STATE OF NEW JERSEY
Board of Public Utilities
44 South Clinton Avenue, 9" Floor
Post Office Box 350
Trenton, New Jersey 08625-0350
www.nj.qov/bpu/

ORDER REGARDING PRO
HAC VICE MOTIONS

IN THE MATTER OF THE MERGER OF EXELON
CORPORATION AND PEPCO HOLDINGS, INC.

DOCKET NO. EM14060581
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Parties of Record:

Stefanie A. Brand, Esq., Director, New Jersey Division of Rate Counsel

Colleen Foley, Esq., for Exelon Corporation, Pepco Holdings, Inc., Purple Acquisition
Corporation, Exelon Energy Delivery Company, LL.C, New Special Purpose Entity, LLC, and
Atlantic City Electric Company

Joseph F. Accardo, Jr., Esq., for PSEG Services Corporation

Jeffrey W. Mayes, Esq., for Monitoring Analytics acting as PJM Independent Monitor
Bradford M. Stern, Esq., for Mid-Atiantic Renewable Energy Coalition

James H. Laskey, Esq., for Independent Energy Producers of New Jersey

Abraham Silverman, Esq., for NRG Energy, Inc.

James C. Meyer, Esq., for Rockland Electric Company

BY COMMISSIONER JOSEPH L. FIORDALISO:

On June 18, 2014, Exelon Corporation (“Exelon’), Pepco Holdings, Inc. (“PHI"), Purple
Acquisition Corp. ("Merger Sub"), Exelon Energy Delivery Company, New Special Purpose
Entity, LLC, and Atlantic City Electric Company (“ACE" or “Company”) (collectively, the “Joint
Petitioners”) filed a petition with the Board of Public Utilities (“the Board") for approval pursuant
to N.J.S.A. 48:3-10 and N.J.S.A. 48:2-51.1 of a change in control of ACE to be effected by the
merger of PH| with Merger Sub, a wholly-owned subsidiary of Exelon, along with approvals for
ACE's participation in Exelon’s General Services Agreement, relief for ACE from certain
restrictions previously imposed on its participation in PHI's money pool, and approval of the
relocation of ACE’s books and records from Wilmington, Delaware to PHI's headquarters in
Washington, D.C. (“Exelon-Pepco merger”).

By Order dated July 23, 2014, the Board retained this matter for hearing, and designated me as
the presiding officer with authority to establish and modify schedules, decide all motions and
otherwise control the conduct of this case, subject to Board ratification. Additionally, the Order
set August 15, 2014, as the last day for motions to intervene or participate in this matter. On



August 14, 2014, | issued a Pre-Hearing Order setting the procedural schedule for this matter
and on September 5, 2014 | issued an Order amending the procedural schedule and granting
intervener status to PSEG Services Corporation, NRG Energy, Inc., Monitoring Analytics, Inc.,
Independent Energy Producers of New Jersey, Mid-Atlantic Renewable Energy Coalition and
participant status to Rockland Electric.

Collen A. Folley, Esq. on behaif of the Joint Petitioners has filed pro hac vice motions to allow
the following attorneys to appear in this proceeding: Anthony C. DeCusatis, Darryl M. Bradford,
Thomas P. Gadsden, Paul R. Bonney, Kenneth M. Kulak, Wendy E. Stark and Brooke E.
McGlinn. Each motion will be discussed below.

Anthony C. DeCusatis, Esq.

Ms. Foley, a member of the bar of this State, has moved for the admission pro hac vice of
Anthony C DeCusatis, Esq. In support of the motion, Mr. DeCusatis represents that he is a
member of the firm of Morgan Lewis & Bockius LLP. and has extensive legal and regulatory
expertise, experience and knowledge that is directly relevant to the conduct of the regulatory
proceedings now pending before the Board. Additionally, the Joint Petitioners have requested
that he coordinate the multiple inter-state filings already filed in Delaware, the District of
Columbia and Maryland. He states he is a member in good standing of the bar of the Supreme
Court of the Commonwealth of Pennsylvania and is associated with New Jersey counsel of
record for this proceeding. He states he is a multijurisdictional practitioner in New Jersey
(#MJP-000304) having been previously admitted pro hac vice in another Board matter. He has
agreed to pay the annual fees to the New Jersey Lawyer's Fund for Client Protection as
required by R. 1:20-1 (b), R. 1:28-2 and R. 1:28B-1 e if this motion is granted.

Darryl M. Bradford, Esa.

Ms. Foley has moved for the admission pro hac vice of Darryl M. Bradford. In support of the
motion, Mr. Bradford represents that he is a Senior Vice President and General Counsel for
Exelon Corporation with extensive legal and regulatory expertise and knowledge regarding
Exelon that is directly relevant to the conduct of the regulatory proceedings now pending before
the Board. He states he is a member in good standing of the bar of the Supreme Court of
llinois and is associated with New Jersey counsel of record Colleen Foley and law firm Saul
Ewing for this proceeding. He states, if the motion is granted, he will pay the annual fees to the
New Jersey Lawyer's Fund for Client Protection as required by R. 1:20-1 (b), R. 1:28-2 and R.
1:28B-1 e and abide by its mandates.

Thomas P. Gadsden, Esq.

Ms. Foley has moved for the admission pro hac vice of Thomas P. Gadsden, Esq. a member of
the firm of Morgan Lewis & Bockius LLP. Mr. Gadsden represents that he has extensive legal
and regulatory expertise, experience and knowledge that is directly relevant to the conduct of
the regulatory proceedings now pending before the Board, and that he is a member in good
standing of the bar of the Supreme Court of the Commonwealth of Pennsylvania and is
associated with New Jersey counsel of record for this proceeding. He states he is a
multijurisdictional practitioner in New Jersey (#MJP-000305) having been previously admitted
pro hac vice in another Board matter, and agrees to pay the annual fees to the New Jersey
Lawyer's Fund for Client Protection as required by R. 1:20-1 (b), R. 1:28-2 and R. 1:28B-1 e if
this motion is granted.
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Paul R. Bonney, Esq.

Ms. Foley has moved for the admission pro hac vice of Paul R. Bonney. Esq. In support of the
motion, Mr. Bonney states that he is Senior Vice President and Deputy General Counsel for
Exelon Corporation, and as an attorney for Exelon, has extensive legal and regulatory expertise
and knowledge regarding Exelon that is directly relevant to the conduct of the regulatory
proceedings now pending before the Board. He states he is a member in good standing of the
bar of the Supreme Court of the Commonwealth of Pennsylvania and is associated with New
Jersey counsel of record Colleen Foley and law firm Saul Ewing for this proceeding. He states,
if the motion is granted, he will pay the annual fees to the New Jersey Lawyer's Fund for Client
Protection as required by R. 1:20-1 (b), R. 1:28-2 and R. 1:28B-1 e and abide by its mandates.

Kenneth M. Kulak, Esq.

Ms. Foley has moved for the admission pro hac vice of Kenneth M. Kulak, Esq. In support of
the motion, Mr. Kulak represents that he is a member of the firm of Morgan Lewis & Bockius
LLP with extensive legal and regulatory expertise, experience and knowledge that is directly
relevant to the conduct of the regulatory proceedings now pending before the Board.
Additionally he states the Joint Petitioners have requested he coordinate the filings and
discovery pleadings for multiple inter-state filings already filed in Delaware, the District of
Columbia and Maryland. He states he is a member in good standing of the bar of the Supreme
Court of the Commonwealth of Pennsylvania and the Bar of the Supreme Judicial Court of the
Commonwealth of Massachusetts and is associated with New Jersey counsel of record for this
proceeding. He states he is a multijurisdictional practitioner in New Jersey (#MJP-000240)
having been previously admitted pro hac vice in another Board matter. He agrees to pay the
annual fees to the New Jersey Lawyer's Fund for Client Protection as required by R. 1:20-1 (b),
R. 1:28-2 and R. 1:28B-1 e and has agreed to abide by its mandates if this motion is granted.

Wendy E. Stark, Esq.

Ms. Foley has moved, at the request of the PHI Corporation, for the admission pro hac vice of
Wendy E. Stark, Esq. In support of the motion, Ms. Stark represents that as Deputy General
Counsel for PHI she has extensive legal and regulatory expertise and knowledge regarding PHI
that is directly relevant to the conduct of the regulatory proceedings now pending before the
Board. She states she is a member in good standing of the bar of the Supreme Court of the
Commonwealth of Pennsylvania and is associated with New Jersey counsel. She states she
has a limited in house license in the State of New Jersey (Attorney ID# IHC002883) and a
Limited In-House License in the State of Delaware (Attorney ID# 900473). She agrees, if the
motion is granted, to the pay the annual fees to the New Jersey Lawyer's Fund for Client
Protection as required by R. 1:20-1 (b), R. 1:28-2 and R. 1:28B-1 e and abide by its mandates.

Brooke E. McGiinn, Esq.

Ms. Foley has moved for the admission pro hac vice of Brooke E. McGlinn. In support of the
motion, Ms. McGlinn represents that she is a member of the firm of Morgan Lewis & Bockius
LLP with extensive legal and regulatory expertise, experience and knowledge that is directly
relevant to the conduct of the regulatory proceedings now pending before the Board.
Additionally, she states the Joint Petitioners have requested she coordinate the filings and

DOCKET NO. EM14060581



discovery pleadings for multiple inter-state filings already filed in Delaware, the District of
Columbia and Maryland. She states she is a member in good standing of the bar of the
Supreme Court of the Commonwealth of Pennsylvania and the Bar of the Supreme Court of
Delaware, and is associated with New Jersey counsel of record for this proceeding. She
agrees, if the motion is granted, to the pay the fees to the New Jersey Lawyer's Fund for Client
Protection as required by R. 1:20-1 (b), R. 1:28-2 and R. 1:28B-1 e and abide by its mandates.

No opposition to the motions has been received.

| have reviewed the motions for admission pro hac vice of Anthony C. DeCusatis, Darryl M.
Bradford, Thomas P. Gadsden, Paul R. Bonney, Kenneth M. Kulak, and Wendy E. Stark and
Brooke E. McGlinn and the supporting affidavits of Colleen A. Foley, Esqg., and no objections to
the motions having been received after due notice to the parties, 1 FIND that Anthony C.
DeCusatis, Darryl M. Bradford, Thomas P. Gadsden, Paul R. Bonney, Kenneth M. Kulak, and
Wendy E. Stark and Brooke E. McGlinn have satisfied the conditions for admission for this
matter, subject to submission to the Board of proof of payment to the New Jersey Lawyers’
Fund for Client Protection of the annual fees required by R. 1:20-1(b) and 1:28-2. Accordingly,
they ARE HEREBY admitted to practice before the Board in this matter provided that each of
them shall:

(1) abide by the Board's rules and all applicable New Jersey court rules, including all
disciplinary rules,

(2) consent to the appointment of the Clerk of the Supreme Court as agent upon
whom service of process may be made for all actions against each of them that
may arise out of his participation in this matter;

(3) notify the Board immediately of any matter affecting his standing at the bar of any
other jurisdiction; and

4) have all pleadings, briefs and other papers filed with the Board signed by an
attorney of record authorized to practice in this State, who shall be held
responsible for them and for the conduct of this cause and the admitted attorney
therein.

This ruling is provisional and subject to ratification or other alteration by the Board as it deems
appropriate during the proceeding in this matter.

DATED: September 24, 2014 _B :
. £ A
| S Lt

\__JOSEPH L. FIORDALISO
COMMISSIONER
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IN THE MATTER OF THE MERGER OF EXELON CORPORATION AND
PEPCO HOLDINGS, INC.
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Paul Flanagan, Executive Director
Board of Public Utilities

44 South Clinton Avenue, 9th Floor
P.O. Box 350

Trenton, NJ 08625-0350
paul.flanagan@bpu.state.nj.us

Mark C. Beyer, Chief Economist
Board of Public Utilities

44 South Clinton Avenue, 9th Floor
P.O. Box 350

Trenton, NJ 08625-0350

mark. beyer@bpu.state.nj.us

Tricia Caliguire, Chief Counsel
Board of Public Utilities

44 South Clinton Avenue, 9th Floor
P.O. Box 350

Trenton, NJ 08625-0350
tricia.caliguire@bpu.state.nj.us

Alice Bator, Bureau Chief

Board of Public Utilities

44 South Clinton Avenue, 9th Floor
P.O. Box 350

Trenton, NJ 08625-0350
alice.bator@bpu.state.nj.us

Jackie O’Grady

Board of Public Utilities

44 South Clinton Avenue, 9th Floor
P.O. Box 350

Trenton, NJ 08625-0350

jackie.ogrady@bpu.state.nj.us

Jake Gertsman, Esq.

Board of Public Utilities

44 South Clinton Avenue, 9th Floor
Trenton, NJ 08625

jake.gertsman@bpu.state.nj.us

SERVICE LIST

Bethany Rocque-Romaine, Esq.

Board of Public Utilities

44 South Clinton Avenue, 9th Floor
Trenton, NJ 08625
bethany.rocgue.romaine@bpu.state.nj.us

Megan Lupo, Esq.

Board of Public Utilities

44 South Clinton Avenue, 9th Floor
Trenton, NJ 08625
megan.lupo@bpu.state.nj.us

Rosalie Serapiglia

Board of Public Utilities

44 South Clinton Avenue, 9th Floor
P.O. Box 350

Trenton, NJ 08625-0350

rosalie.serapiglia@bpu.state.nj.us

Carl Dzierzawiec

Board of Public Utilities

44 South Clinton Avenue, 8th Floor
P.O. Box 350

Trenton, NJ 08625-0350

carl.dzierzawiec@bpu.state.nj.us

Stacey Peterson

Board of Public Utilities

44 South Clinton Avenue, 9th Floor
P.O. Box 350

Trenton, NJ 08625-0350
Stacey.Peterson@bpu.state nj.us

Caroline Vachier, DAG

Division of Law

124 Halsey Street

P.O. Box 45029

Newark, NJ 07101
caroline.vachier@dol.lps.state.nj.us
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Alex Moreau, DAG

Division of Law

124 Halsey Street

P.O. Box 45029

Newark, NJ 07101
alex.moreau@dol.|ps.state.nj.us

Babette Tenzer, DAG

Division of Law

124 Halsey Street

P.O. Box 450289

Newark, NJ 07101
babette.tenzer@dol.Ips.state.nj.us

T. David Wand, DAG

Division of Law

124 Halsey Street

P.O. Box 45029

Newark, NJ 07101
david.wand@dol.|ps.state.nj.us

Ruby Smith, Paralegal
Division of Law

124 Halsey Street

P.O. Box 45029

Newark, NJ 07101
ruby.smith@dol.ips.state.nj.us

Stefanie A. Brand, Director
Division of Rate Counsel

140 East Front Street, 4th Floor
P.O. Box 003

Trenton, NJ 08625-0003
sbrand@rpa.state.nj.us

Brian Lipman, Litigation Manager
Division of Rate Counsel

140 East Front Street, 4th Floor
P.0O. Box 003

Trenton, NJ 08625-0003
blipman@rpa.state.nj.us

Ami Morita, Esq.

Division of Rate Counsel

140 East Front Street, 4th Floor
P.C. Box 003

Trenton, NJ 08625-0003
amoerita@rpa.state.nj.us

Diane Schulze, Esq.

Division of Rate Counsel

140 East Front Street, 4th Floor
P.O. Box 003

Trenton, NJ 08625-0003
dschulze@rpa.state.ni.us

Lisa Gurkas

140 East Front Street, 4th Floor
P.O. Box 003

Trenton, NJ 08625-0003
Igurkas@rpa.state.nj.us

James Glassen, Esq.

Deputy Public Advocate
Division of Rate Counsel

140 East Front Street, 4th Fioor
P.O. Box 003

Trenton, NJ 08625-0003
iglassen@rpa.state.nj.us

Kurt Lewandowski, Esq.
Division of Rate Counsel

140 East Front Street, 4th Floor
P.O. Box 003

Trenton, NJ 08625-0003
klewando@rpa.state.nj.us

Brian Weeks, Esq.

Division of Rate Counsel

140 East Front Street, 4th Floor
P.O. Box 003

Trenton, NJ 08625-0003
bweeks@rpa.state.nj.us

Andrea Crane

The Columbia Group, Inc.
P.O. Box 810
Georgetown, CT 06829
cteolumbia@aol.com

Matthew |. Kahal

c/o Exeter Associates, Inc.
10480 Little Patuxent Parkway
Suite 300

Columbia, MD 21044
mkahal@exeterassociates.com




David Peterson

Chesapeake Regulatory Consulting
10351 Southern Maryland Blvd.
Suite 202

Dunkirk, MD 20754-9500
davep@chesapeake.net

Max Chang

Synapse Energy Economics, Inc.
485 Massachusetts Avenue
Suite 2

Cambridge, MA 02139
mchang@synapse-energy.com

Karl Pavlovic

Snavely, King, Majoros & Associates, Inc.

4351 Garden City Drive
Suite 350

Landover, MD 20785
kpavlovic@shavely-king.com

Dante Mugrace

Snavely, King, Majoros & Associates, Inc.

4351 Garden City Drive

Suite 350

Landover, MD 20785
dmugrace@snavely-king.com

Tyler Comings

Synapse Energy Economics Inc.
485 Massachusetts Avenue

Suite 2

Cambridge, MA 02139
TComings@synapse-energy.com

Kevin C. Fitzgerald, Esq.

Ex. Vice President & Gen. Counsel
Pepco Holdings, Inc.

701 8. Ninth Street, NW
Washington, DC 20068-0001
kcfitzgerald@pepcoholdings.com

Philip J. Passanante, Esq.

Associate General Counsel

Pepco Holdings, Inc.

701 S. Ninth Street, NW

Washington, DC 20068-0001
philip.passanante@pepcoholdings.com

Wendy E. Stark, Esq.

Deputy General Counsel
Pepco Holdings, Inc. - EP1132
701 Ninth Street, NW
Washington, DC 20068-0001

westark@pepcoholdings.com

Mindy L. Herman

Director Regulatory Services
Pepco Holdings, Inc. - EP9020
701 Ninth Street, NW
Washington, DC 20068-0001

mlherman@pepcohoidings.com

Kevin McGowan

Vice President, Regulatory Affairs
Pepco Holdings, Inc. — EP9020

701 Ninth Street, NW

Washington, DC 20068-0001
kevin.mcgowan@pepcoholdings.com

Roger E. Pedersen, Manager
Regulatory Affairs, External Issues &
Compliance, NJ ~ 63ML38

Atlantic City Electric Company

5100 Harding Highway

Mays Landing, NJ 08330
roger.pedersen{@pepcoholdings.com

Darryl M. Bradford

Senior Vice President & Gen. Counsel
Exelon Corporation

Chase Tower

10 South Dearborn, 54th Floor
Chicago, IL 60603

darryl.bradford@exeloncorp.com

Paul R. Bonney, Esq.

Senior Vice President & Deputy General
Counsel

Exelon Corporation

100 Constellation Way, Suite 500C
Baltimore, MD 21202
paul.bonney@exeloncorp.com

Thomas P. Gadsden, Esq.
Morgan Lewis & Bockius LLP
1701 Market Street
Philadelphia, PA 19103
tgadsden@morganlewis.com




Brooke E. McGlinn , Esq.
Morgan Lewis & Bockius LLP
1701 Market Street
Philadelphia, PA 19103
bmcglinn@morganlewis.com

Colleen A. Foley, Esq.

Saul Ewing LLP

One Riverfront Plaza, Suite 1520
Newark, New Jersey 07102
cfoley@saul.com

Stephen B. Genzer, Esq.

Saul Ewing LLP

One Riverfront Plaza, Suite 1520
Newark, New Jersey 07102
sgenzer@saul.com

Joseph F. Accardo, Jr., Esq.

Deputy General Counsel

Public Service Electric and Gas

PSEG Power LLC

PSEG Energy Resources & Trade LLC
80 Park Plaza-T5

Newark, NJ 07102-4194
joseph.accardo@pseg.com

Constance Lembo

Public Service Electric and Gas

PSEG Power LLC

PSEG Energy Resources & Trade LLC
80 Park Plaza-T5

Newark, NJ 07102-4194
constance.lembo@pseg.com

James C. Meyer, Esq.

Riker, Danzig, Scherer, Hyland & Perretti
Headquarters Plaza

One Speedwell Avenue

Morristown, NJ 07962
imever{@riker.com

John L. Carley, Assistant General Counsel
Consolidated Edison Company, Inc.

Law Department

4 Irving Place, 1815-s

New York, NY 10003
CarleyJ@coned.com

Anthony DeCusatis, Esq.
Morgan Lewis & Bockius LLP
1701 Market Street
Philadelphia, PA 19103
adecusatis@meorganiewis.com

Jeffrey W. Mayes, Esq.

General Counsel

Monitoring Analytics, LLC

2621 Van Buren Avenue, Suite 160
Valley Forge Corporate Center
Eagleville, PA 19403

jeffery. mayes@monitoringanalytics.com

James H. Lasky, Esq.

Norris, McLaughlin & Marcus, P.A.
721 Route 202-206

P.O. Box 5933

Bridgewater, NJ 08807
jhlaskey@nmmiaw.com

Abraham Silverman, £sq.

Assistant General Counsel

NRG Energy, Inc.

211 Carnegie Center

Princeton, NJ 08540

abraham silverman@nrgenergy.com

Bradford M., Stern, Esq.

Law Offices of Bradford M. Stern
22 Lakeview Hollow

Cherry Hill, NJ 08003
brad@bmsternlaw.com

Bruce H. Burcat, Executive Director
Mid-Atlantic Renewable Energy Coalition
208 Stonegate Way

Camden, DE 19934

bburcat@marec.us

Grace Kurdian, Esq.

NRG Energy, Inc.

211 Carnegie Center
Princeton, NJ 08540
Grace.kurdian@nrgenergy.com




