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Rosemary Chiavetta, Secretary
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400 North Street, Second Floor
Harrisburg, PA 17120

Re:  PECO Energy Company: Securities Certificate No. $-2021-3029169

Dear Secretary Chiavetta:

Pursuant to the Securities Certificate registered by the Commission on December 2, 2021 in the
above-captioned proceeding, on September 10, 2024, PECO Energy Company (the “Company™)
issued $575,000,000 in principal amount of its First and Refunding Mortgage Bonds, 5.250% Series
due September 15, 2054. The proceeds of the offering were used (i) to refinance currently
outstanding commercial paper having an approximate weighted average interest rate of 5.449% per
annum as of August 29, 2024 and (ii) the remainder for general corporate purposes. The Company
hereby submits copies of the following documents:

(D Prospectus Supplement, dated September 3, 2024;

(2) Free Writing Prospectus, dated September 3, 2024;

(3) 124" Supplemental Indenture, dated as of August 15, 2024;

4) Underwriting Agreement, dated September 3, 2024;

(5) Executed forms of the First and Refunding Mortgage Bonds; and.

(6) Resolutions of the Executive Cammittee of the Board of Directors of the
Company. ’
Should you have any questions concerning this filing, please contact me at my direct-dial number
above.
Sincerely,
mm
Matthew Vantusko
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SEP 1-2 2024
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PROSPECTUS SUPPLEMENT
(To Prospectus dated February 21, 2024)

$575,000,000

peco
AN EXELON COMPANY

PECO Energy Company
First and Refunding Mortgage Bonds, 5.250% Series due 2054

PECO Energy Company is offering $575.000,000 First and Relunding Morigage Bonds, 5.250% Series due 2054 (the
“Bonds™). The per annumn interest rate on the Bonds will be 5.250%. The Bonds will mature on September 15, 2054.

Interest on the Bonds is payable semi-annually in arrears on March 15 and September 15 of each year, beginning on
March 15, 2025.

We'may redeem some or all of the Bonds at any time at the applicable redemption price described under the caption
“Description of the Bonds and First and Refunding Mortgage — Redemption at Qur Option.”

The Bonds will be secured equally with all other mortgage bonds outstanding or hercafter issued under our First and
Refunding Morigage. There is no sinking lund for the Bonds.

Please sce “Risk Factors™ on page S-5 of this prospectus supplement for a discussion of factors you should consider in
connection with a purchase of the Bonds,

Per Bood Tolal
Public Offering Price! ! o 99.759% $573,614.250
Underwriting DIsCOUNL - . .. .o vttt e it et et e e e e e 0.875% § 5,031,250
Proceeds, before expenses. to PECO Energy Company .. ... ... ... ... 08.884% $568,583.000

(I) Plus accrued interest rom September 10, 2024, if scitlement occurs after that date.

Neither the Securities and Exchange Commission (“SEC™) nor any state securities commission has approved or disapproved of
the Bonds or determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation
to the contrary is a criminal offense,

The Bonds are expected 1o be delivered in book-entry only form through the lacilities of The Depository Trust Company
(“DTC™), including Clearstream Banking, sociélé anonyme (*Clearstream™) and/or Euroclear Bank S.A./N.V. (*Euroclear™).
against payment in New York, New York on or about September 10, 2024,

Joint Book-Running Managers

BNP PARIBAS Credit Agricole CIB RBC Capital Markets
MUFG : PNC Capital Markets LLC
Senior Co-Managers
Loop Capital Markets M&T Securities

Co-Muanagers

Apto Partners, LLC Roberts & Ryan R. Seelaus & Co., LLC

The date of this prospectus supplement is September 3, 2024,



We urge you to carefully read this prospectus supplement and the accompanying prospectus, which
describe the terms of the offering of the Bonds, before you make your investment decision. This prospectus
supplement, the accompanrying prespectus and any free-writing prospectus required to be filed with the SEC that
we prepare or authorize contain and incorporate by reference information that you should consider when
making your investmceut decision. We have not, and the underwriters have not, authorized anyone else to provide
vou with different information. If anvone provides you with different or inconsistent information, you should
not rely on it. We are not, and the underwriters are not, making an offer to sell these Bonds in any jurisdiction
where the offer or sale is not permitted. You should not assume that the information appearing in this prospectus
supplement and the accompanying prospectus is accurate as of any date other than the date on the front of
thgse decuments ar that the information incorporated by reference is accurate as of any date other than the date
that the document incorporated by reference was filed with the SEC. Qur business, financial condition, results
of operations and prospects may have changed since those dates.
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ALTERNATIVE SETTLEMENT DATE

We expect to deliver the Bonds on or about the date specified on the cover page of this prospectus
supplement, which will be the fifth business'day following the date of this prospectus supplement (T+5). Under
Rule 15¢6-1 under the Exchange Act, trades in the secondary market gencrally are required to settle in one
business day, unless the parties to any such trade expressly agree otherwise. Accordingly, purchasers who wish
to trade Bonds on any day other than the business day preceding the scttlement date will be required, by virtue of
the fact that the Bounds initially will settle in T+5, to specify an alternate settlement cycle at the time of any
such trade to prevent failed settlement and should consalt their own advisors.



ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus suppiement and the accompanying prospectus contain information about PECO
Energy Company and about the Bonds. This prospectus supplement and the accompanying prospectus also
refer to information contained in other documents that we file with the SEC. To the extent the information
in this prospectus supplement is inconsistent with information in the prospectus, you should rely ont this
prospectus supplement.

PECO Energy Company is a subsidiary of Exelon Corporation (“Exelon™). The accompanying
prospectus also includes information about Baltimore Gas and Electric Company (“BGE™) and their
securities, which does not apply to us or the Bonds. The Bonds are solely our obligations and not obligations
of Exelon or of any of our afTiliares.

Unless the context otherwise indicates, when we refer to “PECO,” “the Company,” “we,” “our” or “us”

in this prospectus supplement, we mean PECQO Energy Company and. unless the context otherwise indicates.
not any of oiir subsidiarics or affiliates.

Notice to Prospective Investors in the European Economic Area

This prospectus supplement, the accompanying prospectus and any related free writing prospectus is
not a prospectus for the purposes of Regulation (EU) 2017/1129 (the “Prospectus Regulation™). This
prospectus supplement. the accompanying prospectus and any related (ree writing prospectus have been
prepared on the basis that any ofler of Bonds in any Member State of the European Economic Area
(the “EEA”) will only be made to a legal entity that is a qualified investor under the Prospectus Regulation
("EEA Qualified Investors™). Accordingly, any person making or intending to make an offer in that Member
State of Bonds that are the subject of the offering contemplated in this prospectus supplement. the
accompanying prospectus and any related free writing prospectus may only do so with respect to EEA
Qualified Investors. Netther PECO nor the underwriters have authorized, nor do they authorize, the making
of any offer of Bonds other than to EEA Qualified Investors.

PROHIBITION OF SALES TO EEA RETAIL INVESTORS — The Bonds are not intended o be
offered. sold or otherwise made available 10 and should not be offered, sold or otherwise madce available to
any retail invesior in the EEA. For these purposes, a retail investor means a person who is one (or more) of:
(i} a retail client as defined in point (11} of Article 4(1) of Directive 2014/65/EU, as amended (“MIiFID I17);
or (ii) a customer within the meaning of Directive (EU) 2016/97, as amended (the “Insurance Distribution
Directive™). where that customer would not qualily as a prolessional client as deftned in point (10) ol
Article 4(1) of MiFID II: or (i1t} not a qualified investor as defined in the Prospectus Regulation. Consequently,
no key information document required by Regulation (EU) No 1286/2014, as amended (the "“PRIIPs
Regulation™) for offering or selling the Bonds or otherwise making them available to retatl investors in the
EEA has been prepared and therelore ofering or selling the Bonds or otherwise making them available (o any
retail investor in the EEA may be unlawlul under the PRIIPs Regulation.

Notice to Prospective Investors in the United Kingdom

This prospectus supplement, the accompanying prospectus and any related free writing prospectus is
nol a prospectus for the purposes of Regulation (EU) 2017/1129 as it forms part of domestic law in the
United Kingdom by virtue of the Evropean Union {Withdrawal) Act 2018, as amended by the European
Union (Withdrawal Agrcement) Act 2020 (the "EUWAT) (the “UK Prospectus Regulation™). This prospectus
supplement, the accompanying prospectus and any related free writing prospectus have been prepared on
the basis that any offer of Bonds in the United Kingdom will only be made (o a legal entity that is a qualified
investor under the UK Prospectus Regulation (UK Qualified Investors™). Accordingly, any person
making or intending to make an offer in the United Kingdom of Bonds that are the subject ol the ofTering
contemplated in this prospectus supplement, the accompanying prospectus and any related {ree writing
prospeclus may only do so with respect to UK Qualified Investors. Neither PECO nor the underwriters have
authorized, nor do they authorize. the making of any offer of Bonds in the United Kingdom other than to
UK Qualified Investors,

PROHIBITION OF SALES TO UNITED KINGDOM RETAIL INVESTORS — The Bonds are not
intended Lo be offered, sold or otherwise made available to and should not be offered. sold or otherwise made
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available to any retail investor in the United Kingdom For these purposcs. a retail investor means a person
who is onc (or more) of: (i) a retail client, as deflined in point (8) of Article 2 of Regulation (EU) No 2017/565,
as it forms part of domestic law by virtuc of the EUWA: or (ii) & customer within the meaning of the
provisions of the United Kingdom's Financial Scrvices and Markets Act 2000, as amended (the “FSMA™)
and any rules or reguiations made under the FSMA to implement the Insurance Distribution Directive, where
that custormer would not qualify as a professional client, as defined in point (8) of Article 2(1) of Regulation
(EU) No 600/2014 as it forms part of domestic law by virtue of the EUWA (“UK MIFIR™); or (iii) not a
qualified investor as defined in Article 2 of Regulation (EU) 2017/1129 as it forms part of domestic law by
virtue of the EUWA. Conseguently, no key infermation document required by Regulation (EU) Ne 128672014
as it forms part of domestic law by virtue of the EUWA (the *UK PRIIPs Regulation™) for offcring or
selling the Bonds or otherwise making them available to retail investors in the United Kingdom has been
prepared and therelore offering or selling the Bonds or otherwise making them available to any retail investor
in the United Kingdom may be unlawful under the UK PR11Ps Regulation.

The communication of this prospectus supplement. the accompanying prospectus, any related free
wriling prospectus and any other document or malerials relating to the issue of the Bonds offered hereby is
not being made, and such documents and/or materials have not been approved. by an authorized person
for the purposes of section 21 of the FSMA. Accordingly, this prospectus supplement, the accompanying
prospectus, any relating free writing prospectus and any such other documents and/or materials are not being
distributed to, and must not be passed on 1o, the general public in the United Kingdom. This prospectus
supplement, the accompanying prospectus, any relating ree writing prospectus and any such other documents
and/or materials arc for distribution only to persons who (i) have professional experience in maiters relating
10 investments and who fall within the definition of investment professionals (as defined 1n Article 19(5)

ol the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the
“Financial Promeotion Order™)), (ii) fall within Arucle 49(2)(a) to (d) of the Financial Promotion Order.

(iii) are outside the United Kingdom, or (iv) are any other persons to whom it may otherwisc lawfully be made
under the Financial Promotion Order (all such persons together being referred to as “relevant persons”™).
This prospectus supplement, the accompanying prospecius, any relating free writing prospectus and any such
other documents and/or materials are directed only at relevant persons and must not be acted on or relied
on by persons who are not relevant persons. Any investment or investment acuivity to which this prospectus
supplement. the accompanying prospecius, any related free wriling prospectus and any other document or
materials relates will be engaged in only with relevant persons. Any person in the United Kingdom that is not
a relevant person should not act or rely on this prospectus supplement, the accompanying prospectus or

any related free writing prospectus or any of their contents.

FORWARD-LOOKING STATEMENTS

Certain of the matlers discussed in this prospectus supplement. the accompanying prospectus and the
documcnts incorporated or deemed incorporated by reference as described under the heading “Where You
Can Find More Information™ are forward-looking statements, within the meaning of the Private Securities
Litigation Reform Act of 1995, thal are subject to risks and uncertainties. The factors Lthat could cause
actual results to difler materially from the forward-looking statements made by PECO herein include the
items discussed in (1) PECO’ 2023 Annual Report on Form 10-K in (a) Part I, ITEM 1A, Risk Faclors,
(b) Part 11, ITEM 7. Management's Discussion and Analysis of Financial Condition and Results of
Opecrations, and (¢) Part I, ITEM 8. Financial Statements and Supplementary Data: Note 18, Commitments
and Contingencies; (2} PECO's Quarterly Report on Form 10-Q for the quarter ended March 31. 2024 in
(a) Part 11, ITEM 1A. Risk Factors, (b) Part 1, ITEM 2. Management's Discussion and Analysis of Financial
Condition and Resulis of Operations. and (c) Part I, ITEM 1. Financial Statements: Note 11, Commitments
and Contingencies; (3) PECO's Quarterly Report on Form 10-Q for the quarter ended June 30, 2024 in
(2) Part I1. ITEM 1A. Risk Factors. (b) Part I, ITEM 2. Management’s Discussion and Analysis of Financial
Condition and Results of Operations, and (¢) Part [. ITEM 1. Financial Statements: Note 11. Commitments
and Contingencies; and (4) other (actors discussed in {ilings with the SEC by PECO., as applicable. You
are cautioned not to place undue reliance on these forward-looking siatements, which apply only as of the
date on the lront of this prospectus supplement or, as the case may be, as of the date on which we make any
subsequent forward-looking statement that 1s deemed incorporated by reference. We do not undertake any
obligalion 1o update or revise any forward-looking statement to reflect events or circumstances alter the date
as of which any such forward-looking statement is made.
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PECO ENERGY COMPANY

PECO is a subsidiary of Exelon, and is engaged principally in the purchase and regulated retail sale of
electricity and the provision of clectricity transmission and distribution services to retail customers in
southeastern Pennsylvania. including the City of Philadelphia, as well as the purchase and regulated retail
sale of natural gas and the provision of gas distribution services to retail customers in the Pennsylvania
counti¢s surrounding the City of Philadelphia. PECO is a public utility under the Pennsylvania Public
Utility Code subject to regulation by the Pennsylvania Public Utility Commission as 10 clectric and gas
distribution rates and service, the issuances of certain securities and certain other aspects of PECO's
operations. PECO is a public utility under the Federal Power Act subject te regulation by Federal Encrgy
‘Regulatory Commission as to transmission rates and certain other aspecets of PECO's business and by the U.S.
Department of Transportation as to pipeline salety and other areas of gas operations. Specific operations
of PECO are subject to the jurisdiction ol various other Federal. siate, regional and locat agencies.
Additionally, PECO is also subject to North American Electric Reliability Corporation mandatory reliability
standards.

PECO’s combined electric and natural gas retail service territory has an area of approximately
2,100 square miles and an estimated population of 4.1 million. PECO provides electric distribution service
in an arca of approximately 1.900 square miles, with a population ol approximately 4.1 million, including
approximately 1.6 million in the City of Philadelphia. PECO provides natural gas distribution service in
an area of approximately 1,900 square miles in southeastern Pennsylvania adjacent o the City of Philadelphia,
with a population of approximately 2.5 million. PECO delivers electricity to approximately 1.7 million
customers and natural gas to approximately 600,000 customers.

PECO was incorporated in the Commonwealth of Pennsylvania in 1929. PECO's principal executive
‘offices arc located at 2301 Markel Strect. Philadelphia. PA 19103, and its telephone number 1s 215-841-4000.
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SUMMARY FINANCIAL INFORMATION

We have provided the following summary financial information for your reference. We have derived the
summary information presented here from the financial statements we have incorporated by reference into
this prospectus supplement and the accompanying prospectus. You should read the summary information
together with our historical consolidated financial statements and the related notes incorporated by
reference in this prospectus supplement and the accompanying prospectus. See “Where You Can Find More
Information” in this prospectus supplement.

Year Ended December 31, Six Months Ended
2023 2022 2021 June 30, 2024
($ in millions) (% in millions)
. {unaudited)
Income Statement Data
Total operating revenues .. .. ..o v e iun e nnnn ... $3894 $393 §$3,198 $1.945
Operatingincome . ... ... ... ... .. .. ... 748 301 651 346
Netincome .. ... .o et 563 576 504 239
Cash Flow Data
Capital expenditures®™ ... ... ... .. ... ..... ... (1,426) (1,349 {1,240) (743)
Net cash flows provided by operating activites .. ... .. 1,016 841 773 240
Net cash Nows used in investing activities ., ......... (1.424) (1.341y (L.23]) (738)
Net cash flows provided by financing activities ... ... . 388 524 476 475
Asol December 3L, gy Montbs Ended
2023 2022 JJune 30, 2024
{8 in millions) {$ in millions)
(unaudited)
Balance Sheet Data
Property, plant and equipment, net . ............... e 513128 $12,125 $13.699
Regulatory assets, including current portion . . .............. 920 732 976
Total 55018 . . . o o e e 15,595 14,502 16.354
Long-term debt, including due within one year . . ... ., e 5.134 4612 5,135
Long-term debt to financing trusts'® . ... L L. 184 184 184
Total ligbilities . ... . ... i e e 9.526 8,939 9.666
Towal sharcholdersequity .. .. .. ... vt 6,069 5.563 6,683

(a) Thesc amounts include investment in plant and plant removals, net.

{b) Amounts owed to PECO Energy Capital Trust IV and PECO Energy Capital Trust 111 at December 31,
2023 and 2022 and June 30, 2024 are recorded as long-term debt to (inancing trusts within PECO's

consolidated balance sheet.
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RISK FACTORS

Your investment in the Bonds will involve ceriuin risks. You shouid carefully consider the following
discussion and the risks described under “Risk Fuctors™ in our Annual Report on Form [0-K for the year ended
December 31, 2023 incorporated by reference in this prospectus supplement and the accompanying prospecius.
the factors listed under "Forward Looking Statements™ in this prospecius supplement and the other information
contained or incorparated by reference in this prospectus supplement and the accompanyving prospectus before
muaking a 'decision to invest in the Bonds. See “Where You Can Find More Information.”

There is no public market for the Bonds, and gencral market conditions may adversely affect the market prices
of the Bonds.

We can give no assurances concerning the liquidity of any market that may develop for the Bonds
offered hercby. the ability of any investor to sell any of the Bonds. or the price'at which investors would be
able to sell them. The condition of the financial markets and prevailing interest rates have fluctuated in the
past and are likely to fluctuate in the future, which could have an adverse effect on the market prices of
the Bonds. If a market (or the Bonds does not develop, investors may be unable to resell the Bonds lor an
extended period of time, if at all. If a market for the Bonds does develop, it may not continue or it may not
besufliciently liquid to allow holders to resell any of their Bonds. Consequently, investors may not be able to
liquidate their investments readily, and lenders may not readily accept the Bonds as collateral [or loans.
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USE OF PROCEEDS

We expect to receive net proceeds from the sale of the Bonds of approximately $567,383.000 afier
deducting the underwriting discount and other estimated fees and expenses. We intend to use the net
proceeds (1) to refinance currently outstanding commercial paper having an approximate weighted average
mnterest rate of 5.449% per annum as of August 29, 2024 and (ii) the remainder for general corporate purposes.



CAPITALIZATION

The following table sets forth'our consolidated capitalization as of June 30, 2024, and as adjusted 1o

give effect Lo the issuance and sale of the Bonds and the use of the net proceeds from this offering as set
forth under “Use of Proceeds” above. This table is qualified in its entirety by, and should be considered in
conjunction with, the more detailed information incorporated by reference or provided in this prospectus
supplement.or in the accompanying prospectus.

As of June 30, 2024
Actua! * As Adjusted
(S in millions)
Long-term debt, including due withinoneyear . ................... $5135 % 5710
Long-term debt to financing trusts .. ...... ... .. ... ....... FE 184 184
Total shareholders’equity . . . .. ... ... . i 6.688 6,688
Total capitalization . ....... ... .. ... $12,007  $12,582
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DESCRIPTION OF THE BONDS AND FIRST AND REFUNDING MORTGAGE

The following description of the particular terms of the offered Bonds is qualified in its entirety by the
more detailed information appearing elsewhere in this prospectus supplement and the accompanying prospectus.
References in this description of the Bonds and our First and Refunding Mortgage { “Morigage”} to “we,”
“our.” "us” or the "Campany” are 10 PECO Energy Company only: and not its subsidiaries and references to
“mortgage bonds” means first and refunding morigage bonds issued under the Mortgage. including the offered
Bonds. The following description of the Bonds is only a summary and is not intended to be comprehensive.

Securities Offered

The Bonds will be 1ssued under our Mortgage as proposed to be further supplemented by a supplemental
mortgage indenture relating to the Bonds. The Bonds will initially be limited in aggregate principal amount
1o $575,000,000. We may issue additional mortgage bonds under our Mortgage with the same priority as the
Bonds offercd by this prospectus supplement, including mortgage bonds having the same series designation
and terms (except for the public offering price, the issue date and, in some cases, Lhe first interest payment
datc) as the Bonds offered by this prospectus supplement. without the approval of the holders of the
outstanding morlgage bonds issued under our Mortgage, including the Bonds ofTered by this prospectus
supplement. The Bonds will be secured equally with all other morigage bonds outstanding or hereafter issued
under our Mortgage. The Bonds will be issued in beok-entry form only in minimum denominations off
$2,000 and integral multiples of $1,000 in excess thereof.

The Bonds will maturc on September 15, 2054. Interest on the Bonds will be payable semi-annually in
arrcars on March 15 and September 15 of each year. beginning on March 15, 2025, unul the principal is
paid or made available for payment. Interest on the Bonds will accrue from the most recent date to which
inlerest has been paid, or from the date of issue in the case of the initial interest payment. Interest will be
computed on the basis of a 360-day year comprised of twelve 30-day months. The record date for determining
the registered holders of the Bonds entitled to inlerest pavments shall be the date that is fourteen calendar
days prior 1o any interest payment date for the Bonds. Only the registered holder on such record date will be
entitled to receive a payment. notwithstanding any transfer of the Bonds subsequent to such record date.
The trustee will have no obligation 1o calculate or verify the calculation of the accrued and unpaid interest
or any premium payable on the Bonds. If any interest payment date. maturity date, or date of redemption fall
on a date that is nol a business day, then payment of the amount pavable on that date will be made on the
next succeeding day which is a business day (and without any interest or other payment in respect of any
delay). with the same force and cffect as if made on such date. The term business day means any day that is not
a day on which banking institutions in New York City are authorized or required by law or regulation to
close.

Redemption at Our Option

At any time prior to March 15, 2054 (six months prior to the maturity date of the Bonds) (the “Par
Call Date™), we may redeem the Bonds at our optien. in whole or in part, at any time and from time (o time,

at a redemption price (expressed as a percentage of principal amount and rounded to three decimal places)
equal to the greater ol

+ (a) the sum of the present values of the remaining scheduled payments of principal and interest
thereon discounted to the redemption date (assuming the Bonds matured on the Par Call Date) on a
semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury

- Rate plus 20 basis points less (b) interest accrued to the date of redemption, and

* 100% of the.principal amount of the Bonds to be redeemed,
plus. in cither casc. accrued and unpaid interest thercon to, but nol including, the redemption date.

On or after the Par Call Date, we may redeem the Bonds. in whole or in part, at any time and from time
to time, at a redemption price equal 1o 100% of the principal amount of the Bonds being redeemed plus
accrued and unpaid interest thercon to, but not including, the redemption date.

“Treasury Rate” means, with respect 1o any redemption date, the yield deiermined by us in accordance
with the following two paragraphs.
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The Treasury Rate shall be determined by us after 4:15 p.m., New York City time (or after such time as
yields on U.S. government securities are posted daily by the Board of Governors of the Federal Reserve
System). on the third business day preceding the redemption date based upon the vield or yiclds for the most
recent day that appear after such time on such day in the most recent statistical releasc published by the
Board of Governors of the Federal Reserve System designated as “Selected Interest Rates (Daily) — H.157
(or any successor designation or publication) (“H.15”) under the caption “U.S. government securitics —
Treasury constant maturities — Nominal” (or any successor caption or heading)(*H.15 TCM™). In
determining the Treasury Rate, we shall sciect. as applicable: (1) the vield for the Treasury conslant malurity
on H.135 exactly equal o the peried from the redemption date to the Par Call Date (the “Remaining Life™);
or (2) if there is no such Treasury constant maturity on H.15 cxactly equal to the Remaining Life, the two
yiclds — one yicld corresponding to the Treasury constant maturity on H.15 immediately shorter than
and one vield corresponding to the Treasury constant maturity on H.15 immediately longer than the
Remaining Life — and shall interpolate to the Par Call Date on a straight-line basis (using the actual number
of days) using such yields and rounding the result to three decimal places; or (3) if thete is no such Treasury
consiant matarity on H.15 shorter than or longer than the Remaining Life, the yield for the single Treasury
constant maturity on H.15 closcst to the Remaining Life. For purposes of this paragraph, the applicable
Treasury conslant maturity or maturities on H.15 shall be deemed to have a maturity date cqual 10 the
relevant number of months or years. as applicable. of such Treasury constant maturity from the redemption
date.

1€ on the third business day preceding the redemption date H.15 TCM is no longer published. we shall
calculate the Treasury Rate based on the rate per annum equal 10 the semi-annual equivalent yield to maturity
al 11:00 a.m.. New York City time. on the sccond business day preceding such redemption date ol the
United States Treasury security maturing on, or with a maturity that is closest to. the Par Call Date, as
applicable. If there is no United States Treasury sccurity maturing on the Par Call Date but there are two or
more United States Treasury securities with a maturity date equally distant from the Par Call Date, one
with a maturity date preceding the Par Call Date and onc with a marurity date following the Par Calt Date,
we shall select the United States Treasury security with a maturity date preceding the Par Call Date. If there
are two or more United States Treasury securilies maturing on the Par Call Date or two or more United
States Treasury securities meeting the criteria ol the preceding sentence, we shall sclect from among these
two or more United Siates Treasury securities the United States Treasury securily thad is trading closest to par
based upon the average of the bid and asked prices for such United States Treasury sceurities at 11:00 a.m.,
New York City lime. In determining the Treasury Rate in accordance with the terms of this paragraph.
the semi-annual yield to maturity of the applicable United States Treasury security shall be based upon the
average of the bid and asked prices (expressed as a percentage of principal amount) at 11:00 a.m., New York
City time, of such Uniled States Treasury security. and rounded to three decimal places.

Our actions and determinations in determining the redemption price shall be conclusive and binding
for all purposes, absent manifest error. The irusiee will have no obligation 1o calcutlate or verify the calculalion
of the amount of the redemption price.

Notice of any redemption will be mailed or electronically delivered (or otherwise transmitied in
accordance with the depositary’s procedures) at least 10 days but not more than 60 days before the redemption
date to cach holder ol Bonds to be redeemed.

In the case of a partial redemption, selection of the Bonds for redemption will be made pro raia, by lot
or by such other method as the trustee deems appropriate and fair. No Bonds of a principal amount of $2,000
or less will bé redeemed in part. If any Bond is to be redecmed in part only. the notice.of redemption that
relates to the bond will state the portion of the principal amount of the Bond to be redecmed. A new Bond
in a principal amount equal to the unredeemed portion of the Bond will be issued in the name of the holder of
the Bond upon surrender for cancellation of the original Bond. For so long as the Bonds are held by DTC
{or another depositary). the redemption ol the Bonds shall be done in accordance with the policies and
procedures of the deposttary.

Unless the Company defaults in payment of the redempuion price, on and afier the redemption date
interest will cease to accrue on the Bonds or portions thereof called {or redemption.
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Form

We will issuc the Bonds in the form of one or more global bonds in fully registered form initially in the
name of Cede & Co., as nominee of DTC, or such other name as may be requested by an authorized
representative of DTC. The global bonds will be deposited with DTC and may not be transferred except as
4 whole by DTC to a nominec of DTC or by a nominee of DTC o DTC or another nominee of DTC or by
DTC or anv nominee to a successor of DTC or a nominee of such successor.

DTC, the world's largest securitics depository, is a limited-purpose trust company organized under the
New York Banking Law. a'“banking organization” within the meaning of the New York Banking Law. a
member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York
Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions of Scetion 17A of
the Securities Exchange Act of 1934, as amended (Exchange Act). DTC holds and provides asset servicing
for (over 3.5 million issues ofy U.S. and non-U.S. equity, corporate and municipal debt issues, and money
market instruments (from over 100 countries) that DTC's participanis (direct participants) deposit with
DTC. DTC also lacilitates the post-trade settlement among direct participants of sales and othcer securities
transactions in deposited securities through electronic computerized book-entry transfers and pledges between
direct participants’ accounts. This climinates the need for physical movement of securities certificates.

Direct participants include both U.S. and non-U.S. securities brokers and dealers, banks, Lrust companics.
clearing corporations, and certain other organizations. DTC is 2 wholly-owned subsidiary of The Depository
Trust & Clearing Corporation ("DTCC™). DTCC is the holding company for DTC, National Securities
Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies.
DTCC is owned by the users of its regulated subsidiaries. Access to the DTC system is also available to
others such as both US. and non-U.8. securities brokers and dealers, banks, trust companics, and clearing
corporations that clear through or maintain a custodial relationship with a direct participant. cither directly
or indirectly (indirect participants). The rules applicable Lo DTC and its direct and indirect participants

are on file with the SEC. More information about DTC can be found at www.dicc.com. We do not intend
this internct address to be an active link or to otherwise incorporate the content of the website into this
prospectus supplement.

Clearstream advises that it is incorporated under the laws of Luxembourg as a bank. Clearstream
holds securities for its customers and facilitates the clearance and settlement of securities transactions
between its customers through electronic book-entry transfers between their accounts. Clearstream provides
to its customers among other things, services for safekeeping, administration. clearance and settlement of
internationally traded securities and securities lending and borrowing. Clearstream interfaces with domestic
securtties markets in over 30 countries through established depository and custodial relationships. As a
bank, Clearstream is subject to regulation by the Luxembourg Commission for the Supervision of the
Financial Sector, also known as the Commission de Surveillance ey Secteur Financier. Its customers are
recognized [inancial institutions around the world, including underwriters. securities brokers and dealers,
banks, Lrust companies. clearing corporations and certain other organizations. Its customers in the United
States are limited to securities brokers and dealers and banks. Indirect access to Clearstream is also
available to other institutions such as banks, brokers, dealers and trust companies that clear through or
maintain a custodial relationship with the customer.

Euroclear advises that it was created in 1968 to hold securitics for its participants and to clear and
scitle transactions between Euroclear participants through simultancous electronic book-entry delivery
against payment, thercby eliminating the necd for physical movement of certilicates and any risk from lack
of simultancous transfers of securities and cash. Euroclear provides various other services. including securities
lending and borrowing and interlaces with domestic markets in several countries. Euroclear is operated by
Euroclear Bank S.A/N.V. Euroclear Clearance establishes policy for Euroclear on behalf of Euroclear
participants. Euroclear participants include banks, including central banks. securities brokers and dealers
and other professional financial intermediaries and may include the underwriters, Indirect access to Euroclear
15 also available to other lrms that clear through or maintain a custodial relationship with a Euroclear
participant, cither directly or indirectly. Securitics clearance accounts and cash accounts with the Euroclear
operator are governed by the terms and conditions.governing use of Euroclear and the related operating
procedures of Euroclear, These terms and conditions govern transfers of securitics and cash within Euroclear,
withdrawals of securities and cash from Euroclear, and receipts of payments with respect to securities in
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Euroclear. All securities in Euroclear are held on a fungible basis without attribution of specific certificates
10 specific securities clearance accounts. The Euroclear operator acts under the terms 2nd condilions only
on behall’ of Euroclear participants and has no record of or relationship with persons holding through
Euroclear participants. .

Euroclear further advises that investors that acquire, hold and transfer interests in the Bonds by book-
entry through accounts with the Euroclear operator or any other securitics intermedidry are subject to the
laws and contraciual provisions governing their relationship with their intermediary, as well as the laws and
contractual provisions governing the relationship between such an intermediary and each other intermediary.
if any. standing berween themselves and the global securities.

Purchases of Bonds under the DTC system must be made by or through direct participants, which will
receive a credit for the Bonds in DTC's records. The ownership interest of each actual purchaser of Bonds is
in turn to be recorded on the direct and indirect parti¢ipants’ records. Beneficial owners of the Bonds will
not receive written confirmation from DTC of their purchase, but beneficial owners are expected to receive
written confirmations providing details of the transaction. as well as periodic statements of their holdings,
from the direct or indirect participant through which the beneficial owner entered into the transaction. '
Transfers of ownership interests in the Bonds are to be accomplished by entries made on the books of direct
and indirect participants acting on behalf of beneficial owners. Beneficial owners will not receive certiflcates
representing Ltheir ownership interests in the Bonds. except in the event that use of the book-entry system
for the Bonds is discontinued.

To facilitate subsequent transfers, all Bonds deposited by direct participants with DTC are registered in
the name of DTC's partnership nominee, Cede & Co.. or such other name as may be requested by an
authorized representative of DTC. The deposit of Bonds with DTC and their registration in the name of
Cede & Co. or such other nominee do not effect any change in beneficial ownership. DTC has no knowledge
of the actual beneficial owners of the Bonds: DTC's records reflect only the identity of the direct participants
to whose accounts such Bounds arc credited, which may or may not be the beneficial owners. The direct
and indirect participanis will remain responsible for keeping account of their holdings on behall of their
cuslomers.

Conveyance of notices and other communications by DTC to direct participants, by direct participants
lo indirect participants, and by direct participants and indirect participants to beneficial owners will be
governed by arrangements among them, subject to any statutory or regulatory requirements as may be in
effect [rom time to time. The laws of some jurisdictions may require that certain persons take physical delivery
in definitive form of securities which they own. Consequently, those persons may be prohibited from
purchasing beneficial interests in the global bonds from any beneficial owner or otherwisc.

Redemption notices shall be sent to DTC. 1f less than all of the Bonds within an issuc are being
redecemed, DTC's practice is to determine by lot the amount of the interest of each direct participant in
such issue to be redeemcd.

Se long as DTC's nominee is the registered owner of the global bonds, such nominec for all purposcs
will be considered the sole owner or holder of the Bonds for all purposes under the Morlgage. Except as
provided below, beneficial owners will not be entitled to have any of the Bonds registercd in their names, will
not receive or be entitled to receive physical delivery ol Lthe Bonds in definitive form and will not be
considered the owners or holders thereof under the Morigage.

Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with respeet to the
Bonds. Under its usual procedures, DTC mails an emnibus proxy to the issuer as soon as possible after the
record date. The omnibus proxy assigns Cede & Co.’s consenting or voting rights to those dircct participants
to whose accounts the Bonds are credited on the record date (identified in a listing attached to the omnibus
proxy).

All payments on the global bonds will be made 10 Cede & Co.. or such other nominge as may be
requested by an authorized representative of DTC. DTC's practice is to credit direct participanis’ accounts
upon DTC's receipt of funds and corresponding detail information from trustees or issuers on payment dates
in accordance with their respective holdings shown on DTC's records. Payments by participants to beneficial
owners will be governed by standing instructions and customary practices, as is the casc with securitics
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held for the accounts of customers in bearer form or regisiered in “sireet name.” and will be the respensibility
of such participant and not of DTC, the truslee or us, subject to any statutory or regulatory requirements
as may be in effect from time to time. Payment of principal and interest to Cede & Co. {or such other nominee
as may be requested by an authorized representative of DTC) shall be the responsibility of the wrustee or

us. disbursement of such payments to direct participants shall be the responsibility of DTC. and disbursement
of such payments to the beneficial owners shall be the responsibility of ‘dircet and indirect participants.

DTC may discontinue providing ils service as sccurities depositary with respect to the Bonds at any
time by giving rcasonable notice to us or the trustee. In addition, we may decide to discontinue use of Lhe
system of book-entry transfers through DTC (or a successor sccurities deposniary). In the event that a
successor securities depositary is not obtained under the above circumstances, or, alternatively. if an event of
default with respect to the Bonds has occurred and is continuing, Bonds certificates in fully registered
form are required to be printed and delivered to benefictal owners of the global bonds representing such
Bonds.

Secondary market trading between DTC participants will occur in the ordinary way in accordance
wilh DTC's rules and will be settled in immediately available funds using DTC's same-day funds settlement
system. Sccondary market trading between Clearstream customers and/or Euroclear participants will occur in
the ordinary way in accordance with the applicable rules and operaling procedures of Clearstream and
Euroclear and will be settled using the procedures applicable to conventional Eurobonds in immediately
available funds.

Cross market transfers berween persons holding directly or indirectly through DTC on the onc hand,
and directly or indirectly through Clearsiream customers or Euroclear participants. on Lhe other, will be
effected in DTC in accordance with DTC's rules on behalf of Lhe relevant European international clearing
system by its U.S. depositary; however, such cross market transactions will require delivery of instructions Lo
the relevant European international clearing system by the counterparty in such sysiern in accordance with
its rules and procedures and within its estabiished deadlines, in European time. The relevant European
international cleaning svstem will, if the transaction meets its settlernent requirements, deliver instructions
Lo its U.S. deposilory to Lake action to cflect final settlement on its behalf by delivering interests int the Bonds
to or receiving interests in the Bonds from DTC, and making or receiving payment in accordance with
normal procedures for same-day funds settlement applicable to DTC. Clearstream customers and Euroclear
participants may not deliver instructions directly to their respective ULS. depositarices.

Because of time-zone differences, credits of interests in the Bonds received by Clearsiream or Euroclear
as a result of a transaction with a DTC participant will be made during subsequent securities settlerent
processing and dated the business day following the DTC settlement date. Such crediis or any transactions
involving intcrests in such Bonds settled during such processing will be reported 1o the relevam Clearstream
customers or Euroclear participants on such business day. Cash received by Clearstream or Euroclear as a
result of sales of interests in the Bonds by or through a Clearstream customer or a Euroclear participant to
a DTC participant will be received with value on the DTC settlement date but will be avatlable in the
relevant Clearstream or Euroclear cash account only as of the business day following settlement in DTC.

The information in this section has been obtained [rom sources that we belicve to be reliable, but we
take no responsibility for its accuracy.

Neither we, the trustee nor the underwriters will have any responsibilily or obligation to direct
participants, or the persons for whom they act as nominecs, with respect Lo the accuracy of the records of
DTC, its nomince or any direct participant with respect 1o any ownership interest in the Bonds, or payments
10, oT the providing of notice to direct participants or beneficial owners.

Security

The Bonds will be secured equally with all other mortgage bonds cutstanding or hereafter issucd under
our Mortgage by the lien of our Mortgage. subject to (1) minor exceptions and certain excepted encumbrances
that are defined in the Mortgage and (2) the trustee’s prior lien for compensation and expenses, which
constitutes a first iien on substantially all of our propertics. Our Mortgage does not constitule a licn o any
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property owned by our subsidiaries or affiliates. Qur properties consist principally of clectric transmission
and distribution lines and substations, gas distribution facilitics and general oifice and service buildings.

We may not issue securities which will rank ahcad of the mortgage bonds as 1o sccurity. We may
acquire property subject to prior liens. If such property is made the basis for the issuance of additional
mortgage bonds after we acquire it, all additional mortgage bonds issued under the prior lien must be pledged
with the trusiee as additional security under our Morngage.

Authentication and Delivery of Additional Bonds

Our Mortgage permits the issuance from time Lo time of addnional morigage bonds. wilthout limi as
to aggregate amount. Additional mortgage bonds ol any series may be issued. subject to the provisions of
the Mortgage, in principal amount equal to:

(1) the principal amount of underlying mortgage bonds secured by a prior lien upon property
acquired by us after March 1, 1937 and deposited with the trustec under the Mortgage;

(2) the principal amount of any such underlying mortgage bonds redeemed or retired, or for the
payment, redemption or retirement of which funds have been deposited in trust;

(3} the principal amount of morigage bonds previously authenticated under the Mortgage on or after
March 1, 1937, which have been delivered to the trusiee;

(4) the principal amount of morigage bonds previously issued under the Morigage on or after
March 1, 1937, which are being refunded or redeemed, if funds for the refunding or redemption
have been deposited with the trustee;

(5) an amount not exceeding 60% of the actual cost or the fair value, whichever is less, of the net
amount of pecrmanent additions Lo the property subject to the lien of the Morlgage, made or
acquired aftec November 34, 1941, and ol additional plants or property acquired by us afier
November 30, 1941, and (o be used in connection with its electric or gas business as part of one
connected system and located in Pennsylvania or within 150 miles of Philadelphia; and

(6) the amount of cash deposited with Lhe trustee, which cash shall not at any time exceed $3,000,000
or 10% ol the aggregate principal amount of mortgage bonds then cutstanding under the Morigage,
whichever 1s greater, and which cash may subsequently be withdrawn to the extent of 60% of
capital expenditures. as deseribed in clause (5) above.

No additional mortgage bonds may be issued under our Mortgage as outlined in clauses (5) and (6) and.
in certain cases, clause (3) above, unless the net earnings test of the Mortgage is satisfied. The net earnings
test of the Mortgage. which relates only to the issuance of additional mortgage bonds, requires for
12 consccutive calendar months, within the 15 calendar months immediately preceding the application for
such mortgage bonds, that our nct earnings. alter deductions for amounts set aside for renewal and ‘
replacement or deprecialion reserves and before provision for income laxes, must have been equal Lo at least
twice the annual interest charges on all mortgage bonds outstanding under the Mortgage {including those
then applied lor) and any other Bonds secured by a lien on our property.

Relcase and Substitution of Property

While no event of default exists, we may oblain Lhe release of the licn of the Mortgage on mortgaged
property which is sold or exchanged if (1) we deposit or pledge cash or purchase money obligations with the
trustee. or (2) in cerlatn instances. if we substitule other property of equivalent value. The Mortgage also
contains cerlain requirements relating Lo our withdrawal or application of proceeds ol released property and
other {unds held by the trustee.

Corporate Existence

We may consolidate or merge with or into or convey, trans{er or lease all, or substantially all, of the
mortgaged property to any corporation lawfully entitled to acquire or lease and operale the property,
provided that: such consolidation, merger. conveyance, transfer or lease in no respect impairs the lien of the
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Mortgage or any rights or powers of the trustee or the holders of 1he outstanding mortgage bonds: and
such successor corporalion executes and causes to be recorded a supplemental indenture which assumes all
of the terms, covenants and conditions of the Mortgage and any indenture supplement thereto.

The Mortgage does not contain any covenant or other provision that specifically is intended to afford
holders of our mortgage bonds special protection in the event of a highly leveraged transaction. The issuance
of long-term debt sccurities by us requires the approval ol the Pennsylvania Public Utility Commission.

Defaults

Events of default are defined in the Mortgage as (1) default for 60 days in the payment of inlerest on
mortgage bonds or sinking funds deposits under the Mortgage. (2) default in the payment of principal of
Bonds under the Mortgage at maturity or upon redemption, (3) default in the performance of any other
covenant in the Morngage continuing for a period of 60 days afier written notice from the trustee, and
(4) certain events of bankruptcy or insolvency of our company.

Upon the authentication and delivery of additional mortgage bonds or the release of cash or property,
we are required to file documents and reports with the trustee with respect 1o the absence of default.

Rights of Bondholders upon Default

Upon the occurrence of an event of default, the trustee may, or il requested by the holders of a
majority in principal amount of all of the outstanding mortgage bonds must, accelerate the maturity of the
mortgage bonds and enforce the lien of the Mortgage. Prior Lo any sale of mortgaged property by the
trustee under the Mortgage, and upon the remedying ol all defaults, any such acceleration of the maturity
of the mortgage bonds may be annulled by the holders of at least a majority in principal amount of all the
outslanding mortgage bonds. The Mortgage permits the trustee to require indemmnity before proceeding
to enforee the hien of the Mortgage.

Amendments

We and the trustee may amend the Mortgage without the consent of the holders of the mortgage
bonds; (1) to subject additional property to the lien to the Mortgage; (2) to define the covenants and
provisions permitted under or not inconsistent with the Mortgage: (3) 1o add to the limitations of the
authorized amounts, date of maturity, method. conditions and purposes of issue of any Bonds issued under
the Morigage; (4) to evidence the succession ol another corporation to us and the assumption by a
successor corporation of our covenants and obligations under the Mortgage; or (5) to make such provision
in regard to matters or questions arising under the Mortgage as may be necessary or desirable and not
inconsistent with the Mortgage.

‘We and the trustee may amend the Mortgage or modify in any manner the rights ol the holders of -the
mortgage bonds with the written consent of al least 66 2/3% of the principal amount of the mortgage bonds
then outstanding; provided, that no such amendment shall, without the written consent of the holder of
each cutstanding mortgage bond affecied therchy: (1) change the date of maturity of the principal of, or any
installment hercof on, any mortgage bond, or reduce the principal amount of any mortgage Bond or the
interest thereon or any premium payable on the redemption thereof, or change any place of payment where,
or currency in which, any mortgage bond or interest thercon is payable. or impair the right to institute suit
for the enforcement of any such payment on or after the date of maturity thereof: or (2) reduce the percentage
in principal amount of the outstanding mortgage bonds. the consent of whose holders is required for any
amendment, waiver of compliance with the provisions of the Mortgage or certain defaults and their
conscquences; or {3) modify any of the amendment provisions or Section 22 of Article VIII {relating 10
waiver of defaull), except to increase any such percentage or to provide that certain other provisions of the
Mortgage cannot be modified or waived without the consent of the holder of each mortgage bond affected
thereby.

For the avoidance of doubt, the Lrustee shall not be responsible for making any determination as to
whether or not the consent of the holders of the mortgage bonds, or what percentage of such holders, is
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required in connection with any amendment. suppiement or waiver of any provision of the Mortgage or the
rights of the holders of the mortgage bonds.

Governing Law
The Mortgage is governed by the laws of the Commonwealth of Pennsylvania.
Mortgage Trustee
U.S. Bank National Association, the trustee under the Mortgage, is the registrar and disbursing agent

for our mortgage bonds. U.S. Bank National Association is also our depository, from time to tithe makes
loans to us.
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSEQUENCES

The following is a summary of the material United States federal income tax considerations relating to
the purchase. ownership and disposition of the Bonds, but does not purpor to be a complete analysis of all
potential tax considerations. This summary is based on the United States Internal Revenue Code of 1986,
as amended (the Code), the Treasury regulations promulgated thereunder, judicial authority. published
administrative positions of the United States Internal Revenue Service (IRS) and other applicable authorities,
all as in effect on the date of this document. and all of which are subject to change, possibly on 4 retroactive
basis. We have not sought. and will not seek, any ruling from the IRS with respect to the statements made
and the conclusions reached in the following summary and there can be no assurance that the IRS will agree
with our statements and conclusions or that a court would not sustain any challenge by the IRS in Lhe
cvent of litigation.

This summary deals only with beneficial owners of Bonds that acquire the Bonds for cash in this
offering at their issue price {generally, the first price at which 4 substantial amount of the Bonds are sold for
money to investors (excluding sales to bond houses, brokers or similar persons or organizations acting in
the capacity of underwriters, placement agents or wholesalers)) and that will hold the Bonds as “capital
assets” within the meaning of section 1221 of the Code (generally, property held for investment). This summary
does not purport to deal with all aspects of United States federal income taxation that might be relevant to
particular bencficial owners in light of their personal investment ¢ircumstances or status, nor does i address.
tax considerations applicable to beneficial owners that may be subject to special tax rules, such as banks
and financial institutions, individual retirement and other tax~deferred accounts, tax-exempt entities.
governtents or government instrumentalities. S corporations, parttnerships or other pass-through entities
for United States federal income tax purposes or inveslors in such entities, insurance companies, regulated
investment companies. real cstate investment trusts, broker-dealers, dealers or traders tn securities or currencies,
certain former citizens or residents of the United States subject to section 877 of the Code, controlled
foreign corporations. non-United States trusts or estates with United States beneficiaries, passive foreign
investment companies. corporations that accumulate earnings 1o avoid United States federal income tax and
taxpayers subject to the individual or corporate alternative minimum tax. This summary also dogs not
discuss Bonds held as part of a hedge, straddle, synthetic security, construclive sale transaction or conversion
transactlion, situations in which the “functional currency” of a United States Holder (as defined below) is
not the United States dollar or situations where a United States Holder (as defined below) holds a Bond
through a bank. financial institution or otber entity or a branch thereof. that s located. organized or resident
outside the United States. Mereover. the effect of any United States federal non-income taxes (such as
estale or gift taxes) and any state, local or non-United States 1ax laws or tax treaties are not discussed. The
following discussion assumes that the Bonds will be issued with no (or de minimis) original issue discount. IT.
however, a Bond's stated principal amount exceeds its issue price by an amount that is greater than or
equal to a specified de minimis amount, as determined under applicable Treasury regulations, a United States
Holder would be required to include the excess in income as original issue discount, as it accrues, in '
accordance with a constant-yicld method based on a compounding of interest, before the receipt of cash
payments attributable to this income,

In the case of a benelicial owner of Bonds that is classif{ied as a partnership for United States federal
income Lax purposes, the tax treatment of the Bonds o a partner in the partnership gencrally will depend
upon the tax status of the partner and the activities of the partner and the partnership. If you are a partner
of a partnership holding Bonds, then you should consult your own tax advisors about the United States
federal income tax consequences to. you of the purchase, ownership and disposiuon of the Bonds by the
parinership.

The following discussion is for informational purposes only and 1s not a substitute for careful tax
planning and advice. Investors considering the purchase of Bonds should consull their own tax advisors
with respect to the application of the United States federal income 1ax laws to their particular situations. as
well as any Lax consequences arising under any other federal tax laws or the laws of any state, local or non-
United States taxing jurisdiction or under any applicable tax treaty, and the possible effects of changes in
United States federal 1ax laws, or in any applicable tax treaty.

5-1e



Effect of Certain Contingencies

In certain circumstances, we may be required to pay amounts in excess of stated interest and principal
on the Bonds. Our obligation to pay such excess amounts may implicate the provisions of the Treasury
regulations relating to “contingent payment debt instruments” (CPDIs) in which case the timing and amount
of income inclusions and the character of income recognized may be different from the consequences
discussed herein. However, under these Treasury regulations, one or more contingencies will not cause a
serics of the Bonds to be treated as CPDIs il as of the issuc date of such series of Bonds, such contingencies,
in the aggregate, are considered remote or incidental. Although the issue is not free from doubt, we intend
to take the position that the possibility of pavment of such excess amounts should be treated as remote and/ar
incidental and do not result in the Bonds being treated as CPDIs under applicable Treasury regulations.

Our position thal these contingencics are remote or incidental is binding on a holder. unless such
holder explicitly discloses to the IRS on its tax return for the taxable year during which it acquires the
Bonds that it is taking a different position. However, this determination is inherently factual and we can
give you no assurance that our position would be sustained if challenged by the IRS. A successful challenge
of this position by the IRS may require a holder 10 accrue ordinary interest income on the Bonds at'a rate
in excess of the stated interest rate, and to treal any gain realized on the sale, exchange, redemption, retirement
or other 1axable disposition of the Bonds as ordinary income rather than capiial gain. Holders of Bonds
should consult their own 1ax advisors regarding the tax consequences of the Bonds being treated as CPDIs.
The remainder of Lhis discussion assumes that the Bonds will not be treated as CPDIs for United Statcs
federal income tax purposes.

United States Holders

The following is a summary of certain United States federal income tax considerations for a United
States Holder. For purposes of this summary, the term “United States Holder” means a beneficial owner of
a Bond that is, for United States federal income tax purposes:

» an individual who is a citizen or a resident of the United States, including an alien individual who is
a lawful permanent resident of the United States or meets the “substantial presence™ test under
section 7701(b) of the Code;

* acorporation, or any other entity treated as a corporation for United States federal income tax
purposes, created or organized in or under the laws of the United States. any state thereol or the
District of Columbia;

* an cstate, the income of which is subject to United Staies federal income Laxation regardless of its
SOurce: or

» atrust,if (1) a court within the United States is able to exercise primary jurisdiction over its
administralion and one or mere “United States persons™ (within the meaning of the Code) have the
authority to control all of its substantial decisions, or (2} the trust has a valid ¢lection in place under
applicable Treasury regulations to be treated as a domestic trust for United Siates federal income
1axX purposcs.

Taxation of stated imterest on a Bond

Stated interest on a Bond generally will be included in the gross income of a United States Holder as
ordinary income at the time such interest 1s accrued or received, in accordance with the United States Holder's
method of 1ax accounting for United States federal income 1ax purposes.

Sale, exchange, redemption, retvement or other taxable disposition of a Bond

Upon the sale. exchange, redemption, retirement or other taxable disposition of a Bond, a United
States Holder generally will recognize gain or loss equal (o the difference. if any, between (1) the amount
realized on the disposition, cxcepl any portion of such amount that is attributable 1o accrued but unpaid
interest, which will be 1axed as ordinary interest income to the extent not previously so taxed, and {2) the
United States Holder’s adjusted tax basis in the Bond. A United States Holder’s adjusted 1ax basis in a Bond
generally will equal the cost of the Bond to such United States Holder. reduced by any principal payments
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on the Bond received by such United States Holder. Any such gain or loss generally will be long-term
capital gain or loss if, at the ume of such disposition, the United States Holder has held the Bond for more
than onc year. Individuals and olher non-corporate taxpayers are, under certain circumstances, subject Lo
United States federal income tax on long-term capital gains at a reduced tax rate. The deductibility of
capital losses is subject 1o limilations. Each United States Holder should consult its own tax advisors as to
the deducubility of capiial losses in its particular circumsiances.

Information reporting and backup withholding

In general. we must report certain information to the IRS with respect to payments of stated interest
and payments ol the procceds of the sale or other taxable disposition (including a retirement or redemption)
of a Bond to certain United States Holders, except in the case of an exempt recipient (such as a corporation).
The payor (which may be us or an intermediate pavor) will be required 10 impose backup withholding
tax, currently at a rate of 24 percent, with respect Lo the foregoing amounts if (1) the payee fails to furnish a
taxpaycr identification number (TIN) to the payor or Lo establish an exemption from backup withholding,
(2) the IR notifies the payor that the TIN furnished by the pavec is incorrect. (3) there has been a notified
paycc underreporting described in section 3406(c} of the Code or (4) the payee has not certified under
penaltics of perjury that it has furnished a correct TIN, that it is a United States person and that the IRS
has not notified the payee that it is subject to backup withholding under the Code. Backup withholding tax
is not an additional tax. Any amounts withheld under the backup withholding rules from a payment to a
United States Holder will be allowed as a credit against the holder’s United States federal income tax liability,
1f any, and may entitle the United States Holder to a refund, provided that the required information is
timely furnished 1o the IRS. United States Holders should consult their own tax advisors regarding the efTect,
if any, ol the backup withholding rules on their particular circumstances.

Medicare contribution tax

An additional 3.8 percent tax will be imposed on certain United States Holders who are individuals,
estates or trusts (other than certain exempt Lrusts or estates) on the lesser of (1) the United States Holder's
“net investment income™ (or undistributed net investment income in the case of an estate or trust) for the
relevant taxable year and (2) the excess of the United Siates Holders modified adjusted gross income (or
adjusted gross income in the case of an estale or trust) [or the taxable year over a certain threshold. A United
States Holder's net investment income wili generally include its interest income (including interest paid on
a Bond) and its net gains {rom the disposition of Bonds. unless such intercst income or net gains are derived
in the ordinary course of the conduct of a trade or business (other than a trade or business that consists of
certain passive or trading activitics). If vou are a United States Holder that is an individual, estale or trust. you
should consull your tax advisor regarding the applicability of the Medicare contribution tax to your-
incom¢é and gains in respect of your investment in the Bonds.

Non-United States Holders

The following is a summary of certain United States federal income tax considerations for a non-
United States Holder. For purposes of this summary, the term “non-United States Holder™ mcans a
benelicial owner of a Bond that is, for United States federal income 1ax purposcs:

+ a nonresident alicn individual;
* 4 foreign corporaltion: or
» a foreign cstate or trust.

The following discussion assumes that no item of income, gain. deduction or loss derived by any non-
United States Holder in respect of the Bonds at any time is efTectively connected with the conduct of a United
States trade or business. Non-United States Holders with any item of incoine, gain, deduction or loss in
respect of the Bonds that is effectively connected with the conduct of a United States trade or business should
consult their own tax advisors regarding the United States federal income and branch profits tax
consequences ol the purchase, ownership and disposition of the Bonds,
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Payment of interest

Subject Lo the discussions on backup withholding and FATCA, interest paid on a Bond by us or any
paying agent to a non-United States Holder will be exernpt from United States income and withholding tax
under the “portfolio interest exemption™ provided that (1) the non-United States Holder does not, actually
or constructively, own 10 percent or more of the total combined voling power of alt classes of our stock
entitled to vote, (2) the non-United States Holder is not a controlled foreign corporation related to us,
actually or constructively. through stock ownership, (3) the non-United States Holder is not a bank that
acquired the Bonds in consideration for an extension of credit made pursuant Lo a loan agreement entered
into in the ordinary course of its tradc or business and (4) either (a) the non-United States Holder provides to
us or our paying agent an applicable properly completed IRS Form W-8BEN or W-8BEN-E (or applicable
successor form) and any applicable attachments, signed under penallics of perjury. that includes its name and
address and thal cerifies that it is not a United States person or in the case of an individual, that the
person is neither a citizen or a resident (for United Siates federal income Lax purposcs) of the United States,
in compliance with applicable law and regulations, or (b) a securtties clearing organization. bank or other
financial institution that holds customers’ securities in the ordinary course of its trade or business on behall
of the non-United States Holder provides a statement to us or our agent under penalties of perjury in
which it certifies that a properly completed applicable IRS Form W-8BEN or W-8BEN-E (or applicable
successor form) has been received by it from the non-United States Holder or (¢) the non-United States
Holder holds its Bends through a “qualified intermediary™ and the qualified intermediary furnishes a copy
to us or our agent of a properly executed IRS Form W-8IMY (or applicable successor form) and any applicable
attachments on behalf of itself (which may, in some circumstances, include a withholding statement and
applicable underlying IRS forms sufficient to establish that the non-United States Holder is not a United
States Holder). This certification requirement may be satisfied with other documentary evidence in the case
of a Bond held as an offshore obligation or through certain foreign intermediaries, if certain requirements
are met. If a non-United States Holder cannot satisfy the requirements of the portfolio interest exemption
described above, payments of interest made 1o such non-United States Holder generally will be subject Lo
United States withholding tax at the rate of 30 percent. unless the non-United States Holder provides us or
our agent with a properly executed IRS Form W-8BEN or W-8BEN-E or applicable successor form)
establishing an exemption from. or reduction ol the withholding tax under the bencfit of an applicable Lax
treaty.

Sale, exchange, redemption, revivement or other disposition of a Bond

Subject to the discussions on backup withholding tax and FATCA below, a non-United Staies Holder
generally will not be subject to Umited States federal mcome tax or withholding tax on any gain realized on
a sale. exchange, redemption, retirement or other taxable disposition of a Bond (other than any amount
representing accrued but unpaid interest on the Bond, which is subject 1o the rules discussed above under
“— Payment of interest™). However, i a non-United States Holder is an individual who is present in the
United States for 183 days or more in the taxable year of the disposition, and certain other requirements are
met, such non-United States Holder generally will be subject to United States (ederal income tax at a flat
rate of 30 percent (unless a lower applicable treaty rate applies) on any such non-United States Holder’s
United States-source gain, which may be offset by certain United States-source losses.

Information reporting and backup withholding

The amount of interest on a2 Bond paid to a non-United States Holder and the amount of tax, if any,
withheld (rom such pavment generally must be reported annually Lo the non-United States Holder and to
the IRS, even if such non-United States Holder is exempt from the 30 percent withholding tax described
above. The TRS may make this information available under the provisions of an applicable income tax treaty
1o the tax authorities in the country in which the non-United States Holder is resident..

Provided that 2 non-United States Holder has complied with certain reporting procedures (usually
satisfied by providing an applicable properly completed IRS Form W-8BEN or IRS Form W-2BEN-E) or
otherwise establishes an exemplion, the non-United States Holder generally will not be subject to backup
withholding tax with respect to interest payments on, and the proceeds from a disposition of, a Bond, unless
we or our paying agent know or have reason 1o know that the holder is a United States person. Rules
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relating to information reporting requirements and backup withholding with respect 10 the payment of
proceeds from the taxable disposition (including a redempltion or retirement) of a Bond are as follows:

* 1f the proceeds are paid to or through the United States office of a broker. a non-United States
Holder generally will be subject Lo backup withholding and information reporting unless the fion-
United States Holder certifies under penalties of perjury that it is not a United Siates person (usually
on an IRS Form W-8BEN or W-8BEN-E) or otherwise establishes an exemption.

= If the proceeds are paid to or through a non-United States oflice of a broker that is not a United
Siates person and does not have certain speciflied United States connections (a United States Related
Person), a non-United S1ates Holder will not be subject to backup withholding or information
reporting. '

* Il the proceeds are paid to or through a non-United States office of a broker that is a United States
pperson or a Unjted States Related Person. a non-United States Holder generally will be subject to
information reporting (but generally not backup withholding) unless the non-United States Holder
certifies under penalties of perjury Lhat it is not a United States person (usually on an IRS
Form W-8BEN) or otherwise establishes an exemption.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding
rules will be allowed as a credit against the non-United States Holder’s United States federal income tax
liability, if any, and may entitle the non-United States Holder to a refund. provided that the required
information is timelv furnished to the IRS. Non-United States Holders should consult their own tax advisors
regarding the application of the backup withholding rules in their particular circumstances and Lhe
availabitity of, and procedure for, obtaining an exemption from backup withholding under current Treasury
regujations.

“FATCA” legislation

Scctions 1471 through 1474 of the Code and the final Treasury regulations and official IRS guidance
associated with such provisions (such provisions, regulations and guidance commonly known as FATCA)
generally impose a United States federal withholding tax of 30 percent on interest income paid on a debt
obligation to (1) a forcign financial institution (as the beneficial owner or as an intermediary for the benelicial
owner). unless such institution (a) enters into, and 1s in compliance with, a withholding and information
reporting agreement with the United States government to collect and provide to the United States. tax
authorities substantial information regarding United Siates account holders of such institution (which would
include certain equity and debi holders of such institution, as well as certain account holders that arc
foreign entities with United States owners) or (b) is a resident in a country that has entered into an
intergovernmental agreement with the Uniled States in relation to such withholding and information
reporting and the financial instirution complies with the related information reporting requirements of such
country or {2} a foreign entity that is not a financial institution (as the beneficial owner or as an intermediary
for the beneficial owner). unless such entity provides the withholding agent with a certification idenltilying the
substantial United States owners of the entity, which generally includes any United States person who
directly or indirectly owns more than 10 percent of the entity or certifies that it does not have any substantial
United States owners. The [RS has issued proposed regulations (on which taxpayers may rely until (inal
regulations arc issued) that would generally not apply these withholding requirements to gross proceeds from
the disposition of assets such as the Bonds.

The United States federal income tax discussion set forth above is included for gencral information only
and may not be applicable depending upon a holder's particular situation. Prospective holders of the Bonds
should consult their own tax advisors with respect to the tax consequences to them of the ownership and
disposition of Bonds, including the tax conscquences under state, local, foreign and other tax laws, any applicable
tax treaties and the possible effects of changes in United States or other tax laws.
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UNDERWRITING

We are selling the Bonds to the underwriters named in the table below pursuant to an underwriting
agrecment dated the date hereof, and each of the underwriters has severally agreed to purchase from us the
respective principal amount of the Bonds set forth opposite its name below:

Principal Amount

Lnderwriter of Bonds
BNP Paribas Securities COTP.. . . - . i i e $128,417,000
Credit Agricole Securities (USAYIne. ... o o o 128.417,600
RBC Capital Markets, LLC . . .. ... .. i 128,416.000
MUFG Securities Americas Inc.. .. .. .. . o L e 57.500,000
PNC Capital Markets LLC . . ... .. ... 57.,500.000
Loop Capital Marketls LLC . . .. .. o o 28,750,000
M&T Securities. InC.. . . ... o e 28.750,000
AptoPartners, LLC . .. ... s 5,750,000
Roberts & Ryan. Inc. .. ... ... i 5.750,000
R.Seclaus & Co, LLC . ... . .. e 5,750.000
Total . . . e e $575.000,000

The obligations of the several underwriters to purchasc the Bonds are subject to certain conditions as
sct forth in the underwriting agreement. The underwriters are obligated to purchase all of the Bonds if they
purchase any of the Bonds. The underwriting agreement also provides that il an underwriter defaults, the
purchase commitments of the non-defaulting underwriter may be incrcased or the offering of Bonds may be
teriminated. The offering of the Bonds by the underwriters is subject to receipt and acceptance and subject
1o the underwriters’ right 1o reject any order in whole or in part.

We have agreed to indemnify the several underwriters against certain civil liabilities. including liabilities
under the Securities Act o 1933, as amended, or to contribute with respect to payments which the underwriters
may be required to make in respect of any of those liabilities.

We expect to deliver the Bonds on or about the date specilied on the cover page of this prospectus
supplement, which will be the fifth business day following the date of this prospectus supplement (T+5).
Under Rule 15¢6-1 under the Exchange Act, trades in the secondary market generally are required to settle
in one business day. unless the parties to any such trade expressly agree otherwise. Accordingly, purchasers
who wish to tradc Bonds on any day other than the business day preceding the seulement date will be
required, by virtue of the fact that the Bonds initially will scttle in T+35, to specify an alicrnale settlement
cycle at the time of any such trade to prevent {ailed setilement and should consult their own advisors.

Commissions and Discounts

The underwriters have advised us thal they propose initially Lo offer the Bonds Lo the public at the
public offering price on the cover page of this prospectus supplement, and may offer the Bonds to dealers at
that price less a concession not to exceed 0.525% of the principal amount of the Bonds. The underwriters
may allow, and the dealers may re-allow, a discount not 1o exceed 0.35% of the principal amount of the Bonds,
After the initial public offering, the public offering price and other selling terms may be changed.

Our cxpenses associated with the offer and sale of the Bonds, excluding the underwriting discount. are
estimated 1o be approximately $1,200,000 and will be payable by us.

New Issue of Bonds

The Bonds are a new issue ol securitics with no cstablished trading market. We do not intend (o apply
for listing of the Bonds on any sccurities exchange. The underwriters have advised us that they intend to
make a market in the Bonds but are not obligated to do so and may discontinue such market-making activities
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at any time without notice. We cannot give any assurance as to the maintenance ol the trading market for,
or the liquidity of, the Bonds. the ability of the holders to sell their Bonds or the price at which holders will be
able to scll their Bonds.

Price Stabilization and Short Positions

In connection with the offering. the underwriters may engage in transactions that stabilize the price of
the Bonds. These transactions may inciude purchases {or the purpose of fixing or maintaining the price off
the Bonds.

The underwriters may create 4 short position in the Bonds in connection with the offering. That means
they sell a larger principal amount of the Bonds than is shown on the cover page of this prospectus
supplement. If they create a short position. the underwriters may purchase Bonds in the open market to
reduce the short position.

If the underwriters purchase the Bonds to stabilize the price or 1o reduce Lheir short position, the price
of the Bonds could be higher than it might be if they had not made such purchases. The underwriters make
no representation or prediction about any eflect thal purchases may have on the price ol the Bonds and
any of such transactions may be discontinued at any time without notice.

The underwriters also may impose a penalty bid. This occurs when a particular underwriter repays Lo
the underwriters a portion of the underwriting discount received by it because the underwriters or their
affiliates have repurchased Bonds sold by or for the account of such underwriter in stabilizing or shorl
covering transactions.

Other Relationships

The underwriters and their respective alliliates are full service financial institutions engaged in various
activities. From time to tme, in the ordinary course of business, the underwriters and their respective affiliates
have engaged and may in the future engage. in sales and trading. commercial banking. investment banking
advisory, investment management, investment research, principal investment, hedging, market making,
brokerage and other financial and non-financial activities and services and/or other transactions of a financial
naiture with us and our afTiliates. Consequently, they have received. and in the future may continuc to
receive, customary [ces and commissions for these services. The underwriters or their affiliates may provide
credit to us or our aftiliates as lenders [rom time to time, including under our existing revolving credit facility.

In addition, in the ordinary course ol their business activities, the underwriters and their affiliates may
make or hold a broad array of investments and actively trade debt and equity securities (or related derivative
securitics} and (inancial instrumnents (including bank ioans) for their own account and for the accounts of
their customers. Such investments and securities activities may involve securities and/or instruments of ours
or our affiliates. If any of the underwriters or their alliliates has a lending relationship with us, certain of
those underwriters or their affiliates routinely hedge. and certain other of those underwriters or their affiliates
may hedge, their credit exposure 1o us consistent with their customary risk management policies. Typically,
such underwriters and their affiliates would hedge such exposure by entering into transactions which consist
of cither the purchasc of credit default swaps or the creation of short positions in our securities, including
potentially the Bonds offered hereby. Any such credit default swaps or short positions could adversely affect
future trading prices of the Bonds olfered hereby. The underwriters and their afTiliates may also make
investment recommendations and/or publish or express independent research views in respect of such
securities or financial instruments and may hold. or reccommend 1o clients that they acquire, long and/or
shorl positions in such securitics and instruments.

Selling Restrictions

Australia

This prospectus supplement and the accompanying prospectus:

* does nol constitute a product disclosure document or a prospectus under Chapter 6D.2 of the
Corporations Act 2001 {(Cth) (the “Corporations Act”);
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» has not been, and will not be. lodged with the Australian Securities and Investments Commission
(the ASIC), as a disclosure document for the purposes of the Corporations Act and does not purport
to include the information required of a disclosure document under Chapter 6D.2 of the
Corporations Act:

+ doces not consltitute or involve a recommendation Lo acquire, an offer or invitation for issue or sale,
an offer or invitation to arrange the issue or sale, or an issue or sale. of interests to a “retail client” (as
defined in section 761G of the Corporations Act and applicable regulations) in Australia: and

* may only be provided in Australia to select investors who are able to demenstrate that they fall
within onc or more of the caiegories of investors. or Exempl Investors, available under section 708
of the Corporations Acl.

The Bonds may not be directly or indirectly offered for subscription or purchased or sold. and no
invitations to subscribe for or buy the Bonds may be issued, and no draft or definitive offering memorandum.
advertisement or other offering material relating to any Bonds may be distributed in Australia, except
where disclosure o investors is not required under Chapter 6D of the Corporations Act or is otherwisc in
compliance with all applicable Australian laws and regulations. By submitting an application for the Bonds,
you represent and warranlt to us that you arc an Exempt Investor.

As any olfer of Bonds under this document will be made without disclosure in Australia under
Chapter 6D.2 of the Corporations Act. the offer of those securities for resale in Australia within 12 months
may, under scctton 707 of the Corporations Act. require disclosure Lo investors under Chapter 6D.2 if
nonc of the exemptions in section 708 applies 1o that resale. By applying for the Bonds you undertake to us
that you will not. for a period ol 12 months from the date of issuc of the Bonds, offcr, transfer, assign or
otherwise alienate thosc securities to investors in Australia except in circumstlances where disclosure Lo
investors is not required under Chapter 6.2 of the Corporations Act or where a compliant disclosure
document is prepared and lodged with ASIC.

Canada

The Bonds may be sold only to purchasers purchasing. or deemed 10 be purchasing, as principal that
arc accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or
subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in National
Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale
of the Bonds must be made in accordance with an cxemption [rom, or in a transaction not subject to. the
prospectus requirements ol applicable securities laws.

Securities legistation in certain provinces or territories of Canada may provide a purchaser with
remedics lor rescission or damages if this prospectus supplement and accompanying prospectus (including -
any amcndment hereto) contains a misrepresentation, provided that the remedies for rescission or damages
arc cxercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser’s
province or territory. The purchaser should refer to any applicable provisions of the securities legislation of
the purchaser’s province or territory for particulars of these rights or consult with a legal advisor.

Pursuant 1o section 3A.3 (or. in the case of Bonds issued or guaranieed by the government of a non-
Canadian jurisdiction, scction 3A.4) of National Instrument 33-105 Underwriting Conflicts (NI 33-105),
the underwrilers are not required to comply with the disclosure requirements ol NI 33-105 regarding
undenwriter conflicts of interest in connection with this offering,

Dubai International Financial Centre (DIFC)

This document relates to an Exempt Offer in accordance with the Markets Rules 2012 of the Dubai
Financial Services Authority (DFSA). This document is intended for distribution only to persons of a type
specified in the Markets Rules 2012 of the DFSA. It must not be delivered to, or relied on by, any other
person. The DFSA has no responsibility for reviewing or verifying any documents in connection with
Exempt Offers. The DFSA has not approved this prospectus supplement nor taken steps o verify the
information set forth herein and has no responsibility for this document. The sccurities to which this
document relates may be illiquid and/for subject to restrictions on their resale. Prospective purchasers of the
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securities offercd should conduct their own due diligence on the securities. If” you do not understand the
contents of this document, vou should consult an authorized (inancial advisor.

In relation (o its use in the DIFC, this document is strictly private and confidential and is being
distributed te a limited number of investors and must not be provided to any person other than the original
recipient. and may not be reproduced or used for any other purpose. The interests in the sccurities may
not be offered or sold directly or indirectly to the public in the DIFC.

European Economic Area

The Bonds may not be offered, sold or otherwise made available to any retail investor in the EEA. For
the purposes of this provision:

(a) -thcexpression “retail investor” means a person who is one {or more) of the following:
(1) a retail client as defined in point (11) of Article 4(1) of MiFID I1: or

{(ii} a customer within the meaning of the Insurance Distribution Directive, where that customer
would not qualify as a professional client as defined in point (10) ol Article 4(1) of MiFID II;
or

(iii) not a qualified investor as defined in the Prospectus Regulation: and

{b) the expression “offer” includes the communication in any form and by any means of suflicient
information on the terms of the offer and the Bonds to be ofTered so as to enable an investor to
decide to purchase or subscribe for the Bonds.

United Kingdom

The Bonds may not be offered. sold or otherwise made available 1o any retail investor in the United
Kingdom. For the purposes of this provision:

{a) the expression “retail investor™ means a person who is onc (or more) of the following:

(i) arctail client, as delined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms
part of domestic law in the United Kingdom by virtue of the EUWA; or

(ii) acustomer within the meaning of the provisions of the FSMA and any rules or rcgulations
made under the FSMA Lo implement the Insurance Distribution Directive, where that customer
would not qualily as a professional client, as defined in point (8) of Article 2(1) of Regulation
(EU) No 600/2014 as it forms part of domestic law in the United Kingdom by virlue of the
EUWA: or

(iil) not a qualified investor as defined in Article 2 of the Prospectus Regulation as it forms part
of domestic law by virtue of thc EUWA; and

(b} the expression “offer” includes the communication in any form and by any means of sufficient
information on the terms of the offer and the Bonds to be oflered so as Lo enable an investor to
decide to purchase or subscribe for the Bonds.

Other Regulatory Restrictions in the United Kingdom

Any invitation or inducement to engage in investment activity (within the meaning ol Section 21 of the
FSMA) in connection with the issue or sale of the Bonds may only be communicated or caused 1o be
communicated in circumstances in which Section 21(1) of the FSMA does nol apply to PECO.

All applicable provisions of the FSMA must be complied with in respect Lo anything done by any
person in relation to the Bonds in. from or otherwise involving the United Kingdom.

Hong Kong

No Bonds may be offered or sold in Hong Kong. by means of any document. other than: (i) to
“professional investors” (as defined in the Securities and Futures Ordinance (Cap. 571. Laws of Hong
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Kong) (the “SFO™)) and any rules made thereunder; or (ii) in other circumstances which do not result in the
document being a “prospectus” (as defined in the Companies (Winding Up and Miscellaneous Provisions)
Ordinance (Cap. 32, Laws of Hong Kong) (the “Ordinance™)) or which do not constitute an offer wo the public
within the meaning of the Ordinance. No advertisement, invitation or document relating to the Bonds.
which is directed at, or the contents of which are likely 1o be accessed or read by, the public of Hong Kong
(except if permitted to do so under the securities laws of Hong Kong) has been or will be issued or has been
or may be in the possession of any person for purpose of issue (in each case whether in Hong Kong or
elsewherc) other than with respect 10 the Bonds which arc or are intended to be disposed of only 1o persons
outside Hong Kong or only 1o “professional investors™ (as defined in the SFO) and any rules made
thereunder.

The contents ol this prospectus supplement and the accompanying prospecius have not been reviewed
by any regulatory authority in Hong Kong. You are advised Lo exercise caution in relation to the offer. If
you are in doubt about any of the contents of this prospectus supplement and the accompanying prospectus,
you should obtain independent professional advice.

Japan

The Bonds have not been and will not be registered under the Financial Instruments and Exchange
Law of Japan (Law No. 25 of 1948, as amended (the “FIEA™)) and each underwriter has represented and
agreed that it will not offer or scll any Bonds, directly or indirectly, in Japan or 1o, or for the benefit of. any
resident of Japan (which term as used herein means any person resident in Japan, including any corporation
or other entity organized under the laws of Japan), or to others for reoffering or resale. directly or indirectly,
in Japan or 10 a resident of Japan, excepl pursuant 1o an exemption from the registration requirements of, and
otherwise in compliance with. the FIEA and any other applicable laws, regulations and ministerial guidelines
of Japan.

Korca

The Bonds have not been and will not be registered with the Financial Services Commission of Korea
under the Financial Investment Services and Capital Markets Act ol Korea. Each underwriter has represented
and agreed that the Bonds may not be offered, sold or delivered, directly or indirectly, in Korea or 10. or
{or the account or benefit of. any resident of Korea (as defined in the Foreign Exchange Transactions Law
of Korea and its Enforcement Decree) or 1o others for re-offering or resale, except as otherwisc permitted by
applicable Korcan laws and regulations. In addition, within one vear [ollowing the issuance of the Bonds,
the Bonds may not be transferred to any resident of Korea other than a qualified institutional buyer (as such
term is defined in the Regulation on Issuance, Public Disclosure, etc. of securities o Korea. a “Korcan
QIB™) registered with the Kerea Financial Investment Association (the *KOFIA™) as a Korean QIB and
subject to the requirement of monthly reports with the KOFIA of its holding of Korean QIB bonds as defined
in the Regulation on Issuance. Public Disclosure, etc. of notes of Korea, provided that (a) the Bonds are
denominated, and the principal and interest payments thercunder are made, in a currency other than Korean
won. {b) the amount ol the securities acquired by such Korean QIBs in the primary market is limited to
less than 20% of the aggregate issue amount of the Bonds (c) the Bonds are listed on one of the major overseas
securitics markets designated by the Financial Supervisory Scrvice of Korea, or cértain procedures, such as
registration or report with a foreign financial investment regulator, have been completed for offering of the
securities in a major overseas securitics market. (d) the one-year restriction on offering, delivering or
selling of securities to a Korcan resident other than a Korean QIB is cxpressly stated in the sceurities, the
rclevant purchase agreement. the subscription agreement and the offering circular and (¢) the Company and
the underwriters shall individually or collectively keep the evidence of [ullillment of conditions (a) through
{d) above after having taken necessary actions therelor.

Singapore

This prospectus supplement and the accompanying prospectus have not been registered as a prospectus
under the Securities and Futures Act, Chapter 289 of Singaporce (the “SFA”) with the Monclary Authority
of Singapore, and the offer of the Bonds in Singapore is made primarily pursuant to the exemptions under
Sections 274 and 275 of the SFA. Accordingly, cach underwriter has represented and agreed that (a) it has
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not circulated or distributed and will not circulate or distribute this prospectus supplement and Lhe
accompanying prospeclus and any other document or material in connection with the offer or sale, or
invitation for subscription or purchase, of the Bonds. (b) has not ofTered or sold and will not offer or sell
any Bonds. and (c) has not made and will not make any Bonds to be the subject of an invitation for subscription
or purchase, whether direcily or indirectly. in cach of the cases of {2) 10 (c), 1o persons in Singapore other
than (i) to an institutional investor as defined in Section 4A of the SFA (“Institutional Investor™) pursuant
to Section 274 of the SFA. (ii) to an accredited investor as defined in Section 4A of the SFA (an “Accrediled
Investor™) or other relevant person pursuant to Scclion 275(2) of the SFA (a “Relevant Person™). or any
person pursuant to Section 275(1 A) of the SFA and (where applicable) Regulation 3 of the Sccurities and
Futurcs (Classes of Investors) Regulations 201§, and in accordance with the conditions specified in Section 275
of the SFA or (iit) otherwisc pursuant to. and in accordance with the conditions ol any other applicable
provision of the SFA.

This prospectus supplement and the accompanying prospectus and any other document or material in
connection with the offer or sale, or invitation for subscription or purchase, of the Bonds may not be
circulated or distributed, nor may any Bonds be offered or sold. or be made the subject ol an invitation for
subscription or purchase, whether directly or indirectly, to persons in Singapore cther than (i) Lo an
Institutional Investor, (i) to an Accredited Investor or other Relevant Person. or any person pursuant (o
Section 275(1A) of the SFA and (where applicable) Regulation 3 of the Securities and Futures (Classes of
Investors) Regulations 2018, and in accordance with the conditions specified in Section 275 of the SFA. or
(111} otherwise pursuant to, and in accordance with the conditions of. any other applicable provision of the
SFA.

Where the Bonds are subscribed or purchased under Section 275 of the SFA by a relevant person
which is; (a) a corporation (which is not an Accredited Investor ) the sole business of which is to hold
investments and the entire sharc capital of which is owned by one or more individuals, each of whom is an
Accredited Investor: or (b) a trust (where the trustee is not an Accredited Investor) whose sole purpose is to
hold investments and cach beneficiary of the trust is an individual who is an Accredited Investor. securities
{as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries’ rights and interest
(howsoever described) in that trust shall not be transferred within six months after that corporation or that
trust has acquired the Bonds pursuant to an offer made under Section 275 of the SFA cxcept: (1) to an
Institutional Investor or to an Accredited Investor or other Relevant Person, or to any person arising {rom
an offer referred to in Scction 275(1A) of the SFA (in the casc of that corporation) or Section 276{4)(i)(B) of
the SFA (in the case of that trust); (2) where no consideration is or will be given for the transfer; (3) where
the transfer is by operation of law: (4) as specified in Section 276(7) of the SFA: or (5) as specified in
Regulation 37A of the Securities and Futures (Oflers of Investments) (Securities and Securities-based
Derivatives Contracts) Regulations 2018 of Singapore.

Singapore Securities and Futures Act Product Classification -— Solely lor the purposes of its obligations
pursuant to scctions 309B(1)(a) and 309B(1)(c) of the SFA, we have determined. and hereby notify all relevant
persons (as defined in Section 309A of the SFA) that the Bonds are “prescribed capilal markets products”
(as defined in the Securitics and Futures (Capital Markets Products) Regulations 2018) and Excluded
Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products
and MAS Notuce FAA-N16: Notice on Recommendations on Investment Products).

Switzerland

This prospectus supplement and the accompanying prospectus are not intended 1o constitute an offer
or solicitation to purchase or invest in the Bonds. The Bonds may not be publicly offered, directly or indirectly,
in Switzerland within the meaning of the Swiss Financial Services Act (the “FinSA™), and no application
has or will be made to admit the Bonds Lo trading on any trading venue (exchange or ruliilateral trading’
facility) in Switzerland. Neither this prospectus supplement, the accompanying prospectus nor any other
offering or marketing material relating 10 the Bonds constitutes a prospecius pursvant 1o the FinSA, and
neither this prospectus supplement, the accompanying prospectus, nor any other offering or marketing
material relating Lo the Bonds may be publicly distributed or otherwise made publicly available in Swizerland.
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Taiwan

The Bonds have not been and will not be registered with the Financial Supervisory Commission of
Taiwan, the Republic ol China (Taiwan), pursuant to relevant securities laws and regulations and may not
be offered or sold in Tatwan through a public offering or in any manner which would constitate an offer
within the meaning of the Securities and Exchange Act of Taiwan or would otherwisc require registration
with or the approval of the Financial Supervisory Commission of Taiwan. No person or entity in Taiwan has

been authorized 1o offer, sell, give advice regarding or otherwise intermediatc the offering or sale of the
Bonds in Taiwan.

United Arab Emirates

The Bonds have not been, and are not being, publicly offered, sold, promotced or advertised in the
United Arab Emirates (including the Dubai International Financial Centre) other than in compliance with
the laws of the United Arab Emirates (and the Dubai International Financial Centre) governing the issue,
offering and sale of securities. Further. this prospectus does not constitute a public offer of securities in
the United Arab Emirates (including the Dubai International Financial Centre) and is not intended to be a
public offer. This prospectus has not been approved by or filed with the Central Bank of the United Arab
Emirates, the Securities and Commodities Authority or the Dubai Financial Services Authority.
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LEGAL MATTERS

Ballard Spahr LLP, Philadelphia, Pennsylvania, will render an opinion as to the validity of the Bonds
for us. and certain legal matters will be passed on for the underwriters by Winston & Strawn LLP, Houston,
Texas. Winston & Strawn LLP provides legal services to Exelon and its subsidiaries from time (o time.

EXPERTS

The financial statements incorporated in this prospectus supplement by reference (o PECO’s Annual
Report on Form 10-K for the year ended December 31. 2023 have been so incorporated in reliance on the
report of PricewaterhouseCoopers LLP, an independent registered public accounting fivm, given on the
authority of said firm as experts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

The SEC allows us Lo “incorporate by reference” the information filed by us with the SEC, which
means that we can refer you to important information without restating it in this prospectus supplement
and the accompanying prospectus. The information incorporated by reference is considered to be part of this
prospectus supplement and the accompanying prospectus and should be read with the same care. Exelon,
Commonwealth Edison Company, PECO, BGE. Pepeo Holdings LLC, Potomac Electric Power Company,
Delmarva Power & Light Company. and Aulantic City Electric Company fite combined reports under the
Exchange Act. Information contained in the combined reports relating to each registrant is filed separately
by such registrant on its own behalf and only the information related to PECO is incorporated by reference in
this prospectlus supplement and the accompanying prospectus. PECQO does not make any representation as
to information relating Lo any other registrant or securities issued by any other registrant and you should not
rely on any information relating to any registrant other than PECO in determining whether to invest in the
Bonds. You can also find more information about us from the sources described below under “Documents
Incorporated by Reference.”

DOCUMENTS INCORPORATED BY REFERENCE

The SEC allows us to “incorporate by reference” information that we file with the SEC, which means
that we can disclose important information 1o you by referring you to the documents we file with the SEC.
The information incorporated by reference is an important part of this prospectus supplement and the
accompanying prospecius, and information that we file later with the SEC will automatically update and
supersede this information. This incorporation by reference docs not include documents that are furnished
but not filed with the SEC. We incorporale by reference the documents listed below and any future documents
that we file with the SEC under Section 13(a), 13(c). 14 or 15(d) of the Securitics Exchange Act of 1934, as
amended (known as the Exchange Act) but prior Lo the termination of any ofTering of securities made by Lhis,
prospeclus:

* PECO’s Annual Report on Form 10-K for the year ended December 31, 2023

+ PECO'’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2024
« PECO’s Quarterly Report on Form 10-QQ for the quarter ended Junc 30, 2024

* PECO’s Current Report on Form 8-K filed on April 12. 2024

Upon writlen or oral request, we will provide without charge to cach person, including any beneficial
ownet. to whom this prospectus supplement and the accompanying prospectus is delivered, a copy of any or
all of such documents which are incorperated herein by reference (other than exhibits to such documents
unless such exhibits are specifically incorporated by reference into the documents that this prospectus
supplement and the accompanying prospectus incorporate). Writien or oral requests for copies should be
directed to Exelon Corporation, Attn: Investor Relations, 10 South Dearbom Street, 54'® Floor, PO.

Box 805398, Chicago, IL 60680-5398, 312-394-2345.

Any statement contained in this prospectus supplement and the accompanying prospectus, or in a
document all or a portion of which is incorperated by referénce, shall be modified or superseded for
purposes ol this prospectus supplement and the accompanying prospectus to the extent that a stalement
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contained in this prospectus supplement, the accompanying prospectus, any supplement or any document
incorporated by reference modiftes or supersedes such statement. Any such statement so modified or
superseded shall not, except as'so modified or superseded, constitute a part of this prospectus supplement
or the accompanying prospectus.

All reports and other documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 and
15(d) of the Exchange Act. prior to the filing of a post-cficctive amendment. which'indicates that all of a
class of securities offered hereby have been sold or which deregisters all of a class of securities then remaining
unsold, shall be deemed incorporated by reference herein and to be a part hereof from the date of filing of
such documents.
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PECO ENERGY COMPANY

Debt Securities

BALTIMORE GAS AND ELECTRIC COMPANY

Debt Securities

PECO Encrgy Company (PECQO) may use this prospectus to offer and scll from time to time:

= debt securitics

Baltimore Gas and Electric Company (BGE) may use this prospectus to offer and sell from time to
time:

* debt securities
PECO and BGE sometimes reler to the securities listed above as the “Securities.”

PECO and BGE will provide the specific terms of the Sccurities in supplements to this prospectus
prepared in coninection with each offering. Please read this prospectus and the applicable prospectus
supplement carefully before you invest. This prospectus may not be used to consummate sales of the oflcred
Securitics unless accompanied by a prospectus supplement.

Please see “Risk Factors™ beginning on page 2 for a discussion of factors vou should consider in connection
with a purchase of the Sccurities offered in this prospectus.

Neither the Sccurities and Exchange Commission nor any state securities commission has approved or
disapproved of the Securities or determined if this prospectus is iruthful or complete. Any representation 10
the contrary 1s a criminal offense. '

The date of this prospectus is February 21, 2024.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that PECO and BGE have each (iled with the
Securitics and Exchange Commussion (SEC) using a “sheif™ registration process. Under this shell registration
process. cach of us may, from time to time, sell our Securitics described in this prospectus in one or more
offerings. Each time PECO or BGE (cach. a registrant) sells Securities. Lthe registrant will provide a prospectus
supplement that will contain a description of the Sccurities the registrant wili offer and specific information
about the terms of the offering. The prospectus supplement may also add, update or change information
contained in this prospectus. If there is any inconsistency between the inlormation in this prospectus and the
prospectus supplement, you should rely on the prospectus supplement. You should read both this prospectus
and any prospectus supplement together with additional information described under “Where You Can
Find More Information.”

Information contained herein relating to cach registrant is filed separately by such registrant on its own
behalf. No registrant makes any representation as to information relating to any other registrant or Securitics
issued by any other registrant.

As used in this prospectus, the terms “we.” “our™ and “us” generally refer to:
+ PECO with respect to Securities issued by PECO.
= BGE with respect to Securities issued by BGE.

Neither of the registrunts will guarantee or provide other credit or funding support for the Securitics to be
offered by another registrant pursuant to this prospectus.

We arc not offering the Securilies in any state where the offer is not permitted.

For more detailed information about the Securities, you should read the exhibits to the registration
statement. Those exhibits have either been filed with the registration siaternent or incorporated by reference
to earlicr SEC filings listed 1n the registration statement.

You should rely enly on information contained in this prospectus and which is incorporated by reference or
the documents to which we have referred you. We huve not authorized anyone to provide you with information
that is different. This prospectus and related prospectus supplement may be used only where it is legal to sell these
securitics. The information in this prospectus and any prospectus supplement may only be accurate on the
date of this document. The busittess of the registrant, financial condition, results of operations and prospects
may have changed since that date.

Please see “Risk Factors™ beginning on page 2 for a discussion of Factors you should consider in connection
with a purchase of the Sccurities offered in this prospectus.

FORWARD-LOOKING STATEMENTS

This prospectus and the docurnents incorporated or deemed incorporated by reference as described
under the heading “Where You Can Find More Information™ contain forward-looking statements that arc
not based entirelv on historical facts and are subject to risks and uncertainties. Words such as “believes,”
“anticipates.” “expeets,” “intends.” “plans.” “predicts” and “estimates” and similar expressions are intended
to identify forward-looking statements but are not the only means to identify those staiements. These forward-
looking statements are based on assumptions, expectations and assessments made by our management in
light of their experience and their perception of historical trends, current conditions, expecied [uture
developments and other factors they believe to be appropriate. Any forward-looking statements are not
guarantees of our futurc performance and arc subject to risks and uncertainties. '

This prospectus conlains certain forward-looking statements within the meaning of Federal Securities
laws, which are subjcct to risks and uncertainties. The factors that could cause actual results to differ
materially from the forward-looking statements made by PECO and BGE include those faciors discussed
herein, as well as the items discussed in (1) the registrants’ 2023 Annual Report on Form 10-K of PECO and
BGE in(a) ITEM 1A, Risk Factors. (b) ITEM 7. Management's Discussion and Analysis of Financial



Condition and Results of Operations and (¢) ITEM 8. Financial Statements and Supplementary Data:
Note 18. Commitments and Contingencies; and (3) other factors discussed in filings with the SEC by each
of the registrants. '

You are cautioned not to place undue reliance on these forward-looking statements, which apply only
as of the date on the (tont of this prospectus or, as the case may be, as of the datc on which we make any
subscquent forward-looking statement that is deemed incorporated by reference. We do hot undertake any
obligation to update or revise any forward-looking statement to reflect events or circumstances after the date
as of which any such forward-looking statement is made,

RISK FACTORS

‘Investing in the Securities involves various risks. You are urged to read and consider the risk factors
described in (2) the combined Annual Report on Form 10-K of PECO and BGE for the year ended
December 31, 2023, filed with the SEC on February 21, 2024. Belore making an investment decision, you
should carefully consider these risks as well as other information we include or incorporate by reference in this
prospectus. The prospectus supplement applicable to each type or series of Securities offered by one of the
registrants will contain a discussion of additional risks applicable to an investmenl in such registrant and the
particular type of Securities the registrant is offering under that prospectus supplement.

PECO ENERGY COMPANY

PECO's energy delivery business consists of the purchase and regulated retail sale of clectricity and the
provision of transmission and distribution services to retail customers in southeastern Pennsylvania, including’
the City of Philadelphia, as weli as the purchase and regulated retail sale of natural gas and the provision
of natural gas distribution services to retail customers in the Pennsylvania countics surrounding the City of
Philadelphia.

PECO was incorporated in Pennsylvania in 1929. PECQ's principal executive ofTices are located
at 2301 Market Street, Philadelphia. Pennsylvania 19103, and its telephone number is 215-841-4000.



BALTIMORE GAS AND ELECTRIC COMPANY

BGE'’s energy delivery business consists of the purchase and regulated retail sale of ¢lectricity and
natural gas and the transmission and distribution of electricity and distribution of natural gas 1o retail
customers in central Maryland, including the City of Baltimore.

BGE was incorporated in Maryland in 1906. BGE's principal executive offices are located at 110 West
Fayette Street, Baltimore, Maryland 21201, and its telephone number is 410-234-5000.

USE OF PROCEEDS

Except as otherwise indicated in the applicable prospectus supplement, cach registrant expects to use
the net proceeds {rom the sale of the Securities for general corporate purposes. including to discharge or
refund (by redemption. by purchase on the open market, by purchase in private transactions, by tender offer
or othcrwise) outstanding long-lerm debt. Each registrant will describe in the applicable prospectus
supplement any specific allocation of the proceeds to a particular purpose that the registrant has made al
the date of that prospectus supplement. Please refer to our annual and quarterly reports incorporated by
reference into this prospectus and any prospectus supplement for information concerning each registrant’s
outstanding long-term debt. See “Where You Can Find More Information.

DESCRIPTION OF SECURITIES

Each time one of the registrants seclls securities, it will provide a prospectus supplement that will
contain specific information about the terms of that offering. The prospectus supplement may also add,
update or change information contained in this prospecius. You should read both this prospectus and any
prospectus supplement together with additional information described under “Where You Can Find More
Information.™

PLAN OF DISTRIBUTION

We may sel! the Securities offered (@) through agents; (b) by underwriters or dealers: {c) directly to one
or more purchasers; or (d) through a combination of any ol these methods of sale.

In some cases we may also repurchase the Securities and reoffer them to the public by one or more of
the methods described above,

This prospectus may be used in connection with any offering of securities through any of thesc
methods or other methods described in the applicable prospectus supplement.

Any underwriter or agent involved in the offer and sale of the Securitics will be named in the applicable
prospectus supplement.

By Agents

Offered securities may be sold on a one time or a continuing basis by agents designated by the applicable
registrant. The agents will use their reasonable efforts to solicit purchases for the period of their appointment
under the terms of an agency agreement between the agents and the applicable issuer.

By Underwriters or Dezalers

If underwriters are used in the sale, the underwriters may be designated by the applicable registrant or
selected through a bidding process. The securities will be acquired by the underwriters for their own account.
The underwriters may rescll the Securitics in one or more transactions, including negotiated transuactions,
at a fixed public offering price or at varying prices determined at the time of sale. Underwriters mnay scll the
Securities to or through dealers, and such dealers may receive compensation in'the form of discounts,
concessions or commissions [rom the underwriters and/or commissions rom the purchasers (or whom they
may act as agents. The obligations of the underwriters to purchase the Sccurities will be subject to certain
conditions. The underwriters will be obligaied to purchase all the Securities ol the series offered if any of the



securities are purchased. Any iniial public offering price and any discounts or concessions allowed or re-
allowed or paid to dealers may be changed from time to time.

Only underwriters named in the applicable prospectus supplement are deemed Lo be underwriters in
connection with the Securities offered hereby.

I dealers are utilized in the sale of the Securities. the applicable registrant will sell the Securities to the
dealers as principals. The dealers may then resell the Securities to the public at varying prices Lo be determined
by such dealers at the time of resale. The natnes of the dealers and the terms of the transaction will be set
forth in the applicable prospectus supplement.

Direct Salcs

We may also sell Securities directly to the public. In this case, no underwriters or agents would be
involved.

General Information

We may authorize agents. underwriters or dealers to solicit offers by certain institutions to purchase
Sccurities from us at the public offering price pursuant to delayed delivery contracts providing for payment
and delivery on a later date or dates, all as described in the applicable prospectus supplement. Each delayed
delivery contract will be for an amount not less than. and the aggregate amount of the Securities shall be
not less nor more than. the respective amounts stated in the applicable prospectus supplement. Such
institutions may include commereial and savings banks, insurance companies. pension funds, investment
companies, educational and charitable institutions, and other institutions, but will in alf cascs be subject to
our approval. The delayed delivery centracts will not be subiect to any conditions except:

* the purchase by an institution of the Securitics covered by its delayed delivery contract shall not. at
any time of delivery, be prohibited under the laws of any jurisdiction in the United States 1o which such
delayed delivery contract is subject: and

+ if the Securities are being sold to underwriters, we shall have sold Lo those underwriters the total
amount ol the Securitics less the amount thercof covered by the delaved delivery contracts. The
underwriters will not have any responsibility in respect of the validity or performance of the delayed
delivery contracts,

Unless otherwise specified in the related prospectus supplement, each series of the Securities will be a
new issue with no established trading market. We may clect to list any securities on an exchange but are not
obligated to do so. It is possible that one or more underwriters may make a market in a series of the
Securitics. but no underwriter will be obligated to do so and any underwriter may discontinue any market
making a1 any time without notice. We cannot predict the activity of trading in. or liquidity of, our Securities.

In connection with sales by an agent or in an underwritten offering. the SEC rules permil the
underwriters or agents Lo engage in transactions that stabilize the price of the Sccurities. These transactions
may include short sales, stabilizing transactions and purchases Lo cover posilions created by short sales.

Short sales involve the sale by the underwriters or agents of a greater number of securitics than they
are required to purchase in an offering. Stabilizing transactions consist of cértain bids or purchases made
for the purpose of preventing or retarding a decline in the market price of the Securities while an offering is
1N progress.

The underwriters also may imposc a penalty bid. This occurs when a particular underwriter repays to
the underwriters a portion of the underwriting discount received by it because the underwriters have
repurchased Securities sold by or for the account of that underwriter in stabilizing or short-covering
transactions.

These activitics by the underwriters may stabilize, maintain or otherwise affect the market price of the
Securities. As a result, the price of the Securiues may be higher than the price that otherwise might exist in
the open market. If these activities are commenced. they may be discontinued by the underwriters at any time.



These transactions may be cfTected on an exchange or automated quotation system, if the Securities are
listed on that exchange or admitted for trading on that automated quotation system, in the over-the-counter
market or otherwise.

We may from time to time, without the consent of the existing Security holders, create and issue
further Sccurities having Lhe same terms and conditions as the Securities being ollered hereby in all respects.
except for issue date, issue price and i applicable, the first payment of interest or dividends therein or
other terms as noted in the applicable prospectus supplement. Additional Securitics issued in this manner
will be consolidaled with, and will form a single series with. the previously outstanding securitics.

Underwriters, dealers and agents that participate in the distribution of the Securities may be underwrilers
as defincd in the Securities Act of 1233, and any discounts or commissions received by them from us and
any proftt on the resale of the Securilics by them may be treated as underwriting discounts and commissions
under the Securities Act.

We may have agreements with the underwriters, dealers and agents 1o indemnify them against certain
civi liabilities, including liabilities under the Securities Act of 1933, or to contribute with respect Lo payments
which the underwriters. dealers or agents may be required to make.

Underwriters, dealers and agents may engage in transactions with, or perform services for, us or our
subsidiaries or affiliates in the ordinary course of their businesses.

LEGAL MATTERS

Ballard Spahr LLP, Philadclphia. Pennsylvania, will render an opinion as to the validity of the
Securities lor us.

Winston & Strawn LLP, Chicago, Illinois, will render an opinion as to the validity of the Securitics lor
any underwriters, dealers, purchasers or agents. Winston & Strawn LLP provides legal services to Exclon
and its subsidiaries from time to time.

EXPERTS

The financial statements incorporated in this Prospectus by reference to PECO Energy Company's, and
Baltimorc Gas and Electric Company's Annual Report on Form 10-K (or the year ended Decernber 31, 2023
have been so incorporated in reliance on the report of PricewaterhouseCoopers LLF, an independent
registered public accounting firm, given on the authority of said firm as experts in auditing and accounting,

WHERE YOU CAN FIND MORE INFORMATION

PECO and BGE each file reports and other information with the SEC. The public may rcad and copy
any reports or other information that we file with the SEC at the SEC’s public reference room. 100 F Street,
‘N.E.. Room 158{}, Washington. D.C. 20549. The public may obtain information on the operation of the
public relerence room by calling the SEC at 1-800-SEC-0330. These documents are also available to the public
[rom comunercial documenl retrieval services and at the web site maintained by the SEC at htip://www,sec.gov.
You may also obtain a copy of the registration statement at no cost by writing us at the following address:

Exelon Corporation
Altn: Investor Relations
10 South Dearborn Street — 54 Floor
P.O. Box 805398
Chicago, IL 60680-5398

This prospectus is onc parl of a registration statement filed on Form S-3 with the SEC under the
Securities Act of 1933. as amended, known as the Securities Act. This prospectus does not contain all of
the information set forth in the registration statement and the exhibits and schedules to the registration
statcment. For further information concerning us and the Securities. you should read the entire registration
staternent. including this prospectus and any related prospectus supplements, and the additional
information described under the sub-heading “Documents Incorporated By Reference™ below. The



registration statement has been [iled electronically and may be obtained in anv manner listed above. Any
statements contained herein concerning the provisions of any document are not necessarily complete, and.
in each instance, reference is made to the copy of such document filed as an exhibit to the registration statement
or otherwise filed with the SEC. Each such statement is qualified in its entirety by such reference.

Information about us is also available on Exelon Corporation’s web site at http:/fwww.exeloncorp.com.
The information on Exelon’s web site is not incorporated into this prospectus by reference, and you should
not consider it a part of this prospectus.

DOCUMENTS INCORPORATED BY REFERENCE

The SEC allows us to ‘incorporate by reference” information that we file with the SEC. which means
that we can disclose important information to you by referring you to the documents we file with the SEC.
The information incorporated by reference is an important part of this prospectus. and information that we

file later with the SEC will automatically update and supersede this information. This incorporation by
reference does not include documents that are furnished but not (iled with the SEC. We incorporate by
reference the documents listed below and any future documents that we file with the SEC under Section 13(a).
13(c), 14 or 15(d) of the Securitics Exchange Act of 1934, as amended (known as the Exchange Act) but
prior to the termination of any offering of securities made by this prospectus:

PECO Energy Company (Exchange Act File No. 000-16844)
= PECO’s Annual Report on Form 10-K for the vear ended December 31, 2023;

Baltimore Gas and Electric Company (Exchange Act File No, 001-1910)
* BGE’s Annual Report on Form 10-K for the year ended December 31, 2023;



$575,000,000

) peco

AN EXELON COMPANY

PECO Energy Company
First and Refunding Mortgage Bonds, 5.250% Series due 2054

PROSPECTUS SUPPLEMENT
September 3, 2024

Joint Book-Running Managers

BNP PARIBAS
Credit Agricole CIB
RBC Capital Markets
MUFG
PNC Capital Markets LLC

Senior Co-Managers
Loop Capital Markets
M&T Securities

Co-Muanugers

Apto Partners, LLC
Roberts & Ryan
R. Seelaus & Co., LLC




Attachment 2

Free Writing Prospectus, dated September 3,2024

DATE OF DEPOSIT,
SEP 12 2024

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU

DMFIRM #413731208 v



Issuer:

R'rnings:I

Securities:

Trade Date:
Seulement Date**:
Principal Amount:
Maturity:

Coupon:

Benchmark Treasury:

Benchmark Treasury Price and Yield:

Spread to Benchmark Treasury:
Yield to Maturity:

Public Offering Price:

Inmerest Payment Dates:

Optional Redemption Provisions:

CUSIP:
ISIN:

Filed Pursuant to Rule 433
Registration Statement No. 333-277223
Dated September 3, 2024

PECO Energy Company

§575,000,000 First and Refunding Mortgage Bonds 5.250% Serles Due 2054

Pricing Term Sheet

PECO Energy Company

Aa3 (Moody's); A (S&P); A+ (Fitch)

First and Refunding Morigage Bonds

September 3, 2024

September 10, 2024 (T+5)

$575,000,0600

September 15, 2054

5.250%

4.625% due May 15, 2054

108-04 / 4.146%

+112 basis points

5.266%

.99.759%

Sepiember 15 and March 15, commencing March 15, 2025

At any time prior to March 15, 2054 (six months prior to the maturity date) (the “Par Call
Date™), at a make whole price equal to the greater of (1)(a) the sum of the present values of
the remaining scheduled payments of principal and interest thereon discounted to the
redemption date (assuming the Notes matured on the Par Call Date) on a semi-annual basis
(assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus 20
basis points less (b) interest accrued to the date of redemption, and (2) 100% of the principal
amount of the Notes to be redeemed, plus, in each case, accrued and unpaid interest to the
redemp:ion date.

Al any time on or after the Par Call Date, at 100%% of the principal amount, plus accrued and
unpaid interest to the redemption date.

693304 BG1

US693304BG 14

! Note: A sccurities rating is not a recommendation 1o buy, sell or hold securities and may be subject to revision or withdrawal at any timme.




Joint Book Running Managers: BNP Paribas Securities Corp.
Credit Agricole Securities (USA) Inc.
RBC Capital Markets, LLC
MUFG Securities Americas Inc.
PNC Capital Markets LLC

Senior Co-Managers: Loop Capital Markets LLC
ME&T Securities, Inc.
Co-Managers: Apto Partoers, LLC

Roberts & Ryan, Inc.
R. Seclaus & Co., LLC

**We expect to deliver the bonds on or about Seprember 10, 2024, which will be the fifth business day following the daie of this term sheet (“T+5™). Under
Rule 15¢6-1 upder the Exchange Act, trades in the secondary market generally are required to settle in one business day, unless the parties to any such trade
expressly agree otherwise. Accordingly, purchasers who wish to trade bonds any day other than the business day preceding the settlement date will be
required, by virtue of the fact that the bonds initially will settle in T+5, 10 specify an alternate sewtlement cycle at the time of any such trade to prevent (ailed
settlement and should consult their own advisors.

The Issuer has filed a reglstration statement (Including a prospectus) with the SEC for the offering to which this communication relates. Before you
invest, you should read the prospectus in that registration statement and other documents the issuer has filed with the SEC for more complete
information about the issuer and this offering. You may get these documents for free by visiting EDGAR on the SEC Web site at www,sec,gov.
Alteruatively, the issuer, any underwriter or any dealer participating in the offerlug will arrange to send you the prospectus if you request it by
calllng BNP Paribas Securities Corp, toll-free at (800) 854-5674, Credit Agricole Securitles (USA) Inc., toll-free at (866) 307-6030 and RBC Capltal
Markets, LLC, toll-free at (866) 375-6829.
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Counterpart of 30
PECO ENERGY COMPANY
TO

U.S. BANK NATIONAL ASSOCIATION, TRUSTEE

ONE HUNDRED AND TWENTY-FOURTH SUPPLEMENTAL
INDENTURE DATED AS OF
AUGUST 15, 2024
TO
FIRST AND REFUNDING MORTGAGE
OF

THE COUNTIES GAS AND ELECTRIC
COMPANY

TO

FIDELITY TRUST COMPANY, TRUSTEE
DATED MAY 1, 1923

5.250% SERIES DUE 2054
(New Series)




THIS SUPPLEMENTAL INDENTURE dated as of August 15, 2024 by and between PECO
ENERGY COMPANY, a corporation organized and existing under the taws of the Commonwealth of
Pennsylvania (hereinafter called the Company), party of the first part, and U.S. BANK NATIONAL
ASSOCIATION, a national banking association organized and existing under the laws of the United States
of America (hereinafter called the Trustee), as Trustee under the Mortgage hereinafter mentioned, party of
the second part, Witnesseth that

WHEREAS, The Counties Gas and Electric Company (hereinafter called Counties Company), a
Pennsylvania corporation and a predecessor to the Company, duly executed and delivered to Fidelity Trust
Company, a Pennsylvania corporation to which the Trustee is successor, as Trustee, a certain indenture of
mortgage and deed of trust dated May 1, 1623 (hereinafier called the Mortgage), 10 provide for the issue
of, and to secure, its First and Refunding Mortgage Bonds, issuable in series and without limit as to principal
amount except as provided in the Mortgage, the initial series of Bonds being designated the 6% Series of
1923, and the terms and provisions of other series of bonds secured by the Mortgage to be determined as
provided in the Mortgage; and

WHEREAS, thereafter Counties Company, Philadelphia Suburban-Counties Gas and Electric
Company (hereinafter called Suburban Company), and the Company, respectively, have from time to time
executed and delivered indentures supplemental to the Mortgage, providing for the creation of additional
series of bonds secured by the Mottgage and for amendment of certain of the terms and provisions of the
Mortgage and of indentures supplemental thereto, or evidencing the succession of Suburban Company to
Counties Company and of the Company to Suburban Company, such indentures supplemental to the
Mortgage, the respective dates, parties thereto, and purposes thereof, being as follows:



Supplemental Indenture
and Date’

First
September |, 1926

Second

May 1, 1927
Third

May 1, 1927
Fourth

November 1, 1927

Fifih
January 31, 1931

Sixth
February 1, 1931

Seventh
March 1, 1937

Eighth
December 1, 1941

Ninth
November 1, 1944

Tenth
December 1, 1946

Parties

Counties Company to
Fidelity-Philadelphia
Trust Company
(Successor to Fidelity
Trust Company)

Suburban Company to
Fidelity-Philadelphia
Trust Company

Suburban Company to
Fidelity-Philadelphia
Trust Company

Suburban Company to
Fidelity-Philadelphia
Trust Company

Company to
Fidelity-Philadelphia
Trust Company

Company to
Fidelity-Philadelphia
Trust Company

Company to
Fidelity-Philadelphia
Trust Company

Company to
Fidelity-Philadelphia
Trust Company

Company to
Fidelity-Philadelphia
Trust Company

Company to
Fidelity-Philadelphia
Trust Company

Providing for:

Bonds of 5% Series of
1926

Evidencing succession of
Suburban Company to
Counties Company

Bonds of 4-1/2% Series
due 1957; amendment of
certain provisions of
Mortgage

Additional Bonds of
4-1/2% Senes due 1957

Evidencing succession of
Company to
Suburban Company

Bonds of 4% Series
due {971

Bonds of 3-1/2% Series
due 1967, amendment of
certain provisions of
Mortgage

Bonds of 2-3/4% Series
due 1971; amendment of
certain provisions of
Mortgage

Bonds of 2-3/4% Series
due 1967 and 2-3/4% Series
due 1974; amendment of
certain provisions of
Mortgage

Bonds of 2-3/4% Series
due 1981; amendment of
certain provisions of
Mortgage*



Supplemental Indenture
and Date

Eleventh
February 1, 1948

Twelfth
January 1, 1952

Thirteenth
May 1, 1953

Fourteenth
December 1, 1953

Fifieenth
April 1, 1955

Sixteenth
September 1, 1957

Seventeenth
May 1,-1958

Eighteenth
December 1, 1958

Nineteenth
October 1, 1959

Twentieth
May |, 1964

Twenty-first
October 15, 1966

Parties

Company to
Fidelity-Philadelphia
Trust Company

Company to
Fidelity-Philadelphia
Trust Company

Company to
Fidelity-Philadelphia
Trust Company

Company to
Fidelity-Philadelphia
Trust Company

Company to
Fidelity-Philadelphia
Trust Company

Company to
Fidelity-Philadelphia
Trust Company

Company to

Fidelity-Philadelphia.

Trust Company

Company to _
Fidelity-Philadelphia
Trust Company

Company 1o
Fidelity-Philadelphia
Trust Company

Company to _
Fidelity-Philadelphia
Trust Company

Company to
Fidelity-Philadelphia
Trust Company

Providing for:

Bonds of 2-7/8% Series
due 1978*

Bonds of 3-1/4% Series
due 1982*

Bonds of 3-7/8% Series
due 1983*

Bonds of 3-1/8% Series
due 1983*

Bonds of 3-1/8% Series
due 1985*

Bonds of 4-5/8% Series

due 1987, amendment of certain
provisions of Mortgage*

Bonds of 3-3/4% Series .

due 1988; amendment of certain
provisions of Mortgage*

Bonds of 4-3/8%; Series
due 1986*

Bonds of 5% Series
due 1989*

Bonds of 4-1/2% Series
due 1994*

Bonds of 6% Series due
1968-1973*



Supplemental Indenture
and Date

Twenty-second
June 1, 1967

Twenty-third
October 1, 1957

Twenty-fourth
March |, 1968

Twenty-fifth
September 10, 1968

Twenty-sixth
August 15, 1969

Twenty-seventh
February 1, 1970

Twenty-eighth
May L, 1970

Twenty-ninth
December 15, 1970

Thirtieth
August 1, 1971

Thirty-first
December 15, 1971
Thirty-second

June 15, 1972

Thirty-third
January 1S, 1973

Thirty-fourth
January 15, 1974

Thirty-fifth
October 15, 1974

Parties

Company to The Fidelity Bank
(formerly
Fidelity-Philadelphia
Trust Company)

Company to The Fidelity,
Bank

Company to The Fidelity
Bank

Company to The Fidelity
Bank

Company to The Fidelity
Bank

‘Company to The Fidelity

Bank

Company to The Fidelity
Bank

Company to The Fidelity
Bank

Company to The Fidelity
Bank

Company to The Fidelity
Bank

Company to The Fidelity
Bank

Company to The Fidelity
Bank

Company to The Fidelity
Bank

Company to The Fidelity
Bank

Providing for:

Bonds of 5-1/4 % Series due
1968-1973 and 5-3/4 %
Series due 1977*

Bonds of 6-1/8 % Series
due 1997*

Bonds of 6-1/2% Series
due 1993; amendment of
Article XIV of
Mortgage*

Bonds of 1968 Series due
1969-1976*

Bonds of 8% Series due
1975*

Bonds of 9% Series due
1995+

Bonds of 8-1/2% Series
due 1976*

Bonds of 7-3/4% Series
due 2000*

Bonds of 8-1/4% Series
due 1996*

Bonds of 7-3/8% Series
due 2001; amendment of
Article XI of Mortgage*

Bonds of 7-1/2% Series
due 1998*

Bonds of 7-1/2% Series
due 1999*

Bonds of 8-1/2% Series
due 2004

Bonds of 11% Series
due 1980*



Supplemental Indenture
and Date

Thirty-sixth
April 15,1975

Thirty-seventh
August 1, 1975

Thirty-eighth
March 1, 1976

Thirty-ninth
August I, 1976

Fortieth.
Februa;y 1,1977

Forty-first
March 15, 1977

Forty-second
July 15, 1977

Forty-third
March 15, 1978

Forty-fourth

October 15, 1979
Forty-fifth

QOctober 15, 1980
Forty-sixth

March 1, 1981

Farty-seventh
March 1, 1981

Forty-eighth
July 1, 1981

Forty-ninth
September 15, 1981

Parties

Company to The Fidelity
Bank

Company to The Fidelity
Bank

Company to The Fidelity
Bank

Company to The Fidelity

Bank

Company to The Fidelity
Bank

Company to The Fidelity
Bank

Company to The Fidelity
Bank

Company 1o The Fidelity
Bank

Company to The Fidelity
Bank

Company to The Fidelity
Bank

Company to The Fidelity
Bank

Company to The Fidelity
Bank

Company to The Fidelity
Bank

Company to The Fidelity
Bank

Providing for:

Bonds of 11-5/8% Series
due 2000*

Bonds of 11% Series due
2000*

Bonds of 9-1/8% Sertes
due 2006*

Bonds of 9-5/8% Series
due 2002*

Bonds of Pollution
Control Series A
and Pollution
Control Series B*

Bonds of 8-5/8% Series
due 2007*

Bonds of 8-5/8% Senes
due 2003*

Bonds of 9-1/8% Series
due 2008*

Bonds of 12-1/2% Series
due 2005*

Bonds of 13-3/4% Series
due 1992%

Bonds of 15-1/4% Series

due- 1996; amendment of

Article VIII of
Mortgage*

Bonds of 15% Series due
1996; amendment of
Article VIII of
Mortgage*

Bonds of 17-5/8% Series
due 2011*

Bonds of 18-3/4% Series
due 2009*



Supplemental Indenture

and Date
Fiftieth
April 1, 1982
Fifty-first

October 1, 1982

Fiftv-second
June 15, 1983

Fifiy-third
November 15, 1984

Fiftv-fourth
December 1, 1984

Fifty-fifth
May 15, 1985

Fiftv-sixth
October 1, 1985

Fifiy-seventh
November 15, 1985

Fifty-eight
November 15, 1985

Fifty-ninth
June 1, 1986

Sixtieth
November 1, 1986

Sixty-first
November 1, 1986

Sixty-second
April 1, 1987

Sixty-third
July 15, 1987

Sixty-fourth
July |5, 1987

Parties

Company to The Fidelity
Bank

Company to The Fidelity
Bank

Company to The Fidelity
Bank

Company to Fidelity Bank,

National Association

(formerly The Fidelity Bank)

Company to Fidelity Bank,

National Association

Company to Fidelity Bank,

National Association

Company to Fidelity Bank,

National Association

Company to Fidelity Bank,

National Association

Company to Fidelity Bank,

National Association

Company to Fidelity Bank,

National Association

Company to Fidelity Bank,

National Association

Company to Fidelity Bank,

National Association

Company to Fidelity Bank,

National Association

Company to Fidelity Bank,

National Association

Company to Fidelity Bank,

National Association

Providing for:

Bonds of 18% Series due
2012+*

Bonds of 15-3/8% Series
due 2010*

Bonds of 13-3/8% Series
due 2013%

Bonds of 13.05% Series
due [994; amendment
of Article VIII of
Mortgage*

Bonds of 14% Series due
1988-1994; amendment
of Article VIII of
Mortgage*

Bonds of Pollution
Control Series C*

Bonds of Pollution
Control Series D*

Bonds of 10-7/8% Series
due 1995*

Bonds of 11-3/4% Series
due 2014*

Bonds of Pollution
Control Series E*

Bonds of 10-1/4% Series
due 2016*

Bonds of 8-3/4% Series
due 1994*

Bonds of 9-3/8% Series
due 2017*

Bonds of 11% Series due
2016*

Bonds of 10% Seres due
1997*



Supplemental Indenture
and Date

Sixty-fifth
“August 1, 1987

Sixty-sixth
October 15, 1987

Sixty-seventh
October 13, 1987

Sixty-eighth
April 15, 1983

Sixty-ninth
April 15, 1988

Seventieth-

June 15, 1589

Seventy-first
October 1, 1989

Sevenly—second
October §, 1989

Seventy-third
October 1, 1989

Seventv-fourth
October 13, 1990

Seventy-fifih
October 13, 1990

Seventy-sixth
Aprit L, 1991

Seventy-sevemh
December |, 1991

Seventy-eighth
January 13, 1992

Seventy-ninth
April 1, 1992

Parties

Company ta Fidelity Bank,
National Association

Company 0 Fidelity Bank,
National Association

Company to Fidelity Bank,
National Association

‘Company 1© Fidelity Bank,

National Association

Company 10 Fidelity Bank,

National Association

Company 10 Fideli-ty Bank,
National Association

Company 10 Fidelity Bank,
National Association

Company 1© Fidelity Bank,
National Association

Company 10 Fidelity Bank,
National Association

Company t0 Fidelity Bank,
WNational Assaciation

Company 10 Fidelity Bank,

National Association

Company 10 Fidelity Bank,
Nattonal Association

Company 0 Fidelity Bank,
National Association

Company 10 Fideliry Bank,
National Association

Company t@ Fidelity Bank,
National Agsociation

Providing for:

Bonds of 10-1/4% Serigs
due 2007*

Bonds of 11% Series due
1997*

Bonds of 12-1/8% Series .
due 2016*

Bonds of 10% Series due
1998*

Bonds of 1 1% Series due
2018*

Bonds of 10% Series due
2019*

Bonds of 9.7/8% Series
due 2019*

Bonds of 9.1/4% Series
due 1999*

Medium-Tenn Note
Series A*

Bonds of 10-1/2% Series
due 2020*

Bonds of 10% Series due
2000*

Bonds of Pollution
Control Series F
and Pollution
Conirol Series G*

Bonds of Pollution
Control Series H*

Bonds of 7-1/2% 1962
Qeries due 1999*

Bonds of 8% Series due
2002*
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and Date

Eightieth
April 1, 1992

Eighty-first
June 1, 1992

Eighty-second
June 1, 1992

Eighty-third
July 15, 1992

Eighty-fourth
September 1, 1992

Eighty-fifth
September 1, 1992
Eighty-sixth
March 1, 1993

Eighty-Seventh
March [, 1993

Eighty-eighth
March 1, 1993

Eighty-ninth
May 1, 1993

Ninetieth
May 1, 1993

Ninetv-first
August 15, 1993

Ninety-second
August 15, 1993

Ninety-third
August [5, 1993

Parties

Company to Fidelity Bank,
National Association

Company to Fidelity Bank,
National Association

Company to Fidelity Bank,
National Association

Company to Fidelity Bank,
National Association

Company to Fidelity Bank
National Association

Company to Fidelity Bank,
National Association

Company to Fidelity Bank,
National Association

Company to Fidelity Bank,
National Association

Company to Fidelity Bank,
National Association

Company to Fidelity Bank,
National Association

Company to Fidelity Bank,
National Association

Company to First Fidelity Bank,

N.A., Pennsylvania

Company to First Fidelity Bank,

N.A., Pennsylvania

Company to First Fidelity Bank,

N.A., Pennsylvania

Providing for:

Bonds of 8-3/4% Series
due 2022*

Bonds of Pollution
Control Series I*

Bonds of 8-5/8% Series
due 2022*

Bonds of 7-1/2% Series
due 2002*

Bonds of 8-1/4% Series
due 2022*

Bonds of 7-1/8% Series
due 2002*

Bonds of 6-5/8% Series
due 2003*

Bonds of 7-3/4% Series
due 2023*

Bonds of Pollution
Control Series J,
Pollution Control
Series K, Pollution
Control Series L
and Pollution Control
Series M*

Bonds of 6-1/2% Series
due 2003*

Bonds of 7-3/4% Series
2 due 2023*

Bonds of 7-1/8% Series
due 2023*

Bonds of 6-3/8% Series
due 2005*

Bonds of 5-3/8% Series
due 1998*
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and Date

Ninety-fourth
November 1, 1993

Ninety-fifih
November 1, 1993
Ninety-sixth
May I, 1995

Ninety-seventh
October 15, 2001

Ninety-eighth
October 1; 2002

Ninetv-ninth
September 15, 2002

One Hundredth
April 15, 2003

One Hundred and First
April 15, 2004

One Hundred and Second
September 15, 2006

One Hundred and Third
March 15, 2007

One Hundred and Fourth
February 15, 2008

One Hundred and Fifih
February 15, 2008

One Hundred and Sixth
September 15, 2008

One Hundred and Seventh
March 15, 2009

One Hundred and Eighth
September 1, 2012

Parties

Company to First Fidelity Bank,
N.A_, Pennsylvania

Company to First Fidelity Bank,
N.A., Pennsylvania

Company to First Fidelity Bank,
N.A., Pennsylvania

Company to First Union
National Bank (formerly First
Fidelity Bank, N.A.,
Pennsylvania)

Company to Wachovia Bank,
National Association

Company to Wachovia Bank,
Nationa! Association

Company to Wachovia Bank,,
National Association

Company to Wachovia Bank,

‘National Association

Company to Wachovia Bank,
National Association

Company to U.S. Bank National
Association

Company to U.S. Bank National
Association

Company to U.S. Bank National
Association

Company to U.S. Bank National
Association

Company to U.S. Bank National
Association

Company to U.S. Bank National
Association

Providing for:

Bonds of 7-1/4% Series
due 2024*

-Bonds of 5-5/8% Series

due 2001 *

Medium Term Note Series B*

Bonds of 5.95% Series
due 2011*

Bonds of 5.95% Series
Due 2011*

Bonds of 4.75% Series
Due 2012*

Bonds of 3.50% Series
Due 2008*

Bonds of 5.90% Series
Due 2034*

Bonds of 5.95% Series

Due 2036; amendment of certain

provisions of Mortgage*

Bonds of 5.70% Series
Due 2037*

Bonds of 5.35% Series
Due 2018*

Bonds of Pollution
Control Series N*

Bonds of 5.60% Series
Due 2013*

Bonds of 5.00% Series
Due 2014*

Bonds of 2.375% Series
Due 2022*
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and Date

One Hundred and Ninth
September 15, 2013

One Hundred and Tenth
September 15,2013

One Hundred and Eleventh
September 1, 2014

One Hundred and Twelfth
September 15, 2015

One Hundred and
Thirteenth

September 1, 2016
One Hundred and
Fourteenth

September 1, 2017
One Hundred and Fifteenth

February 1, 2018

One Hundred and Sixteenth
September 1, 2018

One Hundred and
Seventecnth

August 15, 2019
One Hundred and
Eighteenth

June I, 2020
One Hundred and
Nineteenth

February 15, 2021
One Hundred and Twentieth

September I, 2021

One Hundred and Twenty-
Sirst

May 1, 2022
One Hundred and Twenty-
second

August [, 2022
One Hundred and Twenty-
third

June |, 2023

Parties

Company to U.S.
Association

Company to U.S.
Association

Company to U.S.
Association

Company to U.S.
Association

Company to U.S:
Association

Company to U.S.
Association

Company to U.S.
Association

Company to U.S.
Association

Company to U.S.
Association

Company to U.S.
Association

Company to U.S.
Association

Company to U.S.
Association

Company to U.S.
Association

Company to U.S.
Association

Company to U.S.
Association

Bank National

Bank National

Bank National

Bank National

Bank National

Bank National

Bank National

Bank National

Bank National

Bank National

Bank National

Bank National

Bank National

Bank National

Bank National

10

Providing for:

Bonds of 1.200% Series
Due 2016*

Bonds of 4.800% Series
Due 2043*

Bonds of 4.150% Series
Due 2044*

Bonds of 3.15% Senes
Due 2025*

Bonds of 1.700% Series
Due 2021*

Bonds of 3.700% Series
Due 2047*

Bonds of 3.900% Series
Due 2048*

Bonds of 3.900% Series
Due 2048

(Additional Issuance of Bonds of

3.500% Series due 2048)
Bonds of 3.000% Series
Due 2049*

Bonds of 2.800% Series
Due 2050*

Bonds of 3.050% Series
Due 2051%¥

Bonds of 2.850% Series
Due 2051*

Bonds of 4.600% Series
Due 2052*

Bonds of 4.375% Series
Due 2052*

Bonds 0f 4.900% Series

Due 2033*
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and Date Parties . Providing for:

*And amendment of certain provisions of the Ninth Supplemental [ndenture.
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WHEREAS, the respective principal amounts of the bonds of each series presently outstanding
under the Mortgage and the several supplemental indentures above referred to, are as follows:

PRINCIPAL

Series AMOUNT

5.90% Series due 2034 ... S 75,000,000
5.95% Series dUE 2036....c.ce it s snes e sabe e 300,000,000
5.70% SeriEs dUE 2037 ..ot s s ae b ens 175,000,000
4.80% Series AUE 2043 ... ..o e e eat e ee s veneantanpe e 250,000,000
4.150% Series AUE 2084 v e e s e ene s 300,000,000
3.150% Series dUE 2025 . ..o ettt e eees e e e e e e sanen 350,000,000
3.700% Series dUB 2047 ..ot 325,000,000
3.900% Series due 2048 ... et 650,000,000
3.000% Series dug 2049 ...ttt e se s e 325,000,000
2.800% Series due 2050 ...t 350,000,000
3.050% Series due 2051 ... e 375,000,000
2.850% Series dug 2051 ... seaeeeba e 375,000,000
4.600% Series dUB 2052 ..ot ettt 350,000,000
4.375% Series QUE 2052 .. e rbr e e an 425,000,000
4.900% Series dUE 2033 .. .. e eeenaeins 575,000,000
Total $5,200,000,000

WHEREAS, the Company deems it advisable and has determined, pursuant to Article XI of the
Mortgage,

(a) to amend Article [ of the Ninth Supplemental Indenture to the Mortgage as heretofore
amended;

(b) to convey, pledge, transfer and assign to the Trustee and to subject specifically to the lien
of the Mortgage additional property not therein or in any supplemental indenture specificatly described but
now owned by the Company and acquired by it by purchase or otherwise; and

(©) to create a new series of bonds to be issued from time to time under, and secured by, the
Mortgage, to be designated PECO Energy Company First and Refunding Mortgage Bonds, 5.250% Series
due 2054, (hereinafter sometimes called the “bonds of the New Series” or the “bonds of the 5.250% Series
due 2054"); and for the above-mentioned purposes to execute, deliver and record this Supplemental
Indenture; and

WHEREAS, the Company has determined by proper corporate action that the terms, provisions
and form of the bonds of the New Series shall be substantially as follows:

12



(Form of Face of Bond)

UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE
DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (*DTC”), TO THE
COMPANY OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR
PAYMENT, AND ANY BOND ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR
IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF
DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER,
PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY A PERSON IS
WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN
INTEREST HEREIN,

PECO ENERGY COMPANY

REGISTERED
NUMBER

FIRST AND REFUNDING MORTGAGE BOND,
5.250% SERIES DUE 2054,
DUE SEPTEMBER 15, 2054

PECOQ Energy Company, a Pennsylvania corporation (hereinafter called the Company), for value
received, hereby promises to pay to Cede & Co. or registered assigns, Five Hundred Seventy-Five Million
Dollars on September 15, 2054, at the office or agency of the Company, in the City of Philadelphia,
Pennsylvania, or, at the option of the holder, at the office or agency of the Company, in the Borough of
Manhattan, The City of New Yark, in such coin or currency of the United States of America as at the time
of payment shall constitute legal tender for the payment of public and private debts, and to pay interest
{computed on the basis of a 360-day year of twelve 30-day moriths) thereon from the date hereof at the rate
of 5.250 percent per annum in like coin or currency, payable at either of the offices aforesaid on March L5
and September |5 of each year, beginning on March 15, 2025, until the Company’s obligation with respect
1o the payment of such principal shall have been discharged.

The record date for determining the registered holder of this bond entitled to an interest payment
shall be fourteen calendar days prior to any interest payment date. Only the registered holder on such record
date shall be entitled to receive such payment, notwithstanding any transfer of this bond upon the
registration books subsequent to such record date.

This bond shall not be valid or become obligatory for any purpose unless it shall have been
authenticated by the certificate of the Trustee under said Mortgage endorsed hereon.

The provisions of this bond are continued on the reverse hereof and such continued provisions shall
for all purposes have the same ¢ffect as though fully set forth at this place.

[Remainder of this page intentionally left blank}
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[N WITNESS WHEREQF, PECO Energy Company has caused this instrument to be signed in its
corporate name with the manual or facsimile signature of its Treasurer or Assistant Treasurer, duly attested
by the manual or facsimile signature of its Secretary or an Assistant Secretary.

I

Dated:.

PECO ENERGY COMPANY

By

Treasurer or Assistant Treasurer

Attest.

Secretary or Assistant Secretary

14



(Form of Reverse of Bond)

PECO ENERGY COMPANY
First and Refunding Mortgage Bond,
5.250% Series Due 2054,

Due September 15, 2054

(CONTINUED)

This bond is one of a duly authorized issue of bonds of the Company, unlimited as to amount except
as provided in the Mortgage hereinafter mentioned or in any indenture supplemental thereto, and is one of
a series of said bonds known as First and Refunding Mortgage Bonds, 5.250% Series due 2054. This bond
and all other bonds of said issue are issued and to be issued under and pursuant to and are all secured equally
and ratably by an indenture of mortgage and deed of trust dated May 1, 1923, duly executed and delivered
by The Counties Gas and Electric Company (to which the Company is successor) to Fidelity Trust
Company, as Trustee (to which U.S. Bank National Association, a national banking association organized
and existing under the laws of the United States of America, is successor Trustee), as amended, modified
or supplemented by certain supplemental indentures from the Company or its predecessors to said successor
Trustee or its predecessors, said mortgage, as so amended, modified or supplemented being herein called
the Mortgage. Reference is hereby made to the Mortgage for a statement of the property mortgaged and
pledged, the nature and extent of the security, the rights of the holders of said bonds and of the Trustee in
respect of such security, the rights, duties, indemnities and immunities of the Trustee, and the terms and
conditions upon which said bonds are and are to be secured, and the circumstances under which additional
bonds may be issued.

As provided in the Mortgage, the bonds secured thereby may be for various principal surns and are
issuable in series, which series may mature at different times, may bear interest at different rates, and may
otherwise vary. The bonds of this series mature on September 15, 2054, and are issuable only in registered
form without coupons in minimum denominations of $2,000 and integral multiples of $1,000 in excess
thereof.

Any bond or bonds of this series may be exchanged for another bond or bonds of this series in a
like aggregate principal amount in authorized denominations, upon presentation at the corporate trust office
of the Trustee in the City of Philadelphia, Pennsylvania, or, at the option of the holder, at the office or
agency of the Company in the Borough of Manhattan, The City of New York, all subject to the terms of the
Mortgage but without any charge other than a sum sufficient to reimburse the Company for-any stamp tax
or other governmental charge incident to the exchange.

The bonds of this series are redeemable at the option of the Company, as a whole or in part, at any
time upen notice sent by the Company through the mail, postage prepaid, or electronically delivered (or
otherwise transmitted in accordance with DTC’s (or another depositary’s) procedures) at least ten (10) days
and not more than sixty (60) days prior to the date fixed for redemption, to the registered holder of each
bond 1o be redeemned, addressed to such holder at his address appearing upon the registration books. At
any time prior to March 15,2054 (six months prior to the maturity date of the bonds of this series) (the “Par
Call Date™), the redemption price (expressed as a percentage of principal amount and rounded to three
decimal places) shall be equal to the greater of (1) 100% of the principal amount of the bonds to be
redeemed; and (2) (a) the sum of the present values of the remaining scheduled payments of principal and
interest thereon discounted to the redemption date (assuming the bonds to be redeemed matured on the Par
Call Date) on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the
Treasury Rate plus 20 basis points less (b) interest accrued to the redemption date; plus, in each case,
accrued and unpaid interest to, but not including, the redemption date. Unless the Company defaults in
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payment of the redemption price, on and after the redemption date, interest will cease to accrue on the bonds
of this series or portions of the bonds of this series called for redemption.

On or after the Par Call Date, the Company may redeem bonds of this series, in whole or in part, at
any time and from time to time, at a redemption price equal to 100% of the principal amount of the bonds
of this series being redeemed plus accrued and unpaid interest thereon to, but not including, the redemption
date.

“Treasury Rate” means, with respect to any redemption date, the yield determined by the Company
in accordance with the following two paragraphs.

The Treasury Rate shall be determined by the Company after 4:15 p.m., New York City time (or
after such time as yields on U.S. government securities are posted daily by the Board of Governors of the
Federal Reserve System), on the third Business Day preceding the redemption date based upon the yield or
yields for the most recent day that appear after such time on such day in the most recent statistical release
published by the Board of Governors of the Federal Reserve System designated as “Selected Interest Rates
(Daily) - H.15” (or any successor designation or publication) (“H.15”) under the caption “U.S. government
securities—Treasury constant maturities—-Nominal” (or any successor caption or heading) (“H.15 TCM™). In
determining the Treasury Rate, the Company shall select, as applicable: (1) the yield for the Treasury
constant maturity on H.15 exactly equal to the period from the redemption date to the Par Call Date (the
“Remaining Life™); or (2} if there is no such Treasury constant maturity on H.15 exactly equal to the
Remaining Life, the two yields — one yield corresponding to the Treasury constant maturity on H.15
immediately shorter than and one yield corresponding to the Treasury constant maturity on H.15
immediately longer than the Remaining Life — and shall interpolate to the Par Call Date on a straight-line
basis (using the actual number of days) using such yields and rounding the result to three decimal places;
or (3) if there is no such Treasury constant maturity on H. 15 shorter than or longer than the Remaining Life,
the yield for the single Treasury constant maturity on H.15 ciosest to the Remaining Life. For purposes of
this paragraph, the applicable Treasury constant maturity or maturities on H.15 shall be deemed to have a
maturity date equal to the relevant number of months or years, as applicable, of such Treasury constant
maturity from the redemption date.

If on the third Business Day preceding the redemption date H.15 TCM is no longer published, the
Company shall calculate the Treasury Rate based on the rate per annum equal to the semi-annual equivalent
yield to maturity at 11:00 am., New York City time, on the second Business Day preceding such
redemption date of the United States Treasury security maturing on, or with a maturity that is closest to, the
Par Call Date, as applicable. If there is no United States Treasury security maturing on the Par Call Date
but there are two or more United States Treasury securities with a maturity date equally distant from the
Par Call Date, one with a maturity date preceding the Par Call Date and one with a maturity date following
the Par Call Date, the Company shall select the United States Treasury security with a matunity date
preceding the Par Call Date. If there are two or more United States Treasury securities maturing on the Par
Call Date or two or more United States Treasury securities meeting the criteria of the preceding sentence,
the Company shali select from among these two or more United States Treasury securities the United States
Treasury security that is trading closest to par based upon the average of the bid and asked prices for such_
United States Treasury securities at 11:00 a.m., New York City time. In determining the Treasury Rate in
accordance with the terms of this paragraph, the semi-annual yield to maturity of the applicable United
States Treasury security shall be based upon the average of the bid and asked prices (expressed as a
percentage of principal amount) at 11:00 a.m., New York City time, of such United States Treasury security,
and rounded to three decimal places.

“Business Day” means any day that is not a day on which banking instimtions in New York City
are authorized or required by law or regulation to close.
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The Company’s actions and determinations in determining the redemption price shall be conclusive
and binding for all purposes, absent manifest error. The Trustee will have no obligation te calculate or
verify the calculation of the amount of the redemption price.

In the case of a partial redemption, selection of the bonds of this series for redemption will be made
pro rata, by lot or by such other method as the Trustee deems appropriate and fair. No bonds of this series
of a principal amount of $2,000 or less will be redeemed in part. If any bonds of this series is to be redeemed
in part only, the notice of redemption that relates to the bond will state the portion of the principal amount
of the bonds of this series to be redeemed. New bonds of this series in a principal amount equal to the
unredeemed portion of the bonds of this series will be issued in the name of the holder of the bonds of this
series upon surrender for cancellation of the original bonds of this series. For so long as the bonds of this
series are held by DTC (or another depositary), the redemption of the bonds of this series shall be done in
accordance with the policies and procedures of the depositary.,

The principal of this bond may be declared or may become due on the conditions, in the manner
and with the effect provided in the Mortgage upon the happening of an event of default as in the Mortgage.
provided.

This bond is transferable by the registered holder hereof in person or by attorney, duly authorized
in writing, at the corporate trust office of the Trustee in the City of Philadelphia, Pennsylvania, or, at the
option of the holder, at the office or agency of the Company in the Borough of Manhattan, The City of New
York, in books of the Company to be kept for that purpose, upon surrender and cancellation hereof, and
upon any such transfer, a new registered bond or bonds, without coupons, of this series and for the same
aggregate principal amount, will be issued to the transferee in exchange herefor, all subject to the terms of
the Mortgage but without payment of any charge other than a sum sufficient to reimburse the Company for
any stamp tax or other governmental charge incident to the transfer. The Company, the Trustee, and any
paying agent may deem and treat the person in whose name this bond is registered as the absolute owner
hereof for the purpose of receiving payment of or on account of the principal and interest due hereon and
for all other purposes, and neither the Company nor the Trustee nor any paying agent shall be affected by
any notice to the contrary.

No recourse shall be had for the payment of the principal of or interest on this bond to any
incorporator or any past, present or future stockholder, officer or director of the Company or of any
predecessor or successor corporation, either directly or indirectly, by virtue of any statute or by enforcement
of any assessment or otherwise, and any and all hability of the said incorporators, stockholders, officers or
directors of the Company or of any predecessor or successor corporation in respect to this bond is hereby
expressly waived and released by every holder hereof, except to the extent that such liability may not be
waived or released under the provisions of the Securities Act of 1933, as amended, or of the rules and
regulations of the Securities and Exchange Commission thereunder.

(End of Form of Reverse of Bond)
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and

WHEREAS, on the face of each of the bonds of the New Series, there is to be endorsed a certificate
of the Trustee in substantially the following form, to wit:

(Form of Trustee’s Certificate)

This bond is one of the bonds, of the series designated therein, provided for in the within-mentioned
Mortgage and in the One Hundred and Twenty-Fourth Supplemental Indenture dated as of August 15, 2024.

U.S. BANK NATIONAL ASSOCIATION,
Trustee

By

Authorized Officer

and

WHEREAS, all acts and things necessary to make the bonds of the New Series, when duly executed
by the Company and authenticated by the Trustee as provided in the Mortgage and indentures supplemental
thereto, and issued by the Company, the valid, binding and legal obligations of the Company, and this
Supplemental Indenture a valid and enforceable supplement to the Mortgage, have been done, performed
and fulfilled and the execution and delivery hereof have been in all respects duly and lawfully authorized.

NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE WITNESSETH:

That in order to secure the payment of the principal of and interest on all bonds issued and to be
issued under the Mortgage and/or under any indenture supplemental thereto, according to their tenor and
effect, and according to the terms of the Mortgage and of any indenture supplemental thereto, and to secure
the performance of the covenants and obligations in the bonds and in the Mortgage and any indenture
supplemental thereto respectively contained, and for the proper assuring, conveying, and confimming unto
the Trustee, its successors in trust and its and their assigns forever, upon the trusts and for the purposes
expressed in the Mortgage and in any indentures supplemental thereto, all and singular the estates, property
and franchises of the Company thereby mortgaged or intended so to be, the Company, for and in
consideration of the premises and of the sum of One Dollar ($1.00) in hand paid by the Trustee to the
Company upon the execution and delivery of this Supplemental Indenture, receipt whereof is hereby
acknowledged, and of other good and valuable consideration, has granted, bargained, sold, conveyed,
released, confirmed, pledged, assigned, transferred and set over and by these presents does grant, bargain,
sell, convey, release, confirm, pledge, assign, transfer, and set over to U.S. Bank National Association, as
Trustee, and to its successors in trust and its and their assigns forever, all the following described property,
-real, personal and mixed of the Company, viz.:

The real property set forth in Exhibit A, attached hereto and hereby made a part hereof, with any
improvements thereon erected as may be owned by the Company but not specifically described in the
Mortgage or in any indenture supplemental thereto heretofore executed, in the places set forth in Exhibit
A
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All of the real property with any improvements thereon erected as may be owned by the Company
and described in the Mortgage or in any indenture supplemental thereto as may heretofore have been
executed, delivered and recorded, but excluding therefrom all real property heretofore released from the
lien of the Mortgage. The purpose of restating such prior conveyances as security is to confirm that the
obligations of the Company as provided in this Supplemental Indenture are included within the lien and
security of the Mortgage, and that public record be made of such purpose and fact by the recording of this
Supplemental Indenture.

Together with all gas works, electric works, plants, buildings, structures, improvements and
machinery located upon such real estate or any portion thereof, and all rights, privileges and easements of
every kind and nature appurienant thereto, and all and singular the tenements, hereditaments and
appurtenances belonging to the real estate or any part thereof hereinbefore described or referred to or
intended so to be, or in any way appertaining thereto, and the reversions, remainders, rents, issues and
profits thereof; also all the estate, right, title, interest, property, possession, claim and demand whatsoever,
as well in law as in equity, of the Company, of, in and to the same and any and every part thereof, with the
appurienances.

Also all the Company’s electric transmission and distribution lines and systems, substations,
transforming stations, structures, machinery, apparamss, appliances, devices and appurtenances.

Also all the Company’s gas transmission and distribution mains, pipes, pipe lines and systems,
storage facilities, structures, machinery, apparatus, appliances, devices and appurtenances.

Also all plants, systems, works, improvements, buildings, structures, fixtures, appliances, engines,
furnaces, boilers, machinery, retorts, tanks, condensers, pumps, gas tanks, holders, reservoirs, expansion
tanks, gas mains and pipes, wnnels, service pipe, pipe lines, fittings, gates, valves, connections, gas and
electric meters, generators, dynamos, fans, supplies, tools and implements, tracks, sidings, motor and other
vehicles, all electric light lines, electric power lines, transmission lines, distribution lines, conduits, cables,
stations, substations, and distributing systems, motors, conductors, converters, switchboards, shafiing,
belting, wires, mains, feeders, poles, towers, mast arms, brackets, pipes, lamps, insulators, house wiring
connections and all instruments, appliances, apparatus, fixtures, fittings and equipment and all stores, repair’
_parts, materials and supplies of every nature and kind whatsoever now or hereafter owned by the Company-
in connection with or appurtenant to its plants and systems for production, purchase, storage, transmission,
distribution, utilization and sale of gas and its by-products and residual products, and/or for the generation,
production, purchase, storage, transmission, distribution, utilization and sale of electricity, or in connection

with such business.

Also all the goodwill of the business of the Company, and all rights, claims, contracts, leases,
patents, patent rights, and agreements, all accounts receivable, accounts, claims, demands, choses in action,
books of ‘account, cash assets, franchises, ordinances, rights, powers, easements, water rights, riparian
rights, licenses, privileges, immunities, concessions and consents now or hereafter owned by the Company
in connection with or appurtenant to its said business.

Also all the right, title and interest of the Company in and to all contracts for the purchase, sale or
supply of gas, and its by-products and residual products of electricity and electrical energy, now or hereafter
entered into by the Company with the right on the part of the Trustee, upon the happening of an event of
default as defined in the Mortgage as supplemented by any supplemental indenture, to require a specific
assignment of any and all such contracts, whenever it shall request the Company to make the same.
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Also all rents, tolls, earnings, profits, revenues, dividends and income arising or to arise from any
property now owned, leased, operated or controlled or hereafier acquired, leased, operated or controlied by
the Company and subject to the lien of the Mortgage and indentures supplemental thereto.

Also all the estate, right, title and interest of the Company, as lessee, in and to any and all demised
premises under any and all agreements of lease now or at any time hereafter in force, insofar as the same
may now or hereafier be assignable by the Company.

Also all other property, real, personal and mixed not hereinbefore specified or referred to, of every
kind and nature whatsoever, now owned, or which may hereafter be owned by the Company (except shares
of stock, bonds or other securities not now or hereafter specifically pledged under the Mortgage and
indentures supplemental thereto or required to be pledged thereunder by the provisions of the Mortgage or
any indenture supplemental thereto), together with all and singular the tenements, hereditaments and
appurtenances thereunto belonging or in any way appertaining and the reversions, remainder or remainders,
rents, issues and profits thereof; and also all the estate, right, title, interest, property, claim and demand
whatsoever as well in law as in equity of the Company of, in and to the same and every part and parcel
thereof.

It is the intention and it is hereby agreed that all property and the earnings and income thereof
acquired by the Company after the date hereof shall be as fully embraced within the provisions hereof and
subject to the lien hereby created for securing the payment of all bonds, together with the interest thereon,
as if the property were now owned by the Company and were specifically described herein and conveyed
hereby, provided nevertheless, that no shares of stock, bonds or other securities now or hereafier owned by
the Company, shall be subject to the lien of the Mortgage and indentures supplemental thereto unless now
or hereafter specifically pledged or required to be pledged thereunder by the provisions of the Mortgage or
any indenture supplemental thereto.

TO HAVE AND TO HOLD, all and singular the property, rights, privileges and franchises hereby
conveyed, transferred or pledged or intended so to be, including after-acquired property, together with all
and singular the reversions, remainders, rents, revenues, income, issues and profits, privileges and
appurtenances, now or hereafter belonging or in any way appertaining thereto, unto the Trustee and its
successors in the trust hereby created, and its and their assigns forever;

IN TRUST NEVERTHELESS, for the equal and pro rata benefit and security of each and every
person ar corporation who may be or become the holders of bonds secured by the Mortgage and indentures
supplemental thereto, without preference, priority or distinction (except as provided in Section 1 of Article
VI1II of the Mortgage} as to lien or otherwise of any bond of any series over or from any other bond, so that.
(except as aforesaid) each and every of the bonds issued or to be issued, of whatsoever series, shall have
the same right, lien, privilege under the Morigage and indentures supplemental thereto and shall be equally
secured thereby and hereby, with the same effect as if the bonds had all been made, issued and negotiated
simultaneously on the date of the Mortgage.

AND THIS SUPPLEMENTAL INDENTURE FURTHER WITNESSETH:

It is hereby covenanted that all bonds secured by the Mortgage and indentures supplemental thereto
with the coupons appertaining thereto, are issued to and accepted by each and every holder thereof, and that
the property aforesaid and all other property subject to the lien of the Mortgage and indentures supplemental
thereto is held by or hereby conveyed to the Trustee, under and subject to the trusts, conditions and
limitations set forth in the Mortgage and indentures supplemental thereto and upon and subject to the further
trusts, conditions and limitations hereinafter set forth, as follows, to wit:
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ARTICLE [
AMENDMENTS OF MORTGAGE

Section 1. Article Il of the Ninth Supplemental Indenture to the Mortgage, as heretofore amended,
is hereby further amended as follows:

By adding to paragraph (d) of Section 5 and to the first clause of Section 9, the following;

*5.250% SERIES DUE 2054”
ARTICLE LL.

BONDS OF THE NEW SERIES

Section I. The bonds of the New Series shall be designated as hereinabove specified for such
designation in the recital immediately preceding the forin of bonds of the New Series, subject however, to
the provisions of Section 2 of Article I of the Mortgage, as amended, and are issuable only as registered
bonds without coupons, substantially in the form hereinbefore recited. Subject to the provisions of the
Mortgage, the bonds of the New Series shall be issuable without limitation as to the aggregate principal
amount thereof.

The bonds of the New Series shall bear interest from the date thereof and shall be dated as of the
interest payment date to which interest was paid next preceding the date of issue unless (a) such date of
issue is an interest payment date to which interest was paid, in which event such bonds shall be dated as of
such interest payment date, or (b) issued prior to the occurrence of the first interest payment date on which
interest is to be paid, in which event such bonds shall be dated September 10, 2024. The bonds of the New
Series shall mature on September 15, 2054.

The bonds of the New Series shall bear interest (computed on the basis of a 360-day year of twelve
30-day months) at the rate provided in the form of bond hereinbefore recited, payable on March 15 and
September 15 of each year, beginning on March 15, 2025, until the Company’s obligation with respect to
the payment of principal thereof shall have been discharged. In the event that any interest payment date is
not a Business Day (as defined below), then the payment of interest payable on such date will be made on
the next succeeding day which is a Business Day with the same force and effect as if made on the interest
payment date (and without any interest or other payment in respect of such delay). Both principal and
interest on bonds of the New Series shall be payable at the office or agency of the Company in the City of
Philadelphia, Pennsylvania, or, at the option of the holder, at the office or agency of the Company in the
Borough of Manhattan, The City of New York, and shall be payable in such coin or currency of the United
States of America as at the time of payment shall constitute legal tender for the payment of public and
private debts.

The bonds of the New Series shall be in minimum denominations of $2,000 and integral multiples
of 51,000 in excess thereof,

Any bond or bonds of the New Series shall be exchangeable for another bond or bonds of the New
Series in a like aggregate principal amount. Any such exchange may be made upon presentation at the
corporate trust office of the Trustee in the City of Philadelphia, Pennsylvania, or, at the option of the holder,
at the office or agency of the Company in the Borough of Manhattan, The City of New York, without any
charge other than a sum sufficient to reimburse the Company for any stamp tax or other governmental
charge incident to the exchange.
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Section 2. (a) Initially, the bonds of the New Series shall be issued pursuant to a book-entry
system administered by The Depository Trust Company (or its successor, referred to herein as the
“Depository”) as a global security with no physical distribution of bond certificates to be made except as
provided in this Section 2. Any provisions of the Mortgage or the bonds of the New Series requiring
physical delivery of bonds shall, with respect 1o any bonds of the New Series held under the book-entry
system, be deemed to be satisfied by a notation on the bond registration books maintained by the Trustee
that such bonds are subject to the book-entry system,

(b) So long as the book-entry system is being used, one or more bonds of the New Series
in the aggregate principal amount of the bonds of the New Series and registered in the name of the
Depository’s nominee (the “Nominee™) will be issued and required to be deposited with the Depository and
held in its custody. The book-entry system will be maintained by the Depository and its participants and
indirect participants and will evidence beneficial ownership of the bonds of the New Series, with transfers
of ownership effected on the records of the Depository, the participants and the indirect participants
pursuant to rules and procedures established by the Depository, the participants and the indirect participants.
The principal of and any premium on each bond of the New Series shall be payable to the Nominee or any
other person appearing on the registration books as the registered holder of such bond or its registered
assigns or legal representative at the office of the office or agency of the Company in the City of
Philadelphia, Pennsylvania or the Borough of Manhattan, The City of New York. So long as the book-
entry system is in effect, the Depository will be recognized as the holder of the bonds of the New Series for
all purposes. Transfers of principal, interest and any premium payments or notices to participants and
indirect participants will be the responsibility of the Depository, and transters of principal, interest and any
premium payments or notices to beneficial owners will be the responsibility of participants and indirect
participants. No other party will be responsible or liable for such transfers of payments or notices or for
maintaining, supervising or reviewing such records maintained by the Depository, the participants or the
indirect participants. While the Nominee or the Depository, as the case may be, is the registered owner of
the bonds of the New Series, notwithstanding any other provisions set forth herein,. payments of principal
of, redemption premium, if any, and interest on the bonds of the New Series shall be made to the Nominee
or the Depository, as the case may be, by wire transfer in immediately available funds to the account of
such holder. Without notice to or consent of the beneficial owners, the Trustee with the consent of the
Company and the Depository may agree in writing to make payments of principal, redemption price and
interest in a manner different from that set forth herein. In such event, the Trustee shall make payment with
respect to the bonds of the New Series in such manner as if set forth herein.

(c) The Company may at any time elect (i) to provide for the replacement of any
Depository as the depository for the bonds of the New Series with another qualified depository, or (ii} to
discontinue the maintenance of the bonds of the New Series under book-entry system. In such event, the
Trustee shall give 30 days’ prior notice of such election to the Depository (or such fewer number of days
acceptable to such Depository).

{(d) Upon the discontinuance of the maintenance of the bonds of the New Series under a
book-entry systern, the Company will cause the bonds to be issued directly to the beneficial owners of the
bonds of the New Series, or their designees, as further described below. In such event; the Trustee shall
make provisions to notify participants and beneficial owners of the bonds of the New Series, by mailing an
appropriate notice to the Depository, that bonds of the New Series will be directly issued to beneficial
owners of the bonds as of a date set forth in such notice (or such fewer number of days acceptable to such
Depository).

(e) In the event that bonds of the New Series are to be issued to beneficial owners of the

bonds, or their designees, the Company shall promptly have bonds of the New Series prepared in certificated
form registered in the names of the beneficial owners of such bonds shown on the records of the participants
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provided to the Trustee, as of the date set forth in the notice above. Bonds issued to beneficial owners, or
their designees shall be substantially in the form set forth in this Supplemental Indenture, but will not
include the provision related to global securities.

(f) If the Depository is replaced as the depository for the bonds of the New Series with
another qualified depository, the Company will issue a replacement global security substantially in the form
set forth in this Supplemental Indenture.

(g) The Company and the Trustee shall have no liability for the failure of any Depository
to perform its obligations to any participant, any indirect participant or any beneficial owner of any bonds
of the New Series, and the Company and the Trustee shall not be liable for the failure of any participant,
indirect participant or other nominee of any beneficial owner or any bonds of the New Series to perform
any obligation that such participant, indirect participant or other nominee may incur to any beneficial owner
of the bonds of the New Series. Netther the Trustee nor any of its agents shall have any responsibility for
any actions taken or not taken by the Depository.

(h} Notwithstanding any other provision of the Mortgage, on or prior to the date of
issuance of the bonds of the New Series, the Trustee shall have executed and delivered to the initial
Depository a Letter of Representations governing various matters relating to the Depository and its
activities pertaining to the bonds of the New Series. The terms and provisions of such Letter of
Representations are incorporated herein by reference and, in the event there shall exist any inconsistency
between the substantive provisions of the said Letter of Representations and any provisions of the
Mortgage, then, for as long as the initizl Depository shall serve as depository with respect to the bonds of
the New Series, the terms of the Letter of Representations shall govern.

(i) The Company and the Trustee may rely conclusively upon (i) a certificare of the
Depository as to the identity of a participant in the book-entry system; (ii) a certificate of any participant as
to the identity of any indirect participant and (iii) a certificate of any participant or any indirect participant
as to the identity of, and the respective principal amount of bonds of the New Series owned by, beneficial
owners.

(i) The Trustee shall have no obligation or duty to monitor, determine or inquire as to
compliance with any restrictions on transfer imposed under this Supplement Indenture or under applicable
law with respect to any transfer or any interest in the bonds of the New Series (inciuding any transfer
between or among DTC participants, members or beneficial owners in global security) other than to require
delivery of such certificates and other documentation or evidence as are expressly required by, and to do so
if and when expressly required by, the terms of this Supplemental Indenture, and to examine the same to
determine substantial compliance as to form with the express requirements thereof.

Section 3. So long as the bonds of the New Series are held by The Depository Trust Company,
such bonds of the New Series shall bear the following legend:

UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE
DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (“DTC”), TO THE COMPANY
OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND ANY
BOND ISSUED IS REGISTERED IN THE NAME OF CEDE & CQ. QR IN SUCH OTHER NAME AS
IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS
MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE
OR OTHERWISE BY A PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER
HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.
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Section 4. 5o long as any of the bonds of the New Series remain outstanding, the Company shall
keep at its office or agency in the Borough of Manhattan, The City of New York, as well as at the corporate
trust office of the Trustee in the City of Philadelphia, Pennsylvania, books for the registry and transfer of
outstanding bonds of the New Series, in accordance with the terms and provisions of the bonds of the New
Series and the provisions of Section 8 of Article I of said Mortgage.

Section 5. So long as any bonds of the New Series remain outstanding, the Company shall
maintain an office or agency in the City of Philadelphia, Pennsylvania, and an office or agency in the
Borough of Manhattan, The City of New York, for the payment upon proper demand of the principal of,
the interest on, or the redemption price of the outstanding bonds of the New Series, and will from time to
time give notice to the Trustee of the location of such office or agency. In case the Company shall fail to
maintain for such purpose an office or agency in the City of Philadelphia or shall fail to give such notice of
the location thereof, then notices, presentations and demands in respect of the bonds of the New Series may
be given or made to or upon the Trustee at its office in the City of Philadelphia and the principal of, the
interest on, and the redemption price of said bonds in such event be payable at said office of the Trustee.
All bonds of the New Series when paid shall forthwith be cancelled.

Section 6. The record date for determining the registered holder of this bond entitled to an interest
payment shall be fourteen calendar days prior to any interest payment date. Only the registered holder of
such bond on such record date shall be entitled to receive such payment, notwithstanding any transfer of
such bond upon the registration books subsequent to such record date.

Section 7. The bonds of the New Series shall be issued under and subject to all of the terms and
provisions of the Mortgage, of the indentures supplemental thereto referred to in the recitals hereof and of
this Supplemental Indenture which may be applicable to such bonds or applicable to all bonds issued under
the Mortgage and indentures supplemental thereto.

ARTICLE III.

ISSUE AND AUTHENTICATION OF
BONDS OF THE NEW SERIES

In addition to any bonds of any series which may from time to time be executed by the Company
and authenticated and delivered by the Trustee upon compliance with the provisions of the Mortgage and/or
of any indenture supplemental thereto, bonds of the New Series of an aggregate principal amount of
$575,000,000 shall forthwith be executed by the Company and delivered to the Trustee, and the Trustee
shall thereupon, whether or not this Supplemental Indenture shall have been recorded, authenticate and
deliver said bonds to or upon the wrtten order of the President, a Vice President, the Treasurer, or the
Assistant Treasurer of the Company, under the terms and provisions of paragraph (e) of Section 3 of Article
11 of the Mortgage, as amended. '

ARTICLE V.

REDEMPTION OF BONDS OF THE
NEW SERIES

Section 1. The bonds of the New Senes shall be redeemable at the option of the Company, as a
whole or in part, at any time upon notice sent by the Company through the mail, postage prepaid, or
electronically delivered (or otherwise transmitted in accordance with DTC’s (or another depositary’s)
procedures) at least ten (10) days and not more than sixty (60) days prior to the date fixed for redemption,
to the registered holder of each bond to be redeemed, addressed to such holder at his address appearing
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upon the registration books. At any time prior to March 15, 2054 (six months prior to the maturity date of
‘the bonds of the New Series) (the “Par Call Date™), the redemption price (expressed as a percentage of
principal amount and rounded to three decimal places) shall be equal to the greater of (1) 100% of the
principal amount of the bonds to be redeemed; and (2) (2} the sum of the present values of the remaining
scheduled payments of principal and interest thereon discounted to the redemption date (assuming the bonds
to be redeemed matured on the Par Call Date) on a semi-annual basis (assuming a 360-day year consisting
of twelve 30-day months) at the Treasury Rate plus 20 basis points less (b} interest accrued to the
redemption date; plus, in each case, accrued and unpaid interest to, but not including, the redemption date.
On or after the Par Call Date, the Company may redeem the bonds of the New Series, in wholg or in part,
at any time and from time to time, at a redemption price equal to 100% of the principal amount of the bonds
of the New Series being redeemed plus accrued and unpaid interest thereon to, but not including, the
redemption date. Unless the Company defaults in payment of the redemption price, on and after the
redemption date, interest will cease to accrue on the bonds of the New Series or portions of the bonds of
the New Series called for redemption.

For purposes of this Section 1, “Treasury Rate™ means, with respect to any redemption date, the
yield determined by the Company in accordance with the following two paragraphs.

The Treasury Rate shall be determined by the Company after 4:15 p.m., New York City time (or
after such time as yields on U.S. government securities are posted daily by the Board of Governors of the
Federal Reserve System), on the third Business Day preceding the redemption date based upon the yield or
yields for the most recent day that appear after such time on such day in the most recent statistical release
published by the Board of Governors of the Federal Reserve System designated as “Selected Interest Rates
(Daily) - H.15" (or any successor designation or publication) (“H.15™) under the caption “U.S. government
securities-Treasury constant maturities-Nominal” (or any successor caption or heading) (“H.15 TCM”). In
determining the Treasury Rate, the Company shall select, as applicable: (1) the yield for the Treasury
constant maturity on H.15 exactly equal to the period from the redemption date to the Par Call Date (the
“Remaining Life™); or (2) if there is no such Treasury constant maturity on H.15 exactly equal to the
Remaining Life, the two yields — one yield corresponding to the Treasury constant maturity on H.15
immediately shorter than and one yield corresponding to the Treasury constant maturity on H.15
immediately longer than the Remaining Life —and shall interpolate to the Par Call Date on a straight-line
basis (using the actual number of days) using such yields and rounding the result to three decimal places;
or (3) if there is no such Treasury constant maturity on H.15 shorter than or longer than the Remaining Life,
the yield for the single Treasury constant maturity on H.15 closest to the Remaining Life. For purposes of
-this paragraph, the applicable Treasury constant maturity or maturities on H.15 shall be deemed to have a
maturity date equal to the relevant number of months or years, as applicable, of such Treasury constant
maturity from the redemption date.

If on the third Business Day preceding the redemption date H.15 TCM is no longer published, the
Company shall calculate the Treasury Rate based on the rate per annum equal to the semi-annual equivalent
yield to maturity at 11:00 a.m., New York City time, on the second Business Day preceding such
redemption date of the United States Treasury security maturing on, or with a maturity that ts closest to, the
Par Call Date, as applicable. If there is no United States Treasury security maturing on the Par Call Date
but there are two or more United States Treasury securities with a maturity date equally distant from the
Par Call Date, one with a maturity date preceding the Par Call Date and one with a maturity date following
the Par Call Date, the Company shall select the United States Treasury security with a maturity date
preceding the Par Call Date. If there are two or more United States Treasury securities maturing on the Par
Call Date or two or more United States Treasury securities meeting the criteria of the preceding sentence,
the Company shall select from among these two or more United States Treasury securities the United States
Treasury security that is trading closest to par based upon the average of the bid and asked prices for such
United States Treasury securities at 11:00 a.m., New York City time. In determining the Treasury Rate in
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accordance with the terms of this paragraph, the semi-annual yield to maturity of the applicable United
States Treasury security shall be based upon the average of the bid and asked prices (expressed as a
percentage of principal amount) at 11:00 a.m., New York City time, of such United States Treasury security,
and rounded to three ‘decimal places.

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

The Company’s actions and determinations in determining the redemption price shall be conclusive
and binding for all purposes, absent manifest error. The Trustee will have no obligation to calculate or
verify the calculation of the amount of the redemption price. In the case of a partial redemption, selection
of the bonds of the New Series for redemption will be made pro rata, by lot or by such other method as the
Trustee deems appropriate and fair. No bonds of the New Series of a principal amount of $2,000 or less
will be redeemed in part. If any bond of the New Series is to be redeemed in part only, the notice of
redemption that relates to the bond will state the portion of the principal amount of the bonds of the New
Series to be redeemed. A new bond of the New Series in a principal amount equal to the unredeemed
portion of the bonds of the New Series will be issued in'the name of the holder of the bonds of the New
Series upon surrender for cancellation of the original bonds of the New Series. For so long as the bonds of
the New Series are held by DTC (or another depositary), the redemption of the bonds of the New Series
shall be done in accordance with the policies and procedures of the depositary.

Section 2. In case the Company shall desire to exercise such right to redeem and pay off all or
any part of such bonds of the New Series as hereinbefore provided it shall comply with ail the terms and
provisions of Article III of the Mortgage, as amended, applicable thereto, and such redemption shall be
made under and subject to the terms and provisions of Article Il and in the manner and with the effect
therein provided, but at the time or times and upon mailing of notice, all as hereinbefore set forth in Section
1 of this Article. No publication of notice of any redemption of any bonds of the New Series shall be
required.

ARTICLE V.
CERTAIN EVENTS OF DEFAULT; REMEDIES

Section 1. So long as any bonds of the New Series remain outstanding, in case one or more of the
following events shall happen, such events shall, in addition to the events of default heretofore enumerated
in paragraphs (a) throughout (d) of Section 2 of Article VIII of the Mortgage, constitute an “event of
default” under the Mortgage, as fully as if such events were enumerated therein:

(e) default shall be made in the due and punctual payment of the principal (including the
full amount of any applicable optional redemption price) of any bond or bonds of the New Series
whether at the maturity of said bonds, or at a date fixed for redemption of said bonds, or any of
them, or by declaration as authorized by the Mortgage;

Section 2. So long as any bonds of the New Series remain outstanding, Section 10 of Article VIII
of the Mortgage, as heretofore amended, is hereby further amended by inserting in the first paragraph of
such Section 10, immediately after the words “as herein provided,” at the end of clause (2) thereof, the
following:

“or (3) in case default shall be made in any payment of any interest on any bond or bonds secured

by this indenture or in the payment of the principal (including any applicable optional redemption price) of
any bond or bonds secured by this indenture, where such default is not of the character referred to in clause
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(1) or (2) of this Section 10 but constitutes an event of defaulr within the meaning of Section 2 of this Article
viL”

ARTICLE VI.
CONCERNING THE TRUSTEE

The Trustee hereby accepts the trust herein declared and provided and agrees to perform the same
upon the terms and conditions set forth in the Mortgage, as amended and supplemented, and upon the
following terms and conditions:

The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity of
this Supplemental Indenture or the due execution hereof by the Company or for or in respect of the recitals
contained herein, all of which recitals are made by the Company solely.

In acting hereunder and with respect to the bonds of the New Series, the rights, privileges,
protections, immunities and benefits afforded to the Trustee under the Mortgage and indentures
supplemental thereto, including, without limitation, its right to be indemnified, are deemed to be
incorporated herein, and shall be enforceable by the Trustee hereunder, in each of its capacities hereunder
as if set forth herein in full.

ARTICLE VIL
MISCELLANEOQUS

Section 1. Unless otherwise clearly required by the context, the term “Trustee,” or any other
equivalent term used in this Supplemental Indenture, shall be held and construed to mean the trustee under
the Mortgage for the time being whether the original or a successor trustee.

Section 2. The headings of the Articles of this Supplemental Indenture are inserted for
convenience of reference only and are not to be taken to be any part of this Supplemental Indenture or to
control or affect the meaning of the same.

Section 3. Nothing expressed or mentioned in or to be imnplied from this Supplemental Indenture
or in or from the bonds of the New Series is intended, or shall be construed, to give any person or
corporation, other than the parties hereto and their respective successors, and the holders of bonds secured
by the Mortgage and the indentures supplemental thereto, any legal or equitable right, remedy or claim
under or in respect of such bonds or the Mortgage or any indenture supplemental thereto, or any covenant,
condition or provision therein or in this Supplemental Indenture contained. All the covenants, conditions
and provisions thereof and hereof are for the sole and exclusive benefit of the parties hereto and their
successors and of the holders of bonds secured by the Mortgage and indentures supplemental thereto.

Sectian 4. This Supplemental Indenture may be executed in several counterparts, each of which
shall be an original and all collectively but one instrument. The Trustee shall have the right to accept and
act upon any notice, instruction, or other communication, including any funds transfer instruction, (each, a
“Notice") received pursuant to this Agreement by electronic transmission (including by e-mail, facsimile
transmission, web portal or other electronic methods) and shall not have any duty to confirm that the person
sending such Notice is, in fact, a person autherized to do so. Electronic signatures believed by Trustee to
comply with the ESIGN Act of 2000 or other applicable law (including electronic images of handwritten
signatures and digital signatures provided by DocuSign, Orbit, Adobe Sign or any other digital signature
provider identified by any other party hereto and acceptable to Trustee) shall be deemed original signatures
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‘for all purposes. Each other party to this Agreement assumes all risks arising out of the use of electronic
signatures and electronic-methods to send Notices to Trustee, including without limitation the risk of
Trustee acting on an unauthorized Notice and the risk of-interception or misuse by third parties.
Notwithstanding the foregoing, Trustee may in any instance and in its sole discretion require that a Notice
in the form of an original document bearing a manua! signature be delivered to Trustee in lieu of, or in
addition to, any such electronic Notice.

Section 5. This Supplemental Indenture shall be effective as of August 15, 2024, but was actually
executed and delivered as of August 20, 2024 by the Trustee, and as of August 15, 2024 by the Company.

{Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, an Authorized Officer of the party of the first part and a Vice President
of the pany of the second part. under and by the authority vested in them. have hereto affixed their
signatures effective this 15® day of August. 2024.

' PECO ENERGY COMPANY

Supplementasl indenuare ~ Company s Signature Page




U.S. BANK NATIONAL-ASSQCIATION,
Trustee

By/4 i
Greg‘br}'?{{. Guind, Vice President

Supplemental Indenture — Trustee’s Signalure Page




STATE OF ILLINOQIS )

). S5,
COUNTY OF COOK )

On this, the ﬂ day of August, 2024, before me, a Notary Public in and for the State of lllinois,
the undersigned officer, personally appeared Elizabeth M. Hensen, who acknowledged herself to be an
Authorized Officer of PECO Energy Company, a Pennsylvania corporation, and that she as such officer,
being authorized to do so, executed the foregoing instrument for the purposes therein contained, by signing

the name of the corporation by herself as such officer.

In witness whereof, | hereunto set my hand and official seal.

O—\-LD Az o

Notafy Public
Commission Number: 982160 My

Commission expires:04/04/2028

[NOTARIAL SEAL]

OFFICIAL SEAL
BARBARA HALTOM STAUFFER
Natary Pubiic, Stato of linais
Commission No. 8839160
My Commission Explres April 04, 2078

|

Supplemental Indenture — Company’s Notary Page




COMMONWEALTH OF PENNSYLVANIA :

. 8S.
COUNTY OF Philadelphia

On this. the 20th day of August. 2024, before me, a Notary Public in and for the Commonwealth
of Pennsylvania, the undersigned officer. personally appeared Gregory. P. Guim who acknowledged himself
to be a Vice President of .S, Bank National Association, a national banking association, as Trustee, and
that he as such officer. heing authorized to do so. executed the foregoing instrument for the purposes therein

contained, by signing the name of the national banking association, as Trustee. by himself as such officer.

[n witness whereof. | hereunto set my hand and official seal.

olary Public
Commission Number: 1284429

My Commission expires: June 30, 2026

[NOTARIAL SEAL]

: \
nweaith of pennsytvania ‘-)‘::Joli:.cary Seal
MICHAEL JUDG';:‘.‘ No::;vw

A June 30, 2026

ac
taston Expires
" Cgommm <ion Number 1284429

Supplcmental Indenture = Trustee’s Notary Page




CERTIFICATE OF RESIDENCE

LS. Bank National Association, Mortgagee and Trustee within named. hereby certifies that its
precise address in the City of Philadelphia is 30 South 16" Street, Philadélphia. Pennsylvania 19102,

U.S. BANK NATIONAL ASSOCIATION.
Trustee

‘ TPt

(.'(u_ 6 he 7'%6-—0.5 A ice President




Exhibit A

840-874 South 55th Street, Philadelphia, PA 19143
City and County of Philadclphia, PA

ALL THAT CERTAIN lot or piece of ground, SITUATE in the 51st Ward of the City of Philadelphia,
Commonwealth of Pennsylvania, bounded and described according 1o a Proposed Consolidation Plan,
prepared by Paul N. Lonie, Aquaeconomics, LLC, March 23, 2018, last revised April 25, 2018 as follows,

to Wit

BEGINNING at a point on the Westerly side of South 55th Street (80 feet wide on City Pan, legally open)
at the distance of 82.000 feet Northeastwardly from the Northeasterly side of 55th Street (80 feet wide on
City Plan, legally open);

THENCE extending North 86 degrees 39 minutes 04 seconds West the distance of 44,323 feet to a point;
THENCE extending South 69 degrees 18 minutes 29 seconds West the distance of 6.907 feet to a point;
THENCE extending North 40 degrees 32 minutes 30 seconds West the distance of 27.186 feet to a point;

THENCE extending South 69 degrees 18 minutes 29 seconds West the distance of 19.574 feet to a point
on the Northeasterly side of said South 56th Street:

THENCE extending North 40 degrees 32 minutes 30 seconds West along the Northeasterly side of said
South 56th Street the distance of 319.573 feet to a point;

THENCE extending North 80 degrees 15 minutes 28 seconds East the distance of 241.646 feet to an angle
point;

THENCE extending North 76 degrees 35 minutes 46 seconds East the distance of 76.802 feet to a point
on the Westerly side of said South 55th Street;

THENCE extending South 03 degrees 20 minutes 56 seconds West along the Westerly side of said South
55th Street the distance of 315.980 feet to the first mentioned point and Place of Beginning.

BEING known as Parcel P on said Plan,
BEING known as No. 840-874 South 55th Street.

And being the same premises which D R E 55, LLC, a Pennsylvania limited liability company by Deed
of Consolidation dated 10/3/2018 and récorded 10/9/2018 in Philadelphia County as Document No.
53426995 conveyed unto D R E 55, LLC, a Pennsylvania limited liability company, in fee.

And being the same premises with D R E 55, LLC, a Pennsylvania limited liability company by Deed
dated 1/12/2023 and recorded 1/20/2023 in Philadelphia County as Document No. 54141964 conveyed
unto Project 55 LLC, a Pennsylvania limited liability company as to 33.335% of ownership and SADA
LLC, a Pennsylvania limited hability company as to 66.665% of ownership, as Tenants in Common.



600 University Avenue, Philadelphia, PA 19104
City and County of Philadclphia, PA

ALL THAT PARCEL of land, Situate in the 27th Ward of the. City of Philadelphia and, Commonwealth of
Pennsylvania, bounded and described according to a Plan of Survey made by Dayton F. Stout, Surveyor
and Regulator of the 7th District, dated January 24, 1961, and certified to be correct as of May 4, 1961 and
July 29, 1963, to wit:

BEGINNING at a point where a Westerly line of land now or formerly of the Trustees of the University of
Pennsylvania meets the Pierhead and Bulkhead line on the general Westerly side of Schuylkill River, as
approved by the War Department September 10, 1940, said beginning point being 225.640 feet measured
Northwestwardly along said Pierhead and Bulkhead Line from the Northwesterly side of 34th Smeet
{University Bridge subtended); extending from said beginning point, the following thirteen courses and
distances. The first two thereof being along said Pierhead and Bulkhead line of Schuylkill River; (1) North
62 degrees 14 minutes 43.3 seconds West 507.183 feet to a point, (2) North 67 degrees 10 minutes 28
seconds West 332.231 feet to a point, a corner; thence (3) South 79 degrees 23 minutes 43.4 seconds East
169.440 feet to a point; thence (4) South 30 degrees 16 minutes 06.1 seconds East 254.640 feet to a point;
thence (5) South 85 degrees 08 minutes 12 seconds East 91.000 feet to a point; thence (6) North 4 degrees
51 minutes 48 seconds East 83.000 feet to a point, a corner, thence (7) South 85 degrees 08 minutes 12
seconds East 57.406 feet to a point on the Westerly right of way line and house line of University Avenue;
thence (8) South 20 degrees 05 minutes 27.7 seconds East 115.488 feet along said right of way and house
line to a point of curve in same; thence (9) on the arc of a circle curving to the left, having a radius of
1004.492 feet the arc distance of 97.041 feet along the Southwesterly right of way line and house line of
the Northbound Ramp of the Schuylkill Expressway to a point, a corner in same; thence (10) South 57
degrees 32 minutes 55.5 seconds West 12.976 feet along same 1o a point, another curve; thence (11) along
same on the arc of a circle curving to the left having a radius of 1017.468 feet the arc distance of 82.899
feet to a point of compound curve; thence (12) along same on the arc of a circle curving to the left having
a radius of 798.456 feet the arc distance of 102.263 feet to a point, a corner; thence (13) South 6 degrees
05 minutes 24 seconds East 16.772 feet to a point on aforesaid Pierhead and Bulkhead line of the Schuylkill
River, the point and place of beginning.

BEING known as No. 600 University Avenue.

Being the same premises which Geri-Med Corp., a Pennsylvania corporation by Deed dated 11/10/1997
and recorded 12/24/1997 in Philadelphia County in Deed Book JTD 505 Page 101 conveyed unto
Philadelphia Suburban Development Corporation, a Pennsylvania corporation, in fee.



480 South Gravers Road, Plymouth Mceting, PA 19462
1822 Gallagher Road, Plymouth Meeting, PA 19462
Township of Plymouth, County of Montzomery, PA

PREMISES A

ALL THAT CERTAIN lot or piece of ground together with the buildings and improvements erected
thereon, situate in the Township of Plymouth and described as Lot 2 on the Northerly side of Davis Drive,
50 feet wide, in accordance with a plan entitled "Subdivision Plan", prepared by Pennoni Associates Inc.,
Consulting Engineers, Philadelphia, Commonwealth of Pennsylvania., Drawing No. 50801 dated
12/6/2005 and last revised 8/21/2007, as follows:

BEGINNING at a point on the Westerly line of lands now or formerly Gkilduff Limited Partnership,
said point being distant 14.00 feet as measured South 07 degrees 46 minutes 00 seconds West from the
Northwesterly corner of said lands; thence from said point of beginning, (1) along the proposed ultimate
right-of-way line, North 82 degrees 22 minutes 00 seconds East, the distance of 482.32 feet; along the
common line of lands now or formerly of Gkilduff and lands now or formerly Donald J. and Cynthia
Anne Avellino, South 07 degrees 46 minutes 00 seconds West, the distance of 320.70 feet to a proposed
concrete monument set in the Northerly line of Lot 1C as shown on sad plan, thence; (3) along the said
Northerly line, North 85 degrees 58 minutes 00 seconds West, the distance of 25.00 feet to a proposed
concrete monument; thence (4) along the common line of Lot I1C and Lot 2, South 04 degrees 02 minutes
00 seconds West, the distance of 350.00 feet to a proposed concrete monument set in the Northerly right-
of way line of Davis Drive, 50 feet wide; thence (5) along said right-of-way line, North 85 degrees 58
minutes 00 seconds West, the distance of 40.39 to a point of curvature; thence (6) Northwesterly 31.54
feet along a curve to the right, said curve having a radius of 100.00 feet, with a chord bearing North 76
degrees 55 minutes 52 seconds West, 31.41 feet to a point of tangency, thence; (7) along the same, North
67 degrees 53 minutes 44 seconds West, the distance of 233.78 feet to a point of curvature; thence (8)
Northwesterly 200.16 feet along a curve to the left, said curve having a radius of 245.00 feet, with a
chord bearing South 88 degrees 41 minutes 59 seconds West, 194.64 feet to a point of reverse curvature;
thence (9) Southwesterly 25.74 feet along a curve to the left, said curve having a radius of 40.00 feet,
with a chord bearing South 83 degrees 43 minutes 57 seconds West, 25,30 feet to a point on the
Northeasterly right-of-way line of Gallagher Road; thence (10) along said right-of-way line,
Northwesterly 34.65 feet along a curve to the left, said curve having a radius of 265.00 feet, a chord
bearing North 51 degrees 21 minutes 14 seconds West, 34.63 feet to a point; thence ([1) along the
common line of said lands of Gkilduff and lands now or formerly of Peter Rosa, North 46 degrees 26
minutes 00 seconds East, the distance of 130.77 feet to an iron pin; thence (12) partially along the same
and passing through an iron pin and partially along the common line of said lands of Gkilduff and lands
now or formerly of Carmen and Paulette Salamone and Ralph and Kathy Philomeno, Jr., North 07
degrees 46 minutes, 00 seconds East, the distance of 402.26 feet to the point and place of beginning.

CONTAINING an area of 266,271 square feet or 6.11 acres of land more or less.

BEING known as 480 South Gravers Road.

ALSO. BEING DESCRIBED AS FOLLOWS:
PREMISES A

ALL That certain tract or parcel of ground, situate in the Township of Plymouth, County of Montgomery,
Commonwealth of Pennsylvania, shown as Premises A — Tract 1 on the "ALTA/NSPS Land Title Survey
Plan for PECO Energy Company at 480 S. Gravers Rd & 1822 Gallagher Rd." prepared by RETTEW
Associates, Inc. referenced hereinatter, to wit:

A3



BEGINNING at a mag nail found of an intersection of the lands of the Grantor, the lands now or formerly
Gkilduff LP and the northerly right of way line of Davis Drive (50' Wide);’

Thence along said northerly right of way line Davis Drive the following six (6) courses and distances:

L. South 84° 37' 30" West and a distance of 40.39 feet to a point;

2, along a curve to the right 31.54 feet in length having a radius of 100.00 feet, cord bearing of
North 86° 20' 22" West and cord distance of 31.41 feet to a point; '

3. North 77° 18' 14" West a distance of 233.78 feet to 2 point;

4. along a curve to the left 200.16 feet in length having a radius of 245.00 feet, cord bearing of
South 75° 17" 29" West and cord distance of 194.64 feet to a point;

5. along a curve to the left 25.74 feet in length having a radius of 40.00 feet, cord bearing of South
74°19' 27" West and cord distance of 25.30 feet to a point;

8. along a curve to the left 25.74 feet in length having a radius of 40.00 feet, cord bearing of South

74° 19' 27" West and cord distance of 25.30 feet to a point on the northerly right of way line of Gallagher
Road,

Thence along said Gallaher Road northerly right of way, along a curve to the left 34.65 feet in length
having a radius of 265.00 feet, cord bearing of North 60°°45' 33" West and cord distance of 34.63
feet to a point along other lands now or formerly of Proudfoot Investments XIII LLC described in
Premises B;

Thence along said other lands of Proudfoot Investments XIIT LLC, Premises B, North 37° 01' 30" East a
distance of 130.86 feetto a;

Thence along said other lands of Proudfoot Investments XIII LLC, Premises B and lands now or
formerly of 450 Gravers LLC, North 01° 38' 57" West a distance of 402.20 feet to a point on the
southerly right of way line of South Gravers Road; Thence along said Gravers Road southerly right of
way, North 72° 57' 30" East a distance of 482.24 feet 10 a concrete monument, found, on a comer of
lands now or formerly of 500 South Gravers Rd. LLC;

Thence along said lands now or formerly 500 South Gravers Rd. LLC, South 0[° 39'21" East a
distance of 320.68 feet to a found concrete monument, along the lands now or formerly Gkilduff LP;

Thence along said lands of Gkilduff LP the following two (2) courses and distances:

1. South 84° 37' 30" West a distance of 25.00 feet to a point;
2. South 05° 22' 30" East a distance of 350.00 feet to the POINT OF BEGINNING.

CONTAINING 266,252 sq. ft. or 6.112 Acres and being all the property shown as "Premises A -
Tract 1" on the "ALTA/NSPS Land Title Survey Plan for PECO Energy Company at 480 South
Gravers Road & 1822 Gallagher Road" prepared by RETTEW Associates, Inc. dated July 19, 2023,

{(As to Premises-A)

Being Tract 1, (part) of the same premises which 480 Gravers Road, LLC, a Pennsylvania limited
liability company by Deed in Lieu of Foreclosure dated 9-20-2019 and recorded 12-17-2019 in
Montgomery County, PA, in Deed Book 6165 Page 874 conveyed unto Proudfoot Investrnents XIII
'LLC, a Pennsylvania limited liability company, in fee.

AND BEING part of (Parcel 49-00-04503-00-2) the same premises which 480 Gravers Road, LLC, a
Pennsylvania limited liability company by Deed of Confirmation dated December 26, 2023, recorded
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January 10, 2024 in Montgomery County, PA as to Instrument No. 2024002175, conveyed unto 480
Gravers Road, LLC, a Pennsylvania limited liability company, in fee.

ALSO BEING part of (Tract 1)(Parcel 49-00-04503-00-2) the same premises which 480 Gravers
Road, LLC, a Pennsylvania limited liability company by Special Warranty Deed in Lieu of
Foreclosure dated September 20, 2019, re-recorded January 10, 2024 as to Instrurnent No.
2024002176 granted and conveyed unto Proudfoot Investments XIII LLC, a Pennsylvania limited
liability company, in fee.

ALSO BEING part of (Parcel 1)(Parcel 49-00-04503-00-2) the same premises which Proudfoot
Investments XIII, LLC, a Pennsylvania limited liability company by Deed of Confirmation dated January
17, 2024 and recorded January 23, 2024 as to Instrument No. 2024003347 granted and conveyed unto
Proudfoat Investments XIII, LLC, a Pennsylvania limited liability company, in fee.

PREMISES B

ALL THAT CERTAIN piece or parcel of ground with the buildings and improvements thereon erected,
situate in Plymouth Township, Montgomery County, Commonwealth of Pennsylvania, and described
according to a certain plan thereof known as survey of Property made for John D. Aston by George C.
Heilman, Registered Surveyor, dated October 18, 1965, as follows, to wit:

BEGINNING at a spike on the title line in the bed of Gallagher Road, a corner of lands now or late of
James M. Miller; thence extending from said point of beginning North twenty-seven degrees twenty
minutes forty-five seconds East along the aforesaid lands of Miller, crossing the Northeasterly side of
(Gallagher Road, two hundred thirty-nine and eighty-eight one-hundredths feet to an iron pin in line of
lands formerly of Anna C. Reid; thence extending South fifty-two degrees twenty-two minutes East
along the aforesaid lands of Reid one hundred seventy-five and ninety-three one-hundredths feet to an
iron pin; thence extending South no degrees four minutes East twenty and fifty-two one-hundredths
feet to an iron pin; thence extending South thirty-seven degrees twenty minutes West, recrossing the
Northeasterly side of Gallagher Road, one hundred fifty-four and eighteen one-hundredths feet to a
spike on the title line in the bed of same; thence extending North seventy-six degrees thirty minutes
West along the title line through the bed of Gallagher Road, one hundred sixty and forty-seven one-
hundredths feet to the first mentioned spike and place of beginning.

CONTAINING in area .795 of an acre, more or less. -

BEING known as 1822 Gallagher Road.

ALSO BEING DESCRIBED AS FOLLOWS
PREMISES B

ALL That certain tract or parcel of ground, situate in the Township of Plymouth, County of
Montgomery, Commonwealth of Pennsylvania, shown as Premises B on an "ALTA/NSPS Land Title
Survey Plan for PECO Energy Company at 480 S. Gravers Rd & 1822 Gallagher Rd." prepared by
RETTEW referenced hereinafter, to wit:

BEGINNING at a point in the the bed of Gallagher Road, said poinf being common with the lands
of the grantor and the the lands now or formerly Jacob M. and Barbara A. Strong;



Thence along said lands of Jacob M. and Barbara A. Strong, North 25° 54' 26" East a distance of
239.88 feet to a found’ inch rebar along the lands now or formerly 450 Gravers LLC,

Thence along said lands now or formerly 450 Gravers LLC, South 53° 48' 19" East a distance of
175.86 feet to a point along other lands of Proudfoot Investments XI{I LLC described in Premises
A.

L]

Thence along said other lands of Proudfoot Investments XIII LLC, Premises A the following two
{2) courses and distances:

South 01° 38' 57" East and a distance of 19.19 feet to a point;
South 37° 01' 30" West a distance of 157.04 feet to a point in the bed of Gallagher Road;

Thence through said the bed of Gallaher Road, North 77° 56' 18" West and a distance of 156.17 feet
to the POINT OF BEGINNING.

CONTAINING 34268 Sq. Ft. or 0.787 Acres and being all the property shown as "Premises B" on
the "ALTA/NSPS Land Title Survey for PECO Energy Company at 480 South Gravers Road & 1822
Gallagher Road" prepared by RETTEW Associates, Inc, dated July 19, 2023.

(As to Premises-B)

Being part of the same premises which Peter A. Rosa by Deed in Lieu of Foreclosure dated 9-20-
2019 and recorded 12-17-2019 in Montgomery County, PA, in Deed Book 6165 Page 960 conveyed
unto Proudfoot Investments XIII LLC, a Pennsylvania limited liability company, in fee.

ALSO BEING part of (Parcel 2){Parcel 49-00-03865-00-1) the same premises which Proudfoot
Investments XIII, LLC, a Pennsylvania limited liability company by Deed of Confirmation dated
January 17, 2024 and recorded January 23, 2024 as to Instrument No. 2024003347 granted and
conveyed unto Proudfoot Investments XIII, LLC, a Pennsylvania limited liability company, in fee.
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PECO ENERGY COMPANY
$575,000,000 First and Refunding Mortgage Bonds, 5.250% Series Due 2054
Underwriting Agrecment

New York, New York
September 3, 2024

To the Representatives named in
Schedule I hereto of the Underwriters
named in Schedule II hereto

Ladies and Gentlemen:

PECO Energy Company, a corporation organized under the laws of the Commonwealth of
Pennsylvania (the “Company”), proposes to sell to the several underwriters named in Schedule ! hereto
(the “Underwriters™), for whom you (the “Representatives™) are acting as representatives, $575,000,000
principal amount of the Company’s First and Refunding Mortgage Bonds, 5.250% Series due 2054 (the
“Securities). The Securities are to be issued under the Company’s First and Refunding Mortgage, dated
as of May 1, 1923 (the “Mortgage”), as amended and supplemented through the date hereof, and as further
amended by the One Hundred and Twenty-Fourth Supplemental Indenture, dated as of August 15, 2024
(the “Supplement”), between the Company and U.S. Bank National Association, as trustee (the “Trustee™).
The Mortgage, together with any and all amendments or supplements thereto, including the Supplement, is
referred to herein collectively as the “Indenture.” Any reference herein to the Registration Statement, the
Base Prospectus, any Preliminary Prospectus or the Final Prospectus shall be deemed to refer to and include
the documents incorporated by reference therein pursuant to [tem 12 of Form 5-3 which were filed under
the Exchange Act on or before the Effective Date of the Registration Statement or the issue date of the Base
Prospectus, any Preliminary Prospectus or the Final Prospectus, as the case may be; and any reference
herein to the terms “amend,” “amendment” or “supplement™ with respect to the Registration Statement, the
Base Prospectus, any Preliminary Prospectus or the Final Prospectus shall be deemed to refer to and include
the filing of any document under the Exchange Act after the Effective Date of the Registration Statement
or the issue date of the Base Prospectus, any Preliminary Prospectus or the Final Prospectus, as the case
may be, deemed to be incorporated therein by reference. Certain terms used herein are defined in Section 20
hereof.

l. Representations and Warmranties, The Company represents and warrants to, and
agrees with, each Underwriter as set forth below in this Section I.

(a) The Company meets the requirements for use of Form S-3 under the Act and has
prepared and filed with the Commission an automatic shelf registration statement as defined in
Rule 405 (the file number of which is set forth in Schedule I hereto) on Form S-3, including a
related base prospectus, for registration under the Act of the offering and sale of the Securities.
Such Registration Statement, including any amendments thereto filed prior to the Execution Time,
became effective upon filing. The Company may have filed one or more amendments thereto,
including a Preliminary Prospectus, each of which has previously been furnished to you. The
Company will next file with the Commission a final term sheet as contemplated by Section 5(b)
hereof and a final prospectus supplement relating to the Securities in accordance with Rules 415
and 424(b). As filed, such final prospectus supplement shall contain all 430B Information, together
with all other such required information, and, except to the extent the Representatives shall agree
in writing to a modification, shall be in all substantive respects in the form furnished to you prior



to the Execution Time or, 1o the extent not completed at the Execution Time, shall contain only
such specific additional information and other changes (beyond that contained in the Base
Prospectus and any Preliminary Prospectus) as the Company has advised you, prior to the
Execution Time, will be included or made therein. The Registration Statement, at the Execution
Time, meets the requirements set forth in Rule 415(a)(1)(x).

(b) On the Effective Date, the Registration Statement did, and when the Final
Prospectus is first filed in accordance with Rule 424(b) and on the Closing Date (as defined herein),
the Final Prospectus (and any supplement thereto) will, comply in all material respects with the
applicable requirements of the Act, the Exchange Act and the Trust Indenture Act and the respective
rules thereunder; on the Effective Date and at the Execution Time, the Registration Statement did
not and will not contain any untrue statement of a matenal fact or omit to state any material fact
required to be stated therein or necessary in order to make the statements therein not misleading;
on the Effective Date and on the Closing Date the Indenture did or will comply in all material
respects with the applicable requirements of the Trust Indenture Act and the rules thereunder; and,
on the date of any filing pursuant to Rule 424(b) and on the Closing Date, the Final Prospectus
(together with any supplement thereto) will not include any untrue statetment of a material fact or
omit to state a material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading; provided, however, that the Company
makes no representations or warranties as to (i) that part of the Registration Statement which shall
constitute the Statement of Eligibility and Qualification (Form T-1) under the Trust Indenture Act
of the Trustee or (i1} the information contained in or omitted from the Registration Statement or the
Final Prospectus (or any supplement thereto) in reliance upon and in conformity with information
fumished in writing to the Company by or on behalf of any Underwriter through the
Representatives specifically for inclusion in the Registration Statement ar the Final Prospectus (or
any supplement thereto), it being understood and agreed that the only such information furnished
by or on behalf of any Underwriter consists of the information described as such in Section 8(b)
hereof,

(c) The Disclosure Package did not, as of the time and date designated as the
“Applicable Time of Sale” in Schedule [ hereto (the “Applicable Time of Sale™), include an untrue
statement of a material fact or omit to state a material fact necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not misleading. The
preceding sentence does not apply to statements in or omissions from the Disclosure Package based
upon and in conformity with written information furnished to the Company by any Underwriter
through the Representatives specifically for use therein, it being understood and agreed that the
only such information fumished by or on behalf of any Underwriter consists of the information
described as such in Section 8(b) hereof,

(d) The Company has not made and will not make (other than the final term sheet
prepared and filed pursuant to Section 5(b) hereof) any offer relating to the Securities that would
constitute a “free writing prospectus” (as defined in Rule 405 under the Act), without the prior
written consent of the Representatives; the Company will comply with the requirements of Rule
433 under the Act with respect to any such free writing prospectus; any such free writing prospectus
(including the final term sheet prepared and filed pursuant to Section 5(b) hereof} will not, as of its
issue date and through the completion of the public offer and sale of the Securities, include any
information that is inconsistent with the information contained in the Registration Statement, the
Disclosure Package and the Final Prospectus, and any such free writing prospectus, when taken
together with the information contained in the Registration Statement, the Disclosure Package and
the Final Prospectus, did not, when issued or filed pursuant to Rule 433 under the Act, include an
untrue statement of a material fact or omit to state a material fact necessary to make the statements
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therein, in the light of the circumstances under which they were made, not misleading. For the
purpose of clarity, nothing in this Section 1(d) shall restrict the Company from making any filings
required in order to comply with its reporting obligations under the Exchange Act or the rules and
regulations of the Commission promulgated thereunder.

(e) (i} At the time of filing the Registration Statement, (ii) at the time of the most
recent amendment thereto for the purposes of complying with Section 10(a)(3) of the Act (whether
such amendment was by post-effective amendment, incorporated report filed pursuant 1o Sections
13 or 15(d) of the Exchange Act or form of prospectus), (iii) at the time the Company or any person
acting on its behalf (within the meaning, for this clause only, of Rule 163(c)) made any offer
relating to the Securities in reliance on the exemption in Rule 163, and (iv) at the Execution Time
(with such date being used as the determination date for purposes of this clause (iv)), the Company
was or is (as the case may be) a “well-known seasoned issuer” as defined in Rule 405. The
Company agrees to pay the fees required by the Commission relating to the Securities within the
time required by Rule 456(b)(1) without regard to the proviso therein and otherwise in accordance
with Rules 456(b) and 457(r).

(H At the earliest time after the filing of the Registration Statement that the Company
or another offering participant made a bona fide offer of the Securities (within the meaning of Rule
164(h){2)) of the Securities Act and (y) as of the Execution Time (with such date being used as the
determination date for purposes of this clause (y)), the Company was not and is not an Ineligible
Issuer (as defined in Rule 405), without taking account of any determination by the Commission
pursuant to Rule 405 that it is not necessary that the Company be considered an Ineligible Issuer.

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

(h) The Company has not taken, directly or indirectly, any action designed to cause or
which has constituted or which might reasonably be expected to cause or result, under the Exchange
Act or otherwise, in the stabilization or manipulation of the price of any security of the Company
to facilitate the sale or resale of the Securities.

) The Company has been duly orgamized and is validly subsisting as a corporation
in good standing under the laws of the Commonwealth of Pennsylvania with full power and
authority under its articles of incorporation and bylaws to own or lease, as the case may be, and to
operate its properties and conduct its business as described in the Disclosure Package and the Final
Prospectus, and is duly qualified to do business as a foreign entity and is in good standing under
the laws of each jurisdiction which requires such qualification, except where the failure to be so
qualified would not reasonably be expected, individually or in the aggregate, to have a Material
Adverse Effect (as defined below).

1§} Except as disclosed in the Company’s Form 10-K for the fiscal year ended
‘December 31, 2023, the Company does not have any Significant Subsidiaries (as such term is
defined in Rule 1.02 of Regulation S-X promulgated under the Act).

(k) The statements in the Disclosure Package and the Final .Prospectus under the
heading “Description of the Bonds and First and Refunding Mortgage” fairly summarize the
matters therein described.



') This Agreement has been duly authorized, executed and delivered by the
Company; the Indenture has been duly authorized and, assuming due authorization, execution and
delivery of the Supplement by the Trustee, when the Supplement is executed and delivered by the
Company, will constitute a legal, valid, binding instrument enforceable against the Company in
accordance with its terms (subject, as to the enforcement of remedies, to applicable bankruptcy,
reorganization, insolvency, moratorium or other laws affecting creditors’ rights generally from time
to time in etfect and to general principles of equity); the Securities have been duly authorized, and,
when executed and authenticated in accordance with the provisions of the Indenture and delivered
to and paid for by the Underwriters, will have been duly executed and delivered by the Company
and will constimte the legal, valid and binding obligations of the Company entitled to the benefits
of the Indenture (subject, as to the enforcement of remedies, to applicable bankruptcy, insolvency,
moratorium or other laws affecting creditors’ rights generally from time to time in effect and to
general principles of equity).

(m) The Pennsylvania Public Utility Commission (the “PAPUC”) has entered an
appropriate order authorizing the Company to issue and sell the Securities as contemplated herein;
such order is in full force and effect and no proceeding has been initiated upon appea!l from or to
review the effectiveness of such order. No other consent, approval, authorization, filing with or
order of any court or state or federal governmental agency or body, including the Commission and
any applicable state regulatory authority, is required in connection with the transactions
contemplated herein or in the Indenture, except such as will be obtained under the Act, the Trust
Indenture Act and the Pennsylvania Public Utility Code, and such as may be required under the
blue sky laws of any jurisdiction in connection with the purchase and distribution of the Securities
by the Underwriters in the manner contemplated by this ‘Agreement, the Disclosure Package and
the Final Prospectus.

(n) The Company will apply the net proceeds from the issuance and sale of the
Securities, as set forth under *Use of Proceeds” in the Disclosure Package and the Final Prospectus,
in a manner consistent with the order of the PAPUC authorizing the issuance and sale of the
Securities,

(0) Neither the execution and delivery of this Agreement, nor the consummation of
any of the transactions herein contemplated, nor the fulfillment of the terms hereof will conflict
with, result in a breach or violation or imposition of any lien, charge or encumbrance upon any
property or assets of the Company (other than the lien of the Indenture) pursuant to, {i) the charter
or bylaws of the Company; (i) the terms of any indenture, contract, lease, mortgage, deed of trust,
note agreement, loan agreement or other agreement, obligation, condition, covenant or instrument
to which the Company or any of its subsidiaries is a party or bound or to which its ‘or their property
is subject; or (iii) any statute, law, rule, regulation, judgment, order or decree applicable to the
Company or any of its subsidiaries of any court, regulatory body, administrative agency,
governmental body, arbitrator or other authority having jurisdiction over the Company or any of its
subsidiaries or any of its or their properties.

()] The Company has good and sufficient title to all property described or referred to
in the Indenture and purporied to be conveyed thereby, subject only to the lien of the Indenture and
excepted encumbrances as therein defined (except as to property released from the lien of the
Indenture in connection with the sale or other disposition thereof, and certain other exceptions
which are not material in the aggregate).

(qQ) The consolidated historical financial statements and schedules of the Company and
its consolidated subsidiaries included or incorporated by reference in the Disclosure Package and
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the Final Prospectus present fairly in all material respects the financial condition, results of
operations and cash flows of the Company as of the date and for the periods indicated, comply as
to form with the applicable accounting requirements of the Act and have been prepared in
conformity with generally accepted accounting principles.

(r) The Company maintains systems of internal accounting c¢ontrols sufficient to
provide reasonable assurance that transactions are executed in accordance with management’s
general or specific authorizations, transactions are recorded as necessary to permit preparation of
financial statements in conformity with generally accepied accounting principles and to maintain
asset accountability, access to assets is permitted only in accordance with management’s general
or specific authorizations, and the recorded accountability for assets is compared with the existing
assets at reasonable intervals and appropniate action is taken with respect to any differences.

(s) Neither the Company nor any Significant Subsidiary is (i) in violation of its
operating agreement or its charter, bylaws or other organizational instrument or document; (ii) in
default in the performance or observance of any material obligation, agreement, covenant or
condition contained in any mortgage or any material coniract, lease, note or other instrument to
which it is a party or bound or to which its property is subject; or (iii) materially in violation of any
law, rule, regulation, judgment, order or decree applicable to the Company or any of its subsidiaries
or any court, regulatory body, administrative agency, governmental body, arbitrator or other
authority having jurisdiction over the Company or such subsidiary or any of its properties, as
applicable, except in each case to such extent as may be set forth in the Disclosure Package and the
Final Prospectus.

(0 The Company maintains disclosure controls and procedures (as such term is
defined in Rule |3a-15(¢) under the Exchange Act) that comply with the requirements of the
Exchange Act, such disclosure controls and procedures have been designed to ensure that material
information relating to the Company is made known to the Company’s principal executive officer
and principal financial officer by others within those entities, and such disclosure controls and
procedures are effective.

(u) No action, suit or proceeding by or before any court or governmental agency,
authority or body or any arbitrator involving the Company or any of its subsidiaries or its or their
property is pending or, to the best knowledge of the Company, threatened that (i) could reasonably
be expected to have a matenal adverse effect on the performance of this Agreement or the
Indenture, or the consummation of any of the transactions contemplated hereby or thereby; or (ii)
could reasonably be expected to have a material adverse effect on the condition (financial or
atherwise), results of operations, stockhalders’ equity, properties or prospects af the Company and
its subsidiaries, taken as a whole, (collectively, (i) and (ii), a “Material Adverse Effect”), except as
set forth in or contemnplated in the Disclosure Package and the Final Prospectus (exclusive of any
amendment or supplement thereto).

{(v) PricewaterhouseCoopers LLP are independent registered public accountants with
respect to the Company within the meaning of the Act and the applicable published rules and
regulations thereunder.

(w) Neither the Company nor any of its subsidiaries, nor, to the knowledge of the
Company, any director, officer, agent, employee or other person associated with or acting on behalf
of the Company or any of its subsidiaries, has (i} used any corporaie funds for any unlawful
contribution, gift, entertainment or other unlawful expense relating to political activity; (11} made
any direct or indirect unlawful payment to any foreign or domestic government official or employee
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from corporate funds; (iii) violated or is in violation of any provision of the U.S. Foreign Corrupt
Practices Act of 1977, as amended; or (iv) made any bribe, rebate, payoff, influence payment,
kickback or other unlawful payment.

(x) The operations of the Company and its subsidiaries are and have been conducted
at all times in compliance with applicable financial recordkeeping and reporting requirements of
the Currency and Foreign Transactions Reporting Act of 1970, as amended, the money laundering
statutes of all jurisdictions, the rules and regulations thereunder and any related or similar rules,
regulations or pguidelines, issued, administered or enforced by any governmemal agency
(collectively, the “Money Laundering Laws™} and no action, suit or proceeding by or before any
court or governmental agency, authority or body or any arbitrator involving the Company or its
subsidiaries with respect to the Money Laundering Laws is pending or, to the knowledge of the
Company, threatened.

{y) Except as disclosed in the Disclosure Package and the Final Prospectus, there has
been no material security breach or incident involving unauthorized access or disclosure of any of
the Company’s- or 'its subsidiaries’ information technology and computer systems, networks,
hardware, software, data (including the data of their respective customers, employees, suppliers,
vendors and any third party data maintained by or on behalf of them), equipment or technology
{collectively, “IT Systems and Data™) that could reasonably be expected to give rise to a data breach
notification obligation to affected individuals under applicable data breach notification law or that
could reasonably be expected to require disclosure or a notification thereof to the Commission or
other applicable regulatory authority (a “Security Breach™) and (y) the Company and its
subsidiaries have not been notified of, and have no knowledge of any event or condition that would
reasonably be expected to result in, any Securnity Breach to their [T Systems and Data; (ii) the
Company and its subsidiaries are presently in compliance with all applicable laws or statutes and
all judgments, orders, rules and regulations of any court or arbitrator or governmental or regulatory
authority, interal policies and contractual obligations relating to the privacy and security of IT
Systems and Data and to the protection of such IT Systems and Data from unauthorized vse, access,
misappropriation or modification, except as would not, in the case of this clause (ii), individually
or in the aggregate, have a Material Adverse Effect; and (ii1) the Company and its subsidiaries have
implemented backup and disaster recovery technology reasonably consistent with industry
standards and practicés.

(2) Neither the Company nor any of its subsidiaries nor, to the knowledge of the
Company, any director, officer, agent, employee or affiliate of the Company or any of its
subsidiaries is currently subject to any U.S. sanctions administered by the Office of Foreign Assets
Control of the U.S. Treasury Department (“OFAC™) (collectively, “Sanctions™); nor is the
Company or any of its subsidiaries located, organized or resident in a country or territory that is the
subject or the target of Sanctions, including, without limitation, Cuba, Iran, North Korea, Syria,
Russia, the Crimea, so-called Donetsk People’s Republic, and so-called Luhansk People’s Republic
regions of Ukraine (each such country, a “Sanctioned Country™); and the Company will not directly
or indirectly use the proceeds of the offering, or lend, contribute or otherwise make available such
proceeds to any subsidiary, joint venture partner or other person or entity, for the purpose of
financing the activities or business with any person, or in any country or territory, that at the time
of such financing, is the subject or the target of Sanctions or in any other manner that will result in
a violation by any person (including any person participating in the transaction whether as
Underwriters, advisor, investor or otherwise of applicable Sanction.)



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

2. Purchase and Sale. Subject to the terms and conditions and in reliance upon the
representations and warranties herein set forth, the Company agrees to sell to each Underwriter, and each
Underwriter agrees, at the aggregate purchase price set forth on Schedule [ hereto, severally and not jointly,
to purchase from the Company the principal amount of the Securities set forth opposite such Underwriter’s
name in Schedule Il hereto.

3 Delivery and Payment. Delivery of and payment for the Secunities shall be made
on the date and at the time specified in Schedule I hereto or at such time on such later date not more than
three Business Days after the foregoing date as the Representatives shall designate, which date and time
may be postponed by agreement between the Representatives and the Company or as provided in
Section 9 hereof (such date and time of delivery and payment for the Securities being herein called the
“Closing Date™). Delivery of the Securities shall be made to the Representatives for the respective accounts
of the several Underwriters against payment by the several Underwriters through the Representatives of the
purchase price thereof to or upon the order of the Company by wire transfer payable in same-day funds to
an account specified by the Company. Delivery of the Securities shall be made through the facilities of
The Depository Trust Company unless the Representatives shall otherwise instruct.

4, Offering by Underwriters. It is understood that the several Underwriters propose
to offer the Securities for sale to the public as set forth in the Final Prospectus, the Preliminary Prospectus
and the final term sheet contemplated by Section 5(b) hereof.

5. Agreements. The Company agrees with the several Underwriters that:
() Prior to the termination of the offering of the Securities, the Company will not file

any amendment of the Registration Statement or supplement (including the Final Prospectus or any
Preliminary Prospectus} to the Base Prospectus unless the Company has furnished you a copy for
your review prior to filing and will not file any such proposed amendment or supplement to which
you reasonably object. The Company will cause the Final Prospectus, properly completed, and any
supplement thereto to be filed with the Commission pursuant to the applicable paragraph of
Rule 424(b) within the time period prescribed and will provide evidence satisfactory to the
Representatives of such timely filing. The Company will promptly advise the Representatives
(i) when the Final Prospectus, and any supplement thereto, shall have been filed (if required) with
the Commission pursuant to Rule 424(b), (i) when, prior to termination of the offering of the
Securities, any amendment to the Registration Statement shall have been filed or become effective,
(i1i) of any request by the Commission or its staff for any amendment of the Registration Statement,
or any Rule 462(b) Registration Statement, or for any supplement to the Final Prospectus or for any
additional information, (iv) of the issuance by the Commission of any stop order suspending the
effectiveness of the Registration Statement ar of any notice objecting to its use or the institution or
threatening of any proceeding for that purpose and (v) of the receipt by the Company of any
notification with respect to the suspension of the qualification of the Securities for sale in any
jurisdiction or the institution or threatening of any proceeding for such purpose. The Company will
use its best efforts to prevent the issuance of any such stop order or the suspension of any such
qualification and, if issued, to obtain as soon as possible the withdrawal thereof.

(b) The Company shall prepare a final term sheet, containing solely a description of

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

(<) Each Underwriter, severally and not jointly, represents and agrees that, without the
prior consent of the Company and the Representatives, it has not made and will not make any offer
relating to the Securities that would constitute a “free writing prospectus” (as defined in Rule 405
under the Act), other than the final term sheet prepared and filed pursuant to Section 5(b) hereof or
any free writing prospectus that is not required to be filed by the Company pursuant to Rule 433
(including a preliminary Bloomberg screen containing substantially the same information, but in
any event not more information, than the final term sheet prepared and filed pursuant to Section

5(b)).

(d) Each Underwriter, severally and not jointly, represents and agrees that: (i) it has
not solicited, and will not solicit, offers to purchase any of the Securities from, (if) it has not sold,
and will not sell, any of the Securities to, and (iii) it has not distributed, and will not distribute, the
Disclosure Package or the Final Prospectus to, any person or entity in any jurisdiction outside of
the United States, except, in each case, in compliance in all material respects with applicable laws
and as described in the Disclosure Package and the Final Prospectus. For the purposes of this
paragraph, “United States” means the United States of America, its territories, its possessions
(including the Commonwealth of Puerto Rico) and other areas subject 1o its jurisdiction.

(e) If, at any time when a prospectus relating to the Securities is required to be
delivered under the Act (including circumstances when such requirement may be satisfied pursuant
to Rule 172), any event occurs or has occurred as a result of which the Final Prospectus as then
supplemenied would include any untrue statement of a material fact or omit to state any material
fact necessary to make the statements therein, in the light of the circumstances under which they
were made, not misleading, or if it shall be necessary to amend the Registration Statement or
supplement the Final Prospectus to comply with the Act or the Exchange Act or the respective rules
thereunder, the Company promptly will (i) notify the Representatives of such event, (ii) prepare
and file with the Commission, subject to the first and second sentences of paragraph (a) of this
Section 5, an amendment or supplement which will correct such statement or omission or effect
such compliance and (iil) supply any supplemented Final Prospectus to you in such quantities as
you may reasonably request. If, prior to the Closing Date, there occurs an event or development as
a result of which the Disclosure Package would include an untrue statement of a material fact or
would omit to state 2 material fact necessary in order to make the statements therein, in the light of
the ctrcumstances when the Disclosure Package is delivered to a purchaser, not misleading, the
Company promptly will notify the Representatives so that any use of the Disclosure Package may
cease until it is amended or supplemented, and will promptly prepare an amendment or supplement
that will correct such statement or omission.

(H As soon as practicable, the Cornpany will make generally available to its security
holders and to the Representatives an earnings statement or statements of the Company and its
subsidiaries which will satisfy the provisions of Section 11(a) of the Act and Rule 158 under the
Act.

(g) The Company will furnish to the Representatives and counsel for the Underwriters,
without charge, signed copies of the Registration Statement (including exhibits thereto) and to each
other Underwriter a copy of the Registration Statement (without exhibits thereto) and, so long as
delivery of a prospectus by an Underwriter or dealer may be required by the Act (including
circumstances when stich requirement may be satisfied pursuant to Rule 172), as many copies of
each Preliminary Prospectus, the Final Prospectus and each lssuer Free Writing Prospectus and any
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supplement thereto as the Representatives may reasonably request. The Company will pay the
expenses of printing or other production of all documents relating to the offering.

(h) The Company will arrange, if necessary, for the qualification of the Securities for
sale under the laws of such jurisdictions as the Representatives may designate, will maintain such
qualifications in effect so long as required for the distribution of the Securities and will pay any fee
of FINRA in connection with its review of the offering; provided that in no event shall the Company
be obligated to qualify to do business in any jurisdiction where it is not now so qualified or to take
any action that would subject it to service of process in suits, other than those arising out of the
offering or sale of the Securities, in any jurisdiction where it is not now so subject.

(i) The Company will not, without the prior written consent of the Representatives,
offer, sell, contract to sell, pledge, or otherwise dispose of, or enter into any transaction which is
designed to, ar might reasonably be expected to, result in the disposition (whether by actual
disposition or effective economic disposition due to cash settlement or otherwise) by the Company,
directly or .indirectly, or announce the offering of, any long-term debt securities issued or
guaranteed by the Company or preferred stock (other than the Securities), prior to the Closing Date.

§)) The Company will not take, directly or indirectly, any action designed to or that
would constitute or that might reasonably be expected to cause or result in, under the Exchange Act
or otherwise, stabilization or manipulation of the price of any security of the Company to facilitate
the sale or resale of the Securities. ‘

(k) The Company agrees to pay the costs and expenses relating to the following
matters; (i) the preparation of the Supplement, the issuance of the Securities and the fees of the
Trustee (including the reasonable costs of its counsel); (ii) the preparation, printing or reproduction
and filing of the Regiswration Statement, the Preliminary Prospectus and Final Prospectus, and each
amendment or supplement to either of them, and any Issuer Free Writing Prospectus; (iii) the
printing (or reproduction) and delivery (including postage, air freight charges and charges for.
counting and packaging) of such copies of the Preliminary Prospectus, the Final Prospectus, and
all amendments or supplements to either of them, as may, in each case, be reasonably requested for
use in connection with the offering and sale of the Securities; (iv) the preparation, printing,
authentication, issuance and delivery of certificates for the Securities, including any stamp or
transfer taxes in connection with the original issuance and sale of the Securities; (v} the printing
(or reproduction) and delivery of this Agreement, any blue sky memorandum and all other
agreements or documents printed (or reproduced) and delivered in connection with the offering of
the Securities; (vi) any registration or gualification of the Securities for offer and sale under the
securities or blue sky laws of the several states (including filing fees and the reasonable fees and
expenses of counsel for the Underwriters relating to such regismration and qualification); (vii) the
transportation and other expenses incurred by or on behalf of Company representatives in
connection with presentations to prospective purchasers of the Securities; (viii) the fees and
expenses of the Company’s accountants and counsel (including local and special counsel); (ix) the
fees and expenses of any rating agencies rating the Securities and (x) all other costs and expenses
incident to the performance by the Company of its obligations hereunder.

6. Conditions to_the Obligations of the Underwriters, The obligations of the
Underwriters to purchase the Securities shall be subject to the accuracy of the representations and warranties

on the part of the Company contained herein as of the Applicable Time of Sale, the Execution Time and
the Closing Date, to the accuracy of the statements of the Company made in any certificates pursuant to the
provisions hereof, to the performance by the Company of its obligations hereunder and to the following
additional conditions:



(a) The Final Prospectus, and any supplement thereto, shall have been filed in the
manner and within the time period required by Rule 424(b); the final term sheet contemplated by
Section 5(b} hereto, and any other material required to be filed by the Company pursuant to Rule
433(d) under the Act, shall have been filed with the Commission within the applicable time periods
prescribed for such filings by Rule 433; and no stop order suspending the effectiveness of the
Registration Statement or any notice by the Commission objecting to its use shall have been issued
and no proceedings for that purpose shall have been instituted or threatened.

(b) Ballard Spahr LLP, counsel for the Company, shall have fumished to the
Representatives its opinion, dated the Closing Date and addressed 1o the Representatives, to the
effect that:

(i) the Company has been duly organized and is validly subsisting as a
corporation under the laws of the Commonwealth of Pennsylvania, with full corporate
power and authority under its articles of incorporation to own or lease, as the case may be,
and to operate its properties and conduct its business as described in the Disclosure Package
and the Final Prospectus;

(i) the Securities are in due and proper form; the issue and sale of the
Securities by the Company in accordance with the terms of this Agreement have been duly
and validly authorized by all necessary corporate action on the part of the Company and
by orders duly entered by the Pennsylvania Public Utility Commission, The Securities
have been duly executed and delivered by the duly authorized officers of the Company
and, when authenticated and delivered by the Trustee against payment therefor, will
constitute legal, valid and binding obligations of the Company, entitled to the benefits of
the Indenture and enforceable in accordance with their terms subject to (1) the effect of
applicable bankrupicy, insolvency, reorganization, moratorium, fraudulent conveyance,
fraudulent transfer, marshalling or similar laws affecting creditors’ rights and remedies
generally and (2) general principles of equity, including without limitation, concepts of
materiality, reasonableness, good faith and fair dealing (regardless of whether such
enforceability is considered in a proceeding in equity or at law);.

(iti)  the Indenture has been duly authorized by all necessary corporate action
on the part of the Company and has been duly executed and delivered by duly authorized
officers of the Company. The Indenture constitutes a legal, valid and binding instrument,
enforceable in accordance with its terms except as the enforceability thereof may be limited
by (1) the effect of applicable bankruptcy, insolvency, reorganization, moratorium,
fraudulent conveyance, fraudutent transfer, marshalling or similar laws affecting creditors’
rights and remedies generally and (2) general principles of equity, including without
limitation, concepts of materiality, reasonableness, good faith and fair dealing (regardless
of whether such enforceability is considered in a proceeding in equity or at law). The
Indenture has been duly qualified under the Trust Indenture Act;

(iv)  the Indenture constitutes a valid mortgage lien of record upon all real
property presently owned by the Company described therein as subject to the lien thereof
(other than properties expressly excepted therefrom, properties properly released from the
lien thereof pursuant to the terms thereof and substantially all of the Company’s
leascholds), and the Securities are secured by a valid and, fo the extent that it may be
perfected by filing under the Uniform Commercial Code, a perfected security interest in
such of the personal property of the Company as is described in the Indenture, whether
such personal property is now owned or hereinafter acquired by the Company (other than
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properties expressly excepted therefrom; properties released from the security interest
created thereby; “proceeds” as defined in the Uniform Commercial Code to the extent
limited by the terms of Section 9-315 of the Uniform Commercial Code; after-acquired
property subject to Section 552 of the Federal Bankruptcy Code; property sold to a buyer
in the ordinary course of business, licensed to a licensee in the ordinary course of business
or leased to a lessee in the ordinary course of business; insurance policies (except to the
extent that payments thereunder are “proceeds,” as defined in the Uniform Commercial
Code); and contract rights or general intangibles which by their terms, or by law, are not
assignable); such counsel need express no opinion as to any actions that may be required
to be taken periodically under the Uniform Commercial Code or other applicable law in
order for the validity or perfection of any security interest to be maintained;

(v) this Agreement has been duly authorized, executed and delivered by the
Company;

(vi}  such counsel is not representing the Company in any pending litigation in
which it is a named defendant, or in any litigation that is overtly threatened in writing
against it by a potential claimant, that challenges the validity or enforceability of, or seeks
to enjoin the performance of, the transactions contemplated by this Agreement, the
Indenture and the Securities and, to the knowledge of such counsel, there are no material
pending legal proceedings to which the Company or any subsidiary is a party and which
are required to be set forth in the documents incorporated by reference in the Registration
Statement and Final Prospectus other than those referred to in such documents; and the
statements in any Preliminary Prospectus and the Final Prospectus under the heading
“Description of the Bonds and First and Refunding Mortgage” fairly summarize the matters
therein described;

(vii)  the PAPUC has entered an appropriate order authorizing the Company to
issue and sell the Securities as contemplated herein; such order is in full force and effect
and, to the best of such counsel’s knowledge after due inquiry, no proceeding has been
initiated upon appeal from or to review the effectiveness of such order. No other consent,
approval, authorization, filing with or order of any court or state or federal governmental
agency or body is required in connection with the transactions contemplated in this
Agreement, the Indenture or the Securities, except such as have been obtained under the
Act, the Trust Indenture Act, and from the PAPUC, and such as may be required under the
blue sky or securities laws of any jurisdiction in connection with the purchase and sale of
the Securities by the Underwriters in the manner contemplated in this Agreement and the
Final Prospectus and such other approvals (specified in such opinion) as have been
obtained;

(viii) the Registration Statement has become effective under the Act;, any
required filing of the Base Prospectus, any Preliminary Prospectus and the Final
Prospectus, and any supplements thereto, pursuant to Rule 424(b) has been made in the
manner and within the time period required by Rule 424(b); to the knowledge of such
counsel, no stop order suspending the effectiveness of the Registration Statement or any
notice by the Commission objecting to its use has been issued, no proceedings for that
purpose have been instituted or threatened, and the Registration Statement (other than the
financial statements and other financial information contained therein, as to which such
counsel need express no opinion), as of the date the Registration Statement originally
became effective under the Act, and together with the Preliminary Prospectus and the final
Prospectus, as of each “new effective date” with respect to the Notes pursuant to and within
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the meaning of Rule 430B(f)(2) under the Act, complied, and the Preliminary Prospectus
and the final Prospecius {other than the financial statements and other financial information
contained therein, as to which such counsel need express no opinion), as of their respective
dates, complied, and the final Prospectus (other than the financial statements and other
financial information contained therein, as to which such counse! need express no opinion),
as of the date hereof, complies, in each case as to form in all material respects with the
applicable requirements of the Act, the Exchange Act and the Trust indenture Act and the
respective rules thereunder;

(ix)  the Company is not and, after giving effect to the offering and sale of the
Securities and the application of the proceeds thereof as described in the Disclosure
Package and the Final Prospectus, will not be required to, register as an “investment
company” under the [nvestment Company Act;

(x) the execution and delivery of this Agreement, the Indenture and the
Securities, the consummation of any other transactions contemplated by this Agreement,
the Indenture and the Securities, and the fulfiliment of the terms hereof or thereof do not,
and the performance of the obligations hereunder and thereunder will not, (1) violate the
articles of incorporation and bylaws of the Company; (2) violate any statute, law, rule,
regulation, judgment, order or decree applicable to the Company or any of its subsidiaries
of any court, regulatory body, administrative agency, governmental body, arbitrator or
other authority having jurisdiction over the Company or any of its subsidiaries or any of
their properties; or (3) conflict with, breach or result in a defanlt under the terms of any
indenture, contract, lease, mortgage, deed of trust, note agreement, loan agreement or other
agreement, obligation, condition, covenant or instrument to which the Company or any of
its subsidiaries is a party or bound or to which their property is subject that is listed in the
Exhibit Index to the Company’s Form 10-K for the fiscal year ended December 31, 2023,
Forms 10-Q for the fiscal quarters ended March 3, 2024 and June 30, 2024 and Forms §-
K filed with the Commission during the period between January 1, 2024 and the Closing
Date or result in the creation or imposition of any security interest in or lien or encumbrance
upon, any property or asset of the Company or any of its subsidiaries pursuant to any item
referred to in this clause (3) (other than the lien of the Indenture);

(xi)  the discussions in any Preliminary Prospectus and the Final Prospectus in
each case under the caption “Certain United States Federal Income Tax Consequences™ are
fair and accurate summaries of the matters addressed therein, based upon current law and
the assumptions stated or referred to therein, and such counsel shall confirm that these
discussions, to the extent they constitute matters of federal income tax law or legal
conclusions with respect thereto, represent its opinion; and

(xii}  such counsel has no reason to believe that (1) on the Etfective Date, the
Registration Statement contained any untrue staternent of a material fact or omitted to state
any matenial fact required to be stated therein or necessary to make the statements therein
not misleading, (2) as of the Applicable Time of Sale, the Disclosure Package contained
any untrue statement of a material fact or omitted to state any material fact required to be
stated therein or necessary to' make the statements therein, in the light of the circumstances
under which they were made, not misleading or (3) as of its date and on the Closing Date,
the Final Prospectus included or includes any untrue statement of a material fact or omitted
or omits to state a material fact necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading (in each case, other than the
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financial statements and other financial information contained therein, as to which such
counsel need express no opinion);

In rendering such opinion, such counsel may rely (A) as to matters involving the application of
laws of any junsdiction other than the Commonwealth of Pennsylvania or the Federal laws of the
United States, to the extent they deem proper and specified in such opinion, upon the opinion of
other counsel of good standing whom they believe to be reliable and who are satisfactory to counsel
for the Underwriters and (B) as to matters of fact, to the extent they deem proper, on certificates of
responsible officers of the Company and public officials. References to the Final Prospectus in this
paragraph (b) include any supplements thereto at the Closing Date.

(©) The Representatives shall have received from Winston & Strawn LLP, counsel for
the Underwriters, such opinion or opinions, dated the Closing Date and addreéssed to the
Representatives, with respect to the issuance and sale of the Securities, the Indenture, the
Registration Statement, the Final Prospectus (together with any supplement thereto) and other
related matters as the Representatives may reasonably require, and the Company shall have
furnished to such counsel such documents as they request for the purpose of enabling them to pass
upon such matters. In rendering such opinion, Winston & Strawn LLP may rely, as to matters
governed by the Jaws of the State of Pennsylvania, upon the opinion of counsel for the Company
referred to in Section 6(b).

(d) The Company shall have furnished to the Representatives a certificate of the
Company, signed by the Chaimman of the Board or the President and the principal financial or
accounting officer of the Company, dated the Closing Date, to the effect that the signers of such
certificate have carefully examined the Registration Statement, the Disclosure Package, the Final
Prospectus and any amendment or supplement thereto and that:

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

(i) no stop order suspending the effectiveness of the Registration Statement
or any notice by the Commission objecting to its use has been issued and no proceedings
for that purpose have been instituted or, to the Company’s knowledge, threatened; and

(i) since the date of the most recent financial statements included or
incorporated by reference in the Disclosure Package and the Final Prospectus (exclusive of
any supplement thereto), there has been no Material Adverse Effect, except as set forth in
or contemplated in the Disclosure Package and the Final Prospectus (exclusive of any
supplement thereto).

(&) At the Execution Time and at the Closing Date, the Company shall have requested
and caused PricewaterhouseCoopers LLP to furnish to the Representatives letters, dated
respectively as of the Execution Time and as of the Closing Date, in form and substance satisfactory
to the Representatives,

(H Subsequent to the Execution Time or, if earlier, the dates as of which information
is given in the Registration Statement (exclusive of any amendment thereof), the Disclosure
Package and the Final Prospectus (exclusive of any amendment or supplement thereto), there shall
not have been (i) any change or decrease specified in the letter or letters referred to in paragraph (e)
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of this Section 6 or (ii) any change, or any development involving a prospective change, in or
affecting the financial condition, business or properties of the Company and its subsidiaries, taken
as a whole, whether or not arising from transactions in the ordinary course of business, except as
set forth in or contemplated in the Disclosure Package or the Final Prospectus (exclusive of any
amendment or supplement thereto) the effect of which, in any case referred to in clause (i) or (ii)
above, is, in the sole judgment of the Representatives, so material and adverse as to make it
impractical or inadvisable to proceed with the offering or delivery of the Securities as contemplated
by the Registration Staternent (exclusive of any amendment thereof), the Disclosure Package and
the Final Prospectus (exclusive of any amendment or supplement thereto).

(2) During the period from the Execution Time to and including the Closing Date,
there shall not have occurred a downgrading in the rating assigned to the Securities or any of the
Company’s debt securities or commercial paper by any “nationally recognized statistical rating
agency,” as that term is defined by the Commission in Section 3(a)(62) of the Exchange Act, and
no such securities rating agency shall have publicly announced that it has under surveillance or
review, with possible negative implications, its rating of the Securities or any of the Company’s
other debt securities.

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

[f any of the conditions specified in this Section 6 shall not have been fulfilled in all
material respects when and as provided in this Agreement, or if any of the opinions and certificates
mentioned above or elsewhere in this Agreement shall not be in all material respects reasonably satisfactory
in form and substance to the Representatives and counsel for the Underwriters, this Agreement and all
obligations of the Underwriters hereunder may be canceled at, or at any time prior to, the Closing Date by
the Representatives. Notice of such cancellation shall be given to the Company in writing or by telephone
or facsimile confirmed in writing.

The documents required to be delivered by this Section 6 will be delivered at the office of
counsel for the Company, at Ballard Spahr LLP, 1735 Market Street, 51st Floor, Philadelphia, Pennsylvania
19103, on the Closing Date.

7. Reimbursemem of Underwriters” Expenses. If the sale of the Securities provided
for herein is not consummated because any condition to the obligations of the Underwriters set forth in
Section 6 hereof is not satisfied, because of any termination pursuant to Section 0 hereof or because of
any refusal, inability or failure on the part of the Company to perform any agreement herein or comply with
any provision hereof other than by reason of a default by any of the Underwriters, the Company will
reimburse the Underwriters severally upon demand for all out-of-pocket expenses {including fees and
disbursements of counsel reasonably incurred) that shall have been incurred by them in connection with the
proposed purchase and sale of the Securities.

8. Indemnification and Contribution. (a) The Company agrees to indemnify and
hold harmless each Underwriter, the directors, officers, employees and agents of each Underwriter
and each person who controls any Underwriter within the meaning of either the Act or the Exchange
Act against any and all losses, claims, damages or liabilities, joint or several, to which they or any
of them may become subject under the Act, the Exchange Act or other Federal or state statutory
law or regulation, at common law or otherwise, insofar as such losses, claims, damages or liabilities
(or actions in respect thereof) (i) arise out of or are based upon any untrue statement or alleged
untrue statement of a material fact contained in the Registration Statement, or arise out of or are.
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based upon an omission or alleged omission to state therein a material fact required to be stated
therein or necessary to make the statements therein not misleading, or (ii) arise out of or are based
upon any untrue statement or alleged untrue statement of a material fact, or an omission or alleged
omission to state a material fact required to be stated or necessary to make the statements therein,
in light of the circumstances in which they were made, not misleading, in any Preliminary
Prospectus, the Final Prospectus, or in any amendment or supplement thereto, or in any Issuer Free
Writing Prospectus or any “issuer information™ filed or required to be filed pursuant to Rule 433(d)
under the Act, and agrees to reimburse each such indemnified party, as incurred, for any legal or
other expenses reasonably incurred by them in connection with investigating or defending any such
loss, claim, damage, liability or action; provided, however, that the Company will not be liable in
any such case to the extent that any such loss, claim, damage or liability arises out of or is based
upon any such untrue statement or alleged untrue statement or omission or alleged omission made
therein in reliance upon and in conformity with written information fumished to the Company by
or on behalf of any Underwriter through the Representatives specifically for inclusion therein, it
being understood and agreed that the only such information furnished by or on behalf of any
Underwriter consists of the information described as such in Section 8(b) hereof.

(b Each Underwriter severally and not jointly agrees to indemnify and hold harmless
the Company, each of its directors, each of its officers, and each person who controls the Company
within the meaning of either the Act or the Exchange Act, to the same extent as the foregoing
indemnity from the Company to each Underwriter, but only with reference to written information
relating to such Underwriter fumished to the Company by or an behalf of such Underwriter through
the Representatives specifically for inclusion in the documents referred to in Section 8(a} above.
This indemnity agreement will be in addition to any liability which any Underwriter may otherwise
have. The Company acknowledges that (i) the last sentence set forth on the cover page regarding
delivery of the Securities, (ii) the first paragraph under the heading “Underwriting - Commissions
and Discounts” related to concessions and reallowances and (iii) the paragraphs under the
subheading “Underwriting — Price Stabilization and Short Positions™ related to stabilization,
syndicate covering transactions and penalty bids in any Preliminary Prospectus and the Final
Prospectus constitute the only information furnished in writing by or on behalf of the several
Underwriters for inclusion in any Preliminary Prospectus, the Final Prospectus or any Issuer Free
Writing Prospectus.

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

(d) In the event that the indemnity provided in paragraph (2) or (b) of this Section 8 is
for any reason held to be unenforceable by an indemnified party or is insufficient to hold harmless
a party indemnified under paragraph {(a) or (b) of this Section 8, although applicable in accordance
with its terms (including the requirements of Section 8{c) above), the Company and the
Underwriters severally agree to contribute to the aggregate losses, claims, damages and liabilities
(including legal or other expenses reasonably incurred in connection with investigating or
defending same) (collectively “Losses™) to which the Company and one or more of the
Underwriters may be subject in such proportion as is appropriate to reflect the relative benefits
received by the Company on the one hand and by the Underwriters on the other from the offering
of the Securities; provided, however, that in no case shall any Underwriter {except as may be
provided in any agreement among underwriters relating to the offering of the Securities) be
responsible for any amount in excess of the underwriting discount or commission applicable to the
Securities purchased by such Underwriter hereunder; provided, further, that each Underwriter’s
obligation to contribute to Losses hereunder shall be several and not joint. Ifthe allocation provided
by the immediately preceding sentence is unavailable for any reason, the Company and the
Underwriters severally shall contribute in such proportion as is appropriate to reflect not only such
relative benefits but also the relative fault of the Company on the one hand and of the Underwriters
on the other in connection with the statements or omissions which resulted in such Losses as well
as any other relevant equitable considerations. Benefits received by the Company shall be deemed
to be equal to the total net proceeds from the offering (before deducting expenses) received by it,
and benefits received by the Underwriters shall be deemed to be equal to the total underwriting
discounts and commissions, in each case as set forth on the cover page of the Final Prospectus.
Relative fault shall be determined by reference to, among other things, whether any untrue or any
alleged untrue statement of a material fact or the omission or alleged omission to state a material
fact relates to information provided by the Company on the one hand or the Underwriters on the
other, the intent of the parties and their relative knowledge, access to information and opportunity
to correct or prevent such untrue statement or omission. The Company and the Underwriters agree
that it would not be just and equitable if contribution were determined by pro rata allocation or any
other method of allocation which does not take account of the equitable considerations referred to
above, Notwithstanding the provisions of this paragraph (d), no person guilty of fraudulent
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misrepresentation (within the meaning of Section 11{f) of the Act) shall be entitled to contribution
from any person who was not guilty of such fraudulent misrepresentation. For purposes of this
Section 8, each person who controls an Underwriter within the meaning of either the Act or the
Exchange Act and each director, officer, employee and agent of an Underwriter shall have the same
rights to contribution as such Underwriter, and each person who controls the Company within the
meaning of either the Act or the Exchange Act, each officer of the Company and each director of
the Company shall have the same rights to contribution as the Company, subject in each case to the
applicable terms and conditions of this paragraph (d).

9. Default by an Underwriter. (2) If any one or mare Underwriters shall fail to
purchase and pay for any of the Securities agreed to be purchased by such Underwriter or:
Underwriters hereunder and such failure to purchase shall constitute a default in the performance
of its or their obligations under this Agreement, the remaining Underwriters shall be obligated
severally to take up and pay for (in the respective proportions which the principal amount of
Securities set forth opposite their names in Schedule IT hereto bears to the aggregate principal
amount of Securities set forth opposite the names of all such remaining Underwriters) the Securities
which the defaulting Underwriter or Underwriters agreed but failed to purchase; provided,
however, that in the event that the aggregate principal amount of Securities which the defaulting
Underwriter or Underwriters agreed but failed to purchase shall exceed 10% of the aggregate
principal amount of Securities set forth in Schedule II hereto, the remaining Underwriters shall
have the right to purchase all, but shall not be under any obligation to purchase any, of the Securities
the defaulting Underwriter failed to purchase.

(b) If the non-defaulting Underwriters are not obligated to and do not purchase all the
Securities the defaulting Underwriter failed to purchase, the Company shall be entitled to a period
of 24 hours within which to procure other persons reasonably satisfactory to the non-defaulting
Underwriters to purchase such Securities and if arrangements for the purchase of such Securities
by other persons selected by the Company and reasonably satisfactory to the Representative are not
made within 24 hours after such default, this Agreement will terminate without liability to any non-
defaulting Underwriter or the Company.

{c) In the event of a default by any Underwriter as set forth in this Section 9, the
Closing Date shall be postponed for such period, not exceeding five Business Days, as the
Representatives shall determine in order that the required changes in the Registration Statement
and the Final Prospectus or in any other documents or arrangements may be effected. Nothing
contained in this Agreement shall relieve any defaulting Underwriter of its liability, if any, to the
Company and any non-defaulting Underwriter for damages occasioned by its default hereunder.

10. Termination. This Agreement shall be subject to termination in the absolute
discretion of the Representatives, by notice given to the Company prior to delivery of and payment for the
Securities, if (a) at any time prior to such time (i) trading in the common stock of Exelon Corporation shalt
have been suspended by the Commission or the New York Stock Exchange, or trading in securities
generally on the New Yark Stock Exchange shall have been suspended or limited or minimum prices shall
have been established on such Exchange, (ii) a banking moratorium shall have been declared either by
Federal or New York State authorities, (iii) a major disruption of settlements of securities or clearance
services in the United States shall have occurred or (iv) there shall have occurred any outbreak or escalation
of hostilities, declaration by the United States of a national emergency or war, or other calamity or crisis
and (b) in the case of the foregoing clauses (iii) and (iv), the effect of the event as set forth therein on the
financial markets is such as to make it, in the sole judgment of the Representatives, impractical or
inadvisable to proceed with the offering or delivery of the Securities as contemplated by the Disclosure
Package and the Final Prospectus (exclusive of any supplement thereto).

17



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

12, LS. Special Resolution Regime. In the event that any Underwriter that is a Covered Entity
becomes subject to a proceeding under a U.S. Special Resolution Regime, the transfer from such
Underwriter of this Agreement, and any interest and obligation in or under this Agreement, will be effective
to the same extent as the transfer would be effective under the U.S. Special Resolution Regime if this
Agreement, and any such interest and obligation, were governed by the laws of the United States or a state
of the United States.

In the event that any Underwriter that is a Covered Entity or a BHC Act Affiliate of such Underwriter
becomes subject to a proceeding under a U.S. Special Resolution Regime, Default Rights under this
Agreement that may be exercised against such Underwriter are permitted to be exercised to no greater extent
than such Default Rights could be exercised under the U.S. Special Resolution Regime if this Agreement
were governed by the laws of the United States or a state of the United States.

As used in this Section 12;

“BHC Act Affiliate” has the meaning assigned to the term “affiliate” in, and shall be interpreted
in accordance with, 12 U.S5.C. § 1841{k).

“Covered Entity” means any of the following:

(i) a “covered entity” as that term is defined in, and interpreted in accordance with, 12
C.F.R. § 252.82(b);
(ii) a “covered bank” as that term s defined in, and interpreted in accordance with, 12

C.F.R. § 47.3(b); or
(iii)  a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R.
§ 382.2(b).

“Default Right” has the meaning assigned to that term in, and shall be interpreted in accordance
with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as applicable.

“U.S. Spectal Resolution Regime” means each of (i) the Federal Deposit Insurance Act'and the
regulations promulgated thereunder and (ii) Title II of the Dodd-Frank Wall Street Reform and Consumer
Protection Act and the reguiations promulgated thereunder.

13. Notices. All communications hereunder will be in writing and effective anly on
receipt, and, if sent to the Representatives, will be mailed, delivered or telefaxed to BNP Paribas Securities
Corp., 787 Seventh Avenue, New York, NY (0019 Attention: Debt Syndicate (email:
DL.US.Syndicate.Support@us.bnpparibas.com), Credit Agricole Securities (USA) Inc., 1301 Avenue of
the Americas, 8% Floor;, New York, NY 10019 Attention: Debt Capital Markets, and RBC Capital Markets,
LLC, 200 Vesey Street, 8% Floor New York, NY 10281 Autention: DCM Transaction Management/Scott
Primrose (email: TMGUS@rbcem.com) (telephone: (212) 618-7706), if sent to the Company, will be
mailed, delivered or telefaxed to Exelon Corporation, 10 South Dearborn Street, 54th Floor, P.O. Box
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805398, Chicago, Illinois 60680-5398, Attention: Vice President and Treasurer (fax : (312) 394-8925) and
confirmed to the General Counsel (fax: (215) 568-3389).

14. Successors. This Agreement will inure to the benefit of and be binding upon the
parties hereto and their respective successors and the officers, directors, employees, agents and controlling
persons referred to in Section 8 hereof, and no other person will have any right or obligation hereunder.

15. No Fiduciary Duty. The Company hereby acknowledges that (a) the purchase and
sale of the Securities pursuant to this Agreement is an arm’s-length commercial transaction between the
Company, on the one hand, and the Underwriters and any affiliate through which it may be acting, on the
other, (b) the Underwriters are acting as principals and not as agents or fiduciaries of the Company and (c)
the Company’s engagement of the Underwriters in connection with the offering and the process leading up
to the offering is as independent contractors and not in any other capacity. Furthermore, the Company
agrees that it is solely responsible for making its own judgments in connection with the offering
(irrespective of whether any of the Underwriters has advised or is currently advising the Company on related
or other matters). The Company agrees that it will not claim that the Underwriters have rendered advisory
services of any nature or respect, or owe an agency, fiduciary or similar duty to the Company, in connection
with such transaction or the process leading thereto.

16. Research Analyst Independence. The Company and the Underwriters
acknowledge that the Underwriters’ research analysts and research departments are required to be
independent from their respective investment banking divisions and are subject to certain regulations and
internal policies, and that such Underwriters’ research analysts may hold views and make statements or
investment recommendations and/or publish research reports with respect to the Company and/or the
offering of the Securities that differ from the views of their respective investment banking divisions. The
Company hereby waives and releases, to the fullest extent permitted by law, any claims that the Company
may have against the Underwriters with respect to any conflict of interest that may arise from the fact that
the views expressed by their independent research analysts and research departments may be different from
or inconsistent with the views or advice communicated to the Company by such Underwriters’ investment
banking divisions. The Company acknowledges that each of the Underwriters is a full service securities
firm and as such from time to time, subject to applicable securities laws, may effect transactions for its own
account or the account of its customers and hold long or short positions in debt securities of the Company.

17. Applicable Law. This Agreement will be governed by and construed in accordance
with the laws of the State of New York applicable to contracts made and to be performed within the State
of New York.

18. Waiver of Jury Trial. The Company and the Underwriters hereby irrevocably
waive, to the fullest extent permitted by applicable law, any and all right to mial by jury in any legal
proceeding arising out of or relating to this Agreement or the transactions contemplated hereby.

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

20. Headings. The section headings used herein are for convenience only and shall
not affect the construction hereof.

21. Electronic Signature. Counterparts may be delivered via facsimile, electronic mail
(including any electronic signature covered by the U.S. federal ESIGN Act of 2000, Uniform Electronic
Transactions Act, the Electronic Signatures and Records Act or other applicable law) www.docusign.com

19



or other transmission method and any counterpart so delivered shall be deemed to have been duly and
validly delivered and be valid and etfective for all purposes.

22, Definitions. The terms which follow, when used in this Agreement, shall have the
meanings indicated.

“Act” shall mean the Securities Act of 1933, as amended, and the rules and regulations of
the Commission promulgated thereunder.

“Agreement” shall mean this Underwriting Agreement including all schedules attached
hereto and made a part hereof,

“Base Prospectus” shall mean the base prospectus referred to in paragraph 1(a) above
contained in the Registration Statement at the Effective Time.

“Business Day” shall mean any day other than a Saturday, a Sunday or a legal holiday or
a day on which banking institutions or trust companies are authorized or obligated by law to close
in New York City.

“Commission” shall mean the Securities and Exchange Commission.
g

“Disclosure Package” shall mean (i) the Preliminary Prospectus, including the Base
Prospectus, as amended and supplemented to the Applicable Time of Sale, (ii) the final term sheet
prepared and filed pursuant to Section 5(b) hereof, (iii} any Issuer Free Writing Prospectus and (iv)
any other free writing prospectus that the parties hereto shall hereafter expressly agree in writing
to treat as part of the Disclosure Package. Notwithstanding any provision hereof to the contrary,
each document included in the Disclosure Package shall be deemed to include all documents
incorporated therein by reference, whether any such incorporated document is filed before or after
the document into which it is incorporated, so long as the incorporated document is filed before the
Applicable Time of Sale.

“Effective Date™ shall mean each date and time that the Registration Statement, any post-
effective amendment or amendments thereto became or becomes effective.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, and the rules
and regulations of the Commission promulgated thereunder.

“Execution Time" shall mean the date and time that this Agreement is executed and
delivered by the parties hereto.

“Final Prospectus” shall mean the prospectus supplement relating to the Securities that was
first filed pursuant to Rule 424(b) after the Execution Time, together with the Base Prospectus.

“FINRA” shall mean The Financial Industry Regulatory Authority.

“Investment Company Act” shall mean the Investment Company Act of 1940, as amended,
and the rules and regulations of the Commission promulgated thereunder.

“Issuer Free Writing Prospectus™ shall mean any “issuer free writing prospectus” as
defined in Rule 433 under the Act.
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“Preliminary Prospectus™ shall mean any preliminary prospectus supplement to the Base
Prospectus which describes the Securities and the offering thereof and is used prior to the filing of
the Final Prospectus, together with the Base Prospectus.

“Registration Statement” shall mean the registration statement referred to in paragraph 1(a)
above, including exhibits and financial statements and any prospectus supplement relating to the
Securities that is filed with the Commission pursuant to Rule 424(b) and deemed part of such
registration statement pursuant to Rule 430B, as amended on the Effective Date and, in the event
any post-effective amendment thereto becomes effective prior to the Closing Date, shall also mean
such registration statement as 50 amended.

“Rule 158,” “Rule 164,” “Rule 172,” “Rule 405,” “Rule 415,” “Rule 424,” “Rule 430B”
and “Rule 462" refer to such rules under the Act.

“Rule 430B Information” shall mean information with respect to the Securities and the
offering thereof permirted to be omitted from the Registration Statement when it becomes effective
pursuant to Rule 430B.

“Trust Indenture Act” shall mean the Trust Indenture Act of 1939, as amended and the
rules and regulations of the Commission promulgated thereunder.
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If the foregoing is in accordance with your understanding of our agreement, please sign
and return to us the enclosed duplicate hereof, whereupon this letter and your acceptance shall represent a
binding agreement among the Company and the several Underwriters.

Very truly yours,

PECO ENERGY COMPANY

Title; Assistant Treasurer



The foregoing Agreement is hereby confirmed and
accepted as of the date specified in Schedule I
hereto.

BNP PARIBAS SECURITIES CORP.

o L

Name:  pasquale A. Perraglia IV
Title: Managing Director

CREDIT AGRICOLE SECURITIES (USA) INC.

By:
Name:
Title:

CREDIT AGRICOLE SECURITIES (USA) INC.

By:
Name:
Title:

RBC CAPITAL MARKETS, LLC

By:
Name:
Title:




The foregoing Agreement is hereby confirmed and
accepted as of the date specified in Schedule [
hereto.

BNP PARIBAS SECURITIES CORP.

By:
Name:
Title:

CREDIT AGRICOLE SECURITIES (USA) INC.

By: T -
VS
Rame: Ivan Hrazdira
Managing Director

CREDIT AGRICOLE SECURITIES (USA) INC.

By: /’Z - -lﬁm

Name: N
mie:  David C, Travi
Managing Director
RBC CAPITAL MARKETS, LLC

By:
Name:
Title;




The foregoing Agreemient is hereby confirmed and
accepted as of the date specified in Schedule [
hereto.

BNP PARIBAS SECURITIES CORP.

By:
Name:
Title:

CREDIT AGRICOLE SECURITIES (USA) INC.

By:
Name:
Title:

CREDIT AGRICOLE SECURITIES (USA) INC.

By:
Name:’
Title:

RBC CAPITAL MARKETS, LLC

By: A
Narme: Scott G. Primrose
Title: Authorized Signatory




SCHEDULE I

Underwriting Agreement, dated Septemnber 3, 2024

Registration Statement No. 333-277223

Representatives:

BNP Paribas Securities Corp.

Credit Agricole Securities (USA) Inc.

RBC Capital Markets, LLC

Title, Purchase Price and Description of Securities:
Title: First and Refunding Mortgage Bonds, 5.250% Series due 2054
Principal amount: $575,000,000
Public offering price: 99.759% ($573,614,250)
Underwriting Discount: 0.875% (85,031,250)

Underwriters’ aggregate purchase price (including accrued
interest or amortization, if any): 98.884% ($568,583,000)

Sinking fund provisions: None
Redemption provisions: As set forth in-the Final Prospectus
Other provisions: As set forth in the Final Prospectus
Closing Date, Time and Location: September 10, 2024 at approximately 10 a.m. ET
Ballard Spahr LLP
1735 Market Street, 51st Floor
Philadelphia, Pennsylvania 19103
Type of Offering: Non-delayed

Applicable Time of Sale pursuant to Section 1{c) of the Underwriting Agreement: 2:10 p.m. ET, September
3,2024 :



SCHEDULE I

Poncipal Amount
_ of Securities to
Underwnters * be Purchased
BNP Paribas Securities Corp.
Credit Agricole Securities (USA) Inc.
RBC Capital Markets, LLC
MUFG Securities Americas Inc.

$ 128,417,000
$ 128,417,000
$ 128,416,000
$ 57,500,000

PNC Capital Markets LLC 7
apl l $ 57,500,000
LOOp Cap\ 3- v . S 28,750,000
M& S 1 ] -
I Securities, Inc $ 28,750,000

Apt , LLC
pto Partners $ 5,750,000

S 5,750,000
8 5,750,000

Roberts & Ryan, Inc.
R. Seelaus & Co,, LLC

Total S 575,000,000



Annex |

Filed Pursuant to Rule 433
Registration Statement No. 333-277223
Dated September 3, 2024

_ PECO Energy Company
$575,000,000 First and Refunding Mortgage Bonds 5.250% Secries Due 2054

Issuer:

Ratings: |

Securities:

Trade Date:
Settlement Date**:
Principal Amount:
Mamurity:

Coupon:

Benchmark Treasury:

Benchmark Treasury Price and Yield:

Spread to Benchmark Treasury:
Yield to Maturity:

Public Oftfering Price:

Interest Payment Dates:

Optional Redemption Provisions:

CUSIP:
ISIN:
Joint Book Running Managers:

I Note: A securities rating is not a recommendation to buy, sell or hold securities and may be subject to
revision or withdrawal at any time.

Pricing Term Sheet

PECO Energy Company
[intentionally omitted]

First and Refunding Mortgage Bonds

September 3, 2024

September 10, 2024 (T+5)

$575,000,000

September 15, 2054

5.250%

4.625% due May 15, 2054

108-04 / 4.146%

+112 basis points

5.266%

09.759%

September 15 and March 15, commencing March
15,2025

At any time prior to March 15, 2054 (six months
prior to the maturity date) (the “Par Call Date™), at a
make whole price equal to the greater of (1)(a) the
sum of the present values of the remaining
scheduled payments of principal and interest
thereon discounted to the rtedemption date
(assuming the Notes matured on the Par Call Date)
on a semi-annual basis (assuming a 360-day year

‘consisting of twelve 30-day months) at the Treasury

Rate plus 20 basis points less (b) interest accrued to
the date of redemption, and (2) 100% of the
principal amount of the Notes to be redeemed, plus,
in each case, accrued and unpaid interest to the
redemption date.

At any time on.or after the Par Call Date, at 100%
of the principal amount, plus accrued and unpaid
interest to the redemption date.

693304 BG1
US693304BG 14
BNP Paribas Securities Corp.



Credit Agricole Securities (USA) Inc.
RBC Capital Markets, LLC
MUFG Securities Americas Inc,

PNC Capital Markets LLC
Senior Co-Managers: Loop Capital Markets LLC

M&T Securities, Inc.
Co-Managers: Apto Partners, LLC

Roberts & Ryan, Inc.

R. Seelaus & Co., LLC

**We expect to deliver the bonds on or about September 10, 2024, which will be the fifth business day
following the date of this term sheet (“T+5”). Under Rule 15¢6-1 under the Exchange Act, trades in the
secondary market generally are required to settle in one business day, unless the parties to any such trade
expressly agree otherwise. Accordingly, purchasers who wish to trade bonds any day other than the business
day preceding the settlement date will be required, by virtue of the fact that the bonds initially will settle in
T+5, to specify an alternate settlement cycle at the time of any such trade to prevent failed settlement and
should consult their own advisors.

The issuer has filed a registration statement (including a prospectus) with the SEC for the offering
to which this communication relates. Before you invest, you should read the prospectus in that
registration statement and other documents the issuer has filed with the SEC for more complete
information about the issuer and this offering. You may get these decuments for free by visiting
EDGAR on the SEC Web site at www.scc.gov, Alternatively, the issuer, any underwriter or any
dealer participating in the offering will arrange to send you the prospectus if you request it by calling
BNP Paribas Securities Corp, toll-free at (800) 854-5674, Credit Agricole Securities (USA) Inc,, toll-
frec at (866) 807-6030 and RBC Capital Markets, LLC, toll-frec at (866) 375-6829.



Attachment §

Executed forms of the First and Refunding Mortgage Bonds

DATE OF DEPOSIT

SEP.1'2 2024

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU

DMFIRM 4413731208 2



UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF
THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (“DTC”), TO
THE COMPANY OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE, OR PAYMENT, AND ANY BOND ISSUED IS REGISTERED IN THE
NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS [S REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO
CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR
OTHER USE HEREQF FOR VALUE OR OTHERWISE BY A PERSON IS WRONGFUL
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN
INTEREST HEREIN.

PECO ENERGY COMPANY

No. R-] $500,000,000
SIP No: 693304BG1

FIRST AND REFUNDING MOR
5.250% SERIES D
DUE SEPTEMBE

<
PECO Energy Company, a Pennsylvani tion (hereinafter called the Company),
for value received, hereby promises to pay t@ 0. or registered assigns, the principal sum

of Five Hundred Million Dollars on Septg 15}2054, at the office or agency of the Company,
in the City of Philadelphia, Pennsylv e option of the holder, at the office or agency
of the Company, in the Borough o “ Atth , The City of New York, in such coin or currency
of the United States of Americ (\ \\I'e-fime of payment shall constitute legal tender for the
payment of public and pp 2 @ to pay interest (computed on the basis of a 360-day year
of twelve 30-day mont _ gn the date hereof at the rate of 5.250 percent per annum in
like coin or currency, p 'th f the offices aforesaid on March 15 and September 15 of
each year, beginning on 15, 2025, until the Company’s obligation with respect to the
payment of such principal shali have been discharged.

The record date for determining the registered holder of this bond entitled to such interest
payment shall be the date that is fourteen calendar days prior to any interest payment date for this
bond. Only the registered holder on such record date shall be entitled to receive such payment,
notwithstanding any transfer of this bond upon the registration books subsequent to such record
date.

This bond shall not be valid or become obligatory for any purpose unless it shall have
been authenticated by the certificate of the Trustee under said Mortgage endorsed hereon.

The provisions of this bond are continued on the reverse hereof and such continued
provisions shall for all purposes have the same effect as though fully set forth at this place.

[Remainder of this page intentionally lefi blank]



'IN 'WITNESS WHEREQF, PECO Energy Comparny has caused this instrumeént to be
signed in its corporate name with the manual or facsimile sighature of its Assistant Treasurer,
duily attested by the manual or facsimile signature of iis Assistant Secrérary.

Dated: September 10,2024
PECO ENERGY COMPANY

Ryan At
Assistant- Treasurer

This bond is one;of the bonds, of th
mentioned Mortgage and in the One Hpa
as of August' 15, 2024.

eries ',_lgnated therein, provided for in the within-
wenty-Fourth Supplemental Indenture dated

Dated: September 10, 2024

U.S. BANK NATIONAL ASSOCIATION:
as Trusted




(Reverse of Bond)

PECO ENERGY COMPANY
First and Refunding Mortgage Bond,
5.250% Series Due 2054,

Due September 15, 2054

(CONTINUED)

This bond is one of a duly authorized issue of bonds of the Company, unlimited as to
amount except as provided in the Mortgage hereinafter mentioned or in any indenture
supplemental thereto, and is one of a series of said bonds known as First and Refunding
Mortgage Bonds, 5.250% Series due 2054. This bond and all other bonds of said issue are issued
-and to be issued under and pursuant to and are all secured equally and ratably by an indenture of
mortgage and deed of trust dated May 1, 1923, duly executed and delivered by The Counties Gas
and Electric Company (to which the Company is successor) to JEidelity Trust Company, as
Trustee (to which U.S. Bank National Association, a national b ociation organized and
existing under the laws of the United States of America, is rustee), as amended,
modified or supplemented by certain supplemental ind m the Company or its
predecessors to said successor Trustee or its predecessolgyZSaif mortgage, as so amended,
modified or supplemented being herein called the . erence is hereby made to the
Mortgage for a statement of the property mortga ged, the nature and extent of the
security, the rights of the holders of said bonds’aq stee in respect of such security, the
rights, duties, indemnities and immunities gf= ee, and the terms and conditions upon
which said bonds are and are to be secured,{dnd t cumstances under which additional bonds
may be issued.

€ ds secured thereby may be for various principal
R%sEHES may mature at different times, may bear interest at
The bonds of this series mature on September 15, 2054,
without coupons in minimum denominations of 52,000
ess thereof.

Any bond or bonds of this series may be exchanged for another bond or bonds of this
series in a like aggregate principal amount in authorized denominations, upon presentation at the-
corporate trust office of the Trustee in the City of Philadelphia, Pennsylvania, or, at the option of
the holder, at the office or agency of the Company in the Borough of Manhattan, The City of
New York, all subject to the terms of the Morigage but without any charge other than a sum
sufficient to reimburse the Company for any stamp tax or other governmental charge incident to
the exchange.

The bonds of this series are redeemable at the option of the Company, as a whole or in
part, at any time upon notice sent by the Company through the mail, postage prepaid, or
electronically delivered (or otherwise transmitted in accordance with DTC’s (or another
depositary’s) procedures) at least ten (10) days and not more than sixty (60) days prior (o the
date fixed for redemption, to the registered holder of each bond to be redeemed, addressed to



such holder at his address appearing upon the registration books. At any time prior to March 15,
2054 (six months prior to the maturity date of the bonds of this series) (the “Par Call Date™), the
redemption price (expressed as a percentage of principal amount and rounded to three decimal
places) shall be equal to the greater of (1) 100% of the principal amount of the bonds to be
redeemed; and (2) (a) the sum of the present values of the remaining scheduled payments of
principal and interest thereon discounted to the redemption date {assuming the bonds to be
redeemed matured on the Par Call Date) on a semi-annual basis (assuming a 360-day year
consisting of twelve 30-day months) at the Treasury Rate plus 20 basis points less (b) interest
accrued to the redemption date; plus, in each case, accrued and unpaid interest to, but not
including, the redemption date. Unless the Company defaults in payment of the redemption
price, on and after the redemption date, interest will cease to accrue on the bonds of this series or
portions of the bonds of this series called {or redemption.

On or after the Par Call Date, the Company may redeem bonds of this series, in whole or
in part, at any time and from time to time, at a redemption price equal to 100% of the principal
amount of the bonds of this series being redeemed plus accrued a paid interest thereon to,
but not including, the redemption date.

“Treasury Rate” means, with respect to any redemptj e yield determined by the
Company in accordance with the following two paragra

The Treasury Rate shall be determined by
time (or alter such time as yields on U.S. gove
Govemors of the Federal Reserve System),

pary after 4:15 p.m., New York City
echities are posted daily by the Board of
Business Day preceding the redemption

date based upon the yield or yields for the fhost t day that appear after such time on such
day in the most recent statistical rele 1 by the Board of Govemnors of the Federal
Reserve System designated as “Sel "lterest Rates (Daily) - H.15” (or any successor
designation or publication) (“H.}5= he caption “U.S. government securities—Treasury
constant maturities—Nominal” successor caption or heading) (“H.15 TCM™). In

determining the Treasuy,
Treasury constant ma

mpany shall select, as applicable: (1) the yield for the
actly equal 10 the period from the redemption date 1o the
Par Call Date (the “Remafning Afife”")Y or (2) if there is no such Treasury constant maturity on
H.15 exactly equal to the! aining Life, the two yields — one yi€ld corresponding to the
Treasury constant maturity on H.15 immediately shorter than and one yield corresponding to the
Treasury constant maturity on H.15 immediately longer than the Remaining Life — and shall
interpolate to the Par Call Date on a straight-line basis (using the actual number of days) using
such yields and rounding the result to three decimal places; or (3) if there is no such Treasury
constant maturity on H.15 shorter than or longer than the Remaining Life, the yield for the single
Treasury constant maturity on H.15 closest to the Remaining Life. For purposes of this
paragraph, the applicable Treasury constant maturity or maturities on H.15 shall be deemed to
have a maturity date equal to the relevant number of months or years, as applicable, of such
Treasury constant maturity from the redemption date.

If on the third Business Day preceding the redemption date H.15 TCM is no longer
published, the Company shall calculate the Treasury Rate based on the rate per annum equal to
‘the semi-annual equivalent yield to maturity at 11:00 a.m., New York City time, on the second



Business Day preceding such redemption date of the United States Treasury security maturing
on, or with a maturity that is closest to, the Par Call Date, as applicable. If there is no United
States Treasury security maturing on the Par Call Date but there are two or more United States
Treasury securities with a maturity date equally distant from the Par Call Date, one with a
maturity date preceding the Par Call Date and one with a maturity date following the Par Call
Date, the Company shall select the United States Treasury security with a maturity date
preceding the Par Call Date. If there are two or more United States Treasury securities maturing
on the Par Call Date or two or more United States Treasury securities meeting the criteria of the
preceding sentence, the Company shall select from among these two or more United States
Treasury securities the United States Treasury security that is trading closest to par based upon
the average of the bid and asked prices for such United States Treasury securities at 11:00 am., .
‘New York City time. In determining the Treasury Rate in accordance with the terms of this
paragraph, the semi-annual yield to maturity of the applicable Uniled States Treasury security
shall be based upon the average of the bid and asked prices (expressed as a percentage of
principal amount) at [1:00 a.m., New York City time, of such United States Treasury security,
and rounded to three decimal places.

“Business Day” means any day that is not a day on /..; nking institutions in New
York City are authorized or required by law or regulation to u@ d

The Company’s actions and determinations i {ning the redemption price shall be
conclusive and binding for all purposes, age st error. The Trustee will have no
obligation to calculate or verify the calculation o& t of the redemption price.

In the case of a partial redemplion,@n of the bonds of this series for redemption

will be made pro rata, by lot or by suchtheNseftod as the Trustee deems appropriate and fair.
¢ f) of 2,000 or less will be redeemed in part. If any

only, the notice of redemption that relates to the

bonds of this series is to be redegrmpg
bond will state the portion_of --{@;
New bonds of this seri nidipa¥amount equal to the unredeemed portion of the bonds of
this series will be issuegl g the holder of the bonds of this series upon surrender for
cancellation of the original bondg of this series. For so long as the bonds of this series are held
by DTC (or another deposttary), the redemption of the bonds of this series shall be done in
accordance with the policies and procedures of the depositary.

The principal of this bond may be declared or may become due on the conditions, in the
manner and with the effect provided in the Mortgage upon the happening of an event of default
as in the Morigage provided.

This bond is transferable by the registered holder hereofl in person or by attorney, duly
authorized in writing, at the corporate trust office of the Trustee in the City of Philadelphia,
Pennsylvania, or, at the option of the holder, at the office or agency of the Company in the
Borough of Manhattan, The City of New York, in books of the Company o be kept for that
purpose, upon surrender and cancellation hereof, and upon any such transfer, a new registered
bond or bonds, without coupons, of this series and for the same aggregate principal amount, will
be issued o the transferee in exchange herefor, all subject to the terms of the Mortgage but



without payment of any charge other than a sum sufficient to reimburse the Company for any
stamp tax or other governmental charge incident to the transfer. The Company, the Trustee, and
any paying agent may deem and treat the person in whose name this bond is registered as the
absolute owner hereof for the purpose of receiving payment of or on account of the principal and
interest due hereon and for all other purposes, and neither the Company nor the Trustee nor any
paying agent shall be affected by any notice to the contrary.

No recourse shall be had for the payment of the principal of or interest on this bond to
any incorporator or any past, present or future stockholder, officer or director of the Company or
of any predecessor or successor corporation, either directly or indirectly, by virtue of any statute
or by enforcement of any assessment or otherwise, and any and all liability of the said
incorporators, stockholders, officers or directors of the Company or of any predecessor or
successor corporation in respect to this bond is hereby expressly waived and released by every
holder hereof, except to the extent that such liability may not be waived or released under the
provisions of the Securities Act of 1933, as amended, or of the rules and regulations of the
Securities and Exchange Commission thereunder.

D
& o



ASSIGNMENT FORM

If you, the holder, want to assign this bond, fill in the form below and have your signature
guaranteed:

1 or we assign and transfer this bond to

(Insert assignee’s social security or tax ID number)

(Print or type assignee’s name, address and zip code)

and irrevocably appoint agent to transfer this bond on the books of
‘substitute another to act for such agent.

be~Company. The agent ma
P03 pany g y

Date:

Signature guarantee:




SCHEDULE OF INCREASES OR DECREASES IN REGISTERED BOND CERTIFICATE

The following increases or decreases in the Registered Bond Certificate have been made:

Date of Amount of Amount of Principal Amount’ Signature of
Exchange decrease in Increase in of this Registered  authorized officer of
Principal Amount  Principal Amount Bond Certificate  Trustee or Secunities
of this Registered  of this Registered following such Custodian
Bond Certificate Bond Certificate decrease or

increase




UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF
THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (*DTC”), TO
THE COMPANY OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE, OR PAYMENT, AND ANY BOND ISSUED IS REGISTERED IN THE
NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO
CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY A PERSON IS WRONGFUL
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN
INTEREST HEREIN.

PECO ENERGY COMPANY

No. R-2 $75,000,000
SIP No: 693304BG1

FIRST AND REFUNDING MO
5.250% SERIES DU
DUE SEPTEMB

PECO Energy Company, a Pennsylv tion (hereinafter called the Company),
for value received, hereby promises Lo pay t ed 0. or registered assigns, the principal sum
of Seventy-Five Million Dollars on Sept 0 152054, at the office or agency of the Company,
in the City of Phlladelphla Pennsylva Az e option of the holder, at the office or agency

tfay; , The City of New York, in such coin or curtency

: lme of payment shall constitute legal tender for the

i 10 pay interest (computed on the basis of a 360-day year

the date hereof at the rate of 5.250 percent per annum in

like coin or currency, p 'lh f the offices aforesaid on March 15 and September 15 of

each year, beginning on 15, 2025, until the Company’s obligation with respect 1o the
payment of such principal shall have been discharged.

of twelve 30-day mont

The record date for determining the registered holder of this bond entitled to such interest
payment shall be the date that is fourteen calendar days prior to any interest payment date for this
bond. Only the registered holder on such record date shall be entitled to receive such payment,
notwithstanding any transfer of this bond upon the registration books subsequent to such record
date.

This bond shall not be valid or become obligatory for any purpose unless it shall have
been authenticated by the certificate of the Trustee under said Morigage endorsed hereon.,

The provisions of this bond are continued on the reverse hereof and such continued
provisions shall for all purposes have the same effect as though fully set forth at this place.

[Remainder of this page intentionally left blank]



IN WITNESS WHEREOF, PECO Energy Corfipany has caused this instniment to be
51gned in its corporate nariie with the manual or facsimilé signature of its. Assistant Treasurer,
duly.attested by the manual or facsimilé sngnarure of its Assistant Secretary

Dated: September 10, 2024
PECO ENERGY COMPANY

Assxstant Treasurer

< |gnatcd theréin, provided for'in the within-

This bond is one of the bonds, of lh ‘ riesy
e ‘wenty-Fourth Suppiemental Indenture daied

mentioried Mortgage and in the' Oné-
as of August 15, 2024.

Dated: September 10, 2024

.S, BANK NATIONAL ASSOCIATION.
ds Trustee




(Reverse of Bond)

PECO ENERGY COMPANY
First and Refunding Mortgage Bond,
5.250% Series Due 2054,

Due September 15, 2054

(CONTINUED)

This bond is one of a duly authorized issue of bonds of the Company, unlimited as to
amount except as provided in the Mortgage hereinafter mentioned or in any indenture
supplemental thereio, and is one of a series of said bonds known as First and Refunding
Mortgage Bonds, 5.250% Series due 2054. This bond and all other bonds of said issue are issued
and to be issued under and pursuant to and are all secured equally and ratably by an indenture of
mortgage and deed of trust dated May 1, 1923, duly executed and delivered by The Counties Gas
and Electric Company (to which the Company is successor) to FEidelity Trust Company, as
Trustee (lo which U.S. Bank National Association, a national ba -ociation organized and
existing under the laws of the United States of America, is rustee), as amended,
modified or supplemented by certain supplemental ind m the Company or its
predecessors to said successor Trustee or its predecessofesaig) mortgage, as so amended,
modified or supplemented being herein called the erence is hereby made to the
Morigage for a statement of the property mortga ged, the nature and extent of the
security, the rights of the holders of said bond? tee in respect of such security, the
rights, duties, indemnities and immunities rigtee, and the terms and conditions upon
which said bonds are and are to be secured,@ cumstances under which additional bonds

may be issued.

gage ds secured thereby may be for vartous principal
¢€Es may mature at different times, may bear interest at
different rates, and may The bonds of this series mature on September 15, 2054,
and are issuable only i without coupons in minimum denominattons of $2,000

and integral multiples o excess thereof.

As provided in the Mort
sums and are issuable in series..f

Any bond or bonds of this series may be exchanged for another bond or bonds of this
series in a like aggregate principal amount in authorized denominations, upon presentation at the
corporate trust office of the Trustee in the City of Philadelphia, Pennsylvania, or, at the option of
the holder, at the office or agency of the Company in the Borough of Manhattan, The City of
New York, all subject 1o the terms of the Mortgage but without any charge other than a sum
sufficient to reimburse the Company for any stamp tax or other govemmental charge incident to
the exchange.

The bonds of this series are redeemable at the option of the Company, as a whole or in
parf, at any time upon notice sent by the Company through the mail, postage prepaid, or
electronically delivered (or otherwise transmitted in accordance with DTC’s (or another
depositary’s) procedures) at least ten (10) days and not more than sixty (60) days prior to the
date fixed for redemption, to the registered holder of each bond to be redeemed, addressed to



such holder at his address appearing upon the registration books. At any time prior to March 135,
2054 (six months prior to the maturity date of the bonds of this series) (the “Par Call Date™), the
redemption price (expressed as a percentage of principal amount and rounded to three decimal
places) shall be equal to the greater of (1) 100% of the principal amount of the bonds to be
redeemed; and (2) (a) the sum of the present values of the remaining scheduled payments of
principal and interest thereon discounted to the redemption date (assuming the bonds 1o be
redeemed matured on the Par Call Date) on a semi-annual basis (assuming a 360-day year
consisting of twelve 30-day months) at the Treasury Rate plus 20 basis points less (b) interest
accrued to the redemption date; plus, in each case, accrued and unpaid interest 10, but not
including, the redemption date. Unless the Company defaults in payment of the redemption
price, on and alier the redemption date, interest will cease to accrue on the bonds of this series or
portions of the bonds of this series called for redemption.

On or after the Par Call Date, the Company may redeem bonds of this series, in whale or
in pari, at any time and {rom time to time, at a redemption price equal to 100% of the principal
amount of the bonds of this series being redeemed plus accrued a paid interesl thereon to,
but not including, the redemption date.

“Treasury Rate™ means, with respect to any redemptj e yield determined by the
Company in accordance with the following two paragra

The Treasury Rate shall be determined by
time (or afler such time as yields on U.S. gove
Govemnors of the Federal Reserve System),

paxy after 4:15 p.m., New York City
ities are posted daily by the Board of
Business Day preceding the redemption

date based upon the yield or yields for the ffhost t day that appear after such time on such
day in the most recent statistical rele 1 by the Board of Governors of the Federal
Reserve System designated as “Sel terest Rates (Daily) - H.15" (or any successor
designation or publication) (“H.}3x e caption “U.S. government securities-Treasury
constant maturities-Nominal” successor caption or heading) (“H.I5 TCM”). In

determining the Treas
Treasury constant mat

mpany shall select, as applicable: (1} the yield for the

actly equal to the period from the redemption date to the
Par Cal] Date (the “Re ife”)} or (2) if there is no such Treasury constant maturily on
H.15 exactly equal to the aining Life, the two yields — one yield corresponding to the
Treasury constant maturity on H.15 immediately shorter than and one yield corresponding to the
Treasury constant maturity on H.15 immediately longer than the Remaining Life — and shall
interpolate to the Par Call Date on a straight-line basis (using the actual number of days) using
such yields and rounding the result 1o three decimal places; or (3) if there is no such Treasury
constant maturity on H.15 shorter than or longer than the Remaining Life, the yield for the single
Treasury constant maturity on H.15 closest to the Remaining Life. For purposes of this
paragraph, the applicable Treasury constant maturity or maturities on H.15 shall be deemed to
have a maturity date equal to the relevant number of months or years, as applicable, of such
Treasury constant maturity from the redemption date,

If on the third Business Day preceding the redemption date H.15 TCM is no longer
published, the Company shall calculaie the Treasury Rate based on the rate per annum equal to
the semi-annual equivalent yield to maturity at 11:00 a.m., New York City time, on the second



Business Day preceding such redemption date ol the United States Treasury security maturing
on, or with a maturity that is closest to, the Par Call Date, as applicable. If there is no United
States Treasury security maturing on the Par Call Date but there are two or more United States
Treasury securities with a maturity date equally distant from the Par Call Date, one with a
maturity date preceding the Par Call Date and one with a maturity date following the Par Call
Date, the Company shall select the United States Treasury security with a maturity date
preceding the Par Call Date. If there are two or more United States Treasury securities maturing
on the Par Call Date or two or more United States Treasury securities meeting the criteria of the
preceding sentence, the Company shall select from among these two or more United Siates
Treasury securities the United States Treasury security that is trading closest to par based upon
the average of the bid and asked prices for such United States Treasury securities at 11:00 a.m.,
New York City time. In determining the Treasury Rate in accordance with the terms of this
paragraph, the semi-annual yield to matunity of the applicable United States Treasury security
shall be based upon the average of the bid and asked prices (expressed as a percentage of
principal amount) at 11:00 a.m., New York City time, of such United States Treasury security,
and rounded to three decimal places.

“Business Day” means any day that is not a day on ,{"i
York City are authorized or required by law or regulation to

{ning the redemption price shall be
st error. The Trustee will have no
t of the redemption price.

nking institutions in New

The Company’s actions and detlerminations 1
conclusive and binding for all purposes, a@en

obligalion to calculate or verify the calculation o&

In the case of a partial redemption,@n of the bonds of this series [or redemption
will be made pro rata, by lot or by sucE= ', od as the Trustee deems appropriate and fair.
No bonds of this series of a principal{3mf } of $2,000 or less will be redeemed in part. If any
bonds of this series is to be redegrmag i1 only, the notice of redemption that relates to the

bond will state the portion. of -{@.

New bonds of this seri .-’
this series will be issu
cancellation of the original bopdd of this series. For so long as the bonds of this series are held
by DTC (or another depos ), the redemption of the bonds of this series shall be done in
accordance with the policies and procedures of the depositary.

The principal of this bond may be declared or may become due on the conditions, in the
manner and with the eflect provided in the Mortgage upon the happening of an event of default
as in the Mortgage provided.

This bond is transferable by the registered holder hereof in person or by attorney, duly
authorized in writing, at the corporate trust office of the Trustee in the City of Philadelphia,
Pennsylvania, or, at the option of the holder, at the office or agency of the Company in the
Borough of Manhattan, The City of New York, in books of the Company to be kept for that
purpose, upon surrender and cancellation hereof, and upon any such transfer, a new registered
bond or bonds, without coupons, of this series and for the same aggregate principal amount, will
be issued to the transferee in exchange herefor, all subject to the terms of the Mortgage but



without payment of any charge other than a sum sufficient to reimburse the Company for any
stamp tax or other governmental charge incident to the transfer. The Company, the Trustee, and
any paying agent may deem and treat the person in whose name this bond is registered as the
absolute owner hereof for the purpose of receiving payment of or on account of the principal and
interest due hereon and for all other purposes, and neither the Company nor the Trustee nor any
paying agent shall be affected by any notice to the contrary.

No recourse shall be had for the payment of the principal of or interest on this bond to
any incorporator or any past, present or future stockholder, officer or director of the Company or
of any predecessor or successor corporation, either directly or indirectly, by virtue of any statute-
or by enforcement of any assessment or otherwise, and any and all liability of the said
incorporators, stockholders, officers or directors of the Company or of any predecessor or
successor corporation in respect to this bond is hereby expressly waived and released by every
holder hereof, except to the extent that such liability may not be waived or released under the
provisions of the Securities Act of 1933, as amended, or of the rules and regulations of the

Securities and Exchange Commission thereunder.

N
&



ASSIGNMENT FORM

If you, the holder, want to assign this bond, fill in the form below and have your signature
guaranteed:

I or we assign and transfer this bond to

{Insert assignee’s social security or tax 1D number)

(Print or type assignee’s name, address and zip code)

and irrevocably appoint agent to transfer this bond on the books of ompany. The agent may
substitute another to act for such agent.

Date: Your si gnature:@

as Your name appears on

m\ ide8f this bond)
&OTICE To be executed by an executive officer

Signature guarantee:



SCHEDULE OF INCREASES OR DECREASES IN REGISTERED BOND CERTIFICATE

The following increases or decreases in the Registered Bond Certificate have been made:

Date of Amount of
Exchange decrease in
Principal Amount
of this Registered

Bond Certificate °

Amount of
increase in
Principal Amount
of this Registered
Bond Certificate

Principal Amount
of this Registered
Bond Certificate
following such
decrease or
increase

Signature of
authorized officer of
Trustee or Securities

Custodian
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Resolutions of the Executive Committee of the Board of Directors of the Cornpany
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DATE OF DEPOSIT

SEP 1°2 2024

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU



PECO ENERGY COMPANY

UNANIMOUS CONSENT OF

EXECUTIVE COMMITTEE
OF THE BOARD OF DIRECTORS

The undersigned, being the Executive Committee of the Board of Directors of PECO
Energy Company (the “Company”), a Pennsylvania corporation, in accordance with Section
1727(b) of the Pennsylvania Business Corporation Law of 1988, unanimously consents and
agrees that the following resolutions are adopted as the action of the Executive Committee of the
Board of Directors of the Company to the same extent and with the same force and effect as
though such resolutions had been duly authorized and adopted at a meeting pursuant 10 notice:

PLAN FOR ISSUANCE OF FIRST AND REFUNDING MORTGAGE BONDS
AGGREGATING UP TO $575,000,000; SALE OF UP TO $575,000,000 AGGREGATE
PRINCIPAL AMOUNT OF FIRST AND REFUNDING MORTGAGE BONDS, 5.250%
SERIES DUE 2054. .

WHEREAS, the Company proposes to issue and sell at this time a series of First and
Refunding Mortgage Bonds (“Bonds™) in the aggregate principal amounl of up to $575,000,000,
pursuant 1o a shelf registration under Rule 415;

WHEREAS, the net proceeds from the sale of the Bonds are to be used (i) to refinance
currently outstanding commercial paper having an approximate weighted average interest rate of
5.449% per annum as of August 29, 2024 and (ii) the remainder for general corporale purposes;

IT IS THEREFORE RESOLVED, by the Executive Committee of the Board of
Directors as {ollows:

RESOLVED, that the plan for issuance and sale of Bonds in the aggregate principal
amount of up to $575,000,000 to be sold pursuant to a shelf registration statement under
Rule 415 is approved.

RESOLVED, that the action of the officers of the Company in obtaining the various
regulatory approvals, including but not limited to the filing of Securities Certilicates with the
Pennsylvania Public Utility Commission (“PUC”) and the filing of a Registration Statement on
Form S-3 with respect to the issuance and sale of first morigage bonds from time to time
pursuant 0 Rule 415 with the Securities and Exchange Commission (“SEC™), is approved,
ratified and confirmed, and the officers are authorized to take any and all other action necessary
or desirable, including but not limited to the filing of any amendments to the Securities
Certificates in order o secure notices ol registration thereof by the PUC and the filing of any
post-effective amendments to the Registration Statement, or prospectus or pricing supplements
with the SEC.

RESOLVED, that the actions of the officers of the Company in preparing the
Preliminary Prospectus relating to the Bonds are approved, ratified and confirmed and the



officers of the Company are authorized to prepare a Final Prospectus for the offer and sale of the
Bonds.

RESOLVED, that the underwriting agreement with the underwriters ol the Bonds (the
“Underwriting Agreement”) with substantially the terms described to the Executive Committee
of the Board of Directors is approved; that the President, any Vice President, Treasurer or
Assistant Treasurer is authorized and directed to execute and deliver the Underwriting
Agreement, with such changes therein, if any, as the President, any Vice President, Treasurer or
Assistant Treasurer executing the same may approve, as conclusively evidenced by his or her
execution and delivery thereof.

RESOLVED, that the issuance of the series of the Bonds in the principal amount of up to
$575,000,000, maturing on September 15, 2054, and bearing interest from September 10, 2024 at
the rate of 5.250% per annum, payable semi-annually in arrears on March 15 and September 15,
beginning on March 15, 2025, and having the other terms specified in the form of Supplemental
Indenture relating to the Bonds is authorized and approved.

7 RESOLVED, that it is desirable and in the best interest of the Company that its proposed
issue of Bonds in an aggregate principal amount of up to $575,000,000 be qualified ot registered
for sale in various states; that the President, any Vice President, the Treasurer, any Assistant
Treasurer, the Secretary or any Assistant Secretary are authorized to determine the states in
which appropriate action shall be taken to qualify or register for sale all or such part of the Bonds
as the officers may deemn advisable; that the officers are authorized to perform on behalf of the
Company all such acts as they may deem necessary or advisable in order to comply with the
applicable laws of any states, and in connection therewith to execute and file all requisite papers
and documents, including, but not limited to, applications, reports, surety bonds, irrevocable
consents and appointments of attorney for service of process; that the execution by the officers of
any such paper or document or the doing by them of any act in connection with the foregoing
matters shall conclusively establish their authority therefor from the Company and the approval
and ratification by the Company of the papers and documents so executed and the aclion so taken
and that all prior actions of the officers with respect to the foregoing are approved, ratified and
confirmed.

RESOLVED, that the Executive Committee of the Board of Directors adopts the form of
any resolution required under any applicable state securities law to be adopted in connection with
an application for qualification or registration of the Bonds in an aggregate principal amount of
up 1o $575,000,000 or any consent to service of process or other requisite paper or document
required to be filed in connection therewith, if (1) in the opinion of the officers the adoption of
the resolution is necessary or advisable and (2) the Secretary evidences adoption by inserting in
the minutes a copy of the resoluiion, which will thereupon be deemed to be adopted by the
Executive Committee of the Board of Directors, with the same force and effect as if specifically
incorporated herein.

RESOLVED, that the President, any Vice President, the Treasurer, any Assistant
Treasurer, the Secretary, or any Assistant Secretary is authorized and empowered, in the name
and on behalf of the Company, 10 make or cause to be made, all such additional agreements,



documents, instruments and certificates, and where necessary or appropriate, to file with the
appropriate governmental authority all such certificates, instruments or other documents, with
the corporate seal of the Company affixed thereto, or without such seal, and to do or cause 10 be
done all such acts and things, and to take all such steps, and to make all such payments and
remittances, as the President, any Vice President, the Treasurer, any Assistant Treasurer, the
Secretary, or any Assistant Secretary may at any time or times deem necessary or desirable in
connection with, or in furtherance of the foregoing resolutions and 1o carry out the full intent and
purpose of the foregoing resolutions.

RESOLVED, that the officers of the Company are authorized and directed to enter into
any interest rate swaps, hedging arrangements or other transactions that they deem necessary or
advisable in connection with the Bonds,.

RESOLVED, that the officers of the Company, and each of them, acting alone or
together with one or more such other officers, are authorized and directed to execute and deliver
on behalf of the Company all Master Agreements on the International Swaps and Derivatives
Association, Inc. form or other agreements, consents, directions, confirmations, documents,
instruments and certificates, and where necessary or desirable, to file with the appropriate
governmental authority all such aflfidavits, certificates, confirmations, instruments or other
documents, with the seal of the Company affixed thereto, if required, and to do or cause to be
done all such acts and things, and to take all such steps, and to make all such payments and
remittances, as any one or more of such officers may at any time or times deem necessary or
desirable in connection with, or in furtherance of, the foregoing resolutions and to carry out the
full intent and purpose of the [oregoing resolutions.

RESOLVED, that any and all actions heretofore or hereafter taken and expenses
incurred by the President, any Vice President, the Treasurer, any Assistant Treasurer, the
Secretary, or any Assistant Secretary within the terms of the foregoing resolutions are approved,
ratified and confirmed as the acts and deeds of the Company.

DESIGNATION OF SERIES AND ADOPTION OF INTEREST RATE AND OTHER
TERMS OF FIRST AND REFUNDING MORTGAGE BONDS, 5.250% SERIES DUE
2054; EXECUTION AND DELIVERY OF ONE HUNDRED AND TWENTY-FOURTH
SUPPLEMENTAL INDENTURE TO THE FIRST AND REFUNDING MORTGAGE

WHEREAS, in order to issue and sell the proposed $575,000,000 aggregate principal
.amount of the Company’s Bonds, 5.250% Series due 2054, it is necessary for the Company to
create the additional series of Bonds to be issued under its First and Refunding Mortgage (the
“Mortgage”), to be designated “First and Refunding Mortgage Bonds, 5.250% Series due 2054.”

WHEREAS, attached hereto is a form of One Hundred and Twenty-Fourth Supplemental
Indenture of the Company to U.S. Bank National Association, Trustee, dated as of August 15,
2024 (1) specifying the form and provisions of the Bonds of the 5.250% Series due 2054 and the
provisions applicable thereto not contained in the Morigage or in any previous supplement
thereto, (2) defining the covenants and provisions of or applicable to the Bonds of the series, and



(3) assuring, conveying and confirming to U.S. Bank National Association, Trustee, all the
property therein described or mentioned.

IT IS FURTHER RESOLVED, by the Executive Committee of the Board of Directors
as follows:

RESOLVED, that the Executive Committee of the Board of Directors authorizes the
issuance of a new series of Bonds to be issued under the terms of the Company’s First and
Refunding Mortgage dated May 1, 1923 between the Company and Fidelity Trust Company
(now U.S. Bank National Association), Trustee; that such new series be designated “First and
Refunding Mortgage Bonds, 5.250% Series due 2054, shall mature September 15, 2054, shall
bear interest from September 10, 2024 at the rate of 5.250% per annum, payable semi-annually
in arrears on March 15 and September 15, beginning on March 15, 2025, and shall have
redemption provisions as specified in the One Hundred and Twenty-Fourth Supplemental
Tndenture of the Company 1o U.S. Bank National Association, Trustee, dated as of August 15,
2024,

RESOLVED, that the form of One Hundred and Twenty-Fourth Supplemental Indenture
of the Company to U.S. Bank National Association, dated as of August 15, 2024 attached hereto
and the form of bond of the Bonds of the 5.250% Series due 2054, set forth in the Supplemental
Indenture, are adopted and approved as the f[orm, tenor and provisions of the Supplemental
Indenture and for the Bonds of the 5.250% Series due 2054.

RESOLVED, that the Chairman or Vice Chairman of the Board of Directors, the
President, any Vice President, the Treasurer, any Assistant Treasurer, the Secretary, or any
Assistant Secretary of the Company, are authorized and directed to execute, seal, il applicable,
and acknowledge in the name and on behalf of the Company and to deliver to U.S. Bank
National Association, as Trustee, for execution by it, a One Hundred and Twenty-Fourth
Supplemental Indenture dated as of August 15, 2024, substantially in the form attached hereto.

ISSUANCE, DENOMINATIONS, NUMBERING AND LETTERING OF AND
AUTHORIZING USE OF SIGNATURES ON FIRST AND REFUNDING MORTGAGE
BONDS, 5.250% SERIES DUE 2054

IT IS FURTHER RESOLVED, by the Executive Committee of the Board of Directors
as follows:

RESOLVED, that the Company issue up to $575,000,000 aggregate principal amount of
Bonds, 5.250% Series due 2054, and that the officers are authorized and directed (o deliver the
Bonds in fully registered form to U.S. Bank National Association, Trustee, for authentication by
it, and that the Bonds set forth in the form of Supplemental Indenture attached hereto are
approved.

RESOLVED, that the Bonds of the 5.250% Series due 2054 be issued in denominations
of 82,000 and integral multiples of S1,000 in excess thereof and the Bonds of each such
denomination be numbered consecutively commencing with Number R-1.



RESOLVED, that the Bonds of the 5.250% Series due 2054 shall initially be issued in
book-entry only form through The Depository Trust Company (“DTC™) and the officers of the
Company are authorized and directed to execute and deliver to DTC a Letter of Representation
in connection therewith.

RESOLYVED, that the Bonds of the 5.250% Series due 2054 be executed in the name and
on behalf of the Company by the manual signature or electronic signature of the President, any
Vice President, the Treasurer, any Assistant Treasurer, the Secretary, or any Assistant Secretary,
attested by the manual signature or electronic of the Secretary or any Assistant Secretary, under
the imprinted corporate seal of the Company, or without such seal.

RESOLVED, that, if prior to the issuance of the Bonds of the 5.250% Series due 2054,
the President, any Vice President, the Treasurer, any Assistant Treasurer, the Secretary, or any
Assislant Secretary that manually or electronically signed the Bonds of the 5.250% Series due
2054 shall cease to hold such office, the Bonds of the series bearing their signatures shall
nevertheless be valid.

AUTHENTICATION AND DELIVERY OF UP TO $575,000,000 AGGREGATE
PRINCIPAL AMOUNT OF FIRST AND REFUNDING MORTGAGE BONDS, 5.250%
SERIES DUE 2054

IT IS FURTHER RESOLVED, by the Executive Committee of the Board of Directors
as [ollows:

RESOLVED, that U.S. Bank National Association, successor to Fidelity Trust
Company, Trustee under the First and Refunding Mortgage dated May 1, 1923, to The Counties
Gas and Electric Company, to which the Company is successor, and indentures supplemental
thereto, is requested to authenticate and deliver upon the written ordér of the President, a Vice
President, the Treasurer or Assistant Treasurer of the Company up to $575,000,000 aggregate
principal amount of definitive Bonds, 5.250% Series due 2054, of the Company, in the form .
approved pursuant to this Consent, 1o be authenticated and delivered under the provisions of
paragraph (e) of Section 3 of Article II of the Morigage.

OMNIBUS RESOLUTIONS

RESOLVED, that the officers of the Company, and each of them, acting alone or
together with one or more such officers, are authorized to take or cause to be taken all such
actions as in the judgment of such olficer or officers may be necessary, desirable or convenient
in order to carry out the purpose of the foregoing resolutions, and the doing of such action shall
be conclusive evidence that the same are in all respects (ully authorized and approved.

RESOLVED, that this Consent may be executed in any number of counterparts with the
same effect as if the signatures thereto were upon the same instrument, but all such counterparts
taken together shall be deemed to constitute one and the same instrument.



RESOLVED, that this Consent be filed with the minutes of the proceedings of the Board
of Directors of the Company

[Remainder of this page intentionally left blank]



Executive Committee of the Board of Directors

Dated September 3, 2024

Michael A. Innocenzo

David M. Velazquez

[Signatre Page to Executive Committee Resolutions]



Executive Committee of the Board of Directors

Dated September 3, 2024

Michael A. Innocenzo

/M U

avid M. Velazquez

[Signature Page to Executive Committee Resolutions]
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