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SECREWRV'S^ 2000 
Tanya McCloskey 
Office of Consumer Advocate 
555 Walnut Street, 5 t h Floor, Forum Place 
Harrisburg, PA 17101-1923 

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 Ms. McCloskey: 

Enclosed, please find PECO's CONFIDENTIAL response to OCA-VIII-5 and 
OCA-VIII-9. 

ygrV truly yours, 

Paul R. Bonne 
Assistant Gene 

/rhs 

Enclosure 

Counsel DOCUMENT 

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

EEF 
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Carl ifi cat a of Service 
I hereby certify thai I have this day served Ihe foregoing document on the following in the matter of PECO Energy Company's Application For 

Approval of (1) A Plan of Corporate Reslructuring, Including Ihs Creation of a Holding Company and (2) The Merger of the Newly Formed 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 Fulure) 

19987 

Chrislopher B. Craig 
Senate Democratic Approprialions Committee 
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 
email: glawrence@sablaw.com 
(Counsel for Shell Energy Services Company, L.L.C.) 

Charis M. Burak 
McNees, Wallace & Nurick 
100 Pine Slreet 
Harrisburg, PA 17108 
email: cburak@mwn.com 
(Counsel for Philadelphia Area Industrial Energy Users Group & Counsel 
to the Industrial Energy Consumers 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 Street-22 n d Fl. 
Philadelphia, PA 19103 
email: ggomish@wolfblock.com 
(Counsel for Enron Energy Sen/ices, 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/ liwin A. Popowsky, Esquire 
Office of Consumer Advocate 
555 Walnut Street 
Forum Place, S*1 Floor 
Harrisburg, PA 17101 
email paoca@ptd.net 
(Counsel for Office of Consumer Advocate) 

Peter Meadows Adels 

m1?ur7
h«te;?8m5 AH 9= 12 

Philadelphia. PA 19103 

Eric Epstein 
4100 Hillsdale Road 
Harrisburg.PA 17112 
email: eepslein@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 Sen/ices Company, L.L.C.) 

David M. Kleppinger 
McNees, Wallace & Nurick 
100 Pine Streel 
Harrisburg, PA 17108 
email: dkleppin@mwm.com 
(Counsel for Philadelphia Area Industrial Energy Users Group 
4 Counsel to the Industrial Energy Consumers of Pennsylvania) 

Donald A. Kaplan 
Leanne M. Bober 
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"'' Fl. 
Philadelphia. PA 19103 
email: dclearfield@wolfblock.com 

kmoody @wo Ifb loc k .co m 
(Counsel for Enron Energy Services, Inc.) 

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. Doll, 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 
Philadelphia .PA 19103 
email: joe_minolt@cleanair.org 
(Counsel for Clean Air Counsel) 

Thomas Schmidl, 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 Amirak) 

Phil Bertocci, Esquire 
Community Legal Services, Inc. 
1424 Chestnut Slreet, 4" Fl. 
Philadelphia. PA 19102 
email: pber1occi@clsphila.org 
(Counsel for CEPA, et al.) 

Joe Dworetzky, Esquire/Matthew Hamermesh. Esquire 
Hangley Aronchick Segal & Pudlin 
One Logan Squire - 27* Fl. 
Philadelphia. PA 19103 
email: jad@hangley.cam 

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 Commission 
Office ofTrial Staff 
901 North 7 , h Street. S^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) 

Slandford Levin 
Southern Illinois University al Edwardsville 
Room 3130. Building III 
Edwardsville, IL 62026 
(Wilness for Office For Small Business Advocate) 

Michael Fiorentino, Esquire 
105 North Fronl Street; Suite 106 
Harrisburg. PA 17101 
email: mfioren@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 

machlihm@pepperlaw.com 
(Counsel for Amtrak) 

Patricia J. Clark, Esquire 
Norbert J. Smith, Esquire 
Allegheny Energy Supply Company, LLC 
Roseytown 
RR12, 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: cepa1966@aol.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 Washington Street 
Boston, MA 02108 
(Witness for Office of Consumer Advocate) 

Brian Kalcic 
Excel Consulting 
Suite 720-T 
225 S. Meramec Ave. 
St. Louis, MO 63105 
(Wilness for Office For Small Business Advocate) 

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



Kail Pfutmann 
Allegheny Power 
dOO Cabin Hill Drive 
Greensburg, PA 15601 
(Witness (or Allegheny Power) 

Lynn Coles 
f?.W. Beck, Inc. 
500 East Se1" St.-Suite 400 
Indianapolis, IN 46240 
(Wilness lor Amtrak) 

Joe Casey 
SEPTA 
1234 Market SI., 9* Fl. 
Philadelphia, PA 19107 
(Wilness for Amtrak) 

John Hose 
Allegheney Energy Supply 
RR12, Box 1000 
Greensburg, PA 15601 
(Witness for Allegheny Energy Supply) 

Amy Ltnden/Stanley Forcsek 
Amtrak 
30* St. Station^* Fl. 
South Tower 
Philadelphia, PA 19104 
(Witness for Amtrak) 

Matthew Kahal 
Exeter Assoc. Inc. 
12510 Prosperity Dr. 
Suite 350 
Silver Spring, MD 20904 
(Witness for Amirak) 

Susan Tierney 
LEXECON. INC. 
One Muffsin Place 
Cambridge. MA 0213S 

Dated: March 2, 2000 

^aul R. Bonney 
Assistant General Counsel 
PECO Energy Company 
2301 Market Streel. S23-1 
Philadelphia, PA 19103 
(215) 841-4252 
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Morgan, Lewis 1701 Market Street 

Philadelphia, PA 19103-2921 - - . 

21̂ 963-5000 & B O C K I U S LLP 

Fax: 215-963 5299 

Anthony C. DeCusatis 
215-963-5034 
decu5034@mlb.com 

March 2, 2000 

»MR 02 m 

VIA FEDERAL EXPRESS C W J 

James J. McNulty, Secretary s K f l £ T A ^ 
Pennsylvania Public Utility Commission ^ ^RL'Vd 
North Office Building rsp>i > * * p- - _ 
New Filing Section, Room B-20 J i j U U ^Ifcl N T 
Commonwealth Avenue and North Street >̂  ̂  , 
Harrisburg, PA 17120 j" {J* 

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 
DocketNo. A-n0550F0147 

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 Angeles Miami Harrisburg Pittsburgh Princeton 

London Brussels Frankfurt Tokyo 



0 
March 2, 2000 
James J. McNulty, Secretary 
Page 2 

Morgan, Lewis 
& Bockius LLP 

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, 

Anthony C. D(6Cilsatis 
Attorney for PEC ) Energy Company 

ACD 

Enclosure 

cc: Per Certificate of Service 

l-PH:im947.1 



BEFORE THE 
PENNSYLVANIA PUBLIC UTILITY C 

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-110^^0^4* 

MAR 02 2000 

PECO ENERGY COMPANY'S MOTION TO%me£E; UTUfTV -
AND/OR DISMISS THE PROTEST AND PETITIO^T^py J j^MS^O'-. 
TO INTERVENE OF NEWENERGY EAST, L.L.C. ' w BUREAU 

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. 

1-PH/U67448.1 J 
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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).- 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 ofTrial 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. 

i-mmez'wa.i 



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)(ii) 

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 

l-PH/1167.148.1 



satisfy 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 

1-PH/116744B.1 4 



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. 

I-PH/1167448.1 
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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. 

jspectfully submitted, 

Paul R^Bopney, Esquire 
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 

l-PH/n67448.1 



CERTIFICATE OF SERVICE "" 0 2 IQQQ 

I hereby certify that I have this day served the foregoine^Mpri'Jnft/S>rteafld/or Dismiss 

on the following persons in the manner provided in 52 Pa. Code § 1.54. 
8lJREAU 

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) 

Peter Meadows Adels, Esquire 
Charles McPhedran 
117 South 17,h St., SuitelSOl 
Philadelphia, PA 19103 
email: meadowsadels@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) 

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

Paul R. Forshay, Esquire 
Gregory K. Lawrence, Esquire 
Sutherland 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.) 

Amy Gold, Esquire 
Shell Energy Services Co., L.L.C. 
P.O. Box 4402 
Houston, TX 77210 
(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) 

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) 

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) 

Gerald Gomish, Esquire 
Wolf, Block, Schorr and Solis-Cohen LLP 
1650 Arch Street - 22nd FI. 
Philadelphia, PA 19103 
email: ggomish@wolfblock.com 
(Counsel for Enron Energy Services, Inc.) 

Daniel Clearfield, Esquire 
Kevin Moody, Esquire 
Wolf, Block, Schorr and Solis-Cohen LLP 
1650 Arch Street - 22"* Fl. 
Philadelphia, PA 19103 
email: dclearfield@wolfblock.com 

kmoody@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) 

Bernard A. Ryan, Jr., Esquire 
Office of Small Business Advocate 
Suite 1102, Commerce Bldg. 
300 North Second Street 
Harrisburg, PA 17101 
(Counsel for Small Business Advocate) 

Tanya McCloskey, Esquire 
Irwin A. Popowsky, Esquire 
Office of Consumer Advocate 
555 Walnut Street 
Forum Place, 5lh Floor 
Harrisburg, PA 17101 
email paoca@ptd.net 
(Counsel for Office of Consumer Advocate) 

Craig A. Doll, Esquire 
214 State Street 
Harrisburg, PA 17101-1108 
email: cdoll76342@aol.com 
(Counsel for Conectiv Energy) 

Joseph Otis Minott, Esquire 
135 South 19,h Street- Suite 300 
Philadelphia,PA 19103 
email: joe_minott@cleanair.org 
(Counsel for Clean Air Counsel) 

Michael Fiorentino, Esquire 
105 North Front Street; Suite 106 
Harrisburg, PA 17101 
email: mfioren@paonline.com 
(Counsel for Clean Air Counsel) 
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o 
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) 

John Will Ongman, Esquire 
Marc Machlin, Esquire 
Pepper Hamilton LLP 
600 Fourteenth St., NW 
Washington, DC 20005 
email: ongmanj@pepperlaw.com 

mach 1 i nm @pepp erl aw. com 
(Counsel for Amtrak) 

Kenneth M. Bama, Esquire 
Wayne R. Frigard, Esquire 
Rubin and Rudman LLP 
50 Rowes Wharf 
Boston, MA 02110 
email: wfiigard@rubinrudman.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) 

Philip A. Bertocci, Esquire 
Community Legal Services, Inc. 
1424 Chestnut Street, 4 t h Fl. 
Philadelphia, PA 19102 
email: pbertocci@clsphila.org 
(Counsel for CEPA, et al.) 

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

Joseph A. Dworetzky, Esquire 
Matthew A. Hamermesh, Esquire 
Hangley Aronchick Segal & Pudlin 
One Logan Squire - 27,h Fl. 
Philadelphia, PA 19103 
email: jad@hangley.com 

mah@hangley.com 
(Counsel for Mid-Atlantic Power Supply) 

(via overnight mail) 
Honorable Charles Rainey 
Administrative Law Judge 
Philadelphia State Office Building 
1400 West Spring Garden 
Philadelphia, PA 19130 
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John L. Munsch, Esquire 
Deborah J. Henry, Esquire 
Allegheny Power 
800 Cabin Hill Drive 
Greensburg, PA 15601-1689 
email: jmunsch@alleghenyenergy.com 

dhenryl@aneghenyenergy.com 
(Counsel for Allegheny Power) 

John Hall, Esquire 
Unruh, Turner, Burke & Frees 
17 West Gay Street 
West Chester, PA 19381 
email: jhall@utbf.com 
(Counsel for Wallace Township) 

Kenneth L. Mickens, Esquire 
Pennsylvania Public Utility Commission 
Office ofTrial Staff 
P.O. Box 3255. 
Harrisburg, PA 17105-3265 
email mickens@puc.state.pa.us 
(Counsel for Office ofTrial Staff) 

Gregory Pastore 
619 Pemberton Street 
Philadelphia, PA 19147 
email: gregpastore@yahoo.com 

Robert Jaffe, Esquire 
City Hall - Room 588 
Philadelphia, PA 19107 
email: lagranger@aol.com 
(Counsel for Councilamn David Cohen) 

(via overnight mail) 
Carville B. Collins, Esquire 
Piper Marbury Rudnick & Wolfe LLP 
36 South Charles Street 
Baltimore, MD 21201-3018 
(Counsel for NewEnergy East, L.L.C.) 

Dated: March 2, 2000 

\JAl)hjm 
Anthony C. U^C 
Counsel foi/PEC O 

usatis 
Energy Company 
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DATE: 

SUBJECT: 

TO: 

FROM: 

COMMONWEALTH OF PENNSYLVANIA 

MARCH 3, 2 000 

A-110550F0147 APPLICATION OF PECO ENERGY 

Di r e c t o r , Bureau/Office of A d m i n i s t r a t i v e Law Judge 

Janet E. P a t r i c k , Chief Compliance and Management 
Service Section 

o0 
Attached is copy of an Order adopted by the Coimis^xon 

at Public Meeting held March 2, 2000. C? 
Please d i r e c t your a t t e n t i o n t o the "Ordering 

Paragraph(s)" f o r your Bureau's/Office's ongoing r e s p o n s i b i l S o ^ a s r 
i d e n t i f i e d t h e r e i n . / ^ ' 

Kin d l y acknowledge r e c e i p t of t h i s memo by si g n i n g below 
and r e t u r n t h i s memo t o : 

Secretary* s O f f i c e 
A t t n : Janet E. P a t r i c k 

G-05 North O f f i c e B u i l d i n g 

Thank you f o r your cooperation i n t h i s matter I 

Receipt acknowledged: 

(signature' os 

(date) 

eooo 



James W. Durham 
Senior Vice Presidenl 
and GeneraJ Counsel 

Edward J Cullen. Jr. 
DepuIV General Counsel 

Sandra H. Byrne 
Legal Artminisiratof 

Paul R. Bonney 
Jessica N. Cone 
Todd D. Culler 
Susan Sciamanna Foehl 
Vilna Waldron Gaston 
Gregory Golazeski 
John C Halderman 
Conrad O. Kaitner 
K risiopher Keys 
Kent D. Murphy 
Jetfrey J. Norton 
Mark B. Peabody 
Roslyn G. Pollack 
H. Alfred Ryan 
Richard S. Schlegel 
Jenny R Shulbank 
Ward L. Smith 
Delia W. Stroud 
Saundra M. Yaklin 
Ronald L. Zack 

Assistanl General Counsel 

Legal Department 

PECO ENERGY 

',99811 

PECO Energy Company 
2301 Maricet Street 
PO Box 8699 
Philadelphia, PA 19101-8699 

r MA Q: \ 3 2 1 5 8 4 1 5 5 4 4 

- b K ' 1 " Fax 215 5 6 8 3 : OOtt&R 3389 

Direct Dial: 215 841 4252 

March 3, 2000 

Brian Downey 
Pepper Hamilton LLP 
North Front and Market Streets 
Harrisburg, PA 17108-1181 

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-l-D-35. 

Vepy truly yours, 

Paul R. Bonney(j 
Assistant General Counsel 

/rhs 

Enclosure 

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

149891 



AMTRAK-I-D-35 Question: ^ ^ O ^ O / V 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-I-D-35. 

Responsible Witness: Robert McDonald (Unicom) 

^ I — ; £Q 

i 

cc: a i : -

o 
2000 

co 
cn 
cn 

153014 



Attachment AMTRAK-I-D-35 
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TO A L L E M P L O Y S u S , 

n Unicom Direaians, we laid out sin cbjeciives essential TO oecoming "one of ch? nation's most 
effective ooerawrs of reguiswd anaigv d^iverv systems, one ct its most effective oqerators of 
nuOeor power plants and the Midwest's leading retail supplier of electricity, -i-atural gas and energy 

services." We nave refined ttiis vision to reflect the inaecoingty rapid chsng« v/itnin our industry as 

well os our employees' desira for a more campiate picture rrf wnprp we are trying to go. Unicom 
Destinations and Directions 7999 describes Unicom CcrporaOon as four aistina busings groups: 
Distribution Grouo, Tfansmissian Qrouo. Nuclear Generation Croup ana Unicom Enterprises Group. 

why should wc define ourselves this wayr Bccauso the trsdltioPil fimmniw nf nur nusiness are 
being secarated as both me Federal Energy Regulatory Commission ana our state proceeo with indus­
try restructuring. Generation and marketing ars becoming competitive, while transmission and distribu­
tion are becoming regulated in new ways. Restniauring has eliminated many of the sdvantages of 
operating all of the groups in a closely integrated fashion. 

As we move into the iuture. each group will have its own obligations, cnallenges ana growdi 
opporruniiies. By developing each of the four businast groups, we will be better pcsiticned to pursue 
ne** opportuni:ies as they arise. Let me be dear, however: our ousiness gtoucn rernairt interdependent 
in a variety of ways. We do not nave a pian to soin off each one zi a separate ccmpany. We simply 
mieno to manage each group to achieve rhe highest possible value. 

All faur business grouos will be supported by our corporate service functions. Our corporate services 
must also anain the camw typo of top-quartile performance that is required of our buiinew grouos. 
Competitive presjures may farce our business groups to consider their options, includinq cuying support 
services from outside suppliers, if our corporate services cannot meet their requirements. 

Unicom Oeszinations k our vision for the future. It is also the foundation for Unicom 
Directions 7999, which — line its p'edecessor — will serve as a clear staterosnt of direction, a con­
cise recsrd cf accofnplishments and a basis for holding even/one accountable for future performance. 
This brochure includes specific goals for each of our four business groups, tne milestones we have 
achieved since we first announced Unicom Directions and the Unicom values- our values must De 
present In eacn of our goals and in every employes"! effcrts. Aithougn they are most easily found with­
in our culture change objactive. each of these values supoons our overall strategy- Regardless of where 
you work within our company, you and t must uphold ou' commitmeni to accountability, teamwork, 
customer focus, integrity, trust, diversity, leading change and continuous perfoimarce improvement. 

Unicom Destinatfons and Directions 1999 will be reviewed regularly and modified as 
required to address oevelopments in ihe marltetolace and reguiatory systems in which we operate. 

IOHN W. ROWE 
Chairman and Chief Executive cniter 
Unicom Corporation 



Unicom Desxinaxions 

• nicom intends to earn a place A* a world-class ope.-aior of energy pioductiou and delivery 
, svsiems and a successtui comoetitive supplier of energy and related services, meeting the 
increasing expeaations of customers tfirougn continuously improving employee performance 

in four principal business groups: 

A DISTRIBUTION GROUP, wtl(Cf\ 

> Serves an increasing ngmbe' of cui tomsrs in l l l inoi* ona othe' 1 MicwesTerr states: 

Delivers electricity and potentially gas, water or related services: 

,•••> Meets tne demanas of customers end ihe expectations of government with reliability, 

responsweness and creativity; and 

Earns consistent, superior returns for doing w. 

A TRANSMISSION GROUP, which 

. * Serves an increasing portion of this region; 

> > Leaas the industry in salving the problems at open access, congestion and bulk power supply; and 

>> Earns superior returns for doing so. 

A NUCLEAR GEMERATION GROUP, which 

Operates as a competitive, potentially independent business; 

Sustains a safe, durable, and demonstrably world-class operating record. 

> Has adequate funds available for decommissioning; 

.- » Pursues prudent growth opportunities: and 

Mas a balance sheer consistent with.its earnings.potential. 

A U N I C O M ENTERPRISES GROUP, which 

• •» Identifies creative, technology-based solutions for the energy needs of 

a changing economy and society: 

> Offers its customers a portfolio of energy products ana services; and 

• -v Provides consistent growth opportuni t ic ; and suoenor returns to our investors. 
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. • r r ' V S .We w i l l p rov ide a re l iab le supp ly of e lec tnc i ry 
as the cempe t i t i ue marketp lace evolves and i m p r o v e the ef f ic iency, 
d e p e n d a b i l i t y and qua l i t y of our de l i very serv ice. 

Providing reliable service — in both supply and 
delivery — continues \o be our hignest priority. 
Last summer, storrey. hot weather and the limiTPd 
availability of our nuclear fleet pushed our system 
to its limits. AimoL:an we never resorted to can-
trolled service interruptions, or "rolling blackaut;," 
we came *ar too cioso ar.o leh our customers frus­

trated end doubtful of our ability to iervc. 

As we enter the summer of 1999. we are in 
a far stronger position, wltn ail \ 0 of our nuclear 
untts avdildUle. Wc will continue to own, oaerate 

and maintain high avaiiaoiirty levels at our fcssil 
plants throughou: this summer. Suppiementing 
our nuclear and fossil generating capacity, we 
have extensive purchase power agreements and 
aggressive demand side management programs. 
If necessary, we will purchase power on th« spot 
market to maintoin feliabilliy throughout this 
summer and beyond. 

; C ' P C A A T 3 .VSi 1:157CUES .-vi-irAS 

We must improve our ranking on the 
Customer Satisfacticn inaex from 68 to 26 by 
2001. NEW FOR -99 

We must keep ihe tights end air ccndixners 
on. VV* must avoid asking customers to 
implement voluntary load reduciions during 
p«ik usaqe periods except whsn they are 

compensated far such actions. We mult do 

everything possiole to prevent firm service 

intsrruptions due tc capacity limitations. 
tevtSSD FfiOM •$$ 

Even after the suopt'y of power becomes fully 

competi'tivT, our cust=mers will continue to look 

to ComEa for reliable aelivery sewce. We must 
meet the;r expectations — and to io so will 
require us co reacn top-quartile performance in 
minimizing botn the freauency and curation ot 
outages. '/Te have taken steas to detect ana solve 
our :ustomers' delivery problems on a town-by-
town basis through us? of our Gr^gnboard 
process. Using our Greenboard, we assign "red" 
(significant issues), "yeilow' (concerns being 
ac'dressedj or "green" siaius (no unresolved 
issues) to every mur.icipalir/ and Chicago ward 
and actempi to resolve dll ou:standing issues, Our 
Reliabil'iy Milestone; Anoad. many of which are 
new for \93% Focus heavily cn er.nancing and 
reinforcing Dotn our [ransmission and distribu'Jon 
systems and responaing to service interruptions. 

We must achieve tcp-quaniie operating per­
formance as measured ty outage frequency 
(Syscem Average interruption Prequency 
Index. SAIFI) and minimize outage duratinn 
(Customs Average hterrcption Duration 
Index, CAiDI) by 2001. «ew eoz '99 

We must invest in ou' Transmission anfl distri­
bution systams :o imorcve our aoility to 
access ond deliver pswer. W eo* 'S9 

We must eliminate tne "rec" rowns on cur 
Greenboard. vcvv FQR 
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OS.'ECT'.Vc Z. Ws -vi l l become a t o o - q u a r t i l e ooe ra to r of compe t i t i ve 
nuciear p lants by ins is t ing t ha t each p lan t p roduce power safely and 
economica l l y . 

"he Nuclear GenerflTion Group (NGO) has 
deinonsuated a passionate commitment to attain­
ing wcrld-class performance. Por the first time in 
nine years, all 10 of our nuclear units are off the 
Nuclear Regulatory Commission (NRC) "watch 
list/ Today, our entire fleet falls under the "rou­
tine oversight" catecory. Despite the beginnings 
of a turnaround, we still have much work to do, 
We need all 10 of our nuclear units consistently 
availabla during this summer and bsyond to meet 
customer demand and to bolster our credibility as 
a company that can Deliver on its promises. 

SL CORPORATE MILESTONES AHEAD 

". must achieve top-quanile safety ar.d 
operational performance as measured by me 
INPO inrfex. ORtoiNAi FRCM 

".. We must continue to build regulatory credibili-
cy with the NRC and maintain all of our plants 
in the NRC's newly defined category for safety 
performance — acceptable with routine base­
line oversight. R6VISED FXOM '98 

About 59.3 bil'ion of our onginal investment in 
These plants remains on aur books. We will recover 
only a pnrtinn nf i- Thrnugn the transition cnarges 
provided by the Illinois Restruc:uring Act. the 
funds irom last Decamber's securitizaiion transac­
tion and the proceeds Trom the pending fossil sale, 
We must run our plants wtely and compijtiovely 
to help recover our remaining inve;tmcnt and to 
provide opportunities fo' our workfome. 

'. We must operate our nuclear plants sefety 
at produc:ion costs below the avercge market 
price or electrcity, cr shut them down. 
ORIGINAL FHOM '95 
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• .3 ;cC" V= £• We jwill cgniummatfe the sales ag reemen t w i t h Edison 

M iss ion Energy fo r the purchase of our foss i l g e n e r a t i n g f l ee t by the 

end of 1999 w h i l e con t i nu i ng to ensure ava i l ab i l i t y . 

We have rewritten :h<5 objective lo reflect tne 
pending sale of our fossil fleet to tdison Mission 
Energy, a subsidiary of Edison International. Upon 
approval by the Illinois Comrwce Ccmmission. 
i f te' tne summer of 1999. we will comolete the 
sale ano cegin the official transition u Edison 
Miwicn Energy, After tne sale and pursuant to a 
flve-vear agieemem, we will have rights and 
options ic aurcnase tne 9,772 MW output from 
Edison Mission Energy. This anangement will 

ensure a reliable supply cf power to those cus-
lomera who choose to remain cn Vaditional tariffs 

and limit our exposurp rn an increasingly volatile 
energy marKet. Should the onset ol customer 
choice diminish our demanc tor power, the five-
year agteement will provide ihe flexibility we need 
to adj ml our purchase requirements. 

^aSPORATE MILESTONES AMEAO 

We must complete the totsil sale transaction 
ay the end of 1999. ftsvisso FROM -as 

. We must maintain over 80% eouivalent 
availability during the summer of 1999 and 
develop a positive partnership with Edison 
•Mission Energy tc ensure availability in the 

future, NSW FOR '$9 

we must assist our emoioyees' job transition 
through impiementatian of our agreement 
with International Brotherhood of Elecnkal 
Workers Local 15 and limllar efforts for man­
agement. NSW fOfi -39 
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rinan lesiruct'jnna 

C3JcCTiVF We uviii de l iver compe t i t i ve earn ings wh i l f t r es t ruc tu r i ng 

the balance sneet to re f lec t the rea l i t ies o t t he marke tp lace and t h e 

d u r a t i o n of our t r a n s i t i o n charges. 

The onset of competition and tne sale of our 
fossil plants will haue a substantial imoact on 
Unicorn's future financial performance. Hirst, rate 
reauctions. which started in 1 998, and customer 
Choice, which begins in October 1999, will reduce 
rcunnue^ These reductior^ creats potantially 
stranded investments and intensify the need to 
cm costs and improve operations In order to 
sjstain earnings. 

5econd, when the sale of the fossil plants to 
Edison Mission Energy is finished, it will provide 
Unicom with a book gain and subsiantial cash,We 
can write down a portion cf our nuclear-related 
assets, invest in our Distribution, Transmission jnd 
Nudeflr business groups and pursue growth 
through mergers and acquisitions, we will cantinue 
ro restructure our balance sheet and recover poten­
tially svandeo investments by improving peHornv 
ance, cutting costs, crowing new business^ and 
collecting the competitive transition charge (CTC). 

_ CORPORATE MILESTONES AHEAD 

. We must complete on? or more acquisitions 
to funher our goal of becoming a world-
class operator of energy delivery systems. 
This acquisition must create value, enhance 
rh« competiiiveneis of our companies, 
provide additional value io our customers 
and asTBblish a platform for future growtfi. 
NSW FQR '99 

We must eliminate potentially stranded 
investments by the end of 2Q06. which is the 
end of the period for fecovering transition 
charges under the Illinois Restructuring Act, 
,V£W/ FOR '99 

Substantial growth for Unicom will be 
attained th'ougn mergers or acquisitions. Our 
goal is to acouire companies in the snergy deliv­
ery business- We must aiso grow our existing 
unregulated businesses thfough both the acqui­
sition of energy-relatad hn<.inft«p<. n WPI! the 
continued development ot our existing businesses 
to provide a substantial earnings ooost prior to 
the end of the CTC. 

We must continue growth of our earnings per 
share to mere than S3.00 by 2000 whiie 
maintaining our divideno at 51.SO. REVISED 
FROM "9? 

We must aecreaae our O&M expenses by 
over S200 mi/lion to reacn Si .850 Pillion oy 
2001. R£VIS£D FROM -93 

We must lower capital expenses by over 
5t0Q million to million by ZO01. 
REVISSD tKOM -ya 
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Jniccm tmerorises Grouo 

OBJECTIVE Z- We w i l l marke t a diwerse p o r t f o l i o of products and 
services t o become tne M idwes t ' s l ead ing re ta i l supp l ie r of e lec tnc i i y , 

na tu ra l gas and energy services. 

Uniccm's unregulated enterprises group, 
Unicom Enterprises, Inc. (UEt), will detiver Siiperiat 
•eturns by providing a portfolio of energy prod­
ucts, services and new technologies la deliver 
energy solutions to business customer? In ne 
Midwest and ifiloct national and international 
markets. UEfs strategy has four key components: 

i • Geographic focus: We intend io capitalise on 

cur regional strength in the Midwest. 

i . Customer Value foos.: We will tailor energy 
solutions to our customers' unique needs. 

Market Focus: We will target commercial and 
industrial customers, 

- i - Product Focus: We will maintain a balance 
products between csmmodity and service-ori­
ented products and capitalize on new. energy-
rel-aiad technologies. 

CORPORATE MILESTONES AHEAD 

. We must achieve over 50.20 earnings per 
share by 2001. NEW FOR '99 

We must achieve a return on equity of 1 S% 
based on afier-tax cash flows, NEW FOR -93 

i . we must achieve a return on investment 
of 8% based on after-ta* cash flows. 
NEW FOR '99 

To become Unicom Corporation's growth plat­
form, Utl has establisneo a foundation in four 
areas: energy services, distributed generation, 
commodiiy yas ar.q dettrioty, and energy infor­
mation management. 

In the future, UEI will grow Through acquisi­
tion. We plan to acquire companies with the man­
agement know-how and scale to capture market 

and industry attention. We will achieve maximum 
synergies through aad-on acquisitions. 

We must manage risks in order ro receive a 
payback period of less ihan 15 years on capi­
tal-intensive businesses and less than 10 
years an all othef Gusinessas. new FOR -39 

We must measure progress at key stage-gates 
through 2001. to aid in making hold / divest 
decisions- fJEW fOfi '99 

• 9 
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Culture Cnange 

OBJECTIVE 6: We w i l l trans-form the cu l tu re of the Un icom Companies i o 
ach ievo con t i nuous per fo rmance i m o r o v e m e n t , increased accountab i l i t y , 
super io r customer focus and greater d ivers i ty . 

As we move into a more dynamic competitive 
environmeni, we musi place more emphasis on 
the business agenda, Including winning the cus­
tomers' loyalty, Improving efficiency and increas­
ing shareholder value. To succeed in tomorrow's 
marketplace, we must work every day to make 
•ur business mors successful by living up to the 
high standaros found in Uniccm Values. 

The values listed in this objective are only four 
of our eight Unicom Values — accountability, 
teamwork, cuatomer fotub, integrity, trust, diversi­
ty, leading change and continuous performance 
improvement The Unicom Values focus on how 
we must work together to achieve tie level of 

r«ults ihai cu*tom*ri exoeci and the competitive 
marketplace rcquifes. Thay indicste the type ni 
anvirnnment In which Unicam employees want to 
work — where employees conduct memseives 
with integrity, trust their co-workers, embrace 
diversity and lead change. To ensure that Unicom 
is making progress and HvinQ oy these values, 
rrvanagetnent will continue to strive for change by 
upholding the values in their own jobs, by holding 

our employees accountable, and by monitoring our 
progress through the Spean-Up! Employee Survey. 

.CaRPOJlAX£_MiLLSXDWEi.An£Aa. 

We must foster accountability by rewarding 
emolcyees based cn bottom-line results and 
by placing greater emphasis on the pay-far-
performance or pay-at-risk component of our 
compensation system, tvew FOR -93 

We must continue our progress toward anain-
ing benchmarked. top-quartile performance 
goals by providing employees with the infor­
mation ana tools tney need to drtve inefficien­
cies out of our systems, nsvuso FROM '93 

We musr secure the commitment of all 
employees In driving top-quanile perform­
ance and ensuring success in the competitive 
marketplace, REVISED FROM -98 

We must increaie our efforts to recruit and 
retain qualified minorities and women at sen­
ior levels in the camosny, 
REVISED FROM '98 

We must build credibility by nonaring com­
mitments internally and externally and aevel-
oping an exemplary recorc of compliance 
with the open accusi. code of tuncucL relia­
bility and affiliate transaction rules estab­
lished by tne FEf*C and The Illinois Commerce 
Commission, ORIGINAL FROM -98 

We must experiment v/ith naw melhods of 
reouclng the environmental burdens of the 
electricity business, paniculahy those methods 
that enhance the eHicient use of eiectriciry. 
ORIGINAL FROM 98 

i 0 
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w * vwiii h^come one of the nation's most efffiflive operatcrs o* reguiaied energy delivery sysiems by 
devsiopinn a standard of scr.-icc *hat earns the loyalty of customers and the resoect cf regulators, 
while producing a return on investment that gains the confidence of shareholders. We wit! imnrove 
tne reliablliiy of our system and increase responsiveness to customers through improved maintenance, 
more rapia Storm response and the innovative use •( distributed resources and electrical and infoTma-
tion technologies. Ultimately, the Distribution Group will induds the £nergy Services and Customer 
SeNictb organizations in order to arovide top-quartile service to our distribution cuuomert This new 
Distribution Group will focus on Keeping the energy flowing, anticipating custcmer needs ano providing 
cost-effective delivery services. 

Tteallziny out vision depends on: 

>> improving reliohiljty by automating, 
upgrading and reinforcing the disiribmion 
system, wgsilng imptavemeftts fot cus-
iomers experiencing excessive outages and 
accelerating our tree-trimming program; 

» providing premier customer service and 
improving perceptions of our ability to ierve 
our customers; 

» reducing and managing costs cf operating 
cur energy deiivery systems, while enhancing 
reliability and customer service. 

T U P n i sT f t i an - r tnM r i n n n P ^ MiLr<;Tnrue<i AHEAD 

We mcst achieve the following milestones over the next three years. 

impraving 
HeliabitiTy 

Cusroffier 

fraguepcy at Qimqes flAlRl 

Outaga duration in romUtes (CWDI1 

eusrorru-r sa^(act»n indM 
iCoie ReUionshipAnTibiJ'ttsJ 

r- Goals f i r i l 
t337 me ,^1399' 

•.- -af) 
,.2000 Ouartite 

i.oa 2 J I 1.-.3 1.03 0.91 

178 273 116 100' 06 

7S 65 30 35 37 57 

1. We must automate our 34lcV line system by 
the end of 2001. NEW FOB '99 

2. We must complete the installation of supervi. 
sory control and data acquistaon (SCADA) 
tecnnology at ail 74i Comeo substations by 
2001. New fo/t -99 

3. We must attain a four-year tree trimming 
cycle by 2001, NEW POK 

4. We must improve our ability to respond fn 
customers' questions res5rd>ng service 
interruptions and power quahty 
ORtGINAL FROM '98 

5. We must increase panic pa lion in curtailment 
cares to 395 MW by the sna of' 999 and 
establish additional programs that provide 
customers with incentives tc rsduce load 
during peaK periocb. REVISED F*OM -OS 

11 
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"hp TMnsmissinn Gmun 

The Trai'.smission Group may 'jllimateiv serve much nf the Midwest am: mu;; lead the industry ;i< suiving 

Uie Dioalems of coen access, congestion and auik power supply. As or.c of the founding members o' tha 

Midwest Indeoendfln; Systam Operator I'MISO), wa have taken a significant step in leading the industry. 
However, we continue ta explore the development of an Independent Transmission Comoany (ITC) that 
works with the MlSO. An ITC would combine ownership with operation of wires but would be separate 
from iarge-sesi* genatation. In order to develoo an ITC, we must create a rate olan that is acceptable to 
the f ERC sna will provide competitive returns on our transmission assets. Whatever tne ultimate vehicle, 
•.ve must creaie mecnonlyns w reduce transmission consitaints, improve reliability and scanomieally 
manage congestion. 

Realiiing our vision depends on: 

>> improving reliability to assure a strcng 
transmission system; 

» enhancing customer satlsfactign; 

» minimizing loss of revenue-gen era Ting 
Transactions on our system: 

>9 reducing and managing the costs 

of delivering eienncity. 

THF TRAN<;MK<;inM fioniiP ^ mmccTn iuns AHEAD 

We TIUS! acnieve tne following milestones over the next three year;. 

lyirJ- -^ZOO*'" 5". 20or 

SpCcm Arcrtgc Tranamtiskon uoc 
Availdbillry Inaei 99.97 29.930 39990 99.938 39.99 

Astet Utilization Transmission weighted average % system uofaauon £mer$ii"i9 Measure 

CusTonier Values Tranynission tervke request accsptance indeM Emerging Measure 

Market Opportunity loss at potential Ttensmisslon fevenue 
due to releflM service requests (SM) 

Emerging M#asjr» 

wy must complete me program of replacing 

targeted overhead and underground trans­

mission lines by 2001. FOR 5$ 

We must reouce the number of RRs 
'Transmission Loading Relief) [fiat disrupt 
wholesale transactions. A/ew FOR '99 

Before the end or the summer of 1999, we 

must connect a minimum of 850 M W of 
"ew generation from independent Power 
Producers OPP). aeviseo PROM '95 

4. We must implement :he Midwest independent 
System Ooerator, which will enhancB raiiaciiity 
by providing control of transmission opera­
tions across tne Midwest region, REVISSD 
FROM 'S3 

5. We must complete installation of die 
Lockport-Lcmbard-Plano 345lcv transmission 
line to improve ocwer transfer capability with­
in the Comfid system, CRIGINAL FROM '95 

5. We must actively and aggressively exolore 
ooportunities with third parties ro develop a 
Midwest (preierijbly Chicago-based) real-time 
w j h electricity SKChar.gs. Oa/OJW-H FROM 'pg 

12 
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Thp MnrlpAr n p n p r ^ t i n n r-,rn[ip 

w« wi!! betcma the ka&?.$ rucljar business by safely ooefating too-quartile. eionomically compeniive 

plams. we have made langibie progress over the last year: capacity factors vastly imoroved, al! 10 

njclear units are available -or the summer of 1999 and all plants have been removed from the "watch 

list" and are under routine oversight by the NRC, However, much work remains tc reach top-quanile 

performance by 2001. tn addition, these improvements must be sustained m oider io establish credibility 

with regulatois, investors and customers. 

Realizing our vision depends on: 

» achieving operational excellence by 

improving performance in all safety and oper­

ational facets of nuclear plant operations; 

» increasing production by attaining nigh 

capacity factors and reliable production 

through improved material condition, sound 

operating practices, effective and short outage 

execution, and improved human performance; 

>> reducing and managing operating costs 

through process improvement, economies of 

scale, rigorous financial management and 

control of capital spencing to ensure a com­

petitive asset D3Se to support a marnev-com-

petKive cost of powei, 

» Improving workforce effectivensss 

Chrough focused training, open communica 

tion, increased productivity and engagemfint 

of employees: 

>> managing assets through sound invest­

ments in Qxisting assets in order to maximize 

generation. 

XF-IP M i i f i F * " r : c N C P A T i n M n n n n o ^ M I L E S T O N E S A H E A D 

We must achieve the following milestones over the next three years. 

Strategic' 
ObjecDvu 1 ACtuat Knorrnance indiuTdr' 

Goals 

Operational INPO Perfcrmance inde* 
E*celience 

Production Cscadty factor <S6tt> 31X 

91* 

8 W 

Quisle 

93 

91 

1 . We must continue to demenstrate consistent 

i.morovemem in the operations ond material 

condition of our plants and continue to 

increase regulatory credibility with the NRC, 

NE W EOH '99 

2 . We must achieve capacity factors at each of 

our 10 nuclear units of 80% or greater by 

2001. ORIGINAL fHOM '93 

3. We must increase Generation capacity 

through power uprates and thermal perform­

ance improvement, NEW FOR '95 

4. We must extend p'oduaive life of plants 

through long-term material condition 

improvement and, if aconomicaily iustified, 

license renewal. New FOR '39 
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To he^uccssstul in Th? ^ncctitive ^ b : ' ^ , Ui.i'.O'r.'s ur.reguiawo enieranses grouo, unicjm Emcrpriaes. 
in;, tutl:. •Mil facus or, CsCtufing a greater share or aistome'S' energy CCI!E:S '.hrougn a aonfoHo of w 
cy prcoucts, services and new Technologies targeted to commercial and industrial customers. To Become 
i growm niarform for Unicom Corporation. UEI has established 3 fcunaation in four areas: tiisuibuted 
generation, energy irformailon management, ccmmodity gas and eleciricity and energy services. 

We wiil nurture and develcc a comcetitive and action-oriented business culture by: 

» focusing on the Midwest market for energy »> targeting ccmmejcial ana inoustr.al 

sffrvices. oistrlQuied generation, commoolty 
gas and eiectriciw and energy information 
management: 

>> leveraging our portfolio of energy and cner-
gy-reiaied oroducts to provide customer with 
iolurions tailored to their unique needs; 

CUStcmerS: 

maintaining a balance between corr.modity 
ana service-cnented oroducts. 

WHAT IS UNICOM ENTERPRISES? 

MtXftNCT" SEGMfNT1' 

Distributed Generation Distributed Energy capitalizes on its strategic alliance with AlliedSignal 
to market, install and finance its Parallon 75" microturbine system through­
out the 12-state Midwest region wall as Ontsno and Puerto Rico. 

Active Energy Management offers a suite ol cunsultative products 
and services aimed at giving cuatomers inforration about and control 
oupr thoir ananjy usage. This suite includes eOuator". an energy 
information technology delivered via the Internet. 

Energy Information 

Management 

Commodity Gas Unicom Enargy markets and delivers gas and sloctricity (when market 
and ElacrricHy opens) to commercial and industrial CUitomers. 

Energy Services Unicom Energy Solutions provides customers turnkey energy and 

Existing operational solutions that improve their facility assets while reducing 

energy and operating costs. 

Unicom Thermal operates district cooling in Chicago, with pro|eas 
under development in Boston. Houston, Las Vegas and Windsor. Ontaho. 

Energy Services Unicom Power Moldings will develop, sell and operate industrial. 
Proposed based merchant cogeneration prajens. 

Mechanical Services will provide design, build and service capabilltios 
forcommefctal and industrial custamers' heating, ending, ventilation 
and industrial process needs-

1 4 
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THP l I M i r n M ChjTFPPPKCC KPOIIP MILESTONES AHEAD 

we must achieve the following mileawnea ov«r tn« n»xt thfM years. 

earnlnoi per share 

1. We must selectively acquire businesses in 
energy services, especially mechanical service 
companies, following tne srrategy in our 2000 
anu 2001 business plan, NEW IN an 

2. We must successfully launch eQuatcr , 
Un team's web-based energy Information 

product, this year and develop versions while 
investigating other technologies, raw IN -$9 

3 . We must complete our i « i a program ^nd 

successfully launch the commercial sales and 
distribution of the AlliedSignal Parallon 75" 
microturbine and other distributed generation 
products by the end of 1999. NEW IN 

SIC.Oa) JCUQ 

A. We must selectively grow our Unicom 
Thermal ice Jtorage capacity in Chicago and 
nationally, H E W JAJ 'op 

5. We must pursue profitable cogenetauun proj­
ects in tne Midwest, which align Unicom with 
nigh-quality industrial hosts. NEW IN •9$ 

15 
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OBJECTIVE 1 — RELIABILITY 
We will provide 3 reliable supply of eleciricity as the competitive marketplace e^oives and improve the 

efficiency. Dependability and quality d our delivery service. 

/ Budgeted additional 530? million for T&D capital improvements. 

• Achieved 100% Y2k reaclness by June 30. 

y Reached senlemeit of franchise agreement with City of Chiuaco. 

/ Increased participation in curtailment rates by 100 megawatts, 

y Gained FERC approval of the MldWSSt ISO, 

OeJCCTlVt 2 — NUCIEAR OPERATIONS 

We will become a top-quartile operator of competitive nuclear plants by insisting Chat each plant 

produrp power safely and economically. 

• Rfmoved Dresden ana LaSalle from NRC watch list. 

^ ftetumed LaSalle \ and 2, Quad Cto»* 1 and 2 ta service. 

/ Increased production output by 16% while reducing production costs oy 18%. 

/ Set world record for Sraidwood steam generator replacement outage. 

• Set refueling outage records far Syron. Quad Cities and Dresden. 

OBJECTIVE 3 — FOSSIL SALE 
we will refocus ComEd's generation business by offering to sen a subatamiel portion of our fossil 
generation with safeguards to assure continued availability. 

^ Reached sale agreement with Edison Mission Energy 

y Established transition period incentive olans. 

i/ Arranged post-sale power purchase agreements, 

• Developed severance and early retirsment plans For omployees not continuing employment with 
efiison Mission Energy. 

OBJECTIVE 4 — FINANCIAL RESTRUCTURING 
We will deliver competitive earnings while restructuring tna balance sheet to rellea rne rgjiuies of the 

marketplace and the duration of our transition charges. 

y Reduced O&M costs by 5200 million. 

y issued S3.4 billion in asset-backed securities. 

• Incorporated Shareholder Valje Added goals into all business uniis' performance reports and 
compensation plans. 

" W 1VOS ' t t a m m *< ( ;o ) i . / o iMMv>t(u*T. 
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OBJECTIVE S — COMPETITIVE OPERATIONS 

We will market a diverse ji6rtfbiio of product and*services to become the Midwest's leading retaii 
supplier of electricity, natural gas and energy services. 

/ Restructured into three cuitomer unrts: residemial, mid-market ana large commercial & industrial. 

•S Began operatjons for UT Woldingi' Northwind Windsor plant. 

/ Installed first-ever commercial TurboGenerator Power System. 

/ Doubled Unicom Energy Solutions' Illinois business and opened offices througnout the Midwest. 

s Signed 1.000 ccmmercial & industrial customers in Unicom Gas Sen/ices' first year of operation. 

OBJECTIVE — CULTURE 

We will transform the culture of Unicom Companies to achieve higher perormance. increased accaunt-
abiiity. superior cusiomer focus and greater diversity. 

• Corporate officers' equicy holdings subject to formal stock ownership guidelines. 

y ComEd. IBEW Local 15 agreed on 1999-2001 bargaining unit incentive plan. 

/ Established incentive plan for senior managers that is significantly influenced 
by customer satisfaction. 

ttacnt^rt 4i* inflwriv •"•Cimm. luU^t t v ,na i««vrt -r*wf ^.tfi twen. 4<t„ji .r-,>i(i o' mtfivtM eO'/'rto""^- .«ct"<i"j' 

trr nrw*rian*ii*/ UJetmmnt) -bund « inn ffor^mmt u * rtwn at tr*"/'titan Pltitto f t t r r a r;>* i.-JTOunj-'i i*tt.Q0ic Kroor:w 

1 1 
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embracing Unicom Values will ho *htt lew/ ro ?ttf long-term success in a futwe fillerj with aggressive com-
pentian. We muit rsmain irue to ihese vaiuei in urder to overcome the challenges that we will confron: 
on a daily basis. 

CUSTOMER POCUS 

>> Keeps commitments to customers (no matter 
who made them). 

» 9uilds trust and a spirit of Teamwork with 
luaturnet*. 

» Understands and values customer n^eds. 

» is flexible, innovaĥ eand satisfies the 
customer. 

LEADING CHANGE 

>± Is flexibie and promotes an environment that 
is open to new ideas and different ways of 
doing things. 

» Has the couraqe and willingness to re-think 
easting ideas and create new opportunities. 

>> Has a "can do" anirude and a "sense of 
urgency." 

|. CONTINUOUS PERFORMANCE 
IMPROVEMENT 

is better than yesterday, better than others. 

» Does it right the first time. 

>> Uses dear goals and measures to Impiove 
performance. 

>=* Recognizes and rewards performance chat 
gets the desired results. 

» Leams from me experience of other 
companies. 

Leams more aoout our company's business 
and how it operates. 

'3 
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TEAMWORK 

» AOS far we benefit gf the company regard­

less of business unit or self interest. 

» Recognises that all business unit* are part of 

the same team. 

ACCOUNTABILITY 

» Accepts responsibility for dwislnn* fnri rpsnlK. 

» Encourages prudent risk taking and sees mis-
wVes as learning opponunities. 

DIVERSITY 

Valiies^and respetns the widest array of 
diverse ideas and individuals consistent with 
•ur ethical standards and p«Harmance 

requirements. 

» Assesses performance in a fair, unbiased and 
cuhurally sensitive manner. 

» Prouides equal opportunity for advancement. 

TRUST 

>> Communicates and interacts in an open, 
direct and positive manner 

» Listens openly and seeks to understand the 

ideas and feedback of others, 

» Promotes and resoects the value of diverse 
thoughts. Ideas aid individuals. 

INTEGRITY 

>? Demonstrates the nighesx professional and 

ethical standards. 

Follows through an comrflltmantR 

and promises, 

Shows consistency between words and 
actions. 

» Treats othsrs with respect and dlgn ty. 

54 
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CefliHcate of Service ' I / / w ^ ' / 
I hereby certify that I have Ihis day served the foregoing document on the following in the matter of PECO Energy Company's Application For 

Appronral of (1) A Plan o( Corporate Restiucturing, Includina the Creation o(a Holding Company and (2) The Merger ofthe Newly Formed Holding 
Company and Unicom Corporation. 

John Hanger 
212 Locust Court, Suite 410 
Harrisburg, PA 17101 
email: hangsr@pennfuture.org 
(Counsel for Cilizens for Pennsylvania's Future) 

Peter Meadow Adels 
Charles McPhedran 
117South 17* St., Suite 1801 
Philadelphia, PA 19103 
email: meadowsadels@pennfuture.org 
(Counsel for Citizens for Pennsylvania's Future) 

Chrislopher B. Craig 
Senate Democratic Approprialions Committee 
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 
e m a il: gia wre n ce@sab) a w. com 
(Counsel for Shell Energjrfjervices Company, L.L.C.) 

CO <£ 
Charis M. Buiak. ; . j 
McNees, Wallace & Nurick: 
100 Pine StrdST" O 
Harrisburg, R f t J T I O g C O 
email: cburaf^mwn.-cbm/; 
(Counsel for PhiladelphiatArea Industrial Energy Users Group A Counsel 
to the Industri^pners^Consumers of Pennsylvania) 

' ! . i J < : Paul E. RusselU ^ ; „ 
PP&L, Inc. t r - i LU 
Two North NitUEStreet CC 
Allentown, PActPIOI 
email: perus9lEIt@p3pl.com: 

Gerald Gornish 
Wolf, Block, Schorrand Solis-Cohen.LLP 
1650 Arch Street-22 n d Fl. 
Philadelphia, PA 19103 
email: ggornish@wolfblock.com 
(Counsel for Enron Energy Services, Inc.) 

John Halsted, ^ ^ i r e 
Gawthrop, Greenwood & Halsted 
119 North HighMaiWl 
West Chester. PA" 19381 
email: gghlaw@gawthrop.com 
(Counsel for 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 
(Counsel for Office of Consumer Advocate) 

Eric Epstein 
4100 Hillsdale Road 
Harrisburg.PA 17112 
email: eepstein@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: dkleppin@mwm.com 
(Counsel for Philadelphia Area Industrial Energy Users Group 
& Counsel to the Industrial Energy Consumers of Pennsylvania) 

Donald A. Kaplan 
Leanne M. Sober 
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 n d Fl. 
Philadelphia, PA 19103 
email: dclearfield@wolfblock.com 

kmoody ©wolfblock.com 
(Counse) (or Enron Energy Services, Inc.) 

Bemie Ryan 
Office of Small Business Advocate 
Suite 1102, Commerce Bldg. 
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) 
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Joseph Otis Minott, Esquire 
135 South 19* Streel- Suile 300 
Philadelphia ,PA 19103 
email: joe_minott@cleanair.org 
(Counsel for Clean Air Counsel) 

Thomas Schmidl. III. Esquire/ 
Brian P. Downey. Esquire 
Pepper Hamilton LLP 
200 One Keystone Plaza 
North Front and Market Streets 
Harrisburg, PA 17108 
email: d own eyb@ pepper) aw. com 
(Counsel (or Amtrak) 

Kenneth M. Barna, Esquire 
Wayne R. Frigard, Esquire 
Rubin and Rudman LLP 
50 Rowes Wharf 
Boston, MA 02110 
email: wfrigard@rubinruclman.cam 
(Counsel for Amtrak) 

Phil Bertocci, Esquire 
Community Legal Services, Inc. 
1424 Chestnut Street, 4* Fl. 
Philadelphia, PA 19102 
email: pber1occi@clsphila.org 
(Counsel for CEPA, et al.) 

Joe Dworetzky, Esquire/Matthew Hamermesh. Esquire 
Hangley Aronchick Segal & Pudlin 
One Logan Squire - I T " FL 
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@atleghenyenergy.com 

dhenryl ©alleghenyenergy.com 
(Counsel for Allegheny Power) 

Kenneth L. Mickens, Esquire 
Pennsylvania Public Utility Commission 
Office of Trial Staff 
901 North 7 f t Street, S^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 pavid Cohen) 

Barbara Alexander 
15 Wedgewood Drive 
Winthrop, ME 04364 
(Witness for Office of Consumer Advocate) 

Standford Levin 
Southern Illinois University at Edwardsville 
Room 3130, Building III 
Edwardsville, IL 62026 
(Witness for Office For Small Business Advocate) 

Michael Fiorentino, Esquire 
105 North Front Street; Suite 106 
Harrisburg.PA 17101 
email: mfioren@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@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: cepa1966@aol.com 

John Hall, Esquire 
Unruh, Turner, Burke & Frees 
17 West Gay Street 
West Chester, PA 19381 
email: jhall@utbf.com 
(Counsel lorWallaceTownship) 

Greg Pastore 
619 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 Street 
Boston. MA 02108 
(Witness for Office of Consumer Advocate) 

Brian Kalcic 
Excel Consulting 
Suite 720-T 
225 S. Meramec Ave. 
SI. 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) 



f t 
Karl Pfirrmann 
Allegheny Power 
800 Cabin Hill Drivd 
Greensburg, PA 15601 
(Witness for Allegheny Power) 

Lynn Cotes 
R.W. Beck, Inc. 
500 East 96 , n St. - Suite 400 
Indianapolis, IN 46240 
(Witness for Amfrafc) 

Joe Casey 
SEPTA 
1234 Market St., 9* Fl. 
Philadelphia, PA 19107 
(Witness for Amtrak) 

Susan Tierney 
LEXECON, INC. 
One Muffsin Place 
Cambridge, MA 02138 

John Hose 
Allegheney Energy Supply 
RR12, Box 1000 
Greensburg, PA 15601 
(Witness for Allegheny Energy Supply) 

Amy Linden/Stanley Forcsek 
Amtrak 
ao* St. Station, 4* Fl. 
Soulh Tower 
Philadelphia. PA 19104 
(Witness for Amtrak) 

Matthew Kahal 
Exeter Assoc. Inc. 
12510 Prosperity Dr. 
Suite 350 
Silver Spring, MD 20904 
(Witness for Amtrak) 

Dated: Match 3,2000 

PECO Energy Company^ 
2301 Market Street, S23-1 
Philadelphia, PA 19103 
(215) 841-4252 
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M C N E E S , W A L L A C E & N U R I C K 
ATTORNEYS AT LAW 

IOO PINE STREET 
P. O. BOX 1166 

HARRISBURG. PA 17108-1166 
TELEPHONE (7171 2 3 2 - 8 0 0 0 

FAX 1717)237-5300 

CHARIS M. BURAK 

DIRECT D I A L : (717) 237-5437 

E - M A I L ADDRESS: CBURAK@MWN.COM 

ht tp: / /www. m w n . com 

March 3, 2000 

James J. McNulty, Secretary 
Pennsylvania Public Utility Commission 
Room B-20, North Office Building 
Harrisburg, PA 17120 

m 
o 
m 

co-
d 

CP 

o 

1 

CO 
S-
co 
cn 

DOCUMENT VIA HAND DELIVERY 

FOLDER , 
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 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 

EEF 
By C J kv^~^- f lo^M^. 

Charis M. Burak 

Counsel to the City of Philadelphia 
CMB/lac 
Enclosures 

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

• COLUMBUS, OH WASHINGTON. D.C. 
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BEFORE THE w -
PENNSYLVANIA PUBLIC UTILITY COMMISSION 

•_J 

APPLICATION OF PECO ENERGY 
COMPANY, PURSUANT TO 
CHAPTERS 1 ] , 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-n0550F0147 

DOCUMENT 
FOLDER i MAR ? 2000 

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 £ S 
P.O. Box 1166 ^ ^ 
Harrisburg, PA 17108-1166 
(717)232-8000 2^':, ^ 

3 
ro-
cz <u> 
TO 
m cn 
> — 



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, Unicorn'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 PECO'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. In 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. 



5. 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. 

RespectfiiUy submitted, 

McNEES, WALLACE & NURICK 

By Q ^ O x ^ i ^ Y ( ^ u u j a J L ^ 
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 ) 
) ss: 

COUNTY OF DAUPHIN ) 

Charis M. Burak, being duly sworn according to law, deposes and says that she is counsel 

to the City of PUadelphia, and that m 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. 

Charis M. Burak 

SWORN TO and subscribed 

before me this 

of March, 2000. 

day 

NOTARIAL SEAL 
MARY A. SIPE, Notary Public 

Harrisburg, PA Dauphin County 
My Commission Expires March 19,2001 
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CERTIFICATE OF SERVICE ( 

I hereby certify that I have this day served a true copy of the foregoing letter upon the 

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

service by a participant). 

VIA HAND D E L I V E R Y 

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 ofTrial Staff 
PA Public Utility Commission 
901 Rear North 7 t h Street 
P.O. Box 3265 
Harrisburg, PA 17105-3265 

Michael Fiorentino, Esq. 
Clean Air Council 
105 N . Front Street 
Suite 106 
Harrisburg, PA 17101 

Honorable Allyson Y. Schwartz 
4 t h 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 F A C S I M I L E AND FIRST CLASS MAIL 

Peter Meadows Adels, Esq. 
PennFuture 
117S. 17 ,h Street, Suite 1801 
Philadelphia, PA 19103 

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

Eric Joseph Epstein 
4100 Hillsdale Road 
Harrisburg, PA 17112 
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Paul R. Bonney, Esq. 
2301 Market Street 
P.O. Box 8699 
Philadelphia, PA 19101-8699 
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^ C E CERTIFICATE OF SE 
March 3, 2000 
Page 2 

John S. Halsted, Esq. 
Gawthrop, Greenwood & Halsted 
119 North High Street 
West Chester, PA 19381-0562 

Kenneth M. Barna, Esq. 
Wayne R. Frigard, Esq. 
Rubin & Rudman LLP 
50 Rowes Wharf 
Boston, MA 02110 

John L. Hall, Esq. 
Unruh, Turner, Burke & Frees, PC 
P.O. Box 515 
17 West Gay Street 
West Chester PA 19381-0515 

Joseph A. Dworetzky, Esq. 
Hangley, Aronchick Segal & Pudlin 
One Logan Square 27lh Floor 
Philadelphia, PA 19103 

John L. Hall, Esq. 
Unruh, Turner, Burke & Frees, P.C. 
P. O. Box 515 
West Chester, PA 19381-0515 

Joseph Otis Minott, Esq. 
135 S. 19th Street, 
Suite 300 

Philadelphia, PA 19103 

Amy Gold 

Shell Energy Services Co., L.L.C. 
P.O. Box 4402 
Houston, TX 77210 

Gregory K. Lawrence, Esq. 
Sutherland, Asbill & Brennan LLP 
1275 Pennsylvania Avenue NW 
Washington, DC 20004-2415 

John Will Ongman, Esq. 
Pepper Hamilton LLP 
600 Fourteenth Street NW 
Washington, DC 20005-2004 

Paul E. Russell, Esq. 
PP&L Inc. 
Two North Ninth Street 
Allentown, PA 18101-1179 

Donald A. Kaplan, Esq. 
Leanne M. Bober, Esq. 
Preston, Gates, Ellis & Rouvelas, Meeds LLP 
Suite 500 
1735 New York Avenue NW 
Washington, DC 20006 

John L. Munsch, Esq. 
Allegheny Power 
800 Cabin Hill Drive 
Greensburg, PA 15601 

Patricia J. Clark, Esq. 
Allegheny Energy Supply 
800 Cabin Hill Drive 
Greensburg, PA 15601 

Philip A. Bertocci, Esq. 
Community Legal Services, Inc. 
1424 Chestnut Street, 4th Floor 
Philadelphia, PA 19102 



CERTIFICATE OF SERVICE 
March 3, 2000 
Page 3 

VIA FIRST CLASS MAIL 

Andrew Altman 
400 S Camac Street 
Philadelphia, PA 19147 

Dennis Waters 
2314 Delancey Place 
Philadelphia, PA 19103 

Charis M. Burak 

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



LEijai D e p a n m e n t 

James W Durham 
Senior Vice President 
ano General Counsel 

Edward J. Cullen. Jr. 
Depuiv General Counsel 

Sandra H. Byrne 
Le^al Ad mini si ra tor 

Paul R. Bonney 
Jessica N, Cone 
Todd D. Cutler 
Susan Sciamanna Foehl 
Vilna Waldron Gaston 
Gregory Golazeski 
John C Halderman 
Conrad 0 . Katmer 
Kristopher Keys 
Kent 6 . Murphy 
Jeffrey J. Norton 
Mark B. Peabody 
Roslyn G. Pollack 
H. Alfred Ryan 
Richard S. Schlegel 
Jenny R Shulbank 
Wand L. Smi th 
Delia W. Stroud 
Saundra M. Yakiin 
Ronald L Zack 

Asstsiam General Counsel 

PECO ENERGY 

Brian Downey 
Pepper Hamilton LLP 
North Front and Market Streets 
Harrisburg, PA 17108-1181 

RE 

PECO Energy Company 
2301 Market Street 
PO Box 8699 
Philadelphia. PA 19101-8699 
215 841 5544 
Fax 215 568 3389 

Direct Dial: 215 841 4252 

March 3, 2000 

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 (2) the 
Merger ofthe Newly Formed Holding Company and Unicom eorporation, 
Docket No. A-110550F0147 cn 

co 
Dear Mr. Downey: 

Enclosed, please find PECO's CONFIDENTIAL response to AMTRAK-l-D-10. 

Very truly yours, 

Paul R. Bonneyr/ 
Assistant General Counsel 

/rhs 

Enclosure 

cc: James J. McNulty, Secretary (cover letter & certificate of service only) 
Certificate of Service 
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Certificate of Service 
I hereby certify that I have this day served Ihe foregoing document on Ihe following in Ihe matter of PECO Energy Company's Applicaiion For 

Approval of (1) A Plan of Corporate Restructuring, Including the Creation of a Holding Company and (2) The Merger of Ihe Newly Formed 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) 

Polar Meadows Adels 
Charles McPhedran 
117South 17 l h St.,Suile 1801 
Philadelphia, PA 19103 
email: meadowsadels@pennfulure.org 
(Counsel for Citizens for Pennsylvania's Future) 

Christopher B. Craig 
Senate Oemocralic Appropriations Committee 
Room 545, Main Capitol Building 
Harrisburg.PA 17120 
email: ccraig@dem.pasen.gov 
(Counsel for Senator Fumo) 

Eric Epstein 
4100 Hillsdale Road 
Harrisburg.PA 17112 
email: eepslein@igc.apc.org 
(Pro Se) 

Paul R. Forshay 
Gregory K. Lawrence 
Sulherland Asbill & Brennan LLP 
1275 Pennsylvania Avenue, N.W. 
Washinglon, D.C. 20004-2415 
email: glawrence@sablaw.com 
(Counsel lor Shell Energy Sen/ices Company, L.L.C.) 

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.) 

Charis M. Burak 
McNees, Wallace & Nurick 
100 Pine Streel 
Harrisburg, PA 17108 
email: cburak@mwn.com 
(Counsel for Philadelphia Area Industrial Energy Users Group & Counsel 
to the Industrial Energy Consumers of Pennsylvania) 

David M. Kleppinger 
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 
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 Street - 22 B d Fl. 
Philadelphia, PA 19103 
email: ggornish@wolfblock.com 
(Counsel for Enron Energy Services, Inc.) 

John Halsted, Esquire 
Gawthrop, Greenwood & Halsted 
119 North High Streel 
West Chester. PA 19381 
email: gghlaw@gavvthrop.com 
(Counsel for East Brandywine Township) 

Tanya McCloskey/ Irwin A. Popowsky, Esquire 
Office of Consumer Advocate 
555 Walnut Street 
Forum Place, S*1 Floor 
Harrisburg, PA 17101 
email paoca@ptd.net 
(Counsel for Office of Consumer Advocate) 

151897 

Donald A. Kaplan 
Leanne M. Bober 
Preston Gates Ellis & Rouvelas Meeds LLP 
Suite 500 
1735 New York Ave..NW 
Washington. DC 20006 
email: donk@pres1ongates.com 
(Counsel for PP&L) 

Daniel Clearfield, Esquire 
Kevin Moody, Esquire 
Wolf, Block, Schorrand Solis-Cohen LLP 
1650 Arch Slreet-22"" Fl. 
Philadelphia, PA 19103 
email: dclearfield@wolfblock.com 

km oody @wo I fbl oc k. com 
(Counsel for Enron Energy Services, Inc.) 

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. Doll, Esquire 
214 State Street 
Harrisburg.PA 17101-1108 
email: cdoll76342@aol.com 
(Counsel for Conectiv Energy) 

^' to 
1(1 ?Ooo 

'•o 

V 



Joseph Otis Minott, Esquire 
135 South 19m Street- Suite 300 
Philadelphia ,PA 19103 
email: joe_minott@cleanair.org 
(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) 

Phil Bertocci, Esquire 
Community Legal Services, Inc. 
1424 Chestnut Street, 4 i r' Fl. 
Philadelphia. PA 19102 
email: pbertocci@clsphila.org 
(Counsel for CEPA, el al.) 

Joe Dworetzky, Esquire/Matthew Hamermesh, Esquire 
Hangley Aronchick Segal & 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 
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 ofTrial Staff 
901 North 7'h Street, 3,"1 Fl. 
Harrisburg, PA 17102 
email mickens@puc.state.pa.us 
(Counse! 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 Illinois University at Edwardsville 
Room 3130, Building III 
Edwardsville, IL 62026 
(Wilness for Office For Small Business Advocate) 

Michael Fiorentino, Esquire 
105 North Front Street; Suite 106 
Harrisburg.PA 17101 
email: mfioren@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@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 

nsmilh2@alleghenyenergy.com 
(Counsel for Allegheny Energy) 

Patricia McNamara 
6048 Ogontz Avenue 
Philadelphia. PA 19141 
email: cepa1966@aol.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 Pastore 
619 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 Street 
Boston, MA 02108 
(Witness for Office of Consumer Advocate) 

Brian Kalcic 
Excel Consulting 
Suite 720-T 
225 S. Meramec 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 
(Wilness for Allegheny Power) 

Lynn Coles 
R.W. Beck, Inc. 
500 East 96m St.-Suite 400 
Indianapolis, IN 46240 
(Wilness for Amtrak) 

Joe Casey 
SEPTA 
1234 Market St., 9* Fl. 
Philadelphia, PA 19107 
(Witness for Amtrak) 

Susan Tiemey 
LEXECON, INC. 
One Muffsin Place 
Cambridge, MA 02138 

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* Fl. 
South Tower 
Philadelphia, PA 19104 
(Witness for Amtrak) 

Matthew Kahal 
Exeter Assoc. Inc. 
12510 Prosperity Dr. 
Suite 350 
Silver Spring, MD 20904 
(Wilness for Amtrak) 

Carville B. Collins, Esq. 
Piper Marbury Rudnick & Wolfe 
6225 Smith Ave 
Baltimore, MD 21209-3600 
email: carville.collins@pipermdnick.com 

Christopher J. Townsend, Esq. 
Piper Marbury Rudnick & Wolfe 
203 N. LaSalle St. #1500 
Chicago. IL 60601 
email: chris.townsend@piperrudnick.com 

Dated: March 3, 2000 

Jaul R. Bonney 
Assistant General Counsel C 
PECO Energy Company V -
2301 Market Street. S23-1 
Philadelphia, PA 19103 
(215) 841-4252 
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COMMONWEALTH OF PENNSYLVANIA 

DATE: March 6, 2000 

\ 
V 

SUBJECT: A-l 10550F0147 

TO: Office of Administrative Law Judge 

DOCUMENT 
FOLDER' 

FROM: James J. McNulty, Secretary QOCKETE 
MAR 7 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 

cc: OTS 
LAW EEF 

laf 



WILLIAM T. HANGLEY 
MARK A. ARONCHICK 
DANIEL SEGAL 
DAVID B. PUDUN 
ALAN KLEIN 
MYRON A. BLOOM 
JOSEPH A. DWORETZKY 
RICHARD J. GOLDSTEIN 
BRUCE S. HAINES 
THOMAS F. HURLEY 
JOHN S. SUMMERS 
DAVID M. SCOLNIC 
CURTIS L GOLKOW 
JOHN P. LAVELLE, JR. 
DAVID J. WOLFSOHN 
WILUAM B. PETERSEN 
MICHAEL UEBERMAN 
YVONNE LEE CLAYTON 
ANDREW K. FLETCHER 
DIANE R. BECH 
LUKE E. DEMBOSKY 
EDMOND J. GHISU 
PETER H. LeVAN, JR. 
HILLARY C. STEINBERG 
UNDA J. CASEY 
PAUL R. COHEN 
SHARON F. MCKEE 
DARA B. LESS 
ALUSON M. MEADE 
ROGER A. BEARDEN 
MATTHEW A. HAMERMESH 

Ol Counsel 
ANDREW SISLO 
JOYCE COLLIER BRONG 

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: 856-616-2170 

<215)4B6*-tfil4 

E-mail Address: 

JAD@haiigley.coin 

March 6, 2000 

VIA FEDERAL EXPRESS 

Secretary James McNulty 
Pennsylvania Public Utility Commission 
P.O. Box 3265 
North Office Building 
Harrisburg, PA 17105-3265 

DOCUMENJ s!m 

FOLDER 

Re: Application of PECO Energy for Issuance of a Qualified Rate 
Order Under Section 2812 of the Public Utility Code , 
Docket No.•RSOH^^fe Ot - \ \ 0 S S C ) F Q H ) 

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. 

Very traiy yours, 

Joseph A. Dworetzky 

JAD/tg 
Enclosures 

cc: certificate of service (method as indicated) 



BEFORE THE 
PENNSYLVANIA PUBLIC UTILITY GOiyIMISSION 

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 ofthe Newly Formed Holding 
Company and Unicom Corporation 

Application Docket No. A-l 

ORDER 

AND NOW, this day of , 2000, upon consideration of Mid-Atlantic Power 

Supply Association's Third Motion to 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 oft|?(npfg$-\/ip. J Restructuring, William H. 

Hieronymus, within five (5) days. 

MAR 6 2000 
PA PUBLIC UTILIJY rnn 

irles l^Rai Charles E. Rainey, Jr. 
Administrative Law Judge 



BEFORE THE 
PENNSYLVANIA PUBLIC UTILITY C O f v ^ ^ I ® 

Application DocketNo. A-l 10550F0147 

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 

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, Wiliiam H. Hieronymus. In support of its Motion, MAPSA states as follows: 

1. PECO filed its Application 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. At the Prehearing Conference held on January 20,2000, MAPSA was granted authority 

to participate as an active party in this proceeding. 

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

Upon PECO on January 6,2000, MAPSA 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. 

respectively. 

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." PECO'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.").1 

5. In addition, PECO stated that it would not produce the working papers of William 

H. Hieronymus PECO's expert on the competitive 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 letters 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. PECO'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 i f 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)(l)-(5). 
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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 substantial 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. At all events, and without conceding that any protection available under section 5.423 

is 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. A Confidentiality 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 is 

attached hereto as Exhibit F. To the extent PECO is concerned about simple public disclosure of 

the information contained in the Hart-Scott-Rodino3 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 appropriate 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 

2Of 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. 



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

materials). 

17. In contrast 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 interveners 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 isjustified 

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: An 

Dated: March 6, 2000 

)h A. Dworetzky, Esquire 
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 COMiMISSION 

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 ofTrial 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 545, 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 MarketSt., 
P.O. Box 8699 

Philadelphia, PA 19101-8699 

Daniel Clearfield, Esquire 

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

Gerald Gomish, Esquire 
Wolf, Block, Schorrand Solis-Cohen 
1650 Arch Street, 22nd Floor 
Philadelphia, PA 19103 

Paul Russell, Esquire 
Pennsylvania 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 

Washington, DC 20007 

Andrew S. Tubbs 

Pennsylvania Rural Electric Association 
212 Locust Street 
Harrisburg, PA 17108 
Thomas Schmidt, III, 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 I9I03 

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 500 
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 Hamilton LLP 
6000 Fourteenth Street, NW 
Washington, DC 20005 

Patricia J. Clark, Esquire 
Norbert J. Smith, Esquire 
Allegheny Energy Supply Company, LLC 
Roseytown 
RR 12, Box 1000 
Greensburg, PA 15601 

Patricia McNamara 
6048 Ogontz Avenue 
Philadelphia, PA 19141 

John Hail, Esquire 
Unruh, Turner, Burke & Frees 
17 West Gay Street 
WestChester, 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, Esq. 
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: 

Identify 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 ofthe 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- l 10550F0147) and FERC 
(Dockets Nos. EC00-26, ECOO-38, EROO 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 provided 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 will 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 IRS 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 Illinois ICC related 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). 
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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 
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. 

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) S-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 
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PECO Energy Company 
Docket No. A-I 10550F0I47 

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 ofthe 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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(215) 496- 7054 

E-mail Address: 

m h a m emi eŝ h an gl e y .CQ m 

February 17, 2000 

VIA TELECOPIER AND FIRST CLASS MAIL 

Ward L. Smith. Esquire 
PECO Energy Company 
2301 Market Sreet 
P.O. Box 8699 
Philadelphia, PA 19101-S699 

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

Dear Ward: 

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 
PECO's Response to Document Request MAPSA-I-D26. Thank you for your consideration. 

Very truly yours, ^ ^ A 

Matthew A. Hamermesh 

MAH/tg 

168392.1 - February 17. 2000 (4:53PM) 
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VIA TELECOPIER AND FIRST CLASS MAIL 

Kent D. Murphy, Esquire 
PECO Energy Company 
2301 Market Street 
P.O.Box 8699 
Philadelphia, PA 19101-8699 

Re: Application of PECO Energy Company 
Docket No. A-U0550F0147 

Dear Kent: 

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 PECO's response to Document Request MAPSA-LD26. 

In addition; we look forward to receiving PECO's revised responses to 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-I-I3 to 
documents relating to investment bankers and financial advisers. You also agreed to provide 
revised answers to Interrogatories MAPSA-M16, -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-I36, 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. 



V 
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. 

Very tg t̂y yours, 

Matthew A. Hamermesh 

MAH/tg 
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BEFORE THE 
PENNSYLVANIA PUBLIC UTILITY COMMISSION 

Applicaricn cf PECO Energy ccmceny 
Pursuant :Q Chapter 11, IS, 2 1 , 22 and 23 of 
;ne Public Utlluy Cede for Approval cf (1) a 
Plan of Corporate Restructuring, Including the 
Creation of a Holding Comoany and 2) the 
Merger of the Newly Formed Holding 
Company and Unicom Corporation 

DocketNo. A-n0550F014.7 

CONFIDENTIALITY AGREEMENT 
Supply AssociaLion 

WHEREAS, M i d - A t l a n t i c Power/ ("intervenor) and PECC Energy Company 

("PECO Energy') are parties to the above-captioned proceedings (hereinafter referred to 

collectively as "party" or "parties"), and may or will be producing to each other (1J written 

testimony and exhibits, and (2) documents and other information responsive to document 

requests and other discovery pursuant to the Rules of Administrative Practice and Procedure 

• f the Pennsylvania Public Utility Commtssicn ("discovery material"), and 

WHEREAS, same of that material may be deemed by a party to be propnetany and 

confidential, 

NOW, THEREFORE, IT IS HERESY AGREED AS FOLLOWS; 

1. This Confidentiality Agreement (the 'Agreement") applies to ail testimony and 

exhibits, as weil as to all discoweoy material, including documents and other products of 

discovery, all information derived therefrom, including, but not limited to all copies, excerpts, or 

summaries thereof, obrained by the parties pursuant to requests under 52 Pa. Code §5.249, 

answers to requests for admission under 52 Pa. Code § 5.350, answers tc inverrogatcnes 
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under 52 Pa. Cede §5.342, documents subpoenaed pursuant tc £2 ?a. Code §5.373, and 

transcripts of depositions taken pursuan: to 52 Pa. Code §§5.343 ano 5.245 

2. At the time any testimony exhibit, cr discovery material is produced or supplied 

by a party, the party may designate the testimony, exhibit, or disccvery material as 

"CONFIDENTIAL" ("confidential material') by serving upon counsel a notice in writing of the 

party's intent to do so, describing with specificity any testimcny, exhibit, or discovery material 

sought to be so designated. A list of such testimony, exhibits, or discovery materia!, 

containing oescriptions sufficient for identification, shail be prepared and attached hereto as an 

Appendix, which shall be incorporated herein by reference. If testimony, exhibits, or oiscovery 

material are designated s= "CONFIDENTIAL" cn more than one occasion, a list shall be 

attached hereto for each such occasion as consecutively marked Appendices, beginning with 

Appendix No. 1. 

3. Material that is designated as "CONFIDENTIAL" shall be stamped "Confidential" 

by the party designating it as such. Where oniy a part of data compilations or multi-page 

documents constitutes or contains confidentiai material, the party who designated the material 

as "CONFIDENTIAL" (the '•producing party") insofar as reasonably practicable within discovery 

and other time constraints imposed in this proceeding, shall designate only the scecinc data or 

pages which contain confidential material, Confidential material :hat is provided in electronic 

form need not be stamped "Confident]al" cr designated as "Ccnndemiai'' in the text of the 

material provided. 

4. To the extent that the parry receiving confidential information is subject rc the 

Pennsylvania Right-To-Know Act, that party shall consider and treat tne confiaential material 

as within the exempticns from disclosure provided in the Pennsylvania Right-To-Kncw Act as 



I ' ' • - ' ' - i r r ~ « - " j i a y e 

set forth in 65 P S Section 65.1(2), until such information is found to be ncn-confidential or 

non-proprietary. 

5. Confidential materiai shall net be disclosed tc any person, inciudng the officers, 

directors, employees, representatives or agents of the party receiving the confidential material, 

except: (1) the party's ccunse!, (2) s person employed cr retainec by that counsel as an 

attorney, expert, legal assistant, law clerk, or secretary whose duties include assisting that 

counsel in the preparation or presentation of this case, and (3) a limited number of client 

representatives not to exceed three persons per party. 

6. Every person to wham disclosure is made of any confidential material subject to 

this Agreement shall be informed of ;he terms of this Agreement, and shall agree to be bound 

by it. and his or her name shall be designated in writing to the producing party witnin five days 

of the date on which the first disclosure is made. Every such person shail also sign a 

Confidentiality Agreement Acceptance Form in the form attached hereto as Exhibit "A," copies 

of which executed forms must be suppliea to the producing party. Copies cf the executed 

forms shall be forwarded tc the person who has signed this Agreement on behalf of the 

producing party, The parties agree that all such persons to whom confidential material is 

disclosed may use such confidential material solely to help prepare and present a party's case 

in this proceeding. 

7. The party who receives cenfidential matsriai shall retain the rignt to questicr. the 

confidential cr proprietary nature of confidential material and io question or challenge the 

admissibility of confidential materia?. If a chaflenge to the conffdeniial nature cf confidential 

materiai is made, the producing party shail retain me burden of demcnstra;ing that the 

designation is appropriata. 



8. The producing party shall retain the right to question or challenge the 

admissibility of confidenlia. material; tc refuse or object to the production of confidential 

materia: on any proper ground, including but not limited tc irrelevance, immateriality or undue 

burden; and to seek additicnal measures of protection beyond those provided in "his 

Agreement. 

9. Any party may move the Commission for an Order that allows that party to 

disclose particuiar confidentiai material to persons not permitted access to such confidential 

material pursuant to the terms cf this Agreement. Before moving the Ccmmission for such an 

Order, however, a party, through his counsel, shall make a request tc the attorneys for the 

producing party in writing, and thereafter, the attorneys of record shal! meet or confer by 

telephone to attempt to resolve the request. Any resolution shall be set forth in writing and 

signed by the moving and producing parties' attorneys. Any Motion fiied pursuant to this 

paragraph shall be accompanied by a certification by the attorney for the moving party that the 

moving party has complied with the provisions of this paragraph. While any Motion filed 

pursuant tc this paragraph is pending, the moving party shall not disclose the confidential 

material in question to any persons not permitted access to such confidential material pursuant 

to the terms of this Agreement. 

10. The par ies agree to investigate reasonable alternatives before proposing tc 

place into the public record any deposition, brief, memorandum, written discovery material, or 

other writing that; (1) refers to, discusses, or directly relates to, confidential material, or (2) has 

any such confidential material affixed thereto as an exhibit or otherwise. If a party determines 

that it cannot agree to any reasonable alternative to public disclosure of any such writing, the 



patty shal! fiia any such writing under seal. Counsels' copies of ail such writings shall be 

subject to the provisions of this Agreement concerning disclosure and use. 

" 1. If any party includes material designated by that party as "CONFIDENTIAL," or 

references thereto that disclose the matter designated as "CONFIDENTIAL," in any unse^.. 

filing of its own to the Commission, that party waives the protection provided by this Agreement 

with respect to such confidential materia!, with the exception that, for testimony and exhibits 

designated as "CONFIDENTIAL," the producing party does not waive any protections provided 

by this Agreement by including the confidential material to the Commission as part of its 

Application, testimony, or exhibits. 

12. Any party wno believes that another party has violated or intends to disclose or 

use any confidential materiai in a manner prohibited by this Agreement may move the 

Commission for an Order imposing appropriate sanctions on the party allegedly in violation of 

this Agreement, and/or directing the adverse party to refrain from such disclosure or use when 

appropriate. The parties agree that the Commission shall have the authority to adjudicate 

such a dispute, and agree tc be bound by whatever determination the Commission makes. 

13. This Agreement shall contnue to be binding throughout and after the conclusion 

of proceeoings in the above-captioned matter, 

14. The parties agree that this Agreement, which, consists of six paces and fourteen 

numbered paragraphs, may be executed in one or more counterparts, each of which shal! be 

deemed an criginal and all of which taken together shall constitute one and the same 

Agrej 

A\>6rney for Lntervenor/" Date 
Joseprr A. Dworenzicy 
Mat chew A . Hamermesh 
HANGLEY ARCNCHICK SEGAL k PUDLIN 
One Logan Square, 27th Floor 
Philadslphia, PA 19103 



Kent D. Murphy 
Assistant General Counsel 
2301 Market Street. S23-1 
Philadelphia, PA 19103 
Attorney for PECO Energy Company 

Date 

1' 


