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To enable Exelon Corporation and its subsidiaries (collectively the “Company”) to obtain high 
quality, cost-effective and efficient legal services, and to help ensure a productive and 
cooperative working relationship with outside counsel (also the “firm”), the Company has 
established the following guidelines for all firms it retains.  Please review these guidelines 
carefully before you represent the Company in any matter.  Retention for legal services in any 
matter must be through the Legal area.  If you are contacted initially from outside the Legal area, 
you must first confirm your retention and the scope of your representation with the applicable 
member of Legal before performing any work. 
 
 

I. Conflicts 
 
A. The Company requires the undivided loyalty of its outside counsel, and expects its 

outside counsel to avoid potential and actual conflicts of interests.  Conflicts of interests 
for purposes of these guidelines include business conflicts as well as conflicts under the 
applicable professional rules of ethics.  We will not retain counsel who asserts legal or 
regulatory positions detrimental to the Company’s interest.  It is the Company’s general 
policy not to waive conflicts, unless exceptional circumstances exist.   

 
B. All conflict waiver requests must be in writing and will be limited in scope and duration.  

The written request for a waiver shall be addressed to the Company’s in-house counsel.  
The request for a specific waiver may be approved only upon the countersignature of a 
Company attorney.  The written request for a waiver shall contain, at a minimum, the 
following information:   

 
 A detailed description of the conflict of interest, including actual and potential 

conflicts and business conflicts 
 A detailed description of the scope of the specific waiver being requested, including 

the duration of the waiver 
 

C. Outside counsel will investigate actual or potential conflicts of interest before the 
commencement of work on a newly assigned matter.  We expect counsel to inform the 
Company’s in-house counsel of any such potential conflict of interest as soon as such 
counsel becomes aware of the actual or potential conflict of interest.  We expect counsel 
to refrain from accepting work from other clients before seeking a waiver of all actual or 
potential conflicts.  We expect counsel to make all reasonable efforts to identify and 
make full disclosure of any business conflicts, including the representation of competitors 
of the Company and other clients taking legal and regulatory positions adverse to the 
interests of the Company.  Unless a conflict is specifically raised by outside counsel and 
acknowledged and waived by in-house counsel in writing, the outside counsel will fully 
reimburse the Company for additional costs subsequently incurred due to any such 
conflict, including where appropriate, the cost of substitute counsel becoming familiar 
with the matter.   
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II. Reporting to Company Counsel 

 
A. A specific Company attorney will manage each matter for which outside counsel is 

retained and will be your firm’s contact with the Company on that matter.  The 
responsible Company attorney will be responsible for all strategic and substantive 
decisions regarding the matter, and has specific obligations to the Company regarding 
oversight of your conduct and the matter.   

 
We expect to be consulted on a regular basis throughout the course of your representation 
and to be kept fully informed on the current status and proposed course of our matters.  In 
that way we can jointly determine, for example, whether a particular research project is 
necessary; if a motion should be made; how document gathering can be handled most 
economically; if and when settlement discussions should begin, and who should conduct 
these discussions; or, in transactional matters, the negotiating points which should be 
stressed and the timing and scope of due diligence. 

 
B. We expect to receive drafts of any documents prepared on behalf of the Company far 

enough in advance of any deadlines to permit us to review the document carefully, and to 
have our comments and requests properly and timely addressed by your firm.  In the 
absence of any different arrangement, we expect to receive copies of all transaction 
documents, correspondence, pleadings, briefs, legal opinions and memoranda, including 
research memoranda and memos of interviews or other contacts with witnesses or 
Company personnel. 

 
C. You should not communicate with Company employees outside of Legal without specific 

approval from a Company attorney, except as required by law.  Legal manages and 
directs all legal services for the Company to assure coordination, consistency and 
effectiveness.  Therefore, the retention for legal services in a particular matter must be 
through Legal.  If you are contacted initially from outside Legal, you must first confirm 
your retention and the scope of your representation with the applicable member of Legal 
before performing any work.  If you are not properly retained or work is not properly 
authorized for that matter, you are not entitled to payment for services performed 
in connection with such matter.  

 
D. Attorneys who provide legal services to the Company must be familiar with the 

requirements of section 307 of the Sarbanes-Oxley Act of 2002 and the rules of the 
Securities and Exchange Commission there under (the “Rules”).  The Company has 
policies and procedures relating to the responsibilities of its attorneys under the Rules, 
which we require inside and outside counsel to follow.  In addition, your firm must have 
in place written policies and procedures to assure compliance with the Rules by your 
attorneys who are “appearing and practicing before the SEC” (within the meaning of the 
Rules) on behalf of the Company.  The General Counsel of Exelon Corporation is 
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designated as the chief legal officer to whom outside counsel should promptly report any 
evidence of a “material violation” (as defined in the Rules) by the Company or any 
director, officer, employee or agent of the Company.  Unless your firm designates a 
specific attorney to make all required reports under the Rules and to receive notification 
from the General Counsel in response to any required reports that are made to the 
General Counsel, we will deem your Relationship Partner(s) as your responsible 
Company attorney for these purposes.  If an attorney in your firm has reason to believe 
that a “material violation” (as defined in the Rules) or any other violation of law has 
occurred, is continuing, or is about to occur, by the Company or any director, officer, 
employee or agent of the Company, the attorney in your firm is encouraged to consult 
first with the responsible Company attorney to determine whether a violation of law in 
fact has occurred, is continuing, or is about to occur, and, if appropriate, advise a course 
of conduct that will avoid a violation of law or terminate an ongoing violation of law. 

 
 

III. Staffing 
 
A. In general, the Company retains outside counsel based upon our decision to have the 

matter handled by a specific attorney(s) at a firm.  Unless otherwise agreed, the Company 
expects the lead attorney retained to be directly responsible for the assignment.  Under no 
circumstances may the primary responsibility for our matters be transferred to another 
attorney at the firm without our prior agreement.   

 
B. We expect that when your firm is retained, you will submit a complete list of the lawyers 

and paralegals from your firm who may work on Exelon matters (“Firm Team 
Members”).  We expect that your Firm Team Members will include a diverse team of 
outstanding professionals, including female professionals and professionals of color.  
You should also submit rate information and requested demographic data for all Firm 
Team Members, as described on the Exelon Team Rate Template, which can be found on 
the Exelon extranet: https://team.exeloncorp.com/sites/ExelonOutsideCounsel.  Exelon 
also requires that you provide all requested rate information for all Firm Team Members. 
Hourly rates for all Firm Team Members shall be established by agreement at the 
beginning of each calendar year or as otherwise required by the Company (“Exelon Team 
Rate”).  

 
C. When you are retained to represent Exelon in a specific matter, you must consult with the 

Exelon Professional in Charge (“PIC”) in advance about the specific Firm Team 
Members who you propose to assign to work on an Exelon matter. Once the PIC has 
approved the specific timekeeper(s) who may work on the matter (“Matter Staff 
Members”), the names of all such individuals approved as Matter Staff Members must be 
submitted to the PIC on the Matter Staffing Template, which can be found on the Exelon 
extranet: https://team.exeloncorp.com/sites/ExelonOutsideCounsel. If the matter provides 
for  a rate different from the Exelon Team rate, e.g. an alternate fee arrangement 
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(“AFA”), we require that you obtain Exelon’s advance written approval of such AFA and 
identify it on the Matter Staffing Template. 

 
We expect the law firm to staff Company matters with a diverse group of attorneys who 
have experience with and knowledge of Exelon and our businesses.  On a matter-by-
matter basis, we expect the law firm to consult with the applicable Company attorney 
before it makes any staffing changes. We will not pay for services or expenses of any 
person who was not identified on the Matter Staffing Template and who the Exelon PIC 
for the matter did not approve in advance.  

 
Once your firm is assigned to work on a matter, you will receive a retention letter from 
Exelon for each matter. The letter will include our Exelon matter number, which you will 
need to bill us. Fees paid for services rendered are described in Section V.  

 
D. In many instances, Exelon Legal may be able to assist outside counsel by using Company 

staff and/or attorneys, and we expect that the opportunity for such teaming will be 
discussed on every matter where it is reasonably feasible.  We also have successfully 
used contract attorneys and legal assistants/paralegals on certain projects, and we expect 
our outside law firms to look for opportunities where temporary personnel can be 
employed on a cost-efficient basis. 

 
E. We expect that normally only one attorney from your firm will attend meetings, 

depositions, and arguments, although additional people as identified in the budget/project 
plan may be needed for trials and major hearings.  Prior to meeting with us or on our 
behalf, we expect to be consulted as to who from your firm will be attending the meeting, 
and we expect that only those attorneys necessary for the meeting will attend.   

 
F. We appreciate that during an engagement, emergencies and absences may arise.  

However, any developments that require reassignment of law firm personnel arising from 
the operation of your business, and any costs associated with those changes, are properly 
part of your cost of doing business.  If a key person working on Company matters leaves 
outside counsel’s firm, we expect to be notified and retain the right of approval for a 
replacement.  Thus, in the event that staffing must be changed in the course of a 
particular matter, we do not expect to be charged for bringing a replacement up to speed. 

 
G. The day-to-day involvement of the senior or lead counsel should be appropriate to the 

magnitude of the matters at issue and work suitable to junior partners and senior 
associates should be delegated if it is cost effective to do so.  We will grant approval for 
the use of attorneys who have less than two years of experience, summer associates and 
law clerks only in rare circumstances and you must request our prior approval.  We also 
ask that care be given to ensure that internal firm consultations and reporting is done in 
an efficient and cost-effective manner.   
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H. “Local” counsel, experts and other consultants may not be retained without Exelon’s 
prior approval. Unless other payment arrangements are approved by the Exelon PIC, 
approved experts and consultants should be paid by your firm, and then invoiced to 
Exelon on a pass-thru basis without mark-up.  We expect that rates of consultants will be 
competitive and negotiated to our advantage.  If you are working with local counsel on a 
particular matter, we expect local counsel to be governed by the guidelines set forth 
herein, and ask that you provide a copy of this memorandum to local counsel when they 
are retained.  

 
I. As part of the Company’s ongoing effort to ensure compliance with all legal and 

regulatory requirements, the Company has undertaken a comprehensive project to 
improve efficiency in its approach to preservation and review of documents and 
electronic data that pertain to litigation or regulatory filings.  The Company has 
established standard specifications for processing, hosting, review and production of 
electronic data and hard copy documents and has contracted with the below listed 
vendors to provide data processing, hosting, review and production services.  We require 
outside counsel to use the following vendors for any Company matter that requires these 
services.  The Company will be billed directly by the vendor for these services.  We will 
not pay for such services if provided by a vendor other than those listed below, unless 
agreed to in advance in writing by the PIC.       

 
Electronic Data Processing, Data Hosting, Review and Production 

 
Primary Vendor 
Case Central  
365 Main Street 
San Francisco, CA  94105 
 
Secondary Vendor 
Xerox Litigation Services 
80 State Street 
Suite 300 
Albany, NY  12207 

 
Hard Copy Processing Services (Scanning, OCR, Coding, Load File Creation) 

 
C2Legal 
20 North Clark Street, Suite 300 
Chicago, IL  60602 
Dave McIsaac 
(312) 252-5305 
dave.mcisaac@c2legal.com 
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IKON – Philadelphia Contact                                                     
David Wilson 
(215) 557-7070 
davwilson@IKON.com 

 

IKON – Chicago Contact 
Tommy Lenahan 
(612) 259-1209 
tlenahan@ikon.com 

 
IV. Budgets and Matter Assessments 

 
A. We consider planning and budgeting to be an essential means for effective management 

of our cases and matters.  Absent an understanding to the contrary, outside counsel must 
prepare a budget and an early matter assessment for every Company legal matter.  You 
will find a Budget Template and an Early Matter Assessment Form on the Exelon 
extranet: https://team.exeloncorp.com/sites/ExelonOutsideCounsel.  Both forms must be 
completed and returned to the Company attorney within 30 days of initial assignment, 
and from time to time upon request.  We recognize that such a budget can take into 
account only the information available at the time, and we ask that, if necessary, revised 
budgets (reforecast) be submitted no less frequently than on a quarterly basis: March 15, 
June 15, September 15, and December 15.  Budget information shall include the 
anticipated remaining annual “life of matter” charges (with legal fees and expenses listed 
separately), when appropriate, and anticipated monthly charges for each month remaining 
in the current calendar year. Any revisions to the remaining matter budget shall be 
discussed in advance with the Exelon PIC. Budget reforecast should not increase unless 
the firm has advised Exelon of the reason(s) for such increase and the Exelon PIC has 
agreed to such increase, in advance.  

 
B. Upon request from an Exelon lawyer, your budget must identify the specific phases of the 

matter and estimated hours and costs associated with each phase.  
 

C. The supervising Company attorney must approve the budget (and any increase in the 
budget) in advance of the work.  Remember to properly identify the attorneys performing 
the work on the Matter Staffing Template.  We will not pay for the work of attorneys who 
were not identified in the Matter Staffing Template without prior approval.   

 
D. We expect you to monitor your firm’s time and expenses on our matters, and to notify us 

promptly if you believe that the amount budgeted for the matter may be exceeded.  Such 
possible cost overruns must be discussed with the supervising Company attorney before 
any additional services are performed or expenses incurred. 

 



Exelon Corporation Billing and Procedural Guidelines 
For Preferred Providers of Outside Legal Services 

January 2011 
Page 7 

 
 

 

E. In additional to the budget reforecast information discussed in Section A above, Exelon 
outside counsel are also required, upon request, to provide monthly accrual information 
for all large matters.  If required, information on accruals (time incurred, but not yet 
billed) will be requested by Exelon before the 15th workday of the month. 

 
 

V. Fees 
 
A. We encourage proposals for fee arrangements other than those based on hourly rates.  

Any alternative fee arrangements must be discussed with the supervising Company 
attorney and must be discussed in advance and agreed upon in writing.  Alternative fee 
proposals will be an important factor in decisions to use outside counsel for a particular 
matter. 

 
B. Unless otherwise agreed in writing, your fees for work performed for Exelon will be 

computed by applying the stated hourly Exelon Team Rate of the personnel to the time 
for the services expended.  Time should be charged in units of 1/10th of an hour.  Once 
hourly rates are established for a designated period, Exelon will not make mid-period 
adjustments. 

 
C. The Company expects to be charged only a reasonable fee for legal services.  We expect 

that the outside attorney primarily responsible for our matter will scrutinize the recorded 
time with care to ensure that the Company is charged only for time that has been 
reasonably and productively devoted for Exelon’s benefit to the matter, and that the fees 
are reasonable in light of the significance and complexity of the tasks performed.  

 
D. Paralegals/Legal Assistants/Law Clerks:  We encourage the use of paralegals/legal 

assistants as a means of controlling costs.  Unless otherwise agreed to in writing, 
however, we will not pay more than $100 per hour for time billed by paralegals/legal 
assistants.  Additionally, we will not pay for paralegals/legal assistants performing 
essentially clerical tasks that should be performed by secretarial staff.  We will also pay 
for the services of Project Assistants, up to $80 per hour.  Pursuant to paragraph III, G., 
we will approve the use of law clerks and summer associates only in rare circumstances, 
and we will not pay more than $94 per hour for their time. 

 
E. The Company expects attorneys to limit intra/inter-office conferencing among attorneys 

to that which is necessary and of value to the Company, and will not pay for excessive 
multiple attorney conferencing.  

 
F. Without prior approval, the Company will not pay for travel time unless substantive legal 

work is performed during that time (see Section VI below). 
 
G. Exelon requires that all fee disputes be resolved, and if appropriate, re-invoiced, within 
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30 days of notification.  Notification will come by way of email to the sender of the 
electronic invoice indicating that: 1) the entire invoice is being rejected electronically 
back to the firm, or 2) the invoice amount has been adjusted, or 3) the invoice has been 
approved for payment in full.  Exelon also expects that the Exelon professional in charge 
of the matter will send an e-mail or make a phone call to the lawyer at your firm with 
whom he is working, stating the reason for the partial payment or rejection, and if 
appropriate, making arrangements for submission of corrections on a new invoice.   

 
 
 

VI. Disbursements and Charges 
  
The Company’s controlling principle with respect to disbursements is to reimburse only for 
actual, reasonable, out-of-pocket costs without markup.  We also expect that you will pay for 
these services and then bill Exelon electronically as part of your monthly billing.  We expect that 
basic support services are treated as part of your overhead and built into your rate structure. 
 
 
A. The Company will pay for expenses and disbursements as follows: 
 

 Photocopying:    We will not pay for time spent copying documents.  We have 
negotiated for discounted rates with the vendor listed below.  We require outside 
counsel to use the following Preferred Vendor for any Company matter that requires 
outside copying vendor services.  We will not pay for such services if provided by a 
vendor other than listed below, unless agreed to in advance in writing by the PIC.       

 
We recognize that copy jobs involving extensive labor and glasswork may carry a per 
page charge higher than auto-feed work.  We expect that you will always make sure 
that each Exelon copy job is categorized into the appropriate “cost per page” bucket 
in advance of the copy work being performed, that the invoiced per page amount 
agrees with the job categorization.  Unless specifically required, electronic 
transmission of documents is the preferred method of delivery.  As a result, Exelon 
expects minimal photocopying charges. 
 
You MUST identify the job as an Exelon matter and provide vendor with Exelon’s 
Matter Number.  The Company will be billed directly by the Preferred Vendor for 
these services. 

 
IKON – Philadelphia Contact  IKON – Chicago Contact 
Acct. Rep.:  David Wilson  Acct. Rep:  Tommy Lenahan 
Phone No.:  (215) 557-7070  Phone No.:  (612) 259-1209 
davwilson@ikon.com     tlenahan@ikon.com  
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 Messenger Services:  We expect you to use the lowest cost services consistent with 

need, and to arrange schedules, whenever practicable, so that premium-priced 
couriers are not required. 

 
 Travel Expenses:  The Company will reimburse outside counsel for reasonable travel 

expenses associated with substantive work on active matters being handled by such 
counsel on the same basis as the Company reimburses its own employees.  Pertinent 
guidelines for travel expenses consistent with the Company’s Travel and 
Entertainment Policy are listed below.   

 
a) Travel by car will be reimbursed at the prevailing I.R.S. allowed mileage rate 

for business travel.  We will reimburse the actual cost of taxicab, train or bus 
travel necessitated by your firm and not part of your lawyers’ or employees’ 
commuting cost to and from their home and office.  

 
b) The Company will reimburse outside counsel for air travel up to the amount 

of coach fare only. 
 
c) We expect you to be prudent both in selecting hotels and restaurants for which 

we are charged and in distinguishing between personal expenses and properly 
chargeable business expenses. 

 
d) If personal travel is combined with business travel, only actual direct out-of-

pocket expenses, not exceeding the cost which would have been incurred had 
personal travel not been added, will be reimbursed.  Additional costs of other 
family members, stopovers or indirect travel are not reimbursable. 

 
 Telephone Expenses:  The Company will reimburse outside counsel for actual 

charges incurred for international telephone calls. 
 

 Other Charges:  We will accept specific line item descriptions of expenses (not 
within the foregoing categories) incurred on our behalf, such as court reporting 
services, expert fees, printing, imaging, advanced filing fees, and the like, at their 
actual invoice cost to you. 

 
 
B. The Company will not pay for: 
 

 Charges for facsimile transmissions other than the appropriate international telephone 
charges for the transmission; 

 Matter evaluations; 
 Matter budgeting, reforecasting or accruals; 
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 Unrequested indexing; 
 Administrative services (including file creation, file organization and maintenance 

and personnel training) or clerical services (including secretarial, docket searches, 
word processing, accounting, library or other staff time);  

 Meals (unless related to long distance travel);   
 Markups for any outside services; 
 Books, magazines, subscriptions and educational materials; 
 Normal postage; 
 Temporary help; 
 Computer software or hardware; 
 Local or long-distance telephone charges (except as specifically authorized by 

Exelon); 
 Lexis/Westlaw/electronic research charges (except as specifically authorized by 

Exelon).   
 Copy charges for documents provided to Exelon (unless specifically authorized by 

Exelon); 
 Charges for preparation of bills and/or negotiating disputes over bills; 
 Relationship meetings; 
 Secretarial services (including secretarial overtime); 
 In-house messenger service; 
 Rent; 
 Office supplies; 
 Purchase or rental of equipment such as copiers, fax machines, computers, software, 

postal machines, etc.; 
 Time spent in filing of documents in courts located in Cook or Philadelphia Counties.  

We feel the fees paid for preparing a document fairly compensate you for filing such 
documents; or 

 Charges attributable to weekend or overtime work (other than charges in the 
permitted categories above), or for associated air conditioning, lighting, parking, 
cabs, limousine or other car services, clerical assistance, office machine attendants, or 
other costs we associate with the maintenance of a first-rate law firm.   

  
 

VII. Billings 
 
You must submit your bills electronically on a monthly basis. Please see the Electronic 
Submission Guidelines posted on the Exelon Extranet. Bills must be submitted as promptly as 
possible as and no later than 20 days after the last day of the month.  Invoices totaling less 
than $100.00 should be held until the aggregate amount of the invoice exceeds $100.00. The only 
exception to this is year-end invoices, which will be accepted for amounts less than $100.00.   
The Company will pay only for hours and appropriate disbursements incurred in the month prior 
to the billing date.  Exelon will not pay for time that is more than 90 days old (unless the time 
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was withheld because the aggregate value of all time to be invoiced during the billing cycle was 
under $100.00). 
 
Unless otherwise agreed, Exelon requires that invoices for matters with alternative billing 
arrangements include all required “fee-line items” for work performed by timekeepers at your 
firm.  For example, in a matter with capped fees, time worked by all timekeepers on the matter 
should be recorded and valued.  Appropriate hours worked after the cap is reached, should be 
invoiced and adjusted to zero.  This requirement is intended to facilitate the inclusion of services 
provided by diverse timekeepers on alternative fee arrangements in AAA Diversity Program 
analysis.  Please refer to DataCert’s E-Invoicing Firm Electronic Submission Guidelines for 
details. 
 
It is your responsibility to renew, and pay for, your annual agreement with Data Cert.  Data Cert 
is your primary contact for support issues and they can be reached at 713-572-3282. 
 
Exelon’s method of payment is via Automated Clearing House electronic payment ("ACH").   
All preferred providers should submit their ACH bank payment information to Exelon.   
 
If you have any questions regarding your billing, you may contact Ms. Roxana Bashqawi at 312-
394-5306 (Chicago Office), or Ms. Maria Bowe Olsen at 215-841-6854 or Mr. Fred Day at 215-
841-6955 (Philadelphia Office). 
 
 

VIII. Billing Certification 
 
We view every bill from outside counsel as a certification by the firm and relationship partner 
that the legal services and disbursements reflected on the bill are both reasonable for matter and 
necessary for the proper provision of legal services.  
 
 

IX. Audit 
 
The Company has the right to examine and audit all of your firm’s billings and all of the 
supporting data for those billings.  
 
 

X. Media Relations 
 
No firm is authorized to make any public comment or issue any statement or press release in 
connection with any matter being handled for the Company without the advance consent of the 
Company.  Except as the Company and outside counsel may otherwise agree, all press inquiries 
are to be referred to in-house counsel. 
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XI. Diversity 

 
The Company remains committed to diversity in the workplace.  In furtherance of that 
commitment, Legal implemented the “AAA Diversity Program,” a formal program to encourage 
diversity within the law firms that represent the Exelon companies and among attorneys at those 
firms who handle Exelon matters.  Exelon is a signatory to “A Call to Action - Diversity in the 
Legal Profession,” a statement of principle regarding diversity in the legal profession.  We 
expect each of our outside law firms to understand and comply with the requirements of the 
AAA Diversity Program, to be familiar with the Call to Action statement, 
http://www.acc.com/legalresources/resource.cfm?show=16074, and to otherwise do its part to 
actively promote diversity within its workplace.  The AAA Diversity Program encourages 
diversity through Awareness, Action and Assessment.  A complete description of the program is 
available on the Exelon extranet: https://team.exeloncorp.com/sites/ExelonOutsideCounsel. 
 
If you have questions about Exelon’s AAA Diversity Program, please contact Martin Montes, 
Manager, Client Services & Assistant General Counsel (312-394-2606) or Paul Bonney (215-
841-4252). 
 
 

Conclusion 
 
We expect these guidelines to be strictly followed.  In the event you believe a particular policy is 
inappropriate, it is your responsibility to bring your concern to Martin Montes, Manager, Client 
Services & Assistant General Counsel or Darryl Bradford, Senior Vice President and General 
Counsel.  No deviation from these guidelines is acceptable without the Company’s prior 
approval.  Items included in a bill that are not in compliance with these guidelines will not be 
paid.  Your cooperation in this important effort is appreciated.   
 
We ask that you inform each attorney in your firm working on matters for us of these guidelines 
and expectations. 




