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Part 1 — General and Administrative Information

PART 1: GENERAL AND ADMINISTRATIVE INFORMATION

1. Introduction

In accordance with 10 CFR 52, subpart C, “Combined Licenses,” Exelon Nuclear Texas Holdings, LLC
(Exelon), a wholly-owned subsidiary of Exelon Generation Company, LLC (ExGen), hereby applies to
the NRC for combined licenses (COLs) to construct, possess, use, and operate two Economic
Simplified Boiling Water Reactor (ESBWR) units, to be designated and referred to as Victoria County
Station, Units 1 and 2. Exelon also applies for licenses under 10 CFR Parts 30, 40, and 70, as would be
required to possess and use source, special nuclear, and by-product material in connection with the
operation of the ESBWR units.

The Victoria County Station site is located in Victoria County, Texas, approximately 13 miles south of the
city of Victoria, Texas.

The ESBWR is a 4,500 Megawatt thermal (MWt) power reactor that uses natural circulation for normal
operation and has passive safety features. General Electric Company (GE, now acting through
GE-Hitachi Nuclear Energy Americas, LLC (GEH)) submitted an application for final design approval
and standard design certification for the ESBWR on August 24, 2005, which the NRC is currently
reviewing under docket number 52-010. This COL application references and incorporates Revision 4
of the ESBWR Design Control Document (DCD).

This application is a Subsequent-Combined License Application (S-COLA) based on the North Anna
Power Station, Unit 3 Reference-Combined License Application (R-COLA), Revision 0.

This COL application has been divided into parts as follows:

Part 1 — General and Administrative Information

Part 2 — Final Safety Analysis Report (FSAR)

Part 3 — Environmental Report (ER)

Part 4 — Technical Specifications (TS)

Part 5 — Emergency Plan (E-Plan)

Part 6 — LWA/Site Redress Plan (Not Used)

Part 7 — Departures Report

Part 8 — Safeguards and Security Plan (Provided by Separate Submittal)
Part 9 — Proprietary/Sensitive Unclassified Non-Safeguards Information (SUNSI)
Part 10 — Inspections, Tests, Analyses, and Acceptance Criteria (ITAAC)
Part 11 — Enclosures
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2. Information Required by 10 CFR 50.33
10 CFR 50.33(a)-(d) — Corporate Information
10 CFR 50.33, “Content of applications; general information,” paragraphs (a) through (d) require that an

application contain certain corporate information about the applicant. Information about Exelon is
provided below.

Corporate Information for Exelon

Name of Applicant: Exelon Nuclear Texas Holdings, LLC

Address: 4300 Winfield Road, Warrenville, IL 60555

State of Incorporation: Delaware

Principal Business Location: 114 North Main Street, Victoria, Texas 77901

Description of Business: Exelon Nuclear Texas Holdings, LLC (Exelon) is a limited liability company
formed in 2007 under the laws of the state of Delaware. It is a member-managed limited liability
company and has one member, Exelon Generation Company, LLC (ExGen). Exelon will exclusively
operate in the state of Texas. In the Texas deregulated market, Exelon will sell electrical energy
produced at Victoria County Station, Units 1 and 2 to the general Electric Reliability Council of Texas
(ERCOT) market described below.

Names, addresses, and citizenship of Exelon directors and principal officers

Exelon is a member-managed limited liability company and has no directors or officers. The sole
member of Exelon is ExGen. The following table lists officers of ExGen who act on behalf of Exelon.
ExGen has no directors.

Name Title Address Citizenship

Christopher M. Crane  President, 4300 Winfield Road USA
Exelon Nuclear Texas Holdings, LLC ~ Warrenville, IL 60555

Amir Shahkarami Senior Vice President, 4300 Winfield Road USA
Engineering & Technical Services, Warrenville, IL 60555
Exelon Nuclear Texas Holdings, LLC

Thomas S. O'Neill Vice President, 4300 Winfield Road USA
New Plant Development, Warrenville, IL 60555
Exelon Nuclear Texas Holdings, LLC

Thomas R. Miller Treasurer, 10 S. Dearborn St. USA
Exelon Nuclear Texas Holdings, LLC  Chicago, IL 60603

Bruce G. Wilson Secretary, 10 S. Dearborn St. USA

Exelon Nuclear Texas Holdings, LLC  Chicago, IL 60603
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No Foreign Ownership, Control, or Influence

Exelon Corporation is a publicly-traded corporation whose shares are traded on the New York Stock
Exchange. Exelon Ventures Company, LLC (Exelon Ventures) is a wholly-owned subsidiary of Exelon
Corporation. The directors and principal officers of ExGen, Exelon Ventures, and Exelon Corporation
are U.S. citizens. Neither ExGen nor its parent, Exelon Ventures, are owned, controlled, or dominated
by an alien, a foreign corporation, or a foreign government.

Section 13(d) of the Securities Exchange Act of 1934, as amended, 15 U.S.C. 78m(d), requires that a
person or entity that owns or controls more than 5% of the securities of a company file notice with the
Securities and Exchange Commission (SEC). Based upon filings with the SEC, Exelon Corporation is
not aware of any alien, foreign corporation, or foreign government that holds or may hold more than 5%
of the securities of Exelon Corporation.

Agents and Representatives
Exelon is submitting this application on its own behalf.

10 CFR 50.33(e) — Class of License, Use of Facility, Period of Time for Which the License Is
Sought, and Other Licenses Issued or Applied for in Connection with the Proposed Facility

This application seeks a class 103 license for each unit of the Victoria County Station, Units 1 and 2,
which will be used to generate electricity for commercial purposes. In accordance with 10 CFR 52.104,
“Duration of combined license,” Exelon requests a combined license for each unit with a term of 40
years, commencing from the date that the NRC makes a finding that acceptance criteria in the license
are met under 10 CFR 52.103, “Operation under a combined license,” paragraph (g), or allowing
operation during an interim period under the combined license under 10 CFR 52.103(c).

In accordance with 10 CFR 52.8, “Combining licenses; elimination of repetition,” this application also
seeks licenses under 10 CFR Parts 30, 40, and 70, which would be incorporated into each COL, to
receive, possess and use by-product, source, and special nuclear material in connection with the
operation of Victoria County Station, Units 1 and 2. Specifically, as the proposed operator of Victoria
County Station, Units 1 and 2, Exelon seeks authority: 1) to receive and possess at any time special
nuclear material as reactor fuel; and to use special nuclear material as reactor fuel after the applicable
finding in 10 CFR 52.103; 2) to receive, possess, and use at any time any by-product, source, and
special nuclear material as sealed neutron sources for reactor startup, sealed sources for reactor
instrumentation and radiation monitoring equipment calibration, and fission detectors in amounts as
required; 3) to receive, possess, and use in amounts as required any by-product, source, or special
nuclear material without restriction to chemical or physical form for sample analysis or instrument and
equipment calibration or associated with radioactive apparatus or components; and 4) to possess but
not separate such by-product and special nuclear material as may be produced by the operation of the
facility.
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10 CFR 50.33(f) — Financial Qualifications
Background on ExGen

Exelon is a wholly-owned subsidiary of ExGen. ExGen is a limited liability company formed to own,
operate, and acquire nuclear and other electric generating stations; to engage in the sale of electrical
energy; and to perform other business activities. Exelon Nuclear, a business unit within ExGen is
responsible for the operation of ExGen’s fleet of nuclear power stations. ExGen is a wholly-owned
subsidiary of Exelon Ventures. Non-regulated activities, such as power generation and marketing, are
conducted through entities owned by Exelon Ventures. Exelon Ventures is wholly-owned by Exelon
Corporation, a corporation formed under the laws of the Commonwealth of Pennsylvania. Exelon
Corporation, the parent company of ExGen, is a utility services holding company that operates through
its principal subsidiaries ExGen, Commonwealth Edison Company (ComEd), and Philadelphia Electric
Company (PECO), each of which is treated as an operating segment by Exelon Corporation.

ComEd’s energy delivery business consists of the purchase and regulated retail and wholesale sale of
electricity and the provision of distribution and transmission services to retail customers in northern
lllinois, including the city of Chicago.

PECOQO’s energy delivery business consists of the purchase and regulated retail sale of electricity and
the provision of 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 distribution services to retail customers in the Pennsylvania counties surrounding the
city of Philadelphia.

ExGen is one of the largest competitive electric generation companies in the United States, as
measured by owned and controlled megawatts (MWs). As of December 31, 2007, ExGen owned
generation assets with an aggregate net capacity of 24,808 MWs, including 16,969 MWs of nuclear
capacity and 7,839 MWs of fossil and hydroelectric capacity. In addition, ExGen controlled another
7,524 MWs of capacity through long-term contracts.

ExGen has ownership interests in eleven nuclear generating stations, consisting of 19 units with 16,969
MWs of capacity. ExGen’s nuclear fleet plus its ownership interest in two generating units at the Salem
Generating Station, which are operated by PSEG Nuclear, LLC generated 140,359 gigawatt hours
(GWhs), or approximately 93% of ExGen’s total output, for the year ending December 31, 2007.

ExGen’s nuclear generating stations are operated by Exelon Nuclear (a business unit within ExGen),
with the exception of the two units at Salem, which are operated by PSEG Nuclear, LLC, an indirect,
wholly-owned subsidiary of Public Service Enterprise Group Incorporated. AmerGen Energy Company,
LLC, a wholly-owned subsidiary of ExGen, operates the Clinton Nuclear Power Station, the Three Mile
Island Nuclear Generating Station Unit No. 1, and the Oyster Creek Nuclear Generating Station.

Exelon Corporation and its predecessor companies (ComEd and PECO) have a long history of
constructing and operating nuclear power plants, starting with construction of the nation’s first
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commercial nuclear plant at Dresden Station in lllinois in 1956. Today, ExGen is the largest nuclear
operator in the U.S. and is an acknowledged leader in the industry with an excellent operating record
and sustained excellence in production performance. During 2007 and 2006, the nuclear generating
facilities operated by ExGen achieved a 94.5% and 93.9% capacity factor, respectively.

ExGen combines its large generation fleet with an experienced wholesale energy marketing operation
and a competitive retail sales operation. ExGen’s wholesale marketing unit, Power Team, a major
wholesale marketer of energy, draws upon ExGen’s energy generation portfolio and logistical expertise
to ensure delivery of energy to ExGen’s wholesale customers under long-term and short-term contracts.
ExGen'’s retail business provides retail electric and gas services as an unregulated retail energy
supplier in lllinois, Michigan, and Ohio.

Project Cost Estimate

The Victoria County Station, Units 1 and 2, project cost estimate is provided in Table 1, "Victoria County
Station, Units 1 and 2 Project Cost Estimate" (Proprietary). The bases for the project cost estimate are
described below.

The construction cost estimate has been developed using a bottom-up approach based on actual
Advanced Boiling Water Reactor (ABWR) information and the evolving ESBWR design. Nuclear site
construction cost estimates are generally divided into two categories: Engineering, Procurement, and
Construction (EPC) costs and Owner’s costs. GEH has developed the EPC cost estimate for the
ESBWR. These EPC costs cover the reference design developed by GEH and currently under
certification review by the NRC, and any extended scope of equipment integral to plant operations that
may be agreed upon within the EPC contract. Additionally, GEH has included the nuclear fuel
fabrication costs for the initial fuel load in the ESBWR EPC cost estimate. Remaining work scope
becomes part of the Owner’s costs, including: property purchase, site development, permits, insurance,
NRC licensing, utilities to the site, initial nuclear fuel load other than fabrication, equipment and systems
start-up testing, project management, security during construction stage, and initial operations training.

EPC Cost Estimate

Many of the major ESBWR components are similar to existing ABWR designs, which have been built in
Japan and other countries during the past ten years. The ESBWR will have fewer components than the
ABWR (e.g., expected differences include 25% fewer pumps, valves, and motors; 25% less piping and
cabling; and 11 systems eliminated). The remaining components, which are part of the ESBWR
reference design, are estimated via supplier quotes and past procurements for ABWR projects.

The required quantities of construction commodities (e.g., concrete, structural steel, piping, wiring, and
conduit) have been determined from ESBWR / ABWR general arrangement drawings, piping, and
instrument diagrams, and detailed foundation drawings. Those material quantities and the engineered
equipment are the basis for estimating the labor needed for installation. Estimated productivity factors
for each commodity installation, and adjustments for varying difficulty levels, are used to estimate the
total man-hours required for construction activities. Similar approaches to productivity and experience
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from installing major equipment become the basis for the equipment installation man-hours. In the
estimating process, man-hours for each of the construction trades and specialized labor are segregated
and priced at the prevailing wage rate for each.

The labor productivity factors are based on previous construction experience of the EPC consortium
partners. GEH has partnered with experienced companies for the construction of the nuclear island,
turbine island, exterior yard facilities, and project management/controls. These partners help validate
the material and man-hour requirements for their respective work scopes and challenge the estimating
process to develop a robust estimate.

The EPC estimate is comprised of engineering man-hours, major equipment costs, initial fuel
fabrication costs, construction materials, required labor, and project management. In the methodology
described above, these estimates represent “over-night” costs, as they are based on current
expectations of quantities and unit pricing.

Owner’s Cost Estimate

The Owner’s costs include all those activities necessary to build and make the plant operational that are
not covered in the EPC cost estimate. For Victoria County Station, Units 1 and 2, these Owner’s costs
are solely Exelon’s responsibility as owner of the plant. Exelon has hired a professional
architect/engineer (AE) firm to define its required work scope, develop cost estimates, and develop
construction schedules and processes to ensure completion of required milestones. The AE firm uses
good engineering practices and their previous experience to develop required work scope and cost
estimates for these construction activities.

In addition to the engineering estimates for construction activities, other activities covered in Owner’s
costs include: support for nuclear licensing of the plant design, support for the COL application,
community outreach, AE oversight, regulatory fees, land and easement costs, insurance, temporary
facilities, station operating departments’ equipment requirements, office equipment, site security,
operation staffing during initial training and startup, and overall contingency for the entire project.
Estimates of these costs are validated by Exelon and ExGen employees with expertise in these various
fields and other outside consultants.

ERCOT will provide the necessary interconnections to the transmission grid. Hence, any required
transmission system upgrades and interconnections are borne by the Regional Transmission Operator
(RTO) and socialized in transmission rates.

Similar to the EPC cost estimate, the Owner’s costs are estimated as “over-night” costs. However, the
Owner’s costs associated with regulatory activities and early site preparation are not subject to as much
escalation risk since they are early in the process.

Total Construction Period Costs

An important aspect of expected total project cost is the construction schedule as it includes the impacts
of cost escalation and financing charges during construction. There are three main schedules for the
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construction of a nuclear plant: licensing schedule, site preparation schedule, and the EPC construction
schedule.

The COL process is intended to provide a reasonable license review period and allow for standardized
plant designs to streamline engineering. With reasonable assurance of approval, site preparation can
begin early to support the start of construction soon after the COLs are issued. Also, prior to and during
the COL application review period, long-lead time equipment can be ordered to minimize adverse
impacts on the construction schedule due to delivery delays. The greatest potential variance to
construction costs will be the construction schedule from the first safety-related concrete pour to the
loading of nuclear fuel.

The nuclear construction schedule begins with the pouring of concrete for the foundation of the reactor
building and includes installation of major equipment and the building structures that make up the plant.
This includes hundreds of miles of piping, conduit and wiring along with thousands of tons of concrete,
rebar, and structural steel, and the labor necessary to put it all together. Schedule extensions quickly
affect total labor costs. The construction schedule can be affected by delivery of equipment,
coordination of work processes, improper installation of equipment, or regulatory review.

In the overall construction process, Hitachi has participated in the construction of five ABWRs in Japan.
With standardized plant designs for the ABWR, advanced planning and modular construction have
resulted in more cost efficiency and labor productivity. Hitachi has demonstrated its performance in
advanced construction techniques that have shortened the construction period and lowered overall
costs at each subsequent plant. The GEH estimate assumes a 42-month construction schedule using
an average 50-hour workweek, even though Hitachi’s construction period for the more complicated
ABWR has been as short as 36 months.

The results of the evaluation of the Tennessee Valley Authority/Department of Energy study for an
ABWR at the Bellefonte Site (“New Nuclear Power Plant Licensing Demonstration Project, ABWR
Cost/Schedule/COL Project at TVA's Bellefonte Site,” Tennessee Valley Authority, August 2005)
concluded, as determined by Toshiba and GE, the ABWR could be completed in the United States in 40
months using an average 46-hour work week. Therefore, considering the ABWR is a larger more
complicated plant with 30% more equipment, it is considered reasonable and achievable to use a
42-month construction schedule for the ESBWR.

Pre-construction work is conservatively estimated at 18 months, and post-construction start-up
activities at eight months. Both offer opportunities for improvement.

Exelon’s Source of Construction Funds

Exelon plans to finance the construction costs of Victoria County Station, Units 1 and 2 through a
combination of debt and equity. The relative amounts of each will depend on the availability of federal
loan guarantees authorized by the Energy Policy Act of 2005. If loan guarantees are available on
satisfactory terms, Exelon may fund its share of project costs through equity contributed by ExGen and
possibly other investors and rely upon federally guaranteed debt and other debt for the remaining costs.
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If loan guarantees are not available on acceptable terms, ExGen would have the capacity to finance the
project with funds generated internally and raised in the debt and equity capital markets. However, in
the absence of federal loan guarantees on acceptable terms, ExGen would re-evaluate the project,
given the cost and availability of other sources of debt and equity financing and ExGen’s stated policy of
maintaining strong investment grade credit ratings.

Exelon Corporation’s most recent annual financial statement (SEC Form 10-K for the year ended
December 31, 2007) is provided as Attachment A, and Exelon Corporation’s most recent quarterly
financial statement (SEC Form 10-Q for the quarterly period ended June 30, 2008) is provided as
Attachment B. These financial statements confirm the financial strength of Exelon Corporation that
reasonably assures the funding to construct Victoria County Station, Units 1 and 2.

Estimated Operating Costs and Sources of Funds

Table 2, "Victoria County Station, Units 1 and 2 Projected Operating and Maintenance Costs"
(Proprietary), provides the total operation and maintenance cost estimate for Victoria County Station,
Units 1 and 2, for the period commencing with the commercial operation date for Unit 1 through the end
of the fifth full year of operations for Unit 2. The bases for the projected operating and maintenance
costs are described below. Experience at ExGen'’s LaSalle (dual unit) and Clinton (single unit) Stations
was used as a basis for many costs because these sites are both BWRs.

The Victoria County Station, Units 1 and 2 will be operated as an integral part of the existing ExGen
fleet. ExGen’s size and scale give it great advantages for operational and commercial excellence.
ExGen has an established Management Model for plant operations and maintenance. The Exelon
Nuclear Management Model is a single cohesive entity, with a common vision, shared values, and
standard policies, programs, and processes. The Model defines how Exelon Nuclear conducts its
business, sets priorities, develops and executes plans, defines and implements programs, and monitors
and assesses performance. The Model articulates the organization’s strategic focus areas and its
management processes.

The Exelon Nuclear Management Model defines a standard site organization, headed by a Site Vice
President, and supported by an extensive Nuclear Corporate organization with functional area leaders.
The site organization structure for Victoria County Station, Units 1 and 2 is consistent with the current
Exelon Nuclear Management Model for an existing dual unit site; however, the staff size is reflective of
the new ESBWR design. The estimated cost of the site organization staff is included in Table 2
(Proprietary).

The generation plan for Victoria County Station, Units 1 and 2 is based on the proven operating history
of the ExGen nuclear fleet. The operating cycle for the ESBWR plant will be targeted at 24 months.
Most major maintenance will be performed during scheduled refueling outages. The initial operating
cycles are designed to have shorter durations to improve fuel efficiency. After the first four years of
operation, Exelon expects to operate the plant at an average capacity factor of 93%, which includes an
average target refueling outage duration of 25 days. The generation plan is based on Exelon Nuclear’s
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consistent achievement of excellent operating performance through effective outage planning and
execution and a proven work management process.

Equipment reliability has been key to achieving low forced loss and unplanned maintenance in the
ExGen nuclear fleet. ExGen maintains a long-term asset management plan for the maintenance and
overhaul of major plant components. Detailed plans for ongoing capital invested in the plants are
maintained in a 10-year capital plan.

The sources of funds to cover the operating costs will be revenues generated from the sale of energy.
As a result of the robust economic growth and population increase in Texas, energy demand is growing
in excess of 2% compared to the national average of 1.4%. The ERCOT summer peak demand for the
next five years is estimated to grow at more than 2% per year. Therefore, new capacity is required to
maintain the electric market stability in Texas. The Victoria County Station nuclear project would hedge
ERCOT against the risks of fuel independence and price volatility, grid reliability, environmental
compliance, and carbon legislation. Exelon considers the economics of building baseload nuclear units
in Texas to be favorable because ERCOT is one of the few competitive electric markets that is primarily
gas-based.

As the demand for power purchase agreements (PPAs) on power transaction products beyond the two
to five year horizon is growing among market participants in ERCOT, the Victoria County Station project
could provide the baseload around-the-clock (ATC) products required to meet ERCOT'’s long-term load
serving obligations. Multiple public power entities have expressed indicative interest in PPAs backed by
Exelon’s nuclear baseload generation capacity in the 5-25 year timeframe.

Table 3, "Victoria County Station, Units 1 and 2 Projected Income Statement" (Proprietary), provides the
projected income statement for Exelon.

10 CFR 50.33(g) — Radiological Emergency Response Plans

Information on the state and local radiological emergency response plans required by 10 CFR 50.33(g)
is provided in Part 5 of this application and in Chapter 13 of the Final Safety Analysis Report (Part 2 of
this application).

10 CFR 50.33(h) is not applicable to an application for a COL.
10 CFR 50.33(i) — Listing of Regulatory Agencies Having Jurisdiction and News Publications

The Public Utility Commission of Texas (PUCT) has jurisdiction over the electric market in the ERCOT
region. That authority is focused on wholesale and retail market oversight, customer protection rules,
utility (delivery) ratemaking and oversight, reliability compliance, and matters related to the competitive
market, such as oversight of nuclear decommissioning trusts of existing nuclear plants in ERCOT.
Traditional retail ratemaking has been replaced with a “customer choice” model where retail rates are
established in a competitive market, subject to PUCT customer protection rules. Likewise, the
wholesale electric market pricing is set by competitive processes (under the market oversight of the
PUCT and a Wholesale Market Monitor selected by the PUCT), both through bilateral power
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agreements and as part of ERCOT ancillary service auctions. The ERCOT corporate organization
serves as the independent system operator responsible for transmission system open access, energy
scheduling and accounting, transmission control area management, system planning, and support of
the competitive retail market and financial settlement of the wholesale market. Municipal utilities and
electric cooperatives have authority to acquire energy and set retail rates under their own authority.

ERCOT manages the flow of electric power to approximately 20 million Texas customers, representing
85 percent of the state’s electric load and 75 percent of the Texas land area. As the independent system
operator for the region, ERCOT schedules power on an electric grid that connects 38,000 miles of
high-voltage transmission lines and more than 500 generation units. ERCOT also manages financial
settlements for the competitive wholesale bulk-power market and administers customer switching for
5.9 million Texans in competitive choice areas. ERCOT is a membership-based nonprofit corporation,
governed by a board of directors and subject to oversight by the PUCT and the Texas Legislature.
ERCOT’s members include retail consumers, investor- and municipal-owned electric utilities, rural
electric cooperatives, river authorities, independent generators, power marketers and retail electric
providers. Contact information for the PUCT and ERCOT follows:

Public Utility Commission of Texas Electric Reliability Council of Texas
1701 N. Congress Avenue 7620 Metro Center Drive
P.O. Box 13326 Austin, Texas 78744

Austin, Texas 78711-3326

A list of trade and news publications, and their associated addresses, that would be appropriate to
provide reasonable notice of the application to those municipalities, private utilities, public bodies, and
cooperatives that might have a potential interest in the facility is provided in Table 4.

10 CFR 50.33(j) — Restricted Data Agreement

This application does not contain restricted data or other national defense information, nor is it expected
that subsequent amendments to the license application will contain such information. However,
pursuant to 10 CFR 54.17, "Filing of application," paragraph (g) and 10 CFR 50.37, "Agreement limiting
access to Classified Information," Exelon, as a part of the application for combined licenses, hereby
agrees that it will not permit any individual to have access to, or any facility to possess, restricted data
or classified national security information until the individual and/or facility has been approved for such
access under the provisions of 10 CFR Part 25, "Access Authorization," and/or 10 CFR Part 95,
"Facility Security Clearance and Safe-Guarding of National Security Information and Restricted Data."

10 CFR 50.33(k) — Reasonable Assurance of Availability of Decommissioning Funds

In accordance with 10 CFR 50.33(k) and 10 CFR 50.75, “Reporting and recordkeeping for
decommissioning planning,” paragraph (b), a decommissioning report is provided as Attachment C.
This report certifies that decommissioning will be provided in an amount no less than the amount
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required by 10 CFR 50.75(c)(1)(ii) adjusted using a rate at least equal to that stated in 10 CFR
50.75(c)(2). This amount is $495,600,000 per unit, as of December 31, 2007. Updated certifications and
financial instruments will be submitted in accordance with 10 CFR 50.75; and after the NRC publishes
notice in the Federal Register under 10 CFR 52.103(a), the decommissioning funding amount will be
adjusted annually using a rate at least equal to that stated in 10 CFR 50.75(c)(2). In accordance with
the terms of 10 CFR 50.75(e)(1)(vi), the decommissioning funding amount will be provided by Exelon
using the external sinking fund method consistent with the provisions of 10 CFR 50.75(e)(1)(ii), except
that Exelon will not ordinarily collect funding from ratepayers. The funds periodically set aside are
expected to be generated from Exelon’s sales of power.
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Table 1

Victoria County Station, Units 1 and 2
Project Cost Estimate

Contains proprietary information. Submitted under Part 9.
Table 2
Victoria County Station, Units 1 and 2
Projected Operating and Maintenance Costs
Contains proprietary information. Submitted under Part 9.
Table 3
Victoria County Station, Units 1 and 2

Projected Income Statement

Contains proprietary information. Submitted under Part 9.
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Table 4
Trade and News Publications (Sheet 1 of 3)
Organization Contact Phone Fax e-mail
Bay City Tribune Mike Redell 979-245-5555 979-244-5908 news@baycitytribune.com

mike.reddell@baycitytribune.com

Victoria Advocate

Chris Cobler, Editor

361-574-1271

361-574-1220

ccobler@vicad.com

Matagorda Advocate

Judy Triplett
Sharon Howerton

979-244-1330

979-244-1708

jtriplett@vicad.com
showerton@vicad.com

Brazosport Facts

Elliott Blackburn

979-265-7411

979-265-7885

Elliott.Blackburn@thefacts.com
news@thefacts.com

El Campo Leader-News

Chris Barbee

979-543-3363

979-543-0097

cbarbee@leader-news.com

Palacios Beacon

Nick West
Leita Hooper

361-972-3009

361-972-2610

editor@palaciosbeacon.com
nickwest@wcnet.net

Houston Chronicle

Tom Fowler
Laura Goldberg

713-220-7171

713-220-6806

Tom.Fowler@chron.com
Laura.Goldberg@chron.com

Austin American Statesman Kathy Warbelow, 512-912-3500 512-445-3971 kwarbelow@statesman.com
Bus. Editor

Corpus Christi Caller Times | Tom Whitehurst 361-884-2011 361-886-3732 whitehurstt@caller.com

San Antonio Express News City Desk 210-250-3000 210-250-3105 nfoy@express-news.net

Gary Newsom

210-250-3219

gnewsom@express-news.net

S.A.Current

Eric Ketcherside

210-828-7660

210-828-7883

Associated Press

Mike Graczyk

281-872-8900

281-872-9988

mgraczyk@ap.org

Houston Business Journal

Bill Schadewald

713-688-8811
ext. 133

713-968-8025
713-963-0482

Bschadewald
@pbizjournals.com

Wall St. Journal

Thaddeus Herrick

713-547-9211

713-547-9228

Thaddeus.Herrick@wsj.com

Reuters

Eileen O’Grady
Eileen Moustakis

713-210-8522
646-223-6074

Cell: 646-281-6074

646-223-6079

Eileen.ogrady@reuters.com
Eileen.Moustakis@reuters.com
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Victoria County Station, Units 1 and 2
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Part 1 — General and Administrative Information

Table 4
Trade and News Publications (Sheet 2 of 3)
Organization Contact Phone Fax e-mail
Dow Jones Michael Rieke 713-227-5440 713-547-9234 Kristen.mcnamara@dowjones.com
Kristen McNamara 201-938-2061
Nuc Net John Shepherd 011-41-58-286-6111 011-41-58-286 editors@worldnuclear.org

-6845

Nucleonics Week Jenny Weil 202-383-2170 202-383-2125 Jenny_weil@platts.com
Elaine Hiruo 202-383-2163 Elaine_hiruo@platts.com
Nuclear News Rick Michal 708-579-8244 708-352-6464 rmichal@ans.org

Nuclear Plant Journal

Newal Agnihotri
Jolinda Capello

630-858-6161

630-858-8787

Jolinda@goinfo.com

Nuclear Engineering Internat’l

David Flin

011-44-20-8269-7772

011-44-20-8269-7

804

dflin@wilmington.co.uk

NEI

Scott Peterson
Steve Kerekes
Thelma Wiggins

202-739-8044
202-739-8073
202-739-8046

202-785-4113

jsp@nei.org
sck@nei.org
tiw@nei.org

Power Engineering

Douglas J. Smith, Senior
Editor

918-831-9851

Douglas@pennwell.com

KIOX/KXGJ 96.9 FM

Tim Michaels

979-245-4642

979-245-6463

tmichael@x97.com

KMKS 102.5 Kay/Larry Sandlin 979-244-4242 979-245-0107 kmks@kmks.com

KTRH AM 740 Bryan Erickson 713-212-8812 713-212-8957 bryanerickson@clearchannel.com
KUHF 88.7 FM Debra Fraser 713-743-0887 713-743-1818 Dfraser@kuhf.org

KZRC 92.5 FM Ernie Cunnar 979-323-7771 708-671-1202 KZRC@KZRC.com

KAVU TV (Victoria Ch. 25)

512-575-2500

512-575-2255

KHOU TV (CBS 11) Bill Bishop 713-521-4388 713-521-4381 news@khou.com
KNWS TV 51 713-974-6397 713-975-6397

KPRC TV (NBC 2) Ken Cockroft 713-778-4972 713-781-4930 kcockroft@krpc.com
KRIV TV (FOX 26) Ruben Dominquez 713-479-2801 713-479-2859 newsdesk@fox26.com
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Table 4
Trade and News Publications (Sheet 3 of 3)
Organization Contact Phone Fax e-mail
KTRK TV (ABC 13) Phil Grant 713-663-4505 713-663-4595 Phil.grant@abc.com

Dave Strickland (VP &
News Director)

713-663-4501

713-663-4648

Dave.Strickland@abc.com

Northland Cable TV for PSAs

Dan Bayliss
Betty Jiminez

979-245-5511

979-245-8256

KENS TV (CBS, San Antonio)

David Elizondo,
Assignment Editor

210-367-5000

delizondo@kens5.com

KAVU TV (ABC 25)
KXTS TV (NBC 41)
KVCT TV (FOX 19)

Jennifer Cowan,
Assignment Editor

361-573-4366

jcowan@newscenter25.com
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FILING FORMAT

This combined Form 10-K is being filed separately by Exelon Corporation (Exelon), Exelon Generation Company, LLC (Generation),
Commonwealth Edison Company (ComEd) and PECO Energy Company (PECO) (collectively, the Registrants). Information contained herein relating to
any individual registrant is filed by such registrant on its own behalf. No registrant makes any representation as to information relating to any other
registrant.

FORWARD-LOOKING STATEMENTS

Certain of the matters discussed in this Report are forward-looking statements, within the meaning of the Private Securities Litigation Reform Act
of 1995, that are subject to risks and uncertainties. The factors that could cause actual results to differ materially from the forward-looking statements
made by a registrant include those factors discussed herein, including those factors with respect to such registrant discussed in (a) ITEM 1A. Risk
Factors, (b) ITEM 7. Management'’s Discussion and Analysis of Financial Condition and Results of Operation, (c) ITEM 8. Financial Statements and
Supplementary Data: Note 19 and (d) other factors discussed in filings with the United States Securities and Exchange Commission (SEC) by the
Registrants. Readers are cautioned not to place undue reliance on these forward-looking statements, which apply only as of the date of this Report.
None of the Registrants undertakes any obligation to publicly release any revision to its forward-looking statements to reflect events or circumstances
after the date of this Report.

WHERE TO FIND MORE INFORMATION

The public may read and copy any reports or other information that a registrant files with the SEC at the SEC’s public reference room at 100 F
Street, N.E., Washington, D.C. 20549. The public may obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-
SEC-0330. These documents are also available to the public from commercial document retrieval services, the web site maintained by the SEC at
www.sec.gov and Exelon’s website at www.exeloncorp.com. Information contained on Exelon’s website shall not be deemed incorporated into, or to
be a part of, this Report.

The Exelon corporate governance guidelines and the charters of the standing committees of its Board of Directors, together with the Exelon Code
of Business Conduct and additional information regarding Exelon’s corporate governance, are available on Exelon’s website at www.exeloncorp.com
and will be made available, without charge, in print to any shareholder who requests such documents from Katherine K. Combs, Vice President and
Corporate Secretary, Exelon Corporation, P.O. Box 805398, Chicago, lllinois 60680-5398.

1



PART I
ITEM 1. BUSINESS
General

Exelon, a utility services holding company, operates through its principal subsidiaries—Generation, ComEd and PECO—as described below,
each of which is treated as an operating segment by Exelon. See Note 21 of the Combined Notes to Consolidated Financial Statements for further
segment information.

Exelon was incorporated in Pennsylvania in February 1999. Exelon’s principal executive offices are located at 10 South Dearborn Street, Chicago,
Illinois 60603, and its telephone number is 312-394-7398.

Generation

Generation’s business consists of its owned and contracted electric generating facilities, its wholesale energy marketing operations and its
competitive retail sales operations.

Generation was formed in 2000 as a Pennsylvania limited liability company. Generation began operations as a result of a corporate restructuring,
effective January 1, 2001, in which Exelon separated its generation and other competitive businesses from its regulated energy delivery businesses at
ComEd and PECO. Generation’s principal executive offices are located at 300 Exelon Way, Kennett Square, Pennsylvania 19348, and its telephone
number is 610-765-5959.

ComEd

ComEd'’s energy delivery business consists of the purchase and regulated retail and wholesale sale of electricity and the provision of distribution
and transmission services to retail customers in northern lllinois, including the City of Chicago.

ComEd was organized in the State of lllinois in 1913 as a result of the merger of Cosmopolitan Electric Company into the original corporation
named Commonwealth Edison Company, which was incorporated in 1907. ComEd'’s principal executive offices are located at 440 South LaSalle Street,
Chicago, lllinois 60605, and its telephone number is 312-394-4321.

PECO

PECO'’s energy delivery business consists of the purchase and regulated retail sale of electricity and the provision of 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 distribution services to retail customers in the Pennsylvania counties surrounding the City of Philadelphia.

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

Federal and State Regulation

The Registrants are subject to Federal and state regulation. ComEd is a public utility under the lllinois Public Utilities Act subject to regulation by
the lllinois Commerce Commission (ICC). lllinois legislation enacted in August 2007 provides for the creation of the lllinois Power Agency (IPA). The IPA
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is authorized to design electric supply portfolio plans for electric utilities and administer a competitive procurement process for utilities to procure the
electricity supply resources identified in the supply portfolio plans subject to the oversight of the ICC. PECO is a public utility under the Pennsylvania
Public Utility Code subject to regulation by the Pennsylvania Public Utility Commission (PAPUC). Generation, ComEd and PECO are public utilities
under the Federal Power Act subject to regulation by the Federal Energy Regulatory Commission (FERC). Under the Federal Power Act, FERC also has
jurisdiction over third-party financings and certain holding company matters, including review of mergers, affiliate transactions, intercompany financings
and cash management arrangements, certain internal corporate reorganizations, and certain holding company acquisitions of public utility and holding
company securities. Specific operations of the Registrants are also subject to the jurisdiction of various other Federal, state, regional and local agencies,
including the Nuclear Regulatory Commission (NRC). For additional information about Federal and state restrictions on Exelon and its subsidiaries, see
ITEM 7. Management'’s Discussion and Analysis of Financial Condition and Results of Operation—Exelon.

Generation

Generation is one of the largest competitive electric generation companies in the United States, as measured by owned and controlled megawatts
(MWs). Generation combines its large generation fleet with an experienced wholesale energy marketing operation and a competitive retail sales
operation.

At December 31, 2007, Generation owned generation assets with an aggregate net capacity of 24,808 MWs, including 16,969 MWs of nuclear
capacity. In addition, Generation controlled another 7,524 MWs of capacity through long-term contracts.

Generation’s wholesale marketing unit, Power Team, a major wholesale marketer of energy, draws upon Generation’s energy generation portfolio
and logistical expertise to ensure delivery of energy to Generation’s wholesale customers under long-term and short-term contracts, including a power
purchase agreement (PPA) with PECO and ICC-approved standardized supplier forward contracts with ComEd and Ameren Corporation (Ameren). In
addition, Power Team markets energy in the wholesale bilateral and spot markets.

Generation’s retail business provides retail electric and gas services as an unregulated retail energy supplier in lllinois, Michigan and Ohio.
Generation’s retail business is dependent upon continued deregulation of retail electric and gas markets and its ability to obtain supplies of electricity
and gas at competitive prices in the wholesale market. The low-margin nature of the business makes it important to service customers with higher
volumes so as to manage costs.

The PPA between Generation and PECO expires at the end of 2010. Generation’s PPA with ComEd expired at the end of 2006. See Note 4 of the
Combined Notes to Consolidated Financial Statements for further detail.



Generating Resources

At December 31, 2007, the generating resources of Generation consisted of the following:

Type of Capacity MWs
Owned generation assets @
Nuclear 16,969
Fossil 6,197
Hydroelectric 1,642
Owned generation assets 24,808
Long-term contracts ® 7,524
Total generating resources 32,332

(a) See “Fuel” for sources of fuels used in electric generation.
(b) Long-term contracts range in duration up to 25 years.

The owned and contracted generating resources of Generation are located in the United States in the Midwest region, which is comprised of
lllinois (approximately 48% of capacity), the Mid-Atlantic region, which is comprised of Pennsylvania, New Jersey, Maryland and West Virginia
(approximately 35% of capacity), the Southern region, which is comprised of Texas, Georgia and Oklahoma (approximately 16%), and the New England
region, which is comprised of Massachusetts and Maine (approximately 1% of capacity).

Nuclear Facilities

Generation has ownership interests in eleven nuclear generating stations currently in service, consisting of 19 units with 16,969 MWs of capacity.
Generation’s nuclear fleet plus its ownership interest in two generating units at the Salem Generating Station (Salem), which are operated by PSEG
Nuclear, LLC (PSEG Nuclear), generated 140,359 gigawatthours (GWhs), or approximately 93% of Generation’s total output, for the year ended
December 31, 2007. For additional information regarding Generation’s electric generating capacity by station, see ITEM 2. Properties. Generation’s
nuclear generating stations are operated by Generation, with the exception of the two units at Salem, which are operated by PSEG Nuclear, an indirect,
wholly owned subsidiary of Public Service Enterprise Group Incorporated (PSEG). AmerGen Energy Company, LLC (AmerGen), a wholly owned
subsidiary of Generation, operates the Clinton Nuclear Power Station (Clinton), the Three Mile Island (TMI) Unit No. 1 and the Oyster Creek Generating
Station (Oyster Creek).

The Operating Services Contract (OSC) with PSEG Nuclear, under which Generation administered daily plant operations at Salem and Hope
Creek nuclear generating stations, was terminated during the fourth quarter of 2007, effective December 31, 2007 upon mutual agreement by both
parties. Under the OSC, which commenced on January 15, 2005, PSEG Nuclear remained as the license holder with exclusive legal authority to operate
and maintain both stations and retained responsibility for management oversight and full authority with respect to the marketing of its share of the output
from the stations.

In 2007 and 2006, electric supply (in GWhs) generated from the nuclear generating facilities was 74% and 73%, respectively, of Generation’s total
electric supply, which also includes fossil and hydroelectric generation and electric supply purchased for resale. During 2007 and 2006, the nuclear
generating facilities operated by Generation achieved a 94.5% and 93.9% capacity factor, respectively.

Regulation of Nuclear Power Generation. Generation is subject to the jurisdiction of the NRC with respect to the operation of its nuclear
generating stations, including the licensing for operation of



each station. The NRC subjects nuclear generating stations to continuing review and regulation covering, among other things, operations, maintenance,
emergency planning, security and environmental and radiological aspects of those stations. The NRC may modify, suspend or revoke operating licenses
and impose civil penalties for failure to comply with the Atomic Energy Act, the regulations under such Act or the terms of the licenses. Changes in
regulations by the NRC may require a substantial increase in capital expenditures for nuclear generating facilities and/or increased operating costs of
nuclear generating units.

NRC reactor oversight results, as of December 31, 2007, indicate that the performance indicators for the nuclear plants operated by Generation
are all in the highest performance band, with the exception of one indicator for Byron Unit 2, which is still considered to be in an acceptable performance
band in accordance with NRC standards.

Licenses. Generation has 40-year operating licenses from the NRC for each of its nuclear units and has received 20-year operating license
renewals for Peach Bottom Units 2 and 3, Dresden Units 2 and 3, and Quad Cities Units 1 and 2. In December 2004, the NRC issued an order that will
permit Oyster Creek to operate beyond its license expiration in April 2009 if the NRC has not completed reviewing Generation’s application for renewal.
In July 2005, Generation applied for license renewal for Oyster Creek on a timeline consistent and integrated with the other planned license renewal
filings for the Generation nuclear fleet. The application was challenged by various citizen groups and the New Jersey Department of Environmental
Protection (NJDEP). The contentions raised by these groups were reviewed by NRC’s Atomic Safety Licensing Board (ASLB). With the exception of one
contention brought by the citizens group, involving drywell corrosion, the issues raised by these groups and by the NJDEP were dismissed prior to a
hearing by the ASLB. The contention involving drywell corrosion went to an evidentiary hearing before the ASLB. On December 18, 2007, the ASLB
dismissed this sole remaining contention. On January 14, 2008, the citizens group appealed the rejection of its contention to the NRC Commissioners. If
the NRC rejects the appeal, the citizens group can further appeal to the Federal courts. In that regard, the NJDEP appealed to the Third Circuit Court of
Appeals one of its rejected contentions asserting that the NRC must consider terrorism risks as part of the re-licensing proceeding. This contention had
previously been rejected by the ASLB and the NRC Commissioners. Further, in January 2008, Generation received a letter from the NJDEP concluding
that Oyster Creek’s continued operation is consistent with New Jersey’s Coastal Management Program, and approving Oyster Creek’s coastal land use
plans for the next 20 years. This consistency determination is a necessary element for license renewal. With the NJDEP consistency determination and
the rejection of the sole remaining contention by the ASLB, Generation is currently awaiting the NRC staff's approval of the license renewal for Oyster
Creek. The NRC'’s approval is expected in 2008.

On January 8, 2008, AmerGen submitted an application to the NRC to extend the operating license of TMI Unit 1 for an additional 20 years from
the expiration of its current license to April 2034. The NRC is expected to spend up to 30 months to review the application before making a decision. As
with Oyster Creek, Generation expects various legal challenges to the renewal application, but ultimately expects approval from the NRC.

Generation expects to apply for and obtain approval of license renewals for the remaining facilities. The operating license renewal process takes
approximately four to five years from the commencement of the project until completion of the NRC'’s review. The NRC review process takes
approximately two years from the docketing of an application. Each requested license renewal is expected to be for 20 years beyond the original license
expiration. The NRC has already approved 20-year renewals of the operating licenses for Generation’s Peach Bottom, Dresden and Quad Cities
generating stations. The licenses for Peach Bottom Unit 2, Peach Bottom Unit 3, Dresden Unit 2, Dresden Unit 3, Quad Cities Unit 1 and Quad Cities
Unit 2 were renewed to 2033, 2034, 2029, 2031, 2032 and 2032, respectively. Depreciation provisions are based on the estimated useful lives of the
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stations, which assume the renewal of the operating licenses for all of Generation’s operating nuclear generating stations except those for which renewal
has already been received.

The following table summarizes the current operating license expiration dates for Generation’s nuclear facilities in service:

In-Service Current License
Station Unit Date © Expiration

Braidwood @ 1 1988 2026
2 1988 2027

Byron @ 1 1985 2024
2 1987 2026

Clinton © 1 1987 2026
Dresden @@ 2 1970 2029
3 1971 2031

LaSalle @ 1 1984 2022
2 1984 2023

Limerick ® 1 1986 2024
2 1990 2029

Oyster Creek © 1 1969 2009
Peach Bottom ¢ 2 1974 2033
3 1974 2034

Quad Cities @9 1 1973 2032
2 1973 2032

Salem © 1 1977 2016
2 1981 2020

Three Mile Island © 1 1974 2014

) Stations previously owned by ComEd.

) Stations previously owned by PECO.

) Stations owned by AmerGen.

) NRC license renewals have been received for these units.

) Denotes year in which nuclear unit began commercial operations.

Generation is a member of NuStart Energy Development, LLC (NuStart), a consortium of ten companies that was formed for the purpose of
seeking a license to build a new nuclear facility under the NRC’s new permitting process. As of December 31, 2007, Generation’s investment in NuStart
was $1 million.

New Site Development. Generation pursues growth opportunities that are consistent with its disciplined approach to investing to maximize
shareholder value, taking earnings, cash flow and financial risk into account. On September 29, 2006, Generation notified the NRC that Generation will
begin the application process for a combined Construction and Operating License (COL) that would allow for the possible construction of a new nuclear
plant in Texas. The filing of the letter with the NRC launched a process that preserves for Exelon and Generation the option to develop a new nuclear
plant in Texas without immediately committing to the full project. In order to continue preserving and assessing this option, Exelon and Generation have
approved expenditures on the project of up to $100 million, which includes fees and costs related to the COL, reservation payments and other costs for
long-lead components of the project, and other site evaluation and development costs. Amounts spent on the project to date through December 31,
2007 have been expensed and total approximately $49 million. The development phase of the project is expected to extend into 2009, and any decision
to fund beyond the $100 million commitment would be subject to extensive analysis.

Generation has not made a decision to build a new nuclear plant at this time; however, on November 12, 2007, Generation announced that, if a
decision is made to build a new nuclear plant in



Texas, Generation will use GE-Hitachi Nuclear Energy Americas’ (GE-Hitachi) new reactor technology, known as the Economic Simplified Boiling Water
Reactor, which uses simplified design features and fewer components, thereby allowing for faster construction, lower operating costs and enhanced

safety features. Also, on December 18, 2007, Generation announced that it had selected a site in Victoria County in southeast Texas for its COL, which,
if obtained, would allow construction and operation of a dual unit nuclear plant should Generation decide to proceed with the construction of the project.

On December 7, 2007, Generation reached an agreement with the City of San Antonio acting by and through the City Public Service Board, a
Texas municipal utility known as CPS Energy (CPS), under which CPS agreed to fund a portion of Generation’s exploratory costs associated with the
possible new nuclear power plant in southeast Texas and related costs for long-lead components. In exchange for its funding commitment, CPS
received an option to acquire up to a 40% ownership interest in the new plant and its energy output. If CPS exercises its option, it will be obligated to
fund its proportionate share of all project costs and liabilities. The decision whether to build the new nuclear plant will continue to reside solely with
Exelon and Generation.

Among the various conditions that must be resolved before any formal decision to build is made are a workable solution to spent nuclear fuel
(SNF) disposal, broad public acceptance of a new nuclear plant and assurances that a new plant using the new technology can be financially successful,
which would entail economic analysis that would incorporate assessing construction and financing costs, production and other potential tax credits, and
other key economic factors. Generation expects to submit the COL application to the NRC in 2008.

Nuclear Waste Disposal. There are no facilities for the reprocessing or permanent disposal of SNF currently in operation in the United States,
nor has the NRC licensed any such facilities. Generation currently stores all SNF generated by its nuclear generating facilities in on-site storage pools or
in dry cask storage facilities. Since Generation’s SNF storage pools generally do not have sufficient storage capacity for the life of the respective plant,
Generation is developing dry cask storage facilities, as necessary, to support operations.

As of December 31, 2007, Generation had approximately 48,400 SNF assemblies (11,700 tons) stored on site in SNF pools or dry cask storage.
On-site dry cask storage in concert with on-site storage pools will be capable of meeting all current and future SNF storage requirements at Generation’s
sites through the license renewal period, and through decommissioning, until the U.S. Department of Energy (DOE) completes removing SNF from the
sites. The following table describes the current status of Generation’s SNF storage facilities.

Site Date for loss of full core reserve ©

Braidwood 2013
Byron 2011
Clinton 2018
Dresden Dry cask storage in operation
LaSalle 2010
Limerick 2009
Oyster Creek Dry cask storage in operation
Peach Bottom Dry cask storage in operation
Quad Cities Dry cask storage in operation
Salem 2011
Three Mile Island Life of plant storage capable in SNF pool

(a) The date for loss of full core reserve identifies when the on-site storage pool will no longer have sufficient space to receive a full complement of fuel from the reactor core.



Under the Nuclear Waste Policy Act of 1982 (NWPA), the DOE is responsible for the development of a repository for and the disposal of SNF and
high-level radioactive waste. As required by the NWPA, Generation is a party to contracts with the DOE (Standard Contracts) to provide for disposal of
SNF from its nuclear generating stations. In accordance with the NWPA and the Standard Contracts, Generation pays the DOE one mill ($.001) per
kilowatthour (kWh) of net nuclear generation for the cost of nuclear fuel long-term disposal. This fee may be adjusted prospectively in order to ensure full
cost recovery. The NWPA and the Standard Contracts required the DOE to begin taking possession of SNF generated by nuclear generating units by no
later than January 31, 1998. The DOE, however, failed to meet that deadline and its performance will be delayed significantly. The DOE has published a
schedule for opening a SNF permanent disposal facility and its current estimate is 2017. This extended delay in SNF acceptance by the DOE has led to
Generation’s adoption of dry cask storage at its Dresden, Quad Cities, Peach Bottom and Oyster Creek Stations and its consideration and development
of dry cask storage at other stations. In August 2004, Generation and the U.S. Department of Justice, in close consultation with the DOE, reached a
settlement under which the government will reimburse Generation for costs associated with storage of spent fuel at Generation’s nuclear stations
pending the DOE'’s fulfillment of its obligations. Generation plans to submit annual reimbursement requests to the DOE for costs associated with the
storage of spent nuclear fuel. In all cases, reimbursement requests will be made only after costs are incurred and only for costs resulting from DOE
delays in accepting the SNF. See Note 14 of the Combined Notes to Consolidated Financial Statements for additional information regarding spent fuel
storage claims and issues.

The Standard Contracts with the DOE also required the payment to the DOE of a one-time fee applicable to nuclear generation through April 6,
1983. The fee related to the former PECO units has been paid. Pursuant to the Standard Contracts, ComEd previously elected to defer payment of the
one-time fee of $277 million for its units (which are now owned by Generation), with interest to the date of payment, until just prior to the first delivery of
SNF to the DOE. As of December 31, 2007, the unfunded SNF liability for the one-time fee with interest (which has been assumed by Generation) was
$997 million. Interest accrues at the 13-week Treasury Rate. The 13-week Treasury Rate in effect, for calculation of the interest accrual at December 31,
2007, was 4.025%. The liabilities for spent nuclear fuel disposal costs, including the one-time fee, were transferred to Generation as part of the 2001
corporate restructuring. The outstanding one-time fee obligations for the Oyster Creek and TMI units remain with the former owners. The Clinton Unit
has no outstanding obligation.

As a by-product of their operations, nuclear generating units produce low-level radioactive waste (LLRW). LLRW is accumulated at each
generating station and permanently disposed of at Federally licensed disposal facilities. The Federal Low-Level Radioactive Waste Policy Act of 1980
provides that states may enter into agreements to provide regional disposal facilities for LLRW and restrict use of those facilities to waste generated
within the region. lllinois and Kentucky have entered into an agreement, although neither state currently has an operational site and none is currently
expected to be operational until after 2011. Pennsylvania, which had agreed to be the host site for LLRW disposal facilities for generators located in
Pennsylvania, Delaware, Maryland and West Virginia, has suspended the search for a permanent disposal site.

Generation has on-site storage capacity at its nuclear generation stations for limited amounts of LLRW and has been shipping its LLRW to
disposal facilities in South Carolina and Utah. With a limited number of available LLRW disposal facilities, Generation continues to anticipate difficulties
in shipping of LLRW off of its sites, including the possibility that one or all of the available disposal facilities may not be available for some of
Generation’s sites in the future. Generation continues to pursue alternative disposal strategies for LLRW, including an LLRW reduction program to
minimize cost impacts.

Nuclear Insurance. The Price-Anderson Act limits the liability of nuclear reactor owners for claims that could arise from a single incident. The
Price-Anderson Act was extended to December 31, 2025



under the terms of the Energy Policy Act of 2005. As of December 31, 2007, the current liability limit was $10.76 billion and is subject to change to
account for the effects of inflation and changes in the number of licensed reactors. As required by the Price-Anderson Act, Generation carries the
maximum available amount of nuclear liability insurance (currently $300 million for each operating site) and the remaining $10.46 billion is provided
through mandatory participation in a financial protection pool. Under the Price-Anderson Act, all nuclear reactor licensees can be assessed a maximum
charge per reactor per incident. The maximum assessment for each nuclear operator per reactor per incident (including a 5% surcharge) is $100.6
million, payable at no more than $15 million per reactor per incident per year. This assessment is subject to inflation adjustment and state premium
taxes. In August 2008, it is anticipated the $100.6 million and the $15 million maximum assessments will be adjusted due to inflation. The Price-
Anderson Act, as amended, requires an inflation adjustment be made at least once each 5 years. The last inflation adjustment occurred in August 2003.
In addition, the U.S. Congress could impose revenue-raising measures on the nuclear industry to pay claims.

Generation is a member of an industry mutual insurance company, Nuclear Electric Insurance Limited (NEIL), which provides property damage,
decontamination and premature decommissioning insurance for each station for losses resulting from damage to its nuclear plants, either due to
accidents or acts of terrorism. Under the terms of the various insurance agreements, Generation could be assessed up to $172 million for losses
incurred at any plant insured by the insurance companies. Additionally, NEIL provides replacement power cost insurance in the event of a major
accidental outage at an insured nuclear station. The premium for this coverage is subject to assessment for adverse loss experience. Generation’s
maximum share of any assessment is $46 million per year.

See “Nuclear Insurance” within Note 19 of the Combined Notes to Consolidated Financial Statements for a description of nuclear-related
insurance coverage and further information on NEIL.

For information regarding property insurance, see ITEM 2. Properties—Generation. Generation is self-insured to the extent that any losses may
exceed the amount of insurance maintained or are within the policy deductible for its insured losses. Such losses could have a material adverse effect
on Generation’s financial condition and results of operations.

Decommissioning. NRC regulations require that licensees of nuclear generating facilities demonstrate reasonable assurance that funds will be
available in specified minimum amounts at the end of the life of the facility to decommission the facility. As more fully described below, ComEd collected
amounts from customers through 2006 for facilities formerly owned by ComEd, and PECO is currently collecting amounts from customers for facilities
formerly owned by PECO, which are ultimately remitted to the trust funds maintained by Generation that will be used to decommission those nuclear
facilities. AmerGen also maintains decommissioning trust funds for each of its plants. The AmerGen units, specifically Clinton, Oyster Creek, and TMI,
are not covered by any rate recovery process for customer funding of decommissioning costs. Decommissioning expenditures are expected to occur
primarily after the plants are retired. Certain decommissioning costs are currently being incurred.

Through 2006, under an ICC order, ComEd was permitted to recover amounts from customers to decommission former ComEd nuclear plants.
ComEd is not permitted to collect amounts for decommissioning subsequent to 2006. Nuclear decommissioning costs associated with the nuclear
generating stations formerly or partly owned by PECO continue to be recovered currently through rates charged by PECO to customers. The annual
amount recovered, which in 2007 was $33 million, and effective January 1, 2008 will be $29 million, is remitted to Generation as allowed by the PAPUC.
It is anticipated that these collections will continue through the operating license life of each of the former PECO units, with adjustments every five years,
subject to certain limitations, to reflect changes in cost estimates and decommissioning trust fund performance. The amount recovered is premised on
studies



that assume level contributions through the license expiration date for each unit. After completion of the decommissioning, excess amounts in the
decommissioning trusts for the nuclear generating stations formerly owned by ComEd and PECO that were collected from customers must be returned
to ComEd and PECO customers, respectively, if those amounts exceed established thresholds.

Generation believes that the decommissioning trust funds for the nuclear generating stations formerly owned by ComEd and PECO, the expected
earnings thereon and, in the case of PECO, the amounts currently being collected from PECO’s customers will be sufficient to fully fund Generation’s
decommissioning obligations for the nuclear generating stations formerly owned by ComEd and PECO in accordance with NRC regulations. Generation
further believes the AmerGen nuclear decommissioning trust funds together with expected investment earnings thereon will be sufficient to fully fund
AmerGen’s decommissioning obligations in accordance with NRC regulations.

Any shortfall of funds necessary for decommissioning is ultimately required to be funded by Generation. Generation has recourse to collect
additional amounts from PECO customers, subject to certain limitations and thresholds, as prescribed by an order from the PAPUC. No such recourse
exists to collect additional amounts from ComEd customers or from the previous owners of AmerGen.

See Critical Accounting Policies and Estimates within ITEM 7. Management’s Discussion and Analysis of Financial Condition and Results of
Operation—Generation and Note 13 of the Combined Notes to Consolidated Financial Statements for a further discussion of nuclear decommissioning.

Dresden Unit 1, Peach Bottom Unit 1 and Zion (Zion Station), a two-unit nuclear generation station, have ceased power generation. SNF at
Dresden Unit 1 is currently being stored in dry cask storage until a permanent repository under the NWPA is completed. All of Peach Bottom Unit 1’s
SNF has been moved off site. SNF at Zion Station is currently stored in on-site storage pools. Generation’s liability to decommission Dresden Unit 1,
Peach Bottom Unit 1 and Zion Station was $795 million at December 31, 2007. As of December 31, 2007, nuclear decommissioning trust funds set
aside to pay for these obligations were $1.2 billion.

Zion Station Decommissioning. On December 11, 2007, Generation entered into an Asset Sale Agreement with Energy Solutions, Inc. and its
wholly owned subsidiaries, Energy Solutions , LLC (Energy Solutions ) and ZionSolutions, LLC (ZionSolutions) for decommissioning of Zion Station,
which is located in Zion, lllinois and which ceased operation in 1998.

If the various closing conditions under the Asset Sale Agreement are satisfied and the transaction is completed, Generation will transfer to
ZionSolutions substantially all of the assets (other than land) associated with Zion Station, including assets held in nuclear decommissioning trusts
(approximately $870 million). In consideration for Generation’s transfer of those assets, ZionSolutions will assume decommissioning and other liabilities
associated with Zion Station. ZionSolutions will take possession and control of the land associated with Zion Station pursuant to a Lease Agreement with
Generation, to be executed at the closing. Under the Lease Agreement, ZionSolutions will commit to complete the required decommissioning work
according to an established schedule and will construct a dry cask storage facility on the land for the spent nuclear fuel currently held in spent fuel pools
at Zion Station. Rent payable under the Lease Agreement will be $1.00 per year, although the Lease Agreement requires ZionSolutions to pay property
taxes associated with Zion Station and penalty rents may accrue if there are unexcused delays in the progress of decommissioning work at Zion Station
or the construction of the dry cask spent nuclear fuel storage facility. To reduce any potential risk of default by EnergySolutions or ZionSolutions,
EnergySolutions is required to provide a $200 million letter of credit to be used to fund decommissioning costs in case of a shortfall of decommissioning
funds following specified failures of performance. EnergySolutions has also provided a performance guarantee and will enter into other agreements that
will provide rights and remedies for Generation in the case of other
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specified events of default, including a special purpose easement for disposal capacity at the EnergySolutions site in Clive, Utah, for all low level waste
volume of Zion Station. However, if the resources of EnergySolutions Inc. and its subsidiaries are inadequate to complete required decommissioning
work, Generation may be required to complete the work at its own expense. If the transaction is completed in 2008, Generation expects the required
decommissioning work and the construction of the dry cask spent fuel storage facility would be completed by 2018.

ZionSolutions and Generation will also enter into a Put Option Agreement pursuant to which ZionSolutions will have the option to transfer the
remaining Zion Station assets and any associated liabilities back to Generation upon completion of all required decommissioning and other work at Zion
Station. The purchase price payable under the Put Option Agreement is $1.00 plus the assumption of associated liabilities.

Completion of the transactions contemplated by the Asset Sale Agreement is subject to the satisfaction of a number of closing conditions,
including the accuracy of the parties’ representations and warranties, the performance of covenants, the receipt of approval from the NRC, and the
receipt of a private letter ruling from the Internal Revenue Service (IRS). Generation does not expect that conditions to the closing of the transaction will
be satisfied before the second half of 2008.

Fossil and Hydroelectric Facilities

Generation operates various fossil and hydroelectric facilities and maintains ownership interests in several other facilities such as LaPorte,
Keystone, Conemaugh and Wyman, which are operated by third parties. In 2007 and 20086, electric supply (in GWhs) generated from owned fossil and
hydroelectric generating facilities was 6% and 7%, respectively, of Generation’s total electric supply, which also includes nuclear generation and electric
supply purchased for resale. The majority of this output was dispatched to support Generation’s power marketing activities. For additional information
regarding Generation’s electric generating facilities, see ITEM 2. Properties—Generation.

Licenses. Fossil generation plants are generally not licensed and, therefore, the decision on when to retire plants is, fundamentally, a commercial
one. Hydroelectric plants are licensed by FERC. The Muddy Run and Conowingo facilities have licenses that expire in August 2014. Generation is in the
process of performing pre-application analyses and anticipates filing a Notice of Intent to renew the licenses in 2009 pursuant to FERC regulations. For
those plants located within the control areas administered by the PJM Interconnection, LLC (PJM) or the New England control area administered by ISO
New England Inc. (ISO-NE), notice is required to be provided to PJM or ISO-NE, as applicable, before a plant can be retired.

Insurance. Generation does not purchase business interruption insurance for its wholly owned fossil and hydroelectric operations. Generation
maintains both property damage and liability insurance. For property damage and liability claims, Generation is self-insured to the extent that losses are
within the policy deductible or exceed the amount of insurance maintained. Such losses could have a material adverse effect on Exelon and
Generation’s financial condition and their results of operations and cash flows. For information regarding property insurance, see ITEM 2. Properties—
Generation.
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Long-Term Contracts

In addition to energy produced by owned generation assets, Generation sells electricity purchased under the following long-term contracts in
effect as of December 31, 2007:

Seller Location Expiration Capacity (MWs)
Kincaid Generation, LLC Kincaid, lllinois 2013 1,108
Tenaska Georgia Partners, LP® Franklin, Georgia 2030 942
Tenaska Frontier, Ltd Shiro, Texas 2020 830
Green Country Energy, LLC Jenks, Oklahoma 2022 795
Elwood Energy, LLC Elwood, lllinois 2012 775
Lincoln Generating Facility, LLC Manhattan, lllinois 2011 664
Reliant Energy Aurora, LP Aurora, lllinois 2008 600
Wolf Hollow 1, LP Granbury, Texas 2023 350
Duke Energy Trading and Marketing, LLC Dixon, lllinois 2008 344
Dynegy Power Marketing, Inc. East Dundee, lllinois 2009 330
DTE Energy Trading, Inc. Crete, lllinois 2008 300
Others® Various 2011 to 2028 486
Total 7,524

(@) Commencing June 1, 2010 and lasting for 20 years, Generation has agreed to sell its rights to 942 MWs of capacity, energy, and ancillary services supplied from its existing long-term
contract with Tenaska Georgia Partners, LP through a tolling agreement with Georgia Power, a subsidiary of Southern Company.

(b) Includes long-term capacity contracts with nine counterparties.
Federal Power Act

The Federal Power Act gives FERC exclusive ratemaking jurisdiction over wholesale sales of electricity and the transmission of electricity in
interstate commerce. Pursuant to the Federal Power Act, all public utilities subject to FERC’s jurisdiction are required to file rate schedules with FERC
with respect to wholesale sales and transmission of electricity. Open-Access Transmission tariffs established under FERC regulation give Generation
transmission access that enables Generation to participate in competitive wholesale markets.

Market Based Rate Matters

Generation, ComEd and PECO are public utilities for purposes of the Federal Power Act and are required to obtain FERC’s acceptance of rate
schedules for wholesale sales of electricity. Currently, Generation, ComEd and PECO have authority to sell power at market-based rates. As is
customary with market-based rate schedules, FERC has reserved the right to suspend market-based rate authority on a retroactive basis if it
subsequently determines that Generation or any of its affiliates has violated the terms and conditions of its tariff or the Federal Power Act. FERC is also
authorized to order refunds if it finds that the market-based rates are not just and reasonable under the Federal Power Act.

In 2004, FERC implemented market power tests to determine whether sellers should be entitled to market-based rate authority. The effect was to
require Generation, ComEd, and PECO to file with FERC a new analysis under the new tests. On July 5, 2005, FERC accepted the filing, thereby
allowing Generation, ComEd and PECO to have continued authority to sell at market-based rates. In the same order, however, FERC started a
proceeding, the purpose of which was to require Generation to demonstrate its compliance with FERC’s affiliate abuse and reciprocal dealing prong of
the tests it had
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instituted in 2004. On April 3, 2006, FERC accepted the compliance filing, and terminated the proceeding.

On June 21, 2007, FERC issued a Final Rule on Market-Based Rates for Wholesale Sales of Electric Energy, Capacity and Ancillary Services by
Public Utilities, which updated and modified the tests that FERC had implemented in 2004. On December 14, 2007, FERC issued an order clarifying
some provisions in the Final Rule. On January 14, 2008, Generation, ComEd and PECO filed an analysis using FERC’s updated screening tests, as
required by the Final Rule. The filing demonstrates that under those tests, one called the pivotal supplier test and the other the market share test,
Generation, ComEd, and PECO are entitled to continue to sell at market-based rates. FERC is not expected to act on the filing until later in 2008. The
Registrants do not expect that the Final Rule will have a material effect on their results of operations in the short-term. The longer-term impact will
depend on the future application by FERC of the Final Rule.

For a number of years, regional transmission organizations (RTOs), such as PJM, have formed in a number of regions to provide transmission
service across multiple transmission systems. The intended benefits of establishing these entities include regional planning, managing transmission
congestion, developing larger wholesale markets for energy and capacity, maintaining reliability, market monitoring and the elimination or reduction of
redundant transmission charges imposed by multiple transmission providers when wholesale customers take transmission service across several
transmission systems. See Transmission Services below for a further discussion.

To date, PJM, the Midwest Independent Transmission System Operator, Inc. (MISO), ISO-NE and Southwest Power Pool, have been approved
as RTOs. Because of some states’ opposition to imposition of centralized energy and capacity markets, FERC is seeking to obtain some of the benefits
of RTOs by means of making more effective rules governing open-access transmission in regions that do not have RTOs or independent system
operators.

The Energy Policy Act of 2005. The Energy Policy Act of 2005 (Energy Policy Act), which was signed into law on August 8, 2005, implements
several significant changes intended to improve electric reliability, promote investment in the transmission infrastructure, streamline electric regulation,
improve wholesale competition, address problems identified in the western energy crisis and Enron collapse, promote fuel diversity and cleaner fuel
sources, and promote greater efficiency in electric generation, delivery and use.

The Energy Policy Act, through amendment of the Federal Power Act, also transferred to FERC certain additional authority. FERC was granted
new authority to review the acquisition or merger of companies owning generating facilities, along with the responsibility to address more explicitly cross-
subsidization issues in these situations. FERC was also authorized to impose civil penalties for violations of laws and regulations and to prohibit market
manipulation activities. Additionally, FERC now has the authority to approve siting of electric transmission facilities located in national interest electric
transmission corridors if states cannot or will not act in a timely manner to approve siting. The Energy Policy Act also authorized a self-regulating electric
reliability organization with FERC oversight to enforce reliability rules. On July 20, 2006, pursuant to the Federal Power Act, FERC certified the North
American Electric Reliability Corporation (NERC) as the nation’s Electric Reliability Organization. As a result, users, owners and operators of the bulk
power system, including Generation, ComEd and PECO, are subject to mandatory reliability standards promulgated by NERC and enforced by FERC.

PJM Reliability Pricing Model (RPM)

FERC issued an order approving PJM’s RPM to replace its current capacity market rules. The RPM provides for a forward capacity auction using
a demand curve and locational deliverability zones
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for capacity phased in over a several year period beginning on June 1, 2007. A number of parties have appealed the order, and those appeals have
been consolidated and are pending in the United States Court of Appeals for the D.C. Circuit. Notwithstanding the petitions for judicial review, PJM
implemented RPM in 2007 as FERC's orders were not stayed, and therefore remain in effect, pending appellate review, as applicable. PJM’s RPM
auctions took place in April 2007, July 2007, October 2007 and January 2008 and established prices for the period from June 1, 2007 through May 31,
2011. Subsequent auctions will take place 36 months ahead of the scheduled delivery year. The RPM is anticipated to have a favorable impact for
owners of generation facilities, particularly for such facilities located in constrained zones. PJM is authorized to impose PJM RPM capacity penalties. As
of December 31, 2007, Generation does not believe it has incurred any such penalties and, therefore, has not recorded a liability.

Marginal-Loss Dispatch and Settlement

On June 1, 2007, PJM implemented marginal-loss dispatch and settlement for its competitive wholesale electric market. Marginal-loss dispatch
recognizes the varying delivery costs of transmitting electricity from individual generator locations to the places where customers consume the energy.
Prior to the implementation of marginal-loss dispatch, PJM had used average losses in dispatch and in the calculation of locational marginal prices.
Locational marginal prices in PJM now include the real-time impact of transmission losses from individual sources to loads. PJM believes that the
marginal-loss approach is more efficient because the cost of energy that is lost in transmission lines is reduced compared with the former average loss
method. As a whole, Exelon and Generation have experienced an increase in the cost of delivering energy from the generating plant locations to
customer load zones due to the implementation of marginal-loss dispatch and settlement.

lllinois Settlement Agreement

The legislatively mandated transition and retail electric rate freeze period in lllinois ended at the close of 2006. In view of the rate increases
following the expiration of the rate freeze, various bills were proposed in the lllinois House of Representatives and Senate in 2007 in an attempt to
address the higher electric bills in the State of lllinois. In addition to proposed legislation directed at ComEd, the significant components of the proposed
legislation directed at Generation would have required the following:

. A tax of $70,000 for each megawatt of nameplate capacity on certain electric generating facilities located in lllinois including those
owned by Generation.

. Establishment of a generation tax and a fund from the proceeds of the generation tax to be used to pay to ComEd and other lllinois
utilities for rate refunds to customers and also to pay to ComEd and other lllinois utilities for differences between 2007 and 2006 rates
prior to July 1, 2008.

. Require electric utilities, including ComEd, to remove themselves from participation in RTOs, including PJM, which would
have had a significant impact on competition and open-access in the lllinois retail market.

In July 2007, following extensive discussions with legislative leaders in lllinois, Generation, ComEd, and other generators and utilities in lllinois
reached an agreement (Settlement) with various representatives from the State of lllinois concluding discussions of measures to address concerns
about higher electric bills in lllinois without rate freeze, generation tax or other legislation that Exelon believes would have been harmful to consumers of
electricity, electric utilities, generators of electricity and the State of lllinois. Generation and ComEd committed to contributing approximately $800 million
to rate relief programs over four years. Generation committed an aggregate of $747 million, with $435 million available to pay ComEd for rate relief
programs for ComEd customers, $307.5 million available
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for rate relief programs for customers of other lllinois utilities, and $4.5 million available for partially funding operations of the IPA. Legislation reflecting
the Settlement (Settlement Legislation) was passed by the lllinois Legislature on July 26, 2007 and was signed into law on August 28, 2007 by the
Governor of lllinois. See Note 4 of the Combined Notes to Consolidated Financial Statements for the components of the Settlement Legislation.

Fuel
The following table shows sources of electric supply in GWhs for 2007 and estimated for 2008:

Source of Electric Supply ©

2007 2008 (Est.)
Nuclear units 140,359 138,056
Purchases—non-trading portfolio 38,021 36,741
Fossil and hydroelectric units 11,270 14,487
Total supply 189,650 189,284

(a) Represents Generation’s proportionate share of the output of its generating plants.

The fuel costs for nuclear generation are substantially less than for fossil-fuel generation. Consequently, nuclear generation is generally the most
cost-effective way for Generation to meet its obligations for sales to other utilities, including to ComEd and PECO, and some of Generation’s retail
business requirements.

The cycle of production and utilization of nuclear fuel includes the mining and milling of uranium ore into uranium concentrates, the conversion of
uranium concentrates to uranium hexafluoride, the enrichment of the uranium hexafluoride and the fabrication of fuel assemblies. Generation has
uranium concentrate inventory and supply contracts sufficient to meet all of its uranium concentrate requirements through 2010. Generation’s contracted
conversion services are sufficient to meet all of its uranium conversion requirements through 2011. All of Generation’s enrichment requirements have
been contracted through 2011. Contracts for fuel fabrication have been obtained through 2010. Generation does not anticipate difficulty in obtaining the
necessary uranium concentrates or conversion, enrichment or fabrication services to meet the nuclear fuel requirements of its nuclear units.

Generation obtains approximately 30% of its uranium enrichment services from European suppliers. There is an ongoing trade action by USEC,
Inc. against European enrichment services suppliers alleging dumping in the United States. In January 2002, the U.S. International Trade Commission
determined that USEC, Inc. was “materially injured or threatened with material injury” by low-enriched uranium exported by European suppliers. The
U.S. Department of Commerce has assessed countervailing and anti-dumping duties against the European suppliers. Both USEC, Inc. and the
European suppliers have appealed these decisions. Generation is uncertain at this time as to the outcome of the pending appeals; however, as a result
of these actions, Generation may incur higher costs for uranium enrichment services necessary for the production of nuclear fuel.

Coal is procured for coal-fired plants primarily through annual contracts, with the remainder supplied through either short-term contracts or spot-
market purchases.

Natural gas is procured for gas-fired plants through annual, monthly and spot-market purchases. Some fossil generation stations can use either oil
or natural gas as fuel. Fuel oil inventories are managed so that in the winter months sufficient volumes of fuel are available in the event of extreme
weather conditions and during the remaining months to take advantage of favorable market pricing.

15



Generation uses financial instruments to mitigate price risk associated with commodity price exposures. Generation also hedges forward price risk
with both over-the-counter and exchange-traded instruments. See Note 1 of the Combined Notes to Consolidated Financial Statements for further
information regarding derivative financial instruments.

Power Team

Generation’s wholesale operations include the physical delivery and marketing of power obtained through its generation capacity and through
long-term, intermediate-term and short-term contracts. Generation seeks to maintain a net positive supply of energy and capacity, through ownership of
generation assets and power purchase and lease agreements, to protect it from the potential operational failure of one of its owned or contracted power
generating units. Generation has also contracted for access to additional generation through bilateral long-term PPAs. PPAs are commitments related to
power generation of specific generation plants and/or are dispatchable in nature similar to asset ownership. Generation enters into PPAs with the
objective of obtaining low-cost energy supply sources to meet its physical delivery obligations to customers. Power Team may buy power to meet the
energy demand of its customers, including ComEd and PECO. These purchases may be made for more than the energy demanded by Power Team'’s
customers. Power Team then sells this open position, along with capacity not used to meet customer demand, in the wholesale electricity markets.
Generation has also purchased transmission service to ensure that it has reliable transmission capacity to physically move its power supplies to meet
customer delivery needs.

Power Team also manages the price and supply risks for energy and fuel associated with generation assets and the risks of power marketing
activities. The maximum length of time over which cash flows related to energy commodities are currently being economically hedged is approximately
five years. Generation has estimated a greater than 90% economic and cash flow hedge ratio for 2008 for its energy marketing portfolio. This hedge
ratio represents the percentage of forecasted aggregate annual generation supply that is committed to firm sales, including sales to ComEd and PECO.
A portion of Generation’s hedge may be accomplished with fuel products based on assumed correlations between power and fuel prices, which routinely
change in the market. The hedge ratio is not fixed and will vary from time to time depending upon market conditions, demand, energy market option
volatility and actual loads. The trading portfolio is subject to a risk management policy that includes stringent risk management limits including volume,
stop-loss and value-at-risk limits to manage exposure to market risk. Additionally, the corporate risk management group and Exelon’s Risk Management
Committee (RMC) monitor the financial risks of the power marketing activities. Power Team also uses financial and commodity contracts for proprietary
trading purposes but this activity accounts for only a small portion of Power Team’s efforts.

At December 31, 2007, Generation’s long-term commitments relating to the purchase and sale of energy, capacity and transmission rights from
and to unaffiliated utilities and others were as follows:

Net Capacity Power Only Purchases Power Only Transmission Rights
(in_millions) Purchases © from Non-Affiliates Sales Purchases ®
2008 $ 335 $ 473 $ 3,371 $ 2
2009 291 38 1,486 —
2010 316 18 277 —
2011 324 48 27 —
2012 321 18 28 —
Thereafter 1,848 207 29 _
Total $ 3435 $ 802 $ 5218 $ 2




(a) Net capacity purchases include tolling agreements that are accounted for as operating leases. Amounts presented in the commitments represent Generation’s expected payments
under these arrangements at December 31, 2007. Expected payments include certain capacity charges which are conditional on plant availability.

(b) Transmission rights purchases include estimated commitments in 2008 for additional transmission rights that will be required to fulfill firm sales contracts.

Beginning in January 2007, ComEd began procuring all of its energy requirements for retail customers from market sources pursuant to the ICC-
approved procurement auction in 2006 or from the PJM spot market. Approximately one-third of ComEd’s contracts that resulted from the 2006 auction
will expire in May 2008, another one-third will expire in May 2009, and the remaining contracts will expire in May 2010. Approximately 35% of the
contracted supply from the 2006 auction will come from Generation. Suppliers, including Generation, were limited to winning no more than 35% in either
the fixed price section or the hourly price section of the auction. The Settlement Legislation established a new competitive process for procurement to be
managed by the IPA and overseen by the ICC in accordance with electricity supply procurement plans approved by the IPA. The new procurement
process involving the IPA will not be fully established until later in 2008 and, in the interim, ComEd submitted to the ICC, and the ICC approved, a
procurement plan for ComEd to secure its remaining requirements for power and other ancillary services for the period from June 2008 to May 2009.
Beginning in 2008, ComEd, each June, will submit a five-year forecast to the IPA and the IPA will develop a procurement plan for approval by the ICC to
procure its remaining requirements for energy in periods subsequent to May 2009.

Generation has a PPA with PECO under which Generation has agreed to supply PECO with substantially all of PECO’s electric supply needs
through 2010. Generation supplies electricity to PECO from its portfolio of generation assets, PPAs and other market sources. Subsequent to 2010,
PECO expects to procure all of its electricity from market sources, which could include Generation.

Capital Expenditures

Generation’s business is capital intensive and requires significant investments in energy generation and in other internal infrastructure projects.
Generation’s estimated capital expenditures for 2008 are as follows:

(in millions)

Production plant $ 868

Nuclear fuel @ 731
Total $ 1,599

(a) Includes Generation’s share of the investment in nuclear fuel for the co-owned Salem plant.
ComEd

ComEd is engaged principally in the purchase and regulated retail sale of electricity and the provision of distribution and transmission services to
a diverse base of residential, commercial and industrial customers in northern lllinois. ComEd is subject to regulation by the ICC as to rates and service,
the issuance of securities, and certain other aspects of ComEd’s operations. ComEd is also subject to regulation by FERC as to transmission rates and
certain other aspects of ComEd’s business.

ComEd'’s retail service territory has an area of approximately 11,300 square miles and an estimated population of eight million. The service
territory includes the City of Chicago, an area of about 225 square miles with an estimated population of three million. ComEd has approximately
3.8 million customers.
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ComEd’s franchises are sufficient to permit it to engage in the business it now conducts. ComEd’s franchise rights are generally nonexclusive
rights documented in agreements and, in some cases, certificates of public convenience issued by the ICC. With few exceptions, the franchise rights
have stated expiration dates ranging from 2008 to 2061. ComEd anticipates working with the appropriate agencies to extend or replace the franchise
agreements prior to expiration.

ComEd’s kWh sales and load of electricity are generally higher during the summer periods and winter periods, when temperature extremes create
demand for either summer cooling or winter heating. ComEd’s highest peak load occurred on August 1, 2006 and was 23,613 MWs; its highest peak
load during a winter season occurred on February 5, 2007 and was 16,207 MWs.

Retail Electric Services

Electric utility restructuring legislation was adopted in lllinois in December 1997 to permit competition by competitive electric generation suppliers
for the supply of retail electricity. Transmission and distribution service was not impacted by the legislation and continues to remain regulated. The
restructuring legislation and related regulatory orders allowed customers to choose a competitive electric generation supplier; required rate reductions
and imposed freezes or caps on rates during a transition period following the adoption of the legislation; and allowed the collection of competitive
transition charges (CTCs) from customers to permit lllinois utilities to recover a portion of the costs that might not otherwise be recovered in a
competitive market (stranded costs) during the transition period. ComEd’s transition and rate freeze period ended in January 2007.

In anticipation of the end of the transition and rate freeze period, ComEd engaged in various regulatory proceedings to establish rates for the post-
2006 period, as described below. In view of the rate increases that were anticipated following the expiration of the rate freeze, the lllinois Legislature
considered proposed legislation to roll back and freeze ComEd'’s rates for an additional period, to control the rate at which the rate increases were
phased in or to impose a tax on the ownership or operation of electric generating facilities. In August 2007, Settlement Legislation was enacted in lllinois
to address concerns about higher electric bills following the expiration of the rate freeze. The Settlement Legislation required, among other things, rate
relief contributions of approximately $1 billion to be made by certain lllinois electric utilities, their affiliates, and generators of electricity in lllinois over a
four-year period. ComEd committed to continue executing upon a $64 million rate relief package announced earlier in 2007.

As a result of the end of ComEd’s transition period, new unbundled rates for service became effective in January 2007. As of December 31, 2007,
three competitive electric generation suppliers have been granted approval by the ICC to serve residential customers in lllinois; however, none of the
competitive electric generation suppliers is currently supplying electricity to any of ComEd’s residential customers. All of ComEd’s customers are eligible
to choose a competitive electric generation supplier or may purchase electricity from ComEd at market-based rates. At December 31, 2007,
approximately 44,200 non-residential customers, representing approximately 48% of ComEd’s annual retail kWh sales, had elected to purchase their
electricity from a competitive electric generation supplier. Customers who receive electricity from a competitive electric generation supplier continue to
pay a delivery charge to ComEd.

Under lllinois law, ComEd is required to deliver electricity to all customers. ComEd’s obligation to provide full service electric service including
generation service (which are referred to as provider of last resort (POLR) obligations) varies by customer size. ComEd’s obligation to provide such
service to residential customers and other small customers with demands of under 100 kilowatts (kWs) continues for all customers who do not or cannot
choose a competitive electric generation supplier or who choose to return to the utility after taking service from a competitive electric generation supplier.
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ComEd’s obligations to many of its largest customers, with demands of 3 MWs or greater has previously been declared competitive. For customers with
demands of 400 kWs and above, and 100-400 kWs, ComEd has full service obligations through May 2008 and May 2010, respectively.

Delivery Service Rate Cases. In August 2005, ComEd filed a rate case with the ICC to comprehensively review its tariff and to adjust ComEd’s
rates for delivering electricity effective January 2007 (2005 Rate Case). In July 2006, the ICC issued its order in the 2005 Rate Case, approving a
delivery services revenue increase of approximately $8 million of the $317 million proposed revenue increase requested by ComEd. The ICC
subsequently granted, in part, requests for rehearing of ComEd and various other parties, and in December 2006, issued an order on rehearing that
increased the amount previously approved by approximately $74 million for a total rate increase of $83 million. ComEd and various other parties have
appealed the rate order to the courts, but the appeal is not yet resolved.

In October 2007, ComEd filed a request with the ICC seeking approval to increase its delivery service rates to reflect its continued investment in
delivery service assets since rates were last determined (2007 Rate Case). ICC proceedings relating to the proposed delivery service rates will occur
over a period of up to eleven months. If approved by the ICC, the total proposed increase of approximately $360 million in the net annual revenue
requirement, which was based on a 2006 test year with estimated capital additions through the third quarter of 2008, would increase an average
residential customer’s total bill by approximately 7.7%.

lllinois Rate Design. In October 2007, the ICC-approved implementation of a revised rate design that changed the allocation of rates among
customer groups effective December 1, 2007, but did not change the overall level of rates. The new rate design took effect December 1, 2007.

Procurement Related Proceedings. Beginning January 1, 2007, following the expiration of a PPA with Generation, ComEd began procuring
electricity under supplier forward contracts with various suppliers, including Generation. The supplier forward contracts resulted from an ICC-approved
“reverse-auction” competitive bidding process, which permitted recovery by ComEd of its electricity procurement costs from retail customers with no
markup. A procurement auction for ComEd’s entire load occurred in September 2006 and deliveries resulting from the auction began in January 2007.
The energy price that resulted from the procurement auction is fixed until June 2008, at which time, approximately one-third of supply contracts entered
as part of the procurement auction are scheduled to expire. The Settlement Legislation established a new competitive process which must be used by
lllinois utilities for the procurement of electricity and also established the IPA. With the exception of the delivery period beginning in June 2008, the IPA
will participate in the design of electricity supply portfolios for ComEd and will administer the new competitive process for ComEd to procure the
electricity supply resources and renewable energy sources identified in its supply portfolio plans, all under the oversight of the ICC. In October 2007,
ComEd filed a petition with the ICC seeking approval of an initial procurement plan to secure energy for retail electric customers for the period June
2008 through May 2009. On December 11, 2007, an administrative law judge (ALJ) issued a proposed order on the procurement plan, approving
virtually every aspect of the proposal, with the exception of recommending an increase in the amount of power ComEd should procure through block
purchases in July and August for peak periods (Proposed Order). On December 19, 2007, the ICC approved the Proposed Order. The procurement plan
and the spot market purchases discussed below will be used to effectively replace the auction contracts scheduled to expire on May 31, 2008 to meet
the power and other ancillary services requirements of ComEd’s customers for the period June 2008 through May 2009. In May 2009, another one-third
of existing auction contracts will expire and any additional electricity required to meet the needs of ComEd’s customers will be acquired through the new
competitive process administered by the IPA.
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Under the Settlement Legislation, electric utilities are required to use cost-effective energy efficiency resources to meet incremental annual
program energy savings goals and must implement cost-effective demand response measures to reduce peak demand each year for eligible retail
customers. In November 2007, pursuant to these requirements, ComEd filed its initial Energy Efficiency and Demand Response Plan with the ICC and
expects an ICC order to be issued on the filing in the first quarter of 2008. This plan begins in June 2008, and is designed to meet the Settlement
Legislation’s energy efficiency and demand response goals for an initial three-year period, including reductions in delivered energy and in the peak
demand of ComEd’s customers.

In addition to the procurement plan, ComEd will purchase energy on the spot market to meet the needs of its customers. To fulfill another
requirement of the settlement that gave rise to the Settlement Legislation, and in advance of the creation of the IPA, ComEd and Generation entered into
a five-year financial swap contract that became effective in August 2007. This contract effectively hedges a significant portion of ComEd’s spot market
purchases. The effect of the swap is to cause ComEd to pay fixed prices and Generation to pay market prices for a portion of ComEd’s electricity supply
requirements. The financial swap contract is designed to dovetail with ComEd’s remaining supplier forward contracts for energy, increasing in volume as
those contracts expire. See Note 4 of the Combined Notes to Consolidated Financial Statements for further detail.

Other. lllinois law provides that an electric utility, such as ComEd, will be liable for actual damages suffered by c