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Legal Department

PECO Energy Company
2301 Market Street

PO Box 8699

Phitadelphia, PA 19101-8699
215 841 5544

Fax 215 568 3389

PECO ENERGY

1998 712 DDHKAR -6 Aibids i 215 841 252

RECENVED
SECRETARY S MRS 2000

Tanya McCloskey

Office of Consumer Advocate -
555 Walnut Street, 5™ Floor, Forum Place -
Harrisburg, PA 17101-1923

RE: Application of PECO Energy Company to Chapters 11, 19, 21, 22 and 2
of the Public Utility Code, for Approval of (1) A Plan of Corporate

Restructuring, incfuding the creation of a Holding Company and (2) the
Merger of the Newly Formed Holding Company and Unicom Corporation,

Docket No. A-110550F0147
Dear Ms. McCloskey:
Enclosed, pilease find PECO's CONFIDENTIAL response to OCA-VIiI-5 and
OCA-VIII-S.

Very truly yours,

o

Paui R. Bonne
Assistant Gene

ng

Counsel

DOCUMENT
FOLDER

Irhs
Enclosure

cc: James J. McNulty, Secretary (cover letter & certificate of service only)
Certificate of Service
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Certificate of Service

A~ 0556F 0147

| hereby certify that | have this day served the foregoing document on the fellowing in the matter of PECO Energy Campany's Application For
Approval of (1) A Plan of Corporate Reslructuring, Including the Creation of a Holding Company and (2) The Merger of the Newly Formed Holding

Company and Unicom Corporalion,

John Hanger
212 Locust Cour, Suite 410
Harrisburg, PA 17101

email: hanger@peannfuture.org 9 9 8 7 l

(Counsef for Citizens for Pannsylvania’s Fuiure)

Chrisiopher B. Craig

Senate Democratic Approprialions Committee
Reom 543, Main Capitel Building

Harrisburg, PA 17120

email: ccraig@dem pasen.gov

(Counsel for Senator Fumo)

Paul R, Forshay

Gregory K. Lawrence

Sutherland Ashill & Brennan LLP

1275 Pennsyivania Avenue, NNW,

Washinglon, D.C, 20004-2415

smail: glawrence@sablaw.com

(Counsel for Shell Energy Services Company, L.L.C.)

Charis M. Burak

McNess, Wallace & Nurick

100 Pine Slrest

Harrisburg, PA 17108

email: cburak@mwn.com

{Counsel for Philadelphia Area Industrial Energy Users Group & Counsel
to the Industrial Energy Cansumers of Pennsylvania)

Paul E. Russell

PP&L, Inc.

Two North Ninth Street
Allentown, PA 18101
email; perussell@papl.com
(Counsel for PP&L)

Gerald Gornish

Wolf, Block, Schorr and Solis-Cohen LLP
1650 Arch Streat - 22™ FI.

Philadeiphia, PA 19103

email: ggomish@wolfblock.com
{Counsel for Enron Energy Services, Inc.)

John Halsted, Esquire

Gawthrop, Greenwood & Halsted

119 Nodh High Street

West Chester, PA 19381

email: gghlaw@gawthrop.com
{Counsel for Easl Brandywine Township)

Tanya McCloskey! Inwin A. Popowsky, Esquire
Office of Consumer Advocate

555 Walnut Street

Forum Place, 5" Floor

Harrisburg, PA 17101

email paoca@pid net

(Counsel for Office of Consumer Advocate)
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151897

Poler Meadows Adels

Charles McPhey a0 .

117 South 17 48 Taon 5 At 9 ! 2

Philadelphia, PA 19103

email: meadumadels@pennfulm org- ry

(Counssl for Citizens for Pennsy[v nias Fut %\. U
A

‘.
Eric Epstein ‘(:E JRE]" BU

4100 Hillsdale Road
Harrisburg, PA 17112

email: eepslain@igec.apc.ory
(Pro Se)

Amy Gold

Shell Energy Services Co., L.L.C,

P.O. Box 4402

Houslon, TX 77210

(Counsel for Shell Energy Services Company, L.L.C)

David M. Kleppingar

McNees, Wallace & Nurick

100 Pine Streel

Harrisburg, PA 17108

email: dkleppin@mwim.com

{Counsel for Philadelphia Area Industrial Energy Users Group
& Counsel to the Industrial Energy Consumers of Pennsylvania)

Donald A. Kaplan

Leanne M. Bober

Preston Gates Ellis & Rouvelas Meeds LLP
Suite S00

1735 New York Ave,, NW

Washington, DC 20006

email: donk@presiongates.com

(Counsel for PP&L)

Daniel Clearfield, Esquire

Kevin Moody, Esquire

Wolf, Block, Schorr and Solis-Cohen LLP

1650 Arch Strest - 22" FI,

Philadelphia, PA 19103

emnail: dclearfield @woliblack,com
kmoody@wolfblock.com

{Counsel for Enron Energy Servicas, Ine.)

Bernie Ryan

Office of Small Business Advocate
Suite 1102, Commerce Bldg.

300 North Second Street

Harrisburg, PA 17101

(Counsel for Small Business Advocate)

Cralg A. Dali, Esquire

214 State Street

Harrisburg, PA 17101-1108
email: cdoll76342@aol.com
(Counsel for Conectiv Energy)
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Joseph Otis Minott, Esquire

135 South 19" Street- Suite 300
Philadelphta PA 189103

email: jos_minott@cleanair.org
{Counse! for Clean Air Counsel)

Thomas Schmidl, lll, Esquire/
Brian P. Downey, Esquire
Pepper Hamilton LLP

200 One Keystone Plaza

North Front and Market Streets
Harrisburg, PA 17108

email: downeyb@pepperlaw.com
(Counsel for Amtrak)

Kenneth M, Barna, Esquire

Wayne R. Frigard, Esquire

Rubin and Rudman LLP

50 Rowes Wharl

Boston, MA 02110

email: wirigard@rubinrudman.com
(Counsel for Amirak)

Phil Bertocel, Esquire
Community Legal Services, Inc.
1424 Chestnut Street, 4™ FI.
Philadelphia, PA 19102

email: pbertocci@ctsphila.org
(Counsel for CEPA, et al.}

Joe Dworetzky, EsquireMatthew Hamermesh, Esquire
Hangley Aronchick Sega?l & Pudlin
One Logan Squire - 27" Fl,
Philadelphia, PA 19103
email: jad@hangley.com
mah@hangley.com
(Counsel for Mid-Atlantic Power Supply)

John L. Munsch, Esquire

Debarah J. Henry, Esquire

Allegheny Power

800 Cabin Hill Drive

Greensburg, PA 15601-1689

email: jmunsch@alleghanyenargy.com
dhenry1@alleghenyenergy.com

{Counsel for Aliegheny Power)

Kenneth L. Mickens, Esquire
Pennsylvania Public Utility Commission
Cffice of Trial Staff

901 North 7" Streat, 3° Fi

Harrisburg, PA 17102

email mickens@puc.state.pa.us
(Counsel for Offica of Trial Staff}

Robert Jaffe, Esqg.

City Hall - Room 588

Philadelphia, PA 19107

email: lagranger@aol.com

({counsel ofr Councilamn David Cohen)

Barbara Alexander

15 Wedgewood Drive

Winthrop, ME 04364

(Witness for Office of Consumer Advocate)

Slandford Levin

Southern lllinois University al Edwardsville

Room 3130, Building

Edwardsville, IL 62026

(Wilness for Office For Small Business Advocate)

Michael Fiorentino, Esquire

105 North Froni Street; Suita 106
Harrisburg, PA 17101

email: mfioren@paonline.com
(Counsel for Clean Air Counsel)

John Will Ongman

Marc Machlin

Pepper Hamilton LLP

500 Fourteenth S1., NW

Washington, DC 20005

email: ongmanj@pepperkaw.com
machlihm@pepperiaw.com

(Counsel for Amirak)

Patricia J. Clark, Esquire

MNorbert J. Smith, Esquire

Allegheny Energy Supply Company, LLC

Rosaytown

RR 12, Box 1000

Greensburg, PA 15601

email: pelark@alleghenyenergy.com
nsmith2@alleghenyenergy.com

(Counsel lor Allegheny Energy)

Patricia McNamara

B048 Ogontz Avenue
Philadelphia, PA 19141
email: cepal1966@aocl.com

John Hall, Esquire

Unruh, Turner, Burke & Frees
17 West Gay Street

West Chester, PA 19381

email: jhall@utbf.com

{Counsel for Wallace Township)

Greg Paslore

619 Pemberton Streel
Philadelphia, PA 19147

email: gregpastore@yahoo.com

Brian Abbanat/Richard LaCapra/Dr. William Shepard
LaCapra Assoc,, Inc.

The Providence Bldg. - Suite 855

333 Washinglon Street

Boston, MA 02108

(Witness for Office of Consumer Advocate)

Brian Kalcic

Excel Consulting

Suite 720-T

225 5. Meramec Ave.

St. Louis, MO 63105

(Witness for Office For Small Business Advocate)

G.W. Herkner, Jr.
MNew Jersey Transit
1 Penn Center Plaza
Newark, NJ 07105
(Wilness for Amtrak)



Karl Plitrmann

Allagheny Power

800 Cabin Hill Drive
Greensburg, PA 15601
{Witness for Allegheny Power)

l.ynn Coles

R.W, Beck, Inc,

00 East 96™ St. - Suite 400
indianapolis, tht 48240
{(Witness lor Amirak)

Joe Casey

SEPTA

1234 Market St., 9" FI.
Phitadelphia, PA 19107
(Witness for Amtrak)

Susan Tiernay
LEXECON, INC.

©ne Muffsin Place
Cambridge, MA 02138

Dated: March 2, 2000

151897

John Hose

Allegheney Energy Supply

RR12, Box 1000

Greensburg, PA 15601

(Witness for Allegheny Energy Supply)

Amy Linden/Stanley Forcsek
Amirak

30" st. Station, 4™ FI.

South Tower

Philadeiphia, PA 19104
(Witness for Amtrak)

Matthew Kahal

Exeter Assoc. Inc.
12510 Prosperity Dr.
Suite 350

Silver Spring, MD 20904
(Witness for Amirak)

aul R. Bonney
Assistanl General Counsel
PECO Energy Company
2301 Market Strest, $23-1
Philadelphia, PA 19103
(215) 841-4252



)

@ ®
Morgan, Lewis

215.063-5000 &BOCklUS LLP
Fax: 215-963.5299 co U T LAW
Anthony C. DeCusatis ﬁ/‘\

215-963-5034 if d : :

1701 Market Street

. Philadelphia, PA 19103-2921

decu5034@mib.com

RECEIvEp

March 2, 2000

HAR 02 oy
VIA FEDERAL EXPRESS :

FAPUBLIC

James J. McNulty, Secretary SECR ELT’;{";»‘TI COM""”SSFO?'
Pennsylvania Public Utility Commission ~Y'S BURE, Al
North Office Building SN
New Filing Section, Room B-20 Y C U M E N T
Commonwealth Avenue and North Street .

Harrisburg, PA 17120 iU L D E R

Re:  Application Of PECO Energy Company, Pursuant To Chapters 11, 19, 21, 22 And 28
Of The Public Utility Code, For Approval Of (1) A Plan Of Corporate Restructuring,
Including The Creation Of A Holding Company And (2) The Merger Of The Newly
Formed Holding Company And Unicom Corporation
Docket No. A-110550F0147

Dear Secretary McNulty:

Enclosed for filing in the above-captioned matter are an original and three copies of PECO
Energy Company’s (“PECO”) Motion To Strike And/Or Dismiss The Protest And Petition To
Intervene Of NewEnergy East, L.L.P. (“NewEnergy”). Pursuant to 52 Pa. Code § 1.11(a)(2)},
the Motion is to be deemed filed on March 2, 2000, which is the date it was deposited with an
overnight express delivery service, as shown on the delivery receipt attached to the mailing
envelope.

As evidenced by the enclosed Certificate of Service, copies of PECO’s Motion have been
served upon the presiding Administrative Law Judge, NewEnergy and all parties of record.

1-PH:1171947,1

Philadelphia Washington New York Los Angeies Miami Harrisburg Pittsburgh Princetan

Landon Brussels Frankfurt Tokyo



Morgan, Lewis
- March 2, 2000 &Bockius iie
James J. McNulty, Secretary
Page 2

Also enclosed is an additional copy of this letter and PECO’s Motion, which we request that
you date stamp as of March 2, 2000 as evidence of filing and return to us in the stamped, self-
addressed envelope provided.

Very truly yours,

ACD

Enclosure

cc:  Per Certificate of Service

1-PH: 1171547.1



BEFORE THE
PENNSYLVANIA PUBLIC UTILITY CQO gS

A
APPLICATION OF PECO ENERGY : Qv]iﬁ
COMPANY, PURSUANT TO CHAPTERS :

11, 19, 21, 22 AND 28 OF THE PUBLIC
UTILITY CODE, FOR APPROVAL
OF (1) A PLAN OF CORPORATE :
RESTRUCTURING, INCLUDING THE :  APPLICATION
CREATION OF A HOLDING COMPANY : DOCKET NO. A-llOﬁ(ng 4 N
AND (2) THE MERGER OF THE NEWLY : E D
FORMED HOLDING COMPANY AND
UNICOM CORPORATION y
AR 02 2009
PECO ENERGY COMPANY’S MOTION TOWE TILITY ¢
AND/OR DISMISS THE PROTEST AND PETITI@sz ARY'< WM?“ (e
TO INTERVENE OF NEWENERGY EAST, L.L.C. > BUREAy
PECO Energy Company (“PECO” or the “Company”), pursuant to 52 Pa. Code §§
5.101(a) and 5.103, hereby moves to strike and/or dismiss the Protest and Petition to Intervene of
NewEnergy East, L.L.C. (“NewEnergy”) on the grounds, inter alia, that they were filed long

after the Commission-imposed deadline for protests and interventions. In support of its Motion,

PECO states as follows:

1. This proceeding involves a request, pursuant to Chapters 11, 19, 21, 22 and 28 of
the Public Utility Code, for approval of a plan of corporate restructuring, including the creation
of a holding company, and the merger of the newly formed holding company with Unicom
Corporation. The nature of PECO’s request is set forth in detail in its Application filed with the

Commission on November 22, 1999.

== 00C
~UMENT

"OLDER



2. Also on November 22, 1999, PECO served a notice of the filing of its Application
upon all of the parties to its restructuring proceeding at Docket No. R-00973953 (see
Application, pp. 27-28 and the Certificate of Service attached thereto).X One of those parties was
New Energy Ventures, which is the same company that, following a name change, is now known

as NewEnergy.

3. On December 4, 1999, the Commission caused a notice of the filing of PECO’s
Application to be published in the Pennsylvania Bulletin (29 Pa. Bulletin 6208), which contained
the directive that: “Protests or Petitions to Intervene can be filed with the Pennsylvania Public
Utility Commission . ., . with a copy served on the Applicant on or before December 20, 1999.”
(Emphasis added.) Twenty-two parties filed timely protests or petitions to intervene in response

to the Commission’s Order. In addition, the Office of Trial Staff entered its appearance.

4. A Prehearing Conference was held on January 20, 2000 at which procedural
matters, including the establishment of a schedule for this proceeding, were established. In
accordance with that schedule, settlement discussions among all of the parties were held on

March 1 and 2, 2000. Extensive discovery by numerous parties has already been conducted.

5. On February 18, 2000, NewEnergy filed its Protest and Petition to Intervene with
the Commission and served a copy thereof upon PECO by first class mail. NewEnergy’s Protest

and Petition to Intervene were filed two months after the filing deadline established by the

1/ Of course, as early as September 23, 1999, PECO and Unicom publicly announced the
proposed merger, which received extensive coverage in national and local media and
various trade publications.

1-PH/1167448.1



Commission and published in the Pennsylvania Bulletin, three months after PECO’s Application
was filed and notice thereof provided to NewEnergy, and five months after the proposed merger

was publicly announced.

6. A petition to intervene may not be filed after the deadline specified by the
Commission, as expressly stated in 52 Pa. Code § 5.74:
Petitions to intervene and notice of intervention may be filed
following the filing of an application, petition, complaint or other
document seeking Commission action, but no later than the date

fixed for the filing of petitions to intervene in an order or notice
with respect to the proceedings . . .

7. Similarly, pursuant to the provisions of Section 3.381, which are incorporated by
reference in Sections 5.51 through 5.54 dealing with the filing of protests, failure to file a timely
protest bars participation in a proceeding:

A protest shall be filed within the time specified in the
Pennsylvania Bulletin, which shall be no less than 15 days from
the date of publication. Failure to file a protest in accordance with
this subsection shall bar subsequent participation in the proceeding,

except when permitted by the Commission for good cause shown.

52 Pa. Code §3.381(c)(i1)

8. NewEnergy has not set forth any facts that would demonstrate “good cause™ for
its belated filing nor has it stated a cause or excuse of any kind for ignoring the Commission’s
deadline. Indeed, NewEnergy has not even acknowledged that its filing is untimely or requested

permission to file out of time. Moreover, even if such a request were made, NewEnergy cannot

LS ]

1-PE/1167448,1



éatisfy the standard established by the Commission for time extensions requested after the
expiration of a Commission-imposed deadline. See 52 Pa. Code § 1.15(a)(1) (“Upon motion
made after the expiration of the specified period, the act may be permitted to be done where
reasonable grounds are shown for the failure to act.” (Emphasis added.)) It is well-established
under Pennsylvania law that inadvertence, misunderstanding, confusion or mistake by a party or
its counsel about the time for submitting a pleading are not a valid justification for a filing made
out of time. See Kennedy v. Black, 492 Pa. 397, 424 A.2d 1250, 1253 (1981); St. Joe Paper Co.
v. Marc Box Co., 260 Pa. Super. 515, 394 A.2d 1045, 1047-48 (1978), Moore v. Howard P.
Foley Co., 235 Pa. Super. 310, 340 A. 2d 519, 523 (1975). Accordingly, the Commission’s
regulations require that NewEnergy’s Protest and Petition to Intervene be stricken and/or

dismissed.

9. Permitting the intervention of NewEnergy at this late date would be highly
disruptive to the orderly administrative process of this proceeding. As explained in Paragraph
No. 4, above, this proceeding is well underway and several substantive components of the
previously established schedule have already been completed. Permitting entry of another party

now would have serious prejudicial effects on PECO and, potentially, upon other parties.

10, Additionally, as evident from the averments of NewEnergy’s Protest and Petition
to Intervene, it has not stated any interest that is not already adequately represented by existing
parties. NewEnergy’s purported interests in this proceeding as a user of PECO’s transmission
and distribution system and as an Electric Generation Supplier (“EGS”) participating in the
competitive electric generation market coincide with the interests of a number of other parties in

4

1-PH/1167448.1



this case, including, as one example, the Mid-Atlantic Power Supply Association (“MAPSA™),
which is a trade association of competitive EGSs. According, enforcing the Commission’s
December 4, 1999 Order and, thereby, dismissing NewEnergy’s Protest and Petition to Intervene
will not cause the interests allegedly espoused by NewEnergy to go unrepresented in this case
nor deprive the Commission of any unique perspective on the issues presented by PECO’s

Application.

1-PH/1167448,1



WHEREFORE, for all of the foregoing reasons, the Protest and Petition to Intervene

filed by NewEnergy East, L.L.C. should be stricken and/or dismissed.

Ward L. Smith, Esquire

Kent D. Murphy, Esquire
Assistant General Counsel
PECO Energy Company

2301 Market Street

P.O. Box 8699

Philadelphia, PA 19101-8699
215-841-4252

215-568-3389

Thomas P. Gadsden, Esquire
Anthony C. DeCusatis, Esquire
Morgan, Lewis & Bockius LLP
1701 Market Street
Philadelphia, PA 19103-2921
(215) 963-5234

(215) 963-5299 (FAX)

Counsel for PECO Energy Company

Dated: March 2, 2000

1-PHF1167448.1
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I hereby certify that I have this day served the foregomg\;&/}%ﬁ@dﬁ@é!w@@%
het |
EA

on the following persons in the manner provided in 52 Pa. Code § 1.54.

CERTIFICATE QF SERVICE

"@CEl VED

M4z o 2 2000

PAp
d/or Dismiss
1SSion

VIA FIRST CLASS MAIL

John Hanger, Esquire

212 Locust Court, Suite 410

Harrisburg, PA 17101

email: hanger@pennfuture.org

(Counsel for Citizens for Pennsylvania’s
Future)

Christopher B. Craig, Esquire

Senate Democratic Appropriations Committee
Room 545, Main Capitol Building
Harrisburg, PA 17120

email: ccraig@dem.pasen.gov

(Counsel for Senator Fumo)

Paul R. Forshay, Esquire
Gregory K. Lawrence, Esquire
Sutheriand Asbill & Brennan LLP
1275 Pennsylvania Avenue, N.W.
Washington, D.C. 20004-2415
email: glawrence@sablaw.com
(Counsel for Shell Energy Services
Company, L.L.C.)

Charis M. Burak, Esquire

McNees, Wallace & Nurick

100 Pine Street

Harrisburg, PA 17108

email: cburak@mwn.com

(Counsel for Philadelphia Area Industrial
Energy Users Group & Counsel to the
Industrial Energy Consumers of
Pennsylvania)

Peter Meadows Adels, Esquire

Charles McPhedran

117 South 17" St., Suite 1801
Philadelphia, PA 19103

email: meadowsadels@pennfuture.org
(Counsel for Citizens for Pennsylvania’s
Future)

Eric Joseph Epstein, Esquire
4100 Hillsdale Road
Harrisburg, PA 17112
email: eepstein@ige.apc.org
(Pro Se)

Amy Gold, Esquire

Shell Energy Services Co., L.L.C.

P.0. Box 4402

Houston, TX 77210

{Counsel for Shell Energy Services Company,
LL.C)

David M. Kleppinger, Esquire

McNees, Wallace & Nurick

100 Pine Street

Harrisburg, PA 17108

email: dkleppin@mwm.com

(Counsel for Philadelphia Area Industrial
Energy Users Group

& Counsel to the Industrial Energy Consumers
of Pennsylvania)



Paul E. Russell, Esquire
PP&L, Inc.
Two North Ninth Street
Allentown, PA 18101
email: perussell@papl.com
{Counsel for PP&L)

Gerald Gornish, Esquire

Wolf, Block, Schorr and Solis-Cohen LLP
1650 Arch Street - 22™ F1.

Philadelphia, PA 19103

email: ggomish@wolfblock.com
{Counsel for Enron Energy Services, Inc.)

John Halsted, Esquire

Gawthrop, Greenwood & Halsted

119 North High Street

West Chester, PA 19381

email: gghlaw@gawthrop.com
(Counsel for East Brandywine Township)

Tanya McCloskey, Esquire
Irwin A. Popowsky, Esquire
Office of Consumer Advocate
555 Walnut Street

Forum Place, 5" Floor
Harrisburg, PA 17101

email paoca@ptd.net

(Counsel for Office of Consumer Advocate)

Joseph Otis Minott, Esquire

135 South 19" Street- Suite 300
Philadelphia ,PA 19103

email: joe minott@cleanair.org
(Counsel for Clean Air Counsel)

Donald A. Kaplan, Esquire

Leanne M. Bober, Esquire

Preston Gates Ellis & Rouvelas Meeds LLP
Suite 500

1735 New York Ave.,, NW

Washington, DC 20006

email: donk@prestongates.com

(Counsel for PP&L)

Daniel Clearfield, Esquire

Kevin Moody, Esquire

Wolf, Block, Schorr and Solis-Cohen LLP

1650 Arch Street - 22 FI,

Philadelphia, PA 19103

email: delearfield@wolfblock.com
kmoody@wolfblock.com

(Counsel for Enron Energy Services, Inc.)

Bernard A. Ryan, Jr., Esquire

Office of Small Business Advocate
Suite 1102, Commerce Bidg.

300 North Second Street

Harrisburg, PA 17101

(Counsel for Small Business Advocate)

Craig A. Doll, Esquire

214 State Street

Harrisburg, PA 17101-1108
email: cdoll76342@aol.com
{Counsel for Conectiv Energy)

Michael Fiorentino, Esquire .
105 North Front Street; Suite 106
Harrisburg, PA 17101

email: mfioren@paonline.com
(Counsel for Clean Air Counsel)



Thomas Schmidt, III, Esquire
Brian P. Downey, Esquire
Pepper Hamilton LLP

200 One Keystone Plaza

North Front and Market Streets
Harrisburg, PA 17108

email: downeyb@pepperlaw.com
(Counsel for Amtrak)

Kenneth M. Barna, Esquire

Wayne R. Frigard, Esquire

Rubin and Rudman LLP

50 Rowes Wharf

Boston, MA 02110

email: wfrigard@rubinrudman.com
(Counsel for Amtrak)

Philip A. Bertocci, Esquire
Community Legal Services, Inc.
1424 Chestnut Street, 4 Fl.
Philadelphia, PA 19102

email: pbertocci@clsphila.org
(Counsel for CEPA, et al.)

Joseph A. Dworetzky, Esquire

Matthew A. Hamermesh, Esquire

Hangley Aronchick Segal & Pudlin

One Logan Squire - 27" F1.

Philadelphia, PA 19103

email: jad@hangley.com
mah@hangley.com

(Counsel for Mid-Atlantic Power Supply}

John Will Ongman, Esquire

Marc Machlin, Esquire

Pepper Hamilton LLP

600 Fourteenth St., NW

Washington, DC 20005

email: ongmanj@pepperlaw.com
machlinm@pepperlaw.com

(Counsel for Amtrak)

Patricia J. Clark, Esquire

Norbert J. Smith, Esquire

Allegheny Energy Supply Company, LLC

Roseytown

RR 12, Box 1000

Greensburg, PA 15601

email: pclark@alleghenyenergy.com
nsmith2(@alleghenyenergy.com

{Counsel for Allegheny Energy)

Patricia McNamara

6048 Ogontz Avenue
Philadelphia, PA 19141
email: cepal966@aol.com

(via overnight mail)

Honorable Charles Rainey
Administrative Law Judge
Philadelphia State Office Building
1400 West Spring Garden
Philadelphia, PA 19130



John L. Munsch, Esquire

Deborah J. Henry, Esquire

Allegheny Power

800 Cabin Hill Drive

Greensburg, PA 15601-1689

email: jmunsch@alleghenyenergy.com
dhenryl@alleghenyenergy.com

(Counsel for Allegheny Power)

Kenneth L. Mickens, Esquire
Pennsylvania Public Utility Commission
Office of Trial Staff

P.O. Box 3255,

Harrisburg, PA 17105-3265

email mickens@puc.state.pa.us
(Counsel for Office of Trial Staff)

Robert Jaffe, Esquire

City Hall - Room 588

Philadelphia, PA 19107

email: lagranger@aol.com

(Counsel for Councilamn David Cohen)

Dated: March 2, 2000

John Hall, Esquire

Unruh, Tumer, Burke & Frees
17 West Gay Street

West Chester, PA 19381

email: jhall@utbf.com

(Counsel for Wallace Township)

Gregory Pastore

619 Pemberton Street
Philadelphia, PA 19147

email: gregpastore@yahoo.com

(via overnight mail)

Carvilie B. Collins, Esquire

Piper Marbury Rudnick & Wolfe LLP
36 South Charles Street

Baltimore, MD 21201-3018

(Counsel for NewEnergy East, L.L.C.)

Anthony C.
Counsel fo



COMMONWEALTH OF PENNSYLVANIA

DATE: MARCH 3, 2000

SUBJECT: A-110550F0147 APPLICATION OF PECO ENERGY

TO: Director, Bureau/Office of Administrative Law Judge
FROM: Janet E. Patrick, Chief Compliance and Management

Service Section

“z,

Attached is copy of an Order adopted by the Cigg_sé;

at Public Meeting held March 2, 2000. {:> ;
Please direct your attention to the "Ordering <f <€%&

Paragraph(s)" for your Bureau's/Office's ongoing responsibilk as & o~

identified therein. ,f) ¢

Kindly acknowledge receipt of this memo by signing below
and return this memo to:

Secretary's Office
Attn: Janet E. Patrick
G-05 North Office Building

Thank you for your cooperation in this matter!

, Y
Receipt acknow}edged: {;%ﬂ
S wy g
W 1)
(51gnature)

&
/7 /2000 "
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PECO Energy Company
2301 Market Street

PO Box 8699

Philadeiphia, PA 19101-8699
215 841 5544

Fax 215 568 3389

PECO ENERGY

qoHAR -6 A 91D

CP:%%%E}'\{SESURE AVDirect Diak: 215 841 4252
SECRhL :

199877

March 3, 2000

Brian Downey

Pepper Hamilton LLP

North Front and Market Streets
Harrisburg, PA 17108-1181

DOCUMENT
FOLDER -

RE: Application of PECO Energy Company to Chapters 11, 19, 21, 22 and 28
of the Public Utility Code, for Approval of (1) A Plan of Corporate
Restructuring, including the creation of a Holding Company and (2) the
Merger of the Newly Formed Holding Company and Unicom Corporation,
Docket No. A-110550F0147

Dear Mr. Downey:

Enclosed, please find PECO’s response to AMTRAK-I-D-35.

Vepy truly yours,

N

Paul R. Bonney
Assistant General Counsel

A1t

frhs
Enclosure

cc:  James J. McNulty, Secretary (cover letter & certificate of service only)
Certificate of Service

149891



AMTRAK-1-D-35 Question: /q - 1/OSSO~O(Y 7

Please provide copies of all documents indicating Commonwealth Edison’s specific goals,
objectives and performance measures with respect to retail distribution service reliability
and customer service, as used for any of the following purposes: employee compensation;
system planning, operational controls.

AMTRAK-I-D-35 Answer:

Please see Attachment AMTRAK-1-D-35.

Responsible Witness: Robert McDonald (Unicom)
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Lnicom Destinanons and Directions 1999

TO ALL EMPLOYELDS,

n Unicom Directians, we laid out six chjectives essential ta beceming “ane of the nation’s mast

effective ooeratars of reguistad anergy delivery systems, one ot ite most effective aperatgrs of

nucigar power glants and the Midwast's leading retail supplier of etecineity, natural gas and energy
semvices.” We have refined this vision ta reflect the maremsingly rapid changes within out industry as
well a5 our employees’ desira for a more campiate picture of whare we are trying 1g go, Unicom
Destinations and Directions 1999 describes Unicom Cerporatian as four istingt business groups:
Distribytion Group, Transmission Groug. Nuclear Generation Group ana Unicom Entesprises Group.

why should we define ourselves this way? 3ecausa the tradltional funrtinns af pur husiness are
being serarated as both e Federal Energy Regulatory Commission nd our state proceed with indus-
Iry restructuring. Generation and marketing sre becaming campetisive. while transmission and distribu-
tion arg becoming requiated in new ways. Restructuring has efiminated many of fe edvaniages of
aperating all of the greups in 3 (losely integrated fashlon.

As wa mave into the future. aach group will have its own ooligations, <nallenges ana grawd
opporunities. By developing each of the four businass groups. we will ©e better pesingned to pursue
agw cpportunities as they arise. Let ma be claar, however: our Dusiness grouns remain nterdepe ndent
in a variety of ways, We do not have a plan ta sgin off each one 25 3 saparale campany. We simply
inrena 13 manage each group ta achleve the highest possible value.

Ail faur business grauos will be supported by our corporate servica functions. Our carporate services
must also atain e samae typa of top-quartile perfarmance that is required of our business grouns.
Competitive pressures may foree sur husiness groups to cansider their options, including Suying support
services from outside suppiiers, if our carporate services cannot meet their requirements.

Unicam Destinations is cur vision for the future. It is also the fourdation for Unicom
Dircctions 1599, which — like its predacessor — will serve 26 3 claar statemant of direction. 3 on-
ase recars of accemplishments and a basis for holding everyana accouriabie for future performance.
This Brochuee includes specific goais for each af our four Dusingss groups, tne miiestones we have
achieved since we first announcea Unicom Directions and the Linicom Vatues. Dur vajues must be
present In 2ach af our goals and in every emplayes’s efferts. Although they are most ess:ly tound with-
in our culture change objective. each of these values suppons aur overall sttategy. Regardless of where
you wark within aur company, you and | must uphold our commitrment 1o accountability, Teamwaork,
customer facus, integrity, trust, diversity, leading change and continuaus performar ce improvament.

Unicom Destinations and Directions 1999 will be reviewed reqularly and modified as
required to addrass asvelopments in the marketolace and reguiatary sysiems in which we opgrate.

/\

. LD ;
% SRS A

OHN W. ROWE
Chairman and Chief Executive CHicer
Unicorn Lorporation

:L'

==Lt

S

[
=T ey
ad




SHL WY UBLI QA MY Jid a0d 42490, Mef£L U 4L UIFN, JREFAX  Fo4a,Mage 4/ 13

Jnicom Desunaucns

- nicom intands tc earn a place as 3 ward-cfass operator of energy production: and delivery
systems and a successiui competitive suppiier of £nergy and related senaces, meetng the
e’ increasing expectations of customers thraugh continuausly improving empioyee perfarmance
in four pancipal business groups:

A DISTRIBUTION GROUP, which
»» Serves an increasing number of custamars in lingis ana other Micwesterr states:
s Dalivers electricity and patentialiy gas, water or related services;

s> Meets the demands of customers snd the expextations of government with reliabitity,
responsiveness and creativity; and

»» Eams consistent, superior raturns for doing s0.

A TH:AN;\SMISSION GROWP, which
. = Serves an increasing partion of this region:

>> Leags the industry in sclving the probiems at open access, congesticn and butk pawer supply, and
»» £arns superiar rewuras for dolng sc.

A NUCLEAR GENERATION GROUP, which

»>>» QOperates as a competitive, potentially independent business;

> Susuins 3 safe, durable and demanstrably worlg-class operating recard:;
w Has adequate funds available for decommissioning;

: » Pursues prudent growth oppertunities: and

r» Has 3 Daiance sheet cansistent with its eamings potential.

A UNICOM ENTERPRISES GROUPR, which

* » Identities creative, technology-based solutions far the energy needs of
a changing economy and saciety:

il

» Offers its custormers a portfalio of energy products and services; and

« » Provides consistent growth oppartunitics snd sugerior returns to our investors.

b
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1.0IT4E  We will srovide 3 reljagte supply of elecinicity
as the cempetitive marketplace evolves and improve the efficency,
dependability and quality of our delivery service.

Providing reliabe service = in Beth supply and
delivery — cantinues o be our Rignest priority,
Last summer, stormy. hot weather and the limited
availabiity of our nucleat fleet pushed our system
1o it lirmits, Althougn we never rasorted 1o <an-
trotled service interruptions, or “rolling blackauts,”
we came far tao ciose arc left sur customers frus-
trated and doubtful of our ability to serve.

A we enter the summer of 1999, we are in
& far stronger postion, with 3il 10 of aUr suctear
urit avadele. We will contiaue 10 own, operate
and malntain high avaitability leveis at our fessil
rlants throughous this summer. Syppiementing
our nuclear and fossii generating capacity, we
have exlensive purchase power agreements and
aggrassiva demand side management orograms.
If necessary, we will purchase power on tha spot
rarket to maintain reliability threughout this
summer and bayend.

JZAPCRATI SILEZTIMNES AHZAD

\We muyst imgrove aur ranking an the

Customer Satisfacticn tngex from 68 to 86 by
2001. NEW FOR "99

We must keep the iights and air cendicioners
on. We must avoid asking customers o
implement voluatary load raducliuns during
pRak vsage perindt axcapt when they are
compensated far such actions, We must do
pverything possiole 1o prevent firm servige
interruptions due 1o capacity fimitations.
QEVISED FROM 48

Even aftar the supoiv of power becomaes fully
competitive, our Sustzmers will cantinue 1o look
10 ComeEa far reliable gefivery service. We must
meet their expectations — ond 10 20 53 will
require y5 [0 reach top-quartile perfgrmarnce in
minimizing botn the irequangy and curation of
gutages, We hgve taken 5teas to detect and scive
our sustomers’ delivery Croblems on 3 Town-oy-
town basis through use of our Greenboard
process. Using our Greenboard, we assign "red”
(significant 'ssues), “yeilgw " (concerns being
acdressed) or "green” siatus (no unrasalved
issues) ta every municipality and Chicago ward
and artampt 10 resolve all ouistanding issues, Our
Reliapility Milestones Atead, many of whieh ure
new for 1999, focus heawly en erhancing and
reinforeing bOIN our ransmissicn and distribuiion
systems and responaing to service interruptions,

We musT achieve 1cp-qudrtile gperating per-
{grmance as measyred by oulage frequency
{System Rverage interruption Fregquency
Ingex, SAIFI) and minimlze outage duratinn
{Custemer Aversae Interryption Duration
Index, CAIDI by 2001, mew £0A 99

We musT Invest in pur Transmissian and distel-
bution systams & impreve cur agility to
access and deiiver power, NEW FOA ‘99

Wa must eliminate the “rac” towns on gur
Greenboarc. NEww FOR *99
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ARIECTIVE I Wz will become 2 ton-quartile operator of competitive
nuciear plants By insisting that sach plant produce power safaly and

econamically.

demonstrated a passionate commitment 1o attain-
ing werld-class performance. For the first vime in
ning years. all 10 of cur nuclear units are off the
Muclear Reguiatary Cammission (NRC) “watch
list.” Today, our entire fleet fzlls under the “rou-
ting oversight” category. Despite the beginnings
of 2 wurnaround, we st:!l have much work g do.
We need all 10 cf qur nuclear units consistently
svailabla during this summar and bayand to meat
customer demand and 10 bolsier our credibisity as
3 campany that can geliver on its promises,

CORPORATE [MILESTONES AHEAD

We muat achieve 1ap=quartile safcty and
operational performance & measured by the
INPO index. ORIGINAL FACHM "98

» We must ¢ontinue 1o bulld regulatary credibili-
ty with the NRC and maintain all of our piants
in the NRC's newly defined category for safety
performance — acceptable with rautine base-
line gversight. REVISED FROM '98

About §9.5 kilion of aur snginal tvestment in
these plants remains an dur boaks. We will recover
anly 2 partinn at iz througn the transition cnarges
grovided by the Illinais Restructuring Act, the
funds fram last Cecamber’s securitization transac-
tion and the praceeds Tam the pending fossil saie,
We must run sur slants sately and compatiively
10 help recover gur remaining invesiment and to
pravide oppartuniaes far our worklere.

I, We must operate aur nuclear plants salely
at praduction costs below the avergge marker
price af electrcity, er shut tham dawn.
QRIGINAL FROM 98
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cm ez I We will ronsummate the sales agreement with Edisan

Mission Energy for the purchase of our fossil generating flest by the
end of 1999 while ¢continuing to ensure availahility.

We have rewritten this objectve 1o reflect the
nenging saie of our 1ossil Nleet 1o Ldizan Missien
Enerqy, a subsidiary of Edison International. Upon
aporavai by the lllinors Commerce Cemmission,
sfter tha summer of 1999, we wiil comolete the
sale ana cegin the official ransition ta Ediscn
Missicn Energy. After tne sale and pursuant to a
five-vear agreernent, we will have rights and
options e purchase the 9,772 MW ouIput rom
Edison Mission Energy. This anangement wil

ZORPORATE MILESTONES AHEAD

‘We must comglete the fossil sale transaction
oy she end of 1999, REVisED FROM ‘38

We must maintain over B(% equivalent
availability during the summer of 1999 and
develep 3 positive parinership with Edisan
Mission Enemgy to ensure availability in the
future. NEW FOR ‘99

ensure 2 relisble supply cf power 1o those cus-
tomer: who choose to remain en fraditional taniffs
and Yimit our exposure tn an ircreasingly volatle
engrgy market. Should the cnset of cusicmer
choice diminish our demanc for power, the five
year agieement vl provide the flexibility we need
10 adjust gur purchase reguyremants.

We must assist our empiayees’ jcb transition
through implementation ot our agreement
with international Bratherhoad of Elegmical
workers Lacal 135 and similar efforts for man-
agement. NEW FOR '39

4:06PM; JetFax #643;Page 7/19
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QBJECTIVE 7: We wiii deliver competitive sarnings while restructuring
the balance sheet 10 retiect the realities ot the marketplace and the

duratian of our transition charges.

The onset of compettian and the sale of out
tassil plants will have 3 subDstant:al impact on
Unicom's future Hinancial performance. Hrst, rate
reguctions. ywhich started in 1998, and customer
¢hoice. which begins in Dcteber 1399, will reduce
revpnues These reductions create potentially
siranded investments and intensify the need ta
cut tosts and imprave operations in order to
s513in earnings.

Sgcb'nd. when the sale of the fossil plants to
Edison Mission Energy is finished, it will provide
Unigom with a back gain and subsiantial cash. We
can write down a portion cf oL ruclear+elated
assets, invest in our Distribution, Transmissian and
MiCiRAT business groups and pursue growth
1rougn mergers and acquisitions. Yve will cantinue
1o restructure our balance sheet and recover poten-
nally stranded investments by impraving perform-
ance, cutting «osts, Srawmyg new husinessas and
callecting the compatitive ansitian charge {CTC).

CORPORATE MILESTONES AHEAD

. We must cormplete ong or moare acquisitions
to further our goal of becaming a world-
class operator of energy delivery systems.
This acquisition must sreate value, enhance
tha competitiveness of our companies,
provide additional value 16 aur customers
and sswablish » platform for future growth.
NEW FOR 99

We must eliminate potentially stranded
investments by the ond of 2006, whigh is the
and af tha périad far recavering wansition

charges under the lllinois Restructuring Act.
NEW FOR '99

Substantiai growth for Unicom will be
attained theough mergers or acguisitians. Qur
goal is to acquire campanies in the energy deliv-
ery business. We must aiso grow our existing
unreguiated buzinzsses through both the acqui-
sition of snergy-retatad hisinacsec as well as the
continued development of our existng businesses
10 provide a substantial earnings Dodst Drior 10
the end of the CTC.

1 4

. V& must continye growth of our earnings per
share to more than 53.00 by 2000 whiie
maintaining our gividenad at $1.50. REVISED
FROM 9@

. ¥¥e must Jecrease our O&M expenses by
over §200 millian 10 reacn 51.850 dilllon by
2001, REVISED FROM '98

AT

We must iower capltal expenses by over
$100 ullion 10 $7390 million 2y 2001,
REVISED srQ4 94
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DBIECTIVE 2. We wili market 4 diverse portfolio of products and
servi¢es to becoame the Midwest's |lrading retait supplier of electricity,

natural gas and energy services.

Unicem’s unreguiated enterprises qroup,
Unicom Enterprises, Inc. (UEY, will deliver superiar
taturns by providing a partfoiis of enerqy prod-
uCts, services and new technologies to deliver
anergy soiutions 1 busingss custamers In ™g
Midwes: and seloct natianal snd intemational
markets. UEV's strategy has faur key components:

Gecgraphi< Focus: Yo intend 1o Capitalize on
cur regjonal sirength in the Midwest.

I Customer Value Focus: We will tailor anergy
sclutions to qur cuslomers’ unique needs,

3. Market Fogus: We will targer commercial and
industrial customers,

<. Product Focus: We will maintain a balance of
products berwesn commadity and service-oti-

entec products and capitalize on new. enaray-
tolated technalagies,

"CORPORATE MILESTQNES AMEAD

". We must achigve over $0.20 earnings per
share by 2001, NEW FOR ‘95

2. We must achieve a retum on equity of 15%
based on after-tax cash flows. aew FoR "3

1. We must achieve a retum on investment
ot B% based on aler-tax cash fiows.
NEW FOR ‘99

To become Unicam Cerporation’s growth plat-
farm, UE! has ectablishea a foundation in four
areas: anargy services. distriouted generation,
tommadity gas and dlectricnty, and energy infar-
mation management.

ln the future, UEE will grow thraugh acquisi-
tion. We plan to acquire companies with the man-
agement knaw-how and scale 1o capture market
and industry attention. We wlll achieve maximum
synergles through add-on acquisitions.

<, We must manage risks in ordar 1o receive a
payback peariod af less than 15 years on ¢api-
tal-intensive businesses and less ihan 10
years an all gther Businessss NEW FOR 99

ATl

We must measure progress a3 key stage-gates
thraugh 2001, to 2id in making hold / divast
decisions. NEW FOR ‘93

02/22/00 4:08PM; Jetfax _#643;Page 9/19
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OBIECTIVE 6 We will transform the culture of the Unicom Companies to
achieve continuous perfarmance improvement, increased accountability,
superior customer focus and greater dlversity.

AS WE MOVe inte a mere dynamic competitive
environment, we musi place more emphasis on
the busingss agenda, induding winning Me cus-
temers’ loyalty, improving efficiency and increas-
ing shareholder vaiue To succeed in tomarrow's
marketplace, we must work every day ta make
our business more successiul by living up to the
high standaras fcund in Unicom Values,

The values listed in this objective are anty faur
of our eight Unitom Values — accountability,
teamwork, customer foyus, integrity, trust, diversi-
ty, leading change and <antinuous perfarmance
improvement. The Unicom Values facus on how
we must work tagather to achieve tre levet of

CORPORATE MILESTONES ANMEAG

1. We must foster accountability by rewarding
empicyees based cn bomom-line results and
by placing greater emphasis on the pay-far-
perfarmance or pay-at-risk ecompanent of our
compensation sysiem. mwew FOR 98

(&)

We must continue dur pragress toward attain-
ing benchmarked. top-quartile perfarmance
guais by providing emptayees with the infar-
Mation and toqls they need 10 drive inefficlen-
cies out of our systems. z§visED FROM ‘52

3. We must secure the commitment of 3l
employees In driving tap-quartile perform-
3nce and ensuring success in The competitive
marketplace. REVISED FROM ‘98

results that cLstemars axpect and the competitive
marketplace requires. Thay indicate the type of
snvirnnment in which Unicam employees want 1a
waork — where employees conduct themselves
with integrity, ‘rusi their co-warkers, embrace
diversity and lead change. To ensure that Unicom
is making pragrass and living oy these vatues,
managerent will continue ta strive for change by
uphalding the values in thair own jobs, by holding
our employees accountable. and by manitaring our
progress through the Speax-Up! Emiployee Survey.

4. We must inerease aur efforts te recruit and
retain qualified minorities and women at san-
ior Ievals in the campany,

REVISED FROM "38

(2]

We must build creaisllity by honaring com-
mitments internally and externaily and gevel-
aging an exempiary record of campliance
with the opan access, cade of Loncuct reifa-
hility and effiliate transaction rules estab-
lished by tne FERC and 1he Ilinals Commerce
Commiss:on. QRIGINAL FROM 98

3. We must experimeant with naw methads of
regucing the envirarmental Surdens af the
alecricity business. particulany those methods
that enhance the efficent use af slectricity.
QRIGINAL FROM 98

10
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The Distribution Group

Wa will hscome gne of the natian’s most effective operators of reguiated energy defivery systems by
devsioping a standard of sarsice that aare the loyalty of customers and the respect cf reguiaters,
while producing a return on invesiment that gains the canfidence of shareholiders, \We viiit Imorgve
the refiability of our system and increase responsiveness to CustGiers through :moroved maintanance,
More (apia S1aMm respanse and the innavative use of distrinutad resources and electrical and informa-
tion technalogies. Uitimately, the Distribution Group will incude the Energy Sarvices ana Cugtamer
senvices arganizations in arder tq arovise tap-quartile service w our distribution customers. This new

Distribution Graup will focus an xseping the erergy flowing, anficipating custemer needs ang providing
cost-effective deliveny sarvices,

Reallzing vut vision depends an:

> ifMproving reliability by autemating, ~> praviding premler customer service and
upgrading and reinforang the distribution improving perceptions af our abillty to serve
systerm. taraeting impravements fos cus- Qur customears,

ipmers experiendng excessive outages and

. . »> reducing and managing costs ¢ opecating
accelerating our tree-tAmming program,

cus energy delivery systems, while ennancing
reliability and customer service.

WE T} 1R ). ROYLLP J. ONES AMEAD

\mpraving  Froquercy of outages (SAIF)

iabili '
REHIBITY G age duration in minutes (CAIDD 178 m 16t 18 oot 56
Custamer  Ditribudan-specific residentiat % 8§ Lh a5 37 g7
Service eustomer satidaction indet
{Core Aelationship Anrbues)

DO TTEUI QA AN g L g € QARSI P 10T AR CI DI TR TP T el 2 e

1. We must automate our 34kV line system by 4. We must imprave our ability ta respond 0

the and of 2001, NEw FO# ‘59 tustomers’ questions recarding servica
. , ‘ interrupt ity
2. We must complete the installation af supervi- e .zpmmf and pawer quatity
sory contro} ang data acquisition {SCADA} ORIGINAL FROM 38
tacnnciogy 4t all 741 ComeEd substations by 5. \We myst increase partonation in custailment
2001. nEw FOR *99 rates o 845 MW by the ena of 1899 and
3, We must anain a four-year tree trimming 2stablish adgmgnai pr.ograms that provide
eycls by 2001, NEW FOR 59 customers with incentives 1¢ reduce load

dunng peak pesices. REVISED FROM '58

"
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2 0e Transmission Group

The Transrsmion Group niay ultimately serve much af the Midwest ane: mmust lead the indusiny 1 suiving
e mablems of coen access, angestion and ik pavver supply. As one of the tounding memiers of the
hidwest independant System Operator iMISOY, wa have taken 3 significznt step 13 Igading the inCustry.
However. we ¢antinue ta expiora the develocment of an independent Transerussion Comoany (ITC] that
warks with tha MISC. An [TC would comiine cwnership with eperation of wires but would be sgparate
from iarge-scala ganaration. a arder ta develog an ITC, we must create 3 rate plan that is acceprable o
the FERC zna will provide competitive returns on aur transmission assels, YWhatever the yitimate vehicle,

e Must create mechanisms 1o reduce transmission consiraint, imprave rellability and acanomically
mandge ¢ongestion.

Realizing our vision depends on:

>> improving reliability o assurg a streng >> minimizing lass of revenue-generziing
transmission fystem; 1ransactions on Jur systermn;
5> enha}icing customer savisfaction; »> reducing and managing the costs
: ot gelivering eietn{Iy.
"
H RAMSM DN GROUP ~ M DNES AHEAD

¥e must achieve the foilowing mslestones cver the nest three yoars.

Sratem Arcrage Tranamizabon Line

i

it Avaiiabitiry Ingex 93,97 99980 39990 99935 2999
! AssetUtilization  Trensmission weighted average % system ytilizatian Emerging Measure

“ Custamer Values Transmission service request acceprance index Emerging Measure

: Market Opportunity  Luss of potenual ransmission sevenue Emerging Measure

due 18 rejeciad service requests SM)

=3

1. 1. We inuyt complete Ihe program of replacing A WWe must implement the Midwest independent
; 1argeted overhead and underground trans- $ystam Qperator, which viill enhance retiagility
W [ . . g

; migsion lines by 2001, ~NEW FOR ‘39 By providing centrol of ransmission apera-

{ i ¥ [ 1

Lr : 2. We must reauce the number of TLRS tians across e Midwest region. 2¢viseo

,; Transmission Loading Relief) that distupt Faom 'ea

L wholesalg transactians. NEw FOR ‘99 3. We must comerete instailation of tha

¥ - SR P . icer

“ 2. Befare the end of the summer of 1999, we L.O\.RDOAFI \emEard-Plana 3‘,!5h ‘[.ans:msstgn
0 must conneet 3 MIAIMUM of 853 MW of !lrle. to umprm_;e pcwer ranster capabitity with-
- o S system. SPRIGIMAL FROM "398
i new generation from Independent Power In the Comég syste L FROM 3
: ‘ Producars {IPP), aewisep FROM '98 8. We must actively ang aggressivaly exolore

i

oooportunities with third parties o develap a
Midwest (creierebly Chicago-based) real-time
w3sh eleciricity axchange. 0AiGINAL FRDA 07 {
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We will hacama the leaging nuclear business by saiely operating top-quartile, eZcramically compeutive
plants. ‘Ae have made tangioie progress over the last year: capacify factars vastly imoroved, alf 10
nuclear units ar2 available ‘or the summer of 1993 and all piants have deen removed from the “watch
list™ and are under routine oversight by the NRC, However, much work remains 1¢ reach top-guartile
rerformance by 2007, In 3dd:tion, these improvements must be sustained in order 1o establish credibility
with regulatays, investars and customens.

.

iess|Goals

Realizing owr vision depends an:

>> achieving operational excellence by contro! of capital spencing 1o ensure a com-

improving perfarmance in ail safety and oper-
ationai facets of nuclear plant operations;

>> increasing production by attaining high

<apacity factars and reliable graduction
through improved masenal conditian, seund
aperating practices. ¢ffective and shart cutage

petitive 35581 DASE [0 SUPPOrT @ market-com-
petilve cast of power,

»> Improving workforce effectiveness

thraugh fbcused training, Jpen cemmunica

tion, iscreased productivity and engagemant
of emplayees;

ion, and im s . . .
gxecytion, and improved human performance > Managing assets rough sound invest-

ments in axisting assets in qrder to maximize
generation.

>> recucing and managing operating costs
through process improvement, ecanomies of
scale, rigorous financial management and

suategic]" ] o) o

Objecrivé ] | Actuat rertormmance ndicatar : !

Operationst  INPO Perfermance Indea n 3 ] I 33

Exceillence

Production  Capadty fackar a6% T4% 1% FEHK " a1
Stk e UG AT A gl T e et geng = DU R0 D OOMEAGKAT 1) T AL L T Dt

1. We must continue to demenstrate consistant
imorovement In the operations ond material
¢andition of our plants and continue 10
increase regulatary credibility with the NRC,
NEW FOR ‘38

2. We must increase gengration capacity
through power upraies and thermal periorm-
ance improvemert. NEw FOR ‘98

4. We must extend productive life of plants
through leng-tarm material congitien
improvement and, if aconomicaily justified,
license renewal. NEW FOR 99

2. We must achieve capacity factors at each of

our 10 nuclear units of 80% or greater by
2060V, ORIGINAL FROM 38

13
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e __inicam —nterprses Group

7a be sucessstul in the romoatiiive Waikel, UnivG's UNTEQUIATEO ENEranses groum, unicm Enierprises.
ing. (UEL, vauil fagus on ¢apturing a Qreater share of customers’ Snergy ccilass hougn a jorTiclio of ene
gy procucts, services and new technciogies 1argeted to commerqial anc industral customers. Ta becoma
& growtn niarferm for Unicom Carparaton, UE! has established 2 founaation in four areas: distributed
generation. encrgy informatian management, cemmedity gas and electricity and energy services.

We il rurture and develorn a comgpetitive and action-oriented husiness culture by

s> focusing on the Midwest markes fer energy »» targeting commeraial 3ng ingusiral
services. gistriduted generation. (ommodity CUsIGmers:
gas and electiaty and energy infermation

»s maintaining a balance berween commadity
Tanagement;

ana service-criented praducts.
> leveraging our porttolio of energy ard ener-

gy-reizted oregucls 10 provide customers with

solutions taitered 1o their uniqua needs:

WHAT IS UNICOM ENTERPRISES?

Distributed Generation Distributed Energy capitalizes on its sateqic alliance with AlliedSignal
10 market, install and finance its Parallon 75 mizoturbine system through-
out the 12-state Midwest ragion 3¢ wall as Ontaria and Puerto Rico.

Energy Information Active Enargy Management offers a suite of wnsultative products
Management and services aimed at giving customers information about and cantral

cuar thair anargy usaga. This suite includes eQuator™. an energy
infermation technology delivered via the Intermer,

Commodity Gas Unicom Enargy markets and deiivers gas anad electricity (when market

and Elactricity opens) to commercial and industial customers.

Energy Services Unicom Energy Solutions provides customers turnkey energy and

Existing operatianal solutions that improve their facifity assets while reducing
energy and operating costs.

Unicam Thermal operates district ¢ooling in Chicago, with prajects
under develepment in Boston. Houstan, Las Vegas and Windsar, Ontario.

Energy Services Unicom Powor Holdings wilt develop, sell and operata industrial.
Proposed based merchant cageneration projects.

Mechanical Services will provide design, huild and service capabilities
for commercial and industial cusramers' heating, caoling. ventiladon
and indusirial process needs.
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The LJHiC‘OE&FﬂtP!‘p!’i@R Groun

010 > MILESTONES AHEAD

We must achieve the jollowing milestones over the naxt threa years,

1. We must selectively agquire buslnesses in 4, We must selectively grow aur Unicam
energy services, especlaily mechanlzal service Thermal ice storage capacity in Chicage and
companies, following the strategy i our 2000 nationally. ~NEW A ‘09

- 1 Ll o I . ~ -9 . N
8nu 2007 Lusiness plan. new (v 93 5. We must pursue profitable cogenetgtiun projr

2. We must successiully launch eQuates | eets in the Midwest which afign Unicam with
Unicom’s web-based energy information nigh-guality industrial hasts. vEW IN "39
product, this year and develop versions while
investigating other technoiogies. ~ew I '99

3. We must complete aur beta program and
successully launch the cammaercial sales and
diseeibution of the AlliedSignal Paralion 75~
microtiekine and other distributed generatian
nroducts Dy the end of 1999, wew v 99

15
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Milestanes Achieved

OBJECTIVE 1 — RELIABILITY
We will provide a ratiable supply of eiectricity as the competitive marketgiace evoives and improve the
efficiency, dependahility and quality of our delivery servics.

<~ Budgeted additlenal 5307 million for T&D capital improvemants.
Achieved 100% Y2k reaciness by june 30.
Reached setilement of franchise agreemant with City of Chicago,

Increased paricipation in curtailment rates by 100 megawatts,

L N A

Gained FERC approval of the Mldwest 150,

OB8IECTIVE 2 — NUCLEAR OPERATIONS

We will become a tep-quartile operator of competitive nu¢iear plants by insisting that each plant
prockice power safely and economically,

7 Reﬁ%uvgd Drasden ana LaSalle from NRC wath list.
fetutnad LaSalie } and 2, Quad Cities 1 and 2 tn genvice,

s
7 Increased production output by 16% white reducing production costs by 18%.
v Set warld record for Braidwaod steam generator replacement outage.

v

Set refusling outags racards for Byron, Quad Cities and Dresden,

OBJECTIVE 3 — FOSSIL 3ALE
we will refocys ComEd's generation business by affering to-sell & substantiel portion of our fossil
generation with safeguards 1o assura continued availability.

v Reached sale agreement with Edison Mission Energy.
/ Estaplished transition periad incentive plans.

v/ Arranged post-sale power purchase agreements,
v

Developad severanca snd early ratirement plans for emplayees nat continuing emplgyment with
Egison-Missien Energy.

OBIECTIVE 4 — FINANCIAL RESTRUCTURING
We will deliver campetitive earnings while restructuring tha batance sheet 10 rellect g realities of the
marketplace and the duratian of sur ransition charges.

v Reduced O&M costs by $200 mitiion.
v lssued 53.4 billion in asset-backed securities.
v Incorparated Sharehelder Valua Added goals into all business units” performanca reports and

compensatian plans,

e J002 reaging QueisIuie A atbmony,

Vi .
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Milastanes Achieved

QBJELTIVE 5§ — COMPETITIVE OPERATIONS
We will market a diverse portfoiia of praduct and S@rvicé: to become the Midwesi's leading retaii
supplier of electricity, natural gas and energy services.

10 -Diedib@g

v Restructured into thres customer units: residential, mid-market ana large commercial & industrisi.
< Began aperstons for UT Moldings’ Namhwind Windsor plant,

v nstalled first-ever commercial TurboGenerator Power System.

v Doubled Unicom Emargy Solutions Illinois business and opaned oHicas througnout the Midwess.
e

Signed 1,000 commercial & industria) customers in Unicam Cas Services' first year of operation,

OBIECTIVE 4§ — CULTURE

We will ranstorm the cuiture of Unicom Campanies to achieve higher pergrmance. increased account-
ability. superior customer fatus and greater diversity.

v’ Corporate nfficers’ equity holdings subject ta formal stock ownership guidelines.
' Comkd, IBEW Local 15 apreed on 1999-2001 bargaining unit incentive phan.

v Established incentive plan for senior managers that is significantly influenced
by customer satisfaction,

PLEASE WIPE: Extedt for RO iAigemaTian, 1R IR[GImation 1 TR TOUInePT Sansdes {00 P8 10QAING VL TPRALE Farwiiduiganing
FOICMPAPL 4@ INNRIEATAY UACHITINL. JULPTCL 1 (1RS BAR IMGuid BE wew e with (aurgn. 42Tudl sregitd G eraPPasig SGitd Frnter marerigHy
T RE I e ionRing STLEEMEAE TDUNd i (M OOTLMeAL 35 3 7RIUIT F mans tectas: Ploe Arer 1o e Comnany fenddic Neaers un
Surr= Qi mirg Sty 1, VBN bws g gupd yiton af farior tnae COwd Jileit e actud. sezuit oF capONGRCE,

11
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Embracing Uricom Vatues will he the ki to atir long-Term SUCCess in A futuse filled with spgressive com-
pentian. We must remain !rue 1o ihese vaiui: in urder to evercame the challenges that we wili confron:

on a daily hasis,

X
o
]
k
gt
rl

\

1
1
g

s

i

e

CUSTOMER FOCUS

>a Keeps commitments to custamers (ne matter
who mada fhem).

>> Builds trust and a spirit of teamwork with
Cualuniey,

»> Understands and vaiues customer aceds.

>> Is flexibia, innovanve ang satisfles the
custarnar,

LEADING CHANGE

>= Is flaxibie and promores an enviranment that
is apen to new ideas and different ways.of
daing things.

=> Has the courage and willingness to ra-think
exsting ideas and create new appartunities.

>> Has a “can da” antiude and a “sense of
urgency.”

CONTINUQUS PERFORMARNCE
IMPROVEMENT

>> s better than yestercay. betser than athars.

>> Does it Aght the Mrst time.

>> Uses clear gaals and measures 16 Improve
performance.

>> Recognizes and rewards performance that
gets the degired results,

> Learns fram the experience of other
comganies,

>> LBarms Mare apQut our Ccompany’s business
and haw it operates.
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TEAMWORK

»> ACts far the benefit of the company regard-
less af business unit or self interasy,

»> Recognizes hat all business units sre part of
the samae team.

ACCOUNTABILITY
== Accapts responsibifity fne doriclang and resnits.

»> En¢ourages prudent risk Ltaking and sees mis-
takes 3 leaming cnportunities.

DIVERSITY

>> Vah]és\a_nd respects the widest array of
diverse ideas and individuals consistant with
aur ethical standa:ds and performance
requirements.

»>> Assesses performance in 3 fair, unbiased and
cuhurally sensitive manner,

>> Provides equal opportunity for advancement.

TRUST

»» {ommunicates and interacts in an opan,
direct and positive manner.

=» Listens opealy and seeks to undatstand the
ideas and feedback of others,

> Promotes and respects the value of diverse
thaughts, ldeas and indwiduals,

INTEGRITY

>» Demonstrates the highest prafessional and
ethical standards,

>> Fallows through an commitmants
and promises,

=~ Shows consistenty between words and
actions.

>» Treats others with respect andg dign ty.

19
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Certificate of Service

o
A-/0550F04 77

| heraby certify that | have this day served the foregaing document on the following in the matter of PECO Energy Company's Application For
Approva) of (1) A Pian of Corporate Restructuring, Including the Creation of a Holding Company and (2) The Merger of the Newly Farmed Holding

Company and Unicorn Corporation.

Jahn Hanger

242 Locust Court, Suite 410

Harrisburg, PA 17101

email; hanger@pennfulure.org

{Counsel for Cilizens for Pennsylvania’s Future)

Christopher B. Craig

Senate Democratic Appropriations Commiitee
Room 545, Main Capitol Building

Harrisburg, PA 17120

email; ccraig@dem pasen gov

(Counsel for Senator Fumo)

Paul R. Forshay

Gregory K. Lawrence

Sutherland Asbill & Brennan LLP

1275 Pennsylvania Avenue, N.W.

Washington, D.C. 20004-2415

amail: glawrence@sablaw.com

{Counsel for Shell Energy-Services Company, L.L.C.)

Charis M. Buga <:

McNees, Wallace & Nurlck’

100 Pine Strdg '.D

Harrisburg, PA171087

email: cburaﬁ@mwncom

(Counsel for PhlladelﬁlHE.Area Industrial Energy Users Group & Counsel
fo the Indusln@__ﬁnerglfonsumers of Pennsylvania)

Paul E. Russall.. Sl
PPAL, nc. %: e
Two North Nifith Street
Allentown, PAC18101

email; perussﬁl@paplcom_
{Counse! for PPAL) b

Gerald Gornish

Wolf, Block, Schorr and Solis-Cohen.LLP
1650 Afch Strast - 22" FI,

Philadelphiz, PA 19103

email: ggornish@weolfblock.com
(Counsel for Enron Energy Services, Inc.)

()
r——
John Halsted, Fe&yire
Gawthrop, Gregpyood- & Halsled
119 North Hig
West Chesler, PA~19381
email: gghlaw@gawthrop.com
{Counse! far East Brandywine Township)

Tanya McCloskey/ Irwin A, Popowsky, Esquire
Office of Consumer Advocate

555 Walnut Street

Forum Place, 5% Floor

Harrisburg, PA 17101

email paoca@ptd.net

(Counse! for Office of Consurner Advocate)

151887

Peter Meadows Adels

Charles McPhedran

117 South 17" S1., Suite 1801

Philadelphia, PA 19103

email: meadowsadels@pennfulure.org
(Counsel for Citizens for Pennsylvania’s Future)

Eric Epslain

4900 Hillsdale Road
Harrisburg, PA 17112

email: sepstein@igc.apc.ofg
(Pro Se)

Ammy Gold

Shell Energy Services Co., L.L.C.

P.O. Box 4402

Houston, TX 77210

(Counsel for Shell Enaergy Services Company, L.L.C))

David M. Kleppinger

McNees, Wallace & Nurick

100 Pine Streat

Harrisburg, PA 17108

email: dkleppin@mwm.com

(Counsel for Philadelphia Area Industrial Energy Users Group
& Counsel to the Industrial Energy Consumers of Pennsylvania)

Donald A, Kaplan

Leanne M. Bober

Preston Gates Ellis & Rouvelas Meeds LLP
Suite 500

1735 Now York Ave., KW

Washington, DC 20006

email: donk@prestongates.com

(Coungel for PP&L)

Daniel Clearfield, Esquire

Kevin Moody, Esquire

Wolf, Block, Schorr and Solis-Cohen LLP

1650 Arch Sireet - 22" F),

Philadalphis, PA 19103

email: dclearfield @woliblock.com
kmoody@wolfblock.com

{Counse) jor Enron Energy Services, inc.)

Barnie Ryan

Office of Small Business Advocate
Suite 1102, Commerce Bldg.

300 Nerth Second Street

Harrisburg, PA 17101

(Counset for Small Business Advocate)

Craig A. Doll, Esquire

214 State Straet

Harrisburg, PA 17101-1108
email: cdoll76342@aol.com
(Counsel for Conecliv Energy)
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Josaph Otis Minoti, Esquire
135 South 19" Street- Suite 300
Philadelphia ,PA 19103

email: joe_minott@cleanair.org
{Counsael for Clean Air Counsel)

Thormas Schmidl, lll, Esquire/
Brian P. Dovmey, Esquire
Pepper Hamilton LLP

200 One Keystone Plaza

North Front and Market Sireets
Harrisburg, PA 17108

email: downeybfipepperiaw.com
{Counsel lor Amtrak)

Kenneth M, Barna, Esquire

Woayne R. Frigard, Esquire

Rubin and Rudman LLP

50 Rowes Whar!

Boston, MA 02110

amail: wirigard@rubinrudman.com
(Counse! for Amtrak}

Phil Bertocei, Esquire
Community Legal Semvices, Inc.
1424 Chestnut Street, 4™ FI.
Philadelphia, PA 19102

email; pbertocci@clsphila.org
(Counsel for CEPA, et al.)

Joe Dworetzky, Esquire/Maithew Hamermesh, Esquire

Hangley Aronchick Segal & Pudlin

One Logan Squire - 27 Fl.

Philadelphia, PA 19103

email: jad@hangley.com
mah@hangley.com

(Counsel for Mid-Attantic Power Supply}

John L. Munsch, Eseuire

Deborah J. Henry, Esquire

Allegheny Power

800 Cabin Hill Drive

Greensburg, PA 15601-1689

emaii: jmunsch@atleghenyenergy.com
dhenry1@alleghenyenergy.com

{Counsel for Allegheny Power)

Kenneth L. Mickens, Esquire
Pennsylvania Public Utility Commission
Office of Trial Staff

901 North 7" Street, 3 FI.

Harrisburg, PA 17102

email mickens@puc.state.pa.us
(Counsel for Office of Trial Staff)

Robert Jaffe, Esq.

City Hall - Room 588

Philadelphia, PA 19107

email: lagranger@aol.com

(counsel ofr Councilamn David Cohen)

Barbara Alexander

15 Wedgewood Drive

Winthrop, ME 04364

(Witness for Office of Consumer Advocate)

Standford Levin

Southern llincis University at Edwardsville

Room 3130, Building Il

Edwardsville, IL 62026

{Witness for Office For Small Business Advocate)

Michae! Fiorentino, Esquire

105 North Front Street; Suite 106
Harrisburg, PA 17101

email: miicren@paonline.com
{Counsel for Clean Air Counsel)

John Will Ongman

Marc Machlin

Pepper Hamilton LLP

600 Fourteenth St., NW

Washington, DC 20005

email: ongmanj@pepperlaw.com
machlinm@pepperiaw.com

{Counsal for Amirak)

Patricia J. Clark, Esquire

Norberi J. Smith, Esquire

Allegheny Energy Supply Company, LLC

Roseytown

RR 12, Box 1000

Greensburg, PA 15601

email: pclark@alleghenyenergy.com
nsmith2 @alleghenyenergy.com

(Counsel for Allegheny Energy)

Patricia McNamara

6048 Ogontz Avenue
Philadetphia, PA 19141
email: cepa1966@aol.com

John Hall, Esquire

Unruh, Turner, Burke & Frees
17 West Gay Streel

Waest Chester, PA 19381

email; jhall@utbf.com
{Counsel tor Wallace Township)

Greg Pastore

5189 Pemberton Street
Philadelphia, PA 19147

email: gregpastore@yahoo.com

Brian Abbanat/Richard LaCapra/Dr. William Shepard

LaCapra Assoc,, Inc,

The Providence Bldg. - Suite 855

333 Washington Strest

Boston, MA 02108

(Witness for Office of Consumer Advocate)

Brian Kalcic

Excel Consulting

Suite 720-T

225 5. Meramec Ave,

Si. Louis, MO 63105

{Witness for Office For Small Business Advocala)

G.W. Herkner, Jr.
New Jersey Transit
1 Penn Center Plaza
MNewarl, NJ 07105
(Witness for Amtrak)



Karl Pfirrrmann

Allegheny Power

800 Cabin Hill Drive
Greensburg, PA 15601
(Witness for Allegheny Power}

Lynn Coles

R . Back, Inc.

500 East 96™ St. - Suite 400
Indianapolis, IN 46240
(Witness for Amtrak}

Joe Casey

SEPTA

1234 Markel St., 8™ FI.
Philadelphia, PA 18107
{Witness for Amtrak)

Susan Tiermey
LEXECON, INC.

Cne Muffsin Place
Cambridge, MA 02138

Dated: March 3, 2000

151897

John Hose

Allegheney Energy Supply

RR12, Box 1000

Greensburg, PA 15601

(Witness for Allegheny Energy Supply)

Amy Linden/Stanley Forcsek
Amtrak

30 st. Station, 4" F.

Soulh Tower

Philadelphia, PA 19104
{Witness for Amtrak)

Matthew Kahal

Exeter Assoc. Inc.
12510 Prosperity Dr.
Suite 350

Silver Spring, MD 20904
{Witnass for Amtrak)

Paul R, Bonney
Assistant General CouR
PECO Energy Company
2301 Market Street, $23-1
Philadelphia, PA 19103
(215) 841-4252



@ | ;.,J"'”‘

"
"-

s
| o Vi
oS o
MCNEES, WALLACE & NURICK
ATTORNEYS AT LAW

100 PINE STREET
P. O. BOX 166

v o
m F
o -z
HARRISBURG, PA 17108-1166 = = -
TecePHONE {717) 232- 8000 —Am 7 -
i = =
Fax (7171237 -5300 5:1-1 o ._;
CHARIS M. BURAK http:/Awww.mwn.com L o L
DIRECT DIAL: {717) 237-5437 Py 3 ey
E-MAIL ADDRESS: CBURAK@MWN.COM ‘:é L
March 3, 2000 = ol
m
James J. McNulty, Secretary
Pennsylvania Public Utility Commission

2
o
D O C U ME N T VIA HAND EELIVERY
Room B-20, North Office Building

Harmisburg, PA 17120 F O L- D E R

Application of PECO Energy Company, Pursuant to Chapters 11, 19, 21, 22
and 28 of the Public Utility Code, For Approval of (1) a Plan of Corporate
Restructuring, Including the Creation of a Holding Company and (2) the
Merger of the Newly Formed Holding Company and Unicom Corporation;
Docket No.A-110550F0147

Dear Secretary McNulty:

Re:

Enclosed for filing with the Commission are the original and three (3) copies of a Petition
to Intervene of the City of Philadelphia in the above-referenced proceeding.

As shown by the attached Certificate of Service, all parties to this proceeding are being
duly served. Please date stamp the extra copy of this transmittal letter and kindly return it for our
filing purposes.

Very truly yours,

McNEES, WALLACE & NURICK

By C«MWM
EEF

Charis M. Burak
CMB/lac

Counsel to the City of Philadelphia
Enclosures

c:

Administrative Law Judge Charles E. Rainey, Jr. (via facsimile & first class mail)
Certificate of Service

oA

COLUMBUS, OH WASHINGTON, D.C.

.
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BEFORE THE N -
PENNSYLVANIA PUBLIC UTILITY COMMISSION

APPLICATION OF PECO ENERGY

COMPANY, PURSUANT TO

CHAPTERS 11, 19, 21, 22 AND 28 OF

THE PUBLIC UTILITY CODE, FOR :

APPROVAL OF (1) A PLAN OF : Docket No. A-110550F0147
CORPORATE RESTRUCTURING, :

INCLUDING THE CREATION OF A

HOLDING COMPANY AND (2) THE

o s DOCUMENT  [OCKETE
ConsoRaTON FOLDER { = w7 ao

LATE-FILED PETITION TO INTERVENE OF
THE CITY OF PHILADELPHIA

TO THE HONORABLE, THE PENNSYLVANIA PUBLIC UTILITY COMMISSION:
Pursuant to 52 Pa. Code §§ 5.72-5.74, the City of Philadelphia (“City™), by and through
its attorneys, respectfully petitions this Honorable Commission to intervene as a party in the
above-captioned proceeding. In support thereof, the City states as follows:
1. Petitioner is the City of Philadelphia.
2. The names and address of the City’s counsel are:
David M. Kleppinger

Charis M. Burak

McNEES, WALLACE & NURICK
100 Pine Street

P.O. Box 1166

Harrisburg, PA 17108-1166
(717)232-8000

RN
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3. On November 22, 1999, PECO filed an Application with the Pennsylvania Public
Utility Commission ("PUC" or “Commission”) requesting approval of (1) a plan of corporate
restructuring, including the creation of a holding company, and (2) the merger of the newly
formed holding company and Unicom Corporation (“Unicom”), the parent company of
Commonwealth Edison Company (“ComEd”). The proposed transaction contemplates the
merging of PECO and Unicom into a holding company, created specifically in order to facilitate
the proposed merger. As a result of the merger, Unicom’s and PECO’s electric and natural gas
utility operations will become separate subsidiaries of the newly created holding company. The
Applicant asserts that the merger will in no way diminish PECQO’s aggressive pursuit of service
excellence, but rather, better position PECO and ComEd to meet future customer demands, and
to ensure that the quality of service presently being provided is maintained and/or enhanced. See
Application, p. 16.

4. The City has an interest in this merger proceeding that is not represented by any
other parties. The City receives service from PECO under a broad number of rate schedules, and
is concerned with the impact the merger will have upon these rates, as well as the continued
interpretation of the City’s contracts with PECO. The level of the City’s street lighting rates
have been a source of concern for many years despite the City’s overall status as PECO’s largest
revenue customer. As a result of these services, the City is also concerned with the effect the
merger will have on PECO’s system reliability. [n addition, PECO’s corporate headquarters are
located in Philadelphia, and PECO employs a large number of Philadelphians. Therefore, the
City is concerned with the merger’s effect on employee retention, and the resulting effect on the

economy.

S8 ]



3. The City acknowledges that the Pennsylvania Bulletin established December 20,
1999, as the date fixed for filing protests in this proceeding. In this case, the City only recently
received approval regarding the intervention, and thus, was unable to file a Petition to Intervene
in this proceeding by the aforementioned deadline. According to 52 Pa. Code Section 5.74(a),
however, a Petition to Intervene may be filed after the established date if good cause is shown.
As stated previously, the City has several significant interests in this merger proceeding, which
are not represented by any other parties. Additionally, the City agrees to abide by previous
Commission Orders already issued in this proceeding, and will not challenge any procedural
decision made in this case prior to the City’s intervention. Moreover, the City’s Petition to
Intervene will not result in an unfair prejudice to any party in this proceeding. For these reasons,
the City posits that good cause has been shown, as required under 52 Pa. Code Section 5.74(a),
and the Commission should grant this Late-Filed Petition to Intervene.

WHEREFORE, the City of Philadelphia respectfully requests that the Commission grant
this Petition to Intervene and provide the City with full party status.

Respecttully submitted,

McNEES, WALLACE & NURICK

By C,%uwy'n\ﬁuum&—/

David M. Kleppinger

Charis M. Burak

100 Pine Street

P.O. Box 1166

Harrisburg, PA 17108-1166
(717) 232-8000

(717) 237-5300

Counsel to the City of Philadelphia
Dated: March 3, 2000



AFFIDAVIT

COMMONWEALTH OF PENNSYLVANIA )

COUNTY OF DAUPHIN )

Charis M. Burak, being duly sworn according to law, deposes and says that she is counsel
to the City of Piladelphia, and that in this capacity she is authorized to and does make this affidavit
for them, and that the facts set forth in the foregoing Petition to Intervene are true and correct to

the best of her knowledge, information and belief.

oo M Ronab

Charis M. Burak

SWORN TO and subscribed
before me this 3 /UL day

of March, 2000.

NOTARIAL SEAL

MARY A SIPE, Natary Pubiic
Hastisburg, PA Dauphin County
W . My Commission Exnirss March 19, 2001
V4

Notary Public ¥

2
o e
s = .
(SEAL) R B
AT ! M
- XS
/’C:é - B
- ) ‘j)(“ T i



. CERTIFICATE OF SERVICE SERVICE

I hereby certify that [ have this day served a true copy of the foregomg letter upon the ]

participants listed below in accordance with the requirements of 52 Pa. Code § 1.54 (relating to

service by a participant).

Tanya J. McCloskey, Esq.
Office of Consumer Advocate
555 Walnut Street

Forum Place, Fifth Floor
Harrisburg, PA 17101

Bernard A. Ryan, Jr., Esq.

Office of Small Business Advocate
Suite 1102, Commerce Building
300 North Second Street
Harrisburg, PA 17101

Kenneth L. Mickens, Esq.
Office of Tral Staff

PA Public Utility Commission
901 Rear North 7th Street
P.O. Box 3265

Harrisburg, PA 17105-3265

Michael Fiorentino, Esq.
Clean Air Council

105 N. Front Street
Suite 106

Harrisburg, PA 17101

Peter Meadows Adels, Esq.
PennFuture

117 8. 17" Street, Suite 1801
Philadelphia, PA 19103

Thomas P. Gadsden, Esq.

VIA HAND DELIVERY

Honorable Allyson Y. Schwartz
4™ District

Senate Box 203004

Harrisburg, PA 17120

John Hanger, Esq.
212 Locust Court, Suite 410
Harrisburg, PA 17101

Christopher B. Craig, Esq.

Room 545 Main Capitol Building
Harrisburg, PA 17120

Daniel Clearfield, Esq.

Gerald Gornish, Esq.

Kevin Moody, Esq.

Wolf, Block, Schorr & Solis-Cohen LLP
212 Locust Street, Suite 300

Harrisburg, PA 17101

Craig A. Doll, Esq.
214 State Street

Harrisburg, PA 17101-1108

VIA FACSIMILE AND FIRST CLASS MAIL 2 5
i 2
Eric Joseph Epstein %:, =l
4100 Hillsdale Road w‘? =2 - -
Harrisburg, PA 17112 A v
2 o

Paul R. Bonney, Esq. Z

2301 Market Street

Morgan, Lewis & Bockius, LLP
1701 Market Street
Philadelphia, PA 19103-2921

P.O. Box 8699
Philadelphia, PA 19101-8699
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CERTIFICATE OF SElQCE .
March 3, 2000

Page 2

John S. Halsted, Esq. Gregory K. Lawrence, Esq.
Gawthrop, Greenwood & Halsted Sutherland, Asbill & Brennan LLP
119 North High Street 1275 Pennsylvania Avenue NW
West Chester, PA 19381-0562 Washington, DC 20004-2415
Kenneth M. Barna, Esq. John Will Ongman, Esq.

Wayne R. Frigard, Esq. Pepper Hamilton LLP

Rubin & Rudman LLP 600 Fourteenth Street NW

50 Rowes Wharf Washington, DC 20005-2004

Boston, MA 02110
Paul E. Russell, Esq.

John L. Hall, Esq. PP&L Inc.
Unruh, Turner, Burke & Frees, PC Two North Ninth Street
P.O. Box 515 Allentown, PA 18101-1179
17 West Gay Street
West Chester PA 19381-0515 Donald A. Kaplan, Esq.
Leanne M. Bober, Esq.
Joseph A. Dworetzky, Esq. Preston, Gates, Ellis & Rouvelas, Meeds LLP
Hangley, Aronchick Segal & Pudlin Suite 500
One Logan Square 27" Floor 1735 New York Avenue NW
Philadelphia, PA 19103 Washington, DC 20006
John L. Hall, Esq. John L. Munsch, Esq.
Unruh, Turner, Burke & Frees, P.C. Allegheny Power
P.O.Box 515 800 Cabin Hill Drive
West Chester, PA 19381-0515 Greensburg, PA 15601
Joseph Otis Minott, Esq. Patricia J. Clark, Esq.
135 S. 19th Street, Allegheny Energy Supply
Suite 300 800 Cabin Hill Drive
Philadelphia, PA 19103 Greensburg, PA 15601
Amy Gold Philip A. Bertoccl, Esq.
Shell Energy Services Co., L.L.C. Community Legal Services, Inc.
P.O. Box 4402 1424 Chestnut Street, 4th Floor

Houston, TX 77210 Philadelphia, PA 19102



CERTIFICATE OF SE’ICE l

March 3, 2000
Page 3
VIA FIRST CLASS MAIL
Andrew Altman Dennis Waters
400 S Camac Street 2314 Delancey Place
Philadelphia, PA 19147 Philadelphia, PA 19103

Charis M. Burak

Dated this 3" of March, 2000, in Harrisburg, Pennsylvania.



James W, Durham
Senor Vice Presigent
anc General Counset

Edward J. Cullen, Jr,
Daputy General Counsel

Sandra'H. Byine
Legal Adrministrator

Paul R. Bonney
Jessica N. Cone
Todd D. Cutler
Susan Sciamanna Foehl
Vilna Waldron Gaston
Gregory Gotazeski
John C. Halderman
Conrad O. Kattner
Kriswopher Keys
Kent . Murphy
Jeftrey J. Norton
Mark B. Peabody
Rasiyn G, Poltack
H. Atfred Ryan
Richard $, Schlegel
Jenny P Shulbank
Warrd L. Smith
Delia W. Stroud
Saundra M. Yakiin
Ronald L. Zack
Assistant General Counsel

Legal Depariment
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PECO Eneargy Company
2301 Market Street

PO Box 8699

Philacielphia, FA 18101-8699
215 841 5544

Fax 215 568 3389

PECO ENERGY

Direct Dial: 215 841 4252

March 3, 2000

Brian Downey

Pepper Hamilton LLP

North Front and Market Streets
Harrisburg, PA 17108-1181

RE: Application of PECO Energy Company to Chapters 11, 19, 21, 22 and 28
of the Public Utility Code, for Approval of (1) A Plan of Corporate
Restructuring, including the creation of a Holding Company gl (2) the

Merger of the Newly Formed Holding Company and Unicom Evrporation,

Docket No. A-110550F0147 o)
O

Dear Mr. Downey: @

Enclosed, please find PECO’s CONFIDENTIAL response to AMTRAK-I-D-10.

Very truly yours,

/Z«ﬂﬁ JRHs

Paul R. Benney
Assistant General Counsel
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Cerificata of Sarvice
| hereby certify that | have this day served the foregoing document on the following in the matter of PECO Energy Company's Applicalion For
Approval of (1) A Plan of Corporate Restructuring, Including the Creation of a Holding Company and (2) The Merger of {he Newly Fermed Holding

Company and Unicom Corporation.

John Hanger

212 Locust Court, Suite 410

Harrisburg, PA 17101

email: hanger@pennfuture.org

{Counsel for Citizens for Pennsylvania's Future}

Christopher B. Craig

Senate Damocratic Appropriations Committee
Room 545, Main Capitol Building

Harrisburg, PA 17120

email: ccraig@dem.pasen.gov

(Counsel for Senator Fuma)

Paul R. Farshay

Gregory K. Lawrence

Sutherland Asbill & Brennan LLP

1275 Pennsylvania Avenue, N.W.,

Washinglon, D.C. 20004-2415

email: glawrence@sablaw.com

{Counsal for Shell Energy Services Company, L.L.C.}

Charis M. Burak

McNees, Wallace & Nurick

100 Pine Street

Harrisburg, PA 17108

email: cburak@mwn.com

(Counsel for Philadelphia Area Industrial Energy Users Group & Counsel
to the Industrial Energy Consumers of Pennsylvania)

Paul £. Russell

PP&L, Inc.

Two North Ninth Street
Allentown, PA 18101
email: perussell@papl.com
(Counsel for PP&L)

Garald Gornish

Wolf, Block, Schorr and Solis-Cohen LLP
1650 Arch Street - 22™ FI.

Philadelphia, PA 19103

email: ggornish@wolfblock.corn
{Counsel for Enron Energy Services, Inc.)

John Halsted, Esquire

Gawthrop, Greenwood & Halsted

118 North High Streat

Wast Chester, PA 19381

email: gghlaw@gawthrop.com
{Counsel for East Brandywine Township)

Tanya McCloskey/ Irwin A, Popowsky, Esquire
Office of Consumer Advocate

355 Walnut Sireet

Forum Place, 5™ Floor

Harrisburg, PA 17101

email paoca@ptd.net

(Counsel for Office of Consumer Advocate)

151897

Peter Meadows Adels

Charles McPhedran

117 South 17" St., Suite 1801

Philadelphia, PA 19103

email: meadowsadels@penniulure.org
{Counsel for Citizens for Pennsylvania’s Future)

Eric Epstain

4100 Hillsdale Road
Harrisburg, PA 17112

email: sepsieing@igc.apc.org
(Pro Se)

Amy Gold

Shell Energy Services Co_, L.L.C.

P.O. Box 4402

Houston, TX 77210

{Counsel for Shell Energy Services Company, L.L.C)

David M. Kleppinger

McNees, Wallace & Nurick

100 Pine Street

Harrisburg, PA 17108

email; dikleppin@mwm.com

(Counsel for Philadelphia Area Indusirial Energy Users Group
& Counsel to the Industrial Energy Consumars of Pennsylvania)

Daonald A, Kaplan

Leanne M. Bober

Preston Gates Ellis & Rouvelas Meeds LLP
Suite 500

1735 New York Ave., NW

Washington, DC 20008

email; donk@presiongates.com

(Counsel for PP&L)
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Daniel Clearfield, Esquire

Kevin Moody, Esquire

Wolf, Block, Schorr and Solis-Cohen LLP

1650 Arch Street - 22™ FI.

Philadelphia, PA 19103

email: delearfisld@wolfblock.com
kmoody@woliblock.com

{Counsel for Enron Energy Services, Inc.)

M,q,:? 7

Bernie Ryan

Office of Small Business Advocate
Suite 1102, Commerce Bldg.

300 North Second Street

Harrisburg, PA 17101

(Counsel for Small Business Advocate)

Craig A. Dall, Esquire

214 State Strest ¢ -~ .\:}’%\
Harrisburg, PA 17101-1108 1?.\!“ Lo 1 %
email: cdoll76342 @aol.com LR b5

(Counsel for Conactiv Energy)



Joseph Otis Minott, Esquire

135 South 19™ Street- Suite 300
Philadelphia ,PA 19103

email: joe_minott@cleanair.org
{Counsel for Clean Air Counsel)

Thomas Schmidt, (I, Esquire/
Brian P, Downey, Esquire
Pepper Hamilton LLP

200 One Keyslone Plaza

North Front and Market Sireets
Harrisburg, PA 17108

email: downeyb@pepperlaw.com
(Counsel for Amirak)

Kenneth M. Barna, Esquire

Wayne R. Frigard, Esquire

Rubin and Rudman LLP

50 Rowes Wharf

Boston, MA 02110

amail: wirigard@rubinrudman.com
(Counsel for Amirak)

Phil Bertocei, Esquire
Community Legal Services, Inc.
1424 Chestnut Street, 4™ FI.
Philadetphia, PA 19102

email: pbertocci@clsphila.org
(Counsel for CEPA, el al.)

Joe Dworetzky, EsquireMatihew Hamermesh, Esquire

Hangley Aronchick Segal & Pudlin

One Logan Squire - 27 FI,

Philadelphia, PA 19103

email: jad@hangley.com
mah@hangley.com

(Counsel for Mid-Atlantic Power Supply)

John L. Munsch, Esquire

Deborah J. Henry, Esquire

Allegheny Power

800 Cabin Hill Drive

Greensburg, PA 15601-1689

email: jmunsch@alleghenyenergy.com
dhenry1@alleghenyenergy.com

(Counsel for Allegheny Power)

Kenneth L. Mickens, Esquire
Pennsylvania Public Utility Commmission
Office of Trial Staff

901 North 7* Street, 3 FI,

Harrisburg, PA 17102

email mickens@puc.state.pa,us
{Counsel for Office of Trial Staff)

Roberi Jaffe, Esq.

City Hall - Room 588

Philadelphia, PA 19107

email: lagranger@aol.com

(counsel ofr Councilamn David Cohen)

Barbara Alexander

15 Wedgewood Drive

Winthrop, ME 04354

(Witness for Office of Consumer Advocate)

Standford Levin

Southern lllinois University at Edwardsville

Room 3130, Building Il

Edwardsville, IL 62026

(Witness for Office For Small Business Advocate)

Michael Fiorentino, Esquire

105 North Front Street; Suite 106
Harristurg, PA 17101

amail; mfioren@paonline.com
(Counsel for Clean Air Counsel}

John Will Ongman

Mare Machlin

Pepper Hamilton LLP

600 Fourleenth S1., NW

Washington, DC 20005

email; ongmanj @pepperlaw.com
machlinm@pepperlaw.com

{Counsel for Amtrak}

Patricia J. Clark, Esquire

Norbert J, Smith, Esquire

Ailegheny Energy Supply Company, LLC

Roseytown

RR 12, Box 1000

Greensburg, PA 15601

email: pclark@alleghenyenergy.com
nsmilh2@alleghenyenergy.com

(Counsel for Allegheny Energy)

Patricia McNamara

6048 Ogontz Avenue
Philadelphia, PA 19141
email: cepal966@aol.com

John Hall, Esquire

Unruh, Turner, Burke & Fraes
17 Wesl Gay Street

Wast Chester, PA 19381

email: jhall@utbf.com

{Counsel for Wallace Township)

Greg Pastore

619 Pemberton Sireet
Philadelphia, PA 18147

email; gregpastore@yahoo.com

Brian Abbanat/Richard LaCapra/Dr. William Shepard

LaCapra Assoc., Inc.

The Providence Bldg. - Suite 855

333 Washinglon Street

Boston, MA 02108

(Witness for Office of Consumer Advocate)

Brian Kalcic

Excel Consulling

Suite 720-T

225 5. Maramec Ave.

St, Louis, MO 63105

(Witness for Office For Small Business Advocate)

G.W. Herkner, Jr.
New Jersey Transit
1 Penn Center Plaza
Newark, NJ 07105
(Witness for Amtrak)



Karl Pfirrmann

Allegheny Power

800 Cabin Hill Drive
Greensburg, PA 15601
(Witness for Allegheny Power)

Lynn Coles

R.W. Back, Inc.

500 East 96" St, - Suite 400
Indianapolis, IN 46240
{Witness for Amtrak}

Joe Casey

SEPTA

1234 Market St., 9" FI.
Philadelphia, PA 19107
{Witness lor Amtrak)

Susan Tiarney
LEXECON, INC,

One Muffsin Place
Cambridge, MA 02138

Christepher J. Townsend, Esq.

Piper Marbury Rudnick & Wolfe

203 N, LaSalle Si, #1500

Chicago, IL 60601

amail: chris.townsend@piperrudnick.com

Dated: March 3, 2000

151897

John Hose

Allegheney Energy Supply

RR12, Box 1000

Greensburg, PA 15601

(Witness for Allegheny Energy Supply)

Amy Linden/Stanley Farcsek
Amtrak

30™ St Station, 4™ FI.

South Tower

Philadelphia, PA 18104
(Witness for Amirak)

Matthew Kahal

Exeter Assoc. Inc.
12510 Prosperity Dr.
Suite 350

Silver Spring, MD 20904
{Wilness for Amirak)

Carville B. Collins, Esq.

Piper Marbury Rudnick & Wolfe

6225 Smith Ave

Baltimore, MD 21209-3600

email: carville.callins @piperrudnick.com

aul R. Bonney

Assistant General Counsel
PECOQ Energy Company
2301 Market Streset, 523-1
Phitadelphia, PA 19103
{215) 841-4252
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e . COMMONWEALTH OF PENNSYLVANIA

DATE: March 6, 2000
L} :\‘ )
\

SUBJECT: A-110550F0147 D OCUMENT :
* FOLDER™

TO: Office of Administrative Law Judge

FROM:  James I. McNulty, Secretary OCKETE D
U}(? % wR7 2000

Application of PECO Energy Company, Pursuant to Chapters 11, 19, 21, 22 and 28 of the
Public Utility Code, for Approval of (1) a Plan of Corporate Restructuring, Including the
Creation of a Holding Company, and (2) the Merger of the Newly Formed Holding Company
and Unicom Corporation.

Attached is copy of a Petition to Intervene filed by City of Philadelphia, in
connection with the above docketed proceeding.

This matter is assigned to your Office for appropriate action.

Attachment
ce: QTS
LAW EEF

laf
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WILLIAM T. HANGLEY
MARK A, ARONGHICK

ALAN KLEIN
MYRON A, BLOOM
JOSEPH A. DWOR|

ETZKY
ACHARD J. GOLDSTEIN

BRUCE 5. HAINES
THOMAS F. HURLEY
JOHN S, SUMMERS
DAVID M. SCOLNIC
CURTIS L. GOLKOW
JOHN P. LAVELLE, JA.
DAVID J, WOLFSOHN
WILLIAM B. PETERSEN
MICHAEL LIEBERMAN
YVONNE LEE CLAYTON
ANDREW K. FLETGHER
DIANE R. BECH

LUKE E. DEMBOSKY
EDMOND J. GHISU
PETE!

. LeVAN, JR
HILLAFIY C. STEINBERG

SHARON F. MCKEE
DARA B. LESS

ALLISON M. MEADE
ROGER A. BEARDEN

MATTHEW A. HAMERMESH

Of Counsel
ANDREW SISLO
JOYCE CCLLIER BRONG

VIA FEDERAL EXPRESS

HANGLEY ARONCHICK SEGAL & PUDLIN
ATTORNEYS AT LAW « A PROFESSIONAL CORPORATION
ONE LOGAN SQUARE

27™ FLOOR
PHILADELPHIA, PENNSYLVANIA 19103-6933

FACSIMILE: 215-568-0300

20 BRACE ROAD
SUITE 201
CHERRY HILL, NEW JERSEY (8034

FACSIMILE: 856-616-2170

E-mall Address:

JAD@hangley.com

March 6, 2000

DOCUMENE 6‘30(',0

Secretary James McNulty SE fl /
Pennsyivania Public Utility Commission F O L D E R CRETA TYCOM

P.O. Box 3265

North Office Building

Harrisburg, PA 17105-3265

Re:  Application of PECO Energy for Issuance of a Qualified Rate

Order Under Sectlon 2812 of the Public Utility Code

Q- 110550 Foi4™]

Dear Secretary McNulty:

Enclosed for filing are the original and four copies of Mid-Atlantic Power Supply Association’s
Third Motion to Compel Responses to Discovery Requests in the above-captioned proceeding. Please
date-stamp one of the copies and return it to me in the enclosed, self-addressed, stamped envelope.

Thank you.

JAD/tg
Enclosures

h A. Dworeizky OO\

cc: certificate of service (method as indicated)



BEFORE THE

PENNSYLVANIA PUBLIC UTILITY SSION
In re: Application of PECO Energy Company, : 0 Z]

Pursuant to Chapters 11, 19, 21, 22 and 28 of
the Public Utility Code, for Approval of (1) a
Plan of Corporate Restructuring, Including the
Creation of a Holding Company, and (2) the : Application Docket No. A-110550F0147
Merger of the Newly Formed Holding :

Company and Unicom Corporation

ORDER

ANDNOW,this  dayof , 2000, upon consideration of Mid-Atlantic Power
Supply Association’s Third Motionto Compel Responses to Interrogatories, it is hereby ORDERED
that said Motion is GRANTED.

Applicant PECO Energy Company is hereby directed to produce (1) the filing it made with
U.S. Department of Justice and the Federal Trade Commission pursuant to the Hart-Scott-Rodino
Anti-Trust Improvements Act, 15 U.S.C. § 18; (2) any filings it makes or has made with the Internal
Revenue Service in connection with the proposed restructuring and merger; and (3) the working

papers of its expert on the competitive effects oR]E @E%VIE‘E‘?;tmcturing, William H.

Hieronymus, within five (5) days.
MAR 6 2000
PA PUBLIC uTy
LTy e
SECRETARY g 5 i MISSION
Charle"s‘E’.-‘ﬁainey, Ir.
Administrative Law Judge




BEFORE THE
PENNSYLVANIA PUBLIC UTILITY CO

In re: Application of PECO Energy Company, :
Pursuant to Chapters 11, 19, 21, 22 and 28 of : PA PUBLIC UTILITY COMM!SS
the Public Utility Code, for Approval of (1) a SECRETARY'S BUREAY N
Plan of Corporate Restructuring, Including the :
Creation of a Holding Company, and (2) the : Application Docket No. A-110550F0147
Merger of the Newly Formed Holding : :

Company and Unicom Corporation

MAR 09 2000
MID-ATLANTIC POWER SUPPLY ASSOCIATION’S THIRD MOTION

TO COMPEL RESPONSES TO DISCOVERY REQUESTS

Protestant/Intervenor Mid-Atlantic Power Supply Association ("MAPSA") hereby moves
the Commission for an Order compelling Applicant PECO Energy Company ("PECO") to produce
(1) the filing it made with U.S. Department of Justice and the Federal Trade Commission pursuant
to the Hart-Scott-Rodino Anti-Trust Improvements Act, 15 U.S.C. § 18; (2) any filings it makes or
has made with the Internal Revenue Service in connection with the proposed restructuring and
merger; and (3) the working papers of PECO’s expert on the competitive effects of the merger and
restructuring, William H. Hieronymus. In support of its Motion, MAPSA states as follows:

1. PECO filed its Appiication on November 22, 1999, seeking approval from the Public
Utility Commission under the Public Utilities Code for a restructuring of PECO and a merger with
Unicom Corporation.

2. On December 20, 1999, MAPSA filed its Protest and Petition to Intervene in this
proceeding. Atthe Prehearing Conference held on January 20, 2000, MAPSA was grantgd authority
to participate as an active party in this proceeding.

3. [n its First Set of Interrogatories and Requests for Production of Documents served

upon PECO on January 6. 2000, MAPS A requested documents relating to proceedings before other

DOCUMENT
" FOLDER



agencies or governmental entities, including filings, relating to the proposed restructuring and
merger. These requests were set forth, inter alia, in Interrogatory 33 and Document Requests 26 and
28. Document Request 28 in particular sought any "proprietary information" produced in any such
proceeding. PECO responded by producing some of the information requested, but refused to
produce other information on the ground that it is "Highly Confidential and Proprietary.” True and
correct copies of the discovery requests and responses are attached hereto as Exhibits A, B and C.
re-spectively.

4, In particular, PECO stated that it would not produce: (a) its Hart-Scott-Rodino filing
with the U.S. Department of Justice and Federal Trade Commission; and (b) any IRS filings that it
might make relating to the restructuring. PECO asserted that these documents are "Highly
Confidential and Proprietary due to the highly competitively sensitive nature of the information
provided in these forums and the need for the pertinent agency to maintain confidentiality over the
information during the pendency of the investigation." PECQO’s Response to MAPSA-I-D28; see
also PECO’s Response to MAPSA-I-D26 (Documents "will not be disclosed due to the irreparable
harm and legal issues that would ensue as a result of such disclosure.").!

5. In addition, PECO stated that it would not produce the working papers of William
H. Hieronymus PECO’s exbert on the competitivé effects of the merger and restructuring, which it
has filed with FERC. See PECO’s Response to MAPSA-I-D28. PECO has stated that it will not

produce these workpapers "due to the competitively sensitive nature of the information contained"

'PECO also asserted similar claims with respect to its SEC Form S-4 Advance Proxy
Statement, but MAPSA will not seek to compel production of this document, as PECO will make
it public shortly in anticipation of its upcoming shareholder meeting, which is the subject of the
Form S-4.



therein. See id.

6. These materials represent PECO’s own analysis of the competitive effects of the
proposed merger and restructuring. MAPSA seeks them in order to be able to effectively analyze
and litigate before the Commission the effect of the proposed restructuring and merger on market
power in the retail electricity market.

7. As confirmed by letiers dated February 17, 2000 and February 28, 2000, PECO has
granted MAPSA extensions to permit MAPSA to file its Motion to Compel with respect to the
matters set forth herein on March 6, 2000. True and correct copies of the confirming letters are
attached hereto as Exhibits D and E, respectively.

8. PECOQ’s claim that it does not have to produce the requested information and
documents on the grounds that they are confidential and proprietary is baseless.

9. The PUC’s Rules of Procedure provide explicit, clear and detailed rules concerning
the disclosure of allegedly confidential information in discovery. The Rules provide two levels of
protection for confidential or proprietary information, which are available by means of a protective
order. See 52 Pa. Code § 5.423.

10.  The first level involves limiting disclosure of the information only to participants’
counsel and outside experts, as opposed to the participants themselves. Such protection is available
only if the participant from whom discovery is sought "demonstrates that the potential harm to the
participant of providing the information will be substantial and that the harm to the participant if the
information is disclosed without restriction outweighs the public’s interest in free and open access
to the administrative hearing process." 52 Pa. Code § 5.423(a). The Rules also identify certain
factors relevant in determining the propriety of such protection. See 52 Pa. Code § 5.423(a)(1)-(5).

3



11. The second level of protection involves a total prohibition on disclosure, and is
available only in "extraordinary circumstances.” See 52 Pa. Code § 5.423(d). In order to prevent
disclosure completely, the participant from whom discovery is sought must establish that a total
prohibition is "necessary to avoid severe and extreme prejudice.” 52 Pa. Code § 5.423(d).

12. PECO has not sought any of the protections specifically identified in the PUC’s Rules
as available for the information it wishes to remain confidential. It has not sought a protective order,
and has made no effort to show that it will suffer harm as a result of disclosure, or that such harm
outweighs the public interest in free and open access to administrative proceedings. Rather, PECO
has simply made naked, unsupported assertions concerning the allegedly harmful effects of
disclosure. PECO’s mere suggestions are insufficient to prove that it will suffer substéﬁtial harm.
Furthermore, PECO has made absolutely no effort to balance its supposed harm against the public
interest in disclosure or even to discuss the relevance of the public interest. PECO has not met, and
indeed has made no effort to meet, its burden of establishing that it is entitled to the protections set
forth in section 5.423.

13.  Atallevents, and without conceding that any protection available under section 5.423
1s necessary or appropriate, PECO cannot demonstrate that it is entitled to a total prohibition on
disclosure under section 5.423(d). This section, as noted above, permits a total prohibition on
disclosure only where the participant seeking to prevent disclosure shows that "extraordinary
circumstances” exist and that such a prohibition is "necessary to avoid severe and extreme
prejudice.” PECO can assert no basis for withholding the information that would come close to
"severe and extreme prejudice.” -

14, AConfidentiality Agreement has already been entered into between the parties to this
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case, which prohibits public disclosure and misuse of information identified as confidential. A true
and correct copy of the Confidentiality Agreement signed by MAPSA’s counsel and PECO 1is
attached hereto as Exhibit F. To the extent PECO is concerned about simple public disclosure of
the information contained in the Hart-Scott-Rodino® and IRS filings, as well as Dr. Hieronymus’s
working papers, the Confidentiality Agreement should provide sufficient protection for PECO.

15. PECO’s concern that disclosure of this "highly confidential and proprietary”
information might put it at a competitive disadvantage is also not a basis for completely withholding
the requested information. Section 5.423, discussed above, is specifically designed to deal with this
problem, and PECO has not taken advantage of it. Even to the extent that limiting disclosure to
counsel and outside experts would be appropri_ate under section 5.423(c) to limit such. a claimed
competitive harm, this limitation on disclosure is clearly sufficient to address PECO’s concern.
Section 5.423(c) was intended by the PUC to be, and is, sufficient to prevent any use of the
assertedly confidential and proprietary information to the commercial advantage of PECO’s
competitors.

16. Any concern about protecting the confidentiality of the filing during the pendency
of the investigation by either agency considering PECO’s Hart-Scott-Rodino is now moot, as the
time period for those agencies to consider the filings has expired and their jurisdiction has lapsed.

See PECO’s Response to Amtrak-I-15 (Hart-Scott-Rodino filing made on January 31, 2000); 15

20f course, the Hart-Scott-Rodino Antitrust Improvements Acts itself requires that
information filed pursuant to it be held confidential. See 15 U.S.C. § 18a(h). But this section is
clearly meant.to limit only disclosure by the federal officials with whom the filing has been
made, as it exempts the filing from disclosure under the Freedom of Information Act. To the
extent it provides broader limitations on disclosure, however, it specifically exempts disclosures
that are "relevant to any administrative or judicial action or proceeding.” Id.

5
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U.S.C. § 18a(b)(1) (merger may not be completed until thirty days after filing of Hart-Scott-Rodino
materials).

17.  Incontrast to PECO’s minimal and unsupported claims of competitive harm, there
is a strong public interest and need for production of the documents sought herein. These documents
set forth, in a way not adequately described in PECO’s other papers, PECO’s analysis of the market
power effects of the proposed merger, a critical issue in this proceeding. Without access to these
documents, MAPSA and the other intervenors will not be able to analyze and respond to PECO’s
contention that the proposed merger will have no effect on market power.

18.  Accordingly, PECO has not demonstrated that any limitation on disclosure is justified
under section 5.423, and should be directed to produce the documents sought herein forthwith.

WHEREFORE, MAPSA respectfully requests that the Commission enter an Order in the
form attached hereto requiring PECO to produce (1) the filing it made with U.S. Department of
Justice and the Federal Trade Commission pursuant to the Hart-Scott-Rodino Anti-Trust

Improvements Act, 15 U.S.C. § 18; (2) any filings it makes or has made with the Internal Revenue



Service in connection with the proposed restructuring and merger; and (3) the working papers of

PECO’s expert on the competitive effects of the merger and restructuring, William H. Hieronymus

within five (5) days.

HANGLEY ARONCHICK SEGAL & PUDLIN

By:

Dated: March 6, 2000

AP

Mh A. Dworetzky, Esquira\
Linda J. Casey, Esquire

Matthew A. Hamermesh, Esquire
One Logan Square, 12th Floor
Philadelphia, PA 19103

(215) 568-6200

RHOADS & SINON

James H. Cawley, Esquire

One South Market Street, 12th Floor
P.O. Box 1146

Dauphin Bank Building

Harrisburg, PA 17108

(717) 233-5731

Attorneys for Mid-Atlantic Power Supply Association



BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

In re: Application of PECO Energy Company,
Pursuant to Chapters 11, 19, 21, 22 and 28 of
the Public Utility Code, for Approval of (1) a
Plan of Corporate Restructuring, Including the
Creation of a Holding Company, and (2) the
Merger of the Newly Formed Holding
Company and Unicom Corporation

Application Docket
No. A-110550F0147

CERTIFICATE OF SERVICE

I hereby certify that on March 6, 2000 I served a true and correct copy of the foregoing
Protestant/Intervenor Mid-Atlantic Power Supply Association’s Third Motion to Compel Responses
to Discovery Requests on the following active participants and parties of record by first-class mail,
postage prepaid (hand delivery to the Applicant):

Kenneth L. Mickens, Esquire
Pennsylvania Public Utility Commission
PA Public Utility Commission

Office of Trial Staff

P.O. Box 3256

Harrisburg, PA 17105-3265

David Kleppinger, Esquire
Derrick Williamson, Esquire
Charis M. Burak, Esquire
McNees, Wallace & Nurick
P.O. Box 1166

Harrisburg, PA 17108-1166

Christopher B. Craig, Esquire

Democratic Committee on Appropriations
Room 543, Main Capitol Building
Harrisburg, PA 17120

Irwin A. Popowsky/Tanya McCloskey, Esquire
Office of Consumer Advocate

555 Walnut Street

Forum Place, 5th Floor

Harrisburg, PA 17101

Paul R. Bonney, Esquire
PECO Energy Co.

2301 Market St.,

P.O. Box 8699

Philadelphia, PA 19101-8699

Daniel Clearfield, Esquire

Wolf, Block, Schorr and Soiis-Cohen LLP
Locust Court Bldg., Suite 300
Harrisburg, PA 17101

Gerald Gornish, Esquire

Wolf, Block, Schorr and Solis-Cohen
1650 Arch Street, 22nd Floor
Philadelphia, PA 19103

Paul Russell, Esquire

Pennsyivania Power & Light Company
Two North Ninth Street

Allentown, PA 18101

Craig A. Doll, Esquire
214 State Street
Harrisburg, PA 17101

John L. Munsch, Esquire
Allegheny Power

800 Cabin Hill Drive
Greensburg, PA 15601-1689

Michael L. Kessler, Esquire

© Vice President, General Counsel

American Energy Solutions, Inc.
1781 Duffield Lane
Alexandria, VA 22307-1174

Philip Bertocci
Community Legal Services, inc.
1424 Chestnut Street, 5th Floor



Philadelphia, PA 19102

Craig Goodman

National Energy Marketers Association
3333 K Street, N.W.

Suite 425

Washingron, DC 20007

Andrew S. Tubbs

Pennsylvania Rural Electric Association
212 Locust Street

Harrisburg, PA 17108

Thomas Schmidt, 111, Brian P. Downey,
John A. Greenbaum

Pepper Hamilton LLP

200 One Keystone Plaza

North Front and Market Streets

P.O. Box 1181

Harrisburg, PA 17108-1181

Eric Joseph Epstein, Pro Se
4100 Hillsdale Road
Harrisburg, PA 17112

John Hanger
212 Locust Court, Suite 410
Harrisburg, PA 17101

Paul R. Forshay

Gregory J. Lawrence

Sutherland Asbill & Brennan LLP
1275 Pennsylvania Avenue, N.W.
Washington, DC 20004-2415

John Halsted, Esquire

Gawthrop, Greenwood & Halsted
119 North High Street

West Chester, PA 19381

Peter Meadows Adels

Charles mcPhedran

117 South 17th Street, Suite 1801
Philadelphia, PA 19103

Amy Gold

Shell Energy Services Co., L.L.C.
P. O. Box 4402

Houston, TX 77210

Donald A. Kaplan

Leanne M. Bober

Preston Gates Ellis & Rouvelas Meeds LLP
Suite 300

1735 New York Avenue, N.W.
Washington, DC 20006

Joseph Otis Minott, Esquire
135 South 19th Street, Suite 300
Philadelphia, PA 19103

Kenneth M. Barna, Esquire
Wayne R. Frigard, Esquire
Rubin and Rudman LLP
50 Rowes Wharf

Boston, MA 02110

Michael Fiorentino, Esquire
105 North Front Street, Suite 106
Harrisburg, PA 17101

John Will Ongman

Marc Machlin

Pepper Hamiiton LLP

6000 Fourteenth Street, NW
Washington, DC 20005

Patricia J. Clark, Esquire

Norbert 1. Smith, Esquire

Allegheny Energy Supply Company, LLC
Roseytown

RR 12, Box 1000

Greensburg, PA 15601

Patricia McNamara
6048 Ogontz Avenue
Philadelphia, PA 19141

John Hall, Esquire

Unruh, Turner, Burke & Frees
17 West Gay Street

West Chester, PA 19381



James H. Cawley, Equire
Rhoads & Sinon - 12th Floor
One South Market Street
Harrisburg, PA 17108

Bernie Ryan

Office of Small Business Advocate
Suite 1102, Commerce Bldg,

300 North Second Street
Harrisburg, PA 17101

Thomas P. Gadsden, Esquire
Morgan, Lewis & Bockius LLP
1701 Market Street
Philadelphia, PA 19103-2921

Robert Jaffe, Esg.
City Hall - Room 588
Philadelphia, PA 19107

Greg Pastore
619 Pemberton Street
Philadelphia, PA 19147

Paul R. Bonney, Esquire
PECO Energy Company
2301 Market Street

Philadelphia, PA 19103

Matthew A. Hamermesh



MAPSA-I -33 Question:

ldentify any proceeding relating to the proposed restructuring and merger pending,
formerly pending, or to become pending before any court or any other governmental
agency, board, commission or committee, whether federal, state or local, including
without limitation, the Securities and Exchange Commission, the Federal Energy
Regulatory Commission, the Nuclear Regulatory Commission, the Illinois Commerce
Commission and the Internal Revenue Service. In particular, identify:

(a) The court of body before whom the proceeding is pending;

(b) The date on which the proceeding was commenced;

{c) Any docket number or numbers assigned to the proceeding;

(d) The date, if any, on which the proceeding was terminated;

(e) All parties or other participants in the proceeding;

(f) The dates on which anyhearings in the proceedings have occurred or will

occur;

(g) The nature and scope of the proceeding;

(h) The reason for the termination of the proceeding; and
The nature of any judgments or other orders resulting from the proceeding.

MAPSA-I -33 Answer:

Filings have been made before the PAPUC (Docket No. A-110550F0147) and FERC
(Dockets Nos. EC00-26, EC00-38, ER00 803 and EL00-26). MAPSA is a party to these
proceedings and therefore already has those documents in its possession.

A filing was made with the NRC on December 20, 1999. (A copy is prox;'ided in response
to MAPSA-I-D-26).

A PUHCA filing with the SEC is expected to be made shortly.

A Highly Confidential and Proprietary preliminary proxy statement filing has been made
with the SEC and wili not be provided.

The Highly Confidential and Proprietary Hart-Scott-Rodino filing has been made with the
DOJ and FTC and will not be provided.

No [RS filing has been made, but one may be made in connection with the PECO
Restructuring. PECO considers that filing to be Highly Confidential and Proprietary and
therefore, when made, will not be provided.

A filing with the [llinois ICC reiated to the merger was made on November 22, 1999.

That proceeding terminated by statute on December 22, 1999. (A copy of that filing is
attached in response to MAPSA-I-D-26).

151420



MAPSA-I-D-26 Request:

All documents relating to the proposed restructuring and merger that have been filed by
either PECO or Unicom in any court or any governmental agency, board, commission or
commitlee, whether federal, state or local, including, without limitation, the Securities
and Exchange Commission, the Federal Energy Regulatory Commission, the Nuclear
Regulatory Commission, the Illinois Commerce Commission and the Internal Revenue

Service.

MAPSA-I-D-26 Answer:

See Attachment MAPSA-I-D-26, which is a copy of (1) the NRC Application, (2) ICC
Filing and (3) 8-K’s filed with the SEC.

A Highly Confidential and Proprietary Advance Proxy Statement (Form S-4) has been
made but will not be disclosed due to the irreparable harm and legal issues that would
ensue as a result of such disclosure.

A Highly Confidential and Proprietary Hart-Scott-Rodino filing has been made but will
not be disclosed due to the irreparable harm and legal issues that would ensue as a result
of such disclosure.

The attachment is provided to MAPSA. They are voluminous and will be provided to
other parties upon request.

Responsible Witness: Thomas P. Hill, Jr./ Robert K. McDonald

151587



0 PECO Energy Company .

Docket No. A-110550F0147
MAPSA-I-D-28 Request:

All documents that relate to proprietary information that have been produced in any
proceeding relating to the proposed restructuring and merger before any court of any
other governmental agency, board, commission or committee, whether federal, state or
local, Regulatory Commission, the Nuclear Regulatory Commission, the Illinois
Commerce Commission and the Internal Revenue Service.

MAPSA-I-D-28 Answer:

Documents that have been identified as “Confidential” in this proceeding have been
designated as such by the Company in response to the appropriate discovery request and
will not be provided to any party except upon execution of the Confidentiality Agreement
distributed at the Prehearing Conference on January 20, 2000. Documents that have been
identified as “Confidential™ at the FERC include the workpapers filed in support of the
testimony of William H. Hieronymus. Those workpapers contain “Highly Confidential
and Proprietary” information which will not be provided to any party due to the
competitively sensitive nature of the information contained in those workpapers

Documents that have been identified as Highly Confidential and Proprietary have been
designated such by the Company in response to requests for documents served by parties
in this proceeding. These documents will not be provided to any party.

Generally, PECO considers all documents filed in connection with the SEC Advance
Shareholder’s Proxy Statement (S-4), the Department of Justice H-S-R review, and IRS
Private Letter Ruling requests to be Highly Confidential and Proprietary due to the highly
competitively sensitive nature of the information provided in those forums and the need
for the pertinent agency to maintain confidentiality over the information during the
pendency of the investigation. Other information considered Highly Confidential and
Proprietary is identified as such in response to the pertinent discovery request.

Responsible Witness: Thomas P. Hill, Jr.
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HANGLEY ARONCHICK SEGAL & PUDLIN

ATTORNEYS AT LAW » A PROFESSIONAL CORPORATION

ONE LOGAN SQUARE
27™ FLOOR
PHILADELPHIA, PENNSYLVANIA 19103-6933

FACSIMILE: 215-568-0300

20 BRACE ROAD
SUITE 201
CHERRY HILL, NEW JERSEY 08034

FACSIMILE: 856-6816-2170

February 17, 2000

VIA TELECOPIER AND FIRST CLASS MAIL

Ward L. Smith, Esquire
PECO Energy Company

2301 Market Sreet
P.O. Box 8699

Philadeiphia, PA 19101-8699

RE: Applicﬁtion of PECO Energy Company

Dear Ward:

Docket No. A~110550F0147

DEract Dlal:

(218) 488 7054

E-mail Address:

mhamermes/@hangley.com

This letter is to confirm our conversation of today, in which you agreed to extend until
- Monday, February 28, 2000, the time for MAPSA to file a Motion to Compel with respect to
PECOQ’s Response to Document Request MAPSA-I-D26. Thank you for your consideration.

MAH/tg

Very truly yours,

Matthéw A. Hamermesh

168392.1 - February 17, 2000 (4:53PM)




<

WILLIAM T, HANGLEY
MARK A, ARONCHIGK
DAMNIEL SEGAL

DAVID B. PUDLIN

ALAN KLEIN

MYRON A, BLOOM
JOSEPH A. DWORETZKY
RICHARD J. GOLOSTEIN
BRUCE $. HAINES
THOMAS F. HURLEY
JOHN 5. SUMMERS

DARA 8. LESS
ALLISON M. MEADE
ACGERA A, BEARDEN

MATTHEW A, HAMERMESH

JOYCE COLLIER BRONG
Cf Counsal

HANGLEY ARONCHICK SEGAL & P IN

ATTORNEYS AT LAW » A PROFESSIONAL CORPQRATICN
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FACSIMILE: 215-568-0300

20 BRACE ROAD
SUITE 201
CHERRY HILL, NEW JERSEY 08034

FACSIMILE: 856-816-2170

February 28, 2000

VIA TELECOPIER AND FIRST CLASS MAIL

Kent D. Murphy, Esquire
PECO Energy Company
2301 Market Street

F.O. Box 8699

Philadelphia, PA 19101-8699

Re:

Dear Kent:

Application of PECO Energy Company
Docket No. A-110550F0147

Direct Dial:
(215} 486- 71954

E-mail Address:

mah@hangley.coin

This letter is to confirm our conversation of today, in which you agreed to an additional
extension, until Monday, March 6, 2000, of time for MAPSA to file a Motion to Compel with
respect to PECQO’s response to Document Request MAPSA-1-D26.

In addition, we look forward to receiving PECO’s revised responses 1o the interrogatories
which were the subject of MAPSA’s first Motion to Compel. In particular, as we discussed
previously, we agreed to limit the scope of Interrogatories MAPSA-I-12 and MAPSA-J-I3 to
documents relating to investment bankers and financial advisers. You also agreed 1o provide
revised answers to Interrogatories MAPSA-I-116, -123, -127 and -128, reflecting that the merger
and restructuring include no “steps, measures, covenants, contracts, clauses, agreements [or}
other provisions” relating to the issues addressed in those interrogatories. Finally, you agreed to
provided a revised answer to Interrogatory MAPSA-I-136, reflecting the first and second levels of
persons contacted to provide answers to MAPSA’s interrogatories. As yet, we have not received
any revised responses relating to MAPSA's first Motion to Compel. We look forward to
receiving them shortly.
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Kent D. Murphy, Esquire .

February 28, 2000
Page 2

Finally, as we discussed, we are happy to grant you an additional day to respond to our
second Motion to Compel. We look forward to receiving your response tomorrow. Thank you
for your consideration.

Martthew A. Hamermesh

MAH/tg



BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Applicaticn ¢f PECQO Energy ccmgany
Pursuant to Chapter 11, 1€, 21, 22 and 28 of
ine Puplic Utility Code for Appreval of (1) a
Plzn of Corporate Restructunng, Including the
Cregation of 2 Holding Company and 2) the
Merger of the Newly Formed Holding
Cempany and Unicom Corporation

Docket No. A-110550F0147

CONFIDENTIALITY AGREEMENT
Supply Asscciation

WHEREAS, Mid-Atlantic Power/ (intervenor’) and PECC Energy Company

("PECQO Energy’) are parties to the above-captioned proceedings (hereinafter referred to
coillectively as “"party” or "parties”), and may or will be producing to each other (1) written
testimony and exhibits, and (2) decuments and other information responsive te document
requests and other discovery pursuant ta the Rules of Administrative Practice and Frocedure
of the Pennsylvania Fubiic Utility Commissicn ("discovery material”), and

WHEREAS, same of that material may be deemed by a party o te aroprietary and
canfidzntal,

NOW, THEREFORE, IT IS HEREZY AGREED AS FOLLOWS:

1. This Confidentiality Agresment (the "Agrzement") appiies to ail t2stimony and
exhibits, as weil as to all discovery marerial, inciuding decuments and other products of
discovery, all informaton darnived therefrem, including, tut nat limited 1o all conies, excerpts, or
summaries thereof, ofiained ky the partias pursuant to requests under 52 Pa. Codé §5.249,

answers to requests for admission under 52 Pa. Cade § £.330, answers ¢ interrogaicries

130173
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under 52 Pz. Ccde §5.342, goccuments subooenaed p\'J'rsuar'.t 1c £2 Pe. Code §5.373, and
transcripts of depositians taken pursuan: to 52 Pa. Code §§5.343 ana 5.235

2. Atthe ime any testimony exhibit. ¢r discovery matenal is preduced or supplied
Sy @ panty, the panty may designate the testimony. exhibit, or discovery maienal as
"CONFIDENTIAL" (“confidzntal material’) by serving upen counsal a natice in writing of the
party’s intent to do sc, describing with specificity any testimeny, exhibit. or discovery materiai
saught (o be sc designated. A list of such testimeny, 2xhibits, or discovery material,
containing descriptians sufficient fer identification, shall be prepared and attached herete as an
Appendix, which shall be incorporated narein by references. [f testimony, exhitits, or giscavery
matzrial are designated as "CONFIDENTIAL" cn more than one occasion, & list shall be
z2ttached hereto for each such cccasion as consecutively marked Appendices. Ceginning with
Appendix Mo. 1.

3. Materiz! that s designated as "CONFIDENTIAL" shall be stamped "Confidential”
by the party designating it as such. Where oniy a part of data compilaticns or multi-page
documents constitutes ar contains confidential material, the party who cesignated the matarial
as "CONFIDENTIAL" (the "producing party") insofar as reascnably practicabie within discovery
and other time constrainis imposead In this praceeading, shal!‘ designate only the specific data or
pages which cc-ntéin confidential material. Canfidential material that is pravided in eiectranic
form nesa not be siampec “Cenfidential" or designated as "Cenfidental” in the text ar the
material provided.

4. To the extan: that the party receiving confidential information is subject ic the
Fennsylvania Right-To.-Know Act, that party shall cansider and trest the configential material

as within the exempticns from disclasure provided in the Pennsyivania Right-To-Ancw Act as
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setforth in 85 P § Secticn £6.1(2}, untl such infarmaticn is found to be nan-confidential or
nen-pregristary.

g, Confideniial materiai shail not be cisclosed te any persan, incluging the officers,
diractors, emplayess, representatives or sganis of the cary recswing the confidential materal,
excent: (1) the party's counsel, (2) & persen employed er ratainec by that counsel as an
altorney, expen, lagal assistant, law clerk, or secretary whose dutles includes assisting that
counsel in the preparation er preseniation of this case, and (3) a limited number of client
representztives not to exceed thres parsans per party.

5. Every person to whom disclosure is made of any confidential material subject to
this Agreement shall be informed cf -he tarms of this Agreement, and shail agree tc be bound
Ey it. &and his or her name shall be designated in writing to the precucing pany witnin five days
of the date on which the first disclesurs s made. Every such persan shall also sign a
Canfidentiality Agreement Accaptance Form in the form attached higrete as Exhibit "A" copies
of which executed forms must be suppliec to the producing party. Copies of the executed
forms shail ba farwarded te the person who has signed this Agreement on behalf of the
praducing party. The parties agree that all such persors to whaom cenficentiai material is
disclesza may use such confidentizl maerial solety tc heln pregare and presant a pany's case
In this proceeding.

7. The pany wha recewes confidental matarial shatl retain the rignt to questicn the
confidental or proprietary nature of confidents! material and 10 quaston or challenge the
agmissipility of canfidential matarial, |f s challange to the canfidential nature cf coniidantial

matariai iz made. the preducing party shail retzin ine burden of demenstraling that the

cdesignaticn is acprogriata.

IJ
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8. - The praducing party shall retain the right to guestion or challenge the
acmissiolity of configentia. material; 'c refuse or cbject ta the production of confidenual
materia: or, any proper ground, inctuding but nat limited te irreievance, immateriality ar undue
purdzan; and to seek additicnal measures of protaction heyend thase provided in this
Agreement.

g, Any party may move the Cammission for an Order that allcwg that party o
discicse paricuiar confidential material to persans not permitted access o such confidential
material pursuant te the terms cf this Agreement. Before moving the Cemmission for such an
Order, hawever, a pary, througn his cfounsel. shal make a request ta the aitarneys for the
producing parlty in writing, and thereafter, the atterneys of record shall meat or confer by
telephane (o attampt ‘o resclve the request. Any resclution shall ke set ferth in writing and
signed by the meving and producing panies' attameys. Any Motian filed pursuant to this
paragraph srzll be accompanied by a cerification by the atterney for the moving parnty that the
maving party has complied with the provisians of this paragrapn. While any Maticn filed
pursuant tc this paragraph is pending, the maving party shall not disclose ihe confidential
material in guestian ta any persens not permitted access to such confidentizl material pursuant
to the terms of .tnis Agresment.

10. The paries agree to invesligate rezsonable alternatives befare progasing tc
placa int2 the pubtic recard any depositicn, brief, memorandum, written discovery material, or
other writing that: {1) refers 1o, discusses, or direcily relates 10, confidential material, or (2) has
any such confidential material affixed therete as an exhibit or otherwise. If a party determines

that it cannct agree to sny reascnatle alternative to public disciosure of any such writing, the
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narty snall file any such writing under seal. Couns&ls' cepies of all such writings shall be
subject 1o the provisicns of this Agreement concerning disclosure and use,

11, If any party inciudes matenal designated by ihat party as "CONFIODENTIAL," or
references tharaic that disclose the marnter designated as "CONFIOENTIAL" in any unssa..
filing of its own to the Cammission, that party waives the protection pravided by this Agreement
with respact {5 such confidential materia, with the exception thal, for testimony and exhibits
designated as “"CONFIDENTIAL," the preducing party does nat waive any protections provided
by this Agreement by including the confidential material to the Commiission as part of its
Application, testimeny, or exhibits.

12. Any panty wno tetieves that another party has vialated ar intends te disclose or
use any confidential material in a manner prohibited by this Agreament may maove zﬁe
Commissien for an Order imposing appregriate sanctions on the panty allegedly in violation of
this Agreement, and/er directing the agverse party to refrain from such disclasure or use when
appropriate, The parties agree that the Cammission shall have the autharity tc adjudicate
such a dispute, and agree tc be bouna by whatever determination the Commissien makes.

13, This Agreement shall cant nue to be kinding througheut and aftar the canclusion
of proceeaings in the above-captioned maiter.

14, The panies agree that this Agreement, which cansisis of six pages and foeuraen
numbered paragraphs, may be executed in ane or more counterparts, each of which shall be
deemed an criginal and all of which taken togetner shall constituie one and the same

Agre

2-/F00

Cate

/josgw?_yi&or tervenar
D ; retzky
Matthew A. Hamermesh

HANGLEY ARONCHICK SECAIL & PUDLIN

One logan Square, 27th Floor 5
Philadelchia, PA 18103
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Kent D. Murphy k/

Assistant General Counsel

2301 Market Street, $23-1
Philadelphia, PA 19103

Attorney for PECO Energy Company




