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PETITION FOR APPROVAL OF GENERAL 
SERVICE AGREEMENT WITH AFFILIATED 

INTERESTS ON AN EXPEDITED BASIS 

Commonwealth Edison Company (“CornEd’ or the “Company”) hereby requests, 

pursuant to Sections 7-101 and 7-102 of the Illinois Public Utilities Act, 220 ILCS 5/7- 

101 (1999) (the “Act”), that the Commission authorize and consent to ComEd’s entry 

into general service agreements with one or more affiliated “service companies” (as 

described herein) as of the effective date of the merger involving ComEd’s parent, 

Unicorn Corporation (“Unicorn”) and PECO Energy Company (“PECO”). The service 

companies, which would provide ComEd with various services subsequent to the 

effective date of the merger, would constitute “affiliated interests” within the meaning of 

Section 7-101 of the Act. ComEd would enter into a separate service agreement with 

each such service company in the form of the service agreement attached hereto as 

Appendix A. 

ComEd also requests that the Commission authorize it to engage in other 

transactions, as described herein, such as the provision of services by ComEd and the 

sale, leasing and/or sharing of assets, with other affiliates, pursuant to the “at cost” rules 



of the Securities and Exchange Commission (“SEC”) under the Public Utility Holding 

Company Act of 1935 (“PUHCA”). 

Lastly, ComEd requests that the Commission enter its order in this proceeding on 

an expedited basis to permit an orderly transition to fully-integrated merged operations. 

In support of its Petition, ComEd states as follows: 

1. ComEd is an Illinois corporation that provides electric utility service 

across northern Illinois to approximately 3.4 million customers. ComEd is a public 

utility within the meaning of the Act. ComEd is a subsidiary of Unicorn. 

2. Unicorn has entered into a definitive agreement (the “Merger Agreement”) 

providing for a merger of equals with PECO. PECO is an electric and gas utility serving 

1.5 million customers and more than 400,000 natural gas customers in the Philadelphia 

area. PECO also has established unregulated ventures in retail energy sales, 

telecommunications and utility infrastructure management. 

3. Pursuant to the Merger Agreement, ComEd and PECO will become 

subsidiaries of a common holding company, Exelon Corporation (“Exelon”). Exelon will 

register with the SEC as a holding company under PUHCA. 

4. Previously, on November 23, 1999, ComEd gave the Commission notice 

of the merger under Section 16-11 l(g) of the Act. Subsequently, on March 16,2000, the 

Company notified the Commission that, in connection with the merger, it intends to 

transfer all of its remaining generating resources, including its nuclear generating 

stations, to a generating company affiliate of Exelon (“Exelon Genco”). The 

Commission has set the generating asset transfer for hearing in Docket No. 00-0244. 
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5. In accordance with the provisions of PUHCA and the SEC’s rules, on March 

16,2000, Exelon tiled with the SEC a Form U-l, which is an application for approval of 

the merger, including the structure of the holding company system and the form and 

terms of transactions to be conducted between and among the affiliates. 

SEC Affiliate Transaction Reauirements 

6. The Exelon system companies will engage in a variety of affiliate transactions 

for the provision of goods, services, and construction, Those transactions must comply 

with the requirements and provisions of SEC Rules, including Rules 87, 88, 90 and 91 

unless otherwise authorized by the SEC by order or by rule. Copies of these four SEC 

rules are attached at Appendix B to this Petition. 

7. SEC Rule 90 prohibits a registered holding company from providing any 

services, goods or construction directly to a public utility affiliate. Accordingly, the 

Exelon system will use one or more service company subsidiaries to provide ComEd, 

PECO, Exelon Genco and non-utility subsidiaries with services, goods and construction. 

A “subsidiary service company” is one determined by the SEC to be “so organized and 

conducted, or to be conducted, as to [provide] reasonable assurances of efficient and 

economical performance of services or construction or sale of goods for the benefit of 

associate companies at cost fairly and equitably allocated among them .” SEC Rule 

88. 

8. SEC Rule 90 also provides that no service company may perform any service 

or construction for, or provide any good to, any affiliate at more than cost. SEC Rule 91 

defines “not more than cost” to be a “price (taking into account all charges) that does not 
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exceed a fair and equitable allocation of expenses (including the price paid for goods) 

plus reasonable compensation for necessary capital procured through the issuance of 

capital stock (or similar securities of an unincorporated company).” SEC Rule 91 also 

provides, among other things, that “direct charges shall be made so far as costs can be 

identified and related to the particular transactions involved without excessive effort or 

expense.” 

9. Unicorn and PECO have not yet determined how many subsidiary service 

companies will be employed, or which services will be provided by which service 

company if there is more than one. All service companies, however, will provide 

services, goods and construction pursuant to the same guidelines. Accordingly, it is not 

necessary at this time to identify the specific number of service companies or the specific 

function of each, and all service companies will be referred to generically herein as 

“Exelon Services.” Exelon Services will be staffed primarily by transferring personnel 

from the current employee rosters of Unicorn, PECO and their subsidiaries. It is expected 

that Exelon Services will conduct substantial operations in Chicago and Philadelphia. 

Merger transition teams are presently considering where specific operations of the 

combined company will be headquartered. 

Services To Be Provided Bv Exelon Services 

10. In accordance with the SEC Rules, ComEd intends to enter into a service 

agreement in the form of the General Service Agreement with each service company 

within the Exelon system. Exelon Services will provide to ComEd, PECO, Exelon 

Genco and non-utility subsidiaries one or more of the following: administrative, 
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management and support services, including services relating to support of electric and 

gas plant operations (&., energy supply management of the bulk power and natural gas 

supply, procurement of fuels, coordination of electric and natural gas distribution 

systems, maintenance, construction and engineering work); customer bills, and related 

matters; materials management; facilities; real estate; rights of way; human resources; 

finance; accounting; internal auditing; information systems; corporate planning and 

research; public affairs; corporate communications; legal; environmental matters; 

executive services and other services listed on Schedule 2 to the General Service 

Agreement. 

Charges for Services. Goods and Construction 

11. Under the General Service Agreement, the cost of services provided by 

Exelon Services will be directly assigned, distributed or allocated by activity, project, 

program, work order or other appropriate basis. To accomplish this, employees of 

Exelon Services will record their labor and expenses to bill the appropriate subsidiary 

company. Costs of Exelon Services will be accumulated in accounts of the service 

company and be directly assigned, distributed, or allocated to the appropriate client 

company in accordance with the applicable guidelines. There will be an internal audit 

group which, among other things, will audit the assignment of service company charges 

to client companies, Exelon Services’ accounting and cost allocation methods and 

procedures shall be structured so as to comply with the SEC’s standards for service 

companies in registered holding company systems. 
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12. As compensation for services, the General Service Agreement provides that 

“Client Companies listed in Attachment A hereto, as amended from time to time, shall 

pay to Service Company all costs which reasonably can be identified and related to 

particular services provided by Service Company for or on Client Company’s behalf 

(except as may otherwise be permitted by the SEC).” The Companies listed on 

Attachment A to the General Service Agreement will be ComEd, PECO, Exelon Genco 

and any other company which is a “public utility company” within the meaning of 

PUHCA and which operates within the United States (the “Operating Companies”) as 

well as any subsidiary that is involved in directly providing goods, construction or 

services to the Operating Companies (together with the Operating Companies, the 

“Utility Subsidiaries”). 

13. The General Services Agreement also provides that “Client Companies listed 

on Attachment B hereto, as amended from time to time, shall pay to Service Company 

charges for services that are to be no less than cost (except as may otherwise be permitted 

by the SEC), insofar as costs can reasonably be identified and related by Service 

Company to its performance of particular services for or on behalf of Client Company.” 

The companies listed on Attachment B to the General Service Agreeemnt will be 

subsidiaries that Exelon is authorized to hold, other than the Utility Subsidiaries, such as 

Exempt Wholesale Generators, Foreign Utility Companies, other companies exempt 

under PUHCA (such as telecommunications companies), certain intermediate companies 

and other entities which are not involved in directly providing goods, construction or 

services to Utility Subsidiaries. 
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14. Where more than one company is involved in or has received benefits from a 

service performed, the General Service Agreement provides that such costs “shall be 

fairly and equitably allocated using the ratios set forth” in the General Service 

Agreement. Thus, charges for all services provided by Exelon Services to ComEd will be 

as determined under SEC Rules 90 and 9 1. 

Other Affiliate Transactions 

15. ComEd, PECO, Genco and the other associate companies may provide to one 

another and other associate companies services incidental to their businesses, including 

but not limited to, infrastructure services maintenance, storm outage emergency repairs, 

and services of personnel with specialized expertise related to the operation of the utility. 

These services will be provided in accordance with SEC Rules 87, 90, and 91. Moreover, 

in accordance with those SEC Rules and Rules 41,43 and 44, certain goods and assets 

may be sold by one Utility Subsidiary or associate company to another, and certain assets 

may be used by one Utility Subsidiary for the benefit of one or more other associate 

companies. All of these transactions will occur “at cost” under the SEC rules. 

Accordingly, in addition to the transactions contemplated under the General Service 

Agreement, ComEd also requests authorization to engage in these incidental, “at cost” 

transactions. 

Exemntions from the “At Cost” Reauirement 

16. The SEC may exempt specific transactions from the “at cost” requirement, 

and Exelon has requested various exemptions that would affect certain transactions 
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involving ComEd. This Commission has previously approved the costing treatment that 

Exelon seeks from the SEC for these transactions. 

17. ComEd currently provides to or receives services from affiliates in 

accordance with an Affiliated Interests Agreement (“AIA”) approved by this Commission 

in Docket No. 95-0615. Under the AIA, ComEd may provide services to affiliates, and 

affiliates may provide services to ComEd, at the “prevailing price,” which, as defined in 

the AIA, is substantially a market price. Under the AIA, “prevailing price” means, for 

ComEd, the tariffed rate or other pricing mechanism approved by the Commission, and 

for CornEd’s Unicorn affiliates, the price charged to nonafliliates if such transactions 

with nonaffiliates constitute a substantial portion of the affiliate’s total revenues from 

such transactions, If there is no prevailing price, then the transactions are priced at fully 

distributed cost, which is substantially the same as “cost” as defined under PUHCA. 

18. Under the AIA, ComEd has a contract with Unicorn Energy Services (“UES”) 

under which ComEd acquires services at the prevailing price. Under this contract, UPS 

provides service to ComEd in connection with contracts that ComEd has with certain 

U.S. governmental agencies to provide energy management, demand side management 

and energy conservation and efficiency services, These services include energy audits, 

feasibility analyses, engineering and design and implementation. All services required to 

be provided by ComEd to the governmental entities are provided to ComEd by UES at a 

prevailing price. To the extent required, Exelon has asked the SEC for an exemption or 

waiver from applicable provisions of PUHCA for ComEd to continue this arrangement. 
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19. Under the Act, ComEd is authorized to provide certain competitive services 

to affiliates and unaffiliated parties. These services include any service “declared to be 

competitive” by the Commission, “contract service” for the provision of electric power 

and energy or other services provided by mutual agreement between an electric utility 

and a retail customer, and “services, other than tariffed services, that are related to but not 

necessary for, the provision of electric power and energy or delivery services.” 

(“Competitive Services”). 220 ILCS 506-102. The price at which Competitive Services 

may be sold by ComEd is not limited to cost. 

20. With this Commission’s approval, at present, Competitive Services typically 

are accounted for on a “below the line” basis. The costs associated with such services 

may not be included in the utility’s calculation of cost for rate making purposes. Any 

profit or loss on these activities would be disregarded for utility rate making purposes. In 

effect, these activities are conducted as if they were conducted by a separate nonregulated 

“subsidiary” except that the utility company is the actual party to the transactions. Hence, 

under Illinois law customers are fully protected from the possibility that an abuse of the 

affiliate relationships between or among ComEd and any of the other Exelon companies 

for such “below the line” services could result in excessive charges to ComEd, or be 

passed on to its customers. 

21. Exelon has requested the SEC to authorize ComEd to enter into agreements 

with affiliates to provide Competitive Services and to acquire goods or services from 

affiliates related to Competitive Services at fair market prices determined under the AIA. 

Accordingly, to the extent that the SEC grants the requested exemptions, these 

transactions will not be conducted under the General Service Agreement, but under the 
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AIA. To the extent that the SEC does not grant the exemptions, these transactions would 

be subject to the General Service Agreement and the SEC Rules. 

Access to Affiliated Interests’ Books and Records 

22. ComEd will give the Commission and its Staff access to all accounts and 

records of Exelon and Exelon’s other subsidiaries related to the transactions between 

ComEd and Exelon’s other subsidiaries under the General Service Agreement, including 

access to accounts and records ofjoint or general expenses, any portion of which may be 

applicable to such transactions, See Commonwealth Edison Co., Docket No. 95-0515 

(March 14, 1997). 

Need for Exoedited Relief 

23. ComEd requests that the Commission approve ComEd’s entry into the 

General Services Agreement on an expedited basis. The conduct of transactions between 

and among the Exelon affiliates will be necessary to achieve full and beneficial merger 

integration. Accordingly, the General Service Agreement will have to in place at the 

closing if the merger is to be implemented in a reasonable manner. 

24. ComEd has not previously requested approval of the General Service 

Agreement from the Commission because the exemptions from the “at cost” requirement 

were dependent on the March 16,200O filing with the SEC. 

25. Alternatively, ComEd requests that the Commission approve the General 

Service Agreement on an interim basis, and investigate the appropriateness of the 

General Service Agreement in a subsequent docket. This is the procedure that the 
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Commission followed in the Ameren case, which also involved the formation of a 

registered holding company. See Central Illinois Public Service Co. et al., Docket No. 

95-0551 (Oct. 12, 1997). 

26. All notices and correspondence related to this Petition should be sent to: 

Rebecca J. Lauer 
Deputy General Counsel 
Commonwealth Edison Company 
125 S. Clark St. 
Chicago, Illinois 60603 
(3 12) 394-5400 - voice 
(312) 394-3950 - fax 
rebecca.lauer@ucm.com 

Christopher W. Flynn 
Jones, Day, Reavis & Pogue 
77 W. Wacker 
Suite 3500 
Chicago, Illinois 60601 
(312) 782-3939 - voice 
(312) 782-8585 - fax 
cflynn@jonesday.com 

WHEREFORE, for all the reasons stated herein, Commonwealth Edison 

Company respectfully requests that the Commission, on an expedited basis, authorize and 

consent to the Company’s entry into the General Service Agreement and other 

transactions with various affiliated interests, all as described herein. 
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Respectfully submitted, 
Commonwealth Edison Company 

BY:& 
One of its attorneys 

Rebecca J. Lauer 
Deputy General Counsel 
Thomas J. Russell 
Commonwealth Edison Company 
125 S. Clark St. 
Chicago, Illinois 60603 
(312) 394-5400 - voice 
(312) 394-3950 - fax 
rebecca.lauer@ucm.com 
thomas.j.russell@ucm.com 

Christopher W. Flynn 
Holly D. Gordon 
Jones, Day, Reavis & Pogue 
77 W. Wacker 
Suite 3500 
Chicago, Illinois 60601 
(3 12) 782-3939 - voice 
(312) 782-8585 - fax 
ptruxin@jonesday.com 
cflynn@jonesday.com 
hgordon@jonesday.com 
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VERIFICATION 

Thomas J. Russell, Senior Counsel for Commonwealth Edison Company, 

being first duly sworn, does state as follows: 1) he has read the foregoing Petition; 2) he 

is familiar with the statements of fact made therein; and 3) the statements of fact made 

therein are true and correct to the best of his knowledge. 

SUBSCRIBED AND SWORN to 
Before me this/may of April, 
2000. 

f& 
Notary Public 
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Appendix A 

GENERAL SERVICES AGREEMENT 

BETWEEN 

SERVICES COMPANY 

AND 

EXELON CORPORATION, COMMONWEALTH EDISON COMPANY AND ITS 

SUBSIDIARIES, UNICOM ENTERPRISES AND ITS SUBSIDIARIBS, UNICOM 

RESOURCES AND ITS SUBSIDIARIES, PECO ENERGY COMPANY AND ITS 

SUBSIDIARIES, AND [A GENERATION COMPANY TO BE NAMED AT A LATER 

DATE] 

THIS AGREEMENT, made and entered into this _ day of ,2000, by 

and between the following Parties: SERVICES COMPANY (hereinafter sometimes 

referred to as “Service Company”), a corporation; EXELON CORPORATION, a 

Pennsylvania corporation; COMMONWEALTH EDISON COMPANY and its subsidiaries, 

UNICOM ENTERPRISES and its subsidiaries, UNICOM RESOURCES and its subsidiaries, 

PECO ENERGY COMPANY and its subsidiaries, and [A GENERATION COMPANY TO 

BE NAMED AT A LATER DATE], (hereinafter sometimes referred to collectively as “Client 

Companies”); 

WITNESSETH: 



WHEREAS, Client Companies, including EXELON CORPORATION, which has filed 

for registration under the terms of the Public Utility Holding Company Act of 1935 (the “Act”) 

and its other subsidiaries, desire to enter into this agreement providing for the performance by 

Service Company for the Client Companies of certain services as more particularly set forth 

herein; 

WHEREAS, Service Company is organized, staffed and equipped and has filed with the 

Securities and Exchange Commission (“the SEC”) to be a subsidiary service company under 

Section 13 of the Act to render to EXELON CORPORATION, and other subsidiaries of 

EXELON CORPORATION, certain services as herein provided; and 

WHEREAS, to maximize efficiency, and to achieve merger related savings, the Client 

Companies desire to avail themselves of the advisory, professional, technical and other services 

of persons employed or to be retained by Service Company, and to compensate Service 

Company appropriately for such services; 

NOW, THEREFORE, in consideration of these premises and of the mutual agreements 

set forth herein, the Parties agree as follows: 

Section 1. Agreement to Provide Services 

Service Company agrees to provide to Client Companies and their subsidiaries, if any, 

upon the terms and conditions set forth herein, the services hereinafter referred to and described 

in Section 2, at such times, for such period and in such manner as Client Companies may from 

time to time request, Service Company will keep itself and its personnel available and 

competent to provide to Client Companies such services so long as it is authorized to do so by 

the appropriate federal and state regulatory agencies. In providing such services, Service 
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Company may arrange, where it deems appropriate, for the services of such experts, consultants, 

advisers and other persons with necessary qualifications as are required for or pertinent to the 

provision of such services. 

Section 2. Services to be Provided 

The services expectedto be provided by Service Company hereunder may, upon request 

by a Client Company, include the services as set out in Schedule 2, attached hereto and made a 

part hereof. In addition to those identified in Schedule 2, Service Company shall provide such 

additional general or special services, whether or not now contemplated, as Client Companies 

may request from time to time and Service Company determines it is able to provide. 

Notwithstanding the foregoing paragraph, no change in the organization of the Service 

Company, the type and character of the companies to be serviced, the factors for allocating costs 

to associate companies, or in the broad general categories of services to be rendered subject to 

Section 13 of the Act, or any rule, regulation or order thereunder, shall be made unless and until 

the Service Company shall first have given the SEC written notice of the proposed change not 

less than 60 days prior to the proposed effectiveness of any such change. If, upon the receipt of 

any such notice, the SEC shall notify the Service Company within the 60-day period that a 

question exists as to whether the proposed change is consistent with the provisions of Section 13 

of the Act, or of any rule, regulation or order thereunder, then the proposed change shall not 

become effective unless and until the Service Company shall have tiled with the SEC an 

appropriate declaration regarding such proposed change and the SEC shall have permitted such 

declaration to become effective. 



Section 3. New Subsidiaries 

New direct or indirect subsidiaries of EXELON CORPORATION, which may come into 

existence after the effective date of this Service Agreement, may become additional client 

companies of Service Company and subject to this General Services Agreement with Service 

Company. The parties hereto shall make such changes in the scope and character of the services 

to be provided and the method of assigning, distributing or allocating costs of such services as 

may become necessary to achieve a fair and equitable assignment, distribution, or allocation of 

Service Company costs among associate companies including the new subsidiaries. 

Section 4. Comuensation of Service Comnanv 

As compensation for the services to be rendered hereunder, Client Companies listed in 

Attachment A hereto, as amended from time to time, shall pay to Service Company all costs 

which reasonably can be identified and related to particular services provided by Service 

Company for or on Client Company’s behalf (except as may otherwise be permitted by the SEC). 

Client Companies listed in Attachment B hereto, as amended from time to time, shall pay to 

Service Company charges for services that are to be no less than cost (except as may otherwise 

be permitted by the SEC), insofar as costs can reasonably be identified and related by Service 

Company to its performance of particular services for or on behalf of Client Company. 

The factors for assigning or allocating Service Company costs to Client Company, as 

well as to other associate companies, are set forth in Schedules 1 and 2 attached hereto. 

Attachments A and B and Schedules 1 and 2 are each expressly incorporated herein and made a 

part hereof. 



Section 5. Securities and Exchange Commission Rules 

It is the intent of the Parties that the determination of the costs as used in this Agreement 

shall be consistent with, and in compliance with, the rules and regulations of the SEC, as they 

now read or hereafter may be modified by the Commission. 

Section 6. Service Reauests 

The services described herein or contemplated to be provided hereunder shall be directly 

assigned, distributed or allocated by activity, project, program, work order or other appropriate 

basis. 

Section 7. Pavment 

Payment shall be by making remittance of the amount billed or by making 

appropriate accounting entries on the books of the companies involved. Invoices shall be 

prepared on a monthly basis for services provided hereunder. 

Section 8. EXELON CORPORATION 

Except as authorized by rule, regulation, or order of the SEC, nothing in this Agreement 

shall be read to permit EXELON CORPORATION, or any person employed by or acting for 

EXELON CORPORATION, to provide services for other Parties, or any companies associated 

with said Parties. 



Section 9. Effective Date and Termination 

This Agreement is executed subject to the consent and approval of all applicable 

regulatory agencies, and if so approved in its entirety, shall become effective as of the date the 

merger between PECO ENERGY COMPANY and UNICOM CORPORATION is 

consummated, and shall remain in effect from said date unless terminated by mutual agreement 

or by any Party giving at least 60 days’ written notice to the other Parties prior to the beginning 

of any calendar year, each Party fully reserving the right to so terminate this Agreement. 

This Agreement may also be terminated or modified to the extent that performance may 

conflict with any rule, regulation or order of the SEC adopted before or after the making of this 

Agreement. 

Section 10. Access to Records 

For the seven years following a transaction under this Agreement, the Client Company 

may request access to and inspect the accounts and records of the Service Company, provided 

that the scope of access and inspection is limited to accounts and records that are related to such 

transaction. 

Section 11. Assianment 

This Agreement and the rights hereunder may not be assigned without the 

mutual written consent of all Parties hereto. 



IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed and 

attested by their authorized officers as of the day and year first above written. 

SERVICES COMPANY 

ATTEST: 

BY 

Title 

BY 

Title 

EXELON CORPORATION 

BY 

Title 

ATTEST: 

BY 

Title 

[INSERT NAMES OF AND SIGNATURE BLOCKS FOR COMMONWEALTH 

EDISON COMPANY AND ITS SUBSIDIARIES, UNICOM ENTERPRISES AND 

ITS SUBSIDIARIES, UNICOM RESOURCES AND ITS SUBSIDIARIES, PECO 

ENERGY COMPANY AND ITS SUBSIDIARIES, AND A GENERATION 

COMPANY TO BE NAMED AT A LATER DATE] 



Service Agreement Schedule 1 

Allocation Ratios: 

General: 
Direct charges shall be made so far as costs can be identified and related to the particular 
transactions involved without excessive effort or expense. Other elements of cost, 
including taxes, interest, other overhead, and compensation for the use of capital procured 
by the issuance of capital stock, shall be fairly and equitably allocated using the ratios set 
forth below. 

Revenue Related Ratios: 
Revenues 
Sales - Units sold and/or transported 
Number of Customers 

Expenditure Related Ratios: 
Total Expenditures 
Operations and Maintenance Expenditures 
Construction Expenditures 

Labor/Payroll Related Ratios: 
Labor / Payroll 
Number of Employees 

Units Related Ratios: 
Usage (for example: CPU’s, square feet, number of vendor invoice payments) 
Consumption (for example: tons of coal, gallons of oil, MMBTU’s) 
Capacity (for example: nameplate generating capacity, peak load, gas throughput) 
Other units related 

Assets Related Ratios: 
Total Assets 
Current Assets 
Gross Plant 

Composite Ratios: 
Total Average Assets and 12 months ended Gross Payroll 
Other composite ratios 

Service Agreement Schedule 2 



Services Including But Not Limited To: 

General: 
Direct charges shall be made so far as costs can be identified and related to the particular 
transactions involved without excessive effort or expense. Other elements of cost, 
including taxes, interest, other overhead, and compensation for the use of capital procured 
by the issuance of capital stock, shall be fairly and equitably allocated using the ratios set 
forth in Schedule 1. 

Administrative & management services including but not limited to: 
accounting 

bookkeeping 
billing 
accounts receivable 
accounts payable 
financial reporting 

audit 
executive 
finance 
insurance 
information systems services 
investment advisory services 
legal 
library 
record keeping 
secretarial & other general office support 
real estate management 
security holder services 
tax 
treasury 
other administration & management services 

Expected allocation ratios: Revenue Related, Expenditure Related, Labor/payroll Related, 
Units Related, Assets Related, Composite 

Personnel services including but not limited to: 
recruiting 
training & evaluation services 
payroll processing 
employee benefits administration & processing 
labor negotiations & management 
other personnel services 

Expected allocation ratios: Labor/Payroll Related, Units Related, Composite 



Purchasing services including but not limited to: 
preparation & analysis of product specifications 
requests for proposals & similar solicitations 
vendor & vendor-product evaluations 
purchase order processing 
receipt, handling, warehousing and disbursement ofpurchased items 
contract negotiation & administration 
inventory management & disbursement 
other purchasing services 

Expected allocation ratios: Expenditure Related, Labor/Payroll Related, Units Related, 
Assets Related, Composite 

Facilities management services including but not limited to: 
office space 
warehouse & storage space 
transportation facilities (including dock & port, rail sidings and truck facilities) 
repair facilities 
manufacturing & production facilities 
fixtures, office furniture & equipment 

Expected allocation ratios: Expenditure Related, Labor/Payroll Related, Units Related, 
Composite 

Computer services including but not limited to: 
computer equipment & networks 
peripheral devices 
storage media 
software 

Expected allocation ratios: Expenditure Related, Labor/Payroll Related, Units Related, 
Assets Related, Composite 

Communications services including but not limited to: 
communications equipment 
audio & video equipment 
radio equipment 
telecommunications equipment & networks 
transmission & switching capability 

Expected allocation ratios: Expenditure Related, Labor/Payroll Related, Units Related, 
Assets Related, Composite 



Machinery management services including but not limited to: 
equipment 
tools 
parts & supplies 

Expected allocation ratios: Expenditure Related, Labor/Payroll Related, Units Related, 
Composite 

Vehicle management services including but not limited to: 
automobiles 
trucks 
vans 
trailers 
railcars 
marine vessels 
aircraft 
transport equipment 
material handling equipment 
construction equipment 

Expected allocation ratios: Expenditure Related, Labor/Payroll Related, Units Related, 
Composite 

Operational services including but not limited to: 
drafting & technical specification, development & evaluation 
consulting 
engineering 
environmental 
nuclear 
construction 
design 
resource planning 
economic & strategic analysis 
research 
testing 
training 
customer solicitation 
support & other marketing related services 
public & governmental relations 
other operational services 

Expected allocation ratios: Revenue Related, Expenditure Related, Labor/Payroll Related, 
Units Related, Assets Related, Composite 
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s.

 
re

gu
la

tio
ns

, 
or

 
in

g 
co

m
pa

ny
 

co
ns

um
m

at
ed

 
in

 
tn

e 
sm

ur
 

or
de

rs
 

of
 t

he
 

Co
m

m
is

si
on

 
as

 m
ay

 
be

 a
p-

 
fis

ca
l 

ye
ar

 
wh

ic
h 

we
re

 
ex

em
pt

ed
 

O
dY

 
Cl

ic
ab

le
 

(in
cl

ud
in

g 
82

50
.9

0)
, 

a 
re

gi
st

er
ed

 
by

 
th

is
 

pa
ra

gr
ap

h.
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tru

st
; 

an
d,

 
in

ci
de

nt
al

ly
 

to
 

su
ch

 
bu

si
ne

ss
, 

pe
rfo

rm
s 

s”
ch

 
se

rv
ic

es
 

or
 

co
ns

tru
ct

io
n 
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at
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m

or
e 

th
an

 
ca

t 
le

ss
 

ci
ep

re
- 

ci
at

io
n,

 
of

 
go

od
s 

pu
rc

ha
se

d 
by

 
SI

 1c
h 

ho
ld

in
g 

co
m

pa
ny

 
fo

r 
its

 
ow

n 
“s
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to

 
B 

sa
le

 
of

 
an

 
en

tir
e 

bu
si

ne
ss
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 c
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er

eo
f, 

an
d 

ot
he

r 
m

at
- 

tS
*S

 
aS

 
re

as
on

ab
ly

 
to

 
in

su
re

 
th

e 
ef

fi-
 

ci
en

t 
an

d 
ec

on
om

ic
al

 
Pw

fo
nn

sn
ce

 
of

 
se

rv
ic

es
 

01
 

**
ns

tn
l*t

i**
 

O
f 

sl
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ns
tru

ct
io

n 
pe

rfo
rm

ed
 

or
 

go
od

s 
so

ld
 

by
 

in
de

pe
nd

en
t 
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) 
A 

fin
di

ng
 

by
 

th
e 

Co
m

m
is

si
on

 
th

at
 

a 
su

bs
id

ia
ry

 
co

m
pa

ny
 

of
 

a 
re

gi
st

er
ed

 
ho

ld
in

g 
Co

m
pa

ny
 

(o
th

er
 

th
an

 
a 

m
nt

na
l 

S=
==

“i*
e 

Co
m

P%
Iy

) 
is

~s
o 

or
ga

ni
ze

d 
an

d 
co

nd
uc

te
d 

C
P 

to
 

be
 

co
nd

uc
te

d,
 

as
 

to
 

m
ee

t 
th

e 
re

wi
re

m
en

te
 

of
 

se
ct

io
n 
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th

e 
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t 
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m

) 
wi

th
 

re
sp

ec
t 

to
 

re
as

on
ab

le
 

a8
s,

na
,n

ce
 

of
 

ef
fic

ie
nt

 
an

d 
ec

on
om

ic
al

 
pe

rfo
rm

an
ce

 
O

f 
se

rv
ic

es
 

01
 

co
ns

tn
lc

tio
n 

C
P 

sa
le

 
of

 
go

od
s 

fo
r 

th
e 

be
ne

fit
 

of
 

as
so

ci
at

e 
co

m
- 

PX
Xi

es
, 

at
 

co
st

 
fa

irl
y 

an
d 

eq
ui

ta
bl

y 
al

- 
lo

ca
te

d 
am

on
g 

th
em

 
(O

r 
as

 
pe

rm
itt

ed
 

by
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, 
wi

ll 
be

 m
ad

e 
on

ly
 

pu
rs

ua
nt

 
to

 
a 

de
cl

ar
at

io
n 

fil
ed

 
wi

th
 

th
e 

C
om

m
is

- 
Si

an
 

on
 

Fo
rm

 
U-

1%
1,

 
as

 s
pe

ci
fie

d 
in

 
th

e 
in

st
ru

ct
io

ns
 

fo
r 

th
at

 
fo

rm
, 

by
 

*“
oh

 
co

m
pa

ny
 

or
 

th
e 

pe
rs

on
s 

pr
op

os
ii,

g 
to

 
or

ga
ni

ze
 

it.
 

(c
) 

W
ith

in
 

a 
re

as
on

ab
le

 
tim

e 
af

te
r 

th
e 

fil
in

g 
of

 
an

 
ap

pl
ic

at
io

n 
fo

r 
ap

pr
ov

al
 

of
 

a 
m

ut
ua

l 
Se

rv
ic

e 
co

m
pa

ny
, 

th
e 

Co
m

- 
m

is
si

on
 

sh
al

l, 
af

te
r 

no
tic

e 
an

d 
op

po
r- 

t”=
itY

 
fo

r 
he

ar
in

g,
 

en
te

r 
an

 
or

de
r 

gl
‘a

nt
in

g 
O

r 
re

fu
si

ng
 

aP
PI

’O
v&

l 
or

 
ot

he
r- 

wi
se

 
di

sp
os

in
g 

of
 

th
e 

ap
pl

ic
at

io
n.

 
(d

) 
W

ith
in

 
a 

re
as

on
ab

le
 

tim
e 

.a
fte

r 
th

e 
fil

in
g 

of
 

8 
de

cl
ar

at
io

n 
wi

th
 

re
sp

ec
t 

to
 

‘th
e 

or
ga

ni
za

tio
n 

an
d 

co
nd

uc
t 

of
 

bu
si

ne
ss

 
of

 
& 

su
bs

id
ia

ry
 

se
tic

e 
co

rn
-- 

pa
ny

, 
th

e 
Co

m
m

is
si

on
 

sh
al

l, 
af

te
r 

no
- 

tic
e 

an
d 

op
po

rt”
ni

ty
 

fo
r 

he
ar

in
g,

 
en

te
r 

an
 

or
de

r 
fin

di
ng

 
th

at
 

th
e 

co
m

pa
ny

’s
 

or
- 

ga
ni

za
tio

n 
an

d 
co

nd
uc

t 
of

 
bu

si
ne

ss
 

m
ee

t 
th

e 
re

qu
ire

m
en

ts
 

of
 

se
ct

io
n 

13
(b

) 
of

 
th

e 
Ac

t, 
or

 
re

fu
si

ng
 

so
 

to
 

fin
d,

 
or

 
ot

he
rw

is
e 

di
sp

os
in

g 
of

 
th

e 
de

cl
ar

at
io

n.
 

(e
) 

Un
le

ss
 

th
e 

Co
rn

m
is

Si
on

 
sh

al
l 

Ct
h-

 
er

wi
se

 
by

 
or

de
r 

pr
ov

id
e,

 
th

e 
ap

pr
ov

al
 

of
 

a 
~“

tu
al

 
Se

tiC
e 

co
rrl

P%
ny

, 
or

 
th

e 
Bn

d-
 

in
g 

th
at

 
a 

su
bs

id
ia

ry
 

se
rb

fc
e 

co
m

p~
ny

’s
 

or
ga

ni
za

tio
n 

an
d 

co
nd

uc
t 

of
 

bu
si

ne
ss

 
ar

e 
af

fic
ie

nt
 

to
 

m
ee

t 
th

e 
re

qu
ire

m
en

ts
 

of
 

se
ct

io
n 

13
(b

) 
of

 
th

e 
Ac

t, 
sh

al
l 

co
n-

 
tin

ue
 

in
 

ef
fe

ct
 

un
til

 
th

e 
Co

m
m

is
si

on
, 

af
te

r 
no

tic
e 

an
d 

op
po

rtu
ni

ty
 

fo
r 

he
ar

- 
in

g,
 

sh
al

l 
fin

d 
th

at
 

th
e 

co
nd

iti
on

s 
wh

ic
h 

le
d 

to
 

su
ch

 
ap

pr
ov

al
 

or
 

fin
di

ng
 

33
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ar
e 

no
t 

sa
tis

fie
d 

or
 

sh
al

l 
fin

d 
th

at
 

th
e 

co
m

pa
ny

 
in

 
qu

es
tio

n 
ha

s 
pe

rs
is

te
nt

ly
 

vi
ol

at
ed

 
a 

pr
ov

is
io

n 
of

 
se

ct
io

n 
13

 c
f 

th
e 

Ac
t. 

or
 

of
 

an
y 

ru
le

. 
re

gu
la

tio
n.

 
or

 
or

de
r 

O
f t

he
 

C
om

m
is

si
on

. 
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Te
rm

in
at

io
n 

of
 

co
nt

ra
ct

s.
 

Ev
er

y 
se

rv
ic

e.
 

sa
le

s.
 

or
 

co
ns

tru
ct

io
n 

cc
nt

m
ct

 
m

ad
e 

af
te

r 
Ap

ril
 

1.
 

19
36

, 
be

- 
tw

ee
n 

a 
re

gi
st

er
ed

 
ho

ld
in

g 
co

m
pa

ny
 

an
d 

an
 

as
so

ci
at

e 
cc

m
pa

ny
 

th
er

eo
f 

wh
ic

h 
is

 
a 

pu
bl

ic
 

ut
ili

ty
 

co
m

pa
ny

, 
a 

m
ut

ua
l 

se
rv

ic
e 

co
m

pa
ny

, 
or

 
a 

co
m

pa
ny

 
en

ga
ge

d 
in

 
th

e 
bu

si
ne

ss
 

of
 

pe
rfo

rm
in

g 
se

rv
ic

es
 

or
 

co
ns

tru
ct

io
n 

fo
r, 

or
 

se
lli

ng
 

go
od

s 
to

, 
&s

so
ci

&t
e 

pu
bl

ic
 

ut
ili

ty
 

oo
m

- 
pa

ni
cs

, 
or

 
be

tw
ee

n 
a 

su
bs

id
ia

ry
 

co
m

- 
pa

ny
 

of
 

a 
re

gi
st

er
ed

 
ho

ld
in

g 
co

m
pa

ny
 

(in
cl

ud
in

g 
a 

m
ut

ua
l 

se
rv

ic
e 

co
m

pa
ny

) 
an

d 
an

y 
as

so
ci

at
e 

co
m

pa
ny

 
th

er
eo

f, 
sh

al
l 

co
nt

ai
n 

pr
ov

is
io

n 
fo

r 
its

 
te

rm
i- 

na
tio

n 
to

 
th

e 
ex

te
nt

 
th

at
 

pe
rfo

rm
an

ce
 

m
ay

 
co

nf
lic

t 
wi

th
 

an
y 

ru
le

, 
re

gu
la

tio
n 

or
 

or
de

r 
of

 
th

e 
C

om
m

is
si

on
 

ad
op

te
d 

be
- 

fo
re

 
or

 
af

te
r 

th
e 

m
ak

in
g 

of
 

su
ch

 
cc

n-
 

tm
ct

. 
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Tr
an

sa
ct

io
ns

 
lim

ite
d 

to
 

co
st

. 

(a
) 

Ex
ce

pt
 

as
 

pe
rm

itt
ed

 
by

 
th

is
 

se
c-

 
tio

n,
 

or
 

a.
ny

 
ot

he
r 

ap
pl

ia
bl

e 
ru

le
, 

re
gu

- 
la

tio
n,

 
01

‘ o
rd

er
 

of
 t

he
 

C
om

m
is

si
on

: 
(1

) 
No

 
re

gi
st

er
ed

 
ho

ld
in

g 
co

m
pi

~n
y 

sh
al

l 
pe

rfo
rm

 
an

y 
se

rv
ic

e 
or

 
co

ns
tru

c-
 

tio
n 

fo
r, 

or
 

se
ll 

an
y 

go
od

s 
to

, 
an

y 
its

so
- 

ci
at

e 
co

m
pa

ny
 

th
er

eo
f 

wh
ic

h 
is

 
a 

pu
b-

 
lic

 
ut

ili
ty

 
co

m
pa

ny
, 

2*
 m

ut
ua

l 
se

rv
ic

e 
co

m
pa

ny
, 

01
‘ a

 c
om

pa
ny

 
en

ga
ge

d 
in

 
th

e 
bu

si
ne

ss
 

cf
 

pe
rfo

rm
in

g 
se

rv
ic

e 
or

 
co

n-
 

st
ru

ct
io

n 
fo

r, 
or

 
se

lli
ng

 
go

od
s 

to
, 

as
so

- 
ci

at
e 

pu
bl

ic
 

ut
ili

ty
 

co
m

pa
ni

es
, 

01
‘ e

nt
er

 
in

to
 

an
y 

co
nt

ra
ct

 
to

 
do

 
so

, 
an

d 
(2

) 
No

 
su

bs
id

ia
ry

 
co

m
pa

ny
 

of
 

a 
Pe

g-
 

is
wr

ed
 

ho
ld

in
g 

co
m

pa
ny

 
(in

cl
ud

in
g 

a 
m

ut
ua

l 
se

rv
ic

e 
co

m
pa

ny
1 

sh
al

l 
pe

rfo
rm

 
an

y 
se

rv
ic

e 
or

 
cc

n8
tru

ct
io

n 
fo

r, 
or

 
Se

ll 
an

y 
go

od
s 

to
, 

an
y 

as
so

ci
at

e 
co

m
pa

ny
 

th
er

eo
f. 

or
 

en
te

r 
in

to
 

an
y 

co
nt

ra
ct

 
to

 
do

 s
o,

 a
t 

m
er

e 
th

an
 

cc
& 

as
 d

et
er

m
in

ed
 

pu
rs

ua
nt

 
to
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1 
or

 
an

y 
ot

he
r 

ap
pl

i- 
ca

bl
e 

ru
le

, 
re

gu
la

tio
n,

 
ci

- 
or

de
r 

of
 

th
e 

C
om

m
is

si
on

, 
or

 
in

 
th

e 
ab

se
nc

e 
th

er
eo

f, 
in

 
ac

co
rd

an
ce

 
wi

th
 

so
un

d 
m

et
ho

ds
 

of
 

de
te

rm
in

in
g 

co
st

. 
In

 
th

e 
ca

se
 

O
f 

a 
sa

le
 

of
 

us
ed

 
go

od
s 

th
e 

pr
ic

e 
sh

al
l 

be
 

no
t 

m
or

e 
th

an
 

co
st

 
le

ss
 

de
pr

ec
ia

tio
n.

 
An

y 
ch

ar
ge

s 
on

 
il 

ba
si

s 
of

 
es

tim
at

ed
 

cc
st

 
sh

al
l 

be
 

re
ad

ju
st

ed
 

to
 

ac
tu

al
 

Co
st

 
&t

 
le

as
t 

an
nu

al
ly

, 
if 

fo
r 

se
rv

ic
es

 
or

 
go

od
s,

 5 

17
 C

FR
 C

h.
 I

I (
4-

l-9
9 

Ed
iti

on
) 

an
d 

up
on

 
co

m
pl

et
io

n 
of

 
in

di
vi

du
al

 
pr

oj
ec

ts
, 

in
 

ca
se

 
of

 
co

ns
tru

ct
io

n.
 

(b
) 

In
 

th
e 

ca
se

 
of

 
co

ns
tru

ct
io

n 
fo

r 
an

 
as

so
ci

at
e 

co
m

pa
ny

 
of

 
a 

sp
ec

ifi
c 

pr
oj

- 
ec

t, 
bu

ild
in

g,
 

or
 

un
it 

on
 

wh
ic

h 
su

bs
ta

n-
 

tia
l 

ex
pe

ns
es

 
we

re
 

in
cu

rre
d 

be
fo

re
 

Au
- 

gu
st

 
26

, 
19

35
, 

pu
rs

u*
nt

 
to

 
a 

co
nt

ra
ct

 
m

ad
e 

be
fo

re
 

th
at

 
da

te
, 

th
e 

ho
ld

in
g 

co
m

pa
ny

 
01

‘ s
ub

si
di

ar
y 

pe
rfo

rm
in

g 
th

e 
co

ns
tru

ct
io

n 
sh

al
l 

be
 

en
tit

le
d 

to
 

th
e 

pr
op

or
tio

n 
of

 
its

 
pr

of
it 

or
 

fe
e 

ea
rn

ed
 

pr
io

r 
to

 
Ap

ril
 

1,
19

36
. 

(c
) 

If 
a 

sa
le

 
of

 
go

od
s 

is
 

m
er

el
y 

in
ci

- 
de

nt
al

 
to

 
a 

si
lle

 
of

 
an

 
en

tir
e 

bu
si

ne
ss

 
or

 
a 

su
bs

ta
nt

ia
l 

po
rti

on
 

th
er

eo
f, 

or
 

to
 

a 
sa

le
 

of
 

as
se

ts
 

ot
he

r 
th

an
 

go
od

s,
 

a 
lu

m
p 

su
m

 
Pr

ic
e 

fo
r 

th
e 

en
tir

e 
tra

ns
ac

tio
n 

m
ay

 
in

cl
ud

e 
su

ch
 

go
od

s 
wi

th
ou

t 
th

e 
as

- 
si

gn
m

en
t 

of
 

a 
sp

ec
ifi

c 
po

rti
on

 
of

 
th

e 
pr

ic
e 

to
 

th
e 

co
st

 
of

 
su

ch
 

go
od

s.
 

(d
) 

Th
e 

pr
ic

e 
cf

 
se

rv
ic

es
, 

co
ns

tru
c-

 
tio

n,
 

or
 

go
od

s 
ne

ed
 

no
t 

be
 

lim
ite

d 
to

 
cc

& 
al

th
ou

gh
 

th
e 

tra
ns

ac
tio

n 
co

m
es

 
wi

th
in

 
th

e 
te

rm
s 

of
 

pa
ra

gr
ap

h 
(a

) 
of

 
th

is
 

se
ct

io
n 

if:
 

(1
) 

Ne
ith

er
 

th
e 

co
m

pa
ny

 
pe

rfo
rm

in
g 

th
e 

se
rv

ic
es

 
or

 
co

ns
tru

ct
io

n,
 

01
‘ S

el
lin

g 
th

e 
go

od
s,

 
no

r 
th

e 
as

so
ci

at
e 

co
m

pa
ny

 
re

ce
iv

in
g 

su
ch

 
se

rv
ic

es
 

or
 

co
ns

tru
ct

io
n,

 
or

 
bu

yi
ng

 
su

ch
 

go
od

s,
 

is
 

(0
 

a 
pu

bl
ic

 
ut

ili
ty

 
01

‘ 
ho

ld
in

g 
co

m
pa

ny
, 

(ii
) 

an
 

in
- 

ve
st

m
en

t 
co

m
pa

ny
 

or
 

in
ve

st
m

en
t 

tru
st

, 
in

cl
ud

in
g 

an
y 

co
m

pa
ny

 
or

 
tru

st
 

wh
ic

h 
is

 a
 m

ed
iu

m
 

of
 

in
ve

st
m

en
t 

in
 

se
- 

cu
rit

ie
s 

fo
r 

th
e 

be
ne

fit
 

of
 

a 
re

gi
st

er
ed

 
ho

ld
in

g 
co

m
pa

ny
 

or
 

its
 

em
pl

oy
ee

s 
or

 
of

fic
er

s,
 

01
‘ 

(ii
i) 

a 
oc

m
pi

lll
y 

en
ga

ge
d 

in
 

th
e 

bu
si

ne
ss

 
of

 
se

lli
ng

 
go

od
s 

to
 

as
so

- 
ci

at
e 

co
m

pa
ni

es
 

or
 

pe
rfo

rm
in

g 
se

rv
ic

es
 

or
 

co
ns

tru
ct

io
n,

 
or

 
(iv

) 
a 

co
m

pa
ny

 
oo

n-
 

tro
lli

ng
, 

di
re

ct
ly

 
01

‘ 
in

di
re

ct
ly

, 
an

y 
co

m
pa

ny
 

sp
ec

ifi
ed

 
in

 
pa

ra
gr

ap
h 

(d
)(l

) 
(i)

, 
(ii

), 
or

 
(ii

i) 
of

 
th

is
 

se
ct

io
n;

 
01

 
(2

) 
Su

ch
 

tra
ns

ac
tio

n 
co

ns
is

ts
 

of
 

a 
sa

le
 

of
 g

oo
ds

 
pr

od
uc

ed
 

by
 

th
e 

se
lle

r. 
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De
te

rm
in

at
io

n 
of

 
co

st
. 

(a
) 

Su
bj

ec
t 

to
 

th
e 

pr
ov

is
io

ns
 

of
 

th
is

 
se

ct
io

n 
an

d 
of

 
an

y 
ot

he
r 

ap
pl

ic
ab

le
 

ru
le

, 
re

gu
la

tio
n,

 
01

‘ 
or

de
r 

of
 

th
e 

C
om

- 
m

is
si

on
, 

a 
tra

ns
ac

tio
n 

sh
al

l 
be

 
de

em
ed

 
to

 
be

 
pe

rfo
rm

ed
 

at
 

no
t 

m
or

e 
th

an
 

co
st

 
if 

th
e 

pr
ic

e 
(ta

ki
ng

 
in

to
 

ac
co

un
t 

al
l 

ch
ar

ge
s)

 
do

es
 

no
t 

ex
ce

ed
 

a 
fa

ir 
an

d 
eq

- 
ui

ta
bl

e 
al

lo
ca

tio
n 

of
 

ex
pe

ns
es

 
(in

cl
ud

- 
in

g 
th

e 
pi

-ic
e 

pa
id

 
fo

r 
go

od
s)

 
pl

us
 

re
a-

 
so

na
bl

e 
co

m
pe

ns
at

io
n 

fo
r 

ne
ce

ss
ar

y 
ca

pi
ta

l 
pr

oc
ur

ed
 

th
ro

ug
h 

th
e 

is
su

an
ce

 

,3
4 

of
 

ca
pi

ta
l 

st
oc

k 
(o

r 
si

m
ila

r 
se

cu
rit

ie
s 

of
 a

n 
un

in
co

rp
or

at
ed

 
co

m
pa

ny
). 

(b
) 

Di
re

ct
 

ch
ar

ge
s 

sh
al

l 
be

 
m

ad
e 

so
 

fa
r 

as
 

cc
st

s 
ca

n 
be

 
id

en
tif

ie
d 

an
d 

re
- 

la
te

d 
to

 
th

e 
pa
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