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January 31, 1994
10 CFR § 50.80

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

RE: Dresden Nuclear Power Station, Units 1, 2 and 3

(Docket Nos. 50-010; 50-237; 50-249)

Quad Cities Nuclear Power Station Units 1 and 2
(Docket Nos. 50-254; 50-265)

Zion Nuclear Power Station Units 1 and 2
{Docket Nos. 50~295; 50-304)

LaBalle County Nuclear Power Station Units 1 and 2
{Docket Nos. 50-373; 50-344)

Byron Nuclear Power Station Units 1 and 2
(Decket Nos. 50-454; 50-455)

Braidwood Nuclear Power Station Units 1 and 2
(Docket Nos. 50-456; 50-457)

Dear Commissioners:

We are counsel to Commonwealth Edison Company
("Edison") in connection with the proposed corporate
restructuring desciibed in this letter. O©On May 10, 1994, the
shareholders of Edison are scheduled to vote on a proposed
restructuring plan by which Edison will become a wholly owned
subsidiary of a new holding company which currently is named CECo
Holding Company ("Holiding Company”). If Edison sharehclders
approve the plan, and necessary regulatory approvals are
obtained, the proposed restructuring is expected to take place on
or about July 1, 1994. The restructuring will have no effect
upon the management, operation and financing of Edison’s nuclear
facilities. Pursuant to 10 CFR § 50.80 and the Commission’s
practice with respect to such transactions, Edison asks that you
give consent to its proposed restructuring or disclaim
jurisdiction over the restructuring.
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In 1587, your staff consented to a corporate
restructuring proposed by Consumers Power Company which was
nearly identical to Edison’s proposed restructuring. Other
restructurings to which the staff has consented incluce those for
Entergy, Inc. and WEPCo. An application for consent to a similar
restructuring for IP Holding Company is currently pending.

1. Description of the Restructuring

If Edison’s shareholders approve of the proposed
restructuring, Edison common stock will be converted in a merger,
on a share-for-share basis, into common stock of Holding Company.
Holding Company will be the only Edison common shareholder. All
Edison bonds and preferred stock will be unaffected, and will
continue to be outstanding securities of Edison. The only
outstanding securities of Holding Company will be its common
stock.

The proposed restructuring is more fully described in
the enclosed draft Preliminary Prospectus for CECo Holding
Company and Proxy Statement for Commonwealth Edison Company,
dated January 31, 1994 (hereinafter referred to as "Attachment
A") b

2. Effect on Edison’s Financial Resources

The proposed restructuring will not reduce the funds
available to Edison to carry out activities under its operating
licenses for the above-referenced nuclear plants. Under
legislation enacted in Illinois in July 1993, Edison is
authorized to loan the lesser amount of $10 million or to up to
2.5% of its retained earnings to the Holding Company, and any
such loan must be repaid within 240 days after the day on which
the restructuring occurs with interest .t 10% annually. See
Attachment A, p. 24. After the restructuring Holding Company
will also become the owner of 100% of the shares of CECo
Enterprises, Inc. ("Enterprises") which is currently a wholly
owned subsidiary of Edison. JIbid. Enterprises was formed as an
Edison subsidiary in 1993 and is itself a holding company.
Enterprise’s sole subsidiary is Northwind Inc., which was formed
to provide district cooling services to office and other
commercial and industrial buildings in Chicago. The 1993
Illinois legislation referred to above requires that Edison
transfer or liguidate its interest in Enterprises on the date
that Edison becomes a subsidiary of Holding Company;
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conseguently, Edison intends to transfer to Holding Company on
such date, the stock of Enterprises as a dividend on the Edison
Common Stock held by Holding Company.

Edison’s utility operations will continue to be the
primary source of revenue and income for Edison, and will also
constitute the majority of the Holding Company‘s earning power
for the foreseeable future. The Federal Energy Regulatory
Commission will continue to regulate Edison’s wholesale electric
rates. The Illinois Commerce Commission will retain jurisdiction
over Edirfon’s retail electric rates. See Attachment A, p. 22.

The proposed restructuring, including any Holding
Company investments in non-utility affiliates, will not affect
Edison’s ability to meet future financial requirements related to
its nuclear units through the revenues produced by its utility
business and by the issuance of debt and other securities. Thus,
no change in the amount of revenues, the source of funds, or the
ability to obtain the funds necessary to operate Edison’s nuclear
plants will result from the restructuring.

To assist you in reviewing the financial aspects of the
restructuring, there is enclios«', as Attachment B, a copy of
Edison’s Annual Report for the ,ear ended December 31, 1992.

3. Effect on Edison Management

The restructuring will have no effect on the management
of Edison’s utility operations. Officer responsibilities at the
Holding Company level will have no direct effect on Nuclear
Operations. See Attachment A, p. 22.

4. Citizenship of Licensee

The proposed restructuring will not result in Edison
becoming owned, controlled or dominated by an alien, a foreign
corporation, or a foreign government. Under the restructuring
proposal, the present common shareholders of Edison will become
che common shareholders of HBolding Company in the same proportion
in which they currently hold Edison common stock. Holding
Company will become the sole holder of the common stock of
Edison. Edison is and will remain an Illinois corporation.
Holding Company, incorporated on January 28, 1994, is also an
Illinois corporation. At the time the restructuring becomes
effective, the Board of Directors of Holding Company will be
comprised of the same persons who are members of Edison’s Board
of Directors at such time. See Attachment A, p. 29.
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$. Conclusion

Based on the above factors, we conclude that the
proposed restructuring will not affect Edison’s qualifications as
a holder of the operating licenses for the above-named nuclear
plants. The proposed restructuring is also consistent with
applicable provisions of law and the Commission’s regulations and
orders.

Accordingly, we respectfully request that you consent
to the proposed restructuring, or, in the alternative, disclaim
jurisdiction, as soon as practicable prior to April 1, 1994.
Please advise the undersigned if there is anything Edison can do
to assist vou in accommodating this request. We will promptly
notify you of the results of the shareholder vote on May 10,
1994.

Yours truly,

SIDLEY & AUSTIN

";"'/- Lodes ’/ ¥

Michael I. Miller
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Enclosures

o3 J. Zwolinski, Office of Nuclear Reactor Regulation
J.E. Dyer, Office of Nuclear Reactor Regulation
J.B. Martin, Regional Administrator, Region 3
Joseph Rutberg, Esq.
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STATE OF ILLINOIS)

)
COOK COUNTY )

The undersigned hereby affirms to the best of his
knowledge and belief that the information contained in the
foregoing application is truthful and accurate as of the date

hereof .
12 ’ T
) 2140 A
Subscribed and sworn befure me thisk;Z”day of fiyuadiy » 1994.

" i : .
4/-( ) CArasdg)
Notary Public

1 -
1 "OFFICIAL SEAL”
SUE EDWARDS
Notery Public, Siate of Hiingis
4 My Commtissisn Expires May 14 1086

MIMDLATL . SEC (2/1/94 11:3%am)
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The management of the Company has prepared and is responsible for the consolidated
financial statements and the related financial dara conrvined in this annual seport. In its
apinion, the statements have been prepared in conform..; 4 gencrally accepted accounting
principles,

The Company's financial statements have been audited by Arthur Andersen & Co.,
independent put - sccountants, appraved by the sharcholders. The report of Arthur Andersen
& Co. on the Company’s financial statements contains an explanatory paragraph with respect
1o ceiiin matters as described in their report appearing on page 26. Management has made
available to Arthur Andersen & Co. all the Company's financial records and related data, as
well as the minutes of sharcholders” and Directors’ meetings. Furthermore, management
believes that all representations made to Arthur Andersen & Co. duning their audit were valid
and appropnate,

To mezt 1ts responsibilities for the rehability of the financial statements and the related
financial data, the Company maintains a system of internal accounting cuntrol and supports @
program of internal audits. In order to assure that the system i adequatcly designed and
documented and thar 1t is functioning as designed, the Company routinely reviews its system
of internal accounting control. I+ 18 management’s opinion that the system is adequate o
provide reasonable assurance that assets are safeguarded from loss or unauthorized use and that
financial records are relahle for prepanng financial informaiion in conformity with generally
accepted accounting principles. The concept of reasonable asswiance is based on the
recagnition that the cost of 4 system of internal accounting control must be related to the
benefits derived. The palancing of those factors requifes estimates and judgment.

The Board of Directors carries out its responsibility for the financial statements and the
related financial data through s Audit Commirtee, which is composed solely of outside
ditectors. The Audit Committee meets periodicalty with masagement, the internal auditor snd
independent public accountants to ensure that cach is carrving out its responsibilitics, and to
discuss audining, internal accounting control and financtal reporting matters. Both the invernal
suditor and the independent public accountants have free access o the Audit Committee, with
and without management present, to discuss the results of their audit work, the adequacy of
the internal accounting cortrol and their opinions on other financial matters.

d&@ e @ ey

James 1. O'Conner John C. Bukovsk:
Chairman Viee President

23
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To the Sharehalders of Commonwealth Edison Company: ,

We have audited the accompanying consolidated balance shects and  statements  of

consolidated capitalization of Commonwealth Edison Company (an Hhnows corporation) and

subsiliary companies os of December 31, 1992 and 1991, and the related starements of

consulidated ncome, retained carnings, premim on commeon stock und other paid-in capital,

; and cash flows for cach of the three vears n the penod ended December 31, 1992, These

!-‘, financial statements are the responsibility of the Congpany’s management. Our responsibality
' 1§ 1o express an opinton on these inancial statements based on out audis,

We conducted our audits in accordance with generally aceepred audinng standards, Those

i stundards require that we plan and perform the audiv to obtain reasonable assurance about

whiether the financial statements are free of matenial musststement. A audit includes

examining, on i test basis, evidence supporting the amounts and disclosures in the financial

i

statements. An audit also ancludes assessing the accounting principles usced and significant
esttimates made by management, s well as evaluating the overdl finanowl sutement
precentation, We believe that our audits provide a reasonable basis for our opiiuon,

in our opinien, the financial sttements referred 1o above present fairly, in gl material
respects, the financial position of Commonweaith Edison Company and subsidiary companics
X us of December 31, 1992 and 1991, and the results of then operations and thear cash Bows for
cach of the three years in the period ended December 31, 1992, in conformity with generally
accepted accountng pripcviples,

As discussed in Notes 2 and 3, the regulatory trestment for the Company's ongmal cost
mvestment in the Byron and Bravdwood stations is dependent upon the ulumate resalution of
llinois Cominerce Commission (OO proceedhngs regarding the allowable costs of those
assets. As discussed in Notes 2 and 3, the Company is not able to predict the ultimage smnount
of refund obligauons and the resolution of other issues ansing as 4 result of the preceding and
other 100 regulatory proceedings. As discassed in Notes 3, 17 and 19, the Company is
attempting to resolve cerain cost reluted regulatory ssues imvolving its investment in coal

R I sl 5 e

reserves, coal purchase commitments and fuel adjustment clause. The outcome of cack of
these matters 18 uncertam at this time.

ﬂn%" /nvé-,u—— ¥ é

Chicago, Nlinois
gy Junuary 28, 1993
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To the Audit Committec of the Board of Directors of Commonwealth Edison Company:

We have made a stody and evalustion of the sysiem of internal accounting congrol of
Commonwealth Edison Company and subsidiary compunies in effect at December 31, 1992,
Our study and evilustion was conducted in accordance with standards established by the
American Institute of Certified Public Accountants,

The Company’s management is responsible for cstabhishing and maintaining & system of
internal accounting control. In fulfilling this responsibility, estimates and judgments by
management arc required to assess the expected benefits and related costs of control
procedures. The objectives of a system of internal accounung control are to provide
management with reasonable, but not absolute, assurance that assets are safeguarded against
loss from unauthorized use or disposition and that transactions are executed in accardance with
management's authorization and recorded properly «o permit the preparation of finuncial
statements in acoordance with generally secepted aceounting principles.

Because of inherent limitations i any system of internal accounting rontrol, erron. or
irregularities may oecur and not be detected. Also, projection of any . . ation of the system
to futuse periods is subject to the risk that procedures may become madeguate because of
changes in conditions, or that the degree of compliance with the procedures may detenorare,

In vur opinion. the system of interpal accounting control of Commonwealth Fdison
Company and subsidiary companies in effect st December 31, 1992, taken as a4 whole, was
sufficient to meet the objectives stated above nsofar as those objecuves pertain o the
prevention or detection of errors of irtegularities ir amounts that would be material in relation
to the consolidared financial statements.

Aﬂ‘z“‘ lﬁvév,,‘- ¥ 5

Chicago, Winois
January 28, 1993
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Statements of Consolidated Income Commumseulh Edison Compan
L lthomsands excepl pev share data) — 17 fﬂ]
Electrw operating revenuss
INotes 2 and 3
Operating revenoes $ 6444693 % 6270384  § 5847183
Provisons for revenue refunds (18372) (B51) {536,364)
$6,026,321  $6.275533  $5,310,819
Elwctric operuting expenses and 1ases
Fuel (Notes 1. 3, 10and 19) $ R41321 § 96RI76 § 97RTIS
Purchased power 45,579 72,980 21,624
Deferred (underloverrecovered encigy costs—net
(Notes 1 and 3) (30.254) 31,264 8415
Openton 1,529 849 1412366 1,160,166
Muintenance 587,778 527,489 4%9,463
Depreciation (Note 1) %35,359 R25.402 R7K 93K
Recovervildefermi) of plant costs and other regulatory
assers—net 3.3%0 (39,704) 1,659
Tanes texcept income) (Nore 15} 743,900 742,570 661,432
Income axes (Notes 1 and 14—
Cunent —-Federal 139857 236,369 150917
~State 21531 53,068 28,773
Diefe o —Federl—net 497,705 123,841 19,456
—-Srate—-nct 45,830 IRSS8 17,29
Iwestinent tx credits deferred—net (Notes 1 and 14) (32,376)  (31.981) (28,386)
$ 4829418 % 4960338  § 4388531
Flecenic 0 ‘tmg income $1.196903  $1.315195 § 922288
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Interest on Jong-term debt $ (6E0AZR  § (664946) § (648,603}
Interest on notes pavable 1775) (152) (577)
Allowanee for funds used during construction (Note 1—
Borrowed funds 17,213 13,500 13,840
Equity funds 19,960 18,272 22,526
Current income taxes applicable 1o nonoperating activities
{Notes 1 and 14) 5,736 YOK (5,932)
Disallow. d plant costs (Notes 2 and 3) - (b44 862) (133,661)
Income tax reduction for dsallowed plant costs
INotes 2 and 3) — 76,579 -
Miscellancous—ner (64,625) (19,607) 141,590)
§ (682,922)  $(1,220308)  § (793.997)
Net tncome $§ SI13981 0§ 948K7 8 128291
Prevision for dridends on preferred and preference stocks 70,539 78,288 #2495
Net income om commen stack § 443442 § 16599 § 45796
Average number of common chares outstandmg 212,929 212,452 212,032
Farmangs per common share $2.08 $0.08 $0.22
Cuash diwidends declored pes common shary $2.30 $3.00 $3.00
The accompavyimg Notes 1o Finaneial Statements ave an niegral part of the abave statrmonts.
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| #1vousands of dotlars) December 31,

L Labilstses
: {see accompanying statements )
; Cormanon stock equiry $ 5707832 & 5738297
H Preferred and preference stocks without mandatory redempuion
: TeYuIrements 442,142 442,648
¢ Prefoerence stock subject 1o mandatory redemption reguirements 312,789 354,284
Long-teem debt 7,600,652 6,727,019
, §$ 14063455  § 13.262,248
Curvent hatlite:
Notes payable-—bank louns (Now 9) $ 5600 § 2,000
; Current portion of long-term debt, sedeemuble preference stock and
' capitalized lease obligations (Nore 11) 564,538 698,116
) Accounts payable 473,318 386,159
- Accrued interost 192,658 151,815
Accrued taxes 165,763 262,239
Dividends payable 101,961 177,461
Estimuated revenue refunds and retated interest 2,833 177,824
Customer deposits 7.578 45,190
Deferred ovenecavered encrgy costs (Notes 1 and 3) — 27,283
Other 68,180 64,573
§ 1622429 § 2025660
{Mher noncurvent liabiiitres.
Accrued spent nuclear fuel disposal foe and related interest
{Nowe 1) $§ 549422 § s
Obhigations under capital leases (Note 16) 347413 396,467
Other (Notes 1, 12 and 13) 655,927 341,197
: $ 1552762 § 1,267,388
Acumuiared deferrvd incestment rax erpdits (Notes 1 and 14) § I7I595 % BOAYTS
Cammutments and contingent liabifites (Nowes 2, 3 and 19)
‘ $18016241  $17,365.269

Ve accompanying Nows fo Fimancial Siatements are gn integral par? of the atote statements.
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Net income $ S1308) § 94RET § 12829
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Depreciation and amortization R73.386 §74,225 945462
Detessed meome tanes and investment tax
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Provisions for habiliy for early retrement snd
HOR Costs 27,814 — —
Provision for liability associated with munufacrured
£us plants (478) 25,000 —
Net effect on cash flows of changes in:
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Coa) and fuel ol (111,338 95,779 77,577
Materals and supplies 1,99 (36.49) (44 B30)
Accounts payable adjustad for nucledr fuel icuse
principal pavments 341,222 280,131 216,226
Accrued mterest and taxes (H5.633) 101,259 62.633)
Onher changes in certatn current assers and
Labalicies 24.431) 40,891 w7
Other-—qet 61,274 83,452 50,196
$ LAT7.508 $LURT207 § 1753854
Cash flow from moesting donoities:
Constniction expenditures $  (Y95EKD) B (961168) § (793,349
Nuclear fuel expenditures {220,293) 1250,559) (165,253
Equuty component of allowance for funds used during
construction 19,960 18272 22,526
Investment in nuclear decommissioning funds (156.017) (117.294) (KB, 696)
Investment in conl reserves i79,961) (7B.678) 49.231)
{nvestment i submidiary companies (268) - (3,587)
Orher cash investmenis 23 853 416,144 (462.223)
S1L408.607) § (973,283) S(1.57981%
Cash flow from financing aetries:
Issuance of securities—
Long-term det § 1962737 § 736281 § 700936
Capital stock 15,568 13,334 76,560
Retiremont und redemption of secuntics—
Longaem debt (1,214.730) (795.236) (311,526)
Captal stock (50,069) {75.546) (95.126)
Deposies and securities hold for retirement and
redempuion of securities (245,028) 4043 4,043)
Premium paid on carly redemption of long-term debr (HLB09) (25.855) -—
Cash dividends paid on capal stock (635 2755 (716,849) (719,344)
Prococds from saleflcasctack of nuclear fucl 90, B30 240,263 221,514
Nuclear fuel lease principal pavments 587N (231,150 (222.128)
Increase 1n short-reem borrowings 1,600 250 1.42%

§  L14n) S (KS0468)

$ (381,732

Inerease (Decrease) e cash and wmporary caik imvestments
Cash and semporary cash snvestments at beginmny of year

$ (GOIKT) § 113,549 § 177,000

205,936

42,367

270,078

Cash and temporary cach mmocsmmenty at end of year

§ 145749 § 205936 § w287

Tar acvompanving Notes tv Financal Stwremenis ar  avn imiegewl prert of the aboe statements
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Commusweaith Fdison Company
and Subsuliary Companses

’.‘

t Summary of Significant Accounting Policies

Regulatson. Commonwealth Edison Company (Company) s subject to the regulation of the
Hkinois Commerce Comaussion (1CC) and Federal Energy Regulatory Commission (FERC).
The Company's accounting policies and the accompanying consolidated financial statements
conform to generally accepted accounting principles apphicable to rate-regulated enterprises
and refiect the effects of the ratemaking process. Such effects concern mainly the time at which
various tems enter into the determination of net income in order to follow the principle of
matching costs and revenues, See “Management’s Discussion and Analysis of Financial
Condition and Results of Operations,” subcaption “Ligwdity and Capital Resources,” for
information related to the Company’s rates and financial condition.
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L T I I i e e~ L

Principles of Consolidation. The consolidated financial statements include the accounts of the
Company and its wholly-owned subsidiary, Commonwealth Edison Company of Indiana, Inc.
(collectively, companies), the only subsidiary engaged in the electric utlity business. All
significant intercompany  transactions have been ehminated. The investments in other
subsidiary companies, which are not material m relator ¢ the Company's financial position
and results of operations, are accounted for in accordance with the equity method of
accounting.

Customer Receivables and Revenues. The Company 18 principally engaged in the production,
purchase, transmussion, distribution and sale of electeny i a diverse base of residential,
commercial and industrial customers. The Company's elecinic service territory has an area of
approximately 11,540 square miles and an estimated popuiation of 8.2 oullion. It includes the
City of Chicago, an arca of about 225 square miles with an estimated populanion of three
mithon from which the Company derived spproximately one-third of its electric operating
revenues in 1992, The Company had spproximarely 3.3 million electrnic customers ac
December 31, 1992,

Py, W

Depreciation. Depreciation is provided on the strught-line basis by amortizing the cost of

depreciable plant and equipment over estimated composite service hives, Such provisions for
" depreciation were at average annual rates of 3.12%, 3.22% and 3.66% of average depreciable
atiliy plant and equipment for the years 1992, 1991 and 1990, respectively. Prior to the 10C’s
March K, 1991 rate order (see Note 2), the 1CC had direeted the Company to depreciate tnon-
nuclear plant and equipment at an annval rate of 3.85% and nuclear plant and equipment at
, an annual rate of 3.50% which excludes decommisstonuing costs, The FOC's March 8, 1991 rate
% arder directs the Company to depreciate non-nuclear plant and equipment at annual rates
developed for cach class of plant based on their composite service lives. The annual rate for
nuclear plant and cquipment is 2.88% which excludes decommissioning costs, Prior to 1991,
allowances for interim chemical cleaning were included in the composite deprecation rate for
nuclear plant and equipment. Effective 1991, the provisions for chemical cleaning are reflected
in the statements of consolidated income in maintenance expense and in the consolidated
batance sheets in other noncurrent Habilities,

Decommissioning costs are estimated to aggregate $2.755 milhon, i current-year dollars,
for all of the Company's nuclear wnits. Decommpsioning costs nclude the cost of
decontamination, dismantling aad site restoration in accordance with Noclear Regulatary
Commission guidelines. Tlhinois law requires pubhc utility operasors of nuclear power plants,
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57" 14 Income Taxes

,.4'.': e, Provisions for current and deferred federal and state income taxes and amortization of

o investment tax credits resulted in the following effecuve income tax rates for the years 1992,
1961 and 199):

, { : Iz 1991 1990 |

il Pre-tax book income (in thousands) §779979  $449479  $321.982
Effective income tax rate 34.1% 7R.9% 60.2%

The pancipal differences between these rate and the federal statutory corpotate income
i) tax rate stated in the following table for 1992, 1991 and 1990 were as follows:

! | 092 0o 1960 |
' Federal statutory corparate income Tax rate 34.0% 340% 34.0%
Equity component of AFUDC which was excluded from taxable
InCEme 09 (1.4) 24
Amortization of investment tax credits (34 (0.2 12®
State ncome tax, pet of federal income ax 8.6 117 93
Disallowed plant costs - 34.3 141
Differences between book and 1ax accounting for property related
ieductions (0.8 44 15.0
isther—-net 04) 31 25
Effective income tax rate 3M.1% 789% 60.2%

Provisions for deferred income taxes on timing differences berween financial accounting
and for meome tax purposes, net of reversals, for the years 1992, 1991 and 1990 were as follows:

tthowsands of dollary) 1982 19091 1990 |

Arcelerated vost recovery and liberahized deprecianon—
net of removal costs $213.205  $211.518 $247.758
Alternative mimimuam tix (54.650) (7.638) (49.673)
Deferred energy costs 11.708 (12,076) (3,230
Linbilled revenucs 5,070 (11.881) (4,791)
Overheads capitaliced (8,535)  (43.076)  (3).28])
Repair allowance (29.113)  (15,184) (5,617)
Post-retirement benefits {36,808) (17,288) (3,155
Provisions for revenue refunds 52,500 29,668 (83.175)
; Other wems—net - (10,381) 1206300 (30.013)
$142996  $111.413  § 36817

Charged tor

Electnc operations $143 535  $162399 % 36,755
Orher income and deducuons (539) (50.986) 62

$142996  $111413 § 36817




At December 31, 1992, the esumated cumulative net amount of book/tax timing
differences for property placed in service prior 1o 1981 for which deferred income taxes have
not been recorded s approximately $525 million. Except for the effect of reverals of timing
differences related 0 such unrecorded deferred income taxes, net provisions for deferred
meome taxes have been recorded for all mutenal income tax timing differences for the veurs
1992, 1991 and 1990,

The Company has recorded current federal income tax liabilities that include excess
amounts of alternutive minimum tax (AMT) over the regular federal income tax as shown in
the preceding table, which amounts were also recorded as decreases to accumulated deferred
federal income taxes. The cumulative excess amounts of AMT so recorded in the amount of
approximately $112 million as of December 31, 1992 can be carried forward indefinitely as a
credit agamst future years' regular federal income tax habihties,

The FASBE issued an accounting standard which requires an asset and liability approach
for financial accounung and reporting for income taxes rather than the deferred method. The
accounting standard must by adopred by the Company not later than January 1993, The
Company has not decided whether it will reflect the initial apphcation of the standard as a
cumulative effect of & change in an sccounting principle i the year of adoprion or as a
restatement of prior years' finanoa! | iements,

When the new standard 1s adoj o, significant adjustments to the balances of accumulated
deferred income taxes will be recorded related to the equity component of AFUDC which was
previously recorded on an after-tax basis, the portion of the borrowed funds component of
AFUDC which was previously recorded net of tax, and other temporary differences for which
the related wx effects were not previously deferred. Significant balance sheet adjustments will
also be recorded for the reductions to the balances of accumulated deferred income taxes
resulting from income tax rate changes and the recogninion of deferred income tax effects
related o unamortized investment tax credits. o is expected that the adjustments to the
balances of accumulated deferred income taxes will be offset primarily by plant assets and
regulatory assets and habilines representing the expected future revenue reguirement impacts
of these adjustments as the temporary differences reverse and are refiected ia electnie service
rates. However, this accounting is dependent on the treatment authorized in future ratemaking
proceedings.

1 5 Taxes, Except Income Taxes

Provisions for taxes, except income taxes, for the vears 1992, 1991 and 1990 were as follows:

| tabousands of dullars) 1987 1991 1995 |
Minois public utility revenue $204.004 $218137  $194 489
inols mvested capital 107,207 111872 113,659
Municipal utility gross receipts 129250 128302 104,249
Real estate 162,151 148356 127,009
Municipal compensation 73,323 74,218 62,593
Orher--ner 67,574 61,685 59,433

$743,900  §742570 $661,432
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1 beos Oblcatins

Under nuclear fuel lea : agreements entered into in 1934 and 1985, the Company may sell
and lease back nuclear fuel from lessors who mav horrow an aggregate of $70u million to
finance the transactions. See Note 9 for information concerning bines of credit under the
nuclear fuel lease agreements. At December 31, 1 992, the Company's obligation to lessors for
lcased nuclear fuel amounted to $556 million. The Company has agreed to make lease
payments which cover the amortization of the nuclear fuel used in the Company’s reactors plus
the lessors’ related financing costs. The Company has an obligation for spent nuclear fucl
disposal costs of leased nuclear fuel.

Future mintmum rental payments, net of executory costs, at D-pember 21, 1992 for capital
feases, are estimated to aggregate $600 million, including $230 million in 1993, $155 million in
1994, $120 million in 1995, $63 million in 1996, $18 million in 1997 and $14 million in 1998-99.
The estimated interest component of such renta! payments aggregates $42 million. The
estimated portions of obligations due within one year wader capital leases are included in
current habibties and approximated $178 million and $183 million ar December 31, 1992 and
1991, respectively.

17 Investments in U ranium- and Coal-Related Properties

At December 31, 1992, the Company and its subsidiaries had investments of approximatcly
$166 million in uranium-related properties, equipment and activities and approximately $523
million in coal reserves. Production of uranium from all of the uranivm properties has been
deferred due 1o depressed market pnces for uranium. The Company currently expects to
ultimately recover the cost of the uranium properties in all material respects in relation to the
Company’s financial position and its results of operations, but doing so depends on
substantially improved market conditions. However, the Company continues to evaluate its
ability w ultimately recover the cost of its uanium propertes. Further, the Company’s
commitments for the purchase of coal under long-term contracts exceed its requirements,
Rather than take all the coal it was required to wke, the Company agreed o purchase the coal
in place in the form of coal reserves. The Company has been allowed to recover from its
custemers the costs of the coal reserves through its fuel adjustment clause as the coal is used
for the generation of electricity. However, the Company s not earning a return on the
expenditores for coal reserves puor to the coal reserves being wsed for the generation of
electricity by mcluding the coal reserves in rate base. See “Management’s Discussion and
Analysis of Financial Condition and Resuvlts of Operations,” subcaptions “Liquidity and
Capital Resources,” “Rate Proceedings” and “Results of Operations,” for informatian
concerning coal commitments, proceedings relating to the recoverability of the Company's coal
fue! costs through its fuel adjustment clause and the Company’s fuel supply, respectively, See
Note 19 for additional information concerning the Company's coal commitments.

Actions were brought in fedeml and state courts 1n Colorado against the Company and 1ts
subsidiary Corter Corporation (Cotter), alleging that Corter has permitted radivactive and other
hazardous material 1o be released from its mill into areas owned or occupied by the plainiffs
resulting in propesty damage and potential adverse health effects. The actions were originally
instituted in September 1989, The plainuffs seek from Cotrer and the Company unspecified
compensatory, exemplary and medical monitoring fund damages, unspecified response costs
ander the Comprehensive Environmental Response, Compensation and Liability Act, and
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tempaorary and permanent injunctive relief. Although the case will necessarily involve the
resolution of numerous contested ssues of facr and faw, the Company's determination is that
this action will not have s material sdverse impact on the Company's financial statements,

18 Joint Plant Ownership

The Company has a 73% undivided ownership interest in the Quad-Cinies nuclear generating
station. Fuarther, the Company s responsible for 73% of all costs which are charged w0
appropnate INVESUMEnt, operation of maintenance accounts and provides its own financing. At
December 31, 1992, for its share of ownership in the station, the Company had an investment
of $462 million i production and transmission plant in service (before reduction of $150
million for the related accumulated provision far depreciation) und $91 million i construction
wirk in progress.

H 0 Commutments, Contingent Liabilities and the Construction Program

56

Purchase commitments, principally related to construction and nuclear fuel, approximated
$1.095 muthon ar December 31, 1992, In additon, the companies have substantial
commitments for the purchase of coal under long-term contracts. The Company's coal costs
are high compared to these of other utilities. The Company’s western coil contiacts were
renegotiated dunng 1992 1o provide, among other things. for significant reductions in the price
of the voal effective as of January 1, 1993, However, the rencgotiated contracts provide for the
purchase of conl ar prices substantially above currently prevailing market prices and the
Company bas significant purchase commitments under its contracts. In addition, the Company
has renegotiated its il contracts for delivery of the western coal ar significant reductions in
rail rates. Coal costs (imcluding cosss of reserve coal) which are not recoverable in rates, if any,
will have to be charged to income. See “Management’s Discussion and Analysis of Financial
Condition and Results of Operations.” subcaption “Liguidity and Capital Resources,” for
additional informarion regarding the Company’s purchase commitments. See Note 3 for
information related to challenges from mtervenors and the 10C Staff regarding the recovery of
coal fuel costs in the Company’s annual JCC fuel adjustment clause reconciliation hearings.

The wompany is & member of Nuclear Mutual Limited (NML), established to provide
msurance coverage against property damage to members’ nuclear generating facilities, The
members are subject 10 @ retrospective premium adjustment in the event losses exceed
accumulated reserve funds. Capitai has been accumulated in the reserve funds of NML o the
extent that the Company would have no exposure in the event of a single incident. However,
the Company could be subject 1o @ maximum assessment of approximately $68 million in any
policy yeat, wn the event losses exceed accumulated reserve funds,

The Company also 15 & member of Nuclear Electric Insutance Limited (MEIL), which
provides msurance coverage against the cost of replacement power obrained during centain
prolonged accidental putages of nuclear generating units and coverage for property losses in
excess of $500 milbon oceurning at nuclear stations. All companies msured with NEIL are
subject w retrospective premium adjustments if Josses exceed accumulated reserve funds.
Capital has been accumulated in the reserve funds of NEIL to the extent that the Company
would have no exposure in the event of & single incident under the replacement power
coverage and the property damage coverage. However, the Company could be subject to
maximum assessments, in any policy year, of approximarely $28 million and $40 million in the
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event losses exceed sccumulated reserve funds under the replacement power und property
damage coverages, respectively.

The Nuclear Regulatory Commission’s indemnity for public liability coverage under the
Price-Andetson Act is supported by a mandatory industry-wide program under which owners
of nuclear generating facilitics could be assessed in the event of nuclear incidents. Based on
the number of nuciear reactors with operating licenses, the Company would currently be
subject to a maximum asscssment of $827 million in the event of an incident, hmited to a
maximum of $125 million in any calendar year.

In addition, the Company participates in the American Nuclear Insurers and Mutual
Atomic Eneigy Liability Underwriters Master Worker Program which provides coverage for
worker tort claims filed for bodily injury caused by the nuclear energy harzard. The coverage
applics to workers whose “nuclear related employment™ began after January 1, 1988, The
Company would currently be subject to 4 maximum asscssment of approximately $38 million
in the event losses exceed accumulated reserve funds.

See “Management’s Discussion and Analvsis of Financial Condition and Results of
Operations,” subcaption “Liquidity and Capital Resources,”™ for information relating 1o the
Company's construction program. See “Management’s Discussion and Anaiysis of Financial
Condition and Results . Operations,” subcaprion “Results of Operations,” for information
relating to the provision recorded for the Company’s estimate of its liability associated with
manufactured gas plants.

Quarterly common stock dividends, pavable November 1, 1992 and February 1, 1993,
were reduced 47% from the seventy-five cents per share quarterly amount paid since 1982 to
forty cents per share. Dividends were declared on the outstanding shares of the Company's
preferred and preference stocks at their regular quarterly rates. The Company's Board of
Ditectors will continue tw review guarnterly the pavment of dividends. Further, significant rate
refunds or churges other than those provided for on the Company's books and/or significant
addinonal wrnte-downs of assets could eliminate the Company's retsined carmings
{approximately $847 million as of December 31, 1992} and interrupt dividend payments on its
capital stocks. THinois law provides that a utility may not pay any dividend on its stock unless
“Itjhe urility's camings and earned surplus are sufficient to declare and pay same after
provision is made for reasonable and proper reserves,” or unless the utility has specific
authorization from the 1CC. In addition, the Company's restated aricles of incorporation
requite that redemption payments on preference stock subject 1o mandatory redemption
requirements be suspended unless dividends pavable on outstanding shares of preference
stock have been puid, or declared and sofficient funds set aside for their pavment. See
“Management’s Discussion and Analysis of Financial Condinion and Results of Operations,”
subcaption “Laquidiry and Capital Resources,” for a discussion of the Company’s rates and
financial condition,

A shareholder derivative lawsuit was filed on October 1, 1992 in the Circuts Court against
current and former directors of the Company alleging that they breached their Hiduciary duty
and dury of care to the Company in connection with the management of the actvities
associated with the construction of the Company's four most recently completed nuclear
generating units, The lawsuit seeks restitution to the Company by the defendants for the
losses and costs alleged 1w have been incurred by the Company.

The Company is imvalved in administrative snd legal proceedings concerning atr guality,
water quality and other matters. The outcome of these proceedings may require increascs in
the Company’s future construction expenditures and operating expenses,
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20 Quarterly Financial Information

Ner . "
Income Number of flauss)
. &l Income
Throe Months Ended m Tngom. tLass) Stock Onmistanding Share
(thousands except per share data)
March 31, 1991 $1,321571 $IR7.003 § 4798 § (15.212xa) 212,301  $0.07)
June 30, 1991 $1.521.356 $317.831 $ 157512 $ 137543 212408  § 065
September 30, 1991 $1,952.254  $524.606  § 362,192 $ 342415 212493 § L6l
December 31, 1991 $1.480,352  $285.755  $(429.615) $(448.147)b) 212606 $2.11)
March 31, 1992 $1422,557 $265806 % 67,254 § 49303c) 212,713 $0.23
June 30, 1992 $1.431.749 $271,705 § 105825 § BT 919c) 212860 $041
Sepreraber 30, 1992 §1.708 880 $398869 § 235865 § 218,151 212973 $1.02
December 31, 1992 $1.463,135 3260523 $ 105,037 § 8R069 213170 $041

(a)

W)

See Note 2 far wformanon concerning the reduchon 1o net mneome ecirvied e Marck 1997 as a reswdt of the Company s devision
1o comtest ondy & portion of the JCC's March 8. 1987 raie arder.
(b) Sar Note 2 for mfarmation concerwing the sedaction 1o wer tovme recorded i Novemper 1991 us 4 resuit of the Supreme Court's
decusson resmanding portvons of the 1CC's Mareh 8. 1991 sate ovder
See Note 3 for informaieon concervany: the roducting fo net theome svcovded an 982 ac a veculy of the Nuprome Court's decssion

severieng and remanging poreions of the 100 Auguss 23, 1989 Byron Umit | remand order.
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ATTACHMENT A

As filed with the Securities and Exchange Commission on January 31, 1994

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-4

REGISTRATI(CJ)DI STATEMENT
The Securitigse/;ct of 1933

CECo HOLDING COMPANY

(Exact name of registrant as specified in its charter)

llinois 6719 Applied For
(State or other wnsdiction {Primary Standard industrial (LR.S. Employver
of incorporation or organization) Classification Code Number) identification No )
37th Floor John C. Bukovski
10 South Dearborn Street Vice President
Post Office Box 767 CECo Holding Company
Chicago, lllinois 60690-0767 37th Floor
(312) 384-4321 10 South Dearborn Strest
(Address, inciuding zip code, and Post Office Box 767
telephone number, inciuding area code, Chicago, lllinois 60690-0767
of registrant’s principal executive offices) (31 2) 394-3117

{Name, address, including 2ip code, and
telephone number, including area cods,
of agent for service)
Copies to:
A. Todd Vieregg, P.C.
Siclley & Austin
One First National Plaza
Chicago, Hiinois 60603
(312) 853-7470
Approximate date of commencement of proposed sale 1o the public: As soon as practicable after
this Registration Statement becomes effective and all other conditions to the merger (“Merger”) of
CECo Merging Corporation with and into Commonwealth Edison Company pursuant to the Merger
Agreement described in the enclosed Prospectus and Proxy Statermnent have been satisfied or waived.
If the securities being registered on this Form are being offered in connection with the formation of
& holding company and there is compliance with General Instruction G, check the following box. [

CALCULATION OF REGISTRATION FEE
e S S R Fm
Amount Maximum Maximum Amount of

Titie of Each Class of to be Oftering Price te Registration
Securities to be Registered Registered Per Unit (1) OQMH) Fee
Commen Stock, without par value .. | 215,770,000 $27.0625 $5.839.275.6252 $2,013,5657 41
Shares 1

=i m!ﬂnwm
(1) Estimated pursuant to Rule 457(f)(1) of the Seourities Act of 1833, based upon the market vaise of the shares of
Commonwealth Edison Company Common Stock to be converted in the Merger (827.0625 per shar«, which is the average
of the high and low sales prices of & share of Commonwealth Edison Company Common Stock on the New York Stock
Exchange, Inc. Composite Tape on January 28, 1954).
The registrant hereby amends this R mntonwchdathrdltaun:l'::
to delay its date the registrant shall file a further amendment
mmmmmnwsmmmummnmm
accordance with Section 8(a) of Securities Act of 1933 or until this Registration Statement
shall become effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine.
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EXPLANATORY NOTE

The number of shares of CECo Holding Company Common Stock to be issued in the conversion
of Commonwealth Edison Company Common Stock in the Merger described herein cannot be precisely
determined at the time this Registration Statement becomes effective because shares of
Commonweaith Edison Company Common Stock may be issued thereafter and until the effective time
of the Merger under the Commonwealth Edison Company Employe Savings and Investment Plan and
Employe Stock Purchase Plan. This Registration Statement covers a number of shares of CECo Holding
Company Common Stock which is estimated to be at least as large as the number of shares of
Commonwealth Edison Company Common Stock which is expected to be outstanding at the effective
time of the Merger. See the undertaking in item 22(4) in Part Il of this Registration Statement.



CECo HOLDING COMPANY
CROSS REFERENCE SHEET
Pursuant to Item 501(b) of Regulation §-K

Form S-4—item No. and Caption

A, Information about the Transaction

- 1

Forepart of Registration Statement and
Cutside Front Cover Page of Prospectus . . ...

Inside Front and Outside Back Cover Pages of
Prospectus
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Commonwealth Edison

10 South Dearborn Street
P.O. Box 767
CHICAGO, ILLINOIS 60690-0767

To the Shareholders of Commonwealth Edison Company:

The regular annual meeting of the shareholders of Commonwsalth Edison Company (“Edison”)
will be held on May 10, 1894, to act upon a proposed corporate restructuring in which Edison will
become a subsidiary of a new holding company currently named “CECo Holding Company” (“Hoiding
Company"), and to act upon other items of business as set forth in the Proxy Statement that follows.

Your Board of Directors unanimously believes that the proposed restructuring into a holding
company system is beneficial to Edison and its shareholders. The restructuring will permit timely
responses to competitive activities which could adversely affect the Edison utility business, and will
allow “ciding Company to provide a broad array of energy services through its utility subsidiary (Edison)
and its unregulated subsidiaries. If approved, affiliates of Edison will be able to engage in non-utility
businesses without the prior approval of, or being regulated by, the lliinois Commerce Commission.

To accomplish the rastructuring, Holding Company has been organized. The name “CECo Holding
Company” will be changed prior to the effectiveness of the restructuring to a permanent name which
has not yet been determined.

It is proposed that outstanding shares of Edison Common Stock be converted in a merger, on a
share-for-share basis, into shares of Holding Company Common Stock. As a result, the holders of
Edison Common Stock will become the owners of Holding Company Common Stock, and Holding
Company will become the owner of the Edison Common Stock. The outstanding shares of Edison
Preferred Stock and Preference Stock will continue to be outstanding securities of Edison after the
merger.

In addition, it is contemplated that on the day of the merger, Edison will transfer ownership of
certain of its non-.2tiity subsidiaries to Holding Company.

If the restructuring is effected, it will not be necessary for you te turn in your Edison Common Stock
certificates in exchange for Holding Company Common Stock certificates. The certificates for Edison
Common Stock you now hold will automatically represent shares of Holding Company Common Stock.
New certificates bearing the name of the Holding Company will be issued in the future as certificates
for presently outstanding shares of Edison Common Stock are presented for transfer,

Even if you plan to attend the annual meeting, pleass sign, date and return the accompanying proxy
in the enclosed addressed, postage-paid envelope. (You may revoke your proxy at any time before it is
voted by delivering written notice of such revocation to Edison, executing a subsequent proxy or
attending the annual meeting and voting in person).

Sinceraly,

JaMeS J. O'CONNOR
Chairman



Commonwealith Edison

10 South Dearborn Street
P.O. Box 767
CHICAGO, ILLINQIS 60690-0767

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
May 10, 1984

The regular annual meeting of shareholders of Commonweaith Edison Company (“Edison") will
be held in the Grand Ballroom of the Chicago Hilton and Towers, 720 South Michigan Avenue, Chicago,
Hinots, on Tuesday, May 10, 1894, at 10:30 AM., Chicago time, for the following purposes, which are
described in the accompanying Proxy Statement, and to transact such other business as may properly
be brought before the meeting:

ltem A: To elect a Board of eleven Directors.

Item B: To consider and act upon approval of an Agreement and Plan of Merger, a copy of which
is attached as Exhibit A to the accompanying Proxy Statement, pursuant to which CECo
Merging Corporation, a subsidiary of CECo Holding Company (*‘Holding Company™), will
be merged into Edison, with the result that Edison will become a subsidiary of Holding
Company, and the hoiders of Edison Common Stock will become the holders of Holding
Company Common Stock.

item C. To consider and act upon a proposed Amendment 1o the Edison Restated Articles of
Incorporation, as amended, to limit the liability of Edison Directors and to provide for
indemnification by Edison of its Directors, officers, employes and agents.

Item D: To consider and act upor. approval of the appointment by the Edison Board of Directors of
Arthur Andersen & Co., independant public accountants, as Auditors for 1994,

Shareholders of record on the books of Edison at 4:00 P.M,, Chicago time, March 11, 1994, will be
entitled to vote at the meeting.

PLEASE FILL IN, SIGN, DATE AND RETURN THE ENCLOSED PROXY PROMPTLY.

DAVID A, SCHOLZ
Secretary

March , 1994



may not be sold nor may offers 1o buy be accepted prior to the time the registration statement becomes effective. This prospectus shalf not constitute an offer to sell or the solicitation of an offer to buy
nor shall there be any sale of these securities in any State in which such offer, solicitation er sale would be unlawful pricr to registration or qualification under the securities laws of any such State.

Intormation contained herein is subject to completion or amendment A registration statement relating to these securities has been filed with the Secunties and Exchange Commission. These securities

Preliminary Prospectus and Proxy Statement Dated January 31, 1984

PROXY g‘lo'?‘TEMENT
COMMONWEALTH EDISON COMPANY

PROSPECTUS
FOR

CECo HOLDING COMPANY
Common Stock

This Prospectus, including the Proxy Statement forming a part hereof, has been prepared in
connection with the issuance of up to 215,770,000 shares of Common Stock, without par value, of
CECo Holding Company, an lllinois corporation (“Holding Company"), (i) upon the consummation of
the proposed merger of CECo Merging Corporation, an lllincis corporation (“Merging Corp.”), which is
a wholly-owned subsidiary of Holding Company, with and into Commonwealth Edison Company, an
linois corporation (“Edison”), and (i) under certain stock plans of Edison.

At the effective time of such merger, each share of Edison Common Stock, $12.5C par value, will
automatically be converted into and, without action on the part of the holder thereof, become one share
of Common Stock, without par value, of Holding Company. The difference in par value will not affect
the market value of such stock.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS THE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The executive offices of Holding Company ara located at 10 South Dearborn Street, P.O. Box 767,
Chicago, lllinois 60680-0767, and its telephone number at such address is (312) 394.4321.

This Prospectus and Proxy Statement and the form of proxy were first mailed to shareholders on
or about March | 1994

The date of this Prospectus and Proxy Statement is March , 1994,



This Prospectus and Proxy Statement incorporates documents by reference which are not
presented herein or delivered herewith. These documents are available upon regquest from
David A, Scholz, Secretary, Commonwealth Edison Company, 37th Fioor, 10 South Dearborn
Street, Post Office Box 767, Chicago, lllinols 60690-0767 (telephone number 312/394-8817). In
order to ensure timely delivery of the documents, any request should be made by May 3, 1884,

AVAILABLE INFORMATION

Edison is subject to the informational requirements of the Securities Exchange Act of 1934, as
amended (1834 Act’), and in accordance therewith files reports and other information with the
Securities and Exchange Commission (“SEC”). Reports, proxy statements and other information filed
by Edison can be inspectad and copied at the public reference facilities maintained by the SEC at 450
Fifth Street, N.W., Washington, D.C. 20548, and at its Regional Offices located at Citicorp Center, 500
West Madison Street, Chicago, il. 60661 and Seven World Trade Center, New York, NY 10048. Copies
of such material can be obtained from the Public Reference Section of the SEC, 450 Fifth Street, N.W.,
Washington, D.C. 20549 at prescribed rates. In addition, reports, proxy statements and other
information concerning Edison may be inspected at the offices of the New York Stock Exchange, 20
Broad Street, New York, NY, the Chicago Stock Exchange, 440 South LaSalle Street, Chicago, IL and
the Pacific Stock Exchange, 301 Pine Street, San Francisco, CA, the exchanges on which certain of
Edison's securities are listed. Holding Company has filed with the SEC a Registration Statement on
Form S-4 under the Securities Act of 1933, as amended (1933 Act"), with respect to the shares of
Holding Company common stock, without par value (“Holding Company Common Stock'’), offered
hereby. This Prospectus and Proxy Statement does not contain all of the information set forth in such
Registration Statement, certain parts of which are omitted in accordance with the rules and regulations
of the SEC. For further information, reference is made to such Registration Statement.

Holding Company wili become subject to the same informational requirements as Edison following
the merger described in this Prospectus and Proxy Statement, and will file reports, proxy statements
and other information with the SEC in accordance with the 1934 Act.

No person has been authorized to give any information or to make any representation not
contained in this Prospectus and Proxy Statement in connection with the offer contained in this
Prospectus and Proxy Statement, and, if given or made, such information or representation must not
be relied upon as having been authorized.

Neither the delivery of this Prospectus and Proxy Statement nor any distribution of shares of
Holding Company Common Stock made hereunder shall, under any circumstances, create any
implication that there has not been any change in the affairs of Edison or Holding Company since the
respective dates as of which information is given herein,

REGISTRATION STATEMENT

This Prospectus and Proxy Statement is a prospectus delivered in compliance with the 1833 Act
with respect to the shares of Holding Company Common Stock offered hereby. A Registration
Statement under the 1833 Act has been filed with the SEC, with respect to the shares of Holding
Company Common Stock offered hereby. As permitted by the rules and regulations of the SEC, this
Prospectus and Proxy Statement omits certain information contained in the Registration Statement on
file with the SEC. The omitted information can be inspected and copied at the above-described
reference facilities maintained by the SEC.



INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The following documents filed by Edison with the SEC (File No. 1-1839) are incorporated in this
Prospectus and Proxy Statement by reference and made a part hereof:

(a) The Edison Annual Report on Form 10-K for the year ended December 31, 1892 (1992
Form 10-K");

{b) The Edison Quarterly Reports on Form 10-Q for the quarterly periods ended March 31,
1893 (the “March 31, 1993 Form 10-Q"), June 30, 1993 (the “June 30, 1993 Form 10-Q") and
September 30, 1993 (the “September 30, 1993 Form 10-Q"); and

(c) The Edison Current Reports on Form B-K dated January 28, 1993 (the "January 28, 1993
Form B-K"), May 21, 1993 and September 24, 1993,

All documents subsequently filed by Edison pursuant to Section 13(a), 13(c), 14 or 15(d) of the
1834 Act, after the date of this Prospectus and Proxy Statement and prior to the termination of the
offer made by this Prospectus and Proxy Statement, shall be deemed to be incorporated in this
Prospectus and Proxy Statement by reference and to be a part hereof from the respective dates of
filing of such documents. Any statement contained in a document incorporated or deemed to be
incorporated by reference in this Prospectus and Proxy Statement shall be deemed to be modified or
superseded for purposes of this Prospectus and Proxy Statement to the extent that a statement
contained in this Prospectus and Proxy Statement or in any other subsequently filed document which
also i1s or i1s deemed to be incorporated by reference in this Prospectus and Proxy Statement modifies
or supersedes such statement. Any statament so modified or superseded shall not be deemed, except
as so modified or superseded, to constitute a part of this Prospectus and Proxy Statement.

Edison will provide without charge to each person, including any beneficial owner, to whom this
Prospectus and Proxy Statement is delivered, upon written or oral request of such person, a copy of
any or all of the documents that have been or may be incorporated in this Prospectus and Proxy
Statement by reference, other than certain exhibite to such documents, uniess such exhibits are
specifically incorporated by reference into the information that this Prospectus and Proxy Statement
incorporates. Such requests should be directed to David A. Scholz, Secretary, Commonwealth Edison
Company, 37th Floor, 10 South Dearborn Street, Post Office Box 767, Chicago, IL 60690-0767
(telephone number 312/394-8817).
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SUMMARY OF RESTRUCTURING PROPOSAL

The following is a summary of certain information regarding the restructuring proposail contained
or incorporated by refarence in this Prospectus and Proxy Statement and is qualified in its entirety by
the more detailed information contained or incorporated by reference herein.

PROPOSED RESTRUCTURING

Holding Company has been organized 1o become the holding company for, and the direct owner
of, Edison and a newly formed subsidiary of Edison named “CECo Enterprises Inc.” (“"CECo
Enterprises”). The formation of the holding company structure will be achieved by the merger
(“Merger") of a newly formed subsidiary of Holding Company, Merging Corp., into Edison. In the Merger,
the holders of Edison Common Stock, par value $12.50 per share (“Edison Common Stock"),
immediately prior to the Merger will become the hoiders of Holding Company Common Stock
immediately after the Merger, and immediately after the Merger Holding Company will become the sole
holder of Edison Common Stock.

Holders of Edison $1.425 Convertible Preferred Stock, without par value (“Edison Preferred
Stock™), Edison Cumulative Preference Stock, without par value (“Edison Preference Stock”), and
Warrants will continue to hold such Stock and Edison Warrants following the Merger, which will not
change any rights of such holders. See "“Treatment of Preferred and Preference Stock™ and “‘Possible
Minority Interest.”

Edison is principally engaged in the production, purchase, transmission, distribution and sale of
electricity to approximately 3.3 million customers. Its electric service territory has an area of
approximately 11,540 square miles and an estimated population of 8.1 million, and includes the city of
Chicago, an area of about 225 square miles with an estimated population of three million from which
Edison derives approximately one-third of its ultimate consumer revenues.

CECo Enterprises is 2 holding company which will have no assets other than those involved in its
ownership of stock of its subsidiaries; currently, its only subsidiary is Northwind Inc., which was formed
in 1993 to provide district cooling services to office and other buildings from central locations in Chicago.
Northwind Inc. is currently seeking customers for its services, creating plans for its facilities and
negotiating contracts to procure its business assets. On the day of the Merger, Edison will transfer the
stock of CECo Enterprises to Holding Company. See '"Transfer of Edison Assets to Holding Company.”

Holding Company will have no assets other than those involved in its ownership of stock of its
subsidiaries, which at the effective time of the Merger will consist of all of the Edison Common Stock
and the common stock of CECo Enterprises. Holding Company will conduct no business other than the
ownership of the stock of its subsidiaries. The principal executive offices of Holding Company and
Edison are located at 10 South Dearborn Street, Post Office Box 767, Chicago, lllinois 60690-0767.
and their telephone number is 312-394-4321.

Merging Corp. has nominal assets and has been forr.ed for the sole purpose of effecting the
Merger, at which time it will cease to exist.
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The i iowirn diagrams illustrate the present and proposed corporate structures of (i) Edison and
its subsidiaries bei. & the Merger and (ii) Holding Company and its subsidiaries following the
and the Edison transfer of CECo Enterprises to Holding Company. Edison will retain its
subsidiaries, which provide goods and services to Edison.
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EXCHANGE OF CERTIFICATES

It will not be necessary for sharehoiders to turn in their certificates for Edison Common Stock in
exchange for certificates for Holding Company Commnn Stock. The certificates which presently
represent outstanding shares of Edison Common Stock will automatically represent shares of Holding
Company Common Stock following the effectiveness of the Merger New certificates bearing the name
of the Hoiding Company will be issued in the future, if, and as, certificates for presently outstanding
shares of Edison Common Stock are presented for exchange or transfer.

STOCK EXCHANGE LISTINGS

Holding Company will apply to list its Common Stock on the New York, Chicago and Pacific Stock
Exchanges. It is expacted that such listings will become effective on the effective date of the Merger,
subject to the rules of such Exchanges. See “Listing of Holding Company Common Stock.”

DIVIDEND POLICY

Dividends on Holding Company Common Stock will gspend primarily on the earnings, financial
condition and capital requirements of Ediscn, and its ability to pay dividends on the Edison Common
Stock owned by Holding Company. it is currently contemplated that Holding Company wili initially pay
quarterly dividends on Holding Company Common Stock at the same rate, and on approximately the
same schedule, as dividends most recently have been paid on Edison Common Stock. See “Dividend
Policy."

REASONS FOR THE RESTRUCTURING

The management and the Board of Directors of Edison unanimously believe that the proposed
restructuring is beneficial because it will permit affiliates of Edison to engage in non-utility businesses
without the prior approval of, or being regulated by, the liiinois Commerce Commission. The
restructuring is intended to permit timely responses to competitive activities which could adversely
affect the Edison utility business, to insulate the Edison utility business from the business risks and
obligations of other Holding Company subsidiaries, to provide financial flexibility and 1o facilitate capital
allocation and managerial accountability. See “Reasons for the Restructuring.”

VOTE REQUIRED

Only holders of shares of Edison Common Stock, Edison Preferred Stock and Edison Preference
Stock at 4:00 P.M., Chicago time, on March 11, 1894 (“Record Date”), will be entitied to notice of and
1o vote at the regular annual meeting 10 consider approval of the Merger Agreement 1o effect the
restructuring. As of March 11, 1994, there were shares of Edison Common Stock,
shares of Edison Preferred Stock and shares of Edison Preference Stock outstanding. The
affirmative votes of the holders of two-thirds of the outstanding shares of Edison Common Stock, Edison
Preferred Stock and Edison Preference Stock, voting together as a single class, are required 10 approve
the Merger Agreement. See “Voting.”

REGULATORY APPHOVALS

Applicatiors for approval of the restructuring have been filed with the SEC under the Public Utility
Hoiding Company Act of 1835 (“1835 Act”), the Federal Energy Regulatory Commission (“FERC")
under the Federal Power Act and the Nuclear Regulatory Commission (“NRC") under the Atomic
Energy Act. Amendments to the lllinois Public Utilities Act which became effective on July 13, 1993,
permit the restructuring to occur without the prior approval of the illinois Commerce Commission,
subject to certain conditions. See "“Required Regulatory Approvals” and “lilinois Public Utilities Act.”




CERTAIN TAX CONSEQUENCES

It is intended that the conversion of Edison Common Stock into Holding Company Common Stock
in the Merger will not be taxable under Federal income tax laws, and it is a condition for the Merger to
become effective that Edison receive either an opinion of counsel or a ruling from the internal Revenue
Service satisfactory to the Edison Board of Directors with respect to the Federal income tax
consequences of the Merger. Edison has received a ruling concerning certain tax consequences of the
Merger, and it has received an opinion of Sidiey & Austin, counsel to Edison, with respect to certain
other tax consequences of the Merger. See “Federal incorme Tax Consequences.”

RIGHTS OF DISSENTING SHAREHOLDERS

The holders of Edison Common Stock, Edison Preferred Stock and Edison Preference Stock have
the right to dissent from consummation of the Merger and, upon compliance with the procedural
requirements of the lllinois Business Corporation Act, to receive the “fair value” of their shares if the
Marger is effected. Any such holders electing to exercise their right of dissent must deliver to Edison
before the vote is taken a written demand for payment of such holder's shares f the Merger is
consummated, and not vote to approve the Merger Agreement. See “Rights of Dissenting
Shareholders” and Exhibit D.




INTRODUCTION

SOLICITATION AND REVOCATION OF PROXIES

The Proxy Statement forming & part hereof is furnished in connection with the solicitation by the
Board of Directors of Edison of proxies for use at the reguiar annual meeting of Edison shareholders to
be heid on May 10, 19984

Any shareholder giving a proxy will have the right to revoke it at any time prior to the time it is
voted. A proxy may be revoked by written notice to Edison, execution of a subsequent proxy or
attendance at the annual meeting and voting in person. Attendance at the meeting wil! not automatically
revoke the proxy. All shares reprasented by properly executed and unrevoked proxies received in the
accompanying form in time for the annual meeting will be voted at the meeting or at any adjournment
thereof. A ticket is not required for attendance at the annual meeting; however, confirmation of stock
ownership will be made prior to admission to the meeting.

The Edison 1993 Annual Report, including financial statements, was mailed to each Edison
shareholder on or about Fabruary 15, 1994,

MANNER AND COST OF SOLICITATION

The cost of soliciting proxies will initially be borne by Edison. If the Merger becomes effective,
Holding Company will reimburse Edison for all of the expenses it incurs in the restructuring, including
the cost of soliciting proxies for approval of the Merger. See “lllinois Public Utilities Act.” In addition to
solicitation by malil, officers and empioyes of Edison may solicit proxies by telephone or in person.
Edison has arranged for Morrow & Co., Inc. to assist in the solicitation of proxias, at an estimated cost
(excluding reimbursement of out of pocket costs) of $25,000

VOTING

Shareholders of record on the books of Edison at 4:00 P.M., Chicago time, March 11, 1994, will be
entitied to vote at the regular annual meeting. On March 11, 1994, there were outstanding
shares of Edison Common Stock, outstanding shares of Edison Preferred Stock and

outstanding shares of Edison Preference Stock (issued in twelve series). Each share
entities the holder to one vote on each matter submitted to a vote at the meeting, except that in the
election of Directors each shareholder has the right to vote the number of shares owned by such
shareholder for as many persons as there are Directors to be elected. or to cumulate such votes and
pive one candidate as many votes as shall equal the number of Directors 10 be elected muitiplied by
the number of such shares or to distribute such cumulative votes in any proportion among any number
of candidates.

The holders of a majority of the cutstanding shares entitied to vote on a particular matter and
reépresentad in parson or by proxy wiil constitute a quorum for the consideration of such matter at the
meeting, except that the holders of two-thirds of the outstanding shares of Edison Common Stock,
Edison Preferred Stock and Edison Preference Stock (a) entitied 10 vote on the proposal to approve
the Agreement and Plan of Merger (“Merger Agreement”) between Edison and Merging Corp., and
represented in person or by proxy will constitute a quorum for the consideration of such proposal, and
(b) entitied to vote on the proposed Amendment to the Edison Restated Articies of Incorporation and
rapresented in person or by proxy will constitute a quorum for the consideration of such proposal.

With respect to the election of Directors, a shareholder may mark the accompanying form of proxy
to (i) vote for the slection of all eleven nominees named in this Proxy Statement as Directors, (i)
withhold authority to vote for ail such Director nominees or (iii) vote for the election of all such Director
nominees other than any nominee with respect to whom the shareholider withholds authority to vote.
Assurning that a quorum is present at the meeting, the eleven persons receiving the greatest number
of votes shall be elected as Directors. Withhoiding authority to vote for a Director nominee will not
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prevent such Director nominee from being elected. The proxy holders will cumulate votes of shares
represented by proxies only if a shareholder gives them specific written instructions to do so.

With respect to the appointment of Auditors, a shareholder may mark the accompanying form of
proxy to (i) vote for the matter, (i) vote against the mattar or (i) abstain from voting on the matter. If a
quorum to vote or such matter is present at the meeting, the affirmative vote of a majority of the shares
of stock represented at the maeting and entitied to vote on such matter is required for approval of the
Auditors.

Under lllinois law, the affirmative votes of the holders of two-thirds of the outstanding shares of
Edison Common Stock, Edison Preferred Stock and Edison Preference Stock, voting together as a
single class, are required to approve (i) the Merger Agreement, and (ii) the Amendment to the Edison
Restated Articles of incorporation.

The shares represented by the proxy of each shareholder include shares owned by such
shareholder and shares credited to such shareholder's account under the Edison Dividend
Reinvestment and Stock Purchase Plan and Employe Savings and Investment Plan.

Proxies submitted by brokers for shares beneficially owned by other persons may indicate that all
or a portion of the shares represented by such proxies are not being voted with respect to approvai of
the Marger Agreement or the proposed Amendment to the Edison Restated Articles of Incorporation.
This is because the rules of the New York Stock Exchange do not permit a broker to vote shares held
in street name with respect to such matters in the absence of instructions from the beneficial owner of
such shares. The shares represented by broker proxies which are not voted with respect to any such
matter will not be counted in determining whether a quorum is present for consideration of such matter
and will not be considered represented at the meeting and entitied to vote on approval of such matter.

The shares represented by properly executed and unrevoked proxies received in the
accompanying form in time for the meeting will be voted at the meeting and will be voted as directed in
the proxies. In the absence of specific direction, the shares represented by the proxies will be
voted at the meeting and will be voted FOR the election of the nominees named in this Proxy
Statement as Directors, FOR approval of the Merger Agreement, FOR approval of the proposed
Amendment to the Edison Restated Articles of Incorporation and FOR appointment of Arthur
Andersen & Co. as Auditors. in the event any nominee for Director shall be unable to serve, which is
not now contemplated, the proxies may or may not be voted for a substitute nominee.

Proxies marked to abstain from voting with respect to the Merger Agreement, the proposed
Amendment to the Edison Restatad Articles of Incorporation or the approval of Auditors will have the
legal effect of voting against approval of such matter

The Board of Directors recom nends a vote FOR all Director nominees named in item A,
FOR approval of the Merger Agreenient as discussed in Item B, FOR approval of the Amendment
to the Edison Restated Articics of Incorporation as discussed In Item C and FOR appointment
of Arthur Andersen & Co. as Au.itors as discussed in Item D.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table lists the beneficial ownership, as of December 31, 1993, of persons known to
Edison 1o be the beneficial owner of more than five percent of Edison Common Stock. The table also
lists the beneficial ownership, as of March 1, 1894, of Edison Common Stock by each of the Directors,
each of the executive officers named in the Summary Compensation Tabie on page 16 and the Edison
Directors and executive officers as a group.

10



Amount of

Beneficlal
of Common o
Name Stock Class
The Capital Group, INC. . ... oottt in e e it i e s e ian e sereneniae s 17,700,460(1) 8.30%
Capital Research and Management Company . .............ooiivireeeansn 17,023,300(1) 7.98
Waellington Management COmMPaNY ... .......vuvienneeiiiiininaiinnns 14,764,543(2) 6.92
IR AR . o 55 tle ke v e e o e e o i T e A e o e e i e 1,060 .
HRITVE M. COMPMOM .+ . ¢ oa ks 5000 s i et 44 i om0 o s s 3 8 1,101 "
BRI I s e i an ia s s i S ARk e el on R Sk At B e A A 1,000 o
DonaldP.Jaoobs ... .......c.... LA o b MR Ry o 2,015 4
George E. JOMNSON . ... .. ...ttt iiii it e inee i 1,100 .
ROV IO - . . 1 e v iniax Snrlalnie o 46T 0 el e Ao s, ol 5 a4 4,000 "
D e L o st e e Wi B a el i ssos Fab. e T im s K e g R e o 2,826 .
EOWRI A NRBDN 17, 5> 25 5 il onls il & ot i g w s & Foncba T A ey s 1,018 .
I L O I s i w4 5 s S e b o e i e B Rt ok T R s 16,698(4) '
o U e T S e D s et S I et e P S o L et Yy I 1,000 2
Samuel K. Skinner .......... o g b R R A g N R 1,000 g
LandoW. Zech, Jr.. ........... Pl W Lot R L el Bt L IR 3,000 2
e e T el e i I e ey B T B o Ml e g 2 b e e 1,676(5) 2
Directors and executive officers as a group (30 persons) .. ................. 66,507(6) "

*Less than one percent

(1) The Capital Group, Inc. ("Capital Group™) is the parent company of several investment
management companies, including Capital Research and Management Company ("CRMC"), and
the shares reported as beneficially owned by it include the shares reported as beneficially owned
by CRMC. According to their Schedule 13G dated February 11, 1993, Capital Group exercises sole
voting power with respect to 593,310 shares and sole dispositive power with respect to 17,700,460
shares, and CRMC exsercises sole dispositive power with respect to 17,023,300 shares (included
within the total shares for Capital Group). Their address is 333 South Hope Street, | os Angeles,
California 90071.

(2) Weliington Management Company (“Waellington™) is also mn investment management company.
According to their Schedule 13G dated February 10, 1993, Weliington exercises shared voting
power with its investment counseling clients with respect to 1,373,800 shares and shared
dispotitive power with such clients with respect to 14,764,543 shares. Its address is 75 State
Street, Bostcn, Massachusetts 02109,

(3) Mr. Lee also beneficially owns B shares of Edison Preference Stock, representing less than one
percent of such class.

(4) Includes 1,372 shares owned by family members.

(5) Includes 317 shares owned by spouse.

(6) Includes: 317 shares owned by spouses; 355 shares held in custodial accounts for family members;
1,150 shares jointly owned by spouse and in-laws; 1,392 shares owned by family members; and
2,562 shares jointly owned with family members, Such persons also beneficially own 77 shares of
Edison Preferance Stock, representing less than one percent of such class.
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ITEM A. ELECTION OF DIRECTORS
NOMINEES

Admiral Lando W. Zech, Jr., whose current term as a Director expires at the 1994 annual meeting
of sharehoiders, has reached the mandatory retirement age for Directors and is not standing for re-
election. Admiral Zech has served as a Director since 1989. His contributions were many and are
gratefully appreciated.

Eleven Directors are 1o be elected at the arnual meeting 1o serve terms of one year and until their
respective successors have been elected. The nominees for Director, ali of whom are now sarving as
Cirectors of Edison, are listed below together with certain biographical information. Except as otherwise
indicated, each nominee for Director has been engaged in his or her present principal occupation for at
lesast the past five years.

JEAN ALLARD, age 69. Director since 1975. President of the Metropoiitan Planning
Council since October 1891 Partner in the law firm of Sonnenschein Nath &
Rosenthal for more than five years pnor to October 1991. Chair of Finance
Committee and member of Compensation, Executive and Regulatory and
Environmental Affairs Committees. Other directorships: Axel Johnson, inc., LaSalle
National Bank, LaSalle National Corporation, LaSalle National Trust, N.A. and
LaSalle Talman FSB.

JAMES W. COMPTON, age 55. Director since 1988. President and Chief Executive
Officer of the C! icago Urban League. Chairman of Audit Committee and member of
Compansation, Executive and Nominating Committees. Other directorships: Drexel
National Bank, Indepencsnce Bank of Chicago and MATRA Transit, Inc.

SUE L. GIN, age 52. Director since 493. Founde:, Owner, Chairman and Chief
Executive Officer of Flying Food Fare, Inc. Member of Audit, Compensation and
Finance Committees. Other directorship: Michigan National Bank.

DONALD P. JACOBS, age 66. Director since 18798. Dean of the J. L. Kellogg
Graduate School of Management, Northwestern University. Chairman of Regulatory
and Environmental Affairs Committee and member of Compensation, Finance and
Nominating Committees. Other directorships: First Chicago Corporation, The First
National Bank of Chicago, Hartmarx Corp., Pet, Incorporated, UDC Homes, Inc.,
Unocal Corp. and Whitman Corp.
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GEORGE E. JOHNSON, age 66. Director since 1971. Chairman of Indecorp,
Incorporated (holding company for Drexel National Bank and Independence Bank
of Chicago). Founder and retired Chairman, Johnson Products Company, Inc.
Member of Audit, Compensation and Nominating Committees. Other directorships:
Drexel National Bank, Indecorp, incorporated, Independence Bank of Chicago and
Burrell Communications, Inc.

VEY KAPNICK, age 68. Director since 1980. Vice Chairman of General

amics Corporation since April 1991, President of Kapnick Investment Co. Inc.
from February 1989 to March 1881. Chairman of Compensation Committee and
member of Audit, Finance and Regulatory and Environmental Affairs Committees.
Other directorships: General Dynamics Corporation and Maytag Corporation.

BYRON LEE, JR,, age 64. Director since 1985 Retired. President and Chief
Executive Officer of Nuclear Management and Resources Council (NUMARC) for
more than five years prior to August 1992. Member of Finance and Nuclear
Operations Committees. Other directorship: Canonie Environmental Services Corp.

EDWARD A, MASON, age 69. Director since 1980. Retired. Vice President,
Research, of Amoco Corporation for more than five years prior to July 1988
Chairman of Nuclear Operations Committee and member of Compensation and
Regulatory and Environmental Affairs Committees. Other directorship: Symbolion
Corporation.

JAMES J. O'CONNOR, age 57. Director since 1978. Chairman of Edison. Chairman
of Executive Committee and member of Nominating Committee. Other directorships:
Coming iIncorporated, First Chicago Corporation, The First National Bank of
Chicago, Scotsman Industries, Inc., Tribune Company and UAL Corporation.
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FRANK A. OLSON, age 61. Director since 1882, Chairman and Chief Executive
Officer of The Hertz Corporation. Chairman of Nominating Committee and member
of Audit, Compensation and Regulatory and Environmental Affairs Committees.
Other directorships: Becton, Dickinson and Company, Cooper industries and UAL
Corporation.

SAMUEL K. SKINNER, age 55. Director since 1993. President of Edison since
Febiuary 1983. General Chairman of the Republican National Committee from
August 1992 to January 1993, Chief of Staff to the President of the United States
from December 1991 to August 1992. Secretary of the United States Department of
Transportation from February 1989 to December 1891. Member of Executive
Committee. Other directorships: Chicago and Northwestern Holdings Corporation
and LTV Corporation.

ADDITICNAL INFORMATION CORCERNING BOARD OF DIRECTORS

Compensation of Directors—Directors who are not empioyes of Edison receive an annual retainer
of $20,000, a fee of $1,000 for each Board and Committee meseting attended and an additionai annual
retainer of $2,500 for chairing a Committee of the Board. Any non-emplove Director who is also a
member of the Nuclear Operations Committee receives an additional annual retainer of $5,000.
Directors who are full-time employes of Edison receive no feas for service on the Board of Directors.
Directors’ fees may be deferred. Directors, who have never been an officer or an employe of Edison
and who have attained at ieas! age 65 and completed the required period of Board service, are sligible
for retirement benefits upon retirement. Such benefits are paid to the retired Director or a surviving
spouse for a period equal to such Director's years of service in an amount per year equal to the annual
retainer for Board members as in effect at the time of payment,

Audit Committee—The Audit Commitiee consists of five Directors whe are not employes of Edison.
Mambers serve three-year staggered terms. It is the responsibility of the Audit Commitiee to review
with Edison’s indepandent Auditors Edison’s financia! statements and the scope and results of such
Auditors’ examinations, to monitor the internal accounting controls and practices of Edison, to review
the Annual Report to shareholders and to recommend the appointment, subject to sharsholder
approval, of independent Auditors. The Committee met two times during 1983. Members of the
Committee are James W. Compton (Chairman), Sue L. Gin, George E. Johnson, Harvey Kapnick, and
Frank A. Olson.

Compensation Committee—The Compensation Committee consists of all Directors who are not
and have never been employes of Edison. Members serve one-year terms. The Committee reviews
management and executive compensation programs and administers awards under Edison’s Deferred
Compensation Plan, Management incentive Compensation Plan and 1983 Long-Term Incentive Plan.
The Committee met two times during 1993. Members of the Committee are Harvey Kapnick (Chairman),
Jean Allard, James W. Compton, Sue L. Gin, Donald P. Jacobs, George E. Johnson, Edward A. Mason,
Frank A. Olson and Lando W. Zech, Jr.

Executive Committee—The Executive Committee consists of five Directors. Members serve one-
year terms. The remaining Directors constitute aitarnates to serve temporarily, in rotation, in place of
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any member unable to serve. The Commitiee has and may exercise all the authority of the Board of
Diractors when the Board is not in session, subject to limitations set forth in the By-Laws. The
Committee met six times during 1993. Members of the Committee are James J. O'Connor (Chairman),
Jean Allard, James W. Compton, Samuel K. Skinner and Lando W. Zech, Jr.

Finance Committee—The Finance Committee consists of five Directors. Members serve one-year
terms. The Committee reviews the scope and results of Edison’s financing program. The Committee
met three times during 1983. Members of the Committee are Jean Allard (Chair), Sue L. Gin, Donald P.
Jacobs, Harvey Kapnick and Byron Lee, Jr.

Nominating Committes~The Nominating Cc  mittee consists of five Directors, a majority of whom
are not employes of Edison. Members serve one-year terms. The Committee reviews the qualifications
of potential candidates and proposes nominees for Director to the Board. The Committee will consider
nominees recommended by shareholders if such recommendations are submitted in writing,
accompanied by a description of the proposed nominee’'s qualifications and other relevant biographical
information and evidence of the consent of the proposed nominee. The recommendations should be
addressed to the Nominating Committee, in care of the Secretary of Edison. Nominations also may be
presented by shareholders at Edison's annual meeting of sharehoiders. The Committee met one time
during 1983. Members of the Committee are Frank A. Olson (Chairman), James W. Compton, Donald
P. Jacobs, George E. Johnson and James J. O'Connor.

Nuclear Operations Committee—The Nuclear Operations Committee consists of three Directors.
Members serve one-year terms. The Committee reviews Edison's nuclear operations. The Committes
met nine times during 1983. Members of the Commitiee are Edward A. Mason (Chairman), Byron Lee,
Jr. and Lando W. Zech, Jr.

Regulatory and Environmental Affairs Committee—The Regulatory and Environmental Affairs
Committee consists of five Directors. Members serve one-year terms. The Committee reviews Edison's
relationships with economic and environmental regulatory agencies and reviews matters involving
Edison before such agencies. The Committee met four times in 1983. Members of the Commiittee are
Donald P. Jacobs (Chairman), Jean Allard, Harvey Kapnick, Edward A. Mason and Frank A. Olson.

Attendance at Meetings—During 1992, there were fifteen meetings of the Board of Directors. The
average attendance of all incumbent Directors, expressed as a percent of the aggregate totel of Board
and Board Committee meetings in 1993, was 95%. Each incumbent Director attended at least 83% of
the meetings of tha Board and Board Committeas of which the Director was a member.
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EXECUTIVE COMPENSATION

The following table sets forth certairs information relating to the compensation during the past three

calendar years of those parsons who were, at December 31, 1993, the Chief Executive Officer and the
other four most highly compensated executive officers of Edison.

Summary Compensation Table
Annual Compensation All Other
Names and P 1
rincipai !_;"_' wu;y( ) ien;n(x) cmmm:doa(a)
James J. O’Connor 1963 668,126
Chairman {Chief 1992 739,084 0 77,332
Executive Officer) 1981 662,738 0
Samue! K. Skinner(4) 1993 442 884
President
Cordell Reed 1983 205,934
Senior Vice Prasident 1992 216,654 0 19,901
1891 205,227 10,261 —_—
1983
Vice President 1862
1991
1883
Vice Prasident 1952
1991

(1)
(2
(3}

(4)

Amounts shown include salary and compensation paid under the Edison Deferred Compensation
Plan.

Amounts shown include compensation earned under the Edison Management Incentive
Compensation Plan.

Amounts shown include matching contributions made by Edison pursuant to the Edison Employe
Savings and investment Plan (“ESIP") and premiums and administrative service fees paid by
Edison on behalf of the named individuals under various group life insurance plans. For the year

1983, contributions made to the ESIP amounted to $ 8 . N and
$ on behalf of Messrs. O'Connor, Skinner, Reed, , and , respectively.
Premiums paid during 18983 for Split Dollar Life, Accidental Death and Travel Accident insurance
policies for Messrs. O'Connor, Skinner, Reed, , and , respectively, are as foliows:
$ . 8 and $ ; 8 , 8 and § ; 8 . 8 and
$ ' 8 3 and $ ;and $ . 8 and $ . Edison is entitled to

recover the premiums and administrative service fees from any amounts paid by the insurer on
such Spiit Dollar Life policies and has retained a coliateral intersst in each policy to the extent of
the premiums and administrative service fees paid with respect to such policy,

Mr. Skinner became employed by Edison in February 1993.
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Service Annuity System Plan

The following table sets forth the annual retirement benefits payable under the Service Annuity
System Plan (including payments under the unfunded equalization benefit plan) to employes who retire
a2t age 65 at stated levels of compensation and years of service at retirement (in 1994).

Pension Plan Table
Highes!
S-year
Average
Earnings Annual Normal Retirement Benefits After Specified Years of Service*
15 20 25 30 35 40
$ 100,000 $ 35410 $ 45018 $ 53,967 $ 62,423 $ 70,511 $ 73825
200,000 70,821 90,036 107,934 124,847 141,023 147,649
300,000 106,231 135,088 161,901 187,270 211,534 221,474
400,000 141,641 180,073 215 868 249,693 282,046 295,296
500,000 177,052 225,091 269,835 312,116 352,557 368,123
600,000 212,462 270,109 323,802 374,540 423,068 442,948
700,000 247,872 315,128 377,768 436,963 493,580 516,772
800,000 283,283 360,146 431,736 499,386 564,092 590,597
800,000 318,683 405,164 485,703 561,809 634,603 664,421
1,000,000 354,103 450,182 539,670 624,233 705,114 738,246
1,100,000 389,514 495,201 593,637 686,656 775,626 812,071
1,200,000 424 924 540,219 647,604 749,079 848,137 885,895
1,300,000 460,334 585,237 701,571 811,502 916,649 959,720
1,400,000 495745 630,255 755,538 873,926 987,160 1,033,544

1,500,000 531,155 675,274 808,505 936,349 1,067,672 1,107,369

*An employe may elect a marital annuity for a surviving spouse which would reduce the employe's
normal retirement benefits. The amounts shown reflect certain assumptions as to total earnings,
but do not reflect the reduction for Social Security benefits described below.

Service Annuity System Plan—Edison maintains a non-contributory Service Annuity System Plan
for all regular employes of Edison. The Plan provides benefits upon retirement at age 65 which are
based upon years of service and percentages of the employe's (a) total earnings and (b) highest
consecutive five-year average annual base pay, reduced by 26% (less one percentage point for each
year of service less than 35 years) of the empioye's estimated Social Security benefits. An employe
may retire prior to attaining age 60 and generally will receive actuarially reduced benefits. A non-
executive employe may work beyond age 65 with additional benefits accruing for earnings and service
after age 65. Contributions to the Plan by Edison are based 1pon actuarial determinations that take
into account the amount deductible for income tax purposes and the minimum contribution required
under the Employe Retirement Income Security Act of 1874, as amended. The compensation used in
the computation of annual retirement benefits under the Plan is substantially equivalent to salary
compensation as reported in the Summary Compensation Table but is limited by the Internal Revenue
Code as of January 1, 1994 to $150,000 for any one employe. Any reduction in the annual retirement
benefits payable to management employes under the Plan as a result of any limitations imposed by the
Internal Revenue Code is restored by an unfunded equalization benefit plan maintained by Edison.
Credited years of service under the Plan for the persons named in the Summary Compensation Table
are as follows: James J. O'Connor, 30 years; Samuel K. Skinner, 1 year; Cordell Reed, 33 years;

years,; and , years.
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Employment Agreement

Edison has an agreement with Mr. Skinner providing for a base salary of $490,000 and an unfunded
supplemental retirement benefit. The supplemental retirement benefit does not vest until the completion
of five years of employment and provides a baneiit, together with any benefits payable under the Service
Annuity Systemn Plan and a social security supplement, equal to one-third of Mr. Skinner's highest base
salary during the preceding five years, after five years of service, and increasing ratably annually 10 one-
half of such salary after ten years. The agreement aiso provides for a severance payment equal 10 two
vears of base salary. payable over three years, and a three year continuation of health and life insurance
benefits in the event that Mr. Skinner's employment is terminated by Edison for reasons other than
death, fraud or willful misconduct. The severance payment is subject to reduction to the extent that Mr.
Skinner receives compensation from another full-time employer during the payment period.

Compensation Committee Report on Executive Compensation

[To Be Filed By Amendment]

Compensation Committee

Harvey Kapnick George E. Johnson
Jean Allard Edward A. Mason
James W. Compton Frank A. Olscn
Sue L. Gin Lando W. Zech, Jr.

Donald P. Jacobs
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SHAREHOLDER RETURN PERFORMANCE

Set forth below s a line graph comparing the quarterly percentage change in the cumulative total
shareholder return on Edison Common Stock (“CWE") against the cumulative total return of the S&P

500 Composite Stock Index and the Dow Jones Utility Stock Index for the five-year period ending
December 31, 1983,

CUMULATIVE PERFORMANCE SINCE JANUARY 1, 1989
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ITEM B. CORPORATE RESTRUCTURING PLAN

The management and the Board of Directors of Edison unanimously believe it is in the best interest
of Edison and its shareholders to change the corporate structure of Edison so that it will become a
separate subsidiary of a new parent holding company, with the present holders of Edison Common
Stock becoming the holders of the common stock of the new parent.

To carry out such restructuring, Edison has caused 1o be incorporated a new lllinois corporation,
Holding Company, which has a nominal amount of stock outstanding and no present business or
properties of its own. Holding Company, in tumn, has caused te be incorporated a new lliinois
corporation, Merging Corp. The outstanding Holding Company stock is presently owned by Edison, and
the outstanding Merging Corp. stock is presently owned by Holding Company.

Edison and Merging Corp. have entered into the Merger Agreement under which, subject to
sharsholder and regulatory approvals and the satisfaction or waiver of certain conditions, Edison will
become a subsidiary of Holding Company through the Merger of Merging Corp. into Edison. In the
Merger, the outstanding shares of Edison Common Stock will be converted on a share-for-share basis
into Holding Company Common Stock. A copy of tne Merger Agreement is attached to this Prospectus
and Proxy Statement as Exhibit A and is incorporated herein by reference.

in addition, Edison, Holding Company and Merging Corp. have entered into a Supplemental
Agreement which provides for the issuance of Holding Company Common Stock in the Merger and
pursuant to plans under which participants currently receive Edison Common Stock. A copy of the
Supplemental Agreement is attached to this Prospectus and Proxy Statement as Exhibit B and is
incorporated herein by referance.

It is intended that the restructuring will not have any adverse Federal income tax consequences 10
the current holders of Edison Common Stock, Edison Preferred Stock or Edison Preference Stock. See
"Federal Income Tax Consequences.”

REASONS FOR THE RESTRUCTURING

General. The primary purpose of the proposed restructuring into a holding company system for
Edison is to permit Edison affiliates to engage in non-utility businesses without the prior approval of, or
being regulated by, the lllincis Commerce Commission (“lllinois Commission™), in part to permit timely
responses to competitive activities which could adversely affect the Edison utility business, to insulate
the Edison utility business from the business risks and obligations of its non-utility affiliates and to
provide financial flexibility and facilitate capital allocation and managerial accountability.

Competition. The demand for electricity provided by Edison and other utility companies is becoming
increasingly affected adversely by competition from non-utility entities which seek to provide energy
services 1o users of arge quantities of electricity, such as educational, health care and governmental
institutions, and industrial, commercial and wholesale customers.

Such competition resuits in part from, among other things:

(i) cogeneration facilities developed under the Public Utility Regulatory Policies Act of 1978
("PURPA"), which produce electricity which may be used by the cogenerator or, as required by
PURPA, purchased by the local electric utility; such facilities are qualifying facilities (“"QFs");
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(ii) generation facilities which may be developed in accordance with the Energy Policy Act of
1992 ("Energy Act”) by non-utility entities which sell electricity at wholesale to elect. - utilities; such
faciliies are exempt whiolesale generators ("EWGs™),

(W) generation facilities which provide electricity to a single user of large guantities of
electricity; such facilities are typically situated on the property where such electricity is used;

(iv) the use of natural gas and other forms of energy to satisfty energy needs which historically
have been supplied primarily or exclusively by electricity;

(v) FERC orders under the Energy Act which could require an electric utility, such as Edison,
to transmit or "wheel” on its own transmission system power generated for wholesa'e sale by other
electric utilites, QFs and EWGs; and

(vi) unregulaied energy services provided to users of large quantities of electricity by
independent entities or affiliates of utility companies,

any of which may reduce the quantity, or change the use, of electricity sold by an electric utility, such
as Edison, and thereby reduce ils revenues and profits.

Prior to recent amendments to the lilinois Public Utilities Act, Edison was unable to take any action,
either directly or through an Edison subsidiary, 1o mitigate or prevent Edison revenue losses from
competitive activities of others without the prior approval of the lllinois Commission. Historically, many
Edison proceedings before the lllinois Commission have been lengthy and contentious. In such
proceedings, lllinois Commission staff, Edison competitors and customers, special interest advocates
and others often seek to obtain some advantage at the expense of Edison generally, as conditions to
such approval. The probable lengthy duration of lliinois Commission proceedings, potentially restrictive
conditions in any llinois Commission order, subsequent reversal or modification by the Illinois
Commission of such order, and the possible legal appeal, stay or reversal of any such order could
prevent Edison, either directly or through subsidiaries, from taking timely and effective competitive
action to mitigate or prevent revenue loss.

Furthermore, the uncernainties about whether and when the lilinois Commission might issue an
order permitting Edison or its subsidiaries to provide energy services 1o a particular customer, the
results of any legal appeal of such order and the possibility that such services could be regulated by
the lllinois Commission, could dissuade such custormner from contracting to obtain such services from
Edison or its subsidiaries. Edison believes that such uncertainties were the primary, and perhaps only,
reason that the Metropolitan Pier and Exposition Authority (“MPEA") awarded the contract to provide
distnct cooling and heeating services to its McCormick Place exposition facilities in Chicago, to a non-
utility entity and an unregulated subsidiary of a public utility holding company, instead of to Edison.
Instead of using slectricity at peak dayiime rates to operate conventional air conditioning equipment at
McCormick Place, the Edison proposa! would have used electricity to produce ice at low off-peak rates
to cool McCormick Place, whereas the proposal selected by the MPEA will use natural gas to operate
equipment 1o cool McCormick Place. The result is the loss of a significant customer for Edison
electricity, instead of merely shifting electricity sales from peak daytime hours to off-peak hours.

Consequently, Edison proposes o create a hoiding company which could create subsidiaries to
compete with non-utility businesses, including unregulated subsidiaries of other public utility hoiding
companies, 10 provide unregulated energy and other services and products to Edison customers and
others. Some of such activities could reduce energy costs of users of large quantities of electricity and
thereby reduce or eliminate incentives for such users to obtain electricity from other sources, or to
switch from using electricity to natural gas or another form of energy.
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Ses “lllinois Public Utilities Act.”

Other. The Edison holding company system will ciearly separate its electric utility business from
the non-utility businesses of other Holding Company subsidiaries. Operating management of Edison wil'
continue to maintain its focus on meeting its public utility responsibilities. The separation of utility and
non-utility activities will (i) facilitate the allocation of e .enses, (ii) protect Edison from any adverse
effects of non-utility operations, (iii) facilitate the regulation of the Edison utility operations by the lilinois
Commission and (iv) permit the Edison capital structure to be managed efficiently.

The non-utility subsidiaries of Holding Company would have the flexibility to use various financing
techniques suitable for non-utility businesses, without any impact on the capital structure or credit of
Fdison, Such non-utility businesses could pursue business opportunities which potentially could
enhance the financial strength and operating results of Holding Company.

The Edison electric utility business is expected to constitute the predominant part of Holiding
Company's earning power for the foreseeabie future. Edison operations will continue to be subject to
the jurisdiction of the lllinois Commission, FERC and NRC, and conducted with the same assets and
management. The management and Board of Directors of Edison believe that the restructuring will have
no adverse effect on Edison, its security holders or its customers.

MERGER AGREEMENT

The Merger Agreement has been unanimously approved by the Boards of Directors of Edison and
Merging Corp., and they have executed the Merger A greement, subject to its approval by the holders
of the outstznding Edison Common Stock, Edison Preferred Stock and Edison Preference Stock as
described under “Voting.” In the Merger,

(1) each outstanding share of Edison Common Stock will bé converted into one new share of
Holding Company Common Stu.k;

(2) each outstanding share of Edison Preferred Stock and each outstanding share of Edison
Preference Stock will remain outstanding and unchanged (see "Treatment of Preferred and
Preference Stock™');

(3) the outstanding shares of Merging Corp. common stock wiil be converted into the same
number of shares of Edison Common Stock which are outstanding immediately prior to the effective
time of the Merger, and all of the Edison Common Stock will then be owned by Holding Company;
and

(4) the shares of Holding Company Common Stock presently held by Edison will be cancelled.

As a result, Edison will become a subsidiary of Holding Company, and all of the Holding Company
Common Stock outstanding immediately after the Merger will be owned by the holders of Edison
Common Stock outstanding immediately prior to the Merger. See Exhibit A.

The Edison Preferred Stock, Edison Preference Stock, Warrants, first mortgage bonds, debentures
and other long-term debt of Edison will be unchanged and will continue o be outstanding securities
and obligations of Edison after the Merger. The Edison first mortgage bonds will continue to be secured
by a first mortgage lien on all properties of Edison which are currently subject to such lien. The Edison
Restated Articles of Incorporation as then in effect will not be changed as a result of the Merger.

SUPPLEMENTAL AGREEMENT

Holding Company, Edison and Merging Corp. have entered into a Supplemental Agreement in
which (a) Molding Company has agreed to issue Holding Company Common Stock in the Merger and
under the Edison Stock Plans (see "Stock Plans™), (b) Edison and Merging Corp. have agreed to merge
pursuant to the Merger Agreement and (c) Edison and Merging Corp. have agreed not to amend the
Merger Agreement without the consent of Holding Company. See Exhibit B.
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REQUIRED REGULATORY APPROVALS

Public Utility Holding Company Act of 1835. Commonwealth Edison Company of indiana, Inc.
(“Indiana Company™'), is a public utility company and a wholly-owned subsidiary of Edison, which is thus
@ public utility holding company as well as a public utility company. As a result of the Merger, Holding
Company will become an affiliate of both Edison and the Indiana Company. Section 9(a)(2) of the 1835
Act requires the prior approval of the SEC under Section 10 of the 1935 Act for any person to become
an affiliate of more than one public utiiity company, and Holding Company has applied for such approval.
Holding Company has also applied to the SEC for an order exempting Holding Company from all
provisions of the 1935 Act, except Section 9(a)(2) thereoi. The basis for such exemption is that Holding
Company and Edison are each organized and carry on their business substantially in lilinois, and that
Holding Company derives no material part of its income from the Indiana Company.

Federal Power Act. The FERC has held that the transfer of common stock of a public utility
company, such as Edison, from its existing shareholders to a holding company in a transaction such as
the Merger constitutes a transfer of the “ownership and control” of the facilities of such utility which is
subject to FERC jurisdiction under the Federal Power Act (“FPA"), and is thus a “disposition of
facilities” subject to FERC review and approval under Section 203 of the FPA; Edison has appiied for
such approval.

Atomic Energy Act. A provision in the Atomic Energy Act requires NRC consent for the transfer of
control of NRC licenses. In response 1o an inquiry from another utility, the NRC Staff has asserted that
this provision applies to the creation of a holding company by an NRC-licensed utility company in a
transaction such as the Merger. Edison holds several NRC licenses, including cperating licenses for its
nuclear generating stations, and has applied for NRC approval under the Atomic Energy Act of the
transfer of control of such licenses in the Merger.

Conditions. The Merger is conditioried on the receipt of orders satisfactory to Edison and Holding
Company from the SEC, FERC and NRC in response to the applications described above.

ILLINOIS PUBLIC UTILITIES ACT

The lllinois Public Utilities Act (“lllinois Act”) requires prior lilinois Commission approval of
reorganizations of linois public utilities, such as Edison, and the Merger is such a reorganization,
However, Amendments (“1893 Amendments”) to the lilinois Act which became effective on July 13,
1893, permit certain liinoie electric utilities, including Edison, to create and become a subsidiary of a
holding company on or before January 14, 1995, without the approval or consent of the lliinois
Commission, except that such date would be extended by a petition for such extension filed with the
linois Commussion on such date, until the lllinois Commission makes certain findings and denies such
petition.

The 1993 Amendments were adopted to enable Edison and any other qualifying lilinois electric
utility to reorganize into a holding company system without the approval or consent of the lliinois
Commission in order to avoid the delays which are inherent in lllinois Commission proceedings on utility
reorganization applications; litinois Commission proceedings on another recent and very similar lllinois
utility reorganization application endured for more than two and two-thirds years before the lliinois
Commission approved such reorganization. The 1993 Amendmants recognize that it is important for
linois electric utilities to form holding companies expeditiously to enable them to respond quickly to
current and expected competitive activities of non-utility entities, as described under “Reasons for the
Restructuring—-Competition.”

The restructuring of Edison into a holding company system which is described in this Prospectus
and Proxy Statement is a reorganization permitted by the 1993 Amendments and will not require the
approval or consent of the iliinois Commission,

23



The 1993 Amendments also permit an lllinois electric utility which has initiated certain actions to
create and become a subsidiary of a holding company pursuant to the 1993 Amendments, to form,
invest in, and guarantee obligations of subsidiaries which engage in specified energy related
businesses, without the approval or consent of the lilinois Commission.

The 1893 Amendments aiso (i) require MHoiding Company to pay or reimburse Edison for all costs
incurred by Edison in connection with the Merger, if it occurs; (i) permit Edison to make a loan to
Holding Company of up to the lesser of $10 million or 2.5% of Edison’s retained earnings as reported
in the most recent Annual Report filed by Edison with the liinois Commiission, bearing interest at the
rate of 10% per annum, and require that such ioan be repaid not later than 240 days after the Merger
oceurs; (iil) require Holding Company and Edison to file certain information with the lllinois Commission;
(iv) require the lliinois Commission to reduce Edison's rates to reflect additional revenues it would have
earned if subsidiaries of Edison or Holding Company had not provided services specified in the 1993
Amendments, if the lllinois Commission finds that there was no reasonable probability that customers
for such services would have obtained such services from other sources or provided such services for
themselves; (v) limit the amount of Edison investments in and guarantees of obligations of subsidianes
formed pursuant 10 the 1993 Amendments, including CECo Enterprises and its subsidiarias; (vi) require
Edison to transfer or liquidate its interest in subsidiaries formed pursuant to the 1893 Amendments,
including CECo Enterprises and its subsidiaries, if Edison is not a subsidiary of Holding Company on
January 14, 1995, or such later date as may be determined in an illinois Commission order which makes
certain findings and denies a petition 1o extend such date, (vii) provide for lilinois Commission hearings
on contracts or arrangements pursuant to which Edison provides services and facilities to its affiliates,
including CECo Enterprises; and (viii) require Edison to make any portion of its electric distribution and
transmission facilities which would be used by an Edison affiliate to make an unregulated sale of
electricity, available at the same price and under the same terms and conditions to any other person
who offers 1o make such saie.

TRANSFER OF EDISON ASSETS TO HOLDING COMPANY

CECo Enterprises has been formed by Edison pursuant to the 1993 Amendments, and will engage
through subsidiaries, including Northwind inc., only in energy related businesses permitted by the 1993
Amendments until CECo Enterprises is transferred to Holding Company. The 1993 Amendmants require
that Edison transfer or liquidate its interest in CECo Enterprises on the date that Edison becomes a
subsidiary of Holding Company, consequently, Edison intends to transfer to Holding Company on such
date, the stock of CECo Enterprises as a dividend on the Edison Common Stock held by Hoelding
Company.

Except for dividends or other distributions with respect to Edison Common Stock held by Holding
Company, it is expected that Edison will not transfer without adequate consideration any of its assets
to Holding Company or any Holding Company subsidiaries. Any transactions, other than dividends on
Edison Common Stock held by Holding Company and transactions permitted by the 1983 Amendments,
betweer Edison and any of its affiliates, including Holding Company, would require the prior approval of
the lilinois Commission.

DIVIDEND POLICY

Holding Company does not now, nor will it after the Merger, conduct directly any business
operations from which it will derive any revenues. Holding Company pians to obtain funds for its own
operations from dividends paid to Holding Company on the stock of its subsidiaries, and from sales of
securities or debt incurred by Holding Company. Dividends on Holding Company Common Stock will
initially depend upon the earnings, financial condition and capital requirements of Edisen, and its ability
to pay dividends on the Edison Common Stock ownad by Holding Company. it is currently contemplated
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that Holding Company will pay quarterly dividends on Holding Company Common Stock at the same
rate, and on approximately the same schedule as, dividends have most recently been paid on Edison
Common Stock. The quarterly dividend most recently declared by the Edison Board of Directors on
Edison Common Stock was 40¢ per share payable February 1, 1894, to holders of record of such stock
on December 31, 1993.

TREATMENT OF PREFERRED AND PREFERENCE STOCK

The Merger and restructuring will not result in any change in the outstanding shares of Edison
Preferred Stock or Edison Preference Stock. The decision to have the Edison Preferred Stock and
Edison Preference Stock continue as securities of Edison is based upon, among other factors, a desire
not te alter or potentially aiter the nature of the investment representead by such stock, as well as the
need of Edison not to foreclose future issuances of Preferred Stock and Preference Stock to help meet
its capital requirements. The electric utility operations of Edison presently constitute and are expected
1o continue to constitute, the predominant part of the consolidated assets and earning power of Holding
Company. Accerdingly, it is believed that the investment ratings of the Edison Preferred Stock and
Edison Preference Stock will not be affected by the Merger, and that such shares will retain their
qualification for legal investment for certain investors, by remaining as capital stock of Edison. Edison
Prefarred Stock and Edison Preference Stock will continue to rank senior to Edison Common Stock as
to dividends and as to assets of Edison upon any liquidation.

The restructuring is not expected to affect adversely the holders of Edison Preferred Stock or
Edison Preference Stock. However, neither will the assets or earnings of the Holding Company
subsidiarias (other than Edison) be of any potential benefit to the holders of such stock if the
restructuring is consummated. See “Transfer of Edison Assets to Holding Company.”

After the Merger, Edison will continue to be subject to the informational requirements of the 1934
Act, and will be raquired 10 hold annual meetings of its Preferred, Preference and Common
shareholders. However, Edison m-y decide not to solicit proxies from its Preferred and Preference
shareholders for the election of Directors and other actions not requiring class votes of such
shareholders, because the shares of Edison Common Stock to be held by Holding Company will have
sufficient voting power to elect Edison Directors and to take such action.

POSSIBLE MINORITY INTEREST

As of January 21, 1984, there were outstanding (i) 285,806 shares of Edison Preferred Stock which
are convertible at the option of their holders into an aggregate of 281,522 shares of Edison Common
Stock, and (i) 128,550 Warrants which are convertible at the option of their holders into an aggregate
of 42,850 shares of Edison Common Stock. Such Edison Preferred Stock and Warrants will not be
changed in the Merger, and thereafter will continue to be convertible into shares of Edison Common
Stock. Immediately after the Merger, Holding Company will own all of the outstanding shares of Edison
Common Stock.

Shares of Edison Common Stock issued upon conversion of Edison Preferred Stock and Warrants
prior to the effective time of the Merger will be converted in the Merger into shares of Holding Company
Common Stock, which will be listed and traded on the New York, Chicago and Pacific Stock Exchanges.

Following the Merger the Edison Common Stock will no longer be listed or traded on any stock
exchange and there will be no other public market for any shares of Edison Common Stock into which
Edison Preferred Stock or Warrants are converted after the Merger.

The minority interest in Edison Common Stock which would be created by the conversion of Edison
Preferred Stock or Warrants into shares of Tdison Common Stock after the effective time of the Merger,
would require Edison to pay to the holders of such shares of Edison Common Stock dividends at the
same times and in the same amounts as Edison pavs dividends to Holding Company on its shares of
Edison Common Stock. The amount of dividends on Edison Common Stock following the Merger is
expected to be greater than the amount of dividends on Holding Company Common Stock to the extent
Holding Company needs funds to pay its expenses and to invest in its subsidiaries.
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AMENDMENT OR TERMINATION

By mutual consent of their respective Boards of Directors, Edison and Merging Corp. may amend
any of the terms of the Merger Agreement at any time before or after its approval by their respective
shareholders, but not after the time that the Articles of Merger are filed with the lllinois Secretary of
State, but no such amendment may, in the sole judgment of the Board of Directors of Edison, materially
and adversely affect the rights of the holders of Edison stock.

The Merger Agreement may be terminated and the Merger abandoned at any time before or after
the shareholders of Edison and Merging Corp. have approved the Merger Agreement, by action of the
Board of Directors of Edison if it determines that consummation of the transactions provided for in the
Merger Agreement would, for any reason, be inadvisable or not in the best interests of Edison or its
shareholders.

RIGHTS OF DISSENTING SHAREHOLDERS

Sections 11.65 and 11.70 of the lllinois Business Corporation Act of 1983 (“lllinois Business
Corporation Act”) are set forth in Exhibit D and provide that the hoiders of Edison Common Stock,
Edison Preferred Stock and Edison Preference Stock entitied to vote at the regular annual meeting have
the right to dissent from consummation of the Merger and obtain the “fair value™ of their shares if the
Merger is effectec.

In order to perfect such dissenters’ rights, a shareholder must (a) deliver to Edison at the Office of
the Corporate Secretary, 37th Floor, 10 South Dearborn Street, P.O. Box 767, Chicago, lllinois 60890-
0767, prior 1o the taking of the vote of the sharehoiders upon the approval of the Merger Agreement, a
written demand for payment for his or her shares if the Merger is consummated; and (b) not vote his or
her shares in favor of the approva! of the Merger Agreement.

Within 10 days after the Merger becomes effective or 30 days after delivery of the written demand
for payment, whichever is later, Edison will advise each stareholder who perfects his or her right to
dissent of the opinion of Edison as to the estimated fair value of the shareholder's shares. ‘‘Fair value”
with respect to a dissenter's shares means the value of such shares immediately before the
consummation of the Merger, excluding any appreciation or depreciation in anticipation of the Merger,
uniess such exclusion would be inequitable. At such time, Edison must elect to (a) make a commitment
to purchase such shares at such estimated fair value or (b) instruct such dissenting sharehoider to sell
his or her shares (which, with respect to Edison Common Stock, will have been converted into shares
of Holding Company Common Stock) within 10 days thereafter. Edison may instruct the shareholder to
sell shares only if there is a public market on which such shares may be readily sold. Such a market will
exist for Edison Common Stock (which will have been converted into Holding Company Common Stock
at the Effective Time of the Merger) because the Hoiding Company Common Stock will be listed on the
New York, Chicago and Pacific Stock Exchanges immediately following the Merger. Such a public
market will exist for Edison Preferred Stock and for only certain Series of Edison Preference Stock.
See “Edison Preferred Stock and Edison Preference Stock Market Information.” If Edison elects to
direct the dissenting shareholder to sell his or her shares and the shareholder does not sell them within
such 10-day period, the sharehoider shall be deemed to have sold such shares of Holding Company
Common Stock or Edison Preferred Stock, or Series of Edison Preference Stock which are listed on
the New York Stock Exchange, at the average closing price of such Stock on such Exchange during
such 10-day period, or 10 have sold his or her shares of other Series of publicly traded Ediscn
Preference Stock at the average of the bid and asked price for such shares quoted by a principail market
maker during such 10-day period, as the case may be.

A shareholder who perfects his or her right to dissenl retains all rights of a shareholder until the
Merger is consummated, at which time Edison will pay to each dissenter, if Edison has not instructed
the dissenting shareholiders to sell their shares in the public market, the amount Edison estimates 1o
be the tair value of such dissenter's shares, plus interest from the date the Merger was consummated
until the date of payment, upon receipt by Edison of the certificates representing such shares. Edison
will include with such payment a written explanation of the manner by which the interest was calculated.
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If the shareholder does not agree with the Edison estimated fair value or amount of interast, the
shareholder must notify Edison in writing, within 30 days after delivery of the Edison statement of fair
value, of the shareholder's estimated fair value of such shares and amount of interest, and demand
payment of the difference between the shareholder's estimate and (a) the amount paid by Edison or (b)
the proceeds (or the amount deemed to be proceeds) of the sale by the shareholder, whichever is
applicable because of the option selected by Edison, as described above. If, within 60 days after
delivery to Edison of the shareholder's notification of estimated fair value and amount of interest, Edison
and the shareholder have not agreed in writing on the fair value of the shares or amount of interest,
Edison shall either pay the shareholder the difference between the respective estimated values or file a
petition in the Circuit Court of Cook County, lliinois, requesting the Court to determine the fair value of
the shares and amount of interest, If the Court determines that the fair value of the shares plus interest
exceeds the amount paid by Edison or the proceeds of the sale of shares, as the case may be, the
dissenting sharehoider shall be entitied to judgment for the amount of the excess. The Court may also
assaess the costs of the proceeding against eitter Edison or one or more dissenting shareholders, upon
making certain findings.

in connection with the Marger, Edison intends to reserve the right to elect, with respect to Common
Stock and Preferred Stock, and Preference Stock for which there is a public market, (a) to offer to pay
to dissenting sharsholders the original estimate of Edison of the fair value of such shares and to pay
any additional amount agreed upon by Edison and the shareholder or ordered by the Court to be paid
by Edison to the shareholder as provided in the lllinois Business Corporation Act, or {b) to direct a
dissenting shareholder to sell his or her shares and to pay only that amount, if any, in excess of the
proceeds of such sale (or the amount of proceeds deemed to have been received) as may be agreed
upon by Edison and the shareholder or ordered by the Court to be paid by Edison to the shareholder
as provided in the lllinois Business Corporation Act. With respect to Edison Preference Stock for which
thera is no public market, Edison does not have the option described in (b} of the praceding uwentence
and it will pay to dissenting holders of such shares the fair value of such shares determined as
described herain.

In perfecting a sharehoider's right to dissent, neither a vote against approval of the Merger
Agresment nor a proxy directing such a vote will be deesmed to satisfy the requirement that a written
demand for payment he delivered to Edison prior to the taking of the vote thereon. However, a
shareholder who has delivered such written demand before the taking of the vote theraon will not be
deemed to have waived his or her right to dissent aither by failing to vote against approval of the Marger
Agreement or by failing to furnish a proxy directing such vote.

Under the Merger Agreement, the Edison Board of Directors has the right to abandon the Merger
for any reason (even after shareholder approval but before the time the Articles of Merger are filed with
the lliinois Secretary of State), and such right may be exercised if the Edison Board of Directors
considers the aggregate cost of purchasing dissenting shares to be unacceptable.

EFFECTIVENESS OF THE RESTRUCTURING

After the Edison shareholders have approved the Merger Agreement, satisfactory orders of the
SEC, FERC and NRC have been received, and all other conditions to the Merger have been satisfied
or waived, Edison and Merging Corp. wil! file Articles of Merger with the lllinois Secretary ot State. The
Merger will thereafter become effective on the date that the lilinois Secretary of State issues a
Certificate of Merger in accordance with the lllinois Business Corporation Act.

EXCHANGE OF STOCK CERTIFICATES

if the Merger is effected, it will not be necessary for holders of Edison Common Stock to exchange
their existing stock certificates for certificates for Hoiding Company Common Stock. The certificates
which presently represent outstanding shares of Edison Common Stock will automatically represent
shares of Holding Company Common Stock. New certificates bearing the name of the Holding
Company will be issued in the future if, and as, certificates representing presently outstanding shares
of Edison Common Stock are presented for exchange or transfer.
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FEDERAL INCOME TAX CONSEQUENCES

The Merger Agreement provides that the proposed restructuring will not occur unless Edison
receives aeither a ruling from the Internal Revenue Service or an opinion of counsel, satisfactory to the
Board of Directors, with respect to the Federal income tax consequences of the Merger. Edison has
received a ruling from the Internal Revenue Service regarding the continuation of the Edison affiliated
group of corporations following the Merger. This ruling ensures, among other matters, that Holding
Company, Edison and all current Edison subsidiaries will be entitied to file a consolidated Federal
income tax return following the Merger and that the distribution by Edison of the stock of CECo
Enterprises to Holding Company on the date of the Merger will not be a currently taxable event. Edison
has received an opinion from its counsel, Sidley & Austin, regarding certain Federal income tax
consequences of the Merger, to the efiect that:

(1) no gain or loss will be recognized by non-dissenting holders of Edison Common Stock upon
the conversion of Edison Common Stock into Holding Company Common Stock in the Merger;

(2) no gain or loss will be recognized by non-dissenting helders of Edison Preferred Stock or
Edison Prefarence Stock as a result of the Merger,

(3) the basis of the Holding Company Common Stock deemed received in the Merger by non-
dissenting holders of Edison Common Stock will be the same as the basis of the Edison Common
Stock converted into such Holding Company Common Stock in the Merger;

(4) the holding period of Holding Company Common Stock deemed received in the Merger by
non-dissenting holders of Edison Common Stock will include the period during which they held the
Edison Common Stock converted into such Holding Company Common Stock in the Merger,
provided such Edison Common Stock is held as a capital asset by such holders at the effective
time of the Merger, and

(5) no gain or loss will be recognized by Holding Company or Edison as a result of the Merger.

Holders of Edison Common Stock, Edison Preferred Stock or Edison Preference Stock who
contemplate dissenting from the Merger should consult their tax advisors concerning the tax
consaquences thereof.

LISTING OF HOLDING COMPANY COMMON STOCK

Holding Company will apply to have its Common Stock listed on the New York, Chicago and Pacific
Stock Exchanges. It is expected that such listings will become effective on the affective date of the
Merger, subject to the rules of the New York, Chicago and Pacific Stock Exchanges.

REGULATION OF HOLDING COMPANY

Holding Company, as the owner of the Edison Common Stock and, indirectly, the Indiana Company
common stock, will be a holding company under the 1835 Act. However, Hoiding Company will be
axempt from all provisions of the 1935 Act except Section 9(a)(2) thereof, which would require prior
SEC approval of the direct or induect acquisition by Holding Company of 5% or more of the voting
securities of any other electric or gas utility company. There are also limits on the extent to which
Holding Company and its non-utility subsidiaries can enter into businesses which are not “functionally
related” to the electric utility business without raising questions about Holding Company's exempt
status. SEC policies regarding the scope of permissible non-utility activities of a public utility holding
company are subject to change but guidelines established in prior decisions of the SEC would require
Holding Company to remain engaged primarily and predominantly in the electric utility business and to
limit the size of its activities outside of such business relative to Holding Company as a whole.

Holding Company has no present intention of becoming a registered holding company subject to
regulation by the SEC under the 1935 Act.

28



MANAGEMENT

The Directors of Edison will also become the Directors of Holding Company at the effective tme of
the Merger, and they will thereafter serve as the Directors of both companies. If the Edison
shareholders approve the Merger Agreement, they will be considered also to have ratified the election
of such persons as the Directors of Hoiding Company. Until the Merger becomes effective, James J.
O'Connor, Chairman and a Director of Edison, and Samuel K. Skinner, President and a Director of
Edison, will be the only Directors of Holding Company.

The current executive officers of Holding Company are also executive officers of Edison. The
Holding Company executive officers are:

James J. O'Connor Chairman
Samuel K. Skinner President
John C. Bukovski Vice President
Roger F. Kovack Comptroller
Dennis F. O'Brien Treasurer
David A. Scholz Secretary

HOLDING COMPANY CAPITAL STOCK

Authorized. The authorized capital stock of Holding Company consists of 400 million shares of
Common Stock, without par value, the provisions of which are included in the Holding Company Articles
of incorporation attached to this Prospectus and Proxy Statement as Exhibit C.

Common Stock. Holders of Holding Company Common Stock ¢re entitled to receive (a) dividends
when, as and if declared by its Board of Directors, and (b) all of the assets of Holding Company available
for distribution on a pro rata basis upon its liquidation, dissolution or winding up, after the payment of all
debts and other obligations.

Each share of Holding Company Common Stock entities its holder to one vote on matters properly
submitted to a vote of Holding Company sharehoiders, and, like the holders of Edison Common Stock,
they have the right to curnulate their votes in alections of Directors.

Except for differences described under “Comparative Shareholders’ Rights,” the provisions of the
Articles of Incorporation of Holding Company which establish the rights of the holders of its Common
Stock are essentially the same as those in the Restated Articles of Incorporation of Edison.

No hoider of Holding Company Common Stock has any preemptive or preferential right to
subscribe for any additional issue of Holding Company Common Stock or to subscribe for any security
convertible into Holding Company Common Stock. No redemption, conversion or sinking fund
provisions are applicable to shares of Hoiding Company Common Stock.

The Holding Company Common Stock issued in the Merger will be fully paid and nonassessable.

COMPARATIVE SHAREMOLDERS' RIGHTS

Edison and Holding Company are both lllinois corporations. When the Merger becomes effective,
holders of Edison Common Stock will become holders of Holding Company Common Stock, and their
rights will be governed by the Articles of Incorporation of Holding Company (“Holding Company
Articles™) instead of the Restated Articles of Incorporation of Edison (“Edison Articles”). Holding
Company Articles have been prepared in accordance with the lilinois Business Corporation Act and
give the Holding Company broad corporate powers to engage in any lawful activity for which a
corporation may be formed under the laws of the State of Illinois. A copy of Holding Company Articles
is attached as Exhibit C to this Prospectus and Proxy Statement.
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Certain differences between the rights of holders of Holding Company Common Stock and those
of holders of Edison Commeon Stock are summarized below.

(a) Preferred and Preference Stock. Holding Company Articles do not authorize any class of
stock other than Common Stock. In addition to the presently outstanding shares of Edison
Preferred Stock and Edison Preference Stock, as of January 21, 1994, there were 850,000 and
9,810,451 authorized but unissued shares of Edison Prior Preferred Stock and Edison Preference
Stock, respectively, which may be issued in series having such rights and preferences as may be
designated by the Edison Board of Directors. There are no restrictions upon the issuance of any of
such authorized shares except for any actions required by lllinois law to be taken by the Edison
Board of Directors.

{b) Common Stock. Holding Company Articles authorize the issuance of 40,000,000 shares
of Common Stock whereas the Edison Articles presently authorize the issuance of 250,000,000
shares of Common Stock. As of January 21, 1994, there were 213,765,354 shares of Edison
Common Stock issued and outstanding, and 5,988,171 shares of Edison Common Stock reserved
for issuance under certain Stock Plans. There will be the same number of shares of Holding
Company Common Stock issued, outstanding and reserved for issuance under such Stock Plans
immediately after the Merger as the number of shares of Edison Common Stock which are issued,
outstanding and reserved for such issuance immediately prior to the Merger. The additional
authorized but unissued shares of Holding Company Common Stock could be used for stock splits
or for acquisitions.

Indemnification. Holding Company Articles require Holding Company in certain circumstances to
indemnify its Directors, officers, employes, agents and certain other persons who serve Holding
Company, to the full extent permitted by the liiinois Business Corporation Act. Holding Company Articles
also authorize it to enter into agreements with its Directors, officers, employes and others to provide for
such indemnification.

Although the Edison Articles currently contain no provisions relating to indemnification, its By-Laws
contain provisions requiring Edison in certain circumstances to indemnify its Directors, officers,
employes, agents and certain other persons who serve Edison. The Edison shareholders at their regular
annua! meeting will consider a proposal to add to the Edison Articles, provisions relating to
indemnification which are the same as those included in the Holding Company Articles. See “item C.
Amendment of the Edison Restated Articles of Incorporation.”

Limitation on Director Liability. Holding Company Articles include a provision which limits the
perscnal liability of Hoiding Company Directors for monetary damages arising from breach of fiduciary
duty, as authorized by a changse to the lliinois Business Corporation Act which became eftective January
1, 1994,

Although the Edison Articles currently contain no provisions limiting the personal liability of Edison
Directors for monetary damages, the Edison shateholders at their regular annual mesting will consider
a proposal to add to the Edison Articles, provisions limiting the liability of Edison Directors which are
the same as those included in the Holding Company Articles. See "ltem C. Amendment of the Edison
Restated Articles of Incorporation.”

Purpose Clause. The corporate purposes for which Edison may engage in business are those
related to electric, gas and certain other utility businesses and reiated activities. Holding Company is
authorized by its Articles, as permitted by the lliinois Business Corporation Act, to engage in any and all
lawful businesses.

Deferred Compensation Plan. Edison Articles permit the Edison Board of Directors to establish a
Deferred Compensation Plan for selected key executive and management employes of Edison and its
wholly-owned subsidiaries; Holding Company Articles do not provide for any such Plan. The Holding
Company Board of Directors could establish a similar Plan even though the Holding Company Articles
do not specifically provide for such a Plan.
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STOCK PLANS

if the Merger is consummated, the Edison Employe Savings and Investment Plan, 1993 Long-Term
Incentive Plan, Employe Stock Purchase Plan and Dividend Reinvestment and Stock Purchase Plan
will be amended to provide that Holding Company Common Stock will be delivered instead of Edison
Common Stock pursuant to such Plans. By approving the Merger Agreement, the Edison shareholders
will be considered also to have ratified the amendment of such Plans to provide for the delivery of
Holding Company Common Stock thereunder.

TRANSFER AGENT AND REGISTRAR

The Transfer Agent and Registrar for Edison Common Stock is First Chicago Trust Company of
New York. The Transfer Agent and Registrar for Holding Company Common Stock is First Chicago
Trust Company of New York,

EDISON COMMON STOCK MARKET PRICES AND DIVIDENDS

Edison Common Stock is listed and principally traded on the New York, Chicago and Pacific Strck
Fvohanges. The table below sets forth the dividends declared and the high and low sales prices of
Edison Common Stock for the periods indicated as reported in The Wall Street Journal as New York
Stock Exchange—Composite Transactions.

Dividends Price Range
Declared High Low
1992
First Quarter $0.75 $40'% $33%
Second Quarter 0.75 344 265
Third Quarter 0.40 27% 2275
Fourth Quarter 0.40 26 2194
1993
First Quarter $0.40 $28Va $2274%
Second Quarter 0.40 2974 25%
Third Quarter 0.40 315 27%
Fourth Quarter 0.40 30% 27%
1984
First Quarter
(through

March |, 1994)
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EDISON PREFERRED STOCK AND EDISON PREFERENCE STOCK MARKET INFORMATION

The Edison Preferred Stock and six Series of Edison Preference Stock are listed and principally
traded on the New York, Chicago and Pacific Stock Exchanges. The table below sets forth the high
and low sales prices of Edison Preferred Strck and Preference Stock of such Series for the periods
indicated as reported in The Wall Street Journal as New York Stock Exchange—Composite
Transactions.

Edison

Stock $1.90 Serles $2.00 Series §7.24 Serles  $8.40 Serles  $8.38 Serles  $8.40 Serles B
figh low High Low High Llow High Low Migh Low Hgh Low Wgh Low
1992
First Quarter $39% $34'4 $24'2 $22% $257% $24'4 § 21 $87'2 $100%% $ 9774 $100 § 96'% $103  $100
Second Quarter 34% 27V 2874 22 25 23 90V 85 100% 96w B9 95'% 102 101
Third Quarter 29 26 24 2% 25% 28'% 90 85% 101 7% 100 95% 1024 100%
Fourth Quarter 28% 26'% 24 22': 25 23's B8 85 99% 95 87% 94 102%% 101%
1893
First Quanter §28': $25% $25'% $22% $26 $20% § 95'% $B5'c $102 § 94% $102 £ 94 $102 § 98
Second Quarter 287 26'% 254 24 26% 25% 97 93 103 29% 1022 98 103 98
Third Quarter 31% 27T% 26 24% 27 25% 1022 83% 105 101% 105 100%: 10134 101%
Fourth Quarter 30% 28'% 2574 24% 26% 25 10136 84'%% 104'% 101% 103 101 10234 101
1994
First Quarter
{through
March
1984)

The $8.20, $8.85 and $9.25 Series of Edison Preference Stock are held by institutional investors
and are not publicly traded. The $1.96, $6.875, and $5.00 Series of Edison Preference Stock are traded
on a limitea and sporadic basis in the over-the-counter market, but prices are not quoted in any
automated quotation system. The following table sets forth the average of the high and low per share
bid prices of each such Series for the periods indicated based on information provided to Edison by
firms which dea! in shares of such Series.

Ediscn Preference Stock
$1.96 Series $6.875* Series $9.00 Series
High Low High Low High Low
1992
First Quarter 827 $26% 81082 $106%
Second Quarter 27T%  26% 1084 106%
Third Quarter 26% 25% 109 106%
Fourth Quarter 26% 24 10874 10774
1993
First Quarter $25'% 8924 $112 $108'%%
Second Quarter 25% 25 8$101 $100 112V 110%
Third Quarter 26'& 25% 105% 10174 112'% 1104
Fourth Quarter 27 Va 26'% 1064 100%%4 11274 110%
1994
First Quarter (through
March |, 1994)

*issued in May 1993

The Toregoing average bid pricas do not reflect retail mark-ups, mark-downs or commissions and
do not necassarily reflect actual transactions.
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LEGAL OPINIONS

Certain legal matters relating to the issuance of the Holding Company Common Stock in the Merger
will be passed upon by Sidley & Austin, One First National Plaza, Chicago, lllinois 60603,

EXPERTS

The financial statements and schedules included or incorporated by reference in the 1992 Form
10-K, the March 31, 1983 Form 10-Q, the June 30, 1983 Form 10-Q, the September 30, 1993 Form
10-Q and the January 28, 1993 Form 8-K, incorporated by reference herein, have been audited by
Arthur Andersen & Co., independent public accountants, as indicated in their reports with respect
thereto, and are incorporated herein in reliance upon the authority of said firm as experts in accounting
and auditing in giving their reports.

ITEM C. AMENDMENT OF THE EDISON RESTATED ARTICLES OF INCORPORATION

The Edison Board of Directors recommends that the shareholders approve a proposal to amend
the Edison Restated Articles of Incorporation by adding Articie SEVEN (i) 1o limit the personai liability
of the Edison Directors to Edison or its shareholders for monetary damages arising from breach of
fiduciary duty and (ii) to indemnify Edison Directors, officers, agents and other persons who provide
services to Edison, to the full extent permitted by the lllinois Business Corporation Act. The proposed
amandment to limit the personal liability of Edison Directors is authorized by a change to the lliinois
Business Corporation Act that became effective on January 1, 1994, The proposed amendment will
assist Edison in a*tracting and retaining qualified individuals to serve Edison.

BACKGROUND

Until the amendment of the lliinois Business Corporation Act in July 1883, lllincis was one of the
few states that had not taken action to protect corporate Directors who acted in good faith but were
nevertheless threatened with substantial liability from negligence claims. As a result of the change in
the law, an iliinois corporation is now able to provide its Directors with liability protection similar to that
avaiiable from companies incorporated in the vast majority of other states, including Delaware. Liability
is not limited under lllinois law if the acts or omissions of Directors are in bad faith, involve intentional
wrongdoing, violate certain statutory provisions, or result in profit or other advantage to which they are
not legally entitled.

The By-Laws of Edison currently provide for indemnification of Edison Directors, officers, agents
and other persons who serve Edison, to the full extent permitted by the lllinois Business Corporation
Act, and the proposed amendment would add such a provision to the Edison Restated Articles of
Incorporation.

Edison currently maintains liability insurance policies which indemnify Edison’s Directors and
officers, the Directors and officers of subsidiaries of Edison, and the trustees of Edison’s Service Annuity
Funds, against loss arising from claims by reason of their legal liability for acts as such Directors, officers
or trustees, subject to limitations and conditions as set forth in the poiicies. Among other limitations,
the primary policy states that no coverage is provided for loss representing “amounts which are deemed
uninsurable under the law pursuant to which this policy shall be construed™.

TEXT OF THE PROPOSED AMENDMENT
The text of Articie SEVEN proposed to be added to the Edison Restated Articles of incorporation
is as follows:

(a) A director of the Company shall not be personally liable to the Company or its shareholders
for monetary damages for breach of fiduciary duty as a director, except for liability (i) for any breach
of the director's duty of loyaity to the Company or its ghareholders, (ii) for acts or omissions not in

a3



good faith or that involve intentional misconduct or a knowing violation of law, (i) under Section
8.65 of the Business Corporation Act of the State of lllinois, or (iv) for any transaction from which
the director derived an improper personal benefit. If the Business Corporation Act of the State of
llinois is amended to authorize corporate action further eliminating or limiting the personal liability
of directors, then the liability of a director of the Company shall be eliminated or limited to the full
extent permitted by the Business Corporation Act of the State of lllinois, as so amended. Any repeal
or modification of this paragraph (a) by the shareholders of the Company shall not adversely affect
any right or protection of a director of the Company existing at the time of such repeal or
modification.

(b) Each person who is or was or had agreed to become a director or officer of the Company,
and each person who is or was serving or who had agreed to serve at the request of the Board or
an officer cf the Company as an employe or agent of the Company or as a director, officer, employe,
or agent, trustee or fiduciary of another corporation, partnership, joint venture, trust or other
enterprise (including the heirs, executors, administrators or estate of such person), shall be
indemniiied by the Company to the full extent permitted by the Business Corporation Act of the
State of llinois or any other applicable laws as presently or hereafter in effect. Without limiting the
generality of the foregoing, the Company may enter into one or more agreements with any person
which provide for indemnification greater or different than that provided in this paragraph (b). Any
repeal or modification of this paragraph (b) shall not adversely affect any right or protection existing
hereunder or under any such agresi.aent immediately prior to such repeal or modification.

REASONS FOR THE PROPOSED AMENDMENT

Limitation of Director Liability. Directors of lilinois corporations are reguired, under illincis law, to
perform their duties in good faith and with that degree of care that an ordinarily prudent person in a like
position would use under similar circumstances. A Director may raly upon information, opinions and
reports prepared by certain offices or employes, professional advisors, or committees of the Board.
Decisions made on that basis are protected by the “business judgment rule” and should not be
questioned by a court in the event of a lawsuit challenging such decisions. However, the expense of
defending such lawsuits and the inevitable uncertainties of applying the business judgment rule to
particular facts and circumstances mean, as a practical matter, that Directors are not relieved of the
threat of monetary damage awards. The Board of Directors of Edison, therefore, believes that the
proposed amendment should be adopted in order to ensure that Edison will continué to be able to
attract and retain competent, qualified and talented persons to serve as its Directors.

Indemnification. Although the Edison By-Laws currently provide for the indemnification of Edison
Directors, officers, agents and other persons who serve Edison, such By-Laws could be changed
unilateraliy and without notice by the Edison Board of Directors. The proposed amendment wouid add
such provisions to the Edison Restated Articles of incorporation which can only be changed by action
of the Edison shareholders after notice. indemnification provisions in the Edison Restated Articles of
incorporation are thus less likely to be changed than similar provisions in its By-Laws, and the enhanced
stability, predictability and security which result from including such provisions in the Edison Restated
Articles of Incorporation are expected to enhance the ability of Edison to attract and retain qualified
persons to serve it.

EFFECT OF THE PROPOSED AMENDMENT

Limitation of Director Liability. The proposed amendment would protect the Edison Directors
against personal liability to Edison or its shareholders for any breach of duty uniess a judgment or other
final adjudication adverse to them establishes (i) a breach of duty of loyalty to Edison, (i) acts or
omissions in bad faith or involving intentional misconduct or a knowing violation of the law, (i) acts
violating the prohibitions contained in Section &65 of the lliinois Business Corporation Act against
certain improper distributior.= of assets, or (iv) an improper personal benefit to 2 Director to which he or
she was not legally entitied.
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The amendment as proposed would not reduce the fiduciary duty of a Director; it merely limits
monetary damage awards to Edison and its shareholders arising from certain breaches of the duty. It
does not affect the availability of equitabie remedies. such as the right 10 enjoin or rescind a transaction,
based upon a Director's breach of fiduciary duty. The amendment aiso does not affect a Director's
liability for acts taken or omitted prior to the time it becomes efective (after shareholder approval and
upon filing with the lllinois Secretary of State). The limitation of liability afforded by the proposed
amendment affects only actions brought by Edison or its shareholders, and does not preciude or limit
recovery of damages by third parties.

Indemnification. The proposed amendment would not change the rights of Edison Directors,
officers, agents and other persons who serve Edison, to be indemnified by it to the full extent permitted
by the lllinois Business Corporation Act, but would give them such rights under the Edison Restated
Articles of Incorporation as well as under the Edison By-Laws.

ITEM D. APPRCVAL OF AUDITORS

Subject to approval of the shareholders, the Board ¢f Directors of Edison has appointed Arthur
Andersen & Co., independent public accountants, as Auditors 10 examine the annual and quarterly
consolidated financial statements of Edison and its subsidiary companies for 1994, The shareholders
will be asked at the meeting to approve such appointment. The firm of Arthur Andersen & Co. has
audited the accounts of Edison since 1832. A representative of Arthur Andersen & Co. will be present
at the meeting to make a statement, if such representative so desires, and to respond to shareholders’
questions.

Any shareholder proposal intended to be presented at the 1995 annual meeting of Edison
shareholders must be received at the principal executive offices of Edison by November 28, 1994, in
order to be considered for inclusion in any proxy materials of Edison relating to that meeting. Any such
proposal should be directed to the Secretary of Edison located on the 37th Floor, First National Bank
Building, 10 South Dearborn Street, Chicago, lilinois. If mailed, it should be sent to Secretary,
Commonweaith Edison Company, 10 South Dearborn Street, Post Office Box 767, Chicago, lllinois
60690-0767.

TRANSACTION OF OTHER BUSINESS

As of the date of this Prospectus and Proxy Statement, management knows of no matters tc be
brought before the annual meeting other than the matters referred 1o in this Prospectus and Proxy
Statemment. If, however, further business is presented, the proxy holders will act in accordance with their
best judgment.

By order of the Edison Board of Directors.

Davip A. ScHOLZ
Secretary

March |, 1994
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EXHIBIT A
AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (“Agreement”) is dated as of January 28, 1994,
between Commonweaith Edison Company, an lilinois corporation (“Edison”), and CECo Merging
Corporation, an lllinois corporation (“Merging Corp.").

WITNESSETH

WHEREAS, Edison has an authorized capitalization consisting of:

(i) 250,000,000 shares of Common Stock, par value $12.50 per share (“Edison Common
Stock™), of which 213,765,354 shares were issued and outstanding at January 21, 1994;

(i) 850,000 shares of Prior Preferred Stock, par value $100 per share {“Edison Prior Preferred
Stock™), none of which were issued and outstanding at January 21, 1994,

(i) 285,806 shares of $1.425 Convertible Preferred Stock, without par vaiue (“Edison
Preferred Stock™), of which 285 806 shares were issued and outstanding at January 21, 1994,
Edisen Preferred Stock is convertible into Edison Common Stock at the rate of 1.02 shares of
Edison Common Stock for each share of Edison Preferred Stock, subject to future adjustment; and

(iv) 13,789,839 shares of Preference Stock, without par value (“Edison Preference Stock™), of
which 13,789,839 shares were issued and outstanding at January 21, 1994; and

WHEREAS, Merging Corp. has an authorized capitalization consisting of 100 shares of Common
Stock, without par value (“Merging Corp. Common Stock™), all of which are issued and outstanding
and owned beneficially and of record by CECo Holding Company, an llinois corporation (“Hoiding
Company”); and

WHEREAS, Holding Company has an authorized capitalization consisting of 400,000,000 shares
of Common Stock, without par vaiue (“Holding Company Common Stock™), of which 100 shares are
issued and outstanding and owned beneficially and of record by Edison; and

WHEREAS, the Boards of Directors of Edison, Merging Corp. and Holding Company, deem it
advisable for Merging Corp. to merge with and into Edison (“Merger”) in accordance with the lllinois
Businass Corporation Act of 1983, as amended (“Act”), and this Agreement; and

WHEREAS, Edison, Merging Corp. and :'olding Company have entered into a Supplemental
Agreement dated as of January 28, 1994 ("Supplemental Agreement”), pursuant to which Hoiding
Company has agreed, among other things, to issue shares of Holding Company Common Stock upon
the conversion of Edison Common Stock in the Merger.

NOW THEREFORE, in consideration of the premises and the representations, warranties and
agreements herein contained, Edison and Merging Corp. agree that Merging Corp. shall merge with
and into Edison, Edison shall be the corporation surviving the Merger and the terms and conditions of
the Merger, the mode of carrying it into effect and the manner and basis of converting shares in the
Marger shall be as follows:

ARTICLE |

The Merger

(a) Subject to and in accordance with the provisions of this Agreement, Articles of Merger shall be
executed by Edison and Merging Corp. and filed in the Office of the Secretary of State of lllinois as
provided in Sections 11.25(a) and 1.10 of the Act.
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(b) The Merger shall become effective at the time (‘Effective Time") the Secretary of State of
Hinois issues a Certificate of Merger in accordance with Sections 11.25(b) and 11.40 of the Act.

{c) At the Effective Time, Merging Corp. shall be merged with and into Edison, Edison shall be and
is designated as the surviving corporation and shali continue its corporate existence under the laws of
the State of lliinois and the separate existence of Merging Corp. shall cease (Edison and Merging Corp.
are referred to herein as the "Constituent Corporations™ and Edison, the corporation designated as the
surviving corporation, is referred to herein as the “Surviving Corporation™).

{d) Prior to and after the Effective Time, Edison and Merging Corp., respectively, shall take all such
action as may be necessary or appropriate in order (i) to effect the Merger, and (ii) thereafter to carry
out the purposes of this Agreement to vest in the Surviving Corporation all the rights, privileges,
immunities and franchises, as of a public or a private nature, of each Constituent Corporation; and al!
property, real, personal and mixed, and all debts and all choses in action, and ail and every other
interest, of or belonging to or due to, each Constituent Corporation, and the officers and Directors of
each Constituent Corporation as of the Effective Time shall take all such action.

ARTICLE I}
Terms of Conversion of Shares

At the Eftactive Time:

(a) Each share of Edison Common Stock issued and outstanding immediately prior to the
Effective Time shall thereupon, and without the surrender of the stock certificate therefor or any
other action on the part of the holder thereof, be changed and converted into one fully paid and
nonassessable share of Holding Company Common Stock;

(b) The shares of Edison Prior Preferred Stock, if any, and Edison Preferred Stock and Edison
Preference Stock issued and outstanding immediately prior to the Effective Time shall not be
changed, converted or ctherwise affected by the Merger, and each such share shall continue to be
issued and outstanding and to be one fully paid and nonassessable share of the particular series
of Edison Prior Preferred Stock, Edison Preferred Stock or Edison Preference Stock of the
Surviving Corporation;

(c) The shares of Merging Corp. Cornmon Stock issued and outstanding immediately prior to
the Effective Time shall be changed and converted into the number of shares of Edison Common
Stock issued and outstanding immediately prior to the Effective Time, which shall thereupon be
issued and fully paid and nonassessable shares of the Surviving Corporation;

(d) Each share of Holding Company Comrnon Stock issued and outstanding imrmediately prior
1o the Effective Time shall be cancelled and retired and all rights in respect thereof shall cease;
and

(e) As provided in the Suppiemental Agreement, (i) the Edison Employe Savings and
investment Plan, 1983 Long-Term Incentive Plan, Employe Stock Purchase Plan and Dividend
Reinvestment and Stock Purchase Plan (collectively the “Plans’) wili be amended to provide for
the delivery of Holding Company Common Stock instead of Edison Common Stock thereunder;
each right to acquire shares of Edison Common Stock, including, without limitation, rights (including
stock options) to acquire Edison Common Stock pursuant to any of the Plans, granted and
outstanding immediately prior to the Effective Time shall, by virtue of the Merger and without any
action on the part of the holder thereof, be converted into and bacome a right to acquire the same
number of shares of Holding Company Common Stock at the same price per share, and upon the
same terms and subject to the same conditions as were applicable immediately prior to the
Effective Time under the relevant right; and (i) Holding Company shall reserve such number of
shares of Holding Company Common Stock for purposes of the Plans as is equal 1o the number of
shares of Edison Common Stock so reserved as of the Effective Time.
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ARTICLE Il
Articles of incorporation and By-Laws

(a) From and after the Effective Time, and until thereafter amended as provided by law, the
Restated Articles of incorporation of Edison as in effect immediately prior to the Effective Time shall be
and cont'nue to be the Restated Articies of Incorporation of the Surviving Corporation.

(b) From and after the Effective Time, the By-Laws of Edison as in effect immediately prior to the
Effective Time shall be and continue to be the By-Laws of the Surviving Corporation until amended.

ARTICLE IV
Directors and Officers

The persons who are Directors and officers of Edison immediately prior to the Effective Time shall
continue as Directors and cfficers, respectively, of the Surviving Corporation and shall continue to hold
office as provided in the By-Laws of the Surviving Corporation. If, at or following the Effective Time, a
vacancy shall exist in the Board of Directors or in the position of any officer of the Surviving Corporation,
such vacancy may bae filled in the manner provided in the By-Laws of the Surviving Corporation.

ARTICLE V
Stock Certificates

Following the Effective Time, each holder of an outstanding certificate or certificates theretofore
representing shares of Edison Common Stock may, but shall not be required, to surrender the same to
Holding Company for cancellation and exchange or transfer, and each such holder or transferee therecf
will be ontitled to receive a certificate or certificates representing the same number of shares of Holding
Company Common Stock as the number of shares of Edison Common Stock previously represented
by the stock certific ..a or certificates surrendered. Until so surrendered for cancellation and exchange
or transfer, each outstanding certificate w iich, prior to the Effective Time, represented shares of Edison
Common Stock shall be deemed and treated for ail corporate purposes to represent the ownership of
the same number of shares of Holding Company Common Stock as though such surrender for
cancellation and exchange or transfer thereof had taken place. The stock transter books for Edison
Common Stock shali be deemed to be closed at the Effective Time, and no transfer of shares of Edison
Common Stock outstanding immediately prior to the Effective Time shall thereafter be made on such
bocks. Following the Effective Time, the holders of centificates representing Edison Common Stock
outstanding immediately before the Effective Time shall cease to have any rights with respect to stock
of the Surviving Corpcration and their sole rights shall be with respect to the Holding Company Common
Stock into which their shares of Edison Common Stock shall have been converted in the Merger.

ARTICLE Vi
Conditions to the Merger

Consummation of the Merger is subject to the satisfaction of the following conditions:

{ajy The Merger shall have received such approval of the shareholders of each Constituent
Corporation entitied to vote thereon as is required by the Act and the Articles of Incorporation of
each Constituent Corporation.
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(b) There shall have been obtained either a ruling of the Interna! Revenue Service satistactory
to the Board of Directors of Edison and its counsel, or an opinion of counsel satisfactory to the
Board of Directors o1 Zdison, with respect to the tax consequences of the Merger and other
transactions incident thereto.

(c) The Holding Company Common Stock to be issued and to e reserved for issuance as a
result of the Merger shall have been approved for listing, upon off ial notice of issuance, by the
New York, Chicago and Pacific Stock Exchanges.

(d) A registration statement or registration statements relating to the shares of Holding
Company Common Stock 1o be issued or reserved for issuance as a result of the Merger, shall be
effective under the Securities Act of 1933, as amended, and shall not be the subject of any “stop
order."

(e) Edison shail have received all consents, approvals and legal opinions in form and
substance satisfactory to Edison, that are necessary or appropriate for the consummation of the
Merger and all other transactions contemplated thereby.

() There shall be no litigation, proceedings or actions pending or threatened concerning the
Merger which in the judgment of the Board of Directors of Edison renders consummation of the
Merger inadvisable.

ARTICLE Vil
Amendment, Waiver and Termination

(a) Edison and Merging Corp. by mutual consent of their respective Boards of Directors may
amend, modity or supplement this Agreement or waive any condition set forth in Article VI hereof in
such manner as may be agreed upon by them in writing, at any time before or after approval of this
Agreement by the shareholders of Edison, but not after the time that the Articles of Merger are filed
with the lilinois Secretary of State (“Filing Time'); provided, however, that no such amendment,
modification, supplement or waiver shall, in the sole judgment of the Board of Directors of Edison,
materially and adversely affect the rights of the shareholders of Edison.

(b) Consummation of the Merger may be deferred by the Board of Directors of Edison or any
authorized officer of Edison for a reasonable period of time if said Board or officer determines such
deferral would be in the best interest of Edison or its shareholders.

(c) This Agreement may be terminated and the Marger and other transactions herein provided for
abandoned at any time prior to the Filing Time, whether before or after approval of this Agreement by
the shareholders of Edison, by action of the Board of Directors of Edison if said Board of Directors
determines for any reason that the consummation of the transactions herein provided for would for any
reason be inadvisable or not in the best interests of Edison or its shareholders.

ARTICLE Vil
Miscellaneous

(a) This Agreement may be executed in counterparts, each of which when so executed shall be
deemed to be an original, and such counterparts shall together constitute but one and the same
instrument,

{b) This Agreement shall be governed by, and construed in accordance with, tha laws of the Staie
of ilinois.
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IN WITNESS WHEREOF, Edison and Merging Corp., pursuant to approval and authorization duly
given by resolutions adopted by their respective Boards of Directors, have each caused this Agreement
and Plan of Merger to be exscuted by its Chairman of the Board, its President or one of its Vice
Presidents and attested by its Secretary or one of its Assistant Secretaries.

COMMONWEALTH EDISON COMPANY

By ___/8/ JAMES J. O'ConneoR

James J. O'Connor
Chairman

Attest: /87 Davip A. ScHOLZ

Dawvid A. Scholz
Secretary

CECO MERGING CORPORATION

By 8/ JAMES J. O"CONNOR

James J. Q'Connor
Chairman

Attest /s/ Davib A. SCHOLZ

David A. Scholz
Secretary
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EXHIBIT B
SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT (“Agreement”) is dated as of January 28, 1994, between
Commonwealth Edison Company. an lllincis corporation (“Edison™), CECo Holding Company, an illinois
corporation (“Holding Company™) and CECo Merging Corporation, an lllinois corporation (“Merging
Corp.").

WITNESSETH

WHEREAS, Edison has an authorized capitalizetion consisting of:

(i) 250,000,00C shares of Common Stock, par value $12.50 per share (“Edison Common
Stock™), of which 213,765,354 shares were issued and outstanding at January 21, 1984;

(i) 850,000 shares of Prior Preferred Stock, par value $100 per share, none of which were
issued and outstanding at January 21, 1984;

(i) 285,606 shares of $1.425 Convertible Preferred Stock, without par value (“Edison
Preferred Stock™), of which 285,806 shares were issued and outstanding at January 21, 1994;
Edison Preferred Stock is convertible into Edison Common Stock at the rate of 1.02 shares of
Edison Common Stock for each share of Edison Preferred Stock, subject to future adjustment; and

(iv) 13,789,838 shares of Preference Stock, without par value, of which 13,788,839 shares
were issued and outstanding at January 21, 1994, and

WHEREAS, Merging Corp. has an authorized capitalization consisting of 190 shares of Common
Stock, without par value (“Merging Corp. Common Stock™), all of which are issued and outstanding
and owned L eficially and of record by Holding Company; and

WHEREAS, Holding Company has an authorized capitalization consisting of 400,000,000 shares
of Common Stock, without par value ("Holding Company Common Stock"), of which 100 shares are
issued and outstanding and owned bensficially and of record by Edison; and

WHEREAS, the Boards of Directors of Edison, Merging Corp. and Holding Company, deem it
advisabie for Merging Corp. to merge with and into Edison (“Merger”) in accordance with the lllincis
Business Corporation Act of 1983, as amended ("Act”), and the Agreement and Plan of Merger dated
as of January 28, 1994 ("Merger Agreement”’), between Edison and Merging Corp. in which they have
agreed 1o merge.

NOW THEREFORE, in consideration of the premises and the representations, warranties and
agreements hersein contained, Edison and Merging Corp. agree that Merging Corp. shall merge with
and into Edison, Edison shall be the corporation surviving the Merger and the terms and conditions of

the Merger, the mode of carrying it into efiect and the manner and basis of converting shares in the
Mearger shall be as set forth in the Merger Agreement.

ARTICLE |
Terms of Conversion of Shares

At the time that the Merger becomes effective (“Effective Time™):

(a) Each share of Edison Common Stock issued and outstanding immediately prior to the
Effective Time shall thereupon, and without the surrender of the stock certificate therefor or any
other action on the part of the hoider thereof, be changed and converted into one fully paid and
nonassessable share of Molding Company Common Stock;
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(b) The shares cf Merging Corp. Common Stock issued and outstanding immediately prior to
the Effective Time shall be changed and converted into the number of shares of Edison Common
Stock issued and outstanding immediately prior to the Effective Time, which shall thereupon be
issued and fully paid and nonassessable shares of Edison Common Stock;

(c) Each share of Holding Company Common Stock issued and outstanding immediately prior
to the Effective Time shalil be cancelled, retired, and revert tc an authorized but unissued share of
Holding Company Common Stock, all rights in respect thereof shall cease, and the accounts of
Holding Company shall be reduced by the $1,000 of capital and surplus applicable to such shares;

{d) Holding Company shal! deliver shares of Holding Company Cemmon Stock pursuant to the
Edison Empioye Savings and Investment Plan, 1993 Long-Term Incentive Plan, Employe Stock
Purchase Plan and Dividend Reinvestment and Common Stock Purchase Plan (collectively the
“Plans”}. Each right to purchase shares of Edison Common Stock, including, without lirnitation,
rights (including stock options) to acquire Edison Common Stock pursuant to any of the Plans,
granted and outstanding immediately prior to the Effective Time shall, by virtue of the Merger and
without any action on the part of the holder thereof, be converted into and become a right to
acquire the same number of shares of Hoiding Company Common Stock at the same price per
share, and upon the same terms and subject to the same conditions as were applicabie
immediately prior to the Effective Time under the relevant right; and

(e) Holding Company shall reserve such number of shares of Molding Company Common
Stock for purposes of the Plans as is equal to the number of shares of Edison Common Stock so
reserved as of the Effective Time.

ARTICLE 1
Directors

The persons who are Directors of Edison immediately prior to the Effective Time shali at the
Effective Time become Directors of Holding Company, and shall centinue to hold office as provided in
the By-Laws of Holding Company, and if, at or following the Effective Time, a vacancy shall exist in the
Board of Directors of Holding Company, such vacancy may be filled in the manner provided in the By-
Laws of Holding Company.

ARTICLE i
Stock Certificates

Following the Effective Time, each holder of an outstanding certificate or certificates theretofore
rapresenting shares of Edison Commaon Stock may, but shall not be required, 1o surrender the same to
Holding Company for cancellation and exchange or transfer, and each such holder or transteree thereof
will be entitied to receive a certificate or certificates representing the same number ot sharas of Holding
Company Common Stock as the number of shares of Edison Common Stock previously represented
by the stock certificate or certificates so surrendered. Until so surrendered for cancellabon and
exchange or transfer, sach outstanding certificate which, prior to the Effective Time, represented shares
of Edison Common Stock sha!l be deemed and treated for all corporate purposes to represent the
ownership of the same number of shares of Holding Company Common Stock as though such
surrender for cancellation and exchange or transfer thereof had taken place.
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ARTICLE IV
Miscellaneous

(a) This Agreement may be terminated and the transactions herein provided for and the Merger
abandoned at any time, whether before or after approval of the Merger Agreement by the shareholders
of Edison, by action of the Board of Directors of Edison if said Board of Directors determines for any
reason that the consummation of the transactions herein provided for would for any reason be
inadvisable or not in the best interests of Edison or its shareholders.

(b) The Merger Agreement shall not be amended by Edison and Merging Corp. without the written
consent of Holding Company.

(c) This Agreement may be executed in counterparts, each of which when so executed shall be
deemed to be an original, and such counterparts shall together constitute but one and the same
instrument.

(d) This Agreement shall be governed by, and construed in accordance with, the laws of the State
of lilinois,

IN WITNESS WHEREOF, Edison, Holding Company and Merging Corp., pursuant to approval and
authorization duly given by resolutions adopted by their respective Boards of Directors, have each
caused this Supplemental Agreement to be executed by its Chairman of the Board, its Presidant or one
of its Vice Presidents and attested by its Secretary or one of its Assistant Secretanes.

COMMONWEALTH EDiISON COMPANY

By /s/  James J. O'CONNOR
James J. O'Connor

Chairman
Attest: __/S/ _DAviD A. ScHOLZ
David A. Scholz
Secretary
CECO HOLDING COMPANY

By /s/  JAMES J. O'CONNCR

James J. O'Connor
Chairman

Attest: __/8/ DaviD A. ScHOLZ

David A. Schoiz
Secretary

CECO WeRGING CORPORATION

By /s/  James J. O'Connor

James J. O'Connor
Chairman

Attest: /87 _DaviD A ScHOLZ

David A. Scholz
Secretary
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ARTICLE ONE
ARTICLE TWO

ARTICLE THREE

ARTICLE FOUR

ARTICLE FIVE

ARTICLE SIX

EXHIBIT C

CECo HOLDING COMPANY
ARTICLES OF INCORPORATION

The name of the corporation is CECo Holding Company

The name and address of the registered agent and its registered office are:
Registered Agent: David A. Scholz
Registered Office: 10 South Dearborn Street

Post Office Box 767

Chicage, lilinois 60690-0767

Cook County

The purpose or purposes for which the corporation is organized are tc transact any
or all lawful businesses for which corporations may be incorporated under the
Business Corporation Act of 1983, as amended from time to time.

Paragraph 1. The number of shares which the corporation is authorized to issue is
400,000,000 shares of Common Stock, without par value.

Paragraph 2. Initially, the corporation proposes to issue 100 shares of Common
Stock for an aggregate consideration of $1,000.

Paragraph 3. The shares of Common Stock shall entitie the holders thereof to one
vote for each share upon all matters upon which shareholders have tha right to vote
and to cumulative voting in all elections of directors by vote of shareholders.

Paragraph 1. A director of the corporation shall not be personally liable to the
corporation or its shareholders for monetary damages for breach of fiduciary duty
as a director, except for liability (i) for any breach of the director’'s duty of loyalty to
the corporation or its sharehoiders, (i} for acts or omissions not in good faith or that
involve intentional misconduct or a knowing violation of law, (i) under Section 8.65
of the Business Corporation Act of the State of lllinois, or (iv) for any transaction
from which the director derived an improper personal benefit. If the Business
Corporation Act of the State of lliinois is amended to authorize corporate action
further eliminating or limiting the personal liability of Directors, then the liability of a
director of the corporation shall be eliminated or limited 1o the full extent permitted
by the Business Corporation Act of the State of lilinois, as s0 amended. Any repeal
or modification of this Paragraph 1 by the shareholders of the corporation shail not
adversely affect any right or protection of a director of the corporation existing at the
time of such repeal or modification.

Paragraph 2. Each person who is or was or had agreed to become a director or
officer of the corporation, and each person who is or was serving or who had agreed
to serve at the request of the Board of Directors or an officer of the corporation as
an employe or agent of the corporation or as a director, officer, employe, or agent,
trustee or fiduciary of another corporation, partnership, joint venture, trust or other
enterprise (including the heirs, executors, administrators or estate of such person),
shall be indemnified by the « srporation to the full extent permitted by the Business
Corporation Act of the State of lllinois or any other applicable laws as presently or
hereafter in effect. Without limiting the generality of the foregoing, the corporation
may enter into one or more agreements with any person which provide for
indemnification greater or different than that provided in this Paragraph 2. Any rapeal
or modification of this Paragraph 2 shall not adversely affect any right or protection
existing hereunder immediately prior 10 such repeal or modification,

The undersigned incorporator hereby declres, under penaities of perjury, that the
statements made in the foregoing Articles of incorporation are true.
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EXHIBIT D

PROVISIONS OF THE ILLINOIS BUSINESS CORPORATION ACT
RELATING TO RIGHTS OF DISSENTING SHAREHOLDERS

Section 11.65. Right to dissent,

(a) A shareholder of a corporation is entitied to dissent from, and obtain payment for his or her
shares in the event of any of the following corporate actions:

(1) consummation of a plan of merger or consolidation or a plan of share exchange to which
the corporation is a party if
(i) shareholder authorization is required for the merger or consolidation or the share
exchange by Section 11.20 or the articles of incorporation or

i) the corporation is a subsidiary that is merged with its parent or another subsidiary under
Section 11.30;

(2) consummation of sale, iease or exchange of all, or substantially ail, of the property and
assets of the corporation other than in the usual and regular course of business;

(3) an amendment of the articies of incorporation that materially and adversely affects rights
in respect of a dissenter's shares because it:

(i) alters or abolishes a preferential right of such shares;

(ii) alters or abolishes a right in respect of redemption, including a provision respecting a
sinking fund for the redemption or repurchase, of such shares;

(i) in the case of a corporation incorporated prior to January 1, 1982, limits or eliminates
cumulative voting rights with respect to such shares; or

(4) any other corporate action taken pursuant to a shareholder vote if the articles of
incorporation, by-laws, or a resolution of the board of Directors provide that shareholders are
entitied to dissent and obtain payment for their shares in accordance with the procedures set forth
in Sectior; 11.70 or as may be otherwise provided in the articles, by-laws or resolution.

(b) A shareholder entitied to dissen! and obtain payment for his or her shares under this Section
may not challenge the corporate action creating his or her entittement unless the action is fraudulent
with respect to the shareholder or the corporation or constitutes & breéach of a fiduciary duty owed to
the shareholder.

(c) A record owner of shares may assert dissenters’ rights as to fewer than all the shares recorded
in such person’s name only i such person dissents with respect to all shares bersficially owned by any
one person and notifies the corporation in writing of the name and address of each person on whosse
behalf the record owner asserts dissenters’ rights. The rights of a partial dissenter are determined as if
the shares as 10 which dissent I8 made and the other shares were recorded in the names of different
shareholders. A beneficial owner of shares who is not the record owner may assert dissenters' rights
as to shares held on such person's behalf only if the beneficial owner submits 10 the corporation the
record owner's writtan consent to the dissent before or at the same time the baneficial owner asserts
dissenters’ rights. Amended by P.A. 85-1269, off. Jan. 1, 1989.

Section 11.70. Procedure to Dissent,

(a) If the corporate action giving rise to the right to dissent is 1o be approved at a8 meeting of
shareholders, the notice of meeting st.all inform the shareholders of their right 1o dissent and the
procedure to dissent. If, pror to the meeting, the corporation furnishes to the shareholders material
information with resoect to the iransaction that wili objectively enable a shareholder to vote on the
transaction and to determine whether or not to exercise dissenters’ rights, a shareholder may assert
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dissenters’ rights only if the sharehoider delivers to the corporation before the vote is taken a written
demand for paymant for his or her shares if the proposed action is consummated, and the chareholder
does not vote in favor of the proposed action.

(b) If the corporate action giving rise to the right to dissent is riot to be approved at a meeting of
shareholders, the notice to shareholders describing the action taken under Section 11.30 or Section
7.10 shall inform the shareholders of their right to dissent and the procedure to dissent. If, prior 10 or
concurrently with the notice, the corporation furnishes to the shareholders material information with
respect 10 the transaction that will objectively enable a shareholder to determine whether or not to
exorcise dissenters’ rights, a shareholder may assert dissenter's rights only if he or she delivers to the
corporation within 30 days from the date of mailing the notice a written demand for payment for his or
her shares.

(c) Within 10 days after the date on which the corporate action giving rise to the right to dissent is
effective or 30 days after the shareholder delivers to the corporation the written demand for payment,
whichever is later, the corporation shall send each shareholder who has delivered a written demand for
payment a statement setting forth the opinion of the corporation as to the estimated fair value of the
shares, the corporation’s iatest balance sheet as of the end of a fiscal year ending not earlier than 16
months before the delivery of the statement, together with the statement of incorne for that year and
the latest available interim financial statements, and either a commitment to pay for the shares of the
dissenting sharehoider at the estimated fair value thereof upon transmittal to the corpuration of the
certificate or certificates, or other evidence of ownership, with respect to the shares, or instructions to
the dissenting sharehoider to sell his or her shares within 10 days after delivery of the corporation’s
statement to the shareholder. The corporation may instruct the shareholder to sell only if there is a
public market for the shares at which the shares may be readily sold. If the sharehoider does not sell
within that 10 day period after being so instructed by the corporation, for purposes of this Section the
shareholder shall be deemed to have sold his or her shares at the average closing price of the shares,
if listad on a national exchange, or the average of the bid and asked price with respect 1o the shares
quoted by a principal market maker, if not listed on a national exchange, during that 10 day period.

(d) A shareholder who makes writtan demand foi payment under this Section retains all other rights
of a shareholder until those rights are cancelled or modified by the consummation of the proposed
corporate action. Upon consummation of that action, the corporation shall pay to each dissenter who
transmits to the corporation the certificate or other evidence of ownership <ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>