
the strategic rationale for, and potential benefits from, a potential transaction with Unicorn as compared to 
alternatives available to PECO Energy. Also at that meeting, Salomon Smith Barney and Morgan Stanley 
discussed financial aspects of and possible investor reaction to a potential transaction. Mr. McNeill discussed 
how the merger would accelerate PECO Energy's growth strategy for its generation and its power marketing 
business. In addition, Mr. McNeill explained that a merger would provide a platform for expansion of its 
distribution business, increase the number of electric utility customers and provide a foundation for the growth 
of PECO Energy's unregulated businesses, such as its infrastructure services and telecommunications 
businesses.  

At a regularly scheduled Unicorn board of director's meeting on July 28, 1999, Mr. Rowe reviewed 
Unicorn management's analysis of the strategic alternatives available to Unicorn, including potential 
acquisitions by Unicorn or a merger-of-equals transaction. Mr. Rowe also discussed with Unicorn's board of 
directors the contacts that he had with PECO Energy and a limited number of potential acquisition targets in 
the electric and gas utility industry in the central United States. The Unicom board of directors encouraged 
management to continue its evaluation of PECO Energy and these other potential targets, although none of the 
other opportunities progressed to the point of discussing definitive terms.  

During late August and September 1999, representatives of the companies and Cravath, Swaine & Moore, 
legal advisors to PECO Energy, and Jones, Day, Reavis & Pogue, legal advisors to Unicom, held various 
discussions to negotiate the terms of a proposed possible merger of equals and began working on a draft 
merger agreement. In addition, members of senior management and the companies' financial advisors held 
meetings and discussions at which a possible business plan for a combined company and potential synergies 
from a transaction and other financial and due diligence matters were discussed.  

During August and September 1999, there were also numerous meetings and telephone conversations 
between Mr. McNeill and Mr. Rowe regarding terms of a potential agreement for a merger of equals, in 
particular board composition of the combined company, management succession for the combined company 
and the location of the headquarters for the combined company.  

At a special meeting held on August 23, 1999, the Unicorn board of directors reviewed, among other 
things, the status of the discussions with PECO Energy as well as the other possible acquisition targets 
discussed above. After presentations by members of the senior management of Unicorn, the Unicorn board of 
directors authorized management to continue its discussions with PECO Energy and to review other alternative 
transactions.  

On August 24, 1999, the special ad hoc committee and the finance committee of the PECO Energy board 
of directors held a meeting to hear a preliminary analysis by management of a potential transaction with 
Unicorn. Representatives from Salomon Smith Barney, Morgan Stanley and Deloitte Consulting attended the 
meeting. Also at this meeting, representatives of Deloitte Consulting assisted the management of PECO Energy 
in presenting management's preliminary analysis of potential synergies. James W. Durham, Senior Vice 
President and General Counsel of PECO Energy, and a representative of Cravath, Swaine & Moore discussed 
the fiduciary duties of the PECO Energy board of directors under applicable law with respect to its 
consideration of a transaction with Unicom. The special committee encouraged management to continue 
discussions with Unicorn.  

On September 1, 1999, Unicorn's board of directors held a regularly scheduled meeting at which senior 
management and the company's legal advisors from Jones, Day, Reavis & Pogue and financial advisors from
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Wasserstein Perella discussed the status of discussions with PECO Energy and the status of other potential 
transactions. Mr. Rowe asked representatives of Goldman Sachs & Co. who were present to report generally on 
mergers and acquisitions in the electric industry and potential investor reaction to possible transactions 
involving Unicorn. Goldman Sachs provided an overview of developments in the electric industry and the need 
for companies within the industry to make strategic decisions given these developments and further changes 
that are expected in the industry. Goldman Sachs reported that they believed that a transaction involving PECO 
Energy would be favorably received by the investment community but that Unicorn would have to clearly and 
effectively communicate the strategic purpose of a transaction and its expected benefits. The Unicorn board of 
directors advised management that it should focus its strategic efforts on the proposed transaction with PECO 
Energy. The Unicorn board of directors determined not to pursue the other alternative transactions that had 
been considered for several reasons, including the absence of a compatible strategic vision and because these 
opportunities did not offer as much potential to provide increased shareholder value, the combined financial and 
management capabilities, as well as the generation, distribution and other business resources necessary to 
succeed as a national energy company as a possible merger with PECO Energy.  

On September 1, 1999, the special ad hoc committee of the PECO Energy board of directors held a 
meeting and discussed Unicom and various matters related to the corporate governance of the combined 
company that would result from a possible transaction with Unicom, and authorized Mr. McNeill to continue 
negotiations with Unicorn.  

In September 1999, Unicorn engaged Goldman Sachs to assist in Unicom's development of a plan to 
effectively communicate with the investor community regarding the transaction.  

On September 16, Mr. McNeill, Mr. Rowe, Mr. Durham and Ms. Pamela B. Strobel, Executive Vice 
President and General Counsel of Unicom, met in Chicago, Illinois, and discussed various governance matters 
in connection with the proposed merger, including the composition of the board of directors of the combined 
company and management succession for the combined company.  

On September 20, 1999, Unicorn's board of directors held a special meeting for the purpose of hearing a 
report on the status of the proposed merger with PECO Energy. At this meeting, board members were given an 
outline of the preliminary draft of the original merger agreement, a copy of the preliminary draft of the original 
merger agreement, a presentation on fiduciary duties by representatives of Jones, Day, Reavis & Pogue and a 
detailed report on the results of the due diligence investigation of PECO Energy. The draft of the original 
merger agreement presented to the Unicom board of directors at this meeting was preliminary and did not 
contain exchange ratios, the termination fees or provisions regarding Mr. Rowe's employment agreement.  
These provisions were still under negotiation at the time of this meeting. Also at this meeting, representatives 
of Deloitte Consulting assisted the management of Unicorn in making management's presentation outlining the 
synergies which the managements of Unicom and PECO Energy estimated could be realized in the proposed 
merger. In addition, corporate structure, governance and other related matters were discussed. Wasserstein 
Perella made a detailed financial presentation at the special meeting. Mr. McNeill attended this meeting and 
made a presentation relating to various aspects of the proposed merger and answered questions from members 
of the Unicom board of directors. At this meeting, the Unicom board of directors authorized management to 
continue negotiations relating to a potential merger with PECO Energy.  

A special meeting of PECO Energy's board of directors to consider the proposed merger was held on 
September 22, 1999. At the meeting, board members were given a summary of the final draft of the original 
merger agreement, a copy of the final draft of the original merger agreement and a presentation relating to the 
final draft of the original merger agreement and fiduciary duties under applicable law by Mr. Durham and a 
representative of Cravath, Swaine & Moore. PECO Energy management also provided a financial overview of 
the proposed merger and a detailed report on the results of due diligence. Representatives of Salomon 
Smith Barney and Morgan Stanley made a detailed financial presentation to the PECO Energy board of 
directors and each rendered an oral opinion, which was subsequently confirmed in writing that, as of that date, 
and based upon and subject to the factors and assumptions contained in the opinions, the consideration to be 
received in the merger by PECO Energy shareholders was fair from a financial point of view to those
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shareholders. Also at this meeting, representatives of Deloitte Consulting assisted the management of PECO 
Energy in making management's presentation outlining the synergies which the managements of PECO Energy 

and Unicom estimated could result from the proposed merger. Mr. Rowe attended this meeting and made a 

presentation relating to various aspects of the proposed merger and answered questions from members of the 

PECO Energy board of directors. After considering and discussing the various presentations at that meeting and 

at prior meetings, as well as the recommendation of PECO Energy's senior management, the PECO Energy 

board of directors unanimously approved the merger agreement, authorized the execution of the merger 

agreement and recommended that PECO Energy shareholders vote in favor of adoption of the merger 
agreement.  

A special meeting of Unicom's board of directors to consider the proposed merger was held on 

September 22, 1999. At the meeting, representatives of Jones, Day, Reavis & Pogue made a presentation on 

fiduciary duties and senior management, financial advisors and representatives of Jones, Day, Reavis & Pogue 

discussed changes to the original merger agreement and the terms of Mr. Rowe's proposed employment 
agreement. Final drafts of the original merger agreement and disclosure schedules to the original merger 

agreement were presented at that meeting and described to directors. Representatives of Wasserstein Perella 

updated their previous financial presentation to Unicorn's board of directors and rendered an oral opinion which 

was subsequently confirmed in writing that, as of that date, and based upon and subject to the factors and 

assumptions contained in the opinion, the consideration to be received in the transaction by the Unicorn 

shareholders was fair to the Unicorn shareholders from a financial point of view. After considering and 

discussing the various presentations at that meeting and at prior meetings, as well as the recommendation of 

Unicorn's senior management, the members of the Unicom board of directors present at the meeting 

unanimously approved the merger agreement and authorized the execution of the merger agreement. All 

members were present except Mr. Carlos Cantu. At a board meeting on October 27, 1999, the entire Unicorn 

board of directors unanimously voted to recommend that Unicorn shareholders vote in favor of approval of the 
merger agreement.  

The parties executed the original merger agreement during the evening of September 22, 1999 and, before 

the opening of trading on the New York Stock Exchange on September 23, 1999, announced the merger. The 

original merger agreement offered shareholders of PECO Energy the choice to receive one share of Exelon 

common stock or $45.00 in cash and shareholders of Unicorn the choice to receive 0.95 shares of Exelon 

common stock or $42.75 in cash. The original merger agreement provided that each company's shareholders 
would receive a total of $750 million in cash, and shareholders' choices were subject to proration.  

During the fourth quarter of 1999, the managements of PECO Energy and Unicorn each followed closely 

the declining prices of the common stock of each of the companies. Each company began to analyze the 

potential impact on Exelon that would result from accelerating the repurchases of their common stock and/or 

increasing the number of shares of their common stock to be repurchased before the completion of the merger.  

This review indicated that earnings per share for Exelon would be enhanced by a further reduction in the 

outstanding shares of each company. Unicorn took into account the fact that the proceeds of the sale of its 

fossil generating facilities would be available for stock repurchases. PECO Energy considered potential funding 

sources for repurchases, including engaging in additional securitization transactions. Each company conducted 
independent analyses until December. At that time the companies began joint discussions regarding the 

feasibility of pursuing open market repurchases and accelerating the reduction of outstanding common stock.  

The companies consulted with their financial advisors regarding the timing and amount of possible stock 
repurchases and the impact this would have on Exelon and the merger.  

At the regular Unicom board of directors meeting on December 15, 1999, management summarized the 

analysis it was conducting, but the board of directors was not asked to take any action.  

Beginning in December 1999 and continuing in early January 2000, the companies and their advisors 

continued discussion and negotiations concerning an amendment to the merger agreement.  

At a special meeting of the Unicom board of directors held on January 6, 2000, Mr. Rowe and members 

of the Unicorn management team presented the Unicorn board of directors with proposed amendments to the
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financial terms of the merger. The proposed amendments provided that the companies would accelerate the 
payment of cash to shareholders by repurchasing $1,500,000,000 of common stock to take advantage of lower 
market prices for each company's stock. In addition, the proposed amendments provided that shareholders 
would no longer have the opportunity to choose to receive cash or stock of the combined company. Rather, the 
Unicom shareholders would receive Exelon common stock and cash in return for their shares of Unicom 
common stock and PECO Energy shareholders would receive only Exelon common stock. Mr. Rowe and 
members of Unicom management explained that while the revised merger consideration to be paid to 
shareholders of each company was intended to be comparable to that contemplated in the original merger 
agreement, it was expected that reducing the number of shares outstanding through repurchases of more shares 
of common stock at lower prices would have a positive effect on earnings per share of Exelon as well as the 
value of Exelon common stock after the merger. At that meeting Jones, Day, Reavis & Pogue presented a brief 
update to the discussion of the directors' fiduciary duties and Wasserstein Perella gave a financial presentation.  
At the conclusion of the meeting Wasserstein Perella rendered an oral opinion which was subsequently 
confirmed in writing that, as of that date, and based upon and subject to the factors and assumptions contained 
in the opinion, the aggregate consideration to be received by the Unicom shareholders in the merger was fair 
from a financial point of view to the Unicorn shareholders. Following a full discussion of the revised 
transactions and the amendments to the merger agreement as a whole, the Unicorn directors present at the 
meeting unanimously adopted the amendments to the merger agreement and authorized the repurchase by 
Unicom of $1.0 billion of its common stock prior to the closing of the merger. Mr. Edgar Jannotta was unable 
to attend the entire meeting and left prior to the directors' vote.  

A special meeting of PECO Energy's board of directors was held on January 7, 2000. At the meeting, 
Mr. McNeill and other members of PECO Energy's management summarized the revised transaction and the 
proposed amendments to the merger agreement. Mr. McNeill and members of PECO Energy management 
explained that while the revised merger consideration to be paid to shareholders of each company was intended 
to be comparable to that contemplated in the original merger agreement, it was expected that reducing the 
number of shares outstanding through repurchases of more shares of common stock at lower prices would have 
a positive effect on earnings per share of Exelon as well as the value of Exelon common stock after the merger.  
The proposed amendments were identical to those described in the previous paragraph. Mr. Durham and 
representatives of Cravath, Swaine & Moore, answered the questions of the PECO Energy board of directors 
relating to their fiduciary duties under applicable law. Representatives of Salomon Smith Barney and Morgan 
Stanley made a financial presentation to the PECO Energy board of directors and each rendered an oral 
opinion, which was subsequently confirmed in writing that, as of that date, and based upon and subject to the 
factors and assumptions contained in the opinions, the consideration to be received in the merger by PECO 
Energy shareholders was fair from a financial point of view to those shareholders. After considering and 
discussing the revised transaction and the amendments to the merger agreement as a whole, as well as the 
recommendation of PECO Energy's senior management, the PECO Energy board of directors unanimously 
approved the amendment to the merger agreement, authorized the execution of the amendment and 
recommended that PECO Energy shareholders vote in favor of adoption of the merger agreement.  

The parties executed the amendment to the merger agreement and announced the revised merger on 
January 7, 2000.  

Reasons for the Merger 

We believe that the common vision of PECO Energy and Unicom and their complementary strategies, 
combined with their management, personnel, technical expertise and financial strength, will create a preeminent 
national energy company with the capabilities and resources required to succeed and grow in the new 
competitive energy marketplace.  

We believe that this merger, joining two well-managed companies of similar market capitalization, will 
provide substantial strategic and financial benefits to PECO Energy's and Unicom's shareholders, employees 
and customers. These benefits are expected to include:
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II

Expanded Generation Capacity. Exelon is expected to have a portfolio of generation assets with a 
capacity that will be nearly double that of either PECO Energy or Unicorn alone and that can be 
deployed to expand our power marketing and trading business. We believe in the competitive and 
strategic value of size and scope which will increase our future earnings growth rates, creating value for 
our shareholders. With a focus on nuclear operations excellence, Exelon will have the nation's largest 
nuclear generation fleet in terms of capacity and number of units. We expect to achieve synergies in 
operations and supply management by combining best practices and operating capabilities. The 
expansion strategy of Exelon will be consistent with PECO Energy's disciplined acquisition programs 
and will provide a framework for adding value to Unicom's nuclear fleet.  

Enhanced Power Marketing and Trading Business. Based on the expanded generation capacity of 
Exelon, we intend to extend the scale and the scope of our proven power marketing and trading 
business by: 

"• exploiting the flexibility and geographic diversity of the combined portfolio, 

"• broadening the portfolio of customized products offered to customers, 

"* enhancing our position as a preferred counterparty, and 

"* pursuing additional generation development and contract opportunities.  

Broadened Distribution Platform. Exelon will have approximately 5 million electric customers 
-among the largest electric utility customer bases in the nation-and expects to use its existing 
distribution facilities as a platform for regional consolidation based on: 

"* an unwavering commitment to top-tier reliability and customer satisfaction, 

"* sharing of best practices and systems while also respecting each company's commitment to its local 
community and service territory, 

"• growth through market extension and strategic acquisitions, and 

"* the benefits of more diversified economic, weather and market conditions.  

" Strategic Fit and Compatibility. PECO Energy, with its generation focus yet substantial number of 
distribution customers, and Unicorn, with its distribution focus yet substantial generation capacity, have 
complementary strategies and compatible corporate cultures and visions of the future of the energy 
business. In addition, the companies have a shared commitment to supporting and participating in 
competitive electric markets, are already competing in deregulated markets in our respective service 
territories and are prepared for further industry restructuring.  

" Foundation for Growth of Unregulated Businesses. We expect the merger to provide the critical 
mass and the development and operating infrastructure to expand the broad and complementary 
unregulated businesses of PECO Energy and Unicorn, with a focus on infrastructure services, energy 
solutions and telecommunications. In addition, the merger is expected to enhance the flexibility of the 
companies to take advantage of new opportunities for unregulated businesses, including: 

"* leveraging of infrastructure services over a broader customer base, 

"• capitalizing on opportunities in the telecommunications business, and 

"• exploiting cross-selling opportunities in the energy solutions business.  

" Cost Savings. We believe that the merger will produce cost savings through the elimination of 
duplication in corporate and administrative programs, generation consolidation, greater efficiencies in 
the power marketing and trading business, unregulated ventures integration, improved purchasing power 
(non-fuel), and the combination of portions of the two workforces. Although the following estimates are 
only approximations of the cost savings which the combined company may achieve, we estimate that 
the combined company will achieve regulated and unregulated net annual cost savings of approximately
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$100 million in the first year following completion of the merger, increasing to approximately 

$180 million by the third year. Approximately 60% of these estimated savings will be attributable to 

regulated activities and the remainder to unregulated activities. Estimated savings include only those 

cost savings and cost avoidance items management expects to achieve as a result of the merger.  

PECO Energy Board of Directors Recommendation 

At its meeting on September 22, 1999, after due consideration, the PECO Energy board of directors 

unanimously: 

"* approved the original merger agreement, the first step exchange, the second step merger and the other 

transactions contemplated by the original merger agreement, 

"* determined that the first step exchange, the second step merger and the other transactions contemplated 

by the original merger agreement were fair to and in the best interests of PECO Energy and its 
shareholders, and 

"• recommended that the PECO Energy shareholders vote for the adoption of the original merger 
agreement.  

At its meeting on January 7, 2000, after due consideration, the PECO Energy board of directors: 

* approved the amendment to the merger agreement, the first step exchange, the second step merger and 

the other transactions contemplated by the merger agreement, 

"* determined that the first step exchange, the second step merger and the other transactions contemplated 
by the merger agreement were fair to and in the best interests of PECO Energy and its shareholders, and 

"* recommended that the PECO Energy shareholders vote for the adoption of the merger agreement.  

In approving the merger and making these determinations and recommendations, the PECO Energy board 

of directors consulted with PECO Energy's management as well as its outside legal counsel and financial 
advisors, and considered a number of factors, including the following: 

"* all the benefits of the merger described under -- Reasons for the Merger" above, 

" the PECO Energy board of directors' understanding of the present and anticipated environment in the 
utility industry, and how possible consolidation within the utility industry could affect PECO Energy's 
competitive position in the industry, 

" the risks and potential rewards associated with, as an alternative to the merger, continuing to execute 

PECO Energy's strategic plan as a stand-alone entity. These risks include, among others, the risks 

associated with remaining a stand-alone entity amidst industry-wide restructuring and consolidation, and 

the rewards include, among others, the ability of existing PECO Energy shareholders to partake in the 
potential future growth and profitability of PECO Energy, 

" the possibility of pursuing, as an alternative to the merger, an acquisition of or a business combination 

or joint venture with an entity other than Unicorn and the conclusion of the PECO Energy board of 
directors that a transaction with Unicorn is more feasible, and is expected to yield greater benefits, than 

the likely alternatives. The PECO Energy board of directors reached this conclusion for reasons 

including Unicom's interest in pursuing a transaction with PECO Energy, PECO Energy's view that the 

merger could be acceptably completed from a timing and regulatory standpoint, and PECO Energy 

management's assessment of the alternatives to, and the expected benefits of, the merger and the 
compatibility of the companies as described under "--Reasons for the Merger-Strategic Fit and 
Compatibility" above, 

" the PECO Energy board of directors' consideration of the financial condition, results of operations, 
prospects and businesses of PECO Energy and Unicom, including the revenues of the companies, their
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complementary businesses, the financial exposure of each company to nuclear operations, the ability of 
each company to recover investments in generation under the applicable state electric restructuring 
legislation, the stock price performance of PECO Energy shares and Unicorn shares prior to signing the 
merger agreement, 

* the fixed exchange ratio for the Exelon common stock to be received by PECO Energy shareholders, 
"* the opportunity for PECO Energy shareholders to participate, as holders of Exelon common stock, in a 

combined enterprise that will be a preeminent national energy company with the capabilities and 
resources required to succeed and grow in the new competitive energy marketplace, 

"* the repurchases by PECO Energy of its common stock expected to be completed prior to the completion 
of the merger, 

"* management's expectation that the merger will be accretive to PECO Energy shareholders during the 
first full fiscal year after completion of the merger, 

"* the favorable impact that a further reduction in outstanding shares would have on earnings per share of 
Exelon common stock following the merger, 

"* that management expected that revising the merger consideration would not result in a change to the 
anticipated date of completion of the merger, 

" that the revisions to the merger would constitute a modification for accounting purposes that could lead 
to a reduction in goodwill for accounting purposes and a commensurate further enhancement of 
Exelon's earnings per share, 

" that, overall, the revised merger consideration was intended to be comparable to that provided for in the 
original merger agreement, 

"* the fact that the basic features of the merger of equals transaction were not changed, including 
provisions regarding board composition, senior management and headquarters, 

"* management's expectation that Exelon will pay an annual dividend of $1.69 per share, 
"* current industry, economic and market conditions and the prospects of further restructuring and 

consolidation in the electric and gas utility industries, 
"* the accounting treatment of the merger as an acquisition of Unicom by PECO Energy and the impact 

that accounting would likely have on Exelon, including the creation of goodwill, 
"* the ability to complete the merger as a tax-free transaction for U.S. federal income tax purposes and 

have the conversion of shares of PECO Energy common stock into Exelon common stock be tax-free to 
shareholders, 

"* the terms and conditions of the merger agreement, including the conditions to closing and the 
termination fees payable under certain circumstances (see "The Merger Agreement-Conditions to the 
Completion of the Merger", "The Merger Agreement-Termination" and "The Merger Agreement 
-Termination Fees; Reimbursement of Expenses" in this Chapter I), 

"* the various analyses and presentations of Morgan Stanley and Salomon Smith Barney and their written 
opinions, copies of which are attached as Annexes B and C to this proxy statement/prospectus, to the 
effect that, as of January 7, 2000, and based upon and subject to the various assumptions and limitations 
set forth in the respective opinions, the consideration proposed to be received by PECO Energy 
shareholders in the merger was fair from a financial point of view to PECO Energy shareholders, 

"* the other advice from PECO Energy management and the PECO Energy board of directors' financial, 
legal and other advisors over an extended period, and the discussions of the PECO Energy board of 
directors concerning the proposed merger agreement, 

"• the corporate governance aspects of the merger, including the role that PECO Energy's current 
management would play in the management of the combined company and the composition of the 
combined company's board of directors (see "--Board of Directors and Management of Exelon After 
the Merger" below),
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"* the fact that while Exelon's corporate headquarters will be located in Chicago, Illinois, the headquarters 
of Exelon's generation and power marketing businesses and of PECO Energy, which will be a 
subsidiary of Exelon after the merger, will be in southeastern Pennsylvania, 

"* the positive impact the merger is expected to have on the reliability and cost of service provided to 
PECO Energy customers, 

"* although the consolidated workforce of the companies is expected to be reduced by approximately 5%, 
that the impact of the reduction is intended to be minimized through a combination of separation 
packages and attrition and that the anticipated expansion of the combined business could result in 
increased employment opportunities in Exelon, 

"* although the quantities and prices of goods and services purchased by PECO Energy may be reduced 
due to greater efficiencies and improved purchasing power, the anticipated expansion of the combined 
business could result in an increase in the goods or services purchased by Exelon, 

"• that the combined company would continue PECO Energy's commitment to the communities of 
southeastern Pennsylvania, including through financial and other support to civic and charitable 
organizations, 

"* that while the merger is likely to be completed, there are risks associated with obtaining necessary 
regulatory approvals. First, it is possible that regulatory authorities or other third parties could seek to 
impose unfavorable terms or conditions in the required approvals. Secondly, if a required approval is 
not obtained, it is possible that the merger may not be completed even if approved by shareholders (see 
"Regulatory Matters" and "The Merger Agreement-Conditions to the Completion of the Merger" in 
this Chapter I), 

"* the impact of regulations under various state and federal laws, including the additional regulatory 
oversight that would result from the addition of public utility operations in Illinois, and the issues 
involved in the registration of Exelon as a holding company, and the regulation of PECO Energy and 
CornEd as subsidiaries of a registered holding company, under the Public Utility Holding Company Act 
of 1935 (see "Regulatory Matters" in this Chapter I), 

"* that although PECO Energy's relationships with regulators, customers, governments and partners might 
be negatively affected because of uncertainty surrounding PECO Energy's future status and direction 
pending completion of the merger, the PECO Energy board of directors believe that any potential 
negative effect will cease once the merger is completed, 

"• the problems inherent in merging the operations of two large and geographically separated companies, 
including the potential diversion of management resources, 

"* the requirement for a supermajority vote of the Exelon board of directors or the concurrence of 
Mr. Rowe and Mr. McNeill required to alter certain arrangements regarding the management of Exelon, 
including the composition of Exelon's board of directors and board committees, the identity of Exelon's 
chairman of the board of directors, chairman of the executive committee of the board of directors, co
chief executive officers, president and other senior officers and the location of Exelon's corporate 
headquarters and other principal offices, and 

"• the interests that certain executive officers and directors of PECO Energy, including Mr. McNeill, may 
have with respect to the merger in addition to their interests as shareholders of PECO Energy generally 
(see "--Interests of PECO Energy's Directors and Management in the Merger" below).  

The PECO Energy board of directors also considered: 

"* the risk that the benefits sought in the merger would not be obtained, 

"* the risk that the merger would not be completed, 

"• the effect of the public announcement of the merger on PECO Energy's sales, customer, supplier and 
creditor relationships, operating results and ability to retain employees and the trading price of PECO 
Energy shares,
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• the substantial management time and. effort that will be required to complete the merger and integrate 

the operations of the two companies, 

* the impact of the merger on PECO Energy employees, 

° the possibility that various provisions of the merger agreement might have the effect of discouraging 

other persons potentially interested in a combination with PECO Energy from pursuing such an 

opportunity, and 

other matters described under "Risk Factors" and "Cautionary Statement Regarding 

Forward-Looking Statements." 

This discussion of the information and factors considered by the PECO Energy board of directors in 

making its decision is not intended to be exhaustive but is believed to include all material factors and risks 

considered by the PECO'Energy board of directors. In view of the wide variety of factors and risks considered 

in connection withits evaluation of the merger, including the amendments, and the complexity of these matters, 

the PECO Energy board of directors did not find it useful to and did not attempt to quantify, rank or otherwise 

assign relative weights to these factors or to evaluate them individually, but rather evaluated them as a whole.  

The PECO Energy board of directors relied on the experience and expertise of Morgan Stanley and Salomon 

Smith Barney, its financial advisors, for quantitative analysis of the financial terms of the merger to the extent 

included in the financial advisors' presentation to the PECO Energy board of directors. See "-Opinions of 

PECO Energy's Financial Advisors" below. In addition, the PECO Energy board of directors did not undertake 

to make any specific determination as to whether any particular factor, or any aspect of any particular factor, 

was favoiable or unfavorable to its ultimate determination-, but rather the PECO Energy board of directors 

conducted an overall analysis of the factors described above, including through discussions with and 

questioning of PECO Energy's management and legal, financial and accounting advisors. Individual members 

of the PECO Energy board of directors may have given different weight to different factors.  

Opinions of PECO Energy's Financial Advisors 

.Pursuant to the letter agreements dated July 26, 1999 and May 15, 1998 (as amended by the letter 

agreement dated, August 25, 1999) PECO Energy retained Morgan Stanley and Salomon Smith Barney to act as 

its financial advisors in connection with the merger. On January 7, 2000, Morgan Stanley and Salomon 

Smith Barney each rendered to the board of directors of PECO Energy their opinions subsequently confirmed 

in writing that, as of such date and based upon and subject to the factors and assumptions set forth in their 

opinions, the consideration to be received in the merger by the holders of shares of common stock of PECO 

Energy was fair from a financial point of view to those holders.  

The full texts of each of the fairness opinions, which set forth the assumptions made, matters 

considered, and qualifications and limitations of the reviews undertaken by Morgan Stanley and Salomon 

Smith Barney, are attached as Annexes B and C to this proxy statement/prospectus and are incorporated 

into this proxy statementlprospectuis by reference. Thei summary of the fairness opinions set forth in this 

proxy statement/prospectus is qualified in its entirety by reference to the full texts of these opinions.  

Holders of PECO Energy common stock should read these opinions carefully and in their entirety. The 

fairness opinions were provided to the PECO Energy board of directors for its information and are 

directed only to the fairness from a financial point of view of the consideration to be received in the 

merger by PECO Energy shareholders. The fairness opinions do not constitute recommendations to any 

PECO shareholder as to how any shareholder should vote on the merger or how PECO Energy 

shareholders should act with respect to PECO Energy's repurchase of its common stock.  

The summaries set forth below do not purport to be complete descriptions of the analyses underlying the 

Morgan Stanley opinion or the Salomon Smith Barney opinion or the presentation jointly made by Morgan 

Stanley and Salomon Smith Barney to the PECO Energy board of directors in connection with their approval 

and recommendation of the merger. The preparation of a fairness opinion is a complex analytic process
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involving various determinations as to the most appropriate and relevant methods of financial analysis and the 
application of those methods to the particular circumstances and, therefore, a fairness opinion is not readily ý ,.  
susceptible to partial analysis or summary description. In arriving at their opinions, neither Morgan Stanley nor 
Salomon Smith Barney attributed any particular weight to any analysis or factor that it considered, but rather 
made qualitative judgments as to the significance and relevance of each analysis and factor. Accordingly, each 
of Morgan Stanley and Salomon Smith Barney believes that its analyses must be considered as a whole and 
that selecting portions of its analyses, without considering all analyses, would create an incomplete viewof the 
process underlying the preparation of the fairness opinions.  

Opinion of Morgan Stanley 

In connection with rendering its opinion, Morgan Stanley, among other things: 

• reviewed certain publicly available financial statements and other information of Unicorn and PECO 
Energy, 

"" reviewed certain internal financial statements and other financial and operating data concerning Unicom 
prepared by the management of Unicom, 

"* reviewed certain financial projections prepared by the management of Unicom, 

"* reviewed and discussed with senior executives of PECO Energy and Unicorn an analysis prepared by 
PECO Energy and Unicom regarding estimates of the amount and timing of certain strategic, financial 
and operational benefits anticipated from the merger, 

"• discussed the past and current operations and financial condition and the prospects of Unicorn, 

"* reviewed certain internal financial statements and other financial operating data concerning PECO 
Energy prepared by the management of PECO Energy, 

"• reviewed certain financial projections prepared by the management of PECO Energy, 

"* discussed the past and current operations and financial condition and the prospects of PECO Energy, 
and reviewed the pro forma impact of the merger on PECO Energy's earnings and cash flow per share, 
consolidated capitalization and financial ratios, 

"* reviewed the reported prices and trading activity for the common stock of both Unicorn and PECO 
Energy, 

"• compared the financial performance of Unicom and the prices and trading activity of Unicorn common 
stock with that of certain other comparable publicly traded companies and their securities, 

" compared the financial performance of PECO Energy and the prices and trading activity of PECO 
Energy common stock with that of certain other comparable publicly traded companies and their 
securities, 

"* reviewed the financial terms, to the extent publicly available, of certain comparable merger transactions, 

"* reviewed and discussed with the management of PECO Energy and Unicorn proposed uses of the 
proceeds from the sale, of Unicom's fossil fuel generation assets, 

"* participated in discussions and negotiations among representatives of PECO Energy and Unicom and 
their financial and legal advisors, 

"* reviewed the merger agreement, and 

"* performed other analyses as Morgan Stanley deemed appropriate.  

Morgan Stanley assumed and relied upon, without independent verification, the accuracy and completeness 
of the information it reviewed for the purposes of its opinion. With respect to the financial projections, " 
Morgan Stanley assumed that they were reasonably prepared on bases reflecting the best currently available
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estimates and judgments of the future financial performance of Unicorn and PECO Energy. In addition, 

Morgan Stanley assumed that the merger will be treated as a tax-free reorganization and/or exchange to PECO 

Energy and Unicom, pursuant to the Internal Revenue Code of 1986, and will be consummated in accordance 

with the terms set forth in the merger agreement. Morgan Stanley did not make any independent valuation or 

appraisal of the assets or liabilities of Unicom and PECO Energy, nor was it furnished with any such 

appraisals. With respect to the analysis of the strategic, financial and operational benefits estimated and 

expected to result from the merger, Morgan Stanley assumed that the analysis was reasonably prepared on 

bases reflecting the best currently available estimates and judgments of the benefits and the future financial 

performance of the combined company, and Morgan Stanley relied upon, without independent verification, this 

analysis. Morgan Stanley's opinion was necessarily based on economic, market and other conditions as in 

effect on, and the information made available to Morgan Stanley as of, the date of its opinion.  

Morgan Stanley assumed that, in connection with the receipt of all the necessary regulatory approvals for 

the merger, no restrictions will be imposed that would have any material adverse effect on the contemplated 

benefits to be derived in the merger. Morgan Stanley noted that it is not a legal or regulatory expert and that it 

relied upon, without independent verification, the assessment of PECO Energy's legal and regulatory advisors 

with respect to the legal and regulatory matters related to the merger. In addition, Morgan Stanley's opinion did 

not in any manner address the prices at which the Exelon common stock will trade following completion of the 

merger, and Morgan Stanley expressed no opinion or recommendation as to how PECO Energy shareholders 

should vote at the shareholders' meeting to be held in connection with the merger.  

In the past, Morgan Stanley and its affiliates have provided financial advisory and financing services for 

PECO Energy and have received fees for the rendering of these services. In the ordinary course of Morgan 

Stanley's trading and brokerage activities, Morgan Stanley or its affiliates may at any time hold long or short 

positions, trade or otherwise effect transactions, for its own account or for the account of customers, in the 

equity or debt securities of PECO Energy or Unicorn.  

Opinion of Salomon Smith Barney 

In arriving at its opinion, Salomon Smith Barney, among other things: 

"* reviewed the terms of the merger agreement, 

"• held discussions with certain senior officers, directors and other representatives and advisors of PECO 

Energy and certain senior officers and other representatives and advisors of Unicorn concerning the 

businesses, operations and prospects of PECO Energy and Unicorn, 

"* examined certain publicly available business and financial information relating to PECO Energy and 

Unicorn, 

"* examined certain financial forecasts and other information and data for PECO Energy and Unicom 

which were provided to or otherwise discussed with Salomon Smith Barney by the respective 

managements of PECO Energy and Unicom, 

"* reviewed and discussed with senior officers of PECO Energy and Unicom an analysis prepared by 

PECO Energy and Unicorn regarding the estimates of the amount and timing of certain strategic, 

financial and operational benefits expected to be derived from the merger, 

"* reviewed and discussed with the managements of PECO Energy and Unicorn proposed uses of the 

proceeds from the sale of Unicom' s fossil fuel generation assets, and 

"* conducted such other analyses and examinations and considered such financial, economic and market 

criteria as it deemed appropriate in arriving at its opinion.  

In rendering its opinion, Salomon Smith Barney assumed and relied upon, without independent 

verification, the accuracy and completeness of all financial and other information and data publicly available or 

furnished to or otherwise reviewed by or discussed with it. With respect to financial forecasts and other
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information and data provided to or otherwise reviewed by or discussed with Salomon Smith Barney, the 
managements of PECO Energy and Unicom advised Salomon Smith Barney that these forecasts and other 
information and data were reasonably prepared reflecting the best currently available estimates and judgments 
of the managements of PECO Energy and Unicom as to the future financial performance of PECO Energy and 
Unicorn. With respect to the analysis regarding the strategic, financial and operational benefits expected to be 
derived from the merger, Salomon Smith Barney assumed that this analysis has been reasonably prepared on 
bases reflecting the best currently available estimates and judgments of the benefits and the future financial 
performance of the combined company and it relied upon, without independent verification, this analysis.  

Salomon Smith Barney assumed, with the consent of PECO Energy's board of directors, that the merger 
will be effected in all material respects in accordance with the terms of the merger agreement and that the 
merger will be treated as a tax-free reorganization and/or exchange to PECO Energy and Unicorn for federal 
income tax purposes and, in the course of obtaining the necessary regulatory approvals for the merger, no 
limitations, restrictions or conditions will be imposed that would have a material adverse effect on PECO 
Energy, Unicorn, Exelon or the combined company or the contemplated benefits anticipated to result from the 
merger.  

Salomon Smith Barney did not express any opinion as to what the value of the Exelon common stock 
actually will be when issued to PECO Energy and Unicorn shareholders pursuant to the merger or the price at 
which the Exelon common stock will trade subsequent to the completion of the merger. Salomon Smith Barney 
did not make and was not provided with an independent evaluation or appraisal of the assets or liabilities, 
contingent or otherwise, of PECO Energy or Unicom nor did it make any physical inspection of the properties 
or assets of PECO Energy or Unicorn. In connection with its engagement, Salomon Smith Barney was not 
requested to, and did not, solicit third party indications of interest in the acquisition of all or a part of PECO 
Energy. Salomon Smith Barney expressed no view as to, and its opinion did not address, the relative merits of 
the merger as compared to any alternative business strategies that might exist for PECO Energy or the effect of 
any other transaction in which PECO Energy might engage. Salomon Smith Barney's opinion was necessarily 
based upon information available, and financial, stock market and other conditions and circumstances existing 
and disclosed to Salomon Smith Barney, as of the date of its opinion.  

Salomon Smith Barney was engaged to render financial advisory services to PECO Energy in connection 
with the merger and will receive a fee for these services, a significant portion of which is contingent upon 
completion of the merger. Salomon Smith Barney has in the past provided investment banking services to each 
of PECO Energy and Unicorn unrelated to the merger, and has received compensation for these services. In the 
ordinary course of its business, Salomon Smith Barney or any of its affiliates may actively trade or hold the 
securities of PECO Energy and Unicom for its own account or for the account of its customers and, 
accordingly, may at any time hold a long or short position in such securities. In addition, 
Salomon Smith Barney and its affiliates, including Citigroup Inc. and its affiliates, may maintain relationships 
with PECO Energy, Unicorn and their affiliates.  

Salomon Smith Barney's advisory services and opinion were provided for the information of the board of 
directors of PECO Energy in its evaluation of the merger and its opinion was not intended to be and does not 
constitute a recommendation to any shareholder as to how such shareholder should vote on any matters relating 
to the merger.  

Presentation to the PECO Energy Board of Directors 

The following is a summary of the material financial and comparative analyses jointly performed by 
Morgan Stanley and Salomon Smith Barney and presented to the PECO Energy board of directors in 
connection with the rendering of their fairness opinions. Morgan Stanley and Salomon Smith Barney jointly 
prepared the presentation made to the PECO Energy board of directors and each of them relied on the analyses 
included in this presentation in rendering their fairness opinions. In arriving at their opinions, Morgan Stanley 
and Salomon Smith Barney considered the analyses as a whole and did not attribute any particular weight to
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any specific analysis. Each of Morgan Stanley and Salomon Smith Barney believes that its analyses should be 
considered as a whole and that selecting one analysis, without considering all analyses, would be contrary to 
the process underlying the rendering of their fairness opinions.  

Some of the analyses include information presented in tabular format. In order to fully understand the 
financial analyses used by PECO Energy's financial advisors, the tables must be read together with the text of 
each summary. The tables alone do not constitute a complete description of the financial analyses.  

Comparable Public Companies Analysis. PECO Energy's financial advisors reviewed and compared 
certain financial information, ratios and public market multiples relating to PECO Energy and Unicom to 
corresponding financial data for comparable publicly traded utility companies. The financial advisors selected 

these companies based upon the financial advisors' views as to the comparability of the financial and operating 
characteristics of these companies to PECO Energy and Unicom.  

The companies included in the PECO Energy comparable companies analysis were: 

"• Consolidated Edison, Inc. (pro forma for its pending acquisition of Northeast Utilities), 

"• Public Service Enterprise Group Incorporated, 

"* Entergy Corporation, 

"* Ameren Corporation, 

"* Constellation Energy Group, Inc., and 

"* PP&L Resources, Inc.  

The companies included in the Unicom comparable companies analysis were: 

"* Consolidated Edison, Inc. (pro forma for its pending acquisition of Northeast Utilities), 

"• Entergy Corporation, 

"* Ameren Corporation, and 

"* Wisconsin Energy Corporation (pro forma for its pending acquisition of WICOR INC.).  

The financial advisors then reviewed publicly available information to compare financial information and 
multiples of market value of these companies to PECO Energy's and Unicom's: 

"• stock price to 1999 estimated earnings per share, 

"* stock price to 2000 estimated earnings per share, 

"* stock price to the September 30, 1999 book value of equity per share, adjusted in the case of PECO 
Energy, to eliminate the effect of a write-down in connection with a regulatory settlement by PECO 
Energy, and 

"* firm value (equals equity value plus nonconvertible debt, minority interest, noncovertible preferred stock 

and all out-of-money convertibles less cash as of September 30, 1999) to the last twelve months' 
("LTM") earnings before interest, taxes, depreciation and amortization ("EBITDA").
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The following table reflects the results of the analysis, as compared to the multiples for PECO Energy and 
Unicorn: 

Price to EPS 

Firm Value 
Price to to LTM 1999E 2000E Book Value EBITDA 

Range Derived from PECO Energy Comparable Companies .............................. 10.5x-12.Ox 9.5x-ll.Ox 1.3x-1.9x 5.7x-7.3x Range Derived from Unicom Comparable 
Companies .............................. 10.5x-12.0x 9.5x-1l.Ox l.lx-1.4x 5.7x-7.7x PECO Energy .............................. 11.8x 10.Ox 1.9x 7.6 x Unicorn .................................. 13.Ox 10.7x 1.4x 6.8x 

Applying a range of multiples derived from the comparable public companies analysis, the financial advisors calculated a range of implied equity values per share of PECO Energy with respect to PECO Energy's: 
"* stock price to estimated earnings per share in 1999, 
"* stock price to estimated earnings per share in 2000, 
"* stock price to the September 30, 1999 book value of equity per share, adjusted to eliminate the effect of a write-down in connection with regulatory settlement by PECO Energy, and 
"• firm value (equals equity value plus nonconvertible debt, minority interest, nonconvertible preferred stock and all out-of-money convertibles less cash as of September 30, 1999) to LTM EBITDA.  
Based on this analysis, the financial advisors derived a range of implied equity values per share of PECO 

Energy of $28.00 to $37.00.  

Applying a range of multiples derived from the comparable public companies analysis, the financial advisors then calculated a range of implied equity values per share of Unicorn with respect to Unicom's: 
"* stock price to estimated earnings per share in 1999, 
"* stock price to estimated earnings per share in 2000, assuming Unicorn would retain the proceeds from 

the sale of its fossil generation assets, 
"* stock price to estimated earnings per share in 2000, assuming Unicorn would distribute to shareholders 

the proceeds from the sale of its fossil generation assets, 
"* stock price to the September 30, 1999 book value of equity per share, adjusted to reflect a $700 million 

share repurchase by Unicorn, and 
"* firm value to LTM EBITDA.  

Based on this analysis, the financial advisors derived a range of implied equity values per share of Unicorn 
of $28.25 to $37.00.  

Based on the valuations derived for PECO Energy and Unicorn, the financial advisors calculated a range of implied exchange ratios for Unicorn common stock to PECO Energy common stock of 0.764x to 1.321x, with an exchange ratio of 1.004x based on the ratio of the average of the implied equity value for each of PECO Energy and Unicorn. For comparative purposes, Morgan Stanley and Salomon Smith Barney noted that based on a closing price of PECO Energy common stock of $35.31 on January 6, 2000 (the last business day before their joint presentation to the PECO Energy board of directors), the exchange ratio implied by the 
merger consideration was 0.96.  

No company utilized in the comparable public companies analysis is identical to PECO Energy or Unicorn. Accordingly, an analysis of the results of the foregoing necessarily involves complex considerations and judgments concerning differences in financial and operating characteristics of PECO Energy and Unicom and other factors that could affect the public trading value of the companies to which they are being compared.  In evaluating the comparable companies, the financial advisors made judgments and assumptions with regard to industry performance, general business, economic, market and financial conditions and other matters, many of
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which are beyond the control of PECO Energy or Unicorn, such as the impact of competition on PECO Energy 

or Unicorn and the industry generally, industry growth and the absence of any adverse material change in the 

financial conditions and prospects of PECO Energy or Unicorn or the industry or in the financial markets in 

general. Mathematical analysis, such as determining the mean, median or average, is not in itself a meaningful 

method of using comparable company data.  

Discounted Cash Flow Analyses. The financial advisors performed discounted cash flow analyses on 

PECO Energy and Unicorn using financial projections provided by the companies' respective managements for 

the period from December 31, 1999 through December 31, 2003.  

For the PECO Energy discounted cash flow analysis, the financial advisors calculated terminal values by 

applying a range of terminal multiples of projected price to earnings per share of 10.00x to 12.00x, which 

implies a range of terminal multiples of projected EBITDA of 6.79x to 7.59x, to PECO Energy's earnings per 

share in 2003. The cash flow streams and terminal values were discounted to present values using a discount 

rate of 7.5%, based on the weighted average cost of capital. From this analysis, the financial advisors calculated 

a range of implied estimated equity value per share of PECO Energy as of December 31, 1999 of $36.00 to 

$43.00.  

The financial advisors performed separate discounted cash flow analyses for Unicorn assuming (1) that 

Unicorn would distribute to its shareholders the proceeds from the sale of its fossil generation assets and 

(2) that Unicorn would retain the proceeds from the sale of its fossil generation assets. For the Unicorn 

discounted cash flow analysis assuming distribution of the proceeds, the financial advisors calculated terminal 

values by applying a range of terminal multiples of estimated price to earnings per share of 10.00x to 12.00x, 

which implies a range of terminal multiples of projected EBITDA of 5.25x to 5.85x, to Unicorn's earnings per 

share in 2003. For the Unicorn discounted cash flow analysis assuming retention of the proceeds, terminal 

values were calculated using a range of terminal multiples of estimated price to earnings per share of 10.00x to 

12.00x, which implies a range of terminal multiples of projected EBITDA of 5.71x to 6.27x. For both analyses, 

the cash flow streams and terminal values were discounted to present values using a discount rate of 7.5%, 

based on the weighted average cost of capital. From these analyses, the financial advisors calculated ranges of 

implied equity value per share of Unicorn as of December 31, 1999 of $39.25 to $46.00 assuming distribution 

of proceeds and $37.75 to $44.50 assuming retention of proceeds.  

Based on the ranges of values calculated in the discounted cash flow analyses assuming Unicorn would 

distribute the proceeds from the sale of its fossil generation assets, the financial advisors calculated a range of 

implied exchange ratios for Unicorn common stock to PECO Energy common stock of 0.913x to 1.278x, with 

an exchange ratio of 1.079x, based on the ratio of the average of the implied equity value for each of PECO 

Energy and Unicorn. Assuming Unicom would retain the proceeds from the sale of its fossil generation assets, 

the financial advisors calculated a range of implied exchange ratios for Unicorn common stock to PECO 

Energy common stock of 0.878x to 1.236x, with an exchange ratio of 1.041x, based on the ratio of the average 

of the implied equity value for each of PECO Energy and Unicorn. For comparative purposes, Morgan Stanley 

and Salomon Smith Barney noted that based on a closing price of PECO Energy common stock of $35.31 on 

January 6, 2000 (the last business day before their joint presentation to the PECO Energy board of directors), 

the exchange ratio implied by the merger consideration was 0.96.  

Historical Trading Ratio Analysis. The financial advisors reviewed the ratio of daily closing share prices 

of Unicorn common stock to PECO Energy common stock for the three-year, one-year and five-day periods 

ended September 17, 1999.  

The following table reflects the results of the analysis: 
Average Ratio 

Historical Period 
of Closing Prices 

Three-year historical period ................................ 1.088x 

One-year historical period ................................. 0.925x 

Five-day historical period .................................. 0.947x 

September 17, 1999 ...................................... 0.938x
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The financial advisors reviewed the ratio of volume-weighted average prices of Unicorn common stock to 

PECO Energy common stock for the ten-day and five-day periods ended September 17, 1999.  

The following table reflects the results of the analysis: 
Volume
Weighted 

Average Trading 

Historical Period Ratio 

Ten-day historical period .................................. 0.946x 

Five-day historical period .................................. 0.950x 

September 17, 1999 ...................................... 0.953x 

The financial advisors reviewed the ratio of daily closing share prices of Unicorn common stock to PECO 

Energy common stock for the three-year, one-year and five-day periods ended January 5, 2000.  

The following table reflects the results of the analysis: Average Ratio 

Historical Period of Closing Prices 

Three-year historical period ................................ 1.08lx 

One-year historical period ................................. 0.930x 

Five-day historical period .................................. 0.0.960x 

January 5, 2000 ......................................... 0.0.957x 

Contribution Analyses. The financial advisors reviewed selected historical and estimated future financial 

information for PECO Energy and Unicorn to determine PECO Energy's and Unicorn's relative contribution to 

the combined company after the merger. The financial advisors analyzed PECO Energy's and Unicorn's 

relative contribution to EBITDA, net income and cash flow from operations for the years 2000 and 2001. The 

financial advisors analyzed estimated net income and cash flow from operations based on 

"* PECO Energy and Unicorn management projections and 

"* Unicorn management projections adjusted to assume a $1.5 billion repurchase of shares of Unicorn 

common stock in 2000 using a price of 10% over the closing price of Unicorn common stock on 

January 5, 2000.  

In performing this analysis, the financial advisors did not take into account certain estimates of strategic, 

financial and operational benefits from the merger provided to the financial advisors by management of PECO 

Energy and Unicorn. Based on the relative contributions of PECO Energy and Unicorn to the combined 

company calculated in the contribution analysis, the financial advisors determined a range of implied exchange 

ratios for Unicorn common stock to PECO Energy common stock.  

The following table reflects the results of the analysis: Implied Exchange 

Ratio Based on 
Contributions to 
the Combined 

Company 

2000 2001 

EBITD A ............................................. 1.918x 2.115x 

Net Income-Management projections ........................ 0.872x 0.902x 

Net Income-Assuming share repurchase ...................... 1.009x 1.052x 

Cash Flow-Management projections ......................... 1.252x 1.290x 

Cash Flow-Assuming share repurchase ....................... 1.522x 1.577x 

For comparative purposes, Morgan Stanley and Salomon Smith Barney noted that based on a closing price 

of PECO Energy common stock of $35.31 on January 6, 2000 (the last business day before their joint 

presentation to the PECO Energy board of directors), the exchange ratio implied by the merger consideration 

was 0.96.  

Pro Forma Transaction Analysis. Using financial projections provided by PECO Energy's and 

Unicorn' s managements and taking into account certain estimates of cost synergies (but not potential revenue 

enhancements or other strategic, financial or operational benefits) provided to the financial advisors by
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managements of PECO Energy and Unicorn, the financial advisors reviewed the pro forma impact of the 
merger on PECO Energy's and Unicorn's earnings per share and cash flow per share for the years 2001, 2002 
and 2003. The financial advisors assumed that, among other things: 

"• PECO Energy would be the acquirer for purchase accounting purposes, 

"* goodwill would be amortized over 40 years, 

"* the estimated cost synergies applicable to the combined company's businesses would be as provided by 
management of PECO Energy and Unicorn, 

"* the combined company's initial dividend would be $1.69 per share, 

"* the merger would be tax-free to shareholders except to the extent of cash received, 

"* the merger would close on December 31, 2000, 

" the $1.0 billion repurchase by Unicorn of shares of Unicorn common stock and the $500 million 
repurchase by PECO Energy of shares of PECO Energy common stock provided for in the merger 
agreement would be completed using prices of 10% over Unicom's January 5, 2000 closing price of 
$33.75 per share of common stock and PECO Energy's January 5, 2000 closing price of $35.25 per 
share of common stock, respectively, and 

" in addition to the $1.5 billion repurchase provided for in the merger agreement, a further $900 million 
of available cash would be used for the repurchase of Exelon shares using a price of 10% over PECO 
Energy's January 5, 2000 closing price of $35.25 per share of common stock or would be used for other 
purposes having an equivalent economic effect (this assumption was based on discussions with 
management of PECO Energy with respect to the proposed uses of the proceeds from the sale of 
Unicorn's fossil generation assets). A second scenario was also considered in which there was a 
$1.5 billion share repurchase but not the additional $900 million share repurchase or economic 
equivalent.  

The table below reflects the results of the analysis. The Unicorn statistics are adjusted to reflect cash its 
shareholders receive in the merger.  

Accretion (Dilution) 
2001 2002 2003 

$1.5 Billion $1.5 Billion $1.5 Billion 
Share Share Share Repurchase/ Repurchase/ Repurchase/ $1.5 Billion $900 Million $1.5 Billion $900 Million $1.5 Billion $900 Million Share Share Share Share Share Share Repurchase Repurchase Repurchase Repurchase Repurchase Repurchase 

PECO Energy Earnings Per Share 3.6 % 9.6 % (0.2)% 3.6 % 4.7 % 9.0 % 
PECO Energy Cash Flow Per Share.. 30.2 % 39.4 % 24.4 % 32.0 % 18.9 % 26.1 % 
Unicorn Earnings Per Share ........ (1.9)% 3.8 % 2.1 % 6.0 % 0.2 % 4.3 % 
Unicorn Cash Flow Per Share ...... (14.2)% (8.1)% (11.5)% (6.1)% (7.3)% (1.7)% 

In performing their analyses, the financial advisors made numerous assumptions with respect to industry 
performance, general business and economic conditions and other matters, many of which are beyond the 
control of PECO Energy or Unicorn. Any estimates contained in the financial advisors' analyses are not 
necessarily indicative of future results or actual values, which may be significantly more or less favorable than 
those suggested by the estimates. The analyses performed were performed solely as part of the financial 
advisors' analysis of the fairness from a financial point of view of the consideration to be received by the 
holders of shares of PECO Energy common stock pursuant to the merger agreement and were conducted in 
connection with the delivery of the financial advisors' opinions to PECO Energy's board of directors. The 
analyses do not purport to be appraisals or to reflect the prices at which PECO Energy common stock or 
Unicorn common stock might actually trade. The consideration to be received by the shareholders of PECO 
Energy common stock pursuant to the merger agreement and other terms of the merger agreement were
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determined through arm's length negotiations between PECO Energy and Unicorn and were approved by PECO 
Energy's board of directors. The financial advisors provided advice to PECO Energy during the negotiations.  
The financial advisors' opinions dated January 7, 2000 were one of a number of factors taken into 
consideration by PECO Energy's board of directors in making its decision to approve the merger agreement 
and the transactions contemplated by the merger agreement. Consequently, the financial advisors' analyses 
described above should not be viewed as determinative of the opinion of PECO Energy's board of directors 
with respect to the value of PECO Energy. See "The Merger-PECO Energy Board of Directors 
Recommendation" in this Chapter I.  

Morgan Stanley and Salomon Smith Barney, as part of their investment banking businesses, are 
continually engaged in the valuation of businesses and their securities in connection with mergers and 
acquisitions, negotiated underwritings, competitive biddings, secondary distributions of listed and unlisted 
securities, private placements and valuations for estate, corporate and other purposes. PECO Energy selected 
the financial advisors based upon their qualifications, experience and expertise and because they are 
internationally recognized investment banking firms that have substantial experience in transactions similar to 
the merger.  

Pursuant to the terms of its engagement, PECO Energy agreed to pay Morgan Stanley an advisory fee of 
$75,000 per month commencing June 15, 1999. PECO Energy also has agreed to pay Morgan Stanley a 
transaction fee equal to approximately one-quarter of one percent of the equity value of Unicom. The fee, 
which is payable in three installments, varies depending on the equity value of Unicom as of the dates the 
installment payments are due: 25% upon the signing of the merger agreement ($4.3 million), 25% upon 
approval of the merger agreement by PECO Energy shareholders ($4.3 million, assuming the equity value of 
Unicom is equal to its equity value as of the signing of the original merger agreement on September 22, 1999) 
and 50% upon completion of the merger ($8.6 million, assuming the equity value of Unicom is equal to its 
equity value as of the signing of the original merger agreement September 22, 1999). The transaction fee is 
reduced by the amount of advisory fees paid.  

Pursuant to the terms of its engagement, PECO Energy agreed to pay Salomon Smith Barney an advisory 
fee of $100,000 per month (reduced to $75,000 per month during any period of substantive negotiations 
regarding any potential transaction) commencing May 15, 1998. PECO Energy also has agreed to pay Salomon 
Smith Barney a transaction fee equal to approximately one-quarter of one percent of the equity value of 
Unicorn. The fee, which is payable in three installments, varies depending on the equity value of Unicorn as of 
the dates the installment payments are due: 25% upon the signing of the merger agreement ($4.3 million), 25% 
upon approval of the merger agreement by PECO Energy shareholders ($4.3 million, assuming the equity value 
of Unicorn is equal to its equity value as of the signing of the original merger agreement on September 22, 
1999) and 50% upon completion of the merger ($8.6 million, assuming the equity value of Unicorn is equal to 
its equity value as of the signing of the original merger agreement on September 22, 1999).  

PECO Energy has also agreed to reimburse Morgan Stanley and Salomon Smith Barney for certain 
expenses incurred by them, including fees of outside legal counsel, and to indemnify Morgan Stanley and 
Salomon Smith Barney and related parties against liabilities, including liabilities under federal securities laws, 
arising out of their engagement.  

Unicorn Board of Directors Recommendation 
At its meeting on September 22, 1999, after due consideration, the members of the Unicom board of 

directors present at the meeting unanimously: 

"• approved the original merger agreement and the second step merger and the other transactions 
contemplated by the original merger agreement, and 

"* determined that the second step merger and the other transactions contemplated by the original merger 
agreement were fair to and in the best interests of Unicorn and its shareholders.  

All members were present at this meeting except Mr. Carlos Cantu, who was unable to attend.
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At a special meeting held on September 22, 1999, after determining that the merger is fair to and in the 

best interests of Unicorn and its shareholders, the Unicorn board of directors approved and adopted the merger 

agreement.  

At its meeting on January 6, 2000, after due consideration, the Unicorn board of directors: 

"* approved the amendment to the merger agreement and the second step merger and the other transactions 

contemplated by the merger agreement, 

"* determined that the second step merger and the other transactions contemplated by the merger 

agreement were fair to and in the best interests of Unicom and its shareholders, and 

"* recommended that Unicorn shareholders vote for the approval of the merger agreement.  

In approving the merger agreement and the transactions involving Unicom and in reaching its 

recommendation, the Unicorn board of directors consulted with and relied upon information and reports 

prepared or presented by Unicorn's management and Unicom's legal and financial advisors. The following are 

the material factors that the Unicorn board of directors considered, some of which contain both positive and 

negative elements: 

"* all the benefits of the merger described under "Reasons for the Merger" above, 

" the Unicorn board of directors' understanding of the present and anticipated environment in the utility 

industry, and how possible consolidation within the utility industry could affect Unicorn's competitive 

position in the industry, 

" the risks and potential rewards. associated with, as an alternative to the merger, continuing to execute 

Unicorn's strategic plan as an independent entity. These risks include, among others, the risks associated 

with remaining independent amidst industry-wide restructuring and consolidation, and the rewards 

include, among others, the ability of existing Unicorn shareholders to partake in the potential future 

growth and profitability of Unicorn, 

" the possibility of pursuing, as an alternative to the merger, an acquisition of or a business combination 

or joint venture with an entity other than PECO and the conclusion of the Unicorn board of directors 

that a transaction with PECO is more feasible, and is expected to yield greater benefits, than the likely 

alternatives. The Unicorn board of directors reached this conclusion for reasons including PECO 

Energy's interest in pursuing a transaction with Unicom, Unicorn's view that the merger could be 

acceptably completed from a timing and regulatory standpoint, and Unicorn management's assessment 

of the alternatives to, and the expected benefits of, the merger and the compatibility of the companies as 

described under "--Reasons for the Merger-Strategic Fit and Compatibility" above, 

" the Unicorn board of directors' consideration of the financial condition, results of operations, prospects 

and businesses of Unicorn and PECO, including the revenues of the companies, their complementary 

businesses, the financial exposure of each company to nuclear operations, the ability of each company 

to recover investments in generation under the applicable state deregulation legislation, the stock price 

performance of Unicorn shares and PECO shares prior to signing the merger agreement and the 

percentage of the combined company to be owned by Unicorn shareholders following the merger, 

" the fixed exchange ratio for the stock portion of the consideration to be received by Unicom 

shareholders and the $3.00 per share cash portion of the consideration, 

"* the repurchases by Unicorn of its common stock expected to be completed prior to the completion of the 

merger, 

"* current industry, economic and market conditions and the prospects of further restructuring and 

consolidation in the electric and gas utility industries, 

"* the fact that the corporate headquarters of Exelon will be in Chicago, Illinois;
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" the corporate governance aspects of the merger including that Mr. Rowe will be co-chief executive 
officer during the transition period and chairman of the executive committee in the first half of the 
transition period, chairman of the Exelon board of directors in the second half of the transition period 
and chairman and sole chief executive officer following the transition period, 

" the beneficial effects of the merger on the municipalities served resulting from the creation of a strong 
combined company with headquarters in Illinois and with a continued commitment to charitable and 
other community concerns, 

"* the financial and business prospects for the combined company, 

"* while the Unicom board of directors did not view the specific levels of potential accretion to be 
determinative, it did consider management's presentation showing that the merger would be accretive to 
Unicorn shareholders in the first three years following the merger. Management's accretion analysis was 
based on a number of assumptions regarding share repurchase levels, anticipated activities of Exelon 
following the merger and competitive and other factors outside the control of Exelon. Actual events 
may differ materially from management's expectations and these differences may result in Exelon's 
earnings per share being significantly different-positively or negatively-than the anticipated earnings 
levels shown in management's analysis. The management accretion analysis showed possible annual 
accretion ranging from approximately 35 cents to 55 cents per share over the three calendar years 
following the merger. This range of possible accretion is a forward looking statement and is subject to 
the factors set out under "Special Note Regarding Forward-Looking Statements" above, 

" the favorable impact that a further reduction in outstanding shares would have on earnings per share of 
Exelon common stock following the merger, 

" that management expected that revising the merger consideration would not result in a change to the 
anticipated date of completion of the merger, 

" that the revisions to the merger would constitute a modification for accounting purposes that could lead 
to a reduction in goodwill for accounting purposes and a commensurate further enhancement of 
Exelon's earnings per share, 

" that, overall, the revised merger consideration was intended to be comparable to that provided for in the 
original merger agreement, 

"* the fact that the basic features of the merger of equals transaction were not changed, including 
provisions regarding governance, senior management and headquarters, 

"* the expectation that Exelon will pay an annual dividend of $1.69 per share, 

"* the ability to complete the merger as a tax-free transaction for U.S. federal income tax purposes and 
have the conversion of shares of Unicorn common stock be tax-free to shareholders to the extent their 
shares are converted into Exelon common stock, 

" the accounting treatment of the merger as an acquisition of Unicorn by PECO and the impact that 
accounting would likely have on Exelon, including the creation of goodwill, 

" the terms and conditions of the merger agreement, including the conditions to closing and the 
termination fees payable under certain circumstances (see "The Merger Agreement-Conditions to the 
Completion of the Merger", "The Merger Agreement-Termination" and "The Merger Agreement
Termination Fees; Reimbursement of Expenses" in this Chapter I), 

"• the interests of certain persons in the merger, including Mr. Rowe, 

"* the opinion of Wasserstein Perella that, as of January 6, 2000, and subject to the assumptions and 
limitations described therein, the consideration to be received by the Unicorn shareholders was fair from 
a financial point of view to the Unicom shareholders,
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" the other advice from Unicorn management and the Unicorn board of directors' financial and legal 
advisors over an extended period, and the discussions of the Unicorn board of directors concerning the 
proposed merger agreement, 

" the impact of the merger on Unicom's customers, employees and suppliers, including likely efficiencies 
resulting in better service to customers, reductions in the number of employees in administrative 
functions, likely better opportunities for employees in a larger, more competitive company, and the 
possible reduction in the number of suppliers resulting from consolidation in business operations as well 
as opportunities for suppliers to sell to a larger organization, 

"* that while the merger is likely to be completed, there are risks associated with obtaining necessary 
regulatory approvals. First, it is possible that regulatory authorities or other third parties could seek to 
impose unfavorable terms or conditions in the required approvals. Secondly, if a required approval is not 
obtained, it is possible that the merger may not be completed even if approved by shareholders (see 
"Regulatory Matters" and "The Merger Agreement-Conditions to the Completion of the Merger" in 
this Chapter I), 

"• the impact of regulations under various state and federal laws, including the additional regulatory 
oversight that would result from the addition of public utility operations in Pennsylvania, and the issues 
involved in the registration of Exelon as a holding company, and the regulation of PECO and ComEd as 
subsidiaries of a registered holding company, under the Public Utility Holding Company Act (see 
"Regulatory Matters" in this Chapter I), 

" that although Unicom's relationships with regulators, customers, governments and partners might be 
negatively affected because of uncertainty surrounding Unicorn's future status and direction pending 
completion of the merger, the Unicorn board of directors believed that any potential negative effect 
would cease once the merger was completed, 

" the problems inherent in merging the operations of two large and geographically separated companies, 
including the potential diversion of management resources, and 

" the requirement for a supermajority vote of the Exelon board of directors required to alter certain 
arrangements regarding the management of Exelon, including the composition of Exelon's board of 
directors and board committees, the identity of Exelon's chairman of the board of directors, chairman of 
the executive committee of the board of directors, co-chief executive officers, president and other senior 
officers and the location of Exelon's corporate headquarters and other principal offices.  

The Unicorn board of directors also considered: 

"• that if the merger is not completed but Unicorn has repurchased $1,000,000,000 of its common stock, 
the debt portion of Unicom's capitalization would have increased to 56% from the current 52%, 

"* the fact that the $3.00 cash portion of the merger consideration payable to all Unicorn's shareholders 
will be subject to federal income tax whereas the transaction would be tax free to shareholders who 
received only Exelon stock under the original merger agreement, 

"* the fact that Unicorn shareholders will be affected to a lesser degree by increases or decreases in the 
market price of PECO Energy or Exelon shares than they would be if the merger consideration to 
Unicorn shareholders were all stock rather than stock and cash, 

"* the risk that the benefits sought in the merger would not be obtained, 

"* the risk that the merger would not be completed, 

"* the effect of the public announcement of the merger on Unicorn's sales, customer, supplier and creditor 
relationships, operating results and ability to retain employees and the trading price of Unicorn shares, 

"* the substantial management time and effort that will be required to complete the merger and integrate 
the operations of the two companies,
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"* the impact of the merger on Unicom employees, including likely reductions in administrative staff, 

"* the possibility that various provisions of the merger agreement might have the effect of discouraging 

other persons potentially interested in a combination with Unicom from pursuing such an opportunity, 

and 

"* other matters described under "Risk Factors" and "Cautionary Statement Regarding Forward-Looking 

Statements." 

The following section, "Opinion of Unicom's Financial Advisor," summarizes the various analyses 

performed by Wasserstein Perella in support of its opinion regarding the fairness, from a financial point of 

view, of the aggregate number of shares of Exelon common stock to be issued, together with the aggregate 

cash distributed, to Unicom shareholders pursuant to the merger of Unicorn with and into Exelon, which 

analyses were summarized by Wasserstein-Perella for the Unicorn board at its January 6, 2000 meeting.  

Wasserstein Perella made available to the Unicorn board supporting information describing these analyses, but 

the Unicorn board members relied on the Wasserstein Perella summary and did not find it necessary to request 

these materials.  

This discussion of the information and factors considered by the Unicorn board of directors is not intended 

to be exhaustive. In view of the wide variety of factors considered in connection with its evaluation of the 

merger, including the amendments to the merger agreement, the Unicom board of directors did not assign 

relative weights to the factors discussed above or determine that any factor was of particular importance nor did 

it evaluate any of these factors individually, but rather evaluated them as a whole. Rather, the Unicorn board of 

directors based its recommendation upon the totality of the information presented.  

The Unicorn board of directors did not consider the voting control of Exelon by PECO Energy 

shareholders in connection with the merger to be a positive or negative factor. The Unicorn board of directors 

considered the approximate ownership of shares by Unicorn shareholders and PECO Energy shareholders, 

together with social issues agreed to by the parties, to result in a merger-of-equals. Therefore, the voting 

control of Exelon by PECO Energy shareholders was viewed by the Unicom board of directors as a neutral 

factor in determining whether to approve the merger agreement.  

Opinion of Unicom's Financial Advisor 

The Unicom board of directors retained Wasserstein Perella to provide investment banking advice and 

services in connection with a possible business combination between Unicorn and PECO Energy, including 

rendering its opinion as to the fairness, from a financial point of view, to the shareholders of Unicorn of the 

aggregate consideration to be received by the shareholders of Unicorn pursuant to the merger agreement. The 

merger agreement provides as follows: 

"* for PECO Energy and Exelon to effect a mandatory share exchange in which each share of 

PECO Energy common stock will be acquired by Exelon in exchange for one share of Exelon common 
stock, 

"* immediately after the share exchange, for the merger of Unicorn into Exelon, pursuant to which each 

share of Unicorn common stock will be converted into the right to receive 0.875 shares of Exelon 
common stock plus $3.00 in cash, and 

"* prior to the effective time of the merger, for Unicorn to repurchase shares of Unicorn common stock and 

PECO Energy to repurchase shares of PECO Energy common stock.  

The aggregate number of shares of Exelon common stock to be issued pursuant to the share exchange 

between PECO Energy and Exelon are referred to in this section as the "Aggregate PECO Energy 

Consideration." The aggregate number of shares of Exelon common stock to be issued, together with the 

aggregate cash to be distributed, pursuant to the merger of Unicorn with and into Exelon are referred to in this 

section as the "Aggregate Unicorn Consideration." Wasserstein Perella was not requested to recommend the 

composition of consideration to be received by shareholders of Unicorn pursuant to the merger agreement; it
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was requested to evaluate, among other things, the fairness from a financial point of view to the shareholders of 
Unicorn of the Aggregate Unicorn Consideration negotiated by Unicorn and PECO Energy.  

On January 6, 2000, Wasserstein Perella orally delivered its opinion to the Unicorn board of directors, 
which it later confirmed in a written opinion dated January 6, 2000, to the effect that, as of the date of the 
opinion and based upon and subject to various assumptions and limitations set forth in the opinion, the 
Aggregate Unicom Consideration provided for pursuant to the merger agreement was fair to the shareholders of 
Unicorn from a financial point of view. Wasserstein Perella also presented to the Unicorn board of directors the 
analyses described below.  

The full text of Wasserstein Perella's opinion is attached as Annex D to this proxy 
statement/prospectus and is incorporated by reference. Shareholders of Unicom are urged to, and should, 
read the Wasserstein Perella opinion carefully in its entirety for information with respect to the 
procedures followed, assumptions made, matters considered and limits on the review undertaken by 
Wasserstein Perella in rendering its opinion. References to Wasserstein Perella's opinion in this proxy 
statement/prospectus and the summary of Wasserstein Perella's opinion in this section of the proxy 
statement/prospectus are qualified in their entirety by reference to Annex D. Wasserstein Perella's 
opinion addressed only the fairness from a financial point of view to the shareholders of Unicorn of the 
Aggregate Unicorn Consideration provided for pursuant to the merger agreement. Wasserstein Perella 
did not express any view on any other aspect of the merger or any other terms of the merger agreement 
Specifically, the opinion did not address Unicom's repurchase of its common stock prior to completion of 
the merger, PECO Energy's repurchase of its common stock in connection with the merger, or Unicorn's 
underlying business decision to enter into the amendments reflected in the merger agreement or to effect 
the transactions contemplated by the merger agreement, nor did Wasserstein Perella's opinion address 
any alternative transaction or business strategy that may have been available to Unicorn. Wasserstein 
Perella's opinion does not constitute a recommendation to any shareholder of Unicom as to how such 
shareholder should 

" vote with respect to the merger, 

"* act in respect of Unicorn's repurchase of its common stock or 
"* otherwise act in respect of the merger, and shareholders should not rely upon it as such.  

The following summary does not purport to be a complete description of the analyses performed by 
Wasserstein Perella.  

In arriving at its opinion, Wasserstein Perella reviewed, among other things: 
"* publicly available business and financial information relating to Unicorn and PECO Energy that 

Wasserstein Perella deemed to be relevant, 
"* internal financial information, including financial projections, forecasts and analyses relating to the 

business, earnings, cash flow, assets, liabilities and prospects of Unicorn and PECO Energy, in each 
case prepared and furnished to it by Unicorn or PECO Energy, 

"* the expected dividend policy for Exelon furnished to it by Unicorn and PECO Energy, 
"* market prices and valuation multiples of Unicorn common stock and PECO Energy common stock and 

similar data of certain publicly traded companies that Wasserstein Perella deemed to be relevant, 
"* the results of operations for recent periods of Unicorn and PECO Energy and for certain other publicly 

traded companies that Wasserstein Perella deemed to be relevant, 
"* the financial terms of the merger compared with those of certain other business combination transactions 

that Wasserstein Perella deemed to be reasonably comparable to the merger or otherwise relevant, and 
"* the pro forma financial impact of the merger.  

Wasserstein Perella had discussions with members of senior management and representatives of Unicorn 
and PECO Energy concerning certain publicly available business and financial information relating to Unicorn
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and PECO Energy and certain internal financial information, including financial projections, forecasts and 
analyses relating to the business, earnings, cash flow, assets, liabilities and prospects of Unicorn and PECO 
Energy described above, as well as the respective businesses, regulatory environments and prospects of Unicorn 
and PECO Energy before and after giving effect to the merger. Wasserstein Perella also performed such other 
financial studies, analyses and investigations and reviewed such other information as it considered appropriate 
for purposes of its opinion.  

In conducting its review and analysis and formulating its opinion, Wasserstein Perella assumed and relied 
upon the accuracy and completeness of all the financial and other information that was provided to or discussed 
with it or was publicly available, and did not assume any responsibility for independently verifying this 
information. Wasserstein Perella also assumed and relied upon the reasonableness and accuracy of the financial 
projections, forecasts and analyses provided to it and assumed that all of these projections, forecasts and 
analyses were reasonably prepared in good faith and on bases reflecting the best currently available judgments 
and estimates of the managements of Unicorn and PECO Energy. Wasserstein Perella also, with the consent of 
Unicorn, factored in an assumed level of financial synergies from the merger that management of Unicom 
provided to it. Wasserstein Perella did not express any opinion with respect to the projections, forecasts, 
analyses and assumed level of financial synergies or the assumptions upon which they were based. In addition, 
Wasserstein Perella did not review any of the books and records of Unicorn or PECO Energy, or assume any 
responsibility for conducting a physical inspection of the properties or facilities of Unicorn or PECO Energy, or 
for making or obtaining an independent valuation or appraisal of the assets or liabilities of Unicorn or PECO 
Energy, and Wasserstein Perella was not provided with any such independent valuation or appraisal.  
Wasserstein Perella noted that 

"* the merger is intended to qualify as a tax free reorganization for United States federal income tax 
purposes in which gain (if any) will be recognized only to the extent of the aggregate cash to be 
distributed to Unicorn shareholders in the merger and Wasserstein Perella assumed that the merger will 
so qualify and 

"• the merger is intended to be accounted for as a purchase of Unicorn by PECO Energy and Wasserstein 
Perella assumed that the merger will be so accounted for.  

Wasserstein Perella also assumed that obtaining all regulatory and other approvals and third-party consents 
required for consummation of the merger would not have an adverse impact on Unicorn or PECO Energy or on 
the anticipated benefits of the merger, and assumed that the transactions described in the merger agreement 
would be consummated without waiver or modification of any material term or condition by any party thereto.  

Wasserstein Perella's opinion was necessarily based on economic and market conditions and other 
circumstances as they existed and could be evaluated by Wasserstein Perella on the date of its opinion. In 
addition, Wasserstein Perella did not express any opinion as to the prices at which any securities of Unicom, 
PECO Energy or Exelon would actually trade at any time.  

Summary and Analysis of the Merger 
During a meeting with the Unicorn board of directors on January 6, 2000, and supported by materials 

presented to the Unicorn board of directors, Wasserstein Perella reviewed with the members of the Unicorn 
board of directors certain financial, industry and market information with respect to Unicorn and PECO Energy, 
and the procedures used in arriving at, and the analyses underlying, Wasserstein Perella's opinion. Wasserstein 
Perella also presented a summary of the material terms of the merger, including: 

the proposed structure of the merger, the effect of which would be a stock-for-stock merger, which 
would involve the following steps: 
"* PECO Energy would be acquired by Exelon in exchange for one share of common stock of Exelon 

per PECO Energy share, 
"* immediately thereafter, Unicorn would merge with and into Exelon and the Unicorn shareholders 

would receive in exchange for one share of common stock of Unicorn, 0.875. shares of common stock 
of Exelon and $3.00 in cash, and
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"• prior to the closing, PECO Energy would repurchase $500 million of its common stock and Unicorn 

would repurchase $1.0 billion of its common stock, 

"* the expected tax treatment to Unicorn, PECO Energy and their shareholders of the merger, 

"* the expected accounting treatment of the merger, 

"* the anticipated dividend policy of Exelon, 

"* regulatory approvals and customary conditions to closing, 

"• certain aspects of the management of Exelon, 

"• the structure of the board of directors of Exelon, and 

"• the termination fees, non-solicitation provisions and termination rights.  

Unicorn and PECO Energy Historical Stock Price Ratios and Trading Analysis 

Wasserstein Perella performed an analysis of the market trading multiples as of January 5, 2000, for 

Unicorn and PECO Energy based on their (1) enterprise values as a multiple of 1999 estimated, 2000 projected 

and 2001 projected earnings before interest and taxes ("EBIT") and (2) equity values as a multiple of 1999 

estimated, 2000 projected and 2001 projected net income and book value. The results of this analysis are 

summarized below.  

Summary of Market Trading Multiples 
Estimated Projected Projected 

1999 2000 2001 

Unicorn 

Enterprise Value as a Multiple of EBIT ............................. 8.2x 8. lx 7.7x 
Equity Value as a Multiple of Net Income ........................... 10.lx 1 1.Ox 10.Ox 
Equity Value as a Multiple of Book Value ........................... 1.3x 1.5x 1.4x 

PECO Energy 

Enterprise Value as a Multiple of EBIT ............................. 9.Ox 8.3x 7.4x 
Equity Value as a Multiple of Net Income ............................. 12.5x 10.4x 9.2x 

Equity Value as a Multiple of Book Value ........................... 4. lx 3.2x 2.5x 

Wasserstein Perella also reviewed the ratio of the closing price per share of Unicorn common stock to the 

closing price per share of PECO Energy common stock over the periods described below. Wasserstein Perella 

noted that the means of the ratios of the closing price per share of Unicorn common stock to the closing price 

per share of the PECO Energy common stock for these periods were as follows: 

Summary of Historical Closing Price Ratios 

Period Ending January 5, 2000 Mean Ratio 

10 Calendar Days ........................................ 0.970x 
30 Calendar Days ................... 0.972x 
60 Calendar Days ...... ................... 0.994x 
90 Calendar Days .......................................... 0.986x 
Since September 22, 1999 .................................... 0.993x 

Wasserstein Perella also analyzed the daily closing prices of Unicorn and PECO Energy common stock and 

the Standard and Poor's index of electric utilities over the period January 5, 1999 to January 5, 2000 and noted 

that the closing prices of Unicorn and PECO Energy common stock had decreased 15.6% and 17.9%, 

respectively, over the period and that Standard and Poor's index of electric utilities had decreased by 14.8% over 

the same period. Wasserstein Perella noted that, during this period, closing prices for Unicorn common stock 

ranged from $30.94 to $42.81 and closing prices for PECO Energy common stock ranged from $30.75 to $50.50.
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Wasserstein Perella analyzed the foregoing historical daily ratios, daily closing prices and market trading 
multiples of Unicorn and PECO Energy as part of its analysis of the fairness, from a financial point of view, to 
the shareholders of Unicorn of the Aggregate Unicorn Consideration provided for pursuant to the merger 
agreement. Wasserstein Perella did not determine a range of implied public market equity values for either 
Unicorn or PECO Energy based on these analyses.  

Wasserstein Perella also noted that the merger consideration to be received by Unicorn shareholders of 
0.875 shares of Exelon common stock plus $3.00 in cash for each share of Unicorn common stock would be 
equivalent to an exchange ratio of 0.961 if the price of PECO Energy common stock were $35.00 at the 
closing, 0.950 if it were $40.00 and 0.942 if it were $45.00.  

Selected Power Utility Company Trading Analysis 

To analyze the relative public market valuations of selected comparable utility companies, Wasserstein 
Perella analyzed the stock price performance and operating performance of a group of publicly traded power 
utility companies considered by Wasserstein Perella to be relevant. The following companies were included in 
the comparable company analyses:

Allegheny Energy, Inc.  
American Electric Power Company, Inc.  
Constellation Energy Group, Inc.  
CMS Energy Corp.  
Carolina Power & Light Company 
Cinergy Corp.  
Consolidated Edison, Inc.  
DTE Energy Company 
Dominion Resources, Inc.  
Duke Energy Corporation 
Edison International 
Entergy Corporation 
FirstEnergy Corp.

FPL Group, Inc.  
GPU, Inc.  
Northern States Power Company 
PECO Energy 
PG&E Corporation 
Public Service Enterprise Group Incorporated 
PP&L Resources, Inc.  
Reliant Energy, Incorporated 
The Southern Company 
Sempra Energy 
Texas Utilities Company 
Unicom

Wasserstein Perella calculated market trading multiples for each of these companies based on their 
(1) enterprise values as a multiple of the LTM EBIT, 1999 estimated EBIT and 2000 estimated EBIT and 
(2) equity values as a multiple of LTM net income, 1999 estimated net income and 2000 estimated net income.  
Based on these calculations, Wasserstein Perella noted that the ranges of and median enterprise value market 
multiples and equity value market multiples were as summarized in the following table:

Multiple 

Enterprise Value as a Multiple of LTM EBIT ...............................  
Enterprise Value as a Multiple of 1999 estimated EBIT .......................  
Enterprise Value as a Multiple of 2000 estimated EBIT .......................  

Equity Value as a Multiple of LTM net income .............................  
Equity Value as a Multiple of 1999 estimated net income ......................  
Equity Value as a Multiple of 2000 estimated net income ......................

Range 

7.lx to 12.3x 
6.3x to 14.4x 
5.2x to 13.3x 

5.8x to 14.4x 
7.6x to 13.8x 
8.4x to 13.2x

Median 

10.3x 
9.5x 
9.2x 

10.9x 
11.Ox 
10.2x

Based on the median enterprise value market multiples for 2000 and 2001 estimated EBIT and the median 
equity value market multiples for 2000 and 2001 estimated net income (after applying an assumed average 
annual growth rate for EBIT and net income to the 2000 median enterprise and equity values), Wasserstein 
Perella determined a range of implied effective exchange ratios of 0.762 to 1.200 and noted that these analyses 
supported a determination that the Aggregate Unicorn Consideration provided for pursuant to the merger 
agreement was fair to the shareholders of Unicorn from a financial point of view.
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Contribution Analysis 

Wasserstein Perella compared the relative contributions of the implied equity value of Unicorn and PECO 
Energy to the combined entity based on the 2000 and 2001 projected net income and EBIT of the two 
companies. Based on the financial data for 2000 and the median 2000 estimated comparable companies trading 
multiples for net income and EBIT, Wasserstein Perella derived total implied equity values for the combined 
entity based on 2000 projected net income and EBIT and determined that Unicorn's relative contributions to 
those equity values were 48.9% and 52.2%, respectively. Based on the financial data for 2001 and the median 
2001 estimated comparable companies trading multiples for net income and EBIT, Wasserstein Perella derived 
total implied equity values for the combined entity based on 2001 projected net income and EBIT and 
determined that Unicom's relative contributions to those equity values were 48.1% and 49.8%, respectively.  
Based on these analyses, Wasserstein Perella determined a range of implied effective exchange ratios of 0.876 
to 1.036 and noted that these analyses supported a determination that the Aggregate Unicorn Consideration 
provided for pursuant to the merger agreement was fair to the shareholders of Unicorn from a financial point of 
view.  

Review of Selected Electric Utility Company Acquisitions 

Wasserstein Perella reviewed certain publicly available financial and other information relating to the 
following business combinations or proposed combinations in the electric utility industry considered reasonably 
comparable to the merger or otherwise relevant by Wasserstein Perella:

* Consolidated Edison, Inc./Northeast 
Utilities System 

* PECO Energy/Unicorn (under the original 
merger agreement) 

* Carolina Power & Light 
Company/Florida Progress Corporation 

* Energy East Corp./CMP Group Inc.  
* Dynegy Inc./Illinova Corporation 
* Private Investor Group/TNP Enterprises, 

Inc.  
* Northern States Power Company/New 

Century Energies, Inc.  
* New England Electric System/Eastern 

Utilities Associates 
* The National Grid Group plc/New 

England Electric System 
* BEC Energy/Commonwealth Energy 

System 
* Scottish Power plc/Pacificorp 
* CalEnergy Company, Inc./ MidAmerican 

Energy Company

* Sierra Pacific Resources/ Nevada Power 
Company 

* American Electric Power Company, 
Inc./Central and South West Corporation 

* CalEnergy Company, Inc./ New York 
Electric & Gas 

* LG&E Energy Corp./KU Energy 
Corporation 

• Allegheny Power System Inc./DQE, Inc.  
* Ohio Edison Company/ Centerior Energy 

Corporation 
* Enron Corp./Portland General 

Corporation 
• Western Resources, Inc./ Kansas City 

Power & Light Company 
* Baltimore Gas and Electric 

Company/Potomac Electric Power 
Company 

* PECO Energy/PP&L Resources, Inc.  
* Wisconsin Energy Corporation/Northern 

States Power Company

In conducting its review of each of these transactions, Wasserstein Perella calculated the enterprise value 
of the target company as a multiple of EBIT and the equity value of the target company as a multiple of net 
income, in each case for the four most recent fiscal quarters ending prior to the date on which the applicable 
transaction was announced. Based on these calculations, Wasserstein Perella noted that the ranges of and 
median implied enterprise value market multiples and equity value market multiples of the target company 
were as summarized in the following table:

Multiple Range 

Enterprise Value as a Multiple of EBIT ................................... 7.4x to 27.2x 
Equity Value as a Multiple of net income .................................. 9.9x to 19.lx

Median 

12.4x 
14.9x
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Based on these median multiples as applied to the 2000 and 2001 projected net income (after applying an 
assumed average annual growth rate for net income to the median implied equity value market multiple) and 
the 2000 projected EBIT of each of Unicorn and PECO Energy, Wasserstein Perella determined a range of 
implied effective exchange ratios of 0.697 to 1.275 and noted that these analyses supported a determination that 
the Aggregate Unicorn Consideration provided for pursuant to the merger agreement was fair to the 
shareholders of Unicorn from a financial point of view.  

Discounted Cash Flow Analysis 

Wasserstein Perella performed discounted cash flow analyses for Unicorn and PECO Energy using 
financial projections for fiscal years 2000 through 2003 provided by the managements of Unicorn and PECO 
Energy. Unicorn's and PECO Energy's management each prepared a set of financial projections, which were 
based on each management's base assumptions for future performance. Wasserstein Perella aggregated the 
present value of the cash flows from 2000 through 2003 with the present value of a range of terminal values.  
All cash flows were discounted at rates ranging from 9.0% to 11.0%. The terminal values were computed using 
multiples ranging from 8.Ox to 9.5x for fiscal year 2003 EBIT. Wasserstein Perella arrived at these discount 
rates based on its judgment of the weighted average cost of capital of selected publicly traded utility 
companies, and arrived at these terminal values based on its review of the trading characteristics of the 
common stock of selected utility companies. This analysis indicated a range of values for the Unicorn common 
stock of $33.00 to $38.00 per share, and a range of values for the PECO Energy common stock of $38.00 to 
$44.00 per share. Based on this range of implied share prices, Wasserstein Perella determined a range of 
implied effective exchange ratios of 0.750 to 1.000 and noted that these analyses supported a determination that 
the Aggregate Unicorn Consideration provided for pursuant to the merger agreement was fair to the 
shareholders of Unicom from a financial point of view.  

Pro Forma Transaction Analysis 

Wasserstein Perella analyzed the potential pro forma effect of the merger on earnings per share with 
respect to the shareholders of PECO Energy for the fiscal years 2001 through 2003, using I/B/E/S median 
earnings estimates, assuming merger consideration to Unicom shareholders of 0.875 shares of Exelon common 
stock plus $3.00 in cash, an Exelon dividend of $1.69, the repurchase of $500 million of PECO Energy 
common stock and $1.0 billion of Unicorn common stock prior to the completion of the merger and that 
goodwill would be based on the PECO Energy stock price around the time the amended merger agreement was 
announced. Wasserstein Perella analyzed the pro forma effect on earnings per share assuming that a level of 
financial synergies provided by Unicorn management to Wasserstein Perella were achieved. This analysis 
suggested that, with respect to PECO Energy's shareholders, the merger would be accretive to earnings per 
share in fiscal years 2001, 2002 and 2003. The actual results that the combined company achieves may, 
however, vary from projected results and these variations may be material. In conducting the analysis of the pro 
forma effect of the merger on the Aggregate Unicorn Consideration, Wasserstein Perella determined that the 
analysis relevant to its opinion was that in respect of PECO Energy earnings per share for the fiscal years 2001 
through 2003 because of the assumption that PECO Energy would be the acquiring company for accounting 
purposes. Wasserstein Perella concluded that whether the merger would be accretive or dilutive in respect of 
PECO Energy earnings per share would impact the value of Exelon common stock more so than would 
accretion or dilution in respect of the Unicorn common stock.  

The preceding summary is not a complete description of the analyses performed by Wasserstein Perella or 
its presentations to the Unicorn board of directors. The preparation of a fairness opinion is a complex process 
that is not purely mathematical and is not necessarily susceptible to partial analyses or summary description.  
Wasserstein Perella believes that its analyses must be considered as a whole and that selecting portions of its 
analyses and the factors considered by it, without considering all factors and analyses taken as a whole, could 
create an incomplete view of the process underlying its analyses set forth in its opinion. In addition, 
Wasserstein Perella considered the results of all of the analyses and did not assign relative weights to any of
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the analyses, so the ranges of valuations resulting from any particular analysis described above should not be 
taken to be Wasserstein Perella's view of the actual value of Unicorn or a combination of Unicorn and PECO 
Energy. In performing its analyses, Wasserstein Perella made numerous macroeconomic, operating and 
financial assumptions with respect to industry performance, general business, regulatory and economic 
conditions and other matters, many of which are beyond the control of Unicorn and PECO Energy. Any 
estimates incorporated in the analyses performed by Wasserstein Perella are not necessarily indicative of actual 
values or future results that might be achieved, all of which may be significantly more or less favorable than 
those suggested by the estimates. Estimated values do not purport to be appraisals or to reflect the prices at 
which utility companies might be sold. Since these estimates are inherently subject to uncertainty, Wasserstein 
Perella does not assume any responsibility for their accuracy. No company analyzed for comparative purposes 
is identical to Unicom or PECO Energy. Accordingly, an analysis of comparative companies and comparative 
business combinations is not simply mathematical, but rather involves complex considerations and judgments 
concerning financial and operating characteristics of the companies involved and other factors that affect value.  

In addition to the analyses outlined above, Wasserstein Perella considered other factors that it deemed 
appropriate in determining the fairness, from a financial point of view, to the shareholders of Unicorn of the 
Aggregate Unicorn Consideration provided for pursuant to the merger agreement. Wasserstein Perella 
concluded that, in its judgment, including the full range of its analyses described above and the various 
assumptions and limitations set forth in the opinion, the Aggregate Unicorn Consideration provided for 
pursuant to the merger agreement was fair to the shareholders of Unicom from a financial point of view.  

Wasserstein Perella is an investment banking firm engaged in, among other things, the valuation of 
businesses and their securities in connection with mergers and acquisitions, negotiated underwritings, 
competitive biddings, secondary distributions of listed and unlisted securities, private placements and valuations 
for corporate and other purposes. The Unicorn board of directors selected Wasserstein Perella as its financial 
advisor in connection with the merger because Wasserstein Perella is an internationally recognized investment 
banking firm and members of Wasserstein Perella have substantial experience in transactions similar to the 
merger and in the valuation of companies.  

Under the terms of Wasserstein Perella's engagement, Unicorn has agreed to pay Wasserstein Perella a fee 
of $35 million for providing financial advisory services in connection with the merger, including providing the 
opinion described above. The fee is payable as follows: 8% upon the public announcement of the merger 
agreement, 17% upon approval of the merger agreement by the Unicorn shareholders and 75% upon completion 
of the merger. In addition, Unicorn agreed to reimburse Wasserstein Perella for its reasonable out-of-pocket 
expenses related to its engagement, including the reasonable fees and expenses of counsel, whether or not the 
merger is consummated. Unicorn also has agreed to indemnify Wasserstein Perella and certain related persons 
against certain liabilities relating to or arising out of its engagement, including certain liabilities under the 
federal securities laws.  

In the ordinary course of its business, Wasserstein Perella may, actively trade the debt and equity securities 
of Unicorn and PECO Energy for its own account and for the accounts of its customers and, accordingly, may 
at any time hold a long or short position in these securities.  

Board of Directors, Management and Operations of Exelon After the Merger 

Pursuant to an amendment to the by-laws of Exelon to be effective upon completion of the merger, PECO 
Energy and Unicorn have agreed to certain arrangements relating to the board of directors and management of 
Exelon during a transition period lasting from the completion of the merger until December 31, 2003. These 
arrangements may not be changed without the affirmative vote of at least two-thirds of the board of directors of 
Exelon.  

Exelon Board of Directors 

Upon completion of the merger, Exelon's board of directors will have 16 members, eight designated by 
PECO Energy and eight designated by Unicorn. The Exelon board of directors will be staggered, with three-
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year terms for directors (6 directors in first class, 5 in second and 5 in third), and each class of directors will be 
divided in as nearly equal numbers as possible between the directors designated by each of PECO Energy and 
Unicorn. During the transition period, the Exelon board of directors will take all action necessary to ensure that 
any vacancy of a position on the Exelon board of directors will be filled by a majority of the remaining 
directors designated by the company that designated the member to which the vacancy relates. With respect to 
each election of directors by shareholders during the transition period, the Exelon board of directors will 
nominate for election a PECO Energy-designated director to fill any position held prior to the election by a 
PECO Energy-designated director and a Unicorn-designated director to fill any position held prior to the 
election by a Unicorn director. During the transition period, the Exelon board of directors will meet six to eight 
times annually, with at least two meetings each year being held in each of Pennsylvania and Illinois.  

Chairman of the Board; Co-Chief Executive Officers; President 

From the completion of the merger until the end of the transition period, Corbin A. McNeill, Jr. and 
John W. Rowe will be co-chief executive officers of Exelon. During the first half of the transition period, 
Mr. McNeill will be chairman of the Exelon board of directors, Mr. Rowe will serve as chairman of the 
executive committee of the Exelon board of directors and Mr. Rowe will be president of Exelon. During the 
second half of the transition period, Mr. Rowe will serve as chairman of the Exelon board of directors and 
Mr. McNeill will serve as chairman of the executive committee of the Exelon board of directors. At the end of 
the transition period, Mr. Rowe will become chairman of the Exelon board of directors and sole chief executive 
officer of Exelon. Mr. McNeill will remain on the Exelon board of directors. If at any time either Mr. McNeill 
or Mr. Rowe is unwilling or unable to hold any of these positions, the other, if he is still a co-chief executive 
officer of Exelon, will succeed to the position.  

At any time during the transition period when Messrs. McNeill and Rowe are co-chief executive officers 
of Exelon, each of them will receive the same salary, bonus and other compensation (including option grants 
and other incentive awards and all other forms of compensation) and enjoy the same other benefits and the 
same employment security arrangements as the other. See "The Merger-Interests of Unicom's Directors and 
Management in the Merger-Employment Agreement with John W. Rowe" in this Chapter I.  

Mr. McNeill will retire as an executive of Exelon at the end of the transition period and will no longer serve 
as chairman of the executive committee of the Exelon board of directors, but will continue as a member of the 
Exelon board of directors. Mr. Rowe will become the sole chief executive officer of Exelon immediately prior to 
the end of the transition period, and at that time will be the chairman of the Exelon board of directors, if 
immediately prior to that time he holds the position of co-chief executive officer. The Exelon board of directors or 
its nominating committee will nominate for election Messrs. McNeill and Rowe as part of management's slate of 
candidates at each meeting of the shareholders (if at the time of the meeting Messrs. McNeill or Rowe, as 
applicable, is a member of the Exelon board of directors) at which members of the Exelon board of directors are 
elected as shall be necessary in order that Messrs. McNeill or Rowe, as applicable, serves as a director of Exelon 
from the end of the transition period until the election of directors following December 31, 2005.  

During the transition period, Mr. McNeill will have the responsibility for overseeing the generation and 
power marketing operations of Exelon and Mr. Rowe will have the responsibility for overseeing transmission 
and distribution operations, as well as unregulated retail enterprises.
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Senior Officers 

In addition, the following individuals will serve as senior officers of Exelon: 

Name Company Exelon Position 

Michael J. Egan ................ PECO Energy Chief Financial Officer and Chief 
Transition/Integration Officer 

Ruth Ann M. Gillis ............. Unicorn Senior Vice President, Finance 

Oliver D. Kingsley, Jr ............ Unicorn Chief Nuclear Officer 

Gerald R. Rainey ............... PECO Energy Nuclear Operations Officer 

Pamela B. Strobel ............... Unicom Executive Vice President and Exelon Energy 
Delivery President 

Kenneth G. Lawrence ............ PECO Energy PECO Energy Distribution President 

Carl J. Croskey ................ Unicom Commonwealth Edison Distribution President 

Paul A. Elbert ................. Unicorn Unregulated Retail/New Business President 

S. Gary Snodgrass .............. Unicom Senior Vice President, Human Resources 

None of these senior offices may be removed, replaced or demoted prior to the end of the transition period 
without either the consent of both Messrs. McNeill and Rowe or the affirmative vote of two-thirds of the board 
of directors of Exelon.  

Corporate Offices 

At least for the duration of the transition period, the corporate headquarters of Exelon will be in Chicago, 
Illinois and the headquarters of its generation and power marketing businesses will be in southeastern 
Pennsylvania. PECO Energy's and Unicorn's electric and gas utilities will remain separate subsidiaries of 
Exelon and will continue to operate under the names PECO Energy Company and Commonwealth Edison 
Company. PECO Energy will maintain its headquarters in southeastern Pennsylvania and CornEd will maintain 
its headquarters in Chicago.  

Corporate Restructuring 

Subject to receipt of necessary regulatory approvals, PECO Energy and CoinEd intend to pursue a 
restructuring of their corporate organizations simultaneously with and after the completion of the merger. In 
general, this restructuring will involve separating PECO Energy's and ComEd's regulated and unregulated 
businesses into a number of separate corporate entities. We expect that all of the generation assets of PECO 
Energy and CornEd will be consolidated into a single generation company, which may have subsidiaries and 
will contain Exelon's power marketing and trading business. This generation company will be a direct 
subsidiary of Exelon. We also intend to organize the other unregulated businesses of PECO Energy and 
Unicorn into one or more groups of companies that will be direct and indirect subsidiaries of Exelon. PECO 
Energy and CornEd will be separate direct subsidiaries of Exelon and will continue to be regulated public 
utilities. PECO Energy will continue to own and operate its electricity distribution business and will continue to 
own its transmission facilities subject to participation in the Pennsylvania-New Jersey-Maryland 
Interconnection. Likewise, CornEd will continue its electricity distribution business. CornEd is reviewing plans 
for its transmission business in light of developments in the region, possibly resulting in the formation of an 
"independent transmission company" or regional transmission organization. The Companies may modify these 
restructuring plans to adapt to changing regulatory and competitive conditions. Completion of the merger is not 
conditioned on the consummation of, or receipt of regulatory approval for, any portion of these corporate 
restructuring plans.
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Interests of PECO Energy's Directors and Management in the Merger 

Continuing Board Positions 

As provided in the merger agreement, as of the completion of the merger, the Exelon board of directors 
will consist of 16 members, with eight to be recommended by PECO Energy and eight to be recommended by 
Unicorn. The Corporate Governance Committee of PECO Energy's board of directors currently is responsible 
for considering and recommending nominees for election as directors. As a result, the Chairman of the 
Corporate Governance Committee, after consultation with each of the directors, will recommend to the full 
PECO Energy board of directors eight nominees to serve on the Exelon board of directors. The board of 
directors of PECO Energy will vote on the nominees and, upon their approval, designate the eight PECO 
Energy directors to serve on the Exelon board.  

Employment Arrangements with Corbin A. McNeill, Jr. and Certain Other PECO Energy Personnel 

Although neither PECO Energy nor Exelon has entered into an employment agreement with Mr. McNeill, 
the merger agreement provides that at any time during the transition period when Messrs. McNeill and Rowe 
are co-chief executive officers, each of them will receive the same salary, bonus and other compensation 
(including option grants and other incentive awards and all other forms of compensation) and enjoy the same 
other benefits and the same employment security arrangements as the other. Unicorn has entered into an 
amended employment agreement with Mr. Rowe. See "--Interests of Unicorn's Directors and Management in 
the Merger-Employment Agreement with John W. Rowe" below. The merger agreement contains other 
provisions relating to the employment of Mr. McNeill and other PECO Energy personnel by Exelon after the 
completion of the merger. See "--Board of Directors, Management and Operations of Exelon After the 
Merger" above.  

Changes to PECO Energy Employee Plans and Arrangements 

PECO Energy intends to make certain changes to its employee benefit plans and arrangements prior to the 
completion of the merger, including (1) entering into severance agreements for up to 100 officers and key 
employees in the four highest generic salary categories of PECO Energy, which agreements would contain 
change in control and other terms similar to those currently in effect for comparable Unicorn employees under 
its change in control agreements or Key Management Severance Plan, as applicable, and (2) adopting 
amendments to certain benefit plans to maintain the comparability of such plans with competitive benefits 
structures. On October 26, 1999, the PECO Energy board of directors authorized PECO Energy to enter into 
agreements as described in clause (1) of the preceding sentence, including with each of Messrs. Egan, Durham, 
Lawrence and Rainey. No determination has been made by PECO Energy as of the date hereof with respect to 
the matters described in clause (2) of the first sentence of this paragraph. The merger agreement permits PECO 
Energy to make the changes and take the actions described above. PECO Energy also intends to continue to 
fund its grantor trust (which is used to finance certain of PECO Energy's executive compensation plans) in 
accordance with its terms.  

Change in Control Under PECO Energy Employee Plans and Severance Arrangements 

PECO Energy has entered into change in control agreements with approximately 100 officers and key 
employees in the four highest generic salary categories of PECO Energy. These agreements contain terms 
similar to those currently in effect for comparable Unicorn employees under Unicorn change in control 
agreements or the Key Management Severance Plan, as applicable. These agreements provide severance 
payments and benefits in the event of termination of these employees for reasons other than cause, or in the 
event of their resignation for good reason, within 24 months following a change in control of PECO Energy.  

Approval of the merger by PECO Energy shareholders will constitute a change in control of PECO Energy 
for purposes of the agreements. The severance payments and benefits provided under the agreements include: 

• Severance payments (prorated and paid monthly) equal to either three, two or one and one-half, 
depending on the employee's position with PECO Energy, multiplied by the sum of:
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• the employee's annual base salary, plus 

• an amount equal to the average of the annual incentive awards paid to the employee for the two years 
preceding the year of termination or, if greater, the target award under the annual incentive award 
program in which the employee participates for the year in which termination occurs.  

"• A prorated annual incentive award for the year in which termination occurs.  

"• Continuation of life, disability, accident, health and other welfare benefit coverage. For each employee, 
the benefits will continue for a number of years equal to the multiple of base salary and annual 
incentive award (i.e., three, two or one and one-half) applicable to that employee's severance payment 
described above.  

"* Outplacement services.  

"* All of a terminated employee's exercisable options would remain exercisable until the applicable option 
expiration date, and all unvested options would become fully exercisable and remain so until the 
applicable option expiration date.  

" Any deferred stock units, restricted stock, or restricted share units would become fully vested and any 
other long-term incentive plan award which is unvested would vest.  

" For purposes of determining benefits under the supplemental retirement plan or arrangement, if any, in 
which the employee participates, the employee will be credited with additional years of credited service, 
age and compensation. The additional years will be equal to the multiple of base salary and annual 
incentive award (i.e., three, two or one and one-half) applicable to that employee's severance payment 
described above.  

" For purposes of determining eligibility for retiree welfare benefits, the employee will be deemed to have 
additional years of service and age. The additional years will be equal to the multiple of base salary and 
annual incentive award applicable to that employee's severance payment described above.  

" All compensation earned through the date of termination as well as all coverage and benefits under all 
benefit plans to which the employee is entitled.  

Pursuant to the terms of offers of employment or employment agreements, certain employees are also 
entitled to additional service credits for purposes of retiree health care eligibility and for determining benefits 
under the supplemental retirement plan or arrangement in which they participate.  

In connection with the severance benefits described above, each employee is subject to a non-compete 
agreement for 24 months from the applicable termination date. Although a participating employee does not 
have a duty to mitigate the amounts due from the company, continued welfare benefit coverage would be offset 
during the applicable continuation period by comparable coverage provided under welfare plans of another 
employer.  

Those participating employees who are senior vice-presidents will receive an additional payment to cover 
excise taxes imposed under Section 4999 of the Internal Revenue Code on "excess parachute payments" or 
under similar state or local law if the after-tax amount of payments and benefits subject to these taxes exceeds 
110% of the "safe harbor" amount that would not subject the employee to these excise taxes. If the after-tax 
amount, however, is less than 110% of the safe harbor amount, payments and benefits subject to these taxes 
would be reduced or eliminated to equal the safe harbor amount. Benefits payable to other employees subject to 
the excise taxes imposed under Section 4999 of the Code will be reduced to the employees's safe harbor 
amount.  

PECO Energy's Long-Term Incentive Plan does not contain provisions relating to change in control. As a 
result, unless an employee has entered into a change in control agreement outlined above, grants under PECO 
Energy's Long-Term Incentive Plan are not subject to accelerated vesting due to a change in control.
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Interests of Unicom's Directors and Management in the Merger 

Continuing Board Positions 

As provided in the merger agreement, upon the completion of the merger, the Exelon board of directors 
will consist of 16 members, with eight to be recommended by PECO Energy and eight to be recommended by 
Unicorn. The Governance and Nominating Committee of Unicom's board of directors currently recommends to 
the Unicorn board of directors candidates for election to the Unicom board of directors. As a result, the 
Governance and Nominating Committee will develop a selection process and criteria for recommending 
nominees to serve on the Exelon board. The Governance and Nominating Committee will then consider and 
recommend to the Unicorn board of directors eight nominees to serve on the Exelon board of directors. The 
board of directors of Unicorn will vote on the nominees and, upon their approval, designate the eight Unicorn 
directors to serve on the Exelon board.  

Employment Agreement with John W. Rowe 

Unicorn has entered into an amended employment agreement with Mr. Rowe, which will be effective only 
upon the completion of the merger and will be binding on Exelon at that time. Under this agreement, Mr. Rowe 
will serve as: 

" co-chief executive officer and president of Exelon, chairman of the executive committee of the Exelon 
board of directors and a member of the Exelon board of directors during the first half of the transition 
period, 

"* co-chief executive officer of Exelon, chairman of the Exelon board of directors and a member of the 
Exelon board of directors during the second half of the transition period, and 

"• chief executive officer of Exelon, chairman of the Exelon board of directors and a member of the 
Exelon board of directors after the transition period.  

Mr. Rowe will succeed to the position of sole chief executive officer of Exelon or chairman of the Exelon 
board of directors if: 

"* prior to the end of the transition period, Mr. McNeill should cease to be a co-chief executive officer of 
Exelon or the chairman of the Exelon board of directors, and 

"* Mr. Rowe is still a co-chief executive officer of Exelon at that time.  

Mr. Rowe will receive an annual base salary of: 

"* at least $900,000 through March 15, 2001, but not less than his base salary immediately prior to the 
completion of the merger (currently $975,000), or 

"* Mr. McNeill's base salary, whichever is higher.  

After March 15, 2001, Mr. Rowe's base salary will be determined by Exelon's compensation committee.  
Mr. Rowe will be eligible to participate in annual incentive award programs, long-term incentive plans and 
stock option plans on the same basis as other senior executives of Exelon. A grant of options will be 
considered for the co-chief executive officers at the time of the completion of the merger. Mr. Rowe will be 
entitled to participate in all savings, deferred compensation, retirement and other employee benefit plans 
generally available to other senior executives of Exelon. During the transition period, Mr. Rowe's base salary 
and participation in the plans and awards described in this paragraph will be on a basis that is not less than that 
of Mr. McNeill's or on which Mr. McNeill participates.  

Under his amended employment agreement, Mr. Rowe will receive a special supplemental executive 
retirement plan, or SERP, benefit if: 

- he terminates due to normal retirement, early retirement, termination without cause, termination for 
good reason, death or disability, or
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- he voluntarily terminates on or after the first anniversary of the completion of the merger for any other 
reason.  

The term "good reason" includes the failure to appoint Mr. Rowe to the management and Exelon board 

of director positions described above. The special SERP benefit will equal the SERP benefit that Mr. Rowe 
would have received: 

"* if he had attained age 60 (or his actual age, if greater), and 

"* if he had earned 20 years of service on March 16, 1998 and one additional year of service on each 
anniversary after that date and prior to termination.  

Except as provided in the next paragraph, if Exelon terminates Mr. Rowe's employment for reasons other 

than cause, death or disability or if he should terminate employment for good reason, he would be entitled to 
the following benefits: 

"* a prorated annual incentive award for the year in which termination occurs, 

"• severance payments equal to his base salary for two years after termination, and for each year during 
such period an amount equal to the average of the annual incentive awards paid to him with respect to 

the three years preceding the year of termination or, if greater, his annual incentive award for the year 
before termination, 

"* for the two-year period, continuation of his life, disability, accident, health and other welfare benefits, 
plus the retirement benefits described above and post-retirement health care coverage, 

"• all of his exercisable options would remain exercisable until the applicable option expiration date, 

"• unvested options would continue to become exercisable during the two-year continuation period and 
thereafter remain exercisable until the applicable option expiration date, and 

"• all compensation earned through the date of termination and coverage and benefits under all benefit 
plans to which he is entitled.  

Mr. Rowe will receive the termination benefits described in "Change in Control Under Employee Plans 

and Severance Arrangements" below, rather than the benefits described in the previous paragraph, if Exelon 

terminates Mr. Rowe without cause or he terminates with good reason and 

"* the termination is within 24 months after a change in control of Exelon, or 

"* the termination is at any other time prior to the earlier of normal retirement or December 31, 2004, or 

"* the termination is for good reason at any other time on or after the completion of the merger and before 

normal retirement because of the failure to appoint or elect Mr. Rowe to the management or Exelon 
board of director positions described above.  

Change in Control Under Unicom Employee Plans and Severance Arrangements 

Unicorn has entered into an employment agreement with Mr. Rowe and change in control agreements with 

10 other senior executive officers and has also established the Key Management Severance Plan covering other 
eligible executive officers and key employees. These agreements, and the Key Management Severance Plan, 

provide severance payments and benefits in the event of termination of these executives for reasons other than 

cause, or in the event of their resignation for good reason, within 24 months following a change in control of 
Unicorn.  

Approval of the merger by Unicom shareholders will constitute a change in control of Unicorn for 

purposes of the agreements and Key Management Severance Plan. Mr. Rowe's amended employment 

agreement described above will replace his current employment agreement at the completion of the merger.
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Thus, if the merger is completed and his employment is later terminated, Mr. Rowe will not be entitled to 
payments and benefits provided under his current employment agreement and will be entitled to payments and 
benefits only under his amended employment agreement.  

The severance payments and benefits provided under the agreements and Key Management Severance 
Plan include: 

"A lump sum severance payment equal to either three, two or one and one-half, depending on the 
executive's position with Unicorn, multiplied by the sum of: 

. the executive's annual base salary, plus 

* an amount equal to the average of the annual incentive awards paid to the executive for the two years 
preceding the year of termination or, if greater, the target award under the annual incentive award 
program in which the executive participates for the year in which termination occurs or, for Mr.  
Rowe, a benefit calculated based on a formula incentive award amount as defined in his agreement.  

"* A prorated annual incentive award for the year in which termination occurs.  

"* Continuation of life, disability, accident, health and other welfare benefit coverage. For each executive, 
the benefits will continue for a number of years equal to the multiple of base salary and annual 
incentive award (i.e., three, two or one and one-half) applicable to that executive's severance payment 
described above.  

"* Outplacement services.  

"• All of a terminated executive's exercisable options would remain exercisable until the applicable option 
expiration date, and all unvested options would become fully exercisable and remain so until the 
applicable option expiration date.  

" Any deferred stock units, restricted stock, or restricted share units would become fully vested and any 
other long-term incentive plan award which is unvested would vest.  

" For purposes of determining benefits under the supplemental retirement plan or arrangement, if any, in 
which the executive participates, the executive will be credited with additional years of credited service, 
age and compensation. The additional years will be equal to the multiple of base salary and annual 
incentive award (i.e., three, two or one and one-half) applicable to that executive's severance payment 
described above.  

"* For purposes of determining eligibility for retiree welfare benefits, the executive will be deemed to have 
additional years of service and age. The additional years will be equal to the multiple of base salary and 
annual incentive award applicable to that executive's severance payment described above.  

"* All compensation earned through the date of termination as well as all coverage and benefits under all 
benefit plans to which the executive is entitled.  

Pursuant to the terms of offers of employment or employment agreements, certain executives are also 
entitled to additional service credits for purposes of retiree health care eligibility and for determining benefits 
under the supplemental retirement plan or arrangement in which they participate.  

In connection with the severance benefits described above, a participating executive does not have a duty 
to mitigate the amounts due from the company. However, continued welfare benefit coverage would be offset 
during the applicable continuation period by comparable coverage provided under welfare plans of another 
employer.
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Officers will receive an additional payment to cover excise taxes imposed under Section 4999 of the 
Internal Revenue Code on "excess parachute payments" or under similar state or local law if the after-tax 
amount of payments and benefits subject to these taxes exceeds 110% of the "safe harbor" amount that would 
not subject the executive to these excise taxes. If the after-tax amount, however, is less than 110% of the safe 
harbor amount, payments and benefits subject to these taxes would be reduced or eliminated to equal the safe 
harbor amount. Benefits payable to other executives subject to the excise taxes imposed under Section 4999 of 
the Code will be reduced to the executive's safe harbor amount.  

Stock options and certain shares of restricted stock granted to eligible executives, including executive 
officers, under the Unicorn Corporation Long-Term Incentive Plan contain provisions relating to change in 
control. Outstanding options granted prior to July 22, 1998 provide that on the occurrence of a change in 

control such options become fully exercisable. Most of these options will have, in any event, become fully 
exercisable through the passage of time by January 1, 2001. Options granted under the Long-Term Incentive 
Plan on or after July 22, 1998 provide that if within 24 months following a change in control the optionee's 
employment is terminated other than for cause, or the optionee resigns for good reason, the optionee's options 
would become fully exercisable. Grants of approximately 55,000 shares of restricted stock made under the 

Long-Term Incentive Plan to certain executive officers provide that upon the occurrence of a change in control 
restrictions on such shares will lapse. Approval of the merger by Unicorn shareholders will constitute a change 
in control for purposes of these provisions.  

Unicom estimates that, if all executives, including executive officers, covered under the agreements and 
plans described above, were terminated immediately after the consummation of the merger, based on currently 
effective compensation levels, valuation factors, interest rates and a Unicorn common stock price of $43.75, the 
aggregate after-tax cost of additional benefits payable to executive officers under the plans and agreements as a 
result of the merger and subsequent termination would be approximately $110.5 million.  

Treatment of Unicorn Employee Stock Options 

Under the merger agreement, options to purchase Unicorn common stock that have been awarded to 
officers and employees of Unicorn will be modified to take the merger transaction into account. The merger 
agreement calls for these options to be converted into options for Exelon common stock. The number of shares 
into which the options are exercisable, and the option price, will be adjusted as if the exchange ratio for 

Unicom common stock were 0.95, instead of the 0.875 applicable to the exchange of outstanding shares, and 

the $3.00 per share cash consideration will be disregarded. This adjustment is intended to give the holders of 
options value substantially equivalent to that received by holders of outstanding shares in the merger. As a 
result of this method of adjusting outstanding options, holders of options will be affected to a greater degree by 

increases or decreases in the market price of PECO Energy or Exelon shares than they would be if the options 
were adjusted only by a conversion factor of 0.875 and the option holders received $3.00 per share in cash.  

Stock Options and Related Benefits Issued by Exelon 

Exelon will assume and continue the amended and restated 1989 Long Term Incentive Plan of PECO 
Energy, effective as of the date of the merger, and succeed to all of PECO Energy's rights, powers and 
obligations under the plan. Under this plan, Exelon will be able to award performance-based grants to key 

employees of Exelon and its subsidiaries, including key employees who are officers or members of the Exelon 
board of directors. Members of the board of directors who are not employees will not be eligible to participate 
in the plan. Awards may be made under the plan in the form of incentive stock options, nonqualified stock 

options, restricted stock, stock appreciation rights, performance units, performance shares, phantom stock and 
dividend equivalents. The business criteria to be used for purposes of establishing performance goals, the 
attainment of which may be used to determine the amount and/or vesting of grants under the plan, will be
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selected from among the following alternatives, each of which may be based on absolute standards or peer 
industry group corporations and may be applied at various organizational levels (e.g., corporate, business unit, 
division).  

1. Total shareholder return 11. Earnings per share 
2. Stock price increase 12. Revenue 
3. Dividend payout as percentage of net 13. Workforce diversity 

income 14. Safety 
4. Return on equity 15. Personal performance 
5. Return on capital 16. Productivity measures 
6. Cash flow, including operating cash flows, 17. Diversification of business opportunities 

free cash flow, discounted cash flow, return 18. Price to earnings ratio 
on investment, and cash flow in excess of 19. Expense ratios 
cost of capital 20. Total expenditures 

7. Economic value added 21. Completion of key projects 
8. Cost per kilowatt hour 
9. Market share 
10. Customer/employee satisfaction as measured 

by survey instruments 

The aggregate number of shares of common stock of PECO Energy that may be issued or transferred 
under the plan as approved by shareholders of PECO Energy in 1997 was 16 million shares. By virtue of its 
assumption of the plan by Exelon upon the merger, it is anticipated that approximately 10.8 million shares of 
Exelon common stock will remain available to be issued or transferred under the plan following the merger.  
Following the merger, during a single calendar year, no individual may be granted options or other grants based 
on the fair market value of Exelon common stock that, in the aggregate, would require delivery of more than 
500,000 shares of Exelon common stock or other assets with an equivalent fair market value. With respect to 
grants the value of which is not based on the fair market value of common stock, no individual may receive 
during any calendar year cash or shares of Exelon common stock with a fair market value, in the aggregate, 
exceeding $2 million. The aggregate share and individual limits may be adjusted under the plan to reflect stock 
splits and other changes that may affect Exelon common stock.  

The amended and restated plan was approved by the shareholders of PECO Energy in 1997 such that 
applicable awards under the plan to a "covered employee" within the meaning of Section 162(m) of the Code 
would constitute qualified performance-based compensation eligible to be deducted for federal income tax 
purposes without regard to the limits of Section 162(m) of the Code. Based on applicable interpretations, when 
the plan is assumed by Exelon following the merger, it is expected to be considered to have received 
shareholder approval for purposes of Section 162(m), and PECO Energy and Unicom do not believe additional 
shareholder approval is required. Accordingly, neither PECO Energy nor Unicom is seeking in this 
prospectus/proxy statement a vote of shareholders with respect to the plan. Because the plan will be assumed 
by Exelon upon the completion of the merger, a vote in favor of the merger will have the effect of approving 
the plan and the continued operation of the plan by Exelon.  

Indemnification and Insurance 

Under the merger agreement and subject to certain limitations, Exelon has agreed that it will assume the 
same obligations with respect to indemnification of current and former directors and officers of PECO Energy 
or Unicorn as were contained in the articles of incorporation or certificate of incorporation or by-laws of PECO 
Energy or Unicorn and any indemnification or other agreements at the date of signing the merger agreement. In 
addition, Exelon will maintain, with certain limitations, the directors' and officers' liability insurance policies 
currently maintained by PECO Energy and Unicorn, or substantially comparable policies as in effect upon the 
completion of the merger for a period of six years following the completion of the merger.
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Form of the Merger; Merger Consideration; Conversion of Shares 

The merger involves two transactions, a first step share exchange between PECO Energy and its wholly 

owned subsidiary Exelon, after which PECO Energy will be a wholly owned subsidiary of Exelon, and a 

second step merger of Unicorn into Exelon.  

Subject to the terms and conditions of the merger agreement and in accordance with Pennsylvania law, at 

the completion of the first step exchange, each share of PECO Energy common stock (other than shares owned 

by PECO Energy, which will be automatically canceled) will automatically be converted into the right to 

receive one share of Exelon common stock.  

At the completion of the second step merger, which will occur immediately after the completion of the 

first step exchange, subject to the terms and conditions of the merger agreement and in accordance with Illinois 

law and Pennsylvania law, Unicorn will be merged with and into Exelon, and each share of Unicorn common 

stock (other than shares owned by Unicorn or Exelon, which will be automatically canceled), will automatically 

be converted into the right to receive 0.875 shares of Exelon common stock and $3.00 in cash.  

Upon completion of the first step exchange and the second step merger, PECO Energy and CoinEd will be 

wholly owned subsidiaries of Exelon. Unicom's separate corporate existence will end upon completion of the 

second step merger and its subsidiaries, including CornEd, will be subsidiaries of Exelon.  

Based upon the number of shares of PECO Energy common stock and Unicorn common stock outstanding 

on May 12, 2000, and assuming the pre-closing share repurchases by PECO Energy and Unicorn contemplated 

by the merger agreement are completed, upon completion of the merger approximately 54% of Exelon common 

stock will be owned by former PECO Energy shareholders and approximately 46% of Exelon common stock 

will be owned by former Unicorn shareholders.  

Procedures for Exchange of Certificates; Fractional Shares 

Promptly after completion of the merger, an exchange agent selected by PECO Energy and Unicorn will 

mail the following materials to each shareholder of record of PECO Energy common stock or Unicom common 

stock: 

"* a letter of transmittal for use in submitting these shares to the exchange agent for exchange, and 

"• instructions explaining what the shareholder must do to effect the surrender of PECO Energy certificates 

or Unicorn certificates in exchange for the merger consideration.  

Shareholders should not return stock certificates with the enclosed proxy card.  

After the merger, each certificate that previously represented shares of PECO Energy or Unicorn common 

stock will represent only the right to receive the merger consideration.  

Holders of certificates previously representing PECO Energy or Unicorn common stock will not be paid 

dividends or distributions on the Exelon common stock into which their stock has been converted with a record 

date after the merger, and will not be paid cash for any fractional shares of Exelon common stock, until their 

certificates are surrendered to the exchange agent for exchange. When their certificates are surrendered, any 

unpaid dividends and any cash instead of fractional shares will be paid without interest.  

In the event of a transfer of ownership of PECO Energy common stock or Unicorn common stock which 

is not registered in the records of the transfer agent of PECO Energy or Unicorn, a certificate representing the 

proper number of shares of Exelon common stock may be issued to a person other than the person in whose 

name the surrendered certificate is registered if: 

"* the certificate is properly endorsed or otherwise is in proper form for transfer, and 

"• the person requesting payment and issuance will:
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" pay any transfer or other taxes resulting from the issuance of shares of Exelon common stock to a 
person other than the registered holder of the certificate, or 

" establish to the satisfaction of Exelon that any taxes have been paid or are not applicable.  

All cash paid and shares of Exelon common stock issued upon surrender of certificates representing shares 
of PECO Energy common stock or Unicorn common stock, including any cash paid instead of any fractional 
shares of Exelon common stock, will be deemed to have been issued and paid in full satisfaction of all rights 
relating to those shares of PECO Energy common stock or Unicorn common stock, as the case may be. Exelon 
will remain obligated, however, to pay or provide for the rights of dissenting Unicorn shareholders and to pay 
any dividends or make any other distributions declared or made by PECO Energy or Unicorn in accordance 
with the merger agreement on shares of PECO Energy common stock or Unicorn common stock with a record 
date before the completion of the merger and which remain unpaid at the completion of the merger. If 
certificates are presented to Exelon or the exchange agent after the completion of the merger, they will be 
canceled and exchanged as described above.  

Unless Unicorn and PECO Energy agree prior to the completion of the merger to establish a direct share 
registration program for Exelon common stock, no fractional shares of Exelon common stock will be issued 
upon the conversion of Unicom common stock and shares of Exelon common stock representing fractional 
share interests will be sold on the New York Stock Exchange after the completion of the second step merger 
and the cash from these sales (less transfer taxes) will be allocated pro rata among those holders with fractional 
share interests. If Unicorn and PECO Energy agree to establish a direct share registration program for Exelon 
common stock, Unicorn shareholders would receive a book entry credit for fractional shares of Exelon common 
stock instead of receiving cash as described in the previous sentence. Exelon will not in any event issue 
certificates or scrip for fractional shares.  

PECO Energy common stock will be converted into Exelon common stock at the rate of one share of 
Exelon common stock for each share of PECO Energy common stock, and therefore no fractional shares will 
result from the first step exchange.  

Effective Time of the Merger 

The effective time of the first step exchange will be the time of the filing of the articles of exchange with 
the Pennsylvania Department of State or at a later time agreed to by Exelon and PECO Energy and specified in 
the articles of exchange. The effective time of the second step merger will be the time when the Illinois articles 
of merger are filed with the Illinois Secretary of State and the Illinois Secretary of State has issued a certificate 
of merger for the second step merger or at a later time agreed to by Exelon and Unicorn pursuant to applicable 
law.  

Listing of Exelon Capital Stock 

It is a condition to the completion of the merger that Exelon common stock issuable to PECO Energy and 
Unicorn shareholders pursuant to the merger agreement and under certain PECO Energy and Unicorn stock 
plans be approved for listing on the New York Stock Exchange, subject to official notice of issuance.  

Dividends 

PECO Energy currently pays annual dividends on PECO Energy common stock of $1.00 per share, and 
Unicorn currently pays annual dividends on Unicorn common stock of $1.60 per share. We expect that, after 
the merger, Exelon will pay annual dividends of $1.69 per share. The payment of dividends by PECO Energy, 
Unicorn and Exelon, however, is subject to approval and declaration by their respective boards of directors and 
will depend on a variety of factors, including business conditions and financial condition, earnings and cash 
requirements.
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Material United States Federal Income Tax Consequences of the Merger 

The following summary discusses the material U.S. federal income tax consequences to PECO Energy and 
Unicom shareholders of the merger. This discussion is based upon the United States Internal Revenue Code of 
1986, Treasury regulations, administrative rulings and judicial decisions currently in effect, all of which are 
subject to change, possibly with retroactive effect. The discussion assumes that PECO Energy shareholders 
hold their PECO Energy common stock and will hold their Exelon common stock, and that Unicom 
shareholders hold their Unicorn common stock and will hold their Exelon common stock, as a capital asset 
within the meaning of Section 1221 of the Internal Revenue Code. Further, the discussion does not address all 
aspects of U.S. federal income taxation that may be relevant to a particular shareholder in light of his, her or its 
personal investment circumstances or to shareholders subject to special treatment under the U.S. federal income 
tax laws, including: 

"* insurance companies, 

"* tax-exempt organizations, 

"* dealers in securities or foreign currency, 

"* banks or trusts, 

"* persons that hold their PECO Energy common stock or Unicom common stock as part of a straddle, a 
hedge against currency risk, a constructive sale or conversion transaction, 

"* persons that have a functional currency other than the U.S. dollar, 

"* investors in pass-through entities, 

"* shareholders who acquired their PECO Energy common stock or Unicorn common stock through the 
exercise of options or otherwise as compensation or through a tax-qualified retirement plan, or 

"* holders of options granted under any PECO Energy or Unicorn benefit plan.  

"* Furthermore, this discussion does not consider the potential effects of any state, local or foreign tax 
laws.  

None of PECO Energy, Unicorn or Exelon has requested a ruling from the United States Internal Revenue 
Service with respect to any of the U.S. federal income tax consequences of the merger and, as a result, there 
can be no assurance that the Internal Revenue Service will not disagree with or challenge any of the 
conclusions described below.  

Holders of PECO Energy common stock and Unicorn common stock are urged to consult their own 
tax advisors regarding the specific tax consequences to them of the merger, including the applicability 
and effect of federal, state, local and foreign income and other tax laws in their particular circumstances.  

For purposes of this discussion, "U.S. Holder" means: 

"* an individual citizen or resident of the United States, 

"* a corporation or other entity taxable as a corporation created or organized under the laws of the United 
States or any of its political subdivisions, 

"* a trust if a U.S. court is able to exercise primary supervision over the administration of the trust and one 
or more U.S. fiduciaries have the authority to control all substantial decisions of the trust, or 

"* an estate that is subject to U.S. federal income tax on its income regardless of its source.  

Cravath, Swaine & Moore, counsel to PECO Energy, has delivered its opinion to PECO Energy as to the 
U.S. federal income tax consequences to PECO Energy shareholders of the merger. Jones, Day, Reavis & 
Pogue, counsel to Unicorn, has delivered its opinion to Unicorn as to the U.S. federal income tax consequences
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to Unicom shareholders of the second step merger. The Cravath tax opinion and the Jones, Day tax opinion are 
subject to qualifications and are based on currently applicable law, certain factual representations made by 
PECO Energy, Unicorn and Exelon and certain assumptions. Any change in currently applicable law, which 
may or may not be retroactive, or failure of any of the factual representations or assumptions to be true, correct 
and complete in all material respects, could affect the continuing validity of the Cravath tax opinion and the 
Jones, Day tax opinion. The Cravath tax opinion and the Jones, Day tax opinion are attached as Exhibits 8.1 
and 8.2 to the registration statement, on Form S-4, filed with the Securities and Exchange Commission, which 
includes this proxy statement/prospectus. PECO Energy and Unicorn shareholders should read the Cravath tax 
opinion and the Jones, Day tax opinion in their entirety.  

The conclusions reached in the Cravath tax opinion with respect to the merger are: 
"* The merger will be treated as a transaction described in Section 351 of the Internal Revenue Code.  
"• No gain or loss will be recognized by U.S. Holders of PECO Energy common stock on the exchange of 

their PECO Energy common stock for Exelon common stock.  
" The aggregate adjusted tax basis of the Exelon common stock received in the merger by a U.S. Holder 

of PECO Energy common stock will be equal to the aggregate adjusted tax basis of the U.S. Holder's 
PECO Energy common stock exchanged for that Exelon common stock.  

" The holding period of Exelon common stock received in the merger by a U.S. Holder of PECO Energy 
common stock will include the holding period of the U.S. Holder's PECO Energy common stock 
exchanged for that Exelon common stock.  

" While the matter is not free from doubt, and there is no directly authoritative precedent, it is more likely 
than not that the pre-closing share repurchases by PECO Energy referred to in the merger agreement 
will be independent of and will not be integrated with the merger.  

" The Internal Revenue Service, however, may not agree with the conclusion that the pre-closing share 
repurchases by PECO Energy referred to in the merger agreement are independent of the merger and, 
therefore, should not be integrated with the merger. If the Internal Revenue Service were successful in 
asserting this contrary view, this would not be likely to have a material effect on U.S. Holders of PECO 
Energy common stock. The U.S. federal income tax treatment of amounts received with respect to the 
share repurchases by PECO Energy referred to in the merger agreement by a U.S. Holder of PECO 
Energy common stock who is not described in the next sentence should not change. However, in 
unusual circumstances, involving a U.S. Holder of PECO Energy common stock who is also a 
substantial holder of Unicorn common stock immediately prior to the merger, the amounts received by 
such U.S. Holder with respect to the share repurchases by PECO Energy referred to in the merger 
agreement that would otherwise have been taxed as capital gain or loss could be taxed as a dividend.  

The conclusions reached in the Jones, Day tax opinion are: 
"* The second step merger will be treated as a reorganization within the meaning of Section 368(a) of the 

Internal Revenue Code.  
"• Exelon and Unicorn will each be a party to that reorganization within the meaning of Section 368(b) of 

the Internal Revenue Code.  

" A U.S. Holder of Unicom common stock who exchanges that common stock for both cash consideration 
(including any cash received instead of a fractional share of Exelon common stock) and Exelon 
common stock pursuant to the second step merger will realize gain or loss with respect to the Unicorn 
common stock surrendered in an amount equal to the difference between (1) the sum of the cash and the 
fair market value of the Exelon common stock received and (2) the U.S. Holder's aggregate adjusted tax 
basis in the Unicom common stock surrendered. The U.S. Holder's gain, if any, will be recognized, 
however, only to the extent of the amount of cash consideration received. Any loss will not be 
recognized.
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While the matter is not free from doubt, and there is no directly authoritative precedent, it is more likely 

than not that the pre-closing share repurchases by Unicorn and PECO Energy referred to in the merger 

agreement will be independent of and will not be integrated with the second step merger for purposes of 

determining the character of any gain recognized by a U.S. Holder of Unicorn common stock. It is 

therefore more likely than not that any gain recognized by a U.S. Holder who receives both cash and 

Exelon common stock pursuant to the second step merger will be treated as capital gain except as 

described below. Any capital gain recognized will be long-term capital gain if the U.S. Holder's holding 

period for the Unicom common stock surrendered exceeds one year and, with respect to certain non

corporate U.S. Holders, will be eligible for a maximum U.S. federal income tax rate of 20%. There are, 

however, circumstances in which all or part of the gain recognized by a U.S. Holder, other than gain 

recognized with respect to cash received instead of fractional shares of Exelon common stock, might be 

treated as a dividend rather than capital gain. Those circumstances involve U.S. Holders who would 

have owned, either directly or constructively under the applicable attribution rules of the Internal 

Revenue Code, 1% or more of the Exelon common stock if they had exchanged all of their Unicorn 

common stock solely for Exelon common stock or who exercise control over Exelon corporate affairs.  

In that case, the amount of gain recognized by the U.S. Holder could be taxable as ordinary dividend 

income to the extent of the U.S. Holder's ratable share of the accumulated earnings and profits of 

Unicorn and thereafter would be treated as capital gain.  

The Internal Revenue Service, however, may not agree with the conclusions that the pre-closing share 

repurchases by Unicom and PECO Energy referred to in the merger agreement are independent of the 

second step merger and, therefore, should not be integrated with the second step merger for purposes of 

determining the character of any gain recognized by a U.S. Holder of Unicorn common stock. If the 

Internal Revenue Service were successful in asserting this contrary view, any gain recognized by a U.S.  

Holder who receives both cash and Exelon common stock pursuant to the second step merger, other 

than gain recognized with respect to cash received instead of fractional shares of Exelon common stock, 

would be treated as a dividend rather than capital gain, to the extent of the U.S. Holder's ratable share 

of the accumulated earnings and profits of Unicorn, except as described below. Any gain recognized by 

that U.S. Holder as a result of the second step merger could still be treated as capital gain if the U.S.  

Holder had effected other sales or dispositions of Unicorn common stock prior to the second step 

merger or of Exelon common stock subsequent to the second step merger, in each case, as part of an 

overall plan to reduce or terminate the holder's proportionate ownership interest in Exelon, and the 

other sales or dispositions of Unicorn or Exelon common stock could, for federal income tax purposes, 

be integrated with the U.S. Holder's exchange of Unicorn common stock pursuant to the second step 

merger. Moreover, amounts received by a U.S. Holder of Unicorn common stock with respect to the 

share repurchases by Unicorn should be taxed as capital gain or loss, and not as a dividend. In unusual 

circumstances, however, involving U.S. Holders of Unicom common stock who sell a relatively small 

portion of their holdings, amounts received by a U.S. Holder with respect to the Unicorn share 

repurchases could be taxed as a dividend if it could be determined that the holder's shares had been 

purchased by Unicorn. Because all of the share repurchases are being undertaken in the open market in 

transactions effected through a broker in which Unicorn will not know the identity of any particular 

seller of Unicom common stock and any seller of Unicorn common stock will not know that Unicorn is 

the purchaser of that stock, it is unlikely that those unusual circumstances could arise.  

The aggregate adjusted tax basis of the Exelon common stock (including any fractional interest for 

which cash is received) received by a U.S. Holder of Unicom common stock in the second step merger 

will be equal to the U.S. Holder's aggregate adjusted tax basis in the Unicom common stock exchanged 

for that Exelon common stock, decreased by the amount of cash consideration received by the U.S.  

Holder and increased by the amount of gain, if any, recognized by the U.S. Holder (including any gain 

treated as a dividend).  

The holding period of the Exelon common stock received by a U.S. Holder of Unicorn common stock 

pursuant to the second step merger will include the holding period of the U.S. Holder's Unicorn 

common stock exchanged for that Exelon common stock.
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A U.S. Holder of Unicorn common stock who exercises Illinois dissenters' rights with respect to the 
second step merger and receives solely cash in respect of dissenting shares of Unicom common stock 
will generally recognize capital gain or loss in an amount equal to the difference between the amount of 
cash received and the U.S. Holder's aggregate adjusted tax basis in the dissenting shares of Unicorn 
common stock. Any capital gain or loss recognized will be long-term capital gain or loss if the U.S.  
Holder's holding period for the dissenting shares of Unicorn common stock surrendered exceeds one 
year, and, with respect to certain non-corporate U.S. Holders, will be eligible for a maximum U.S.  
federal income tax rate of 20%.  

U.S. Holders of Unicorn common stock should consult their own tax advisors regarding the character of 
any gain recognized in the second step merger because the application of capital gain or dividend treatment 
depends on each U.S. Holder's particular circumstances, including the application of certain constructive 
ownership rules.  

Certain non-corporate Unicorn shareholders may be subject to backup withholding at a 31% rate on cash 
payments received in connection with the merger (including cash paid instead of fractional shares of Exelon 
common stock) or in respect of dissenting shares of Unicorn common stock. Backup withholding will not 
apply, however, to a Unicorn shareholder who or that (1) furnishes a correct taxpayer identification number and 
certifies that he, she or it is not subject to backup withholding on the substitute Internal Revenue Service Form 
W-9 or successor form included in the letter of transmittal to be delivered to Unicorn shareholders following 
the date of the merger, (2) provides a certification of foreign status on Internal Revenue Service Form W-8 or 
successor form or (3) is otherwise exempt from backup withholding.  

Accounting Treatment 

The merger is expected to be accounted for using purchase accounting with PECO Energy being deemed 
to have acquired Unicorn.  

Dissenters' Rights 

PECO Energy Shareholders 

Under Pennsylvania corporate law, PECO Energy shareholders have no dissenters' rights in the merger 
because PECO Energy common stock is listed on a national securities exchange and is being exchanged solely 
for Exelon common stock.  

Unicorn Shareholders 

Illinois law provides that if you hold Unicorn common stock and do not wish to accept the merger 
consideration, then Sections 11.65 and 11.70 of the Illinois Business Corporation Act, copies of which are 
attached as Annex E to this proxy statement/prospectus, provide you with an alternative. Under these sections, 
you may object to the merger and may demand payment from Exelon for the fair value of your shares. Set 
forth below is a summary of the procedures relating to the exercise of your rights as a dissenter to the merger.  

This summary does not purport to be a complete statement of your dissenters' rights and is 
qualified in its entirety by reference to Sections 11.65 and 11.70 of the Illinois Business Corporation Act 
which are set forth in Annex E to this proxy statement/prospectus and to any amendments to such 
provisions as may be adopted after the date of this joint proxy statement/prospectus. If you wish to 
exercise your rights to dissent from the merger you should carefully review Annex E and seek advice of 
legal counsel.  

Illinois Dissenters' Rights Procedures 

In order to perfect your Illinois dissenters' rights, you must do the following: 

deliver to Unicorn at the office of the Corporate Secretary, 10 South Dearborn Street, Chicago, Illinois 
60603, prior to the taking of the vote of the shareholders upon the approval of the merger agreement a 
written demand for payment for your shares if the merger agreement is approved, and
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• you must not vote your shares in favor of th6 merger agreement.

In perfecting your right to dissent, neither a vote against the merger agreement nor a proxy 
directing a vote against the merger agreement will be deemed to satisfy the requirement that a written 
demand for payment be delivered to Unicom prior to the taking of the vote. However, if you have 
delivered the written demand before the taking of the vote, you will not be deemed to have waived your 
right to dissent either by failing to vote against the merger agreement or by failing to furnish a proxy 
directing a vote against the merger agreement.  

Payment of Fair Value by Exelon 

Within ten days after the completion of the merger or 30 days after delivery of the written demand for 
payment, whichever is later, Exelon will advise you, if you dissent to the merger, of Exelon's estimate of the 
fair value of your shares (which will have been converted to Exelon common stock). At this time, Exelon must 
elect to (1) make a commitment to purchase your shares at Exelon's estimated fair value or (2) instruct you to 
sell your shares within ten days of Exelon's election. Exelon may instruct you to sell your shares only if there 
is a public market at which the shares may be readily sold. Such a market will exist for the Exelon common 
stock because it will be listed on the New York Stock Exchange immediately following the completion of the 
merger. If Exelon elects to direct you to sell and you do not sell within that ten-day period, you will be deemed 
to have sold your shares at the average closing price of the Exelon common stock on the New York Stock 
Exchange during that ten-day period. "Fair value" means the value of the shares immediately before the 
completion of the merger excluding any appreciation or depreciation in anticipation of the Unicorn merger, 
unless exclusion would be inequitable.  

If you have made a written demand for payment as described above you will retain all other rights of a 
shareholder until those rights are canceled or modified by the completion of the merger. At the completion of 
the merger, Exelon will pay to you if you transmit to Exelon your stock certificates the amount Exelon 
estimates to be the fair value of the shares, plus accrued interest, less the amount of the proceeds of sale, or 
amount deemed to be proceeds of sale, if Exelon has directed you to sell your shares as described above. Any 
payment will be accompanied by a written explanation of how the interest was calculated. Interest will accrue 
from the completion of the merger to the date of payment at the average rate currently paid by Exelon on its 
principal bank loans, or, if none, at a rate that is fair and equitable under all the circumstances.  

Dissenting Shareholders' Estimate of Fair Value 

If you do not agree with Exelon's estimated fair value or the amount of interest due, within 30 days after 
delivery of Exelon's statement of fair value you must notify Exelon in writing of your estimate of the fair value 
of your shares and the amount of interest due and demand payment of the difference between your estimate of 
fair value and interest due and (1) the amount of payment by Exelon or (2) the proceeds (or the amount 
deemed to be proceeds) of the sale by you, which is applicable because of the option selected by Exelon, as 
described above.  

Appeal to Circuit Court 

If, within 60 days after delivery to Exelon of your notification of estimated fair value, Exelon and you 
have not agreed in writing on the fair value of the shares and interest due, Exelon must either pay you the 
difference in the estimated fair values, with interest, or file a petition in the circuit court for the county in which 
Exelon has its registered office or principal office, requesting the court to determine the fair value of the shares 
and interest due. If the court determines that the fair value of the shares, plus interest, exceeds the amount paid 
by Exelon or the proceeds of the sale of shares, as the case may be, you will be entitled to judgment for the 
amount of the excess. The court may also allow the costs of the proceeding, including fees and expenses of 
counsel and experts, to be assessed against Exelon or against you based on criteria set forth in the Illinois 
Business Corporation Act.
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In connection with the merger, Exelon intends to reserve the right to elect (1) to offer to pay to dissenting 
shareholders Exelon' original estimate of the fair value of the shares and to pay any additional amount agreed 
upon by Exelon and the shareholder or ordered by the court to be paid by Exelon to the shareholder as 
provided in the Illinois Business Corporation Act, or (2) to direct a dissenting shareholder to sell his or her 
shares and to pay only that amount, if any, in excess of the proceeds of the sale (or the amount of proceeds 
deemed to have been received) as may be agreed upon by Exelon and the shareholder or ordered by the court 
to be paid by Exelon to the shareholder as provided in the Illinois Business Corporation Act.  

Workforce and Employee Benefit Matters 

Continuation of Agreements 

After completion of the merger, Exelon and its subsidiaries will honor and perform in accordance with 
their terms any collective bargaining agreements of PECO Energy, Unicorn or their subsidiaries then in effect 
(subject to any reserved right contained in any collective bargaining agreement to amend, modify, suspend, 
revoke or terminate the agreement).  

Employee Benefit Plans 

Under the merger agreement, and subject to applicable law and collective bargaining agreements, 
employee benefit plans and employment arrangements of PECO Energy, Unicorn and their subsidiaries will be 
treated in the following manner: 

"Each employee benefit plan and employment arrangement of PECO Energy, Unicorn and their 
subsidiaries with respect to the current and former employees, officers or directors of PECO Energy and 
Unicorn and their respective subsidiaries will be maintained in effect by Exelon and its subsidiaries until 
Exelon determines otherwise and shall be honored and performed in accordance with its terms (subject 
to any reserved right contained in the plan or arrangement to amend, modify, suspend, revoke or 
terminate the plan or arrangement).  

" Each employee benefit plan and employment arrangement of PECO Energy or Unicorn will be assumed, 
performed, sponsored and administered by Exelon in the same manner and to the same extent that 
PECO Energy or Unicorn, as the case may be, would be required to perform, sponsor and administer the 
plan or arrangement.  

" Each participant in an employee benefit plan of PECO Energy, Unicorn and their subsidiaries will be 
credited for purposes of eligibility to participate, vesting and eligibility to receive benefits under any 
employee benefit plan of Exelon or its subsidiaries for service credited for the corresponding purposes 
under the applicable plans of PECO Energy, Unicorn and their subsidiaries, except for benefit accrual 
purposes and unless providing credit would result in a duplication of benefits.  

" Each medical, dental or health benefit plan of Exelon or its subsidiaries will take into account for 
purposes of determining a participant's deductibles and out-of-pocket limits, the expenses previously 
incurred by the participant during the same year under any other plan and will waive restrictions for 
pre-existing conditions not applicable to the participant under the other plan in which the participant 
participated prior to participation in that plan.  

"* Each cafeteria plan of Exelon or its subsidiaries under the Internal Revenue Code will cause credits and 
debits in respect of any participant to be transferred to and maintained in any corresponding plan in 
which the participant may subsequently participate during the same year.  

Workforce Reductions 

Subject to applicable law and collective bargaining agreements, it is the intention of PECO Energy and 
Unicorn that following the merger: 

• Any workforce reductions will be made on a fair and equitable basis, in light of the circumstances and 
the objectives to be achieved, as determined by Exelon, and without regard to whether the affected
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individuals were employed by PECO Energy, Unicom or their subsidiaries, before the merger and with 

due consideration to work history, prior experience and skills and Exelon's business needs.  

Any employee whose employment is terminated or whose job is eliminated will be entitled to 

participate on a fair and equitable basis as determined by Exelon in the job opportunity and placement 

programs offered by Exelon or its subsidiaries.  

Effect on Awards Outstanding Under Stock Plans 

PECO Energy 

Under the merger agreement, upon completion of the merger, Exelon will assume each PECO Energy 

employee stock option plan and outstanding PECO Energy employee stock option. Under the merger 

agreement, prior to the merger, PECO Energy will adjust the terms of all outstanding PECO Energy employee 

stock options to acquire shares of PECO Energy common stock to provide that the options will constitute 

options to acquire, on the same terms and conditions as under the PECO Energy employee stock option plan, 

the same number of shares of Exelon common stock as the holder of the option would have received in the 

merger had the holder exercised the option in full immediately prior to the merger. The amount of the exercise 

price per share of Exelon common stock under any option will be equal to the aggregate amount of the exercise 

price for the shares of PECO Energy common stock subject to the PECO Energy option divided by the total 

number of shares of Exelon common stock to be subject to the option (rounded up to the nearest whole cent).  

As of April 30, 2000, the number of shares of PECO Energy common stock reserved for issuance under such 

plans was approximately 10.9 million.  

Unicorn 

Under the merger agreement, upon completion of the merger, Exelon will assume each Unicorn employee 

stock option plan and outstanding Unicom employee stock option. Under the merger agreement, prior to the 

merger, Unicorn will adjust the terms of all outstanding Unicorn employee stock options to acquire shares of 

Unicorn common stock to provide that the options will constitute options to acquire, on the same terms and 

conditions as under the Unicorn employee stock option, 0.95 shares of Exelon common stock for each share of 

Unicorn common stock subject to the option. The $3.00 per share cash consideration to be received by Unicorn 

shareholders will be disregarded in making this adjustment which results in a slightly different exchange ratio 

from that which is applicable to Unicorn shareholders (see "--Interests of Unicorn Directors and Management 

in the Merger-Treatment of Unicorn Employee Stock Options"). The amount of the exercise price per share 

of Exelon common stock under any option will be equal to the aggregate amount of the exercise price for the 

shares of Unicorn common stock subject to the Unicorn option divided by the total number of shares of Exelon 

common stock to be subject to the option (rounded up to the nearest whole cent). As of May 12, 2000, the 

number of shares of Unicom common stock reserved for issuance under such plan was approximately 8.6 

million.  

Resale of Exelon Common Stock 

Exelon common stock issued in the merger will not be subject to any restrictions on transfer arising under 

the Securities Act of 1933, except for shares issued to any PECO Energy or Unicorn shareholder who is, or is 

expected to be, an "affiliate" of PECO Energy or Unicorn, as applicable, for purposes of Rule 145 under the 

Securities Act. It is expected that these shareholders will agree not to transfer any Exelon common stock 

received in the merger except pursuant to an effective registration statement under the Securities Act or in a 

transaction that is not required to be registered under the Securities Act. The merger agreement requires each of 

PECO Energy and Unicorn to use reasonable efforts to cause its shareholders who are, or who are expected to 

be, affiliates to enter into these agreements. This proxy statement/prospectus does not cover resales of Exelon 

common stock received by any person upon completion of the merger, and no person is authorized to make any 

use of this proxy statement/prospectus in connection with any resale.
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REGULATORY MATTERS

General 

A summary of the material regulatory requirements affecting the merger is set forth below. Additional 
immaterial consents from or notifications to governmental agencies may be necessary or appropriate in 
connection with the merger.  

While we believe that we will receive the requisite regulatory approvals and clearances for the merger that 
are summarized below, there can be no assurance as to the timing of these approvals and clearances or our 
ability to obtain these approvals and clearances on satisfactory terms or otherwise. Consummation of the 
merger is conditioned upon receipt of final orders from the various federal and state commissions described 
below. There can be no assurance that any of these approvals will be obtained or, if obtained, will not contain 
terms or conditions that could reasonably be expected to have a material adverse effect on Exelon and its 
prospective subsidiaries.  

PECO and Unicom intend to pursue a restructuring of their corporate organizations simultaneously with 
and after completion of the merger. This restructuring will require additional regulatory approvals. See "The 
Merger-Corporate Restructuring" in this Chapter I.  

State Approvals 

Pennsylvania Public Utility Commission 

PECO Energy is subject to the jurisdiction of the Pennsylvania Public Utility Commission. The issuance 
of a certificate of public convenience and necessity is required in connection with the first step exchange and 
the second step merger. The standard for approval is whether the transaction is necessary and proper for the 
service, accommodation, convenience or safety of the public. This standard has been applied by the 
Pennsylvania Public Utility Commission (PaPUC) to require that applicants demonstrate that the transaction 
will affirmatively promote the service, accommodation, convenience or safety of the public in some substantial 
way. In addition, under provisions enacted as part of Pennsylvania's electric and natural gas restructuring 
legislation, the PaPUC must consider whether a proposed transaction is likely to result in anticompetitive or 
discriminatory conduct, including the unlawful exercise of market power, which would prevent retail electric or 
natural gas customers in Pennsylvania from obtaining the benefits of a properly functioning and workable 
competitive retail electric or natural gas market.  

Illinois Commerce Commission 

Under Illinois law, CornEd, as an electric utility, is required to file notice with respect to the second step 
merger with the Illinois Commerce Commission. The notice must be accompanied by certain information 
relating to the second step merger. CornEd has filed the required notice. Formal approval by the Illinois 
Commerce Commission of the second step merger is not required for electric utilities.  

Public Utility Holding Company Act 

PECO Energy is currently a holding company exempt from most provisions of the Public Utility Holding 
Company Act under Section 3(a)(2) of the Act pursuant to Rule 2 of the Securities and Exchange Commission 
regulations implementing the Act. Unicom is currently a holding company exempt from most provisions of the 
Public Utility Holding Company Act under Section 3(a)(1) pursuant to an order of the Securities and Exchange 
Commission. PECO Energy and Unicom are required to obtain Securities and Exchange Commission approval 
under Sections 9(a)(2) and 10 of the Public Utility Holding Company Act in connection with the merger.  
Section 9(a)(2) requires an entity owning, directly or indirectly, 5% or more of the outstanding voting securities 
of a public utility company (as defined in the Public Utility Holding Company Act) to obtain the approval of 
the Securities and Exchange Commission under Section 10 prior to acquiring a direct or indirect interest in 5% 
or more of the voting securities of any additional public utility company. Exelon will acquire in excess of 5%
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of the voting securities of each of PECO Energy and CornEd, both of which are public utility companies within 

the meaning of the Public Utility Holding Company Act, and therefore approval of the merger by the Securities 

and Exchange Commission is required.  

Under the applicable standards of the Public Utility Holding Company Act, the Securities and Exchange 

Commission is directed to approve the merger unless it finds that 

* the merger would tend towards detrimental interlocking relations or a detrimental concentration of 

control, 
* the consideration to be paid in connection with the merger is not reasonable, 

* the merger would unduly complicate the capital structure of Exelon's holding company system or 

would be detrimental to the proper functioning of Exelon's holding company system or 

* the merger would violate applicable state law.  

To approve the merger, the Securities and Exchange Commission must also find that the merger would 

tend towards the development of an economical and efficient integrated public utility system.  

Based on the most recent information available, following consummation of the merger, PECO Energy 

and Unicorn believe that Exelon would not qualify for an exemption from registration under the Public Utility 

Holding Company Act and would be required to register under Section 5 of the Act. In that event, Exelon will 

become subject to the restrictions that the Public Utility Holding Company Act imposes on registered holding 

company systems. Among these are requirements that certain securities issuances as well as sales and 

acquisitions of utility assets or of securities of utility companies and acquisitions of interests of any other 

business be approved by the Securities and Exchange Commission. The Public Utility Holding Company Act 

also limits the ability of registered holding companies to engage in nonutility ventures and regulates any 

holding company system service company and the rendering of services by holding company affiliates to the 

system's utilities. Although pursuant to the Public Utility Holding Company Act the Securities and Exchange 

Commission may require the divestiture of any business of the combined company that is not energy-related as 

a condition to approval of the merger, PECO Energy and Unicorn believe that all of their material non-utility 

activities after completion of the merger will meet the requirements for retention by a registered holding 

company. In conjunction with the registration of Exelon as a holding company under the Public Utility Holding 

Company Act, the Securities and Exchange Commission will review the question of whether the system can 

retain both gas and electric utility operations. PECO Energy and Unicom do not believe that these restrictions 

or requirements placed on Exelon as a result of becoming a registered holding company will have any material 

adverse impact on Exelon's business.  

Nuclear Regulatory Commission 

PECO Energy and CornEd each hold Nuclear Regulatory Commission operating licenses for certain of 

their nuclear generating facilities. These licenses authorize each of PECO Energy and Unicorn to own and/or 

operate its nuclear facilities. The Atomic Energy Act provides that a license may not be transferred or in any 

manner disposed of, directly or indirectly, through transfer of control of any license unless the Nuclear 

Regulatory Commission finds that the transfer complies with the Atomic Energy Act and consents to the 

transfer. Therefore, the consent of the Nuclear Regulatory Commission is required for the transfer of control 

pursuant to the merger of the licenses held by each of PECO Energy and CornEd.  

Federal Energy Regulatory Commission 

Section 203 of the Federal Power Act provides that no public utility may sell or otherwise dispose of its 

jurisdictional facilities, directly or indirectly merge or consolidate its facilities with those of any other person, 

or acquire any security of any other public utility, without first having obtained authorization from the Federal 

Energy Regulatory Commission. PECO Energy and Unicom have filed an application seeking this approval of 

the Federal Energy Regulatory Commission under Section 203.
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The Federal Energy Regulatory Commission has stated in its 1996 utility merger policy statement that, in 
analyzing a merger under Section 203, it will evaluate the following criteria: 

"* the effect of the merger on competition- in wholesale electric power markets, utilizing an initial 
screening approach derived from the Department of Justice/Federal Trade Commission-Initial Merger 
Guidelines to determine if a merger will result in an increase in an applicant's market power, 

"* the effect of the merger on the applicants' Federal Energy Regulatory Commission jurisdictional 
ratepayers, and 

"* the effect of the merger on state and federal regulation of the applicants.  

United States Antitrust 

The Hart-Scott-Rodino Antitrust Improvements Act and the related rules and regulations prohibit us from completing the merger until we submit required information to the Antitrust Division of the Department of 
Justice and the Federal Trade Commission and certain waiting period requirements have been satisfied. The HSR Act provides for an initial 30 calendar day waiting period following the filing with the Antitrust Division 
and the Federal Trade Commission of certain Notification and Report Forms by the parties to the merger 
agreement. The HSR Act further provides that, if, within the initial 30 calendar day waiting period, the 
Antitrust Division or the Federal Trade Commission issues a request for additional information or documents, the waiting period will be extended until the 20th day after the date of substantial compliance by both filing parties with such request. Even after the Hart-Scott-Rodino waiting period expires or terminates, the Antitrust Division or the Federal Trade Commission may later challenge the merger on antitrust grounds. We do not 
believe that the merger will violate federal antitrust laws. Once the HSR waiting period expires or terminates, 
the parties have 12 months to complete the merger. If the merger is not completed within 12 months, the 
parties must make a new HSR filing with new waiting periods.  

Status of Regulatory Approvals 

As of the date of this proxy statement/prospectus, PECO Energy, Unicom, CoinEd and Exelon have made 
all required filings for approvals of the merger with each of the regulatory authorities described above.  
Proceedings are pending before each of these authorities.  

As of the date of this proxy statement/prospectus: 

* On March 23, 2000, PECO Energy reached a comprehensive settlement with the various parties who 
had intervened in the proceeding before the PaPUC. The comprehensive settlement agreement 
includes rate reductions of $200 million for the period from January 2002 through December 2005, 
extended rate caps, electric reliability and customer service standards and mechanisms to enhance 
competition and customer choice. The settlement is subject to the approval of the PaPUC.  
On April 12, 2000, the Federal Energy Regulatory Commission approved the merger without 
condition and as proposed by the companies. Parties to the proceeding may seek a rehearing prior to 
May 12, 2000.  

• No further action by the Illinois Commerce Commission is required to complete the merger.  

* The waiting period under the HSR Act expired in April 2000.  

While we cannot predict when all necessary regulatory approvals will be in place, Exelon hopes to 
complete the merger in the second half of 2000.
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THE MERGER AGREEMENT 

The following description summarizes the material provisions of the merger agreement. You are urged to 

read carefilly the merger agreement, which is attached as Annex A to this proxy statement/prospectus.  

Conditions to the Completion of the Merger 

Each party's obligation to complete the merger is subject to the satisfaction or waiver of various 

conditions, which include, in addition to other customary closing conditions, the following: 

"• adoption of the merger agreement by holders of at least a majority of the votes cast by all holders of 

PECO Energy common stock entitled to vote, assuming that holders of at least a majority of all PECO 

Energy common stock entitled to vote are present, 

"* approval of the merger agreement by holders of at least two-thirds of the outstanding shares of Unicorn 

common stock, 

"* approval for listing on the New York Stock Exchange of the shares of Exelon common stock issuable to 

PECO Energy and Unicorn shareholders in the merger and under PECO Energy's and Unicom's stock 

plans, subject to official notice of issuance, 

"* expiration or termination of the waiting period applicable to the merger under the Hart-Scott- Rodino 

Antitrust Improvements Act, 

"* receipt of all approvals by the Federal Energy Regulatory Commission, the Nuclear Regulatory 

Commission, the Securities and Exchange Commission and the Pennsylvania Public Utility 

Commission, 

"* delivery of notice to the Illinois Commerce Commission, 

"* absence of any order or injunction of any court and absence of other legal restraints or prohibitions that 

would prevent the completion of the merger, but prior to asserting this condition, each of the parties 

must have used all reasonable efforts to prevent the entry of an injunction or order and to appeal it as 

promptly as possible, 

" effectiveness under the Securities Act of the registration statement on Form S-4, of which this proxy 

statement/prospectus forms a part, and the registration statement must not be the subject of any stop 

order or proceeding seeking a stop order, and receipt by Exelon of the authorizations under state 

securities or "blue sky" laws to issue its common stock pursuant to the merger, and 

" receipt of the approval of each person whose approval is required in order to consummate the merger 

and the transactions contemplated by the merger, except for approvals which, if not obtained, could not 

reasonably be expected to have a material adverse effect on Exelon and its prospective subsidiaries 

taken as a whole or on the ability of PECO Energy or Unicom to complete the merger and the 

transactions contemplated by the merger.  

In addition, each party's obligation to complete the merger is further subject to the satisfaction or waiver 

of the following additional conditions: 

"* the representations and warranties of PECO Energy and Unicom set forth in the merger agreement must 

be true and correct as of the date of the original merger agreement and as of the date on which the 

merger is completed as though made on that date, or, if the representations and warranties expressly 

relate to an earlier date, then as of that date, in each case, without giving effect to any materiality 

qualifiers in the representation or warranty, other than for failures to be true and correct that have not 

had and could not reasonably be expected to have a material adverse effect on the party making the 

representation and warranty, 

"* performance by PECO Energy and Unicom in all material respects of all obligations required to be 

performed under the merger agreement on or prior to the date on which the merger is completed,
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"• receipt of letters from each person identified as an "affiliate" of either PECO Energy or Unicorn for 
purposes of Rule 145 under the Securities Act, 

"• receipt by PECO Energy of a tax opinion of counsel to PECO Energy, dated as of the date on which the 
merger is completed, and 

"* receipt by Unicorn of an opinion of counsel to Unicorn, dated as of the date on which the merger is 
completed, to the effect that the second step merger will constitute a tax-free reorganization.  

The merger agreement provides that a "material adverse effect" means, when used in respect of any 
person, a material adverse effect on 

"• the business, assets, condition (financial or otherwise), prospects or results of operations of that person 
and its subsidiaries, taken as a whole, or 

"* the ability of that person to perform its obligations under the merger agreement or on the ability of that 
person to consummate the merger and the other transactions contemplated by the merger agreement.  

However, with respect to the representations and warranties by the parties as to the absence of a material 
adverse effect as of the date of the original merger agreement and as of the date the merger is completed, any 
events, changes, effects and developments relating to the economy in general or to PECO Energy's or 
Unicom's,industry in general, and not specifically relating to PECO Energy or Unicorn, are deemed not to 
cause a material adverse effect.  

No Solicitation 

In the merger agreement, each of PECO Energy and Unicorn has agreed that it will not, nor will it 
authorize or permit any of its subsidiaries or any directors, officers, employees, agents or representatives of it 
or any of its subsidiaries to, directly or indirectly: 

" solicit, initiate, encourage or facilitate, or furnish or disclose non-public information in furtherance of, 
any inquiries or the making of any competing proposal involving it, as described below, or 

" participate in any discussions or negotiations regarding any competing proposal involving it.  

The merger agreement provides that the term "competing proposal" means any recapitalization, merger, 
consolidation or other business combination involving either PECO Energy or Unicorn, or acquisition of any 
material portion of the capital stock or assets of PECO Energy or Unicorn, except for acquisitions of assets in 
the ordinary course and acquisitions permitted by the merger agreement that do not and could not reasonably be 
expected to impede the merger.  

None of the board of directors of PECO Energy or Unicorn or any committee thereof will: 

"* withdraw or modify, or propose to withdraw or modify, in a manner adverse to the other party, the 
approval or recommendation by that board of directors or that committee of the merger and the merger 
agreement, 

" approve, or permit or cause that party to enter into, any definitive agreement providing for the 
implementation of any competing proposal involving that party, or 

" approve or recommend, or propose to approve or recommend, any competing proposal involving that 
party.  

However, the merger agreement provides that, prior to either party receiving the approval of its 
shareholders of the merger agreement, PECO Energy or Unicorn may, only to the extent that its board of 
directors concludes in good faith, based upon the advice of its outside counsel, that failure to do so could 
reasonably be expected to constitute a breach of its fiduciary obligations, participate in discussions or
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negotiations relating to, and furnish non-public information in connection with, an unsolicited proposal for a 

competing transaction involving it that is: 

"* for cash or marketable securities only and not conditioned on financing, 

"* on terms which the party's board of directors determines to be superior from a financial point of view 

and more favorable generally, and 

"• reasonably capable of being completed within 18 months of the termination of the merger agreement or 

by March 31, 2001, whichever is later.  

The merger agreement also provides that each party will immediately advise the other of the receipt of any 

inquiry regarding a competing proposal, and promptly furnish to the other party a copy of the proposal or 

inquiry and if the proposal or inquiry is not in writing, the identity of the person making the proposal or 

inquiry.  

Termination 

The merger agreement may be terminated at any time prior to the completion of the merger: 

1. by mutual written consent of PECO Energy and Unicorn, 

2. by PECO Energy or Unicorn, if the second step merger has not been completed by March 31, 

2001, unless the failure of the merger to be completed by that date is the result of a breach of the merger 

agreement by the party seeking to terminate, 

3. by PECO Energy or Unicorn, if a governmental entity issues any order which has become final 

and nonappealable permanently enjoining, restraining or otherwise prohibiting the merger, 

4. by PECO Energy or Unicorn, if any condition only to the obligation of that party to complete the 

merger becomes incapable of satisfaction prior to March 31, 2001, unless the failure of the condition to be 

met is the result of a material breach of the merger agreement by the party seeking to terminate, 

5. by PECO Energy or Unicorn, if the Unicorn shareholders have not approved the merger 

agreement at a Unicorn shareholders meeting, 

6. by PECO Energy or Unicorn, if the PECO Energy shareholders have not adopted the merger 

agreement at a PECO Energy shareholders meeting, 

7. by PECO Energy or Unicorn, if the other breaches or fails to perform in any material respect any 

of its representations, warranties or covenants contained in the merger agreement, which breach or failure 

to perform would give rise to the failure of a closing condition relating to representations or warranties or 

the performance of obligations and has not been or cannot be cured within 30 days of notice of the breach, 

8. by PECO Energy or Unicorn, if the other party's board of directors or any committee thereof 

withdraws or modifies, or publicly proposes to do so, its approval or recommendation or approves or 

recommends, or proposes to do so, any competing proposal, or otherwise breaches the covenant described 

in "--No Solicitation" above in any material respect, or 

9. by PECO Energy or Unicorn, if prior to obtaining its shareholder approval of the merger 
agreement: 

"• the party received an unsolicited superior proposal satisfying the conditions described in 
"--No Solicitation" above, 

" the board of directors of the party determines in good faith, based upon the advice of outside 

counsel, that failure to take action could reasonably be expected to constitute a breach of its 

fiduciary obligations under applicable law and therefore it must (a) withdraw or modify its 

approval or recommendation of the merger agreement and the merger, (b) terminate the merger 

agreement and (c) enter into a definitive agreement for the competing proposal,
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"* the party has complied with its covenants described in "--No Solicitation" above, 
"* the party has paid in advance the required termination fee described in "--Termination Fees; 

Reimbursement of Expenses" below, and 
" the board of directors of the party approves and the party enters into an agreement providing 

for the implementation of the superior proposal.  

Termination Fees; Reimbursement of Expenses 

PECO Energy 

PECO Energy must pay to Unicorn a termination fee of $250 million and reimburse Unicorn for its out-ofpocket expenses actually incurred in connection with the merger agreement and the transactions contemplated 
by the merger agreement up to a limit of $15 million, if any of the following occur: 

"* PECO Energy terminates the merger agreement as described above in paragraph 9 under 
"--Termination" above, 

" Unicorn terminates the merger agreement as described above in paragraph 8 under "-Termination" 
above, or 

" any competing proposal for PECO Energy has been proposed or publicly disclosed and 
"* the merger agreement is terminated by (a) PECO Energy as described above in paragraph 2 under 

"-Termination" above, (b) either PECO Energy or Unicorn as described above in paragraph 6 
under "--Termination" above or (c) Unicom as described above in paragraph 7 under 
"--Termination" above for a willful breach or failure to perform, and 

"* within 18 months of termination PECO Energy enters into a definitive agreement to consummate or 
consummates any competing proposal.  

In addition, PECO Energy must reimburse Unicorn (whether or not a termination fee-triggering event 
occurs) for its out-of-pocket expenses actually incurred in connection with the merger agreement and the 
transactions contemplated by the merger agreement up to a limit of $15 million, if: 

"* either PECO Energy or Unicorn terminates the merger agreement as described above in paragraph 6 
under "-Termination" above, or 

"• Unicorn terminates the merger agreement as described above in paragraph 7 under "-Termination" 
above.  

Unicom 

Unicorn must pay to PECO Energy a termination fee of $250 million and reimburse PECO Energy for its out-of-pocket expenses actually incurred in connection with the merger agreement and the transactions 
contemplated by the merger agreement up to a limit of $15 million, if any of the following occur: 

"° Unicorn terminates the merger agreement as described above in paragraph 9 under "-Termination" 
above, 

" PECO Energy terminates the merger agreement as described above in paragraph 8 under 
"-Termination" above, or 

" any competing proposal for Unicorn has been proposed or publicly disclosed and 
* the merger agreement is terminated by (a) Unicorn as described above in paragraph 2 under 

"--Termination" above, (b) either Unicorn or PECO Energy as described above in paragraph 6 
under "--Termination" above, or (c) PECO Energy as described above in paragraph 7 under 
"-Termination" above for a willful breach or failure to perform, and
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• within 18 months of termination Unicom enters into a definitive agreement to consummate or 

consummates any competing proposal.  

In addition, Unicorn must reimburse PECO Energy (whether or not a termination fee-triggering event 

occurs) for its out-of-pocket expenses actually incurred in connection with the merger agreement and the 

transactions contemplated by the merger agreement up to a limit of $15 million, if: 

"• either PECO Energy or Unicorn terminates the merger agreement as described above in paragraph 6 

under "-Termination" above, or 

"• PECO Energy terminates the merger agreement as described above in paragraph 7 under 

"-Termination" above.  

Conduct of Business Pending the Merger 

Under the merger agreement, each of PECO Energy and Unicorn has agreed that, prior to the completion 

of the merger, it will, and will cause its subsidiaries to, conduct its business in all material respects in the usual, 

regular and ordinary course in substantially the same manner as previously conducted and use all reasonable 

efforts to preserve intact its current business organization in all material respects, subject to prudent 

management of workforce and business needs, keep available the services of its current officers and key 

employees and keep its relationships to the end that its goodwill and ongoing business will be unimpaired in all 

material respects at the completion of the merger. In addition, each of PECO Energy and Unicorn has agreed 

that, subject to certain exceptions, prior to the completion of the merger it and its subsidiaries will not, without 

the prior written consent of the other party, among other things: 

Dividends 

- declare, set aside or pay any dividends on, or make any other distributions in respect of, any of its 

capital stock, other than dividends and distributions by a wholly owned subsidiary or regular quarterly 

cash dividends in accordance with past dividend policy 

Capital Stock 

"• split, combine or reclassify any of its capital stock or issue any other securities in respect of shares of 

its capital stock or acquire any shares of capital stock of it or its subsidiaries or any other of their 

securities or any rights, warrants or options to acquire any of these securities 

"• issue, deliver, sell or grant any shares of its capital stock, any other voting securities or any securities 

convertible into, or any rights, warrants or options to acquire, any of these securities, or any "phantom" 

stock, "phantom" stock rights, stock appreciation rights or stock-based performance units, other than 

pursuant to existing options and plans 

Amendments to Governing Documents 

• amend its certificate of incorporation, by-laws or other comparable charter or organizational documents 

Acquisitions 

"• acquire or agree to acquire by merging or consolidating with, or by purchasing a substantial equity 

interest in or portion of the assets of, any business or any person 

"• acquire or agree to acquire any material assets, except PECO Energy or its subsidiaries may acquire or 

otherwise invest in any assets, other than nuclear plants, so long as PECO Energy consults with Unicorn 

concerning acquisitions or investments that involve an expenditure that, individually, is in excess of 

$50 million, or in the aggregate during this period, are in excess of $250 million 

"* in the case of PECO Energy only, acquire or agree to acquire any nuclear plants (whether through 

AmerGen Energy Company LLC or otherwise) other than those nuclear plants in respect of which
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PECO Energy or AmerGen has made written offers or has signed agreements as of the date of the 
merger agreement unless PECO Energy involves Unicorn for the purpose of ensuring that an acquisition 
will be consistent with a rate of nuclear generation acquisitions and growth that will not impair Exelon's 
ability to provide and maintain adequate resources and performance focus for the entire Exelon nuclear 
fleet and has obtained the express written consent of Unicorn, which consent shall not be unreasonably 
withheld 

Dispositions 

* sell, lease, license or otherwise dispose of or subject to any lien any material properties or assets, other 
than sales of inventory and excess or obsolete assets in the ordinary course 

Indebtedness 

* except in the ordinary course of business consistent with prior practice and other than in connection 
with a refinancing on commercially reasonable terms 
"• incur any indebtedness for borrowed money or guarantee any indebtedness of another person 
"* issue or sell any debt securities or warrants or other rights to acquire any debt securities 
"* guarantee any debt securities of another person 
"* enter into any "keep well" or other agreement to maintain any financial statement condition of 

another person or enter into any arrangement having the economic effect of any of the foregoing 
"* make any loans, advances or capital contributions to, or investments in, any other person 

Capital Expenditures 

make or agree to make any new capital expenditures that, individually, is in excess of $50 million or, in 
the aggregate, are in excess of $250 million, except to the extent made in order to ensure compliance 
with the rules and regulations or an order of the Nuclear Regulatory Commission or any other 
governmental entity or to ensure compliance with the terms of any permit 

Employee Matters 
" except as required by law or contemplated by the terms of any benefit plan, employment arrangement or 

collective bargaining agreement, enter into, adopt or amend in any material respect or terminate any 
benefit plan, employment arrangement or collective bargaining agreement 

" except in the ordinary course of business consistent with past practice or as contemplated in the merger 
agreement or by the terms of any contract the existence of which does not violate the merger agreement, 
increase the compensation or benefits of any current or former employee, officer or director or pay any 
benefit or amount not required by a plan or arrangement as in effect on the date of the merger 
agreement to any such person 

Taxes 
* make any material tax election or settle or compromise any material tax liability or refund 

Accounting 

* make any material change in accounting methods, principles or practices, except as required by a 
change in generally accepted accounting principles 

Public Utility Holding Company Act 
engage in any activities which would cause a change in its status under the Public Utility Holding 
Company Act, or that would impair its ability to claim an exemption as of right under Rule 2 of the 
Securities and Exchange Commission regulations implementing the Act, other than the application to 
the Securities and Exchange Commission under the Act contemplated by the merger agreement
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Power Purchase Agreements 

• enter into or commit to any power purchase agreement which requires the prior approval of the board of 

directors or a committee thereof of PECO Energy 

Other Actions 

. authorize any of, or commit or agree to take any of, the foregoing actions 

PECO Energy Transition Bonds 

Notwithstanding any of the foregoing, PECO Energy is not restricted from: 

"• issuing through PECO Energy Transition Trust, a subsidiary of PECO Energy, or through any other 

special purpose entity which is a subsidiary of PECO Energy, transition bonds in accordance with 

Pennsylvania's electric and natural gas restructuring legislation in an aggregate principal amount of up 

to $1,000,000,000, 

"* selling, in connection with the issuance of transition bonds, all or any part of the property or rights 

necessary to secure the transition bonds, and 

" using the proceeds from the transition bonds to: 

"* repurchase of up to $500,000,000 of PECO Energy common stock as contemplated by the merger 

agreement, 

"* repay outstanding debt of PECO Energy, or 

"• purchase PECO Energy preferred stock.  

Other Agreements 

Each of PECO Energy and Unicorn has made certain additional agreements in the merger agreement. The 

following summarizes the more significant of these agreements: 

Regulatory Approvals 

PECO Energy and Unicom have agreed to use reasonable best efforts to obtain all necessary consents of 

all governmental entities necessary or advisable to complete the merger.  

Workforce Matters; Stock Plans 

PECO Energy and Unicom have made various agreements relating to workforce matters, employee 

benefits and existing stock plans. See "The Merger-Workforce and Employee Benefit Matters" and "The 

Merger-Effect on Awards Outstanding Under Stock Plans" in this Chapter I.  

Indemnification 

Exelon has agreed to honor all of PECO Energy's and Unicom's obligations to indemnify the current and 

former directors and officers of PECO Energy or Unicorn and to maintain their current directors' and officers' 

liability insurance policies. See "The Merger-Indemnification and Insurance" in this Chapter I.  

Stock Exchange Listing 

PECO Energy and Unicorn have agreed to use all reasonable efforts to cause the Exelon common stock to 

be issued in the merger and under the stock plans to be approved for listing on the New York Stock Exchange.

80



Rights Agreement 

Unicorn's board of directors has agreed to take all action requested by PECO Energy in order to render 
Unicorn's shareholder rights plan inapplicable to the merger and the other transactions contemplated by the 
merger agreement.  

Tax Treatment 

Each of PECO Energy, Unicorn and Exelon has agreed not to take any action that would prevent, or 
would be reasonably likely to prevent, the merger or the second step merger from constituting a tax-free 
transaction.  

Reorganization and Amendment 

PECO Energy and Unicorn have agreed to negotiate in good faith and enter into an amendment providing 
for necessary changes to the merger agreement if PECO Energy decides to implement, prior to the completion 
of the merger, a reorganization creating a holding company to hold PECO Energy's businesses.  

Common Stock Repurchase 

PECO Energy and Unicorn have each agreed to use commercially reasonable best efforts to repurchase 
specified amounts of their common stock prior to the completion of the merger at prevailing market prices to 
the extent possible and to consult on a regular basis and cooperate in connection with these repurchases.  
Unicom intends to repurchase $1.0 billion of its common stock, and PECO Energy intends to repurchase $500 
million of its common stock. These repurchases will be in addition to other repurchases permitted by the 
merger agreement (other than repurchases described in the next paragraph). Neither PECO Energy nor Unicorn 
shall make these repurchases if they are reasonably likely to result in the failure of PECO Energy and Unicorn 
to receive the required tax opinions or in the failure of the merger to be treated as a purchase of Unicorn by 
PECO Energy under generally accepted accounting principles.  

Prior to the completion of the merger, Unicorn will purchase the minimum number of shares of Unicorn 
common stock necessary in order that, after giving effect to the repurchases described in the previous 
paragraph, the merger and the other transactions contemplated by the merger agreement are treated as a 
purchase of Unicorn by PECO Energy under generally accepted accounting principles.  

No Solicitation 

PECO Energy and Unicorn have agreed not to take action to solicit or encourage an offer for an alternative 
acquisition transaction involving either company of a nature defined in the merger agreement. See "--No 
Solicitation" above.  

Amendment; Extension and Waiver 

Subject to applicable law: 

"* the merger agreement may be amended by the parties at any time before or after the merger agreement 
has been adopted by the PECO Energy shareholders or Unicorn shareholders, except that after the 
merger agreement has been adopted by PECO Energy shareholders or Unicorn shareholders, no 
amendment may be made that by law requires further approval by PECO Energy shareholders or 
Unicorn shareholders without further approval of those shareholders, and 

" at any time prior to the completion of the merger, a party may, by written instrument signed on behalf 
of that party, extend the time for performance of the obligations of any other party to the merger 
agreement, waive inaccuracies in representations and warranties of any other party contained in the 
merger agreement or in any related document and except as provided in the previous paragraph, waive 
compliance by any other party with any agreements or conditions in the merger agreement.

81



PECO Energy and Unicorn will promptly notify their shareholders of any amendment to the merger 

agreement or of any waiver of the merger agreement through a press release and the filing of a Current Report 

on Form 8-K with the Securities and Exchange Commission. In addition, in the case of a material amendment 

or waiver prior to adoption of this agreement by the shareholders, Exelon will file with the Securities and 

Exchange Commission a post-effective amendment to the registration statement in which this joint proxy 

statement/prospectus is included and PECO Energy and Unicorn will distribute to shareholders a copy of the 

amendment or waiver.  

Expenses 

Except as described in "--Termination Fees; Reimbursement of Expenses" above, whether or not the 

merger is completed, all fees and expenses incurred in connection with the merger and the other transactions 

contemplated by the merger agreement will be paid by the party incurring the fees or expenses, except that 

PECO Energy and Unicorn will share equally the expenses incurred in connection with filing, printing and 

mailing of this proxy statement/prospectus and the registration statement of which it is a part.  

Representations and Warranties 

The merger agreement contains customary representations and warranties by each of PECO Energy and 

Unicorn relating to, among other things: 

"* corporate organization and similar corporate matters, 

"* subsidiaries and equity interests, 

"° capital structure, 

"* authorization, execution, delivery, performance and enforceability of the merger agreement, 

"* required shareholder vote, 

"* satisfaction of certain state takeover statutes' requirements, 

"* amendment of its shareholder rights agreement (Unicom only), 

"• no conflicts relating to the merger agreement and the transactions contemplated thereby, 

"* required consents, approvals, orders and authorizations of governmental authorities relating to the 

merger agreement and the transactions contemplated thereby, 

"* documents filed with the Securities and Exchange Commission, the accuracy of information contained 

therein and the absence of undisclosed liabilities, 

"* the accuracy of information supplied in connection with this proxy statement/prospectus and the 

registration statement of which it is a part, 

"* absence of material changes or events, 

"* filing of tax returns and payment of taxes, 

"* absence of changes in benefit plans, 

"* matters relating to the Employee Retirement Income Security Act of 1974 and excess parachute 

payments, 

"° pending or threatened material litigation, 

"° compliance with applicable laws, 

"° payment of fees of brokers, investment bankers and financial advisors,
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"• receipt of fairness opinions from financial advisors, 

"* year 2000 matters, 

"* environmental matters, 

"* labor and employee relations matters, 

"• operations of nuclear power plants, 

"* ownership of shares of other party, 

"* regulation as a utility, 

"• certain contracts and no defaults, 

"* title to properties, 

"• intellectual property, 

"* hedging, and 

"* regulatory proceedings.  

Exelon Articles of Incorporation 

Upon the completion of the merger, the articles of incorporation of Exelon will be the articles of 
incorporation of the surviving corporation. For a summary of certain provisions of the Exelon articles of 
incorporation and the associated rights of Exelon shareholders, see "Comparison of Rights of Shareholders" in 
this Chapter I.  

Exelon By-laws 

Upon the completion of the merger, the by-laws of Exelon will, until changed or amended, be the by-laws 
of the surviving corporation and will be amended as described in "The Merger-Board of Directors and 
Management of Exelon After the Merger" in this Chapter I. For a summary of certain provisions of the Exelon 
by-laws and the associated rights of Exelon shareholders, see "Comparison of Rights of Shareholders" in this 
Chapter I.
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COMPARATIVE STOCK PRICES AND DIVIDENDS 

PECO Energy common stock is listed for trading on the New York Stock Exchange under the symbol 

"PE" and Unicomr common stock is listed for trading on the New York Stock Exchange under the symbol 

"UCM." The following table sets forth, for the periods indicated, dividends and the high and low sales prices 

per share of PECO Energy common stock and Unicom common stock on the New York Stock Exchange 

Composite Transaction reporting system. For current price information, you are urged to consult publicly 

available sources.  

PECO Energy Common Stock Unicorn Common Stock 

Dividends Dividends 

Calendar Period High Low Declared High Low Declared 

1997 
First Quarter .................... $26.375 $20.000 $0.45 $28.250 $19.250 $0.40 

Second Quarter .................. 21.125 18.750 0.45 24.250 18.500 0.40 

Third Quarter ................... 24.313 20.750 0.45 25.625 21.000 0.40 

Fourth Quarter ................... 25.125 21.438 0.45 30.750 18.500 0.40 

1998 
First Quarter .................... 24.688 18.875 0.25 35.813 30.000 $0.40 

Second Quarter .................. 30.625 21.188 0.25 36.938 32.563 0.40 

Third Quarter ................... 36.750 28.500 0.25 38.000 33.375 0.40 

Fourth Quarter ................... 42.188 36.500 0.25 41.188 36.813 0.40 

1999 
First Quarter .................... 46.438 35.250 0.25 39.250 33.563 0.40 

Second Quarter .................. 50.500 41.875 0.25 42.813 35.500 0.40 

Third Quarter ................... 44.188 35.875 0.25 42.188 35.625 0.40 

Fourth Quarter ................... 38.813 31.500 0.25 39.563 30.938 0.40 

2000 
First Quarter .................... 43.688 33.000 0.25 41.688 32.000 0.40 

Second Quarter (through 
May 11, 2000) ................. 45.750 36.563 0.25 42.813 36.250 0.40 

N/A-Not Applicable 

The following table sets forth the high and low sales prices per share of PECO Energy common stock and 

Unicom common stock on the New York Stock Exchange Composite Transaction reporting system on 

September 22, 1999, the last full trading day before the public announcement of the merger agreement, on 

January 6, 2000, the last full trading day prior to the public announcement of the amendment of the merger 

agreement, and on May 11, 2000, the latest trading day before the date of this proxy statement/prospectus:
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High Low High Low 

PECO Energy Unicorn 
CommonStock CommonStock 

September 22, 1999 ................................... $39.000 $35.500 $37.250 $36.563 

January 6, 2000 ...................................... 36.000 34.375 34.000 33.375 

M ay 11, 2000 ....................................... 45.750 44.375 42.813 41.250



UNAUDITED PRO FORMA COMBINED CONDENSED FINANCIAL STATEMENTS 
The historical consolidated financial statements of Unicorn have been adjusted to give effect to the annualized 

continuing impacts of the sale of ComEd's fossil generating plants and the annualized effects of Unicom's issuance 
of securitization notes and related use of proceeds. CornEd completed the sale of its fossil generating plants on 
December 15, 1999. The historical consolidated financial statements of PECO Energy have been adjusted to give 
effect to its use of the proceeds from its securitization of stranded costs. The unaudited pro forma financial statements 
do not give effect to the estimated cost savings and revenue enhancements as a result of the merger or the costs to 
achieve these savings and revenue enhancements or one-time merger-related costs. The Unicorn and PECO Energy 
pro forma adjustments and the merger are reflected in the unaudited combined condensed pro forma balance sheet as 
if they occurred on March 31, 2000. The unaudited pro forma combined condensed statement of income for the three 
months ended March 31, 2000 and for the year ended December 31, 1999 assume that these transactions were 
completed on January 1, 1999.  

The following unaudited pro forma combined condensed financial statements have been prepared to reflect the 
acquisition of Unicorn by PECO Energy under the purchase method of accounting. Under the purchase method of 
accounting, tangible and identifiable intangible assets acquired and liabilities assumed are recorded at their current 
fair values. The excess of the purchase price, including estimated fees and expenses related to the merger, over the 
net assets acquired is classified as goodwill on the accompanying unaudited pro forma combined condensed balance 
sheet. For pro forma adjustment purposes, the estimated fair values of the assets acquired and liabilities assumed are 
equal to book value and are subject to final valuation adjustments which may cause certain of the intangibles to be 
amortized over a shorter life than the goodwill amortization period of 40 years.  

The unaudited pro forma combined condensed financial statements do not reflect potential adjustments to 
Unicorn's assets and liabilities to reflect fair value, as will be required upon consummation of the merger under 
purchase accounting. These adjustments to the book value of assets and liabilities could be significant, particularly 
with respect to Unicorn's nuclear generating stations. The fair value of the nuclear generating stations is expected to 
be determined considering, among other things, independent appraisals or expected cash flows. To the extent the fair 
value of Unicorn's nuclear generating stations is ultimately determined to be less than the March 31, 2000 book value 
of $6.9 billion, additional goodwill and/or an identifiable intangible asset will be recorded. The results of the fair 
value determination are not currently known. However, the ultimate determination is not expected to have a dilutive 
effect on results of operations.  

The following unaudited pro forma financial statements should be read in conjunction with the consolidated 
historical financial statements and related notes of PECO Energy and Unicorn, which are included in the PECO 
Energy and Unicorn Quarterly Reports on Form 10-Q for the quarter ended March 31, 2000 and Annual Reports on 
Form 10-K for the year ended December 31, 1999. PECO Energy has provided all the information included below 
regarding PECO Energy and its subsidiaries. Unicorn has provided all the information included below regarding 
Unicorn and its subsidiaries. Neither PECO Energy nor Unicorn assumes any responsibility for the accuracy or 
completeness of the information provided by the other party.  

The following unaudited pro forma financial statements are for illustrative purposes only. They are not 
necessarily indicative of the financial position or operating results that would have occurred had these transactions 
been completed on January 1, 1999 or March 31, 2000, as assumed above; nor is the information necessarily 
indicative of future financial position or operating results. Results of operations and financial position in the first year 
after consummation could differ significantly from the unaudited pro forma combined condensed financial statements, 
which are based on past operations. Future operations will be affected by various factors including operating 
performance, energy market developments and other matters.  

The historical financial statements of PECO Energy included in the accompanying pro forma combined 
condensed financial statements for the three months ended March 31, 2000 are unaudited. The December 31, 1999 
historical financial statements of PECO Energy and Unicorn and the March 31, 2000 historical financial statements of 
Unicorn were derived from audited financial statements but do not include all disclosures required by GAAP.  

You should read the financial information in this section along with PECO Energy's and Unicom's 
historical consolidated financial statements and accompanying notes incorporated by reference in this proxy 
statement/prospectus. See "Where You Can Find More Information" on page 154.
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Unaudited Pro Forma Condensed Statement of Income 

(Millions Except Per Share Data) 

For the Three Month Period Ended March 31, 2000 

PECO 
Energy 

PECO Energy Prior to 
PECO Transition Bond Merger 
Energy Pro Forma Pro 
As Filed Adjustments(I) Forma 

Operating Revenues ........................................ $1,343 $- $1,343 

Operating Expenses 

Fuel and Energy Interchange ............................. $ 457 $- $ 457 

Operation and Maintenance .............................. 390 - 390 

Depreciation and Amortization ............................ 79 - 79 

Goodwill Amortization .................................. I I.11 

Taxes Other Than Income Taxes ........................... 67 - 67 

Total Operating Expenses ............................ $ 994 $- $ 994 

Operating Income ......................................... $ 349 $ $ 349 

Other Income and Deductions 

Interest Expense ....................................... $ (104) $ (24) $ (128) 

Preferred and Preference Stock Dividends .................... (2) - (2) 

O ther, net ........................................... 19 - 19 

Total Other Income and Deductions ..................... $ (87) $ (24) $ (111) 

Income Before Income Taxes and Extraordinary Item ............... $ 262 $ (24) $ 238 

Income Tax Expense ....................................... 97 (10) 87 

Income Before Extraordinary Item ............................. $ 165 $ (14) $ 151 

Preferred Stock Dividends ................................... $ 3 $- $ 3 

Income Before Extraordinary Item per Share ..................... $ 0.89 

Income Before Extraordinary Item per Share-Diluted .............. $ 0.89 

Average Basic Shares Outstanding ............................. 181.4 

Average Diluted Shares Outstanding ............................ 182.6 
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Unaudited Pro Forma Combined Condensed Statement of Income 

(Millions Except Per Share Data) 
For the Three Month Period Ended March 31, 2000

87

PECO 
Energy 
Prior to Merger 
Merger Unicom ProForma Exelon 

ProForma as filed Adjustments ProForma 

Operating Revenues ................................ $1,343 $1,658 $(14)(7) $2,987 
Operating Expenses 

Fuel and Energy Interchange ...................... $ 457 $ 326 $ (14)(7) $ 769 
Operation and Maintenance ....................... 390 549 - 939 
Depreciation and Amortization ..................... 79 374 - 453 
Goodwill Amortization .......................... 1 1 14 (8) 16 
Taxes Other Than Income Taxes ................... 67 138 - 205 

Total Operating Expenses ..................... $ 994 $1,388 $- $2,382 
Operating Income .................................. $ 349 $ 270 $(14) $ 605 

Other Income and Deductions 
Interest Expense ............................... $ (128) $ (135) $- $ (263) 
Preferred and Preference Stock Dividends ............ (2) (9) (3)(9) (14) 
Other, net ..................................... 19 103 - 122 

Total Other Income and Deductions ............. $ (111) $ (41) $ (3) $ (155) 

Income Before Income Taxes and Extraordinary Item ........ $ 238 $ 229 $ (17) $ 450 
Income Tax Expense ................................ 87 34 - 121 
Income Before Extraordinary Item ...................... $ 151 $ 195 $ (17) $ 329 

Preferred Stock Dividends ............................ $ 3 $ (3)(9) $ 

Income Before Extraordinary Item per Share .............. $ 1.02 $ 1.04 

Income Before Extraordinary Item per Share-Diluted ....... $ 1.01 $ 1.04 

Average Basic Shares Outstanding ...................... 191.0 315.1 

Average Diluted Shares Outstanding .................... 191.8 317.1



Unaudited Pro Forma Condensed Statement of Income 

(Millions Except Per Share Data) 

For the Year Ended December 31, 1999

Operating Revenues ................................  

Operating Expenses 
Fuel and Energy Interchange ......................  

Operation and Maintenance .......................  

Depreciation and Amortization .....................  

Goodwill Amortization ...........................  

Taxes Other Than Income Taxes ...................  

Total Operating Expenses .....................  

Operating Incom e ..................................  

Other Income and Deductions 
Interest Expense ...............................  
O ther, net ....................................  

Total Other Income and Deductions .............  

Income Before Income Taxes and Extraordinary Item ........  

Income Tax Expense ................................  

Income Before Extraordinary Item ......................  

Preferred Stock Dividends ............................  

Income Before Extraordinary Item per Share ..............  

Income Before Extraordinary Item per Share-Diluted .......  

Average Basic Shares Outstanding ......................  

Average Diluted Shares Outstanding ....................

PECO Energy 
As Filed 

$5,437 

2,145 
1,384 

237 

262 

4,028 

1,409 

(396) 
(36) 

(432) 

977 
358 

$ 619 

$ 12 

$ 3.10 

$ 3.08 

196.3 

197.6

PECO Energy 
Securitization 

Pro Forma 
Adjustments(i)

(108) 
12 

(96) 

(96) 
(38) 

$(58) 

$ (1)

See accompanying Notes to Unaudited Pro Forma Combined Condensed Financial Statements.
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PECO Energy 
Prior to 
Merger 

Pro Forma 

$5,437 

2,145 
1,384 

237 

262 

4,028 

1,409 

(504) 
(24) 

(528) 

881 
320 

$ 561 

$ 11



Unaudited Pro Forma Condensed Statement of Income 
(Millions Except Per Share Data) 

For the Year Ended December 31, 1999 

Unicomr Unicom Unicorn

Operating Revenues 

Operating Expenses 
Fuel and Energy Interchange ..................  
Operation and Maintenance ...................  
Depreciation and Amortization ................  
Goodwill Amortization ......................  
Taxes Other Than Income Taxes ...............  

Total Operating Expenses ................  
Operating Income .............................  
Other Income and Deductions 

Interest Expense ...........................  
Preferred and Preference Stock Dividends ........  
Other, net..............................  

Total Other Income and Deductions .........  
Income Before Income Taxes and Extraordinary Item ...  
Income Tax Expense ...........................  
Income Before Extraordinary Item .................  

Income Before Extraordinary Item per Share ..........  

Income Before Extraordinary Item per Share-Diluted ..  
Average Basic Shares Outstanding .................  

Average Diluted Shares Outstanding ................

Unicom 
As Filed 

$6,848 

1,549 
2,428 

843 

508 
5,A328 

(564) 
(53) 

1 

(616) 
904 
307 

$ 597

$ 2.75 
$ 2.74 

217.3 

218.1

Fossil Sale 
Pro Forma 

Adjustments(2) 

257 
(271) 

26 

(16) 

(4) 
4 

4 
4

Securitization 
Pro Forma 

Adjustments(3) 

113 

113 

(113) 

20 
10 

30 
(83) 

$(37) 
$ (46)

See accompanying Notes to Unaudited Pro Forma Combined Condensed Financial Statements.

89

Prior to 
Merger 

Pro Forma 

$6,848 

1,806 
2,157 

982 

492 

5 437 

(544) 
(43) 

1 

825 
274 

$ 551

I



Unaudited Pro Forma Combined Condensed Statement of Income 

(Millions Except Per Share Data) 

For the Year Ended December 31, 1999

Operating Revenues ........................  

Operating Expenses 
Fuel and Energy Interchange ..............  
Operation and Maintenance ...............  
Depreciation and Amortization .............  
Goodwill Amortization ...................  
Taxes Other Than Income Taxes ............  

Total Operating Expenses .............  

Operating Income ..........................  

Other Income and Deductions 
Interest Expense ........................  
Preferred and Preference Stock Dividends .....  
O ther, net ............................  

Total Other Income and Deductions ......  

Income Before Income Taxes and Extraordinary 
Item . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Income Tax Expense ........................  

Income Before Extraordinary Item ..............  

Preferred Stock Dividends ....................  

Income Before Extraordinary Item per Share ......  

Income Before Extraordinary Item per Share
D iluted ................................  

Average Basic Shares Outstanding ..............  

Average Diluted Shares Outstanding ............

PECO Energy Prior to 
Merger 

Pro Forma 

$5,437 

2,145 
1,384 

237 

262 

4,028 

1,409 

(504) 

(24) 

(528) 

881 
320 

$ 561 

$ 11

UnicornUnicorn Prior to 
Merger 

Pro Forma 

$6,848 

1,806 
2,157 

982 

492 

5,437 

1,411 

(544) 
(43) 

1 

(586) 

825 
274 

$ 551

Merger Pro Forma 
Adjustments 

$(60)(7) 

(60)(7) 

(212)(6) 
57 (8) 

(215) 

155 

(18)(9) 
7 (9) 

(11) 

144 
84 

$ 60 

$(11)(9)

See accompanying Notes to Unaudited Pro Forma Combined Condensed Financial Statements.
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Exelon Pro Forma 

$12,225 

3,891 
3,541 
1,007 

57 
754 

9,250 

2,975 

(1,048) 
(61) 
(16) 

(1,125) 

1,850 
678 

$ 1,172 

$ 3.72 

$ 3.70 

315.1 (5) 

317.1



Unaudited Pro Forma Condensed Balance Sheet 

(In Millions) 

As of March 31, 2000 

PECO 
PECO PECO Energy Energy 
Energy Securitization Prior to 

As Pro Forma Merger 
Filed Adjustments(l) Pro Forma 

ASSETS 
Utility Plant 

Plant ........................................... $ 7,918 $ - $ 7,918 
Accumulated Provision for Depreciation ................. 3,125 - 3,125 

$ 4,793 $ - $ 4,793 
Nuclear Fuel, net ................................... 287 - 287 

$ 5,080 $ - $ 5,080 
Current Assets 

Cash and Temporary Cash Investments .................. $ 110 $1,000 $ 1,110 
Accounts Receivable, net ............................ 594 - 594 
Inventories, at average cost .......................... 176 - 176 
Other Current Assets ................................ 204 - 204 

$ 1,084 $1,000 $ 2,084 
Deferred Debits and Other Assets 

Regulatory Assets ................................. $ 6,050 $ - $ 6,050 
Goodwill ......................................... 117 - 117 
Investments and Other Property, net .................... 568 - 568 
O ther .......................................... 132 - 132 

$ 6,867 $ - $ 6,867 
Total ....................................... $13,031 $1,000 $14,031 

CAPITALIZATION AND LIABILITIES 
Capitalization 

Common Stock Equity .............................. $ 1,895 $ - $ 1,895 
Preferred and Preference Stock ........................ 193 - 193 
Company Obligated Mandatorily 

Redeemable Preferred Securities ..................... 128 - 128 
Long-Term Debt .................................. 5,895 1,000 6,895 

$ 8,111 $1,000 $ 9,111 
Current Liabilities 

Notes Payable, Bank ............................... $ 135 $ - $ 135 
Accounts Payable .................................. 251 - 251 
Other Current Liabilities ............................. 790 - 790 

$ 1,176 $ - $ 1,176 
Deferred Credits and Other Liabilities 

Deferred Income Taxes ............................. $ 2,417 $ - $ 2,417 
Unamortized Investment Tax Credits ................... 282 - 282 
Nuclear Decommissioning Liab. For Retired Plants ...........
O ther .......................................... 1,045 - 1,045 

$ 3,744 $ - $ 3,744 
Total ....................................... $13,031 $1,000 $14,031 

See accompanying Notes to Unaudited Pro Forma Combined Condensed Financial Statements.  
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Unaudited Pro Forma Combined Condensed Balance Sheet 

(In millions) 

As of March 31, 2000

ASSETS
Utility Plant 

P lant . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Accumulated Provision for Depreciation ..........  

Nuclear Fuel, net ...........................

Current Assets 
Cash and Temporary Cash Investments ...........  

Accounts Receivable, net .....................  
Inventories, at average cost ....................  
Other Current Assets .........................  

Deferred Debits and Other Assets 
Regulatory Assets ...........................  
G oodw ill .................................  
Investments and Other Property, net .............  
O ther . . .. . .. .. . .. . .. . . . . . . . . . . .. .. . . . . .. .  

T otal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

CAPITALIZATION AND LIABILITIES 
Capitalization 

Common Stock Equity .......................  

Preferred and Preference Stock .................  
Company Obligated Mandatorily 

Redeemable Preferred Securities ..............  
Long-Term Debt ............................  

Current Liabilities 
Notes Payable, Bank .........................  
Accounts Payable ...........................  
Other Current Liabilities ......................  

Deferred Credits and Other Liabilities 
Deferred Income Taxes .......................  
Unamortized Investment Tax Credits .............  
Nuclear Decommissioning Liability For Retired 

P lants . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
O ther . .. . .. .. . .. . .. . . . . . . . .. . .. .. . . . . .. . .  

T otal .. .. . . . . . . . . . . .. . . . . .. .. . . . . .. .. .

$ 1,110 $ 717 $ (500)(4) 
(500)(1) 
(466)(10) 

594 1,223 
176 250 
204 1,905 

$ 2,084 $ 4,095 $ (1,466)

$ 6,050 
117 
568 
132 

$ 6,867 

$14,031

$ 1,585 
43 

3,289 
45 

$ 4,962 

$21,156

$ 2,293 (6) 

$ 2,293 

$ 827

$ 1,895 $ 3,932 $ (500)(4) (500)(1) 
(466)(10) 

2,293 (6) 
193 2 -

128 6,895 

$ 9,111 

$ 135 
251 
790 

$ 1,176 

$ 2,417 
282 

1,045 

$ 3,744 
$14,031

350 
6,965 

$11,249 

$ 445 
478 

1,854 
$ 2,777 

$ 2,464 
477 

1,275 
2,914 

$ 7,130 

$21,156

$ 827 

$ -

$ -

$

$ 361 1,817 
426 

2,109 
$ 4,713 

$ 7,635 
2,453 
3,857 

177 

$14,122 

$36,014 

$ 6,654 
195 

478 
13,860 

$21,187 

$ 580 
729 

2,644 

$ 3,953

-- $ 4,881 759

$ -8 

$ 827

1,275 3,959 
$10,874 

$36,014

See accompanying Notes to Unaudited Pro Forma Combined Condensed Financial Statements.
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PECO Energy Prior to 
Merger Pro 

Forma

Merger 
Unicom Pro Forma 
As Filed Adjustments

$ 7,918 3,125 
$ 4,793 

287 

$ 5,080

$25,290 
13,988 

$11,302 
797 

$12,099

Exelon Pro Forma 
Balance 

$19,220 
3,125 

$16,095 
1,084 

$17,179

$(13,988)(6) 
(13,988)(6) 

$ -

$ --



Notes to Unaudited Pro Forma Combined Condensed Financial Statements 
L The effects of the use of proceeds from the securitization of stranded costs by PECO Energy on the pro 

forma combined condensed statements of income were as follows (in millions): 

Year Ended Three Months Ended 
December 31, 1999 March 31, 2000 

Transition Bond Interest Expense ............ $318 $ 80 
Interest Savings Associated with Higher Cost 

Debt that was Repurchased .............. (129) (32) 
Transition Bond Interest Expense Included In 

Historical Interest Expense ............... (179) (57) 
Interest Savings Included in Historical Interest 

Expense ............................. 98 33 

$108 $24 

PECO Energy Obligated Mandatorily 
Redeemable Preferred Securities ($221 million 
@ 9% ) ............................. $. (20) $ (5) 

Interest Savings Included in Historical Financial 
Statements ........................... 8 5 

$(12) 

PECO Preferred Stock Dividends 
($37 million @ 6.12%) ................. $ (2) $ (1) 

PECO Preferred Stock Dividend Savings 
Included in Historical Financial Statements ... 1 1 

$ (1) 

In May 2000, PECO Energy, through a wholly owned subsidiary, issued an additional $1.0 billion of 
transition bonds. Approximately $500 million of these proceeds were used to settle a forward share repurchase 
agreement that resulted in the repurchase of approximately 12.0 million shares of PECO Energy common stock.  

2. The Unicom fossil sale Pro Forma Adjustments for the Income Statement for the Year Ended 
December 31, 1999 reflect the continuing impact of the sale of ComEd's fossil generating plants which 
was completed in December 1999.  

"• Fuel and Energy Interchange: Reflects the elimination of fossil fuel expense and the replacement impact of 
purchasing power under the power purchase agreements entered into with the purchaser of the fossil assets at 
the time of the fossil sale, as provided below (in millions): 

Fossil Fuel Expense ............................................ $(616) 
Energy Interchange Expense ...................................... 873 
T otal ....................................................... .$ 257 

" Operation and Maintenance: Reflects the elimination of the fossil generating plants operation and 
maintenance expenses.  

" Depreciation and Amortization: Reflects the following (in millions): 

Elimination of Fossil Plant Depreciation ............................. (73) 
Additional Amortization of Regulatory Assets ......................... 99 

T otal .................... ... ... ... ... ... ....... ... ... ... $ 26
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The Unicorn pro forma adjustments reflecting the sale of ComEd's fossil generating plants include 

increased regulatory asset amortization because those adjustments on a prior-to-merger, pro forma basis would 

result in ComEd's earnings exceeding the earnings cap provision of the Illinois Public Utilities Act.  

Taxes Other Than Income Taxes: Reflects the elimination of real estate and payroll taxes related to the 

ownership of the fossil plants.  

The pro forma adjustments do not reflect the income effects of the reinvestment of cash proceeds received 

from the fossil sale.  

3. Reflects Unicom's purchase, at prevailing market prices, of approximately 26.3 million shares of Unicorn 

common stock that were subject to certain forward purchase contracts at December 31, 1999. During 

1999, Unicom entered into forward purchase arrangements with financial institutions for the repurchase of 

approximately 26.3 million shares of Unicorn common stock. The repurchase arrangements were settled in 

January 2000 on a physical (i.e. shares) basis. Effective January 2000, the share repurchases have reduced 

outstanding shares and common stock equity. Prior to the settlement, the repurchase arrangements were 

recorded as a receivable on the Consolidated Balance Sheet of Unicorn based on the aggregate market 

value of the shares deliverable under the arrangements.  

In addition, reflects adjustments to net interest expense and preferred and preference stock dividends 

related to the use of securitization proceeds as follows (in millions): 

Pro forma adjustment to eliminate historical interest 

expense associated with higher cost debt that was 

repurchased ................................................. $(20) 

Pro forma adjustment to eliminate historical 

dividend provisions associated with higher cost 

preferred and preference stock that was repurchased .................... $(10) 

The Unicorn Securitization pro forma adjustments include increased regulatory asset amortization because 

those adjustments on a prior-to-merger, pro forma basis would result in ComEd's earnings exceeding the 

earnings cap provision of the Illinois Public Utilities Act.  

4. Reflects the payment of the cash portion of the merger consideration to Unicorn common shareholders.  

5. Reflects issuance of Exclon shares in exchange for PECO Energy and Unicorn common stock net of shares 

which were repurchased by PECO Energy and Unicorn as follows: 

PECO Pro Forma 
Energy Unicom Exelon 

(Shares in 000's) 

Actual shares outstanding at March 31, 2000 ........ 181,454 177,647 

Shares repurchased-Notes (1) and (10) ............ (11,954) (11,247) 

Remaining shares to be exchanged ............... 169,500 166,400 

Exchange factor ............................. 1.0 .875 

Remaining shares to be exchanged ............... 169,500 145,600 315,100 

6. A pro forma adjustment has been made to recognize estimated goodwill in connection with the merger.  

The goodwill represents the excess of the purchase consideration of $5.8 billion, including PECO Energy's 

estimated transaction costs resulting from the merger, over the book value of Unicorn's assets and 

liabilities at March 31, 2000. The adjustment reflects the merger consideration including approximately 

145.6 million shares of Exelon Common Stock at a price of $35.89 based on the average closing price of 

PECO Energy Common Stock between January 3 and 12, 2000. PECO Energy's transaction costs of 

approximately $32.5 million represent the estimated costs to be incurred for the merger that meet the 

requirements for inclusion in the purchase price.

94



For purposes of the pro forma financial statements the excess of cost over fair value of net assets acquired resulting from the preliminary purchase price is assumed to be as follows (in millions): 

Pro Forma Purchase Price ....................................... 
$5,759 

Less: Pro Forma Historical Net Book Value 
of Assets Acquired (as of March 31, 2000) .......................... 3,466 

Excess of Purchase Price Over Net Book Value 
of Assets Acquired (Goodwill) .................................. $2,293 

Actual goodwill recorded upon consummation will consider the fair value of Unicom's assets and liabilities at that future date, including the fair value determination of nuclear generating stations, and may differ significantly from the amount recorded in these pro forma financial statements. The fair value analysis of Unicom's assets and liabilities has not been completed. The following table sets forth preliminary estimates of potential additional purchase accounting adjustments (in millions): 

Utility Plant .............................. ... ... .. $(5,300) Pension Benefits ............................................ 
$(650 Post-retirement Benefits ........................................ 

250 Long-term Debt .............................................. 
150 Deferred Taxes ......................... 

1,700 Intangible Asset.............................................. 
1,000 G oodw ill .................................................... 
1,550 

" Utility Plant.: Reflects the preliminary fair value analyses of ComEd's nuclear stations based on discounted cash flows. The preliminary analyses indicated fair value estimates ranging from $300 million to $3.0 billion.  The analyses are significantly affected by assumptions made regarding nuclear plant capacity factors, operating costs and the expected market price for electricity. The $5.3 billion adjustment to utility plant reflects the difference between the $1.6 billion midpoint of the range and the $6.9 billion book value of the nuclear stations as of March 31, 2000. The $5.3 billion reduction to utility plant is estimated to reduce nuclear depreciation expense by approximately $225 million annually based on 1999 nuclear depreciation rates. The final allocation of the purchase price will be dependent on estimates of future capacity factors, operating costs and the expected market price for electricity at the time of the closing and may consider 
independent appraisals as well.  

" Pension Benefits and Post-Retirement Obligations: Reflects elimination of unrecognized net actuarial gains, prior service costs and transition obligations at March 31, 2000. Final allocation amounts may differ largely due to discount rates at the time of closing. The adjustments will increase pension benefits and postretirement benefit expense over average periods of 14 years and 4 years, respectively, based on actuarial 
estimates.  

" Long-Term Debt.: Represents the adjustment of long-term debt including transitional trust notes to fair value at March 31, 2000. The final fair value determination will be based on prevailing market interest rates at the time of closing. The adjustment will be amortized over the remaining life of the individual debt issues, 
which average six years.  

"* Intangible Asset: Represents the estimated recovery of above market plant costs through regulated cash flows over the period 2000-2006, pursuant to stranded cost recovery provisions of the Illinois Public Utilities Act. Preliminary estimates of above market regulated cash flows available for stranded cost recovery during the period range from $500 million to $1.5 billion, resulting in a midpoint estimate of $1 billion. The intangible asset will be amortized over the 2000-2006 revenue recovery period and amortization amounts will vary by year based on annual regulated cash flows.  
"• Goodwill: Represents additional goodwill resulting from the preliminary adjustments reflected above, to be 

amortized over 40 years.
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This adjustment also includes the elimination of accumulated depreciation reflected on Unicorn's books in 

accordance with purchase accounting as prescribed by generally accepted accounting principles. The Merger 

Pro Forma Adjustments for the Income Statement for the Year Ended December 31, 1999, as a result of the 

increased merger pro forma common stock equity balance, include a reversal of the increased regulatory asset 

amortization related to the Unicorn pro forma adjustments discussed in Notes 2 and 3.  

7. Reflects the elimination of purchased power and off-system sales transactions between PECO Energy and 

Unicorn.  

8. Reflects amortization of goodwill over a 40-year period.  

9. Reflects the reclassification of PECO Energy preferred stock dividends and interest on PECO Energy 

obligated mandatorily redeemable preferred securities for consistent presentation.  

10. Reflects the repurchase of approximately $466 million of Unicorn's outstanding common shares and 

approximately $500 million of PECO Energy's outstanding common shares prior to closing. In the first 

quarter of 2000, Unicorn repurchased approximately $534 million of the approximately $1.0 billion 

common share repurchase required by the merger agreement.
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DESCRIPTION OF EXELON CAPITAL STOCK

The following summary of the capital stock of Exelon is subject in all respects to applicable provisions of the Business Corporation Law of the Commonwealth of Pennsylvania and the Exelon articles of incorporation.  
Exelon is a Pennsylvania corporation. See "Comparison of Rights of Shareholders" in this Chapter I and 
"Where You Can Find More Information" on page 154.  

General 

The total authorized shares of capital stock of Exelon consist of (1) 600,000,000 shares of common stock, no par value and (2) 100,000,000 shares of preferred stock, no par value. At the close of business on May 12, 2000, 100 shares of Exelon common stock were issued and outstanding, all of which were owned by PECO 
Energy, and no shares of Exelon preferred stock were issued and outstanding.  

Common Stock 

Each holder of common stock is entitled to cast one vote for each share held of record on all matters submitted to a vote of shareholders, including the election of directors. Holders of common stock are entitled to receive dividends or other distributions declared by the Exelon board of directors. The right of the Exelon 
board of directors to declare dividends, however, is subject to the rights, if any, of holders of preference stock 
of Exelon and certain requirements of Pennsylvania law.  

Preferred Stock 

The Exelon board of directors has the full authority permitted by law to determine the voting rights, if any, and designations, preferences, limitations and special rights of any class or any series of any class of the 
preferred stock.  

COMPARISON OF RIGHTS OF SHAREHOLDERS 
Upon completion of the first step exchange, PECO Energy shareholders will receive shares of common stock of Exelon in exchange for their shares of PECO Energy common stock. On the effective date of the second step merger, Unicorn shareholders will receive shares of common stock of Exelon and cash in exchange for their shares of Unicorn common stock. The following is a summary of the material differences with respect to the rights of holders of Unicorn common stock, PECO Energy common stock and Exelon common stock.  

These differences arise in part, in the case of Unicorn shareholders, from the differences between various provisions of Illinois and Pennsylvania law, as well as differences between the governing instruments of PECO 
Energy, Unicorn and Exelon.  

The following description summarizes the material differences which may affect the rights of Exelon shareholders and PECO Energy shareholders and Unicorn shareholders, but does not purport to be a complete statement of all of the differences, or a complete description of the specific provisions referred to in this summary. PECO Energy shareholders and Unicorn shareholders should read carefully the relevant provisions of Pennsylvania law and Illinois law, the Exelon articles of incorporation and by-laws, the PECO Energy articles 
of incorporation and by-laws and the Unicorn articles of incorporation and by-laws.  

Size of the Board of Directors 
Under Illinois law, the board of directors of a corporation consists of one or more members. The number of directors is fixed by the by-laws, except the number of the initial directors is fixed by the incorporators in the articles of incorporation or at the organizational meeting. In the absence of a by-law fixing the number of directors, the number of directors fixed by the incorporators governs. The Unicom by-laws provide that the
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number of directors of Unicorn will be not less than eight nor more than thirteen directors, and that directors 

are elected annually by the shareholders.  

Under Pennsylvania law, the by-laws or articles of incorporation govern the size of the board. If neither 

the articles of incorporation nor the by-laws provide for the size of the board, Pennsylvania law fixes the 

number of directors on the board at three. Under both the PECO Energy and Exelon articles of incorporation, 

the whole board (a majority of the total number of directors that Exelon would have if there were no vacancies 

on the board of directors) determines the number of directors on the board, except as otherwise provided in the 

express terms of any class or series of preferred or preference stock with respect to the election of directors 

upon the occurrence of a default in the payment of dividends or in the performance of another express 

requirement of the terms of the preferred or preference stock. Until the effective date of the first step exchange, 

the board of directors of Exelon will consist of three members. This proviso expires on the effective date of the 

first step exchange, after which the number of directors will be set at 16.  

Classification of the Board of Directors 

Under Illinois law, if the board of directors consists of six or more members, the articles of incorporation 

or by-laws may provide that the directors be divided into either two or three classes with staggered terms of 

office. Each class has to be as nearly equal in number as possible. The articles of incorporation and by-laws of 

Unicorn are silent on this point. The Unicorn board of directors is not classified.  

Pennsylvania law provides that, unless otherwise specified in the articles of incorporation, a corporation's 

board of directors may be divided into various classes with staggered terms of office. The term of office of at 

least one class must expire in each year and the members of a class may not be elected for a period longer than 

four years. If the directors are to be otherwise classified, the classification must be done in the articles of 

incorporation. Under the PECO Energy articles of incorporation, each class will be as nearly equal in number 

as possible and, under the Exelon articles of incorporation, each class will be approximately equal in number.  

Under the PECO Energy and Exelon articles of incorporation the term of office of at least one class must 

expire in each year. Except as otherwise provided in the articles of incorporation or in the express terms of any 

series of the preferred or preference stock, the members of each class will be elected for a term of three years 

and until their respective successors have been elected and qualified, except in the event of their earlier death, 

resignation or removal. However, in the case of Exelon, the initial classes and terms of directors taking office 

upon the first step exchange will coincide with their unexpired terms as directors of PECO Energy and until 

their respective successors have been elected and qualified, except in the event of their earlier death, resignation 

or removal or until the merger is completed, at which time Exelon's board of directors will be constituted in 

accordance with the merger agreement.  

Cumulative Voting 

Under Illinois law, cumulative voting for directors exists unless a corporation's articles of incorporation 

provide otherwise. Unicorn's articles of incorporation provide shares of Unicorn common stock with a right to 

cumulative voting in all elections of directors by vote of shareholders. Unicorn's by-laws also provide for 

cumulative voting for directors.  

Under Pennsylvania law, cumulative voting exists unless a corporation's articles of incorporation provide 

otherwise. Both PECO Energy and Exelon have eliminated cumulative voting.  

Vacancies on the Board 

Illinois law provides that if there is an increase in the number of directors, any vacancy on the board of 

directors and any directorship may be filled by election at an annual meeting of shareholders or at a special 

meeting of shareholders called for that purpose. Under Illinois law, the by-laws may provide a method for 

filling vacancies arising between meetings of shareholders by reason of an increase in the number of directors 

or otherwise, by director or shareholder action. If such a provision does not exist in the by-laws, the board of 

directors must fill the vacancy.
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Unicorn's by-laws provide that any kind of vacancy occurring in the board of directors may be filled by election at an annual shareholders meeting or at a special meeting called for that purpose. Any vacancy arising between meetings of shareholders may be filled by the vote of a majority of the directors then in office, even if less than a quorum. Any director so elected will serve until the next annual meeting of the shareholders.  

Pennsylvania law provides that a majority of the directors then in office, even if less than a quorum, may fill newly created directorships and all vacancies, including vacancies resulting from an increase in the size of the board. In addition, when one or more directors resign from the board effective at a future date, the directors then in office, including those who have so resigned, may fill the vacancy or vacancies by a majority vote.  Unless the by-laws specify otherwise, directors selected to fill newly created directorships and all vacancies 
serve the balance of the unexpired term.  

Both the PECO Energy and Exelon by-laws provide that a majority of directors in office, or a sole remaining director, may fill all vacancies and newly created directorships and those filling the vacancies will serve out the remaining terms of their predecessors. The Exelon by-laws provide that the size of the board of directors will be established by resolution adopted by a majority of the whole board (the total number of directors that Exelon would have if there were no vacancies on the board of directors).  

Removal of Directors 

With four exceptions under Illinois law, the holders of a majority of the outstanding shares entitled to vote at an election of directors may remove any director with or without cause. The four exceptions are as follows: 
"* if the notice of the shareholders meeting fails to mention that a purpose of the meeting is to vote upon 

the removal of one or more directors named in the notice, 
"* if in the case of cumulative voting, where less than the entire board is to be removed, the votes cast against the removal of a director would be sufficient to elect him or her by cumulative voting at an 

election of the entire board of directors, 
"• if a director is elected by a class or series of a class, he or she may be removed only by the shareholders 

of that class or series, and 
"* if, in the case of a corporation whose board is classified, the articles of incorporation provide that 

directors may be removed only for cause.  

These exceptions are not applicable in cases where the circuit court of the county in which the corporation's registered office is located is asked to remove a director for engaging in fraudulent or dishonest conduct or for gross abuse of his or her position to the detriment of the corporation and the court determines that removal is in 
the best interest of the corporation.  

Unicom's articles of incorporation and by-laws are silent with regard to the removal of directors.  

With two exceptions under Pennsylvania law, the holders of a majority of the shares entitled to vote at an election of directors may remove any director, with or without cause. Those two exceptions are as follows: 
"* if the corporation has a classified board, shareholders may remove a director only for cause, and 
"* if the corporation has cumulative voting, and less than the entire board of directors is to be removed, then no director may be removed without cause if the votes cast against his removal would be sufficient to elect him if cumulatively voted at an election of the entire board of directors, or if there are classes of directors, at an election of the class of directors of which he or she is a part.  

Both the PECO Energy and Exelon by-laws provide that a majority of the shareholders may remove a 
director only for cause.
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Special Meetings of Shareholders 

Under Illinois law, special meetings of shareholders may be called by: 

"* the president, 

"* the holders of not less than one-fifth of all outstanding shares entitled to vote on the matter for which 

the meeting is called, or 

"* other officers or persons as may be provided in the articles of incorporation or the by-laws.  

Unicom's by-laws provide that a special meeting of the shareholders may be called by the chairman, by 

the board of directors, by a majority of the directors individually or by the holders of not less than one-fifth of 

the total outstanding shares of capital stock of the company.  

Pennsylvania law provides that special meetings of the shareholders may be called by: 

"* the board of directors, 

"* shareholders entitled to cast at least 20% of the vote entitled to be cast at that meeting, or 

"* any person or persons as may be authorized by the by-laws.  

In addition, under Pennsylvania law, if the annual meeting for election of directors is not called and held 

within six months after the designated time, any shareholder may call the meeting at any time thereafter.  

Both the PECO Energy and Exelon by-laws provide that special meetings of the shareholders may be 

called at any time by the board of directors. As registered corporations, both PECO Energy and Exelon are 

subject to a provision of the Pennsylvania law which eliminates the right of shareholders to call a special 

meeting.  

Corporate Action Without a Shareholder Meeting 

Under Illinois law, unless otherwise provided in the articles of incorporation, shareholders may take any 

action which may be taken at a shareholders meeting without a shareholders meeting and without a vote, if a 

consent in writing, setting forth the action to be taken, is signed by either (1) the holders of outstanding shares 

that would be sufficient to vote in favor of the action at a shareholders meeting at which all shareholders 

entitled to vote would be present and vote, or (2) by all shareholders entitled to vote with regard to the subject 

matter thereof. If the action is consented to by fewer than all the shareholders entitled to vote, then the action 

becomes effective only if all shareholders entitled to vote were notified in writing of the subject matter at least 

five days prior to the vote and subsequent to the consent were promptly notified that the corporate action was 

taken with less than unanimous written consent.  

Under Illinois law, dissolution of a corporation may be authorized by the unanimous consent in writing of 

the holders of all outstanding shares.  

Unicom's articles of incorporation and by-laws are silent with regard to taking corporate action without a 

shareholder meeting.  

Under Pennsylvania law, unless otherwise provided in the by-laws, shareholders may act without a 

meeting on any action requiring a shareholder vote, provided they have the written consent of the holders of all 

outstanding shares entitled to vote thereon. Both the PECO Energy and Exelon by-laws provide that, except as 

may otherwise be provided in the terms of any preferred or preference stock or when shareholders act by 

unanimous consent to remove a director or directors, shareholder action must be taken at an annual or special 

meeting of shareholders.  

Charter Amendments 

Under Illinois law, a corporation may amend its articles of incorporation at any time to add new 

provisions or to change or remove old provisions, provided that the amended articles contain only provisions as 

are required or permitted in original articles of incorporation at the time of amendment. A corporation whose 

period of duration as provided in the articles of incorporation has expired may amend its articles of
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incorporation to revive its articles and extend the period of corporate duration, even to perpetual duration, at 
any time within five years after expiration.  

Generally, under Illinois law, a proposed amendment will be adopted upon receiving the affirmative vote of the holders of two-thirds of the outstanding shares entitled to vote on the amendment and, if any class of shares is entitled to vote as a class, the affirmative vote of the holders of two-thirds of the outstanding shares in that class. The articles of incorporation may provide for a smaller or greater vote requirement, but not less than a majority of the outstanding shares entitled to vote.  

Prior to voting on an amendment, Illinois law provides that the board of directors must adopt a resolution setting forth the proposed amendment and must direct that the amendment be submitted to a vote at a shareholder meeting. Written notice setting forth the proposed amendment must be given to the shareholders 
prior to the shareholders meeting.  

Under Illinois law, a majority of the whole board of directors of a corporation may amend the articles of incorporation without shareholder action to take various ministerial actions as permitted by Illinois law.  

Unicom's articles of incorporation and by-laws are silent with regard to amending the articles of 
incorporation.  

Generally, under Pennsylvania law, unless the articles of incorporation require a greater vote, a proposed amendment will be adopted upon receiving the affirmative vote of a majority of the votes cast by all shareholders entitled to vote thereon and, if any class or series of shares is entitled to vote thereon as a class, the affirmative vote of a majority of the votes cast in that class vote. Also, except for a proposed amendment that is the subject of a petition of shareholders entitled to cast 10% or more of the votes of all shareholders in aggregate, a proposed amendment of the articles of incorporation will be deemed not to have been adopted by a corporation unless the board of directors has also approved the amendment, even though the board submitted 
the amendment to the shareholders for action.  

Under Pennsylvania law, unless otherwise restricted in the articles of incorporation, an amendment of the articles of incorporation does not require the approval of the shareholders if shares have not been issued or if the amendment only takes various ministerial actions as permitted by Pennsylvania law.  

Also, shareholder approval is not necessary if the corporation has only one class of shares outstanding and the amendment is solely to increase the number of authorized shares to effectuate a stock dividend or a stock split and, in case of a stock split, may also change the par value of the shares.  

Under Pennsylvania law, the holders of shares of a class or series are entitled to vote as a class with respect to an amendment if the amendment would: 
"* authorize the board of directors to fix and determine the relative rights and preferences of any preferred 

or special class, 

"* make any change in the preferences, limitations or special rights of the shares of a class or series adverse to the class or series other than preemptive rights or the right to vote cumulative, 
"* authorize a new class or series having a preference as to dividends or assets which is senior to the 

shares of a class or series, or 
" increase the number of authorized shares of any class or series having a preference as to dividends or assets which is senior in any respect to the shares of a class or series.  

Under the articles of incorporation of both PECO Energy and Exelon, the articles of incorporation may be amended in the manner and at the time prescribed by Pennsylvania law.
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By-law Amendments 

Under Illinois law, unless otherwise provided in the articles of incorporation, shareholders or the board of 

directors may make, alter, amend or repeal the by-laws of the corporation. But no by-law adopted by the 

shareholders may be altered, amended or repealed by the board of directors if the by-laws so provide.  

Unicom's by-laws provide that the by-laws may be altered, amended or repealed by the shareholders or 

the board of directors.  

Under Pennsylvania law, after a corporation receives payment for any of its stock, the power to adopt, 

amend or repeal by-laws resides exclusively in the shareholders unless the by-laws confer a concurrent power 

on the board of directors. However, even if the shareholders confer concurrent power on the board of directors, 

the directors have no authority to adopt or change a by-law on any subject that is committed expressly to the 

shareholders by Pennsylvania law.  

The PECO Energy by-laws provide that the shareholders may adopt, amend or repeal by-laws only with 

the approval of the board of directors. The by-laws may be amended or repealed, or new by-laws may be 

adopted, by a vote of a majority of the board of directors at any special meeting of directors.  

Subject to the limitations provided in this paragraph, the Exelon by-laws provide that the board of 

directors may adopt, alter or repeal by-laws. In addition, the shareholders may adopt by-laws. The board of 

directors may not, however, adopt, alter or repeal by-laws that Pennsylvania law specifies may be adopted only 

by shareholders. Furthermore, the board of directors may not alter or repeal any by-law that is adopted by the 

shareholders and provides that it may not be altered or repealed by the board of directors.  

Business Combinations/Fair Price Provisions 

Under Illinois law, a merger or consolidation requires approval of a majority vote of the board of directors 

and approval by the holders of two-thirds of the outstanding shares entitled to vote. The articles of 

incorporation of any corporation may require any smaller or larger vote requirement, but not less than a 

majority of the outstanding shares entitled to vote.  

In addition, there are special vote requirements for certain business combinations of a domestic 

corporation that has not decided to opt out of these provisions. Under Illinois law, "business combination" is 

defined generally to include: 

"* a merger or consolidation of a corporation with an interested shareholder, or with any other corporation 

if the merger or consolidation is caused by an interested shareholder, 

"* any sale, lease, exchange, mortgage, pledge, transfer or other disposition of assets equal to at least 10% 

of the aggregate market value of all the assets or at least 10% of the aggregate market value of the 

outstanding stock to or with an interested shareholder, 

"* any transaction involving the issuance or transfer by a corporation of its shares to an interested 

shareholder, except: 

"* based on rights to obtain shares of a corporation that were outstanding before a shareholder became 

an interested shareholder, 

"* based on rights to obtain dividends, distributions or the exchange of securities for shares that are 

evenly distributed to all holders of a class or series of shares after a shareholder becomes an 

interested shareholder, 

"* pursuant to an exchange offer by a corporation to purchase shares made on the same terms to all 

shareholders, and 

"* any issuance or transfer of shares by a corporation, so long as an interested shareholder's 

proportionate ownership of any shares is not increased, or 

"• any loans from a corporation to an interested shareholder.  

An "interested shareholder" is defined generally as a shareholder who beneficially owns at least 15% of 

the outstanding voting power or who is an affiliate or associate of the corporation and beneficially owned 15%
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of the voting power of the then outstanding voting stock within the preceding three years. The special vote requirements may apply to a domestic corporation that has any equity securities registered under Section 12 of the Securities Exchange Act of 1934 or that is subject to Section 15(d) of that Act or any other domestic corporation that elects in its articles of incorporation to be treated under these special vote requirements.  

For these corporations, any "business combination" summarized above requires the affirmative vote of the holders of at least 80% of the combined voting power of the outstanding shares of all classes and series of the corporation entitled to vote generally in the election of directors and the affirmative vote of a majority of the voting shares held by disinterested shareholders unless certain fair price and procedural requirements are 
met. These requirements include: 

"• approval by two-thirds of the disinterested directors, and 
"* satisfaction of the conditions described in the next paragraph.  

The business combination must provide that all holders of common shares receive consideration for all their shares, and that the aggregate amount of cash and the fair market value of consideration other than cash to be received per share as of the date the business combination is consummated is at least equal to the higher of: 
"* the highest per share price paid by the interested shareholder to acquire any common shares beneficially owned by the interested shareholder that were acquired (1) within two years before the proposal of the business combination was publicly announced, or (2) in the transaction in which it became an interested 

shareholder, and 
"* the fair market value per common share on the first trading day after the date the business combination 

was publicly announced or on the first trading date after the date that it is publicly announced that the 
shareholder became an interested shareholder.  

In addition, the business combination must also provide that all holders of outstanding shares, other than holders of common shares, receive consideration for all these shares, and that the aggregate amount of cash and the fair market value of consideration other than cash to be received per share as of the date the business 
combination is consummated is at least equal to or greater than the higher of: 

"* the highest per share price paid by the interested shareholder to acquire any of the shares beneficially 
owned by the interested shareholder that were acquired (1) within two years before the proposal of the business combination was publicly announced, or (2) in the transaction in which it became an interested 
shareholder, 

"* the highest preferential amount per share to which the holders of the shares are entitled in the event of 
any liquidation, dissolution or winding up of the corporation, 

"* the fair market value of the shares on the first trading day after the date the proposal of the business combination was publicly announced, or on the determination date, whichever is higher, or 
"* an amount equal to the fair market value per share determined pursuant to clause (iii) times the highest 

value obtained in calculating the highest per share price paid by an interested shareholder for any of the shares within the two-year period divided by the market value per share on the first day of the two-year 
period in which the interested shareholder acquired the shares.  

Furthermore, the consideration to be received by shareholders of a particular class must be in cash or in the same form as the interested shareholder has paid. If the interested shareholder has paid in different forms, then the form by which the interested shareholder has acquired most shares shall apply. Also, after a shareholder has become an interested shareholder and before the business combination is consummated: 
"* except as approved by two-thirds of the disinterested directors, the corporation must not fail to declare 

and pay on time any dividends on any shares other than the common shares, and 
"* the corporation must not reduce the annual rate of dividends paid on the common shares.
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Finally, a proxy or information statement describing the proposed business combination that complies with 

the Securities Exchange Act of 1934 must be mailed to public shareholders at least 30 days before the business 

combination is consummated.  

Unicorn's articles of incorporation and by-laws are silent with regard to business combinations.  

Accordingly, the special voting requirements discussed above are applicable to a business combination 

transaction with Unicom and an interested shareholder. The second step merger is not, however, the type of 

transaction covered by this provision of Illinois law and therefore the 80% vote requirement does not apply.  

Under Pennsylvania law, a merger or consolidation requires approval of the corporation's board of 

directors and the affirmative vote of a majority of the votes cast by all shareholders entitled to vote.  

Under Pennsylvania law, unless a corporation has opted out of certain statutory provisions, shares of a 

corporation whose shares are registered under the Securities Exchange Act of 1934 acquired in a "control share 

acquisition" do not have voting rights unless restored by a resolution approved by a vote of the disinterested 

shareholders. Under Pennsylvania law a "control share acquisition" means an acquisition by any person of 

voting power of a corporation that would, when added to all other voting power of that person, entitle that 

person to cast for the first time the amount of voting power in any of the following ranges: 

* at least 20% but less than 331/3%, 

* at least 331/3% but less than 50%, or 

* 50% or more.  

Neither PECO Energy nor Exelon has in its articles of incorporation opted out of the provisions of the 

Pennsylvania Business Corporation Law relating to control share acquisitions.  

Other Antitakeover Protection 

Interested Shareholder Transactions 

Illinois law restricts certain publicly held Illinois corporations from engaging in business combinations 

involving an interested shareholder during the period of three years following the date that person became an 

interested shareholder. A general definition of a "business combination" under Illinois law is described in the 

previous section. The restrictions involving an interested shareholder do not apply if: 

"* the corporation's articles of incorporation contain a provision expressly electing not to be governed by 

this section, 

"* the corporation does not have a class of voting shares that is listed on a national securities exchange, 

authorized for quotation on the NASDAQ Stock Market or held of record by more than 2,000 

shareholders, unless any of the foregoing results from action taken by an interested shareholder or from 

a transaction in which a person becomes an interested shareholder, 

"* a shareholder inadvertently becomes an interested shareholder and as soon as practicable divests itself of 

ownership of sufficient shares so that the shareholder is no longer an interested shareholder, or 

"* in the situation of certain business combinations, including mergers, consolidations, tender offers, 

exchange offers and major asset transfers, the business combination is: 

"* with a person who was not an interested shareholder during the previous three years or who became 

one with the approval of the corporation's board of directors, and 

"* approved by a majority of the members of the board of directors then in office who were directors 

before a person became an interested shareholder within the previous three years or were elected or 

who were recommended for election to succeed the directors by a majority of those previous 

directors.
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Notwithstanding the three-year restriction, a business combination with an interested shareholder may 
occur if: 

" the business combination or the acquisition of shares by the interested shareholder is approved by the 
board of directors prior to the date the interested shareholder becomes an interested shareholder, 

" after the acquisition in which the interested shareholder becomes an interested shareholder he or she 
owns at least 85% of the outstanding voting shares, not including certain categories of employee-owned 
stock, or 

"* on or after the date the interested shareholder became an interested shareholder, the business 
combination is approved by the board of directors and authorized by the affirmative vote of at least two
thirds of the outstanding voting shares which are not beneficially owned by the interested shareholder.  

The articles of incorporation or by-laws may not require a greater vote of shareholders to approve a 
"business combination" with an "interested shareholder" than that specified in the preceding paragraph.  

Pennsylvania law prohibits a corporation from engaging in a business combination with the beneficial 
owner of 20% or more of the corporation's stock for five years from the time the shareholder acquired the 
stock, unless certain conditions are met.  

Under Pennsylvania law, a corporation whose shares are registered under the Securities Exchange Act of 
1934 that has not opted out of certain statutory provisions may engage in a business combination with a 20% 
shareholder within the five-year period only if: 

"* The 20% shareholder's stock purchase was approved by the corporation's board of directors before the 
share acquisition date, 

"* the business combination itself was approved by the corporation's board of directors before the share 
acquisition date, 

"• the business combination is approved by the affirmative vote of all of the holders of all of the 
outstanding common shares, or 

" The business combination is approved by the affirmative vote of the majority of disinterested 
shareholders no earlier than three months after the share acquisition date, provided the 20% shareholder 
is the beneficial owner of 80% of the voting shares of the corporation and provided the price paid to all 
shareholders meets statutory criteria establishing a formula price.  

After the expiration of the five-year period, the business combination will be permitted if: 

"* approved by a majority of disinterested shareholders, or 

"• approved by the affirmative vote of the shareholders provided the price to be paid meets the formula 
price.  

The formula price is the higher of the price paid by the 20% shareholder any time within five years before 
the announcement date of the combination or the share acquisition date, whichever is higher or the market 
value of the stock as of the announcement date or the share acquisition date, whichever is higher, plus interest 
on United States Treasury securities, less dividends paid on the stock.  

Neither PECO Energy nor Exelon has opted out of the provisions of the Pennsylvania Business 
Corporation Law relating to interested shareholder transactions.  

Anti-Greenmail Provision 

Illinois law has no anti-greenmail provisions.
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Pennsylvania law provides that, unless a corporation has opted out, any profit realized by any person or 

group that acquires voting control over at least 20% of a corporation whose shares are registered under the 

Securities Exchange Act of 1934 pursuant to the disposition of equity securities of the registered corporation 

within two years before or 18 months after becoming a 20% shareholder is recoverable by the corporation.  

Neither PECO Energy nor Exelon has opted out of the anti-greenmail provisions of the Pennsylvania 

Business Corporation Law.  

Shareholder Rights Plan 

Unicorn currently has a shareholder rights plan. Neither PECO Energy nor Exelon have adopted a 

shareholder rights plan.  

Interested Director Transactions 

Under Illinois law, a transaction that is fair to a corporation may not be invalidated on the grounds that a 

director of the corporation is directly or indirectly a party to the transaction. The party asserting validity has the 

burden of proving fairness unless the material facts of the transaction and the director's interest are disclosed 

and the transaction is approved either by a majority of disinterested directors or by the shareholders without 

counting the vote of any shareholder who is an interested director.  

Pennsylvania law provides rules for transactions between a corporation and one or more of its directors or 

between a corporation and another entity in which the corporation's director is also a director or in which the 

director has a financial interest. Under Pennsylvania law, a transaction is not void or voidable solely because: 

"• of the director's interest, 

"* the interested director was present at or participated in the meeting at which the transaction was 

authorized, or 

"• the interested director's vote counted in the authorization of the transaction.  

A transaction is not void or voidable provided: 

"• the board of directors knows or learns of the material facts regarding the director's interest and the 

board authorizes the transaction by the affirmative vote of a majority of disinterested directors, 

"* the shareholders entitled to vote on the transaction know or are told in good faith the material facts 

regarding the director's interest, and the shareholders approve the transaction, or 

"• the transaction is fair to the corporation as of the time it is authorized by the board of directors or 

shareholders.  

Neither the PECO Energy nor the Exelon by-laws alter the statutory rules regarding interested director 

transactions.  

Indemnification of Directors, Officers and Employees 

Illinois law provides that a corporation may indemnify a director or officer against liabilities and expenses 

if the director or officer acted in good faith and in a manner he or she reasonably believed to be in, or not 

opposed to, the best interests of the corporation, and, in the case of a criminal action, if the director or officer 

had no reason to believe his or her conduct was unlawful. Under Illinois law, in a proceeding brought by or in 

the right of the corporation, no indemnification may be made with respect to any claim as to which an officer 

or director has been adjudged to have been liable to the corporation, unless the court determines that that 

person is reasonably and fairly entitled to indemnification for expenses. Indemnification will be made by a 

corporation only if a determination has been made, by a majority vote of a quorum of the disinterested directors

106



or by the shareholders or by independent legal counsel, that the director or officer met the required standard of 
conduct. Illinois law provides that a corporation may purchase liability insurance on behalf of an officer or 
director whether or not the corporation would otherwise have the power to indemnify such a person. Under 
Illinois law, a corporation may maintain insurance on behalf of officers and directors against liabilities asserted 
against the individual arising out of his or her status as an officer or director, whether or not the corporation 
would have the power to indemnify the individual against the liability under the relevant provisions of Illinois 
law.  

Unicom's articles of incorporation and by-laws provide indemnification for all directors, officers or other 
employees or agents of the corporation or person who serve or served upon request of the Unicom board of 
directors or an officer of the corporation as an employee or agent of the corporation or as a director, officer, 
employee, agent, trustee or fiduciary of another corporation, partnership, joint venture, trust or other enterprise 
to the full extent possible now and thereafter under Illinois law. The articles and by-laws provide that the 
corporation may also enter into one or more agreements with any person providing for indemnification greater 
or different than the one stated and that any repeal of the articles of incorporation or by-laws may not adversely 
affect any right or protection existing immediately prior to the repeal or modification.  

Pursuant to Pennsylvania law, except as otherwise provided in the corporation's by-laws, a corporation 
may indemnify any person who was or is a party or is threatened to be made a party to any action, suit or 
proceeding, whether civil, criminal, administrative or investigative, except an action by or in the right of the 
corporation. That person may be indemnified against expenses, including attorneys' fees, judgments, fines and 
amounts paid in settlement actually and reasonably incurred by him or her in connection with the action, suit or 
proceeding if: 

"* he or she acted in good faith, 

"• in a manner which he or she reasonably believed to be in or not opposed to the best interest of the 
corporation, and 

"* with respect to any criminal action or proceeding, he or she had no reasonable cause to believe his or 
her conduct was unlawful.  

In the case of shareholder derivative suits, a corporation may indemnify any person who is or was a 
representative of the corporation, or is or was serving at the request of the corporation as a representative of 
another corporation, partnership, joint venture, trust or other enterprise against expenses, including attorneys' 
fees, actually and reasonably incurred in connection with the defense or settlement of the action or suit if: 

"* he or she acted in good faith, and 

"* in a manner which he or she reasonably believed to be in or not opposed to the best interests of the 
corporation.  

However, indemnification may not be made for any claim, issue or matter as to which the person has been 
adjudged by a court of competent jurisdiction, to be liable to the corporation, unless and only to the extent a 
proper court determines upon that the person is fairly and reasonably entitled to indemnity for expenses as the 
court deems proper.  

Any person who has been successful on the merits or otherwise in the defense of a civil or criminal action 
or proceeding is entitled to indemnification against expenses, including attorneys' fees actually and reasonably 
incurred by that person in connection with the defense.  

Unless ordered by a court, any indemnification must be made by the corporation only as authorized: 

"* by the shareholders, 

"* by majority vote of a quorum of the directors who were not parties to the action, suit or proceeding, or
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* if a quorum is not obtainable, or if the directors so direct, by independent legal counsel in written 
opinion.  

The indemnification and advancement of expenses authorized by Pennsylvania law does not exclude any 

other rights to which a person seeking indemnification or advancement of expenses may be entitled under any 

by-law, agreement, vote of shareholders or disinterested directors or otherwise.  

Expenses, including attorneys' fees, incurred by an officer or director defending any civil, criminal, 

administrative or investigative action, suit or proceeding may be paid by the corporation in advance of the final 
disposition of the action, suit or proceeding if the director or officer agrees to repay the amount if it is 

ultimately determined that he or she is not entitled to be indemnified by the corporation. Expenses incurred by 

other employees and agents may be so paid on such terms and conditions as the board of directors deems 
appropriate.  

Both the PECO Energy and Exelon by-laws provide that the company will indemnify officers and 
directors, and certain other persons, to the fullest extent permitted by Pennsylvania law.  

Limitation of Personal Liability of Directors 

Illinois law provides that a corporation may eliminate or limit the personal liability of directors to the 

corporation or its shareholders for monetary damages for breach of the directors' fiduciary duties, provided that 

the corporation adopts a provision to do so in its articles of incorporation. The provision may not eliminate or 
limit the liability of a director: 

"* for any breach of the director's duty of loyalty to the corporation or its shareholders, 

"• for acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of 
law, 

"* for the payment of improper dividends or certain corporate actions following dissolution, 

"• for transactions from which the director derived an improper personal benefit, or 

"* for any act or omission occurring before the effective date of the articles provision.  

Unicom's articles of incorporation and by-laws adopt the limitation of director's personal liability to the 

extent and in the manner provided for under Illinois law. The articles of incorporation and by-laws provide that 

if Illinois law is amended to further eliminate or limit the personal liability of directors, then this amendment 

will apply to its directors. Any repeal or modification of the section of Unicom's articles of incorporation or the 

by-laws regarding the personal liability of a director may not adversely affect any right or protection of a 

director existing prior to the repeal or modification.  

Pennsylvania law provides that a corporation's articles may contain a provision eliminating or limiting the 

personal liability of directors to the corporation or its shareholders for damages for any breach of duty in that 

capacity. However, the provision cannot eliminate or limit: 

"* The liability of any director if a judgment or other final adjudication establishes that: 

"* the director's acts or omissions were in bad faith or involved intentional misconduct or a knowing 
violation of law, or 

"* the director personally gained a financial profit or other advantage to which such director was not 
legally entitled, or 

"* the liability of any director for any act or omission before the adoption of such provision in the articles 
of incorporation.
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Both the PECO Energy and Exelon by-laws include a provision eliminating the personal liability of 
directors to the fullest extent permitted by Pennsylvania law. Under current Pennsylvania laws, these provisions 
do not apply to the liability of a director pursuant to any criminal statute or the liability of a director for 
payment of taxes pursuant to local, state or Federal law.  

Constituencies Statutes 

Illinois law provides that the board of directors, committees of the board, individual directors and 
individual officers may, in considering the best interest of the corporation, consider the effects of any action 
upon employees, suppliers and customers of the corporation or its subsidiaries, communities in which offices or 
other establishments of the corporation or its subsidiaries are located, and all other pertinent factors.  

Pennsylvania law provides that the board of directors, committees of the board and individual directors of 
a business corporation may, in considering the best interests of the corporation, consider to the extent they 
deem appropriate: 

"* the effects of any action on any or all groups affected by the action, including shareholders, employees, 
suppliers, customers and creditors of the corporation, and upon communities in which offices or other 
establishments of the corporation are located, 

"* the short-term and long-term interests of the corporation, including benefits that the corporation may 
enjoy from its long-term plans and the possibility that these interests may be best served by the 
continued independence of the corporation, 

"* the resources, intent and conduct, past, stated and potential, of any person seeking to acquire control of 
the corporation, and 

"* all other pertinent factors.  

Pennsylvania law also provides that, in considering the best interests of the corporation, the board of 
directors, committees of the board of directors and individual directors are not required to regard any corporate 
or other interest as dominant or controlling.  

Dividends 

Under Illinois law, the board of directors may, unless otherwise provided in the articles of incorporation, 
authorize, and the corporation may make, distributions to its shareholders. No distribution may be made if, after 
giving it effect: 

"* the corporation would be insolvent, or 

"* the net assets of the corporation would be less than zero or less than the maximum amount payable at 
the time of distribution to shareholders having preferential rights in liquidation if the corporation were 
then to be liquidated.  

There is no provision regarding dividends in Unicom's articles of incorporation or by-laws.  

Under Pennsylvania law, the board of directors of a corporation may, except as otherwise provided in its 
by-laws, declare and pay distributions to shareholders in cash, property or shares, provided that a distribution 
may not be made if, after giving effect thereto: 

"* the corporation would be unable to pay its debts as they become due in the usual course of its business, 
or 

"* the total assets of the corporation would be less than the sum of its total liabilities plus the amount that 
would be needed, if the corporation were to be dissolved at the time the distribution is approved, to 
satisfy the preferential rights upon dissolution of shareholders whose preferential rights are superior to
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those receiving the distribution. Total assets and liabilities for this purpose are to be determined by the 
board of directors, which may base its determination on the factors it considers relevant, including the 
book value of the corporation's assets and liabilities and unrealized appreciation and depreciation of the 
corporation's assets.  

There is no provision regarding dividends in either of PECO Energy's or Exelon's articles of incorporation 
or by-laws.  

Loans to Directors 

Illinois law grants corporations the power to lend money to its directors, officers, employees and agents.  

Pennsylvania law permits loans, guarantees of obligations or similar undertakings by a corporation to its 
directors, officers or employees.  

Shareholder Records 

Under Illinois law, any shareholder of record has the right to examine, at any reasonable time and upon 
proper demand, the corporation's books and records of account, minutes, voting trust agreements filed with the 
corporation and record of shareholders, and to make extracts therefrom, but only for a proper purpose. If the 
corporation refuses examination, the shareholder may file suit to compel proper examination.  

Under Pennsylvania law, every shareholder has a statutory right to inspect the stock list or books and 
records of a corporation for a proper purpose during the usual hours for business upon submitting a written 
verified demand stating his or her purpose. If a corporation does not grant inspection to a shareholder within 
five business days of a demand, the shareholder may apply to the court for an order to enforce his or her 
demand. A proper purpose is any purpose reasonably related to the person's status as a shareholder in a 
corporation.  

Issuance of Rights or Options to Purchase Shares to Directors, Officers and Employees 

Illinois law provides that a corporation may create and issue rights or options entitling the holder thereof 
to purchase shares of any class or series from the corporation, upon such terms and conditions as are fixed by 
the board.  

Pennsylvania law provides that the issuance of options or rights to directors, officers and employees may 
be authorized by the board of directors, unless the articles of incorporation provides otherwise.  

Dissenters' Rights 

Illinois law provides that a shareholder may dissent from, and obtain payment for its shares in the event 
of, certain mergers, consolidations, share exchanges, asset transfers and corporate actions that adversely affect 
shareholder rights.  

Under Pennsylvania law, a shareholder may dissent from, and receive payment of the fair value of its 
shares in the event of certain mergers, consolidations, share exchanges, asset transfers and corporate divisions.  
However, no dissenters' rights are available with respect to shares which, at the applicable record date, were 
either listed on a national securities exchange or held of record by more than 2,000 shareholders, unless the 
holders of the shares are required by the terms of the merger or consolidation to accept any consideration other 
than shares of the surviving corporation, shares of stock of another corporation and cash instead of fractional 
shares.
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LEGAL MATTERS

The legality of Exelon common stock offered by this proxy statement/prospectus will be passed upon for 
Exelon by Ballard Spahr Andrews & Ingersoll LLP. As of May 12, 2000, attorneys of Ballard Spahr Andrews 
& Ingersoll LLP beneficially owned approximately 3,500 shares of PECO Energy common stock.  

Certain United States federal income tax consequences of the merger will be passed upon for PECO 
Energy by Cravath, Swaine & Moore and for Unicorn by Jones, Day, Reavis & Pogue.  

EXPERTS 

The consolidated balance sheets of PECO Energy as of December 31, 1999, and December 31, 1998, and 
the consolidated statements of income, cash flows and changes in common shareholders' equity and preferred 
stock for each of the three years in the period ended December 31, 1999, incorporated in this proxy 
statement/prospectus by reference to PECO Energy's Annual Report on Form 10-K for the year ended 
December 31, 1999, have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, 
independent auditors, given on the authority of said firm as experts in accounting and auditing.  

The consolidated balance sheets and statements of consolidated capitalization of Unicorn as of 
December 31, 1999, and December 31, 1998, and the statements of consolidated operations, retained earnings 
(deficit) and cash flows for each of the three years in the period ended December 31, 1999, incorporated in this 
proxy statement/prospectus by reference to Unicorn's Annual Report on Form 10-K and on Form 10-K/A for 
the year ended December 31, 1999, and the consolidated balance sheets and statements of consolidated 
capitalization of Unicorn as of March 31, 2000, and the statements of consolidated operations, retained earnings 
and cash flows for the three-month and twelve-month ended periods then ended, incorporated in this proxy 
statement/prospectus by reference to Unicom's Quarterly Report on Form 10-Q for the period ended March 31, 
2000, have been so incorporated in reliance on the report of Arthur Andersen LLP, independent auditors, given 
on the authority of said firm as experts in accounting and auditing.
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I I

CHAPTER 11-INFORMATION ABOUT THE PECO ENERGY ANNUAL 
MEETING AND OTHER PROPOSALS 

THE PECO ENERGY ANNUAL MEETING 

This proxy statement/prospectus is being furnished in connection with the solicitation of proxies from the 
holders of PECO Energy common stock by the PECO Energy board of directors relating to the election of 
directors, the merger proposal and other matters to be voted upon at the PECO Energy annual meeting and at 
any adjournment or postponement of the meeting. This proxy statement/prospectus is also a prospectus for the 
shares of Exelon common stock to be issued in the merger. PECO Energy mailed this proxy 
statement/prospectus to shareholders beginning May 18, 2000. You should read this proxy statement/prospectus 
carefully before voting your shares.  

Date, Time and Place 

We will hold the PECO Energy annual meeting on Tuesday, June 27, 2000, at 9:30 a.m., local time, at the 
Millenium Hall of the Loews Philadelphia Hotel, 1200 Market Street, in Philadelphia, Pennsylvania. Directions 
to the PECO Energy annual meeting may be found on the second to last printed page of this proxy 
statement/prospectus and on the proxy card.  

Purpose of PECO Energy Annual Meeting 

At the PECO Energy annual meeting, you will be asked to consider and vote upon the following 
proposals: 

" to consider a proposal to adopt the agreement and plan of exchange and merger dated as of 

September 22, 1999, as amended and restated as of January 7, 2000, among PECO Energy, Exelon and 
Unicorn, providing for the first step exchange and the second step merger, described under "The 
Merger" and "The Merger Agreement" in Chapter I, 

"* to consider and vote upon a proposal to postpone or adjourn the annual meeting, if proposed by PECO 
Energy's board of directors, described under "--Proposals for PECO Energy Annual Meeting-Item 2 
-Postponement or Adjournment of Annual Meeting" below, 

"* to elect four members of the PECO Energy board of directors, each for a term of three years, described 
under "-Proposals for PECO EnergyAnnual Meeting-Item 3-Election of PECO Energy Directors" 
below, 

"* to ratify PricewaterhouseCoopers, LLP as PECO Energy's independent auditors for 2000, described 
under "-Proposals for PECO Energy Annual Meeting-Item 4-Ratification of Appointment of 
Independent Auditors" below, and 

"* to consider any other business that properly comes before the PECO Energy annual meeting.  

PECO Energy Record Date; Stock Entitled to Vote; Quorum 

Only holders of record of PECO Energy common stock at the close of business on April 5, 2000, the 
PECO Energy record date, are entitled to notice of and to vote at the PECO Energy annual meeting. On 

April 5, 2000, approximately 181,454,576 shares of PECO Energy common stock were issued and outstanding 
and held by approximately 130,662 holders of record. A quorum will be present at the PECO Energy annual 
meeting if at least a majority of the shares of PECO Energy common stock issued and outstanding and entitled 
to vote on the PECO Energy record date are represented in person or by proxy. If a quorum is not present at 
the PECO Energy annual meeting, we expect that the PECO Energy annual meeting will be adjourned or 
postponed to solicit additional proxies. Holders of record of PECO Energy common stock on the PECO Energy 
record date are entitled to one vote per share at the PECO Energy annual meeting.
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Vote Required 

Assuming the presence of a quorum, generally the adoption of a proposal by PECO Energy shareholders 
requires the affirmative vote of the holders of at least a majority of all shares of PECO Energy common stock 
casting votes in person or by proxy, telephone or Internet at the PECO Energy annual meeting. Directors are 
elected by a plurality, and the four nominees who receive the most votes will be elected. Abstentions and 
broker non-votes will not be taken into account to determine the outcome of the election of directors or the 
approval of any proposal.  

Voting by PECO Energy Directors and Executive Officers 

At the close of business on April 5, 2000, directors and executive officers of PECO Energy and their 
affiliates owned and were entitled to vote approximately 354,247 shares of PECO Energy common stock, which 
represented approximately 0.2% of the shares of PECO Energy common stock outstanding on that date.  

Voting Your Shares 

The PECO Energy board of directors is soliciting proxies from PECO Energy shareholders. This will give 
you the opportunity to vote at the PECO Energy annual meeting. When you deliver a valid proxy, the shares 
represented by that proxy will be voted in accordance with your instructions.  

You may grant a proxy by 

• signing and mailing your proxy card, 

• calling a toll-free number and following the recorded instructions or 

• going to a website on the Internet and following the instructions provided. If your shares are not 
registered in your own name, the bank, broker or other institution holding your shares may not offer 
telephone or Internet proxy voting. If your proxy card does not include telephone or Internet voting 
instructions, please complete and return your proxy card by mail. You may also cast your vote in 
person at the meeting.  

Mail 

To grant your proxy by mail, please complete your proxy card, sign, date and return it in the enclosed 
envelope. To be valid, a returned proxy card must be signed and dated.  

Telephone 

You may use the toll-free number listed on your proxy card to grant your proxy. You must have your 
proxy card ready. Call the toll-free number and do the following: 

"• enter your Control Number located on your proxy card, and 

"* follow the recorded instructions.  

Internet 

You may also use the Internet to grant your proxy. You must have your proxy card ready and: 

"* go to the website shown on your proxy card and follow the instructions provided, and 

"• enter your Control Number located on your proxy card.  

In Person 

If you attend the PECO Energy annual meeting in person, you may vote your shares by completing a 
ballot at the meeting.
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Voting of Proxies 

All shares represented by properly executed proxies received in time for the PECO Energy annual meeting 
will be voted at the PECO Energy annual meeting in the manner specified by the holders of those proxies.  
Properly executed proxies that do not contain voting instructions will be voted for the adoption of the merger 
agreement and the other proposals recommended by the PECO Energy board of directors.  

Shares of PECO Energy common stock represented at the PECO Energy annual meeting but not voting, 
including shares of PECO Energy common stock for which proxies have been received but for which holders 
of shares have abstained, will be treated as present at the PECO Energy annual meeting for purposes of 
determining the presence or absence of a quorum for the transaction of all business.  

Only shares affirmatively voted for the proposal for the adoption of the merger agreement, including 
properly executed proxies that do not contain voting instructions, will be counted as favorable votes for that 
proposal. Brokers who hold shares of PECO Energy common stock in street name for customers who are the 
beneficial owners of those shares may not give a proxy to vote those shares without specific instructions from 
those customers. These non-voted shares are referred to as broker non-votes and will have no effect in 
determining whether the merger agreement will be adopted.  

PECO Energy does not expect that any matter other than the proposal to adopt the merger agreement, the 
election of directors and appointment of auditors will be brought before the PECO Energy annual meeting. If, 
however, the PECO Energy board of directors properly presents other matters, the persons named as proxies 
will vote in accordance with their judgment.  

Revocability of Proxies 

Voting by use of a proxy on the enclosed form, telephone or Internet does not preclude a PECO Energy 
shareholder from voting in person at the PECO Energy annual meeting. A PECO Energy shareholder may 
revoke a proxy at any time prior to its exercise by filing with the corporate secretary of PECO Energy a duly 
executed revocation of proxy, by submitting a duly executed proxy, telephone or Internet vote to PECO Energy 
bearing a later date or by appearing at the PECO Energy annual meeting and voting in person. Attendance at 
the PECO Energy annual meeting without voting will not itself revoke a proxy.  

Solicitation of Proxies 

PECO Energy will bear the cost of the solicitation of proxies from its shareholders. In addition to 
solicitation by mail, the directors, officers and employees of PECO Energy and its subsidiaries may solicit 
proxies from PECO Energy shareholders by telephone or other electronic means or in person. Arrangements 
will also be made with brokerage houses and other custodians, nominees and fiduciaries for the forwarding of 
solicitation materials to the beneficial owners of stock held of record by these persons, and PECO Energy will 
reimburse them for their reasonable out-of-pocket expenses.  

PECO Energy will mail a copy of this proxy statement/prospectus to each holder of record of PECO 
Energy common stock on the PECO Energy record date.  

Morrow & Co., Inc. will assist in the solicitation of proxies by PECO Energy. PECO Energy will pay 
Morrow & Co. a fee of $20,000, plus reimbursement of certain out-of-pocket expenses, and will indemnify 
Morrow & Co. against any losses arising out of Morrow & Co.'s proxy soliciting services on behalf of PECO 
Energy.
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PECO Energy shareholders should not send stock certificates with their proxies. A transmittal form 
with instructions for the surrender of PECO Energy common stock certificates will be mailed to PECO Energy 
shareholders after completion of the merger.  

PROPOSALS FOR PECO ENERGY ANNUAL MEETING 
ITEM 1-PECO Energy Merger Proposal 

For summary and detailed information regarding the PECO Energy merger proposal, see "The Merger" in 
Chapter I.  

ITEM 2-Postponement or Adjournment of Annual Meeting 

In the event that the PECO Energy board of directors decides to adjourn or postpone the PECO Energy 
annual meeting, it shall submit to PECO Energy shareholders present and entitled to vote a proposal to so 
adjourn or postpone the annual meeting. We are asking that you grant your proxy for your shares to be voted in 
favor of such a proposal, if made.  

ITEM 3-Election of PECO Energy Directors 

The PECO Energy board of directors consists of 12 members, divided into three classes. The three-year 
terms of each class are staggered so that the term of one class expires at each annual meeting. The terms of the 
four Class I directors will expire at the 2000 annual meeting.  

The corporate governance committee has recommended, and the PECO Energy board of directors 
nominates, the following Class I directors for re-election: Richard H. Glanton, Rosemarie B. Greco, 
Corbin A. McNeill, Jr. and Robert Subin. Each has consented to serve a three-year term.  

If any director is unable to stand for re-election, the PECO Energy board of directors may reduce the 
number of directors, or designate a substitute. In that case, shares represented by proxies may be voted for a 
substitute director. We do not expect that any nominee will be unavailable or unable to serve.  

The corporate governance committee and the PECO Energy board of directors recommend a vote 
FOR these directors.  

Biographical Information of PECO Energy Directors 

CORBIN A. McNEILL, JR.* Director since 1990 

Mr. McNeill, age 60, is Chairman, President and Chief Executive Officer of PECO 
Energy. He was elected Executive Vice President, Nuclear in 1988, President and Chief 
Operating Officer in 1990, Chief Executive Officer in 1995 and Chairman in 1997.  
Before joining PECO Energy in 1988, he was Senior Vice President, Nuclear of Public 
Service Electric and Gas Company.  

* Nominee for election at 2000 annual meeting.
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Ms. Catherwood, age 56, is the former Chairman of the Trustee Board, University of 

Pennsylvania Medical Center and Health System and Vice Chairman of the Board of the 

University of Pennsylvania. She was formerly Chairman of the Board of Overseers of 

the University of Pennsylvania Museum. Ms. Catherwood is also a director of the 

Glenmede Corporation, the Glenmede Trust Company, the Glenmede Trust Company of 

New Jersey and the Pew Charitable Trusts.  

DANIEL L. COOPER Director since 1997 

Admiral Cooper, age 64, is the former Vice President and General Manager, Nuclear 

Services Division of Gilbert/Commonwealth, Inc. He retired from the Navy in 1991 as 

Assistant Chief of Naval Operations (Undersea Warfare). His Navy career included 

service as Commander, Submarine Force, of the U.S. Atlantic Fleet; Director of Navy 

Program Planning; and Director, Navy Budget. He is a former director and Vice 

Chairman of the Board of USAA insurance company, an insurance and financial 

services company; and until December 1999 was Chairman of the Advisory Board of 

Applied Research Laboratory, Penn State University.  

M. WALTER D'ALESSIO Director since 1983 

Mr. D'Alessio, age 66, is Chairman, President and Chief Executive Officer of Legg 

Mason Real Estate Services, commercial mortgage banking and pension fund advisors.  

He is also a director of the Philadelphia Beltline Railroad, Independence Blue Cross and 

the Brandywine Real Estate Investment Trust.  

G. FRED DiBONA, JR. Director since 1997 

Mr. DiBona, age 49, is President and Chief Executive Officer of Independence Blue 

Cross, a health insurance organization. He also serves as Chairman, President and Chief 

Executive Officer of Keystone Health Plan East, a subsidiary of Independence Blue 

Cross. He is past chairman of the National Blue Cross and Blue Shield Association. He 

is also a director of Tasty Baking Company, Philadelphia Suburban Corporation, 

Eclipsys Corporation and Magellan Health Services, Inc.  

R. KEITH ELLIOTT Director since 1997 

Mr. Elliott, age 58, is the former Chairman and Chief Executive Officer of Hercules 

Incorporated, which produces specialty chemicals and related products. He is also a 

director of Wilmington Trust Company and Computer Task Group.  

* Nominee for election at 2000 annual meeting.

116

Director since 1988SUSAN W. CATHERWOOD,



RICHARD H. GLANTOND t c

Mr. Glanton, age 53, is a partner of the law firm of Reed Smith Shaw & McClay LLP.  
Mr. Glanton is also a director of CGU Corporation of North America, Philadelphia 
Suburban Corporation, Philadelphia Suburban Water Company, Wackenhut Corrections 
Corporation and is Chairman of Philadelphia Television Network, Inc.  

Reed Smith Shaw & McClay LLP provided legal services to PECO Energy during 1999.  
Under the board's conflict of interest policy, the board specifically reviewed the 
proposal to engage Mr. Glanton's partners to perform particular legal services and 
concluded that the representation was in the best interest of PECO Energy.  

ROSEMARIE B. GRECO* Director since 1998 

Ms. Greco, age 53, is the Principle of GRECO ventures and is the former President of 
CoreStates Financial Corporation and Chief Executive Officer, President and director of 
CoreStates Bank, N.A. She is also a director of Sunoco, Inc., Pennsylvania Real Estate 
Investment Trust, Cardone Industries, Inc., Genuardi's Family Markets, Inc., PWRT 
ComServe, Inc. and Radian Group, Inc.  

JOHN M. PALMS, Ph.D. Director since 1990 

Dr. Palms, age 64, is President of the University of South Carolina and Professor of 
Physics. He previously served as President of Georgia State University and was the 
Charles Howard Chandler Professor of Physics and Vice President for Academic Affairs 
of Emory University. He is also director of Fortis, Inc., Policy Management Systems 
Corporation, Chairman of the Board of Trustees of the Institute for Defense Analyses 
and a member of the Advisory Council for the Institute of Nuclear Power Operations.  

JOSEPH F. PAQUETTE, JR. Director since 1988 

Mr. Paquette, age 65, retired as Chairman of the Board in 1997. During his career with 
PECO Energy, he also held the positions of President, Chief Executive Officer and 
Chief Operating Officer. He is also a director of AAA Mid-Atlantic Inc. and Keystone 
Insurance Companies.  

RONALD RUBIN Director since 1988 

Mr. Rubin, age 68, is Chief Executive Officer of The Pennsylvania Real Estate 
Investment Trust, a real estate management and development company. In 1997, the 
Rubin Organization, Inc. was acquired by The Pennsylvania Real Estate Investment 
Trust. He is a former director of Continental Bank and Midlantic Bank.  

* Nominee for election at 2000 annual meeting.
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ROBERT SUBIN* Director since 1994 

Mr. Subin, age 61, retired as Senior Vice President-Global Sourcing & Engineering for 
Campbell Soup Company in 1998. During his career at Campbell Soup Company, he 
held the positions of Senior Vice President-Finance, President of the Bakery and 

1+> Confectionery Division, President of the International Specialty Foods Division and 
v .President of the Campbell Europe/America Division.  

Nominee for election at 2000 annual meeting 

Committees of the PECO Energy Board of Directors 

Audit Committee 

The Audit Committee reviews auditing, accounting, financial reporting and internal control functions. The 
committee also reviews officers' and directors' expenses, corporate code of conduct, environmental and legal 
compliance matters and Year 2000 issues. This committee recommends the independent auditors and approves 
the scope of the annual audit by the independent auditors and internal auditors. All members of this committee 
are non-employee directors. The committee meets outside of the presence of management for portions of its 
meetings with both the independent auditors and the internal auditors.  

Compensation Committee 

The Compensation Committee reviews the executives' compensation and administers and oversees the 

employee benefit plans and programs. The committee makes compensation decisions, which are approved by 
the full board, for the positions of Chairman, Chief Executive Officer, President, Senior Vice President, Vice 
President and Corporate Secretary. The committee uses the services of an independent compensation consultant 
who reports directly to the committee. All members are non-employee directors.  

Corporate Governance Committee 

The Corporate Governance Committee considers and recommends nominees for election as directors. The 

committee reviews individual committee self-assessments and makes recommendations on board and committee 
structure, membership, functions, compensation and effectiveness. The committee oversees management 
succession planning and development programs .on behalf of the board. The committee also establishes the job 
description and performance criteria of the chief executive officer and initially evaluates the chief executive 
officer's performance for the board. All members are non-employee directors.  

Finance Committee 

The Finance Committee reviews and makes recommendations to the board about significant financial 
matters and business opportunities. The committee serves as the fiduciary of PECO Energy's qualified pension 
and savings plans, establishes the investment policy and reviews the transactions and performance of the 
investment managers. All members are non-employee directors.  

Nuclear Committee 

The Nuclear Committee oversees nuclear operations of PECO Energy for safety, reliability and quality and 
effectiveness of management and management systems. The committee uses an independent consultant to assist 
it in performing its functions.  

Public Affairs Committee 

The Public Affairs Committee advises management on matters of legislative, regulatory and public policy.  

Each director attended at least 92% of the meetings of the board and the meetings of committees of which 
he or she was a member.
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Committee Membership Roster 
Corporate Public 

Name Board Audit Compensation Governance Finance Nuclear Affairs 

C. A. McNeill, Jr ................. X* x* 
S. W. Catherwood ................ X X* X 
D. L. Cooper .................... X X X X 
M. W. D'Alessio ................. X X* X X 
G. F. DiBona, Jr ...................... X X X 
R. K. Elliott .................... X X X* 
R. H. Glanton ................... X X X 
R. B. Greco .................... X X X X X 
J. M. Palms ..................... X X X X* 
J. F. Paquette, Jr .................. X X X 
R. Rubin ....................... X X X X 
R. Subin ....................... X X* X 
No. of Meetings in 1999 ........... 10 3 5 4 11 13 2 

* Chairperson 

Board Compensation 

Employee directors receive no compensation, other than their normal salary, for serving on the board or its 
committees.  

PECO Energy's total compensation target for directors who are not officers of PECO Energy is between 
the lowest 25th and the 50th percentile of the general industry average. Directors are paid in cash and deferred 
stock units as set forth below, and are reimbursed expenses, if any, for attending meetings: 

• $21,000 Annual board retainer, 

• $ 1,000 Meeting fee, 

• $ 2,000 Annual retainer for chairmanship of audit and nuclear committees, 

* $ 1,000 Annual retainer for chairmanship of compensation, corporate governance and finance 
committees, and 

* 1,000 Deferred stock units.  

Directors are required to own at least 3,000 shares of PECO Energy common stock or stock units within 
three years after their election to the board.  

Effective January 1997, PECO Energy terminated all future retirement benefit accruals and stock option 
grants for non-employee directors. Accrued benefits under the previous retirement plan have been replaced with 
a one-time grant of deferred stock units equal to the January 1997 value of all accrued benefits. The expected 
values of the future benefits under the previous retirement plan have been replaced with annual grants of 
deferred stock units. Each deferred stock unit is the right to receive one share of PECO Energy common stock 
at retirement. Before retirement, deferred stock units accrue dividend equivalents for each year the director 
serves on the board. Upon retirement, the director can receive the accumulated shares in a lump sum or spread 
the distribution over a period of up to ten years.  

Directors can elect to receive all or a portion of their compensation in stock or to defer receiving it until 
retirement, death or until they no longer serve as director. Deferred compensation is put in an unfunded account 
and credited with interest, equal to the amount that would have been earned had the compensation been 
invested in one or more of eight designated mutual funds. The deferred amounts and accrued interest are 
unfunded obligations of PECO Energy and cannot be distributed to the director until he or she reaches 65, 
retires or is no longer a director. There are exceptions to this rule for financial hardship.
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In 1999, non-employee directors received $520,000 as a group. At its April 27, 1999 meeting, the 

corporate governance committee reviewed the overall level of director compensation and increased the annual 

allocation of deferred stock units from 715 to 1,000.  

Report of the Compensation Committee 

What is Our Compensation Philosophy? 

The objectives of PECO Energy's executive compensation program are to motivate and reward senior 

management for achieving high levels of business performance and outstanding financial results. In 1999, 

PECO Energy continued to direct its focus to compensating executives competitively with general industry.  

This philosophy reflects a commitment to attract executives from competitive businesses and retain key 

executives to ensure positive business performance and continued focus on achieving long-term growth in 
shareholder value.  

The compensation committee, comprised of non-employee directors, has the responsibility of 

administering executive compensation programs, policies and practices. There are three parts to PECO 
Energy's executive compensation program: 

"• Base salary, 

"• Annual bonuses, and 

"• Long-term incentives.  

These three parts balance short-term, mid-term and long-term business objectives and align executive 
financial rewards with those of PECO Energy's shareholders.  

Annual incentives are awarded for the successful achievement of PECO Energy's financial and operational 

goals established at the beginning of each year.  

Long-term incentives are generally granted in the form of stock options and restricted stock. These awards 
tie the executives' financial rewards directly to increased shareholder value.  

What Factors Do We Consider in Determining Overall Compensation? 

Compensation levels for PECO Energy's executives are reviewed each year by a nationally recognized, 
independent consulting firm. A survey of large, general industry companies, adjusted for PECO Energy's size, 

including the majority of companies in the "Fortune 500", is prepared and presented to the compensation 

committee. The compensation committee uses this information, along with individual performance and PECO 

Energy's overall financial condition, to make decisions on each executive's overall compensation.  

How Do We Determine Base Salary? 

Base salaries for PECO Energy's executives are determined by individual performance and by 

comparisons to the salaries of executives in similar positions in general industry, and where appropriate, the 

utility sector. The goal for the base salary component is to pay competitively with comparable markets to 

attract and retain key executives. Executive salaries are targeted to correspond to approximately the median 

(50th percentile) salaries of the companies identified and surveyed.  

Mr. McNeill's 1999 Base Salary: The committee determined Mr. McNeill's base salary as Chairman, 
President and CEO by considering: 

input from an outside consulting firm, which reviews competitive data and estimates a competitive level 
of base pay,
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"* performance achieved against financial goals in 1998, and 

"* the implementation of PECO Energy's strategic plans.  

Other Named Executives' 1999 Base Salary: The base pay for the other named executive officers listed 
in the Summary Compensation Table on page 125 was determined by their individual performance and by 
considering comparable compensation data from the industry surveys referred to above.  

How Are Annual Bonuses Determined? 

Under the PECO Energy management incentive compensation plan, annual bonuses are paid to executives 
based on a combination of the achievement of pre-determined corporate and business unit-specific measures 
and individual performance. The objective of the incentive plan is to tie executive bonuses to achievement of 
key goals of PECO Energy and the executive's particular business unit.  

Corporate and business unit measures are established each year and are based on critical business factors 
necessary to achieve a balance of short and long-term strategic business objectives. These goals are 
incorporated into a number of factors designed to measure corporate and business unit performance. These key 
performance factors are financial, customer, internal and innovation measures, which are described below.  

1999 Bonus Payout Level: For 1999, Mr. McNeill's bonus payout was determined according to the 
following corporate performance measures: 

"* Net Income, 

"* Cash Flow, 

"* Average Customer Retention of PECO Energy's Distribution Division, 

"* Customer Value Index of PECO Energy's Distribution Division, 

"* Employee Commitment, 

"* Safety, 

"* Generating Company Capacity Growth, 

"* Exelon Portfolio Growth, and 

"* Implementation of the Corporate Value Drivers.  

The other named executive officers listed in the Summary Compensation Table on page 125 are measured 
on a combination of corporate results and on measures specific to their business unit or department.  

Executive Factors Weighting 

M r. M cNeill ................................................... Corporate 100% 
Messrs. Egan and Durham ......................................... Corporate 80% 

Business Unit 20% 
Messrs. Lawrence and Rainey ...................................... Corporate 60% 

Business Unit 40% 

Mr. McNeill's 1999 Bonus: In evaluating Mr. McNeill's performance, the committee considered the 
overall performance of PECO Energy against the measures that were achieved in the incentive plan. In arriving 
at Mr. McNeill's bonus, the committee factored in his leadership in positioning PECO Energy for the future, 
including: 

° The fact that overall financial, customer, and operational results were consistently above target levels,
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"* The aggressive growth plan of the generating company, with the acquisition, or signed intent to acquire, 
5,600 megawatts of additional generation capacity through the purchase of Three Mile Island, Nine Mile 
Point, Oyster Creek, Peach Bottom, Clinton, Vermont Yankee and entry into certain power purchase 
contracts, 

"• The inception of the Exelon Infrastructure Services subsidiary, as a separate line of business, and 

"* The pending merger of PECO Energy and Unicom, which will result in one of the largest electric utility 
companies in the United States.  

A final 1999 plan payout to Mr. McNeill of $1,000,000 was approved by the Board.  

Other Named Executive Officers' 1999 Bonuses: The final 1999 incentive plan payouts as approved by 
the committee for Messrs. Egan, Durham, Lawrence and Rainey were an aggregate of $1,105,100 for the group 
and were determined in accordance with the incentive plan and each individual's performance.  

How Is Compensation Used To Focus Management on Long-Term Value Creation? 

In 1997, the shareholders approved an amended 1989 long-term incentive plan. The amended 1989 plan 
awards performance-based grants and provides PECO Energy flexibility in its executive compensation practices 
in a competitive, deregulated business environment. For 1999, the amended 1989 plan was divided into two 
segments: mid-term and long-term incentives.  

Mid-term Incentives 

Mid-term incentives are awarded in the form of restricted stock to retain key executives engaged in 
positioning PECO Energy. Awards are determined upon the successful completion of strategic goals designed 
to achieve long-term business success and increased shareholder value. Depending upon PECO Energy's 
progress each year, the committee may award restricted stock with prohibitions on sale or transfer until the 
restrictions lapse.  

Restricted stock was awarded to key executives after a review of the progress made in repositioning PECO 
Energy to compete successfully over the long term. Specific areas considered in determining awards for Mr.  
McNeill and the other named officers included outstanding shareholder return for 1998, finalization of the 
settlement with the Pennsylvania Public Utility Commission, and growth in both core and new lines of 
business.  

Mr. McNeill's mid-term award of 25,000 shares of restricted stock was approved by the Board of 
Directors.  

The mid-term awards as approved by the Board of Directors for Messers. Egan, Durham, Lawrence and 
Rainey were an aggregate of 14,000 shares of restricted stock.  

Long-term Incentives 

Long-term incentives are granted in the form of stock options. The purpose of stock options is to align 
compensation directly to increases in shareholder value. Individuals receiving options are given the right to buy 
a fixed number of shares of PECO Energy common stock at the closing price of the PECO Energy common 
stock on the date of grant during a specified period of time.  

In 1998, Mr. McNeill and other named officers received a multi-year grant of stock options. These awards 
were designed to motivate the executives to achieve aggressive stock appreciation during the uncertain business 
conditions that exist during the transition to deregulation. In addition, this approach supported the strategy of 
shifting total compensation from utility industry to general industry standards, where the proportion of at-risk 
pay to fixed pay is considerably higher. In 1999, no stock options were awarded to executives who received 
these significant grants. Mr. Durham, who did not receive a multi-year award in 1998, received an award in 
1999 of 30,000 stock options.
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Stock Ownership Guidelines 
PECO Energy is committed to strengthening the alignment of its executives' financial interests with those 

of its shareholders. Officers of PECO Energy are required to own the following levels of stock: 

Stock Position Ownership Levels 
Chairman, President and CEO .............................. 4 times salary 
Senior Vice Presidents .................................... 2 times salary 
Other officers .......................................... 1 times salary 

Officers must meet the required levels of stock ownership by February 2002 or five years from their 
election as an officer of PECO Energy, whichever is later. The Chairman reviews ownership progress of 
executives on a regular basis, and reports progress against target levels to the compensation committee 
annually. Stock options, whether vested or unvested, are not considered stock owned for the purpose of meeting 
the ownership guidelines.  

Can We Deduct Executive Compensation Under Section 162(m) of the Internal Revenue Code? 
Under Section 162(m) of the Internal Revenue Code, PECO Energy may not deduct executive 

compensation in excess of $1.0 million per year unless it qualifies as performance-based compensation. The 
compensation committee reviewed PECO Energy's current compensation plans and practices and concluded 
that it was entitled to deduct executive compensation under Section 162(m).  

Are the Companies Used in the Executive Compensation Comparison and in the Shareholder Return 
Comparison the Same? 

The shareholder return comparison companies are those included in the Dow Jones Utility Average. For 
1999, the companies used for executive pay comparisons are companies across general industry, including a 
number of major electric utilities.  

What Was PECO Energy Company's Cumulative Shareholder Return? 
As noted on the graph shown on page 124, an investment of $100 in PECO Energy common stock on 

December 31, 1994 would have grown in value to $185.34 assuming reinvestment of dividends at December 
31, 1999. For the five-year period ending December 31, 1999, the total cumulative return for holders of PECO 
Energy common stock amounted to approximately 85%, or the equivalent of 13.13% per year compounded.  
That return was slightly below the comparable Dow Jones Utility Average, and both indices were substantially 
below the return of the Standard & Poor's 500 Stock Index.  

Compensation Committee 

Robert Subin, Chairman 
G. Fred DiBona, Jr.  
Rosemarie B. Greco 
John M. Palms, Ph.D.  
Ronald Rubin
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Comparison of Five- Year Cumulative Return 

The performance chart below illustrates a five-year comparison of cumulative total returns based on an 

initial investment of $100 in PECO Energy common stock as compared with the S&P 500 Stock Index and the 

Dow Jones Utility Average for the period 1994 through 1999.  

This performance chart assumes: 

* $100 invested on December 31, 1994 in PECO Energy common stock, S&P 500 Stock Index and Dow 

Jones Utility Average, and 

* all dividends are reinvested.  

Comparison of Five-Year Cumulative Return-1995-1999
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Summary Compensation Table

Compensation of Executive Officers 

The amounts listed under "All Other Compensation" are matching contributions made by PECO Energy 
under the PECO Energy Employee Savings Plan.

Annual Compensation Long-Term Compensation

Name and Principal Position 

Corbin A. McNeill, Jr....  
Chairman of the Board, 
President and Chief 
Executive Officer 

Michael J. Egan .......  
Senior Vice President, 
Finance and Chief 
Financial Officer

Gerald R. Rainey .......  
President and Chief 
Nuclear Officer, 
PECO Energy Nuclear 

James W. Durham ......  
Senior Vice President, 
and General Counsel 

Kenneth G. Lawrence ...  
Senior Vice President, 
Corporate and Presi
dent, PECO Energy Dis
tribution

Year Salary ($) Bonus ($) Other ($)

1999 659,857 
1998 585,476 
1997 551,112 

1999 326,312 
1998 317,439 
1997 63,003 

1999 310,386 
1998 269,308 
1997 215,260 

1999 298,831 
1998 298,952 
1997 294,639 

1999 291,847 
1998 282,164 
1997 255,126

1,000,000 
708,100 
330,200 

311,400 
235,700 
229,148 

289,000 
193,700 

99,783 

274,500 
225,300 
111,733 

241,200 
200,700 
107,142

0 
0 
0 

0 
0 
0 

0 
0 
0 

0 
0 
0 

0 
0 
0

Awards Payouts 

Restricted 
Stock Long-Term 

Award(s) Options Incentive Plan 
($) (#)(A) Payouts ($) 

942,188 0 0 
0 500,000 0 
0 50,000 0

150,750 0 
0 125,000 

99,851(B) 298,000

150,750 
0 
0 

120,600 
0 
0 

94,219 
0 
0

0 
90,000 
10,000 

30,000 
34,000 
20,000 

0 
115,000 
20,000

(A) In 1998, Messrs. McNeill, Egan, Rainey and Lawrence received a multi-year grant of stock options.  
Therefore, they did not receive any stock options in 1999.  

(B) At December 31, 1999, Mr. Egan held 4,475 shares of restricted stock with an aggregate value of 
$155,506. These shares vest on October 13, 2000 and Mr. Egan will receive dividends on these 
shares during the vesting period.  

(C) The signing bonus that Mr. Egan received when he was elected an officer effective October 13, 1997.
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All Other 
Compensation 

($) 

3,200 
3,200 
3,200 

0 
0 

200,000(C)

2,076 
2,040 
3,200 

3,200 
3,200 
3,200 

3,200 
3,107 
3,200

0 
0 
0

0 
0 
0 

0 
0 
0 

0 
0 
0



Option Grants in 1999 

The options listed below become exercisable in full based on a combination of PECO Energy stock price 

performance and time. Once the stock has closed at a price of $41.00, one third of the options will vest 12 

months from the date of grant, one-third will vest 24 months from the date of grant and one-third will vest 36 

months from the date of grant.  

Values indicated are an estimate based on the Black-Scholes option pricing model. Although executives 

risk forfeiting these options in some circumstances, these risks are not factored into the calculated values. The 

actual value of these options will be determined by the excess of the stock price over the exercise price on the 

date the option is exercised. There is no certainty that the actual value realized will be at or near the value 

estimated by the Black-Scholes option pricing model.  

Assumptions used for the Black-Scholes model are as of December 31, 1999 and are as follows: 

Risk-free interest rate .......................................... 5.41% 

V olatility ................................................... ..2836 

D ividend yield ............................................... 6.26% 

Tim e of exercise ............................................. 9.5 years 

Grant Date 
Individual Grants Value 

% of Total 
Number of Options 
Securities Granted 

Underlying Options to Employees Exercise or Base Grant Date 
Name Granted(#) in 1999 Price($/SH) Expiration Date Present Value($) 

Corbin A. McNeill, Jr. 0 0 N/A N/A 0 

Chairman of the Board, 
President and Chief 
Executive Officer 

Michael J. Egan ........ 0 0 N/A N/A 0 

Senior Vice President, 
Finance and Chief 
Financial Officer 

Gerald R. Rainey ....... 0 N/A N/A 0 
President and Chief 
Nuclear Officer, 
PECO Energy Nuclear 

James W. Durham ...... 30,000 .16 37.6875 02/23/09 241,800 
Senior Vice President 
and General Counsel 

Kenneth G. Lawrence .... 0 0 N/A N/A 0 
Senior Vice President, 
Corporate and President, 
PECO Energy 
Distribution
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Option Exercises and Year-End Value 

This table shows the number and value of exercised and unexercised stock options for the named 
executive officers during 1999. Value is determined using the market value of PECO Energy common stock at 
the year-end price of $34.75 per share, minus the value of PECO Energy common stock at the exercise price.  
All options whose exercise price exceeds the market value are valued at zero.

Name 

Corbin A. M cNeill, Jr .......................  
Chairman of the Board, 
President and Chief Executive Officer

Shares 
Acquired 

on Exercise(#) 

25,000

Value 
Realized($) 

596,875

Number of 
Securities 

Underlying 
Unexercised 
Options at 

12/31/99 

(#)Exercisable 

Unexercisable 

E 823,500 
U 0

Value of 
Unexercised 

in-the-Money 
Options at 

12/31/99 

($)Exercisable 

Unexercisable 

E 10,725,375 
U 0

M ichael J. Egan ...........................  
Senior Vice President, 
Finance and Chief Financial Officer 

Gerald R. Rainey ..........................  
President and Chief Nuclear Officer, 
PECO Energy Nuclear 

James W . Durham .........................  
Senior Vice President and General Counsel

0 

0 

0

0 E 423,000 E 5,379,039 
U 0 U 0

0 E 
U

0 
0

E 
U

0 
0

0 E 174,000 E 1,580,250 
U 20,000 U 0

Kenneth G. Lawrence .......................  
Senior Vice President, Corporate and 
President, PECO Energy Distribution

20,000 497,760 E 108,000 E 1,108,500 
U 0 U 0

127



Pension Plan Table

Average Annual 
Compensation for 

Highest Consecutive 
Five Years 

$ 100,000.00 
200,000.00 
300,000.00 
400,000.00 
500,000.00 
600,000.00 
700,000.00 
800,000.00 
900,000.00 

1,000,000.00

10 years 

$ 19,343 
39,843 
60,343 
80,843 

101,343 
121,843 
142,343 
162,843 
183,343 
203,843

15 years 

$26,514 
54,764 
83,014 

111,264 
139,514 
167,764 
196,014 
224,264 
252,514 
280,764

20 Years 

$ 33,686 
69,686 

105,686 
141,686 
177,686 
213,686 
249,686 
285,686 
321,686 
357,686

Years of Service 
25 Years 

$ 40,857 
84,607 

128,357 
172,107 
215,857 
259,607 
303,357 
347,107 
390,857 
434,607

Messrs. McNeill, Egan, Rainey, Durham and Lawrence have 32, 2, 30, 21 and 30 credited years of service, 

respectively, under PECO Energy's pension program. Mr. Durham has been granted one year of additional 
service, for purposes of calculating his benefits under PECO Energy's pension program, for each year of 

service up to a maximum of 10 additional years.  

Retirement Plans 

The preceding table shows the estimated annual retirement benefits payable on a straight-life annuity basis 

to participating employees, including officers, in the earnings and year of service classes indicated, under 

PECO Energy's non-contributory retirement plans. The amounts shown in the table are not subject to any 

deduction for Social Security or other offset amounts. Covered compensation includes salary and bonus which 

is disclosed in the Summary Compensation Table on page 125 for the named executive officers. The calculation 

of retirement benefits under the plans is based upon average earnings for the highest consecutive five-year 

period. The Internal Revenue Code limits the armual benefits that can be paid from a tax-qualified retirement 

plan. As permitted by the Employee Retirement Income Security Act of 1974, PECO Energy has supplemental 

plans which allow the payment out of general funds of PECO Energy of any benefits calculated under 

provisions of the applicable retirement plan which may be above these limits.
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30 Years 

$ 48,029 
99,529 

151,029 
202,529 
254,029 
305,529 
357,029 
408,529 
460,029 
511,529

35 Years 

$ 55,200 
114,450 
173,700 
232,950 
292,200 
351,450 
410,700 
469,950 
529,200 
588,450

40 Years 

$ 62,372 
129,372 
196,372 
263,372 
330,372 
397,372 
464,372 
531,372 
598,372 
665,372



Other Information

Change-of-Control Agreements 

PECO Energy has entered into change-of-control agreements with most of its executive officers, including 
the individuals named in the Summary Compensation Table. The purpose of the agreements is to assure the 
objective judgment, and to keep the loyalties, of key executives when PECO Energy is faced with a potential 
change of control by providing for a continuation of salary, bonus, health and other benefits for a maximum 
period of three years. See "The Merger-Interests of PECO Energy's Directors and Management in the Merger 
-Change in Control under Plans" in Chapter I.  

In addition, PECO Energy's long-term incentive plan allows the committee administering this plan to 
terminate the restrictions on stock options and restricted stock grants at any time. PECO Energy has also 
entered into two trust agreements to provide for the payment of retirement benefits and deferred compensation 
benefits of directors and officers that include provisions requiring full funding in the event of a change of 
control.  

Beneficial Ownership 
The following table indicates how much PECO Energy common stock was owned by the directors, named 

executive officers and beneficial owners of more than 5% owned as of December 31, 1999. In reviewing this 
table, please note the following: 

"* the shares listed as "Beneficially Owned" include shares in the Employee Savings Plan, the Officers 
and Directors Deferred Compensation Plan and the Directors Deferred Stock Unit Plan, 

"* the shares listed as "May Be Acquired" include shares of PECO Energy common stock which can be 
acquired upon the exercise of stock options granted under the PECO Energy Long-Term Incentive Plan, 
and 

"* beneficial ownership of directors and officers as a group represents less than 1% of the outstanding 
shares of PECO Energy common stock.  

Number of Common Shares 
Beneficially May Be Name Owned Acquired Total 

Susan W. Catherwood, Director ............................. 9,165 6,000 15,165 
Daniel L. Cooper, Director ................................. 2,992 0 2,992 
M. Walter D'Alessio, Director .............................. 9,798 6,000 15,798 
G. Fred DiBona, Jr., Director ............................... 2,958 0 2,958 
James W. Durham, Officer ................................. 17,095 194,000 211,095 
Michael J. Egan, Officer ................................... 20,134 423,000 443,134 
R. Keith Elliott, Director ................................... 3,958 0 3,958 
Richard H. Glanton, Director ........ ........................ 5,723 0 5,723 
Rosemarie B. Greco, Director ............................... 4,523 0 4,523 
Kenneth G. Lawrence, Officer ............................... 11,828 108,000 119,828 
Corbin A. McNeill, Jr., Director and Officer .................... 90,391 848,500 938,891 
John M. Palms, Ph.D., Director ................. ............. 9,577 6,000 15,577 
Joseph F. Paquette, Jr., Director ............................. 42,034 90,000 132,034 
Gerald R. Rainey, Officer .................................. 25,970 0 25,970 
Ronald Rubin, Director .................................... 10,266 6,000 16,266 
Robert Subin, Director .................................... 5,439 5,000 10,439 
Directors and Officers as a group (42) .......................... 411,557 2,679,100 3,090,657 

This table does not include 533,293 shares of common stock held under PECO Energy's Service Annuity 
Plan. Messrs. Cooper, D'Alessio, Elliott, Paquette and Rubin are members of the finance committee which 
monitors the investment policy and performance of the investments under that plan.
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Section 16(a) Beneficial Ownership Reporting Compliance 

The federal securities laws require PECO Energy's directors and executive officers to file with the 

Securities and Exchange Commission initial reports of ownership and reports of changes in ownership of any 

securities of PECO Energy.  

To PECO Energy's knowledge, based solely on a review of the copies of these reports given to PECO 

Energy and written representations that no other reports were required during 1999, all of PECO Energy's 

directors and executive officers made the required filings except that Rosemarie Greco, a director of PECO 

Energy, filed one late report of changes in beneficial ownership on Form 4 relating to a purchase of shares of 

PECO Energy common stock, and except that Ian McLean, an officer of PECO Energy, filed an initial 

statement of beneficial ownership late.  

ITEM 4-Ratification of Appointment of Independent Auditors 

Coopers & Lybrand had been our independent auditors for many years. Effective July 1, 1998, Coopers & 

Lybrand merged with PriceWaterhouse to form PricewaterhouseCoopers, LLP. Since this merger, 

PricewaterhouseCoopers has been our independent auditors. The audit committee and the board of directors 

believe that PricewaterhouseCoopers' s long-term knowledge of PECO Energy is invaluable, especially as 

PECO Energy moves to competition in the energy market. Representatives of PricewaterhouseCoopers working 

on PECO Energy matters are periodically changed, providing PECO Energy with new expertise and experience.  

Representatives of PricewaterhouseCoopers have direct access to members of the audit committee and 

regularly attend their meetings. Representatives of PricewaterhouseCoopers will attend the PECO Energy 

annual meeting to answer appropriate questions and make a statement if they desire. In 1999, the audit 

committee reviewed the PricewaterhouseCoopers Audit Plan for 2000 and proposed fees and concluded that the 

scope of audit was appropriate and the proposed fees were reasonable.  

The audit committee and the board of directors recommend a vote FOR PricewaterhouseCoopers, 

LLP as PECO Energy's independent auditors for 2000.  

Other Matters 

Nominees for Board of Directors 

You may recommend any person as a nominee for director of PECO Energy by writing to M. Walter 

D'Alessio, Chairman of the Corporate Governance Committee, c/o PECO Energy Company, 2301 Market 

Street, P.O. Box 8699, Philadelphia, PA 19101-8699. Any such recommendation will be subject to review by 

the Corporate Governance Committee of the PECO Energy board of directors, which has the sole discretion to 

decide whom it will recommend to the full board of directors, and the PECO Energy board of directors has the 

sole discretion to make the final selection of board-nominated candidates for election as directors of PECO 

Energy.  

If you intend to nominate a candidate for election to the PECO Energy board of directors at the annual 

meeting in opposition to the candidates designated by the PECO Energy board of directors, you must submit to 

Katherin K. Combs, Deputy General Counsel and Corporate Secretary, PECO Energy Company, 2301 Market 

Street, P.O. Box 8699, Philadelphia, PA 19101-8699, written notice of such intent between April 12, 2000 and 

May 12, 2000. Such written notice must include a notarized statement indicating the nominee's willingness to 

serve, if elected, and information required under PECO Energy's By-laws, including the nominee's principal 

occupations or employment over the past .five years.
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Shareholder Proposals 
In order to be considered, PECO shareholders must submit proposals for next year's PECO Energy annual 

meeting in writing to Katherine K. Combs, Deputy General Counsel and Corporate Secretary, PECO Energy 
Company, 2301 Market Street, P.O. Box 8699, Philadelphia, PA 19101-8699. Under the PECO Energy Bylaws, no proposal can be considered at the PECO Energy 2001 annual meeting unless it is received by the 
Corporate Secretary of PECO Energy before the close of business on January 17, 2000. The proposal must also 
meet the other requirements of the rules of the Securities and Exchange Commission relating to shareholder 
proposals.  

Discretionary Voting Authority 
The PECO Energy board of directors knows of no other matters to be presented for action at the meeting.  

As to any other matters that may properly come before the meeting, the individuals serving as proxies intend to vote in their best judgment. Your signed proxy card gives authority to M. Walter D'Alessio, Joseph F.  
Paquette, Jr. and J. Barry Mitchell to vote on these matters.  

DIRECTIONS to Loews Philadelphia Hotel 
From The North (1-95) 
Follow 1-95 South to Central Philadelphia, exit number 17 to Callowhill Street. Turn right at the bottom of the 
exit ramp and follow Callowhill Street to 12th Street and make a left. Follow 12th Street to Market Street.  
Loews is located on the Southwest corner of 12th and Market Streets.  

From New York or North Jersey (NJ Turnpike) 
Follow the New Jersey Turnpike to Exit #4 and take Route 73 North (Philadelphia/Camden). Follow Route 73 
North to Route 90 (left exit), which crosses the Betsy Ross Bridge (Eastbound toll $3.00). After crossing the 
bridge follow 1-95 South to Central Philadelphia, exit number 17 to Callowhill Street. Turn right at the bottom 
of the exit ramp and follow Callowhill Street to 12th Street and make a left. Follow 12th Street to Market 
Street. Loews is located on the Southwest corner of 12th and Market Streets.  

From The South or Airport (1-95) 
Follow 1-95 North to from Philadelphia International Airport or from points South. Exit 1-95 North to the left at exit 17. Follow the signs to Callowhill Street. Follow Callowhill Street to 12th Street and make a left. Follow 
12th Street to Market Street. Loews is located on the Southwest corner of 12th and Market Streets.  

From Atlantic City 
Take the Atlantic City Expressway to Route 42 North. Follow Route 42 North to 1-76 West. Follow 1-76 West 
to 1-676 West, crossing the Benjamin Franklin Bridge (Eastbound toll $3.00). After crossing the bridge 
continue straight onto Vine Street. Follow Vine Street to 12th Street and make a left. Follow 12th Street to 
Market Street. Loews is located on the Southwest corner of 12th and Market Streets.  

From The West (PA Turnpike) 
Exit the Turnpike from Exit 24, the Valley Forge Interchange, to 1-76 East. Exit 1-76 East to the left onto 1-676 East. Follow 1-676 for only ½2 mile to the Broad Street exit. At the top of the Broad Street exit ramp make a 
right onto 15th Street. Go one light to Race Street, and turn left. Follow Race Street to 12th Street and make a 
right. Follow 12th Street to Market Street. Loews is located on the Southwest corner of 12th and Market 
Streets.  

From The Northeast Extension (PA Turnpike) 
Take the Northeast Extension to the East Pennsylvania Turnpike-Exit 25A. Then continue on 1-476 South to 1-76 East. Exit 1-76 East to the left onto 1-676 East. Follow 1-676 for only 1h mile to the Broad Street exit. At 
the top of the Broad Street exit ramp make a right onto 15th Street. Go one light to Race Street, and turn left.  
Follow Race Street to 12th Street and make a right. Follow 12th Street to Market Street. Loews is located on 
the Southwest corner of 12th and Market Streets.
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CHAPTER 111-INFORMATION ABOUT THE UNICOM ANNUAL MEETING 
AND OTHER PROPOSALS 

THE UNICOM ANNUAL MEETING 

This proxy statement/prospectus is being furnished in connection with the solicitation of proxies from the 

holders of Unicorn common stock by the Unicorn board of directors relating to the election of directors, the 

merger proposal and other matters to be voted upon at the Unicorn annual meeting and at any adjournment or 

postponement of the meeting. This proxy statement/prospectus is also a prospectus for the shares of Exelon 

common stock to be issued in the merger. Unicorn mailed this proxy statement/prospectus to shareholders 

beginning May 18, 2000. You should read this proxy statement/prospectus carefully before voting your shares.  

Date, Time and Place 

We will hold the Unicorn annual meeting on Wednesday, June 28, 2000, at 10:30 a.m., local time, at the 

Grand Ballroom of the Hyatt Regency Chicago, 151 East Wacker Drive, Chicago, Illinois.  

Purpose of Unicorn Annual Meeting 

At the Unicorn annual meeting, you will be asked to consider and vote upon the following proposals: 

"• to consider a proposal to approve the agreement and plan of exchange and merger dated as of 

September 22, 1999, as amended and restated as of January 7, 2000, among PECO Energy, Exelon and 

Unicorn, providing for the first step exchange and the second step merger, described under "The 

Merger" and "The Merger Agreement" in Chapter I, 

"* to consider and vote upon a proposal to postpone or adjourn the annual meeting, if proposed by 

Unicom' s board of directors, described under "--Proposals for Unicorn Annual Meeting-Item 2

Postponement or Adjournment of Annual Meeting" below, 

"* to elect nine members of the Unicorn board of directors, described under "--Proposals for Unicorn 

Annual Meeting-Item 3-Election of Unicorn Directors" below, 

"* to ratify Arthur Andersen LLP as Unicorn's independent auditors for 2000, described under "--Proposals 

for Unicom Annual Meeting-Item 4-Appointment of Independent Auditors" below, and 

"* to consider any other business that properly comes before the Unicorn annual meeting.  

Unicorn Record Date; Stock Entitled to Vote; Quorum 

Only holders of record of Unicorn common stock at the close of business on May 12, 2000, the Unicorn 

record date, are entitled to notice of and to vote at the Unicorn annual meeting. On May 12, 2000, 

approximately 176,522,602 shares of Unicorn common stock were issued and outstanding and held by 

approximately 108,149 holders of record. A quorum will be present at the Unicorn annual meeting if at least a 

majority of the shares of Unicorn common stock issued and outstanding and entitled to vote on the Unicorn 

record date are represented in person or by proxy. If a quorum is not present at the Unicorn annual meeting, we 

expect that the Unicorn annual meeting will be adjourned or postponed to solicit additional proxies. Holders of 

record of Unicorn common stock on the Unicorn record date are entitled to one vote per share at the Unicorn 

annual meeting.  

Vote Required 

The approval of the merger agreement by Unicorn shareholders requires the affirmative vote of the holders 

of at least two-thirds of all outstanding shares of Unicorn common stock. If a Unicom shareholder abstains
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from voting or does not vote (either in person or by proxy), it will have the same effect as voting against 
approval of the merger agreement. For the election of directors, each Unicorn shareholder has the right to 
vote the number of shares owned by such shareholder for as many persons as there are directors to be elected, 
or to cumulate such votes and give one candidate as many votes as shall equal the number of directors to be 
elected multiplied by the number of such shares or to distribute such cumulative votes in any proportion among 
any number of candidates. Assuming that a quorum is present at the meeting, the nine persons receiving the 
greatest number of votes shall be elected as directors, and the affirmative vote of a majority of the shares of 
common stock represented at the meeting and entitled to vote on the matter is required for approval of any 
items other than the approval of the merger and the election of directors. Proxies marked to abstain from voting 
with respect to any of these matters will have the legal effect of voting against such matter.  

Voting by Unicorn Directors and Executive Officers 

At the close of business on May 12, 2000, directors and executive officers of Unicorn and their affiliates 
owned and were entitled to vote less than 1% of the shares of Unicorn common stock outstanding on that date.  

How to Vote Your Shares 

The Unicorn board of directors is soliciting proxies from Unicorn shareholders. This will give you the 
opportunity to vote at the Unicorn annual meeting.  

You may grant a proxy by 

* signing and mailing your proxy card, 

• calling a toll-free number and following the recorded instructions or 

* going to a website on the Internet and following the instructions provided.  

If your shares are not registered in your own name, the bank, broker or other institution holding your 
shares may not offer telephone or Internet proxy voting. If your proxy card does not include telephone or 
Internet voting instructions, please complete and return your proxy card by mail. You may also cast your vote 
in person at the meeting.  

Mail 

To grant your proxy by mail, please complete your proxy card and sign, date and return it in the enclosed 
envelope. To be valid, a returned proxy card must be signed and dated.  

Telephone 

You may use the toll-free number listed on your proxy card to grant your proxy. You must have your 
proxy card ready. Call the toll-free number and: 

"* enter your Control Number located on your proxy card, and 

"* follow the recorded instructions.  

Internet 

You may also use the Internet to grant your proxy. You must have your proxy card ready and: 

"* go to the website shown on your proxy card and follow the instructions provided, and 

"* enter your Control Number located on your proxy card.
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II

In Personl 

If you attend the Unicom annual meeting in person, you may vote your shares by completing a ballot at 

the meeting.  

How Your Proxy Wiill be Voted 

All shares represented by properly executed proxies received in time for the Unicorn annual meeting will 

be voted at the Unicorn annual meeting in the manner specified by the holders of those proxies. Properly 

executed proxies that do not contain voting instructions will be voted FOR the approval of the merger 

agreement, FOR the proposal to postpone or adjourn the annual meeting, if proposed by Unicorn's board of 

directors, FOR the election of directors and FOR the appointment of auditors and the other proposals 

recommended by the Unicorn board of directors. The proxy holders will cumulate votes for the election of 

directors for shares represented by proxies only if a shareholder gives them specific written instructions to do 

so.  

Shares of Unicorn common stock represented at the Unicorn annual meeting but not voting, including 

shares of Unicorn common stock for which proxies have been received but for which holders of shares have 

abstained, will be treated as present at the Unicorn annual meeting for purposes of determining the presence or 

absence of a quorum for the transaction of all business.  

Brokers who hold shares of Unicorn common stock in street name for customers who are the beneficial 

owners of those shares may not give a proxy to vote those shares on the merger proposal without specific 

instructions from those customers. These non-voted shares are referred to as broker non-votes and will have the 

same effect as votes against the approval of the merger agreement. Brokers may vote your shares for the 

election of directors and the appointment of auditors without your instructions.  

Unicorn does not expect that any matter other than the proposal to approve the merger agreement, a 

proposal to postpone or adjourn the annual meeting, if proposed by Unicorn's board of directors, the election of 

directors and appointment of auditors will be brought before the Unicom annual meeting. If, however, the 

Unicorn board of directors properly presents other matters, the persons named as proxies will vote in 

accordance with their judgment.  

Revocability oj Proxies 

Voting by use of a proxy on the enclosed form, telephone or Internet does not preclude a Unicorn 

shareholder from voting in person at the Unicorn annual meeting. A Unicorn shareholder may revoke a proxy at 

any time prior to its exercise by filing with Unicorn a duly executed revocation of proxy, by submitting a duly 

executed proxy, telephone or Internet vote to Unicorn bearing a later date or by appearing at the Unicorn annual 

meeting and voting in person. Attendance at the Unicorn annual meeting without voting will not itself revoke a 

proxy.  

Solicitation of Proxies 

Unicorn will bear the cost of the solicitation of proxies from its shareholders. In addition to solicitation by 

mail, the directors, officers and employees of Unicom and its subsidiaries may solicit proxies from Unicorn 

shareholders by telephone or other electronic means or in person. Arrangements will also be made with 

brokerage houses and other custodians, nominees and fiduciaries for the forwarding of solicitation materials to 

the beneficial owners of stock held of record by these persons, and Unicom will reimburse them for their 

reasonable out-of-pocket expenses.  

Unicorn will mail a copy of this proxy statement/prospectus to each holder of record of Unicorn common 

stock on the Unicorn record date.
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Morrow & Co., Inc. will assist in the solicitation of proxies by Unicorn. Unicorn will pay Morrow & Co. a fee of $50,000, plus reimbursement of certain out-of-pocket expenses, and will indemnify Morrow & Co.  against any losses arising out of Morrow & Co.'s proxy soliciting services on behalf of Unicorn.  

Unicorn shareholders should not send stock certificates with their proxies. A transmittal form with instructions for the surrender of Unicorn common stock certificates will be mailed to Unicorn shareholders after 
completion of the merger.  

PROPOSALS FOR UNICOM ANNUAL MEETING 

ITEM 1-Unicorn Merger Proposal 

For summary and detailed information regarding the Unicom merger proposal, see "The Merger" in 
Chapter I.  

ITEM 2 -Postponement or Adjournment of Annual Meeting 

In the event that the Unicorn board of directors decides to adjourn or postpone the Unicom annual meeting, it shall submit to Unicorn shareholders present and entitled to vote a proposal to so adjourn or postpone the annual meeting. We are asking that you grant your proxy for your shares to be voted in favor of 
such a proposal, if made.  

ITEM 3-Election of Unicom Directors 

Elizabeth Anne Moler resigned from the Unicorn and CornEd boards of directors on December 31, 1999, to become a Senior Vice President of Unicorn and ComEd. Donald P. Jacobs is retiring as a director of Unicorn and CornEd after serving as a director of Unicorn since its incorporation in 1994 and as a director of CornEd since 1979. His contributions to Unicorn and to CornEd have been many and are gratefully appreciated. The vacancies created by Ms. Moler's resignation and Mr. Jacob's retirement are not being filled, and the number 
of directors is being reduced to nine.  

Nine directors are to be elected at the annual meeting to serve terms of one year and until their respective successors have been elected. The nominees for director, all of whom are now serving as directors of Unicorn and CornEd, are listed below together with certain biographical information. Except as otherwise indicated, each nominee for director has been engaged in his or her present principal occupation for at least the past five 
years. Unicorn was formed in 1994.  

Biographical Information of Unicorn Directors 

EDWARD A. BRENNAN 

Mr. Brennan, age 66. Director of Unicorn and CornEd since 1995. Retired. Chairman 
and CEO of Sears, Roebuck and Co. (retail merchandiser) for more than five years prior to his retirement in August 1995. Chairman of Compensation Committee. Other 
directorships: The Allstate Corporation, AMR Corporation, Dean Foods Company, 
Minnesota Mining and Manufacturing Company, Morgan Stanley Dean Witter & Co.  
and The SABRE Group Holdings, Inc.
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CARLOS H. CANTU

Mr. Cantu, age 66. Director of Unicorn and CornEd since July 31, 1998. Retired.  

President and Chief Executive Officer of The ServiceMaster Company (service 4 businesses) from January 1, 1994 through October 1, 1999. Other directorships: The 

ServiceMaster Company, First Tennessee National Corporation.  

JAMES W. COMPTON 

Mr. Compton, age 62. Director of Unicorn since 1994 and CornEd since 1989. President 

and Chief Executive Officer of the Chicago Urban League (a non-profit agency).  

Chairman of Audit and Compliance Committee and member of Compensation 

Committee. Other directorships: Ariel Mutual Funds and Highland Community Bank.  

BRUCE DeMARS 

Mr. DeMars, age 64. Director of Unicorn and CornEd since 1996. Vice President and 

Secretary of DeMars, Inc. (consulting firm) since May 1997 and Partner, Trident 

Merchant Group since May 1998. Admiral, United States Navy and Director, Naval 

Nuclear Propulsion Program for more than five years prior to his retirement in October 

1996. Member of Audit and Compliance Committee. Other directorship: McDermott 

International.  

SUE L. GIN 

Ms. Gin, age 58. Director of Unicorn since 1994 and CornEd since 1993. Founder, 

Owner, Chairman and Chief Executive Officer of Flying Food Group, Inc. (in-flight 

catering company). Chairperson of Business Development Committee and member of 

Audit and Compliance and Governance and Nominating Committees.  

EDGAR D. JANNOTTA 

Mr. Jannotta, age 68. Director of Unicorn and CornEd since 1994. Senior Director of 

William Blair & Company, L.L.C. (investment banking and brokerage company) since 

January 1996. For more than five years prior thereto, Managing Partner of William Blair 

& Company and Senior Partner during 1995. Chairman of Governance and Nominating 

Committee and member of Business Development Committee. Other directorships: AAR 

Corp., AON Corporation, Bandag, Incorporated and Molex Incorporated.
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JOHN W. ROGERS, JR.

Mr. Rogers, age 42. Director of Unicorn and ComEd since 1999. President of Ariel Capital Management, Inc., an institutional money management firm which he founded in 1983. Ariel Capital Management also serves as the investment advisor, administrator 
and distributor for Ariel Mutual Funds. Member of Governance and Nominating and Business Development Committees. Other directorships: AON Corporation, Bank One 
Corporation, Burrell Communications Group, Inc. and GATX Corporation.  

JOHN W. ROWE 

Mr. Rowe, age 54. Director, Chairman, President and Chief Executive Officer of Unicomr and CoinEd since March 16, 1998. President and Chief Executive Officer of New England Electric System from February 1989 to March 1998. Other directorships: 
Fleet Boston Financial, UnumProvident Corporation and Wisconsin Central 
Transportation Corporation.  

RICHARD L. THOMAS 

Mr. Thomas, age 69. Director of Unicorn and ComEd since July 31, 1998. Retired.  Chairman of First Chicago NBD Corporation (banking and financial services) from 1995 to 1996 and of The First National Bank of Chicago from 1992 to 1996. Member of the Audit and Compliance and Compensation Committees. Other directorships: IMC Global Inc., The PMI Group, Inc., The SABRE Group Holdings, Inc. and Sara Lee Corporation.  

Committees of the Unicorn Board of Directors 
Audit and Compliance Committee 
The Audit and Compliance Committee consists of four directors who are not employees or former employees of Unicorn or any of its subsidiaries. Members serve three-year staggered terms. The Audit and Compliance Committee acts as the principal agent of the board of directors in fulfilling its responsibilities relating to corporate financial accounting and disclosure practices, in overseeing the establishment and maintenance of an appropriate system of internal controls and internal audit functions, and in monitoring and promoting compliance with applicable laws, regulations and Unicorn's policies The Audit and Compliance Committee met four times in 1999. Members of the committee are James W. Compton (Chairman), Bruce 

DeMars, Sue L. Gin and Richard L. Thomas.  

Business Development Committee 

The Business Development Committee consists of three directors who are not employees or former employees of Unicorn or any of its subsidiaries. Members serve one-year terms. The Business Development Committee advises and assists the board of directors in providing oversight and direction to Unicorn's customer service and new business development activities. The Business Development Committee met once in 1999.  Members of the committee are Sue L. Gin (Chairperson), Edgar D. Jannotta, and John W. Rogers, Jr.
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Compensation Committee 

The Compensation Committee consists of four directors who are not and have never been employees of 

Unicorn or any of its subsidiaries. Members serve one-year terms. The Compensation Committee oversees 

general compensation policy of Unicorn, establishes and administers compensation programs applicable to the 

principal officers of Unicom, and administers awards under Unicorn's Deferred Compensation Unit Plan, Long

Term Incentive Plan, and 1996 Directors' Fee Plan. The Compensation Committee met seven times in 1999.  

Members of the committee are Edward A. Brennan (Chairman), James W. Compton, Donald P. Jacobs and 

Richard L. Thomas.  

Governance and Nominating Committee 

The Governance and Nominating Committee consists of four directors who are not employees or former 

employees of Unicom or its subsidiaries. Members serve one-year terms. The Governance and Nominating 

Committee oversees corporate governance policies, practices and procedures of Unicorn and makes such 

recommendations as it may deem appropriate to the full board of directors, acts as the executive committee of 

the board of directors when the board of directors is not in session, and recommends to the board of directors 

candidates for election to the board of directors. The committee will consider nominees recommended by 

shareholders if such recommendations are submitted in writing, accompanied by a description of the proposed 

nominee's qualifications and other relevant biographical information and evidence of the consent of the 

proposed nominee. The recommendations should be addressed to the Governance and Nominating Committee, 

in care of the Secretary of Unicom. Nominations also may be presented by shareholders at the annual meeting 

of shareholders provided that they comply with the nomination procedures set forth in Unicom's By-laws, 

which are summarized in this proxy statement/prospectus under the heading "Shareholder Proposals and 

Nominations for 2001 Annual Meeting". The Governance and Nominating Committee met two times in 1999.  

Members of the committee are Edgar D. Jannotta (Chairman), Sue L. Gin, Donald P. Jacobs and John W.  

Rogers, Jr.  

Attendance at Meetings 

During 1999, there were 14 meetings of Unicorn's board of directors. The average attendance of all 

incumbent directors, expressed as a percent of the aggregate total of board and board committee meetings in 

1999, was 97%. Each incumbent director attended at least 80% of the meetings of Unicorn's board and board 

committees of which the director was a member, except Mr. Cantu, who attended 57% of the meetings of 

Unicorn's board of directors. Mr. Cantu missed several meetings as a result of illness.  

Board Compensation 

Directors who are not employees of Unicorn or any of its subsidiaries receive an annual fee of $36,200 

payable in shares of Unicorn common stock under the Unicom Corporation 1996 Directors' Fee Plan. These 

directors also receive a fee of $1,500 for each board of directors and committee meeting they attend and an 

additional annual fee of $2,500 for each committee of the board of directors that they chair, which meeting and 

chair fees may, at the election of the director, be paid in shares of Unicorn common stock under the 1996 

Directors' Fee Plan. In the event that directors also serve as directors of CoinEd, or as chairs of corresponding 

committees of CornEd, the aggregate fees paid to such directors in respect of such service to Unicom and 

CornEd do not exceed the foregoing amounts, so that directors do not receive duplicate fees. Directors who are 

full-time employees of Unicorn or any of its subsidiaries receive no fees for service on the Unicorn board of 

directors. Directors may defer their fees. Prior to 1997, directors who had never been an officer or an employee 

of Unicorn or any of its subsidiaries, and who had attained at least age 65 and completed the required period of 

board service (3 to 5 years as applicable, including service as a director of CornEd), became eligible for 

retirement benefits upon retirement. Such benefits were to be paid to the retired director or a surviving spouse 

for a period equal to such director's years of service (including service as a director of CornEd) in an amount 

per year equal to the annual retainer for board members as in effect at the time of payment. Effective 

January 1, 1997, the Unicorn board of directors terminated the further accrual of retirement benefits and offered
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each director the option to irrevocably elect, in lieu of amounts otherwise payable, a lump sum amount payable 
upon retirement, either by delivery of shares of Unicorn common stock or in cash. In lieu of further accrual of 
retirement benefits, non-employee directors received a $6,200 increase in their annual fee (from $30,000 to 
$36,200), effective June 1, 1997 and payable in shares of Unicom common stock.  

Other Information 

Ariel Capital Management, Inc. has acted as investment manager with respect to a portion of the assets of 
an employee benefit plan of CornEd since 1994. During 1999, such firm received approximately $170,499 in 
fees. In 2000, it is estimated that such firm will receive approximately $163,000 in fees. Mr. Rogers is 
President of Ariel Capital Management, Inc. Unicorn believes the fees paid or payable are equivalent to the fees 
that would have been paid to an unaffiliated third party for similar services.  

Security Ownership of Certain Beneficial Owners and Management 
No person is known to Unicorn to be the beneficial owner of more than five percent of Unicorn common 

stock. The following table lists the beneficial ownership, as defined under the rules of the Securities and 
Exchange Commission, as of March 31, 2000, of Unicorn common stock held by each of the directors, each of 
the executive officers named in the Summary Compensation Table on page 141 and Unicorn's directors and 
executive officers as a group. In addition, the table includes two columns describing securities held by such 
persons that are not considered to be "beneficially owned" under the rules of the SEC. The column headed 
"Other Stock Options" includes stock options held by such persons that are not exercisable within 60 days of 
March 31, 2000. The column headed "Deferred Share Equivalents" includes shares deferred by such persons 
under the Unicorn Corporation Stock Bonus Deferral Plan or the Unicom Corporation 1996 Directors' Fee Plan 
or share equivalents held in the Unicom Corporation Retirement Plan for Directors.

Beneficial Ownership of 
Common Stock

Name 

Edward A. Brennan .......................  
Carlos H. Cantu ..........................  
James W . Compton .......................  
Bruce DeMars..........................  
Sue L. Gin............................  
Donald P. Jacobs .........................  
Edgar D. Jannotta ........................  
John W . Rogers, Jr ........................  
Richard L. Thomas .......................  
John W. Rowe..........................  
Oliver D. Kingsley, Jr ......................  
Robert J. M anning ........................  
Pamela B. Strobel.......................  
David R. Helwig .........................  
Directors and executive 

officers as a group (22 persons) .............

Amount 
and Nature 

4,438 
2,425 
5,105 
4,064 

12,873 
10,202 
7,567 
1,000 

10,616 
222,278(1)(2) 

53,064(1) 
79,328(1)(3) 
52,490(1) 
31,001(1) 

679,984(1)(4)

Percent 
of Class 

*.

* I IlQ5s I)~)

Other 
Stock 

Options(5) 

281,666 
133,332 
68,197(6) 
74,166 
52,999

Deferred 
Share 

Equivalents(7) 

1,250 

3,751 
510 

1,181 
10,632 
4,667 

985 
2,771 

39,258 
61,696 
24,823(8) 
15,548 
16,663

Less tnan one percent 
(1) The numbers and percentages of shares shown in the table above include shares as to which the indicated 

person(s) had the right to acquire within 60 days of March 31, 2000 upon the exercise of outstanding stock 
options, as follows: Mr. Rowe 216,334; Mr. Kingsley 41,668; Mr. Manning 72,103 (includes 12,935 
options owned by spouse); Ms. Strobel 40,334; Mr. Helwig 19,001; and all executive officers and directors 
as a group (including such individuals) 487,445. Such persons disclaim any beneficial ownership of the 
shares subject to such options.
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(2) Includes 2,000 shares owned by spouse, beneficial ownership of which is disclaimed.  

(3) Includes 14,910 shares owned by spouse, beneficial ownership of which is disclaimed.  

(4) Includes 16,910 shares owned by spouses. The directors and executive officers to whom such beneficial 

ownership is attributed disclaim any beneficial ownership of the shares held by such persons.  

(5) Includes stock options which are not considered to be "beneficially owned" under SEC rules because they 

cannot be exercised within 60 days of March 31, 2000.  

(6) Includes 9,865 stock options held by spouse, beneficial ownership of which is disclaimed.  

(7) Includes share equivalents that are not considered to be "beneficially owned" under SEC rules because 

they are deferred under the Unicorn Corporation Stock Bonus Deferral Plan, the Unicorn 1996 Directors' 

Fee Plan, or the Unicorn Corporation Retirement Plan for Directors. Under the Unicorn Corporation Stock 

Bonus Deferral Plan and the Unicorn 1996 Directors' Fee Plan, executives and directors, respectively, may 

defer the receipt of the stock portion of certain awards made pursuant to the Unicorn Corporation Long

Term Incentive Plan or certain fees, respectively. Deferred amounts are only required to be kept in 

Unicorn's books of account as deferred stock accounts, which are for bookkeeping purposes only. Unicorn 

has no obligation to set aside or segregate any actual shares of Unicorn common stock or other assets in 

respect of such accounts. Unicorn has elected to issue the deferred shares to trusts having an institutional 

trustee, which has sole voting rights with respect to such shares. At the end of the deferral period (in the 

case of the Unicorn Stock Bonus Deferral Plan) or upon leaving the board of directors (in the case of the 

Unicorn 1996 Directors' Fee Plan), the share equivalents are distributed in whole shares of Unicorn 

common stock and cash in lieu of any fractional share. Dividends paid with respect to deferred shares 

under the Unicorn Stock Bonus Deferral Plan are either reinvested in Unicom common stock and held by 

such Trustee or are paid to the executive officer making the deferral. Dividends paid with respect to 

deferred shares under the Unicorn 1996 Directors' Fee Plan are reinvested in Unicorn common stock and 

held by such Trustee. Under the Unicorn Corporation Retirement Plan for Directors, effective January 1, 

1997, the accrual of further benefits was terminated and directors could elect to have benefits accrued 

through such date deferred into share equivalents to be paid in shares of Unicorn common stock upon 

retirement. Accounts under such Plan are credited with an additional number of share equivalents 

determined by assuming the reinvestment of dividend equivalents on share equivalents in such accounts.  

(8) Includes 3,721 deferred share equivalents held by spouse.
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Executive Compensation 

The following table sets forth certain information relating to the compensation during the past three 
calendar years of the person who served as the Chief Executive Officer during 1999 and the other four most 
highly compensated executive officers of Unicorn or CornEd at December 31, 1999.

Summary Compensation Table
Annual Compensation Long-Term Compensation

Bonus

Name and 
Principal Position 

John W. Rowe(5) .....  
Chairman (Chief 
Executive Officer) 
Unicom and CornEd 

Oliver D. Kingsley, 
Jr.(6) ............  
Executive Vice 

President 
Unicom and ComEd 

Robert J. Manning ....  
Executive Vice 

President 
Unicorn and CornEd 

Pamela B. Strobel .....  
Executive Vice 

President 
and General Counsel 
Unicorn and CornEd 

David R. Helwig(7) ...  
Senior Vice President 
Unicom and CornEd

Year 

1999 
1998 
1997

Salary $ 

957,692 
726,923

1999 544,385 

1998 475,000 
1997 82,212 

1999 401,931 

1998 375,035 
1997 312,802 

1999 375,131

Cash $ 

529,125 
484,209

Stock
Based(l) 

$ 

529,125" 
484,209*

Other 
Annual 

Compen
sation(2) 

$ 

55,112 
215,117

- 594,000* 175,502

210,456 

184,958 
86,319 

208,961

1998 341,000 137,341 
1997 304,970 41,742

383,332* 

70,152* 

61,653* 
28,773* 

69,654* 

58,861* 
13,914*

1999 355,115 177,071 177,071* 
1998 312,500 - 196,727* 
1997 - - _

220,713 
202,828

Awards 

Securities 
Underlying 

Restricted Options/ 
Stock(3) SARs $ #__ 

-- 123,000 
- 250,000

231,562 

560,000

40,000 

35,000 
25,000 

40,000

-- 35,000 
291,250 25,000 

- 30,000

Payouts 

LTIP Payouts

Cash 
$ 

475,246 
343,219

Stock
Based(l) 

$ 
203,677* 

52,537*

All Other 
Compen
sation(4) 

$ 
42,478 

2,728,076

322,488* 24,139

182,712 

102,229 

43,469 
42,153 

84,410

187,984* 
10,777* 

102,229* 

43,469* 
42,153* 

84,410*

20,994 
378,395 

18,327 

22,132 
19,894 

16,483

- - 20,000 42,528 42,528* 20,347 
291,250 17,500 33,605 33,605* 19,247

- 479,256 25,000 
-- 22,000

- 144,206* 
- 85,747*

15,702 
285,875

(1) All of the amounts shown under "Bonus-Stock-Based" and "LTIP Payouts-Stock-Based" were either 
paid in shares of Unicorn common stock or were deferred and are deemed to be invested in shares of 
Unicorn's common stock, and thus fully "at risk" until the end of the deferral period. Deferred amounts 
are noted with an asterisk. See note 7 to the "Security Ownership of Certain Beneficial Owners and 
Management" table on page 140.  

(2) Excludes perquisites and other benefits, unless the aggregate amount of such compensation is at least the 
lesser of either $50,000 or 10% of the total annual salary and bonus reported for the named executive 
officer. For 1999, includes $13,276 and $66,345 paid to Messrs. Rowe and Kingsley for the payment of 
taxes and $75,000 paid to Mr. Kingsley as a living cost allowance and $15,395 paid for financial and legal 
services for Mr. Rowe. For 1998, includes $89,381 and $132,077 paid to Messrs. Rowe and Kingsley, 
respectively, for reimbursements for the payment of taxes, $108,340 paid to Mr. Rowe for moving 
expenses and $75,000 paid to Mr. Kingsley as a living cost allowance. For 1997, includes payments to Mr.  
Kingsley of $74,065 for moving expenses, $75,000 as a living cost allowance and $53,251 for 
reimbursement of taxes.  

(3) The value shown is as of the date of grant. Dividends are paid or accrued on restricted stock awards at the 
same rate as paid to all shareholders. As of December 31, 1999, Mr. Manning had an aggregate of 5,000 
shares of restricted stock worth $167,500, Ms. Strobel had an aggregate of 10,000 shares of restricted 
stock worth $335,000, Mr. Helwig had an aggregate of 12,000 shares of restricted stock worth $402,000 
and Mr. Kingsley had an aggregate of 16,500 shares of restricted stock worth $552,750.  

(4) Amounts shown include matching contributions made by CornEd pursuant to the CornEd Employee 
Savings and Investment Plan ("ESIP"), matching contributions made by CornEd pursuant to the CornEd

141



I I

Excess Benefit Savings Plan and premiums and administrative service fees paid by CornEd on behalf of 

the named individuals under various group life insurance plans. For the year 1999, contributions made to 

the ESIP amounted to $6,960, $6,960, $4,184, $4,518 and $4,547 on behalf of Mr. Rowe, Mr. Kingsley, 

Mr. Manning, Ms. Strobel and Mr. Helwig, respectively. Contributions made to the ComEd Excess Benefit 

Savings Plan during 1999 totaled $34,700, $16,720, $12,311, $11,104 and $10,901 on behalf of Mr.  

Rowe, Mr. Kingsley, Mr. Manning, Ms. Strobel and Mr. Helwig, respectively. Premiums and 

administrative service fees paid during 1999 for Split Dollar Life, Accidental Death and Travel Accident 

insurance policies for Mr. Rowe, Mr. Kingsley, Mr. Manning, Ms. Strobel and Mr. Helwig, respectively, 

are as follows: $818, $459, $1,832, $861 and $254. For the year 1998, contributions made to the ESIP 

amounted to $7,287, $4,246, $4,350 and $1,915 on behalf of Mr. Kingsley, Mr. Manning, Ms. Strobel and 

Mr. Helwig, respectively. Contributions made to the ComEd Excess Benefit Savings Plan during 1998 

totaled $31,621, $13,375, $11,079, $9,787 and $8,960 on behalf of Mr. Rowe, Mr. Kingsley, Mr.  

Manning, Ms. Strobel and Mr. Helwig, respectively. Premiums and administrative service fees paid during 

1998 for Split Dollar Life, Accidental Death and Travel Accident insurance policies for Mr. Rowe, Mr.  

Kingsley, Mr. Manning and Ms. Strobel, respectively, are as follows: $96,455, $332, $6,807 and $6,210.  

ComEd is entitled to recover the premiums and administrative service fees from any amounts paid by the 

insurer on such Split Dollar Life policies and has retained a collateral interest on each policy to the extent 

of the premiums and administrative service fees paid with respect to such policy. Includes a $2,000,000 

lump sum payment to Mr. Rowe in 1998 as partial compensation for actual compensation, benefits and 

programs which Mr. Rowe was, or was reasonably expected to become, entitled to receive from his 

previous employer, and a payment of $600,000 as an inducement to enter into his employment agreement.  

For 1997, includes $375,000 paid to Mr. Kingsley as an inducement to enter into his employment 

agreement. For 1998, includes $275,000 paid to Mr. Helwig as an inducement to enter into his 

employment agreement.  

(5) Mr. Rowe commenced employment on March 16, 1998.  

(6) Mr. Kingsley commenced employment on November 1, 1997.  

(7) Mr. Helwig commenced employment on January 19, 1998.
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Option/SAR Grants in Last Fiscal Year 

Individual Grants 

Number of 
Securities % of Total 

Underlying Options/SARs Exercise Grant Date 
Options/SARs Granted to or Base Present 
Granted(I) Employees in Price Expiration Value(2) Name # Fiscal Year $ /Share Date $ 

John W. Rowe (CEO) ........... ........ 110,000 5.99 35.75 1/24/09 $712,250 
John W. Rowe (CEO) .................. 13,000(3) 0.71 35.563 3/03/09 84,175 Oliver D. Kingsley, Jr ................... 40,000 2.18 35.75 1/24/09 259,000 Robert J. Manning ..................... 40,000 2.18 35.75 1/24/09 259,000 Pamela B. Strobel ..................... 30,000 1.63 35.75 1/24/09 194,250 David R. Helwig ...................... 25,000 1.36 35.75 1/24/09 161,875 

flX E' .....- ~'. 1) ....p as • n •e in not j eow eac opio beoe xrialneulanuliceetntefrt
ki) Except as noted in note .5 below, each option becomes exercisable in equal annual increments on the first, second and third anniversaries of the grant date, subject to acceleration in the event that termination after a change in control of Unicom occurs. The options do not include any stock appreciation rights.  
(2) The "grant date present value" is based upon the Black-Scholes option-pricing model. The actual value, if 

any, an executive may realize upon exercise of the option will depend on the excess of the stock price 
over the exercise price on the date the option is exercised. Consequently, there is no assurance the value realized by an executive will be at or near the value estimated by the Black-Scholes model. The principal 
assumptions incorporated into the valuation model by Unicorn for the options expiring 1/24/09 and 
3/03/09 are as follows: (i) expected time to exercise of seven years, (ii) dividend yield rate of 4.5%, (iii) 
risk-free interest rate of 4.83% and (iv) expected volatility of 23.02%.  

(3) Mr. Rowe received this grant of options as a premium for deferring half of his 1998 Annual Incentive Award. Half of this grant vested immediately and the balance vested on the first anniversary of the grant 
date.  

Aggregated Option Exercises in 1999 and 1999 Year-End Option Value 

Shares Underlying Unexercised Value of Unexercised 
Acquired Options at In-The-Money Options at 

on Value December 31, 1999 December 31, 1999(1) 
Exercise Realized(l) Exercisable Unexercisable Exercisable Unexercisable Name # $ # # $ $ 

John W. Rowe (CEO) ........ 0 0 89,834 283,166 5,167 10,333 Oliver D. Kingsley, Jr ......... 0 0 28,334 71,666 91,669 45,832 
Robert J. Manning ........... 0 0 45,834 71,666 326,454 93,221 Pamela B. Strobel ........... 0 0 30,334 49,166 226,519 65,254 David R. Helwig ............ 0 0 7,334 39,666 13,747 13,745 

(1) Market value less exercise price, before payment of applicable income taxes.  

Long-term Incentive Plans-Awards in Last Fiscal Year 

Number of Performance or Other Estimated Future Payouts Under 
Shares, Units Period Until Non-Stock Price-Based Plans 

or Other Maturation Threshold Target Maximum Name Rights(I) or Payout(2) Number Number Number 

(Number of Performance Units) John W. Rowe (CEO) ............ 12,694.32 3 years 6,347.16 12,694.32 25,388.64 
Oliver D. Kingsley, Jr ............ 6,093.27 3 years 3,046.64 6,093.27 12,186.55 Robert J. Manning .............. 4,804.31 3 years 2,402.16 4,804.31 9,608.62 Pamela B. Strobel ............... 3,905.94 3 years 1,952.97 3,905.94 7,811.89 David R. Helwig ............... 3,235.42 3 years 1,617.71 3,235.42 6,470.85 

(1) Long-term performance unit awards were established in 1994 for executive and group level employees 
under the Unicorn Corporation Long-Term Incentive Plan. The awards are based on a three-year
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performance period. For the awards described in the table, the number of units initially awarded to a 

participant is determined by dividing a percentage of base salary (including income from current 

compensation units under Unicorn's and ComEd's Deferred Compensation Unit Plans) by $38.403. The 

applicable percentages for the individuals shown in the table are: 50% for Mr. Rowe; 45% for 

Mr. Kingsley; 45% for Mr. Manning; 40% for Ms. Strobel; and 35% for Mr. Helwig. If a promotion 

changes the applicable percentage of salary, awards are pro-rated accordingly. Payouts are based on 

achievement of corporate shareholder value added and customer satisfaction goals as well as specific 

business unit strategic initiatives over the three-year performance period ending December 31, 2001. The 

dollar value of a payout will be determined by multiplying (a) the number of units applicable by (b) the 

average closing price of Unicom common stock as reported in the Wall Street Journal as New York Stock 

Exchange Composite Transactions during the calendar quarter ending on December 31, 2001 by (c) the 

level of performance achieved. Payments will be made half in cash and half in the form of unrestricted 

shares of Unicorn common stock. A participant may elect to defer receipt of up to 100% of the total award 

(net of applicable taxes) under the Unicorn Corporation Stock Bonus Deferral Plan and receive, after such 

deferral, the deferred amount in the form of unrestricted shares of Unicorn common stock.  

(2) Three-year period ending December 31, 2001.
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Service Annuity System 

The following table sets forth the annual retirement benefits payable under ComEd's Service Annuity 
System (including payments under a supplemental management retirement plan) to employees who retire at age 
65 at stated levels of compensation and years of service at retirement (in 1999).  

PENSION PLAN TABLE

An employee may elect a marital annuity for a surviving spouse which would reduce the employee's 
normal retirement benefits. The amounts shown reflect certain assumptions as to total earnings, but do not 
reflect any reduction for Social Security benefits.  

Service Annuity System. CornEd maintains a non-contributory pension plan, the Service Annuity System, 
for all regular employees of CornEd. The Service Annuity System ("Plan") provides benefits upon retirement 
at age 65 which are based upon years of credited service and percentages of the employee's highest consecutive 
four-year average annual base pay, which includes basic compensation and certain incentive pay. An employee 
with at least 10 years of service may retire prior to attaining age 65 (but not prior to age 50) and will receive 
reduced benefits if retirement is prior to age 60. A non-executive employee may work beyond age 65 with 
additional benefits accruing for earnings and service after age 65. Contributions to the Plan by CornEd are 
based upon actuarial determinations that take into account the amount deductible for income tax purposes and 
the minimum contribution required under the Employee Retirement Income Security Act of 1974, as amended.  
Compensation used in the computation of annual retirement benefits under the Plan is substantially equivalent 
to the amounts shown in the "Salary" and "Bonus" columns under the "Annual Compensation" heading of 
the Summary Compensation Table. The compensation used in the computation of annual retirement benefits 
under the Plan is limited by the Internal Revenue Code as of January 1, 2000 to $170,000 (which number is 
subject to adjustment for increases in the cost of living) for any one employee. Any reduction in the annual 
retirement benefits payable to management employees under the Plan as a result of any limitations imposed by 
the Internal Revenue Code is restored under a supplemental management retirement plan maintained by
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Highest 
4-Year 
Average 
Earnings Annual Normal Retirement Benefits After Specified Years of Service* 

15 20 25 30 35 40 
$ 100,000 $ 31,936 $ 42,472 $ 52,368 $ 61,784 $ 70,842 $ 79,633 

200,000 63,872 84,945 104,735 123,568 141,684 159,266 
300,000 95,808 127,417 157,103 185,351 212,526 238,899 
400,000 127,744 169,889 209,470 247,135 283,368 318,532 
500,000 159,681 212,362 261,838 308,919 354,211 398,165 
600,000 191,617 254,834 314,206 370,703 425,053 477,798 
700,000 223,553 297,307 366,573 432,487 495,895 557,431 
800,000 255,489 339,779 418,941 494,271 566,737 637,064 
900,000 287,425 382,251 471,308 556,054 637,579 716,696 

1,000,000 319,361 424,724 523,676 617,838 708,421 796,329 
1,100,000 351,297 467,196 576,044 679,622 779,263 875,962 
1,200,000 383,233 509,668 628,411 741,406 850,105 955,595 
1,300,000 415,169 552,141 680,779 803,190 920,948 1,035,228 
1,400,000 447,106 594,613 733,146 864,974 991,790 1,114,861 
1,500,000 479,042 637,085 785,514 926,757 1,062,632 1,194,494 
1,600,000 510,978 679,558 837,882 988,541 1,133,474 1,274,127 
1,700,000 542,914 722,030 890,249 1,050,325 1,204,316 1,353,760 
1,800,000 574,850 764,503 942,617 1,112,109 1,275,158 1,433,393 
1,900,000 606,786 806,975 994,984 1,173,893 1,346,000 1,513,026 
2,000,000 638,722 849,447 1,047,352 1,235,677 1,416,842 1,592,659



CoinEd, which also provides retirement benefits granted under employment agreements or other arrangements.  

Thus, annual retirement benefits, as set forth in the Pension Plan Table above, are based on the sum of the 

amounts shown in the "Salary" and "Bonus" columns under the "Annual Compensation" heading of the 

Summary Compensation Table, without limitation as a result of the application of the provisions of the Internal 

Revenue Code. The approximate number of years of credited service under the Plan or, if applicable, under the 

supplemental management retirement plan, for the persons named in the Summary Compensation Table are as 

follows: John W. Rowe, 22 years; Robert J. Manning, 36 years; Oliver D. Kingsley, 17 years; Pamela B.  

Strobel, 7 years; and David R. Helwig, 2 years.  

Employment Agreements 

John W. Rowe 

Unicom and CoinEd have an employment agreement with John W. Rowe, pursuant to which he became 

Chairman, President and Chief Executive Officer of each company on March 16, 1998. The agreement provides 

that Mr. Rowe will be paid an annual base salary of at least $900,000. Unicom also granted Mr. Rowe an 

option to purchase 250,000 shares of common stock with an option price equal to the fair market value of the 

common stock as of March 16, 1998. Such options become exercisable in equal installments on March 16 of 

1999, 2000, and 2001, and expire on March 15, 2008. In accordance with the terms of his employment 

agreement, Mr. Rowe was not entitled to any additional grants of stock options during 1998.  

The employment agreement with Mr. Rowe further provides that Mr. Rowe will participate in Unicom's 

Annual Incentive Award Program and will receive an annual incentive award for 1998 and 1999 that shall 

equal at least $600,000. The employment agreement was amended to provide that Mr. Rowe's annual incentive 

awards for 1998 and 1999 would be paid half in cash and half in Unicom common stock, and that the 

guaranteed portion of Mr. Rowe's annual incentive award for 1998 and 1999 would be paid 50% in cash and 

50% as a grant of shares of Unicorn common stock, half of which vested on the date the annual incentive 

would otherwise be paid (the "Grant Date") and half of which vested on the anniversary of the Grant Date. In 

connection with this grant of shares, Mr. Rowe also received, on the Grant Date, an option to purchase 13,000 

of Unicom common stock, which was the number of shares with a value as of the Grant Date of $90,000 

(determined using the pricing models used by the Compensation Committee). Such option became exercisable 

50% on the Grant Date and 50% on the first anniversary thereof.  

Mr. Rowe participates in the Unicorn Long-Term Performance Unit Award Program, and any award 

payable under such Program with respect to the three-year performance periods ending on December 31, 1998, 

1999, or 2000 will be made as though he had participated in the Program throughout such performance periods 

(except in the case of a termination of employment). Mr. Rowe agreed to defer receipt of the stock portion of 

any incentive award under the Unicorn Corporation Stock Bonus Deferral Plan. As partial compensation for 

actual compensation, benefits and programs that Mr. Rowe was, or was reasonably expected to become, entitled 

to receive from his previous employer, he received a lump-sum payment of $2,000,000. In addition, Mr. Rowe 

received $600,000 as an inducement to enter into the employment agreement.  

Mr. Rowe's employment agreement provides for a retirement benefit equal to the amount that would have 

been payable under the Service Annuity System (plus amounts payable under the ComEd Supplemental 

Management Retirement Plan) for an employee who retires at age 60 (or such greater age if Mr. Rowe should 

become eligible for the retirement benefit after attaining the age of 60) calculated based on the assumption that 

Mr. Rowe had completed 20 years of credited service as well as his actual years of credited service.  

The employment agreement with Mr. Rowe provides for severance payments to Mr. Rowe if he should be 

terminated without cause or if he should terminate the employment agreement for good reason (as defined in 

the agreement) equal to his base salary at the time of such termination, together with a formula annual 

incentive award (as defined in the agreement), until the later of March 16, 2001 or one year after termination (if 

such termination should occur before March 16, 2001), or one year after the date of termination (if such 

termination should occur after March 16, 2001), and a continuation of health and life insurance benefits during 

such period, plus retirement benefits. In addition, any unvested options shall continue to become exercisable
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during such period, except that any unvested portion of the deferred shares and additional option granted to Mr.  
Rowe pursuant to the amendment to his employment agreement described above will immediately become fully 
exercisable upon any such termination of employment. If the termination occurs within 24 months following a 
change in control of Unicorn, such benefits will be paid for three years after the date of termination.  

Mr. Rowe agreed not to use for his own benefit or disclose any confidential information of Unicom or 
CornEd during or after the term of his employment, and not to compete with Unicorn or CornEd or solicit any 
key employee or interfere with the relationship with any material customer or supplier of either company until 
two years after the term of his employment with the companies.  

The employment agreement has been amended and restated, effective upon the completion of the merger, 
as described under "The Merger-Interests of Unicorn's Directors and Management in the Merger" in 
Chapter I.  

Oliver D. Kingsley, Jr.  

CornEd entered into an employment agreement with Oliver D. Kingsley, Jr. pursuant to which he became 
Executive Vice President and President and Chief Nuclear Officer-Nuclear Generation Group, effective 
November 1, 1997. The agreement provides for an annual base salary for 1997 and 1998 equal to $475,000, 
and further provides for a guaranteed increase of at least 4% per year, beginning in 1999.  

Mr. Kingsley received an option to purchase 25,000 shares of common stock with an option price equal to 
the fair market value of the common stock as of November 1, 1997. Such options become exercisable in equal 
installments on November 1 of 1998, 1999 and 2000, and expire on October 31, 2007. Mr. Kingsley also 
received a grant of 20,000 shares of restricted stock that vests in equal installments on November 1 of 1998, 
1999 and 2000.  

The employment agreement with Mr. Kingsley provides that Mr. Kingsley will participate in Unicorn's 
Annual Incentive Award Program and will receive an annual incentive award for 1998 and 1999 at least equal 
to the target award of $213,750.  

Mr. Kingsley participates in the Unicorn Long-Term Performance Unit Award Program, and any award 
payable under such Program with respect to the three-year performance periods ending on December 31, 1997, 
1998, or 1999 will be made as though he had participated in the Program throughout such performance periods 
(except in the case of a termination of employment). In addition, Mr. Kingsley received $375,000 as an 
inducement to enter into the employment agreement, and an annual living cost allowance equal to $75,000 
(increased by the amount of applicable taxes on such amount as so increased) for the first three years of the 
agreement term.  

Mr. Kingsley's employment agreement provides for a retirement benefit equal to the amount that would 
have been payable under the Service Annuity System (plus amounts payable under the ComEd Supplemental 
Management Retirement Plan) for an employee who retires at age 60 calculated based on the assumption that 
Mr. Kingsley had completed 15 years of credited service beginning with the third year of his employment and 
that such credited service increased by five years during each of the next two years, in addition to his actual 
years of credited service after five years of employment.  

The employment agreement with Mr. Kingsley provides for a lump sum severance payment to Mr.  
Kingsley if he should be terminated without cause equal to two times his base salary at the time of such 
termination, and a continuation of health and life insurance benefits for two years after the date of termination, 
plus retirement benefits (calculated as though he had completed at least 15 years of credited service if such 
termination occurs during the first two years of employment) and retiree health care coverage. In addition, any 
unvested portion of the restricted stock granted under the agreement will immediately become fully vested and 
nonforfeitable.  

Mr. Kingsley agreed not to use for his own benefit or disclose any confidential information of Unicorn or 
CornEd during or after the term of his employment, and not to solicit any employee of CornEd for one year 
after the term of his employment with CornEd.
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Severance Plans 

Unicorn established the Key Management Severance Plan in 1998 to provide key employees, including the 

named executive officers, certain benefits in the event their employment is terminated by their employer 

without cause, or in the event they resign for good reason (both terms as defined in the Plan). Benefits under 

the Plan include severance pay equal to the sum of a terminated executive's current annual base salaiy plus the 

average of his annual incentive awards for the two years preceding the termination, annual incentive awards 

and long-term incentive awards (with respect to any performance cycle for which the executive has completed 

24 months) prorated through the date of termination, continuation of health care coverage, life insurance and 

long-term disability coverage, and outplacement services. Payment of severance pay and continuation of the 

benefits described above is made over two years, and the amount of the severance pay and incentive and the 

payment period is included for purposes of calculating retirement benefits under the supplemental management 

retirement plan and determining eligibility for retiree health care coverage. As a condition of receiving plan 

benefits, an executive must agree not to use for his own benefit or disclose any confidential information of 

Unicorn or CornEd during or after the term of his employment, and not to compete with Unicorn or CornEd or 

solicit any key employee or interfere with the relationship with any material customer or supplier of either 

company until two years after the term of his employment with the companies, and must release Unicorn from 

all claims arising out of his employment as of the date of termination. In the case of Mr. Rowe and 

Mr. Kingsley, the severance benefits provided under the terms of their employment agreements will control, to 

the extent they exceed the benefits provided under the Plan.  

The boards of directors of Unicorn and CornEd approved a change in control policy (the "Policy") in 

1998 pursuant to which Mr. Rowe and the other named executive officers will receive benefits in the event 

their employment is terminated without cause or if they resign for good reason (as such terms are defined under 

the Policy) within 24 months following a change in control of Unicorn. The change in control benefits are 

provided in the form of individual agreements for the named executives, and Mr. Rowe's employment 

agreement was amended, effective March 8, 1999, to reflect the Policy provisions. The benefits provided in the 

event of a change in control, including approval of the merger, are described under "The Merger-Interests of 

Unicorn's Directors and Management in the Merger" in Chapter I.  

Compensation Committee Report on Executive Compensation 

The Compensation Committee of the Boards of Directors of Unicorn and CornEd has furnished the 

following report on executive compensation: 

Introduction. The Committee is responsible for Unicorn's executive compensation philosophy and 

policies, which form the basis for the Committee's decisions. The overall objectives of the executive 

compensation programs are to drive and reinforce achievement of financial objectives and strategic initiatives, 

to provide compensation opportunities that are competitive with top performing energy services companies and 

general industry firms, and to ensure that compensation is linked to performance and increasing shareholder 
value.  

It is the policy of the Committee to compensate executive officers based on fulfillment of their 

responsibilities and their achievement of established corporate and business unit goals. The business challenges 

resulting from the restructuring of the utility industry make it critical that Unicom's compensation programs 

drive and reinforce achievement of financial, operational and strategic goals. A study of management 

compensation programs was commissioned by the Committee in the fall of 1998. This study was conducted by 

a leading external management compensation consulting firm and included an assessment of business plans and 

strategic and competitive compensation levels compared with the external market.  

While overall, Unicorn's total compensation levels were found to be generally competitive, the study 

results indicated that Unicorn's mix of compensation components (i. e., salary, annual and long term incentives 

and stock options) could be more effectively aligned with the competitive market. Based on those results, 

Unicorn's pay-for-performance philosophy was refined to have an increased emphasis on pay-at-risk. When 

excellent performance is achieved, pay will exceed market levels. Failure to achieve target goals will result in
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below-market pay. In addition, other compensation changes were made to achieve a more effective use of 
shareholder value as a determinant of compensation and to encourage officers and other employees to act like 
owners of the business.  

The Committee believes that compensation paid should be appropriate in relation to the financial performance 
of Unicorn and should be sufficient to enable Unicom to attract and retain individuals possessing the talents 
required for ensuring the Company's long-term successful performance. The Committee also believes that 
incentive compensation performance goals for executive management should be based on factors over which 
management has significant control and which are important to Unicorn's long-term success.  

In 1999, the major components of executive officer compensation were base salary, consisting of cash 
salary and current compensation unit income, non-qualified stock options, and incentive compensation (both 
annual and longer-term) related to awards under the Unicorn Corporation Long-Term Incentive Plan.  

Base Salary. The process of determining the officers' base salaries began with a review of the salary 
levels for various comparable executive positions at a group of peer companies identified by the Committee.  
The Committee also used compensation survey information from several executive compensation-consulting 
firms. The Committee then considered differences from other companies in Unicom's organizational structure 
and the responsibilities of its executive officers, in the size, scope and complexity of Unicorn's operations, and 
in the regulatory environment and competitive challenges faced by Unicorn. Salary range increases and salary 
adjustment budgets are established annually for non-officer employees based on business and economic 
conditions of Unicorn as well as on competitive practices. Beginning in 1999, Unicorn initiated a two-year 
scheduled review cycle for officer level executives to make the rewards more meaningful and to cover a longer 
performance period. Salaries are adjusted based upon each executive's performance impact and overall 
contributions to Unicorn.  

The Chairman reviewed the base salary of each officer and recommended an adjustment after assessing 
particular responsibilities and performance. The Chairman's recommendations were reviewed and approved by 
the Committee. Percentage increases for individual officers varied and were structured to recognize changes in 
industry compensation levels; to reflect the impact, performance and contributions of individual officers; and to 
reflect strategic changes in job responsibilities and assignments.  

In 1999, four executive officers held current compensation units. Each such unit entitles the holder to 
receive current income equal to the dividends paid on one share of Unicorn Common Stock. During 1999, no 
additional units were awarded by the Committee.  

Incentive Compensation Awards. Another component of executive compensation is incentive 
compensation earned under awards made by the Committee under the Unicorn Corporation Long-Term 
Incentive Plan. Such incentives are designed to drive and enforce achievement of established financial, 
operational and strategic goals that are critical to Unicorn's success, including increasing shareholder value.  
Incentive opportunities include an annual incentive target, a long-term performance unit target covering a three
year performance period and non-qualified stock options.  

The Unicorn Corporation 1999 Annual Incentive Award for Management Employees under the Unicorn 
Corporation Long-Term Incentive Plan was established to reward the achievement of certain corporate and 
business unit goals during 1999. The annual incentive award placed increased emphasis on financial 
performance, strategic direction and results that will increase shareholder value. A significant portion of the 
1999 annual incentive for executive officers was tied to a Shareholder Value Added measure.  

The award is variable and is designed to encourage achievement of short-term goals. Employees receive 
incentive awards only if their business units and Unicorn meet or exceed the established performance targets 
for the year. The amount of the individual awards is based upon the individual and collective accomplishments 
of employees and varies based upon the degree to which the financial and strategic goals are met or exceeded 
and upon the Committee's assessment of individual performance. For key management employees, the annual 
incentive award is payable 75% in cash and 25% in Unicorn Common Stock.
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For management employees other than those in selected sales-related positions, the 1999 corporate 

financial goal was "Shareholder Value Added." Shareholder Value Added was defined as revenues (ComEd, 

Off System and Subsidiaries) less Costs (operations and maintenance expenditures, fuel, depreciation and 

taxes), minus capital charge (debt and equity costs). Staff executive officers' annual incentive awards were tied 

to the corporate Shareholder Value Added goals whereas line executive officers were tied to both the corporate 

Shareholder Value Added goal and his or her business unit's Shareholder Value Added goal. The 1999 Unicorn 

Corporate Shareholder Value Added achieved was 138.95% of the target level. In addition to the Shareholder 

Value Added goal tie, the remaining portion of executive officers' annual incentive award was comprised of a 

combination of corporate and business unit strategic initiatives and key performance indicators. Quantitative 

goals (for example, nuclear capacity) were measured on a scale of performance ranging from "threshold" to 

"maximum." Other strategic goals were assessed and approved by the Committee.  

For Mr. Rowe and other executive officers, the final determination of the annual incentive award was based 

on the accomplishment of Shareholder Value Added, strategic goals, and an individual performance assessment 

by the Committee.  

A long term performance unit award program was established in 1994 to focus employees on long range 

performance by linking certain incentive payments to specific performance measures. Incentive opportunities 

are expressed as a percentage of base salary and increase with the executive's management level. The awards 

payable in 2000 and in 2001 are based on the total return of Unicom Common Stock relative to that of the 

other companies constituting the Dow Jones Utility Stock Index over three-year performance periods. The Dow 

Jones Utility Stock Index includes Unicorn and fourteen other large energy services companies. To better 

support improved business performance and the creation of Unicorn shareholder value, the award payable in 

2002 places a significant emphasis on Business Unit performance as well as corporate profitability as measured 

by Corporate Cumulative Shareholder Value Added and a Customer Satisfaction Index.  

Awards for the performance period 1997-1999 resulted in a payment that was 115.5% of the target award.  

Payments to certain executive officers are included in the "Payouts" column under the "Long-Term 

Compensation" heading in the Summary Compensation Table. Unicom's shareholder return increased by 

44.3% during that same performance period.  

Stock Option Grants in 1999. Unicorn grants non-qualified stock options to reward and motivate the 

Company's management to increase long-term shareholder value. Option grants are made generally to key 

employees who are expected to contribute materially to Unicom's success. The option awards permit grantees 

to purchase shares of Unicom's Common Stock at an exercise price equal to the market value on the date of 

grant, and become exercisable in equal increments over a three-year period. The options have a maximum term 

of ten years. Committee decisions regarding the size of option grants were based on an evaluation of 

competitive data drawn from companies in a study conducted in fall 1998 for Unicorn by a leading executive 

compensation consulting firm, as well as the option recipient's base salary, target mix of other compensation 

components, management level, performance and potential.  

Compensation of the Chief Executive Officer. In considering the compensation for 1999 of Mr. Rowe, 

the Compensation Committee evaluated Unicorn's 1998 performance, compensation for other chief executive 

officers, and Unicom's strategic direction. Under his employment agreement, Mr. Rowe is paid an annual base 

salary of at least $900,000, is guaranteed an annual incentive award for 1998 and 1999 of at least $600,000, 

and participates in the Long-Term Performance Unit Award Programs with respect to the three-year 

performance periods ending December 31, 1998, 1999 and 2000 as though he had participated in the Program 

throughout the performance periods.  

Salary. The Committee's assessment of the personal performance of Mr. Rowe was based upon an 

evaluation of his leadership, achievements and contributions to Unicorn during 1998, as well as an assessment 

of competitive practices and market comparisons of chief executive officers for comparable companies. Mr.  

Rowe's total annual salary in 1999 was increased $75,000 to a rate of $975,000 per year.
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Incentive Compensation Plans 
Annual Incentive Program. Mr. Rowe participated in the annual incentive program described earlier in 

this report. Mr. Rowe's target award was 70% of his base salary. The actual award paid was 155.1% of his 
target level based on the achievement of Shareholder Value Added, strategic goals and an individual 
performance assessment by the Committee. The Committee approved payment of the award 50% in cash and 
50% in Unicorn Common Stock. Mr. Rowe deferred the portion of his incentive that was payable in Unicom 
Common Stock under the Unicom Corporation Stock Bonus Deferral Plan.  

Long Term Performance Unit Award. Mr. Rowe's award opportunity for the 1997-1999 performance 
cycle was at a target level of 50% of his then-current base salary. The actual award paid was 115.5% of his 
target level based on the total return of Unicorn Common Stock relative to the other companies constituting the 
Dow Jones Utility Stock Index over the performance period.  

Stock Option Award. Mr. Rowe was granted 110,000 non-qualified stock options as part of the normal 
annual grant cycle. In addition, as Mr. Rowe voluntarily deferred one-half of his guaranteed annual awards for 
1998 and 1999, the Committee awarded him a premium of an additional 13,000 options on March 4, 1999.  
One-half of this premium grant vested immediately and the remaining portion will vest on March 4, 2000.  

Internal Revenue Code Section 162(m) Considerations. Under Section 162(m) of the Internal Revenue 
Code, executive compensation in excess of $1 million is generally not deductible for purposes of corporate 
income taxes. However, "qualified performance-based compensation" which is paid pursuant to a plan meeting 
certain requirements of the Code and applicable regulations remains deductible. As noted in previous reports, 
the Committee intends to continue reliance on performance-based compensation programs, consistent with 
sound executive compensation policy. Such programs will be designed to fulfill, in the best possible manner, 
future corporate business objectives. The Committee's policy has been to seek to cause executive incentive 
compensation to qualify as "performance-based" in order to preserve its deductibility for federal income tax 
purposes to the extent possible without sacrificing flexibility in designing appropriate compensation programs.  
In 1997 and 1999, the Company obtained shareholder approval of performance-based incentives in Long-Term 
Performance Unit Awards in order to qualify such compensation as "performance-based." However, in order 
to provide executives with appropriate incentives, the Committee may also determine, in light of all applicable 
circumstances, that it would be in the best interests of Unicorn for awards to be paid under certain of its 
incentive compensation programs or otherwise in a manner that would not satisfy the requirements to qualify as 
performance-based compensation under Code Section 162(m). The portion of Mr. Rowe's incentive 
compensation that was guaranteed under his employment agreement does not qualify as performance-based 
compensation under Code Section 162(m), and accordingly, to the extent receipt of such compensation is not 
deferred, the amount of such incentive compensation and salary in excess of $1 million will not be deductible 
by Unicorn for purposes of corporate income taxes. Mr. Rowe deferred the portion of his incentive that was 
payable in Unicorn Common Stock under the Unicorn Corporation Stock Bonus Deferral Plan.  

Compensation Committee 

Edward A. Brennan, Chairman 
James W. Compton 
Donald P. Jacobs 
Richard Thomas 

Shareholder Return Performance 

Set forth below is a line graph comparing the quarterly percentage change in the cumulative total shareholder 
return on Unicorn common stock ('UCM") against the cumulative total return of the S&P 500 Composite Stock 
Index and the Dow Jones Utility Stock Index for the five-year period ending December 31, 1999.
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Cumulative Performance Since January 1, 1995 Assuming Reinvestment of Dividends 

(January 1, 1995 = $100) 
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ITEM 4-Ratification of Appointment of Independent Auditors 

Subject to shareholder approval, the Unicorn board of directors has appointed Arthur Andersen LLP, 

independent public accountants, as auditors to examine the annual and quarterly consolidated financial 

statements of Unicorn and its subsidiary companies for 2000. The shareholders will be asked at the annual 

meeting to approve such appointment. The firm of Arthur Andersen LLP has audited the accounts of Unicorn 

since its inception in 1994, and ComEd since 1932. A representative of Arthur Andersen LLP will be present at 

the meeting to make a statement if such representative so desires, and to respond to shareholders' questions.  

Other Matters 

Shareholder Proposals and Nominations for 2001 Annual Meeting 

Any shareholder proposal intended to be presented at the 2001 annual meeting of Unicom's shareholders 

must be received at the principal executive offices of Unicom by the close of business on January 17, 2000, in 

order to be considered for inclusion in Unicorn's proxy materials relating to that meeting. In addition, under 

Unicorn's By-laws, in order for a shareholder to bring business before, or to make a nomination of a candidate
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for election as a director at, an annual meeting, the shareholder must comply with the procedures set forth in 
the Unicom By-laws. Under the Unicorn By-laws, written notice in proper form of any business to be brought 
before an annual meeting must be provided to the Secretary of Unicorn not less than 90 nor more than 
120 days before the anniversary date of the preceding annual meeting of shareholders. However, if the annual 
meeting -icalled for a date that is not within 30 days before or after such anniversary date, notice by the 
9hareholder must be so received by the Secretary not later than 10 days after the day on which notice of the 
date of the annual meeting was mailed or publicly announced. To be in proper written form, the notice must 
include a brief description of such business, the reasons for conducting such business at the annual meeting, 
and certain information concerning the identity of the shareholder proposing to bring the business before the 
annual meeting. Similarly, under the Unicorn By-laws, written notice in proper form of any nomination of a 
candidate for election as a director at an annual meeting must be provided to the Secretary within the same 
time limits as set forth above for business to be brought before a meeting by a shareholder. To be in proper 
written form, the notice must set forth all information regarding the nominee that is required to be disclosed 
pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended, together with certain 
information concerning the identity of the shareholder proposing to make the nomination. A copy of the 
Unicorn By-law provisions specifying the requirements for shareholders wishing to bring business before the 
annual meetings or wishing to make a nomination for election as a director at such meetings will be furnished 
to any shareholder without charge upon written request to the Secretary. Any such proposal, nomination or 
request should be directed to the Secretary of Unicom at the 37th Floor, Bank One Building, 10 South 
Dearborn Street, Chicago, Illinois. If mailed, it should be sent to Secretary, Unicorn Corporation, 10 South 
Dearborn Street, Post Office Box A-3005, Chicago, Illinois 60690-3005.  

As of the date of this proxy statement/prospectus, management knows of no matters to be brought before 
the annual meeting other than the matters referred to in this proxy statement/prospectus. If, however, further 
business is presented, the proxy holders will act in accordance with their best judgment.
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CHAPTER IV-WHERE YOU CAN FIND MORE INFORMATION

Exelon filed a registration statement on Form S-4 on May 15, 2000, to register with the Securities and 

Exchange Commission the Exelon common stock to be issued to PECO Energy and Unicom shareholders in 

the merger. This proxy statement/prospectus is a part of that registration statement and constitutes a prospectus 

of Exelon in addition to being a proxy statement of PECO Energy and Unicorn. As allowed by Securities and 

Exchange Commission rules, this proxy statement/prospectus does not contain all the information you can find 

in Exelon's registration statement or the exhibits to the registration statement.  

PECO Energy and Unicorn file annual, quarterly and special reports, proxy statements and other 

information with the Securities and Exchange Commission. You may read and copy any reports, statements or 

other information that PECO Energy and Unicorn file with the Securities and Exchange Commission at the 

Securities and Exchange Commission's public reference rooms at the following locations: 

Public Reference Room New York Regional Office Chicago Regional Office 

450 Fifth Street, N.W. 7 World Trade Center Citicorp Center 

Room 1024 Suite 1300 500 West Madison Street 

Washington, D.C. 20549 New York, NY 10048 Suite 1400 
Chicago, IL 60661-2511 

Please call the Securities and Exchange Commission at 1-800-SEC-0330 for further information on the 

public reference rooms. These Securities and Exchange Commission filings are also available to the public 

from commercial document retrieval services and at the Internet worldwide web site maintained by the 

Securities and Exchange Commission at "http://www.sec.gov". Reports, proxy statements and other 

information concerning PECO Energy and Unicorn may also be inspected at the offices of the New York Stock 

Exchange, which is located at 20 Broad Street, New York, New York 10005.  

The Securities and Exchange Cormnission allows PECO Energy, Unicorn and Exelon to "incorporate by 

reference" information into this proxy statement/prospectus, which means that the companies can disclose 

important information to you by referring you to other documents filed separately with the Securities and 

Exchange Commission. The information incorporated by reference is considered part of this proxy 

statement/prospectus, except for any information superseded by information contained directly in this proxy 

statement/prospectus or in later filed documents incorporated by reference in this proxy statement/prospectus.  

This proxy statement/prospectus incorporates by reference the documents set forth below that 

PECO Energy and Unicorn have previously filed with the Securities and Exchange Commission. These 

documents contain important business and financial information about PECO Energy and Unicom that is not 

included in or delivered with this proxy statement/prospectus.  

PECO Energy Filings (File No. 1-1401) Period 

Annual Report on Form 10-K Fiscal Year ended December 31, 1999 

Quarterly Report on Form 10-Q For the Period ended March 31, 2000 

Current Reports on Form 8-K Filed January 7, 2000, January 13, 2000, March 21, 
2000, March 24, 2000 and May 3, 2000 

Registration Statement on Form 8-A (description of Filed October 24, 1991 

PECO Energy common stock)
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Unicom Filings (File No.1-11375) 

Annual Report on Form 10-K and on Form 10-K/A 
Quarterly Report on Form 10-Q 
Current Reports on Form 8-K 

Registration Statement on Form 8-B (description of 
Unicorn common stock) 

Registration Statement on Form 8-A (description of 
the Unicomr rights to acquire Unicom common 
stock)

Period 

Fiscal Year ended December 31, 1999 
For the Period ended March 31, 2000 
Filed January 7, 2000, January 13, 2000 and 

May 9, 2000 
Filed August 24, 1994 

Filed February 6, 1998

PECO Energy and Unicorn also incorporate by reference additional documents that may be filed with the 
Securities and Exchange Commission under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act between the 
date of this proxy statement/prospectus and the date of the PECO Energy annual meeting and the date of the 
Unicorn annual meeting, as applicable. These include periodic reports, such as Annual Reports on Form 10-K, 
Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, as well as proxy statements.  

PECO Energy has supplied all information contained or incorporated by reference in this proxy 
statement/prospectus relating to PECO Energy and Exelon, and Unicorn has supplied all information relating to 
Unicorn.  

If you are a PECO Energy shareholder or a Unicorn shareholder, we may have sent to you some of the 
documents incorporated by reference, but you can also obtain any of them through the companies, the 
Securities and Exchange Commission or the Securities and Exchange Commission's Internet web site as 
described above. Documents incorporated by reference are available from the companies without charge, 
excluding all exhibits, except that if the companies have specifically incorporated by reference an exhibit in this 
proxy statement/prospectus, the exhibit will also be provided without charge. You may obtain documents 
incorporated by reference in this proxy statement/prospectus by requesting them in writing or by telephone 
from the appropriate company at the following addresses:

PECO Energy Company 
2301 Market Street 
Post Office Box 8699 
Philadelphia, Pennsylvania 19101-8699 
Telephone: 1-888-340-7326 
Attention: Investor Relations

Unicorn Corporation 
37th Floor, 10 South Dearborn Street 
Post Office Box A-3005 
Chicago, Illinois 60690-3005 
Telephone: 1-800-950-2377 
Attention: Shareholder Services

If you would like to request documents, please do so by June 19, 2000, in order to receive them before 
your annual meeting.  

You should rely only on the information contained or incorporated by reference in this proxy 
statement/prospectus. We have not authorized anyone to provide you with information that is different from 
what is contained in this proxy statement/prospectus. Therefore, if anyone does give you information of this 
sort, you should not rely on it. If you are in a jurisdiction where offers to exchange or sell, or solicitations of 
offers to exchange or purchase, the securities offered by this document or the solicitation of proxies is 
unlawful, or if you are a person to whom it is unlawful to direct these types of activities, then the offer 
presented in this document does not extend to you. This proxy statement/prospectus is dated May 15, 2000.  
You should not assume that the information contained in this proxy statement/prospectus is accurate as of any 
date other than that date. Neither the mailing of this proxy statement/prospectus to PECO Energy and Unicorn 
shareholders nor the issuance of Exelon common stock in the merger creates any implication to the contrary.
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ANNEX A

AMENDED AND RESTATED AGREEMENT 
AND PLAN OF EXCHANGE AND MERGER 

Dated as of September 22, 1999, 

Amended and Restated as of January 7, 2000, 

Among 

PECO ENERGY COMPANY, 

NEWHOLDCO CORPORATION 

And

UNICOM CORPORATION
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AMENDED AND RESTATED AGREEMENT AND PLAN OF EXCHANGE AND MERGER dated as 
of September 22, 1999, as amended and restated as of January 7, 2000 (this "Agreement"), among PECO 
ENERGY COMPANY, a Pennsylvania corporation ("Parent"), NEWHOLDCO CORPORATION, a 
Pennsylvania corporation and a wholly owned subsidiary of Parent ("Newco"), and UNICOM 
CORPORATION, an Illinois corporation (the "Company").  

WHEREAS Parent, Newco and the Company entered into an Agreement and Plan of Exchange and 
Merger dated as of September 22, 1999 (the "Original Merger Agreement"), and they now desire to amend 
and restate the Original Merger Agreement (it being understood that all references herein to this "Agreement" 
refer to the Original Merger Agreement as amended and restated hereby and that all references herein to the 
"date hereof" or the "date of this Agreement" refer to September 22, 1999); 

WHEREAS the respective Boards of Directors of Parent, Newco and the Company have approved the 
consummation of the business combination provided for in this Agreement, pursuant to which (a) Parent and 
Newco will, on the terms and subject to the conditions set forth in this Agreement, effect a mandatory share 
exchange (the "First Step Exchange") whereby each outstanding share of common stock, no par value, of 
Parent (the "Parent Common Stock") shallbe acquired by Newco in exchange for common stock, no par 
value, of Newco (the "Newco Common Stock"), as herein provided, (b) immediately thereafter, the Company 
will, on the terms and subject to the conditions set forth in this Agreement, merge with and into Newco (the 
"Second Step Merger" and, together with the First Step Exchange, the "Merger"), whereby each share of 
common stock, no par value, of the Company (the "Company Common Stock") will be converted into the right to receive Newco Common Stock and cash, as herein provided, (c) the holders of Parent Common Stock and 
Company Common Stock will together own all of the outstanding shares of Newco Common Stock and 
(d) each share of each other class of capital stock of Parent and the Company shall be unaffected and remain 
outstanding; 

WHEREAS for Federal income tax purposes it is intended that the Merger constitutes transactions 
described in Section 351 of the Internal Revenue Code of 1986, as amended (the "Code"), and the Second 
Step Merger constitutes a transaction described in Section 368(a) of the Code; and 

WHEREAS Parent, Newco and the Company desire to make certain representations, warranties, covenants 
and agreements in connection with the Merger and also to prescribe various conditions to the Merger.  

NOW, THEREFORE, the parties hereto, intending to be legally bound hereby, agree as follows: 

ARTICLE I 

The Exchange and Merger 

SECTION 1.01. The Exchange and Merger. (a) On the terms and subject to the conditions set forth in 
this Agreement, in accordance with the Business Corporation Law of the Commonwealth of Pennsylvania 
("PBCL"), Parent and Newco shall effect the First Step Exchange at the Exchange Effective Time (as defined 
in Section 1.03). As a result of the First Step Exchange, Parent shall become a wholly owned subsidiary of 
Newco. The effects and the consequences of the First Step Exchange and the Second Step Merger shall be as 
set forth in Section 1.04.  

(b) On the terms and subject to the conditions set forth in this Agreement, in accordance with the Illinois 
Business Corporation Act (the "IBCA") and the PBCL, the Company shall be merged with and into Newco at 
the Merger Effective Time (as defined in Section 1.03). At the Merger Effective Time, the separate corporate 
existence of the Company shall cease and Newco shall continue as the surviving corporation (the "Surviving 
Corporation").
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(c) The First Step Exchange, the Second Step Merger, the issuance by Newco of Newco Common Stock in 

connection with the Merger (the "Share Issuance") and the other transactions contemplated by this Agreement 

are referred to in this Agreement collectively as the "Transactions".  

SECTION 1.02. Closing. The closing (the "Closing") of the Merger shall take place at such location as 

shall be determined by the parties at 10:00 a.m. on the second business day following the satisfaction (or, to the 

extent permitted by Applicable Law (as defined in Section 3.05), waiver by all parties) of the conditions set 

forth in Section 7.01, or, if on such day any condition set forth in Section 7.02 or 7.03 has not been satisfied 

(or, to the extent permitted by Applicable Law, waived by the party or parties entitled to the benefits thereof), 

as soon as practicable after all the conditions set forth in Article VII have been satisfied (or, to the extent 

permitted by Applicable Law, waived by the parties entitled to the benefits thereof), or at such other place, time 

and date as shall be agreed in writing between Parent and the Company. The date on which the Closing occurs 

is referred to in this Agreement as the "Closing Date".  

SECTION 1.03. Merger Effective Time. (a) Prior to the Closing, Parent shall prepare, and on the Closing 

Date Parent shall file with the Department of State of the Commonwealth of Pennsylvania, articles of exchange 

or other appropriate documents (in any such case, the "Articles of Exchange") executed in accordance with the 

relevant provisions of the PBCL and shall make all other filings or recordings required under the PBCL to 

effect the First Step Exchange. The First Step Exchange shall become effective at such time as the Articles of 

Exchange are duly filed with such Department of State, or at such other time as Newco and Parent shall agree 

and specify in the Articles of Exchange (the time the First Step Exchange becomes effective being the 

"Exchange Effective Time").  

(b) Prior to the Closing and after the Exchange Effective Time, Newco and the Company shall prepare, 

and on the Closing Date and after the Exchange Effective Time Newco and the Company shall (i) file with the 

Department of State of the Commonwealth of Pennsylvania, the articles of merger or other appropriate 

documents (in any such case, the "Pennsylvania Articles of Merger") executed in accordance with the relevant 

provisions of the PBCL and shall make all other filings or recordings required under the PBCL to effect the 

Second Step Merger and (ii) thereafter file with the Secretary of State of the State of Illinois, articles of merger 

or other appropriate documents (in any such case, the "Illinois Articles of Merger") executed in accordance 

with the relevant provisions of the IBCA and shall make all other filings or recordings required under the IBCA 

to effect the Second Step Merger. The Second Step Merger shall become effective at such time as the Illinois 

Articles of Merger are duly filed as provided by Applicable Law and the Secretary of State of the State of 

Illinois has issued a certificate of merger in respect of the Second Step Merger, or at such other time as Newco 

and the Company shall agree and specify as provided by Applicable Law (the time the Second Step Merger 

becomes effective being the "Merger Effective Time").  

SECTION 1.04. Effects. The First Step Exchange shall have the effects set forth in Section 1931 of the 

PBCL. The Second Step Merger shall have the effects set forth in Section 1929 of the PBCL and Section 11.50 

of the IBCA.  

SECTION 1.05. Articles of Incorporation and By-laws. (a) At the Merger Effective Time, the Articles of 

Incorporation of Newco (the "Newco Articles") shall, until thereafter changed or amended as provided therein 

or by Applicable Law and as Parent and the Company shall have agreed prior to the Merger Effective Time, be 

the Articles of Incorporation of the Surviving Corporation and shall in any case be amended to provide that the 

name of Newco be changed to "Exelon Corporation".  

(b) At the Merger Effective Time, the By-laws of Newco (the "Newco By-laws") shall, until thereafter 

changed or amended as provided therein or by Applicable Law and as Parent and the Company shall have 

agreed prior to the Merger Effective Time, be the By-laws of the Surviving Corporation, and shall in any case 

be amended by inserting the provisions set forth in Exhibit A as Article X thereof.
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SECTION 1.06. Newco Board of Directors. (a) The directors of Parent immediately prior to the 
Exchange Effective Time shall be the directors of Newco as of the Exchange Effective Time, until the earlier 
of the Merger Effective Time or their resignation or removal or the due election and qualification of their 
respective successors, as the case may be.  

(b) In accordance with the Newco By-laws, as amended pursuant to Section 1.05(b), as of the Merger 
Effective Time, the Board of Directors of the Surviving Corporation (the "Newco Board") shall consist of 
16 members, eight of whom shall be serving as members of the Board of Directors of Parent immediately prior 
to the Merger Effective Time who are recommended by the Board of Directors of Parent immediately prior to 
the Merger Effective Time, andeight of whom of whom shall be members of the Board of Directors of the 
Company immediately prior to the Merger Effective Time who are recommended by the Board of Directors of 
the Company immediately prior to the Merger Effective Time.  

SECTION 1.07. Newco Senior Officers. As of the Merger Effective Time the senior officers of Newco 
shall be as set forth in.Exhibit B and shall hold office until their respective successors are duly elected and 
qualified, or until their earlier death, resignation or removal in accordance with the Newco By-Laws.  

SECTION 1.08. Operations. (a) Corporate Offices. The Surviving Corporation shall maintain (i) in 
Chicago, Illinois offices serving as its corporate headquarters, (ii) in southeastern Pennsylvania offices serving 
as the headquarters of the generation and power marketing businesses of the Surviving Corporation and its 
subsidiaries, and (iii) offices in Chicago, Illinois and southeastern Pennsylvania as the headquarters of 
Commonwealth Edison Company, an Illinois corporation ("ComEd"), and Parent, respectively. The chief 
nuclear officer of the Surviving Corporation shall maintain offices in both Chicago, Illinois and southeastern 
Pennsylvania.  

(b) Charities. The parties agree that provision of charitable contribution and community support in the 
respective service areas of Parent and the Company and their respective subsidiaries serves a number of 
important goals. During the two-year period immediately following the Merger Effective Time, the Surviving 
Corporation shall provide, directly or indirectly, charitable contributions and traditional local community 
support within the respective service areas of Parent and the Company and each of their subsidiaries that are 
utilities at levels substantially comparable to and no less than the levels of charitable contributions and 
community support provided by Parent and the Company and such subsidiaries within their service areas within 
the two-yearperiod immediately prior to the Merger Effective Time.  

ARTICLE II 

Effect on the Capital Stock of the Constituent Corporations; Exchange of Certificates 

SECTION 2.01. Effect on Capital Stock. (a) First Step Exchange. At the Exchange Effective Time, by 
virtue of the First Step Exchange and without any action on the part of the holder of any shares of Parent 
Common Stock or Newco Common' Stock: 

(i) Cancelation of Treasury Stock. Each share of Parent Common Stock that is owned by Parent 
shall automatically be canceled and retired and shall cease to exist, and no Newco Common Stock or other 
consideration shall be delivered or deliverable in exchange therefor.  

(ii) Exchange of Parent Common Stock. (A) Subject to Section 2.01(a)(i), each issued share of 
Parent Common Stock shall be exchanged for one fully paid and nonassessable share of Newco Common 
Stock (the "Parent Exchange Ratio").  

(B) The shares of Newco Common Stock to be issued by Newco upon the exchange of shares of 
Parent Common Stock pursuant to this Section 2.01(a)(ii) are referred to collectively as "Exchange 
Consideration". As of the Exchange Effective Time, all such shares of Parent Common Stock shall
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be exchanged for Exchange Consideration and such shares of Parent Common Stock shall remain 
outstanding and shall be owned and held by Newco, and each holder of a certificate representing any 
such shares of Parent Common Stock shall cease to have any rights with respect thereto, except the 
right to receive Exchange Consideration upon surrender of such certificate in accordance with Section 
2.02, without interest.  

(iii) Parent Preferred Stock. The Parent Preferred Stock (as defined in Section 4.03(a)) outstanding 
immediately prior to the Exchange Effective Time shall remain outstanding, without change, after the 
Exchange Effective Time, and no consideration shall be delivered or deliverable in exchange therefor.  

(b) Second Step Merger. At the Merger Effective Time, by virtue of the Second Step Merger and 
without any action on the part of the holder of any shares of Company Common Stock or Newco Common 
Stock: 

(i) Cancelation of Treasury Stock and Newco-Owned Stock. Each share of Company Common 
Stock that is owned by the Company or Newco shall no longer be outstanding and shall automatically be 
canceled and retired and shall cease to exist, and no Newco Common Stock or other consideration shall be 
delivered or deliverable in exchange therefor.  

(ii) Conversion of Company Common Stock. (A) Subject to Sections 2.01(b)(i) and 2.02(e), each 
issued share of Company Common Stock shall be converted into the right to receive (1) $3.00 in cash (the 
"Company Cash Consideration") and (2) 0.875 (the "Company Conversion Number") fully paid and 
nonassessable shares of Newco Common Stock (the "Company Exchange Ratio").  

(B) The Company Cash Consideration, shares of Newco Common Stock to be issued upon the 
conversion of shares of Company Common Stock pursuant to this Section 2.01(b)(ii) and cash in lieu 
of fractional shares of Newco Common Stock to the extent contemplated by Section 2.02(e) are 
referred to collectively as "Merger Consideration". As of the Merger Effective Time, all such shares 
of Company Common Stock shall no longer be outstanding and shall automatically be canceled and 
retired and shall cease to exist, and each holder of a certificate representing any such shares of 
Company Common Stock shall cease to have any rights with respect thereto, except the right to 
receive Merger Consideration upon surrender of such certificate in accordance with Section 2.02, 
without interest.  

(iii) Newco Common Stock. The Newco Common Stock outstanding immediately prior to the 
Merger Effective Time issued as contemplated by Section 2.01(a)(ii) shall remain outstanding, without 
change, after the Merger Effective Time, and no Merger Consideration shall be delivered or deliverable in 
exchange therefor.  

(iv) Dissent Rights. Notwithstanding anything in this Agreement to the contrary, shares ("Company 
Dissent Shares") of Company Common Stock that are outstanding immediately prior to the Merger 
Effective Time and that are held by any person who is entitled to demand and properly demands payment 
of the fair value of such Company Dissent Shares pursuant to, and who complies in all respects with, 
Sections 11.65 and 11.70 of the IBCA ("Sections 11.65 and 11.70") shall be converted into the right to 
receive Merger Consideration as provided in Section 2.01(b)(ii), and shall thereafter be subject to sale and 
purchase rights in accordance with Sections 11.65 and 11.70.  

SECTION 2.02. Exchange of Certificates. (a) Exchange Agent. Promptly following the Merger Effective 
Time, Newco shall deposit with such bank or trust company as may be designated by Newco and reasonably 
acceptable to Parent and the Company (the "Exchange Agent"), for the benefit of the holders of shares of 
Parent Common Stock and Company Common Stock, for exchange in accordance with this Article II, through 
the Exchange Agent, cash equal to the total aggregate Company Cash Consideration and certificates 
representing the shares of Newco Common Stock issuable pursuant to Section 2.01 in exchange for outstanding 
Company Certificates or Parent Certificates. Newco shall provide to the Exchange Agent on a timely basis, as 
and when needed after the Merger Effective Time, cash equal to the total aggregate Company Cash
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Consideration (such shares of Newco Common Stock and cash, together with any dividends or distributions 
with respect thereto, being hereinafter referred to as the "Exchange Fund"). For the purposes of such deposit, 
Newco shall assume that there will not be any fractional shares of Newco Common Stock. Newco shall make 
available to the Exchange Agent, for addition to the Exchange Fund, from time to time as needed, cash 
sufficient to pay cash in lieu of fractional shares to the extent provided in Section 2.02(e).  

(b) Exchange Procedures. As soon as reasonably practicable after the Merger Effective Time, the 
Exchange Agent shall mail to each holder of record of a certificate or certificates that immediately prior to the 
Exchange Effective Time represented outstanding shares of Parent Common Stock that were converted into the 
right to receive Exchange Consideration (the "Parent Certificates") or that immediately prior to the Merger 
Effective Time represented outstanding shares of Company Common Stock that were converted into the right to 
receive Merger Consideration (the "Company Certificates" and, together with the Parent Certificates, the 
"Certificates"), in each case, pursuant to Section 2.01, (i) a letter of transmittal (which shall specify that 
delivery shall be effected, and risk of loss and title to the Certificates shall pass, only upon delivery of the 
Certificates to the Exchange Agent and shall be in such form and have such other provisions as Parent and the 
Company may reasonably specify) and (ii) instructions for use in effecting the surrender of the Certificates in 
exchange for Exchange Consideration or Merger Consideration, as the case may be. Upon surrender of a Parent 
Certificate or a Company Certificate for cancelation to the Exchange Agent, together with such letter of 
transmittal, duly executed, and such other documents as may reasonably be required by the Exchange Agent, 
the holder of such Certificate shall be entitled to receive in exchange therefor Company Cash Consideration and 
a certificate representing that number of whole shares of Newco Common Stock (together with cash in lieu of 
fractional shares), in each case, that such holder has the right to receive pursuant to the provisions of this 
Article II, and the Certificate so surrendered shall forthwith be canceled. Until such time as a certificate 
representing Newco Common Stock is issued to or at the direction of the holder of a surrendered Company 
Certificate or Parent Certificate, such Newco Common Stock shall be deemed not outstanding and shall not be 
entitled to vote on any matter. In the event of a transfer of ownership of Parent Common Stock or Company 
Common Stock that is not registered in the transfer records of Parent or the Company, as the case may be, 
payment may be made and a certificate representing the appropriate number of shares of Newco Common 
Stock may be issued to a person other than the person in whose name the Certificate so surrendered is 
registered, if such Certificate shall be properly endorsed or otherwise be in proper form for transfer and the 
person requesting such payment shall pay any transfer or other taxes required by reason of such payment or the 
issuance of shares of Newco Common Stock to a person other than the registered holder of such Certificate or 
establish to the satisfaction of Newco that such tax has been paid or is not applicable. Subject to Sections 11.65 
and 11.70 of the IBCA (in the case of a Company Certificate), until surrendered as contemplated by this 
Section 2.02, each Company Certificate or Parent Certificate shall be deemed at any time after the Merger 
Effective Time or Exchange Effective Time, as applicable, to represent only the right to receive upon such 
surrender Merger Consideration or Exchange Consideration, as applicable, as contemplated by this Section 
2.02. No interest shall be paid or accrue on any cash payable, whether in respect of Exchange Consideration, 
Merger Consideration, dividends or otherwise, upon surrender of any Certificate. Any dividend reinvestment 
plan, employee stock ownership plan or similar plan of the Company may be treated as a single holder of 
Company Common Stock for the purposes of Section 2.02(e).  

(c) Distributions with Respect to Unexchanged Shares. No dividends or other distributions with respect 
to Newco Common Stock with a record date after the Merger Effective Time shall be paid to the holder of any 
unsurrendered Company Certificate or Parent Certificate with respect to the shares of Newco Common Stock 
issuable upon surrender thereof, and no cash payment in lieu of fractional shares shall be paid to any such 
holder pursuant to Section 2.02(e), until the surrender of such certificate in accordance with this Article II.  
Subject to Applicable Law, following surrender of any such Certificate, there shall be paid to the holder of the 
certificate representing whole shares of Newco Common Stock issued in exchange therefor, without interest, 
(i) at the time of such surrender, the amount of any cash payable in lieu of a fractional share of Newco 
Common Stock to which such holder is entitled pursuant to Section 2.02(e) and the amount of dividends or 
other distributions with a record date after the Merger Effective Time theretofore paid with respect to such

A-5



whole shares of Newco Common Stock, and (ii) at the appropriate payment date, the amount of dividends or 
other distributions with a record date after the Merger Effective Time but prior to such surrender and a payment 
date subsequent to such surrender payable with respect to such whole shares of Newco Common Stock.  

(d) No Further Ownership Rights in Parent Common Stock or Company Common Stock. The Exchange 
Consideration and Merger Consideration issued (and paid) in accordance with the terms of this Article II upon 
conversion and exchange of any shares of Parent Common Stock or Company Common Stock, as the case may 
be, shall be deemed to have been issued (and paid) in full satisfaction of all rights pertaining to such shares of 
Parent Common Stock or Company Common Stock, subject, however, to (i) the Surviving Corporation's 
obligations to pay or provide for the rights of dissenters and (ii) the Surviving Corporation's obligation to pay 
any dividends or make any other distributions with a record date prior to the Merger Effective Time that may 
have been declared or made by the Parent on such shares of Parent Common Stock or the Company on such 
shares of Company Common Stock, respectively, in accordance with the terms of this Agreement or prior to 
the date of this Agreement and which remain unpaid at the Merger Effective Time, and after the Merger 
Effective Time there shall be no further registration of transfers on the stock transfer books of the Surviving 
Corporation of shares of Parent Common Stock or Company Common Stock that were outstanding immediately 
prior to the Merger Effective Time. If, after the Merger Effective Time, any certificates formerly representing 
shares of Parent Common Stock or Company Common Stock, as the case may be, are presented to the 
Surviving Corporation or the Exchange Agent for any reason, they shall be canceled and exchanged as 
provided in this Article II.  

(e) No Fractional Shares. (i) Except as otherwise agreed to by the Company and Parent as provided in 
Section 2.02(e)(v), no certificates or scrip representing fractional shares of Newco Common Stock shall be 
issued upon the conversion of Company Common Stock pursuant to Section 2.01, and such fractional share 
interests shall not entitle the owner thereof to vote or to any rights of a holder of Newco Common Stock. For 
purposes of this Section 2.02(e), all fractional shares to which a single record holder would be entitled shall be 
aggregated and calculations shall be rounded to three decimal places.  

(ii) As promptly as practicable following the Merger Effective Time, the Exchange Agent shall determine 
the excess of (A) the number of shares of Newco Common Stock delivered to the'Exchange Agent by Newco 
pursuant to Section 2.02(a) over (B) the aggregate number of whole shares of Newco Common Stock to be 
issued to holders of Company Common Stock pursuant to Section 2.02(b) (such excess being herein called the 
"Excess Shares"). As soon after the Merger Effective Time as practicable, the Exchange Agent, as agent for 
the holders of Company Common Stock, shall sell the Excess Shares at then prevailing prices on the New York 
Stock Exchange (the "NYSE"), all in the manner provided in Section 2.02(e)(iii).  

(iii) The sale of the Excess Shares by the Exchange Agent shall be executed on the NYSE through one or 
more member firms of the NYSE and shall be executed in round lots to the extent practicable. The proceeds 
from such sale or sales available for distribution to the holders of Company Common Stock shall be reduced by 
transfer taxes in connection with such sale or sales of the Excess Shares. Until the net proceeds of such sale or 
sales have been distributed to the holders of Company Common Stock entitled thereto, the Exchange Agent 
shall hold such proceeds in trust for such holders of Company Common Stock (the "Common Shares Trust").  
The Exchange Agent shall determine the portion of the Common Shares Trust to which each holder of a 
Certificate shall be entitled, if any, by multiplying the amount of the aggregate net proceeds comprising the 
Common Shares Trust by a fraction, the numerator of which is the amount of the fractional share interest in a 
share of Newco Common Stock to which such holder is entitled under Section 2.01(b)(ii) (or would be entitled 
but for this Section 2.02(e)) and the denominator of which is the aggregate amount of fractional interests in a 
share of Newco Common Stock to which all holders of Company Common Stock are entitled.  

(iv) As soon as practicable after the determination of the amount of cash, if any, to be paid to holders of 
Company Common Stock in lieu of any fractional share interests in Newco Common Stock, the Exchange 
Agent shall make available such amounts, without interest, to such holders entitled to receive such cash.
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(v) Notwithstanding anything herein to the contrary, if the Company and Parent so agree prior to the 
Closing, Newco may establish a common stock direct share registration program pursuant to which 
shareholders would receive a book entry credit for fractional shares of Newco Common Stock in lieu of cash as 
otherwise provided in this Section 2.02(e). If the Company and Parent agree to have Newco establish such a 
program, any reference herein to fractional shares shall refer to such book entry fractional shares and no cash 
will be issued for such shares except as may be provided by such program. In no event will Newco issue 
certificates or script representing fractional shares.  

(f) Termination of Exchange Fund. Any portion of the Exchange Fund that remains undistributed to the 
holders of Parent Common Stock or Company Common Stock for six months after the Merger Effective Time 
shall be delivered to Newco, upon demand, and any holder of Parent Common Stock or Company Common 
Stock who has not theretofore complied with this Article II shall thereafter look only to Newco for payment of 
its claim for Exchange Consideration or Merger Consideration, as the case may be, and any dividends or 
distributions with respect to Newco Common Stock as contemplated by Section 2.02(c).  

(g) No Liability. None of Parent, Newco, the Company or the Exchange Agent shall be liable to any 
person in respect of any shares of Newco Common Stock (or dividends or distributions with respect thereto) or 
cash from the Exchange Fund delivered to a public official pursuant to any applicable abandoned property, 
escheat or similar Applicable Law. If any Company Certificate or Parent Certificate has not been surrendered 
prior to five years after the Merger Effective Time (or immediately prior to such earlier date on which Merger 
Consideration or Exchange Consideration or any dividends or distributions with respect to Newco Common 
Stock as contemplated by Section 2.02(c)(i) in respect of such Company Certificate or Parent Certificate would 
otherwise escheat to or become the property of any Governmental Entity (as defined in Section 3.05)), any such 
shares, cash, dividends or distributions in respect of such Company Certificate shall, to the extent permitted by 
Applicable Law, become the property of the Surviving Corporation, free and clear of all claims or interest of 
any person previously entitled thereto.  

(h) Investment of Exchange Fund. The Exchange Agent shall invest any cash included in the Exchange 
Fund, as directed by Newco, on a daily basis. Any interest and other income resulting from such investments 
shall be paid to Newco.  

(i) Withholding Rights. Newco shall be entitled to deduct and withhold from the consideration otherwise 
payable to any holder of Parent Common Stock or Company Common Stock pursuant to this Agreement such 
amounts as may be required to be deducted and withheld with respect to the making of such payment under the 
Code, or under any provision of state, local or foreign tax law. To the extent that amounts are so withheld and 
paid over to the appropriate taxing authority, Newco will be treated as though it withheld an appropriate 
amount of the type of consideration otherwise payable pursuant to this Agreement to any holder of Parent 
Common Stock or Company Common Stock, sold such consideration for an amount of cash equal to the fair 
market value of such consideration at the time of such deemed sale and paid such cash proceeds to the 
appropriate taxing authority.  

SECTION 2.03. Certain Adjustments. If after the date hereof and on or prior to the Closing Date, the 
outstanding shares of Parent Common Stock or Company Common Stock shall be changed into a different 
number of shares by reason of any reclassification, recapitalization, split-up, combination or exchange of 
shares, or any dividend payable in stock or other securities is declared thereon with a record date within such 
period, or any similar event shall occur, the Exchange Consideration and the Merger Consideration will be 
adjusted accordingly to provide to the holders of Parent Common Stock and Company Common Stock, 
respectively, the same economic effect as contemplated by this Agreement prior to such reclassification, 
recapitalization, split-up, combination, exchange or dividend or similar event. This provision is not intended to 
affect the need for either party to obtain the other party's consent to take such an action under any other 
provision of this Agreement.
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ARTICLE III

Representations and Warranties of the Company 

The Company represents and warrants to Parent and Newco as follows: 

SECTION 3.01. Organization, Standing and Power. Each of the Company and each of its subsidiaries 
(the "Company Subsidiaries") is duly organized, validly existing and in good standing (with respect to 
jurisdictions which recognize the concept of good standing) under the laws of the jurisdiction in which it is 
organized and has full corporate power and authority and possesses all governmental franchises, licenses, 
permits, authorizations and approvals necessary to enable it to own, lease or otherwise hold its properties and 
assets and to conduct its businesses as conducted as of the date of this Agreement, other than such franchises, 
licenses, permits, authorizations and approvals the lack of which, individually or in the aggregate, has not had 
and could not reasonably be expected to have a Material Adverse Effect on the Company (a "Company 
Material Adverse Effect"). The Company and each Company Subsidiary is duly qualified to do business in 
each jurisdiction where the nature of its business or their ownership or leasing of its properties make such 
qualification necessary, other than such qualifications the lack of which, individually or in the aggregate, has 
not had and could not reasonably be expected to have a Company Material Adverse Effect. The Company has 
made available to Parent true and complete copies of the articles of incorporation of the Company, as amended 
to the date of this Agreement (as so amended, the "Company Charter"), and the By-laws of the Company, as 
amended to the date of this Agreement (as so amended, the "Company By-laws"), and the comparable charter 
or organizational documents of each Company Subsidiary, in each case as amended through the date of this 
Agreement.  

SECTION 3.02. Company Subsidiaries; Equity Interests. (a) The letter, dated as of the date of this 
Agreement, from the Company to Parent and Newco (the "Company Disclosure Letter") lists each Company 
Subsidiary and its jurisdiction of organization and specifies each of the Company Subsidiaries that is (i) a 
"public-utility company", a "holding company", a "subsidiary company", an "affiliate" of any public-utility 
company, an "exempt wholesale generator" or a "foreign utility company" within the meaning of Section 
2(a)(5), 2(a)(7), 2(a)(8), 2(a)(1 1), 32(a)(1) or 33(a)(3) of the Public Utility Holding Company Act of 1935, as 
amended ("PUHCA"), respectively, (ii) a "public utility" within the meaning of Section 201(e) of the Federal 
Power Act (the "Power Act") or (iii) a "qualifying facility" within the meaning of the Public Utility 
Regulatory Policies Act of 1978, as amended ("PURPA"), or that owns such a qualifying facility. All the 
outstanding shares of capital stock of each Company Subsidiary have been validly issued and are fully paid and 
nonassessable and, except as set forth in the Company Disclosure Letter, are owned by the Company, by 
another Company Subsidiary or by the Company and another Company Subsidiary, free and clear of all 
pledges, liens, charges, mortgages, encumbrances and security interests of any kind or nature whatsoever 
(collectively, "Liens").  

(b) Except for its interests in the Company Subsidiaries and except for the ownership interests set forth in 
the Company Disclosure Letter or interests acquired after the date of this Agreement without violating any 
covenant of this Agreement, the Company does not own, directly or indirectly, any capital stock, membership 
interest, partnership interest, joint venture interest or other equity interest with a fair market value as of the date 
of this Agreement in excess of $500,000 in any person, as reasonably determined by the Company.  

SECTION 3.03. Capital Structure. (a) The authorized capital stock of the Company consists of 
400,000,000 shares of Company Common Stock. At the close of business on August 31, 1999, 
(i) 217,411,003 shares of Company Common Stock were issued and outstanding, (ii) 264,406 shares of 
Company Common Stock were held by the Company in its treasury, (iii) 4,625,691 shares of Company 
Common Stock were subject to outstanding Company Employee Stock Options (as defined in Section 6.04) and 
4,700,637 additional shares of Company Common Stock were reserved for issuance pursuant to the Company 
Stock Plans (as defined in Section 6.04), (iv) 368,171 shares of Company Common Stock were reserved for 
issuance pursuant to the Company's Employee Stock Purchase Plan, (v) 164,845 shares of Company Common
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Stock were reserved for issuance pursuant to the Company's 1996 Directors' Fee Plan, (vi) 88,526 shares of 
Company Common Stock were subject to exchange for the common stock, $12.50 par value of ComEd, and 
(vii) 400,000 shares of Company Common Stock were reserved for issuance in connection with the rights (the 
"Company Rights") issued pursuant to the Rights Agreement dated as of February 2, 1998 (as amended from 
time to time, the "Company Rights Agreement"), between the Company and First Chicago Trust Company of 
New York, as Rights Agent.  

(b) Except as set forth in clause (a) of this Section 3.03 or in the Company Disclosure Letter, at the close 
of business on August 31, 1999, no shares of capital stock or other voting securities of the Company were 
issued, reserved for issuance or outstanding.  

(c) All outstanding shares of Company Common Stock are, and all such shares that may be issued prior to 
the Merger Effective Time will be when issued, duly authorized, validly issued, fully paid and nonassessable 
and not subject to or issued in violation of any purchase option, call option, right of first refusal, preemptive 
right, subscription right or any similar right under any provision of the IBCA, the Company Charter, the 
Company By-laws or any Contract (as defined in Section 3.05) to which the Company is a party or otherwise 
bound.  

(d) There are not any bonds, debentures, notes or other indebtedness of the Company having the right to 
vote (or convertible into, or exchangeable for, securities having the right to vote) on any matters on which 
holders of Company Common Stock may vote ("Voting Company Debt").  

(e) Except as set forth in clause (a) of this Section 3.03 or in the Company Disclosure Letter, as of the 
date of this Agreement, there are not any options, warrants, rights, convertible or exchangeable securities, 
"phantom" stock rights, stock appreciation rights, stock-based performance units, commitments, Contracts, 
arrangements or undertakings of any kind to which the Company or any Company Subsidiary is a party or by 
which any of them is bound (i) obligating the Company or any Company Subsidiary to issue, deliver or sell, or 
cause to be issued, delivered or sold, additional shares of capital stock or other equity interests in, or any 
security convertible or exercisable for or exchangeable into any capital stock of or other equity interest in, the 
Company or of any Company Subsidiary or any Voting Company Debt or (ii) obligating the Company or any 
Company Subsidiary to issue, grant, extend or enter into any such option, warrant, call, right, security, 
commitment, Contract, arrangement or undertaking.  

(f) As of the date of this Agreement, except as described in the Company Disclosure Letter, there are not 
any outstanding contractual obligations of the Company or any Company Subsidiary to repurchase, redeem or 
otherwise acquire any shares of capital stock of the Company or any Company Subsidiary.  

(g) The Company has delivered to Parent a complete and correct copy of the Company Rights Agreement, 
as amended to the date of this Agreement.  

SECTION 3.04. Authority; Execution and Delivery; Enforceability. (a) The Company has all requisite 
corporate power and authority to execute and deliver this Agreement and to consummate the Transactions. The 
execution and delivery by the Company of this Agreement and the consummation by the Company of the 
Transactions have been duly authorized by all necessary corporate action on the part of the Company, subject, 
in the case of the Second Step Merger, to receipt of the Company Shareholder Approval (as defined in 
Section 3.04(c)). The Company has duly executed and delivered this Agreement, and this Agreement 
constitutes its legal, valid and binding obligation, enforceable against it in accordance with its terms.  

(b) The Board of Directors of the Company (the "Company Board"), at a meeting duly called and held, 
duly and unanimously adopted resolutions (i) approving this Agreement, the Merger and the other Transactions, 
(ii) determining that the terms of the Second Step Merger and the other Transactions are fair to and in the best 
interests of the Company and its shareholders and (iii) directing that this Agreement be submitted to a vote of 
the Company's shareholders and recommending that they approve this Agreement. Such resolutions are
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sufficient to render inapplicable to Parent and Newco and this Agreement, to the extent otherwise applicable, 
the Merger and the other Transactions the provisions of Sections 7.85 and 11.75 of the IBCA. To the 
Company's knowledge, no other state takeover statute or similar statute or regulation applies or purports to 
apply to the Company with respect to this Agreement, the Second Step Merger or any other Transaction.  

(c) The only vote of holders of any class or series of Company securities necessary to approve and adopt 
this Agreement and the Second Step Merger is the approval of this Agreement by the holders of at least 
two-thirds of the shares of outstanding Company Common Stock entitled to vote (the "Company Shareholder 
Approval"). The affirmative vote of the holders of Company Common Stock, or any of them, is not necessary 
to consummate any Transaction other than the Second Step Merger.  

SECTION 3.05. No Conflicts; Consents. (a) Except as set forth in the Company Disclosure Letter, the 
execution and delivery by the Company of this Agreement does not, and the consummation of the Merger and 
the other Transactions and compliance with the terms hereof and thereof will not, conflict with, or result in any 
violation of or default (with or without notice or lapse of time, or both) under, or give rise to a right of 
termination, consent, approval, cancelation or acceleration of any obligation or to loss of a material benefit 
under, or to increased, additional, accelerated or guaranteed rights or entitlements of any person under, or result 
in the creation of any Lien upon any of the properties or assets of the Company or any Company Subsidiary 
under, any provision of (i) the Company Charter, the Company By-laws or the comparable charter or 
organizational documents of any Company Subsidiary, (ii) any loan or credit agreement, contract, lease, 
license, indenture, note, bond, agreement, permit, concession, franchise or other instrument (a "Contract") to 
which the Company or any Company Subsidiary is a party or by which any of their respective properties or 
assets is bound or (iii) subject to the filings and other matters referred to in Section 3.05(b), any judgment, 
order or decree ("Judgment") or statute, law, ordinance, rule or regulation ("Applicable Law") or writ, permit 
or license applicable to the Company or any Company Subsidiary or their respective properties or assets (other 
than immaterial consents, approvals, licenses, permits, orders, authorizations, registrations, declarations or 
filings, including with respect to communications systems, zoning, name changes, occupancy and similar 
routine regulatory approvals), other than, in the case of clauses (ii) and (iii) above, any such items that, 
individually or in the aggregate, have not had and could not reasonably be expected to have a Company 
Material Adverse Effect.  

(b) No consent, approval, license, permit, order or authorization (other than immaterial consents, 
approvals, licenses, permits, orders, authorizations, registrations, declarations or filings, including with respect 
to communications systems, zoning, name changes, occupancy and similar routine regulatory approvals) 
("Consent") of, action by or in respect of, or registration, declaration or filing with, or notice to, any Federal, 
state, local or foreign government or any court of competent jurisdiction, administrative or regulatory agency or 
commission or other governmental authority or instrumentality or any non-governmental self-regulatory agency, 
commission or authority, domestic or foreign (a "Governmental Entity") is required to be obtained or made by 
or with respect to the Company or any Company Subsidiary in connection with the execution, delivery and 
performance of this Agreement or the consummation of the Transactions, other than (i) compliance with and 
filings under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the "HSR Act"), (ii) the 
filing with the Securities and Exchange Commission (the "SEC") of (A) a proxy or information statement 
relating to the approval of this Agreement by the Company's shareholders (the "Proxy Statement"), and 
(B) such reports under the Securities Exchange Act of 1934, as amended (the "Exchange Act"), as may be 
required in connection with this Agreement, the Second Step Merger and the other Transactions, (iii) the filing 
of the Illinois Articles of Merger with, and the issuance of a certificate of merger by, the Secretary of State of 
the State of Illinois, the filing of the Pennsylvania Articles of Merger with the Department of State of 
Pennsylvania and the filing of appropriate documents with the relevant authorities of the other jurisdictions in 
which the Company is qualified to do business, (iv) notice to, and the consent and approval of, the Federal 
Energy Regulatory Commission ("FERC") under the Power Act, (v) notice to, and the consent and approval 
of, the Nuclear Regulatory Commission (the "NRC") under the Atomic Energy Act of 1954, as amended (the 
"Atomic Energy Act"), (vi) notice to the Illinois Commerce Commission (the "ICC"), (vii) the consents, 
filings and approvals required under PUHCA, (viii) compliance with and such filings as may be required under
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applicable Environmental Laws (as defined in Section 3.17), (ix) such filings as may be required in connection 
with the taxes described in Section 6.09 and (x) such other items as are set forth in the Company Disclosure 
Letter (collectively, whether or not legally required to be obtained, the "Company Required Statutory 
Approvals").  

(c) The Company and the Company Board have taken all action necessary to (i) render the Company 
Rights inapplicable to this Agreement, the Merger and the other Transactions and (ii) ensure that (A) neither 
Parent nor any of its affiliates or associates is or will become an "Acquiring Person" (as defined in the 
Company Rights Agreement) by reason of this Agreement, the Merger or any other Transaction, (B) a 
"Distribution Date" (as defined in the Company Rights Agreement) shall not occur by reason of this 
Agreement, the Merger or any other Transaction and (C) the Company Rights shall expire immediately prior to 
the Merger Effective Time.  

SECTION 3.06. SEC Documents; Undisclosed Liabilities. The Company and the Company Subsidiaries 
have filed all reports, schedules, forms, statements and other documents required to be filed by the Company or 
any Company Subsidiary with the SEC since January 1, 1998 (the "Company SEC Documents"). Each 
Company SEC Document complied in all material respects as of its respective date with the requirements of the 
Exchange Act or the Securities Act of 1933, as amended (the "Securities Act"), as the case may be, and the 
rules and regulations of the SEC promulgated thereunder applicable to such Company SEC Document, and 
except to the extent that information contained in any Company SEC Document has been revised or superseded 
by a later filed Company SEC Document, does not contain any 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 light 
of the circumstances under which they were made, not misleading. The consolidated financial statements of the 
Company included in the Company SEC Documents comply as to form in all material respects with applicable 
accounting requirements and the published rules and regulations of the SEC with respect thereto, have been 
prepared in accordance with generally accepted accounting principles ("GAAP") (except, in the case of 
unaudited statements, as permitted by Form 10-Q of the SEC) applied on a consistent basis during the periods 
involved (except as may be indicated in the notes thereto) and fairly present the consolidated financial position 
of the Company and its consolidated subsidiaries as of the dates thereof and the consolidated results of their 
operations and cash flows for the periods then ended (subject, in the case of unaudited statements, to normal 
year-end audit adjustments). Except as set forth in the Filed Company SEC Documents (as defined in 
Section 3.08) or the Company Disclosure Letter or incurred after the date hereof in the usual, regular and 
ordinary course of business in substantially the same manner as previously conducted and not prohibited by this 
Agreement, neither the Company nor any Company Subsidiary has any liabilities or obligations of any nature 
(whether accrued, absolute, contingent or otherwise) required by GAAP to be set forth on a consolidated 
balance sheet of the Company and its consolidated subsidiaries or in the notes thereto and that, individually or 
in the aggregate, could reasonably be expected to have a Company Material Adverse Effect.  

SECTION 3.07. Information Supplied. None of the information supplied or to be supplied by the 
Company for inclusion or incorporation by reference in (i) the registration statement on Form S-4 to be filed 
with the SEC by Newco in connection with the Share Issuance (the "Form S-4") will, at the time the 
Form S-4 is filed with the SEC, at any time it is amended or supplemented or at the time it becomes effective 
under the Securities Act, contain any untrue statement of a material fact or omit to state any material fact 
required to be stated therein or necessary to make the statements therein not misleading, or (ii) the Proxy 
Statement will, at the date it is first mailed to the Company's shareholders or Parent's shareholders or at the 
time of the Company Shareholders Meeting (as defined in Section 6.01) or the Parent Shareholders Meeting (as 
defined in Section 6.01), contain any untrue statement of a material fact or omit to state any material fact 
required to be stated therein or necessary in order to make the statements therein, in light of the circumstances 
under which they are made, not misleading. The Proxy Statement will comply as to form in all material 
respects with the requirements of the Exchange Act and the rules and regulations thereunder, except that no 
representation is made by the Company with respect to statements made or incorporated by reference therein 
based on information supplied by or on behalf of Parent or Newco for inclusion or incorporation by reference 
in the Proxy Statement.

A-11



--L-

SECTION 3.08. Absence of Certain Changes or Events. Except as disclosed in the Company 
SEC Documents filed and publicly available prior to the date of this Agreement (the "Filed Company 
SEC Documents") or in the Company Disclosure Letter: 

(a) since December 31, 1998, there has not been any event, change, effect or development that, 
individually or in the aggregate, has had or could reasonably be expected to have a Company Material 
Adverse Effect, other than events, changes, effects and developments relating to the economy in general or 
to the Company's industry in general and not specifically relating to the Company or any Company 
Subsidiary; and 

(b) from December 31, 1998 to the date of this Agreement, the Company has conducted its business 
only in the ordinary course, and during such period there has not been: 

(i) any declaration, setting aside or payment of any dividend or other distribution (whether in 
cash, stock or property) with respect to any Company Common Stock or any repurchase for value by 
the Company of any Company Common Stock; 

(ii) any split, combination or reclassification of any Company Common Stock or any issuance or 
the authorization of any issuance of any other securities in respect of, in lieu of or in substitution for 
shares of Company Common Stock; or 

(iii) any change in accounting methods, principles or practices by the Company or any Company 
Subsidiary materially affecting the consolidated assets, liabilities or results of operations of the 
Company, except insofar as may have been required by a change in GAAP.  

SECTION 3.09. Taxes. (a) Each of the Company and each Company Subsidiary has timely filed, or has 
caused to be timely filed on its behalf, all Tax Returns required to be filed by it (or requests for extensions to 
file such Tax Returns have been timely filed and granted and have not expired), and all such Tax Returns are 
true, complete and accurate, except to the extent any failure to file or any inaccuracies in any filed Tax Returns 
would not, individually or in the aggregate, have a Company Material Adverse Effect. All Taxes shown to be 
due on such Tax Returns, or otherwise owed by the Company or any Company Subsidiary, have been timely 
paid, except to the extent that any failure to pay, individually or in the aggregate, has not had and could not 
reasonably be expected to have a Company Material Adverse Effect.  

(b) Except as set forth in the Company Disclosure Letter, the most recent financial statements contained in 
the Filed Company SEC Documents reflect an adequate reserve for all current Taxes payable by the Company 
and the Company Subsidiaries (in addition to any reserve for deferred Taxes established to reflect timing 
differences between book and Tax income) for all Taxable periods and portions thereof through the date of 
such financial statements. Except as set forth in the Company Disclosure Letter, no deficiency with respect to 
any Taxes has, to the best knowledge of the Company, been proposed, asserted or assessed against the 
Company or any Company Subsidiary, and no requests for waivers of the time to assess any such Taxes are 
pending, except to the extent any such deficiency or request for waiver, individually or in the aggregate, has not 
had and could not reasonably be expected to have a Company Material Adverse Effect.  

(c) The Federal income Tax Returns of the Company and each Company Subsidiary consolidated in such 
Returns have been examined by and settled with the United States Internal Revenue Service for all years 
through 1995. Except as set forth in the Company Disclosure Letter, all material assessments for Taxes due 
with respect to such completed and settled examinations or any concluded litigation have been fully paid.  

(d) There are no material Liens for Taxes (other than for current Taxes not yet due and payable) on the 
assets of the Company or any Company Subsidiary. Except as set forth in the Company Disclosure Letter, 
neither the Company nor any Company Subsidiary is bound by any agreement with respect to Taxes.  

(e) The Company and each Company Subsidiary have complied with all applicable statutes, laws, 
ordinances, rules and regulations relating to the payment and withholding of taxes (including withholding of 
taxes pursuant to Sections 1441, 1442, 3121 and 3402 of the Code or similar provisions under any Federal,
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state or local laws, domestic and foreign) and have, within the time and in the manner prescribed by law, 
withheld from and paid over to the proper governmental authorities all amounts required to be so withheld and 
paid over under applicable laws, except to the extent that any failure to withhold or to pay, individually or in 
the aggregate, has not had and could not reasonably be expected to have a Company Material Adverse Effect.  

(f) The Company knows of no fact and neither the Company nor any Company Subsidiary has taken or 
agreed to take any action that could reasonably be expected to prevent (i) the Merger from constituting 
transactions described in Section 351 of the Code or (ii) the Second Step Merger from constituting a transaction 
described in Section 368(a) of the Code.  

(g) For purposes of this Agreement: 

"Taxes" includes all forms of taxation, whenever created or imposed, and whether of the United 
States or elsewhere, and whether imposed by a local, municipal, state, foreign, Federal or other 
Governmental Entity, or in connection with any agreement with respect to Taxes, including all interest, 
penalties and additions imposed with respect to such amounts.  

"Tax Return" means all Federal, state, local, provincial and foreign Tax returns, declarations, 
statements, reports, schedules, forms and information returns and any amended Tax return required to be 
filed with any taxing authority with respect to Taxes.  

SECTION 3.10. Absence of Changes in Benefit Plans. Except as disclosed in the Company Disclosure 
Letter, from December 31, 1998 to the date of this Agreement, there has not been any adoption or amendment 
in any material respect by the Company or any Company Subsidiary of (a) any collective bargaining 
agreements, (b) any bonus, pension, profit sharing, deferred compensation, incentive compensation, stock 
ownership, stock purchase, stock option, phantom stock, retirement, vacation, severance, disability, death 
benefit, hospitalization, medical or other plan, program, policy, arrangement or understanding (whether or not 
legally binding) providing benefits to any current or former employee, officer or director of the Company or 
any Company Subsidiary or any beneficiary or dependent thereof, that is sponsored or maintained by the 
Company or any Company Subsidiary or to which the Company or any Company Subsidiary contributes or is 
obligated to contribute (collectively, "Company Benefit Plans") or (c) any Company Employment 
Arrangements (as defined herein). Except as disclosed in the Company Disclosure Letter, as of the date of this 
Agreement there are not any employment, consulting, indemnification, change-of-control, severance or 
termination agreements or arrangements between the Company or any Company Subsidiary and any current or 
former employee, officer or director of the Company or any Company Subsidiary (collectively, the "Company 
Employment Arrangements").  

SECTION 3.11. ERISA Compliance; Excess Parachute Payments. (a) The Company Disclosure Letter 
includes a complete list of all material Company Benefit Plans and Company Employment Arrangements as of 
the date of this Agreement. With respect to each Company Benefit Plan (other than a multiemployer plan 
within the meaning of Section 4001(a)(3) of ERISA) and Company Employment Arrangement, the Company 
has delivered to Parent true, complete and correct copies of (i) each such Company Benefit Plan or Company 
Employment Arrangement (or, in the case of any unwritten plan or arrangement, a description thereof), (ii) the 
most recent annual report on the applicable Form 5500 series filed with the Internal Revenue Service (if any 
such report was required), including all schedules and attachments thereto, (iii) the most recent summary plan 
description (if a summary plan description is required) and all summaries of material modifications thereto, 
(iv) each trust agreement, group annuity contract or other funding vehicle relating to any such Company Benefit 
Plan or Company Employment Arrangement, (v) the most recent actuarial report or valuation relating thereto 
and (vi) the most recent determination letters issued by the Internal Revenue Service with respect to Company 
Benefit Plans that are intended to be qualified and exempt from Federal income taxes under Sections 401(a) and 
501(a), respectively, of the Code ("Qualified Plans") and letters of recognition of exemption with respect to 
any Company Benefit Plan or related trust that is intended to meet the requirements of Section 501(c)(9) of the 
Code.
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(b) With respect to the Company Benefit Plans and Company Employment Arrangements, individually 
and in the aggregate, no event has occurred and, to the knowledge of the Company, there exists no condition or 
set of circumstances, in connection with which the Company or any Company Subsidiary could be subject to 
any liability that has had or could reasonably be expected to have a Company Material Adverse Effect (except 
liability for benefits claims and funding obligations payable in the ordinary course) under the Employee 
Retirement Income Security Act of 1974, as amended ("ERISA"), the Code or any other applicable law. For 
purposes of this Section 3.11 (b), the term "Company Benefit Plan" shall also include any employee benefit 
plan within the meaning of Section 3(3) of ERISA that, within the last six years, was sponsored or maintained 
by any entity which would be treated under Section 414 of the Code as a single employer with the Company or 
any Company Subsidiary or to which any such entity contributed or was obligated to contribute.  

(c) Each Company Benefit Plan and each Company Employment Arrangement has been administered in 
accordance with its terms except for any failures so to administer any Company Benefit Plan or Company 
Employment Arrangement as have not had and could not reasonably be expected to have, individually or in the 
aggregate, a Company Material Adverse Effect. The Company, all Company Subsidiaries and all the Company 
Benefit Plans and Company Employment Arrangements are in compliance with the applicable provisions of 
ERISA, the Code and all other applicable laws and the rules and regulations thereunder and the terms of all 
applicable collective bargaining agreements, except for any failures to be in such compliance as have not had 
and could not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse 
Effect. Except as disclosed in the Company Disclosure Letter, there are no pending or, to the knowledge of the 
Company, threatened or anticipated claims under or with respect to any Company Benefit Plan or Company 
Employment Arrangement by or on behalf of any current or former employee, officer or director, or dependent 
or beneficiary thereof, or otherwise (other than routine claims for benefits).  

(d) Except as disclosed in the Company Disclosure Letter, (i) no current or former employee, officer or 
director of the Company or any Company Subsidiary will be entitled to any additional rights or benefits or any 
acceleration of the time of payment or vesting of any benefits under any Company Benefit Plan or Company 
Employment Arrangement, and no trustee under any "rabbi trust", or similar arrangement maintained in 
connection with any Company Benefit Plan or Company Employment Arrangement will be entitled to any 
payment, as a result (either alone or upon the occurrence of any additional or further acts or events) of the 
execution of this Agreement or the consummation, announcement or other actions relating to the Transactions 
and (ii) no amount payable to any current or former employee, officer or director of the Company or any 
Company Subsidiary will fail to be deductible by reason of Section 280G of the Code.  

(e) Each Company Benefit Plan intended to be a Qualified Plan has received a favorable determination 
letter from the Internal Revenue Service that it is so qualified and nothing has occurred since the date of such 
letter that could reasonably be expected to affect the qualified status of such Company Benefit Plan.  

(f) The aggregate accumulated benefit obligations of each Company Benefit Plan subject to Title IV of 
ERISA (as of the date of the most recent actuarial valuation prepared for such Company Benefit Plan) do not 
exceed the fair market value of the assets of such plan (as of the date of such valuation).  

(g) All contributions and other payments required to have been made for any completed historical period 
by the Company or any Company Subsidiary to any Company Benefit Plan or Company Employment 
Arrangement (or to any person pursuant to the terms thereof) have been timely made or paid in full, or, to the 
extent not required to be made or paid for such period, have been reflected in the consolidated financial 
statements of the Company.  

(h) Except as disclosed in the Company Disclosure Letter, no Company Benefit Plan is a multiemployer 
plan within the meaning of Section 4001(a)(3) of ERISA, and none of the Company or any Company 
Subsidiary has, at any time during the last six years, contributed to or been obligated to contribute to any such 
multiemployer plan. For purposes of the representations and warranties made in the last sentence of 
Section 3.11 (c) and in Sections 3.11 (e) and (f), the term "Company Benefit Plan" shall be deemed to exclude 
any such multiemployer plan.

A-14



SECTION 3.12. Litigation. Except as disclosed in the Filed Company SEC Documents or in the Company 
Disclosure Letter, there is no suit, action or proceeding pending or, to the knowledge of the Company, 
threatened against the Company or any Company Subsidiary that, individually or in the aggregate, has had or 
could reasonably be expected to have a Company Material Adverse Effect, nor is there any Judgment 
outstanding against the Company or any Company Subsidiary that has had or could reasonably be expected to 
have a Company Material Adverse Effect.  

SECTION 3.13. Compliance with Applicable Laws; Permits. (a) Except as disclosed in the Filed 
Company SEC Documents or in the Company Disclosure Letter, the Company and the Company Subsidiaries 
are in compliance with the terms of all Company Permits (as defined in Section 3.13(b)) and all Applicable 
Laws, except for instances of noncompliance that, individually and in the aggregate, have not had and could 
not reasonably be expected to have a Company Material Adverse Effect. This Section 3.13 does not relate to 
matters with respect to Taxes, which are the subject of Section 3.09, Environmental Laws, which are the 
subject of Section 3.17, benefits plans, which are the subject of Section 3.11 and the operation of nuclear power 
plants, which are the subject of Section 3.19., 

(b) Except as disclosed in the Filed Company SEC Documents or in the Company Disclosure Letter, the 
Company and the Company Subsidiaries own or have sufficient rights and consents to use under existing 
franchises, permits, easements, leases, and license agreements (the "Company Permits") all properties, rights 
and assets necessary for the conduct of their business and operations as currently conducted, except where the 
failure to own or have sufficient rights to such properties, rights and assets, individually or in the aggregate, 
have not had and could not reasonably be expected to have a Company Material Adverse Effect. Except as 
provided in the Illinois Electric Customer Choice and Rate Relief Law of 1997, to the knowledge of the 
Company, no other private corporation can commence electric public utility operations in any part of the 
respective territories now served by the Company or any Company Subsidiary, without obtaining a certificate 
of public convenience and necessity from the applicable state utility commission.  

SECTION 3.14. Brokers; Schedule of Fees and Expenses. No broker, investment banker, financial advisor 
or other person, other than Wasserstein Perella & Co. and Goldman Sachs & Co., the fees and expenses of 
which will be paid by the Company, is entitled to any broker's, finder's, financial advisor's or other similar fee 
or commission in connection with the Second Step Merger and the other Transactions based upon arrangements 
made by or on behalf of the Company.  

SECTION 3.15. Opinion of Financial Advisor. The Company has received the opinion of Wasserstein 
Perella & Co., dated as of January 6, 2000, to the effect that, as of such date, the Company Merger 
Consideration is fair to the holders of Company Common Stock from a financial point of view, a signed copy 
of which opinion has been delivered to Parent.  

SECTION 3.16. Year 2000. The Company SEC Documents fairly summarize the status of the Company's 
computer applications and components, modification or readiness plan, communications with suppliers and 
vendors, contingency plans and estimated cost of remediation as they relate to the Year 2000 issue. The 
Company has made available to Parent copies of all correspondence between the Company and its third party 
suppliers and vendors concerning their Year 2000 compliance.  

SECTION 3.17. Environmental Matters. (a) Compliance. Except as set forth in the Filed Company 
SEC Documents or in the Company Disclosure Letter, the Company and each of the Company Subsidiaries is 
and has been in compliance with all applicable Environmental Laws (as defined below), except where the 
failure to so comply, individually or in the aggregate, has not had and could not reasonably be expected to have 
a Company Material Adverse Effect.  

(b) Environmental Permits. Except as set forth in the Filed Company SEC Documents or in the 
Company Disclosure Letter, (i) the Company and each of the Company Subsidiaries has obtained or has 
applied for all Environmental Permits (as defined below) necessary for the construction of their facilities or the
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conduct of their operations, except where the failure to so obtain, individually or in the aggregate, has not had 
and could not reasonably be expected to have a Company Material Adverse Effect and (ii) all such 
Environmental Permits are in good standing or, where applicable, a renewal application has been timely filed 
and is pending agency approval, except where the failure of such Environmental Permits to be in good standing 
or to have filed a renewal application on a timely basis has not had and could not reasonably be expected to 
have, individually or in the aggregate, a Company Material Adverse Effect.  

(c) Environmental Claims. Except as set forth in the Filed Company SEC Documents or in the Company 
Disclosure Letter, there are no Environmental Claims (as defined below) that have had or could reasonably be 
expected to have, individually or in the aggregate, a Company Material Adverse Effect, pending or, to the 
knowledge of the Company, threatened against the Company or any of the Company Subsidiaries.  

(d) Releases. Except as set forth in the Filed Company SEC Documents or in the Company Disclosure 
Letter, there have been no Releases (as defined below) of any Hazardous Materials (as defined below) that 
could be reasonably likely to form the basis of any Environmental Claim against the Company or any of the 
Company Subsidiaries, except for any Environmental Claim which, individually or in the aggregate, has not 
had and could not reasonably be expected to have a Company Material Adverse Effect.  

(e) Assumed and Retained Liabilities. Except as disclosed in the Filed Company SEC Documents or in 
the Company Disclosure Letter, none of the Company or the Company Subsidiaries has retained or assumed 
either contractually or by operation of law any liabilities or obligations that could reasonably be likely to form 
the basis for any Environmental Claim, which has had and could reasonably be expected to have, individually 
or in the aggregate, a Company Material Adverse Effect.  

(f) Definitions. As used in this Agreement: 

(i) "Environmental Claims" means, in respect of any person, any and all administrative, regulatory 
or judicial actions, suits, orders, decrees, suits, demands, directives, claims, liens, investigations, 
proceedings or notices of noncompliance or violation by any person, alleging potential liability (including 
potential responsibility or liability for enforcement costs, investigatory costs, cleanup costs, governmental 
response costs, removal costs, remedial costs, mining restoration or rehabilitation costs, natural resources 
damages, property damages, personal injuries or penalties) arising out of, based on or resulting from 
(A) the presence or Release of any Hazardous Materials at any location, whether or not owned, operated, 
leased or managed by such person; or (B) circumstances forming the basis of any violation or alleged 
violation of any Environmental Law or (C) any and all claims by any third party seeking damages, 
contribution, indemnification, cost recovery, compensation or injunctive relief resulting from the presence, 
Release of, or exposure to, any Hazardous Materials.  

(ii) "Environmental Laws" means all federal, state, local and foreign laws (including international 
conventions, protocols and treaties), common law, rules, regulations, orders, decrees, judgments, binding 
agreements or Environmental Permits issued, promulgated or entered into by or with any Governmental 
Entity, relating to pollution or the environment (including ambient air, surface water, groundwater, land 
surface or subsurface strata), including laws and regulations relating to noise levels, nuclear operations, 
Releases of Hazardous Materials, or otherwise relating to the generation, manufacture, processing, 
distribution, use, treatment, storage, transport or handling of Hazardous Materials.  

(iii) "Environmental Permits" means all permits, licenses, registrations and other governmental 
authorizations required under applicable Environmental Laws.  

(iv) "Hazardous Materials" means (A) any petroleum or petroleum products, radioactive materials 
or wastes, spent nuclear fuel, coal ash, asbestos in any form that is or could become friable, urea 
formaldehyde foam insulation and polychlorinated biphenyls ("PCBs"); (B) any chemicals, materials, 
substances or wastes which are defined as or included in the definition of "hazardous substances," 
"hazardous wastes," "hazardous materials," "extremely hazardous wastes," "restricted hazardous
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wastes," "pollutant," "toxic substances," "source," "special nuclear," and "byproducts" or words of 
similar import under any Environmental Law; and (C) any chemical, material, substance or waste that is 
prohibited, limited or regulated pursuant to any Environmental Law.  

(v) "Release" means any actual or threatened release, spill, emission, leaking, dumping, injection, 
pouring, deposit, disposal, discharge, dispersal, leaching or migration into the environment (including 
ambient air, surface water, groundwater, land surface or subsurface strata) or within any building, 
structure, facility or fixture.  

SECTION 3.18. Labor and Employee Relations. (a) Except as set forth in the Company Disclosure Letter, 
(i) neither the Company nor any of the Company Subsidiaries is a party to any collective bargaining agreement 
or other labor agreement with any union or labor organization and (ii) to the knowledge of the Company, there 
is no current union representation question involving employees of the Company or any of the Company 
Subsidiaries, nor does the Company have knowledge of any activity or proceeding of any labor organization (or 
representative thereof) or employee group to organize any such employees, except to the extent it, individually 
or in the aggregate, has not had and could not reasonably be expected to have a Company Material Adverse 
Effect.  

(b) Except as set forth in the Company Disclosure Letter, or except to the extent the following, 
individually or in the aggregate, have not had and could not reasonably be expected to have a Company 
Material Adverse Effect, (A) there is no unfair labor practice, employment discrimination or other charge, 
claim, suit, action or proceeding against the Company or any of the Company Subsidiaries pending, or to the 
knowledge of the Company, threatened before any court, governmental department, commission, agency, 
instrumentality or authority or any arbitrator and (B) there is no strike, lockout or material dispute, slowdown 
or work stoppage pending or, to the knowledge of the Company, threatened against or involving the Company.  

SECTION 3.19. Operations of Nuclear Power Plants. Except as set forth in the Filed Company 
SEC Documents or in the Company Disclosure Letter, (a) the operations of the nuclear generation stations 
(collectively, the "Company Nuclear Facilities") currently or formerly owned, in whole or part, by the 
Company or any of its affiliates are and have been conducted in compliance with all Applicable Laws and 
Company Permits, except for such failures to comply that, individually or in the aggregate, have not had and 
could not reasonably be expected to have a Company Material Adverse Effect, (b) each of the Company 
Nuclear Facilities maintains, and is in compliance with, (i) emergency plans designed to respond to an 
unplanned Release therefrom of radioactive materials, (ii) plans for the decommissioning of each of the 
Company Nuclear Facilities, (iii) plans for the storage and disposal of spent nuclear fuel, and each such plan 
enumerated in (i) through (iii) conform with the requirements of Applicable Law, and (c) the Company has 
funded consistent with reasonable budget projections the current or future decommissioning of each Company 
Nuclear Facility and the storage and disposal of spent nuclear fuel.  

SECTION 3.20. Parent Share Ownership. Neither the Company nor any Company Subsidiary owns any 
shares of Parent Capital Stock or other securities convertible into Parent Capital Stock.  

SECTION 3.21. Regulation as a Utility. ComEd is regulated as a public utility by the State of Illinois.  
Commonwealth Edison Company of Indiana, Inc., an Indiana corporation, is regulated as a public utility by the 
State of Indiana and by no other state. Except as set forth in the previous sentence, neither the Company nor 
any "subsidiary company" or "affiliate" of the Company is subject to regulation as a public utility or public 
service company (or similar designation) by any other state in the United States or any foreign country. The 
Company and CoinEd are public utility holding companies as defined by PUHCA, but currently claim 
exemptions from registration under PUHCA under Sections 3(a)(1) and 3(a)(2), respectively, of PUHCA 
pursuant to orders of the SEC issued thereunder.  

SECTION 3.22. Contracts; No Default. Except as disclosed in the Filed Company SEC Documents or 
entered into after the date of this Agreement without violating any covenant of this Agreement, there are no 
contracts or agreements that are material to the business, properties, assets, condition (financial or otherwise),
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results of operations or prospects of the Company and the Company Subsidiaries taken as a whole. Neither the 
Company nor any of the Company Subsidiaries is in violation of or in default under (nor does there exist any 
condition which upon the passage of time or the giving of notice would cause such a violation of or default 
under) any loan or credit agreement, note, bond, mortgage, indenture, lease, permit, concession, franchise, 
license or any other contract, agreement, arrangement or understanding, to which it is a party or by which it or 
any of its properties or assets is bound, except for violations or defaults that have not had and could not 
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.  

SECTION 3.23. Title to Properties. Except as set forth in the Company Disclosure Letter each of the 
Company and each of the Company Subsidiaries has good and sufficient title to its physical properties and 
assets, or valid leasehold interests, easements or other appropriate interests, therein or thereto sufficient to 
conduct its business as presently conducted or intended to be conducted, except for such as are no longer used 
or useful in the conduct of its businesses or as have been disposed of in the ordinary course of business and 
except for Liens, defects in title, easements, restrictive covenants and similar encumbrances or impediments set 
forth in the Company Disclosure Letter or that, in the aggregate, do not and will not materially interfere with 
its ability to conduct its business as currently conducted or intended to be conducted.  

SECTION 3.24. Intellectual Property. The Company and the Company Subsidiaries own, or are validly 
licensed or otherwise have the right to use, all patents, patent rights, trademarks, trademark rights, trade names, 
trade name rights, service marks, service mark rights, copyrights and other proprietary intellectual property 
rights and computer programs (collectively, "Intellectual Property Rights") which are material to the conduct 
of the business of the Company and the Company Subsidiaries, taken as a whole. Except as set forth in the 
Company Disclosure Letter, no claims are pending or, to the knowledge of the Company, threatened that the 
Company or any of the Company Subsidiaries is infringing or otherwise adversely affecting the rights of any 
person with regard to any Intellectual Property Right. To the knowledge of the Company, except as set forth in 
the Company Disclosure Letter, no person is infringing the rights of the Company or any of the Company 
Subsidiaries with respect to any Intellectual Property Right except as has not had and could not reasonably be 
expected to have a Company Material Adverse Effect.  

SECTION 3.25. Hedging. Except as set forth in the Company Disclosure Letter, none of the Company or 
the Company Subsidiaries engages in any natural gas, electricity or other futures or options trading or is a party 
to any price swaps, hedges, futures or similar instruments, except for transactions and agreements entered into, 
or hedge contracts, for the purchase or sale of electricity or hydrocarbons to which the Company or any 
Company Subsidiary is a party that are in accordance with the general practices of other similarly situated 
companies in the industry.  

SECTION 3.26. Regulatory Proceedings. Except as set forth in the Company Disclosure Letter, and other 
than fuel adjustment or purchase gas adjustment or similar adjusting rate mechanisms, none of the Company or 
the Company Subsidiaries all or part of whose rates or services are regulated by a Governmental Entity (a) is a 
party to any rate proceeding before a Governmental Entity that would reasonably be expected to result in orders 
having a Company Material Adverse Effect or (b) has rates that have been or are being collected subject to 
refund, pending final resolution of any rate proceeding pending before a Governmental Entity or on appeal to a 
court.
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ARTICLE IV

Representations and Warranties of Parent and Newco 

Parent and Newco, jointly and severally, represent and warrant to the Company as follows: 

SECTION 4.01. Organization, Standing and Power. Each of Parent and each of its subsidiaries, including 
Newco (the "Parent Subsidiaries"), is duly organized, validly existing and in good standing under the laws of 
the jurisdiction in which it is organized and has full corporate power and authority and possesses all 
governmental franchises, licenses, permits, authorizations and approvals necessary to enable it to own, lease or 
otherwise hold its properties and assets and to conduct its businesses as conducted as of the date of this 
Agreement, other than such franchises, licenses, permits, authorizations and approvals the lack of which, 
individually or in the aggregate, has not had and could not reasonably be expected to have a Material Adverse 
Effect on Parent (a "Parent Material Adverse Effect"). Parent and each Parent Subsidiary is duly qualified to 
do business in each jurisdiction where the nature of its business or their ownership or leasing of its properties 
make such qualification necessary, other than such qualifications the lack of which, individually or in the 
aggregate, has not had and could not reasonably be expected to have a Parent Material Adverse Effect. Parent 
has made available to the Company true and complete copies of the amended and restated articles of 
incorporation of Parent, as amended to the date of this Agreement (as so amended, the "Parent Charter"), and 
the By-laws of Parent, as amended to the date of this Agreement (as so amended, the "Parent By-laws"), and 
the comparable charter or organizational documents of Newco and each other Parent Subsidiary, in each case as 
amended through the date of this Agreement.  

SECTION 4.02. Parent Subsidiaries; Equity Interests. (a) The letter, dated as of the date of this 
Agreement, from Parent to the Company (the "Parent Disclosure Letter") lists each Parent Subsidiary and its 
jurisdiction of organization and specifies each of the Parent Subsidiaries that is, and as of the date of this 
Agreement AmerGen (as hereinafter defined is not), (i) a "public-utility company", a "holding company", a 
"subsidiary company", an "affiliate" of any public-utility company, an "exempt wholesale generator" or a 
"foreign utility company" within the meaning of Section 2(a)(5), 2(a)(7), 2(a)(8), 2(a)(11), 32(a)(1) or 33(a)(3) 
of PUHCA, respectively, (ii) a "public utility" within the meaning of Section 201(e) of the Power Act or 
(iii) a "qualifying facility" within the meaning of PURPA, or that owns such a qualifying facility. All the 
outstanding shares of capital stock of each Parent Subsidiary have been validly issued and are fully paid and 
nonassessable and, except as set forth in Parent Disclosure Letter, are owned by Parent, by another Parent 
Subsidiary or by Parent and another Parent Subsidiary, free and clear of all Liens.  

(b) Except for its interests in Parent Subsidiaries and except for the ownership interests set forth in Parent 
Disclosure Letter or interests acquired after the date of this Agreement without violating any covenant of this 
Agreement, Parent does not own, directly or indirectly, any capital stock, membership interest, partnership 
interest, joint venture interest or other equity interest with a fair market value as of the date of this Agreement 
in excess of $500,000 in any person, as reasonably determined by Parent.  

(c) Since the date of its incorporation, Newco has not carried on any business or conducted any operations 
other than the execution of this Agreement, the performance of its obligations hereunder and thereunder and 
matters ancillary thereto. As of the date of this Agreement, Newco has no material assets or liabilities.  

SECTION 4.03. Capital Structure. (a) The authorized capital stock of Parent consists of 500,000,000 
shares of Parent Common Stock and shares of preferred stock as set forth in the Parent Disclosure Letter (the 
"Parent Preferred Stock" and, together with the Parent Common Stock, the "Parent Capital Stock"). At the 
close of business on August 31, 1999, (i) 203,392,956 shares of Parent Common Stock were issued and 
outstanding and shares of Parent Preferred Stock were issued and outstanding as set forth in the Parent 
Disclosure Letter, (ii) 38,721,900 shares of Parent Common Stock were held-by Parent in its treasury and 
(iii) 5,800,841 shares of Parent Common Stock were subject to outstanding Parent Employee Stock Options (as 
defined in Section 6.04) and 5,166,533 additional shares of the Parent Common Stock were reserved for 
issuance pursuant to Parent Stock Plans (as defined in Section 6.04).
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(b) Except as set forth in clause (a) of this Section 4.03 or in the Parent Disclosure Letter, at the close of 
business on August 31, 1999, no shares of capital stock or other voting securities of Parent were issued, 
reserved for issuance or outstanding.  

(c) All outstanding shares of Parent Capital Stock are, and all such shares that may be issued prior to the 
Merger Effective Time will be when issued, duly authorized, validly issued, fully paid and nonassessable and 
not subject to or issued in violation of any purchase option, call option, right of first refusal, preemptive right, 
subscription right or any similar right under any provision of the PBCL, the Parent Charter, the Parent By-laws 
or any Contract to which Parent is a party or otherwise bound.  

(d) There are not any bonds, debentures, notes or other indebtedness of Parent having the right to vote (or 
convertible into, or exchangeable for, securities having the right to vote) on any matters on which holders of 
Parent Common Stock may vote ("Voting Parent Debt").  

(e) Except as set forth in clause (a) of this Section 4.03 or in the Parent Disclosure Letter, as of the date 
of this Agreement, there are not any options, warrants, rights, convertible or exchangeable securities, 
"phantom" stock rights, stock appreciation rights, stock-based performance units, commitments, Contracts, 
arrangements or undertakings of any kind to which Parent or any Parent Subsidiary is a party or by which any 
of them is bound (i) obligating Parent or any Parent Subsidiary to issue, deliver or sell, or cause to be issued, 
delivered or sold, additional shares of capital stock or other equity interests in, or any security convertible or 
exercisable for or exchangeable into any capital stock of or other equity interest in, Parent or of any Parent 
Subsidiary or any Voting Parent Debt or (ii) obligating Parent or any Parent Subsidiary to issue, grant, extend 
or enter into any such option, warrant, call, right, security, commitment, Contract, arrangement or undertaking.  

(f) As of the date of this Agreement, except as described in the Parent Disclosure Letter, there are not any 
outstanding contractual obligations of Parent or any Parent Subsidiary to repurchase, redeem or otherwise 
acquire any shares of capital stock of Parent or any Parent Subsidiary.  

(g) The authorized capital stock of Newco consists of 500,000,000 shares of common stock, no par value, 
100,000,000 shares of preferred stock, no par value, and 100,000,000 shares of series preference stock, no par 
value, of which only 100 shares of common stock have been validly issued, are fully paid and nonassessable 
and are owned by Parent free and clear of any Lien.  

SECTION 4.04. Authority; Execution and Delivery; Enforceability. (a) Each of Parent and Newco has all 
requisite corporate power and authority to execute and deliver this Agreement and to consummate the 
Transactions. The execution and delivery by each of Parent and Newco of this Agreement and the 
consummation by it of the Transactions have been duly authorized by all necessary corporate action on the part 
of Parent and Newco, subject (i) in the case of the Merger and the Share Issuance, to receipt of the Parent 
Shareholder Approval (as defined in Section 4.04(c)) and (ii) adoption by Parent, as sole shareholder of Newco, 
of this Agreement. Each of Parent and Newco has duly executed and delivered this Agreement, and this 
Agreement constitutes its legal, valid and binding obligation, enforceable against it in accordance with its 
terms.  

(b) The Board of Directors of Parent (the "Parent Board"), at a meeting duly called and held, duly and 
unanimously adopted resolutions (i) approving this Agreement, the Merger, the Share Issuance and the other 
Transactions, (ii) determining that the terms of the Merger, the Share Issuance and the other Transactions are 
fair to and in the best interests of Parent and its shareholders and (iii) directing that this Agreement be 
submitted to a vote of Parent's shareholders and recommending that they adopt this Agreement and approve the 
Share Issuance. Such resolutions are sufficient to render inapplicable to this Agreement, the Merger, the Share 
Issuance and the other Transactions, to the extent otherwise applicable, the provisions of Subchapters D 
(Section 2538), E, F, G, H, I and J of Chapter 25 of the PBCL and (ii) the provisions of Sections 508 and 509 
of the Parent Charter. To Parent's knowledge, no other state takeover statute or similar statute or regulation 
applies or purports to apply to Parent or Newco with respect to this Agreement, the Merger, the Share Issuance 
or any other Transaction.
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(c) The only vote of holders of any class or series of Parent securities necessary to approve and adopt this 
Agreement, the Merger, the Share Issuance and the other Transactions is the adoption of this Agreement by the 
affirmative vote of a majority of the votes cast by all holders of Parent Common Stock entitled to vote 
(collectively, the "Parent Shareholder Approval"). The affirmative vote of the holders of Parent Capital Stock, 
or any of them, is not necessary to consummate any Transaction other than the Share Issuance and the Merger.  

SECTION 4.05. No Conflicts; Consents. (a) Except as set forth in the Parent Disclosure Letter, the 
execution and delivery by each of Parent and Newco of this Agreement does not, and the consummation of the 
Merger, the Share Issuance and the other Transactions and compliance with the terms hereof and thereof will 
not, conflict with, or result in any violation of or default (with or without notice or lapse of time, or both) 
under, or give rise to a right of termination, consent, approval, cancelation or acceleration of any obligation or 
to loss of a material benefit under, or to increased, additional, accelerated or guaranteed rights or entitlements 
of any person under, or result in the creation of any Lien upon any of the properties or assets of Parent or any 
Parent Subsidiary under, any provision of (i) Parent Charter, Parent By-laws or the comparable charter or 
organizational documents of any Parent Subsidiary, (ii) any Contract to which Parent or any Parent Subsidiary 
is a party or by which any of their respective properties or assets is bound or (iii) subject to the filings and 
other matters referred to in Section 4.05(b), any Judgment or Applicable Law or writ, permit or license 
applicable to Parent or any Parent Subsidiary or their respective properties or assets (other than immaterial 
consents, approvals, licenses, permits, orders, authorizations, registrations, declarations or filings, including 
with respect to communications systems, zoning, name changes, occupancy and similar routine regulatory 
approvals), other than, in the case of clauses (ii) and (iii) above, any such items that, individually or in the 
aggregate, have not had and could not reasonably be expected to have a Parent Material Adverse Effect.  

(b) No Consent of, action by or in respect of, or registration, declaration or filing with, or notice to, any 
Governmental Entity is required to be obtained or made by or with respect to Parent or any Parent Subsidiary 
in connection with the execution, delivery and performance of this Agreement or the consummation of the 
Transactions, other than (i) compliance with and filings under the HSR Act, (ii) the filing with the SEC of 
(A) the Form S-4 and the Proxy Statement and (B) such reports under the Exchange Act, as may be required in 
connection with this Agreement, the Merger and the other Transactions, (iii) the filing of the Articles of 
Exchange, Pennsylvania Articles of Merger and the Charter Amendment with the Department of State of the 
Commonwealth of Pennsylvania, the filing of the Illinois Articles of Merger with, and issuance of a certificate 
of merger by, the Secretary of State of the State of Illinois and the filing of appropriate documents with the 
relevant authorities of the other jurisdictions in which the Company is qualified to do business, (iv) notice to, 
and the consent and approval of, FERC under the Power Act, (v) notice to, and the consent and approval of, 
the NRC under the Atomic Energy Act, (vi) notice to and the consent and approval of the Pennsylvania Public 
Utility Commission (the "PPUC"), (vii) the consents, filings and approvals required under PUHCA, (viii) 
compliance with and such filings as may be required under applicable Environmental Laws, (ix) such filings as 
may be required in connection with the taxes described in Section 6.09 and (x) such other items as are set forth 
in the Parent Disclosure Letter (collectively, whether or not legally required to be obtained, the "Parent 
Required Statutory Approvals").  

SECTION 4.06. SEC Documents; Undisclosed Liabilities. Parent has filed all reports, schedules, forms, 
statements and other documents required to be filed by Parent with the SEC since January 1, 1998 (the "Parent 
SEC Documents"). Each Parent SEC Document complied in all material respects as of its respective date with 
the requirements of the Exchange Act or the Securities Act, as the case may be, and the rules and regulations 
of the SEC promulgated thereunder applicable to such Parent SEC Document, and except to the extent that 
information contained in any Parent SEC Document has been revised or superseded by a later filed Parent SEC 
Document, does not contain any 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 light of the circumstances under which 
they were made, not misleading. The consolidated financial statements of Parent included in the Parent SEC 
Documents comply as to form in all material respects with applicable accounting requirements and the 
published rules and regulations of the SEC with respect thereto, have been prepared in accordance with GAAP
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(except, in the case of unaudited statements, as permitted by Form 10-Q of the SEC) applied on a consistent 
basis during the periods involved (except as may be indicated in the notes thereto) and fairly present the 
consolidated financial position of Parent and its consolidated subsidiaries as of the dates thereof and the 
consolidated results of their operations and cash flows for the periods then ended (subject, in the case of 
unaudited statements, to normal year-end audit adjustments). Except as set forth in the Filed Parent SEC 
Documents (as defined in Section 4.08) or the Parent Disclosure Letter or incurred after the date hereof in the 
usual, regular and ordinary course of business in substantially the same manner as previously conducted and 
not prohibited by this Agreement, neither Parent nor any Parent Subsidiary has any liabilities or obligations of 
any nature (whether accrued, absolute, contingent or otherwise) required by GAAP to be set forth on a 
consolidated balance sheet of Parent and its consolidated subsidiaries or in the notes thereto and that, 
individually or in the aggregate, could reasonably be expected to have a Parent Material Adverse Effect. None 
of the Parent Subsidiaries is, or has at any time since January 1, 1998 been, subject to the reporting 
requirements of Sections 13(a) and 15(d) of the Exchange Act.  

SECTION 4.07. Information Supplied. None of the information supplied or to be supplied by Parent or 
Newco for inclusion or incorporation by reference in (i) the Form S-4 will, at the time the Form S-4 is filed 
with the SEC, at any time it is amended or supplemented or at the time it becomes effective under the 
Securities Act, contain any untrue statement of a material fact or omit to state any material fact required to be 
stated therein or necessary to make the statements therein not misleading, or (ii) the Proxy Statement will, at 
the date it is first mailed to the Company's shareholders or Parent's shareholders or at the time of the Company 
Shareholders Meeting or the Parent Shareholders Meeting, contain any untrue statement of a material fact or 
omit to state any material fact required to be stated therein or necessary in order to make the statements therein, 
in light of the circumstances under Which they are made, not misleading. The Form S-4 will comply as to form 
in all material respects with the requirements of the Securities Act and the rules and regulations thereunder, 
except that no representation is made by Parent or Newco with respect to statements made or incorporated by 
reference therein based on information supplied by or on behalf of the Company for inclusion or incorporation 
by reference therein.  

SECTION 4.08. Absence of Certain Changes or Events. Except as disclosed in the Parent SEC 
Documents filed and publicly available prior to the date of this Agreement (the "Filed Parent SEC 
Documents") or in the Parent Disclosure Letter: 

(a) since December 31, 1998, there has not been any event, change, effect or development that, 
individually or in the aggregate, has had or could reasonably be expected to have a Parent Material 
Adverse Effect, other than events, changes, effects and developments relating to the economy in general or 
to Parent's industry in general and not specifically relating to Parent or any Parent Subsidiary; 
and 

(b) from December 31, 1998 to the date of this Agreement, Parent has conducted its business only in 
the ordinary course, and during such period there has not been: 

(i) any declaration, setting aside or payment of any dividend or other distribution (whether in 
cash, stock or property) with respect to any Parent Capital Stock or any repurchase for value by 
Parent of any Parent Capital Stock; 

(ii) any split, combination or reclassification of any Parent Capital Stock or any issuance or the 
authorization of any issuance of any other securities in respect of, in lieu of or in substitution for 
shares of Parent Capital Stock; or 

(iii) any change in accounting methods, principles or practices by Parent or any Parent 
Subsidiary materially affecting the consolidated assets, liabilities or results of operations of Parent, 
except insofar as may have been required by a change in GAAP.  

SECTION 4.09. Taxes. (a) Each of Parent and each Parent Subsidiary has timely filed, or has caused to 
be timely filed on its behalf, all Tax Returns required to be filed by it (or requests for extensions to file such
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Tax Returns have been timely filed and granted and have not expired), and all such Tax Returns are true, 
complete and accurate, except to the extent any failure to file or any inaccuracies in any filed Tax Returns 
would not, individually or in the aggregate, have a Parent Material Adverse Effect. All Taxes shown to be due 
on such Tax Returns, or otherwise owed by Parent or any Parent Subsidiary, have been timely paid, except to 
the extent that any failure to pay, individually or in the aggregate, has not had and could not reasonably be 
expected to have a Parent Material Adverse Effect.  

(b) Except as set forth in the Parent Disclosure Letter, the most recent financial statements contained in 
the Filed Parent SEC Documents reflect an adequate reserve for all current Taxes payable by Parent and the 
Parent Subsidiaries (in addition to any reserve for deferred Taxes established to reflect timing differences 
between book and Tax income) for all Taxable periods and portions thereof through the date of such financial 
statements. Except as set forth in the Parent Disclosure Letter, no deficiency with respect to any Taxes has, to 
the best knowledge of Parent, been proposed, asserted or assessed against Parent or any Parent Subsidiary, and 
no requests for waivers of the time to assess any such Taxes are pending, except to the extent any such 
deficiency or request for waiver, individually or in the aggregate, has not had and could not reasonably be 
expected to have a Parent Material Adverse Effect.  

(c) The Federal income Tax Returns of Parent and each Parent Subsidiary consolidated in such Returns 
have been examined by and settled with the United States Internal Revenue Service for all years through 1990.  
Except as set forth in the Parent Disclosure Letter, all material assessments for Taxes due with respect to such 
completed and settled examinations or any concluded litigation have been fully paid.  

(d) There are no material Liens for Taxes (other than for current Taxes not yet due and payable) on the 
assets of Parent or any Parent Subsidiary. Except as set forth in the Parent Disclosure Letter, neither Parent nor 
any Parent Subsidiary is bound by any agreement with respect to Taxes.  

(e) The Parent and each Parent Subsidiary have complied with all applicable statutes, laws, ordinances, 
rules and regulations relating to the payment and withholding of taxes (including withholding of taxes pursuant 
to Sections 1441, 1442, 3121 and 3402 of the Code or similar provisions under any Federal, state or local laws, 
domestic and foreign) and have, within the time and in the manner prescribed by law, withheld from and paid 
over to the proper governmental authorities all amounts required to be so withheld and paid over under 
applicable laws, except to the extent that any failure to withhold or to pay, individually or in the aggregate, has 
not had and could not reasonably be expected to have a Parent Material Adverse Effect.  

(f) Parent knows of no fact and neither Parent nor any Parent Subsidiary has taken or agreed to take any 
action that could reasonably be expected to prevent (i) the Merger from constituting transactions described in 
Section 351 of the Code or (ii) the Second Step Merger from constituting a transaction described in 
Section 368(a) of the Code.  

SEcTion 4.10. Absence of Changes in Benefit Plans. Except as disclosed in the Parent Disclosure Letter, 
from December 31, 1998 to the date of this Agreement, there has not been any adoption or amendment in any 
material respect by Parent or any Parent Subsidiary of (a) any collective bargaining agreements, (b) any bonus, 
pension, profit sharing, deferred compensation, incentive compensation, stock ownership, stock purchase, stock 
option, phantom stock, retirement, vacation, severance, disability, death benefit, hospitalization, medical or 
other plan, program, policy, arrangement or understanding (whether or not legally binding) providing benefits 
to any current or former employee, officer or director of Parent or any Parent Subsidiary or any beneficiary or 
dependent thereof, that is sponsored or maintained by Parent or any Parent Subsidiary or to which Parent or 
any Parent Subsidiary contributes or is obligated to contribute (collectively, "Parent Benefit Plans") or (c) any 
Parent Employment Arrangements (as defined herein). Except as disclosed in the Parent Disclosure Letter, as of 
the date of this Agreement there are not any employment, consulting, indemnification, change-of-control, 
severance or termination agreements or arrangements between Parent or any Parent Subsidiary and any current 
or former employee, officer or director of the Parent or any Parent Subsidiary (collectively, the "Parent 
Employment Arrangements").
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SECTION 4.11. ERISA Compliance; Excess Parachute Payments. (a) The Parent Disclosure Letter 
includes a complete list of all material Parent Benefit Plans and Parent Employment Arrangements as of the 
date of this Agreement. With respect to each Parent Benefit Plan (other than a multiemployer plan within the 
meaning of Section 4001(a)(3) of ERISA) and Parent Employment Arrangement, Parent has delivered to the 
Company true, complete and correct copies of (i) each such Parent Benefit Plan or Parent Employment 
Arrangement (or, in the case of any unwritten plan or arrangement, a description thereof), (ii) the most recent 
annual report on the applicable Form 5500 series filed with the Internal Revenue Service (if any such report 
was required), including all schedules and attachments thereto, (iii) the most recent summary plan description 
(if a summary plan description is required) and all summaries of material modifications thereto, (iv) each trust 
agreement, group annuity contract or other funding vehicle relating to any such Parent Benefit Plan or Parent 
Employment Arrangement, (v) the most recent actuarial report or valuation relating thereto and (vi) the most 
recent determination letters issued by the Internal Revenue Service with respect to Parent Benefit Plans that are 
intended to be Qualified Plans and letters of recognition of exemption with respect to any Parent Benefit Plan 
or related trust that is intended to meet the requirements of Section 501(c)(9) of the Code.  

(b) With respect to the Parent Benefit Plans and Parent Employment Arrangements, individually and in 
the aggregate, no event has occurred and, to the knowledge of Parent, there exists no condition or set of 
circumstances, in connection with which Parent or any Parent Subsidiary could be subject to any liability that 
has had or could reasonably be expected to have a Parent Material Adverse Effect (except liability for benefits 
claims and funding obligations payable in the ordinary course) under ERISA, the Code or any other applicable 
law. For purposes of this Section 4.1 (b), the term "Parent Benefit Plan" shall also include any employee 
benefit plan within the meaning of Section 3(3) of ERISA that, within the last six years, was sponsored or 
maintained by any entity which would be treated under Section 414 of the Code as a single employer with 
Parent or any Parent Subsidiary or to which any such entity contributed or was obligated to contribute.  

(c) Each Parent Benefit Plan and each Parent Employment Arrangement has been administered in 
accordance with its terms except for any failures so to administer any Parent Benefit Plan or Parent 
Employment Arrangement as have not had and could not reasonably be expected to have, individually or in the 
aggregate, a Parent Material Adverse Effect. Parent, all Parent Subsidiaries and all the Parent Benefit Plans and 
Parent Employment Arrangements are in compliance with the applicable provisions of ERISA, the Code and all 
other applicable laws and the rules and regulations thereunder and the terms of all applicable collective 
bargaining agreements, except for any failures to be in such compliance as have not had and could not 
reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect. Except as 
disclosed in the Parent Disclosure Letter, there are no pending or, to the knowledge of Parent, threatened or 
anticipated claims under or with respect to any Parent Benefit Plan or Parent Employment Arrangement by or 
on behalf of any current or former employee, officer or director, or dependent or beneficiary thereof, or 
otherwise (other than routine claims for benefits).  

(d) Except as disclosed in the Parent Disclosure Letter, (i) no current or former employee, officer or 
director of Parent or any Parent Subsidiary will be entitled to any additional rights or benefits or any 
acceleration of the time of payment or vesting of any benefits under any Parent Benefit Plan or Parent 
Employment Arrangement, and no trustee under any "rabbi trust", or similar arrangement maintained in 
connection with any Parent Benefit Plan or Parent Employment Arrangement will be entitled to any payment, 
as a result (either alone or upon the occurrence of any additional or further acts or events) of the execution of 
this Agreement or the consummation, announcement or other actions relating to the Transactions and (ii) no 
amount payable to any current or former employee, officer or director of Parent or any Parent Subsidiary will 
fail to be deductible by reason of Section 280G of the Code.  

(e) Each Parent Benefit Plan intended to be a Qualified Plan has received a favorable determination letter 
from the Internal Revenue Service that it is so qualified and nothing has occurred since the date of such letter 
that could reasonably be expected to affect the qualified status of such Parent Benefit Plan.
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(f) The aggregate accumulated benefit obligations of each Parent Benefit Plan subject to Title IV of 
ERISA (as of the date of the most recent actuarial valuation prepared for such Parent Benefit Plan) do not 
exceed the fair market value of the assets of such plan (as of the date of such valuation).  

(g) All contributions and other payments required to have been made for any completed historical period 
by Parent or any Parent Subsidiary to any Parent Benefit Plan or Parent Employment Arrangement (or to any 
person pursuant to the terms thereof) have been timely made or paid in full, or, to the extent not required to be 
made or paid for such period, have been reflected in the consolidated financial statements of Parent.  

(h) Except as disclosed in the Parent Disclosure Letter, no Parent Benefit Plan is a multiemployer plan 
within the meaning of Section 4001(a)(3) of ERISA, and none of Parent or any Parent Subsidiary has, at any 
time during the last six years, contributed to or been obligated to contribute to any such multiemployer plan.  
For purposes of the representations and warranties made in the last sentence of Section 4.1 (c) and in 
Sections 4.11 (e) and (f), the term "Parent Benefit Plan" shall be deemed to exclude any such multiemployer 
plan.  

SECTION 4.12. Litigation. Except as disclosed in the Filed Parent SEC Documents or in the Parent 
Disclosure Letter, there is no suit, action or proceeding pending or, to the knowledge of Parent, threatened 
against Parent or any Parent Subsidiary that, individually or in the aggregate, has had or could reasonably be 
expected to have a Parent Material Adverse Effect, nor is there any Judgment outstanding against Parent or any 
Parent Subsidiary that has had or could reasonably be expected to have a Parent Material Adverse Effect.  

SECTION 4.13. Compliance with Applicable Laws; Permits. (a) Except as disclosed in the Filed Parent 
SEC Documents or in the Parent Disclosure Letter, Parent and Parent Subsidiaries are in compliance with the 
terms of all applicable Parent Permits (as defined in Section 4.13(b)) and all Applicable Laws, except for 
instances of noncompliance that, individually and in the aggregate, have not had and could not reasonably be 
expected to have a Parent Material Adverse Effect. This Section 4.13 does not relate to matters with respect to 
Taxes, which are the subject of Section 4.09, Environmental Laws, which are the subject of Section 4.17, 
benefits plans, which are the subject of Section 4.11 and the operation of nuclear power plants which are the 
subject of Section 4.19.  

(b) Except as disclosed in the Filed Parent SEC Documents or in the Parent Disclosure Letter, Parent and 
the Parent Subsidiaries own or have sufficient rights and consents to use under existing franchises, permits, 
easements, leases, and license agreements (the "Parent Permits") all properties, rights and assets necessary for 
the conduct of their business and operations as currently conducted, except where the failure to own or have 
sufficient rights to such properties, rights and assets, individually or in the aggregate, have not had and could 
not reasonably be expected to have a Parent Material Adverse Effect. Except as provided in the Pennsylvania 
Electricity Generation Customer Choice and Competition Act of 1996 (the "Pennsylvania Competition Act"), 
to the knowledge of Parent, no other private corporation can commence electric public utility operations in any 
part of the respective territories now served by Parent or any Parent Subsidiary, without obtaining a certificate 
of public convenience and necessity from the applicable state utility commission.  

SECTION 4.14. Brokers; Schedule of Fees and Expenses. No broker, investment banker, financial advisor 
or other person, other than Salomon Smith Barney Inc. and Morgan Stanley & Company Incorporated, the fees 
and expenses of which will be paid by Parent, is entitled to any broker's, finder's, financial advisor's or other 
similar fee or commission in connection with the Merger and the other Transactions based upon arrangements 
made by or on behalf of Parent or Newco.  

SECTION 4.15. Opinions of Financial Advisors. Parent has received the opinions of Salomon Smith 
Barney Inc. and Morgan Stanley & Company Incorporated, dated as of January 7, 2000, to the effect that, as of 
such date, the Exchange Consideration is fair to the holders of Parent Common Stock from a financial point of 
view, signed copies of which opinions have been delivered to the Company.
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SECTION 4.16. Year 2000. The Parent SEC Documents fairly summarize the status of Parent's computer 
applications and components, modification or readinessplan, communications with suppliers and vendors, 
contingency plans and estimated cost of remediation as they relate to the Year 2000 issue. Parent has made 
available to the Company copies of all correspondence between Parent and its third party suppliers and vendors 
concerning their Year 2000 compliance.  

SECTION 4.17. Environmental Matters. (a) Compliance. Except as set forth in the Filed Parent SEC 
Documents or in the Parent Disclosure Letter, Parent and each of the Parent Subsidiaries is and has been in 
compliance with all applicable Environmental Laws, except where the failure to so comply, individually or in 
the aggregate, has not had and could not reasonably be expected to have a Parent Material Adverse Effect.  

(b) Environmental Permits. Except as set forth in the Filed Parent SEC Documents or in the Parent 
Disclosure Letter, (i) Parent and each of the Parent Subsidiaries, has obtained or has applied for all 
Environmental Permits necessary for the construction of their facilities or the conduct of their operations, 
except where the failure to so obtain, individually or in the aggregate, has not had and could not reasonably be 
expected to have a Parent Material Adverse Effect, and (ii) all such Environmental Permits are in good 
standing or, where applicable, a renewal application has been timely filed and is pending agency approval, 
except where the failure of such Environmental Permits to be in good standing or to have filed a renewal 
application on a timely basis has not had and could not reasonably be expected to have, individually or in the 
aggregate, a Parent Material Adverse Effect.  

(c) Environmental Claims. Except as set forth in the Filed Parent SEC Documents oi' in the Parent 
Disclosure Letter, there are no Environmental Claims that have had or could reasonably be expected to have, 
individually or in the aggregate, a Parent Material Adverse Effect, pending or, to the knowledge of Parent, 
threatened against Parent or any of the Parent Subsidiaries.  

(d) -Releases. Except as set forth in the Filed Parent SEC Documents or in the Parent Disclosure Letter, 
there have been no Releases of any Hazardous Materials that could be reasonably likely to form the basis of 
any Environmental Claim against Parent or any of the! Parent Stibsidiaries, except for any Environmental Claim 
which, individually or in the aggregate, has not had and could not reasonably be expected to have a Parent 
Material Adverse Effect.  

(e) Assumed and Retained Liabilities. Except as disclosed in the Filed Parent SEC Documents or in the 
Parent Disclosure Letter, none of Parent or the Parent Subsidiaries has retained or assumed either contractually 
or by operation of law any liabilities or obligations that could reasonably be likely to form the basis for any 
Environmental Claim, which has had anid could reasonably be expected to have, individually or in the 
aggregate, a Parent Material Adverse Effect.  

SECTION 4.18. Labor and Employee Relations. (a) Except as set forth in the Parent Disclosure Letter, 
(i) neither Parent nor any of the Parent Subsidiaries is a party to any collective bargaining agreement or other 
labor agreement with any union or labor organization and (ii) to the knowledge of Parent, there is no current 
union representation question involving employees of Parent or any of the Parent Subsidiaries, nor does'Parent 
have knowledge of any activity or proceeding of any labor organization (or representative thereof) or employee 
group to organize any such employees, except to the extent it, individually or in the aggregate, has not had and 
could not reasonably be expected to have a Parent Material Adverse Effect.  

(b) Except as set forth in the Parent Disclosure Letter, Or except to the extent the following, individually 
or in the aggregate, have not had and could not reasonably be expected to have a Parent Material Adverse 
Effect, (A) there is no unfair labor practice, employment discrimination or other charge, claim, suit, action or 
proceeding against Parent or any of the Parent Subsidiaries pending, or to the knowledge of Parent, threatened 
before any court, governmental department, commission, agency, instrumentality or authority or any arbitrator 
and (B) there is no strike, lockout or material dispute, slowdown or work stoppage pending or, to the 
knowledge of Parent, threatened against or involving Parent.
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SECTION 4.19. Operations of Nuclear Power Plants. (a) Except as set forth in the Filed Parent SEC 
Documents or in the Parent Disclosure Letter, (a) the operations of the nuclear generation stations (collectively, 
the "Parent Nuclear Facilities") currently or formerly owned, in whole or part, by Parent or any of its 
affiliates are and have been conducted in compliance with all Applicable Laws and Parent Permits, except for 
such failures to comply that, individually or in the aggregate, have not had and could not reasonably be 
expected to have a Parent Material Adverse Effect, (b) each of the Parent Nuclear Facilities maintains, and is in 
compliance with, (i) emergency plans designed to respond to an unplanned Release therefrom of radioactive 
materials, (ii) plans for the decommissioning of each of the Parent Nuclear Facilities, (iii) plans for the storage 
and disposal of spent nuclear fuel, and each such plan enumerated in (i) through (iii) conform with the 
requirements of Applicable Law, and (c) Parent has funded consistent with reasonable budget projections the 
current or future decommissioning of each Parent Nuclear Facility and the storage and disposal of spent nuclear 
fuel.  

(b) To the best knowledge of Parent, recognizing that AmerGen does not as of the date of this Agreement, 
own, or hold any operating licenses for, nuclear generating stations, (i) the operations of the nuclear generation 
stations which are the subject of an existing purchase, operating or similar agreement by AmerGen or any of its 
affiliates or assignees (the "AmerGen Nuclear Facilities")'are and have been conducted in compliance with all 
Applicable Laws and necessary permits of Governmental Entities, except for such failures to comply that, 
individually or in the aggregate, have not had and could not reasonably be expected to have a Parent Material 
Adverse Effect, (ii) each of the AmerGen Nuclear Facilities maintains, and is in compliance with, 
(A) emergency plans designed to respond to an unplanned Release therefrom of radioactive materials, (B) plans 
for the decommissioning of each of the AmerGen Nuclear Facilities and (C) plans for the storage and disposal 
of spent nuclear fuel, and each such plan enumerated in (A) through (C) conform with the requirements of 
Applicable Law, and (iii) the current owner has funded consistent with reasonable budget projections the 
current or future decommissioning of each AmerGen Nuclear Facility and the storage and disposal of spent 
nuclear fuel.  

(c) Parent hereby makes each of the representations and warranties contained in Sections 4.05(a), 4.05(b), 
4.12, 4.13 and 4.17 with respect to AmerGen, as if AmerGen were a Parent Subsidiary as defined in this 
Agreement, it being understood that the Company acknowledges and agrees that as of the date hereof AmerGen 
is not a subsidiary and therefore no representation or warranty is made concerning AmerGen or its business or 
operations except as expressly set forth in this Section 4.19(c) and the first sentence of Section 4.02(a) and 
Section 4.19(b), and each such representation and warranty pertaining to AmerGen is qualified to the best 
knowledge of Parent recognizing that AmerGen does not as of the date of this Agreement, own, or hold any 
operating licenses for, nuclear generating stations.  

SECTION 4.20. Company Share Ownership. Neither Parent nor any Parent Subsidiary owns any shares of 
Company Common Stock or other securities convertible into Company Common Stock.  

SECTION 4.21. Regulation as a Utility. Parent is regulated as a public utility by the Commonwealth of 
Pennsylvania and by no other state. Except as set forth in the previous sentence, neither Parent nor any 
"subsidiary company" or "affiliate" of Parent is subject to regulation as a public utility or public service 
company (or similar designation) by any other state in the United States or any foreign country. Parent is a 
public utility holding company as defined by PUHCA, but currently claims exemption under Section 3(a)(2) of 
PUHCA pursuant to orders of the SEC thereunder.  

SECTION 4.22. Contracts; No Default. Except as disclosed in the Filed Parent SEC Documents or 
entered into after the date of this Agreement without violating any covenant of this Agreement, there are no 
contracts or agreements that are material to the business, properties, assets, condition (financial or otherwise), 
results of operations or prospects of Parent and the Parent Subsidiaries taken as a whole. Neither Parent nor any 
of the Parent Subsidiaries is in violation of or in default under (nor does there exist any condition which upon 
the passage of time or the giving of notice would cause such a violation of or default under) any loan or credit 
agreement, note, bond, mortgage, indenture, lease, permit, concession, franchise, license or any other contract,
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agreement, arrangement or understanding, to which it is a party or by which it or any of its properties or assets 
is bound, except for violations or defaults that have not had and could not reasonably be expected to have, 
individually or in the aggregate, a Parent Material Adverse Effect.  

SECTION 4.23. Title to Properties. Except as set forth in the Parent Disclosure Letter each of Parent and 
each of the Parent Subsidiaries has good and sufficient title to its physical properties and assets, or valid 
leasehold interests, easements or other appropriate interests therein or thereto sufficient to conduct its business 
as presently conducted or intended to be conducted, except for such as are no longer used or useful in the 
conduct of its businesses or as have been disposed of in the ordinary course of business and except for defects 
in title, easements, restrictive covenants and similar encumbrances or impediments set forth in the Parent 
Disclosure Letter or that, in the aggregate, do not and will not materially interfere with its ability to conduct its 
business as currently conducted or intended to be conducted.  

SECTION 4.24. Intellectual Property. Parent and the Parent Subsidiaries own, or are validly licensed or 
otherwise have the right to use, all Intellectual Property Rights which are material to the conduct of the 
business of Parent and the Parent Subsidiaries taken as a whole. Except as set forth in the Parent Disclosure 
Letter, no claims are pending or, to the knowledge of Parent, threatened that Parent or any of the Parent 
Subsidiaries is infringing or otherwise adversely affecting the rights of any person with regard to any 
Intellectual Property Right. To the knowledge of Parent, except as set forth in the Parent Disclosure Letter, no 
person is infringing the rights of Parent or any of the Parent Subsidiaries with respect to any Intellectual 
Property Right except as has not had and could not reasonably be expected to have a Parent Material Adverse 
Effect.  

SECTION 4.25. Hedging. Except as set forth in the Parent Disclosure Letter, none of Parent or the Parent 
Subsidiaries engages in any natural gas, electricity or other futures or options trading or is a party to any price 
swaps, hedges, futures or similar instruments, except for transactions and agreements entered into, or hedge 
contracts, for the purchase or sale of electricity or hydrocarbons to which Parent or any Parent Subsidiary is a 
party that are in accordance with the general practices of other similarly situated companies in the industry.  

SECTION 4.26. Regulatory Proceedings. Except as set forth in the Parent Disclosure Letter and other 
than fuel adjustment or purchase gas adjustment or similar adjusting rate mechanisms, none of Parent or the 
Parent Subsidiaries all or part of whose rates or services are regulated by a Governmental Entity (a) is a party 
to any rate proceeding before a Governmental Entity that would reasonably be expected to result in orders 
having a Parent Material Adverse Effect or (b) has rates that have been or are being collected subject to refund, 
pending final resolution of any rate proceeding pending before a Governmental Entity or on appeal to a court.  

ARTICLE V 

Covenants Relating to Conduct of Business 

SECTION 5.01. Conduct of Business. (a) Conduct of Business by the Company. Except for matters set 
forth in the Company Disclosure Letter or otherwise expressly contemplated by this Agreement, from the date 
of this Agreement to the Merger Effective Time the Company shall, and shall cause each Company Subsidiary 
to, conduct its business in all material respects in the usual, regular and ordinary course in substantially the 
same manner as previously conducted and use reasonable best efforts to preserve intact its current business 
organization in all material respects, subject to prudent management of work force and business needs, keep 
available the services of its current officers and key employees and keep its relationships with Governmental 
Entities, customers, suppliers, licensors, licensees, distributors and others having business dealings with them to 
the end that its goodwill and ongoing business shall be unimpaired in all material respects at the Merger 
Effective Time. In addition, and without limiting the generality of the foregoing, except for matters set forth in
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the Company Disclosure Letter or otherwise expressly contemplated by this Agreement, from the date of this 
Agreement to the Merger Effective Time, the Company shall not, and shall not permit any Company Subsidiary 
to, do any of the following without the prior written consent of Parent: 

(i) (A) declare, set aside or pay any dividends on, or make any other distributions in respect of, any 
of its capital stock, other than (1) dividends and distributions by a direct or indirect wholly owned 
subsidiary of the Company to its parent, (2) regular quarterly cash dividends with respect to the Company 
Common Stock, not in excess of $0.40 per share, in accordance with the Company's past dividend policy, 
and (3) regular cash dividends with respect to preferred stock of the Company or its subsidiaries in 
accordance with the current terms thereof, (B) split, combine or reclassify any of its capital stock or issue 
or authorize the issuance of any other securities in respect of, in lieu of or in substitution for shares of its 
capital stock, or (C) purchase, redeem or otherwise acquire any shares of capital stock of the Company or 
any Company Subsidiary or any other securities thereof or any rights, warrants or options to acquire any 
such shares or other securities; 

(ii) issue, deliver, sell or grant (A) any shares of its capital stock, (B) any Voting Company Debt or 
other voting securities, (C) any securities convertible into or exchangeable for, or any options, warrants or 
rights to acquire, any such shares, Voting Company Debt, voting securities or convertible or exchangeable 
securities or (D) any "phantom" stock, "phantom" stock rights, stock appreciation rights or stock-based 
performance units, other than (1) the issuance of Company Common Stock (and associated Company 
Rights) upon the exercise of Company Employee Stock Options outstanding on the date of this Agreement 
and in accordance with their present terms or pursuant to the terms of any Company Benefit Plan or 
Company Employment Arrangement as in effect on the date of this Agreement or as amended in 
accordance with or as permitted by its Agreement, (2) the issuance, subject to Section 5.01(a)(v), of up to 
an additional 5,000,000 Company Employee Stock Options pursuant to the Company Stock Plans in 
accordance with their present terms and the terms of the Company stock options issued in the ordinary 
course prior to the date of this Agreement and the issuance of Company Common Stock (and associated 
Company Rights) upon the exercise of such Company Employee Stock Options, (3) the issuance of 
"phantom" stock or "phantom" stock rights or, subject to Section 5.01(a)(v), stock appreciation rights or 
stock-based performance units, pursuant to the terms of any Company Benefit Plan or Company 
Employment Arrangement in effect on the date of this Agreement or as amended in accordance with or as 
permitted by this Agreement, and (4) the issuance of Company Common Stock upon the exercise of 
Company Rights; 

(iii) amend its certificate of incorporation, by-laws or other comparable charter or organizational 
documents, except for such amendments to its certificate of incorporation, by-laws and other comparable 
charter or organizational documents that do not have an adverse affect on the Merger and the other 
Transactions; 

(iv) acquire or agree to acquire (A) by merging or consolidating with, or by purchasing a substantial 
equity interest in or portion of the assets of, or by any other manner, any business or any corporation, 
partnership, joint venture, association or other business organization or division thereof or (B) any assets 
that in either case are material, individually or in the aggregate, to the Company and the Company 
Subsidiaries, taken as a whole; 

(v) except to the extent required by Applicable Law or by the terms of any Company Benefit Plan, 
Company Employment Arrangement or collective bargaining agreement in effect as of the date of this 
Agreement, (A) grant to any current or former employee, officer or director of the Company or any 
Company Subsidiary any increase in compensation or benefits or new incentive compensation grants, 
except in the ordinary course of business consistent with prior practice, (B) grant to any current or former 
employee, officer or director of the Company or any Company Subsidiary any increase in severance, pay 
to stay or termination pay, except to the extent consistent with past practice and that, in the aggregate, 
does not result in a material increase in benefits or compensation expenses, (C) enter into or amend any 
Company Employment Arrangement with any such current or former employee, officer or director, except
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to the extent permitted in subsection (B) above, (D) establish, adopt, enter into or amend in any material 
respect any collective bargaining agreement or Company Benefit Plan, except, with respect to any 
Company Benefit Plan that is a Qualified Plan, as may be required to facilitate or obtain a determination 
from the Internal Revenue Service that such Company Benefit Plan is a Qualified Plan or (E) take or 
permit to be taken any action to accelerate any rights or benefits or the funding thereof, or make or permit 
to be made any material determinations not in the ordinary course of business consistent with prior 
practice, under any collective bargaining agreement, Company Benefit Plan or Company Employment 
Arrangement; provided, however, that notwithstanding anything herein to the contrary, the foregoing shall 
not restrict the Company or the Company Subsidiaries from (1) entering into or making available to newly 
hired officers and employees or to officers and employees in the context of promotions based on job 
performance or workplace requirements in the ordinary course of business consistent with past practice, 
plans, agreements, benefits and compensation arrangements' (including incentive grants) that have, 
consistent with past practice, been made available to newly hired or promoted officers and employees, or 
(2) entering into or amending collective bargaining agreements with existing collective bargaining 
representatives so as to increase compensation or benefits in a manner that does not materially increase the 
benefits or compensation expenses of the Company and the Company Subsidiaries; 

(vi) make any change in accounting methods, principles or practices materially affecting the reported 
consolidated assets, liabilities or results of operations of the Company, except as required by a change in 
GAAP; 

(vii) sell, lease (as lessor), license or otherwise dispose of or subject to any Lien any properties or 
assets that are material, individually or in the aggregate, to the Company and the Company Subsidiaries, 
taken as a whole, except sales of inventory and excess or obsolete assets in the ordinary course of business 
consistent with past practice; 

(viii) except in the ordinary course of business consistent with prior practice, (A) incur any 
indebtedness for borrowed money or guarantee any such indebtedness of another person, issue or sell any 
debt securities or warrants or other rights to acquire any debt securities of the Company or any Company 
Subsidiary, guarantee any debt securities of another person, enter into any "keep well" or other 
agreement to maintain any financial statement condition of another person or enter into any arrangement 
having the economic effect of any of the foregoing, in each case, other than in connection with a 
refinancing on commercially reasonable terms, or (B) make any loans, advances or capital contributions to, 
or investments in, any other person, other than to or in the Company or any direct or indirect wholly 
owned subsidiary of the Company; 

(ix) make or agree to make any new capital expenditure or expenditures other than as permitted 
under Section 5.01(a)(iv) that, individually, is in excess of $50,000,000 or, in the aggregate during such 
period, are in excess of $250,000,000, except to the extent made or agreed to be made in order to ensure 
compliance with the rules and regulations or an order of the NRC or any other Governmental Entity or to 
ensure compliance with the terms of any Permit; 

(x) make any material Tax election or settle or compromise any material Tax liability or refund; 

(xi) engage in any activities which would cause a change in its status under PUHCA, or that would 
impair the ability of the Company or CornEd to claim an exemption as of right under Rule 2 of PUHCA 
prior to the Merger, other than the application to the SEC under PUHCA contemplated by this Agreement; 

(xii) enter into or commit to any agreement for the purchase of capacity and/or energy ("Power 
Purchase Agreement") except for any Power Purchase Agreement that, in the ordinary course of business, 
can be entered into without the prior approval of the Board of Directors or a committee thereof of the 
Company (the threshold for requiring submission to the board or a committee not to be made substantially 
higher than that in effect on the date hereof) unless the Company consults with Parent regarding such 
Power Purchase Agreement and the Company has obtained the prior written consent of Parent to such 
Power Purchase Agreement or such Power Purchase Agreement is fully compliant with criteria to which
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Parent has previously given a generic consent, in each case, which consent shall not be unreasonably 
withheld, it being understood that in such consultation process the Company and Parent shall comply with 
all Applicable Law and any applicable confidentiality or similar third party agreement; or 

(xiii) authorize any of, or commit or agree to take any of, the foregoing actions.  

(b) Conduct of Business by Parent. Except for matters set forth in Parent Disclosure Letter or otherwise 
expressly contemplated by this Agreement, from the date of this Agreement to the Merger Effective Time 
Parent shall, and shall cause each Parent Subsidiary to, conduct its business in all material respects in the usual, 
regular and ordinary course in substantially the same manner as previously conducted and use all reasonable 
efforts to preserve intact its current business organization in all material respects, subject to prudent 
management of work force and business needs, keep available the services of its current officers and employees 
and keep its relationships with Governmental Entities, customers, suppliers, licensors, licensees, distributors 
and others having business dealings with them to the end that its goodwill and ongoing business shall be 
unimpaired in all material respects at the Merger Effective Time. In addition, and without limiting the 
generality of the foregoing, except for matters set forth in the Parent Disclosure Letter or otherwise expressly 
contemplated by this Agreement, from the date of this Agreement to the Merger Effective Time, Parent shall 
not, and shall not permit any Parent Subsidiary to, do any of the following without the prior written consent of 
the Company: 

(i) (A) declare, set aside or pay any dividends on, or make any other distributions in respect of, any 
of its capital stock, other than (1) dividends and distributions by a direct or indirect wholly owned 
subsidiary of Parent to its parent, (2) regular quarterly cash dividends with respect to the Parent Common 
Stock, not in excess of $0.25 per share, in accordance with Parent's past dividend policy and (3) regular 
cash dividends with respect to preferred stock of Parent or its subsidiaries in accordance with the current 
terms thereof, (B) split, combine or reclassify any of its capital stock or issue or authorize the issuance of 
any other securities in respect of, in lieu of or in substitution for shares of its capital stock, or 
(C) purchase, redeem or otherwise acquire any shares of capital stock of Parent or any Parent Subsidiary 
or any other securities thereof or any rights, warrants or options to acquire any such shares or other 
securities; 

(ii) issue, deliver, sell or grant (A) any shares of its capital stock, (B) any Voting Parent Debt or 
other voting securities, (C) any securities convertible into or exchangeable for, or any options, warrants or 
rights to acquire, any such shares, Voting Parent Debt, voting securities or convertible or exchangeable 
securities or (D) any "phantom" stock, "phantom" stock rights, stock appreciation rights or stock-based 
performance units, other than (1) the issuance of Parent Common Stock upon the exercise of Parent 
Employee Stock Options outstanding on the date of this Agreement and in accordance with their present 
terms or pursuant to the terms of any Parent Benefit Plan or Parent Employment Arrangement as in effect 
on the date of this Agreement or as amended in accordance with or as permitted by this Agreement, 
(2) the issuance, subject to Section 5.01(b)(v), of up to an additional 4,900,000 Parent Employee Stock 
Options and 100,000 shares of restricted stock pursuant to the Parent Stock Plans in accordance with their 
present terms and the terms of the Parent stock options issued in the ordinary course prior to the date of 
this Agreement and the issuance of Parent Common Stock upon the exercise of such Parent Employee 
Stock Options and (3) the issuance of "phantom" stock or "phantom" stock rights or, subject to 
Section 5.01 (b)(v), stock appreciation rights or stock-based performance units, pursuant to the terms of 
any Parent Benefit Plan or Parent Employment Arrangement in effect on the date of this Agreement or as 
amended in accordance with or as permitted by this Agreement; 

(iii) amend its certificate of incorporation, by-laws or other comparable charter or organizational 
documents, except for such amendments to its certificate of incorporation, by-laws and other comparable 
charter or organizational documents that do not have an adverse affect on the Merger and the other 
Transactions;
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(iv) acquire or agree to acquire (A) by merging or consolidating with, or by purchasing a substantial 

equity interest in or portion of the assets of, or by any other manner, any business or any corporation, 
partnership, joint venture, association or other business organization or division thereof, (B) any assets that 
are material, individually or in the aggregate, to Parent and the Parent Subsidiaries, taken as a whole, 
except Parent or a Parent Subsidiary may acquire or otherwise invest in any assets, other than nuclear 
plants, so long as Parent consults with the Company concerning any acquisition or investment that is not 
listed in the Parent Disclosure Letter and involves an expenditure that, individually, is the excess of 

$50,000,000, or in the aggregate during suchl period, are in excess of $250,000,000 or (C) any nuclear 
plants (whether through AmerGen Energy Company, LLC, a limited liability company organized under the 
laws of Delaware ("AmerGen"), or otherwise) other than those nuclear plants in respect of which Parent 

or AmerGen has made written offers or has signed agreements as of the date of this Agreement unless 
(1) Parent involves the Company in any review or consideration of such acquisition of additional nuclear 

plants, which involvement shall be for the purpose of ensuring that any such acquisition will be consistent 
with a rate of nuclear generation acquisitions and growth that will not impair Newco's ability to provide 

and maintain adequate resources and performance focus for the entire Newco fleet and (2) Parent has 
obtained the express written consent of the Company, which consent shall not be unreasonably withheld, 

prior to entering into, or permitting any Parent Subsidiary or AmerGen to enter into, the binding contract 
to acquire any such additional nuclear plant, or otherwise expanding its, or permitting any Parent 
Subsidiary or AmerGen to expand their, nuclear capacity; 

(v) except to the extent required by Applicable Law or by the terms of any Parent Benefit Plan, 
Parent Employment Arrangement or collective bargaining agreement in effect as of the date of this 

Agreement, (A) grant to any current or former employee, officer or director of Parent or any Parent 
Subsidiary any increase in compensation or benefits or new incentive compensation grants, except in the 
ordinary course of business consistent with prior practice, (B) grant to any current or former employee, 

officer or director of Parent or any Parent Subsidiary any increase in severance, pay to stay or termination 
pay, except to the extent consistent with past practice and that, in the aggregate, does not result in a 

material increase in benefits or compensation expenses, (C) enter into or amend any Parent Employment 

Arrangement with any such current or former employee, officer or director, except to the extent permitted 
in subsection (B) above, (D) establish, adopt, enter into or amend in any material respect any collective 
bargaining agreement or Parent Benefit Plan, except, with respect to any Parent Benefit Plan that is a 

Qualified Plan, as may be required to facilitate or obtain a determination from the Internal Revenue 
Service that such Parent Benefit Plan is a Qualified Plan or (E) take or permit to be taken any action to 

accelerate any rights or benefits or the funding thereof, or make or permit to be made any material 
determinations not in the ordinary course of business consistent with prior practice, under any collective 

bargaining agreement, Parent Benefit Plan or Parent Employment Arrangement; provided, however, that 
notwithstanding anything herein to the contrary, the foregoing shall not restrict Parent or the Parent 

Subsidiaries from (1) entering into or making available to newly hired officers and employees or to 

officers and employees in the context of promotions based on job performance or workplace requirements 
in the ordinary course of business consistent with past practice, plans, agreements, benefits and 
compensation arrangements (including incentive grants) that have, consistent with past practice, been made 
available to newly hired or promoted officers and employees, or (2) entering into or amending collective 

bargaining agreements with existing collective bargaining representatives so as to increase compensation 
or benefits in a manner that does not materially increase the benefits or compensation expenses of Parent 
and the Parent Subsidiaries; 

(vi) make any change in accounting methods, principles or practices materially affecting the reported 

consolidated assets, liabilities or results of operations of Parent, except as required by a change in GAAP; 

(vii) sell, lease (as lessor), license or otherwise dispose of or subject to any Lien any properties or 
assets that are material, individually or in the aggregate, to Parent and the Parent Subsidiaries, taken as a 

whole, except sales of inventory and excess or obsolete assets in the ordinary course of business consistent 
with past practice;
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(viii) except in the ordinary course of business consistent with prior practice, (A) incur any 
indebtedness for borrowed money or guarantee any such indebtedness of another person, issue or sell any 
debt securities or warrants or other rights to acquire any debt securities of Parent or any Parent Subsidiary, 
guarantee any debt securities of another person, enter into any "keep well" or other agreement to 
maintain any financial statement condition of another person or enter into any arrangement having the 
economic effect of any of the foregoing, in each case, other than in connection with a refinancing on 
commercially reasonable terms, or (B) make any loans, advances or capital contributions to, or 
investments in, any other person, other than to or in Parent or any direct or indirect wholly owned 
subsidiary of Parent; 

(ix) make or agree to make any new capital expenditure or expenditures other than as permitted by 
Section 5.01(b)(iv) that, individually, is in excess of $50,000,000 or, in the aggregate, are in excess of 
$250,000,000, except to the extent made or agreed to be made in order to ensure compliance with the rules 
and regulations or an order of the NRC or any other Governmental Entity or to ensure compliance with 
the terms of any Permit; 

(x) make any material Tax election or settle or compromise any material Tax liability or refund; 
(xi) engage in any activities which would cause a change in its status under PUHCA, or that would 

impair the ability of Parent to claim an exemption as of right under Rule 2 of PUHCA prior to the Merger, 
other than the application to the SEC under PUHCA contemplated by this Agreement; 

(xii) enter into or commit to any Power Purchase Agreement except for any Power Purchase 
Agreement that, in the ordinary course of business, can be entered into without the prior approval of the 
Board of Directors or a committee thereof of Parent (the threshold for requiring submission to the board or 
a committee not to be made substantially higher than that in effect on the date hereof) unless Parent 
consults with the Company regarding such Power Purchase Agreement and Parent has obtained the prior 
written consent of the Company to such Power Purchase Agreement or such Power Purchase Agreement is 
fully compliant with criteria to which the Company has previously given a generic consent, in each case, 
which consent shall not be unreasonably withheld, it being understood that in such consultation process 
Parent and the Company shall comply with all Applicable Law and any applicable confidentiality or 
similar third party agreement; or 

(xiii) authorize any of, or commit or agree to take any of, the foregoing actions.  

(c) Conduct of Business by Newco. Parent shall cause Newco to perform its obligations under this 
Agreement and shall not permit Newco to take any action other than in furtherance of this Agreement and the 
Transactions.  

(d) Other Actions. The Company and Parent shall not, and shall not permit any of their respective 
subsidiaries to, take any action that would, or that could reasonably be expected to, result in (i) any of the 
representations and warranties of such party set forth in this Agreement that is qualified as to materiality 
becoming untrue, (ii) any of such representations and warranties that is not so qualified becoming untrue in any 
material respect or (iii) except as otherwise permitted by Section 5.02 or 5.03, any condition to the Merger set 
forth in Article VII not being satisfied.  

(e) Advice of Changes. The Company and Parent shall promptly advise the other orally and in writing of 
any change or event that has or could reasonably be expected to have a Company Material Adverse Effect or 
Parent Material Adverse Effect, as the case may be.  

(f) Coordination of Dividends. Each of Parent and the Company shall coordinate with the other 
regarding the declaration and payment of dividends in respect of Parent Common Stock and Company 
Common Stock and the record dates and payment dates relating thereto, it being the intention of Parent and the 
Company that no holder of Parent Common Stock, Company Common Stock or Newco Common Stock shall 
receive two dividends, or fail to receive one dividend, for any single calendar quarter with respect to its shares 
of Parent Common Stock or Company Common Stock, as the case may be, and/or any shares of Newco 
Common Stock any such holder receives in exchange therefor pursuant to the Merger.
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(g) Reorganizations. The parties hereto agree that this Agreement shall not in any manner restrict 

(i) Parent from forming a holding company and such subsidiaries as Parent considers appropriate to separate its 

regulated and unregulated businesses (the "Parent Reorganization") and (ii) the Company from forming such 

subsidiaries as the Company considers appropriate to separate its regulated and unregulated businesses (the 

"Company Reorganization"). The parties to this Agreement acknowledge and agree that implementation by 

Parent of the Parent Reorganization or by the Company of the Company Reorganization shall not constitute (x) 

a breach of or failure to perform any of the representations, warranties or covenants in this Agreement or (y) 

otherwise result in the failure of any condition to the obligation of the Company or Parent, as applicable, to 

consummate the Merger to be satisfied.  

(h) Transition Bonds. Notwithstanding any provision herein to the contrary, this Agreement shall not 

restrict Parent from (i) issuing through PECO Energy Trust, a Delaware business trust and a Parent Subsidiary, 

or through any other special purpose entity which is a Parent Subsidiary, transition bonds in accordance with 

the Pennsylvania Competition Act in an aggregate principal amount not to exceed $1,000,000,000, (ii) selling, 

in connection with such issuance, all or any part of the "Intangible Transition Property" (as such term is 

defined in the Pennsylvania Competition Act) and any other property or rights necessary as collateral to secure 

such transition bonds and (iii) using the proceeds from such issuances of transition bonds to purchase Parent 

Common Stock for aggregate consideration of up to $500,000,000 as contemplated by Section 6.15(a), to repay 

outstanding debt of the Parent or to purchase Parent Preferred Stock.  

SECTION 5.02. No Solicitation by Company. (a) The Company agrees that, during the term of this 

Agreement, it shall not, and shall not authorize or permit any of its subsidiaries or any director, officer, 

employee, agent or representative (collectively, "Representatives") of the Company or any of its subsidiaries, 

directly or indirectly, to (i) solicit, initiate, encourage or facilitate, or furnish or disclose non-public information 

in furtherance of, any inquiries or the making of any proposal with respect to a Company Competing 

Transaction (as defined herein) or (ii) negotiate, explore or otherwise engage in discussions with any person 

(other than Parent or Newco or their respective Representatives) with respect to any Company Competing 

Transaction. The term "Company Competing Transaction" means any recapitalization, merger, consolidation 

or other business combination involving the Company, or acquisition of any material portion of the capital 

stock or assets (except for (A) acquisitions of assets in the ordinary course of business, (B) acquisitions by the 

Company that do not and could not reasonably be expected to impede the consummation of the Merger and do 

not violate any other covenant in this Agreement, (C) transactions disclosed in the Company Disclosure Letter 

and (D) the Transactions) of the Company, or any combination of the foregoing. The Company will 

immediately cease all existing activities, discussions and negotiations with any parties conducted heretofore 

with respect to any of the foregoing and shall use its reasonable best efforts to enforce any confidentiality or 

similar agreement relating to a Company Competing Transaction. From and after the execution of this 

Agreement, the Company shall immediately advise Parent in writing of the receipt, directly or indirectly, of any 

inquiries, discussions, negotiations, or proposals relating to a Company Competing Transaction (including the 

specific terms thereof), and promptly furnish to Parent a copy of any such proposal or inquiry in addition to 

any information provided to or by any third party relating thereto and if such proposal or inquiry is not in 

writing, the identity of the person making such proposal or inquiry. Notwithstanding the foregoing, prior to 

receipt of the Company Shareholder Approval, the Company may, but only to the extent that the Board of 

Directors of the Company shall conclude in good faith, based upon the advice of its outside counsel, that 

failure to take such action could reasonably be expected to constitute a breach of the fiduciary obligations of 

such Board of Directors under Applicable Law, in response to a proposal for a Company Competing 

Transaction that constitutes a Qualifying Company Proposal (as defined in Section 5.02(d)) that did not result 

from the breach or a deemed breach of this Section 5.02, and subject to compliance with the notification 

provisions of this Section 5.02, (A) furnish non-public information with respect to the Company to the person 

proposing such Company Competing Transaction and its Representatives pursuant to a confidentiality 

agreement with terms no less restrictive of such person than those set forth in the Confidentiality Agreement (as 

defined in Section 6.02) and (B) participate in discussions or negotiations with such person and its 

Representatives regarding such Company Competing Transaction. Without limiting the foregoing, it is agreed
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that any violation of the restrictions set forth in this Section 5.02(a) by any Representative or affiliate of the 
Company or any Company Subsidiary, whether or not such person is purporting to act on behalf of the 
Company or any Company Subsidiary or otherwise, shall be deemed to be a breach of this Section 5.02(a) by 
the Company.  

(b) Neither the Board of Directors of the Company nor any committee thereof shall (i) withdraw or 
modify, or propose to withdraw or modify, in a manner adverse to Parent, the approval or recommendation by 
the Board of Directors of the Company of this Agreement and the Transactions, (ii) approve, or permit or cause 
the Company to enter into, any definitive agreement providing for the implementation of any Company 
Competing Transaction (each a "Company Acquisition Agreement") or (iii) approve or recommend, or propose 
to approve or recommend, any Company Competing Transaction. Notwithstanding the foregoing, prior to 
receipt of the Company Shareholder Approval, and only to the extent that the Board of Directors of the 
Company shall conclude in good faith, based upon the advice of its outside counsel, that failure to take such 
action could reasonably be expected to constitute a breach of the fiduciary obligations of such Board of 
Directors under Applicable Law in response to a proposal for a Company Competing Transaction that 
constitutes a Qualifying Company Proposal that did not result from the breach or a deemed breach of this 
Section 5.02, (A) the Board of Directors of the Company may withdraw or modify its approval or 
recommendation of this Agreement and the Transactions and, in connection therewith, approve or recommend 
such Qualifying Company Proposal and (B) the Board of Directors of the Company may approve and the 
Company may enter into a Company Acquisition Agreement contemporaneously with its termination of this 
Agreement pursuant to Section 8.01(f).  

(c) Nothing contained in this Section 5.02 shall prohibit the Company from taking and disclosing to its 
shareholders a position contemplated by Rule 14e-2(a) promulgated under the Exchange Act or from making 
any disclosure to its shareholders if, in the good faith judgment of the Board of Directors of the Company after 
consultation with outside counsel, failure to so disclose would be inconsistent with its obligations under 
Applicable Law.  

(d) For purposes of this Agreement, "Qualifying Company Proposal" means any proposal made by a 
third party to acquire all of the equity securities or all or substantially all of the assets of the Company, 
pursuant to a tender offer, a merger, a consolidation, a recapitalization, a sale of its assets or otherwise, that is 
(A) for consideration that is comprised solely of cash or marketable securities, or a combination thereof, and 
not conditioned on financing, (B) on terms which the Board of Directors of the Company determines in its 
good faith judgment (based on the advice of a nationally recognized independent investment banking firm) to 
be superior from a financial point of view to the holders of Company Common Stock to the Transactions 
(taking into account all of the terms of any proposal by Parent to amend or modify the terms of the 
Transactions) and to be more favorable generally to the Company's shareholders than the Transactions (taking 
into account all financial and strategic considerations, including relevant legal, financial, regulatory and other 
aspects of such proposal and the third party making such proposal and the conditions and prospects for 
completion of such proposal, the strategic direction of and benefits sought by the Company and all of the terms 
of any proposal by Parent to amend or modify the terms of the Transactions) and (C) reasonably capable of 
being completed within 18 months of the termination of this Agreement or by the Outside Date, whichever is 
later, taking into account all legal, financial, regulatory and other aspects of such proposal and the third party 
making such proposal..  

SECTION 5.03. No Solicitation by Parent. (a) Parent agrees that, during the term of this Agreement, it 
shall not, and shall not authorize or permit any of its subsidiaries or any of its or its subsidiaries' 
Representatives, directly or indirectly, to (i) solicit, initiate, encourage or facilitate, or furnish or disclose non
public information in furtherance of, any inquiries or the making of any proposal with respect to a Parent 
Competing Transaction (as defined herein) or (ii) negotiate, explore or otherwise engage in discussions with 
any person (other than Company or Newco or their respective Representatives) with respect to any Parent 
Competing Transaction. The term "Parent Competing Transaction" means any recapitalization, merger,
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consolidation or other business combination involving Parent, or acquisition of any material portion of the 
capital stock or assets (except for (A) acquisitions of assets in the ordinary course of business, (B) acquisitions 
by Parent that do not and could not reasonably be expected to impede the consummation of the Merger and do 
not violate any other covenant in this Agreement, (C) transactions disclosed in the Parent Disclosure Letter and 
(D) the Transactions) of Parent, or any combination of the foregoing. Parent will immediately cease all existing 
activities, discussions and negotiations with any parties conducted heretofore with respect to any of the 
foregoing and shall use its reasonable best efforts to enforce any confidentiality or similar agreement relating to 
a Parent Competing Transaction. From and after the execution of this Agreement, Parent shall immediately 
advise the Company in writing of the receipt, directly or indirectly, of any inquiries, discussions, negotiations, 
or proposals relating to a Parent Competing Transaction (including the specific terms thereof), and promptly 
furnish to the Company a copy of any such proposal or inquiry in addition to any information provided to or by 
any third party relating thereto and if such proposal or inquiry is not in writing, the identity of the person 
making such proposal or inquiry. Notwithstanding the foregoing, prior to receipt of the Parent Shareholder 
Approval, Parent may, but only to the extent that the Board of Directors of Parent shall conclude in good faith, 
based upon the advice of its outside counsel, that failure to take such action could reasonably be expected to 
constitute a breach of the fiduciary obligations of such Board of Directors under Applicable Law, in response to 
a proposal for a Parent Competing Transaction that constitutes a Qualifying Parent Proposal (as defined in 
Section 5.03(d)) that did not result from the breach or a deemed breach of this Section 5.03, and subject to 
compliance with the notification provisions of this Section 5.03, (A) furnish non-public information with 
respect to Parent to the person proposing such Parent Competing Transaction and its Representatives pursuant 
to a confidentiality agreement with terms no less restrictive of such person than those set forth in the 
Confidentiality Agreement (as defined in Section 6.02) and (B) participate in discussions or negotiations with 
such person and its Representatives regarding such Parent Competing Transaction. Without limiting the 
foregoing, it is agreed that any violation of the restrictions set forth in this Section 5.03(a) by any 
Representative or affiliate of Parent or any Parent Subsidiary, whether or not such person is purporting to act 
on behalf of Parent or any Parent Subsidiary or otherwise, shall be deemed to be a breach of this 
Section 5.03(a) by Parent.  

(b) Neither the Board of Directors of Parent nor any committee thereof shall (i) withdraw or modify, or 
propose to withdraw or modify, in a manner adverse to the Company, the approval or recommendation by the 
Board of Directors of Parent of this Agreement and the Transactions, (ii) approve, or permit or cause Parent to 
enter into, any definitive agreement providing for the implementation of any Parent Competing Transaction 
(each a "Parent Acquisition Agreement") or (iii) approve or recommend, or propose to approve or recommend, 
any Parent Competing Transaction. Notwithstanding the foregoing, prior to receipt of the Parent Shareholder 
Approval, and only to the extent that the Board of Directors of Parent shall conclude in good faith, based upon 

the advice of its outside counsel, that failure to take such action could reasonably be expected to constitute a 
breach of the fiduciary obligations of such Board of Directors under Applicable Law in response to a proposal 
for a Parent Competing Transaction that constitutes a Qualifying Parent Proposal that did not result from the 
breach or a deemed breach of this Section 5.03, (A) the Board of Directors of Parent may withdraw or modify 
its approval or recommendation of this Agreement and the Transactions and, in connection therewith, approve 
or recommend such Qualifying Parent Proposal and (B) the Board of Directors of Parent may approve and 
Parent may enter into a Parent Acquisition Agreement contemporaneously with its termination of this 
Agreement pursuant to Section 8.01(h).  

(c) Nothing contained in this Section 5.03 shall prohibit Parent from taking and disclosing to its 
shareholders a position contemplated by Rule 14e-2(a) promulgated under the Exchange Act or from making 
any disclosure to its shareholders if, in the good faith judgment of the Board of Directors of Parent after 
consultation with outside counsel, failure to so disclose would be inconsistent with its obligations under 
Applicable Law.  

(d) For purposes of this Agreement, "Qualifying Parent Proposal" means any proposal made by a third 
party to acquire all of the equity securities or all or substantially all of the assets of Parent, pursuant to a tender 
offer, a merger, a consolidation, a recapitalization, a sale of its assets of otherwise, that is (A) for consideration
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that is comprised solely of cash or marketable securities, or a combination thereof, and not conditioned on 
financing, (B) on terms which the Board of Directors of Parent determines in its good faith judgment (based on 
the advice of a nationally recognized independent investment banking firm) to be superior from a financial 
point of view to the holders of Parent Common Stock to the Transactions (taking into account all of the terms 
of any proposal by Company to amend or modify the terms of the Transactions) and to be more favorable 
generally to Parent's shareholders than the Transactions (taking into account all financial and strategic 
considerations, including relevant legal, financial, regulatory and other aspects of such proposal and the third 
party making such proposal and the conditions and prospects for completion of such proposal, the strategic 
direction of and benefits sought by Parent and all of the terms of any proposal by the Company to amend or 
modify the terms of the Transactions) and (C) reasonably capable of being completed within 18 months of the 
termination of this Agreement or by the Outside Date, whichever is later, taking into account all legal, 
financial, regulatory and other aspects of such proposal and the third party making such proposal.  

ARTICLE VI 

Additional Agreements 

SECTION 6.01. Preparation of the Form S-4 and the Proxy Statement; Shareholders Meetings; Adoption 
by Sole Shareholder. (a) The Company, Parent and Newco shall prepare and file with the SEC the Proxy 
Statement in preliminary form and Parent, the Company and Newco shall prepare and file with the SEC the 
Form S-4, in which the Proxy Statement will be included as a prospectus. Each of the Company, Parent and 
Newco shall use its reasonable best efforts to have the Form S-4 declared effective under the Securities Act as 
promptly as practicable after such filing. Each of the Company, Parent and Newco shall use its reasonable best 
efforts to cause the Proxy Statement to be mailed to its respective shareholders as promptly as practicable after 
the Form S-4 is declared effective under the Securities Act. Newco shall also take any action (other than 
qualifying to do business in any jurisdiction in which it is not now so qualified) required to be taken under any 
applicable state securities laws in connection with the issuance of Newco Common Stock in the Merger and 
under the Company Stock Plans and the Parent Stock Plans, and the Company and Parent shall furnish all 
information concerning the Company or Parent, as applicable, and the holders of the Company Common Stock 
or Parent Common Stock and rights to acquire Company Common Stock or Parent Common Stock pursuant to 
the Company Stock Plans or the Parent Stock Plans as may be reasonably requested in connection with any 
such action. The parties shall notify each other promptly of the receipt of any comments from the SEC or its 
staff and of any request by the SEC or its staff for amendments or supplements to the Proxy Statement or the 
Form S-4 or for additional information and shall supply each other with copies of all correspondence between 
such party or any of its Representatives, on the one hand, and the SEC or its staff, on the other hand, with 
respect to the Proxy Statement, the Form S-4 or the Merger.  

(b) If prior to the Merger Effective Time any event occurs with respect to the Company or any Company 
Subsidiary or any change occurs with respect to information supplied by or on behalf of the Company for 
inclusion in the Proxy Statement or the Form S-4 which, in each case, is required to be described in an 
amendment of, or a supplement to, the Proxy Statement or the Form S-4, the Company shall promptly notify 
Parent of such event, and the Company shall cooperate with Parent and Newco in the prompt filing with the 
SEC of any necessary amendment or supplement to the Proxy Statement and Form S-4 and, as required by law, 
in disseminating the information contained in such amendment or supplement to the Company's shareholders 
and to Parent's shareholders.  

(c) If prior to the Merger Effective Time any event occurs with respect to Parent or any Parent Subsidiary 
or any change occurs with respect to information supplied by or on behalf of Parent for inclusion in the Proxy 
Statement or the Form S-4 which, in each case, is required to be described in an amendment of, or a 
supplement to, the Proxy Statement or the Form S-4, Parent shall promptly notify the Company of such event, 
and Parent shall cooperate with Company in the prompt filing with the SEC of any necessary amendment or 
supplement to the Proxy Statement and the Form S-4 and, as required by law, in disseminating the information 
contained in such amendment or supplement to the Company's shareholders and to Parent's shareholders.
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(d) The Company shall, as soon as practicable following effectiveness of the Form S-4, duly call, give 

notice of, convene and hold a meeting of its shareholders (the "Company Shareholders Meeting") for the 

purpose of seeking the Company Shareholder Approval. The Company shall use its reasonable best efforts to 

cause the Proxy Statement to be mailed to the Company's shareholders as promptly as practicable after the 

Form S-4 is declared effective under the Securities Act. Subject to Section 5.02(b), the Company shall, through 

its Board of Directors, recommend to its shareholders that they give the Company Shareholder Approval.  

Without limiting the generality of the foregoing, the Company agrees that its obligations pursuant to the first 

two sentences of this Section 6.01(d) shall not be affected by the commencement, public proposal, public 

disclosure or communication to the Company of any Company Competing Transaction.  

(e) Parent shall, as soon as practicable following the date of this Agreement, duly call, give notice of, 

convene and hold a meeting of its shareholders (the "Parent Shareholders Meeting") the purpose of seeking 

the Parent Shareholder Approval. The Parent shall use its reasonable best efforts to cause the Proxy Statement 

to be mailed to the Parent's shareholders as promptly as practicable after the Form S-4 is declared effective 

under the Securities Act. Subject to Section 5.03(b), Parent shall, through its Board of Directors, recommend to 

its shareholders that they give the Parent Shareholder Approval. Without limiting the generality of the 

foregoing, Parent agrees that its obligations pursuant to the first two sentences of this Section 6.01(e) shall not 

be affected by the commencement, public proposal, public disclosure or communication to Parent of any Parent 

Competing Transaction.  

(f) The Company shall use its reasonable best efforts to cause to be delivered to Parent a letter of 

Arthur Andersen LLP, the Company's independent public accountants, dated a date within two business days 

before the date on which the Form S-4 shall become effective and addressed to Parent, in form and substance 

reasonably satisfactory to Parent and customary in scope and substance for letters delivered by independent 

public accountants in connection with registration statements similar to the Form S-4.  

(g) Parent shall use its reasonable best efforts to cause to be delivered to the Company a letter of 

PricewaterhouseCoopers LLP, Parent's independent public accountants, dated a date within two business days 

before the date on which the Form S-4 shall become effective and addressed to the Company, in form and 

substance reasonably satisfactory to the Company and customary in scope and substance for letters delivered by 

independent public accountants in connection with registration statements similar to the Form S-4.  

(h) Parent, as sole shareholder of Newco, shall adopt this Agreement.  

SECTION 6.02. Access to Information; Confidentiality. Each of the Company and Parent after reasonable 

notice shall, and shall cause each of its respective subsidiaries to, afford to the other party and to the officers, 

employees, accountants, counsel, financial advisors and other representatives of such other party, reasonable 

access during normal business hours during the period prior to the Merger Effective Time to all their respective 

properties, books, contracts, commitments, personnel and records and, during such period, each of the 

Company and Parent shall, and shall cause each of its respective subsidiaries to, furnish promptly to the other 

party (a) a copy of each report, schedule, registration statement and other document filed by it during such 

period pursuant to the requirements of Federal or state securities laws and (b) all other information concerning 

its business, properties and personnel as such other party may reasonably request. Without limiting the 

generality of the foregoing, each of the Company and Parent shall, within two business days of request 

therefor, provide to the other the information (x) described in Rule 14a-7(a)(2)(ii) under the Exchange Act, 

(y) to which a holder of Company Common Stock would be entitled under Section 7.75 of the IBCA (assuming 

such holder met the requirements of such Section) and (z) to which a holder of Parent Common Stock would 

be entitled under Section 1508 of the PBCL (assuming such holder met the requirements of such Section). All 

information exchanged pursuant to this Section 6.02 shall be subject to the confidentiality agreement dated 

July 15, 1999, between the Company and Parent (the "Confidentiality Agreement"), and this Agreement 

constitutes a Definitive Agreement as defined therein.
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SECTION 6.03. Regulatory Matters; Reasonable Best Efforts. (a) Regulatory Approvals. Upon the 
terms and subject to the conditions set forth in this Agreement, and subject to actions taken in compliance with 
Section 5.02(b) or 5.03(b), as the case may be, each of the parties hereto shall cooperate and promptly prepare 
and file all necessary documentation, to effect all necessary applications, notices, petitions, filings and other 
documents, and shall use reasonable best efforts to obtain all necessary Consents of all Governmental Entities 
necessary or advisable to consummate and make effective, in the most expeditious manner practicable, the 
Merger and the other Transactions, including the Parent Required Statutory Approvals and the Company 
Required Statutory Approvals. Parent shall have the right to review and approve in advance all 
characterizations of the information relating to the Company, on the one hand, and the Company shall have the 
right to review and approve in advance all characterizations of the information relating to Parent, on the other 
hand, in either case, which appear in any filing made in connection with the Merger or the other Transactions.  
Parent and the Company agree that they will consult with each other with respect to the obtaining of all such 
necessary Consents of Governmental Entities.  

(b) Further Actions. Upon the terms and subject to the conditions set forth in this Agreement, each of 
the parties agrees to use reasonable best efforts to take, or cause to be taken, all actions, and to do, or cause to 
be done, and to assist and cooperate with the other parties in doing, all things necessary, proper or advisable to 
consummate and make effective, in the most expeditious manner practicable, the Merger and the other 
Transactions, including (i) the obtaining of all necessary consents, approvals or waivers from third parties, 
(ii) the defending of any lawsuits or other legal proceedings, whether judicial or administrative, challenging this 
Agreement or the consummation of the Transactions, including seeking to have any stay or temporary 
restraining order entered by any court or other Governmental Entity vacated or reversed, and (iii) the execution 
and delivery of any additional instruments necessary to consummate the Transactions and to fully carry out the 
purposes of this Agreement. Notwithstanding the foregoing, the Company and its Representatives and Parent 
and its Representatives shall not be prohibited under this Section 6.03(b) from taking any actions in compliance 
with Section 5.02(b) or 5.03(b), respectively.  

(c) State Anti-Takeover Statutes. In connection with and without limiting the generality of 
Section 6.03(b), Parent and.the Company shall (i) take all action necessary to ensure that no state anti-takeover 
statute or similar statute or regulation is or becomes applicable to any Transaction or this Agreement and (ii) if 
any state anti-takeover statute or similar statute or regulation becomes applicable to any Transaction or this 
Agreement, take all action necessary to ensure that the Merger and the other Transactions may be consummated 
as promptly as practicable on the terms contemplated by this Agreement and otherwise to minimize the effect 
of such statute or regulation on the Merger and the other Transactions. Notwithstanding the foregoing, the 
Company and its Representatives and Parent and its Representatives shall not be prohibited under this 
Section 6.03(c) from taking any action permitted by Section 5.02(b) or 5.03(b), respectively.  

(d) Notices. The Company shall give prompt notice to Parent, and Parent or Newco shall give prompt 
notice to the Company, of (i) any representation or warranty made by it contained in this Agreement that is 
qualified as to materiality becoming untrue or inaccurate in any respect or any such representation or warranty 
that is not so qualified becoming untrue or inaccurate in any material respect or (ii) the failure by it to comply 
with or satisfy in any material respect any covenant, condition or agreement to be complied with or satisfied by 
it under this Agreement; provided, however, that no such notification shall affect the representations, 
warranties, covenants or agreements of the parties or the conditions to the obligations of the parties under this 
Agreement.  

SECTION 6.04. Company and Parent Stock Options and Other Stock Plans. (a) Prior to the Merger 
Effective Time, the Company Board (or, if appropriate, any committee administering the Company Stock 
Plans) shall adopt such resolutions or take such other actions as may be required to effect the following: 

. (i) adjust the terms of all outstanding Company Employee Stock Options to provide that, at the 
Merger Effective Time, each Company Employee Stock Option outstanding immediately prior to the 
Merger Effective Time shall be deemed to constitute an option to acquire, on the same terms and
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conditions as were applicable under such Company Employee Stock Option, the same number of shares of 
Newco Common Stock as the holder of such Company Employee Stock Option would have been entitled 
to receive pursuant to the Merger had such holder exercised such Company Employee Stock Option in full 
immediately prior to the Merger Effective Time, at a price per share equal to (A) the aggregate exercise 
price for the shares of Company Common Stock otherwise purchasable pursuant to such Company 
Employee Stock Option immediately prior to the Merger Effective Time (whether or not exercisable) 
divided by (B) the number of shares of Newco Common Stock deemed purchasable pursuant to such 
Company Employee Stock Option; provided, however, that in the case of any qualified stock options under 
Sections 422-424 of the Code, the option price, the number of shares purchasable pursuant to such option 
and the terms and conditions of exercise of such option shall be determined in order to comply with 
Section 424(a) of the Code; provided, further, however, that solely for purposes of making the adjustments 
to Company Employee Stock Options required by this Section 6.04, the Company Conversion Number 
shall be 0.95 and the Company Cash Consideration shall be disregarded; 

(ii) make such other changes to the Company Stock Plans and the terms of any Company Employee 
Stock Options as it deems appropriate to give effect to the Merger (subject to the approval of Parent, 
which shall not be unreasonably withheld); and 

(iii) ensure that, after the Merger Effective Time, no Company Employee Stock Options may be 
granted under any Company Stock Plan.  

(b) Prior to the Exchange Effective Time, the Parent Board (or, if appropriate, any committee 
administering the Parent Stock Plans) shall adopt such resolutions or take such other actions as may be required 
to effect the following: 

(i) adjust the terms of all outstanding Parent Employee Stock Options to provide that, at the 
Exchange Effective Time, each Parent Employee Stock Option outstanding immediately prior to the 
Exchange Effective Time shall be deemed to constitute an option to acquire, on the same terms and 
conditions as were applicable under such Parent Employee Stock Option, the same number of shares of 
Newco Common Stock as the holder of such Parent Employee Stock Option would have been entitled to 
receive pursuant to the Merger had such holder exercised such Parent Employee Stock Option in full 
immediately prior to the Exchange Effective Time, at a price per share equal to (A) the aggregate exercise 
price for the shares of Parent Common Stock otherwise purchasable pursuant to such Parent Employee 
Stock Option immediately prior to the Exchange Effective Time (whether or not exercisable) divided by 
(B) the number of shares of Newco Common Stock deemed purchasable pursuant to such Parent 
Employee Stock Option; provided, however, that in the case of any qualified stock options under 
Sections 422-424 of the Code, the option price, the number of shares purchasable pursuant to such option 
and the terms and conditions of exercise of such option shall be determined in order to comply with 
Section 424(a) of the Code; 

(ii) make such other changes to the Parent Stock Plans and the terms of outstanding Parent Employee 
Stock Options as it deems appropriate to give effect to the Merger (subject to the approval of the 
Company, which shall not be unreasonably withheld); and 

(iii) ensure that, after the Exchange Effective Time, no Parent Employee Stock Options may be 
granted under any Parent Stock Plan.  

(c) At the Merger Effective Time, and subject to compliance by the Company with Section 6.04(a), 
Newco shall assume all the obligations of the Company under the Company Stock Plans, each outstanding 
Company Employee Stock Option and the agreements evidencing the grants thereof. As soon as practicable 
after the Merger Effective Time, Newco shall deliver to the holders of Company Employee Stock Options 
appropriate notices setting forth such holders' rights pursuant to the respective Company Stock Plans, and the 
agreements evidencing the grants of such Company Employee Stock Options shall continue in effect on the 
same terms and conditions (subject to the adjustments required by this Section 6.04 after giving effect to the
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Merger). Newco shall comply with the terms of the Company Stock Plans and ensure, to the extent required by, 
and subject to the provisions of, such Company Stock Plans, that the Company Employee Stock Options that 
qualified as qualified stock options prior to the Merger Effective Time continue to qualify as qualified stock 
options after the Merger Effective Time.  

(d) At the Exchange Effective Time, and subject to compliance by Parent with Section 6.04(b), Newco 
shall assume all the obligations of Parent under the Parent Stock Plans, each outstanding Parent Employee 
Stock Option and Parent SAR the agreements evidencing the grants thereof. As soon as practicable after the 
Exchange Effective Time, Newco shall deliver to the holders of Parent Employee Stock Options and Parent 
SARs appropriate notices setting forth such holders' rights pursuant to the respective Parent Stock Plans, and 
the agreements evidencing the grants of such Parent Employee Stock Options and Parent SARs shall continue 
in effect on the same terms and conditions (subject to the adjustments required by this Section 6.04 after giving 
effect to the Merger). Newco shall comply with the terms of the Parent Stock Plans and ensure, to the extent 
required by, and subject to the provisions of, such Parent Stock Plans, that the Parent Employee Stock Options 
that qualified as qualified stock options prior to the Exchange Effective Time continue to qualify as qualified 
stock options after the Exchange Effective Time.  

(e) With respect to each employee or director benefit or compensation plan, program or arrangement, 
other than the Company Stock Plans and the Parent Stock Plans, under which Company Common Stock or 
Parent Common Stock is required to be used for purposes of the payment of benefits, grant of awards or 
exercise of options (each, a "Stock Plan' '), (i) the Company and the Parent shall take such action as may be 
necessary so that, after the Merger Effective Time, such Stock Plan shall provide for issuance or purchase in 
the open market only of Newco Common Stock rather than Company Common Stock or Parent Common 
Stock, as the case may be, and otherwise to amend such Stock Plans to reflect this Agreement and the Merger, 
and (ii) Newco shall take all corporate action necessary or appropriate to obtain shareholder approval with 
respect to such Stock Plan to the extent such approval is required for purposes of the Code or other Applicable 
Law. Newco shall take all corporate action necessary to reserve for issuance a sufficient number of shares of 
Newco Common Stock for delivery upon exercise of the Company Employee Stock Options and Parent 
Employee Stock Options assumed in accordance with this Section 6.04 or the payment of benefits, grant of 
awards or exercise of options under such Stock Plans. As soon as reasonably practicable after the Merger 
Effective Time, Newco shall file one or more registration statements on Form S-8 (or any successor or other 
appropriate form) with respect to the shares of Newco Common Stock subject to such Company Employee 
Stock Options and Parent Employee Stock Options or to such Stock Plans and shall use its reasonable best 
efforts to maintain the effectiveness of such registration statement or registration statements (and maintain the 
current status of the prospectus or prospectuses contained therein or related thereto) for so long as such 
Company Employee Stock Options and Parent Employee Stock Options or such benefits or grants of awards 
remain payable or such options remain outstanding. With respect to those individuals who subsequent to the 
Merger will be subject to the reporting requirements under Section 16(a) of the Exchange Act, where 
applicable, Newco shall administer the Company Stock Plans and Parent Stock Plans assumed pursuant to this 
Section 6.04 and the Stock Plans in a manner that complies with Rule 16b-3 of the SEC to the extent the 
applicable plan complied with such rule prior to the Merger. Prior to the Merger Effective Time, Parent and 
Newco shall take all actions as may be reasonably required to cause the acquisition of equity securities of 
Newco, as contemplated by this Section 6.04, by any person who is or will become a director or officer of 
Newco to be eligible for exemption under Rule 16b-3(d) of the SEC.  

(f) In this Agreement: 

"Company Employee Stock Option" means any option to purchase Company Common Stock granted 
under any Company Stock Plan.  

"Company Stock Plans" means the Long-Term Incentive Plan of the Company as amended from 

time to time.  

"Parent Employee Stock Option" means any option to purchase Parent Common Stock granted under 
any Parent Stock Plan.
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"Parent Stock Plans" means the PECO Energy Company 1989 Long-Term Incentive Plan and the 
PECO Energy Company 1998 Stock Option Plan.  

"Parent SAR" means any stock appreciation right linked to the price of Parent Common Stock and 
granted under any Parent Stock Plan.  

SECTION 6.05. Benefit Plans; Workforce Matters. (a) From and after the Merger Effective Time, Newco 
and its subsidiaries shall honor and perform in accordance with their respective terms (as in effect on the date 
of this Agreement or as amended in accordance with or as permitted by this Agreement), all the collective 
bargaining agreements of the Company, Parent or any of their respective subsidiaries disclosed in the Company 
Disclosure Letter or the Parent Disclosure Letter, respectively; provided, however, that this Section 6.05(a) is 
not intended to prevent Newco from enforcing such agreements in accordance with their respective terms, 
including enforcement of any reserved right to amend, modify, suspend, revoke or terminate any such 
agreement.  

(b) Subject to Applicable Law and obligations under applicable collective bargaining agreements, it is the 
current intention of Parent and the Company that any reductions in workforce following the Merger Effective 
Time in respect of employees of Newco and its subsidiaries shall be made on a fair and equitable basis, in light 
of the circumstances and the objectives to be achieved, as determined by Newco, without regard to whether 
employment was with the Company or the Company Subsidiaries or Parent or the Parent Subsidiaries and with 
due consideration to the applicable employee's previous work history, prior experience and skills and Newco's 
business needs, and any employee whose employment is terminated or job is eliminated shall be entitled to 
participate on a fair and equitable basis as determined by Newco in the job opportunity and employment 
placement programs offered by Newco or any of its subsidiaries.  

(c) Subject to Applicable Law and obligations under applicable collective bargaining agreements, each 
Company Benefit Plan, Parent Benefit Plan, Company Employment Arrangement and Parent Employment 
Arrangement in effect on the date of this Agreement (or as amended or established in accordance with or as 
permitted by this Agreement) shall be maintained in effect by Newco and its subsidiaries, except as provided in 
Section 6.04, with respect to their current and former employees, officers or directors of the Company and 
Company Subsidiaries and Parent and Parent Subsidiaries, respectively, who are covered by such plans or 
arrangements immediately prior to the Merger Effective Time until Newco determines otherwise on or after the 
Merger Effective Time. Newco and its subsidiaries shall honor, perform and, with respect to each Company 
Benefit Plan and Parent Benefit Plan and Company Employment Arrangement and Parent Employment 
Arrangement that is not a multiemployer benefit plan within the meaning of Section 4001(a)(3) of ERISA, 
sponsor and administer, each such Company Benefit Plan and Parent Benefit Plan and Company Employment 
Arrangement and Parent Employment Arrangement in accordance with their respective terms (as in effect on 
the date of this Agreement or as amended in accordance with or as permitted by this Agreement), and Newco 
shall (i) assume as of the Merger Effective Time each Company Benefit Plan and Company Employment 
Arrangement maintained by the Company immediately prior to the Merger Effective Time and as of the 
Exchange Effective Time each Parent Benefit Plan and Parent Employment Arrangement maintained by Parent 
immediately prior to the Exchange Effective Time and (ii) perform the obligations under, sponsor and 
administer such plan or arrangement in the same manner and to the same extent that the Company or Parent, as 
the case may be, would be required to perform, sponsor and administer thereunder; provided, however, that 
nothing contained herein shall limit any reserved right contained in any such Company Benefit Plan, Company 
Employment Arrangement, Parent Benefit Plan or Parent Employment Arrangement to amend, modify, 
suspend, revoke or terminate any such plan or arrangement. Without limiting the foregoing, (i) each participant 
in any Company Benefit Plan or Parent Benefit Plan shall receive credit for purposes of eligibility to 
participate, vesting and eligibility to receive benefits (but specifically excluding for benefit accrual purposes or 
where such crediting would result in a duplication of benefits) under any benefit plan of Newco or any of its 
subsidiaries or affiliates for service credited for the corresponding purpose under any such benefit plan; 
provided, however, that such crediting of service shall not operate to cause any such plan or arrangement to fail 
to comply with the applicable provisions of the Code or ERISA, (ii) each benefit plan of Newco or its
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subsidiaries which is a medical, dental or health benefit plan shall take into account for purposes of determining 
a participant's deductibles and out-of-pocket limits thereunder expenses previously incurred by the participant 
during the same year while participating in any other such Company Benefit Plan or Parent Benefit Plan and 
shall waive any restrictions and limitations for pre-existing conditions provided therein for any participant to 
the extent not applicable to the participant in any other such Company Benefit Plan or Parent Benefit Plan in 
which the participant participated immediately prior to participating in that benefit plan, and (iii) each benefit 
plan of Newco or its subsidiaries which is a cafeteria plan under Section 125 of the Code shall cause credits 
and debits in respect of any participant in any flexible spending account thereunder for a plan year to be 
transferred to and maintained in any such corresponding Company Benefit Plan or Parent Benefit Plan in which 
such participant may subsequently participate during the same year. The Company and the Parent will 
cooperate on and after the date hereof to develop appropriate employee benefit plans, programs and 
arrangements, including but not limited to, executive and incentive compensation, stock option and 
supplemental executive retirement plans for employees and directors of Newco and its subsidiaries from and 
after the Merger Effective Time. However, no provision contained in this Section 6.05(c) shall be deemed to 
constitute an employment contract between Newco and any individual, or a waiver of Newco's right to 
discharge any employee at any time, with or without cause.  

SECTION 6.06. Indemnification. (a) Newco shall, to the fullest extent permitted by Applicable Law, 
honor all the Company's and Parent's respective obligations to indemnify (including any obligations to advance 
funds for expenses) the current and former directors and officers of the Company or Parent, as the case may be, 
for acts or omissions by such directors and officers occurring prior to the Merger Effective Time to the extent 
that such obligations to indemnify exist on the date of this Agreement, whether pursuant to the Company 
Charter or the Parent Charter, as the case may be, the Company By-laws or the Parent By-laws, as the case 
may be, individual indemnity agreements or otherwise, and such obligations shall survive the Merger and shall 
continue in full force and effect in accordance with the terms of the Company Charter or the Parent Charter, as 
the case may be, the Company By-laws or the Parent By-laws, as the case may be, and such individual 
indemnity agreements from the Merger Effective Time.  

(b) For a period of six years after the Merger Effective Time, Newco shall cause to be maintained in 
effect the current policies of directors' and officers' liability insurance maintained by the Company or Parent or 
such substantially comparable policies as in effect on the Closing Date, as the case may be, (provided that 
Newco may substitute therefor policies with reputable and financially sound carriers of at least the same 
coverage and amounts containing terms and conditions which are no less advantageous) with respect to claims 
arising from or related to facts or events which occurred at or before the Merger Effective Time. If such 
insurance coverage cannot be obtained at all, Newco shall maintain the most advantageous policies of directors' 
and officers' insurance reasonably obtainable.  

(c) From and after the Merger Effective Time, to the fullest extent permitted by Applicable Law, Newco 
shall indemnify, defend and hold harmless the present and former officers and directors of the Company and 
Parent, as the case may be, and their respective subsidiaries and any of their respective employees who act as a 
fiduciary under any Company Benefit Plan (each an "Indemnified Party") against all losses, claims, damages, 
liabilities, fees and expenses (including attorneys' fees and disbursements), judgments, fines and amounts paid 
in settlement (in the case of settlements, with the approval of the indemnifying party (which approval shall not 
be unreasonably withheld)) (collectively, "Losses' '), as incurred (payable monthly upon written request which 
request shall include reasonable evidence of the Losses set forth therein) to the extent arising from, relating to, 
or otherwise in respect of, any actual or threatened action, suit, proceeding or investigation, in respect of 
actions or omissions occurring at or prior to the Merger Effective Time in connection with such Indemnified 
Party's duties as an officer, director or employee as aforesaid, in each case, of the Company or Parent or any of 
their respective subsidiaries, including in respect of this Agreement, the Merger and the other Transactions.  

SECTION 6.07. Fees and Expenses. (a) Except as provided below, all fees and expenses incurred in 
connection with the Merger and the other Transactions shall be paid by the party incurring such fees or
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expenses, whether or not the Merger is consummated, except that expenses incurred in connection with filing, 

printing and mailing the Proxy Statement and the Form S-4 shall be shared equally by Parent and the 
Company.  

(b) The Company shall pay to Parent a fee of $250,000,000 if: (i) the Company terminates this Agreement 

pursuant to Section 8.01(t); (ii) Parent terminates this Agreement pursuant to Section 8.01(d); or (iii) any 

Company Competing Transaction was proposed to the Company or publicly disclosed and thereafter the 

Company terminates this Agreement pursuant to Section 8.01(b)(i) or either the Company or Parent terminates 

this Agreement pursuant to Section 8.01(b)(iv) or Parent terminates this Agreement pursuant to Section 8.01(c) 

(but in the case of termination pursuant to Section 8.01(c), only in the event of termination for a wilful breach 

of this Agreement or failure to perform this Agreement by the Company) and, in each case, within 18 months 

of such termination the Company enters into a definitive agreement to consummate or consummates any 

Company Competing Transaction. Any fee due under this Section 6.07(b) shall be paid by wire transfer of 

same-day funds on the date of termination of this Agreement (except that in the case of termination pursuant to 

clause (iii) above such payment shall be made on the date of execution of such definitive agreement or, if 

earlier, consummation of such transaction or another transaction with the same party or its affiliates).  

(c) Parent shall pay to the Company a fee of $250,000,000 if: (i) Parent terminates this Agreement 

pursuant to Section 8.01(h); (ii) the Company terminates this Agreement pursuant to Section 8.01(g); (iii) any 

Parent Competing Transaction was proposed to Parent or publicly disclosed and thereafter the Parent terminates 

this Agreement pursuant to Section 8.0l(b)(i) or either Parent or the Company terminates this Agreement 

pursuant to Section 8.01(b)(v) or the Company terminates this Agreement pursuant to Section 8.01(e) (but in 

the case of termination pursuant to Section 8.01(e), only in the event of termination for a wilful breach of this 

Agreement or failure to perform this Agreement by Parent) and, in each case, within 18 months of such 

termination Parent enters into a definitive agreement to consummate or consummates any Parent Competing 
Transaction. Any fee due under this Section 6.07(c) shall be paid by wire transfer of same-day funds on the 

date of termination of this Agreement (except that in the case of termination pursuant to clause (iii) above such 

payment shall be made on the date of execution of such definitive agreement or, if earlier, consummation of 

such transaction or another transaction with the same party or its affiliates).  

(d) The Company shall reimburse Parent and Newco for all its out-of-pocket expenses actually incurred in 

connection with this Agreement, the Merger and the other Transactions, up to a limit of $15,000,000, if a fee 

becomes payable pursuant to Section 6.07(b) or if this Agreement is otherwise terminated pursuant to 

Section 8.01(b)(iv) or 8.01(c). Such reimbursement shall be paid upon demand following such termination.  

(e) Parent shall reimburse the Company for all its out-of-pocket expenses actually incurred in connection 
with this Agreement, the Merger and the other Transactions, up to a limit of $15,000,000, if a fee becomes 

payable pursuant to Section 6.07(c) or if this Agreement is otherwise terminated pursuant to Section 8.01(b)(v) 

or 8.01(e). Such reimbursement shall be paid upon demand following such termination.  

SECTION 6.08. Public Announcements. Parent and Newco, on the one hand, and the Company, on the 

other hand, shall consult with each other before issuing, and provide each other the opportunity to review and 

comment upon, any press release or other public statements with respect to this Agreement, the Merger and the 

other Transactions and shall not issue any such press release or make any such public statement prior to such 

consultation, except as may be required by Applicable Law, court process or by obligations pursuant to any 

listing agreement with any national securities exchange.  

SECTION 6.09. Transfer Taxes. All stock transfer, real estate transfer, documentary, stamp, recording and 

other similar Taxes (including interest, penalties and additions to any such Taxes) ("Transfer Taxes'') incurred 

in connection with the Transactions shall be paid by the party incurring the Transfer Tax, and the parties hereto 

shall cooperate with each other in preparing, executing and filing any Tax Returns with respect to such Transfer 
Taxes.
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SECTION 6.10. Affiliates. (a) Promptly following the date of execution of this Agreement, the Company 
shall deliver to Parent and Newco a letter identifying all persons who are expected by the Company to be on 
the Closing Date, or were as of the date of this Agreement, "affiliates" of the Company for purposes of 
Rule 145 under the Securities Act. The Company shall use its reasonable best efforts to cause each such person 
to deliver to Parent on or prior to the date of mailing of Proxy Statement a written agreement substantially in 
the form attached as Exhibit C.  

(b) Promptly following the date of execution of this Agreement, Parent shall deliver to the Company a 
letter indemnifying all persons who are expected by Parent to be, on the Closing Date, or were as of the date of 
this Agreement, "affiliates" of Parent for purposes of Rule 145 under the Securities Act. Parent shall use its 
reasonable best efforts to cause each such person to deliver to the Company on or prior to the date of mailing 
of the Proxy Statement a written agreement substantially in the form of Exhibit D.  

SECTION 6.11. Stock Exchange Listing. Parent and the Company shall use all reasonable efforts to cause 
the shares of Newco Common Stock to be issued in the Merger and under the Company Stock Plans and Parent 
Stock Plans to be approved for listing on the NYSE, subject to official notice of issuance, prior to the Closing 
Date.  

SECTION 6.12. Rights Agreements; Consequences if Rights Triggered. The Company Board shall take all 
action requested in writing by Parent in order to render the Company Rights inapplicable to the Merger and the 
other Transactions. Except as approved in writing by Parent or as set forth in the Company Disclosure Letter, 
the Company Board shall not (i) amend the Company Rights Agreement, (ii) redeem the Company Rights or 
(iii) take any action with respect to, or make any determination under, the Company Rights Agreement. If any 
Distribution Date, Stock Acquisition Date or Triggering Event occurs under the Company Rights Agreement at 
any time during the period from the date of this Agreement to the Merger Effective Time, the Company and 
Parent shall make such adjustment to the Company Exchange Ratio and the Parent Exchange Ratio as the 
Company' and Parent shall mutually agree so as to preserve the economic benefits that the Company and Parent 
each reasonably expected on the date of this Agreement to receive as a result of the consummation of the 
Merger and the other Transactions.  

SECTION 6.13. Tax Treatment. The parties intend (a) the Merger to constitute transactions described in 
Section 351 of the Code and (b) the Second Step Merger to constitute a transaction described in Section 368(a) 
of the Code. Each party and its affiliates shall use reasonable efforts to cause the Merger to so qualify and to 
obtain (i) the opinion of Cravath, Swaine & Moore to the effect that (A) the Merger will constitute transactions 
described in Section 351 of the Code and (B) the Second Step Merger will constitute a transaction described in 
Section 368(a) of the Code and (ii) the opinion of Jones, Day, Reavis & Pogue to the effect that the Second 
Step Merger will constitute a transaction described in Section 368(a) of the Code. For purposes of the tax 
opinions described in Sections 7.02(d) and 7.03(d) of this Agreement, each of Parent, Newco and the Company 
shall provide customary representation letters substantially in the form of Exhibits E, F and G, respectively, 
each dated on or about the date that is two business days prior to the date the Proxy Statement is mailed to the 
shareholders of Parent and the Company and reissued as of the Closing Date. Each of Parent, Newco and the 
Company and each of their respective affiliates shall not take any action and shall not fail to take any action or 
suffer to exist any condition which action or failure to act or condition would prevent, or would be reasonably 
likely to prevent, (i) the Merger from constituting transactions described in Section 351 of the Code or (ii) the 
Second Step Merger from constituting a transaction described in Section 368(a) of the Code.  

SECTION 6.14. Reorganization and Amendment. The parties to this Agreement acknowledge and agree 
that in the event Parent implements the Parent Reorganization prior to the Exchange Effective Time, certain 
changes to the structure of the Merger and the other Transactions will be necessary in order for the Merger and 
the other Transactions to be consummated as contemplated hereby and for Newco and its subsidiaries to have, 
following the Merger Effective Time, the corporate structure as contemplated hereby, and the parties to this 
Agreement agree to negotiate in good faith and enter into an amendment to this Agreement to implement such 
necessary changes.
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SECTION 6.15. Common Stock Repurchases. (a) Subject to the last two sentences of this Section 6.15(a), 
the Company shall use commercially reasonable best efforts to purchase prior to the Closing at prevailing 
market prices to the extent possible shares of Company Common Stock for an aggregate consideration of 

$1,000,000,000, and Parent shall use commercially reasonable best efforts to purchase prior to the Closing at 
prevailing market prices to the extent possible shares of Parent Common Stock for an aggregate consideration 

of $500,000,000, which purchases shall, in each case, be in addition to all other purchases permitted by this 

Agreement (other than Section 6.15(b)) or contemplated in the Company Disclosure Letter or the Parent 

Disclosure Letter. The Company and Parent shall consult on a regular basis concerning the purchases described 

in the preceding sentence and cooperate in connection therewith. Neither the Company nor Parent shall 

purchase shares pursuant to this Section 6.15(a) if it is reasonably likely that such purchases would result in the 
failure of the closing conditions set forth in Sections 7.02(d) and 7.03(d) or the failure of the Merger and the 

other Transactions to be treated as a purchase of the Company by Parent under GAAP.  

(b) Prior to the Merger Effective Time, the Company shall purchase, at prevailing market prices to the 

extent possible, the minimum number of shares of Company Common Stock necessary in order that, after 

giving effect to the repurchases contemplated by Section 6.15(a), the Merger and the other Transactions are 
treated as a purchase of the Company by Parent under GAAP.  

(c) To the extent the purchases contemplated by this Section 6.15 are inconsistent with any other 

provision of this Agreement, the Company Disclosure Letter or the Parent Disclosure Letter, such provision 
shall be deemed to be amended to permit such purchases.  

SECTION 6.16. Parity of Compensation. At any time during the period from the Merger Effective Time 

until December 31, 2003 (the "Transition Period") when the Chairman of the Board of Directors, Chief 

Executive Officer and President of Parent as of the date of this Agreement (the "Parent Chairman") and the 

Chairman of the Board of Directors, Chief Executive Officer and President of the Company (the "Company 

Chairman") as of the date of this Agreement are Co-Chief Executive Officers of Newco, each such Co-Chief 

Executive Officer shall receive the same salary, bonus and other compensation (including option grants and 

other incentive awards and all other forms of compensation) and enjoy the same other benefits and the same 
employment security arrangements as the other Co-Chief Executive Officer.  

SECTION 6.17. Board Seats. The Parent Chairman will retire as an executive of Newco at the end of the 

Transition Period and shall no longer serve as chairman of the executive committee of the Newco Board, but 

shall continue as a member of the Newco Board. The Company Chairman shall become the sole Chief 

Executive Officer of Newco immediately prior to the end of the Transition Period, and at such time shall be the 

Chairman of the Board of Directors of Newco, if immediately prior to such time he holds the position of 

Co-Chief Executive Officer. The Newco Board or the nominating committee thereof, as applicable, shall 
nominate for election the Parent Chairman and the Company Chairman as part of management's slate of 

candidates at each meeting of the shareholders (if at the time of such meeting the Parent Chairman or the 
Company Chairman, as applicable, is a member of the Newco Board) at which members of the Newco Board 

shall be elected as shall be necessary in order that the Parent Chairman or the Company Chairman, as 

applicable, serve as a director of Newco from the end of the Transition Period until the election of directors 
first following December 31, 2005.  

ARTICLE VII 

Conditions Precedent 

SECTION 7.01. Conditions to Each Party's Obligation To Effect The Merger. The respective obligation 
of each party to effect the Merger is subject to the satisfaction or waiver on or prior to the Closing Date of the 
following conditions: 

(a) Shareholder Approval. The Company shall have obtained the Company Shareholder Approval, 
and Parent shall have obtained the Parent Shareholder Approval.
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(b) Listing. The shares of Newco Company Stock issuable to the Company's and Parent's 
respective shareholders pursuant to this Agreement and under the Company Stock Plans and Parent Stock 
Plans shall have been approved for listing on the NYSE, subject to official notice of issuance.  

(c) Statutory Approvals. The Parent Required Statutory Approvals and the Company Required 
Statutory Approvals shall have been obtained (including, in each case, the expiration or termination of the 
waiting periods (and any extensions thereof) under the HSR Act applicable to the Merger and the 
Transactions at or prior to the Merger Effective Time, such approvals shall have become Final Orders (as 
defined below) and such Final Orders shall not impose terms or conditions which, individually or in the 
aggregate, could reasonably be expected to have a Material Adverse Effect on Newco and its prospective 
subsidiaries taken as a whole or which would be materially inconsistent with the agreements of the parties 
contained herein. A "Final Order" means action by the relevant Governmental Entity which has not been 
reversed, stayed, enjoined, set aside, annulled or suspended, with respect to which any waiting period 
prescribed by law before the transactions contemplated hereby may be consummated has expired, and as 
to which all conditions to the consummation of such transactions prescribed by law, regulation or order 
have been satisfied.  

(d) No Injunctions or Restraints. No temporary restraining order, preliminary or permanent 
injunction or other order issued by any court of competent jurisdiction or other legal restraint or 
prohibition preventing the consummation of the Merger shall be in effect; provided, however, that prior to 
asserting this condition, subject to Section 6.03, each of the parties shall have used all reasonable efforts to 
prevent the entry of any such injunction or other order and to appeal as promptly as possible any such 
injunction or other order that may be entered.  

(e) Form S-4. The Form S-4 shall have become effective under the Securities Act and shall not be 
the subject of any stop order or proceedings seeking a stop order, and Newco shall have received all state 
securities or "blue sky" authorizations necessary to issue Newco Common Stock pursuant to the Merger.  

(f) Other Consents and Approvals. The consent or approval (other than Parent Required Statutory 
Approvals and Company Required Statutory Approvals) of each person whose consent or approval is 
required in order to consummate the Merger and the other Transactions shall have been obtained, except 
for those consents and approvals which, if not obtained, could not reasonably be expected to have a 
Material Adverse Effect on Newco and its prospective subsidiaries taken as a whole or on the ability of 
Parent or the Company to consummate the Merger and the other Transactions.  

SECTION 7.02. Conditions to Obligations of Parent and Newco. The obligations of Parent and Newco to 
effect the Merger are further subject to the following conditions: 

(a) Representations and Warranties. The representations and warranties of the Company in this 
Agreement shall be true and correct as of the date of this Agreement and as of the Closing Date as though 
made on the Closing Date, except to the extent such representations and warranties expressly relate to an 
earlier date (in which case such representations and warranties shall be true and correct on and as of such 
earlier date), other than for such failures to be true and correct that, individually and in the aggregate, have 
not had and could not reasonably be expected to have a Company Material Adverse Effect. Parent shall 
have received a certificate signed on behalf of the Company by the chief executive officer or the chief 
financial officer of the Company to such effect. For purposes of determining the satisfaction of this 
condition, the representations and warranties of the Company shall be deemed not qualified .by any 
references therein to materiality generally or to whether or not any breach results or may result in a 
Company Material Adverse Effect.  

(b) Performance of Obligations of the Company. The Company shall have performed in all material 
respects all obligations required to be performed by it under this Agreement at or prior to the Closing 
Date, and Parent shall have received a certificate signed on behalf of the Company by the chief executive 
officer and the chief financial officer of the Company to such effect.

A-47



(c) Letters from Company Affiliates. Parent shall have received from each person named in the 

letter referred to in Section 6.10(a) an executed copy of an agreement substantially in the form of 

Exhibit C.  

(d) Tax Opinion. Parent shall have received a written opinion, dated as of the Closing Date, from 

Cravath, Swaine & Moore, counsel to Parent, to the effect that (i) the Merger will constitute transactions 

described in Section 351 of the Code and (ii) the Second Step Merger will constitute a transaction 

described in Section 368(a) of the Code; it being understood that in rendering such opinion, such tax 

counsel shall be entitled to rely upon customary representations provided by the parties hereto 

substantially in the form of Exhibits E, F and G.  

SECTION 7.03. Conditions to Obligations of the Company. The obligation of the Company to effect the 

Merger is further subject to the following conditions: 

(a) Representations and Warranties. The representations and warranties of Parent and Newco in 

this Agreement shall be true and correct as of the date of this Agreement and on the Closing Date as 

though made on the Closing Date, except to the extent such representations and warranties expressly relate 

to an earlier date (in which case such representations and warranties shall be true and correct on and as of 

such earlier date), other than for such failures to be true and correct that, individually and in the aggregate, 

have not had and could not reasonably be expected to have a Parent Material Adverse Effect. The 

Company shall have received a certificate signed on behalf of Parent by the chief executive officer or the 

chief financial officer of Parent to such effect. For purposes of determining the satisfaction of this 

condition, the representations and warranties of Parent and Newco shall be deemed not qualified by any 

references therein to materiality generally or to whether or not any breach results or may result in a Parent 

Material Adverse Effect.  

(b) Performance of Obligations of Parent and Newco. Parent and Newco shall have performed in 

all material respects all obligations required to be performed by them under this Agreement at or prior to 

the Closing Date, and the Company shall have received a certificate signed on behalf of Parent by the 

chief executive officer and the chief financial officer of Parent to such effect.  

(c) Letters from Parent Affiliates. The Company shall have received from each person named in the 

letter referred to in Section 6.10(b) an executed copy of an agreement substantially in the form of 

Exhibit D.  

(d) Tax Opinion. The Company shall have received a written opinion, dated as of the Closing Date, 

from Jones, Day, Reavis & Pogue, counsel to the Company, to the effect that the Second Step Merger will 

constitute a transaction described in Section 368(a) of the Code; it being understood that in rendering such 

opinion, such tax counsel shall be entitled to rely upon customary representations provided by the parties 

hereto substantially in the form of Exhibits E, F and G.  

(e) First Step Exchange. The First Step Exchange shall have been consummated.  

ARTICLE VIII 

Termination, Amendment and Waiver 

SECTION 8.01. Termination. This Agreement may be terminated at any time prior to the Exchange 

Effective Time, whether before or after receipt of the Company Shareholder Approval or the Parent 

Shareholder Approval: 

(a) by mutual written consent of Parent, Newco and the Company; 

(b) by either Parent or the Company: 

(i) if the Second Step Merger is not consummated on or before March 31, 2001 (the "Outside 

Date"), unless the failure to consummate the Merger is the result of a breach of this Agreement by
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the party seeking to terminate this Agreement; provided, however, that the passage of such period 
shall be tolled for any part thereof during which any party shall be subject to a nonfinal order, decree, 
ruling or action restraining, enjoining or otherwise prohibiting the consummation of the Merger; 

(ii) if any Governmental Entity issues an order, decree or ruling or takes any other action 
permanently enjoining, restraining or otherwise prohibiting the Merger and such order, decree, ruling 
or other action shall have become final and nonappealable; 

(iii) if any condition to the obligation of such party to consummate the Merger set forth in 
Section 7.02 (in the case of Parent) or 7.03 (in the case of the Company) becomes incapable of 
satisfaction prior to the Outside Date; provided, however, that the failure of such condition to be met 
is not the result of a material breach of this Agreement by the party seeking to terminate this 
Agreement; 

(iv) if, upon a vote at a duly held meeting to obtain the Company Shareholder Approval, the 
Company shareholder Approval is not obtained; or 

(v) if, upon a vote at a duly held meeting of Parent to obtain the Parent Shareholder Approval, 
the Parent Shareholder Approval is not obtained; 

(c) by Parent, if the Company breaches or fails to perform in any material respect any of its 
representations, warranties or covenants contained in this Agreement, which breach or failure to perform 
(i) would give rise to the failure of a condition set forth in Section 7.02(a) or 7.02(b), and (ii) cannot be or 
has not been cured within 30 days after the giving of written notice to the Company of such breach 
(provided that Parent is not then in breach of any representation, warranty or covenant contained in this 
Agreement); 

(d) by Parent, if (i) the Company Board or any committee thereof withdraws or modifies, or publicly 
proposes to withdraw or modify, in a manner adverse to Parent or Newco, its approval or recommendation 
of this Agreement or the Transactions or approves or recommends, or publicly proposes to approve or 
recommend, any Company Competing Transaction or (ii) the Company otherwise breaches, or is deemed 
to be in breach of, any of its covenants in Section 5.02 in any material respect; 

(e) by the Company, if Parent breaches or fails to perform in any material respect of any of its 
representations, warranties or covenants contained in this Agreement, which breach or failure to perform 
(i) would give rise to the failure of a condition set forth in Section 7.03(a) or 7.03(b), and (ii) cannot be or 
has not been cured within 30 days after the giving of written notice to Parent of such breach (provided that 
the Company is not then in breach of any representation, warranty or covenant in this Agreement); 

(f) by the Company, if prior to receipt of the Company Shareholder Approval, (i) the Company has received a proposal for a Company Competing Transaction that constitutes a Qualifying Company 
Proposal that was not solicited or encouraged by the Company or its Representatives and that did not 
otherwise result from the breach or a deemed breach of Section 5.02, (ii) the Board of Directors of the 
Company has determined in good faith, based upon the advice of its outside counsel that failure to take 
such action could reasonably be expected to constitute a breach of the fiduciary obligations of such Board 
of Directors under Applicable Law, that it is necessary to (A) withdraw or modify its approval or 
recommendation of this Agreement and the Transactions, (B) terminate this Agreement pursuant hereto 
and (C) enter into a Company Acquisition Agreement in connection with such Company Competing 
Transaction in order to comply with its fiduciary obligations under Applicable Law, (iii) the Company has 
notified Parent in writing of the determination described in clause (ii) above, (iv) at least ten business days 
following receipt by Parent of the notice referred to in clause (iii) above, and taking into account any 
proposal made by Parent since receipt of such notice to amend or modify the terms of the Transactions, 
such Qualifying Company Proposal remains a Qualifying Company Proposal and the Board of Directors of 
the Company has again made the determination referred to in clause (ii) above, (v) the Company is in 
compliance with Section 5.02, (vi) the Company has paid in advance the fee due under Section 6.07(b) to
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Parent, and (vii) the Board of Directors of the Company concurrently approves, and the Company 

concurrently enters into, a Company Acquisition Agreement providing for the implementation of such 

Qualifying Company Proposal; 

(g) by the Company, if (i) the Parent Board or any committee thereof withdraws or modifies, or 

publicly proposes to withdraw or modify, in a manner adverse to the Company, its approval of this 

Agreement or the Transactions or approves or recommends, or publicly proposes to approve or 

recommend, any Parent Competing Transaction or (ii) Parent otherwise breaches, or is deemed to be in 

breach of, any of its covenants in Section 5.03 in any material respect; or 

(h) by Parent, if prior to receipt of the Parent Shareholder Approval, (i) Parent has received a 

proposal for a Parent Competing Transaction that constitutes a Qualifying Parent Proposal that was not 

solicited or encouraged by Parent or its Representatives and that did not otherwise result from the breach 

or a deemed breach of the Section 5.03, (ii) the Board of Directors of Parent has determined in good faith, 

based upon the advice of its outside counsel that failure to take such action could reasonably be expected 

to constitute a breach of the fiduciary obligations of such Board of Directors under Applicable Law, that it 

is necessary to (A) withdraw or modify its approval or recommendation of this Agreement and the 

Transactions, (B) terminate this Agreement pursuant hereto and (C) enter into a Parent Acquisition 

Agreement in connection with such Parent Competing Transaction in order to comply with its fiduciary 

obligations under Applicable Law, (iii) Parent has notified the Company in writing of the determination 

described in clause (ii) above, (iv) at least ten business days following receipt by the Company of the 

notice referred to in clause (iii) above, and taking into account any proposal made by the Company since 

receipt of such notice to amend or modify the terms of the Transactions, such Qualifying Parent Proposal 

remains a Qualifying Parent Proposal and the Board of Directors of Parent has again made the 

determination referred to in clause (ii) above, (v) Parent is in compliance with Section 5.03, (vi) Parent 

has paid in advance the fee due under Section 6.07(c) to the Company, and (vii) the Board of Directors of 

Parent concurrently approves, and Parent concurrently enters into, a Parent Acquisition Agreement 

providing for the implementation of such Qualifying Parent Proposal.  

SECTION 8.02. Effect of Termination. In the event of termination of this Agreement by either the 

Company or Parent as provided in Section 8.01, this Agreement shall forthwith become void and have no 

effect, without any liability or obligation on the part of Parent, Newco or the Company, other than 

Section 3.14, Section 4.14, the last two sentences of Section 6.02, Section 6.07, this Section 8.02 and Article 

IX, which provisions shall survive such termination, and except to the extent that such termination results from 

the wilful breach by a party of any representation, warranty or covenant set forth in this Agreement, in which 

case such termination shall not relieve any party of any liability or damages resulting from its wilful breach of 

this Agreement (including any such case in which a fee is payable by such party pursuant to Section 6.07(b) or 

(c), or any expenses of the other party are reimbursed by such party pursuant to Section 6.07(d) or (e), to the 

extent any such liability or damage suffered by such other party exceeds such amounts payable pursuant to 

Section 6.07(b), (c), (d) or (e)). The Confidentiality Agreement shall, in accordance with its terms, survive 

termination of this Agreement.  

SECTION 8.03. Amendment. This Agreement may be amended by the parties at any time before or after 

receipt of the Company Shareholder Approval or the Parent Shareholder Approval; provided, however, that 

after receipt of the Company Shareholder Approval or the Parent Shareholder Approval, there shall be made no 

amendment that by Applicable Law requires further approval by the shareholders of the Company or Parent 

without the further approval of such shareholders. This Agreement may not be amended except by an 

instrument in writing signed on behalf of each of the parties.  

SECTION 8.04. Extension; Waiver. At any time prior to the Merger Effective Time, the parties may 

(a) extend the time for the performance of any of the obligations or other acts of the other parties, (b) waive 

any inaccuracies in the representations and warranties contained in this Agreement or in any document 

delivered pursuant to this Agreement or (c) subject to the proviso of Section 8.03, waive compliance with any
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of the agreements or conditions contained in this Agreement. Any agreement on the part of a party to any such 

extension or waiver shall be valid only if set forth in an instrument in writing signed on behalf of such party.  
The failure of any party to this Agreement to assert any of its rights under this Agreement or otherwise shall 

not constitute a waiver of such rights.  

SECTION 8.05. Procedure for Termination, Amendment, Extension or Waiver. A termination of this 

Agreement pursuant to Section 8.01, an amendment of this Agreement pursuant to Section 8.03 or an extension 

or waiver pursuant to Section 8.04 shall, in order to be effective, require in the case of Parent, Newco or the 

Company, action by its Board of Directors or the duly authorized designee of its Board of Directors.  

ARTICLE IX 

General Provisions 

SECTION 9.01. Nonsurvival of Representations and Warranties. None of the representations and 
warranties in this Agreement or in any instrument delivered pursuant to this Agreement shall survive the 
Merger Effective Time. This Section 9.01 shall not limit any covenant or agreement of the parties which by its 
terms contemplates performance after the Merger Effective Time.  

SECTION 9.02. Notices. All notices, requests, claims, demands and -other communications under this 
Agreement shall be in writing and shall be deemed given upon receipt by the parties at the following addresses 

(or at such other address for a party as shall be specified by like notice): 

(a) if to Parent or Newco, to 

PECO Energy Company 
2301 Market Street 
P.O. Box 8699 
Philadelphia, PA 19101-8699 

Telecopy No: (215) 841-4282 

Attention: General Counsel 

with a copy to: 

Cravath, Swaine & Moore 
825 Eighth Avenue 
New York, New York 10019 

Telecopy No: (212) 474-3700 
Attention: Philip A. Gelstori 

(b) if.to the Company, to 

Unicorn Corporation 
10 S. Dearborn, 37th Floor 
Chicago, IL 60603 

Telecopy No: (312) 394-4488 

Attention: General Counsel 

with a copy to: 

Jones, Day, Reavis & Pogue 
77 West Walker Drive 
Chicago, Illinois 60001 

Telecopy No: (312) 782-8585 
Attention: Paul T. Ruxin 

Robert A. Yolles
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SECTION 9.03. Definitions. For purposes of this Agreement:

An "affiliate" of any person means another person that directly or indirectly, through one or more 
intermediaries, controls, is controlled by, or is under common control with, such first person.  

A "Material Adverse Effect" means, in respect of any person, a material adverse effect on (a) the 
business, assets, condition (financial or otherwise), prospects or results of operations of such person and its 
subsidiaries, taken as a whole or (b) the ability of such person to perform its obligations under this 
Agreement or on the ability of such person to consummate the Merger and the other Transactions.  

A "person" means any individual, firm, corporation, partnership, company, limited liability 
company, trust, joint venture, association, Governmental Entity or other entity.  

A "subsidiary" of any person means, another person, an amount of the voting securities, other voting 
ownership or voting partnership interests of which is sufficient to elect a majority of its Board of Directors 
or other governing body (or, if there are no such voting interests, more than 50% of the equity interests of 
which) is owned directly or indirectly by sutch first -person.  

SECTION 9.04. Interpretation; Disclosure Letters. When a reference is made in this Agreement to a 
Section, such reference shall be to a Section of this Agreement unless otherwise indicated. The table of 
contents and headings contained in this Agreement are for reference purposes only and shall not affect in any 
way the meaning or interpretation of this Agreement. Whenever the words "include", "includes" or 
"including" are used in this Agreement, they shall be deemed to be followed by the words "wiihout 
limitation". Any matter disclosed in any section of either the Company Disclosure Letter or the Parent 
Disclosure Letter shall be deemed disclosed for all purposes and all sections of the Company Disclosure Letter 
or Parent Disclosure Letter, as applicable to the extent that it is reasonably apparent from a reading of such 
disclosure item that it would qualify or apply to such other sections, and otherwise shall be deemed disclosed 
only for the purposes of the specific Sections of this Agreement to which such section relates. Notwithstanding 
the amendment and restatement of this Agreement, as between September 22, 1999 and January 7, 2000, the 
representations and warranties of the Company set forth in Article III and of Parent and Newco set forth in 
Article IV will be deemed for purposes of Section 7.02(a) and Section 7.03(a), as applicable, and otherwise to 
have been made as of September 22, 1999, and not as of January 7, 2000, and such amendment and restatement 
will not otherwise affect the other requirements in Sections 7.02(a) and Section 7.03(a).  

SECTION 9.05. Severability. If any term or other provision of this Agreement is invalid, illegal or 
incapable of being enforced by any rule or Applicable Law, or public policy, all other conditions and 
provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or legal 
substance of the transactions contemplated hereby is not affected in any manner materially adverse to any 
party. Upon such determination that any term or other provision is invalid, illegal or incapable of being 
enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original 
intent of the parties as closely as possible in an acceptable manner to the end that transactions contemplated 
hereby are fulfilled to the extent possible.  

SECTION 9.06. Counterparts. This Agreement may be executed in one or more counterparts, all of which 
shall be considered one and the same agreement and shall become effective when one or more counterparts 
have been signed by each of the parties and delivered to the other parties.  

SECTION 9.07. Entire Agreement; No Third-Party Beneficiaries. This Agreement, taken together with the 
Company Disclosure Letter, the Parent Disclosure Letter and the Confidentiality Agreement, (a) constitute the 
entire agreement, and supersede all prior agreements and understandings, both written and oral, among the 
parties with respect to the Transactions and (b) except for the provisions of Article II and Sections 6.06, 6.16 
and 6.17 are not intended to confer upon any person other than the parties any rights or remedies.
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SECTION 9.08. Governing Law. This Agreement shall be governed by, and construed in accordance with, 
the laws of the State of New York, regardless of the laws that might otherwise govern under applicable 
principles of conflicts of laws thereof, except to the extent the laws of Pennsylvania or Illinois are mandatorily 
applicable to the Merger.  

SECTION 9.09. Assignment. Neither this Agreement nor any of the rights, interests or obligations under 
this Agreement shall be assigned, in whole or in part, by operation of law or otherwise by any of the parties 
without the prior written consent of the other parties, except that Newco may assign, in its sole discretion, any 
of or all its rights, interests and obligations under this Agreement to Parent or to any direct or indirect wholly 
owned subsidiary of Parent, but no such assignment shall relieve Newco of any of its obligations under this 
Agreement. Any purported assignment without such consent shall be void. Subject to the preceding sentences, 
this Agreement will be binding upon, inure to the benefit of, and be enforceable by, the parties and their 
respective successors and assigns.  

SECTION 9.10. Enforcement. The parties agree that irreparable damage would occur in the event that any 
of the provisions of this Agreement were not performed in accordance with their specific terms or were 
otherwise breached. It is accordingly agreed that the parties shall be entitled to an injunction or injunctions to 
prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement in 
any New York state court or any Federal court located in the State of New York, this being in addition to any 
other remedy to which they are entitled at law or in equity. In addition, each of the parties hereto (a) consents 
to submit itself to the personal jurisdiction of any New York state court or any Federal court located in the 
State of New York in the event any dispute arises out of this Agreement or any Transaction, (b) agrees that it 
will not attempt to deny or defeat such personal jurisdiction by motion or other request for leave from any such 
court, (c) agrees that it will not bring any action relating to this Agreement or any Transaction in any court 
other than any New York state court or any Federal court sitting in the State of New York and (d) waives any 
right to trial by jury with respect to any action related to or arising out of this Agreement or any Transaction.  

SECTION 9.11. Newco Obligations. Parent and the Company hereby agree to take such actions as shall 
be necessary in order that Newco shall assume any obligation under this Agreement that by its terms is to be 
performed by Newco after the Closing.
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IN WITNESS WHEREOF, Parent, Newco and the Company have duly executed this Agreement, all as of 
the date first written above.  

PECO ENERGY COMPANY,

By: /S/ CORBIN A. McNEiLI 

Name: Corbin A. McNeill, Jr.  
Title: Chairman of the Board, President, and 

Chief Executive Officer 

NEWHOLDCO CORPORATION, 

By: I o/s/CORBIN A. MCNEILL 

Name: Corbin A. McNeill, Jr.  
Title: Chairman of the Board, President, and 

Chief Executive Officer

UNICOM CORPORATION, 

Ul. /s/ JOHN W. ROWE
y .

Name: John W. Rowe 
Title: Chairman of the Board, President, and 

Chief Executive Officer

A-54

I q



EXHIBIT A

ARTICLE X 

Governance of the Corporation 
During the Transition Period 

SECTION 10.01. Definitions. For purposes of this Article: 

(1) "PECO CEO" means Corbin A. McNeill, Jr.  

(2) "PECO Directors" means (i) those directors of the corporation designated by PECO Energy 
pursuant to Section 1.06(b) of the Merger Agreement and (ii) any Replacement PECO Director (as defined 
in Section 10.03(b) of these by-laws).  

(3) "PECO Energy" means PECO Energy Company, a Pennsylvania corporation and a subsidiary of 
the corporation.  

(4) "Independent Director" means a disinterested, independent person (determined in accordance 
with customary standards for independent directors applicable to U.S. public companies).  

(5) "Merger Agreement" means the Agreement and Plan of Exchange and Merger dated as of 
September 22, 1999, among PECO Energy, the corporation and Unicorn.  

(6) "Merger Effective Time" shall have the meaning assigned to such term in the Merger 
Agreement.  

(7) "Transition Period" means the period from the Merger Effective Time until December 31, 2003.  

(8) "Unicom" means Unicom Corporation, an Illinois corporation.  

(9) "Unicorn CEO" means John W. Rowe.  

(10) "Unicorn Directors" means (i) those directors of the corporation designated by Unicomr 
pursuant to Section 1.06(b) of the Merger Agreement and (ii) any Replacement Unicorn Director (as 
defined in Section 10.03(b) of these by-laws).  

(11) "ComEd" means Commonwealth Edison Company, an Illinois corporation and a subsidiary of 
the corporation.  

SECTION 10.02. Corporate Offices. At least for the duration of the Transition Period, the corporation 
shall maintain (a) in Chicago, Illinois offices serving as its corporate headquarters, (b) in southeastern 
Pennsylvania offices serving as the headquarters of the generation and power marketing businesses of the 
corporation and its subsidiaries, and (c) offices in Chicago, Illinois and southeastern Pennsylvania as the 
headquarters of CornEd and PECO Energy, respectively.  

SECTION 10.03. Board of Directors.  

(a) Effective immediately at the Merger Effective Time and during the Transition Period, the board 
of directors shall consist of sixteen (16) directors. At the Merger Effective Time, 8 directors shall be 
PECO Directors and 8 directors shall be Unicomr Directors. The term of a class of the board of directors 
comprised of 6 directors shall expire at the first annual meeting of shareholders following the Merger 

Effective Time, a second class comprised of 5 directors shall expire at the second annual meeting of 
shareholders following the Merger Effective Time and a third class comprised of 5 directors shall expire at 
the third annual meeting of shareholders following the Merger Effective Time, and representation of 
PECO Directors and Unicorn Directors in each class shall be as nearly equal in numbers as possible.  

(b) (i) During the Transition Period the board of directors of the corporation shall consist of equal 
numbers of PECO Directors and Unicorn Directors.
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(ii) During the Transition Period, the board of directors (subject to the fiduciary duties of the 
directors in the case of approval of any individual) shall take all action necessary to ensure that any 
vacancy of a position on the board of directors to be filled by the Board (A) that was held by an PECO 
Director is filled promptly by a person designated to fill such seat by a majority of the PECO Directors 
remaining on the board of directors (a "Replacement PECO Director") and (B) that was held by a 
Unicorn Director is filled promptly by a person designated to fill such seat by a majority of the Unicorn 
Directors remaining on the board of directors (a "Replacement Unicorn Director").  

(iii) With respect to each election of directors by shareholders during the Transition Period, the board 
of directors or the applicable committee thereof shall nominate for election (subject to the fiduciary duties 
of the directors in the case of approval of any individual), a PECO Director to fill any position held prior 
to such election by a PECO Director and a Unicorn Director to fill any position held prior to such election 
by a Unicorn Director.  

(c) During the Transition Period, the executive committee of the board of directors shall have 6 
members, 2 of which will be the Co-Chief Executive Officers of the corporation (or if either Co-Chief 
Executive Officer ceases to serve as such, another officer of the corporation selected by the PECO 
Directors in the case of a replacement for the PECO CEO or by the Unicorn Directors in the case of a 
replacement for the Unicorn CEO), 2 of which shall be Independent Directors who are PECO Directors 
and 2 of which shall be Independent Directors who are Unicorn Directors. For the duration of the first half 
of the Transition Period so long as he is a Co-Chief Executive Officer, the Unicorn CEO shall be the 
chairman of the executive committee of the board of directors, and as of the first day of the second half of 
the Transition Period, the PECO CEO, if he is a Co-Chief Executive Officer at such time, shall succeed to 
such position and hold it for the duration of the Transition Period. If at any time during the Transition 
Period either the Unicorn CEO or the PECO CEO, whichever is at such time the chairman of the executive 
committee, is unwilling or unable to hold such office, the other shall succeed to such office for the 
duration of the Transition Period if he continues at such time to hold the office of Co-Chief Executive 
Officer or Chief Executive Officer of the corporation.  

(d) During the Transition Period, each other committee of the Board shall consist of equal numbers 
of PECO Directors and Unicorn Directors and the chairmen of the committees of the board of directors 
(other than the executive committee) shall be PECO Directors and Unicorn Directors in as nearly equal 
numbers as possible.  

(e) During the Transition Period, the board of directors shall hold between 6 and 8 regular meetings 
each fiscal year, with no less than 2 of such meetings each year to be held in the Philadelphia, 
Pennsylvania area and no less than 2 of such meetings each year to be held in the Chicago, Illinois area.  

SECTION 10.04. Chainnan of the Board of Directors.  

(a) As of the Merger Effective Time and for the duration of the first half of the Transition Period so 
long as he is a Co-Chief Executive Officer or Chief Executive Officer at such time, the PECO CEO shall 
hold the position of Chairman of the board of directors, and so long as he is a Co-Chief Executive Officer 
or the Chief Executive Officer at such time, the Unicorn CEO shall succeed to the position of Chairman of 
the board of directors and hold it for the duration of the Transition Period. If at any time during the 
Transition Period either the PECO CEO or the Unicom CEO, whichever is at such time the Chairman of 
the board of directors, is unwilling or unable to hold such office, the board of directors shall elect the other 
to such office if he continues to hold the office of Co-Chief Executive Officer of the Corporation at such 
time.  

(b) The Chairman shall chair all meetings of the board of directors and stockholders at which he is 
present.  

SECTION 10.05. Co-Chief Executive Officers; President.  

(a) (i) As of the Merger Effective Time and for the duration of the Transition Period, each of the 
PECO CEO and the Unicorn CEO shall hold the position of Co-Chief Executive Officers of the
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corporation and (ii) as of the Merger Effective Date and for the duration of the first half of the Transition 

Period, the Unicorn CEO shall hold the position of President of the corporation. If at any time during the 

Transition Period either of the Co-Chief Executive Officers is unable or unwilling to hold such office, the 

other Co-Chief Executive Officer, if he is either the PECO CEO or the Unicorn CEO, shall become the 

sole Chief Executive Officer of the corporation. The Unicorn CEO shall become the sole Chief Executive 

Officer immediately prior to the end of the Transition Period if immediately prior to such time he holds 

the position of Co-Chief Executive Officer.  

(b) The corporation's generation and wholesale marketing and trading businesses shall report to the 

PECO CEO in his capacity as a Co-Chief Executive Officer, and the corporation's transmission and 

distribution and unregulated ventures businesses shall report to the Unicom CEO in his capacity as a 

Co-Chief Executive Officer. The corporation's financial, legal, human resources and other staff functions 

shall report to the office of the Co-Chief Executive Officers.  

(c) The Co-Chief Executive Officers shall each maintain offices in both southeastern Pennsylvania 

and Chicago, Illinois.  

SECTION 10.06. Management Changes.  

(a) Until the expiration of the Transition Period, so long as either the PECO CEO or the Unicorn 

CEO is a Co-Chief Executive Officer or the Chief Executive Officer of the corporation, (i) the election of 

any other person to the position of Chairman of the board of directors, chairman of the executive 
committee of the board of directors, Co-Chief Executive Officer or Chief Executive Officer or, as to the 

first half of the Transition Period, President or (ii) the removal, replacement or demotion of the PECO 

CEO or the Unicom CEO from one or more of such positions, in each case, shall require the affirmative 
vote of at least two-thirds of the members of the board of directors(except as expressly provided in this 

Article X).  

(b) Until the expiration of the Transition Period, none of the senior officers of the corporation 
specified in Exhibit D of the Merger Agreement shall be removed, replaced or demoted without either 
(i) the consent of both Co-Chief Executive Officers or (ii) the affirmative vote of two-thirds of the 

members of the Newco Board.  

SECTION 10.07. Amendment. Until the end of the Transition Period (a) the provisions of this Article X 

may not be amended, altered, repealed or waived in any respect, and the board of directors or the corporation 

shall not otherwise take any action or fail to take any action which would have the effect of eliminating, 
limiting, restricting, avoiding or otherwise modifying the effect of, or waiving compliance with the provisions 

of this Article X (e.g., by creating a holding company structure if the certificate of incorporation, by-laws or 

similar document of such holding company does not contain equivalent provisions), without the affirmative 
vote of at least two-thirds of the directors or (b) in the case of any amendment proposed by shareholders 

without such vote of directors, the affirmative vote of holders of shares representing at least two-thirds of the 

votes eligible to be cast in a general election of directors.  

SECTION 10.08. Successors. For the duration of the Transition Period, the provisions of this Article shall 

be applicable to (i) any successor to the corporation as the result of a merger, consolidation or other business 

combination, whether or not the corporation is the surviving company in such transaction, or otherwise and 
(ii) any corporation or other entity with respect to which the corporation or its successor is or becomes a direct 

or indirect subsidiary, and, in each case, the board of directors shall not permit the corporation to be a party to 

any transaction which would not comply with the foregoing without the affirmative vote of at least two-thirds 
of the directors.  

SECTION 10.09. Effectiveness of this Article X. The provisions of this Article X shall become null and 
void and be of no further effect after the Transition Period.
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EXHIBIT B 

Senior Officers of Newco 

Co-Chief Executive Officer: Corbin A. McNeill, Jr.  

Co-Chief Executive Officer: John W. Rowe 

Chief Financial Officer: Michael J. Egan 

Chief Transition/ 
Integration Officer: Michael J. Egan 

Senior Vice President, 
Finance: Ruth Ann M. Gillis 

General Counsel: Pamela B. Strobel 

Chief Nuclear Officer: Oliver D. Kingsley, Jr.  

Nuclear Operations President: Gerald R. Rainey 

PECO Distribution President: Kenneth G. Lawrence 

Commonwealth Edison 
Distribution President: Carl J. Croskey 

Unregulated Retail/ 
New Business President: Paul A. Elbert 

Senior Vice President, 
Human Resources: S. Gary Snodgrass
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EXHIBIT C

PECO Energy Company 
P.O. Box 8699 
2301 Market Street 
Philadelphia, PA 19101 

Form of Company Affiliate Letter 

Dear Sirs: 

The undersigned refers to the Amended and Restated Agreement and Plan of Exchange and Merger (the 

"Merger Agreement") dated as of September 22, 1999, as amended and restated as of January 7, 2000, among 

PECO Energy Company, a Pennsylvania corporation, Newholdco Corporation, a Pennsylvania corporation, and 

Unicom Corporation, an Illinois corporation. Capitalized terms used but not defined in this letter have the 

meanings give such terms in the Merger Agreement.  

The undersigned, a holder of shares of Company Common Stock, is entitled to receive in connection with 

the Merger shares of Newco Common Stock. The undersigned acknowledges that the undersigned may be 

deemed an "affiliate" of the Company within the meaning of Rule 145 ("Rule 145") promulgated under the 

Securities Act, although nothing contained herein should be construed as an admission of such fact.  

If in fact the undersigned were an affiliate under the Securities Act, the undersigned's ability to sell, assign 

or transfer the Newco Common Stock received by the undersigned in exchange for any shares of Company 

Common Stock pursuant to the Merger may be restricted unless such transaction is registered under the 

Securities Act or an exemption from such registration is available. The undersigned (i) understands that such 

exemptions are limited and that Newco is not under any obligation to effect any such registration and (ii) has 

obtained advice of counsel as to the nature and conditions of such exemptions, including information with 

respect to the applicability to the sale of such securities of Rules 144 and 145(d) promulgated under the 
Securities Act.  

The undersigned hereby represents to and covenants with Parent and Newco that the undersigned will not 

sell, assign or transfer any of the Newco Common Stock received by the undersigned in exchange for shares of 

Company Common Stock pursuant to the Merger except (i) pursuant to an effective registration statement 

under the Securities Act or (ii) in a transaction that, in the opinion of counsel reasonably satisfactory to Newco 

or as described in a "no-action" or interpretive letter from the Staff of the SEC, is not required to be registered 
under the Securities Act.  

In the event of a sale or other disposition by the undersigned pursuant to Rule 145, of Newco Common 

Stock received by the undersigned in the Merger, the undersigned will supply Newco with evidence of 

compliance with such Rule, in the form of a letter in the form of Annex I hereto and the opinion of counsel or 

no-action letter referred to above. The undersigned understands that Newco may instruct its transfer agent to 

withhold the transfer of any Parent securities disposed of by the undersigned, but that upon receipt of such 

evidence of compliance the transfer agent shall effectuate the transfer of the Newco Common Stock sold as 
indicated in the letter.  

The undersigned acknowledges and agrees that (i) the Newco Common Stock issued to the undersigned 

will all be in certificated form and (ii) appropriate legends will be placed on certificates representing Newco 

Common Stock received by the undersigned in the Merger or held by a transferee thereof, which legends will 

be removed by delivery of substitute certificates upon receipt of an opinion in form and substance reasonably 
satisfactory to Newco from counsel reasonably satisfactory to Newco to the effect that such legends are no 
longer required for purposes of the Securities Act.
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The undersigned acknowledges that (i) the undersigned has carefully read this letter and understands the 
requirements hereof and the limitations imposed upon the distribution, sale, transfer or other disposition of 
Newco Common Stock and (ii) the receipt by Parent and Newco of this letter is an inducement and a condition 
to Parent's and Newco's respective obligations to consummate the Merger.  

Very truly yours, 

Dated:
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ANNEX I 
TO EXHIBIT C 

Newholdco Corporation 
37th Floor, 10 South Dearborn Street 
Post Office Box A-3005 
Chicago, IL 60690-3005 

On , the undersigned sold the securities of Newholdco Corporation ("Newco") described 
below in the space provided for that purpose (the "Securities"). The Securities were received by the 
undersigned in connection with the merger of Unicorn Corporation with and into Newco.  

Based upon the most recent report or statement filed by Parent with the Securities and Exchange 
Commission, the Securities sold by the undersigned were within the prescribed limitations set forth in 
Rule 144(e) promulgated under the Securities Act of 1933, as amended (the "Securities Act").  

The undersigned hereby represents that the Securities were sold in "brokers' transactions" within the 
meaning of Section 4(4) of the Securities Act or in transactions directly with a "market maker" as that term is 
defined in Section 3(a)(38) of the Securities Exchange Act of 1934, as amended. The undersigned further 
represents that the undersigned has not solicited or arranged for the solicitation of orders to buy the Securities, 
and that the undersigned has not made any payment in connection with the offer or sale of the Securities to any 
person other than to the broker who executed the order in respect of such sale.  

Very truly yours, 

Dated: 

[Space to be provided for description of securities.]
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EXHIBIT D 

Unicorn Corporation 
37th Floor 
10 South Dearborn Street 
Post Office Box A-3005 
Chicago, IL 60690-3005 

Form of Parent Affiliate Letter 

Dear Sirs: 

The undersigned refers to the Amended and Restated Agreement and Plan of Exchange and Merger (the 
"Merger Agreement") dated as of September 22, 1999, as amended and restated as of January 7, 2000, among 
PECO Energy Company, a Pennsylvania corporation, Newholdco Corporation, a Pennsylvania corporation, and 
Unicom Corporation, an Illinois corporation. Capitalized terms used but not defined in this letter have the 
meanings give such terms in the Merger Agreement.  

The undersigned, a holder of shares of Parent Common Stock, is entitled to receive in connection with the 
Merger shares of Newco Common Stock. The undersigned acknowledges that the undersigned may be deemed 
an "affiliate" of Parent within the meaning of Rule 145 ("Rule 145") promulgated under the Securities Act, 
although nothing contained herein should be construed as an admission of such fact.  

If in fact the undersigned were an' affiliate under the Securities Act, the undersigned's ability to sell, assign 
or transfer the Newco Common Stock received by the undersigned in exchange for any shares of Parent 
Common Stock pursuant to the Merger may be restricted unless such transaction is registered under the 
Securities Act or an exemption from such registration is available. The undersigned (i) understands that such 
exemptions are limited and that Newco is not under any obligation to effect any such registration and (ii) has 
obtained advice of counsel as to the nature and conditions of such exemptions, including information with 
respect to the applicability to the sale of such securities of Rules 144 and 145(d) promulgated under the 
Securities Act.  

The undersigned hereby represents to and covenants with the Company and Newco that the undersigned 
will not sell, assign or transfer any of the Newco Common Stock received by the undersigned in exchange for 
shares of Parent Common Stock pursuant to the Merger except (i) pursuant to an effective registration 
statement under the Securities Act or (ii) in a transaction that, in the opinion of counsel reasonably satisfactory 
to Newco or as described in a "no-action" or interpretive letter from the Staff of the SEC, is not required to be 
registered under the Securities Act.  

In the event of a sale or other disposition by the undersigned pursuant to Rule 145, of Newco Common 
Stock received by the undersigned in the Merger, the undersigned will supply Newco with evidence of 
compliance with such Rule, in the form of a letter in the form of Annex I hereto and the opinion of counsel or 
no-action letter referred to above. The undersigned understands that Newco may instruct its transfer agent to 
withhold the transfer of any Parent securities disposed of by the undersigned, but that upon receipt of such 
evidence of compliance the transfer agent shall effectuate the transfer of the Newco Common Stock sold as 
indicated in the letter.  

The undersigned acknowledges and agrees that (i) the Newco Common Stock issued to the undersigned 
will all be in certificated form and (ii) appropriate legends will be placed on certificates representing Newco 
Common Stock received by the undersigned in the Merger or held by a transferee thereof, which legends will 
be removed by delivery of substitute certificates upon receipt of an opinion in form and substance reasonably 
satisfactory to Newco from counsel reasonably satisfactory to Newco to the effect that such legends are no 
longer required for purposes of the Securities Act.
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The undersigned acknowledges that (i) the undersigned has carefully read this letter and understands the 

requirements hereof and the limitations imposed upon the distribution, sale, transfer or other disposition of 

Parent Common Stock and (ii) the receipt by the Company and Newco of this letter is an inducement and a 

condition to Company's obligations to consummate the Merger.  

Very truly yours, 

Dated:

A-63



ANNEX I 
TO EXHIBIT D 

Newholdco Corporation 
37th Floor, 10 South Dearborn Street 
Post Office Box A-3005 
Chicago, IL 60690-3005 

On , the undersigned sold the securities of Newholdco Corporation ("Newco") described 
below in the space provided for that purpose (the "Securities"). The Securities were received by the 
undersigned in connection with the mandatory share exchange between PECO Energy Company and Newco.  

Based upon the most recent report or statement filed by Parent with the Securities and Exchange 
Commission, the Securities sold by the undersigned were within the prescribed limitations set forth in 
Rule 144(e) promulgated under the Securities Act of 1933, as amended (the "Securities Act").  

The undersigned hereby represents that the Securities were sold in "brokers' transactions" within the 
meaning of Section 4(4) of the Securities Act or in transactions directly with a "market maker" as that term is 
defined in Section 3(a)(38) of the Securities Exchange Act of 1934, as amended. The undersigned further 
represents that the undersigned has not solicited or arranged for the solicitation of orders to buy the Securities, 
and that the undersigned has not made any payment in connection with the offer or sale of the Securities to any 
person other than to the broker who executed the order in respect of such sale.  

Very truly yours, 

Dated: 

[Space to be provided for description of securities.]
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EXHIBIT E

[Letterhead of Parent] 

[Date] 

Cravath, Swaine & Moore 
825 Eighth Avenue 
New York, New York 10019 

Jones, Day, Reavis & Pogue 
77 West Walker Drive 
Chicago, Illinois 60001 

Ladies and Gentlemen: 

In connection with the opinions to be delivered pursuant to Sections 7.02(d) and 7.03(d) of the Amended 
and Restated Agreement and Plan of Exchange and Merger (the "Exchange and Merger Agreement") dated as 
of September 22, 1999, as amended and restated as of January 7, 2000, among PECO Energy Company, a 
Pennsylvania corporation ("Parent"), Newholdco Corporation, a Pennsylvania corporation and a wholly owned 
subsidiary of Parent ("Newco") and Unicom Corporation, an Illinois corporation (the "Company"), and in 
connection with the filing with the Securities and Exchange Commission (the "SEC") of the registration 
statement on Form S-4 (the "Registration Statement"), which includes the proxy statement/prospectus of 
Parent and the Company, each as amended and supplemented through the date hereof, the undersigned certifies 
and represents on behalf of Parent and as to Parent, after due inquiry and investigation, as follows (any 
capitalized term used but not defined herein having the meaning given to such term in the Exchange and 
Merger Agreement): 

1. The Merger will be consummated in accordance with the Exchange and Merger Agreement and as 
described in the Registration Statement. The facts relating to the Merger as described in the Registration 
Statement and the documents referenced in the Registration Statement are, insofar as such facts relate to 
Parent, true, correct and complete in all material respects.  

2. The formula set forth in the Exchange and Merger Agreement pursuant to which each issued and 
outstanding share of common stock, no par value, of Parent (the "Parent Common Stock") will be 
converted into common shares, no par value, of Newco (the "Newco Common Stock") is the result of 
arm's length bargaining. The aggregate fair market value of the Newco Common Stock to be received by 
each holder of Parent Common Stock in the First Step Exchange will be approximately equal to the fair 
market value of the Parent Common Stock surrendered in exchange therefor.  

3. Parent has not made and does not have any present plan or intention to make any distributions to 
holders of Parent Common Stock (other than dividends in the ordinary course of business) prior to, in 
contemplation of, or otherwise in connection with, the Merger.  

4. Newco has not acquired, nor, except as a result of the First Step Exchange will it acquire, nor has 
it owned in the past five years, any Parent Common Stock.  

5. Parent, Newco and the holders of Parent Common Stock will each pay their respective expenses, if 
any, incurred in connection with the First Step Exchange. Parent has not agreed to assume, nor will it 
directly or indirectly assume, any expense or other liability, whether fixed or contingent, of any holder of 
Parent Common Stock. Parent has not entered into any arrangement pursuant to which Newco has agreed 
to assume, directly or indirectly, any expense or other liability, whether fixed or contingent, incurred or to 
be incurred by Parent or any holder of Parent Common Stock in connection with or as part of the First 
Step Exchange or any related transactions, nor will any of the Parent Common Stock that is acquired by 
Newco in connection with the First Step Exchange be subject to any liabilities.
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6. Parent is not an investment company as defined in Section 368(a)(2)(F)(iii) and (iv) of the Internal 
Revenue Code of 1986, as amended (the "Code"), Section 351(e)(1) of the Code or Treasury Regulation 
Section 1.351-1(c)(1)(ii).  

7. Parent will not take, and, to the best knowledge of the management of Parent there is no present 
plan or intention of any holders of Parent Common Stock to take, any position on any Federal, state or 
local income or franchise tax return, or take any other tax reporting position, that is inconsistent (i) with 
the treatment of the Merger as transactions described in Section 351 of the Code or (ii) with the treatment 
of the Second Step Merger as a reorganization within the meaning of Section 368(a) of the Code, in each 
case unless otherwise required by a "determination" (as defined in Section 1313(a)(1) of the Code) or by 
applicable state or local tax law (and then only to the extent required by such applicable state or local tax 
law).  

8. None of the compensation received by any stockholder-employee of Parent in respect of periods 
ending on or prior to the Exchange Effective Time represents separate consideration for any of his or her 
Parent Common Stock. None of the Newco Common Stock that will be received by any stockholder
employee of Parent in the Merger represents separately bargained for consideration which is allocable to 
any employment agreement or arrangement. The compensation paid to anyý stockholder-employees will be 
for services actually rendered and will be determined by bargaining at arm's-length.  

9. There is no intercorporate indebtedness existing between Newco and Parent.  

10. Parent is not under the jurisdiction of a court in a Title 11 or similar case within the meaning of 
Section 368(a)(3)(A) of the Code.  

11. On the date of the First Step Exchange, the fair market value of the assets of Parent will exceed 
the sum of its liabilities, plus the amount of liabilities, if any, to which such assets are subject.  

12. To the best knowledge of the management of Parent, there is no present plan or intention on the 
part of the holders of Parent Common Stock to sell, exchange or otherwise dispose of, or to enter into any 
contract or other arrangement with respect to, any interest in the shares of Newco Common Stock received 
in the First Step Exchange in exchange for such Parent Common Stock such that the former holders of 
Company Common Stock and the former holders of Parent Common Stock, in the aggregate, would not 
own (i) Newco Common Stock having at least 80% of the total combined voting power of all classes of 
Newco stock entitled to vote and (ii) at least 80% of the total number of shares of each other class of 
Newco Stock.  

13. None of the holders of Parent Common Stock will retain any rights in the Parent Common Stock 
transferred to Newco pursuant to the First Step Exchange.  

14. Newco will not receive any accounts receivable in the First Step Exchange.  

15. To the best knowledge of the management of Parent and taking into account any issuance of 
additional shares of Newco Common Stock, any issuance of Newco Common Stock for services, the 
exercise of any Newco stock rights, options, warrants or subscriptions, any public offerings of Newco 
stock, and the sale, exchange, transfer by gift or other disposition of any Newco Common Stock received 
by holders of Parent Common Stock in the Merger, the holders of Parent Common Stock and Company 
Common Stock will collectively be in "control" of Newco immediately after the Merger. For purposes of 
this representation letter, "control" shall mean the ownership of (i) stock possessing at least 80% of the 
total combined voting power of all classes of Newco stock entitled to vote and (ii) at least 80% of the total 
number of shares of each other class of Newco stock.  

16. The Exchange and Merger Agreement, the Registration Statement and the other documents 
described in the Registration Statement represent the entire understanding of Parent with respect to the 
Merger and there are no other written or oral agreements regarding the Merger.
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17. The Merger is being undertaken for purposes of enhancing the business of Parent and for other 
good and valid business purposes of Parent as described in the proxy statement/prospectus of Parent and 
the Company included in the Registration Statement.  

18. The undersigned is authorized to make all the representations set forth herein on behalf of Parent.  

The undersigned acknowledges that (i) the opinions to be delivered pursuant to Sections 7.02(d) and 
7.03(d) of the Exchange and Merger Agreement will be based on the accuracy of the representations set forth 
herein and on the accuracy of the representations and warranties and the satisfaction of the covenants and 
obligations contained in the Exchange and Merger Agreement and the various other documents related thereto, 
and (ii) such opinions will be subject to certain limitations and qualifications including that they may not be 
relied upon if any such representations or warranties are not accurate or if any such covenants or obligations 
are not satisfied in all material respects.  

The undersigned acknowledges that such opinions will not address any tax consequences of the Merger or 
any action taken in connection therewith except as expressly set forth in such opinions.  

Very truly yours, 

PEco ENERGY COMPANY, 

By: 
Name: Corbin A. McNeill, Jr.  
Title: Chairman of the Board, 

President, and Chief 
Executive Officer
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EXHIBIT F

[Letterhead of Newco] 

[Date] 

Cravath, Swaine & Moore 
825 Eighth Avenue 
New York, New York 10019 

Jones, Day, Reavis & Pogue 
77 West Walker Drive 
Chicago, Illinois 60001 

Ladies and Gentlemen: 

In connection with the opinions to be delivered pursuant to Sections 7.02(d) and 7.03(d) of the Amended 
and Restated Agreement and Plan of Exchange and Merger (the "Exchange and Merger Agreement") dated as 
of September 22, 1999, as amended and restated as of January 7, 2000, among PECO Energy Company, a 
Pennsylvania corporation ("Parent"), Newholdco Corporation, a Pennsylvania corporation and a wholly owned 
subsidiary of Parent ("Newco") and Unicom Corporation, an Illinois corporation (the "Company"), and in 
connection with the filing with the Securities and Exchange Commission (the "SEC") of the registration 
statement on Form S-4 (the "Registration Statement"), which includes the proxy statement/prospectus of 
Parent and the Company, each as amended and supplemented through the date hereof, the undersigned certifies 
and represents on behalf of Newco and as to Newco, after due inquiry and investigation, as follows (any 
capitalized term used but not defined herein having the meaning given to such term in the Exchange and 
Merger Agreement): 

1. The Merger will be consummated in accordance with the Exchange and Merger Agreement and as 
described in the Registration Statement. The facts relating to the Merger as described in the Registration 
Statement and the documents referenced in the Registration Statement are, insofar as such facts relate to 
Newco, true, correct and complete in all material respects.  

2. The formulae set forth in the Exchange and Merger Agreement pursuant to which each issued and 
outstanding share of common stock, no par value, of Parent (the "Parent Common Stock") will be 
converted into common shares, no par value, of Newco (the "Newco Common Stock") and each issued 
and outstanding share of common stock, no par value, of the Company (the "Company Common Stock") 
will be converted into Newco Common Stock and cash are the result of arm's length bargaining. The 
aggregate fair market value of the Newco Common Stock to be received by holders of Parent Common 
Stock in the Merger will be approximately equal to the fair market value of the Parent Common Stock 
surrendered in exchange therefor. The aggregate fair market value of the Newco Common Stock and cash 
to be received by holders of Company Common Stock in the Merger will be approximately equal to the 
fair market value of the Company Common Stock surrendered in exchange therefor.  

3. Cash payments, if any, to be made to holders of Company Common Stock in lieu of fractional 
shares of Newco Common Stock that would otherwise be issued to such holders in the Second Step 
Merger will be made for the purpose of saving Newco the expense and inconvenience of issuing and 
transferring fractional shares of Newco Common Stock, and do not represent separately bargained for 
consideration. The total cash consideration that will be paid in the Second Step Merger to holders of 
Company Common Stock in lieu of fractional shares of Newco Common Stock is not expected to exceed 
one percent of the total consideration that will be issued in the Second Step Merger to such holders in 
exchange for their shares of Company Common Stock.  

4. (i) Newco has no present plan or intention, following the Merger, to reacquire, or to cause any 
corporation that is related to Newco to acquire, directly or indirectly, any Newco Common Stock issued in
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the Merger, except for repurchases of Newco Common Stock by Newco in connection with [describe 
specific parameters of any repurchase program to be adopted by Newco]. No corporation that is related to 
Newco has a plan or intention to purchase any of the Newco Common Stock issued in the Merger.  

(ii) For purposes of this representation letter, a corporation shall be treated as related to Newco if 
such corporation is related to Newco within the meaning of Treasury Regulation Section 1.368-1(e)(3).  

5. Newco has not acquired, nor, except as a result of the First Step Exchange will it acquire, nor has 
it owned in the past five years, any Parent Common Stock. Newco has not acquired, nor, except as a result 
of the Second Step Merger will it acquire, nor has it owned in the past five years, any Company Common 
Stock.  

6. Newco has no present plan or intention to make any distributions after the Merger to holders of 
Newco Common Stock (other than dividends made in the ordinary course of business).  

7. At the Merger Effective Time, the value of the Newco Common Stock to be issued to holders of 
Company Common Stock in the Second Step Merger will represent at least 50% of the value of the total 
consideration to be issued to such holders in the Second Step Merger in exchange for their shares of 
Company Common Stock. Further, no liabilities of Parent or any of the holders of Parent Common Stock 
and no liabilities of any of the holders of Company Common Stock will be assumed by Newco, nor will 
any of the Parent Common Stock or Company Common Stock acquired by Newco in connection with the 
Merger be subject to any liabilities.  

8. Parent, Newco, the Company and holders of Parent Common Stock and Company Common Stock 
will each pay their respective expenses, if any, incurred in connection with the Merger. Newco has not 
paid, directly or indirectly, nor has it agreed to assume any expense or other liability, whether fixed or 
contingent, incurred or to be incurred by Parent, any holder of Parent Common Stock or any holder of 
Company Common Stock in connection with or as part of the Merger or any related transactions.  

9. Following the Second Step Merger, Newco or Newco's "qualified group" of corporations (as 
defined in Treasury Regulation Section 1.368-1(d)(4)(ii)) will continue the "historic business" of the 
Company or use a significant portion of the Company's "historic business assets" in a business (as such 
terms are defined in Treasury Regulation Section 1.368-1(d)). Following the First Step Exchange, Newco 
will cause Parent to continue its historic business or to use a significant portion of its historic business 
assets in a trade or business.  

10. Newco is not an investment company as defined in Section 368(a)(2)(F)(iii) and (iv) of the Code, 

Section 351(e)(1) of the Code or Treasury Regulation Section 1.351-1(c)(1)(ii).  

11. Newco will not take any position on any Federal, state or local income or franchise tax return, or 
take any other tax reporting position, that is inconsistent (i) with the treatment of the Merger as 
transactions described in Section 351 of the Code or (ii) with the treatment of the Second Step Merger as a 
reorganization within the meaning of Section 368(a) of the Code, in each case unless otherwise required 
by a "determination" (as defined in Section 1313(a)(1) of the Code) or by applicable state or local tax 
law (and then only to the extent required by such applicable state or local tax law).  

12. None of the compensation received by any stockholder-employee of Parent in respect of periods 
ending on or prior to the Exchange Effective Time represents separate consideration for any of his or her 
Parent Common Stock. None of the compensation received by any stockholder-employee of the Company 
in respect of periods ending on or prior to the Merger Effective Time represents separate consideration for 
any of his or her Company Common Stock. None of the Newco Common Stock that will be received by 
any stockholder-employee of Parent or the Company in the Merger represents separately bargained for 
consideration which is allocable to any employment agreement or arrangement. The compensation paid to 
any stockholder-employees will be for services actually rendered and will be determined by bargaining at 
arm's-length.
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13. There is no intercorporate indebtedness existing between (i) Newco and Parent or (ii) Newco (or 
any of its subsidiaries) and the Company (or any of its subsidiaries).  

14. Newco is not under the jurisdiction of a court in a Title 11 or similar case within the meaning of 
Section 368(a)(3)(A) of the Code.  

15. To the best knowledge of the management of Newco and taking into account any issuance of 
additional shares of Newco Common Stock, any issuance of Newco Common Stock for services, the 
exercise of any Newco stock rights, options, warrants or subscriptions, any public offerings of Newco 
stock, and the sale, exchange, transfer by gift or other disposition of any Newco Common Stock received 
in the Merger, the holders of Parent Common Stock and Company Common Stock will collectively be in 
"control" of Newco immediately after the Merger. For purposes of this representation letter, "control" 
shall mean the ownership of (i) stock possessing at least 80% of the total combined voting power of all 
classes of Newco stock entitled to vote and (ii) at least 80% of the total number of shares of each other 
class of Newco stock.  

16. Newco has no present plan or intention to, or to cause any of its affiliates to, (i) liquidate Newco 
or Parent, (ii) merge (other than in connection with the Second Step Merger), liquidate or consolidate 
Newco or Parent with or into any other entity (including, without limitation, any affiliate), (iii) sell, 
transfer, distribute or otherwise dispose of the Parent Common Stock or interests in any of its material 
affiliates or (iv) sell, transfer, distribute or otherwise dispose of any of the material assets of Parent, the 
Company or their affiliates acquired in the Merger (other than in the ordinary course of business or 
transfers described in Section 368(a)(2)(C) of the Code or Treasury Regulation Section 1.368-2(k) that 
also qualify as transactions described in Section 351 of the Code).  

17. The Newco Common Stock issued in the Merger will constitute all of Newco's outstanding stock 
immediately after the Merger. Except as specifically set forth in the Exchange and Merger Agreement, 
Newco will not issue any Newco Common Stock in connection with the Merger in consideration for 
services rendered to or for the benefit of Newco or any of its affiliates, or in consideration for the transfer 
of any property other than Parent Common Stock or Company assets.  

18. The Exchange and Merger Agreement, the Registration Statement and the other documents 
described in the Registration Statement represent the entire understanding of Newco with respect to the 
Merger and there are no other written or oral agreements regarding the Merger.  

19. The Merger is being undertaken for purposes of enhancing the business of Newco and for other 
good and valid business purposes of Newco as described in the proxy statement/prospectus of Parent and 
the Company included in the Registration Statement.  

20. Newco is not a personal service corporation within the meaning of Section 269A of the Code.  

21. The undersigned is authorized to make all the representations set forth herein on behalf of 
Newco.  

The undersigned acknowledges that (i) the opinions to be delivered pursuant to Sections 7.02(d) and 
7.03(d) of the Exchange and Merger Agreement will be based on the accuracy of the representations set forth 
herein and on the accuracy of the representations and warranties and the satisfaction of the covenants and 
obligations contained in the Exchange and Merger Agreement and the various other documents related thereto, 
and (ii) such opinions will be subject to certain limitations and qualifications including that they may not be 
relied upon if any such representations or warranties are not accurate or if any such covenants or obligations 
are not satisfied in all material respects.
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The undersigned acknowledges that such opinions will not address any tax consequences of the Merger or 
any action taken in connection therewith except as expressly set forth ir such opinions.  

Very truly yours, 

NEWHOLDCO CORPORATION, 

By:
Name: Corbin A. McNeill 
Title: Chairman of the Board, 

President, and Chief 
Executive Officer
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EXHIBIT G 

[Letterhead of the Company] 

[Date] 

Jones, Day, Reavis & Pogue 
77 West Walker Drive 
Chicago, Illinois 60001 

Cravath, Swaine & Moore 
825 Eighth Avenue 
New York, New York 10019 

Ladies and Gentlemen: 

In connection with the opinions to be delivered pursuant to Sections 7.02(d) and 7.03(d) of the Amended 
and Restated Agreement and Plan of Exchange and Merger (the "Exchange and Merger Agreement") dated as 
of September 22, 1999, as amended and restated as of January 7, 2000, among PECO Energy Company, a 
Pennsylvania corporation ("Parent"), Newholdco Corporation, a Pennsylvania corporation and a wholly owned 
subsidiary of Parent ("Newco") and Unicom Corporation, an Illinois corporation (the "Company"), and in 
connection with the filing with the Securities and Exchange Commission (the "SEC") of the registration 
statement on Form S-4 (the "Registration Statement"), which includes the proxy statement/prospectus of 
Parent and the Company, each as amended and supplemented through the date hereof, the undersigned certifies 
and represents on behalf of the Company and as to the Company, after due inquiry and investigation, as 
follows (any capitalized term used but not defined herein having the meaning given to such term in the 
Exchange and Merger Agreement): 

1. The Merger will be consummated in accordance with the Exchange and Merger Agreement and as 
described in the Registration Statement. The facts relating to the Merger as described in the Registration 
Statement and the documents referenced in the Registration Statement are, insofar as such facts relate to 
the Company, true, correct and complete in all material respects.  

2. The formula set forth in the Exchange and Merger Agreement pursuant to which each issued and 
outstanding share of common stock, no par value, of the Company (the "Company Common Stock") will 
be converted into common shares, no par value, of Newco (the "Newco Common Stock") and cash is the 
result of arm's length bargaining. The aggregate fair market value of the Newco Common Stock and cash 
to be received by each holder of Company Common Stock in the Second Step Merger will be 
approximately equal to the fair market value of the Company Common Stock surrendered in exchange 
therefor.  

3. Cash payments, if any, to be made to holders of Company Common Stock in lieu of fractional 
shares of Newco Common Stock that would otherwise be issued to such holders in the Second Step 
Merger will be made for the purpose of saving Newco the expense and inconvenience of issuing and 
transferring fractional shares of Newco Common Stock, and do not represent separately bargained for 
consideration. The total cash consideration that will be paid in the Second Step Merger to holders of 
Company Common Stock in lieu of fractional shares of Newco Common Stock is not expected to exceed 
one percent of the total consideration that will be issued in the Second Step Merger to such holders in 
exchange for their shares of Company Common Stock.  

4. (i) Except to the extent specifically contemplated under the Exchange and Merger Agreement, 
neither the Company nor any corporation related to the Company has acquired or has any present plan or 
intention to acquire, directly or indirectly, any Company Common Stock in contemplation of the Merger, 
or otherwise as part of a plan of which the Merger is a part.  

(ii) For purposes of this representation letter, a corporation shall be treated as related to the Company 
if such corporation is related to the Company within the meaning of Treasury Regulation Section 1.368
l(e)(3) (determined without regard to Treasury Regulation Section 1.368-1(e)(3)(i)(A)).
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5. The Company has not made and does not have any present plan or intention to make any 
distributions (other than dividends made in the ordinary course of business) to holders of Company 
Common Stock prior to, in contemplation of, or otherwise in connection with, the Merger.  

6. Newco, the Company and holders of Company Common Stock will each pay their respective 
expenses, if any, incurred in connection with the Second Step Merger. The Company has not agreed to 
assume, nor will it directly or indirectly assume, any expense or other liability, whether fixed or 
contingent, of any holder of Company Common Stock. Further, no liabilities of any of the holders of 
Company Common Stock will be assumed by Newco, nor will any of the Company Common Stock 
acquired by Newco in connection with the Merger be subject to any liabilities.  

7. Any liabilities of the Company that will be assumed by Newco pursuant to the Merger, and any 
liabilities to which the assets of the Company that will be transferred to Newco pursuant to the Merger are 
subject, were incurred in the ordinary course of business and are associated with the assets of the 
Company.  

8. At the Merger Effective Time, the value of the Newco Common Stock issued to the holders of 
Company Common Stock in the Second Step Merger will represent at least 50% of the value of the total 
consideration issued to such holders in the Second Step Merger in exchange for their shares of Company 
Common Stock.  

9. The Company is not an investment company as defined in Section 368(a)(2)(F)(iii) and (iv) of the 
Internal Revenue Code of 1986, as amended (the "Code"), Section 351(e)(1) of the Code or Treasury 
Regulation Section 1.351-1(c)(1)(ii).  

10. The Company will not take, and to the best knowledge of the management of the Company there 
is no present plan or intention by holders of Company Common Stock to take, any position on any 
Federal, state or local income or franchise tax return, or to take any other tax reporting position, that is 
inconsistent (i) with the treatment of the Merger as transactions described in Section 351 of the Code or 
(ii) with the treatment of the Second Step Merger as a reorganization within the meaning of Section 368(a) 
of the Code, in each case unless otherwise required by a "determination" (as defined in Section 
1313(a)(1) of the Code) or by applicable state or local tax law (and then only to the extent required by 
such applicable state or local tax law).  

1 1. None of the compensation received by any stockholder-employee of the Company in respect of 
periods ending on or prior to the Merger Effective Time represents separate consideration for any of his or 
her Company Common Stock. None of the Newco Common Stock that will be received by any 
stockholder-employee of the Company in the Merger represents separately bargained for consideration 
.which is allocable to any employment agreement or arrangement. The compensation paid to any 
stockholder-employees will be for services actually rendered and will be determined by bargaining at 
arm's-length.  

12. There is no intercorporate indebtedness existing between Newco (or any of its subsidiaries, 
including Parent) and the Company (or any of its subsidiaries).  

13. The Company is not under the jurisdiction of a court in a Title 11 or similar case within the 
meaning of Section 368(a)(3)(A) of the Code.  

14. No assets of the Company have been sold, transferred or otherwise disposed of which would 
prevent Newco or Newco's "qualified group" of corporations (as defined in Treasury Regulation Section 
1.368-1(d)(4)(ii)) from continuing the "historic business" of the Company or from using a significant 
portion of the "historic business assets" of the Company in a business following the Merger (as such 
terms are defined in Treasury Regulation Section 1.368-1(d)).  

15. At the Merger Effective Time, the fair market value of the assets of the Company transferred to 
Newco pursuant to the Second Step Merger will exceed the sum of its liabilities assumed by Newco 
pursuant to the Second Step Merger, plus the amount of liabilities, if any, to which such assets are subject.
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16. To the best knowledge of the management of the Company, there is no present plan or intention 
on the part of the holders of Company Common Stock to sell, exchange or otherwise dispose of, or to 
enter into any contract or other arrangement with respect to, any interest in the shares of Newco Common 
Stock received in the Second Step Merger in exchange for such Company Common Stock such that the 
former holders of Company Common Stock and the former holders of Parent Common Stock, in the 
aggregate, would not own (i) Newco Common Stock having at least 80% of the total combined voting 
power of all classes of Newco stockc entitled to vote and (ii) at least 80% of the total number of shares of 
each other class of Newco Stock.  

17. The Company will not retain any rights in the Company assets transferred to Newco pursuant to 
the Second Step Merger.  

18. None of the stock of any Company Subsidiary being transferred in the Second Step Merger is 
Section 306 stock within the meaning of Section 306(c) of the Code.  

19. Neither the Company nor any Company Subsidiary has been a "distributing corporation" or a 
"controlled corporation" in a distribution of stock qualifying for tax-free treatment under Section 355 of 
the Code (i) at any time during the two-year period prior to the date of the Exchange and Merger 
Agreement, (ii) at any time during the period commencing on the date of the Exchange and Merger 
Agreement and ending on the date hereof or (iii) which could otherwise constitute part of a "plan" or 
"series of related transactions" (within the meaning of Section 355(e) of the Code) in conjunction with 
and including the Merger.  

20. To the best knowledge of the management of the Company and taking into account any issuance 
of additional shares of Newco Common Stock, any issuance of Newco Common Stock for services, the 
exercise of any Newco stock rights, options, warrants or subscriptions, any public offerings of Newco 
stock, and the sale, exchange, transfer by gift or other disposition of any Newco Common Stock received 
by holders of Company Common Stock in the Merger, the holders of Parent Common Stock and Company 
Common Stock will collectively be in "control" of Newco immediately after the Merger. For purposes of 
this representation letter, "control" shall mean the ownership of (i) stock possessing at least 80% of the 
total combined voting power of all classes of Newco stock entitled to vote and (ii) at least 80% of the total 
number of shares of each other class of Newco stock.  

21. The Merger is being undertaken for purposes of enhancing the business of the Company and for 
other good and valid business purposes of the Company as described in the proxy statement/prospectus of 
Parent and the Company included in the Registration Statement.  

22. The Exchange and Merger Agreement, the Registration Statement and the other documents 
described in the Registration Statement represent the entire understanding of the Company with respect to 
the Merger and there are no other written or oral agreements regarding the Merger.  

23. The undersigned is authorized to make all the representations set forth herein on behalf of the 
Company.  

The undersigned acknowledges that (i) the opinions to be delivered pursuant to Sections 7.02(d) and 
7.03(d) of the Exchange and Merger Agreement will be based on the accuracy of the representations set forth 
herein and on the accuracy of the representations and warranties and the satisfaction of the covenants and 
obligations contained in the Exchange and Merger Agreement and the various other documents related thereto, 
and (ii) such opinions will be subject to certain limitations and qualifications including that they may not be 
relied upon if any such representations or warranties are not accurate or if any of such covenants or obligations 
are not satisfied in all material respects.
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The undersigned acknowledges that such opinions will not address any tax consequences of the Merger or 
any action taken in connection therewith except as expressly set forth in such opinions.  

Very truly yours, 

UNICOM CORPORATION 

By: 
Name: John W. Rowe 
Title: Chairman of the Board, 

President, and Chief 
Executive Officer
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ANNEX B

[LETTERHEAD OF MORGAN STANLEY DEAN WITTER] 

January 7, 2000 

Board of Directors 
PECO Energy Company 
2301 Market Street 
Philadelphia, PA 19103 

Members of the Board: 

We understand that PECO Energy Company, a Pennsylvania corporation ("PECO Energy"), Exelon 
Corporation, a Pennsylvania corporation ("Exelon") and a wholly owned subsidiary of PECO Energy, and 
Unicorn Corporation, an Illinois corporation ("Unicorn"), have entered into an Amended and Restated 
Agreement and Plan of Exchange and Merger dated January 7, 2000 (as Amended the "Merger Agreement"), 
which provides, among other things, (i) for a mandatory share exchange (the "Exchange") whereby each 
outstanding share of common stock, no par value, of PECO Energy (the "PECO Common Stock"), other than 
shares owned by PECO, shall be acquired by Exelon in exchange for common stock, no par value, of Exelon 
(the "Exelon Common Stock", as determined pursuant to the terms and conditions of the Merger Agreement, 
(ii) immediately thereafter, Unicom will, on the terms and subject to the conditions set forth in the Merger 
Agreement, merge with and into Exelon (the "Merger", and together with the Exchange, the "Transaction"), 
whereby each share of common stock, no par value, of Unicorn (the "Unicom Common Stock") other than 
shares owned by Unicorn or Exelon and Company Dissent Shares (as defined in the Merger Agreement) will be 
converted into the right to receive Exelon Common Stock and cash, as determined pursuant to the terms and 
conditions of the Merger Agreement, (iii) the holders of PECO Common Stock and Unicorn Common Stock 
will together own all of the outstanding shares of Exelon Common Stock and (iv) each share of each other 
class of capital stock of PECO Energy and Unicom shall be unaffected and remain outstanding. The terms and 
conditions of the Transaction are more fully set forth in the Merger Agreement.  

You have asked for our opinion as to whether the consideration to be received in the Transaction by the 
holders of PECO Common Stock is fair from a financial point of view to such holders.  

For purposes of the opinion set forth herein, we have: 

(i) reviewed certain publicly available financial statements and other information of Unicorn and 
PECO Energy; 

(ii) reviewed certain internal financial statements and other financial and operating data concerning 
Unicorn prepared by the management of Unicom; 

(iii) reviewed certain financial projections prepared by the management of Unicorn; 

(iv) reviewed and discussed with senior executives of PECO Energy and Unicorn an analysis 
prepared by PECO Energy and Unicorn regarding estimates of the amount and timing of certain strategic, 
financial, and operational benefits anticipated from the Transaction; 

(v) discussed the Past and current operations and financial condition and the prospects of Unicorn; 

(vi) reviewed certain internal financial statements and other financial operating data concerning 
PECO Energy prepared by the management of PECO Energy; 

(vii) reviewed certain financial projections prepared by the management of PECO Energy; 

(viii) discussed the past and current operations and financial condition and the prospects of PECO 
Energy, and reviewed the pro forma impact of the Transaction on PECO Energy's earnings and cash flow 
per share, consolidated capitalization and financial ratios;
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(ix) reviewed the reported prices and trading activity for the Common Stock of both Unicorn and 
PECO Energy; 

(x) compared the financial performance of Unicorn and the prices and trading activity of Unicorn 
Common Stock with that of certain other comparable publicly-traded companies and their securities; 

(xi) compared the financial performance of PECO Energy and the prices and trading activity of 
PECO Common Stock with that of certain other comparable publicly-traded companies and their 
securities; 

(xii) reviewed the financial terms, to the extent publicly available, of certain comparable merger 
transactions; 

(xiii) reviewed and discussed with the management of PECO Energy and Unicorn proposed uses of 
the proceeds from the sale of Unicom's fossil fuel generation assets; 

(xiv) participated in discussions and negotiations among representatives of PECO Energy and 
Unicorn and their financial and legal advisors; 

(vx) reviewed the Merger Agreement; and 

(xvi) performed such other analyses as we have deemed appropriate.  

We have assumed and relied upon without independent verification the accuracy and completeness of the 
information reviewed by us for the purposes of this opinion. With respect to the financial projections, we have 
assumed that they have been reasonably prepared on bases reflecting the best currently available estimates and 
judgments of the future financial performance of Unicorn and PECO Energy. In addition, we have assumed that 
the Transaction will be treated as a tax-free reorganization and/or exchange to PECO Energy and Unicorn, 
pursuant to the Internal Revenue Code of 1986, and will be consummated in accordance with the terms set 
forth in the Merger Agreement. We have not made any independent valuation or appraisal of the assets or 
liabilities of Unicorn and PECO Energy, nor have we been furnished with any such appraisals. With respect to 
the analysis of the strategic, financial and operational benefits estimated and expected to result from the 
Transaction, we have assumed that such analysis has been reasonably prepared on bases reflecting the best 
currently available estimates and judgments of such benefits and the future financial performance of the 
combined company, and have relied upon, without independent verification, such analysis. Our opinion is 
necessarily based on economic, market and other conditions as in effect on, and the information made available 
to us as of, the date hereof.  

Morgan Stanley has assumed that, in connection with the receipt of all the necessary regulatory approvals 
for the proposed Transaction, no restrictions will be imposed that would have any material adverse effect on 
the contemplated benefits to be derived in the proposed Transaction. We note that we are not legal or 
regulatory experts and have relied upon, without independent verification, the assessment of PECO Energy's 
legal and regulatory advisors with respect to the legal and regulatory matters related to the Transaction.  

We have acted as financial advisor to PECO Energy in connection with this transaction and will receive a 
fee for our services. In the past, Morgan Stanley & Co. Incorporated and its affiliates have provided financial 
advisory and financing services for PECO Energy and have received fees for the rendering of these services.  

It is understood that this letter is for the information of the Board of Directors of PECO Energy, and may 
not be used for any other purpose without our prior written consent, except that this opinion may be included in 
its entirety in any filing made by PECO Energy with the Securities and Exchange Commission in respect of the 
Transaction. In addition, this opinion does not in any manner address the prices at which the Exelon Common 
Stock will trade following consummation of the Transaction, and Morgan Stanley expresses no opinion or 
recommendation as to how shareholders of PECO Energy should vote at the shareholder's meeting held in 
connection with the Transaction.

B-2



Based on the foregoing, we are of the opinion on the date hereof that the consideration to be received in 
the Transaction by the holders of PECO Common Stock is fair from the financial point of view to such holders.  

Very truly yours, 

MORGAN STANLEY & CO. INCORPORATED 

By: /S/ JEFFREY R. HOLZSCHUH 

Jeffrey R, Holzschuh 
Managing Director
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ANNEX C

[LETTERHEAD OF SALOMON SMITH BARNEY] 

January 7, 2000 

Board of Directors 
PECO Energy Company 
2301 Market Street 
Philadelphia, PA 19103 

Members of the Board: 

You have requested our opinion as to the fairness, from a financial point of view, to the holders of shares 
of the common stock PECO Energy Company, a Pennsylvania corporation ("PECO"), of the consideration to 
be received in the Transaction (defined below) by such holders pursuant to the terms and subject to the 
conditions set forth in the Amended and Restated Agreement and Plan of Exchange and Merger (the 
"Agreement") to be entered into by and among PECO, Exelon Corporation, a Pennsylvania corporation and a 
wholly owned subsidiary of PECO ("Newco"), and Unicorn Corporation and Illinois corporation ("Unicorn").  
As more fully described in the Agreement, each outstanding share of the common stock, no par value, of PECO 
(the "PECO Common Stock"), other than shares owned by PECO, will be acquired by Newco (the 
"Exchange") in exchange for common stock, no par value, of Newco (the "Newco Common Stock").  
Immediately thereafter, in accordance with the terms of and subject to the conditions set forth in the 
Agreement, Unicorn will merge with and into Newco (the "Merger," and together with the Exchange, the 
"Transaction"), and each share of common stock, no par value, of Unicorn (the "Unicom Common Stock") 
(other than shares owned by Unicom or Newco and Company Dissent Shares (as defined in the Agreement)) 
will be converted into the right to receive Newco Common stock and cash, as more fully described in the 
Agreement.  

In arriving at our opinion, reviewed the terms of a draft dated January 5 of the Agreement and held 
discussions with certain senior officers, directors and other representatives and advisors of PECO and certain 
senior officers and other representatives and advisors and Unicorn concerning the businesses, operations and 
prospectus of PECO and Unicorn. We examined certain publicly available business and financial information 
relating to PECO and Unicorn as well as certain financial forecasts and other information and data for PECO 
and Unicorn which were provided to or otherwise discussed with us by the respective managements of PECO 
and Unicorn. We reviewed and discussed with senior officers of PECO and Unicorn an analysis prepared by 
PECO and Unicorn regarding the estimates of the amount and timing of certain strategic, financial and 
operation benefits expected to be derived from the Transaction. We reviewed and discussed with the 
managements of PECO and Unicorn proposed uses of the proceeds from the sale of Unicorn's fossil fuel 
generation assets. In addition to the foregoing, we conducted such other analyses and examinations and 
considered such other financial, economic and market criteria as we deemed appropriate in arriving at our 
opinion.  

In rendering our opinion, we have assumed and relied, without independent verification, upon the accuracy 
and completeness of all financial and other information and data publicly available or furnished to or otherwise 
reviewed by or discussed with us. With respect to financial forecasts and other information and data provided 
to or otherwise reviewed by our discussed with us, we have been advised by the managements of PECO and 
Unicorn that such forecasts and other information dna data were reasonably prepared reflecting the vest 
currently available estimates and judgments of the respective managements of PECO and Unicorn as to the 
future financial performance of PECO and Unicorn. With respect to the analysis regarding the strategic, 
financial and operational benefits expected to be derived from the Transaction, we have assumed that such 
analysis has been reasonably prepared on bases reflecting the best currently available estimates and judgments 
of such benefits and the future financial performance of the combined company and we have relied upon,
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without independent verification, such analysis. We have assumed, with your consent, that the Transaction will 
be effected in all material respects in accordance with the terms of the Agreement and that the Transaction will 
be treated as a tax-free reorganization and/or exchange to PECO and Unicorn for federal income tax purposes 
and, in the course of obtaining the necessary regulatory approvals for the Transaction, no limitations, 
restrictions or conditions will be imposed that would have a material adverse effect on PECO, Unicorn, Newco 
or the combined company or the contemplated benefits anticipated to result from the Transaction. We are not 
expressing any opinion as to what the value of the Newco Common Stock actually will be when issued to 
PECO and Unicorn stockholders pursuant to the Transaction or the price at which the Newco Common Stock 
will trade subsequent to the consummation of the Transaction. We have not made or been provided with an 
independent evaluation or appraisal of the assets or liabilities (contingent or otherwise) of PECO or Unicorn 
nor have we made any physical inspection of the properties or assets of PECO or Unicorn. In connection with 
our engagement, we were not requested to, and we did not, solicit third party indications of interest in the 
acquisition of all or a part of PECO. We express no view as to, and our opinion does not address, the relative 
merits of the Transaction as compared to any alternative business strategies that might exist for PECO or the 
effect of any other transaction in which PECO might engage. Our opinion is necessarily based upon 
information available to us, and financial, stock market and other conditions and circumstances existing and 
disclosed to us, as of the date hereof.  

Salomon Smith Barney Inc. has been engaged to render financial advisory services to PECO in connection 
with the Transaction and will receive a fee for such services, a significant portion of which is contingent upon 
consummation of the Transaction. We have in the past provided investment banking services to PECO and 
Unicorn unrelated to the proposed Transaction, for which services we have received compensation. In the 
ordinary course of our business, we and our affiliates may actively trade or hold the securities of PECO and 
Unicorn for our own account or for the account of our customers and, accordingly may at time hold a long or 
short position in such securities. In addition, we and our affiliates (including Citigroup Inc. and its affiliates) 
may maintain relationships with PECO, Unicorn and their respective affiliates.  

Our advisory services and the opinion expressed herein are provided for the information of the Board of 
Directors of PECO in its evaluation of the proposed Transaction, and our opinion is not intended to be and 
does not constitute a recommendation to any shareholder as to how such shareholder should vote on any 
matters relating to the proposed Transaction.  

Based upon and subject to the foregoing, our experience as investment bankers, our work as described 
above and other factors we deemed :relevant, we are of the opinion that, as of the date hereof, the consideration 
to be received in the Transaction by the holders of shares of PECO Common Stock is fair, from a financial 
point of view, to such holders.  

Very truly yours, 

is/ SALOMON SMITH BARNEY INC.  

SALOMON SMITH BARNEY INC.
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ANNEX D

[LETTERHEAD OF WASSERSTEIN PERELLA & CO.] 

January 6, 2000 

Board of Directors 
Unicorn Corporation 
10 South Dearborn Street 
Chicago, IL 60690 

Members of the Board of Directors: 

You have asked us to advise you with respect to the fairness, from a financial point of view, to the 
shareholders of Unicorn Corporation (the "Company") of the Aggregate Company Consideration (as defined 
below) provided for pursuant to the terms of the Amended and Restated Agreement and Plan of Exchange and 
Merger, dated as of January 7, 2000 (the "Merger Agreement"), among Peco Energy Company ("Parent"), 
Newholdco Corporation, a wholly-owned subsidiary of Parent ("Newco"), and the Company. The Merger 
Agreement provides for, among other things, a business combination pursuant to which (a) Parent and Newco 
will effect a mandatory share exchange (the "First Step Exchange") whereby each outstanding share of 
common stock, no par value, of Parent (the "Parent Common Stock") shall be acquired by Newco in exchange 
for one share of common stock, no par value, of Newco (the "Newco Common Stock") and (b) immediately 
thereafter, the Company will merge with and into Newco ("the Second Step Merger" and, together with the 
First Step Exchange, the "Merger"), whereby each share of common stock, no par value, of the Company (the 
"Company Common Stock") will be converted into the right to receive 0.875 shares (the "Company 
Conversion Number") of Newco Common Stock plus $3.00 in cash (the "Company Cash Consideration").  
The aggregate number of shares of Newco Common Stock to be issued in the First Step Exchange are referred 
to herein as the "Aggregate Parent Consideration." The aggregate number of shares of Newco Common Stock 
to be issued, together with the aggregate Company Cash Consideration to be distributed, in the Second Step 
Merger are referred to herein as the "Aggregate Company Consideration." The Merger Agreement also 
contemplates that, prior to the effective time of the Merger, the Company shall effect the repurchase of shares 
of Company Common Stock (the "Company Common Stock Repurchase") and Parent shall effect the 
repurchase of shares of Parent Common Stock (the "Parent Common Stock Repurchase"). The terms and 
conditions of the Merger are set forth in more detail in the Merger Agreement.  

In connection with rendering our opinion, we have reviewed a draft of the Merger Agreement, and for 
purposes hereof we have assumed that the final form thereof will not differ in any material respect from the 
draft provided to us. We have also, among other things: 

1. Reviewed certain publicly available business and financial information relating to the Company 
and Parent that we deemed to be relevant; 

2. Reviewed certain internal financial information, including financial projections, forecasts, and 
analyses relating to the business, earnings, cash flow, assets, liabilities and prospects of the Company and 
Parent, in each case prepared and furnished to us by the Company and Parent, and considered current 
expectations for the dividend policy for Newco; 

3. Conducted discussions with members of senior management and representatives of the Company 
and Parent concerning the matters described in clauses 1 and 2 above, as well as the respective businesses, 
regulatory environments and prospects of the Company and Parent before and after giving effect to the 
Merger;
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4. Reviewed the market prices and valuation multiples of Company Common Stock and Parent 
Common Stock and compared such data with similar data of certain publicly-traded companies that we 
deemed to be relevant; 

5. Reviewed the results of operations of the Company and Parent for recent periods and compared 
such results with those of certain publicly-traded companies that we deemed to be relevant; 

6. Compared the proposed financial terms of the Merger with the financial terms of certain other 
business combination transactions that we deemed to be reasonably comparable to the Merger or otherwise 
relevant; 

7. Reviewed the pro forma financial impact of the Merger, and 

8. Performed such other financial studies, analyses and investigations and reviewed such other 
information as we considered appropriate for purposes of this opinion.  

In our review and analysis and in formulating our opinion, we have assumed and relied upon the accuracy 
and completeness of all of the financial and other information provided to or discussed with us or publicly 
available, and we have not assumed any responsibility for independent verification of any of such information.  
We have also assumed and relied upon the reasonableness and accuracy of the financial projections, forecasts 
and analyses provided to us, and we have assumed that such projections, forecasts and analyses were 
reasonably prepared in good faith and on bases reflecting the best currently available judgments and estimates 
of the Company's and Parent's managements. We have also, with your consent, factored in an assumed level of 
financial synergies from the Merger that management of the Company has provided to us. We express no 
opinion with respect to such projections, forecasts, analyses and assumed level of financial synergies or the 
assumptions upon which they are based., In addition, we have not reviewed any of the books and records of the 
Company or Parent, or assumed any responsibility for conducting a physical inspection of the properties or 
facilities of the Company or Parent, or for making or obtaining an independent valuation or appraisal of the 
assets or liabilities of the Company or Parent, and no such independent valuation or appraisal was provided to 
us. We note that (i) the Merger is intended to qualify as a tax free reorganization for United States Federal tax 
purposes in which gain (if any) will be- recognized only to the extent of the Company Cash Consideration, and 
we have assumed that the Merger will so qualify and (ii) the Merger is intended to be accounted for as a 
purchase of the Company by Parent, and we have assumed that the Merger will be so accounted for. We also 
have assumed that obtaining all regulatory and other approvals and third-party consents required for 
consummation of the Merger will not have an adverse impact on the Company or Parent or on the anticipated 
benefits of the Merger, and we have assumed that the transactions described in the Merger Agreement will be 
consummated without waiver or modification of any of the material terms or conditions contained therein by 
any party thereto. Our opinion is necessarily based on economic and market conditions and other circumstances 
as they exist and can be evaluated by us as of the date hereof. We are not expressing any opinion herein as to 
the prices at which any securities of Parent, the Company or Newco will actually trade at any time.  

In the ordinary course of our business, we may actively trade the debt and equity securities of the 
Company and Parent for our own account and for the accounts of customers and accordingly may at any time 
hold a long or short position in such securities.  

We are acting as financial advisor to the Company in connection with the proposed Merger and will 
receive a fee for our services, a significant portion of which is contingent upon the consummation of the 
Merger.  

Our opinion addresses only the fairness from a financial point of view to the shareholders of the Company 
of the Aggregate Company Consideration provided for pursuant to the Merger Agreement. We do not express 
any views on any other aspect of the Merger or any other terms of the Merger Agreement. Specifically, our 
opinion does not address the Company Common Stock Repurchase, the Parent Common Stock Repurchase or 
the Company's underlying business decision to enter into the amendments reflected in the Merger Agreement
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or to effect the transactions contemplated by the Merger Agreement, nor does our opinion address any 
alternative transaction or business strategy that may be available to the Company.  

It is understood that this letter is for the benefit and use of the Board of Directors of the Company in its 
consideration of the Merger and, except for inclusion in its entirety in any registration statement or proxy 
statement required to be circulated to shareholders of the Company relating to the Merger, may not be quoted, 
referred to or reproduced at any time or in any manner without our prior written consent. This opinion does not 
constitute a recommendation to any shareholder of the Company as to how such shareholder should (i) vote 
with respect to the Second Step Merger, (ii) act in respect of the Company Common Stock Repurchase or (iii) 
otherwise act in respect of the Merger, and should not be relied upon by any shareholder as such.  

Based upon and subject to the foregoing, including the various assumptions and limitations set forth 
herein, it is our opinion that, as of the date hereof, the Aggregate Company Consideration provided for 
pursuant to the Merger Agreement is fair to the shareholders of the Company from a financial point of view.  

Very truly yours, 

/S/ WASSERSTEIN PERELLA & CO. INC.
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ANNEX E

§ 805 ILCS 5/11.65. Right to dissent 

Sec. 11.65. Right to dissent. (a) A shareholder of a corporation is entitled to dissent from, and obtain' 
payment for his or her shares in the event of any of the following corporate actions: 

(1) consummation of a plan of merger or consolidation or a plan of share exchange to which the 
corporation is a party if (i) shareholder authorization is required for the merger or consolidation or the 
share exchange by Section 11.20 [805 ILCS 5/11.20] or the articles of incorporation or (ii) the corporation 
is a subsidiary that is merged with its parent or another subsidiary under Section 11.30 [805 ILCS 
5/11.30]; 

(2) consummation of a sale, lease or exchange of all, or substantially all, of the property and assets 
of the corporation other than in the usual and regular course of business; 

(3) an amendment of the articles of incorporation that materially and adversely affects rights in 
respect of a dissenter's shares because it: 

(i) alters or abolishes a preferential right of such shares; 

(ii) alters or abolishes a right in respect of redemption, including a provision respecting a 
sinking fund for the redemption or repurchase, of such shares; 

(iii) in the case of a corporation incorporated prior to January 1, 1982, limits or eliminates 
cumulative voting rights with respect to such shares; or 

(4) any other corporate action taken pursuant to a shareholder vote if the articles of incorporation, 
by-laws, or a resolution of the board of directors provide that shareholders are entitled to dissent and 
obtain payment for their shares in accordance with the procedures set forth in Section 11.70 [805 ILCS 
5/11.70] or as may be otherwise provided in the articles, by-laws or resolution.  

(b) A shareholder entitled to dissent and obtain payment for his or her shares under this Section may not 
challenge the corporate action creating his or her entitlement unless the action is fraudulent With respect to the 
shareholder or the corporation or constitutes a breach of a fiduciary duty owed to the shareholder.  

(c) A record owner of shares may assert dissenters' rights as to fewer than all the shares recorded in such 
person's name only if such person dissents with respect to all shares beneficially owned by any one person and 
notifies the corporation in writing of the name and address of each person on whose behalf the record owner 
asserts dissenters' rights. The rights of a partial dissenter are determined as if the shares as to which dissent is 
made and the other shares were recorded in the names of different shareholders. A beneficial owner of shares 
who is not the record owner may assert dissenters' rights as to shares held on such person's behalf only if the 
beneficial owner submits to the corporation the record owner's written consent to the dissent before or at the 
same time the beneficial owner asserts dissenters' rights.  

(Source: P.A. 85-1269.) 

Note.  
This section was Ill.Rev.Stat., Ch. 32, Para. 11.65.  

§ 805 ILCS 5/11.70. Procedure to Dissent 

Sec. 11.70. Procedure to Dissent. (a) If the corporate action giving rise to the right to dissent is to be 
approved at a meeting of shareholders, the notice of meeting shall inform the shareholders of their right to 
dissent and the procedure to dissent. If, prior to the meeting, the corporation furnishes to the shareholders 
material information with respect to the transaction that will objectively enable a shareholder to vote on the 
transaction and to determine whether or not to exercise dissenters' rights, a shareholder may assert dissenters' 
rights only if the shareholder delivers to the corporation before the vote is taken a written demand for payment 
for his or her shares if the proposed action is consummated, and the shareholder does not vote in favor of the 
proposed action.
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(b) If the corporate action giving rise to the right to dissent is not to be approved at a meeting of 
shareholders, the notice to shareholders describing the action taken under Section 11.30 or Section 7.10 [805 
ILCS 5/11.30 or 805 ILCS 5/7.10] shall inform the shareholders of their right to dissent and the procedure to 
dissent. If, prior to or concurrently with the notice, the corporation furnishes to the shareholders material 
information with respect to the transaction that will objectively enable a shareholder to determine whether or 
not to exercise dissenters' rights, a shareholder may assert dissenter's rights only if he or she delivers to the 
corporation within 30 days from the date of mailing the notice a written demand for payment for his or her 
shares.  

(c) Within 10 days after the date on which the corporate action giving rise to the right to dissent is 
effective or 30 days after the shareholder delivers to the corporation the written demand for payment, 
whichever is later, the corporation shall send each shareholder who has delivered a written demand for payment 
a statement setting forth the opinion of the corporation as to the estimated fair value of the shares, the 
corporation's latest balance sheet as of the end of a fiscal year ending not earlier than 16 months before the 
delivery of the statement, together with the statement of income for that year and the latest available interim 
financial statements, and either a commitment to pay for the shares of the dissenting shareholder at the 
estimated fair value thereof upon transmittal to the corporation of the certificate or certificates, or other 
evidence of ownership, with respect to the shares, or instructions to the dissenting shareholder to sell his or her 
shares within 10 days after delivery of the corporation's statement to the shareholder. The corporation may 
instruct the shareholder to sell only if there is a public market for the shares at which the shares may be readily 
sold. If the'shareholder does not sell within that 10 day period after being so instructed by the corporation, for 
purposes of this Section the shareholder shall be deemed to have sold his or her shares at the average closing 
price of the shares, if listed on a national exchange, or the average of the bid and asked price with respect to 
the shares quoted by a principal market maker, if not listed on a national exchange, during that 10 day period.  

(d) A shareholder who makes written demand for payment under this Section retains all other rights of a 
shareholder until those rights are cancelled or modified by the consummation of the proposed corporate action.  
Upon consummation of that action, the corporation shall pay to each dissenter who transmits to the corporation 
the certificate or other evidence of ownership of the shares the amount the corporation estimates to be the fair 
value of the shares, plus accrued interest, accompanied by a written explanation of how the interest was 
calculated.  

(e) If the shareholder does not agree with the opinion of the corporation as to the estimated fair value of 
the shares or the amount of interest due, the shareholder, within 30 days from the delivery of the corporation's 
statement of value, shall notify the corporation in writing of the shareholder's estimated fair value and amount 
of interest due and demand payment for the difference between the shareholder's estimate of fair value and 
interest due and the amount of the payment by the corporation or the proceeds of sale by the shareholder, 
whichever is applicable because of the procedure for which the corporation opted pursuant to subsection (c).  

(f) If, within 60 days from delivery to the corporation of the shareholder notification of estimate of fair 
value of the shares and interest due, the corporation and the dissenting shareholder have not agreed in writing 
upon the fair value of the shares and interest due, the corporation shall either pay the difference in value 
demanded by the shareholder, with interest, or file a petition in the circuit court of the county in which either 
the registered office or the principal office of the corporation is located, requesting the court to determine the 
fair value of the shares and interest due. The corporation shall make all dissenters, whether or not residents of 
this State, whose demands remain unsettled parties to the proceeding as an action against their shares and all 
parties shall be served with a copy of the petition. Nonresidents may be served by registered or certified mail or 
by publication as provided by law. Failure of the corporation to commence an action pursuant to this Section 
shall not limit or affect the right of the dissenting shareholders to otherwise commence an action as permitted 
by law.
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(g) The jurisdiction of the court in which the proceeding is commenced under subsection (f) by a 
corporation is plenary and exclusive. The court may appoint one or more persons as appraisers to receive 
evidence and recommend decision on the question of fair value. The appraisers have the power described in the 
order appointing them, or in any amendment to it.  

(h) Each dissenter made a party to the proceeding is entitled to judgment for the amount, if any, by which 
the court finds that the fair value of his or her shares, plus interest, exceeds the amount paid by the corporation 
or the proceeds of sale by the shareholder, whichever amount is applicable.  

(i) The court, in a proceeding commenced under subsection (f), shall determine all costs of the 
proceeding, including the reasonable compensation and expenses of the appraisers, if any, appointed by the 
court under subsection (g), but shall exclude the fees and expenses of counsel and experts for the respective 
parties. If the fair value of the shares as determined by the court materially exceeds the amount which the 
corporation estimated to be the fair value of the shares or if no estimate was made in accordance with 
subsection (c), then all or any part of the costs may be assessed against the corporation. If the amount which 
any dissenter estimated to be the fair value of the shares materially exceeds the fair value of the shares as 
determined by the court, then all or any part of the costs may be assessed against that dissenter. The court may 
also assess the fees and expenses of counsel and experts for the respective parties, in amounts the court finds 
equitable, as follows: 

(1) Against the corporation and in favor of any or all dissenters if the court finds that the corporation 
did not substantially comply with the requirements of subsections (a), (b), (c), (d), or (f).  

(2) Against either the corporation or a dissenter and in favor of any other party if the court finds that 
the party against whom the fees and expenses are assessed acted arbitrarily, vexatiously, or not in good 
faith with respect to the rights provided by this Section.  

If the court finds that the services. of counsel for any dissenter were of substantial benefit to other 
dissenters similarly situated and that the fees for those services should not be assessed against the corporation, 
the court may award to that counsel reasonable fees to be paid out of the amounts awarded to the dissenters 
who are benefited. Except as otherwise provided in this Section, the practice, procedure, judgment and costs 
shall be governed by the Code of Civil Procedure [735 ILCS 5/1-101 et seq.].  

j) As used in this Section: 

(1) "Fair value", with respect to a dissenter's shares, means the value of the shares immediately 
before the consummation of the corporate action to which the dissenter objects excluding any appreciation 
or depreciation in anticipation of the corporate action, unless exclusion would be inequitable.  

(2) "Interest" means interest from the effective date of the corporate action until the date of 
payment, at the average rate currently paid by the corporation on its principal bank loans or, if none, at a 
rate that is fair and equitable under all the circumstances.  

(Source: P.A. 86-1156.) 

Note.  
This section was Ill.Rev.Stat., Ch. 32, Para. 11.70.  
Cross References.  
As to the procedure to dissent, by a shareholder of a savings bank under the Savings Bank Act, see 

205 ILCS 205/4012.
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3930.PM-WC0014 212000 COMMONWEALTH OF PENNSYLVANIA 
DEPARTMENT OF ENVIRONMENTAL PROTECTION w BUREAU OF WATERSHED CONSERVATION

REGISTRATION I PERMITTING OF STORAGE TANKS 
I. PURPOSE OF SUBMITTAL (Check All Those That Apply) 

INITIAL AMENDED CHANGE OF OWNERSHIP 

El Initial [ Changed Previous Info [3 Sold MERGER Dl Purchased 
El Registration for Removal El Added Tank(s) 0 All Tanks (Will Remain at Same Facility) 

of Unregistered Tank(s) 0l Tank(s) Temporarily Out of Use El Some Tanks (Will Remain at Same Facility) 
El Registration for Un- El Removed / Closed Tank(s) El Some Tanks (Relocated to Another Regulated Facility) 

Registered Tank(s) Exempted Tank(s) Some Tanks (Relocated to a New Facility and the Tanks 

Closed in Place El Changed from Regulated to are to be Registered) 

Unregulated Substance or Use STATE USE ONLY 

E] Relocated Tank(s) 

II.A. TANK OWNER I APPLICANT INFORMATION (Type or Prnt Legibly in Ink) 

Storage Tank Client I.D. No. (State Use Only) DEP Client ID No.  

Organization Name or Employer ID No. (EIN) 
Registered Fictitious Name 
Exelon Generation Company 

Individual Last Name First Name MI Suffix SSN 
N/A 

Mailing Address Line 1 Mailing Address Line 2 
200 Exelon Way 
Address Last Line - City State ZIP+4 Country Phone No.  
Kennett Square PA 19348 USA (610)765,W47 

TYPE OF OWNERIBUSINESS Local Government Corporate Private 
(Check Only One) 

E] County [] Corporation/PA E] Partnership/General 
[] Vol. Fire Co/EMS Org. [] Municipality [ Corporation/Non-PA [] Partnership/Limited 

Federal Government C] School District 5] Assn./Organization [3 Sole Proprietorship 

5 State Govemment 5 Authority ED Other: LLC/PA 5 Individual(s) 

El Assn./Organization

ll.B. CHANGE OF OWNERSHIP (The new owner is to complete all sections of this form including this section if some or all tanks have been 
purchased/transferred.) 

Previous Owner Name: PECO Energy Company Date of Purchase/Transfer 01/0112001 

Mailing Address Line 1 Mailing Address Line 2 
2301 Market Street 

Address Last Line - City State ZIP+4 Country Phone No.  
Philadelphia PA 19101 USA (610)765-5884 

Previous Facility ID No. 67-60412 Previous Tank Nos. Same 

Ill. FACILITYISITE INFORMATION (Type or Print Legibly in Ink) 

A. Storage Tank. 67-60412 Facility/Site Name Peach Bottom Atomic Power Station DEP Site ID # 
Facility ID No 

Site Location Line I Site Location Line 2 
1848 Lay Road 
Site Location Last Line - City State ZIP+4 EPA ID# 
Delta PA 17314 

County Name Municipality Check One Phone No.  
York Delta City [0 Boro 11 Twp [] (717)456-4621 

Type of Facility (Check Only One) 
El 00 Unknown El 05 Auto Dealership 0l 10 Federal, Military El 15 Trucking/Transport 

Ej 01 Gas Station El 06 Railroad El 11 Commercial Z 16 Utility 
[] 02 Petroleum Distributor El 07 Local Government El 12 Industrial 0l 17 Farm 
5 03 Air Taxi El 08 State Government F] 13 Residential El 18 Convenience Store 
El 04 Aircraft Owner El 09 Federal, Non-Military 5 14 Contractor El 99 Other 
B. Fire Safety Permit No. (if applicable) N/A 

C. Contact (check only one) El Send all mail to owner/applicant address El Send all mail to facility/site location 
0 Send all mail to contact address listed below 

Contact Last Name: Dworsak First Name: Gerald MI R. Suffix: 
Mailing Address Line 1 Mailing Address Line 2 
Peach Bottom Atomic Power Station 1848 Lay Road 
Address Last Line - City State ZIP+4 Country Phone No.  
Delta PA 17314 USA (717)456-4621



3930-PM-WC0014 212000 

FACILITY ID NO. 67-60412 Facility Name Peach Bottom Atomic Power Station

IV. DESCRIPTION OF STORAGE TANKS (Type or print legibly each regulated storage tank at this facility under your ownership.)

A. ABOVEGROUND TANKS List all tanks. If amending information, identify the Amended Tank(s) with an asterisk (*) to the left of the tank number.

S CERCLA Name 
T T Install Change of Substance (If Hazardous Substance) Exempt 

Tank A Y Date Status Capacity Code Substance Name CAS No. Reference 
Number T P (Mo-Day-Yr) Date (Gallons) (Currently or (If Other Petroleum Substance (If Hazardous Code 

U E (Mo-Day-Yr) Last Stored) or Petroleum-Based Mixture) Substance) (See Instructions) 
S 

All A C 

A 

A 

A 

A 

A 

A 

A 

A 

Aj 

A 

A 

A 

A 

Status Codes: C - Currently in Use T - Temporarily Out of Use E - Exempt R - Removed P - Closed in Place 
Type Codes: M - Manufactured F - Field Constructed 

B. UNDERGROUND TANKS List all tanks. If amending information, Identify the Amended Tank(s) with an asterisk () to the left of the tank number.  

S CERCLA Name 
T T Install Change of Substance (If Hazardous Substance) Exempt 

Tank A Y Date Status Capacity Code Substance Name CAS No. Reference 
Number T P (Mo-Day-Yr) Date (Gallons) (currently or (if Other Petroleum Substance (if Hazardous Code 

U E (Mo-Day-Yr) Last Stored) or Petroleum-Based Mixture) Substance) (See Instructions) 
S 

All C

t I + 4

t-t1 I I t 4

t 4

1TT t t * 4

1-4-1 1* *i. I 1 4 .1.

1-tt I 4 1 1 4 4.

1 tt 1 1 -t I + 4-

Detach this entire form and return with afl appropriate signatures to the Division of Storage Tanks

Status Codes: C - Currently in Use T - Temporarily Out of Use E - Exempt R - Removed P - Closed in Place 
Type Codes: M - Manufactured F - Field Constructed
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FACILITY ID NO. 67-60412 Facility Name Peach Bottom Atomic Power Station 

V. INFORMATION FOR ABOVEGROUND AND UNDERGROUND NEW TANK INSTALLATIONS 
(Write the Tank Number(s) and place a check (4) in the appropriate box for each component that was installed.) 

Tank Tank Tank Tank Tank Tank Tank Tank Tank Tank Tank 
Number Number Number Number Number Number Number Number Number Number Number 

TANK CONSTRUCTION AND CORROSION N/A 
PROTECTION (1) 
(A) SINGLE WALL UNPROTECTED STEEL 0- 0 0 0 0 0 00 

(B) CATHODICALLY PROTECTED STEEL (GALVANIC) 0- [] E- rl El [] 0l 0] E] 0l 00 

(C) CATHODICALLY PROTECTED STEEL 0 0 00 
(IMPRESSED CURRENT) 

(D) DOUBLE WALL UNPROTECTED STEEL [] [] El El [] E" E] 0l 0l 0l 00 
(E) SINGLE WALL FIBERGLASS 0 0 0] [] 0l El {l E- E0 [] [] 

(F) DOUBLE WALL FIBERGLASS [] [] 0] [] El 0 [ 0 0 0 0 
(G) JACKETED STEEL OR DOUBLE WALL ACT-100 0- 0 0 0 0 0 0 o 0 0 0 
(H) STEEL WITH FRP COATING [] 0 0l [] 0- 0 0 0 0 0 0 

(I) STEEL WITH LINED INTERIOR 0] 0 0] 0 0 0 0 0 0l 0l 0l 

(J) CONCRETE 0] 0] 0] [] [] 0l [] 0l 0l [] 0l 
(0) CATHODICALLY PROTECTED DOUBLE WALL STEEL 0 0] 0l [] 0] 0 0l [] El [] [] 

(GALVANIC) 

(p) CATHODICALLY PROTECTED STEEL WITH LINER 0l rl 0l El 0 El El 0 0 0l 0l 
(0) DOUBLE BOTTOM (AST's ONLY) 0 0 0 0 [ 0 0 0 0 0 0 
(R) MOLDED PLASTIC FORM (AST's ONLY) [] rl 0 0 0 0 [ 0 0 0 

(99) OTHER (SPECIFY) o o 13 0 0 0 0 0 0 0 0 

UNDERGROUND PIPING CONSTRUCTION AND CORROSION PROTECTION (2) 

(A) BARESTEEL 0l El El El El El El El El El El 
(B) CATHODICALLY PROTECTED STEEL [] El El El El El El El El El El 
(C) COPPER 0l El El El El El El El El El El 
(D) FIBERGLASS 0l El El El El El El El El El El 
(E) FLEXIBLE (NON-METALLIC) 0l El El El El El El El El El El 
(G) NONE El El El El El El El El El El El 

(i) DOUBLE WALL METALLIC PRIMARY El El El El El El El El El El El 
(J) DOUBLE WALL RIGID (FRP) PRIMARY 0l El El El El El El El El El El 
(K) DOUBLE WALL FLEXIBLE PRIMARY 0l El El El El El El El El El El 
(L) TRENCH LINER [] El El El El El El El El El El 
(M) JACKETED [] El El El El El El El El El E 
(99) OTHER (SPECIFY) 0l El El El El El l El [] El E 
ABOVEGROUND PIPING CONSTRUCTION AND CORROSION PROTECTION (3) 

(A) BARE STEEL [] El El El El El E0 E El El El 
(B) CATHODICALLY PROTECTED STEEL [] El El El El El El El El El El 
(C) COPPER [] El El El El El rl El El El El 
(D) FIBERGLASS El E El El El El El El El El El 
(E) FLEXIBLE (NON-METALLIC) 0l El El El El El El El El El El 
(G) NONE 0 El El El El El E El El E El 
(99) OTHER (SPECIFY) [] El El El El El El E El El 0• E 
PRODUCT DELIVERY (PIPING) SYSTEM (4) 

(A) SUCTION: CHECK VALVE AT PUMP El El El El El El El El El El El 
(B) SUCTION: CHECK VALVE AT TANK D El E El El El El El El El E 
(C) PRESSURE 0- El El [] l E El El El El El 
(D) GRAVITYFED 0l El El El El El El El El E E 
(E) NONE 0l El El E El El El El El E El 

Detach instructions and return this entire form with all appropriate signatures to the Division of Storage Tanks
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FACILITY ID NO. 67-60412 Facility Name Peach Bottom Atomic Power Station 

V. INFORMATION FOR ABOVEGROUND AND UNDERGROUND NEW TANK INSTALLATIONS (cont.) 
(Write the Tank Number(s) and place a check (4) in the appropriate box for each component that was installed.) 

Tank Tank Tank Tank Tank Tank Tank Tank Tank Tank Tank 
Number Number Number Number Number Number Number Number Number Number Number 

SPILL PREVENTION (6) USTs ONLY NIA 

(Y) YES 0 r0 0- 0 - 0 0D 0 Ir 0 
(N) NO 0 03 0 0 0 03 0] 0] 0 0 
(E) FILL IN LESS THAN 25 GALLONS 0 0 0 0 0 0 0 0 0 [ o1 
OVERFILL PREVENTION PRESENT (7) 

(Y) YES [ 0 0 0 [] 0 0 ro 

(N) NO 0 0 0 0 0 0 0 0 0 0 0 

(E) FILL IN LESS THAN 25 GALLONS 0 El 0 01 0 0 0 0 0 0 0 

VAPOR RECOVERY PRESENT (11) 

(A) STAGE I INSTALLED 0 0 0] 0 0 0 0 0 0 0 0 
(B) STAGE II INSTALLED 0 0 0 0 0 0 0 0 0 0 0 

(C) STAGE I AND II INSTALLED 0 0 0 0 0 0 0 0 0 0 0 

(D) NONE 0 0 0 0 0 E 0 0 0 0 0 
EMERGENCY CONTAINMENT (16) ASTs ONLY 

(Y) YES 0 0 0 0 0 0 0 01 0 0 
(N) NO 0 0 0] 0 0 0 0 0 0 0 

SECONDARY CONTAINMENT (17) ASTs ONLY 

(Y) YES 0l [] 0 0 0 D D 0 0 0 0 
(N) NO 0 [] 0 01 0 0 0 0 o1 o 

VI. ABOVEGROUND AND UNDERGROUND TANK INFORMATION FOR REMOVAL FROM SERVICE 
(Write the Tank Number(s) and place a check (4) in the appropriate box for each tank that was removed or closed in place.) 

Tank Tank Tank Tank Tank Tank Tank Tank Tank Tank Tank 
Number Number Number Number Number Number Number Number Number Number Number 

N/A 
TANK REMOVED 0 0 0 0 0 0 0 0 0 0 0 

TANK CLOSED IN PLACE D 0 0 0 0 - a 0 0 [ 0 
CONTAMINATION SUSPECTED OR OBSERVED AND 0 [] 0 ra 0 0 0 0].  
NOTIFICATION OF CONTAMINATION FORM WAS 
SUBMITTED 

CLOSURE DOCUMENT SUBMITTED TO THE 0 0 [[ 0 0 D 0 a a [ 
APPROPRIATE DEP REGIONAL OFFICE 

CLOSURE DOCUMENT KEPT ON FILE BY OWNER 0 '- 0 0 0 0 0 0

Detach this entire form and return with all appropriate signatures to the Division of Storage Tanks
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FACILITY ID NO. 67-60412 Facility Name Peach Bottom Atomic Power Station 

VII. OWNER CERTIFICATION (Read and sign after completing all applicable sections.) 
I certify under penalty of law that I have personally examined and am familiar with the information submitted in this and all attached documents, and that based on my inquiry of those individuals immediately responsible for obtaining the information, I believe that the submitted information is true, accurate, and complete. This 
registration is conditioned upon compliance with provisions of the Storage Tank and Spill Prevention Act of 1989, all applicable regulations, and with the requirements 
for obtaining and maintaining a permit required under this Act. I certify my responsibility for assuring the following permit requirements: 

Storage Tank systems are in compliance with applicable administrative, technical and operational requirements as specified in Subchapter E for underground tanks 
or Subchapter F or G for aboveground tanks.  
Tank handling and inspection activities are performed by an individual possessing DEP certification in the appropriate category as required in Subchapters A and 
B.  
Underground storage tanks meet the applicable financial responsibility requirements of Subchapter H (relating to financial responsibility requirements).  
A Spill Prevention Response (SPR) Plan must be submitted to the appropriate DEP regional office for facilities that have aboveground storage tanks where the 
total capacity of all aboveground tanks is greater than 21,000 gallons.  

My signature represents to the Department that I own the storage tank(s) and am aware of the responsibilities and potential liabilities as an "owner" arising under the 
Storage Tank and Spill Prevention Act of 1989 and all applicable regulations. I am also advised that this registration is made subject to the penalties of 18 PA. C.S.  
Section 4904 relating to unswom falsification to authorities.  
Name and Title of Owner Signature Date /0O 

Gordon L. Johnston , Manager, Peach Bottom Atomic 
Power Station 

VIII. INSTALLER/REMOVER CERTIFICATION This section must be comp e 7ed by the certified tank handler(s) who is responsible for the 
installation or removal from service of the aboveground and underground storage tank systems listed in Sections V and V1. Do NOT enter the 
company certification number. Tank modification must be submitted on a "Tank Handling Activities Report" form. (Type or Print legibly) 

As the certified tank handler responsible for the tank handling activities in the category or categories listed, I certify that all tank handling activities were conducted 
in compliance with the design, installation and operation standards of the Storage Tank and Spill Prevention Act of 1989 and all applicable regulations. I also 
certify, under penalty of law as provided in 18 PA C.S.A. 4904 (relating to unswom falsification to authorities), that the information provided therein is true, accurate 
and complete to the best of my knowledge and belief.  

Tank Construction Individual Certification 
Number Installer/Remover Name Standard Certification No. Category Installer/Remover Signature Date 

NIA 

IX. INSPECTOR CERTIFICATION This section must be completed by the certified tank inspector(s) who is responsible for verifying the 
installation standards for all field constructed tanks and all aboveground tanks greater than 21,000 gallons listed in Section V. (Type or Print 
legibly) 

As the certified tank inspector responsible for verifying tank handling activities and construction standards, I certify that the tank(s) listed below are constructed to 
appropriate industry standards and, if applicable, to manufacturer's specifications; that the tank(s) have been tested as required by industry standards; and that 
the tank(s) meet or exceed applicable design and operating standards; and are in compliance with the requirements of the Storage Tank and Spill Prevention Act 
of 1989, and all applicable regulations. I also certify under penalty of law as provided in 18 PA C.S. A. 4904 (relating to unswom falsification to authorities), that 
the information provided herein is true, accurate and complete to the best of my knowledge and belief.  
Tank Construction Individual Certification 

Number Inspector Name Standard Certification No. Category Inspector Signature Date 
NIA 

X. SITE SPECIFIC PERMIT NUMBER (If a site specific permit was required for new tank installation, write the tank number(s) and permit 
number(s) in the appropriate box.)

SieSeii emtN. Tank Number Tank Number Tank Numbe~r Tenk khmh~ Tonl, N,,..k,.. 1"h., kh-•^ '-., ..----,o .. ..-.-... ~ ... .....
Tank ........................... k , k-I um r n. Ium-r I anK Number nk Number Tank Number Tank Number MIA

Site Specific Permit No,
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Form Approved OMB No. 2050-0028 Expires 12131/02 
Please print or type with ELITE type (12 characters per inch) in the unshaded areas only GSA No. 0246-EPA-OT

I certify under penalty of law that this document and all attachments were prepared under my direction or supervision in accordance with 
a system designed to assure that qualified personnel properly gather and evaluate the information submitted. Based on my inquiry of 

the person or persons who manage the system, or those persons directly responsible for gathering the information, the information 

submitted is, to the best of my knowledge and belief, true, accurate, and complete. I am aware that there are significant penalties for 

submitting false information, including the possibility of fine and imprisonment for knowing violations.  
S' ture Name and Off icial Title (Type orprint) Date Signed 

Gordon L. Johnston, Manager 
Peach Bottom Atomic Power Station /°5 0 

Note: Mail completedf form to the appropriate EPA Regional. or State Office. (See Section IV of the tooklet for adodresses..), 

EPA Frm 800-12(Rev 12/9) -2of52
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3620-FM-WQ0041.1 Rev. 10/98 COMMONWEALTH OF PENNSYLVANIA 
DEPARTMENT OF ENVIRONMENTAL PROTECTION 

WATER MANAGEMENT PROGRAM 

APPLICATION FOR NPDES OR WQM PART II PERMIT TRANSFER
1. Date 

October 16, 2000

2. Name of Present Permittee 

PECO Energy Company 

3. Mailing Address 200 Exelon Way Street or Box Number Kennett Square State PA Zip 19348 

4. Permit(s) Involved (Use Attached Sheet if Necessary) 5. Location of Permitted Facilities 

Permit No. Date Issued Most Recent Amendment Peach Bottom Atomic Power Station 

1848 Lay Road 
PA 000 9733 7/7/95 1/20/98 Delta, PA 17314 

Municipality: 

Peach Bottom Township 

County: 

York County 

6- Does Transfer of the Permit(s) Involve a Change in Ownership or Tenancy? 0 Yes 0 No 

If NO, for a change in name only, have you complied with the Fictitious Name Act? 0 Yes, copy must be attached 0 No

7. The Existing Permit(s) is (are) 0 Attached 0 Cannot be Produced (Explain Why)

8. Affix Corporate Seal 

davit 

I, John Doering, Jr. being duly sworn accor ing to law depose ani- say tht -aTaW4e 
ajpplieant (am an officer or official of the applicant) (have': the authwity to ma•k ths application for the appliGant) named above as the present permittee, that said 
permittee relinquishes all rig title andAnterest in said permit, and that the ,ipqrmation included in the foregoing application and item 24 below is true to the best of my 
knowledge and belief. (C ss t "np !cable ins 'nparentIheses only. I 

Signature V . 2A"*-8.--r VA
11. Title Vice Presidet, Peach Bottom Atomic Power St/tion 
12.  

COMMONWEALTH OF PENNSYLVANIA 

12. SWORN TO AND SUBSCRIBED BEFORE ME 

This 1-•)'-6 Day of 10 

/ (otr P4lc

mviy Commission Expires

COUNTY OF

I '

r Notarial Seal

Member, Pennsylvania Association of Notaries - I

Affi

10.

I . ..... .. ..... UH7N0T • Ia

Tredyffrin Twp., Chester County 
My Commission Expires May 28, 2002

SS

• I - |

4: a

/ (Notary Public)

"•/ 

(Notary 

Ptiblic)
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13. Statement of Acceptance of Permit by Proposed New Permittee 

I, we El A Private Individual El A Corporation El A Partnership [] An Association 0Other LLC 
Named Exelon Generation Company 15. Contact Person For Additional Information 

Dawn Fish 

14. With Principal Office of place of Business Located at: 200 Exelon Way, Kennett Square, PA 200 Exelon Way 
19348 Kennett Square. PA 19348 

Mailing Address 

610-765-5847 
Phone N Imber 

Hereby accept the permit(s) herein referred to and agree to be bound by all terms of said permit(s). _ Phone Number: 610-765-5847 

16 I, we have determined that the QUANTITY of the discharge will be MThe Same 0l Different 0l Decreased in relation to the existing approved permit(s) 
If different, explain why 

17. I, we have determined that the QUALITY of the discharge will be ZThe Same 0l Different In relation to the existing approved permit(s) 

If different, explain why 

18. Date of anticipated ownership transfer January 1 .2001

19.

If Corporation 

Affix Seal Here

Affidavit

20. I, John Doering, Jr. , being duly swom according to law depose any say that I (am.... theappliean) (am an officer or 

official of the applican h'3 th - h- r.it,' to make this applizctin for thc app cn. .t) named above as the proposed new permittee, and that the information included in 

the foregoing applifri an item below 'n to the best ofmy k ge and belief. (Cross out inapplicable portions in parentheses only) 

21. Signature <.,-t.aI 1 ~ 1
22.  

23.

Title Vice Presi. nt. Peach Bottom Atomic Power Station 

COMMONWEALTH OF PENNSYLVANIA 

SWON A SUSCRIBEFREME 

This 4r Day of

COUNTY OF
SS

My Commission Expires 

24. Statement of liability for perr .~ •a.;uh,,u - unless otherwise indicated by aft hed written agreement, the proposed new permittee will be held liable for all continuing 
and future violations of the trasferred permit(s~otarial Seal 

Carol A. Walton, Notary Public 

| Tredyffrin Twp., Chester County 

SMy Commission Expires May 28, 20021 

Member, Pennsylvania Association ot Notaries

-2-



3630-PM-WQO0016 Rev. 2/2000 COMMONWEALTH OF PENNSYLVANIA 
DEPARTMENT OF ENVIRONMENTAL PROTECTION 

BUREAU OF WATER QUALITY PROTECTION 
BUREAU OF WATERWAYS ENGINEERING

APPLICATION FOR TRANSFER OF PERMIT 1' 
AND SUBMERGED LANDS LICENSE AGREEMENT 

Return 4 executed copies each with signatures to the appropriate office on the attached list.  

TO BE COMPLETED BY PRESENT PERMITTEE

Name of Present Permittee Telephone Number 
PECO Energy Company 610-765-5847 

Mailing Address City State Zip 

200 Exelon Way Kennett Square PA 19348.  

o A Private Individual 0 A Corporation 0 A Partnership Q A Government Agency 0 LLC 0 Deceased/Unable to Locate 

Type of Permit GP 0 Permit Number Date Issued Stream Municipality County 

Obstruction 0 Dam - See Attached Table See Attached Table 

The Original (or a copy) of permit is 0 Attached 0 Cannot be produced See Attached Table 

Has a bond been posted in connection with this project? [] Yes 0 No 

Do you presently hold a submerged lands license agreement? 0 Yes [ No (If yes, please fill out the reverse side also) 

AFFIDAVIT 1" 

I John Doerin.q, Jr. being duly sworn according to law depose and say that I (am.. the prmlittce) (am an officer of the 
permittee) (hav.e the authority,' to moko !his applicGtion f9r the p,.m*itco) named above as the present permittee, that said permittee relinquishes all 
right, title and interest in said permit, and that the information included in the foregoing application is true to the best of my knowledge and belief.  
(Inapplica• •e°ion crossed out).  

Vice PresidentA 
Peach Bottom Atomic Power Station 

Signnature of present permitteej F " Title (if applicable) Date

Witness Signature3s Title (if applicable)

TO BE COMPLETED BY NEW APPLICANT 

Name of New Applicant Telephone Number 
Exelon Generation Company 610-765-5847 

Mailing Address City State Zip 
200 Exelon Way Kennett Square PA 19348 
Federal ID/Social Security Q A Private Individual [ A Corporation 0 A Partnership 0 A Government Agency 0 LLC 
No.  

Statement of Acceptance of Permit: I/Ve hereby accept the permit herein referred to and agree to be bound by all 
terms and conditions of said permit.  

AFFIDAVIT 1' 

I John Doeringq, Jr. being duly sworn according to law depose and say that I (am the applicant) (am an officer or official 
of the applicant) (hav.ea the authority t c thi . "pplicti"n fr the applicant) named above as the new applicant, and that the information included in 
the foregoing statement is true to the best of my knowledge and belief. (Inapplicable portions should be crossed out)

Witness Signature3'

Vice President 
Peach Bottom Atomic Power Station 

Title (if applicable) 

Title (if applicable)

Page 1 of 2

FOR DEPARTMENT USE ONLY 

Date Received 

Approved by Department 

Approval Date 

DAM SAFETY USE ONLY 
L No Dam Permit issued, 

permit waived.  
E] No Dam Permit issued, 

permit required.

Date
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APPLICATION TO ASSIGN LICENSE AGREEMENT 

TO BE COMPLETED BY PRESENT LICENSEE 

Name of Present Licensee 2' 
NA 

AFFIDAVIT 

being duly sworn according to law depose and say that I (am the licensee) (am an officer of the 
licensee) (have the authority to make this application for the licensee) named above as the present licensee, that said licensee relinquishes all right, 
title and interest in said License, and agrees to assign all right, title, interest and obligations under License Agreement dated , permit 
number to the new licensee named herein, and that the information included in the foregoing 
application is true to the best of my knowledge and belief. (Inapplicable portions should be crossed out).  

Signature of present licensee2'  Title (if applicable) Date 

Witness Signature32  Title (if applicable) 

TO BE COMPLETED BY NEW LICENSEE 

NAme of New Licensee"' 

AFFIDAVIT 

being duly swom according to law depose and say that I (am the licensee) (am an officer or 
official of the licensee) (have the authority to make this application for the licensee) named above as the new licensee, and agrees to accept 
assignment of all right, title, interest and obligations under License Agreement dated I permit 
number and that the information included in the foregoing statement is true to the best of my 
knowledge and belief. (Inapplicable portions should be crossed out).  

Signature of new licensee32  Title (if applicable) Date 

Witness Signature32  
Title (if applicable) 

",'if the regulated activity was authorized by a General Permit, the new applicant must also complete and submit a new "Notification to 
Use" form of the applicable General Permit. If a Submerged Lands License Agreement is presently held, page 2 of this form must be 
completed by both the Present Licensee and the new applicant (new Licensee). Further, the Affidavits on page 1 do not have to be 
completed.  

21 The name of the present licensee and the new licensee must be the same as the present permittee and new applicant shown on the 

front of this form.  

"31 Clarification on some signatures: For corporations, on page 1 the signatures must be the President, Vice President, Secretary or 
Treasurer but no witness is required; on page 2 the signature must be the President or Vice President and witnessed by the Secretary 
or Treasurer. For government agencies, on both pages 1 and 2 the signature must be the Chief officer and witnessed by the Chief 
Clerk, Secretary or Treasurer. For partnerships, on pages 1 and 2, any partner authorized to sign on behalf of entire partnership 
must sign. For LLCs, if it is member managed, a member must sign; if it is manager managed, a manager must sign. If anyone else 
signs, must send documentation saying they have authority to sign. Witness signature is not required for LLC. For individuals, no 
indication of title is necessary.

Page 2 of 2



Peach Bottom Atomic Power Station Permits

Site Name 

Peach Bottom 
Peach Bottom 
Peach Bottom

Site ID 

536228 
NA 
NA

County 

LCancaster 
York 
York

Stream 

Susquehanna 
Susquehanna Susquehanna

Date Issued Permit Type Description

Pending 
05/08/67 
05/08/7

NA Peach Bottom NA York Susquehanna 06/10/69 Encroachment NA Peach Bottom NA York Susquehanna 05/13/69 Encroachment

Encroachment 
Encroachment Enrahment-

NA Peach Bottom NA York Susquehanna 11/14/67 Encroachment

Peach Bottom 442211 York Susquehanna Unk 
Peach Bottom 442211 York Susquehanna Unknown

34012 Peach Bottom 442211 York Susquehanna- 4/17/98

Encroachment 
Encroachment 

Encroachment

Client 
ID 

83285 
NA 
NA

Permit 
Copy 
Attached 

Yes 
Yes 

Yes 
Yes 
Yes

Permit 
No.  

E36-693 
16968 
16969 

18092 
18093

Yes 17333

Dredging 
Riprap on bank 
Construct 
embankments 
Screen structure 
Change Rock 
Run Creek 
channel 
Culverts in 
tributary to Rock 
Run, change 
channel of Rock 
Run, 
Boat ramp 
Adam Rd. Ped.  
Bridge 
Culvert Yes E67-612

No E67-133 
No E67-391

34012 
34012
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Pennsylvania Department of Environmental Protection 

One Ararat Boulevard, Room 126 
Harrisburg, Pennsylvania 17110 

APR I T 19M 717-657459f) 

Southeentral Regional Office FAX 717-657-4416 

Mr. David Foss 
PECO Energy Company 
1848 Lay Road 
Delta, PA 17314 

Re: Water Obstruction & Encroachment Perri it 
DEP File No. E67-612 & APS# 9283 

Dear Mr. Foss: 

Enclosed is the executed copy of your Water Obstruction and Encroachment Permit and ynur 

Section 404 Clean Water Act State Programmatic General Permit (SPGP) providing fedcral 

authorization.  

Prior to the commencement of construction, the enclosed Acknowledgment of Apprisal of Per mit 

Conditions must be completed and signed by you and an individual responsible for the supervisiom or 

conduct of the construction work acknowledging and accepting the general and special conditi,,ns 

contained in the permit. Unless the signed Acknowledgment of Apprisal of Permit Condition , is 

submitted to this office, the permit is void.  

The Completion Report form must be signed by you and the supervising engineer indicating i hat 

the work has been completed as approved. The Completion Report must be submitted to this of lice 

within 30 days of the completion of the approved project.  

A copy of both the Permit and the Acknowledgment of Appraisal of Permit Conditions mu.. be 

available at the work site for inspection upon request by any officer or agent of DEP or any other 

Federal, State, County and Municipal agency.  

Leon M. Oberdick 
Program Manager 

Water Management Program 

Enclosure(s)

cc: Normandeau Associates
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1. The pernittee shall sign the permit thereby expressly certifying the permittee's acceptance of, and 

agreement to comply with, the terms and conditions of -the permit. The permittee shall return a 

signed copy of the permit to DEP. The permit will not be effective until the signed copy of I he 

permit is received by DEP; 

2. DEP, in issuing this permit, has relied on the information and data which the permittee II.Ls 

provided in connection with his permit application. If, subsequent to the issuance of this pern, it, 

such information and data prove to be false, incomplete or inaccurate, this permit may be modified, 
suspended, or revoked, in whole or in part, and DEP nviy, in addition, institute appropriate le,_,al 

proceedings; 

3. This permit does not give any property rights, either in real estate or material, nor any exclusire 

privileges, nor shall it be construed to grant or confer any right, title, easement, or interest in, to.. or 

over any land belonging to the Commonwealth of Pennsylvania "Commonwealth"; neither does it 

authorize any injury to private property or invasion of private rights, nor any infringement of 

Federal, State, or Local laws or regulations; nor does it obviate the necessity of obtaining Fedc.,al 
assent when necessary; 

4. The work shall at all times be subject to supervision and inspection by representatives of DEP, ;.iad 

no changes in the maps, plans, profiles, and specifications as approved shall be made except -A ith 

the written consent of DEP. DEP, however, reserves the right to require such changes or 

modifications in the maps, plans, profiles, and specifications as may be. considered necessa iy.  

DEP further reserves the right to suspend or revoke this permit if in its opinion the best interest of 
the Commonwealth will be subserved thereby; 

5. This permit authorizes the construction, operation, maintenance and normal repair of the permit ted 

structures conducted within the original specifications for the water obstruction or encroachmk at, 

and in accordance with the regulations of DEP and terms and conditions of this permit ,\ny 

repairs or maintenance involving modifications of the water obstruction or encroachment fomri its 

original specifications, and any repairs or reconstruction involving a substantial portion of the 

structure as defined by regulations of DEP shall require the prior written approval and permit of 

DEP; 

6. All construction debris, excavated material, brush, rocks, and refuse incidental to this work shal I be 
removed entirely from the stream channel and placed either on shore above the influence of fl,,od 

waters, or at such dumping ground as may be approved by DEP; 

7. There shall be no unreasonable interference with the free discharge of the river or strean i or 

navigation during construction; 

8. If future opetations by the Commonwealth require modification of the structure or work, or ii, in 

the opinion of DEP, the structure or work shall cause unreasonable obstruction to the free pas.-age 

of floodwaters or navigation, the permittee shall, upon due notice remove or alter the struci ral 

work or obstructions caused thereby, without expense to the Commonwealth, so as to increast: the 

flood carrying capacity of the channel or render navigation reasonably free, easy, and unobstru, red, 

in such manner as DEP may require. No claim shall be made against the Commonwealthi on 

account of any such removal or alteration;
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9. The pernittee shall notify DEP, in writing, of the proposed time for commencement of work at 

least 15 days prior to the commencement of construction; 

10. If construction work has not been completed within the time specified in the permit and the fii e 

limit specified in the permit has not been extended in writing by DEP or if a permit has bec-n 

revoked for any reason, the permittee shall, at his own expense and in a manner that DEP mnay 

prescribe, remove all or any portion of the work as DEP requires and restore the water course auid 

floodplain to their former condition; 

11, The permittee shall fully inform the engineer or contractor, responsible for the supervision sad 

conduct of work, of the terms, conditions, restrictions and covenants of this permit. Prior to i lie 

commencement of construction, the permittee shall file with DEP in writing, on a form providkkd 

by DEP, a statement signed by the permittee and an individual responsible for the supervision or 

conduct of the construction work acknowledging and accepting the general and special conditii'is 

contained in the permit- Unless the acknowledgment and acceptance have been filed, the permir is 

void. A copy of the permit and the acknowledgmem shall be available at the work site 'or 

inspection upon request by an officer or agent of DEP or another Federal, State, County or 

Municipal Agency; 

12. Thepermittee shall operate and maintain the structure or work authorized herein in a safe condition 

in accordance with the permit terms and conditions and the approved maps, plans, profiles an-d 

specifications; 

13. This permit may not be transferred without prior written approval from DEP, such approval bei ag 

considered upon receipt of the properly executed "Application for Transfer of Permit" form; 

14. If and when the permittee desires to discontinue use or abandon the activity authorized herein. he 
must remove all or part of the 'structure or work authorized and take other actions as are neces.-'ry 

to protect safety and the environment in accordance with a permit issued by DEP; 

15, If the use of explosives in any waterways is required, the permittee shall secure the prior writnren 

permit from the Pennsylvania Fish and Boat Commission, pursuant to the Pennsylvania Fish Lind 

Boat Code, Act 1980-175 Title 30 Pennsylvania Consolidated Statutes, Section 2906. Requ1sts 

should be directed to the Pennsylvania Fish and Boat Commission, Bureau of Administli i've 

Services, P.O. Box 67000, Harrisburg, PA 17106, telephone 717-657-4522; 

16. Permittee shall implement and monitor the Erosion and Sedimentation Control Plan prepared in 

accordance with Chapter 102 so as to minimize erosion and prevent excessive sedimentation ieto 

the receiving watercourse or body of water; 

17_ The project site shall at all times be available for inspection by authorized officers and emplo, ees 

of the Pennsylvania Fish and Boat Commission. Prior to commencement and upon completiov of 

the work authorized by this permit, the permittee shall notify the Pennsylvania Fish and I oat 

Commission's Southeentral Regional Office, 1704 Pine Road, Newville, PA 17241;
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18. The project site shall at all times be available for inspection by authorized officers and employees 

of the County Conservation District. Prior to commencement and upon completion of the work 

authorized by this permit, the permittee shall notify the York County Conservation District, 118 

Pleasant Acres Road, York, PA 17402; Telephone No: (717) 840-7430.  

19. SEE ADDITIONAL SPECIAL CONDITIONS.  

SPECIAL CONDITIONS 

(1) This permit also authorizes the temporary installation of a cofferdam which upon completion of 

the project shall be completely removed and the area restored and stabilized.  

(2) The permittee shall be responsible for any damages resulting from increased backwater caum.-d 

by the temporary cofferdam. The permittee shall remove the temporary cofferdam in the ev,-nt 

of high waters as required to prevent damage due to the increased backwater.  

(3) The causeway and/or cofferdam must be constructed of rock, free of fines and silts, or otl ier 

non-erodible material.  

(4) This permit is not to be considered an approval of the structural analysis, the engineeri fig 

specifications or the construction methods utilized during construction of this structure.  

Permittee hereby accepts and agrees to comply with the terms and conditions of this permit.

Date
erttee (signature)

DEPARTMENT OF ENVIRONMENTAL PROTECTION 

- APR 17 1998

Issue Date

Program Manager

11

717 456 4366;#

,Z,
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Pennsylvania Department of Environmental Protection 
909 Eimerton Avenue 
Uarrisburg, FA 17110 

September26, 2000 
Southcentral Regional Office 717-705-4707 

CERTIFIED MAIL NO. 7099 3220 0009 0711 4455 

Ms. Tracy Siglin 
P3CO Energy Company 
1848 Lay Road 
Delha, PA 17314 

Re: Water Obstruction & Encroachment Permit 
DEP File No. E36-693 & APS#326514 

Dear Ms..Siglin: 

Euclosed are duplicate'copies of yobr Water Obstruction and Encioacbrirent Perniit. Please review the permit so that 
you are aware ofth extent ofthe authorization and conditions. PLEASE SIGN BOTH COPIES OF THE WATER.  
OBSTRUCTION & ENCROACMKENT PERMIT, VCfOW fTO THIS OFFICE WITHIN 15 DAYS 
AND KEEP THE OTHER COPY FOR YOUR RECORDS. A self-addressed envelope is enclosed for your convenience.  
Please note that you do not have authorization to begin your project until DEP receives your signed copy of the Water 
Obstruction & Encroachment Permit. IF YOU BEGIN WORK PRIOR TO DEP RECEIVING THE SIGNED COPY OF 
THE PERMIT, YOU ARE SUBJECT TO PENALTIES TOTALING Up TO $10,000 PER DAY. DEP will provide you 
with an acknowledgment letter upon receipt of the fully-signed permit.'

Please be advised that you do not have Federal authorization for ihis project a` d such authorization is required prior to 
starting yourproject. In accordance with procedures established with'the U.S; Ainy Corps of Engineers, you will be contacted 
.directly by the Corps regarding federal authorization. -"" . . . . . . . .. ... . .:... - .:.. ...- .. ,-.- ... :- :-' ".. :" ' .

Prior to the commencement of cons• cion, he "enlosed' Acknowledmntof~pp•sa of Per "Conditions must'be 
completed and signed by you and an individual responsible for the supervision or co'duct of the construction work 
acknowledging and accepting the general and special conditions contained in the permit. Unless the signed Acknowledgment of 
Apprisal of Permit Conditions is submitted to this office, the perrit is void.  

The Completion Report form must be signed by you and the supervising engineer indicating that the work has been 
completed as approved. The Completion Report must be submitted to this office within 30 days of the completion of the 
approved project.  

--.... A copy of both the Permit and-the Acknowledgment of Appraisal of Permit Conditions must be available atthe work site 
for inspection. upon request by any officer or agent of DEP or any other federal, state, county and municipal agency.  

Any person aggrieved by this action may appeal, pursuant to Section 4 of the Environmental Hearing Board Act. 35 P.S.  
Section 7514, and the Administrative Agency Law, 2 Pa. C.S. Chapter 5A,.to the Environmental Hearing Board, Second Floor, 
Rachel Carson State Office Building, 400 Market Street, PO Box 8457, Harrisburg, PA 17105-8457, 717-787-3483. TDD users 
may contact the Board through the Pennsylvania Relay Seivice, 800-654-5984. Appeals must be filed with the En'viromnmntal 
Hearing Board within 30 days of receipt of wiiften notice of this action unless the appropriate statue provides a different time 
period. Copies of the appeal form and the Board's rules of practice and procedure may be obtained from the Board. The appeal 
form and the Board's rules of practice and procedure are also available in braille or on andiotape from the Secretary to the Board 
at 717-787-3483. This paragraph. does not, in and of itselt create any right of e yond that permitted by applicable statues 
and decisib .al law. .. " .. . -. re- : 

Sce *.* 

eon M. Oberdick 
rogram Manager 

Water Management Program 
Enclosures 
cc: Norirandeau Associates, Inc.

P n l Printed o)n Recycled Paper •.A(Y.An• Equal Opportunity Employer www~dep.stalte.paxus
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Permit No. E36-693 

Co o th of Pennsylvania 

.Dpartmen ftnvironmental Protection 

Sq central Regional Office 
.- '" ater Management Program SEP 26 , 

.. ) Soils & Waterways SectionSE 

- ." W ER OBSTRUCTION AND ENCROACEM4ENT PERMIT 
"SMALL PROJECT PURSUANT TO SECTION 105.13(e) 

"•.. '• Departmnent of Environmiental Protection "DEP", established by the Act of December 3, 
1•, P.L. 834 (71 P.S. §§510-1 et seq.) and empowered..to exercise certain -powers and perform certain 
duties under and by virtue of the Act of November 26, 1978, P.L. 1375, as amended by the Act of 
October 23, 1979, P.L. 204 (32 P.S. §§693.1 et seq.) known as the "Dam Safety and Encroachments 
Act"; Act of October 4, 1978, P.L. 851, (32 P.S. §§679.101 et seq.) known as the "Flood Plain 
Management Act"; Act of June 22, 1937, P1L. 1987, (35 P.S. §§691.1 et seq.), known as "The Clean 
Streams Law"; and the Administrative Code, Act of April 9, 1929, P.L. 177, as amended, which 
empowers DEPto exercise certain powers and perform certainduties by law vested in and imposed upon 
the Water Supply Commission of Pennsylvania and the Water and Power Resources Board, hereby 
issues this permit to: 

PECO Energy Company 
1848 Lay Road, Delta, PA 17314 

giving its consent to perform maintenance dredging to remove accumulated sediment deposits from the 
north and south cooling water intake bays and the screenwell structure approach apron at the PECO 
Energy Company Peach Bottom Atomic Power Station located along the right bank in the Conowingo 
Reservoir on the Susquehanna River (WWF) (Holtwood, PA Quadrangle N: 3.6 inches: W:4,.5 inches) in 
Drumore Township, Lancaster County.  

The issuance of this permit also constitutes approval of a Water Quality Certification under 
Section 401 of the Federal Water Pollution Control Act [33 U.S.C.A. 1341(a)].  

This permit is issued in response to an application filed with DEP on the 31" day of May A.D.  
2000, and with the understanding that the work shall be performed in accordance with the maps, plans, 
profiles and specifications filed with and made a part of the application on the 31" day of May A.D.  
2000, subject, however, to the provisions of the Dam Safety and Encroachments Act, the Flood Plain.  
Management Act, The Clean Streams Law, the Administrative Code, the rules and regulations 
promulgated thereunder and the following conditions and restrictions. If the work authorized by this 
permit is not completed on or before the 31st day of December A.D. 2010, this permit, if not previously 
revoked or specifically extended by DEP in writing, shall become void without further notification.  

1. The permittee shall sign the permit thereby expressly certifying the permittee's acceptance of, and 
agreement to comply with, the terms and conditions of the permit. The permittee shall return a

1



10-12-00; 9:49AM ; 610 948 4752;# 4 

FROM :NORMRNDERU RMC DIV. 610 948 47S2 2000,10-12 09:46 #629 P.04/06 

signed copy of the permit to DEP. The permit will not be effective until the signed copy of the 
permit is received by DEP; 

2. DEP, in issuing this permit, has relied on the information and data which the permittee has 
provided in connection with his permit application. It, subsequent to the issuance of this permit, 
such information and data prove to .be false, incomplete or inaccurate, this permit may be modified, 
suLspended, or revoked, in whole or in part, and DEP may, in addition, institute appropriate legal 
proceedings; 

3. This permit does not give any property rights, either in real estate or material, nor any exclusive 
privileges, nor shall it be construed to'grant or confer any right, title, easement, or interest in, to, or 
-over any land belonging to the Commonwealth of Pennsylvania "Commonwealth"; neither does it 
authorize any injury to private property or invasion of private rights, nor any infringement of 
Federal, State, or Local.laws or regulations; nor does it obviate the necessity of obtaining Federal 
assent when necessary; 

4. The work shall at all times be subject to supervision and inspection by representatives of DEP, and 

no changes in the maps, plans, profiles, and specifications as approved shall be made except with 
the written consent of DEP. D.EP, however, reserves the right to require such changes or 
modifications in the maps, plans, profiles, and specifications as may be considered necessary.  
DEP further reserves the right to suspend or revoke this permit if in its opinion the best interest of 
the Commonwealth will be subserved thereby; 

5. This permit authorizes the construction, operation, maintenance and normal'repair of the permitted 
structures conducted within the original specifications for the water obstruction or encroachment, 
and in accordance with the regulations of DEP and terms and conditions of this permit. Any 
repairs or maintenance involving modifications of the water obstruction or encroachment from its 
original specifications, and any repairs or reconstruction involving a substantial portion of the 
structure as defined by regulations of DEP shall require the prior written approval and permit of 
DEP; 

6. All construction debris, excavated material, brush, rocks, and refuse incidental to this work shall be 
removed entirely from the stream chaunel and placed either-on shore. above the influence of flood 
waters, or at such dumping ground as may be approved by DEP; 

7. There shall be no unreasonable interference with the free discharge of the river or stream or 
"navigation during construction; 

8. If future operations by the Commonwealth require modification of the structure or work, or if, in 
the opinion of DEP, the structure or work shall cause unreasonable obstruction to the free passage 
of floodwaters or navigation, the pennittee shall, upon due notice remove or alter the structural 
work or obstructions caused thereby, without expense to the Commonwealth, so as to increase the 
flood carrying. capacity of the channel or render navigation reasonably free, easy, and unobstructed, 
in such manuer as DEP may require. No claim shall be made against the Commonwealth on 
account of any such removal or alteration;

2
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9. The permittee shall notify DEP, in writing, of the proposed time for commencement of work at 
"least 15 days prior to the commencement. of construction; 

10. If construction work has not been completed within the time specified in the permit and the time 
limit specified in the permit has not been extended in writing by DEP or if a permit has been 
revoked far any reason, the permittee shal, at his own expense and in a manner that DEP may 
prescribe, remove all or any portion of the work as DEP requires and rest6re the water course and 
floodplain to their former condition; 

11. The permittee Shall fully inform the enginccr or contractor, responsible for the supervision and 
conduct of work, of the terms, conditions, restrictions and covenants of this permit. Prior to the 
commencement of construction, the permittee shall file with DEP in writing, on a form provided 
by DEP, a statement signed by the permittee and an individual responsible for the supervision or 
conduct of the construction work acknowledging and acc..ting the _general, and special conditions 
contained in the permit. Unless the acknowledgment and acceptance have been filed, the permit is 
void. A copy of the permit and the acknowledgment shall be available at the work site for 
inspection upon request by an officer or agent of DEP or another Federal, State, County or 
Municipal Agency; 

12.. The permittee shall operate and maintain the structure or work auihorized herein in a safe condition 
in accordance with the permit terms and conditions and the approved maps, plans, profiles and 
specifications; 

13. This permit may not be transferred without prior written approval from DEP, such approval being 
considered upon receipt of the properly executed "Application for Transfer of Permit" form; 

14. If and when the permittee desires to discontinue use or abandon the activity authorized herein, he 
must remove all or part of the structure or work authorized and take other actions as are necessary 
to protect safety and the environment in accordance with a permit issued by DEP; 

15. If the use of explosives in any waterways is required, the permittee shall secure the prior written 
permit from the Pennsylvania Fish and Boat Commission, pursuant to the Pennsylvania Fish and 
Boat Code, Act 1980-175 Title 30 Pennsylvania. Consolidated Statutes, Section 2906. Requests 
should be directed to the Pennsylvania Fish and Boat Commission, Bureau of Administrative 
Services, P.O. Box 67000, Harrisburg, PA 17106, telephone 717-657L4522; 

16. Permittee shall implement and monitor the Erosion and Sedimentation Control Plan prepared in 
accordance with Chapter 102 so as to minimize erosion and prevent excessive sedimentation into 
the receiving watercourse or body of water; 

17.. The project site shall at all times be available for inspection by authorized officers and employees 
of the Pennsylvania Fish and Boat Commission. Prior to commencement and upon completion of 
the work authorized by this permit, the permittee shall notify the Pen.,sylvania Fish and Boat 
Commission's Southeast Regional Office, Box 8, Elm, PA 17521; telephone 717-626-0228;



10-12-00; 9:49AM ; 
JFROM :NDRMANDEAU RMC DIV. 610 948 47S2 2000,10-12

610 948 4752;# 6 
09:47 #629 P.06/06

18. The project site shall at all times be available for inspection by authorized officers and employees 
of the County Conservation District. Prior to commencement and upon completion of the work 
authorized by this permit, the permittee shall notify the Lancaster County Conservation District, 
1383 Arcadia Road, Room 6, Lancaster, PA 17601; telephone 717-299-536-1, 

19. SEE ADDITIONAL SPECIAL'CONDITIONS.  

SPECIAL CONDITIONS 

NO SPECIAL CONDITIONS.  

Permittee hereby accepts and agrees to comply with the terms and conditions of this permit.

Permittee (signature) Date

DEPARTMENT OF ENVIRONMENTAL PROTECTION

Leon M. Oberdiek 
Program Manager

Issue Date

4
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Form FWWR-11-3-000--5 fi No. 696.....................  

COMMONWEALTH OF PENNSYLVANIA 
DEPARTMENT OF FORESTS AND WATERS 

WATER AND POWER RESOURCES BOARD' 

PERMIT 

The Water and Power Resources Board which, by virtue of Section 1808 of "The Administrative 

Code," is empowered to exercise certain powers and perform certain duties by law vested in and 

Imposed upon the Water Supply Commission of Pennsylvania, under and by virtue of said Admin

istrativc Code and of an act of the General Assembly of the Commonwealth of Pennsylvania, en

titled "An act providing for the regulation of dams, or other structures or obstructions, as de

fined herein, in, along, across, or projecting Into all streams and bodies of water wholly or partly 

within, or forming part of the boundary of. this Commonwealth; vesting certain powers and 

duties in the Water Supply Commission of Pennsylvania, for this purpose; and providing penalties 

for the violation of the provisions hereof," approved the twenty-fifth day of June, one thousand 

nine hundred and thirteen, as amended, hereby issues this permit to ..........................  

.. .. .................................................. .......... . .. ....................... . .  

... . ......... ............. . ... . ................. , .. . ......... ...... ....... ...........................................  

g.iving its cons.ent to .. ..... ..... ............ .. ........... ......  

............ ..... ....................  

.. .......... . ... .. ... .... .. ...... .. . ... . . ... ... ... . ... .. .... .. .. ..... .. ... .. ..... .. .... .. .. , ., ... .. .,, .. ... .. . ,, ° ... ... . o. , ,.. . . .. . . ,.. .. . ,... ...... .. .. .. .. ... ... .. .. .. .. . .. .. ....  

S............................................ ,... ......................... •......................... ....... o.... ,................ o................... ,.......... ...... .... . ....... .  

........ I...... .... ................................................................................................  

................................... . ......................... .. ................ ...... ...... .. ...  

This permit is issued In response to an application flusd In the office of the Water and Power 

Resourcea Board on the .......................... .....................dy f .......................IA.D. 1.... 6 1Snd 
with the understanding that the work shall be performed In accordance with the maps, plans, pro

rsu±.ws Punau flI~ad I~n th.  
files, and specificAtions filed with and made part of the application .. . . ........ . .  

of oic of t Vat @ad Po~e ?cftm ?a wd c April 4, 1967 

OCT 17 2000 02:30 717 772 5986 PAGE.12
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"subject, however, to the provisions of the Act of Juno 25, 1913, P. L. 556, as amended, and the 

following conditions, regulations, and restrictions: 

1. Thig permit does not give any property rights, either in reid estate or material, nor any 

exclusive privileges. nor shall it be construed to grant or confer any right, title, easement, or in

terest. in, to, or over any land belonging to the Commonwealth of Pennsylvania: neither does it all

thorize any injury to private propeirty nor invasion of private rights, nor any infringement of Fed

eral, State, nr local laws or regulations. nor does it obviate the necessity of obtaining Feder:Ll 

nssent when necessnry: 

"2. The work shall at 8l1 times be subject to supervision and inspection by representatives of 

the Board, jind no changes in the maps, plans, profiles, and specilications as approved sholl be 

rmade except with the written consent of the Board, The Board. however, reserves the right to re

quire such changes or modifications in the maps, plans, profiles, and specifications as may be coui.  

sidered necessary. The Board further reserves the right to suspend or revoke This permit if in the 

opinion of the Board the best interests of the Commonwealth will be subserved thereby; 

3. All construction debris. excavated material, brush, rocks, and refuse incidental to this work 

-bat; be removed entirely from the stream channel and placed either on shore above the influence of 

flood waters, or at such dumping ground as may be approved by the Board; 

4. There shall be no unreasonable interference with the free discharge of the river or stream 

nor with navigation during construction; 

5. If future operations by the Commonwealth of Pennsylvania require modification of the 

structure or work, or if, in the opinion of the Water and Power Resources Board, it shall cause 

unrensonLble obstruction to the free passage of floods or navigation, the permittee shall, upon due 

notice from the Water and Power Resources Board, remove or alter the structural work or ob.  

structions caused thereby. without expense to the Commonwealth of Pennsylvania, so as to increase 

the flood csrryfng capacity of the channel or render navigation reasonably free, easy, and unob

structed, in such manner as the said Board may require: and if, upon the expiration or revocation 

of this permit, the work shall not be completed, the permittee, at his own expense and to such 

extent and in such time and manner as the said Board may require, shall remove all or any por

tion of the incompleted work and restore the watercourse to its former condition. No claim shall 

be mada against the Commonwealth of Pennsylvan;s on account of any such removal or altera

tion: 

6. The permittee shall notify the Wýter and Power Resources Board when this work is com

menced and nt least tw o weeks before the probable time of completion: 

7. WVithin thirty (20) days after the completion of the work authorized in this permit, the 

permittee shall file with (lie Water and Power Resources Board, Harrisburg, Pa., a statement certi

fying that [hc work has been performed in accordance with this permit and the approved maps, 

plans, profiles, and specitications; 

8. Performance of the work authorized shall constitute an acceptanco of the various corndi

tions contained in the permit.  

OCT 17 2000 02:31 717 ?72 5986 PAG
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Forin FWWR.17.--3000--5.3 Filo ao 

COMMONWEALTH OF PENNSYLVANIA 
]DEPARTMENT .OF FORESTS AND WATERS 

WATER AND POWER RESOURCES BOARD 

PERMIT 

The Water and Power Resourc:es Board which, by virtue of Section 1808 of "The Administrative 

Code,`' iý empowered to exercise certain powers and perform certain duties by law vested in and 

Imposed upon the Water Supply Commission of Pennsylvania, under and by virtue of said Admin.  

istrat•ve Code and of an act of the General Assembly of the Commonwealth of Pennsylvania, en

titled "An act providing for the regulation of dams, or other structures or obstructions, as de.  

fined herein, In, along, across, or projecting Into all streams and bodies of water wholly or partly 

within, or forming part of the boundary of, this Commonwealth; vesting certain powers and 

duties in the Water Supply Commission of Pennsylvania, for this purpose; and providing penalties 

for the violation of the provisions hereof,.' approved tho twonty-flfth day. of June,: one thousand 

nine hundred and thirteen, aa amended, hereby Issues this permnt to . . ...'.A ..  

,- .. . .. " • . .... ,............................ .... I.................. ..... ... . ....... .. ...........................  

. ..... ............... ................ . ............... .... .............................................  

. .. . . . . .. . . . .c. . . .. . .  

S~~~~.........,.-.... ... •.• -:-:........I..........  

.. ... ... ........... ... .................... ............... ....,......... ...... ........................... .......... ..................... . . . . .  

S............................ . .................... .. . ............ .°..... , ....... • ............ . ......... .................... .............. , .. , ........ ,................ .  

................ ... ... ... ............ ........ .............................. ......  

......-...................................... ..................... ......  

., ............ ................. ........................ .................... .° ... .. ....... , ...... . .. ,, ,........... ,................... ........ ,....... ....... I ........ ... .....  

S.......... 
. .. .... , .................. o ............ ................................ ,................ ,................... ............ ....... . ........................... . . . . .  

. . . . ........ ..... .................-......................... . ................... .  

Thl permit is Issued In responne to an application filed in the office of the Water and Power 

Resources Board on the ......... day of .... ......................... , A. D. 19. , and 

with tho understanding that the work shall be performed In accordance with the maps, plans, pro.  

tiles, -and apeciftcatlona filed with and made part of the application, ..... . .  

. . ............ ...... oM... .... ....................... ,,,

717 772 5986 PAGE. 15OCT 17 2000 02:31
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subject, however, to the provisions of the Act o. June 26, 1913, P, L,, 655, as amended, and the 

following conditioms, regulations, and restrictions: 

i. This permit does not give any property rights, either in real estate or material, rtor ainy 

c.Nclusive privileiies, nor shall it be construed to grant or confer sany right, title, easement, or in

terest, in, to, or over any land belonging to the Commonwealth of Pennsylvania; neither does it au.  

thorize any injury to private property nor invasion of private rights, nor any infringement of r'ed.  

eral, State, or local laws or regulations; nor does it obviate the necessity of obtaining Federal 

assent when necessary; 

2. The work shall at all times be subject to supervision and inspection by representativea of 

the Board, and no changes in the maps, plans, profles, and specifcations as approved ahall be 

maide except with the written consent of the Board. The Board, however, reserves the right to re

quire such changes or modifications in the maps, plans, profiles, and specincations as may be con

sidered necessary. The Board further reserves the right to suspend or revoke this permit if in the 

opinion of the Board the best interests of the Commonwealth will be subserved thereby; 

3. All construction debris, excavated material, brush, rocks, And refuse incidental to this work 

shall be removed entirely from the stream channel and placed either on shore above the infuence of 

flood waters, or at such dumping ground as may be approved by the Board; 

4. There shall be no unreasonable interference with the free discharge of the river or stream 

nor with navigation during construotion; 

B. If future operations by the Commonwealth of Pennsylvania require modification of the 

structure or work, or if, in the opinion of the Water and Power Resources Board. it shall cause 

unreasonable obstruction to the fr..e passage of floods or navigation, the permittee shall, upon due 

notice from the Water and Power Resources Board, remove or Alter the structural work or ob

structions caused thereby, -without expense to the Commonwealth of Pennsylvania, so as to increase 

the flood carryinx capacity of the channel or render navigation re.4sonably free, easy, and unob.  

structed, in such manner as the sa'd Board may require; and if, upon the expiration or revocntion 

of this permit, the work shall not be completed, the permittee, nt his own expense and to such 

extent and in such time and manner as the said Board may requlre, shall remove all or any por

tion of the incompletedl work and restore the watercourse to its former condition. No chlim nhall 

be made .ag.ainst the Commonwealr:h of Pennsylvania on account of nny such removal or altera

tion ; 

G. The permittee shaall notify the Water and Power Resources Board when this work is com

menced and at least two weeks bifore the probable time of completion; 

?. Within thirty (30) l•ays after the completion of the work iiuthorized in this permit. the 

permittee shall fi6! with the Water and Power Rcsources Board, HXarrisburg, Pa.., a statement certJ.  

lying that the work has been performed in accordance with this permit and the approved m:a)8, 

plans, probles, and specifications; 

8. Performance of the work ý,uchorized shall constitute in acceptance of the various condi

tions contained in the permit.

717 772 5986 PAGE.16OCT 17 2000 02:32
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7arm YWgWR-17--2o00--44 ZieNa 7 
.... .....H ................... , 

COMMONWEALTH OF PENNSYLVANIA 
DEPARTMENT OF FORESTS AND WATERS 

WATER AND POWER RESOURCES BOARD 

PERMIT 

The Water and Power Resourcea Board which, by virtue of Section 1809 of "The, AdministratIve 

Code," is empowered to exerclse certain powers and perform certain duties by law vested in and 

imposed upon the Water Supply Commission o*f PennsaIvanla, under and by virtue of said Admnn.  

istrative Code Aind of ani act of the General Assemb~ly of the Commonwealth of Pennsylvania, en.  
titled "An act providlng for the regulation of darns, or other structures or obstructions, an de.  

Rned herein, In, along, across, or projrcting into all' streams and bodies of water wholly or partly 

within, or forming part of thhe boundary'of, this Commonwealth: vesting certain powers and 

duties In the Water Supply Commission of Pennsylvania, for this purpose; and providing penalties 

for the violation of the provisions hereof," approved the twenty-fUth day of June, one thoUsand 

nine hundred and thirteen, as amended, hereby Issues this pfrmlt to ............. C 
S..~ ~ ~~~.. .. ., .. , . .. . ...... . .. ... .... .. .. . . . . ., 

.... ...... .................................................................... . .11 . ......  
............. .......................... .......................... ...............................  giving Its consent tTMebE.* the aobuao.l of Rcak A W actatA d 6ia ............. ........ I............................................................O8t p6 96±o &utx'ulu na. tri blutar7-c . J. Q~k ... am ...Mt 911: 243 fOft, t~ O ~t ....... ..... ....... ........ ..... ......... ................. , .............  

.... ........................................................................  
..................... ...  

.......................................................... .... ........... ...........  
...... .... ..I.. ...... .... ....I......... ..................................... ..................... I..............  

... .. .. ....... ... ... -....... .. ......... ........................ .................... I . .... ...... ... ........ . .  

11.............. ... . ......................................... I... ................. I.... ...... ...... ..  
Thil permit in Iosucd In reeponse to an applicatlon filed in the offlce of the Water and Power 

Resources Bonrd on the ...... da161h.............,n 

with the underatanding that the work shall be performed in accordance with the maps, plans, pro.  

a~c•, nnd opeclri€tions filed with and made part of the application ..................................  

. . . . . . .... .. ...... ....... ,........ ........................ ... .......... 1.1 .......................... I........ ........ .  

. . . . . . . . . . . .................................. ...... ................... I . . ............. 1.. ......... .... - .. ..  
............ .. I .................. . 1.1 ............... 1.1.1........ ...... ....... ........... -.. . ..  

OCT 17 2000 02:32 717 772 5986 PAGE.
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"subject, however, to the provisions of the Act of June 26, 1913, P. L. 655, as amended, ind the 

following condition3. regulations, and restrictions:.  

1. This permit does not give any property rights, either in real estate or material, nor any 

exclusive privileges, nor shall it be construed to grant or confer nay right, title, easement, or in

tereet, in, to, or over any land belonging to the Commonwe,-dth of Pennsylvania; neither does it au

thorize any injury to private property nor invasion of private rights, nor any infringement of Fed

eral. StAte, or local laws or regulations; nor does it obviate the necessity of obtaining Federal 

assent when neceseary, 

2. The work shall at all times be subject to 8cpervision and inspection by representatives of 

the Board, and no changes in the maps, plan, profiles, and specifications as approved shall be 

made except with the written consent of the Board. The Board, however, reserves the right to re

quire such changes or modifications in the maps, plans, profiles, and specifications as may be con.  

sidered necessary. The Board further reserves the right to suspend or revoke this permit if in the 

opinion of the Board the best interests of the Commonwealth will be subserved thereby; 

S. All construction debris, excavated material, brush, rocks, and refuse incidental to this work 

shall be removed entirely from the stream channel and placed either on shore above the influence of 

hlood waters, or at such dumping ground as may be approved by the Board; 

4. .There shall be no unreasonable interference with the free discharge of the river or stream 

nor with navigation during construction; 

5. If future operations byr the Commonwealth of Pennsylvania require modification of the 

structure or work, or if, in the opinion of the Water and Power PResources Board, it shall cause 

unreasonable obstruction to the free passage of floods or navigation, the permittee shall, upon due 

not5ce from the Water and Power Resources Board. remove or alter the structural work or ob

structions caused thereby, without expense to the Commonwealth of Pennsylvania, so as to increase 

the flood carrying capacity of the channel or render navigation reasonably free, easy, and unob

structed, in such manner as the said Board may require; and if, upon the expiration or revocation 

of this permit, the work shall not be completed, the permittee, at his own expense and to such 

extent and in such time and mianer as the said Board may require, shall remove all or any por

tion of the incomp)eted work and restore the watercourse to its former condition. No claim shall 

be made against the Commonwealth of Pennsylvania on account of any such removal or alters

tion; 

6. The permittee shall notify the Water and Power Resources Board when this work is com

menced and at lcast two weeks before the probable time of completion; 

7. Within thirty (30) das after the completion of the work authorized In this permit, the 

pormilttee shall file wivth the Water and Power Rosource Board, Harrisburg, Pa., a statemont certL

fylng that the work has been performed In Accordance with thils permit and the approved mRaps, 

plans, profiles, and dpeclfcations: 

8. Performaice of the work authorized shall const.tute an acceptance of the varioti Wondi

tiond contained in the permit.  

�0 717 772 5986 PAGE. 19 
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31st• 
9. If this work Is not completed O.ca or neroro the ......................... day of .  

A. . 9....., this permit, if not Previouily revoked or sPecifically extended, shall cease and be null 

and void.  

....................................................... I...... ... .... ............ I.............................."............... I, . ........ I . ................ . .......... . . . . .  

.. ..................................................................................... , ............................... , ............ ....... , , .. ...... .......... , ......... ,.  

S.. . .. , ............. . .... I....... ........................ . ........ ................ ........ 1: . .................. .I . ....... ... ....... .,..................... ........ ....  

-.. 1 -.. . -..................... I .... I..................... .. ..... . . .. . . .. . ...... .,. . . . . . . . ... . . . ........ - ............ ,.......... -.. 1..... -.................  

.. . . .. . . ................ I......... I.............................. I......................... I. .... I ......... 1 • .. ,iI...... I............ I.....ll................. i i 1..........  

S.. . .............. .............. ....... I ............................ I...... ýI........................ I.................... I.......... I.................. I . ......... ....... .o .....  

S.. . .. . ................................. I........... i....... i..... I...................... ............ 11 ................. I......... I..... i....................... - ....... @.....  

.............. I.................... ............................................. , ............................... - .......... , ,............ ........ ..............................  

WITN.. SS my and as Chairma. of .te Water and Power Re.our. es •oarl thI. ............... .......  

d y f .............. ......................... ......... . ... I ..........  

WATER AND POW/ER RESOURCES BOARD 

.. .. ... -1A i...a. .... .- ...... .......... .. . . I.

ATTEST: 

S. . . • ,,. • ,• .. ............... -. 1-1.. .. ................... .......

S 717 772 5998
OCT 17 2000 02:33
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18092 
Form FkWR.17-200--5-64 F1lo No ..... ...............  

COMMONWEALTH OF PENNSYLVANIA 

DEPARTMENT OF FORESTS AND WATERS 

"WATER AND POWE1R 1RESACS BOARD 

PERMIT 

The Water and Power Reaour,:es Board which, by virtue of Section 1808 of "The Administrative 

Code." is empowered to exercise certain powers and perfocrm certain dutics by law vested In and 

impo.-ed upon the Water Supply Commission of Pennsylvania, under and by virtue of said Admin

istrative Code and of an act of the General Assembly of the Commonwealth of Pennsylvania. en

titled "An act providing for the regulation of dams. or other structures or obstructions. as de

flned herein, in. along, across, or projecLing into all streams and bodices of water wholly or partly 

within, or forming part of tho boundary of, this Commonwealth; vesting certain powers and 

duties in the Water Supply Commission of Pennsylvania, for this purpose, and providLng penalties 

for the violation of the provisions hereof," approved the twenty-fifth day of June, one thousand 

nine hundred and thirteen, ns nmended, hereby lssuea this permit to PHIAUL.. .ELCTRIC 

COM2A iid 
.. . .. .. .. . . . . . . . . . . . . . . .. .  

..................... .. ..... ... ... ...............................  

giving" itý consent to-K oozea.ruct a soc eon structure on exineting eambanzenta along 

the right bank of the Suaquehbmna Rive,., in the Conowingo Resea-voir at a point 
.. ... .. ........ ... . ..... .. ............... ................. . .... . ... ..... I I... ...................................... ................  

appvoxinately 1250 feet north of the mouth of Rock Run, in Peach Bottom Townheip, 

S..... 
. ........... .... ...... .....................................................................................................................  

Xo0'k County.  

S.. 
.......... .. ................ .... .... . ..................... ......................................  

...... . . . . . .. .. .......................... . .... .... ..... ............... I ...........................................  

.......... .-.. ......................................................  

. . . . . . .. . ................................................................  

S. . .. . . . . .. ..... .............. ... .............. ,... I..... ,..... .. . ......... ...... ............................................ ,....... .... I ......... I 

... ... .1............ . ....................................................  

This permit is Imsued in response to an applicetion filed in the oflcc of the Water and Power 

Remoorcea Board on the Zad day of April A.D. , end 

with the undorasnnding thnt the work ghnll be performed in nccordance with the maps, plans, pro

i1c.) , ilad Apeclf ntitons filed with and ando part of the applicntion, ..... ........ ....... ... ..........
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COMMONWEAL~fl 'OF p'PEN•SLANUA 

DEPAR..ENT OF FORESTS AND WATERS 

WATER. AND POWIR RESOURCES BOARD 

PERMIT"' 

The Water and ?ower R~eourxvi Board which, by virtue of Section 1808 of "The AdmLniatrative 

Code," is empowered to exercise enrtain powera and perform certain duties by law vested in and 

imposed upon• the Witer Supply Commisaion of Pennsylvania, under and by victue of suid Admin

i6trative Code amd of an act of the General Asuml'1y of the Commonwealth of Pennaylvanxi.. en.  

titled "An act proeding :or t'he regulation of dams, or other structures or obstructions, s do..  

11ned herein. In, along, acrors, or projecting Into all streams and bodies of water wholly or partly 

within, ar f1--0!n, part of the boundary of, this Commonwealth; vesting certain powerg and 

duties In the .Water Supply CommIulon of Pennsylvania, for this purpoae: and providing penalties 

for the vloitlon of the provislons hereof," approved the twenty-1lfth day of June, one thousand 

nine hundred and thirteen, as amamded, boreby issues this permit to ........ ... .........  

........... w.....I.......I.....;.......................................................I.................................. I............  

.................................... ...... .................................. . ...................................................... ............................ ............  

So ng the ChA l of Rook R= at its mouth1 st Concuiago 
giving Its con sent to . .. ...... ............................................................................... .-, ........................ .......  

Roserroir in Peach Rott=m Townehp, rort County.  S.. . . .... .... ... - .1 . .... .. ...... .I ... . . . . .............. .. , . . .. ......... ...... ........I. . .... ....... .... ...... I ...... I .......... .. .  

S.. ....... .... .. ..... . .... . . .... . ............................ ...... ,............... ..... ... ......................... -........................ ,. .....................  

.. . . . ... . . ........... ..... ... ....... I...... .. ...... ..o . ..... I..... "....... ....... ... ............ . ..... ......... ............................ ,.............. .  

. . . .. .. . ........ .... .. ..... ...... .. ... ... ....... .... .......................... I ....... .... ...... ...... ... . ............... .. ... I................ ...  

S... . ........ ......... ......... II.. ..... ... I .............. , ...... .... .......... .. ... .................... , ......... , .. ..................... , ......................... .. .....  

. ... ..... ....................... I. ...... . .. . .......... .........................., ... .............. ............. . .............................. . ............... .. .....  

S.. . . . . . . . ........................ ..... I .......... ,...............................I .... ............ .......... 0.... . ............................... ...............- - ..  

ThIA permilt Is Issued In response to an AP1clation filed in the office of the Witter and Power 

31it arob 69 

Resourcee Bo•ord on the . . . . day of ........ A. D. 19......., and 

with the understAnding that the w-ork shall be performed in Accordanc" with the rnape, plans, pro

iles, and epecJ tkca•on• filed with jLnd made part of the xpplicatlon .....................................

717 772 5986 PAGE.23OCT 1? 2000 02:34
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"9. if thia work JA not completo on or Doecre the .. day of Dcvmber.  

""A . 1D..., this permit, If not previously revoked or apecifically extended, shall cease and be null 

and void.  

1.0.. U. itb-r th. .o.. , ttn,, *)8DJaU.l edlse, •ll £.o.ui.. title to tba filled_ 
S... . .... .... ... .... ... . " ". .. ... • ".. ... . .... .. ..... .. ...... .. .. . Y ' :. ... .. : '".. .. .. ... . ....11 - 1 "1 - "; ' .. . .. .... ... . .. .. ...... . ... .... .. .... ...I ... .. . .. .. .I. .. .. ..  in partions of the afrem be belonting to tm camnualth of Pfnn~jlnnic bat 

.. ................................................ ...................... I ...., : ........ . ......... I .......... I....................................................................  

rwioh title anId oaruhiap shall rainý "n te C alth. "Te pauidttee ahain, 
idtbin -thity'~ (30) -day from %be C. ot"f t~id peruitý, &posit the mae for reacrd 

ahorewerd fr %te nater obstructian hsmrtl p&uittedj m2.mo tae, pe tttee shall 
S........ I .................. .......... 1. ........................ , o..,...1 .1 ......... •...... ........................................................ ............................  

tczdar with said pezait to the recording o•t1er a fee for the reGording of the 
......... .......................... I ......... o ................... 0 .................. , .. ........................................ ,................ I .................................  

pertit in thae mot fiiu' lvr law for reoordiland e cqlifying of dna. and S...................................., ................................ .. ............ ........................ -.. , .. H..... ....... ,...... ,............. ,...... ...................  

other writing*.  ........................-... I .............. ....... IL . • ............................ .I ...7: : .. .,. • ...............  
Ia. Ms permit ihaf not bocom effecti~ve untl end naau.m theypndte 

"obp-U fits with the hor 'A .in thirty (N.) dAys fre date tarecof, up .. a 

foar furniAbod bto the Board, its ritten acoosptu c of the te=rs end ondjtirini 

S.............................. o..... o................................................................. ,..... ,....................................................................  therein imposed. - . . . . . . . .  

S.......................................... ............................................ ,.,. ............ I........................... I............................................  

.. ................................................................... ................... i ....................... .:."........................................................ ..  

S............................ .. .............................. .. ..... ,.................... ,......................................... .... ......... ....... I......... ........ ..  

S......................... ................................ ,............ .................. o.......... I....................... I........................................... .........  

WITNESS my? hand M Chalrumn of the Water and Power Reaoureos Bonrd thla ....... 1.3t.h 
dy of ................ .......................... A , .D - ,.9 .,.  

WATER AND POWER RESOURCES BOARD 

ATTEST: 

•J. . .ergu n, .........................  

OCT 1? 2000 02:34 71? ??2 5996 PAGE.24



FOR DEPARTMENT USE ONLY

3630-PM-WQ0016 Rev. 212000 COMMONWEALTH OF PENNSYLVANIA 
DEPARTMENT OF ENVIRONMENTAL PROTECTION 

BUREAU OF WATER QUALITY PROTECTION Date Received 

BUREAU OF WATERWAYS ENGINEERING 

APPLICATION FOR TRANSFER OF PERMIT 1 ' Approved by Departnnent 

AND SUBMERGED LANDS LICENSE AGREEMENT ApprovalDate 

DAM SAFETY USE ONLY 

Return 4 executed copies each with signatures to the appropriate office on the attached list. E] No Dam Permit issued, 
permit waived.  

TO BE COMPLETED BY PRESENT PERMITTEE 5 No Dam Permit issued, 
permit required.  

Name of Present Permittee Telephone Number 
PECO Energy Company 610-765-5847 

Mailing Address City State Zip 

200 Exelon Way Kennett Square PA 19348 

o A Private Individual 0 A Corporation Q A Partnership Q A Government Agency 0 LLC 0 Deceased/Unable to Locate 

Type of Permit GP 0" Permit Number I Date Issued Stream Municipality County 

Obstruction 0 Dam D E 67-503 8/26/93 Susquehanna Peach Bottom York & Lancaster 

The Original (or a copy) of permit is 0 Attached 0 Cannot be produced 

Has a bond been posted in connection with this project? Q Yes 0 No 

Do you presently hold a submerged lands license agreement? 0 Yes [3 No (If yes, please fill out the reverse side also) 

AFFIDAVIT"' 

I being duly sworn according to law depose and say that I (am the permittee) (am an officer of the 
permittee) (have the authority to make this application for the permittee) named above as the present permittee, that said permittee relinquishes all 
right, title and interest in said permit, and that the information included in the foregoing application is true to the best of my knowledge and belief.  
(inapplicable portions should be crossed out).

Signature of present permittee
3' 

Witness Signature
3'

Title (if applicable) Date 

Title (if applicable)

TO BE COMPLETED BY NEW APPLICANT 

Name of New Applicant Telephone Number 
Exelon Generation Company 610-765-5847 

Mailing Address City State Zip 

200 Exelon Way Kennett Square PA 19348 

Federal ID/Social Security D A Private Individual Q A Corporation [ A Partnership [ A Government Agency 0 LLC 
No.  

Statement of Acceptance of Permit: I/We hereby accept the permit herein referred to and agree to be bound by all 
terms and conditions of said permit.  

AFFIDAVIT 1' 

1__being duly sworn according to law depose and say that I (am the applicant) (am an officer or official 
of the applicant) (have the authority to make this application for the applicant) named above as the new applicant, and that the information included in 
the foregoing statement is true to the best of my knowledge and belief. (Inapplicable portions should be crossed out) 

Signature of new applicant3' Title (if applicable) Date 

Witness Signature 3
1 Title (if applicable)

Page 1 of 2



3630-PM-WQ0016 Rev. 2/2000 

APPLICATION TO ASSIGN LICENSE AGREEMENT 

TO BE COMPLETED BY PRESENT LICENSEE

Name of Present Licensee2J 
PECO Energy Company

TO BE COMPLETED BY NEW LICENSEE 
Name of New Licensee2' 

Exelon Generation Company

AFFIDAVIT 

I John Doerin.q, Jr. being duly sworn according to law depose and say that I (am the I•ncs.ns) (am an officer or 
official of the licensee) (have the .uth.it; to ,.ak. this a.ppli^ation, for the lions•, c ) named above as the new licensee, and agrees to accept 
assignment of all right, title, interest and obligations under License Agreement dated 8/26/93 permit 
number E67-503 and that the information included in the foregoing statement is true to the best of my 
knowledge and b lica portions should be crossed out).  

0,1-. /a (Boto Vice President / P4•~ nfn fmr P•~ fln
7' - Signature-fnewwlicenseejj I'• 

Witness Signature3l

Title (if applicable) Date

Title (if applicable)

"if the regulated activity was authorized by a General Permit, the new applicant must also complete and submit a new "Notification to 
Use" form of the applicable General Permit. If a Submerged Lands License Agreement is presently held, page 2 of this form must be 
completed by both the Present Licensee and the new applicant (new Licensee). Further, the Affidavits on page 1 do not have to be 
completed.  

2 The name of the present licensee and the new licensee must be the same as the present permittee and new applicant shown on the 

front of this form.  

"2' Clarification on some signatures: For corporations, on page 1 the signatures must be the President, Vice President, Secretary or 

Treasurer but no witness is required; on page 2 the signature must be the President or Vice President and witnessed by the Secretary 
or Treasurer. For government agencies, on both pages 1 and 2 the signature must be the Chief officer and witnessed by the Chief 
Clerk, Secretary or Treasurer. For partnerships, on pages 1 and 2, any partner authorized to sign on behalf of entire partnership 
must sign. For LLCs, if it is member managed, a member must sign; if it is manager managed, a manager must sign. If anyone else 
signs, must send documentation saying they have authority to sign. Witness signature is not required for LLC. For individuals, no 
indication of title is necessary.

Page 2 of 2

AFFIDAVIT 

I John Doerinq, Jr. being duly sworn according to law depose and say that 1 (am the licensce) (am an officer of the 
licensee) (have thc . uthority to au F the l•, .nsoc) named above as the present licensee, that said licensee relinquishes all right, 
title and interest in said License, and agrees to assign all right, title, interest and obligations under License Agreement dated 8/26/93 , permit 
number E67-503 to the new licensee named herein, and that the information included in the foregoing 

Sapplicati best ,, m knowledge and belief. (Inapplicable portions should be crossed out).  

" •.pc T 7 u . Peach BottomVice President 
~J ~ J,$4/?'~ V/iPeach Bottom Atomic Power Station

Deputy General Counsel and Corporate Secretary 
Title (if applicable)

S. . . .I

gn re of present icensee WA _rlý I
A I LCI 

WitnesT66'nature31

I

DateTitle (if applicable)
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7-K-Z/1 LICENSE AGREEMENT (Public Service Lines) 

THIS AGREEMENT made this day of .19 

between the Cormnonwealth of Pennsylvania Department of Environmental 
Resources, hereinafter referred to as 'Department', and 

A. Philadelphia Electric Company , a corporation 
incorporated under the laws of the State of Pennsylvania 

or 

B. , a partnership; 
or 

C. , an individual; 
or 

D. . , (other); 

with its principal place of business at 2301 Market Street, 

Philadelphia, PA 19101 , hereinafter referred to as "Licensee'.  

WHEREAS, Department is authorized by the Act of November 26. 1978 
(P.L. 1375, No. 325), as amended, to grant, with the approval of the 
Governor, licenses to occupy submerged lands of the Commonwealth on such 
terms and conditions as the Department shall prescribe, for the purposes 
set forth in said Act; 

WHEREAS, Department is also authorized by said Act 325, as amended, 
to issue permits for the construction, operation, maintenance, 
modification, enlargement or abandonment of water obstructions and 
encroachments: prior permits issued in compliance with the Act of June 8, 
1907 (P.L. 496, No. 322) and the Act of June 25, 1913 (P.L. 555, No. 355) 
being deemed to comply with the requirements of said Act 325, as amended, 
and any and all said permits being the only permits referred to 
hereinafter; 

WHEREAS, Department is authorized by Section 514 of The 
Administrative Code of 1929, as amended, (71 P.S. 5194) to grant, 'with the 
approval of the Governor, licenses to public service corporations to place 
public service lines upon, in or over submerged lands or bridges of or 
maintained by the Cormonwealth: 

WHEREAS, Licensee has the right to occupy riparian land abutting the 

Susquehanna River (Stream) in Fulton and Peach Bottom Townships 

(Municipality). Lancaster and York (County), 

Pennsylvania; and 

I
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WHEREAS, Licensee's business on said riparian land requires a license 
to occupy submerged lands of the Commonwealth in the bed of said Stream 
below normal pool elevation or low water mark, as the case may be, 
adjacent to said riparian land in order to construct, repair, replace, 
operate, maintain and remove 

a 3.76-inch O.D. 33 kV submarine cable 

and other necessary encroachments and obstructions associated with its 
business, in accordance with the approved plans and specifications 
contained in Permit Application No. E67-5U3 and in any prior or 
future permit(s) for water obstructions and encroachments within the 
premises licensed herein, referred to hereinafter as "Licensee's 
facilities".  

NOW, THEREFORE, Department, in consideration of the foregoing, and 
the payments of Licensee of monies as hereinafter written, and the 
agreements. undertakings and conditions hereinafter contained, hereby 
grants to Licensee a license to occupy submerged lands of the Commonwealth 
adjacent to Licensee's riparian land for the purpose set forth below, in 
accordance with the approved plans and specifications contained in Permit 
Application No. L67-5.:• and in any prior or future permit(s) for 
water obstructions and encroachments within the premises lic'ensed hereins 

To construct, repair, replace, operate, maintain and remove 
Licensee's facilities within premises referred to herein as the 
"Facilities Area', crossing or occupying 16,000 linear feet of 
submerged land owned by the Commonwealth in the aforesaid Stream, 
Municipality and County. the location of which Facilities Area is 
shown as the 'Facilities Area" on the map or plan attached hereto and 
made a part hereof.  

In consideration whereof, and intending to be legally bound hereby, 
Licensee agrees as follows: 

1. The current schedule of annual fees for the Facilities Area for 
public service lines, is as follows, 

Length of Crossings Fee 
(in feet) (in dollars) 

Less than 500 S 250.00 
500 to 999 500.00 

1000 to 1499 1,000.00 
1500 to 1999 1,500.00 
2000 to 2499 2,000.00 
2500 to 2999 2.500.00 
3000 to 3499 3,000.00 
3500 to 3999 3,500.00 
4000 to 4499 4.000.00 
4500 to 4999 4,500.00 
5000 and over 5,000.00 

2
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RIVER BOTTOM 

DEPTH OF "ABLE 
SEDIMENT BURIAL. VARIES SEE 

E-5279 SH.1 THR.! iG 

3/C SUBMARINE CABLE----/& 

BEDROCK 

TYPICAL CROSS SECTION 
OF CABLE IN RIVER BOTTOM 

NO SCALE 

/•STONE & WEBSTER ENGINEERING CORP.  
CHERRY HILL, NEW JERSEY 

CONOWINGO TO PEACH BOTTOM 
STATION BLACKOUT LI]NE 

SUBMARINE CABLE DETAILS 
PEACH BOTTOM ATOMIC POWER STATION UNITS 2 & 3 

PHILADELPHIA ELECTRIC COMPANY 
SCALE DESIGN DRAWN CHECKED [DATE 

AS NOTED R FLEMINGA DUCHANEY A CORTESFE 4/15/93 
APPROVED_. P KONZ APPROVED K P.ETTY/D LEHMAN 

JOB NO DRAWING NUMER SHEET NUMBER REV 
P-00081 E-5£2"80 SHEET 1 0
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except for (a) any activity or structure constructed, owned or operated by 
a department, conmission, or agency of the Commonwealth or the Federal 
Government, or (b) any project or activity constructed or operated 
primarily for the benefit of a State building or State institution in 
which case no charge will be imposed. Therefore. Licensee, upon the 
execution of this Agreement, shall pay to the Commonwealth the sum of 
five thousand dollars (Sj ,OOQ ). The 

annual fees imposed herein may be revised upon notice from the Department 
to the Licensee consistent with applicable law. However, until notified 
otherwise, Licensee shall pay to the Commonwealth the sum of 
five thousand dollars ($ p000.0or ) by the 

first day of September , 19 94 , and so on by each succeeding first 
day of September . The annual fees shall be payable to the 
Commonwealth at Department's offices in Harrisburg.  

2. In the event a substantial portion of any of Licensee's 
facilities shall be permanently discontinued or abandoned by Licensee or 
any of Licensee's permits issued under or complying with Act 325, as 
amended, or Licensee's facilities be terminated, then this Agreement, at 
the option of Licensee or Department shall be modified to reflect the 
changed conditions. Modification may include termination where the use of 
Licensee's facilities is essentially permanently discontinued or abandoned 
by Licensee or where essentially all of Licensee's permits issued under or 
complying with Act 325, as amended, for Licensee's facilities be 
terminated.  

3. Department, in addition to all other rights of termination it 
may have as set forth herein or generally for breach of any of the 
conditions, promises, agreements and undertakings by Licensee, shall also 
have the right to terminate this Agreement upon six (6) months written 
notice, whenever the Department reasonably believes that the license has 
become derogatory or inimical to the public interest, fails to serve the 
best interests of the Commonwealth or hinders a higher public use of the 
Facilities Area. Such written notice shall specify the basis for 
the proposed termination. Termination shall become effective six (6) 
months after date of notice unless Licensee, within thirty (30) days after 
such notice, shall request in writing a hearing on the termination issue.  
In such hearing, due regard shall be given also to the interests of the 
public as served by Licensee's facilities, 

If the Department, following such hearing, determines that the 
license has become derogatory or inimical to the public interest or fails 
to serve the best interests of the Commonwealth, or hinders a higher 
public use of the Facilities Area, then such determination and supporting 
facts therefor shall be mailed to Licensee. Within thirty (30) days after 
such determination is mailed, Licensee may appeal therefrom to the 
appropriate court. Termination shall be effective when the last appeal is 
finally heard and determined.  

4. Licensee shall have the right to terminate this Agreement at any 
time by written notice to the Secretary of.Department.  

:3
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5. Should termination of this Agreement occur as of a date not 
falling on the first day of Scptember . then the annual fee 
payable in advance for the remaining period or the sum refundable, as the 
case may be, shall be prorated in the ratio that the remaining period from 
the first day of September , bears to a year.  

6. If this Agreement is terminated by operation of this Agreement 
or by the Department, such termination shall be confirmed by letter from 
the Secretary of the Department or his designee to the Licensee at the 
address shown above, or if termination is by Licensee, by letter from 
Licensee to the Secretary of the Department, at his office in Harrisburg, 
Pennsylvania. The letter of termination shall be acknowledged and. if 
this Agreement is recorded, shall likewise be recorded in the County in 
which this Agreement is recorded.  

7. This Agreement does not supersede or waive the provisions of any 
Federal or Commonwealth statute, regulation or permit relevant to 
Licensee's operation or maintenance of its facilities. Licensee, its 
successors and assigns, shall at all times during the existence of this 
Agreement comply with all statutes, regulations and permits relevant 
thereto.  

8. Licensee shall at all times save harmless and defend the 
Commonwealth. its officers and employees, from and against all losses, 
damages, expenses, claims, demands, suits and actions arising out of, or 
caused in any manner by the use of Facilities Area by Licensee, and shall 
compensate the Commonwealth for any damage to it at any time resulting 
from the use of Facilities Area by Licensee; provided, however, that this 
paragraph shall not apply to or affect any claims, demands, suits or 
actions by or on behalf of officers, employees, servants or agents of the 
Commonwealth, or their dependents, based upon workmen's compensation or 
similar statutory benefits. The Department shall, at Licensee's expense, 
provide Licensee with such assistance as Licensee may reasonably request 
in writing in the defense of any claim, demand, suit or action which 
Licensee assumes hereunder.  

9. Should Licensee default in the performance of any of the 
provisions of this Agreement, and such default continue or remain uncured, 
unsettled, unappealed or unstayed by a court of competent jurisdiction for 
six (6) months after receipt by Licensee of written notice from Department 
of such default, then this license shall terminate and be of no further 
effect; provided, however, that if Licensee has commenced substantially to 
cure said default within the six (6) month period and diligently continues 
such action to completion. this shall not be an event of default and 
Department may not terminate this license.  

10. In the event this license terminates or is terminated by reason 
of any provision of this Agreement, or for any other reason, Licensee 
shall at its cost remove Licensee's facilities from Facilities Area within 
such time and in such manner as Department may reasonably direct. Should 
Licensee fail to remove all Licensee's facilities from Facilities Area 
within one (1) year after notice by Department to do so. Department may 
remove the same, and Licensee shall pay the costs of such removal.  

4
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Notwithstanding anything to the contrary herein, Licensee shall have a 
period of one (.) year from the date of effective termination of the 
license within which to remove its facilities from the Facilities Area.  

11. Licensee shall at all times perform under this Agreement in such 
manner as to minimize or prevent polluting the environment. Licensee 
shall be liable and responsible to the Commonwealth as provided by law for 
any pollution or other damage to any portion of the environment in or 
adjacent to Facilities Area which occurs as a result or consequence of 
Licensee's occupation and use thereof, irrespective of whether or not such 
pollution or damage be due to negligence or in the inherent nature of 
Licensee's operations, unless the pollution or damage is the proximate 
result or consequence of an independent intervening cause or of force 
majeure. The burden of proving such independent intervening cause or 
force majeure shall be on Licensee. Any action for civil damages on 
account of such pollution brought by Department against Licensee shall not 
bar Department from bringing other actions under the Clean Streams Law or 
other pertinent law, rule, or regulation of the Commonwealth. It is 
understood and agreed that it is not the intention herein to impose any 
greater duty upon Licensee than is otherwise provided by statutory and 
Common law.  

12. This Agreement shall be binding upon the parties, their heirs, 
legal representatives, successors and assigns, but shall not be assignable 
or transferable by Licensee without the prior written approval of the 
Department, which shall not be unreasonably withheld, except that Licensee 
shall, upon notice to the Commonwealth, have a right to assign or transfer 
this agreement to a parent, subsidiary or affiliate.  

5
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IN WITNESS WHEREOF, the parties have caused this Agreement to be 
executed by their duly authorized officials as of the date first above 
written.  

$IGNATURES 

COMMONWEALTH OF PENNSYLVANIA 
TEST: DEPARTMENT OF ENVIRONMENTAL RESOURCES 

Bv

WATER KANAG'

Philadelphia Electric Company 
Licensee's Business Name

(When Licensee is a corporation): 

ATTEST: 

Secretary y
By 

&A 91'(Vice -Pr-eigjint

(Corporate Beal)

6
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(When Licensee is a partnership):

VV.;YJ UW)C- (,A ±JU

By

By

Partner's Signature 

Partner's Signature

Witness 

Witness

(When Licensee is an individual):

Witness

to legal]ity and formfý),

By 
Partner's Signature

By 
Partner's Signature 

By 
Licensee's Signature 

APPROVED: 

By
A.~Governor, commonwealth of Pennsylvania

Attorney Genera,

ChieffAssistant Counsel 
Department of Environmental Resources 

7
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COMMONWEAALTH OF PENNSYLVANIA,

COUNTY OF DAUPHIN 

On this the by ±day of (A- ,19_ _ before 
me, the undersigned officer, personafly Apeared Caren E. Glotfelty, Deputy 
Secretary for Water Management, of the Commonwealth of Pennsylvania, Department 
of Environmental Resources. known to me to be the person described in the 
foregoing instrument, and acknowledged that she executed the same in the capacity 
therein stated and for the purposes therein contained.  

IN WITNESS WHEREOF, I hereunto set my hand and official seal.  

(My commssion expires NNAJOP0ISEAL PUBLIC , 19SE) SDARR*S•URG, AUPH Y PUBLIC 19 

MY COMMISSION EXPIRES AUG. 16, 1g94
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2700-FM-AQ0012 COMMONWEALTH OF PENNSYLVANIA 
Rev.2/96 DEPARTMENT OF ENVIRONMENTAL PROTECTION P.A No: 

BUREAU OF AIR QUALITY 

CHANGE OF OWNERSHIP OT No: 

Request for Transfer of Date-/ / Page of_ 
Plan Approval/ Operating Permit 

for an Air Contamination Source OFFICIAL USE ONLY 

1. PERMIT 

Permit Type: j] Plan Approval State only/ Synthetic Minor Operating Permit 
Z Title V Operating Permit 

2 REASON FOR TRANSFER 

[ Sale [\ Other Merger 
Effective Date: January 1, 2001 

3. SOURCE DESCRIPTION 
3a. Type of Source: Auxiliary Boilers 
3b. Owner/Operator's designation of source and/or plant if any: Boilers A and B 

4. SOURCE LOCATION 
Street address or route number: Township/ Municipality: Peach Bottom 

Peach Bottom Generating Station Borough: 
1848 Lay Road 
Delta, PA 17314 County: York 

5. OWNER/ OPERATOR STATUS 
5a. Does the firm which owns the source also operates it? 5b. This change is for: 

(I.e., do the owner & operator have different Employer ID Numbers?) Owner D Operator Both 
MYes F No 

6. NEW OWNER/ OPERATOR 
6a. Firm Name: Exelon Generation Company 6c. Employer ID Number (IRS Number): 

6b. Mailing Address 6d. Contact Person: Dawn Fish 

200 Exelon Way 6e. Title: Environmental Manager 
Kennett Square, PA 19348 Mid-Atlantic Regional Operating Group 

6f. Telephone Number: (610) 765-5847 

7. PREVIOUS OWNER/ OPERATOR 
7a. Firm Name: PECO Energy Company 
7b. Mailing Address: 2301 Market Street, S21-2 

Philadelphia, PA 19101 
7c. Employer ID Number (IRS Number): 23-0970240 

AFFIDAVIT 

I, John Doering, Jr., being duly sworn according to law depose and state, under penalty of law as provided in 18 Pa. C.S. §4904 and 
Section 9(b)(2) of the Air Pollution Control Act, 35 P.S. §4009(b)(2), that I am the representative of the Permittee identified above, 
authorized to make this affidavit. I further state that information provided in the Change of Ownership form is true and correct based 
on information and belief formed after reasonable inquiry. I understand that all conditions of the previous owner's plan approval or 
operating permit will not change and are transferable to the new plan approval or operating permit.  

Sworn to and subscribed before me this 16 da of October 2000 

Signature 
N.tary.ub.ic 

Name (typed) John Doering, Jr. Title Vice President 

NOTE: Return this completed form with fee(s) and completed Compliance Review lolftI Seal 
C Carol A. Walton, Notary Public 

1Tredyftrin Twp., Chester County 
NAY.Cofmil!or_1 Expires May 28, 2002 

Mkoiber, PcnnsylVania Association ot Notaries



3800-PM-WSM0040 Rev. 9199 DATE RECEIVED 

n COMMONWEALTH OF PENNSYLVANIA P e p- DEPARTMENT OF ENVIRONMENTAL PROTECTION 
BUREAU OF WATER SUPPLY MANAGEMENT 

APPLICATION FOR TRANSFER OF A PUBLIC WATER SUPPLY PERMIT 

1. Date 10/16100 

2. NAME AND ADDRESS OF PRESENT PERMITTEE 3. FACILITY NAME AND ADDRESS 
PECO Energy Company Peach Bottom Atomic Power Station 

1848 Lay Road 

PHONE: Delta, PA 17314 PHONE: 717-456-4704 

4. PERMIT NO. 5.. DATE ISSUED 6. MUNICIPALITY 7. COUNTY 
6791502 3/21/94 Peach Bottom York 

8. DOES TRANSFER OF PERMIT INVOLVE CHANGE IN OWNERSHIP? 0 Yes [] No 
IF NO, HAVE YOU COMPLIED WITH FICTITIOUS NAME ACT? El Yes El No 

9. THE ORIGINJAC1WERMIT IS 0 ATTACHED Dl CANNOT BE PRODUCED 

10. SIGNATUtoT I 4 /ý)TTEE 13.

11. TITLE -- 12. DATE 
Vice Presi dent, Peach Bottom Atomic Power Station

IF CORPORATION 

AFFIDAVIT 
AFFIX SEAL HERE 

COMMONWEALTH OF PENNSYLVANIA 

14. COUNTY OF 

15. 1, John Doering, Jr. BEING DULY SWORN ACCORDING TO LAW DEPOSE AND SAY THAT I (AM~...THE APPLIC.NT) (AM 
AN OFFICER OR OFFICIAL OF THE APPLICANT) ( .AVE.THE AU.T.HORITY TO .MAKE THIS-A.P.PLIC.ATION FCR T-HE ^APPLICANT) NAMED ABOVE 
AS THE PRESENT PERMITTEE, THAT SAID PERMITTEE RELINQUISHES ALL RIGHT, TITLE AND INTEREST IN SAID PERMIT, AND THAT THE 
INFORMATION INGOING APPLICAT(I N IS TRUE TO THE BEST OF MY KNOWLEDGE AND BELIEF.  

16. SIGNATURE____ ___ ____ ___ 

17. TITLE Vice President, Peach Bottom Atomic Power Station 

SWORN AND SUBSCRIBED TO BEFORE ME 

18 THIS 16 'DAY OF _-' (SEAL) 

!(N8T PUBLIC) 

Notarial Seal 
Carol A. Walton, Notary Public 
Tredyffrin Twp., Chester County 

My Commission Expires May 28, 2002 

Member, Penrisvivaota Association 01 Notaries 
- 1 -



3800-PM-WSM0040 Rev. 9199

STATEMENT OF ACCEPTANCE OF PERMIT 
19. NAME AND ADDRESS OF NEW PERMITTEE 

Exelon Generation Company, LLC 

200 Exelon Way, Kennett Square, PA 19348 

PHONE. 610-765-5847

20. TYPE OF PERMITTEE 

[E PRIVATE INDIVIDUAL El ASSOCIATION 
[I PARTNERSHIP [ OTHER LLC 
El CORPORATION 
I/WE HEREBY ACCEPT THE PERMIT REFERRED HERE IN TO AND AGREE TO BE BOUND BY ALL TERMS OF SAID PERMIT 

21. FACILITY NEW NAME (IF APPLICABLE) 

N/A

22. SIGNAT RE 

23. TITLE / 24. DATE 

Vice President, Peach Bottom Atomic Power Station

AFFIDAVIT 

COMMONWEALTH OF PENNSYLVANIA 

26. COUNTY OF

25.

IF CORPORATION 

AFFIX SEAL HERE

27. 1, John Doering., Jr. BEING DULY SWORN ACCORDING TO THE LAW 
DEPOSE AND SAY THAT I (AM THE NEW PERMITTEE) (AM AN OFFICER OR OFFICIAL FOR THE NEW PERMITTEE) (HAVE-T--HF
AUTHORITY TO ACCEPT THIS PERMIT FOR THE N-EW PERMITTEE) NAMED ABOVE, AND THAT THE INFORMATION INCLUDED IN THE 
FOREGOING STAý NT IS RUE TO THE BESTOF MYNOWLEDGE AND BELIEF.  

28. SIGNATURE tBeS or• 
29. TITLE Vice Pe/n Peach Bottom Atomic Power Stdior

SWORN AND SUBSCRIBED TO BEFORE ME 

30. THIS __

/

(SEAL)

(4OTARY PUBLIC)

ARE THE FACILITIES ESSENTIALLY THE SAME AS ORIGINALLY APPROVED? El YES El NO 
IS EITHER PARTY IN VIOLATION OF ANYACT, RULE, REGULATION OR ORDER OF THE 

DEPARTMENT OR ANY PERMIT CONDITION? El YES El NO 

IS CHANGE IN OWNERSHIP OR TENANCY INVOLVED? El YES LINO 
IF NOT, IS PROOF OF COMPLIANCE WITH FICTITIOUS NAME ACT OR FICTITIOUS 

CORPORATE NAME ACT ATTACHED? ED YES ElNO 

RECOMMENDATION

REGIONAL MANAGER 
El APPROVE El REFUSE DATE

SIGNATURE

TECHNICAL SERVICES SECTION CHIEF 

El APPROVE Dl REFUSE DATE 

SIGNATURE

-2-



ER-BCEC-43: Rev. 1/85 COMMONWEALTH OF PENNSYLVANIA 
DEPARTMENT OF ENVIRONMENTAL RESOURCES 

BUREAU OF COMMUNITY ENVIRONMENTAL CONTROL 

PUBLIC WATER SUPPLY PERMIT
NO. 6791502

A. PERMITTEE: (Name and Address) 8. PROJECT LOCATION 

PECO Energy Company 
R.D. #1, Box 208 Peach Bottom Township 
Delta, PA 17314-9739 Municipality 

County York 

C. THIS PERMIT APPROVES FOR: Use as Source 3.LJOprtn 1. El of Supply 2. Construction 3. 1 ]Operation 

"AS INDICATED BELOW: 

4. Source 5. Facilities 

El Well(s) C3 Impoundment 0l Stabilization 

El Spring(s) Cl Setting 93 Disinfection 

0l Stream 91 Filtration KI Pump Station(s) 

El Lake E3 Iron and Manganese Treatment El Transmission Lines 
0" Softening C3 Distribution Storage

El F luordat11os-... El Distribution System 

1-3 Othw

Peach Bottom Atomic Power Station:: renovations.  
KNOWN AS" 

• :••". , 3 - _ at.. .  

YOU ARE HEREBY AUTI1ORIZEDTO *USE•S SOuRCE(S) OF SUPPILY/CONS PERATE, AS INDICATED 

ABOVE, PROVIDED TH4AT FAIWRETO COMPLYWIA.WAPTER •0.s, AR. CLEjrFTH ..LESAND REGULATIONS 

OF THE DEPARTMENT .F ENVR.OMEN.AL RESOUjR•S 6OR THE TERM.O ... DI S.4OFTHIS PERMIT SHALL 
VOID THE AUTHORITVYGIVFsE-f.i:iWT"HET-EISSUANEO- 44 

NO DEVIATIONS FROM APPROVEDYPLANS ORSPECIFICATIONS AFFECT1ING THE:TREATMENT PROCESS OR QUALITY 

OF WATERS SHALL BEkMADE WEtHOLkt WRRTEN..APPROVAL FROiWTHE DEPARTME•t .  

THIS PERMIT IS ISU ., NMFAF'N. HE-AUTHORITY OF THE 
PENNSYLVANIA SAFER OINK/I ATE: - Al--.M I OP19(" OPE RATION SHALL 
COMPLY WITH THE PROVISOiS OF CHAPTER,.0SaAIOPTEMilINDER THEA 08.I SE RATIONS 4 AND 6(e) 

OF THE PENNSYLVANIA S " DF 3..;.;_T. 1  -...  

THIS PERMIT IS SUB3JEIZ.TQ,.j;hF. HEP .SPECIAL. CONDITIONS~-.  

THIS PERMIT IS SUBJECT TO THE FOLLOWING STANDARD CONDITIONS RELATING TO EROSION CONTROL 

PERMIT ISSUED DEPARTMENT OF ENVIRONMENTAL RESOURCES 

Date MAAR 2 119094 By 4 !ýZ 

Elmer C. Knaub 
Title 

Program Manager

Recycled Paper t



3800-PM-WSM0040 Rev. 9/99 DATE RECEIVED 

m COMMONWEALTH OF PENNSYLVANIA SrW14DEPARTMENT OF ENVIRONMENTAL PROTECTION 
BUREAU OF WATER SUPPLY MANAGEMENT 

APPLICATION FOR TRANSFER OF A PUBLIC WATER SUPPLY PERMIT 

1. Date 10/16100 

2. NAME AND ADDRESS OF PRESENT PERMITTEE 3. FACILITY NAME AND ADDRESS 

PECO Energy Company Peach Bottom Atomic Power Station 
1848 Lay Road 

PHONE: Delta, PA 17314 PHONE: 717-456-4704 

4. PERMIT NO. 5. DATE ISSUED 6. MUNICIPALITY 7. COUNTY 

6791502 3/21/94 Peach Bottom York 

8. DOES TRANSFER OF PERMIT INVOLVE CHANGE IN OWNERSHIP? 0 Yes El No 

IF NO, HAVE YOU COMPLIED WITH FICTITIOUS NAME ACT? 0 Yes El No 

9. THE ORIGINAL PERMIT IS [ ATTACHED E- CANNOT BE PRODUCED 

10. SIGNAT( F;/ E . RMTTEEE 13.

11. TITLE - 12. DATE 

Vice President, Peach Bottom Atomic Power StationF

- !F CORPORATION 

AFFIDAVIT AFFIX SEAL HERE 

COMMONWEALTH OF PENNSYLVANIA 

14. COUNTY OF 

15. I, John Doerng. Jr. BEING DULY SWORN ACCORDING TO LAW DEPOSE AND SAY THAT I (AM THE APPLICNT)• (AM 

AN OFFICER OR OFFICIAL OF THE APPLICANT) (HAVE THE AU/THORITY TO MAKE THIS APPLICATION FOR THE APPLICANT)• NAMED ABOVE 

AS THE PRESENT PERMITTEE, THAT SAID PERMITTEE RELINQUISHES ALL RIGHT, TITLE AND INTEREST IN SAID PERMIT, AND THAT THE 

'INFORMATION INC D IN E F GOING APPLICAT[ON-ISTRUE TO-THE SEST O-F MYKNOWLEDGEANDBELIEF.  

16. SIGNATURE7;7e 

17. TITLE Vice President. Peach Bottom Atomic Power Station 

SWORN AND SUBSCRIBED TO BEFORE ME 

18. THIS (DAY OF L P _ (SEAL) 

/' (NOTARY PUBLIC) 

I Notarial Seal 
Carol A. Walton, Notary Public 

Tredyffrin Twp., Chester County 

My Commission Expires May 28, 2002 

Member, peIr~sylvania Association ot Notaries

-1-



3800-PM-WSM0040 Rev. 9/99

STATEMENT OF ACCEPTANCE OF PERMIT 
19. NAME AND ADDRESS OF NEW PERMITTEE 

Exelon Generation Company, LLC 

200 Exelon Way, Kennett Square, PA 19348

PHONE: 610-765-5847 
20. TYPE OF PERMITTEE 

El PRIVATE INDIVIDUAL El ASSOCIATION 
El PARTNERSHIP [ OTHER LLC 
El CORPORATION 
I/WE HEREBY ACCEPT THE PERMIT REFERRED HERE IN TO AND AGREE TO BE BOUND BY ALL TERMS OF SAID PERMIT 

21. FACILITY NEW NAME (IF APPLICABLE) 

N/A /-- W 
22. SIGNAT(IRE / _ j , ( 125.

/

23. TITLE 24. DATE 
Vice President. Peach Bottom Atomic Power Station I

AFFIDAVIT 

COMMONWEALTH OF PENNSYLVANIA 

26. COUNTY OF

IF CORPORATION
AFFIX SEAL HERE

27. I, John Doering, Jr. BEING DULY SWORN ACCORDING TO THE LAW 
DEPOSE AND SAY THAT I (AM THE NEW PERM,.TEE) (AM AN OFFICER OR OFFICIAL FOR THE NEW PERMITTEE) (HAV-E-T-HE 
A.UTHORIY TO ACCEPT THIS PERMIT FOR THE 4EW PER.MITTEE) NAMED ABOVE, AND THAT THE INFORMATION INCLUDED IN THE 
FOREGOING ST TEMENT IS TRUE TO THE BEST OF MY KNOWLEDGE AND BELIEF.  

28. SIGNATURE K/I. /Q 
29. TITLE Vice Fj'sident Peach BMIotm Atomic Power Statio&" 

(SEAL)

ARE THE FACILITIES ESSENTIALLY THE SAME AS ORIGINALLY APPROVED? El YES [NO 
IS EITHER PARTY IN VIOLATION OF ANY ACT, RULE, REGULATION OR ORDER OF THE 

DEPARTMENT OR ANY PERMIT CONDITION? El YES EJNO 

IS CHANGE IN OWNERSHIP OR TENANCY INVOLVED? El YES ED NO 

IF NOT, IS PROOF OF COMPLIANCE WITH FICTITIOUS NAME ACT OR FICTITIOUS 

CORPORATE NAME ACT ATTACHED? ElYES ENO 

RECOMMENDATION

REGIONAL MANAGER 

El APPROVE El REFUSE DATE

SIGNATURE

TECHNICAL SERVICES SECTION CHIEF 

El APPROVE El REFUSE DATE

SIGNATURE

-2-



ER-BCEC--43: Rev. 1/85 COMMONWEALTH OF PENNSYLVANIA 
DEPARTMENT OF ENVIRONMENTAL RESOURCES 

BUREAU OF COMMUNITY ENVIRONMENTAL CONTROL 

PUBLIC WATER SUPPLY PERMIT
NO. 6791502

A. PERMITTEE: (Name and Address) B. PROJECT LOCATION 
PECO Energy Company 
R.D. #1, Box 208 Peach Bottom Township 
Delta, PA 17314-9739 Municipality 

County Yr

C. THIS PERMIT APPROVES FOR: -I Use as Source 
1. ~ of Supply 2. D ý Construction 3. • Operation

AS INDICATED BELOW:

4. Source 

-- Well(s) 

0 Spring(s) 

0l Stream 
] Lake

Peach Bottom-Atomic

5. Facilities 

C3 Impoundment 

0" Setting 

KI Filtration 
El Iron and Manganese Treatment 

O Softening 

0. Fluoidat o -...  

Power. StatiorL.-renovations.

KJ 
El 
El 
El

Stabilization 

Disinfection 

Pump Station(s) 
Transmission Lines 

Distribution Storage 

Distribution System

d ..... -

YOU ARE HEREBY AUOOIETtSASUC()O UPY O 1gPERA4TE, AS INDICATED 
ABOVE. PROVIDED THAt FA, WR.itO COMPLY WIFhCHAPTERItOq. A cfJ THa .IESAN D REGULATIONS 
OF THE DEPARTMENT..F D111, ITRE HEERMS0•&01• D SOFt(IS PERMIT SHALL 
VOID THE AUTHORITY.GIIVhW4L- PEAE. X ._-i iSSUANC IO 

NO DEVIATIONS FROM-APPRQVE.LANS ORSPECIF1CATIONS AFFECTING Th&-REATM0JT PROCESS OR QUAUTY 

OF WATERS SHALL B.VMADE AlIHOLII WRAITENMAPPROVAL FROWTHE DEPARMEMkir .  

THIS PERMIT IS IS;SUEB IRONME.TARESOURCErIt4 HEAUTHORITY OF THE 
PENNSYLVANIA SAFE-dRINIX 19E . OPER-T0ON SHALL 
COMPLY WITH THE PROVISJO S OF CHAP.E.1Q!A.•PEED UIkER TkIEAC••LT HSECTIONS 4 AND 6(e) 
OF THE PENNSYLVANIA S. D.  

0.,V,:ot ., 501•• 

THIS PERMIT IS SUBJ L.T- .. SPECIAL.CONDTIONS. ..  

THIS PERMIT IS SUBJECT TO THE FOLLOWING STANDARD CONDITIONS RELATING TO EROSION CONTROL

PERMIT ISSUED DEPARTMENT OF ENVIRONMENTAL RESOURCES 

By(2 ,4 / I-MAR 2 1 1994

Elmer C. Knaub
Title

Program Manager

Recycled Panr ,m

KNOWN AS

Date

.. . ~~ ~... N. ..", . -.
j



FOR DEPARTMENT USE ONLY
3630-PM-WQ0016 Rev. 212000 COMMONWEALTH OF PENNSYLVANIA 

DEPARTMENT OF ENVIRONMENTAL PROTECTION 
BUREAU OF WATER QUALITY PROTECTION Date Received 

BUREAU OF WATERWAYS ENGINEERING 

APPLICATION FOR TRANSFER OF PERMIT 1' Approvedby Doepartment 

AND SUBMERGED LANDS LICENSE AGREEMENT ApprovalDate 

DAM SAFETY USE ONLY 

Return 4 executed copies each with signatures to the appropriate office on the attached list. LI No Dam Permit issued, 
permit waived.  

TO BE COMPLETED BY PRESENT PERMITTEE -] No Dam Permit issued, 

permit required.  

Name of Present Permittee Telephone Number 
PECO Energy Company 610-765-5847 

Mailing Address City State Zip 

200 Exelon Way Kennett Square PA 19348 

o A Private Individual 0 A Corporation C A Partnership 0 A Government Agency Q LLC 0 Deceased/Unable to Locate 

Type of Permit GP 0 Permit Number Date Issued Stream Municipality County 

Obstruction 0- Dam 0 D 67-492 Susquehanna Peach Bottom York & Lancaster 

The Original (or a copy) of permit is 0 Attached Cannot be produced 

Has a bond been posted in connection with this project? 0 Yes 0 No 

Do you presently hold a submerged lands license agreement? 0 Yes 0 No (If yes, please fill out the reverse side also) 

AFFIDAVIT" 

I John Doering, Jr. being duly sworn according to law depose and say that I (am the pcrmifttc) (am an officer of the 
permittee) (have the authGrity to make this application f. . the p+.,.ittc, ) named above as the present permittee, that said permittee relinquishes all 
right, title and interest in said permit, and that the information included in the foregoing application is true to the best of my knowledge and belief.  
(Inapplicable portions shou be crossed out).  

. .PechBttoVice President, 
____________________________ PeachBottomAtomic Power Station ____________

I-

/ Signabtu•'f present permittee j' 

Witness Signature 3'

Title (if applicable) Date 

Title (if applicable)

TO BE COMPLETED BY NEW APPLICANT 

Name of New Applicant Telephone Number 
Exelon Generation Company 610-765-5847 

Mailing Address City State Zip 
200 Exelon Way Kennett Square PA 19348 

Federal ID/Social Security E A Private Individual - A Corporation 0 A Partnership 0 A Government Agency I LLC 
No.  

Statement of Acceptance of Permit: INWe hereby accept the permit herein referred to and agree to be bound by all 
terms and conditions of said permit.

AFFIDAVIT" 

I John Doerin, Jr. being duly sworn according to law depose and say that I (am the applicant) (am an officer or official 
of the applicant) (ha've the authority to makz .h.c applcatio"n for the appliGcant) named above as the new applicant, and that the information included in 
the foregontatementijs true to the best of my knowledge and belief. (Inapplicable portions should be crossed out) 

/ -- ,) Vice President, 
,._____________--___._• Peach Bottom Atomic Power Station 

,signature of new applicant3  Title (if applicable) Date 

Witness Signature3' Title (if applicable)

Page 1 of 2



k - 3630-PM-WQ0016 Rev. 2/2000 

APPLICATION TO ASSIGN LICENSE AGREEMENT 

TO BE COMPLETED BY PRESENT LICENSEE 

Name of Present Licensee' 
NA

TO BE COMPLETED BY NEW LICENSEE 

Name of New Licensee2' I 
NA

AFFIDAVIT

I__being duly sworn according to law depose and say that I (am the licensee) (am an officer or 
official of the licensee) (have the authority to make this application for the licensee) named above as the new licensee, and agrees to accept 
assignment of all right, title, interest and obligations under License Agreement dated I permit 
number and that the information included in the foregoing statement is true to the best of my 
knowledge and belief. (Inapplicable portions should be crossed out).

Signature of new licenseel

Witness Signature3l

Title (if applicable)

Title (if applicable)

1/ if the regulated activity was authorized by a General Permit, the new applicant must also complete and submit a new "Notification to 

Use" form of the applicable General Permit. If a Submerged Lands License Agreement is presently held, page 2 of this form must be 
completed by both the Present Licensee and the new applicant (new Licensee). Further, the Affidavits on page 1 do not have to be 
completed.  

2 The name of the present licensee and the new licensee must be the same as the present permiftee and new applicant shown on the 

front of this form.  

31 Clarification on some signatures: For corporations, on page 1 the signatures must be the President, Vice President, Secretary or 

Treasurer but no witness is required; on page 2 the signature must be the President or Vice President and witnessed by the Secretary 
or Treasurer. For government agencies, on both pages 1 and 2 the signature must be the Chief officer and witnessed by the Chief 

Clerk, Secretary or Treasurer. For partnerships, on pages 1 and 2, any partner authorized to sign on behalf of entire partnership 

must sign. For LLCs, if it is member managed, a member must sign; if it is manager managed, a manager must sign. If anyone else 

signs, must send documentation saying they have authority to sign. Witness signature is not required for LLC. For individuals, no 

indication of title is necessary.

Page 2 of 2

AFFIDAVIT 

___being duly sworn according to law depose and say that I (am the licensee) (am an officer of the 

licensee) (have the authority to make this application for the licensee) named above as the present licensee, that said licensee relinquishes all right, 
title and interest in said License, and agrees to assign all right, title, interest and obligations under License Agreement dated , permit 
number to the new licensee named herein, and that the information included in the foregoing 
application is true to the best of my knowledge and belief. (Inapplicable portions should be crossed out).  

Signature of present licensee 3' Title (if applicable) Date 

Witness Signature3
1 Title (if applicable)

I

Date



PECO NUCLEAR .Nuclear Group Headquarters PECO N CLFAR200 Exelon Way 

A Unit of PECO Energy Kennett Square, PA 19348 

November 3, 2000 

Mr. Paul Swartz 
Executive Director 
Susquehanna River Basin Commission 
1721 N. Front Street 
Harrisburg, PA 17102 

RE: Transfer of Docket 

Dear Mr. Swartz: 

The recent merger involving PECO Energy and Unicorn Corporation has created a new 
holding company, Exelon Corporation. As part of the corporate restructuring that will 
take place, all generating assets will be consolidated into a single generating company to 
be known as Exelon Generation Company, LLC. The target date for completion of 
restructuring is January 1, 2001.  

This letter is being sent to request that the PECO Energy Docket, for the Peach Bottom 
Atomic Power Station, be transferred to Exelon Generation Company, effective upon 
transfer of the generation assets to Exelon Generation Company. Transfer of the docket 
to Exelon Generation Company will not result in a substantial change to the originally 
approved project. Exelon Generation Company will continue to operate the facility in a 
manner that conforms with the conditions of the docket decision.  

If you have any questions or require additional information, please contact me at 610
765-5847.



November 3, 2000

Sincerely, 

Dawn L. Fish 
Manager, Environmental Affairs 

cc: J. Doering, Jr.  
E. J. Cullen 
G. L. Johnston 
W. Jefferson 
D. P. Helker 
S. C. Baker 
F. H. Crosse 
G. R. Dworsak 
Todd Hitz, SRBC

-2-


