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December 13, 2000

James McNulty, Secretary
Pennsylvania Public Utility Commission
—-RoomIB 20, North Office Building
Commonwealth Avenue and North Street
°]—|a§_tsburg, PA 17105-3265
R ‘*’ CLF’ECO Energy Company Competitive Default Service Program Bidding
- 1““F’UC Docket No. A-110550 FO147

.J HJ

r:g)ear Secretary McNulty:

This letter, jointly submitted by PECO Energy Company ("PECQO") and The
New Power Company ("NewPower"), shall serve to inform the Commission
that PECO and NewPower have agreed, as suggested by the Commission, to
delay the mailing of notifications of competitive default service eligibility to the
applicable designated non-shopping customers of PECO until after the holiday

c8eason.

Y ve)

- Mhile PECO and NewPower are ready to effect the requisite mailing, the
"Commission indicated a preference for the mailing to occur early in 2001 so as

' tﬁdecrease the possibility’ of such mailing being overiooked in the heavy rush
of holiday mail and to permit the recipients of the mailing to review the terms of
competitive default service and their alternatives to such service without the
distractions that often occur during the holidays. Accordingly, attached for
your reference is a copy of an amendment to the CDS Agreement that delays
the mailing of the notices to customers until early January.
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James McNulty, Secretary
Pennsylvania Public Utility Commission
December 13, 2000

Page 2 of 2

As a result of the amendment and the delay in the mailings, service will
commence March 1, 2001, instead of the approximate start date of February
1, 2001 under the original CDS Agreement, and certain other dates for
performance related to the delay in the commencement of service will also be
extended.

Sincerely,

Obrad) STomd)

Delia W. Stroud
PECO Energy Company

Enclosures

cC: Certificate of Service

Acknowledged and Agreed To:

John Stinebaugh
The New Power Company
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James McNulty, Secretary
Pennsylvania Public Utility Commission
December 13, 2000

Page 2 of 2

As a result of the amendment and the delay in the mailings, service will
commence March 1, 2001, instead of the approximate start date of February
1, 2001 under the original CDS Agreement, and certain other dates for
performance related to the delay in the commencement of service will also be
extended.

Sincerely,

Delia W. Stroud
PECO Energy Company

Enclosures

cc: Certificate of Service

Acknowlegged and Agreed To:

John ! inebaugh -
The New Power Company



cution Copy
FIRST AMENDMENT TO COMPETITIVE DEFAULT %

> SERVICES COORDINATION AGREEMENT
'I"FPIS FIR§T AMENDMENT TO COMPETITIVE DEFAULT SERVICES

COORDFNA"J;ION AGREEMENT (this "First Amendment"), made and entered into as of this
11" day ok Decémber 2000, by and between The New Power Company, Inc., a Delaware
corporatign (“TNPC") and PECO Energy Company, a Pennsylvania corporatlon and electric
distribution cqrporatlon ("PECQ" and collectively with TNPC, the "Parties"), constitutes an
amendmgnt to‘ThQJCompetltlve Default Services Coordination Agreement, dated Qctober 18,
2000, be@een TNPC and PECO (the "CDS Agreement”).

|1J

_ WHEREAS TNPC and PECO previously entered into the CDS Agreement for the
provision by TNPC of retail electricity to certain non-shopping residential customers of PECO;

WHEREAS, the CDS Agreement was approved by the Commission pursuant to an Order
entered on November 30, 2000;

WHEREAS, certain matters not spectfically addressed in the CDS Agreement have arisen
that TNP??and PECQO destre to address in the form of an amendment to the CDS Agreement; and
EREAS, the Parties wish to modify and amend the CDS Agreement to reflect

d1scuss1qns between the Parties and the Commission as to the need to adjust certain dates for the
performance of various obligations under the CDS Agreement as a result, among other things, of
the timing of the issuance of the Commission Order approving the CDS Agreement and the

—desire.of the Parties and the Commission to avoid mailing the requisite CDS notification to
customers until after the heavy mail period resulting from the holiday season, with the objective
of enhancing the focus of such customers on their selection or rejection of CDS.

NOW, THEREFORE, in consideration of the mutual covenants contained herein and
other valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Parties, intending legally to be bound, agree to amend the CDS Agreement as follows:

FIRST. Defined Terms. Unless otherwise defined herein, terms defined in the CDS
Agreement shall have such defined meanings when used herein.

SECOND. The third, fourth, fifth and sixth sentences of Section 1 of the CDS
Agreement are hereby deleted in their entirety.

THIRD. The phrase "January 1, 2001 applicable to such CDS Customer (as may be
extended as contemplated by Section | hereof due to any delay in the satisfaction of the
condition precedent with respect to Commission approval of this Agreement subsequent to
November 1, 2000, as described therein)" contained in the second sentence of Section 4 of the
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CDS Agreement is hereby replaced with the phrase "March 1, 2001 applicable to such CDS
Customer”.

FOURTH. The phrase "Not later than 20 days after the selection of CDS Customers
pursuant to Section 5 above, such CDS Customers shall be notified in writing by the CDS
Provider" contained in the first sentence of Section 6 of the CDS Agreement is hereby replaced
with the following: "Commencing on or after January 2, 2001, but in no event later than January
15, 2001, the CDS Provider shall notify the CDS Customers selected pursuant to Section 5
hereof in writing".

FIFTH. The phrase "fanuary 1, 2001 (such date, i.e., January 1, 2001, is subject to
extension as provided in Section 1)" contained in the first sentence of subsection (b) of Section 7
of the CDS Agreement is hereby replaced with the phrase "March 1, 2001".

SIXTH. The phrase "March 1, 2001 (such date, i.e., March 1, 2001, is subject to
extension as provided in Section 1)" contained in the first sentence of subsection (c) of Section 7
of the CDS Agreement 1s hereby replaced with the phrase "May 1, 2001".

SEVENTH. The phrase "May 1, 2001 (such date, i.e., May 1, 2001, is subject to
extension as provided in Section 1)" contained in the first sentence of subsection (d) of Section 7
of the CDS Agreement is hereby replaced with the phrase "July 1, 2001".

EIGHTH. The phrase "May 1, 2001 (such date, i.e., May 1, 2001, is subject to extension
as provided in Section 1)" contained in the first sentence of subsection (e) of Section 7 of the
CDS Agreement is hereby replaced with the phrase "July 1, 2001".

NINTH. The second sentence of subsection (a) of Section 18 of the CDS Agreement is
hereby replaced in its entirety with the following: "The Surety Bond must be provided to the
Company no later than three (3) business days prior to the commencement of the mailing of
notices to CDS Customers contemplated by Section 6 hereof."

TENTH. The second sentence of subsection (b) of Section 18 of the CDS Agreement is
hereby replaced in its entirety with the following: "The Escrow Account shall be funded by the
CDS Provider no later than three (3) business days prior to the commencement of the mailing of
notices to CDS Customers contemplated by Section 6 hereof."

ELEVENTH. Except as expressly amended and modified by this First Amendment, the
CDS Agreement shall continue to be, and shall remain, in full force and effect in accordance
with its terms.

TWELFTH. This First Amendment may be executed by the Parties hereto in any number
of separate counterparts, all of which counterparts, taken together, shall be deemed to constitute
one and the sante instrument.



IN WITNESS WHEREQOF, the Parties have caused this First Amendment to be duly
executed and delivered by their proper and duly authorized officers as of the day and year first

above written.

THE NEW POWER COMPANY, INC.

Name:
Title:

PECO ENERGY COMPANY

(o ey,

Name: Ellen M. Cavanaugh
Title: Vice President,
Electric Supply & Transmission
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IN WITNESS WHEREOF, the Parties have caused this First Amendment to be duly
executed and delivered by their proper and duly authorized officers as of the day and year first
above written.

THE NEW POWER COMPANY, INC.

Name:  (JJons CTiatanegl %g,\f"
Tide: Vit ¢MeCdent

PECO ENERGY COMPANY

Name:
Title:

Received Time Dec.)2. 5:16PM

S/
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CERTIFICATE OF SERVICE

I hereby certify that I have this day served the foregoing document on the following in the
matter of PECO Energy Company's Competitive Default Service Program Bidding.

John Hanger

212 Locust Court, Suite 410

Harrisburg, PA 17101

email: hanger@pennfuuge.org

(Counsef for Citjzgns fo&'Pennsylvania’s

Future) A c
oo
g ~ :J-_.

Christopher B. ﬁ'aig%’é::

Senate Demociadic AP propriations Committee
Room 545, MR Capi}'@l Building
Harrisburg, PAS17120%;

email: ccraig@dem.pacéén. gov

{Counsel for Senator Fumo)

Randy McCrea
Shell Energy Services Co., L.L.C.
1221 Lamar, S-1000

Houston, TX: 77010
(Counsel for Shell Energy Services Company,
LLC) -~
- o
Charis M. Burak
McNees, Wallace & Nurick
- 100 Pine Street
Harrisburg, PA 17108
email: cburak@mwn.com
(Counsel for Philadelphia Area Industrial
Energy Users Group & Counsel to the
Industnal Energy Consumers of Pennsylvania)

Paul E. Russell

PP&L, Inc.

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

P165829

Peter Meadows Adels

Charles McPhedran

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

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

Eric Epstein

4100 Hillsdale Road
Harrisburg, PA 17112
Email: eepstein@ige.apc.org
(Pro Se)

Gregory K. Lawrence

McDermott, Will & Emery

600 13" Street, N.-W.

Washington, D.C. 20005-3096

(Counsel for Shell Energy Services Company,
LLC

David M. Kieppinger

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. 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)



Gerald Gornish

Wolf, Block, Schoir and Solis-Cohen LLP
1650 Arch Street - 22" Fl.

Philadelphia, PA 19103

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

John Halsted, Esquire

Gawthrop, Greenwood & Halsted

119 North High Street

West Chester, PA 19381

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

Tanya McCloskey/ Irwin A. Popowsky,
Esquire

Office of Consumer Advocate

555 Walnut Street

Forum Place, 5" Floor

Harrisburg, PA 17101

email paoca@ptd.net

(Counse! for Office of Consumer Advocate)

Joseph Otis Minott, Esquire

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

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

Thomas Schmidt, I11, Esquire/
Brian P. Downey, Esquire
Pepper Hamilton LLP

200 One Keystone Plaza

North Front and Market Streets
Hamsburg, PA 17108

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

Daniel Clearfield, Esquire

Kevin Moody, Esquire

Wolf, Block, Schorr and Solis-Cohen LLP

1650 Arch Street - 22™ FI.

Philadelphia, PA 19103

Email: dclearfield@wolfblock.com
kmoody@wolfblock.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)

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)



Kenneth M. Barna, Esquire

Wayne R. Frigard, Esquire

Rubin and Rudman LLP

50 Rowes Wharf

Boston, MA 02110

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

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

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

Joe Dworetzky, Esquire/Matthew Hamermesh,
Esquire
Hangley Aronchick Segal & Pudlin
One Logan Squire - 27" FI.
Philadelphia, PA 19103
email: jad@hangley.com
mah(@hangley.com
(Counsel for Mid-Atlantic Power Supply)

John L. Munsch, Esquire

Deborah J. Henry, Esquire

Allegheny Power

800 Cabin Hill Drive

Greensburg, PA 15601-1689

email: jmunschalleghenyenergy.com
dhenryl@alleghenyenergy.com

{Counsel for Allegheny Power)

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

901 North 7" Street, 3 F1.

Harrisburg, PA 17102

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

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: cepal 966@aol.com

Christopher J. Townsend, Esq.

Piper Marbury Rudnick & Wolfe

203 N. LaSalle St, #1500

Chicago, IL 60601

Email: chris.townsend@piperrudnick.com

John Hall, Esquire

Unruh, Tumer, 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



Robert Jaffe, Esq.

City Hall — Room 588

Philadelphia, PA 19107

email: lagranger@aol.com

(Counsel for Councilman David Cohen)

John M. Quain, Chairman

Pennsylvania Public Utility Commission
Room 104, North Office Buiiding

P.O. Box 3265

Harnisburg, PA 17105-3265

Aron Wilson, Jr., Commissioner
Pennsylvania Public Utility Commission
Room 107, North Office Building

P.O. Box 3265

Harrisburg, PA 17105-3265

Robert K. Bloom, Commissioner
Pennsylvania Public Utility Commission
Room 112, North Office Building

P.O. Box 3265

Harrisburg, PA 17105-3265

Peter Zamore

Green Mountain Energy

Capitol of Texas Highway South
Suite 100

Austin, TX 78704

Dated: December 13, 2000

Carville B. Collins, Esq.

Piper Marbury Rudnick & Wolfe

6225 Smith Ave

Baltimore, MD 21209-3600

Email: carville.collins@piperrudnick.com

Nora Mead Brownell, Commissioner
Pennsylvania Public Utility Commission
Room 116, North Office Building

P.O. Box 3265

Harrisburg, PA 17105-3265

Terrance J. Fitzpatrick, Commissioner
Pennsylvania Public Utility Commission
Room 110, North Office Building

P.O. Box 3265

Harrisburg, PA 17105-3265

Steve Hershey

Eckert Seamans Cherin & Mellott, LLC
1515 Market Street 9" Floor
Philadelphia, PA 19102

(Counsel for Green Mountain Energy)

Delia W. Stroud

Associate General Counsel
PECO Energy Company

2301 Market Street

P.O. Box 8699

Philadelphia, PA 19101-8699
delia.stroud@exeloncorp.com



1515 Marker Street
Ninth Floor
Philadelpiiia, PA 19102
Telephone;: 213.851.8400
Fucsimile; 215.851 8383
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ECKERT SEAMANS

ATTORKEYS AT LAW

ECKERT SEAMANS CHERIN & MELLOTT, LILC
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December 15, 2000 } U C U i\fE E N T ::-'j - ﬁ
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James McNulty, Secretary 2Ry L U t R BT R
Pennsylvania Public Utility Commission 2
Commonwealth Keystone Building f=24 ~d
400 North Street g &>

Harrisburg, PA 17105

Re:  PECO Energy Company Competitive Default Service Program
Bidding; PUC Docket No. A-110550 F0147

Dear Secretary McNulty:
Enclosed for filing with the Commission are an original and three copies of
Green Mountain Energy Company’s Petition for Reconsideration of the

Commission’s November 30, 2000 Order issued in this docket.

Please call the undersigned if you have any questions regarding this filing.

Sincerely,
Steven P. Hershey 7

SPH:cat
Enclosures

cc: Certificate of Service List (w/enc.)

L7

Steven P. Hershey
215.851.8421
sph@escm.com
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. DEC 20 2000
In Re: PECO Energy Company Competitive )
Default Service Program Bidding ) Docket No. A-11050 F0147

PETITION OF GREEN MOUNTAIN ENERGY COMPANY  J}{ }/” ~
FOR RECONSIDERATION ) 19 i’ UMC N T
1

In accordance with Section 5.572 of the Commission’s Ruies and L DE R

Regulations, 52 Pa. Code § 5.572(c), Green Mountain Energy Company (“Green
Mountain” or “GME”) requests that the Commission grant GME’s Petition for
Reconsideration and reconsider its November 29, 2000 Order (entered on November 30,
2000) approving the Competitive Default Service Coordination Agreement (“CDS

Agreement”) between PECO Energy Company (“PECO”) and The New Power,,

rm -
) S,

Company, Inc. (“New Power”). Fa o= -}

/" ‘
3":_:4’ ;r-x ] “_‘?
1. BACKGROUND fg I on l:‘;‘
B g e

1. Pursuant to PECO’s Joint Petition for Settiement For ApprovaF@?’( DA “ .

= EE

. . . . m e

Plan of Corporate Restructuning, Including The Creation of a Holding Com An =

The Merger Of The Newly Formed Holding Company and Unicom Corporation at

Docket Number A-110550F0147 (the “Merger Settlement”) and the Commission’s June

22, 2000 Opinion and Order Approving the Settiement (the “Merger Order”), the
Commission established various phases for the awarding of CDS to an alternative

supplier. Under Phase I, PECO issued a Request for Proposals and the Commission was

to select the winning bidder by July 1, 2000.



2. On August 22, 2000, the Commission issued an order determining that the
bid it had received was not the best bid for customers and directed PECO to conduct
Phase I of the process.

3. Under the Commission’s Merger Order, Phase 11 began with the August
22 order rejecting the bid. On August 24, 2000, PECO issued a second Request for
Proposals. In accordance with the parameters established by the Joint Settlement, in
Phase [I PECO was required to negotiate in good faith with ail qualifying suppliers that
responded to its RFP and submit to the Commission the results of those negotiations.
Merger Settlement 452 (b).

4. On September 12, 2000, Green Mountain filed a response to PECO’s RFP
offering to serve PECO’s CDS customers.

5. On September 14, 2000, GME was notified by PECO that its original
proposal was in conformance with the requirements of PECO’s August 24, 2000 RFP.
PECO acknowiedges in its Joint Petition that there were other conforming proposais
submitted in response to its RFP and that PECO entered into discussions with each of
those three parties, one of whom was GME. See Joint Petition at 3.

6. On October 3, 2000, PECO chose to enter into a CDS contract with New
Power, rejecting the conforming proposals of GME and Shell Energy Services Company
(Sheil).! That contract was filed with the Commission for approval on October 18, 2000.

See Joint Petition for Approval of Competitive Default Service Coordination Agreement

filed by PECO Energy Company (PECQO) and The New Power Company. Inc., Docket

No. A-11050 F0147 (filed Oct. 18, 2000) (the “Joint Petition”).



7. On October 23, 2000, Green Mountain filed an Answer and Protest to the
Joint Petition.

8. On November 3, 2000, Shell, another qualified supplier, filed an Answer
to the Joint Petition.

9, On November 8, 2000, Clean Air Council filed an Answer and Protest to
the Joint Petition.

10.  PECO and New Power responded to the Answers filed by Green
Mountain, Shell, and the Clean Air Council, disputing the factual allegations made by
those parties. Green Mountain filed a reply to PECQO’s response.

11.  On November 30, 2000, the Commission entered its Order approving the
CDS Agreement between New Power and PECO. According to the Commission’s
November 30, 2000 Order, New Power will provide energy to approximately 300,000
PECO customers in accordance with the terms of the CDS Agreement filed on October
18, 2000.

12. In accordance with the Commission’s standard for granting

reconsideration set forth in Duick, et al. V. Pa. Gas and Water Co., 56 Pa. PUC 553

(1982), the Commission should reconsider its November 30, 2000 Order for the reasons

set forth below,

' In response to PECO’s action, GME promptly submitted an amended proposal, which PECO did not
consider. PECO admittedly continued extensive negotiations with New Power while ceasing all
discussions with GME.



II. THE COMMISSION SHOULD RECONSIDER
ITS ORDER OF NOVEMBER 30, 2000.

(3. The Commission should grant GME’s Petition for Reconsideration for the
reasons discussed in GME’s pleadings previously filed in this docket and amend its
November 30, 2000 Order by requiring a hearing on the disputed facts of this proceeding.

14, The Commission erred in ruling that there were no factual issues in
dispute. GME renews its allegations made in its prior filings in this case. GME urges the
Commission to provide the parties with an opportunity to present the evidence necessary
to prove their respective positions articulated in the pleadings already presented to this
Commission.

15. By not permitting Green Mountain to support its prolest in evidentiary
hearings before the Commission, the November 30, 2000 Order violates Section 332(c)
of the Public Utility Code.? The Order also violates Section 332(b) of the Public Utility
Code (“Any oral or documentary evidence may be received....”) and Section 5.243(a) of
the Commission’s Rules of Administrative Practice and Procedure, 52 Pa. Code §
5.243(a) (relating to presentation by participants) (“A participant ... has the right of
presentation of evidence, cross-examination, objection, motion and argument.”). See also

Callahan v. Pa. State Police, 494 Pa. 461, 431 A.2d 946 (1981).

2 66 Pa.C.S. § 332(c). Section 332(c) provides:

(c) Submission of evidence. — Every party is entitled to present his case or defense by oral or
documentary evidence, to submit rebuttal evidence and to conduct such cross-examination as may be
required for a full and true disclosure of the facts. The commission may, by rule, adopt procedures for the
submission of all or part of the evidence in written form.



The Order violates Section 504 of the Administrative Agency Law® which
requires a record of the proceedings, 2 Pa. C.S. § 504, the right to examine evidence and
cross-examine witnesses, 2 Pa. C.S. § 505; and the opportunity to file briefs prior to
adjudication, 2 Pa. C.S. § 506.

16. The Commission also denied Green Mountain due process by ignoring
GME’s amended proposal and refusing to conduct an evidentiary hearing on the disputed
facts. The PUC must comply with the requirements of constitutional due process in those
situations where its action is “adjudicatory in nature and involves substantial property
rights.” Conestoga Nat'l Bank of Lancaster v. Patterson, 442 Pa. 289, 296, 275 A.2d 6, 9
(1971); Lehigh Valley Power Committee v. Pa. Public Util. Comm'n, 128 Pa. Cmwlth.
276, 287, 563 A.2d 557, 562 (1989) (“due process of law requires that those whose
interests are affected receive notice of the agency action and an opportunity to challenge
that action, generally at a hearing and generally before the administrative action takes
places™).

Administrative actions are adjudicatory in nature when they culminate in a final
determination affecting personal or property rights. /d. at 296, 275 A.2d at 11; Allegheny
Ludlum Steel Corp. v. Pa. Public Util. Comm'n, 501 Pa. 71, 459 A.2d 1218 (1983). The
PUC’s Rules of Administrative Practice and Procedure define “adjudication” at 52 Pa.
Code § 1.8(a) as: “An order, decree, decision, determination or ruling by the

Commission affecting personal or property rights, privileges, immunities, duties,

3 Section 504 (relating to hearing and record), 2 Pa.C.S. § 504, provides:

No adjudication of a Commonwealth agency shall be valid as to any party 1inless he should have
been afforded reasonable notice of a hearing and an opportunity to be heard. All testimony shall be
stenographically recorded and a full and complete record shall be kept of the proceedings.



liabilities or obligations of the parties to the proceeding in which the adjudication is
made.” See also Section 101 of the Administrative Agency Law, 2 Pa. C.S. § 101.

The Commission’s November 30, 2000 Order approving the PECO/New Power
Agreement is a final order that substantially affects Green Mountain’s property rights and
obligations. The Order has denied GME 300,000 customers and has granted those
customers to New Power.

The Commission should grant GME’s request and amend its November 30, 2000
Order to allow for an evidentiary hearing.

CONCLUSION

17. The Commission should grant reconsideration and amend its November

30, 2000 Order by ordering an evidentiary hearing on the facts in dispute as GME alleged

in its prior pleadings in this docket.

Respectfully submitted,

Eckert Seamans Cherin & Mellot
By:  Steven P. Hershey
Adrian C. DiCianno

Rhoads & Sinon LL.C
By:  James H. Cawley

Of Counsel:
Peter Zamore
Vice President and
General Counsel
Green Mountain Energy Company



CERTIFICATE OF SERVICE

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

participants, listed below, in accordance with the requirements of 52 Pa. Code §1.54:

John M. Quain, Chairman

Pennsylvania Public Utility Commission
Room 104, North Office Building

P.O. Box 3265

Harrisburg, PA 17105-3265

Aaron Wilson, Jr., Commissioner
Pennsylvania Public Utility Commission
Room 107, North Office Building

P.O. Box 3265

Harrisburg, PA 17105-3265

Robert K. Bloom, Commissioner
Pennsylvania Public Utility Commission
Room 112, North Office Building

P.O. Box 3265

Harrisburg, PA 17105-3265

James L. Malone, 111

The NewPower Company, Inc.
10 Glenville Street
Greenwich, CT 06831

John G. Klauberg

LeBoeuf, Lamb, Green & MacRae, LLP
125 West 55th Street

New York, NY 10019-5389

Attorney for NewPower

John Hanger

212 Locust Court, Suite 410

Harrisburg, PA 17101

e-mail: hanger@pennfuture.org

{Counsel for Citizens for Pennsylvania’s Future)

Christopher B. Craig

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

e-mail: ccraig@fumo.com

Nora Mead Brownell, Commissioner
Pennsylvania Public Utility Commission
Room 116, North Office Building

P.O. Box 3265

Harrisburg, PA 17105-3265

Terrance J. Fitzpatrick, Commissioner
Pennsylvania Public Utility Commission
Room 110, North Office Building

P.O. Box 3265

Harrisburg, PA 17105-3265

John Gallagher

200 N. Third Street

Suite 300

Harrisburg, PA 17108-2105
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Philadelphia, PA 19101-8699

Peter Meadows Adels

Charles McPhedran

117 South 17th St., Suite 1801

Philadelphia, PA 19102

e-mail: meadowsadels@pennfuture.org
(Counsel for Citizens for Pennsylvania’s Future)

Eric Epstein

4100 Hillsdale Road
Harrisburg, PA 17112
e-mail: eepstein@igc.apc.org
{(Pro Se)



Paul R. Forshay

Gregory K. Lawrence

Sutherland Asbill & Brennan LLP
1275 Pennsylvania Avenue, N.W.
Washington, DC 20004-2415
e-mail: glawrence(@sablaw.com

(Counsel for Shell Energy Services Company, LLC)

Amy Gold

Shell Energy Services, Co., LLC
1221 Lamar, S-1000

Houston, TX 77010

Gregory K. Lawrence

McDermott, Will & Emery

600 13th Street, N.W.
Washington, DC 20005-3096
(Counsel for Shell Energy Services Company LLC)

Charis M. Burak

McNees, Wallace & Nurick
100 Pine Street

Harrisburg, PA 17108

(Counsel for Shell Energy Services Company, LLC)e-mail: cburak@mwn.com

David M. Kleppinger

McNees, Wallace & Nurick

100 Pine Street

Harrisburg, PA 17108

e-mail: dkleppin@mwn.com

(Counse] for Philadelphia Area Industrial
Energy Users Group & Counsel to the
Industrial Energy Consumers of PA})

Gerald Gornish

Wolf, Black, Schorr & Solis-Cohen, LLP
1650 Arch Street —22nd Fl.

Philadelphia, PA 19103

e-mail: ggormish@wolfblock.com
(Counsel for Enron Energy Services, Inc.)

John Halsted

Gawthrop, Greenwood & Halsted

119 North High Street

West Chester, PA 19381

e-mail: gghlaw@gawthrop.com

{Counsel for Easy Brandywine Township)

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

Paul E. Russeil

PP&L, Inc.

Two North Ninth Street
Allentown, PA 18101

Donald A. Kaplan

Leanne M. Bober

Preston Gates Ellis & Rouvelas Meeds LLP
Suite 500, 1735 New York Ave. NW
Washington, DC 20006

Daniel Clearfield, Esquire

Kevin Moody, Esquire

Wolf, Block, Schorr & Solis-Cohen, LLP

1650 Arch Street, 22nd Fl.

Philadelphia, PA 19103

e-mail: dclearfield@wolfblock.com
kmoody@wolfblock.com

*(Counsel for Enron Energy Services, Inc.)

Bernie Ryan

Office of Small Business Advocate
Suite 1102, Commerce Building

300 North Second Street

Harrisburg, PA 17101

Counsel for Small Business Advocate



Tanya McCloskey/Irwin A. Popowsky Craig A. Doll

Office of Consumer Advocate 214 State Street

555 Walnut Street Harrisburg, PA 17101-1108

Forum Place, 5th Floor e-mail: cdoli76342@aol.com
Harrisburg, PA 17101 (Counsel for CONNECTIV Energy)
e-mail: paoca@ptd.net

{Counsel for Office of Consumer Advocate)

Michael Fiorentino

105 North Front Street; Suite 106
Harrisburg, PA 17101

e-mail: mfioren@paonline.com
{Counsel for Clean Air Council)

Joseph Otis Minott

135 South 19th Street, Suite 300
Philadelphia, PA 19103

e-mail: joe_minott@cleanair.org
(Counsel for Clean Air Council)

Thomas Schmidt, ITI John Will Ongman

Brian P. Downey Marc Machlin

Pepper Hamilton LLP Pepper Hamilton LLP

200 One Keystone Plaza 600 Fourteenth St., NW

North Front and Market Streets Washington, DC 20005
Harrisburg, PA 17108 e-mail: ongmanj@pepperlaw.com
e-mail: downeyb@pepperlaw.com machinm@pepperlaw.com

(Counsel for Amtrak)

Kenneth M. Barna

Wayne R. Frigard

Rubin and Rudman, LLP

50 Rowes Wharf

Boston, MA 02110

e-mail: wirigard@rubinrudman.com

Phil Bertocci _
Community Legal Services, Inc.
1424 Chestnut Street, 4th Fl.
Philadelphia, PA 19102

e-mail: pbertocci@eclsphila.org
(Counsel for CEPA, et al.)

Joe Dworetzky

Matthew Hammermesh

Hangley Aronchick Segal & Pudlin

One Logan Square — 27th Floor

Philadelphia, PA 19103

e-mail: jad@hangley.com
mah@hangley.com

(Counsel for Mid-Atlantic Power Supply)

{Counsel for Amtrak)

Patricia J. Clark
Norbert J. Smith

Allegheny Energy Supply Company, LLC

Roseytown, RR12, Box 1000

Greensburg, PA 15601

e-mail: pclark@alleghenyenergy.com
nsmith2@alleghenyenergy.com

Counsel for Allegheny Energy)

Patricia McNamara

6048 Ogontz Avenue
Philadelphia, PA 19141
e-mail: cepal 966@aol.com

Christopher J. Townsend

Piper Marbury Rudnick & Wolfe
203 N. LaSalle Street #1500
Chicago, IL 60601

e-mail: chris.townsend@piperrudnick.com



John L. Munsch

Deborah J. Henry

Allegheny Power

800 Cabin Hill Drive

Greensburg, PA 15601-1689

e-mail: ymunsch@alleghenyenergy.com
dhenry@alleghenyenergy.com

(Counsel for Allegheny Power)

Kenneth L. Mickens

Pennsylvania Public Utility Commission
Office of Trial Staff

901 North 7th Street, 3rd Floor
Harrisburg, PA 17102

e-mail: mickens@puc.state.pa.us
(Counsel for Office of Trial Staff)

Robert Jaffe

City Hall - Room 588

Philadelphia, PA 19107

e-mail: lagranger@aol.com

(Counsel for Councilman David Cohen)

Peter Zamore

Green Mountain Energy

3815 South Capitol of Texas Highway
Suite 100

Austin, TX 78704

Dated: December 15, 2000

323109

John Halli

Unruh, Tumer, Burke & Frees
17 West Gay Street

West Chester, PA 19381

e-mail: jhall@utbf.com
(Counsel for Wallace Township)

Greg Pastore

619 Pemberton Street
Philadelphia, PA 19147

e-mail: gregpastore@yahoo.com

Carville B. Collins

Piper Marbury Rudnick & Wolfe
625 Smith Avenue

Baltimore, MD 21209-3600

e-mail: carville.collins@piperrudnick.com
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COMMONWEALTH OF PENNSYLVANIA

DATE: December 1%, 2000

SUBJECT: A-110550F0147

@@@E@ETE

DEC 20 2000

TO: Law Bureau . )
JOCUMENT
FROM: James J. McNulty, Secretary FT()L_[)E;[?
’ H

Application of PECO Energy Co., 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 a copy of a Petition for
Reccnsideration Regarding Competitive Default Service
Program, filed by Green Mountain Energy Company, in
connection with the above docketed proceeding.

This matter is assigned to vyour Bureau for
appropriate action.

Attachment
cC: QTS
CEXP
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PECO ENERGY

2301 M3inet Straet

PO 3o BEYY

Phuladuiptug, PA 14101 86895
215 841 5544

Fax 215 ZE8 3389

Direct Dial: 215 8417 4257

December 19, 2000
Via Hand Delive

James McNulty, Secretary
Pennsylvania Public Utility Commission
Commonweaith Keystone Buiiding

400 North Sweet

Harrisburg, PA 17120

JOCUMENT
FOLDER

RE: PECO Energy Company Competitive Default Service Program Bidding
PUC Docket No. A-110550 F0147

Dear Secretary McNulty:

Enclosed for filing with the Commission are an ariginal and three cepies of a
Joint Petition for Partial Settiement and Approval of Cempetitive Befault
Service Coordinaticn Agreement which is being filed in accordance with
Paragrapn 52b of PECO Energy Company's Joint Petition for Settlement of its
Application for Appraval of (1) a Pian of Corporate Restructuring, Inciuding the
Creation of a Holding Company and (2) the Merger of the Newly Formed
Helding Company and Unicom Corporation ("Merger Settlement”). In the

Petition, the Joint Petitioners request expedited Commission approval by
January 11, 2001.

As proof of filing, please date stamp and return the extra copy of this cover
letter in the enclosed retum envelope.

Sincerely, e

€z
=
— e
= TP s S A
E e i
L

Delia W. Stroud

SN Pot
DWSfrhS i o . - Eme —t—
enclosures MEUEIVED. =
cc: Certificate of Service

DEC 19 2000

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU

P168646
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CERTIFICATE OF SERVICE

I hereby certify that 1 have this day served the foregoing document on the following in the
matter of PECO Energy Company's Competitive Default Service Program Bidding.

John Hanger

212 Locust Court, Suite 410

Harrisburg, PA 17101

email: hanger@pennfuture.org
(Counset for Citizens for Pennsylvania’s
Future)

Christopher B. Craig

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

email: ccraig@dem.pasen.gov

(Counse] for Senator Fumo)

Randy McCrea

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

1221 Lamar, S-1000

Houston, TX 77010

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

Charis M. Burak

McNees, Wallace & Nurick

100 Pine Street

Harrisburg, PA 17108

email: cburak@mwn.com

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

Paul E. Russell

PP&L, Inc.

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

P165828

Peter Meadows Adels

Charles McPhedran

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

Email: meadowsadels@pennfuture.org
(Counsel for Citizens for Pennsylvama’s
Future)

Eric Epstein

4100 Hillsdale Road
Harrisburg, PA 17112
Email: eepstein@igc.apc.org
(Pro Se)

Gregory K. Lawrence

McDermott, Will & Emery

600 13™ Street, N.W.

Washington, D.C. 20005-3096

(Counsel for Shell Energy Services Company,
L.LC

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. 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) thtl V t U
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Gerald Gornish

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

Philadelphia, PA 19103

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

John Haisted, Esquire

Gawthrop, Greenwood & Halsted

119 North High Street

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

Harmsburg, PA 17101

email paoca@ptd.net

{Counsel for Office of Consumer Advocate)

Joseph Otis Minott, Esquire

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

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

Thomas Schmidt, [I1, Esquire/
Bnan 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)

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.)

Bernie Ryan

Office of Small Business Advocate
Suite 1102, Commerce Bldg.

300 North Second Street

Harmisburg, PA 17101

(Counsel for Small Business Advocate)

Craig A. Doll, Esquire

214 State Street

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

Michael Fiorentino, Esquire

105 North Front Street; Suite 106
Harrisburg, PA 17101

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

John Will Ongman

Marc Machlin

Pepper Hamilton LLP

600 Fourteenth St., NW

Washington, DC 20005

Email: ongman)@pepperlaw.com
Machlinm@pepperlaw.com

(Counse! for Amtrak)



1e-18-2000  1]:34am

From=PECO/LEGAL DEPY

Kenneth M. Bama, Esquire

Wayne R. Frigard, Esquire

Rubin and Rudman LLP

50 Rowes Wharf

Boston, MA 02110

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

Phil Bertocci, Esquire
Community Legal Services, Inc.
1424 Chesmut Street, 4™ FL
Philadelphia, PA 15102

email: pbericcci@gclsphila.org
(Counsel for CEPA, et al.)

Joe Dworetzky, Esquire/Matthew Hamermesh,
Esquire
Hangley Aronchick Se%al & Pudlin
One Logan Squire - 27" FL.
Phijadelphia, PA 19103
email: jad@hangley.com
mah@hangley.com
{Counsel for Mid-Atlantic Power Supply)

John L. Munsch, Esquire

Deborah . Henry, Esquire

Allegheny Power

800 Cabin Hill Dmve

Greensburg, PA 15601-1689

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

{Counsel for Allegheny Power)

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

901 North 7*" Street, 3™ Fl.

Harrisburg, PA 17102

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

2155683388 T-158  P.DOB/008

Patricia J. Clark, Esquire

Norbert J. Smith, Esquire

Allegheny Energy Supply Company, LLC

Roseyrown

RR 12, Box 1000

Greensburg, PA 15601

Email: pclark@alleghenyenergy.com
Nsmith?@alleghenyenergy.com

{Counsel for Allegheny Energy)

Parricia McNamara

6048 Ogontz Avenue
Philadelphia, PA 19141
Email: cepal 966@aol.com

Christopher J. Townsend, Esq.

Piper Marbury Rudnick & Wolfe

203 N. LaSalle St, #1500

Chicago, IL. 60601

Email: chris.townsend@piperrudnick.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 Pemberion Sireet
Phuladelphia, PA 19147

Email: gregpastore@yahoo.com
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Roben Jaffe, Esq.

City Hall - Room 588

Philadelphia, PA 19107

email: lagranger@aol.com

(Counsel for Counciiman David Cohen)

John M. Quamn, Chairman

Pennsylvania Public Utilty Commission
Room 104, North Office Building

P.QO. Box 3265

Harrisbury, PA 17105-3265

Aron Wilson, Jr., Commissioner
Pennsylvania Public Utility Commission
Room 107, North Office Building

P.O. Box 3265

Hamsbure, PA 17105-3265

Robert K. Bloom, Commissioner
Pennsylvania Public Utility Commission
Room 112, North Office Building

P O. Box 3265

Harrisburg, PA 17105-3265

Peter Zamore

Green Mountain Energy

Capitol of Texas Haighway South
Suite 100

Ausun, TX 78704

Dated: December 19, 2000

2155683380 T-158 P.008/008

Carville B. Collins, Esq.

Piper Marbury Rudnick & Wolfe

6225 Smith Ave

Baltimore, MD 21209-3600

Email: canville collins@piperrudnick.com

Nora Mead Brownell, Commissioner
Pennsylvania Public Unlity Commission
Room 116, North Office Building

P.O. Box 3265

Hamsburg, PA 17105-3265

Terrance J. Fitzpatrick, Commissioner
Pennsylvania Public Utility Commission
Room 110, Notth Office Building

P.O. Box 3265

Harrisbure, PA 17105-3265

Steve Hershey

Eckert Seamans Cherin & Mellett, LILC
1515 Market Street 9™ Floor
Philadelphia, PA 19102

{Counse] for Green Mountain Energy)

(b, 1 S0

Detia W. Stroud

Associate Genceral Counsel
PECO Energy Company

2301 Marker Srreet

P.O. Box 8699

Philadelphia, PA 19101-8699
delia.stroud@exeloncorp.com
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Before the
Pennsylvania Public Utility Commission

In Re: PECO Energy Company Competitive Docket No. A-110550 FO147

Default Service Program Bidding
NOCKETEY)

JAN 16 2001

JOINT PETITION FOR PARTIAL SETTLEMENT
AND APPROVAL OF COMPETITIVE o
DEFAULT SERVICE COORDINATION AGREEMENT  ~ =

In accordance with Paragraph 52b of PECO Energy Company's (PEQ_Q °
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“Company”) Joint Petition for Settlement of its Application for Approval of (ﬂj aPlam of <

_— PR

Corporate Restructuring, Including the Creation of a Holding Company andc(2) thé; )
Merger of the Newly Formed Holding Company and Unicom Corporation (“Merger |
Settlement”), PECO and Green Mountain Energy Company (“Green Mountain” or
“GME") (together referred to as the Joint Petitioners) submit for Commission approval

their Competitive Default Service ("CDS") Coordination Agreement (“CDS Agreement”).

Pursuant to the CDS Agreement, Green Mountain wiil provide CDS to a pOj@@WENT

Company’s residential electric customers.
o FOLD

The CDS customers to be served by Green Mountain will be selected by random
sample and the terms of service, including the opt-out option, will be identical to those
previously approved by this Commission by Order entered on November 30, 2000 in
the CDS Agreement between PECO and The New Power Company ("New Power"),
with the following minor differences: (1)} éervice will begin with the first meter reading

following April 1, 2001; (2) there will be no further assignment of CDS customers during

the term of this CDS Agreement; and (3) the amount of the addﬁﬁlbéfl.ir'\t)yﬁwired

DEC 19 2000

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU

P168539



under Section 18b will be adjusted proportionately to the number of customers
assigned. By this Agreement presented today, the Commission will be able to extend
the price advantages of CDS to an additional 50,000 customers and further stimulate
the development of the competitive market in Pennsylvania. The Joint Petitioners
respectfully request that by January 11, 2001, the Commission approve the instant
Petition for the reasons set forth herein.

In support of their Petition, the Joint Petitioners submit the following:

1. Paragraph 38 of the Company’s Joint Petition for Full Settlement of PECO
Energy’s Restructuring Plan (“Restructuring Settlement”), which- settlement the
Commission approved May 14, 1998, required that twenty percent (20%) of all PECO's
residential customers, determined by random selection, be assigned to a provider of
last resort default supplier other than PECO (“CDS Provider”). The CDS Provider was
to be selected by the Commission on the basis of a Commission-approved energy and
capacity market price bidding process. As established by that paragraph, CDS included
all customer care functions.

2. On June 22, 2000 the Commission approved PECO's Merger Settlement.
Paragraph 52 of that settlement revised the CDS bidding process by requiring that the
Company issue a Request For Proposal (“RFP”) for electric generation and capacity
only, excluding customer care functions. Under Paragraph 52a the Commission was to
select a winning bidder by July 1, 2000. The Commission’s April 29, 1999 Order
establishing the rules for PECO’s CDS pfovided that CDS would be awarded to the

qualified bidder with the lowest price.



3. Under Paragraph 52b of the Merger Settlement, in the event no winning
bidder was selected under the RFP process described above, the Company agreed to
engage in good faith negotiations with a qualified supplier to enter into a bilateral CDS
agreement for provision of electric generation supply and capacity to the percentage of
PECO's residential customers included in the CDS bid process.

4. The Merger Settlement further required that the CDS Agreement:

(1) include a schedule for implementation; (2) not require CDS ‘Customers to pay
generation rates in excess of the otherwise applicable shopping credits; and (3) not
impose additional costs to PECO as compared to costs PECO would have incurred if
the CDS load had been awarded in accordance with the terms of the Restructuring
Settlement.

5. On April 6, 2000, the Company issued an RFP for electric geﬁeration
supply and capacity only.

B. On August 22, 2000 the Commission issued a Secretarial letter stating
that the bid it received in response to the Apr.il 6, 2000 RFP was non-conforming and
directing PECO to proceed with the bilateral CDS negotiations.

7. On August 24, 2000, the Company issued an RFP containing the
Company's rules for bilateral CDS agreements. That RFP established the deadline of
September 8, 2000 for submission of CDS bids.

8. By that deadline, three bidders submitted generally conforming bids, each
to supply the entire CDS load.

9. PECO then entered into separate discussions with each of those three

bidders.



10. PECO selected New Power as a CDS Provider and New Power and
PECO together filed a Joint Petition for Approval of the CDS Agreement on October 18,
2000.

11. On October 23, 2000, Green Mountain filed an Answer and Protest to the
Joint Petition, to which PECO responded on October 27, 2000.

12. By Order entered November 30, 2000, the Commission approved, without
modification, the PECO/New Power CDS Agreement and dismissed the Protest filed by
Green Mountain.

13.  On December 15, 2000, Green Mountain filed a Petition for
Reconsideration of the Commission's November 30, 2000 Order.

14.  Inthe interim, PECO and Green Mountain have negotiated the CDS
Agreement that is the subject of this Petition.

15.  Upon Commission approval of this Agreement, and the expiration of any
period for appeal of that approval, Green Mountain will promptly withdraw its Petition for
Reconsideration of the November 30, 2000 Order, and will waive all other rights it has
to challenge the Commission's approval of the PECO/New Power CDS Agreement.

16. The CDS Agreement between Green Mountain and PECO has similar
terms and conditions governing the obligations between PECO and Green Mountain
and identical terms for customers as the New Power/PECO CDS Agreement approved
by the Commission. The Green Mountain/PECO CDS Agreement is attached hereto as

Appendix A.



Il. CDS Agreement with Green Mountain
17.  The Joint Petitioners’ CDS Agreement complies with the requirements set
forth in the Company’s Restructuring Settiement as modified by its Merger Settlement.
Under the CDS Agreement, Green Mountain will offer Rate R CDS customers a
discount of 2.02% off of PECQ's shopping credit and Rate RH CDS customers a
discount of 1.02%.
18. The CDS Agreement has the following additional major components:

e Green Mountain will provide no less than two percent {(2%) of its
offered energy supply for CDS from renewable sources as required by
Paragraph 38b of the Restructuring Settlement.

* Green Mountain will provide electric generation supply to CDS

Customers at the prices described in Paragraph 11 above, from the period
commencing on the first meter reading date occurring after Aprit 1, 2001
through the last meter reading date occurring prior to February 1, 2004. (*CDS
Term”)

o The Company will assign to CDS 50,000 residential customers. The
customers assigned to CDS will be randomly selected from non-shopping
residential customers, meaning those who have not chosen an alternate electric
generation supplier ("EGS"). Customers so assigned to CDS shall have the
right to opt out of participating in CDS and, at any time during the CDS Term,
may also return to PECO or switch to another EGS without penalty or charge.

¢ There wili be no furthér assignment of CDS customers to Green

Mountain during the term of the CDS Agreement.



e PECO will provide consolidated billing for all CDS Customers.

19.  In accordance with the Merger Settlement, the CDS Agreement
establishes an implementation schedule designed to transfer all CDS Customers as of
the respective customer’'s April, 2001 meter reading date. The CDS implementation
schedule as proposed is dependent upon expedited Commission approval by January
11, 2001. Such expedited approval complies with Paragraph 52c of the Merger
Settlement and is required to enable the Joint Petitioners to complete random selection,
and customer notification and education in time for initiation of CDS as of the respective
customer’s April, 2001 meter reading date.

20.  Furthermore, the Joint Petitioners seek confirmation from the Commission
that: (1) Green Mountain, by reason of the exercise of its rights and performance of its
obligations as a CDS Provider shall not be considered a “public utility” within the
meanings of 66 Pa. C.S.A. § 102, but rather shall be subject to those rules and
regulations applicable to an EGS within the meanings of 66 Pa. C.S.A. § 2803, as
modified by the CDS Agreement; and (2) that the proposed operational procedures
contained in Exhibit A to the CDS Agreement are consistent with those provisions of the
competitive safeguards and/or code of conduct set forth in 52 Pa. Code § 54.122.

21.  The CDS Agreement is contingent upon approval by the Commission
without modification. If the Commission rejects the CDS Agreement, the Agreement
automatically will terminate and be null and void. If the Commission, in approving the
CDS Agreement, should modify any termé or conditions or add any conditions, either
Joint Petitioner may elect to withdraw from the Agreement by filing a notice thereof with

the Commission and other Joint Petitioner by facsimile or overnight delivery served



within five business days of entry of the Commission order. Upon the Commission's
issuance of a final order approving the Petition and the CDS Agreement without
modification, the CDS Agreement shall be implemented and enforceable
notwithstanding the pendency of a petition for reconsideration or a legal challenge to
the Commission's approval of this Petition and the CDS Agreement unless such
implementation and enforcement of the CDS Agreement is stayed or enjoined by the
Commission, another regulatory agency, or a court having competent jurisdiction over
the matter.

22. Upon Commission approval of this Agreement and the expiration of any
period for appeai of that approval, Green Mountain will promptly withdraw any pending
challenge to the Commission’s approval of the PECO/New Power Agreement and will
waive its rights to subsequent challenges to that approval.

lll. Conclusion

Wherefore, the Joint Petitioners, intending to be legally bound, respectfully
request that the Commission:

(1) approve by January 11, 2001 the Joint Petition without modification,

including all terms and conditions contained herein, and

(2) approve, without modification, the CDS Agreement attached hereto as

Appendix A.
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Respectfully submitted:
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COMPETITIVE DEFAULT SERVICES
COORDINATION AGREEMENT

This Competitive Default Services Coordination Agreement (this "Agreement"),

dated December 19, 2000, 1s entered into by and between PECO Energy Company, a

Pennsylvania corporation and electric distribution company (the "Company"), and Green

Mountain Energy Company, a Delaware corporation (the "CDS Provider"). (Each

individually referred to as a "Party"” and collectively as the "Parties™). All terms used in

this Agreement that are not otherwise defined herein shall have the meaning provided in
the Electric Generation Supplier Coordination Tanff of PECO Energy Company (the

"Supplier Tarnff").

Background: WHEREAS,

A, The Company acts as the default provider of last resort for electric customers in
its service territory;

B. On August 24, 2000, the Company issued a Request for Proposal for Bilateral
Agreements for Competitive Default Service ("CDS"), issued pursuant to the
Company's Joint Petition for Settlement of its Electric Restructuring Case, dated
April 29, 1998, as modified by its Joint Petition for Settlement of A Plan of
Corporate Restructuring and Merger, dated March 23, 2000;

C. CDS Provider submitted to the Company a bid to provide CDS to the CDS
Customers (as defined in Section 5 below);

D. On October 18, 2000, however, the Company and The New Power Company, Inc.

(“New Power”) filed a Joint Petition with the Pennsylvania Public Utility

P168672



Commission (“PUC”) for approval of a Cor'npetitive Default Services
Coordination Agreement, pursuant to which New Power would provide CDS to
some of the Company’s residential customers.

On October 23, 2000, Green Mountain filed an Answer and Protest to the Joint
Petition.

By order entered on November 30, 2000, the Commussion approved PECO/New
Power’s Joint Petition and dismissed Green Mountain’s Protest.

In consideration of PECQ’s assignment of 50,000 customers to Green Mountain
under the CDS Program, Green Mountain has agreed to waive its right to file a
Petition for Reconsideration with the PUC and/or appeal to the Commonwealth
Court, and to settle any and all claims regarding the CDS Proceeding, PUC
Docket No. A-110550F0147.

The Parties wish to set forth herein the terms and conditions pursuant to which
CDS Provider shall provide CDS.

NOW, THEREFORE, in consideration of the mutual covenants, representations
and agreements hereinafter set forth, the Parties, intending to be legally bound,

hereby agree as follows:

The Parties acknowledge that the approval of this Agreement without
modification by the Pennsylvania Public Utility Commission (the "Commission")
is a condition precedent to the Par;ies' respective obligations hereunder, and the
Parties shall cooperate in good faith to promptly secure such approval. Such

approval also shall include a confirmation by the Commission that: (1) the 50,000



residential customers assigned to CDS in accordance with the provisions of
Section 5 of this Agreement shall be included in calculating the required thirty-
five percent (35%) market share threshold as set forth in Paragraph 39 of the
Company's April 29, 1998 Restructuring Settlement; (ii) the CDS Provider shall
not, by reason of the exercise of its rights and the performance of its obligations
under this Agreement, be considered a "public utility” within the meaning of 66
Pa. C.S.A. §102, but rather shall be subject to those rules and regulations
applicable to an "Electric Generation Supplier” and "electric supplier” within the
meaning of 66 Pa. C.S.A. §2803, as may be modified by this Agreement; and (111)
the proposed operational procedures for the CDS Provider set forth in Exhibit A
hereto are consistent with those provisions of the competitive safeguards and/or
code of conduct set forth in 52 Pa. Code § 54.122. In the event that the
Commission has not rendered such approval on or before January 11, 2001, but
subsequently does issue such approval, (i) the date for commencement of the CDS
Term, as specified in Section 4 hereof, (ii) the date provided herein under Section
6 by which CDS Customers must be notified of their selection for CDS, and (iii)
the dates specified in Section 7 with respect to a failure by the CDS Provider to
enroll certain CDS Customers, shall each be extended on a day-for-day basis
until such Commission approval is received. Notwithstanding the foregoing, in
the event that the Commission has not so approved this Agreement on or before
February 8, 2001, the CDS Provicier shall have the right, exercisable within 20
business days of such date upon the furnishing of written notice to the Company,

to terminate this Agreement. Furthermore, if the Commission rejects this



o ®

Agreement, this Agreement shall be deemed to automatically terminate. In either
of such cases, such termination shall be without liability of either Party to the
other, provided that the failure to achieve such Commission approval or the
rejection by the Commission, as the case may be, shall not be the result of a
breach by either Party of a covenant or other obligation of it under this

Agreement.

Throughout the CDS Term (as defined below), on behalf of the CDS Provider, the
Company agrees to perform those customer care functions listed on Exhibit B
hereto, as well as any additional customer care functions the Commission may

require the Company to provide for or on account of the CDS Customers.

Throughout the CDS Term, the CDS Provider agrees to perform those customer
care functions listed on Exhibit B hereto, as well as any additional customer care
functions the Commission may require the CDS Provider to provide for the CDS

Customers.

Throughout the CDS Term, the CDS Provider shall provide electric generation
supply to CDS Customers at the prices identified in Exhibit C attached hereto
("CDS Prices"). The "CDS Term" means, with respect to each CDS Customer,
the period commencing on the first meter reading date occurring after Apnl 1,
2001 applicable to such CDS Customer (as may be extended as contemplated by
Section 1 hereof due to any delay in the satisfaction of the condition precedent
with respect to Commission approval of this Agreement subsequent .to January 11,

2001, as descnibed therein) and continuing through the last meter reading date



occurring pnor to February 1, 2004 applicable to such CDS Customer. Any delay
in the commencement of the CDS Term shall not result in an extension of the

scheduled expiration date of such term.

Not later than January 5, 2001, the Company shall cause 50,000 residential
customers (rate classes R, RH, OP and CAP) who are then receiving generation
supply service from the Company (i.e., non—shoppiﬁg customers) to be selected
for assignment to the CDS Provider ("CDS Customers"). CDS Customers shall
be drawn exclusively from a list provided in advance to the CDS Provider, which
list shall be prepared by the Company and certified by it to be accurate and
complete, of all of the Company’s non-shopping restdential customers, pursuant to
a random selection process employed by a neutral, independent third party who
has expertise in the use of established statistical procedures for random selection
(the "Statistical Expert"). The Parties intend that the. use of such selection process
1s designed to result in a selection of customers that is generally proportionate
armong rate classes, load sizes and other similar customer characteristics when
compared to the Company's existing pool of non-shopping residential customers,
provided that the Parties acknowledge that there is no guarantee that the actual
results of such random selection process will achieve such a result. Prior to the
commencement of the selection process, the Company agrees to provide the CDS
Provider with the same information as is provided to the Statistical Expert.
Representative(s) of the CDS Provider shall be entitled to review with the
Statistical Expert the methodology and procedure he or she shall use to perform

the random selection process prior to such selection and to observe the



implementation of the selection process by the Statistical Expert. Not later than 1
business day following the selection by the Statistical Expert, the Company shall
provide to the CDS Provider a comprehensive list, certified by the Company to be
accurate and complete, showing the detailed account information (including
account number and rate class) for all 50,000 accounts that were selected by the
Statistical Expert. The CDS Provider shall have 5 business days from the receipt
of the list described in the foregoing sentence to verify the accuracy of the records
of the Company and the Statistical Expert with respect to the implementation of
such selection process. Such 5 business day venification period shall not extend
the dates set forth in Section 6 below with respect to mailing notices to the CDS
Customers unless such verification process results in the need for the reselection

of such customers due to an error in the selection process.

Not later than 30 days after the selection of CDS Customers pursuant to Section 5
above, such CDS Customers shall be notified in writing by the CDS Provider of
their selection for CDS, provided that the CDS Provider shall stagger the mailing
of such notices over a period of approximately 5 business days with the objective
of attempting to stagger the number of calls the Company and/or the CDS
Provider may receive with respect to such notices. The notice shall include: (1)
the CDS Terms and Conditions (defined below) and (2) a card with a negative
check-off box that enables the customers assigned to CDS to opt out of CDS by
so indicating on the card and returning to the CDS Provider within 14 days from
the date of the last mailing of such notices. Not later than 5 business days after

the expiration of the opt out period described in the preceding sentence, the CDS



Provider shall submit to the Company a flat file consisting of all account numbers

for assigned customers who have chosen to opt out of CDS. The "CDS Terms

and Conditions" shall be prepared by the Company in such a manner as to educate

CDS Customers about CDS. Not later than 5 days after the selection of CDS

Customers pursuant to Section 5 above, (1) the CDS Provider shall provide the

Company with a draft of its proposed notice and (ii) the Company shall provide

the CDS Provider with a copy of its proposed CDS Terms and Conditions. Each

Party shall have 3 days to review and approve such items, provided that such

approvals shall not be unreasonably withheld.

(a)

(b)

The Parties shall diligently pursue all of the actions required of them to
enable the Parties to satisfy the timelines set forth in this Agreement. In
the event the CDS Provider encounters logistical difficulties or events
beyond its control with respect to enrolling CDS Customers within the
time period contemplated by this Agreement, the Parties agree to work
cooperatively to resolve any such difficulties as soon as reasonably
possible and, to the extent applicable, take such actions as provided in this
Section 7. The CDS Provider at all times shall not give preference to any
group or groups of customers or rate classes in effecting the enrollment of

CDS Customers.

If notwithstanding each Party's diligent efforts to enroll all the CDS

Customers effective as of the respective customers' first meter reading



(c)

date on or after Apnl 1, 2001 (such date, 1.e., April 1, 2001, is subject to

extension as provided in Section 1), a CDS Customer's enrollment is
delayed beyond such meter reading date, and such delay in enrollment 1s
not the result of a legal impediment preventing or prohibiting the
commencement of enrollment for CDS Customers (as further described in
Section 8 below) or other event beyond the control of the CDS Provider,
then the CDS Provider shall, as soon as reasonably possible once such
CDS Customer is enrolled in CDS, credit (in its CDS charges} any CDS
Customer whose enrollment in CDS has been so delayed for the amount of
lost savings such customer would otherwise have realized as a result of
this Agreement if such customer had been timely enrolled in CDS;

provided however, that if such delay in enrollment is a result of the

Company's failure to comply with the terms of this Agreement or the
Supplier Tariff, the Company, and not the CDS Provider, shall be required
to credit any such CDS Customers with such lost savings. Any payments
or credits to a CDS Customer pursuant to this Section 7(b} shall terminate
as of the earlier of (i) the date such CDS Customer is enrolied in CDS or
(i1) the date as of which such CDS Customer receives a payment from the.
CDS Provider reflecting such customer's projected lost savings pursuant to

Section 7(d) below.

If a delay in the enrollment of a CDS Customer which is not the result of a
failure on the part of the Company results in such customer not being

enrolied for CDS effective as of such customer's first meter reading date



(d)

on or after June 1, 2001 (such date, 1.e., June 1, 2001, is subject to
extension as provided in Section 1), such delay in enrollment shall not be
considered a default under this Agreement so long as the CDS Provider
shall pay to the Company, with respect to each such CDS Customer, as
liguidated damages and not as a penalty, 50 cents per day per customer for
each day after such meter reading date that such customer remains on
Default PLR Service (as defined below). The CDS Provider shall pay any
amounts due pursuant to this Section 7(c) to the Company within 20 days

after the end of the month in which such amounts become due.

If a delay in the enrollment of a CDS Customer which is not the result of a
failure on the part of the Company results in such customer not being
enrolled for CDS effective as of the customer's first meter reading date on
or after August 1, 2001 (such date, i.e., August 1, 2001, is subject to
extension as provided in Section 1): (A) the CDS Provider shall pay to
each such CDS Customer that is not yet enrolled in CDS, as liquidated
damages and not as a penalty, the projected lost savings such CDS
Customer would have realized as a result of this Agreement over the entire
CDS Term (less any amount of lost savings previously received by such
customer in accordance with Section 7(b) above), such amount to be
determined based on average kWh levels, the Company's then applicable
shopping credit and the savings percentage reflected on Exhibit C for the
applicable rate class of the affected CDS Customer; and (B) any such

customers shall no longer be considered CDS Customers for purposes of



(e)

6y

this Agreement and such customers shall remain on the Company's

Default PLR Service.

In the event that as of the first meter reading date after August 1,.2001
(such date, i.e., August 1, 2001, is subject to extension as provided 1n
Section 1) less than 85% of the CDS Customers (adjusted to reflect any
customers that have notified the Company or the CDS Provider of their
desire to switch to an EGS or to return to Default PLR Service) have been
enrolled in CDS, the CDS Provider shall be deemed to be in default and
the Company shall have the right to be reimbursed for its actual, direct
damages resulting from the delay in switching over such customers and
shall be entitled to draw upon the Surety Bond as contemplated pursuant
to Section 18(a), and in such event, the CDS Provider shall no longer owe

the Company the liquidated damages specified pursuant to Section 7(c)

above.

The Company shall periodically report to the Commission on the status of
the enrollment by the CDS Provider of the CDS Customers. Such reports
shall be furnished by the Company to the CDS Provider for its review and

consultation prior to submission to the Commission.

If, notwithstanding each Party's diligent efforts to effect the implementation of

this Agreement, the commencement of the enrollment of CDS Customers has

been prevented or prohibited as of the last meter reading date prior to June 1,

2001 (other than as a result of a breach by a Party of its obligations under this
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10.

Agreement), as a result of a preliminary or permanent injunction or other order,
decree or ruling issued by a court of competent jurisdiction or by any
governmental, regulatory or administrative agency or commission, or any law or
executive order promulgated or enacted by any governmental authority, or by any
failure to act by the PUC, then such Party shall have the right, exercisable within
10 business days of such date upon the furnishing of written notice to the other
Party, to terminate this Agreement. In such case, such termination shall be
without liability of either Party to the other and the CDS Provider shall be entitled
in such event, if the Surety Bond as defined in Section 18(a) shall have been
furnished and/or the Escrow Account, Letter of Credit or Guaranty, as applicable
and as defined in Section 18(b), funded and/or posted, to terminate the Surety
Bond and to the return of all collateral in the Escrow Account, or cancellation of
the Letter of Credit or Guaranty, as applicable. .

|

The CDS Provider shall provide CDS during the CDS Term to each CDS

|
Customer until the earlier of: (1) the date any such CDS Customer switches to

|
another EGS, including any affiliated or divisional EGS of the CDS Provider, or
returns to default provider of last resort service ("Default PLR Service") provided
by the Company; (2) the date on which the account with respect to such CDS

Customer becomes inactive; or (3) the end of the CDS Term with respect to such

CDS Customer.

Throughout the CDS Term, any CDS Customer shall be entitled to switch to

another EGS or return to Default PLR Service at any time without penalty or

11



11.

12.

13.

charge. Once such customer makes such a switch, such customer cannot return to
CDS. Upon the expiration of the CDS Term, the Parties agree to cooperate in
good faith to ensure a reasonably smooth transition of CDS Customers to any new

provider of CDS, any EGS or back to Defanlt PLR Service, as the case may be.

The procedures for data exchanges between the Company and the CDS Provider
shall be as provided in the Supplier Tanff and as generally described in Exhibit D

attached hereto.

Until this Agreement is approved by the Commission in the manner set forth
herein and thereafter until any applicable appeals or other proceedings
challenging such order have been resolved, CDS Provider shall take no action that
directly or indirectly challenges the Commission’s November 30, 2000 order,
other than such filings as are reasonably necessary to preserve CDS Provider’s
right to challenge such order in the event this Agreement is not approved by the
Commission. Upon the resolution of any such appeals or challenges, or upon the
expiration of the penod for appeal of such order 1f no such appeal or challenge is
filed, CDS Provider agrees to permanently waive any challenge it may have to the
November 30, 2000 order and to withdraw any filings it may have previously

made challenging such order.

The CDS Provider shall separately account in its books and records for the CDS
Customers vis-a-vis any other customers the CDS Provider may be serving as an
EGS. CDS Customers shall have different Dun's numbers (Dun's+4) from those

used by the CDS Provider for its other customers. The CDS Provider shall

12



14.

15.

separately schedule its load requirements with the Company and shall use
different mailboxes on the SUCCESS website with respect to CDS Customers

vis-a-vis any other customers the CDS Provider may be serving as an EGS.

The Company shall provide Consclidated EDC Billing with respect to all CDS
Customers and the CDS Provider shall submit its customer charges to the
Company in accordance with the Competitive Billing Specifications Rider to the
Supplier Tariff. The Company shall use the same procedures and apply the same
standard of care with regard to billing services and customer care for the CDS
Provider as it does for any EGS that has elected Consolidated EDC Billing. The
CDS Provider shall not be entitled to any credits as may be contemplated by
Appendix J of the Company's April 29, 1998 Restructuring Settlement.
Notwithstanding the provisions of Sections 11 and 15 of the Competitive Billing
Specifications Rider, delinquent CDS Customers shall not be converted to
separate EDC/EGS Billing, nor will the collection policies provided therein apply.
Regardless of any such customer delinquency or the length thereof, the Company
shall continue to pay the CDS Provider the amounts due to 1t in respect of the
supply of generation service to such customer. Relevant provisions of the
Supplier Tariff and this Agreement shall remain in effect following the end of the
CDS Term in order to facilitate final billing and collection of amounts due under

this Agreement.

Pursuant to Chapter 56 regulations, only the Company shall be entitled to

terminate service to CDS Customers for failure to pay CDS charges.

13



16.

17.

18.

Furthermore, Rule 14 of the Supplier Tariff shall not apply with respect to CDS
Customers. The CDS Provider may not discontinue service to CDS Customers

and the Company will not give effect to any drop transaction submitted by the

CDS Provider.

Notwithstanding any language in Rule 19.5 of the Supplier Tariff to the contrary,
the CDS Provider shall not have the right to terminate service hereunder because

of'a change in applicable rules, regulations, tariffs or orders.

Consistent with Paragraph 38b-of the Company's April 29, 1998 Restructuring
Settlement, during the first year of the CDS Term not less than two percent (2%)
of the energy provided by the CDS Provider to supply CDS Customers shall be
generated from renewable resources (including solar, wind, sustainable biomass
(including landfili gas but excluding incineration of municipal solid waste)
geothermal or ocean power), and during each successive year of the CDS Term
such percentage shal] be increased by one-half percent (0.5%): provided, that the
CDS Provider shall be entitled to petition the Commission for relief from the
provisions of this Section 17 in the event that the CDS Provider can establish that
the cost of providing power from such renewable resources increases the cost of

the total quantity of energy supplied for CDS by more than two percent (2%).

Grant of Security Interest; Remedies.
Sections 12.4, 12.5, 12.6 and 12.7 of the Supplier Tariff shall not apply to this

Agreement and, instead, are replaced in their entirety with the following:

14



(2)

(b)

The CDS Provider grants to the Company a surety bond in the amount of
two and a half million dollars ($2.5 million) (the "Surety Bond") in a form
reasonably satisfactory to the Company to secure its payments, charges,
costs, expenses and liabilities resulting from, or in any way related to, the
CDS Provider's failure to perform its obligations hereunder. The Surety
Bond must be provided to the Company no later than 10 business days
after the satisfaction of the condition precedent set forth in Section 1 with
respect to the approval by the Commission of this Agreement. Upon, or at
any time after, the occurrence of a Default (other than a Material CDS
Provider Default as defined below) by the CDS Provider under this
Agreement, the Company shall be entitled to draw on the Surety Bond to
the extent necessary to pay or reimburse the Company for any actual
damages or losses reasonably documented by the Company and suffered
by it as a result of such Default by the CDS Provider. In the event of a
Material CDS Provider Default by the CDS Provider, the Company may
elect to effect an early termination of this Agreement and in such case it
shall be entitled to draw on the full amount of the Surety Bond or any
remaining portion thereof as liquidated damages pursuant to and in

accordance with Section 18(b)(1).

To further secure the Company in the event of a Material CDS Provider
Default, the CDS Provider agrees to fund an escrow account in the amount
of eight million three hundred thirty three thousand ($8.33 million}), as

may be adjusted on an annual basis pursuant to the adjustment mechanism

15



specified in Exhibit E hereto (the "Escrow Account”). The Escrow
Account shall be funded by the CDS Provider no later than 10 business
days after the satisfaction of the condition precedent set forth in Section 1
with respect to the approval by the Commission of this Agreement. The
escrow agent shall pay interest or other earnings accruing on the Escrow
Account to the CDS Provider at least quarterly. The Parties shall agree on
the form of the escrow agreement for the Escrow Account within 7
business days of the date of this Agreement. Upon the request of the CDS
Provider at any time during the CDS Term, the Company shall permit the
CDS Provider to substitutc; as secunty for the Escrow Account a letter of
credit issued by a commercial bank or other independent financial
institution having a rating of at least A- by Standard and Poor's or A3 by
Moody's (the "Letter of Credit") or a corporate guaranty from a party
having a credit rating for its senior unsecured debt of at least BBB by
Standard and Poor's or Fitch's or Baa2 by Moody's (the "Guaranty"), in
either case for a term corresponding to the remaining period of the CDS
Term, in an amount equal to the amount of the Escrow Account at the time
of substitution (and subject to the annual adjustment required by Exhibit
E) and containing other material terms and conditions that shal] be
reasonably acceptable to the Company, provided that the Escrow Account
shall be maintained and sh.all remain in effect until such time as any

substitution therefor takes effect.
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(1)

Upon the occurrence of a Material CDS Provider Default by the
CDS Provider, the Company may elect, to the extent such Material
CDS Provider Default shall be continuing and upon 5 days written
notice to the CDS Provider, to effect an early termination of this
Agreement. In such case, the Company shall be entitled to draw,
as liquidated damages and not as a penality, on the outstanding
balance at such time of the Escrow Account (or, if applicable, the
Letter of Credit or the Guaranty) and the Surety Bond, free from
any claim or right of any nature whatsoever of the CDS Provider.
Such damages shall constitute the Company's sole and exclusive
remedy with respect to such Matenal CDS Provider Default and no
other remedy shall be available to the Company pursuant to Rule
16.4 of the Supplier Tariff or otherwise. A “Material CDS
Provider Default” me@s any of the following events shall have

occurred and be continuing with respect to the CDS Provider:

(1) a Default pursuant to Rule 16.2(b), 16.2(c), 16.2(d) or 16.2(e)

of the Supplier Tanff;

(2) withdrawal by the CDS Provider under the circumstances
described in Section 20 below (other than a withdrawal
resulting from a material breach by the Company of its

obligations under the Supplier Tanff or this Agreement);

17



(3) failure by the CDS Provider to contribute additional funds to
the Escrow Account, or otherwise post the requisite additional
collateral in favor of the Company, if and to the extent required
pursuant to the adjustment mechanism set forth on Exhibit E
(except to the extent the amount of such additional funds is the
subject of a good-faith dispute between the Parties), subject to
the notice and cure provisions of Rule 16.3 of the Supplier

Tariff; or-

(4) the unexcused and repeafed failure of the CDS Provider to
comply with the material terms of this Agreement or the
Supplier Tariff (including Defaults pursuant to Rule 16.2(a) of
the Supplier Tariff, except those resulting from events or
circumstances that are not within the control of the CDS
Provider, such as a change in law or regulation that renders the
CDS Provider ineligible to perform its obligations under this
Agreement (other than a change in law or regulation that is
petitioned for or actively sought by the CDS Provider with the
objective of reducing or eliminating its obligations hereunder))
and that has a material adverse effect on the Company;
provided that the Company shall provide written notice of such
failure to the CDS Provider and the CDS Provider, in addition
to any cure period provided in Rule 16.3 of the Supplier Taniff,

shall have 10 days to cure any such failure.



(c)

(d)

(e)

THE PARTIES ACKNOWLEDGE THAT DAMAGES WITH RESPECT
TO A MATERIAL CDS PROVIDER DEFAULT HEREUNDER ARE
DIFFICULT OR IMPOSSIBLE TO DETERMINE, OTHERWISE
OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND
THE LIQUIDATED DAMAGES PROVIDED FOR IN THIS SECTION
18 CONSTITUTE A REASONABLE APPROXIMATION OF THE
HARM OR LOSS SUFFERED BY THE COMPANY AS A RESULT OF
A MATERIAL CDS PROVIDER DEFAULT AND SUCH DAMAGES
SHALL CONSTITUTE THE COMPANY'S SOLE AND EXCLUSIVE

REMEDY THEREFOR.

Notwithstanding the foregoing Section 18(b), upon the occurrence of a
Default that does not qualify as a Material CDS Provider Default, the
Company's sole and exclusive remedy shall be as contemplated by Rule
16.4 of the Supplier Tariff, including the right to draw on the Surety Bond

pursuant to, and to the extent permitted under, Section 18(a).

If requested by the Company, the CDS Provider shall deliver to the
Company: (1) within 120 days following the end of each fiscal year, a
copy of the CDS Provider's annual report containing audited consolidated
financial statements for such fiscal year; and (2) within sixty (60) days
after the end of each of its first three fiscal quarters each fiscal year, a
copy of the CDS Provider's quarterly report containing unaudited

consolidated financial statements for such fiscal quarter. In all cases the
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19.

statement shall be for the most recent accounting period and prepared in
accordance with generally accepted accounting principles; provided,
however, that should any such statements not be available on a timely
basis due to delay in preparation or certification, such delay shall not be
considered a breach of this obligation by the CDS Provider so long as the
CDS Provider diligently pursues the preparation, certification and delivery

of the statements.

To the extent either Party is prevented by Force Majeure (as defined below) from
carrying out, in whole or in part, its obligations under this Agreement and such
Party (the "Claiming Party") gives notice and details of such Force Majeure to the
other Party as soon as practicable, then the Claiming Party shall be excused for
the duration of such Force Majeure from the performance of its obligations
hereunder to the extent such performance is prevented thereby. Notwithstanding
the foregoing, a Party's obligation to make payments of amounts due hereunder
shall not be suspended or excused by reason of Force Majeure. "Force Majeure”
means an event or circumstance which prevents a Party from performing its
obligations under this Agreement, which event or circumstance was not
anticipated, which is not within the réasonable control of, or the result of the
negligence of, the Claiming Party, and which by the exercise of due diligence the
Claiming Party is unable to overcome or avoid. As to the CDS Provider, Force
Majeure shall include any interruption, loss or deterioration of electric distribution
services of the Company and/or the PJM Independent System Operator, and/or

their electric lines, equipment, or systems. Force Majeure shall not include: (1)
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20.

21.

the CDS Provider's inability to economically procure electric generation supply;
(2) the loss or failure of the CDS Provider's electric generation supply; or (3) the

CDS Provider's ability to sell electric generation supply at a price greater than the

CDS Prices.

Rule 13.3 of the Supplier Tariff is replaced in its entirety with the following
provision: Except if such withdrawal is the result of a material breach by the
Company of its obligations under the Supplier Tariff or this Agreement, the CDS
Provider shall provide the Company with at least 90 days' notice of any
withdrawal and the CDS Provider's withdrawal from providing CDS shall
constitute a Material CDS Provider Default of its obligations under this
Agreement, as set forth in Section 18 hereof. Upon any such withdrawal, the
Company shall be entitled to draw upon the Surety Bond and Escrow Account (or
Letter of Credit or Guaranty, as the case may be) in accordance with the

provisions of Section 18 of this Agreement.

Rule 16.2 of the Supplier Tariff shall be deemed to be amended for purposes of
this Agreement by adding the following to the list of material breaches by the
CDS Provider: (f) CDS Provider's failure to post or maintain the required Surety
Bond or fund or maintain the Escrow Account (or maintain the Letter of Credit or
Guaranty, as the case may be) in accordance with Section 18 hereof. Without
modifying Rule 16.2(d) and 16.2(6:) of the Supplier Tan ff with respect to their
application to the CDS Provider, Rule 16.2 also shall be deemed to be amended

for purposes of this Agreement by adding two situations (enumerated as
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23.

subsections (g) and (h)) where the Company will be considered to have been in
material breach by substituting "Company" in each place where the term "EGS"
appears in Rule 16.2(d) and (e). Rule 16.2 is further deemed to be amended by
adding the following situation (enumerated as subsection (i)): (i) the failure of
either the Company or the CDS Provider to pay when due any undisputed

amounts owing to the other Party under the Supplier Tariff or this Agreement.

In the event of the termination of this Agreement by the CDS Provider following
a Default by the Company, or as otherwise provided in Section & of this
Agreement, the CDS Provider shall be entitled, if the Surety Bond shall have been
furnished and/or the Escrow Account funded (or the Letter of Credit or Guaranty
furnished, as the case may be), to terminate the Surety Bond and to the retum of
al] collateral in the Escrow Account (or the release and extinguishment the Letter

of Credit or the Guaranty, as the case may be), in each case without delay.

NOTWITHSTANDING ANYTHING CONTAINED IN THIS AGREEMENT,
THE SUPPLIER TARIFF OR OTHERWISE TO THE CONTRARY, NEITHER
PARTY (NOR ANY OF ITS RESPECTIVE DIRECTORS, OFFICERS,
SHAREHOLDERS, MEMBERS, PARTNERS, MANAGERS OR
EMPLOYEES) SHALL BE LIABLE TO EACH OTHER OR TO ANY OTHER
PARTY FOR ANY INCIDENTAL, SPECIAL, INDIRECT OR
CONSEQUENTIAL DAMAGES WHATSOEVER (INCLUDING WITHOUT
LIMITATION LOST PROFITS OR REVENUE) IN CONNECTION WITH OR

WITH RESPECT TO THIS AGREEMENT, THE SUPPLIER TARIFF OR
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24.

25.

26.

OTHERWISE; PROVIDED THAT, EXCEPT AS PROVIDED IN SECTION 7
WITH RESPECT TO DELAYS IN THE ENROLLMENT OF CDS
CUSTOMERS AND IN SECTION 18(b) WITH RESPECT TO A MATERIAL
CDS PROVIDER DEFAULT, A PARTY SHALL NOT BE LIMITED FROM
SEEKING ACTUAL, DIRECT DAMAGES TO WHICH THEY MAY BE

ENTITLED.

Each Party hereto agrees to use reasonable good faith efforts to mitigate any

damages it may suffer as a result of a Default by the other Party.

In addition to the provisions of Rule 19.4 of the Supplier Tanff, the CDS Provider
may assign its interest in this Agreement to a wholly-owned affiliate upon 30
days' prior written notice to the Company; provided that the Company is
reasonably satisfied that the various security obligations provided by Section 18
hereof remain in place or adequate substitutions are made therefor to the
reasonable satisfaction of the Company and such assignment does not materially
adversely affect the Company's operations or its ability to perform, or the cost of

performing, its obligations under this Agreement; and provided further, that the

CDS Provider shall provide, at its sole cost and expense, any notification to CDS

Customers of such assignment as may be required.

Representations, Warranties and Covenants.

(a) The CDS Provider hereby represents, warrants and covenants as follows:
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(&)

(1)

(i)

(iii)

the CDS Provider is in compliance, and will continue to comply,
with all applicable obligations, requirements, rules and regulations,
as established by the Supplier Tanff and the Company's Electric
Service Tanff (in this latter case, to the extent such tariff is
referenced in the Supplier Tanff) that are applicable to the CDS
Provider as a result of serving customers located in the Company's

service territory;

the CDS Provider agrees to comply with: (A) those provisions of
the standards of conduct applicable to licensees as set forth in 52
Pa. Code § 54.43; and (B) the competitive safeguards and/or code
of conduct set forth in 52 Pa. Code § 54.122, consistent with the
operational procedures relating thereto set forth in Exhibit A

hereto; and

the CDS Provider is licensed by the Commussion to provide
electric supply to customers in Pennsylvania and has satisfied, and
will continue to satisfy, all other Commission requirements

applicable to the CDS Provider.

The Company hereby represents, warrants and covenants that the customer

information furnished to the CDS Provider and the Statistical Expert by

the Company shall be complete and accurate and set forth a complete list

of all of the Company's non-shopping residential customers as provided in

Section 5 hereof.
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27.

28.

(c) Each Party hereby represents, warrants and covenants to the other Party as

follows:

(1)

(ii)

each Party's performance of its obligations hereunder has been
duly authorized by all necessary action on the part of such Party
and does not, and will not, conflict with, or resulit in a breach of,
such Party's charter documents or bylaws or any indenture,
mortgage, other agreement or instrument, or any statute or rule,
regulation, order, judgment or decree of any judicial or
administrative body to which such Party is a party or by which

such Party or any of its properties is bound or subject; and

this Agreement is a valid and binding obligation of such Party,
enforceable against such Party in accordance with its terms, except
as such enforceability may be limited by applicable bankruptcy,
insolvency or similar laws from time to time in effect that affect

creditors' rights generally or by general principles of equity.

Each Party shall provide notice to the other Party at such time that it learns that

violated.,

any of the representations, warranties, or covenants in this Agreement have been

Each Party agrees to execute and deliver all further instruments and documents,

and take any further action that may be reasonably necessary to effectuate the

purpose and intent of this Agreement. In addition, the Parties acknowledge that

the CDS Prices do net reflect a margin or allowance for any additional cost,
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29.

expense or obligation that may be incurred by the CDS Provider in the event that,
pursuant to Section 3 or Section 16, any such cost, expense or obligation may be
imposed on the CDS Provider during the CDS Term. If any such cost, expense or
obligation is so incurred, the Company shall, upon the reasonable request of the
CDS Provider and at the CDS Provider's sole expense, reasonably cooperate with
the C.DS Provider to attempt to reduce or ameliorate such additional cost, expense
or obligation, including supporting or participating in a petition or other filing to
the Commission seeking to modify the rules pertaining to, or eliminate the effect
of, such cost, expense or obligation or to permit the recovery by the CDS Provider
of all or a portion thereof, provided that such support or participation shall not
require the Company to take or support a position that would be in conflict with,
or otherwise violate, any Commission approved order, settlement or other

agreement that applies to the Company.

Any notice or request made to or by either Party regarding this Agreement shall

be made to the representative of the other Party as indicated below.
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30.

To the Company:

PECO Energy Company

2301 Market Street/S4-4

Philadelphia, PA 19101

Attn.: Carlo Ciabattoni

Title: Manager, Supplier Administration Group
Telephone: (215) 8§41-4210

Facsimile: (215) 841-4728

Internet E-Mail: cciabattoni@peco-energy.com

To the CDS Provider:

Green Mountain Energy Company

325 Chestnut Street, Suite 512

Philadelphia, PA 19106

Attn. A. Clifton Payne

Title: President, Mid-Atlantic Region

Telephone: (215) 238-8001

Facsimile: (215) 238-8002

Internet E-Mail: clif.payne@greenmountain.com

All notices required to be made hereunder shall be in writing and shall be
delivered by letter, facsimile or other documentary form. Notice by facsimile or
hand delivery shall be deemed to have been received by the close of the business
day on which it was transmitted or hand delivered (unless transmitted or hand
delivered after close in which case it shall be deemed received at the close of the
next business day). Notice by overnight mail or courier shall be deemed to have

been received two (2) business days after it was sent. A Party may change its

address by providing notice of same in accordance herewith.

This Agreement may be executed in counterparts, each of which shall be deemed

an original, but all of which together shall constitute one and the same instrument.
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31.

32.

33.

The Supplier Tariff, as modified hereunder to apply to the CDS Provider and as
the same may be amended from time to time, is incorporated herein by reference
and made a part hereof. In the event of a conflict between the terms of this
Agreement and the terms of the Supplier Tanff, the terms of this Agreement shall

control.

If the date on which a notice is due or a prescribed action is required to take place
falls on a day that is not a business day, the date on which such notice or action

shall be due shall be extended until the next succeeding business day.

Except as otherwise required by law or regulation, each Party shall notify the
other Party prior to making or issuing any press release concerning the execution,
filing or nature of this Agreement and coordinate the issuance of the same,
provided that the nature and content of any such press release shall be within the

discretion of the issuing Party.
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12-19-2000

11:33am  From-PECO/LEGRAL DEPT 2155683388 =128  P.005/008

34. IN WITNESS WHEREQF, and intending 10 be legally bound hereby, the
Company and CDS Provider have caused this Agreement to be executed by their

respective authonzed ofticials.

PECO ENERGY COMPANY

o Uin Caranmy

F-h48

Name: Ellen M. Cavanaugh  # Title: Vice-President,
Elecmic Supply
& Transmission

GREEN MOUNTAIN ENERGY COMPANY

By:

Name: A. Clifton Payne Title: President,
Mid-Atlantic Region
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Uec L1J UU l1ll:ola Lreen Mountaln.com (213]1 238 8002 P-

34, IN WITNESS WHEREOQF, and intending to be legally bound hereby, the
Company and CDS Provider have caused this Agreement to be executed by their

respective authorized officials.

PECO ENERGY COMPANY

By:

Name: Ellen M. Cavanaugh Title: Vice-President,
Electric Supply
& Transmission

GREEN MOUNTAIN ENERGY COMPANY

By: //éé% /777 /ﬁ'/v //V/%; éc/éry

Name: A. Clifyfn Payne -~ Title: President,
Mid-Atlantic Region
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Exhibit A
Operational Procedures

The CDS Provider shall prohibit disclosure of customer specific billing history or
load information regarding CDS Customers to personnel of the CDS Provider or
any company controlled by it or under common control ("affiliate"), vendors or
agents who are engaged in marketing activities for EGS generation supply
service.

Any marketing materials distributed in the Company's service territory by the
CDS Provider or any of its affiliates that include an offer to provide EGS services
will include a disclaimer distinguishing the provision of CDS from other services
offered to such customers by the CDS Provider or 1ts affiliates.

The CDS Provider will promptly refer requests from CDS Customers for
information about electric generation suppliers to the Company.

The billing and customer care employees of the CDS Provider who perform such
functions relating to CDS shall function independently from personnel performing
those functions for its EGS or any affiliate.

The CDS Provider will formally adopt and implement the provisions int the Code

of Conduct and this Exhibit A as company policy and will take appropriate steps
to train and instruct its employees of their content and application.
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Exhibit B
Customer Care Functions

Customer Care Functions to be performed by the Company

* Preparation of Terms and Conditions for CDS

* Biliing

v Credit

= (Collections and notices

s Physical termination

s Maintenance and repair of Company-owned meters

» Reading of non-advanced Company-owned meters

®  Administration of universal service programs (CAP, LIURP, CARES and Hardship)

= Call center activities related to meter reading, billing, switching requests, distribution
system outages and emergencies, and discontinuance of service

Customer Care Functions to be performed by the CDS Provider

" = Notifying CDS Customers of their selection for enrollment in CDS

» Responding to switch or service termination requests from the Company with respect
to CDS Customers

s Call center activities related to CDS electric generation supply and pricing and CDS
Customer inquiries directly related thereto

= EDLIEDEWG transactions

» Dispute resolution related to CDS electric generation supply
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Exhibit C
CDS Prices

The CDS Price for a CDS Customer is determined by rate class as a percentage
discount from the Company's "shopping credit" with respect to 1ts retail customers during
the applicable month of the CDS Term. The percentage discount, grouped by rate class,
is shown on the table below.

Rate Class - Percentage Discount
Rate Class R
up to 500 kWh : 2.02%
over 500 kWh — Winter 2.02%
over 500 kWh — Summer 2.02%
Rate Class R—CAP 1 & CAP 2
up to 500 kWh 2.02%
over 500 kWh 2.02%
| Rate Class RH
up to 600 kWh — Winter 1.02%
over 600 kWh — Winter 1.02%
up to 600 kWh — Summer 1.02%
| over 600 kWh — Summer 1.02%
Rate Class RH — CAP | & CAP 2
up to 500 kWh — Winter 1.02%
over 500 kWh — Winter 1.02%
up to 500 kWh — Summer 1.02%
over 500 kWh — Summer 1.02%
Rate Class OP
All kWh 1.02%
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As of the date of this Agreement, the CDS Prices resuliing from the above table
are as follows:

Rate Class CDS Price (¢/kWh)
2001 | 2002 | 2003

Rate Class R
up to 500 kWh 5.438 | 5438 | 5.487

over 500 kWh — Winter 5438 | 5438 | 5.487
over 500 kWh — Summer 6.085 | 6.085 | 6.134
Rate Class R—-CAP 1 & CAP 2
up to 500 kWh 5467 | 5.467 | 5.487
over 500 kWh 5438 | 5438 | 5.487
Rate Class RH
up to 600 kWh — Winter 5711 | 5.711 | 5.751
over 600 kWh — Winter 3227 | 3.227 | 3.256
up to 600 kWh — Summer | 5.711 | 5.711 | 5.751
over 600 kWh - Summer 6.404 | 6.404 | 6.453
Rate Class RH-CAP 1 & CAP 2
up to 500 kWh — Winter 5711 | 5.711 | 5.771
over 500 kWh — Winter 2.752 |1 2.752 | 2.781
up to 500 kWh — Summer | 5,711 | 5.711 | 5.751
over 500 kWh — Summer 5.701 1 5.701 | 5.751
Rate Class OP
All kWh 1.712 | 1.712 | 1,732
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CDS Data Exchange 0 .

Exhibit D

Initial Assignment to CDS Provider

i |

Y

1. PECO provides a flat file of randomly selected accounts to CDS Provider.
This list will include all non-shopping customers. Customers pending
enroliment (16 day rolling switching rule) will not be included. The list will be
the same file layout of the current Eligible Customer List.

2. The CDS Provider will send a letter to customers notifying them that they
have been assigned to the CDS Provider for Generation Service. The
customer will have an “opt out” period.

3. Customer will respond to the CDS Provider. The Customers that “opt out” will
not be replaced by other candidates and will remain with PECO for PLR
Service,

4. CDS Provider to send 814 Enrollments per the current rolling switching rules
for non-opt out customers to PECO.

5. PECO will generate an 814 Enrollment Response to the CDS Provider
indicating the estimated start date (based on first meter read after CDS
Provider period begins). If a customer is currently shopping with a supplier, or
has a supplier pending, the response will indicate the enroliment is rejected.

PECO Energy 1 boff10122000



CDS Data Exchange O .

Customer Notifies PECO to Drop CDS Provider

CcDs
¢ 3 Provider

1. Customer calls PECO to drop out of CDS after CDS Provider enrolls
customer.

2. PECO sends an 814 Drop to CDS Provider (will follow rolling switching rules).

3. CDS Provider sends 814-Drop Response to PECO

PECO Energy 2 bof/10122000



CDS Data Exchange 0 .

Customer Selects EGS

' CDS
Provider
5
PECO 4

Ny

D

1

1. EGS and Customer communicate regarding enrollment

2. EGS sends 814 Enrollment Requestto PECO
3. PECO sends 814 Enrollment Response to EGS
4. PECO sends 814 Drop to CDS Provider

5. CDS Provider sends 814-Drop Response to PECO

PECO Energy 3 bof/10122000



CDS Data Exchange O .

Customer Selects EGS - with Rescission

CDS
Provider

1. EGS and Customer communicate regarding enrollment

2. EGS sends 814 Enroliment Request to PECO

3. PECO sends 814 Enrollment Response to EGS

4. PECO sends 814 Drop to CDS Provider

5. CDS Provider sends 814-Drop Response to PECO
6. Customer calls PECO to rescind

7. PECO sends 814-Drop Request to EGS

8. EGS sends 814-Drop Response to PECO

9. PECO sends 814 Reinstatement to CDS Provider

10. CDS Provider sends 814 Reinstatement Response to PECO

PECO Energy 4 bof/10122000



Exhibit E

Annual Adjustment Formula for Required Amount in Escrow Account, Letter of
Credit, or Guaranty, as applicable

As of December 3, 2001 and December 2, 2002 (the "Adjustment Date"), the amount
required to be maintained in the Escrow Account (or, if applicable, guaranteed by the
Guaranty or reflected in the Letter of Credit) pursuant to Section 18 of the Agreement
shall be recalculated in accordance with the formula set forth below. Such recalculation
shall become effective no later than five business days after such recalculation, at which
time the CDS Provider shall either post any additional collateral required or a distribution
shall be made to the CDS Provider of any collateral in the Escrow Account in excess of
the recalculated required amount (or, if applicable, the amount guaranteed by the
Guaranty or reflected in the Letter of Credit shall be adjusted). An example of such
recalculation is attached hereto as Attachment 1 to Exhibit E. Notwithstanding the
foregoing, or the results of any calculation from the formula below, in no event shall the
amount required to be maintained in the Escrow Account (or, if applicable, guaranteed by
the Guaranty or reflected in the Letter of Credit) pursuant to Section 18 of the Agreement
exceed eight million three hundred thirty three thousand ($8,333,000) or fall below two
million dollars {$2,000,000).

Amount {3) Required for Escrow = MCF - RER
Where:

CDS Customer List = a snapshot of the number and strata of customers being served by
the CDS Provider, and used in the calculations of future energy supply (“L”, as defined
below) and PJM capacity obligations (“ICAP”, as defined below). The values associated
with the CDS Customer List shall be determined as follows: For the December 3, 2001
determination, the CDS Customer List shall be the actual list of customers receiving CDS
from the CDS Provider as of December 3, 2001, and for the December 2, 2002
determination, the CDS Customer List shall be the actual list of customers receiving CDS
from the CDS Provider as of December 2, 2002, plus the additional customers who were
selected in the supplemental assignment pursuant to Section 12 of the Agreement.

MCF = Market Cost Forecast ($)- the estimated all-in market cost to provide energy plus
related services to all CDS Customers for the remaining full calendar years (i.e., both
2002 and 2003, or just 2003, as the case may be) contained within the term of the
Agreement, determined pursuant to the following formula:
MCF=[(FPxLFP+BA+AS)xL xLLA]+ICAP

FP = Forward price (/MWH) - broker price for a standard block of 7 x 24 firm energy at
the PJM western hub, for the remaining full calendar years (i.e., both 2002 and 2003, or
just 2003, as the case may be) contained within the term of the Agreement . This price
shall be the mid-market number between bid and ask values solicited by a representative
of the Company from Prebon (or another mutualiy acceptable broker) at 10 AM EST on
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the Adjustment Date. The CDS Provider shall have the option to call the broker
simultaneously to confirm the “bid” and “ask” numbers received by the Company.

LFP = Load Following Premium (ratio) - a ratio representing the difference in energy
price to serve load with a residential load shape compared to that for the standard block
of energy used to determine FP, calculated as: LFP =LTC/ATC

The Load Following Premium looks back 24 months from the date of determination and
calculates the additional cost to serve the scheduled hourly CDS load at actual hourly
PECO zone Locational Marginal Price (LMP) compared to the price to serve a flat load at
the same PECO zone LMPs. Because actual CDS customer load data is not available for
this 24 month look back, the hourly load shapes used n this calculation will be as defined
in “LH”, the same as those used to calculate future CDS load responsibility “L”, as
defined below.

LTC = Average load-weighted hourly LMP for the PECO zone ($/MWH) - To determine
LTC: (1) calculate the cost of serving the modeled CDS load from the PJM spot market at
the hourly LMP for the PECO zone for each hour of the previous 24 months by
multiplying the hourly load (in MW) times the PECO zone LMP (§/MWH) for the same
hour; (ii) sum all amounts calculated in (i) above; and (iii) divide the total dollars by the
total hourly loads. The result will be the load weighted average LMP in $/MWH.

ATC = Around the Clock average PECQO zone LMP for the same hours used in LTC
calculation ($/MWH) - the simple arithmetic average of hourly PECO zone LMPs for the
same 24 month period used to determine LTC above.

BA = Basis Adjustment (§/MWH) - the average difference over the past 24 months
between the hourly LMP for the PJM western hub and the PECO zone, load weighted and
including the same hours and load weighting methodology as for LTC, above.

AS = Ancillary Services cost ($/MWH) - the average cost of ancillary services billed to
the Company by PIM over the past 12 months, adjusted for any rate changes announced
by PIM. AS is calculated as the sum of ancillary service charges (3$) to the Company for
the Company's Default PLR Service load over the most recent 12 months for which data
1s available, divided by the total Default PLR Service load (MWH) for the same period.

ICAP - Capacity Obligations according to the PJM Reliability Assurance Agreement ($)
- ICAP-1s calculated as the product of the total capacity obligation of the customers in the
CDS Customner List (MW-days) for the remaining full calendar years (i.e., both 2002 and
2003, or just 2003, as the case may be) contained within the term of the Agreement and
the market price for ICAP. The market price for ICAP shall be the mid-market number
between bid and ask values solicited by a representative of the Company from broker
TFS (or a mutually agreeable replacement) at 10 AM EST on the Adjustment Date. The
CDS Provider shall have the option to call the broker simultaneously to confirm the “bid”
and “ask” numbers received by the Company.
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L = forecast of volume of energy to serve CDS Customers (MWH) - The volume of
energy expected to be delivered to CDS Customers for the remaining full calendar years
(i.e., both 2002 and 2003, or just 2003, as the case may be) contained within the term of
the Agreement, calculated as: L = LR + LRH

LH = forecast of volume of energy to serve CDS Customers in individual hours (MWH)
- The volume of energy expected to be delivered to CDS Customers during a particular
hour, calculated as: LH = LR(hourly) + LRH(hourly) This string of hourly values 1s
needed in the calculation of LTC and BA, as defined above,

LLA = Standard line loss adjustment factor for all residential customers, used to account
for the difference between forecast retail sales L™ and the associated wholesale energy
supply requirement. LL A shall be applied in a manner consistent with Section 6.5 of the
Supplier Tanff.

RER = Retail Estimated Revenue ($) - the expected generation service charges that
would be collected from CDS Customers based on the Company’s filed “price to
compare” for the remainder of the term of the Agreement, adjusted for Gross Receipts
Tax and excluding the portion of the price to compare associated with PJM Network
Transmission Service. RER shall be calculated as: RER =[LR x PCR] + [LRH x
PCRH]

LR = load forecast for CDS Rate R customers - LR is a forecast based on normal
temperatures. It is calculated by summing the forecast loads for all Rate R customers in
the CDS Customer List. The forecast load for each customer is calculated by applying 30
year historical average hourly temperatures for the Philadelphia region (supplied by the
NOAA or other mutually acceptable source) into the appropriate PECO strata energy
forecast model. LR summed over all customers and across all hours is used in the
calculation of L.

LRH = load forecast for CDS Rate RH customers - LRH i1s a forecast based on normal
temperatures. It is calculated by summing the forecast loads for all Rate RH customers in
the CDS Customer List. The forecast load for each customer is calculated by applying 30
year historical average hourly temperatures for the Philadelphia region (supplied by the
NOAA or other mutually acceptable source) into the appropriate PECO strata energy
forecast model. LRH summed over all customers and across all hours is used in the
calculation of L.

PCR = PECO Energy Price for Rate R customers - the expected generation service rate
for Default PLR Service customers in Rate R, based on the unbundled unit rates
(cents/kWh) contained in the Sumnmary of Unbundled Revenue section of Appendix A to
the Company’s Electric Restructuring Settlement approved in Docket Nos. R-00973953
and P-00971265 on May 14, 1998, adjusted to remove the Gross Receipts Tax (GRT)
component.
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Such rates are as follows:

Rate R Year Generation  Adjusted to remove GRT @ 4.4%
(cents/kwh) (cents/kwh)
2002 5.09 4.87
2003 5.14 491

PCRH =PECO Energy Price for Rate RH customers - the expected generation service
rate for Default PLR Service customers in Rate RH, based on the unbundled unit rates
(cents/kWh) contained in the Summary of Unbundled Revenue section of Appendix A to
the Company’s Electric Restructuring Settlement approved in Docket Nos. R-00973953
and P-00971265 on May 14, 1998, adjusted to remove the Gross Receipts Tax (GRT)
component.

Such rates are as follows:

Rate RH Year Generation  Adjusted to remove GRT @ 4.4%
(cents/kwh) (cents/kwh)
2002 4.20 4.02
2003 4.23 4.04
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