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Q. Please state your name and business address. 1 

A. My name is Shane Smith.  My business address is 10 South Dearborn Street, 52nd Floor, 2 

Chicago, Illinois 60603. 3 

Q. By whom are you employed and what is your title? 4 

A. I am employed by Exelon Business Services Company (“Exelon BSC”) as Assistant 5 

Treasurer.  I am also Assistant Treasurer of Commonwealth Edison Company. 6 

Q. Please summarize your educational and professional background. 7 

A. I graduated from Boston College and attained a bachelor’s degree with concentrations in 8 

Finance and Marketing. I hold an MBA with specialization in Finance from the Robert H. Smith 9 

School of Business at the University of Maryland. 10 

 As Assistant Treasurer and Director of Corporate and Project Finance, I am responsible 11 

for Exelon’s debt capital market issuances, project financing, credit analysis and treasury 12 

planning activities.  I also oversee the company’s rating agency relationships and serve as 13 

treasury liaison between Exelon Corporation and its affiliated entities and the corporate and 14 

investment banking community.  Prior to becoming Assistant Treasurer and Director of 15 

Corporate and Project Finance in April 2012, I served as Director, Baltimore Gas and Electric 16 

Company (“BGE”) Treasury. In my prior position, I was responsible for managing the cash, 17 

short-term borrowing, and debt capital market activities for BGE.  I also managed the credit 18 

rating agency relationships and perform credit rating analysis in support of long range financial 19 

planning.  Prior to becoming Director, BGE Treasury in March 2011, I held roles in a number of 20 

groups at Constellation Energy, including Financial Planning and Analysis, Corporate Strategy, 21 

and in the Office of the CFO. 22 
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Q. Are you familiar with the Petition that has been filed in this matter? 23 

A. Yes, I am. 24 

Q. Are you familiar with the exhibits that were attached to the Petition? 25 

A. Yes, I am. 26 

Q. Would you please describe the nature and general purpose of the Petition? 27 

A. Yes.  In the Petition, ComEd seeks authority from the Illinois Commerce Commission 28 

(“Commission”) (i) to enter into a loan agreement or loan agreements (“Loan Agreements”) with 29 

one or more banks or governmental authorities or other lending institutions and to incur loans, 30 

borrowings or extensions of credit on a one-time or from time-to-time revolving basis 31 

thereunder; (ii) to issue and sell its First Mortgage Bonds (the “Bonds”), in one or more series; 32 

(iii) to issue and sell its Notes (the “Notes”), in one or more series; (iv) to enter into, issue or 33 

incur other evidences of indebtedness, including obligations classified as debt on the financial 34 

statements of ComEd (“Other Debt”); and (v) to enter into, issue or incur other evidences of 35 

indebtedness, including but not limited to commercial paper, payable at periods of not more than 36 

12 months for an aggregated period of longer than two years (“Rolling Debt” and, together with 37 

the Bonds, Notes and Other Debt, the “Securities”), in one or more series, and all in an aggregate 38 

outstanding principal amount not to exceed $1,000,000,000, for the purpose, inter alia, of 39 

supplementing ComEd’s working capital, which will be used for general corporate purposes, and 40 

to enter into certain agreements and take certain actions in connection therewith. 41 

Q. Please describe the Loan Agreements. 42 

A. ComEd asks for authority and approval of the Commission to enter into one or 43 

more Loan Agreements with lending entities (which may consist of banks, other financial 44 
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institutions or lending entities or governmental authorities or bodies) providing for a loan or 45 

loans to ComEd in an aggregate principal amount not to exceed $1,000,000,000 (less the 46 

aggregate principal amount of any Securities issued pursuant to the authority sought herein), 47 

which obligations may be unsecured or secured and may be evidenced by a promissory note or 48 

notes (“promissory notes”).  A Loan Agreement may allow (i) the borrowing, repayment and re-49 

borrowing of funds during the term of the Loan Agreement and (ii) the issuance from time to 50 

time of letters of credit for the benefit of ComEd; subject to the maximum stated amount that is 51 

available under the Loan Agreement.  In the event of a re-borrowing of funds, such funds shall 52 

not be deemed an issuance of new debt and will not count towards the authority requested herein.  53 

It is expected that (a) each Loan Agreement shall be entered into on or after January 1, 2014, and 54 

the initial loan thereunder will be incurred on or after January 1, 2014, but not later than the term 55 

of such Loan Agreement (as it may extended in accordance with its terms) or 5 years from the 56 

date of such Loan  Agreement, (b) each Loan Agreement that is a revolving credit facility (under 57 

which ComEd is permitted to borrow, repay and re-borrow funds) will terminate, and the loans 58 

thereunder will be due and payable, not later than the term of such Loan Agreement (as it may be 59 

extended in accordance with its terms) or 5 years from the date of such Loan Agreement, and (c) 60 

each loan will bear interest at a rate or rates per annum, which may be a fixed rate or a floating 61 

rate, to be determined by negotiations with the lending entities, based on the market interest rates 62 

for similar loans.  Security, if any is required for any such loan, would consist of Bonds issued 63 

pursuant to one or more supplemental indentures to ComEd’s Mortgage. 64 

Q. Please describe the Bond authority being sought. 65 

A. ComEd asks for authority and the approval of the Commission, to issue and sell 66 

Bonds in an aggregate principal amount not to exceed $1,000,000,000 (less the aggregate 67 
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principal amount of any loans incurred under Loan Agreements and any other loans or Securities 68 

issued pursuant to the authority sought herein).  Those Bonds would be issued and sold in one or 69 

more series, in one or more transactions, under ComEd’s Mortgage dated July 1, 1923 (the 70 

“Mortgage”) (filed with the Commission in Docket No. 13708), as amended and supplemented 71 

by the Supplemental Indenture dated August 1, 1944 (filed with the Commission in Docket No. 72 

32358) and by additional supplemental indentures entered into by ComEd pursuant to orders of 73 

the Commission.  (The Mortgage and all of the indentures supplemental thereto, now in effect, 74 

are referred to herein as the “Amended Mortgage”.)  BNY Mellon Trust Company of Illinois, an 75 

Illinois trust company, and D.G. Donovan are the present corporate Trustee and individual Co-76 

Trustee, respectively (the “Bond Trustees”), under the Amended Mortgage. 77 

Q. How will the terms of the Bonds be determined? 78 

A. The exact terms of each series of Bonds will be determined on the basis of negotiations 79 

between ComEd and (1) an underwriter or underwriters who will purchase Bonds from ComEd 80 

pursuant to an underwriting or similar agreement for resale, or (2)  one or more purchasers who 81 

will purchase Bonds directly from ComEd pursuant to a bond purchase contract.  The terms, 82 

public offering price and purchase price of each series of Bonds will depend on market 83 

conditions at the time of offering of those Bonds.  It is expected that each series of Bonds (1) will 84 

be issued and sold not earlier than January 1, 2014, and not later than January 1, 2017, (2) will 85 

mature not more than forty years from their date of original issue, (3) will bear interest at a rate 86 

or rates per annum not in excess of 12%, (4) will be sold at a price or prices, exclusive of accrued 87 

interest, of not less than 95% nor more than 105% of their aggregate principal amount, and (5) 88 

will contain such optional, special, and mandatory redemption provisions as may be negotiated 89 

by ComEd. 90 
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Q. Will ComEd enter into one or more supplemental indentures under the Amended 91 

Mortgage if the Bonds are issued? 92 

A. In the event that Bonds are issued, ComEd expects to enter into one or more 93 

supplemental indentures (“Supplemental Indenture”) with the Bond Trustees under the Amended 94 

Mortgage providing for the issuance of those Bonds.  The terms and provisions of the Bonds not 95 

set forth in the Amended Mortgage will be set forth in the Supplemental Indenture, including, 96 

among other things, the maturity or maturities, interest rate or rates per annum, interest payment 97 

dates, and redemption provisions of such Bonds.  Each Supplemental Indenture will be in 98 

substantially the form presented herein but with such changes and insertions as may be necessary 99 

to reflect the terms and provisions of Bonds as determined as a result of the negotiations 100 

concerning the Bonds. 101 

 The Bonds will be issued in fully registered form, with or without coupons, in 102 

denominations to be specified in the Supplemental Indenture providing for the issuance of such 103 

Bonds and will be in substantially the form specified therein, except that, if Bonds of any series 104 

are to be sold, directly by ComEd or through an underwriter, outside the United States, those 105 

Bonds may be issued as coupon bonds and the relevant Supplemental Indenture will contain 106 

terms and conditions appropriate to provide for the issuance of coupon bonds.  It is expected that 107 

each series of Bonds will be issued and delivered initially in definitive form, however, if and to 108 

the extent that such definitive Bonds shall not be available in time for such initial issuance and 109 

delivery, ComEd will issue Bonds in temporary form exchangeable for definitive Bonds. 110 

Q. Please describe the Notes. 111 

A. ComEd asks for authority and the approval of the Commission to issue and sell Notes in 112 

an aggregate principal amount not to exceed $1,000,000,000 (less the aggregate principal amount 113 
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of any loans incurred under Loan Agreements and any other loans or Securities issued pursuant 114 

to the authority sought herein).  Those Notes would be issued and sold in one or more series, in 115 

one or more transactions, under ComEd’s Note Indenture dated as of September 1, 1987 (the 116 

“Note Indenture”) (filed with the Commission in Docket No. 87-0383), as amended and 117 

supplemented by additional supplemental indentures entered into by ComEd pursuant to orders 118 

of the Commission.  (The Note Indenture, and all of the indentures supplemental thereto now in 119 

effect, are referred to herein as the “Amended Note Indenture”).  U.S. Bank National Association 120 

is the present Trustee (the “Note Trustee”) under the Amended Note Indenture. 121 

Q. How will the terms of the Notes be determined? 122 

A. The exact terms of each series of Notes will be determined on the basis of negotiations 123 

between ComEd and (1) an underwriter or underwriters who will purchase Notes from ComEd 124 

pursuant to an underwriting or similar agreement for resale, (2) an underwriter or underwriters 125 

who will enter into a distribution agreement or similar agreement with ComEd pursuant to which 126 

they will act as agents for ComEd in soliciting purchasers who will purchase Notes directly from 127 

ComEd, or (3) one or more purchasers who will purchase Notes directly from ComEd pursuant 128 

to a note purchase contract.  The terms, public offering price and purchase price of each series of 129 

Notes will depend on market conditions at the time of offering of those Notes.  It is expected that 130 

each series of Notes (1) will be issued and sold not earlier than January 1, 2014, and not later 131 

than January 1, 2017, (2) will mature not more than forty years from their date of original issue, 132 

(3) will provide for interest at a rate or rates per annum, which may be a fixed rate or a floating 133 

rate, to be determined by negotiations with the underwriters or purchasers, based on the market 134 

interest rate for similar notes, (4) will be sold at a price or prices, exclusive of accrued interest, of 135 

not less than 95% nor more than 105% of their aggregate principal amount, and (5) will contain 136 
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such optional, special, and mandatory redemption and sinking fund and repayment provisions as 137 

may be negotiated by ComEd. 138 

Q. Will ComEd enter into one or more supplemental indentures under the Amended Note 139 

Indenture if the Notes are issued? 140 

A. In the event that Notes are issued, ComEd expects to enter into one or more 141 

supplemental indentures (“Supplemental Note Indenture”) with the Note Trustee under the 142 

Amended Note Indenture providing for the issuance of those Notes.  The terms and provisions of 143 

the Notes not set forth in the Amended Note Indenture will be set forth in the Supplemental Note 144 

Indenture and/or in the Notes, including, among other things, the maturity or maturities, interest 145 

rate or rates per annum, interest payment dates, and redemption or sinking fund provisions of 146 

those Notes.  Each Supplemental Note Indenture will be in substantially the applicable form 147 

presented herein, but with such changes and insertions as may be necessary to reflect the terms 148 

and provisions of Notes as determined as a result of the negotiations concerning the Notes. 149 

The Notes will be issued in fully registered form, without coupons, or as coupon notes in 150 

denominations to be specified in the Supplemental Note Indenture providing for the issuance of 151 

those Notes and will be in substantially the applicable form specified therein.  It is expected that 152 

the Notes of each series will be issued and delivered initially in definitive form, however, if and 153 

to the extent that such definitive Notes shall not be available in time for such initial issuance and 154 

delivery, ComEd proposes to issue Notes in temporary form exchangeable for definitive Notes. 155 

Q. Please describe the Other Debt. 156 

A. ComEd asks for authority and approval of the Commission to enter into one or more 157 

agreements with counterparties (which may consist of banks, other financial institutions or 158 
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lending entities, equipment vendors and other parties) providing for the issuance or incurrence by 159 

ComEd of Other Debt in an aggregate principal amount not to exceed $1,000,000,000 (less the 160 

aggregate principal amount of any loans incurred under the Loan Agreements and any other 161 

loans or Securities issued and sold pursuant to the authority sought herein).  The obligations 162 

under any such agreement are expected to be unsecured and may be evidenced by a promissory 163 

note or notes.  It is expected that (a) any such agreement will be entered into, and the initial 164 

indebtedness thereunder will be incurred, on or after January 1, 2014, but no later than January 1, 165 

2017, (b) any such agreement will terminate, and the indebtedness thereunder will be due and 166 

payable, not more than forty years from the date of such agreement, and (c) the indebtedness 167 

thereunder will bear interest at, or have an implied interest rate based upon, a rate or rates per 168 

annum, which may be a fixed rate or a floating rate, to be determined by negotiations with the 169 

counterparties, based on the market interest rates and financing terms for similar transactions. 170 

Q. Please describe the Rolling Debt. 171 

A. ComEd asks for authority and approval of the Commission to enter into, issue or incur 172 

other evidences of indebtedness, including but not limited to commercial paper, for general 173 

corporate purposes1, payable at periods of not more than 12 months for an aggregated period of 174 

longer than two years, in an aggregate principal amount not to exceed $1,000,000,000 (less the 175 

aggregate principal amount of any other loans incurred under the Loan Agreements and any 176 

other loans or Securities issued and sold pursuant to the authority sought herein). 177 

Q. Will the Bonds or Notes be registered under the Securities Act? 178 

A. Any Bonds or Notes issued as set forth herein may or may not be registered under the 179 

Securities Act in connection with their original sale.  If registered, the securities would be 180 

                                                 
1 As defined as other utility expenditures in the normal course of business. 
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described in one or more  registration statements filed with the SEC under the Securities Act.  A 181 

registration statement may register (i) a specific issue or issues of Bonds or Notes for sale at a 182 

single time, (ii) an aggregate dollar amount of those securities for sale from time to time as 183 

market conditions warrant under the shelf-registration provisions of Rule 415 promulgated by the 184 

SEC under the Securities Act or (iii) if filed by a “well-known seasoned issuer” as an 185 

automatically-effective registration statement, an unspecified amount of those securities for sale 186 

from time to time as market conditions warrant under the shelf-registration provisions of Rule 187 

415.  ComEd is a “well-known seasoned issuer,” as defined in Rule 405 promulgated under the 188 

Securities Act.  On May 29, 2012, it filed an automatically-effective registration statement 189 

covering an unspecified amount of debt securities.  That registration statement will remain 190 

effective until May 29, 2015, although ComEd may file a similar registration statement at any 191 

time prior to that date, which will become automatically-effective upon filing and will expire 192 

three years after its effective date. 193 

 If not registered, the securities would be sold pursuant to available exemptions from the 194 

securities registration requirements of the Securities Act, including Rule 144A promulgated 195 

under the Securities Act.  In that case, ComEd may enter into a registration rights agreement with 196 

the purchasers of those unregistered securities under which ComEd would agree to effect a 197 

registration of those securities under the Securities Act at some future time. 198 

Q. Have there been any changes to Rule 415 of the Securities Act that would impact this 199 

Petition? 200 

A. No, not since the revision of the Rule that occurred in December 2005..  At that time, the 201 

Rule was revised to establish a three-year life for shelf-registration statements.  Securities may 202 

now be offered off of an effective shelf-registration statement until the third anniversary of its 203 
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initial effective date.  Unsold securities can be rolled forward into a new, subsequently-filed 204 

registration statement allowing for an additional three years. 205 

Q. Would you please identify Exhibit A as described in the Petition? 206 

A. Exhibit A is ComEd’s Statement of Financial Condition as of June 30, 2013.  It shows, 207 

among other things, ComEd’s authorized and outstanding securities at June 30, 2013, the 208 

condition under which they are held and the fixed charges and dividends related thereto on an 209 

annual basis. 210 

Q. Would you please identify Exhibit B as described in the Petition? 211 

A. Exhibit B is ComEd’s Balance Sheet and its Statement of Operations for the twelve 212 

months ended as of June 30, 2013. 213 

Q. Would you please identify Exhibit C filed with the Petition? 214 

A. Exhibit C lists a description of securities for which ComEd has unused authority from the 215 

Commission to issue and sell as of June 30, 2013.  216 

Q. With unused debt financing authority of $225,543,000, why is ComEd seeking 217 

authorization from the Commission to issue an additional $1,000,000,000 of debt securities? 218 

A. The principal purposes are to preserve ComEd’s flexibility to engage in financings when 219 

market conditions are favorable as well as to assist it in financing its expected capital 220 

expenditures.  On several occasions, ComEd has used its new money authority to complete, what 221 

in substance were, refinancings of previously outstanding debt securities.  Considerations around 222 

the timing of a new issuance of debt securities, including market conditions, prevailing interest 223 

rates and financing costs, do not always favor issuing new debt securities to refinance maturing 224 

debt securities in advance of their actual maturity and retirement.  Consequently, ComEd has 225 
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refinanced those debt securities after their maturity.  It has used the proceeds of interim 226 

commercial paper financings to repay those maturing debt securities, and the commercial paper 227 

financings have been subsequently paid off with the proceeds of a long-term debt security 228 

issuance.  In addition, ComEd anticipates significant capital expenditures for investment in 229 

improving and upgrading the electricity distribution infrastructure in ComEd’s service territory 230 

in accordance with the Energy Infrastructure Modernization Act.  Proceeds from the incurrence 231 

or issuance of loans or Securities authorized in this Docket would assist in financing those 232 

expenditures. 233 

Q. Would you please identify Exhibit D attached hereto? 234 

A. Exhibit D is a form of Supplemental Indenture to ComEd’s Mortgage dated July 1, 1923, 235 

as amended.  Any Supplemental Indenture used in connection with the issuance of Bonds will be 236 

in substantially this form, but will be appropriately completed and/or modified to reflect the 237 

terms and provisions of the Bonds issued under such Supplemental Indenture.  Each 238 

Supplemental Indenture will reflect the annual interest rate or rates established for the Bonds as 239 

well as the maturity date or dates and applicable redemption provisions, if any.  It may also 240 

provide for the issuance of more than one series of Bonds. 241 

Q. Are there any material variations between Exhibit D, as filed with the Petition, and other 242 

supplemental indentures that have been used by ComEd in recent bond issues approved by the 243 

Commission? 244 

A. No.  This form of Supplemental Indenture is typical of supplemental indentures used by 245 

the Company in recent bond financings.  Although the general form of a registered bond without 246 

coupons is specified in the Supplemental Indenture, if bonds are sold outside the United States 247 

the Supplemental Indenture used may provide for the issuance of coupon bonds.  As in the past, 248 
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the Company will attach a copy of any Supplemental Indenture, as executed, to one of its 249 

Quarterly Reports to be filed in connection with this Docket. 250 

Q. Would you please identify Exhibit E attached hereto? 251 

A. It is a copy of the form of Underwriting Agreement to be used in a negotiated 252 

underwritten public offering of Bonds. 253 

Q. Please identify Exhibits F-a and F-b attached hereto. 254 

A. They are forms of Supplemental Indentures to the Note Indenture dated September 1, 255 

1987, as amended.  Any Supplemental Indenture used in connection with the issuance of Notes 256 

will be in one of these forms but will be appropriately completed and/or modified.  In the case of 257 

an underwritten public offering or a direct sale pursuant to a purchase contract, the applicable 258 

Supplemental Indenture will reflect the terms and provisions of the Notes issued thereunder, 259 

including the annual interest rate or rates established for the Notes as well as the maturity date or 260 

dates and applicable redemption and sinking fund provisions, if any.  In the case of sales 261 

pursuant to a Distribution Agreement, as described below, certain of such terms and provisions 262 

will be set forth in the applicable Supplemental Indenture and the remainder, such as the annual 263 

interest rate or rates, the maturity date or dates, and any redemption and sinking funds provisions 264 

(on which the Notes issued there under may vary), will be set forth in the respective Notes issued 265 

under such Supplemental Indenture.  The Company will attach a copy of any Supplemental 266 

Indenture, as executed, to one of its Quarterly Reports to be filed in connection with this Docket.  267 

The Company will also furnish with each Quarterly Report a description of the terms and 268 

provisions of any Notes issued during such quarter pursuant to a Distribution Agreement. 269 

Q. Would you please identify Exhibit G attached hereto? 270 
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A. It is a copy of the form of Distribution Agreement to be used primarily in the event 271 

ComEd undertakes to sell Notes in a program in which underwriters will act as agents for the 272 

Company in soliciting purchases of Notes directly from the Company.  The Distribution 273 

Agreement also contains a mechanism whereby ComEd may sell Notes directly to the 274 

underwriters for their own account or for resale to others. 275 

Q. What is Exhibit H you are offering in this proceeding? 276 

A. It is a copy of the form of Underwriting Agreement to be used in a negotiated 277 

underwritten public offering of Notes. 278 

Q. How is it expected that the terms of any Bonds or Notes will be determined? 279 

A. The terms of those debt securities, including the per annum interest rate or rates (not to 280 

exceed 12% for the Bonds), the price or prices to the Company (which shall be not less than 95% 281 

nor more than 105% of the principal amount of the Bonds or Notes) exclusive of accrued interest 282 

to be added thereto, the maturity date or maturity dates, and any other provisions as may be 283 

negotiated by ComEd, will be based upon market conditions prevailing at the time of their 284 

offering and sale and will reflect the results of negotiations between ComEd and the 285 

underwriters, agents or purchasers involved in the offering or sale.  The debt securities will 286 

mature not earlier than the first nor later than the fortieth anniversary of their issue date.  The 287 

debt securities will bear interest payable on the interest payment dates to be specified in the 288 

applicable Supplemental Indenture or, in the case of Notes, either in the Notes themselves or in 289 

the applicable Supplemental Indenture, at the rate or rates per annum negotiated with the 290 

underwriters, agents or purchasers.  Debt securities may be issued in certificated or book entry 291 

form.  Any applicable redemption and sinking fund provisions will be included in the applicable 292 
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Supplemental Indenture or, in the case of Notes, either in the Notes themselves or in the 293 

applicable Supplemental Indenture. 294 

 In the case of an underwritten public offering of debt securities, the per annum interest 295 

rate or rates to be borne by the debt securities, the maturity date or dates and the price or prices 296 

to be paid to the Company will be set forth in the associated Underwriting Agreement.  All of 297 

these terms will be included in the copy of the Underwriting Agreement that the Company will 298 

file with its Special Report or Reports to the Commission.  In the case of a sale of debt securities 299 

pursuant to a Distribution Agreement, the agent commission rate or rates will be set forth in the 300 

Distribution Agreement and the terms and provisions of the debt securities will be set forth in the 301 

applicable Supplemental Indenture or Indentures or, in the case of Notes, either in the Notes 302 

themselves or in the applicable Supplemental Indenture.  A copy of each Distribution Agreement 303 

will be filed by the Company with its Special Report to the Commission.  Because of the 304 

frequency of sales under an agency program, the Company will accumulate such sale 305 

transactions and report them (including terms and provisions of the debt securities sold) to the 306 

Commission on a quarterly basis in its Quarterly Reports. 307 

Q. Has ComEd prepared a form of Loan Agreement to be issued if loan transactions are 308 

utilized? 309 

A. No, because the form of any Loan Agreement will depend on the Company’s negotiations 310 

with the lending entity.  The Company will file each Loan Agreement it enters into by Special 311 

Report to the Commission. 312 

Q. Would you please identify Exhibit I attached hereto? 313 

A. Exhibit I consists of resolutions adopted by ComEd’s Board of Directors on January 29, 314 

2013, relating to the proposed financing arrangements described in the Petition filed in this 315 
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proceeding.  ComEd’s Board of Directors or its Executive Committee will adopt resolutions 316 

authorizing any additional action required (to be so authorized) in connection with the proposed 317 

financings. 318 

Q. What portion of the proceeds, if any, will be used to pay expenses in connection with the 319 

proposed authorization, issuance, and sale of the Debt Securities? 320 

A. ComEd does not intend, nor does it seek authority and the approval of the Commission, 321 

to pay its expenses in connection with the Loan Agreements and the loans thereunder, the 322 

issuance and sale of Securities and the related transactions, including any premiums paid in 323 

connection with the discharge or refunding of outstanding securities, from the proceeds of such 324 

loans and issuance and sale.  ComEd intends to amortize such expenses and the unamortized 325 

discount, premium, and expense applicable to such discharged or refunded securities over the 326 

respective lives of the loans or Securities, as applicable, in the manner required or permitted by 327 

the Uniform System of Accounts for Electric Utilities, 83 Ill. Adm. Code 415.  An estimate of 328 

certain of such expenses is attached to the Petition as Exhibit J. 329 

Q. Please describe the expenses shown on Exhibit J. 330 

A. Exhibit J sets forth a breakdown of the expenses, other than premiums incurred to 331 

repurchase securities, ComEd expects to pay out of the proceeds from the sale of the Debt 332 

Securities in connection with the authorization, issuance, and sale of such securities.  The items 333 

included in this Exhibit are the usual ones involved in financings of this type and consist of the 334 

Company’s estimates of the aggregate securities registration fee payable to the SEC of $136,400; 335 

the cost of printing the Registration Statement, Prospectuses, and certain other documents of 336 

$25,000; Trustees’ fees and expenses of $20,000; mortgage recording fees and expenses of 337 

$25,000; attorneys’ fees and expenses of $250,000; accountants’ fees and expenses of $120,000; 338 



 
 

 18 

security rating agencies’ fees of $1,300,000; ICC fees of $2,400,000; and underwriting fees and 339 

expenses of $8,750,000, all together totaling $13,026,400.  In the event that ComEd enters into 340 

Loan Agreement(s) for $1 billion, its expenses would consist primarily of the attorneys’ fees and 341 

fees and expenses of the lending entities (including commitment fees, facilities fees, 342 

administrative fees and attorneys’ fees) under each Loan Agreement and related arrangements.  I 343 

would expect the upfront fees and expenses associated with a Loan Agreement for the full 344 

amount of the authority sought herein to be approximately $6,300,000.  The estimated expenses 345 

shown on Exhibit J are shown as if the entire amount of the authority sought herein were issued 346 

in one or more public offerings.  The actual expense will vary if a combination of methods is 347 

used but should not exceed $13,026,400. 348 

 349 
Q. Will ComEd be “related” to any parties to the transactions described in the Petition? 350 

A. Yes.  One or more of the banks or other lending entities and/or their syndicators, agents 351 

or purchasers involved in transactions concerning Loan Agreements and related loans, and one or 352 

more underwriters, agents, purchasers, counterparties or service providers involved in the 353 

issuance of ComEd’s Securities, all as described in the Petition, may have one or more officers 354 

or directors in common with ComEd or Exelon Corporation, ComEd’s parent company.  The 355 

following entities are, for example, presently affiliated interests of ComEd and may become 356 

involved directly or indirectly in Loan Agreements or arrangements, the sale of Securities as an 357 

underwriter or agent, or the provision of other services (such as serving as an indenture trustee, a 358 

registrar and transfer agent, a swap or other transaction counterparty, a tender agent or a dealer 359 

manager) in connection with the issuance and sale of Securities: BNY Mellon Trust Company of 360 

Illinois, BNY Capital Markets, Inc. and Bank of New York Mellon. 361 
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Q. Will the fact that there is a common officer or director have any effect on ComEd’s 362 

evaluation of whether to include an entity in a financing transaction? 363 

A. No.  No such affiliation has had or will have, and no affiliation hereafter arising will 364 

have, any effect on ComEd’s actions relating to the entering into of Loan Agreements and the 365 

incurring of loans thereunder or the issuance of the Securities or entry into swap transactions or 366 

any service relationship.  Instead, participants will be chosen based upon their experience, 367 

expertise, reputation, ability and similar qualifications. 368 

Q. How will these related parties be compensated for the services they provide in connection 369 

with a financing transaction? 370 

A. ComEd will pay such parties no more than market prices for comparable services from 371 

comparable entities.  However, ComEd anticipates there will be more non-affiliated parties 372 

involved in the transaction than affiliated parties. 373 

Q. Why should these parties be included in transactions? 374 

A. By including these parties, where appropriate as shown by consideration of the criteria 375 

described above, in financing transactions, ComEd will be able to increase the economic value of 376 

those transactions and favorably impact its cost of capital, which benefits will ultimately be 377 

passed on to customers. 378 

Q. Would granting the consent sought in these proceedings be in the best interest of the 379 

public? 380 

A. Yes.  The consent to carry out the transactions proposed in the Petition will allow ComEd 381 

to maximize value associated with the proposed transactions and, therefore, are necessary to the 382 
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conduct of ComEd’s business as a public utility, will be in the public interest and the public will 383 

be convenienced thereby. 384 

Q. Does this conclude your testimony? 385 

A. Yes. 386 
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