
 

 

STATE OF ILLINOIS 

ILLINOIS COMMERCE COMMISSION 

Commonwealth Edison Company  : 
       : 
Petition pursuant to Section 7-101 of the : 10-0142 
Public Utilities Act to Engage in  : 
Transactions with Affiliated Interests.  : 
 
 

ORDER 

By the Commission: 

On February 25, 2010, Commonwealth Edison Company (“ComEd” or 
“Petitioner”) filed a Verified Petition (“Petition”) with the Illinois Commerce Commission 
(“Commission”) requesting authority to engage in transactions with affiliated interests.  
The Petition was filed pursuant to Section 7-101 of the Public Utilities Act (the “Act”). 
(220 ILCS 5/7-101).   

On March 10, 2010, the Commission Staff filed an Answer to the Petition 
indicating that it had reviewed the Petition and had no objection to the requested relief.  
A hearing was waived by the Administrative Law Judges pursuant to the request of the 
Petitioner and the matter was subsequently marked “Heard and Taken”.  

Commonwealth Edison’s Position: 

ComEd is a direct subsidiary of Exelon Energy Delivery, LLC (“EED”), a limited 
liability company organized and existing under the laws of Delaware, and an indirect 
subsidiary of Exelon Corporation (“Exelon”), a corporation organized and existing under 
the laws of the Commonwealth of Pennsylvania.  Accordingly, EED and Exelon are 
“affiliated interests” of ComEd as that term is defined in Section 7-101 of the Act. 

The Bank of New York (“BONY”) is a national banking association and provides 
commercial lending and banking services as well as corporate trust services.  A director 
of Exelon is also a director of BONY.  BNY Mellon Trust Company of Illinois, an Illinois 
trust company, is the present corporate mortgage trustee of ComEd and an affiliate of 
BONY. Accordingly, BONY and BNY Mellon Trust Company of Illinois are “affiliated 
interests” of ComEd. 

In a Verified Petition (the “Financing Petition”) filed in Docket 10-0143, 
contemporaneous with this Petition, ComEd is asking the Commission for authority, 
pursuant to Section 6-102 of the Act (220 ILCS 5/6-102) to:  (i) to enter into a loan 
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agreement or loan agreements (“Loan Agreements”) with one or more banks or other 
lending institutions or authorities and to incur loans, borrowings or extensions of credit 
on a one-time or from time-to-time revolving basis thereunder; (ii) to issue and sell its 
First Mortgage Bonds (the “Bonds”) in one or more series; (iii) to issue and sell its Notes 
(the “Notes”) in one or more series; (iv) to enter into, issue or incur other evidences of 
indebtedness, including capitalized lease obligations and other obligations classified as 
debt on the financial statements of ComEd (“Other Debt”); and (v) to enter into, issue or 
incur other evidences of indebtedness, including but not limited to commercial paper, 
payable at periods of not more than 12 months for an aggregated period of longer than 
2 years (“Rolling Debt”) and, together with the Bonds, Notes and Other Debt (the 
“Securities”); and all in an aggregate outstanding principal amount not to exceed 
$1,008,000,000,1 and respectfully requested the Commission issue a written Order in 
conformance with Section 6-102 authorizing such issuance by March 24, 2010. 

One or more of the banks or other lending entities and/or their syndicators, 
agents or purchasers involved in transactions concerning Loan Agreements and related 
loans, and one or more underwriters, agents, purchasers, counterparties or service 
providers involved in the issuance of ComEd’s Securities, all as described in the 
Financing Petition, may be an “affiliated interest” of Petitioner within the meaning of 
Section 7-101 of the Act.  The affiliation would result by virtue of having one or more 
officers or directors in common with ComEd or Exelon. 

Petitioner represents that the following entities are presently affiliated interests of 
ComEd and may become involved in Loan Agreements or arrangements, the sale of 
securities as an underwriter or agent, or the provision of other services (such as serving 
as an indenture trustee, a registrar and transfer agent, counterparty, a tender agent or a 
dealer manager) in connection with the issuance and sale of securities:  BNY Mellon 
Trust Company of Illinois and BONY. 

ComEd further represents that it is possible that, from time to time, Petitioner 
may become affiliated with other parties through changes in their officers or directors or 
through changes in the affiliations of their officers or directors.  Similarly, there is the 
possibility that one or more financial institutions may “take over” the commitments of a 
participating financial institution(s).  Accordingly, it is possible that such other financial 
institution(s) may be affiliated with ComEd. 

No such affiliation has had or will have, and no affiliation hereafter arising will 
have, any effect on ComEd’s actions relating to the entering into of Loan Agreements 
and the incurring of loans thereunder or the issuance of the Securities.  Instead, 
participants will be chosen based upon their experience, expertise, reputation, ability 

                                                 

1
 Although the proposed Credit Agreement is for $1,000,000,000, ComEd has previously paid fees pursuant to 

Section 6-108 of the Act for $1,008,000,000 of authority in Dockets 02-0750; 03-0368; and 04-0423 (the “Prior 
Orders”).  Because the proposed Credit Agreement will be replacing the Credit Agreement authorized under the Prior 
Orders, ComEd is seeking the additional authority so as to capture the full amount of the previously paid fees. 
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and similar qualifications.  In addition, Petitioner will pay such affiliated interests no 
more than market prices for comparable services from comparable entities.  By 
including affiliates, where appropriate as shown by consideration of the criteria 
described above, in financing transactions, ComEd will be able to increase the 
economic value of those transactions and favorably impact its cost of capital, which 
benefits will ultimately be passed on to customers. 

The consent to carry out the transactions proposed in this petition is necessary to 
the conduct of ComEd’s business as a public utility, will be in the public interest and the 
public will be convenienced thereby.  Petitioner requested expedited consideration of 
this Verified Petition. 

Staff’s Position: 

Based upon a review of the Verified Petition and other documentation provided 
by ComEd to the Staff of the Commission, the Commission’s Staff filed a written Answer 
to the Verified Petition in which it did not oppose the granting of the Verified Petition by 
the Commission provided that Petitioner would agree to negotiate without regard to 
affiliation, including referencing prices otherwise available in the market, and would 
agree to make no decision based on, or even considering, whether a party is affiliated.  
Staff also suggested that ComEd should agree to include a description of any fees to be 
paid to both affiliated interest parties and non-affiliated interest parties in any special 
report or quarterly report filed with respect to transactions executed pursuant to the 
authority granted.  The report(s) should also describe the selection process used, 
contain a representation that the terms and conditions of the arrangement are 
consistent with, or better than, those otherwise available in the market for comparable 
service providers and, in instances where ComEd solicits bids, include that information 
in the report. 

 
Commission Findings and Ordering Paragraphs: 

The Commission, having considered the entire record herein and being fully 
advised in the premises, is of the opinion and finds that: 

(1) Commonwealth Edison Company is a corporation organized and existing 
under the laws of the State of Illinois.  Commonwealth Edison Company is 
engaged in the business of providing electric service to customers in the 
State of Illinois.  Commonwealth Edison Company is a “public utility” as 
defined by Section 3-105 of the Public Utilities Act (220 ILCS 5/3-105);  

(2) the Commission has jurisdiction over the parties and the subject matter of 
this proceeding;   

(3)  the recitals of fact and conclusions reached in the prefatory portion of this 
Order are supported by the record and are hereby adopted as findings of 
fact and conclusions of law; and 
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(4) the proposed transaction is in the public interest and the public will be 
convenienced thereby and Commonwealth Edison Company’s Verified 
Petition should therefore be approved. 

IT IS THEREFORE ORDERED THAT the consent and approval of the Illinois 
Commerce Commission is granted to Commonwealth Edison Company to take actions 
described herein and to enter into transactions with entities that are affiliated interests of 
ComEd within the meaning of Section 7-101 of the Public Utilities Act (220 ILCS 5/7-
101) with respect to the financial transactions described in the Order entered into by this 
Commission on March 24, 2010 in Docket 10-0143. 

IT IS FURTHER ORDERED that Commonwealth Edison Company is directed to 
include a description of any fees to be paid to both affiliated interest parties and non-
affiliated interest parties in any special report or quarterly report filed with respect to 
transactions executed pursuant to the authority granted.  The report(s) should describe 
the selection process used, contain a representation that the terms and conditions of 
the arrangement are consistent with, or better than, those otherwise available in the 
market for comparable service providers and, in instances where ComEd solicits bids, 
include that information in the report(s). 

IT IS FURTHER ORDERED that approval is granted to Commonwealth Edison 
Company to do any and all other things not contrary to law that are necessary and 
appropriate for the performance of any and all acts authorized herein. 

IT IS FURTHER ORDERED that subject to the provisions of Section 10-113 of 
the Public Utilities Act (220 ILCS 5/10-113) and 83 Ill. Adm. Code 200.880, this Order is 
final; it is not subject to the Administrative Review Law. 

By Order of the Commission this 24th day of March, 2010. 
 
 
 
 
      (SIGNED) MANUEL FLORES 
 
       Acting Chairman 
 
 


