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MANAGEMENT DISCUSSION SECTION

Francis ldehen

Vice President-Investor Relations

Good morning, everyone, and thankyou for joining for our Fourth Quarter 2014 Earnings Conference Call.
Leadingthe calltoday are Chris Crane, Exelon's President and Chief Executive Officer; Jack Thayer, Exelon's
Chief Financial Officer; Joe Nigro, CEO of Constellation; and Billvon Hoene, Exelon's Chief Strategy Officer. They
arejoined by other members of Exelon's senior management team, who will be availableto answer your questions
following our prepared remarks.

We issued our earnings release this morning along with the presentation, each of which can be found in the
Investor Relations section of Exelon's website. The earnings release and other matters that we discuss during
today's call contain forward-looking statements and estimates that are subject to various risks and uncertainties.

Actualresults coulddiffer from our forward-looking statements based on factors and assumptions discussed in
today's material, comments madeduring this call,and in the riskfactors section ofthe earnings release and the
10-K, which we expect to file later today.

Please refer to today's 8-Kand the 10-Kand Exelon's other filings for a discussion offactors that may causethe
results to differ from management's projections, forecasts and expectations. Today's presentation alsoincludes
references to adjusted operating earnings and other non-GAAP measures. Please referto the information
contained in the appendix of our presentation and our earnings release for areconciliation bet ween the non-
GAAP measures to the nearest equivalent GAAP measures.

We've scheduled 60 minutes for today's call. I'1l now turn the call over to Chris Crane, Exelon's CEO.

Christopher M. Crane

President, Chief Executive Officer & Director

Good morning. And thanks for everybody joining. We had another strong yearofoperationsin 2014 which we're
very pleased with given the challenging weather conditions at the start ofthe year. At the Utilities, each OpCo
achieved top-decile performance for safety and top-quartile performance for outage frequency and duration. The
nuclear fleet endedthe year at 94.2% capacity factor which this marks our 15th yearinarowbeing over92%. Gas
and hydropower dispatch match was at 97 %and our renewable energy capturewasat 95%.

On the financial side, we delivered $2.39 ashare, inline with our recent yearfull-year guidance. Exelon
Generation delivered a strong yearfor performancein what was a volatileyear. And ourgeneration to load-
matching strategy drovestrong results during an unexpected mild summer.

The Utilities performed well in light of severe storms and continuing challenging interest rate environment. 2014
was anactive yearfor us, and in addition to selling several assets, we continuethe process of recycling capital and
strengthening our balancesheet.

I'll highlight some ofour major investments for the year. We grew across the enterprise. Fromthe utility growth
perspective, we announced the PHI merger and continued on with our infrastructureupgr ade plans, spending
$3.1 billion of utility investment.
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On the merchant side, we announced a state-of-the-art CCGT newbuild in ERCOT and we added 215 megawattsin
nuclear, wind and solar capacity during the year. At Constellation, on the retail side, we c ompleted the acquisition
of Integrys retail and ProLiance.

We also made investments in adjacent markets and emerging technology to continue to prepare for an evolving
marketplace. Bloom Energy and our micro-grid investments are good examples ofthat.

We also had a number of major regulatory developments in 2014 that affect both the Utilities and the Generating
business. On the Generating side, we've seen progress in Illinois nuclear discussions, with four reports released
last month which highlight the reliability, the economic and the environmental benefits ofthe nuclear plants to
the State.

PJM Capacity Performance Proposal has been submitted to FERC. We strongly supportthe steps being taken to
ensure reliability in the region. We expect a continuing discussion onthe EPA's Clean Power Plan overthe next
several months.

On the utility front, we had two positive outcomes for ComEd and BGE rate cases. ComEd received 95%or more
from our ask on thelast three consecutive rate cases and BGE achieved its first settlement since1999. And these
outcomes highlight our continued commitmentto the customers we serve. Bill is going to go into greater detail on
the advocacyissues towards the end ofthe call.

These policy initiatives on the horizon present a potential material upside to earnings as valueofour fleetis more
appropriately recognized by the market. However, I do want to underscore that the management team is focused
on EPS growth and our capital deployment efforts. We invest in prudent growth ofth e utilities where we can add
value for our customers, and within our merchant business,we look for opportunities to earn robust financial
returns. Our recent announced peakerin New England is a great exampleofthat.

Our continued investments in both the Utilities and the Generation business demonstrates ourcommitmentto
long term growth initiatives across the enterprisethat will bring value to our customersand drive future earnings.

Now, let me turnitoverto Jackto discuss our financial expectations for 2015.

Jonathan W. Thayer

Chief Financial Officer & Senior Executive VP

Thank you, Chris, and good morning, everyone. We provided information on our fourth quarterfinancial results
in the appendix oftoday's materials on slide 17and 18.I'll spend my time this morning on 2015 earnings guidance
and our O&M forecast.

Turning to slide three. We expect to deliver adjusted operating earnings inthe $2.25t0 $2.55range, which is the
same as our 2014 guidance and earnings of$0.60 to $0.70 per share for the first quarter. Our guidance does not
include the earnings from the Pepco Holdings acquisition,but does reflect all asset divestitures to date.

Asyouknow, we sold several assets last year, the proceeds of which are being used to partially finance the PHI
acquisition and to recycle capital on the merchant side of our business. The lost contributions from these
divestitures resultin an earnings impact of $0.12 per share relative to last year.In future years, there's minimal
earningsimpact, in particular as the capacity revenue from Keystone and Conemaugh runs off. The modest lost
earnings from the divested plants will be meaningfully offsetby the accretion from our Pepco merger and earnings
from other growth projects.
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For 2015, the earnings impact from thesedivestitures of $0.12 combined with an additional refueling outage at
Nuclear of $0.02 and increased pension and OPEB cost at ExGen of $0.02 are modestly offset by higher capacity
pricesof$0.07, the full-year benefit ofthe elimination ofthe DOE fee at Exelon Nuclear of $0.04 and by higher
earnings at ComEd of$0.03.

Asyouknow, at EEI, we gave earnings projections for Exelon's three utilities through 2017. Since that time, we
have adjustedthe midpoints ofthat guidance downby atotalof$0.05per sharedue to the impacts oftreasury
yields at ComEd and bonus depreciation impact on EPS. We still expect a healthy 5%to 6% CAGR on utility
earnings from 2014 to 2017, and the cash benefits from bonus depreciation will help accelerate and fund utility
investments. For reference and deeperanalysis, moredetail on the year-over-yeardrivers by operating company
canbe found in the Appendixonslides 19through 22.

As Chris mentioned, our capital investment planis significant and positions usto grow earnings overtime. Over
the nextfive years, we are investing $16 billion in capital at our existing utilities and plan for more than $6 billion
of investments at the Pepco utilities. We believethese investments are prudent and willimprovere liability and
our customers'experience.

Asyouknow, the Pepcotransactionis expected to add $0.15to $0.20 per shareofearnings on a steady -state basis
in 2017 and beyond. In addition to growing earnings, the Pepco acquisition shifts our earnings mix to a
substantially more regulated weighting with 61%to 67 % ofearnings coming from the regulated side inthe 2016
through 2017 period.

On the ExGen front, our focusis deploying capital for growth thatachieves attractivefinancial returns and
generates both earnings and cash flow. These investments span the energy value chain and include conventional
generation like our Texas CCGTs and a new-build peaker in New England that cleared the most recent capacity
auction and investments in our Distributed Energy platform.Aboveand beyond our existing plan, we see
additional opportunities and have the free cash flow to deploy capital to earn attractiveincremental returns on
boththeregulated and merchant sides of our business.

Startingin 2016,we expectto haveup to $1billioninincremental annual capacity we can deploy to investin our
utilities, merchantgrowth and otheropportunities. At the utilities, we are evaluating the potential to increase our
investmentsin utility infrastructureincluding grid resiliency and security, storm hardening, and new smart-grid-
enabled technologies.

Of course, ourcapital investment in utilities has to be prudent and help meet the evolving expectations ofour
customers. Theseinvestments will benefit customers by improving reliability and system performance and allow
them to better understand and manage theirenergy usage and costs. At ExGen, capital deploymentacross the
business will be driven by the ability to earn robustfinancial returns.

Slide four shows our 2015 O&M forecast relativeto 2014. We project O&M for 2015 to be $7.225 billion, an
increase of $275million over 2014.The increase at ComEd and BGE is due to inflation and increased budgeting
for storm cost which resultsin incremental year-over-year O&M growth. ExGen'sincrease isrelated to a
combination offactors.The inclusion ofthree months of CENG O&M relative to 2014, an additional planned
nuclear outage compared to 2014, increased pension costs,and projects at Constellation and Generation including
Integrys and growth in our Distributed Energy business. Overall, we expectabasically flat O&M CAGR over the
2015 to 2017 period. We remained disciplined on cost even as we seek to grow our business.
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Since our presentation at EEI, we have increased our CapEx projections for 2015 across the company by
approximately $325 million. The increaseis primarily at ExGen and reflects investments to build contracted
generation including at 80-megawatt wind facility in Texas and an up to 50-megawatt biomass plant in Georgia
which we announced yesterday. Additionally, we haveincreased 2015 budgeted CapEx for our Texas CCGTs
advancing the timing ofthe capital spend. The total cost ofthe project has not changed.

Now, I'll turnthe calloverto Joe Nigro for a discussion of markets and our hedgedisclosures.

Joseph Nigro

Executive Vice President, Exelon; Chief Executive Officer, Constellation, Exelon Corp.

Thanks, Jack, and good morning. The Constellation business continues to perform at high levels. We finished
2014 strongand are seeing solidresults so far in 2015 asaresult ofour generation -to-load-matching strategy and
our ability to use multiple channels to market.

My comments today will address marketevents during the fourth quarterand what they mean for ourcommercial
business going forward, including our hedging strategy, the New England ISO capacity market results and our
updated hedge disclosures.

During the fourth quarter, we experienced a decline in prices across the energy complex, as oil and natural gas
bothrealized steep losses in the spot market. Power prices followed gas lower in the second halfofthe quarter as
expectations ofextreme weather subsided.

The primary driverweighing on prices was the contraction of winter premiums as the marke ts focus moved away
fromlastyear polar vortex and on to higher natural gas production in storage estimates. NI Hub and West Hub
around-the-clock prices were down $1.50t0 $3 for calendaryears 2016 and 2017 from the end ofthe third quarter
to the end of the fourth quarter. In response, we have positioned the portfolio to better align with our fundamental
viewthat we expect to seeseasonal power price upside, primarily at NI Hub, and began to build a long position
into the forward years.

This is similar to how we've positioned the portfolio the last few years when our fundamental view showed power
market upside. When the market is volatile, our generation-to-load-strategy allow us to optimize the portfolioto
lockin additional value.

During the year, we aggressively pursued load-following sales when we observed appropriate risk premiums and
increasing margins. We are very highly hedged in2015and notimpacted from the largedownturnin near -term
power prices. In fact, we were very aggressive in hedging our PJM East and New England portfolios early in the
fourth quarterwhen higher risk premiums were priced into the market.

The remaininglength in 2015is mostly in our Midwest position and focused in the months and time buckets
where we believe the forward marketis still undervalued. As I mentioned, we began to build along positionin the
forward years because we see upside in our view versus market.

During the fourth quarter, we dropped furtherbehind our ratable plan and added approximately 5%to ourhedge
percentages for 2016 and 2017 versus a normal quarter ofan 8% sales. The majority ofour behind ratable position
remains in the Midwest where we continue to seeupside in power prices driven by coal retirements. Not only did
we adjust our deviation to ratable during the quarter, butwe also adjusted our seasonal hedging strategies,
holdinglength in undervalued months. We will continue to hold the long position based on our marketviews.
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Last year at this time, we talked about hedging the natural gas to take advantage of our bullishview on heat rates.
Those views have materialized over the past 12 months, and we have shifted our hedging strategy out ofthese
cross-commodity hedgesin order to lockin the higher market-implied heat rates.

InJanuary oflast year,natural gas sales represented over 10%ofour hedges. Currently, they are less than 2%in
any givenyear. Going forward, our hedging strategies and positions will continue to reflect where we see upside
versus current market prices, both from our view ofheat rate expansion and natural gas price increases.

We've gotalot of questions recently on oil markets, and I'd like to spend a minute on what the sharp decline in
pricing means for our business. We are not materially impacted by oil pricing, mostly due to the fact that our gross
marginis primarily driven by our large base-load position. However, we do experience some minor impacts,
including the potential for lower peak power pricing during heavyload conditions, the potential for lowe rload
growthin ERCOT and lower pricingin our up-stream business. The current pressure on oil pricesismore
pronounced in the near-term delivery period aslonger term prices in the $65 to $70 perbarrel range still reflect
global demand growth.

BeforeIturnto our gross marginupdate, I want to provide an update on the recent Capacity Auctionin New
England. On February 4,1SO New England released the results ofits ninth Forward Capacity Auction for the
planning year 2018-2019. The clearing price indicates that the new pay-for-performance capacity construct works
and will attract development of new resources needed in the region. This includes our recently announced 195
megawatts in dual-fuel peaking facility at our existing West Medway site which we expect to have on-lineby the
summer of2018.

Turning to slide six, I'll review our updated hedgedisclosure and the changes since the end ofthe third quarter. In
2015, total gross margin is unchanged. The impactofthe divestiture of Keystone and Conemaugh was offset by the
acquisition ofIntegrys and the expectation of favorable portfolio performance. We executedon $100 million of
power new business and $50 million ofnon-power new business during the quarter. Based on 2015 performance
to date and expectations for the full year,we have increased our power new business target by an additional $50
million.

For 2016-2017, total gross margin decreased by $200 million and $250 million respectively, largely driven by the
impacts oflower market prices on our open position. The divestiture of Keystoneand Conemaugh was offset by
the addition of Integrys in these years. We also executed on $50 million ofboth powerand non-power new
businessin2016.

Overall, the commercial business is performing extremely well across all ofour businesslines. We will continue to
implement hedging strategies that reflect our fundamental view ofincreasesin both power and natural gas
markets and optimize our portfolio.

Now, I'll turnit over to Bill.

William A. von Hoene
Chief Strategy Officer & Senior Executive VP

Thanks very much, Joe,and good morning, everyone. As Chris referenced in his opening statements, there are a
number ofdevelopments playing outon the policy front that affectour customers and our businesses. These
issues are not necessarily earnings impactful in 2015but they may havea material impact on the company beyond
thisyear. And so we're going to spend a few minutes this morning sharing with you our perspectives on the issues.
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I'll start with three issues affecting the Generation business in policy space. First on the capacity market reform
frontthat Chrisreferenced. We have beeninvolved in PJM's stakeholder process to develop a proposal that will
harden the power supply system to help it withstand extreme weather events and ensure reliability for customers.

We believe the proposal that now sits before FERCis constructive and, ifapproved, will address the gapsin
system reliability. The proposal has many similarities to the pay-for-performance market design which FERC
approved in New England a couple ofyears ago.It'sano-excuses approach thatprovides fair compensation to
reliable assets that do perform and penalizes suppliers that do not.

We thinkthisis a win-win for our customers and for our Generation business. We have invested billions ofdollars
in our fleet overthe yearsto make it the most reliable set of generating assets in the country and we think that the
fleet will fare wellin a pay-for-performancesystem. Alltold, we view developments on the capacity reform front as
decidedly positive,and we are expecting a ruling from FERC by April 1.

Second, let me talk briefly about the discussions that are ongoing in Illinois. As Chris referenced, and asyou all
have seen by now, the State ofIllinois report on potential nuclear powerplant closings was issued earlierthis year
in response to House Resolution 1146.

Asstated inthatreport,the right energy policyfor Illinois should guaranteereliability and improve the
environment while creating and retaining jobs, growing the local economy and minimizing costs. It is difficult to
envision such a policy withoutnuclear as a critical part ofthe energy mix.

The report offers an independent assessment of the substantial economic, environmental and reliability benefits
that Illinois'six nuclearplants bring to the stateand lays outfive options to address the current situation.
Establishment ofthe cap-and-trade program, imposition ofa carbon tax,adoption ofalow carbon portfolio
standard, adoption ofa sustainable power planning standard or reliance on market and external initiatives to
make the corrections.

We are supportive ofany ofthe options that reward all carbon-free resources equally, but doing nothing simply is
not a viable economic option ifwe are to maintain the operations ofthose plants that are at risk. Aswe've stated
repeatedly, we do not seekabail out. This is about addressing market flaws to properly valueresources that are of
greatimportance to the State ofIllinois. The State has an opportunity to implementneeded change and we will
work with policy-makers and stakeholders during the coming months to come to an appropriate conclusion soon.

Third, onthe Generation front, a briefdiscussion ofthe environmental policy. As you know, the EPA's Clean
Power draft wasissued last year. While it is well-intentioned, it fell shortin our view ofaddressing the importance
of nuclear to achieving our national environmental goals. We continueto work onimproving the plan.

Notwithstanding the shortcomings ofthe initial proposal however, we view the environmental discussion as
progressingin the right direction. Furthermore, the EPA debate and the State'sroadmaps to implementing the
plan areinextricably linked to the discussion around nuclear energy in Illinois that I just referenced.As any
solution must contemplate the State's ability to comply and to do so costeffectively without the clean attributes of
nuclear, that will be impossible.

The final ruling on the EPA's Plan has been pushed backto later this summer. Like many,we want clarity on the
issue. However, we would rather, the time be taken for the agency to get this right and design a rational emissions
reduction policyfor the country than to rush it through. We are confident that the EPA will issue a final rule that
appropriately values our assets.
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The questionthat arises from all ofthese piecesishow do they fittogetherand will the resolution ofthese three
policyissuestranslateto market-based compensation sufficient to maintain the economic viability of our
challenged assets. That is what will play out overthe next few monthsorlonger.

Inthe aggregate and individually, we view these potential policy changes as a positive driverfor the Exelon fleet. If
the PJM reforms are adopted, this should benefit all ofour PJM Nuclear assets. However, we have been clear that
thereisno silver bullet. Each plant hasto stand on its own economic merits and it is unlikely that the PJM
reformsinisolation will ensurethe survival ofeach plant. One clear example ofthis is Clinton which isnotin PJM
and therefore will not be properly valued as a result ofthe PJM capacity market reforms.

These plants need to be fairly recognized for both theirunparalleled reliability and for their zero carbon attributes.
Anything short ofthat recognition is insufficient and that is why we have been working diligently and
simultaneously on all the fronts I havereferenced.

The factis there is no other technology that produces reliable, zero-carbon electricity. All ofthe alternatives are
intermittentand far more expensive than keeping these plants in operation. Our customers will pay more ifthese
assets are retired prematurely and need to be replaced. We think policymake rs get this and also understand what
it meansto lose these plantsinterms ofjobs and costs. We are optimistic that they will take the steps needed to
ensure fair treatment ofthe units because itis clearly in the customers'and the states'interest to keep these plants
open.

Finally, on the regulatory front, let me turn to a non-Generation matter, which is, of course, the Pepcotransaction,
which we announced last year. Getting the merger with Pepco across the finish line is, of course,avery high
priority for the company, and things are progressing according to plan. We continue to anticipatea closing
sometime inthe second or third quarter ofthis year.

We are pleased to have received approval from New Jersey earlier this week, and as you know, we havealready
received approvals from FERC and the State of Virginia. In Delaware, as noted in the letterto the Commission
thatyouhaveseen, we are close to a settlement, and ifa settlementisreached,theremay be an adjustmentin the
schedule. We are continuing the process to review —of reviewing the remaining jurisdictionsof Maryland and
Washington, D.C.

We believe the merger isin the public interest,and we expectthat the combined company will bring significant
value to customers given our top-tier operational performance and the merger commitments we have made. We

lookforward to completing the regulatory process and closing the transaction on schedule.

Thank you. And now, we will open up the floor for questions.
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QUESTION AND ANSWER SECTION

Operator: [Operator Instructions] Your first question comes from Greg Gordon of Evercore ISI.

Gregory Harmon Gordon

Evercore ISI

Thanks. Good morning, guys.

Christopher M. Crane

President, Chief Executive Officer & Director

Hey, Greg.

Gregory Harmon Gordon

Evercore [SI

Jack, canyou comment again on the —can we revisit the comments you made on the earnings guidance for the
Utilities? Because asI look atthe $0.20 to $0.30 from BGE, $0.35 to $0.45 from PECO, and $0.45 to $0.55from
ComkEd, if I just take the exact midpointthere, that's $1.15versus $1.25at the midpointofthe EI. So that'sa $0.10
delta,nota $0.05delta.Isthereareason why I am miscalculating that?

Jonathan W. Thayer

Chief Financial Officer & Senior Executive VP

No, Greg. The $0.05delta was with respectto 2017.The 2015 guidance, to your point, isdown $0.10. Some ofthat
is just a mere factor ofrounding. We speakin terms of$0.05increments. And I wouldsay 2015 guidance isdown
ona relativebasis, $0.05year-over-year, although the rounding would indicatethat it'sdown $0.10. It'sjusta
matter ofhowwe rounded up or rounded down in our expectations.

Gregory Harmon Gordon

Evercore ISI

Okay so the earnings power outin 2017 of yourthreeutility busine sses is $0.05lower than your priorexpectation,
not $0.10°?

Jonathan W. Thayer

Chief Financial Officer & Senior Executive VP

That's correct. And I thinkimportantly there, yousee the sensitivity we have to interest rates, primarily ComEd.
Youseetheimpact ofthe bonus depreciation which has the obvious EPS impact oflowering ratebase and
lowering expected earnings. But also the cash flow ofsavingsrelated to thatis a contributor to the $1billion of
incremental capital we see in 2016 and beyond that we can deploy to grow both our Utilities business as well as
our Merchant business.

Gregory Harmon Gordon
Evercore ISI

Okay. Another question,becauseI thinkthereisabit of an apples-and-oranges goingonin terms ofthe
discussion.Nowthatyouvegiven us anearnings guidance for this year thatincludes the $0.12 dilution from the
Generation —from the asset sales that you are using to fund the Potomactransaction,as werollinto — if we
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assume that that deal closed precisely on12/31, isit accretiveby $0.15t0 $0.20?Oris it accretiveby $0.15 to
$0.20,allthings equal offthisbase? Or is it more accretivebecauseyou are also offsetting the dilution from the
assetsalesyouused to fund the deal?

Jonathan W. Thayer

Chief Financial Officer & Senior Executive VP

The $0.15 to $0.20 number, Greg, that we referencedincorporates the net dilution associated with the asset sales.
That said, as I mentioned in the script, the earnings contribution from those assets, while admittedly $0.12 this
year, because ofthe failure of Keystoneand Conemaugh to clear capacity markets, the contribution from those
assets diminished meaningfully out the curve.

The $0.15to $0.20 that I referenced, we would anticipate in 2017. So that's why we're — while you mentioned the
closein12/31, obviously, per Bill's comments, we're anticipating a Q2 and Q3 close. We wouldn't expect to see
that — all of that $0.15t0 $0.20 until 2017. We will be certainly achieving part ofthat during the 2016 period.

Gregory Harmon Gordon

Evercore ISI

Got you.I getit. So the math on the earnings contribution from the assets sold, they would've been significantly
lessthana $0.12contributoroutintime.

Jonathan W. Thayer

Chief Financial Officer & Senior Executive VP

Correct.

Gregory Harmon Gordon

Evercore ISI

Okay.One more question,justin a little bit of the weeds on the forecastfor O&M. Y ou did call out increased O&M,
predominantly at BGE, ComEd and ExGen. Then you say thatthrough 2017 you expect 0.2% growth. Specifically
at ExGen, as we get out into 2017 isthat growth rate pro-rata across all the businesses? Is ExGen's O&M roughly
static? Because I knowyou are adding assets to the mixin 2017, and I'm wondering whether thereis a significant
increase in O&M associated with that, or whetherthe totality ofthe O&M is still only growing nominally inclusive
ofthose new asset additions.

Jonathan W. Thayer

Chief Financial Officer & Senior Executive VP

It's pretty ecstatic, Greg. Certainly, we are adding thoseassets. The operating costs of which will increase. We
added Integrys. We added ProLiance. We have announced inrecent months both a waste -digesting plantoutin
LA, a pulp and biomass facility down in Georgia partnered with P&G. We're looking for in cremental opportunities
in that space.

We're offsetting that in part with activities that we're pursuing broadly across the company to drive lower
operating costs, both within the embedded businesses, the Constellation, the Power Generation business, the
Nuclear business as well as our Business Services Corporation. So, on akind of blended basis, we see relatively flat
O&M further out the curve.

Obviously, wage inflation isa component ofthat. Interest rates have been a meaningful factorofthatand driving
pension costs and the growth in the liability side ofthat higher. So as CPI oscillates, as interest rates move, that
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will continueto be candidly something alittle bit outside our control, but obviously something we're trying to
focus onother thingsto offset.

Gregory Harmon Gordon
Evercore IS/

Great. Thank you, guys.

Jonathan W. Thayer

Chief Financial Officer & Senior Executive VP

Thank you.

Christopher M. Crane

President, Chief Executive Officer & Director

Thank you.

Operator: Y our next question comes from the line of Dan Eggers from Credit Suisse.

Dan L. Eggers
Credit Suisse Securities (USA) LLC (Broker)

Hey.Good morning, guys.

Christopher M. Crane

President, Chief Executive Officer & Director

Good morning, Dan.

Dan L. Eggers

Credit Suisse Securities (USA) LLC (Broker)

Just following up on Greg's question on the Utility outlook. Ifyougo backto ayear ago when you guys gave
guidance, I thinkthat all these expectations are down about$0.15today from wherethey wereayear ago. Canyou
justbridge for me what has changed, a year-to-year basis? And then ifyou thoughtabout interest rates
normalizing or pension normalizing, how much ofthe $0.15 erosion could you reasonably get back?

Jonathan W. Thayer

Chief Financial Officer & Senior Executive VP

Idon't knowthat, Dan. I cantrackyoubackto year-end 2013. But clearly, you'veseen a material degradation in
the interest rate environment. As an example, in 2014, the average 30 -year was 3.34%. The interest rate for 30
yearstodayis2.63%. So just even within on an average basis of full year, the continued decline ofinterest rates
and our sensitivity to that through the formularateat ComEd has been significant. For sensitivity sake, 25 basis
pointsup or downininterest rates. It's $9 million improvementor detrimentto our expected revenues at ComEd.

Obviously, the same element isimpacting us from a pension liability side, marry that with a change in the
mortality tables and longerexpectedlives ofour pension and OPEB participants. And that's the headwind. And
that's aheadwind that we passed through, through the formula ratewithin ComEd, but we have to go through rate
cases at PECO and we have to go through rate cases at BGE to recapture that.
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AndthenI guessthe final element that's changed, I think, is given ourloadsensitivity at PECO and given some of
our longer-term load sensitivity at BGE and ComEd, as we've continued to experience zero, in some instances
negative load growth, that'sbeen a headwind as well.

That said, we continue to see meaningful opportunities to deploy capital in that space. We see an opportunity to
drive our customers'reliability and experience, and importantly, we see opportunities to earn a fair rate of return
in those businesses and as we're delivering and evolving array of services to our customer, even perhaps improve
uponwhat we're allowed to earn.

Dan L. Eggers

Credit Suisse Securities (USA) LLC (Broker)

Okay, gotit.I guessjust onthe deployment of capital conversation, what are you guys seeing in the ERCOT
markets at this point in time underlying the newbuild decision? It seems like sparks haveerodedsince those
plants were announced. And obviously with maybe an economic slowdown because ofoil and gas d rilling, there's a
little bit ofconcerninthe market, I suppose, over demand growth.

Kenneth W. Cormew

Chief Commercial Officer & Senior Executive VP

Hey, Dan. It's Ken. We are very comfortable with our decision to invest in our combined -cycle plants in Texas, and
there are several reasons for it. First, the technology we've chosen, we think puts us in a significant competitive
advantage. Again, as youknow, with the position and the stackwe would have, as well as the ramping capability of
the units.

Also, costadvantage. Given we own these sites, we have an advanced cost position that we don't think could be
matched in the market. Importantly, we made thisinvestment on our long term fundamental views. And without
talking about a every assumption in our fundamental views, they're not drastically differentthan the environment
we're seeing right now. We didn't make a bet on massive load growth in Texas. We are very conservativein our
assumptions.

And thelast thing I'll say, Dan, is we have a significant load business in Texas as well. And having these plants and
this capability and matching that capability with ourload business is something. I thinkyou're seeingit right now.
We've proven that thatis avalue proposition that Exelon brings to the table and we expect that the investment in
these plants will really enhance that value proposition in Texas.

Dan L. Eggers

Credit Suisse Securities (USA) LLC (Broker)

Okay, thanks, Ken. I guess, Bill, can you just walkus through what kind oftimeline we need to see in Illinois as far
as draftlegislation on carbon action and progression to get something done beforethe recess in the summer?

William A. von Hoene

Chief Strategy Officer & Senior Executive VP

Yeah, Dan. Asyou know, the recess is scheduled or at least currently scheduled for the end of May. And what we
anticipate isthatlegislation consistent with the policy solutions outlined in the 1146 report will be introducedin
the General Assembly sometime within the next month. We are actively working with legislators, regulators and
stakeholders with that in mind.
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So I would expect to see something surface within the next month and that will give ample time to the legislature
to considerit. There willbe hearings related to 1146 or possibly to the legislation specifically that will accompany
that. But if this getsintroduced as we anticipate within the next 30 days or so, it will give an opportunity to go
through the full discourse in the legislaturebefore the recessin May.

Dan L. Eggers
Credit Suisse Securities (USA) LLC (Broker)

Okay. Thank you, guys.

Operator: Y our next question comes from Jonathan Arnold from Deutsche Bank.

Jonathan Philip Amold

Deutsche Bank Securities, Inc.

Yes. Good morning, guys.

Christopher M. Crane

President, Chief Executive Officer & Director

Hey, Jon.

Jonathan W. Thayer

Chief Financial Officer & Senior Executive VP

Good morning.

Jonathan Philip Arnold

Deutsche Bank Securities, Inc.

A quickone, first, just onIllinois, following up on Dan's question. Is there a sponsor that has yet emerged or
sponsors? Or are you still working that out?

William A. von Hoene
Chief Strategy Officer & Senior Executive VP

Jonathan, therehas been nothing publicly announced. There will be a significant number of sponsors and it will
be by partisan. But that won't be revealed until the legislation itselfis actually announced.

Jonathan Philip Arnold

Deutsche Bank Securities, Inc.

Well, as you'vejust said, you're expecting it to be broadly sup ported?

William A. von Hoene
Chief Strategy Officer & Senior Executive VP

Correct. We anticipate Republican and Democratic sponsors in significant numbers.

Jonathan Philip Amold

Deutsche Bank Securities, Inc.

Inboth Houses? Or is it going to emerge in one House and then go to the other?
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William A. von Hoene
Chief Strategy Officer & Senior Executive VP

The mechanics, ithasnotyet been determined what the mechanicswill be, but there willbe adequatesupport and
sponsorship inboth Houses to runit through the legislature.

Jonathan Philip Arnold

Deutsche Bank Securities, Inc.

Great. Thenif I could also just revisit the question on the regulated guidance —sorry to do this. But, Jack, when I
lookatthe $1.11starting point for 2014, which was pretty consistent with the EEI slide, and your statement that
2017 isonly down by $0.051in the midpoint, which would imply $1.35 versus $1.40, I thinkwhere I'm having
confusionisthatyou'd said —you'd called out an 8% CAGR at EEI. But nowyou are saying 5%to 6%. But seems to
me the $1.11 to the $1.35 would be morelike 6% to 7 %. And 5%to 6% implies a bigger reduction. Canyou speak to
that atall?

Jonathan W. Thayer

Chief Financial Officer & Senior Executive VP

I think, Jonathan, we're talking about 100 basis points. And to be candid, the rounding issue comes into play. So I
think I'd focus more onthe $0.050fdegradation from EEI's 2017 expectation to where we sit today. And not...

Jonathan Philip Arold

Deutsche Bank Securities, Inc.

Perfect. Okay.

Jonathan W. Thayer

Chief Financial Officer & Senior Executive VP

And...

Jonathan Philip Amold

Deutsche Bank Securities, Inc.

[indiscernible] (42:02)

Jonathan W. Thayer

Chief Financial Officer & Senior Executive VP

...some ofthatisan issue ofthe timing of capital deployment and other elements. And I think we feel good about
5% to 6% growth. Ideally,we'llendeavor to deliver higher growth about $1billion ofincremental spendin 2016
and beyond is potentially adriver ofthatincremental growth.

Jonathan Philip Amold

Deutsche Bank Securities, Inc.

But the $0.05 is what we should really focus on?

Jonathan W. Thayer

Chief Financial Officer & Senior Executive VP
Yeah.

15
1-877-FACTSET www.callstreet.com Copyright © 2001-2015 FactSet CallStreet, LLC



ZECJ-FIN-21 PUBLIC

Exelon Corp. Exc) @ corrected Transcript
Q4 2014 Earnings Call 13-Feb-2015

Jonathan Philip Arnold

Deutsche Bank Securities, Inc.

Got it. Thank you.

Operator: Y our next question comes from Steven Fleishman from Wolfe Research.

Steven Isaac Fleishman

Wolfe Research LLC

Yeah. Hi. Thank you. So not to beat a dead horse with that,does your viewpoint on the utility includeany ofthe $1
billionbeingreinvestedinit? Or that would nowbe in additive?

Jonathan W. Thayer
Chief Financial Officer & Senior Executive VP

No, no.It's additive.

Steven Isaac Fleishman
Wolfe Research LLC

Great. And then...

Jonathan W. Thayer

Chief Financial Officer & Senior Executive VP

It's incremental.

Steven Isaac Fleishman

Wolfe Research LLC

Thanks. And then just with respect to the Illinois legislation, I know there's otheraspects ofthis, notjust on
nuclear plants. So maybe you could give us a little bit a better sense of what else might be addressed in this
legislation. I'm assuming it's also renewables. But is there other aspects that would likely be in this?

William A. von Hoene

Chief Strategy Officer & Senior Executive VP

Steve, thisis Bill. The legislation that we're referencing in the nuclearis stand -alone for the time being. Thereare
goingto be undoubtedly additional energy-related initiatives. There was a group that convened last week called
the Clean Jobs Coalition, which was an environmentally directedgroupofanumber ofagencies and entities,
whichindicated that they will introduce legislation that will relate to energy efficiency to renewable standards and
also to a cap-and-invest system that would be implemented in connection with 111(d). So we anticipatethat that
will be legislatively active,and there undoubtedly will be a variety of otherthings that will be considered as well.

Steven Isaac Fleishman
Wolfe Research LLC

Okay. Justlastly, and maybe to Joe,onyour point of viewin yourhedging, just to clarify, it sounds like you are
particularly focused on future NI Hub prices being toolow. Is that fair?

Joseph Nigro

Executive Vice President, Exelon; Chief Executive Officer, Constellation, Exelon Corp.
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Yes. Steve, I thinkthere's two elements. I thinkyou're correct. When you think about the expansion opportunities,
heatrates, I thinkthat's primarily in NI Hub. I think from our perspective as well, we actually see upside to the
natural gas market especially —maybe to alesser extentin 2016 and more so asyou move outinto 2017and 2018
onthebackofdemand pickup and where prices are today. And thatwould be true, for example, both at West Hub
and NI Hub.

Youcanseeinthe quarter that we sold less than our ratable plan approximately 5% ofour portfolio —total
portfolio whereas an average quarter we wouldsell about8%. And we rotated out ofalot ofthe gas shorts that we
had because ofthe bigheat rate move we had.

So as we move forward, as we build a position that fallsbehind ratable, it's going to be done more on, I'll callit, a
flat price basis wherewe're just going to take the power that we wouldhave normally sold and just hold itin our
portfolio and we'll tailor that to locations and time buckets. NI Hub will be a big piece ofthat, but we'llbe looking
at other areas as well depending on what we see in the gas market.

Steven Isaac Fleishman
Wolfe Research LLC

Okay. Thank you.

Operator: Your next question comes from Julien Dumoulin-Smith from UBS.

Julien Dumoulin-Smith
UBS Securities LLC

Hi. Good morning.

Christopher M. Crane

President, Chief Executive Officer & Director

Good morning.

Julien Dumoulin-Smith

UBS Securities LLC

So I wanted to ask alittle bit of a bigger picture question herearound the direction ofthe company, vis-a-vis
Utility versus Merchant. As you think about that decision point, you've obviously made a couple ofdecisions over
the pastyears, Pepconamely,how are you thinking about positioning the company towards the Merchant side of
the business? Specifically as you thinkabout, a, potentially expanding nuclear; and then, b, specifically expanding
into Texas, are eitherofthose avenues palatable or desirable under a Merchant expansion? And then more
broadly, is a Merchant expansion desirableat this pointin time?

Christopher M. Crane

President, Chief Executive Officer & Director

So we continue to lookat both sides. The Utility business, as we've talked about, we can operate utilities well. We
candrive efficiencies in. We canimprovethe customer experience while we're getting returns. We're in a unique
situation with ComEd on the formularate at some historically low interest rates. We're not running fr om the
investment in utility business. We think interest rates will normalize and it will be at the right place for the return.
So we'll continue to make prudent investments and operate the utilities well there.
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On the Merchant side, it'sall about the value proposition and looking at these specific investments.Ifa nuclear
plant came available and we could fold it into the portfolio and see are adequate returns, we would surely havethe
scale and the scope to put one in. We don't see any out there right now, but newbuild isnot an option. So that's the
only way we get it as an acquisition.

Aswe've said before, we do think Texasis one ofthe more interesting markets to invest in right now, and that's
why we're proceeding with organic growth down there. We do look at assetsthat come up from time to time. In
the ERCOT market, mosthavebeen overvalued from ourperspectivein the long term fundamentals. That's why
building these new technology units makes more senseto us.

So we'll continue to look for opportunities on both sides ofthe business and use the balance sheet prudently to
make the investments. But one thing that we've —in the last couple ofyears, aswe do our asset valuations on an
annual basis, recycling capital has becomeafocus and we'll continue to watch that. If we see assets that others
have more valueon and we can deploy that capital into other arenas, we will not be shy ofany divestiture.

And that's what we did this year with divesting assets and having the opportunity to use that capital into what we
think is something that would be strategically valuable for us with Pepco, and also having —creatingabalance
sheet space to make the investments in new units. So we're still very confident in the model and confident in the
investment thesis. And iflowinterest rates are hard on pensions and they're hard on the formula rate, butin the
long run we see those coming back, and we still thinkit's a good investment thesis.

Julien Dumoulin-Smith
UBS Securities LLC

Allright, great. And then secondly, ifyou could commentmore specifically around Ginna in New Y ork, obviously
there'sbeensome development there. What's your latest expectations, ifyou can elaborate?

Joseph Dominguez
SVP-Public Policy, Government & Regulatory Affairs

Chris, do you want to me take that?

Christopher M. Crane

President, Chief Executive Officer & Director

Joeis goingto grabit.

Julien Dumoulin-Smith
UBS Securities LLC

Great.

Joseph Dominguez
SVP-Public Policy, Government & Regulatory Affairs

Julien, it's Joe Dominguez. We continuenegotiating the RSSA with our counterparties up therein New York. I
think you'll see developments become public on that within the next few days to a week.

Julien Dumoulin-Smith
UBS Securities LLC

Got you. Fair enough. Thankyou. Good luck.
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Joseph Dominguez
SVP-Public Policy, Government & Regulatory Affairs

Thanks.

Christopher M. Crane

President, Chief Executive Officer & Director

Thanks.

Operator: Your next question comes from Stephen Byrd from Morgan Stanley.

Stephen Calder Byrd

Morgan Stanley & Co. LLC

Morning. Wanted to — I think I had heard on the call that Keystone and Conemaugh havenot cleared in the PJM
auction. And ifthat's correct, I wondered ifyou could just elaborate on the rationale. I thought ofthose aslarge,
well-operating coal plants. I'm just curious. What was the driverbehind that?

Joseph Nigro

Executive Vice President, Exelon; Chief Executive Officer, Constellation, Exelon Corp.

And, Stephen, thisisJoe. Good morning. There's a couple ofreasons for that. First ofall, as you know, under the
mechanisms afforded in the PJM model, you can calculate an avoided cost rate on each ofyour units. And we take
the opportunity with ourfossil unitin particular, and all ofour fossil units to do that. And that sets what I could
calla costbase-line. Andrecognizing what we need from a cost perspective on those units. We take thatinto
accountinour bidding strategy and we haveahost ofother assets that we have to lookatin particularto make
sure that we'relooking at thisin a proper sensefrom a total portfolio basis. And in a way, that math worked for
Keystoneand Conemaugh in particular, it just didn't clear given wherethe clearing prices were for that par ticular
option.

Kenneth W. Cornew
Chief Commercial Officer & Senior Executive VP

So Steve, justalittle add to that. It's Ken. There are substantial costs at the plant associated with environmental
upgrades. That associated with the —avoids the energy benefits that were very low from that 2009 to 2013 period
drove the avoided cost rates up at those plants. And as we said before, the market works when participants bid
their costs and that's what we do.

Stephen Calder Byrd
Morgan Stanley & Co. LLC

Okay, great; thankyou. Just shifting overto the Utility, in terms ofachieving the growth rate thatyou've laid out,
what kind ofload growth assumptions —your latest thinking that's driving that growth?

Christopher M. Crane

President, Chief Executive Officer & Director

Denis, did you get that?

Denis P. O'Brien

Senior Executive Vice President
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Yeah, Chris. Theload growth is really flat to slightly positive for the next few years. What we're seeing for the last
couple was flat to slightly negative. We see the next five years or so, flat to slightly positive.

Stephen Calder Byrd

Morgan Stanley & Co. LLC

Okay.And that'sdriving the change in terms ofthe outlook from flat to negative, to flat to positive, what'syour —
just at a highlevel view of what would drive thatimprovement inload growth?

Denis P. O'Brien

Senior Executive Vice President

Ithinkit's just the general economichealth ofeach ofthe service territoriesthat we serve.

Stephen Calder Byrd
Morgan Stanley & Co. LLC

Okay. Thank youvery much.

Operator: And our final question comes from Hugh Wynne from Sanford Bernstein.

Hugh D. Wynne
Sanford C. Bernstein & Co. LLC

Thanks. The $435 million assetimpairment charge this quarter, how does that break down between Keystone,
Conemaugh, and then Upstream assets and other?

Jonathan W. Thayer

Chief Financial Officer & Senior Executive VP

Hugh, in total ofoverall long-lived asset impairments that we had during the year,we had a wind impairment that
was $0.06, we had alease impairment thatwas $0.02,we had Quail Run assets held -for-sale impairment of
$0.04,Keystone and Conemaugh was $0.29 ofthat, Upstream was $0.09foratotalof$0.50.

On the flip side of that, we had $0.28 ofgains related to the sale of Safe Harbor, the sale of Fore River, gain on the
sale of West Valley. So overall, on a net basis, it'sabout $0.22 negativeimpact on the year.

Hugh D. Wynne
Sanford C. Bernstein & Co. LLC

Okay. Then my question for Bill. Bill, you're alawyer, and you weretalking aboutthe potential implications ofthe
Clean Power Plan, EPS Clean Power Plan. I just wanted to get yourviews as to the likelihood that the Plan survives
at all. T understand there'sbeen challenges as to whether EPA has authority to regulate CO2 under 111(d) in the
first place. And then secondly ifit does, whether that authority extends to energy efficiency and renewables. Is this
Clean Power Plan going to be with us in thelong run? Or do you thinkit's going to be whittled down or overturned
altogether?

William A. von Hoene
Chief Strategy Officer & Senior Executive VP

Well, one thing that we can be abundantly certain ofis that there will be litigation respecting whatever the final
rule will be. But the basic tenets, Hugh, ofthe underpinnings ofthe rule are legally sound. The ability to regulate
carbon emission has been already ruled upon by the United States Supreme Court. And our expectation is that
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there will be litigation and there may be modifications that result from that, but the basic underpinning ofthe rule
will surviveand will have impact that will be significant in that scope.

Hugh D. Wynne
Sanford C. Bernstein & Co. LLC

Great. Thank you very much.

Operator:Iwould nowlike to turnthe callbackover to our presenters.

Christopher M. Crane

President, Chief Executive Officer & Director

So, thank you very much, everybody, for joining. As we've laid out from an operation standpoint, very strong year.
We continue to run well, continueto watch costand contain where we can. The Constellation, the Generation
businesshasdone avery good job in this marketplace and we continue to feel very strongly that that will continue
to be supported.

The Utilities side, the Utilities are operating well, as I said. We see the investment thesisis right. We know the
sensitivity to the interest rates,but don't think that's a long term sustainableissue, and we'll continue to keep
investing. Thanks.

Operator: We'vereached the end oftoday's call. Y ou may now disconnect.
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