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Item 5. Other Events

.

Potomac Electric Power Company (the "Company") has entered into a Purchase Agreement,
dated March 15, 2004, between the Company and Credit Suisse First Boston LLC and Merrill
Lynch, Pierce, Fenner & Smith Incorporated, on their own behalf and on behalf of Fleet
Securities, Inc., SunTrust Capital Markets, Inc., BNY Capital Markets, Inc., Citigroup Global
Markets Inc. and McDonald Investments Inc. (the "Purchase Agreement"), for the offer and
sale of $175,000,000 in aggregate principal amount of 4.65% Senior Notes due April 15, 2014
and $100,000,000 in aggregate principal amount of 5.75% Senior Notes due April 15, 2034
(the "Senior Notes") issued under the Indenture, dated as of November 17, 2003, between the
Company and The Bank of New York, as trustee. The offer and sale of the Senior Notes are
registered with the Securities and Exchange Commission on Registration Statement on Form
S-3 (Registration No. 333-106209).

Item 7. Financial Statements, Pro Forma Financial Information and Exhibits

.

(c)   Exhibits

Exhibit No. Description of Exhibit Reference

      1 Purchase Agreement. Filed herewith.

      4.1 Form of Senior Note due 2014. Filed herewith.

      4.2 Form of Senior Note due 2034. Filed herewith.

      4.3 Supplemental Indenture. Filed herewith.

Edgar Filing: POTOMAC ELECTRIC POWER CO - Form 8-K

2



      5 Opinion of Kirk J. Emge Filed herewith.

Signatures

            Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused
this report to be signed on its behalf by the undersigned hereunto duly authorized.

March 23, 2004

      DATE

POTOMAC ELECTRIC POWER COMPANY
         (Registrant)

By:      A. W. WILLIAMS                                           
                            Andrew W. Williams
        Senior Vice President and Chief Financial Officer
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