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ARTICLES OF MERGER

CONSTELLATION ENERGY GROUP, INC.
(a Maryland corporation)

INTO

EXELON CORPORATION
(a Pennsylvania corporation)

This is to certify that:

FIRST: Exelon Corporation, a corporation organized and existing under the laws of the
Commonwealth of Pennsylvania (the “Successor Corporation”), and Constellation Energy
Group, Inc., a corporation organized and existing under the laws of the State of Maryland (the
“Merging Corporation™), agree to merge.

S‘ECOND: The merger will be effective as of the later of (a) the time specified by the
laws of the Commonwealth of Pennsylvania or (b) the time the State Department of Assessments
and Taxation of the State of Maryland accepts these Articles of Merger for record (the “Effective
Time™).

THIRD: The Successor Corporation was incorporated on February 4, 1999, under the
general laws of the Commonwealth of Pennsylvania. The Successor Corporation was registered
and qualified to do business in the State of Maryland on March 12, 2012.

FOURTH: The principal office in the Commonwealth of Pennsylvania of the Successor
Corporation is located at 2301 Market Street, Philadelphia, Pennsylvania 19103. The principal
office in the State of Maryland of the Successor Corporation is located in Baltimore City. The
name and address of the resident agent of the Successor Corporation in the State of Maryland are
The Corporation Trust Incorporated, 351 West Camden Street, Baltimore, Maryland 21201. The
principal office in the State of Maryland of the Merging Corporation is located in Baitimore City.

FIFTH: The Merging Corporation does not own any interest in land in the State of
Maryland.

SIXTH: (a) The total number of shares of stock of all elasses that the Successor
Corporation has authority to issue is 2,100,000,000 of which (i) 2,000,000,000 shares are
common stock, without par value, and (i) 100,000,000 shares are preferred stock, without par
value.
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(b)  The total number of shares of stock of all classes that the Merging '
Corporation has authority to issue is 1,000 shares of common stock, par value $0.01 per share.
The aggregate par value of all shares of all classes of stock of the Merging Corporation is $10.

SEVENTH: At the Effective Time, the Merging Corporation will be merged with and
into the Successor Corporation and the separate existence of the Merging Corporation will cease.

EIGHTH: The manmner and basis of converting or exchanging issued stock of the
merging corporations into different stock of a corporation or other consideration and the

treatment of any stock of the merging corporations not to be converted or exchanged will be as
follows: -

(a) Each share of common stock, par value $0.01 per share, of the Merging
Corporation issued and outstanding immediately prior to the Effective Time will be cancelled
and retired and shall cease to exist.

) The issued and outstanding shares of stock of the Successor Corporation
will not be affected in any manner by the Merger.

NINTI: No amendment to the charter of the Successor Corporation will be effected as a
result of the Merger.

TENTH: The terms and conditions of the transaction set forth in these Articles of Merger
were advised, authorized and approved by the Merging Corporation in the manner and by the
vote required by its charter and bylaws and the laws of the State of Maryland. The terms and
conditions of the transaction set forth in these Articles of Merger were advised, authorized and
approved by the Successor Corporation in the manner and by the vote required by its charter and
bylaws and the laws of the Commonwealth of Pennsylvania. The manner of approval by the
Merging Corporation and the Successor Corporation of the transaction set forth in these Articles
of Merger was as follows:

(a) The board of directors of the Merging Corporation has adopted a
resolution by written consent of the sole director approving the transaction set forth in these
Articles of Merger. In accordance with the Maryland General Corporation Law, no action of
stockholders is necessary.

(b)  The board of directors of the Successor Corporation advised, authorized
and approved the terms and conditions of the transaction set forth in these Articles of Merger in
the manner and by the vote required by its charter and the laws of the Commonwealth of
Pennsylvania. In accordance with the laws of the Commonwealth of Pennsylvania, no action of
stockholders is necessary.
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IN WITNESS WHEREOF, each of the Merging Corporation and the Successor
Corporation has caused these Articles of Merger to be signed in its corporate name and on its
behalf by its authorized officers below, each of whom acknowledges that these Articles of Merger
are the act of the corporation on behalf of which he is signing and certifies that, to the best of his
knowledge, information and belief and under penalties for perjury, all matters and facts contained

in these Articles of Merger relating to the corporation on behalf of which he is signing are true in
all material respects, as of this !*~ day of (Y{ s« 2012,

ATTEST: CONSTELLATION ENERGY GROUP, INC.
plllin iy

EXELON CORPORATION

By
Sectetary

[Signature page to Articles of Merger—Constellation into Exelon]
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Entity #: 2869390
Date Filed: 03/12/2012
Carol Aichele
Secretary of the Commonwealth

PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BUREAU
Artlcles/Cem-ﬁ-eate of Merger
(15Pa.C.S)
X_ Domestic Business Corporation (§ 1926)
Domestic Nonprofit Corporation (§ 5926)
Limited Partnership (§ 8547)
Name Document will be returned to the

_E_m}”?g 455 iS 7L :'a:;nlzfs:ld address you enter to
Gty Pde -pp =

o State Zip Code Commonwealth of Pennsylvania
ARTICLES OF MERGER-BUSINESS 4 Page(s)

AR

Address

Fee: $150 plus $40 additional for each “““
Party in additional to two

In compliance with the requirements of the applicable provisions (relating to articles of merger or consolidation), the
undersigned, desiring to effect a merger, hereby state that:

1. The name of the corporation/Limited-partuership-surviving the merger is:
Exelon Corporation

2. Check and complete one of the following:

X The surviving corporationAimited-partnership-is a domestic business/onprefit corporation/limited-partnesship- and
the (a) address of its current registered office in this Commonwealth or (b) name of its commercial registered office
provider and the county of venue is (the Department is hereby authorized to correct the following information to
conform to the records of the Department):

(a) Number and Street City State Zip County )
2301 Market Street Philadelphia PA 19103 Philadelphia
(b) Name of Commercial Registered Office Provider County

c/o

—_The surviving corporation/limited partnership is a qualified foreign business/nonprofit corporation /limited
partnership incorporated/formed under the laws of and the (a) address of its current registered
office in this Commonwealth or (b) name of its commercial registered office provider and the county of venue is (the
Department is hereby authorized to correct the following information to conform to the records of the Department):
(a) Number and Street City State . Zip County

(b) Name of Commercial Registered Office Provider County
clo

The surviving corporation/limited partnership is a nonqualified foreign business/nonprofit corporation/limited

partnership incorporated/formed underthelawsof___ and the address of its principal office under the
laws of such domiciliary jurisdiction is:
Number and Street City State Zip

WITHAR 12 AHIC: 07
PA DEPT OF STATE
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DSCB:15-1926/5926/8547-2

3. The name and the address of the registered office in this Commonwealth or name of its commercial regist?red office
provider and the county of venue of each other domestic business/renprofit corporation/Hmited-parmership and
qualified foreign business/nonprofit corporation/limited-partnership which is a party to the plan of merger are as

follows:
Name Registered Office Address Commercial Registered Office Provider County
Constellation Energy Group, Inc. c¢/o CT Corporation System Philadelphia

4. Check, and if appropriate complete, one of the following:
____ The plan of merger shall be effective upon filing these Articles/€ertiftcate of Merger in the Department of State.

_X_The plan of merger shall be effective on: _March 12, 2012 at_f 0ol AN,
Date Hour

5. The manner in which the plan of merger was adopted by each domestic corporation/Hmited-partnership is as follows:

Name Manner of Adoption
Exelon Corporation Adopted by action of the board of directors of the corporation

pursuant to 15 Pa.C.S. Section 1924(b)(2)

6. Strike out this paragraph if no foreign corporation/limited partnership is a party to the merger.
The plan was authorized, adopted or approved, as the case may be, by the foreign business/nonprofit
corporation/limited partership (or each of the foreign business/nonprofit corporations/limited partnerships) party to
the plan in accordance with the laws of the jurisdiction in which it is incorporated/organized.

7. Check, and if appropriate complete, one of the following:
____The plan of merger is set forth in full in Exhibit A attached hereto and made a part hereof.

_X Pursuant to 15 Pa.C.S. § 1901/§ 8547(b) (relating to omission of certain provisions from filed plans) the provisions,
if any, of the plan of merger that amend or constitute the operative provisions of the Articles of
Incorporation/Certificate-of--inited-Partership-of the surviving corporationAinrited-partnership as in effect
subsequent to the effective date of the plan are set forth in full in Exhibit A attached hereto and made a party hereof,
The full text of the plan of merger is on file at the principal place of business of the surviving corporation/timited-

i, the address of which is.
10 South Dearborn Street Chicago IL 60680 Cook
Number and street City State Zip County
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DSCB: 15-1926/5926/8547-3

IN TESTIMONY WHEREOF, the undersigned
corporation/limited-partaership has caused these
Articles/Crrtifivate of Merger to be signed by a duly
authorized officer thereof this

12th day of March

20012 .

EXELON CORPORATION

Ngme of Corpo tionlbimited-w
" - . SO
Signature (

Christopher M. Crane, President
Title

CONSTELLATION ENERGY GROUP, INC.
Name of Corporation/Limited Partnershig-

Signature

Christopher M. Crane, President
Title
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COMMONWEALTH OF PENNSYLVANIA

DEPARTMENT OF STATE

March 14, 2012

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING:

| DO HEREBY CERTIFY, That from an examination of the indices and
Records of this Department, it appears that on March, 12, 2012 Articles of
Merger were filed pursuant to the laws of the Commonwealth of Pennsylvania,
whereby, CONSTELLATION ENERGY GROUP, INC. a Maryland corporation,
qualified April 25, 1996 merged into and with EXELON CORPORATION a
Pennsylvania corporation, incorporated February 4, 1999 which was the

surviving corporation to the merger.

IN TESTIMONY WHEREQF, | have hereunto set
my hand and caused the Seal of the Secretary’s
Office to be affixed, the day and year above written.

/A

Secretary of the Commonwealth
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