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Report of Independent Registered Public Accounting Firm
The Plan Administrator
Aflac Incorporated 401(k) Savings and Profit Sharing Plan:

Opinion on the Financial Statements
We have audited the accompanying statements of net assets available for plan benefits of the Aflac Incorporated
401(k) Savings and Profit Sharing Plan (the Plan) as of December 31, 2017 and 2016, and the related statements of
changes in net assets available for plan benefits for the years ended December 31, 2017 and 2016, and the related
notes (collectively referred to as the financial statements). In our opinion, the financial statements present fairly, in all
material respects, the net assets available for benefits of the Plan as of December 31, 2017 and 2016, and the changes
in net assets available for plan benefits for the years ended December 31, 2017 and 2016, in conformity with
accounting principles generally accepted in the United States of America.

Basis for Opinion
These financial statements are the responsibility of the Plan's management. Our responsibility is to express an opinion
on the Plan's financial statements based on our audits. We are a public accounting firm registered with the Public
Company Accounting Oversight Board (United States) (PCAOB) and are required to be independent with respect to
the Plan in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities
and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement, whether due to error or fraud. Our audits included performing procedures to assess the risks of material
misstatement of the financial statements, whether due to error or fraud, and performing procedures that respond to
those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in
the financial statements. Our audits also included evaluating the accounting principles used and significant estimates
made by management, as well as evaluating the overall presentation of the financial statements. We believe that our
audits provide a reasonable basis for our opinion.

Supplemental Information
The accompanying Schedule of Assets (Held at End of Year) has been subjected to audit procedures performed in
conjunction with the audit of the Plan's financial statements. The supplemental information is the responsibility of the
Plan's management. Our audit procedures included determining whether the supplemental information reconciles to
the financial statements or the underlying accounting and other records, as applicable, and performing procedures to
test the completeness and accuracy of the information presented in the supplemental information. In forming our
opinion on the supplemental information, we evaluated whether the supplemental information, including its form and
content, is presented in conformity with the Department of Labor's Rules and Regulations for Reporting and
Disclosure under the Employee Retirement Income Security Act of 1974. In our opinion, the supplemental
information is fairly stated, in all material respects, in relation to the financial statements as a whole.

/s/ KPMG LLP

We have served as the Plan's auditor since 1993.

Atlanta, Georgia
June 15, 2018
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Aflac Incorporated 401(k) Savings and Profit Sharing Plan
Statements of Net Assets Available for Plan Benefits
December 31,

2017 2016
Assets:
Investments, at fair value (Note 5) $468,018,216 $371,779,611
Notes receivable from participants 14,512,218 13,085,481
Cash 153,039 33,121
Accrued employer contribution 3,166,987 417,854
Accrued participant contribution 865,569 838,890
Total assets 486,716,029 386,154,957
Liabilities:
Excess participant contributions payable 975 0
Total liabilities 975 0
Net assets available for plan benefits $486,715,054 $386,154,957
See accompanying Notes to Financial Statements.
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Aflac Incorporated 401(k) Savings and Profit Sharing Plan
Statements of Changes in Net Assets Available for Plan Benefits
Years Ended December 31,

2017 2016
Contributions and transfers:
Participant withholdings $26,118,275 $24,141,350
Participant transfers from other plans 2,285,321 1,476,075
Employer contributions 14,203,638 10,701,164
Total contributions and transfers 42,607,234 36,318,589
Dividend income 17,812,339 11,195,558
Interest income 752,506 658,338
Net appreciation (depreciation) in fair value of investments 64,190,660 23,931,393
Distributions to participants (24,739,428 ) (19,765,102 )
Administrative fees (63,214 ) (71,721 )
Increase (decrease) in net assets 100,560,097 52,267,055
Net assets available for plan benefits:
Beginning of year 386,154,957 333,887,902
End of year $486,715,054 $386,154,957
See accompanying Notes to Financial Statements.
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Aflac Incorporated 401(k) Savings and Profit Sharing Plan
Notes to Financial Statements
December 31, 2017 and 2016

1. DESCRIPTION OF THE PLAN

The Aflac Incorporated 401(k) Savings and Profit Sharing Plan (the Plan) was established for the benefit of the
employees of Aflac Incorporated; American Family Life Assurance Company of Columbus (excluding Japan Branch
employees and Puerto Rico residents); American Family Life Assurance Company of New York; Aflac International,
Inc. (excluding Japan Branch employees); Continental American Insurance Company (CAIC); Communicorp, Inc.;
Aflac Benefits Advisors, Inc.; and Empoweredbenefits, LLC. The aforementioned entities are collectively referred to
as "the Company" in this report.

The Company stock fund investment under the Plan is an employee stock ownership plan with a dividend
pass-through option. This option allows participants to make an election to receive any Company stock dividends in
cash instead of using them to buy more Company stock in the participant's 401(k) account.

The following description provides only general information. Participants should refer to the Plan agreement for a
more complete description of the Plan's provisions.

(a)General
The Plan is subject to certain provisions of the Employee Retirement Income Security Act of 1974 (ERISA).

Eligible employees may voluntarily participate in the Plan on the first day of the payroll period following their
employment date.

The Plan is administered by a plan administrator appointed by Aflac Incorporated's Board of Directors. For the years
ended December 31, 2017 and 2016, T. Rowe Price Trust Company was the Plan's trustee and administrator.

(b)Contributions and Transfers

Contributions to the Plan are made by both participants and the Company. Participants may contribute portions of
their salary and bonus in increments of whole percentages of up to 75%, subject to aggregate limits imposed by
Internal Revenue Service (IRS) regulations. Aggregate limits as prescribed by the IRS were $18,000 for participants
under the age of 50 and $24,000 for participants age 50 and older in 2017 and 2016. Participants can elect whether to
make contributions on a pre-tax basis (traditional 401(k)) or on an after-tax basis (Roth 401(k)). The first 1% to 6% of
participants' compensation contributed may be subject to a percentage matching contribution by the Company. For the
years ended December 31, 2017 and 2016, subject to certain limitations, the Company's matching contribution was
50% of the portion of the participants' contributions, which were not in excess of 6% of the participants' annual cash
compensation. Participants may transfer into the Plan amounts representing distributions from other eligible plans.

The Company provides a nonelective contribution of 2% of annual cash compensation for employees who elected to
opt out of the future benefits of the Aflac Incorporated defined benefit plan during the election period provided during
the fourth quarter of 2013 and for new U.S. employees who started working for the Company after September 30,
2013.

In December 2017, the Company announced it would make a one-time contribution of $500 to the 401(k) plan of all
employees active on December 31, 2017. This contribution was made in January 2018. The Company also announced
that it would increase its matching contributions to 100% of each employee's contributions which were not in excess
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of 4% of the employee's annual cash compensation. This increase became effective on January 1, 2018.
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(c)Participant Accounts

An account is maintained for each participant and is credited with participant contributions and investment earnings or
losses thereon. Contributions may be invested in one or more of the investment funds available under the Plan at the
direction of the participant. A separate account is maintained with respect to each participant's interest in the
Company's matching contributions. Amounts in this account are apportioned and invested in the same manner as the
participant's account.

(d)Vesting and Forfeited Accounts
Participants are 100% vested in their contributions plus investment earnings or losses thereon.
Participants become vested in the Company’s matching contributions and nonelective contributions and the related
earnings or losses thereon according to the following schedule.

Years of Service Vested Percentage    
Less than 1 0%
1 20%
2 40%
3 60%
4 80%
5 or more 100%

A participant's interest in the Company's matching contributions and nonelective contributions and the related
earnings or losses thereon is also vested upon termination either because of death or disability or after attaining early
retirement date or normal retirement age. Except as previously described, participants forfeit the portion of their
interest which is not vested upon termination of employment. These forfeitures are available to reduce the Company's
future matching contributions or plan expenses. At December 31, 2017, there was an ending balance of approximately
$19,000 in forfeited non-vested accounts, compared with approximately $128,000 at December 31, 2016. In 2017,
forfeitures of approximately $1,341,000 were used to reduce matching contributions, compared with approximately
$842,000 in 2016.

(e)Distributions

Participants may receive a distribution equal to the vested value of their account upon death, disability, retirement, or
termination of either the Plan or the participant's employment. Distributions may only be made in the form of a
lump-sum cash payment and/or Aflac Incorporated common stock. Certain eligible participants can elect periodic
withdrawals and installment distributions.

The Plan permits in-service withdrawals from vested account balances for participants who have attained age 59 ½.
Additionally, hardship withdrawals are available under certain circumstances for which the participant must provide
documentation.

(f)Notes Receivable From Participants

Participants are allowed to borrow funds from their accounts. The minimum amount of any notes receivable is $1,000.
No participant may have more than one loan outstanding at any time, except that a participant may have more than
one loan outstanding if both loans were issued before August 1, 2012, or if multiple loans were transferred from
predecessor plans. The maximum amount of loans made to a participant from the Plan, when added together, cannot
exceed the lesser of:
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a.50% of the participant's vested benefit (as defined by the Plan document); or

b.$50,000, reduced by the amount, if any, of the highest balance of all outstanding loans to the participant during theone-year period ending on the day prior to the day on which the loan is made.

All notes receivable carry a maturity date of up to five years for general purpose loans and up to 10 years for loans
made to purchase the participant's principal residence and are secured by the balance in the participant's account.
Interest rates on participant loans are established at the prevailing prime interest rate at the time the loan
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is made plus 2%. The prime interest rate was 4.50% at December 31, 2017 and 3.75% at December 31, 2016.
Participant loans are classified as notes receivable from participants, which are segregated from plan investments and
measured at their unpaid principal balance plus any accrued but unpaid interest.

(g)Transactions With Parties-in-Interest

As of December 31, 2017 and 2016, the statements of net assets available for plan benefits include the following
investments and notes receivable with parties-in-interest to the Plan.

2017 2016
T. Rowe Price Blue Chip Growth Fund $31,118,694 $ 21,742,948
T. Rowe Price Balanced Fund 61,199,317 51,924,106
T. Rowe Price Equity Income Fund 27,045,246 24,108,697
T. Rowe Price Mid-Cap Growth Fund 22,222,973 17,074,095
T. Rowe Price Mid-Cap Value Fund 5,976,801 5,818,296
T. Rowe Price Retirement 2005 Fund 50,718 113,879
T. Rowe Price Retirement 2010 Fund 624,483 738,323
T. Rowe Price Retirement 2015 Fund 3,579,878 2,927,614
T. Rowe Price Retirement 2020 Fund 8,603,991 7,159,775
T. Rowe Price Retirement 2025 Fund 12,712,001 9,483,938
T. Rowe Price Retirement 2030 Fund 13,462,710 8,968,728
T. Rowe Price Retirement 2035 Fund 12,521,860 8,349,851
T. Rowe Price Retirement 2040 Fund 13,362,966 8,640,018
T. Rowe Price Retirement 2045 Fund 11,576,109 6,973,251
T. Rowe Price Retirement 2050 Fund 9,773,784 Our authorized capital stock consists of

2,000,000,000 shares of common stock, without par
value per share. Our common stock is listed on the
New York Stock Exchange under the trading symbol
�EXC.� Our common stock is also traded on the
Chicago Stock Exchange under the trading symbol
�EXC.�

Dividends

Dividends on the common stock will be paid if, when
and as determined by our Board of Directors out of
funds legally available for this purpose. The rate and
timing of future dividends will depend upon our
future earnings and financial condition and upon
other relevant factors affecting our dividend policy,
which we cannot presently determine. As a practical
matter, our ability to pay dividends will be governed
by the ability of our operating subsidiaries to pay
dividends to us.

Voting Rights

Holders of common stock are entitled to one vote for
each share held of record by them on all matters
presented to shareholders. Pursuant to our Amended
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and Restated Articles of Incorporation, the holders of
common stock do not have cumulative voting rights
in the election of directors. Our directors are not
classified in respect to the time for which they may
hold office. The directors are elected at each annual
meeting of shareholders for a one year term expiring
at the next annual meeting of shareholders. Our
Amended and Restated Bylaws also provide for
certain notice requirements for shareholder
nominations and proposals at annual meetings and
preclude shareholders from bringing business before
any special meeting. Our Amended and Restated
Articles of Incorporation and certain provisions of the
laws of the Commonwealth of Pennsylvania require a
supermajority vote of holders or a majority vote of
disinterested directors to approve certain business
combinations and other major transactions involving
us.

Liquidation Rights

After satisfaction of the preferential liquidation rights
of any preferred stock, the holders of our common
stock are entitled to share, ratably, in the distribution
of all remaining net assets.

S-16
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CERTAIN UNITED STATES FEDERAL
INCOME TAX CONSIDERATIONS FOR

NON-U.S. HOLDERS

The following discussion describes certain U.S.
federal income tax considerations to the non-U.S.
holders (as defined below) of the ownership and
disposition of our common stock acquired in this
offering.

For purposes of this discussion, a �non-U.S. holder�
means a beneficial owner of our common stock that,
for U.S. federal income tax purposes, is not any of the
following:

� an individual who is a citizen or resident of the
United States;

� a corporation (or any other entity treated as a
corporation for U.S. federal income tax
purposes) created or organized in or under the
laws of the United States, any state thereof or the
District of Columbia;

� an estate the income of which is subject to U.S.
federal income taxation regardless of its source;
or

� a trust if (a) a U.S. court has the authority to
exercise primary supervision over the
administration of the trust and one or more U.S.
persons (as defined under the Internal Revenue
Code of 1986, as amended (the �Code�)) are
authorized to control all substantial decisions of
the trust or (b) the trust has a valid election in
place to be treated as a domestic trust for U.S.
federal income tax purposes.

This discussion assumes that each non-U.S. holder
will hold each share of our common stock issued and
purchased pursuant to this offering as a �capital asset�
within the meaning of Section 1221 of the Code. This
discussion does not address all U.S. federal income
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tax consequences relevant to a non-U.S. holder�s
individual circumstances. Specifically, this discussion
does not address consequences relevant to U.S.
expatriates and certain former citizens or long-term
residents of the United States and partnerships or
other entities or arrangements treated as partnerships
for U.S. federal income tax purposes.

This discussion is based on the Code, Treasury
regulations, Internal Revenue Service (�IRS�) rulings
and pronouncements and judicial decisions now in
effect, all of which are subject to change or differing
interpretations, possibly on a retroactive basis. No
ruling has been or will be sought from the IRS with
respect to the matters discussed below, and there can
be no assurance that the IRS will not take a contrary
position regarding the tax consequences of the
ownership or disposition of our common stock, or
that such contrary position would not be sustained by
a court. Moreover, this discussion does not address
the U.S. state and local, U.S. federal estate or gift, or
non-U.S. tax considerations relating to the ownership
and disposition of our common stock. This discussion
also does not address the impact of the U.S. unearned
income Medicare contribution tax on non-U.S.
holders.

If a partnership (or other entity treated as a
partnership for U.S. federal income tax purposes)
holds our common stock, the tax treatment of a
partner in the partnership will depend on the status of
the partner, the activities of the partnership and
certain determinations made at the partner level.
Accordingly, partnerships holding our common stock
and the partners in such partnerships should consult
their tax advisors regarding the U.S. federal income
tax consequences to them.

This discussion is for information purposes only
and is not tax advice. Investors should consult
their tax advisors with respect to the particular tax
consequences to such investors of the purchase,
ownership and disposition of our common stock
arising under the U.S. federal income tax laws,
U.S. federal estate or gift tax laws or under the
laws of any state, local or non-U.S. taxing
jurisdiction or under any applicable income tax
treaty.

Distributions
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In general, a distribution that we make to a non-U.S.
holder with respect to shares of our common stock
will constitute a dividend for U.S. federal income tax
purposes to the extent paid out of our current or
accumulated earnings and profits as determined under
the Code. Subject to the discussions below on backup
withholding and

S-17
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foreign accounts, dividends paid to a non-U.S. holder
that are not effectively connected with the non-U.S.
holder�s conduct of a trade or business within the
United States will generally be subject to U.S. federal
withholding tax at a rate of 30% of the gross amount
of the dividends (unless such dividend is eligible for a
reduced rate under an applicable income tax treaty).
In order to obtain a reduced rate of withholding, a
non-U.S. holder is generally required to provide to the
applicable withholding agent an IRS Form W-8BEN
(or suitable substitute form) properly certifying such
holder�s eligibility for the reduced rate. Non-U.S.
holders that do not timely provide the applicable
withholding agent with the required certification, but
that qualify for a reduced withholding rate, may
obtain a refund of any excess amounts withheld by
timely filing an appropriate claim for a refund with
the IRS. Non-U.S. holders should consult their tax
advisors regarding their entitlement to benefits under
an applicable income tax treaty and the timing and
manner of claiming the benefits.

Subject to the discussions below on backup
withholding and foreign accounts, dividends that are
effectively connected with a non-U.S. holder�s
conduct of a trade or business in the United States
and, if an applicable income tax treaty so requires, are
attributable to a permanent establishment maintained
by the non-U.S. holder in the United States, are taxed
on a net-income basis at the regular graduated rates
and in the manner applicable to U.S. persons. The
non-U.S. holder is generally required to provide to the
applicable withholding agent a properly executed IRS
Form W-8ECI (or suitable substitute form) in order to
claim an exemption from, or reduction in, U.S.
federal withholding. In addition, a �branch profits tax�
may be imposed at a 30% rate (or a reduced rate
under an applicable income tax treaty) on a foreign
corporation�s effectively connected earnings and
profits for the taxable year, as adjusted for certain
items.

Sale or Other Taxable Disposition of Our
Common Stock

Subject to the discussions below on backup
withholding and foreign accounts, a non-U.S. holder
will generally not be subject to U.S. federal income
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tax on any gain recognized upon the sale or other
disposition of our common stock unless:

� the gain is effectively connected with the
non-U.S. holder�s conduct of a trade or business
within the United States (subject to an applicable
income tax treaty providing otherwise);

� the non-U.S. holder is an individual who is
present in the United States for 183 days or more
in the taxable year of the disposition and certain
other requirements are met; or

� our common stock constitutes a U.S. real
property interest by reason of our status as a U.S.
real property holding corporation, or a �USRPHC,�
for U.S. federal income tax purposes.

Gain described in the first bullet point above will
generally be subject to U.S. federal income tax on a
net-income basis at the regular graduated U.S. federal
income tax rates and in the manner applicable to U.S.
persons. A non-U.S. holder that is a foreign
corporation for U.S. federal income tax purposes also
may be subject to a branch profits tax at a rate of 30%
(or a reduced rate under an applicable income tax
treaty) upon its effectively connected earnings and
profits for the taxable year, as adjusted for certain
items.

A non-U.S. holder described in the second bullet
point above will be subject to U.S. federal income tax
at a rate of 30% (or a reduced rate under an applicable
income tax treaty) on any gain derived from the
disposition, which may be offset by certain
U.S.-source capital losses of the non-U.S. holder
(even though the individual is not considered a
resident of the United States for U.S. federal income
tax purposes) provided that the non-U.S. holder has
timely filed U.S. federal income tax returns with
respect to such losses.

With respect to the third bullet point above, we have
not determined whether we are a �United States real
property holding corporation� for U.S. federal income
tax purposes (a �USRPHC�). However, even if we were
a USRPHC, so long as our common stock continues
to be regularly traded on an established securities
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market in the United States, within the meaning of
applicable Treasury Regulations, a non-U.S. holder
will not be subject to U.S. federal income tax on the
disposition of our common stock if the non-U.S.
holder has not held more than
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5% (actually or constructively) of our total
outstanding common stock at any time during the
shorter of the five-year period preceding the date of
disposition or such non-U.S. holder�s holding period.

If a non-U.S. holder exceeds the limits described in
the above paragraph with respect to common stock
and we are a USRPHC, the non-U.S. holder generally
will be subject to U.S. federal income tax at the
regular graduated rates applicable to U.S. persons
upon its disposition at a gain. A non-U.S. holder
generally would also be subject to such tax with
respect to any distribution on such common stock to
the extent such distribution would not be treated as a
dividend if such non-U.S. holder were a U.S. person.
If a non-U.S. holder is subject to the tax described in
the preceding sentences, the non-U.S. holder will be
required to file a U.S. federal income tax return with
the IRS.

Non-U.S. holders should consult their tax advisors
regarding the U.S. federal income tax consequences
of investing in our common stock if we were to be
treated as a USRPHC.

Non-U.S. holders should also consult their tax
advisors regarding potentially applicable income tax
treaties that may provide for different rules.

Backup Withholding Tax and Information
Reporting

A non-U.S. holder will not be subject to backup
withholding with respect to payments of dividends on
our common stock that we make to the non-U.S.
holder, provided that the applicable withholding agent
does not have actual knowledge or reason to know
such holder is a U.S. person and that the holder
certifies its non-U.S. status by providing a valid IRS
Form W-8BEN or W-8ECI or other applicable
certification. However, when and to the extent
required by law, information returns will be filed with
the IRS in connection with any dividends on our
common stock paid to the non-U.S. holder, regardless
of whether any tax was actually withheld. Copies of
such information returns may also be made available,
and withholding taxes paid, to the tax authorities in
the country in which the non-U.S. holder resides or is
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established under the provisions of an applicable
income tax treaty or agreement.

Unless the non-U.S. holder complies with
certification procedures to establish that such holder
is not a U.S. person (and the payor does not have
actual knowledge or reason to know that the
beneficial owner is a U.S. person), the non-U.S.
holder may be subject to information reporting and,
depending on the circumstances, backup withholding
on the proceeds of a sale or disposition of our
common stock.

Backup withholding is not an additional tax. Any
amounts withheld under the backup withholding rules
from a payment to a non-U.S. holder may be allowed
as a credit against such non-U.S. holder�s U.S. federal
income tax liability, and may entitle such non-U.S.
holder to a refund, provided the required information
is timely and appropriately furnished to the IRS.

Additional Withholding Tax on Payments Made to
Foreign Accounts

Withholding tax may be imposed under legislation
commonly referred to as the Foreign Account Tax
Compliance Act, or �FATCA,� on certain types of
payments made to non-U.S. financial institutions and
certain other non-U.S. entities. Specifically, a 30%
withholding tax may be imposed on dividends on, or
gross proceeds from the sale or other disposition of,
our common stock paid to a �foreign financial
institution� or a �non-financial foreign entity� (each as
defined in the Code), unless (a) the foreign financial
institution undertakes certain diligence and reporting
obligations, (b) the non-financial foreign entity either
certifies it does not have any �substantial United States
owners� (as defined in the Code) or furnishes
identifying information regarding each substantial
U.S. owner or (c) the foreign financial institution or
non-financial foreign entity otherwise qualifies for an
exemption from these rules.

If the payee is a foreign financial institution and is
subject to the diligence and reporting requirements in
(a) above, it must enter into an agreement with the
U.S. Department of the Treasury requiring, among
other
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things, that it undertake to identify accounts held by
certain �specified United States persons� or �United
States owned foreign entities� (each as defined in the
Code), annually report certain information about such
accounts and withhold 30% on payments to
non-compliant foreign financial institutions and
certain other account holders. Foreign financial
institutions located in jurisdictions that have an
intergovernmental agreement with the United States
governing FATCA may be subject to different rules.

Under the applicable Treasury regulations,
withholding under FATCA generally will apply to
dividends on our common stock made on or after
July 1, 2014, and to gross proceeds from the sale or
other disposition of such stock on or after January 1,
2017. Prospective investors should consult their tax
advisors regarding the applicability of withholding
under FATCA with respect to our common stock.

S-20
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CERTAIN CONSIDERATIONS FOR
EMPLOYEE BENEFIT PLANS AND

OTHER RETIREMENT ARRANGEMENTS

The following is a summary of certain considerations
associated with the purchase of the shares by
employee benefit plans that are subject to Title I of
the U.S. Employee Retirement Income Security Act
of 1974 (�ERISA�), individual retirement accounts and
other plans and arrangements that are subject to
Section 4975 of the Code or provisions under federal,
state, local or non-U.S. laws that are substantively
similar to Title I of ERISA or Section 4975 of the
Code (such federal, state, local or non-U.S. laws,
�Similar Laws�) and entities whose underlying assets
are considered to include �plan assets� (as defined in
Section 3(42) of ERISA or any applicable Similar
Laws, �Plan Assets�) of any such plan, account or
arrangement (each, a �Plan�).

General Fiduciary Matters

ERISA and the Code impose certain duties on persons
who are fiduciaries of a Plan subject to Title I of
ERISA or Section 4975 of the Code (an �ERISA Plan�),
and both ERISA and Section 4975 of the Code
prohibit certain transactions involving the assets of an
ERISA Plan and its fiduciaries or other interested
parties. Under Title I of ERISA and the Code, any
person who exercises any discretionary authority or
control over the administration of such an ERISA
Plan or the management or disposition of the assets of
such an ERISA Plan, or who renders investment
advice for a fee or other compensation (direct or
indirect) to such an ERISA Plan, is generally
considered to be a fiduciary of the ERISA Plan.

In considering an investment in the shares with the
assets of any Plan, a fiduciary should consult with its
counsel in order to determine whether the investment
is in accordance with the documents and instruments
governing the Plan and the applicable provisions of
ERISA, the Code or any Similar Laws. In addition, a
fiduciary of a Plan should consult with its counsel in
order to determine if the investment satisfies the
fiduciary�s duties to the Plan including, without
limitation, the prudence, diversification, delegation of
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control and prohibited transaction provisions of
ERISA, the Code and any other applicable Similar
Laws.

Prohibited Transaction Issues

Section 406 of ERISA and Section 4975 of the Code
prohibit ERISA Plans from engaging in specified
transactions involving plan assets with persons or
entities who are �parties in interest,� within the meaning
of ERISA, or �disqualified persons,� within the
meaning of Section 4975 of the Code, unless an
exemption is available. A party in interest or
disqualified person who engages in a nonexempt
prohibited transaction may be subject to excise taxes
and other penalties and liabilities under ERISA and
the Code. In addition, the fiduciary of the ERISA
Plan that engaged in such a nonexempt prohibited
transaction may be subject to penalties and liabilities
under ERISA and the Code. The acquisition and/or
holding of shares by an ERISA Plan with respect to
which Exelon or an underwriter is or becomes a party
in interest or disqualified person may constitute or
result in a direct or indirect prohibited transaction
under Section 406 of ERISA and/or Section 4975 of
the Code, unless the investment is acquired and is
held in accordance with an applicable statutory, class
or individual prohibited transaction exemption.
Certain exemptions from the prohibited transaction
rules could be applicable to the purchase and holding
of shares by an ERISA Plan depending on the type
and circumstances of the fiduciary making the
decision to acquire such shares and the relationship of
the party in interest or disqualified person to the
ERISA Plan. Included among these exemptions are
Section 408(b)(17) of ERISA and Section
4975(d)(20) of the Code for certain transactions
between an ERISA Plan and non-fiduciary service
providers to the ERISA Plan. In addition, the United
States Department of Labor has issued prohibited
transaction class exemptions (�PTCEs�) that may apply
to the acquisition and holding of the shares. These
class exemptions (as may be amended from time to
time) include, without limitation, PTCE 84-14,
respecting transactions determined by independent
qualified professional asset managers, PTCE 90-1,
respecting insurance company pooled separate
accounts, PTCE 91-38, respecting bank collective
investment funds, PTCE 95-60, respecting life
insurance company general accounts and PTCE
96-23, respecting transactions determined by in-house
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Each of these exemptions contains conditions and
limitations on its application. Fiduciaries of Plans
considering acquiring and/or holding the shares in
reliance of these or any other exemption should
carefully review the exemption to assure it is
applicable. There can be no assurance that all of the
conditions of any such exemptions will be satisfied.

Because of the foregoing, the shares should not be
purchased or held by any person investing Plan
Assets of any Plan, unless such purchase and holding
(1) is entitled to exemptive relief from the prohibited
transaction provisions of ERISA and Section 4975 of
the Code and is otherwise permissible under all
applicable Similar Laws or (2) would not otherwise
constitute a non-exempt prohibited transaction under
Section 406 of ERISA or Section 4975 of the Code.

Representation

By acceptance of the shares or any interest therein,
each purchaser will be deemed to have represented
and warranted that either (1) no portion of the assets
used by such purchaser to acquire or hold the shares
constitutes Plan Assets or (2) the acquisition and
holding of the shares by such purchaser would not
constitute or result in a non-exempt prohibited
transaction under Section 406 of ERISA or Section
4975 of the Code or a violation of Similar Laws.

The foregoing discussion is general in nature and is
not intended to be all-inclusive. Due to the
complexity of these rules and the penalties that may
be imposed upon persons involved in nonexempt
prohibited transactions, it is particularly important
that fiduciaries or other persons considering acquiring
the shares on behalf of, or with the assets of, any
Plan, consult with their counsel regarding the
potential applicability of ERISA, Section 4975 of the
Code and any Similar Laws to such investments and
whether an exemption would be applicable to the
purchase and holding of the shares.
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UNDERWRITING (CONFLICTS OF
INTEREST)

Barclays Capital Inc. and Goldman, Sachs & Co. are
acting as the representatives of the underwriters and
the joint book-running managers of this offering.
Under the terms and subject to the conditions of an
underwriting agreement dated the date of this
prospectus supplement, each of the underwriters have
agreed, severally and not jointly, to purchase, and the
forward purchasers have agreed to sell to the
underwriters, the number of shares of common stock
shown opposite its name below:

Underwriters
Number of
Shares

Barclays Capital Inc 10,000,000
Goldman, Sachs & Co 10,000,000
Merrill Lynch, Pierce, Fenner &
Smith

                      Incorporated 2,750,000
Credit Suisse Securities (USA)
LLC 2,750,000
J.P. Morgan Securities LLC 2,750,000
BNP Paribas Securities Corp. 2,000,000
Citigroup Global Markets Inc. 2,000,000
Mitsubishi UFJ Securities (USA),
Inc. 2,000,000
RBS Securities Inc. 2,000,000
Scotia Capital (USA) Inc. 2,000,000
Wells Fargo Securities, LLC 2,000,000
Mizuho Securities USA Inc. 1,500,000
Piper Jaffray & Co. 1,500,000
RBC Capital Markets, LLC 1,500,000
Loop Capital Markets LLC 857,812
BNY Mellon Capital Markets,
LLC 507,813
CIBC World Markets Corp 507,813
Credit Agricole Securities (USA)
Inc 507,813
KeyBanc Capital Markets Inc 507,813
PNC Capital Markets LLC 507,812
SMBC Nikko Securities America,
Inc 507,812
TD Securities (USA) LLC 507,812
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Blaylock Beal Van, LLC 325,000
Samuel A. Ramirez & Company,
Inc 325,000
The Huntington Investment
Company 187,500

Total 50,000,000
The underwriters are offering the shares of common
stock subject to their acceptance of the shares from
the forward purchasers and subject to prior sale. The
underwriting agreement provides that the obligations
of the underwriters to pay for and accept delivery of
the common stock offered by this prospectus
supplement are subject to the approval of certain legal
matters by their counsel and to certain other
conditions. The underwriters are obligated to take and
pay for all of the common stock offered by this
prospectus supplement if any such shares are taken.

Our common stock is listed on the New York Stock
Exchange under the symbol �EXC.�

The underwriters initially propose to offer our
common stock directly to the public at the public
offering price set forth on the cover page of this
prospectus supplement. The underwriters may also
offer our common stock to certain dealers at prices
that represent a concession not in excess of $0.630
per share. After this offering, the public offering price
and other selling terms may from time to time be
varied by the underwriters. The offering of our
common stock by the underwriters is subject to
receipt and acceptance and subject to the underwriters�
right to reject any order in whole or in part.
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The expenses of the offering that are payable by us
are estimated to be approximately $0.6 million
(excluding underwriting discount).

Option to Purchase Additional Shares

We have granted the underwriters a 30-day option
from the date of this prospectus supplement,
exercisable at one time in whole or in part, to
purchase up to an additional 7,500,000 shares of our
common stock at the initial price to public less the
underwriting discount. If such option is exercised, we
will enter into additional forward sale agreements
with the forward purchasers in respect of the number
of shares that are subject to the exercise of such
option. In the event that we enter into additional
forward sale agreements, if any forward seller does
not borrow and sell all of the shares of common stock
to be sold by it in connection with the exercise of
such option, we will issue and sell to the underwriters
a number of our shares of common stock equal to the
number of shares of common stock that the forward
seller does not borrow and sell.

Lock-Up Agreements

We have entered into a lock-up agreement with the
underwriters prior to the commencement of this
offering pursuant to which we, for a period of 60 days
after the date of this prospectus supplement, may not,
without the prior written consent of Barclays Capital
Inc. and Goldman, Sachs & Co., (1) offer, sell,
contract to sell, pledge, grant any option to purchase,
make any short sale or otherwise dispose of, directly
or indirectly, or file with the SEC a registration
Statement under the Securities Act of 1933, as
amended (the �Securities Act�), relating to, any
securities of the Company that are substantially
similar to the shares of common stock being offered
hereby, including but not limited to any options or
warrants to purchase shares of common stock or any
securities convertible into or exchangeable for, or that
represent the right to receive, common stock or any
such substantially similar securities, or publicly
disclose the intention to make any offer, sale, pledge
disposition or filing, or (2) enter into any swap or
other agreement that transfers, in whole or part, any
of the economic consequences of ownership of the
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common stock or any such other securities, whether
any such transaction described in clause (1) or
(2) above is to be settled by the delivery of common
stock or such other securities in cash or otherwise.

Our directors and executive officers have entered into
lock-up agreements with the underwriters prior to the
commencement of this offering pursuant to which
each of these persons, with limited exceptions, for a
period of 60 days after the date of this prospectus
supplement, may not, without the prior written
consent of Barclays Capital Inc. and Goldman,
Sachs & Co., offer, sell, contract to sell, pledge, grant
any option to purchase, make any short sale or
otherwise dispose of any shares of common stock, or
any options or warrants to purchase shares of
common stock, or any securities convertible into,
exchangeable for or that represent the right to receive
shares of common stock, whether now owned or
hereinafter acquired, owned directly by such persons
or with respect to which such persons have beneficial
ownership within the rules and regulations of the
SEC. Notwithstanding the foregoing, such directors
and executive officers may (1) transfer such shares
(a) as a bona fide gift or gifts or (b) to any trust for his
or her direct or indirect benefit or the immediate
family of such person, provided that the transferee
agrees to be bound in writing by the limitations set
forth above, and provided further that any such
transfer shall not involve a disposition for value, or
(2) sell such shares (a) pursuant to the plan adopted
by such director or executive officer under the
Exchange Act (the �10b5-1 Plan�) in accordance with
the terms of such 10b5-1 Plan in existence as of the
date of this prospectus supplement without any
further amendment or modification, but only to the
extent that any filing made pursuant to Section 16(a)
under the Exchange Act reporting any such sale made
pursuant to this exception shall indicate that the sale
was made pursuant to the 10b5-1 Plan or (b) held as
of the date of this prospectus supplement through our
401(k) plan pursuant to portfolio balancing
opportunities provided by the terms of such 401(k)
plan.

Barclays Capital Inc. and Goldman, Sachs & Co., in
their sole discretion, may release the common stock
and other securities subject to the lock-up agreements
described above in whole or in part at any time with
or without notice. When determining whether or not
to release common stock and other securities from

Edgar Filing: AFLAC INC - Form 11-K

Table of Contents 31



lock-up

S-24

Edgar Filing: AFLAC INC - Form 11-K

Table of Contents 32



Table of Contents

agreements, Barclays Capital Inc. and Goldman,
Sachs & Co. will consider, among other factors, the
holder�s reasons for requesting the release, the number
of shares of common stock and other securities for
which the release is being requested and market
conditions at the time.

Indemnification

We have agreed to indemnify the underwriters and
the forward purchasers against certain liabilities,
including liabilities under the Securities Act, and to
contribute to payments that the underwriters may be
required to make for these liabilities.

Forward Sale Agreements

We have entered into forward sale agreements on the
date of this prospectus supplement with an affiliate of
Barclays Capital Inc. and Goldman, Sachs & Co., as
the forward purchasers relating to an aggregate of
50,000,000 shares of our common stock (or
57,500,000 shares of our common stock if the
underwriters exercise their option to purchase
additional shares of our common stock in full). In
connection with the execution of such forward sale
agreements and at our request, the forward sellers are
borrowing from third parties and selling in this
offering an aggregate of 50,000,000 shares of our
common stock (or 57,500,000 shares of our common
stock. If any forward seller does not borrow and sell
all of the shares of common stock to be sold by it
pursuant to the terms of the underwriting agreement,
we will issue and sell directly to the underwriters the
number of shares of common stock not borrowed and
delivered by the relevant forward seller, and the
number of shares of common stock underlying the
relevant forward sale agreement will be decreased in
respect of the number of shares of common stock we
issue and sell. Under any such circumstance, the
commitment of the underwriters to purchase our
shares of common stock from the forward sellers, as
described above, will be replaced with the
commitment to purchase from us, at the price set forth
on the cover page of this prospectus supplement at
which the underwriters have agreed to purchase the
shares of common stock from the forward sellers, the
relevant number of shares of common stock not
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borrowed and delivered by the forward sellers. In
such event, we or the underwriters may postpone the
closing date by up to three business days to effect any
necessary changes to the documents or arrangements.

We will receive an amount equal to the net proceeds
from the sale of the borrowed shares of common
stock sold in this offering, subject to certain
adjustments pursuant to the forward sale agreements,
at the applicable forward sale price (as described
below), from the forward purchasers upon full
physical settlement of the forward sale agreements.
We will only receive such proceeds if we elect to
fully physically settle the forward sale agreements.

We expect each forward sale agreement to settle on or
about October 29, 2015, although we may, subject to
certain conditions, elect to accelerate the settlement of
all or a portion of the number of shares of common
stock underlying the relevant forward sale agreement
and the relevant forward purchasers may accelerate
the forward purchase agreements upon the occurrence
of certain events. On a settlement date, if we decide to
physically settle a forward sale agreement, we will
issue our shares of common stock to the forward
purchaser under its forward sale agreement at the
then-applicable forward sale price. The forward sale
price initially will be equal to the initial price to
public less the underwriting discount per share, as set
forth on the cover page of this prospectus supplement.
The forward sale agreements provide that the forward
sale price will be subject to adjustment on a daily
basis based on a floating interest rate factor equal to
the federal funds rate less a spread, and will be
subject to price reductions on our shares of common
stock during the term of the forward sale agreements.
If the federal funds rate is less than the spread on any
day, the interest factor will result in a daily reduction
of the forward sale price. As of the date of this
prospectus supplement, the federal funds rate was less
than the spread.

Before settlement of the forward sale agreements, the
forward sale agreements will be reflected in our
diluted earnings per share, return on equity and
dividends per share calculations using the treasury
stock method.
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Under this method, the number of our shares of
common stock used in calculating diluted earnings
per share, return on equity and dividends per share is
deemed to be increased by the excess, if any, of the
number of shares of common stock that would be
issued upon full physical settlement of the forward
sale agreements over the number of shares of
common stock that could be purchased by us in the
market (based on the average market price during the
period) using the proceeds receivable upon full
physical settlement (based on the adjusted forward
sale price at the end of the reporting period).
Consequently, we anticipate there will be no dilutive
effect on our earnings per share, except during
periods when the average market price of our shares
of common stock is above the applicable forward sale
price, which is initially $33.95 per share (equal to the
initial price to public less the underwriting discount
per share, as set forth on the cover page of this
prospectus supplement).

Except under the circumstances described below and
set forth in the forward sale agreements, we have the
right to elect physical, cash or net share settlement
under the forward sale agreements. Although we
expect to settle the forward sale agreements entirely
by delivering our shares of common stock in
connection with full physical settlement, we may,
subject to certain conditions, elect cash settlement or
net share settlement for all or a portion of our
obligations if we conclude it is in our interest to cash
settle or net share settle. For example, we may
conclude it is in our interest to cash settle or net share
settle if we have no then current use for all or a
portion of the net proceeds we would receive upon
physical settlement. In addition, subject to certain
conditions, we may elect to accelerate the settlement
of all or a portion of the number of shares of common
stock underlying the relevant forward sale agreement.
In the event we elect to cash settle or net share settle,
the settlement amount will be generally related to
(1) (a) the market value of our shares of common
stock during the relevant valuation period under the
relevant forward sale agreement (which valuation
period will consist of alternating scheduled trading
days that do not coincide with the scheduled trading
days comprising the valuation period under the other
forward sale agreement) minus (b) the applicable
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forward sale price; multiplied by (2) the number of
shares of common stock underlying the relevant
forward sale agreement subject to such cash
settlement or net share settlement. If this settlement
amount is a negative number, the relevant forward
purchaser will pay us the absolute value of that
amount or deliver to us a number of our shares of
common stock having a value equal to the absolute
value of such amount. If this settlement amount is a
positive number, we will pay the relevant forward
purchaser that amount or deliver to such forward
purchaser a number of our shares of common stock
having a value equal to such amount. In connection
with any cash settlement or net share settlement, we
would expect the relevant forward purchaser or its
affiliate to purchase our shares of common stock in
secondary market transactions for delivery to
third-party stock lenders in order to close out its, or
its affiliate�s, hedge position in respect of its forward
sale agreement. The purchase of our shares of
common stock in connection with a forward
purchaser or its affiliate unwinding its hedge
positions could result in an increase (or a reduction in
the amount of any decrease) in the price of our shares
of common stock over such time, thereby increasing
the amount of cash we owe to the relevant forward
purchaser (or decreasing the amount of cash such
forward purchaser owes us) upon cash settlement or
increasing the number of our shares of common stock
we are obligated to deliver to such forward purchaser
(or decreasing the number of our shares of common
stock such forward purchaser is obligated to deliver to
us) upon net share settlement. See �Risk Factors�Risks
Related to the Forward Sale Agreements.�

Each forward purchaser will have the right to
accelerate its forward sale agreement (with respect to
all or any portion of the transaction under the forward
sale agreement that the forward purchaser determines
is affected by such event) and require us to settle on a
date specified by such forward purchaser if (1) such
forward purchaser is unable to, or would incur a
materially increased cost to, establish, maintain or
unwind its hedge position with respect to its forward
sale agreement, subject to certain exceptions in the
case of such a materially increased cost; (2) such
forward purchaser determines it is unable to, or it is
commercially impracticable for it to, continue to
borrow a number of our shares of common stock
equal to the number of shares of common stock
underlying its forward sale agreement or that, with
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respect to borrowing such number of shares of
common stock, it would incur a rate that is greater
than the borrow cost specified in such forward sale
agreement, subject to certain exceptions in the case of
such a rate of borrowing that is greater than such
specified borrow cost; (3) such forward purchaser
determines that it has an excess Section 13 ownership
position, an FPA excess ownership position or an
excess regulatory ownership position (as such terms
are defined in such forward sale agreement) with
respect to certain ownership restrictions and related
filing requirements under federal securities laws,
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Pennsylvania corporate laws and federal power
regulations or other applicable laws and regulations,
as applicable; (4) we declare a dividend or
distribution on our shares of common stock with a
cash value in excess of a specified amount, an
ex-dividend date that occurs earlier than a specified
date or certain non-cash dividends; (5) there occurs a
public announcement of an event or transaction that,
if consummated, would result in a merger event,
tender offer, nationalization or change in law (in each
case, as determined pursuant to the terms of the
forward sale agreement); or (6) certain other events of
default, termination events or other specified events
occur, including, among other things, any material
misrepresentation made by us in connection with
entering into such forward sale agreement or a market
disruption event during a specified period that lasts
for more than eight scheduled trading days (in each
case, as determined pursuant to the terms of the
forward sale agreement). Each forward purchaser�s
decision to exercise its right to accelerate the
settlement of the relevant forward sale agreement will
be made irrespective of our need for capital. In such
cases, we could be required to issue and deliver
shares of common stock under the physical settlement
provisions, which would result in dilution to our
earnings per share, return on equity and dividends per
share, or, if we so elect and such forward purchaser so
permits our election, net share settlement provisions
of the relevant forward sale agreement, which could
result in dilution to our earnings per share, return on
equity and dividends per share, or cash settlement,
irrespective of our capital needs In addition, upon
certain events of bankruptcy, insolvency or
reorganization relating to us, the forward sale
agreements will terminate without further liability of
either party. Following any such termination, we
would not issue any shares of common stock and we
would not receive any proceeds pursuant to the
applicable forward sale agreements. See �Risk
Factors�Risks Related to the Forward Sale
Agreements.�

Stabilization, Short Positions and Penalty Bids

The representatives may engage in stabilizing
transactions, short sales and purchases to cover
positions created by short sales, and penalty bids or
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purchases for the purpose of pegging, fixing or
maintaining the price of the common stock, in
accordance with Regulation M under the Exchange
Act:

� Stabilizing transactions permit bids to purchase
the underlying security so long as the stabilizing
bids do not exceed a specified maximum.

� A short position involves a sale by the
underwriters of shares in excess of the number of
shares the underwriters are obligated to purchase
in the offering, which creates the syndicate short
position. This short position may be either a
covered short position or a naked short position.
In a covered short position, the number of shares
involved in the sales made by the underwriters in
excess of the number of shares they are obligated
to purchase is not greater than the number of
shares that they may purchase by exercising their
option to purchase additional shares. In a naked
short position, the number of shares involved is
greater than the number of shares in their option
to purchase additional shares. The underwriters
may close out any short position by either
exercising their option to purchase additional
shares and/or purchasing shares in the open
market. In determining the source of shares to
close out the short position, the underwriters will
consider, among other things, the price of shares
available for purchase in the open market as
compared to the price at which they may
purchase shares through their option to purchase
additional shares. A naked short position is more
likely to be created if the underwriters are
concerned that there could be downward pressure
on the price of the shares in the open market after
pricing that could adversely affect investors who
purchase in the offering.

� Syndicate covering transactions involve
purchases of the common stock in the open
market after the distribution has been completed
in order to cover syndicate short positions.

�
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Penalty bids permit the representatives to reclaim
a selling concession from a syndicate member
when the common stock originally sold by the
syndicate member is purchased in a stabilizing or
syndicate covering transaction to cover syndicate
short positions.

These stabilizing transactions, syndicate covering
transactions and penalty bids may have the effect of
raising or maintaining the market price of our
common stock or preventing or retarding a decline in
the market price of the common stock. As a result, the
price of the common stock may be higher than the
price that might

S-27

Edgar Filing: AFLAC INC - Form 11-K

Table of Contents 40



Table of Contents

otherwise exist in the open market. These transactions
may be effected on the New York Stock Exchange or
otherwise and, if commenced, may be discontinued at
any time.

Neither we nor any of the underwriters make any
representation or prediction as to the direction or
magnitude of any effect that the transactions
described above may have on the price of the
common stock. In addition, neither we nor any of the
underwriters make representation that the
representatives will engage in these stabilizing
transactions or that any transaction, once commenced,
will not be discontinued without notice.

Electronic Distribution

A prospectus in electronic format may be made
available on the Internet sites or through other online
services maintained by one or more of the
underwriters and/or selling group members
participating in this offering, or by their affiliates. In
those cases, prospective investors may view offering
terms online and, depending upon the particular
underwriter or selling group member, prospective
investors may be allowed to place orders online. The
underwriters may agree with us to allocate a specific
number of shares for sale to online brokerage account
holders. Any such allocation for online distributions
will be made by the representatives on the same basis
as other allocations.

Other than the prospectus in electronic format, the
information on any underwriter�s or selling group
member�s web site and any information contained in
any other web site maintained by an underwriter or
selling group member is not part of the prospectus or
the registration statement of which this prospectus
forms a part, has not been approved and/or endorsed
by us or any underwriter or selling group member in
its capacity as underwriter or selling group member
and should not be relied upon by investors.

Other Relationships

Certain of the underwriters are participating in the
concurrent equity units offering. In addition, the
underwriters and their respective affiliates are full
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service financial institutions engaged in various
activities. From time to time, in the ordinary course of
business, the underwriters and their respective
affiliates have engaged and may in the future engage,
in sales and trading, commercial banking, investment
banking advisory, investment management,
investment research, principal investment, hedging,
market making, brokerage and other financial and
non-financial activities and services and/or other
transactions of a financial nature with us and our
affiliates. Consequently, they have received, and in
the future may continue to receive, customary fees
and commissions for these services. Specifically,
certain of the underwriters are lenders under our
existing credit facilities. Additionally, Barclays
Capital Inc. and Goldman, Sachs & Co. are serving as
financial advisors to us in connection with the
acquisition of PHI.

In addition, in the ordinary course of their business
activities, certain of the underwriters and their
affiliates may make or hold a broad array of
investments, including serving as counterparties to
certain derivative and hedging arrangements, and
actively trade debt and equity securities (or related
derivative securities) and financial instruments
(including bank loans) for their own account and for
the accounts of their customers. Such investments and
securities activities may involve securities and/or
instruments of ours or our affiliates.

Conflicts of Interest

All of the proceeds of this offering (excluding
proceeds paid to us with respect to any common stock
that we may sell to the underwriters in lieu of the
forward sellers selling our common stock to the
underwriters) will be paid to the forward purchasers.
Because an affiliate of Barclays Capital Inc. and
Goldman, Sachs & Co. each will receive more than
5% of the net proceeds of this offering, Barclays
Capital Inc. and Goldman, Sachs & Co. are deemed to
have a conflict of interest within the meaning of
FINRA Rule 5121. Accordingly, this offering will be
conducted in compliance with the applicable
provisions of FINRA Rule 5121. Pursuant to that rule,
the appointment of a �qualified independent
underwriter� is not required in connection with this
offering, as the
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shares of common stock have a �bona fide public
market� (as defined in FINRA Rule 5121). In
accordance with FINRA Rule 5121, each of Barclays
Capital Inc. and Goldman, Sachs & Co. will not
confirm any sales to any account over which it
exercises discretionary authority without the specific
written approval of the transaction from the account
holder. See �Use of Proceeds� for additional
information.

Selling Restrictions

European Economic Area

In relation to each Member State of the European
Economic Area which has implemented the
Prospectus Directive, or a Relevant Member State,
with effect from and including the date on which the
Prospectus Directive is implemented in that Relevant
Member State, or Relevant Implementation Date, no
offer of shares may be made to the public in that
Relevant Member State other than:

� to any legal entity which is a qualified investor as
defined in the Prospectus Directive;

� to fewer than 100 or, if the Relevant Member
State has implemented the relevant provision of
the 2010 PD Amending Directive, 150, natural or
legal persons (other than qualified investors as
defined in the Prospectus Directive), as permitted
under the Prospectus Directive, subject to
obtaining the prior consent of the representatives;
or

� in any other circumstances falling within Article
3(2) of the Prospectus Directive,

provided that no such offer of shares shall require
Exelon or the representatives to publish a prospectus
pursuant to Article 3 of the Prospectus Directive or
supplement a prospectus pursuant to Article 16 of the
Prospectus Directive.
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For the purpose of the above provisions, the
expression �an offer to the public� in relation to any
shares in any Relevant Member State means the
communication in any form and by any means of
sufficient information on the terms of the offer and
the shares to be offered so as to enable an investor to
decide to purchase or subscribe the shares, as the
same may be varied in the Relevant Member State by
any measure implementing the Prospectus Directive
in the Relevant Member State and the expression
�Prospectus Directive� means Directive 2003/71/EC
(including the 2010 PD Amending Directive, to the
extent implemented in the Relevant Member States)
and includes any relevant implementing measure in
the Relevant Member State and the expression �2010
PD Amending Directive� means Directive
2010/73/EU.

The sellers of the shares have not authorized and do
not authorize the making of any offer of shares
through any financial intermediary on their behalf,
other than offers made by the underwriter with a view
to the final placement of the shares as contemplated
in this prospectus. Accordingly, no purchaser of the
shares, other than the underwriter, is authorized to
make any further offer of the shares on behalf of the
sellers or the underwriter.

United Kingdom

This prospectus has only been communicated or
caused to have been communicated and will only be
communicated or caused to be communicated as an
invitation or inducement to engage in investment
activity (within the meaning of Section 21 of the
Financial Services and Markets Act of 2000 (as
amended), or FSMA) as received in connection with
the issue or sale of the shares in circumstances in
which Section 21(1) of the FSMA does not apply to
the Issuer. All applicable provisions of the FSMA
will be complied with in respect to anything done in
relation to the shares in, from or otherwise involving
the United Kingdom.

Switzerland

The shares may not be publicly offered in Switzerland
and will not be listed on the SIX Swiss Exchange
(�SIX�) or on any other stock exchange or regulated
trading facility in Switzerland. This document has
been
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prepared without regard to the disclosure standards
for issuance prospectuses under art. 652a or art. 1156
of the Swiss Code of Obligations or the disclosure
standards for listing prospectuses under art. 27 ff. of
the SIX Listing Rules or the listing rules of any other
stock exchange or regulated trading facility in
Switzerland. Neither this document nor any other
offering or marketing material relating to the shares
or the offering may be publicly distributed or
otherwise made publicly available in Switzerland.

Neither this document nor any other offering or
marketing material relating to the offering, the
Company, the shares have been or will be filed with
or approved by any Swiss regulatory authority. In
particular, this document will not be filed with, and
the offer of shares will not be supervised by, the
Swiss Financial Market Supervisory Authority
FINMA (FINMA), and the offer of shares has not
been and will not be authorized under the Swiss
Federal Act on Collective Investment Schemes
(�CISA�). The investor protection afforded to acquirers
of interests in collective investment schemes under
the CISA does not extend to acquirers of shares.

Dubai International Financial Centre

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

Hong Kong
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The shares may not be offered or sold by means of
any document other than (1) to �professional investors�
within the meaning of the Securities and Futures
Ordinance (Cap.571, Laws of Hong Kong) and any
rules made thereunder, or (2) in other circumstances
which do not result in the document being a
�prospectus� within the meaning of the Companies
Ordinance (Cap.32, Laws of Hong Kong), and no
advertisement, invitation or document relating to the
shares may be issued or may be in the possession of
any person for the purpose of issue (in each case
whether in Hong Kong or elsewhere), which is
directed at, or the contents of which are likely to be
accessed or read by, the public in Hong Kong (except
if permitted to do so under the laws of Hong Kong)
other than with respect to shares which are or are
intended to be disposed of only to persons outside
Hong Kong or only to �professional investors� within
the meaning of the Securities and Futures Ordinance
(Cap. 571, Laws of Hong Kong) and any rules made
thereunder.

Japan

The shares have not been and will not be registered
under the Financial Instruments and Exchange Law of
Japan (the Financial Instruments and Exchange Law)
and each underwriter has agreed that it will not offer
or sell any securities, directly or indirectly, in Japan
or to, or for the account or the benefit of, any resident
of Japan (which term as used herein means any
person resident in Japan, including any corporation or
other entity organized under the laws of Japan), or to
others for re-offering or resale, directly or indirectly,
in Japan or to, or for the account or the benefit of, any
resident of Japan, except pursuant to an exemption
from the registration requirements of, and otherwise
in compliance with, the Financial Instruments and
Exchange Law and any other applicable laws,
regulations and ministerial guidelines of Japan.

Singapore

This prospectus has not been registered as a
prospectus under the Securities and Futures Act,
Chapter 289 of Singapore (the �SFA�) by the Monetary
Authority of Singapore, and the offer of the shares in
Singapore is made
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primarily pursuant to the exemptions under Sections
274 and 275 of the SFA. Accordingly, the shares may
not be offered or sold, or made the subject of an
invitation for subscription or purchase, nor may this
prospectus or any other document or material in
connection with the offer or sale, or invitation for
subscription or purchase of the shares be circulated or
distributed, whether directly or indirectly, to any
person in Singapore other than (1) to an institutional
investor as defined in Section 4A of the SFA pursuant
to Section 274 of the SFA, (2) to an accredited
investor as defined in Section 4A of the SFA or other
relevant person as defined in Section 275(2) of the
SFA, or to any person pursuant to an offer referred to
in Section 275(1A) of the SFA, and in accordance
with the conditions, specified in Section 275 of the
SFA or (iii) otherwise pursuant to, and in accordance
with the conditions of, any other applicable
exemption or provision of the SFA.

Where the shares are subscribed or purchased under
Section 275 by a relevant person which is: (a) a
corporation (which is not an accredited investor) the
sole business of which is to hold investments and the
entire share capital of which is owned by one or more
individuals, each of whom is an accredited investor;
or (b) a trust (where the trustee is not an accredited
investor) whose sole purpose is to hold investments
and each beneficiary is an accredited investor, shares,
debentures and units of shares and debentures of that
corporation or the beneficiaries� rights and interest in
that trust shall not be transferable for 6 months after
that corporation or that trust has acquired the shares
under Section 275 except: (1) to an institutional
investor under Section 274 of the SFA or to a relevant
person, or any person pursuant to Section 275(1A),
and in accordance with the conditions, specified in
Section 275 of the SFA; (2) where no consideration is
given for the transfer; or (3) by operation of law.
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LEGAL MATTERS

Ballard Spahr LLP, Philadelphia, Pennsylvania, will
render an opinion as to the validity of the common
stock for us. Kirkland & Ellis, LLP, New York, New
York will render an opinion as to certain other legal
matters, and certain legal matters will be passed on
for the underwriters by Winston & Strawn LLP,
Chicago, Illinois and Latham & Watkins LLP, New
York, New York. Winston & Strawn LLP and
Latham & Watkins LLP provide legal services to
Exelon and its subsidiaries from time to time.

EXPERTS

The financial statements and management�s
assessment of the effectiveness of internal control
over financial reporting (which is included in
Management�s Report on Internal Control over
Financial Reporting) incorporated in this Prospectus
by reference to the Annual Report on Form 10-K for
the year ended December 31, 2013 have been so
incorporated in reliance on the report of
PricewaterhouseCoopers LLP, an independent
registered public accounting firm, given on the
authority of said firm as experts in auditing and
accounting.

S-32
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PROSPECTUS
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Subordinated Debt Securities
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EXELON GENERATION COMPANY, LLC
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Notes
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First and Refunding Mortgage Bonds

Preferred Stock
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Exelon Corporation (Exelon) may use this prospectus
to offer and sell from time to time:

� senior debt securities;

� subordinated debt securities;

� common stock;

� stock purchase contracts;

� stock purchase units;

� preferred stock in one or more series;

� depositary shares.
Exelon Generation Company, LLC (Generation) may
use this prospectus to offer and sell from time to time:

� senior debt securities; and

� preferred limited liability company interests in
one or more series.

Commonwealth Edison Company (ComEd) may use
this prospectus to offer and sell from time to time:

� first mortgage bonds; and

� unsecured notes.
PECO Energy Company (PECO) may use this
prospectus to offer and sell from time to time:

� first and refunding mortgage bonds; and
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� preferred stock in one or more series
Baltimore Gas and Electric Company (BGE) may use
this prospectus to offer and sell from time to time:

� unsecured debt securities;

� senior secured bonds; and

� preferred stock in one or more series.
Exelon, Generation, ComEd, PECO and BGE
sometimes refer to the securities listed above as the
�Securities.�

Exelon, Generation, ComEd, PECO and BGE will
provide the specific terms of the Securities in
supplements to this prospectus prepared in connection
with each offering. Please read this prospectus and
the applicable prospectus supplement carefully before
you invest. This prospectus may not be used to
consummate sales of the offered Securities unless
accompanied by a prospectus supplement.

Exelon�s common shares are listed on the New York
Stock Exchange, under the symbol �EXC.�

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

Neither the Securities and Exchange Commission nor
any state securities commission has approved or
disapproved of the Securities or determined if this
prospectus is truthful or complete. Any representation
to the contrary is a criminal offense.

The date of this prospectus is May 23, 2014.
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ABOUT THIS PROSPECTUS

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

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

As used in this prospectus, the terms �we,� �our� and �us�
generally refer to:

� Exelon with respect to Securities issued by
Exelon.

�Generation with respect to Securities issued by
Generation.

� ComEd with respect to Securities issued by
ComEd.

�
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PECO with respect to Securities issued by
PECO.

�BGE with respect to Securities issued by BGE.
None of the registrants will guarantee or provide
other credit or funding support for the Securities
to be offered by another registrant pursuant to
this prospectus.

We are not offering the Securities in any state where
the offer is not permitted.

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

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

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

1
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FORWARD-LOOKING STATEMENTS

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

This presentation contains certain forward-looking
statements within the meaning of the Private
Securities Litigation Reform Act of 1995, which are
subject to risks and uncertainties. The factors that
could cause actual results to differ materially from the
forward-looking statements made by the registrants
include those factors discussed herein, as well as the
items discussed in (1) each registrant�s 2013 Annual
Report on Form 10-K in (a) ITEM 1A. Risk Factors,
(b) ITEM 7. Management�s Discussion and Analysis
of Financial Condition and Results of Operations and
(c) ITEM 8. Financial Statements and Supplementary
Data: Note 22; and (2) other factors discussed herein
and in other filings with the SEC by Exelon,
Generation, ComEd, PECO and BGE, as applicable.

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

Investing in the Securities involves various risks. You
are urged to read and consider the risk factors
described in the combined Annual Reports on Form
10-K of Exelon, Generation, ComEd, PECO, and
BGE, as applicable, for the year ended December 31,
2013, filed with the SEC on February 13, 2014.
Before making an investment decision, you should
carefully consider these risks as well as other
information we include or incorporate by reference in
this prospectus. The prospectus supplement
applicable to each type or series of Securities offered
by one of the registrants will contain a discussion of
additional risks applicable to an investment in such
registrant and the particular type of Securities the
registrant is offering under that prospectus
supplement.

EXELON CORPORATION

Exelon, incorporated in Pennsylvania in February
1999, is a utility services holding company engaged,
through Generation, in the energy generation
business, and through ComEd, PECO and BGE, in
the energy delivery businesses. Exelon�s principal
executive offices are located at 10 South Dearborn
Street, Chicago, Illinois 60603, and its telephone
number is 312-394-7398.

EXELON GENERATION COMPANY, LLC

Generation�s integrated business consists of its owned
and contracted electric generating facilities and
investments in generation ventures that are marketed
through its leading customer-facing activities. These
customer-facing activities include, wholesale energy
marketing operations and its competitive retail
customer

2
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supply of electric and natural gas products and
services, including renewable energy products, risk
management services and natural gas exploration and
production activities. Generation has six reportable
segments consisting of the Mid-Atlantic, Midwest,
New England, New York, ERCOT and Other
Regions.

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

COMMONWEALTH EDISON COMPANY

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

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

PECO ENERGY COMPANY

PECO�s energy delivery business consists of the
purchase and regulated retail sale of electricity and
the provision of transmission and distribution services
to retail customers in southeastern Pennsylvania,
including the City of Philadelphia, as well as the
purchase and regulated retail sale of natural gas and
the provision of natural gas distribution services to
retail customers in the Pennsylvania counties
surrounding the City of Philadelphia.
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PECO was incorporated in Pennsylvania in 1929.
PECO�s principal executive offices are located at
2301 Market Street, Philadelphia, Pennsylvania
19103, and its telephone number is 215-841-4000.

BALTIMORE GAS AND ELECTRIC
COMPANY

BGE�s energy delivery business consists of the
purchase and regulated retail sale of electricity and
the provision of transmission and distribution services
to retail customers in central Maryland, including the
City of Baltimore, as well as the purchase and
regulated retail sale of natural gas and the provision
of gas distribution services to retail customers in
central Maryland, including the City of Baltimore.

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

USE OF PROCEEDS

Except as otherwise indicated in the applicable
prospectus supplement, each registrant expects to use
the net proceeds from the sale of the Securities for
general corporate purposes, including to discharge or
refund (by redemption, by purchase on the open
market, by purchase in private transactions, by tender
offer or otherwise) outstanding long-term debt. Each
registrant will describe in the applicable prospectus
supplement any specific allocation of the proceeds to
a particular purpose that the registrant has made at the
date of that prospectus

3
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supplement. Please refer to our annual and quarterly
reports incorporated by reference into this prospectus
and any prospectus supplement for information
concerning each registrant�s outstanding long-term
debt. See �Where You Can Find More Information.�

RATIO OF EARNINGS TO FIXED CHARGES
AND RATIO OF EARNINGS TO COMBINED

FIXED CHARGES AND PREFERENCE
SECURITY DIVIDENDS

Exelon

The following are Exelon�s consolidated ratios of
earnings to fixed charges for each of the periods
indicated:

Years Ended December 31,Three Months Ended

2009 2010 2011 2012 2013
March 31,
2014

Ratio of
earnings
to fixed
charges 5.4 4.9 4.9 2.3 2.6 1.1
The following are Exelon�s consolidated ratios of
earnings to combined fixed charges and preference
stock dividends for each of the periods indicated:

Years Ended December 31,Three Months Ended

2009 2010 2011 2012 2013
March 31,
2014

Ratio of
earnings to
combined
fixed
charges
and
preference
stock
dividends 5.4 4.8 4.9 2.3 2.5 1.1
Generation
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The following are Generation�s consolidated ratios of
earnings to fixed charges for each of the periods
indicated:

Years Ended December 31,Three Months Ended

2009 2010 2011 2012 2013
March 31,
2014

Ratio of
earnings
to fixed
charges 10.4 8.5 7.3 2.6 3.3 (a) 

(a)The ratio coverage was less than 1:1. Generation
required additional earnings of $380 million in
order to achieve a coverage ratio of 1:1.

Generation had no preference securities outstanding
during the periods indicated; therefore, the ratio of
earnings to combined fixed charges and preference
security dividends is the same as the ratio of earnings
to fixed charges for Generation.

ComEd

The following are ComEd�s consolidated ratios of
earnings to fixed charges for each of the periods
indicated:

Years Ended December 31,Three Months Ended

2009 2010 2011 2012 2013
March 31,
2014

Ratio of
earnings
to fixed
charges 2.9 2.8 3.0 3.0 1.7 3.0
ComEd had no preference securities outstanding
during the periods indicated; therefore, the ratio of
earnings to combined fixed charges and preference
security dividends is the same as the ratio of earnings
to fixed charges for ComEd.

4
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PECO

The following are PECO�s consolidated ratios of
earnings to fixed charges for each of the periods
indicated:

Years Ended December 31,Three Months Ended

2009 2010 2011 2012 2013
March 31,
2014

Ratio of
earnings
to fixed
charges 3.7 3.3 4.7 4.9 5.6 5.1
The following are PECO�s consolidated ratios of
earnings to combined fixed charges and preference
security dividends for each of the periods indicated:

Years Ended December 31,
2009 2010 2011 2012 2013

Ratio of earnings
to combined
fixed charges and
preferred stock
dividends 3.6 3.2 4.5 4.7 5.2
On May 1, 2013, PECO redeemed all of its
outstanding preferred securities; therefore, the ratio of
earnings to combined fixed charges and preferred
stock dividends is the same as the ratio of earnings to
fixed charges for PECO for the three months ended
March 31, 2014.

BGE

The following are BGE�s consolidated ratios of
earnings to fixed charges for each of the periods
indicated:

Years Ended December 31,Three Months Ended

2009 2010 2011 2012 2013
March 31,
2014

Ratio of
earnings

2.0 2.7 2.4 1.0 3.6 5.8
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to fixed
charges
The following are BGE�s consolidated ratios of
earnings to combined fixed charges and preference
stock dividends for each of the periods indicated:

Years Ended December 31,Three Months Ended

2009 2010 2011 2012 2013
March 31,
2014

Ratio of
earnings to
combined
fixed
charges and
preference
stock
dividends 1.7 2.4 2.1 (a) 3.1 5.0

(a)The ratio coverage was less than 1:1. BGE
required additional earnings of $14 million in
order to achieve a coverage ratio of 1:1.

DESCRIPTION OF SECURITIES

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

PLAN OF DISTRIBUTION

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

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

5
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This prospectus may be used in connection with any
offering of securities through any of these methods or
other methods described in the applicable prospectus
supplement.

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

By Agents

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

By Underwriters or Dealers

If underwriters are used in the sale, the underwriters
may be designated by the applicable registrant or
selected through a bidding process. The securities will
be acquired by the underwriters for their own
account. The underwriters may resell the Securities in
one or more transactions, including negotiated
transactions, at a fixed public offering price or at
varying prices determined at the time of sale.
Underwriters may sell the Securities to or through
dealers, and such dealers may receive compensation
in the form of discounts, concessions or commissions
from the underwriters and/or commissions from the
purchasers for whom they may act as agents. The
obligations of the underwriters to purchase the
Securities will be subject to certain conditions. The
underwriters will be obligated to purchase all the
Securities of the series offered if any of the securities
are purchased. Any initial public offering price and
any discounts or concessions allowed or re-allowed or
paid to dealers may be changed from time to time.

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

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

Direct Sales

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

General Information

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

� the purchase by an institution of the Securities
covered by its delayed delivery contract shall
not, at any time of delivery, be prohibited under
the laws of any jurisdiction in the United States
to which such delayed delivery contract is
subject; and
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� if the Securities are being sold to underwriters,
we shall have sold to those underwriters the total
amount of the Securities less the amount thereof
covered by the delayed delivery contracts. The
underwriters will not have any responsibility in
respect of the validity or performance of the
delayed delivery contracts.

Unless otherwise specified in the related prospectus
supplement, each series of the Securities will be a
new issue with no established trading market, other
than the common stock. Any common stock sold
pursuant to a prospectus supplement or issuable upon
conversion of another offered Security will be listed
on the New York Stock Exchange, subject to official
notice of issuance. We may elect to list any of the
other securities on an exchange, but are not obligated
to do so. It is possible that one or more underwriters
may make a market in a series of the Securities, but
no underwriter will be obligated to do so and any
underwriter may discontinue any market making at
any time without notice. We cannot predict the
activity of trading in, or liquidity of, our Securities.

In connection with sales by an agent or in an
underwritten offering, the SEC rules permit the
underwriters or agents to engage in transactions that
stabilize the price of the Securities. These transactions
may include short sales, stabilizing transactions and
purchases to cover positions created by short sales.
Short sales involve the sale by the underwriters or
agents of a greater number of securities than they are
required to purchase in an offering. Stabilizing
transactions consist of certain bids or purchases made
for the purpose of preventing or retarding a decline in
the market price of the Securities while an offering is
in progress.

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

These activities by the underwriters may stabilize,
maintain or otherwise affect the market price of the
Securities. As a result, the price of the Securities may
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be higher than the price that otherwise might exist in
the open market. If these activities are commenced,
they may be discontinued by the underwriters at any
time. These transactions may be effected on an
exchange or automated quotation system, if the
Securities are listed on that exchange or admitted for
trading on that automated quotation system, in the
over-the-counter market or otherwise.

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

Underwriters, dealers and agents that participate in
the distribution of the Securities may be underwriters
as defined in the Securities Act of 1933, and any
discounts or commissions received by them from us
and any profit on the resale of the Securities by them
may be treated as underwriting discounts and
commissions under the Securities Act.

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

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

Ballard Spahr LLP, Philadelphia, Pennsylvania, will
render an opinion as to the validity of the Securities
for us. Winston & Strawn LLP, Chicago, Illinois, will
render an opinion as to the validity of the Securities
for any underwriters, dealers, purchasers or agents.
Winston & Strawn LLP provides legal services to
Exelon and its subsidiaries from time to time.

EXPERTS

The financial statements and management�s
assessment of the effectiveness of internal control
over financial reporting (which is included in
Management�s Report on Internal Control over
Financial Reporting) of Exelon, Generation, ComEd,
PECO and BGE incorporated in this prospectus by
reference to the combined Annual Reports on Form
10-K for the year ended December 31, 2013 have
been so incorporated in reliance on the reports of
PricewaterhouseCoopers LLP, an independent
registered public accounting firm, given on the
authority of said firm as experts in auditing and
accounting.

WHERE YOU CAN FIND MORE
INFORMATION

Exelon, Generation, ComEd, PECO and BGE each
file reports and other information with the SEC. The
public may read and copy any reports or other
information that we file with the SEC at the SEC�s
public reference room, 100 F Street, N.E., Room
1580, Washington, D.C. 20549. The public may
obtain information on the operation of the public
reference room by calling the SEC at
1-800-SEC-0330. These documents are also available
to the public from commercial document retrieval
services and at the web site maintained by the SEC at
http://www.sec.gov. Reports, proxy statements and
other information concerning Exelon may also be
inspected at the offices of the New York Stock
Exchange, which is located at 20 Broad Street, New
York, New York 10005. You may also obtain a copy
of the registration statement at no cost by writing us
at the following address:
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Exelon Corporation

Attn: Investor Relations

10 South Dearborn Street�52nd Floor

P.O. Box 805398

Chicago, IL 60680-5398

This prospectus is one part of a registration statement
filed on Form S-3 with the SEC under the Securities
Act of 1933, as amended, known as the Securities
Act. This prospectus does not contain all of the
information set forth in the registration statement and
the exhibits and schedules to the registration
statement. For further information concerning us and
the Securities, you should read the entire registration
statement, including this prospectus and any related
prospectus supplements, and the additional
information described under the sub-heading
�Documents Incorporated By Reference� below. The
registration statement has been filed electronically
and may be obtained in any manner listed above. Any
statements contained herein concerning the provisions
of any document are not necessarily complete, and, in
each instance, reference is made to the copy of such
document filed as an exhibit to the registration
statement or otherwise filed with the SEC. Each such
statement is qualified in its entirety by such reference.

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

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

Exelon Corporation (Exchange Act File
No. 1-16169)

�Exelon�s Annual Report on Form 10-K for the
year ended December 31, 2013;

� Exelon�s Quarterly Report on Form 10-Q for the
quarterly period ended March 31, 2014;

� The description of Exelon�s common stock
contained in the registration statement on Form
8-A filed under the Securities Exchange Act of
1934, as amended, including any amendment
thereto or report filed for the purpose of updating
such description; and

� Exelon�s Current Reports on Form 8-K filed with
the SEC on February 12, 2014, February 13,
2014, February 28, 2014, April 1, 2014, April 30,
2014 and May 7, 2014.

Exelon Generation Company, LLC (Exchange Act
File No. 333-85496)
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�Generation�s Annual Report on Form 10-K for the
year ended December 31, 2013;

�Generation�s Quarterly Report on Form 10-Q for
the quarterly period ended March 31, 2014; and

�Generation�s Current Reports on Form 8-K filed
with the SEC on February 12, 2014 and April 1,
2014.

Commonwealth Edison Company (Exchange Act
File No. 1-1839)

�ComEd�s Annual Report on Form 10-K for the
year ended December 31, 2013;

� ComEd�s Quarterly Report on Form 10-Q for the
quarterly period ended March 31, 2014; and

�ComEd�s Current Reports on Form 8-K filed with
the SEC on January 10, 2014 and February 28,
2014.

PECO Energy Company (Exchange Act File No.
000-16844)

� PECO�s Annual Report on Form 10-K for the
year ended December 31, 2013; and

� PECO�s Quarterly Report on Form 10-Q for the
quarterly period ended March 31, 2014.

Baltimore Gas and Electric Company (Exchange
Act File No. 1-1910)

�BGE�s Annual Report on Form 10-K for the year
ended December 31, 2013;

� BGE�s Quarterly Report on Form 10-Q for the
quarterly period ended March 31, 2014; and
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�BGE�s Current Reports on Form 8-K filed with
the SEC on February 13, 2014 and May 16,
2014.

Upon written or oral request, we will provide without
charge to each person, including any beneficial
owner, to whom this prospectus is delivered, a copy
of any or all of such documents which are
incorporated herein by reference (other than exhibits
to such documents unless such exhibits are
specifically incorporated by reference

9

Edgar Filing: AFLAC INC - Form 11-K

Table of Contents 74



Table of Contents

into the documents that this prospectus incorporates).
Written or oral requests for copies should be directed
to Exelon Corporation, Attn: Investor Relations, 10
South Dearborn Street, 52nd Floor, P.O. Box 805398,
Chicago, IL 60680-5398, 312-394-2345.

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

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

10
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50,000,000 Shares

Exelon Corporation

Common Stock

PROSPECTUS SUPPLEMENT

Joint Book-Running Managers

Barclays

Goldman, Sachs & Co.

BofA Merrill Lynch

Credit Suisse

J.P. Morgan

Senior Co-Managers

BNP PARIBAS

Citigroup
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Mitsubishi UFJ Securities

RBS

Scotiabank

Wells Fargo Securities

Mizuho Securities

RBC Capital Markets

Piper Jaffray

Co-Managers

BNY Mellon Capital Markets, LLC

Blaylock Beal Van, LLC

CIBC

Credit Agricole CIB

KeyBanc Capital Markets

Loop Capital Markets

PNC Capital Markets LLC

Ramirez & Co., Inc.

SMBC Nikko

TD Securities

The Huntington Investment Company

June 11, 2014
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