224 South Michigan Avenue Ei mergiah E'—LP

Suite 1100 Docket No. 13-0318
Chicago, illinois 60604-2516
Tel 312 660 7600 Fax 312 692 1718 ComEd Ex. 8.02 CORR.

David M. Stahl

(312} 660-7602
dstahl@eimerstahl.com

January 11, 2012

William J. Chambers, Ph.D.
Metropolitan College
Administrative Sciences Department
808 Commonwealth Avenue
Boston, MA 02215

R. Jeffrey Malinak

Managing Principal

Analysis Group, Inc.

1899 Pennsylvania Avenue, NW
Suite 200

Washington, D.C. 20006

Re: © ComEd Formula Rate Case — Docket No. 11-0721

Dear Dr. Chambers and Mr. Malinak:

This letter will set forth the terms under which Analysis Group will perform services on
behalf of Commonwealth Edison Company (“ComEd”) in connection with ComEd’s Formula
Rate Case — Docket No. 11-0721, currently pending before the Illinois Commerce Commission.
The retention arrangement will be between Eimer Stahl LLP and Analysis Group, but Dr.
Chambers will be primarily responsible for the work performed and will be the testifying
witness, and ComEd will be the ultimate recipient of your services and the party that will
ultimately be responsible for your fees.

We anticipate that the scope of your retention will be to analyze and describe issues
related to the relationship between capital structure and the cost of capital. This retention will
likely require the preparation of written testimony and an appearance at an evidentiary hearing.
Additional services may be performed as well, as we may request from time to time.

We understand that Analysis Group’s normal hourly rates for work of this caliber are set
forth in Attachment A to this letter. You have agreed, however, to a negotiated blended hourly
rate of $400 per hour for all work performed on this engagement. This negotiated blended rate
does not affect any compensation arrangements between Dr. Chambers and Analysis Group, and
relates solely to ComEd’s responsibility for fees in this matter. Indeed, ComEd understands that
Dr. Chambers will be compensated at his normal hourly rate of $600 per hour. ComEd will also

Chicago ¢ Houston
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reimburse you for your reasonable out-of-pocket expenses. We ask that Analysis Group submit
invoices, addressed to me, on a monthly basis.

You agree that you will not assign additional personnel to this matter without consulting
us first and obtainming our consent. You also agree that you and Analysis Group will maintain in
confidence all materials provided to you in connection with this engagement.

If the terms of this letter are acceptable to you, please so indicate by signing a copy of

this letter on the line designated below, and return a signed copy to. me.

We look forward to working with you on this important matter.

Accepted
Analysis Group, Inc.

o2l | b

William J. CHambers, Ph.D.

‘1( J effrey Malinak

Managing Principal

RCE 00002
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Attachment A

William J. Chambers
Managing Principal
Principal/Vice President
Manager/Associate

Senior Analyst/Analyst

$600
$560
$450
$325

$225
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Attachment A

R. Glenn Hubbard
Managing Prineipal
Principal/Vice President
Manager/Associate

Senior Analyst/Analyst

$1,200
$560
$450
$325

$225
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ICC DKT. NO. 12-0321
ST 10.01_Attach 1

TEMPORARY WORKER AGREEMENT

This Temporary Worker Agreement (the *Agreement™) is made this ,&M day of
Tuly , 2042 by and among Lﬁuﬁ»&gg, Demn  an individual ¢ Temporary Worker™)
and '.'I:- AT a T e Femporary Worker's emplover
(“Employer”).

\
WHEREAS, Emplover has contracted with 62,2,*1 VW L i
corporation (“Vendor™), for Employer 1o provide certain services, including work performed on a
temporary basis by Tunpomy Worker, to Vendor’s Customer {detined beiow): and

WHEREAS. Vendor has contracted with Exelon Business Services Company, LLC. a Delaware
limited Lability company, on behalt of ssell ind us affiliates (“Customer”), for Vendor 1o provide certain
services related o Customer’s tunpomr} workﬁ:prce under a program managed by Vendor (the
“Program™); and

WHEREAS, Temporary Worker may be assigned by Employer, at Vendor’s direction, to work
for Customer on a temporary busis.

NOW. THEREFORT for oood uand valuable consideration, the parties agree as follows:

1. Temporary Worker.

Temporary Worker may, i Vendor's sole discretion, be engaged o provide services to
Customer through the Progrir as an eniployee of Employer and not as an employee of
Customer.  Temporary Worker shail perform all services or work under the Program to the
satisfaction of Customer,

Temporary Worker acknowledges and agrees that no employment relationship between
Temporary Worker and Customer or between Temporary Worker and Vendor is created by this
Agreement. the agreemen! ?*v,”m“" Vendor and Customer, or by Employer’s agreement with
Vendor. Temporary W ~avknowledges and agrees that he or she is not a third party
benetictary of the agreemont ot con Vendor and Customer and hereby waives any such rights
which may wose under such agrecment between Vendor and Customer.

Temporary “Vorker acknew’o s and agrecs that Employer shall be solely responsible for all
payments to 'g‘l:mms‘arv Wbor b luding payment of compensation, premium payments for
overtime, and meentive pavments, if amu and payments for vacation, holiday, sick days or
other personal days, if anv. "51 mporary Worker acknowledges and agrees that Temporary
Worker is not ¢ligi “paie nor receive any benefits under the terms of either Vendor’s
or Customer s pension poss, savings plans, health plans, vision plans, disability plans, life
msurance 1o stock opt e T s any other employee benefit plan sponsored by Vendor or
by Customur.

and agrees that the cash payments and benefits which
g mim v shall represent the sole compcnsatmn to which
iplover will be solely responsible for all matters
o obligations arising from the performance of services

hf sc tax obligations include the obligation te withhold

Temporary
Temporary W'
Temporary
relating to corshones
in comnectig with this Al

employee toes ander o ! P federal income tax laws, unemployment compensation
insurance Lo oo, state d sestranes tax laws, social security and Medicare tax laws, and
alt other po ol x ersim o b o event shall either Vendor or Customer be liable for

any such ¢ ooy,

CFRC 0026652

RCE 00007


jmcgovern
Sticky Note
None set by jmcgovern

jmcgovern
Sticky Note
MigrationNone set by jmcgovern

jmcgovern
Sticky Note
Unmarked set by jmcgovern


IN VI D55 WHER TR e sarties hereto have executed this Temporary Worker Agreement

as of the date Ua written abe e,

Employer

By: Qﬁé/&\m

Name:

Title:

Temporary Worker

CFRC 0026653
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SCHEDULE 1 TEMPORARY WORKER ACKNOWLEDGEMENT

/ ;.q ey 4:« im D‘uw ", ai:knowiedge that during the period | perform services for or on behalf of the
Exelon Corporanon and any @f its affiliates and subsidiaries (“Customer”) pursuant to an arrangement
between my Employer and Ve;;ndcr! I 'am not entitled to compensation of any kind from Customer or to
participate in any employee i:efnefit plan or program of any kind offered ¢ any employee of the Customer,
and | expressly waive any and all such compensation and benefits. ! understand that the preceding
sentence will not prohibit me from receiving any earned and vested pension or retiree health care benefils
from the Customer to which | may already be entitled as a former employee of Customer.

in addition, | represent the ioﬂdwing: Check one: . 1am not a former employee of Customer

_g/_“/ tam a former employee of Customer If |

am a former erployee of Customer:
REDACTED
A My employee 1D number was: . ——
B. Check one: ____ | am not eligible to receive (and am not currently receiving) a benefil under a
Customer pension plan. OR L
/1 am eligible to receive {and ____ am not (OR) v émzcurrently recaiving} benefits under a

Customer pen sion niaﬁ Fam engfbie for retiree benefits under the following Customer pensio

plan(s): _Eoxelon 3irvice, Hrwnw&] Pla

| am not currently empieyea by Customer and will not accept employment with Customer that
commences during the period | am employed by Staffing Company.

I have not nrovided, and will not provide, services on Customer matters, regardiess of whether such
services were provided by me as an employee of Staffing Company or any other emplayer or regardiess
of hours work2!. for an aggr: e reriod in excess of one year, unless | receive written notification from
Staffing Com rnny that Cus;tmwr doas not consider such services to be “Staff Augmentation” services or
Customer hzs granted a wii'on exception to such one-year period prior 1o reaching such one year

aggregate period.
Y

N /’“‘;
Print Nama: 1/

Date: Vg A0/

Prepratary s Comthions o1 Yends

CFRC 0026654
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From: IMCEAEX-_O=UCM_OU=COMED_CN=RECIPIENTS_CN=ANGEMJ@exeloncorp.com

Sent: Wednesday, February 01, 2012 1:06 PM
To: frances.fleming@ComEd.com
Subject: RE: Code Block
Code
Block Business Unit Facility Department Sub Account Project Operating Unit Product Customer Segme
Allocation 601 CED 08522 515060 12RPDFR10
Units:
Matt Engels

Beeline - Client Relations Specialist
(630) 657-2826
matthew.engels@exeloncorp.com

http://vms.exeloncorp.com

From: Fleming, Frances:(ComEd)

Sent: Wednesday, February 01, 2012 1:02 PM
To: Engels, Matthew J.:(BSC)

Subject: FW: Code Block

Matt, please update the codeblock for Chris Dunn (Beeline) to the following project effective immediately — 12RPDFR10.
That’s the only change.

Thanks,
Fran

From: Fruehe, Martin G.:(ComEd)

Sent: Wednesday, February 01, 2012 12:50 PM
To: Fleming, Frances:(ComEd)

Subject: FW: Code Block

FYI — Matt Engels is the person | worked with regarding bringing Chris on board. His contact info is below.

Marty Fruehe

ComEd Revenue Policy Dep't
630-437-2063 (office)
630-346-5626 (cell)

From: Engels, Matthew J.:(BSC)

Sent: Wednesday, January 04, 2012 5:00 PM
To: Fruehe, Martin G.:(ComEd)

Subject: RE: Code Block

Marty,

I have created the new request for Chris Dunn as Project Labor.
The cost for 1/3/12 — 6/29/12 is just under $73,000.

Right now Mr. Hemphill will have to approve twice, the first time as the financial approver and the second as the VP.

He will receive an email from Beeline Notification with an embedded link that he can use for access to the Beeline site.

1
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Please let me know if you or he have any questions.
Thank you.
Matt Engels

D 630-657-2826
matthew.engels@exeloncorp.com

4300 Winfield Road
Warrenville, IL 60555

www.beeline.com

From: Fruehe, Martin G.:(ComEd)

Sent: Wednesday, January 04, 2012 4:52 PM
To: Engels, Matthew J.:(BSC)

Subject: RE: Code Block

Matt —
The code block below is correct for Chris Dunn’s current project work.

Scope of work as a Financial Analyst in Revenue Policy:

Research financial issues to support ComEd’s position on particular matters in regards to cost recovery
Create schedules and work papers required for ICC rate case filing

Respond to discovery requests from third parties

Support ComEd witnesses as needed

Marty Fruehe

ComEd Revenue Policy Dep't
630-437-2063 (office)
630-346-5626 (cell)

From: Engels, Matthew J.:(BSC)

Sent: Wednesday, January 04, 2012 3:54 PM
To: Fruehe, Martin G.:(ComEd)

Subject: Code Block

Code

Block Business Unit Facility Department Sub Account Project Operating Unit Product Customer Segme
Allocation 601 CED 08522 515060 11RPDFR10

Units:
Matt Engels

D 630-657-2826
matthew.engels@exeloncorp.com

4300 Winfield Road
Warrenville, IL 60555

RCE 00011
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www.beeline.com
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Project Labor
Scope of Work Template

This document is evidence that Exelon Corporation does not consider this engagement to be classified
as Staff Augmentation. Rather, this is a Project Labor engagement.

| TO BE COMPLETED BY EXELON |
1. PROJECT OVERVIEW

In order to file the supporting documentation required for a Part 285 (rate case) filing, assistance is
needed by the Revenue Policy department to compile, research and analyze the data and
information needed to complete the required schedules. Assistance is also needed with the large
volume of discovery expected. Such data request need to be completed within the time allotted,
usually 2 to 3 weeks.

2. SERVICES

Gather, research and analyze data required for schedule completion.
Complete assigned schedules with appropriate data.
Complete data requests as assigned.

3. DELIVERABLES

Schedules accurately completed in a timely manner as assigned by manager.
Assigned data requests accurately completed in time allotted.

4. SCHEDULE

Schedule Completion - April 27 through rate case filing date (likely July, 2011).
Data Request Completion — As needed, through rebuttal phase of rate case (likely, December 2011)

This project could be cancelled or postponed at any time as regulatory/legislative conditions
change.
5. MILESTONES

N/A

6. ACCEPTANCE CRITERIA/TESTING
N/A

RCE 00013
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TO BE COMPLETED BY SUPPLIER

7. ESTIMATE

Vendor’s charges under this Task Order shall be determined with reference to the Estimate attached
hereto as Attachment No. 1.
[Attach Exelon-Estimate as Attachment No. 1.]

8. PROJECT MANAGER

[Insert the name, position and contact information of the Supplier project manager]
Martin Fruehe

Manager, Revenue Policy

ComEd

3 Lincoln Center

Oakbrook Terrace, 11 60018

630-437-2063

9. VENDOR PERSONNEL

The following Supplier Personnel will be assigned to perform the Services in this Task Order.

Name Position Role

Chris Dunn Financial Analyst Assistance with filing rate case
and subsequent discovery.

10. EXELON RESPONSIBILITIES

ComEd will provide contractor with access to Lincoln Center 3,an appropriate work space,
computer and telephone, and office supplies as needed.

11. OTHER PROVISIONS

This project could be changed, cancelled or postponed at any time as regulatory/legislative
conditions change.

[Insert any additional terms agreed to by the parties.]

The terms of this Task Order are agreed to by:

12. [insert the EXELON entity] [acting by 13. Vendor
and through its agent, Exelon Business
Services Company]

By: ComEd By:

RCE 00014
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Name: Martin Fruehe Name:

Title: Manager, Revenue Policy Title:

Date: 4/22/2011 Date:

RCE 00015
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l'\mg .

RIS ENANNS o

January 20, 2012

Mr. David Stahl

Eimer Stahl LLP

224 South Michigan Avenue
Suite 1100

Chicago, Illinois 60604

Dear Mr. Stahl:

Booz & Company (“Booz”) is pleased to assist Commonwealth Edison
(“ComEd” or “the Company”) in support of certain planned regulatory
filings with the Illinois Commerce Commission (“ICC” or “the
Commission”). This letter confirms our understanding of the scope of this
engagement, the key activities to be completed, and our staffing, timing
and professional fees.

UNDERSTANDING AND APPROACH

You have asked Booz to support the Company in assessing certain costs.

The intent of this assessment is to develop targeted material that will be

available to the Company. Booz & Company has experience in the conduct

of assessments of service company costs and charges. We will analyze the

inclusion of incentive costs in the service company allocations to ComEd.

As a result of our analyses, Booz & Company will prepare a written Booz & Company (N.A.) Inc.
summary of our findings available to you for potential use in the zilitz/[:;o&reﬂ
regulatory proceedings. Dallas, TX 75202
Tel 1214 746 6500
Fax 1214712 6660
www.booz.com

STAFFING, TIMING, QUALIFICATIONS AND, FEES

Mr. Earl M. Simpkins, Jr., a Vice President in the Utilities Practice in our
Dallas Office, will have overall client service responsibility. He will be
assisted by Eric Powell, a Senior Associate in our Dallas Office.
Additionally, one other qualified Booz resource will be used on a day-to-
day basis. We are prepared to begin this assignment immediately and
anticipate this assignment to continue as needed in support of potential
testimony development and ICC proceedings.

RCE 00016
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20f5

Based on our understanding of the scope of review that you request, we
estimate our total professional fees to range between $35,000 and $40,000
per week. Administrative expenses will be billed at the actual cost thereof.

Additional assignments outside the scope of the engagement provided for
herein (e.g., witness preparation, oral testimony, discovery support, and
rebuttal testimony).

We will submit our invoice monthly for our fees and for expenses incurred.

Invoices are payable via electronic funds transfer to the following bank
account within 10 days of receipt:

JP Morgan Chase Bank
REDACTED

Booz & Company will devote its best professional efforts to this
assignment. All findings, conclusions, and recommendations will
represent our best judgment based on the information available. A copy of
our standard terms and conditions is attached as Appendix I. Should you
have any questions, please call me at 214-746-6571.

RCE 00017
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3of5

To confirm your agreement to the foregoing and authorize us to begin
work, kindly sign the enclosed copy of this letter and return it to us at the
above address.

Sincerely,

Earl M. Simpkins, Jr. BOOZ & COMPANY
Vice President

ACCEPTED AND AGREED AS OF THE
DATE FIRST ABOVE WRITTEN:

ON BEHALF OF COMMONWEALTH EDISON

Accepted By:
Title:
Date:

RCE 00018
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40f5

CONFIDENTIALITY

Booz & Company shall not disclose to any third party any information
provided to it by or on behalf of the Company or its affiliates in connection
with services performed by Booz & Company pursuant to this engagement,
including, without limitation, information relating to the contemplated
regulatory filings and the existence of discussions with respect thereto (the
"Confidential Information"), except for information which (a) now is or
hereafter becomes available to the public (including, without limitation,
any information filed with any governmental agency and available to the
public) other than as the result of a disclosure by Booz & Company in
breach hereof, (b) becomes available to Booz & Company on a non-
confidential basis from a source other than the Company who is not known
by Booz & Company to be otherwise bound by a confidentiality agreement
with the Company or is not otherwise known by Booz & Company to be
prohibited from disclosing such information to Booz & Company by
obligation to the Company, (c) is developed by Booz & Company
independently of, or was known by Booz & Company prior to, any
disclosures of such information made by the Company to Booz &
Company, (d) is required to be disclosed by Booz & Company by order of a
court of competent jurisdiction, administrative agency or governmental
body, or by any law, rule or regulation, or by subpoena, or any other
administrative or legal process, or by applicable regulatory or professional
standards, provided that Booz & Company gives advance notice of its
intentions to disclose such information and reasonably cooperates in
obtaining an appropriate protective order, (e) is disclosed by Booz &
Company upon the advice of its counsel in connection with any judicial or
other proceeding involving Booz & Company and/or the Company
relating to the subject of this engagement letter or the services provided
hereunder, provided that Booz & Company gives advance notice of its
intentions to disclose such information and reasonably cooperates in
obtaining an appropriate protective order or (f) is disclosed with the
written consent of the Company.

Booz & Company agrees that Confidential Information disclosed to it by
the Company shall be solely used in connection with providing services
pursuant to this engagement letter or other services Booz & Company may
be engaged to provide relating to potential future regulatory filings. Booz
& Company will return or destroy all information and analyses and work
product to the Company at the conclusion of the engagement contemplated
by this letter, not otherwise necessary to be maintained to support
discovery requests that may emerge. Booz & Company shall carry out its
obligations hereunder using the same degree of care that it uses in
protecting its own proprietary information, but at least a reasonable degree
of care. Provided that Booz & Company shall have met the foregoing
standard of care, it shall not be liable or responsible for any inadvertent or
accidental disclosure of Confidential Information. The obligations set forth

RCE 00019
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50f5

herein with respect to Confidential Information shall continue in full force
and effect for a period of three years from the effective date of this
engagement letter.

RCE 00020
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booz&co.

July 16, 2012

Mr. David Stahl

Eimer Stahl LLP

224 South Michigan Avenue
Suite 1100

Chicago, Illinois 60604

Dear Mr. Stahl:

This letter confirms the engagement whereby Booz & Company, N.A.,
(“Booz”) is assisting Eimer Stahl LLP (the “Client”) on behalf of its client,
Commonwealth Edison Company (the "Company"), in support of certain
regulatory filings contemplated to be made by the Company with the
Illinois Commerce Commission (“Commission”). This letter confirms our
understanding of the scope of this engagement, the key activities to be
completed, and our staffing, timing and professional fees.

SCOPE OF THE ENGAGEMENT

Booz will, under your direction and supervision, perform the following
activities:

Rebuttal Testimony Development

The focus of our assistance will be on the preparation of rebuttal
testimony associated with the 2011 merger costs allocated to
ComEd. This includes responding to certain intervenor arguments
that these costs should not be included in ComEd’s formula rate
determination. The specific tasks to be conducted include:

e Prepare a detailed outline of rebuttal testimony supporting
the inclusion of ComEd merger costs

o Prepare draft rebuttal testimony supporting ComEd merger
costs

e Review rebuttal testimony with Client and Company
management

e Revise rebuttal testimony based on Client and Company
management comments

Booz & Company (N.A.) Inc.
901 Main Street

Suite 6500

Dallas, TX 75202

Tel 1214 746 6500

Fax 1214712 6660
www.booz.com

RCE 00021
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20f6

e Unplanned and unforeseeable rate case preparation support
Discovery Support

Once the rebuttal testimony has been filed, the focus of our
assistance will be on developing responses to discovery requests
from ICC Staff and interveners related to this testimony. The
specific tasks to be conducted include:

o Preparation of draft responses based on intervener discovery
related to rebuttal testimony filed

o Review of draft responses with Client and Company
management

e Revise draft responses based on Client and Company
comments

e Unplanned and unforeseeable discovery support (e.g.,
workshop preparation, workshop delivery, etc.)

Hearings Preparation

Once the discovery period ends and the ICC Staff and interveners
have filed rebuttal testimony related to the case, the focus of our
assistance will be on preparing surrebuttal testimony (if required) in
response to intervener testimony. Additionally our assistance will
include preparing for the rate hearings related to the rebuttal and
surrebuttal testimony filed. The specific tasks to be conducted
include:

¢ Analysis of intervener rebuttal testimony

o Preparation of draft outline of surrebuttal testimony

e Prepare draft surrebuttal testimony

e Review draft surrebuttal testimony with Client and Company
management

e Revise draft surrebuttal testimony based on Client and
Company comments

o Preparation, review and revision of surrebuttal testimony, as
required

e Preparation for rate hearings (e.g., review of testimony and
backup workpapers, review of ICC Staff and intervener
testimony, preparation for cross examination)

¢ Unplanned and unforeseeable hearings support

e Unplanned and unforeseeable support subsequent to
hearings (e.g., settlement scenario analysis, etc.)

¢ Testimony at rate hearings

RCE 00022
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STAFFING, TIMING, AND FEES

Mr. Todd J. Jirovec, a Vice President in the Utilities Practice in our Dallas
Office, will have overall client service responsibility. He will be assisted by
1-2 qualified Booz resources on a day-to-day basis. We are prepared to
begin this assignment immediately and anticipate this assignment to
continue as discovery proceeds in support of Commission proceedings.

Based on our understanding of the scope that you request, we estimate our
total professional fees to range between $35,000 and $40,000 per week for
rebuttal testimony development. Administrative and out of pocket
expenses will be billed at the actual cost thereof.

The Booz staffing levels required to execute the activities related to
Discovery Support and Surrebuttal Testimony and Hearings Preparation
are difficult to estimate at this time and will fluctuate based on the nature,
level, and timing of the tasks required. Based on our prior experience,
Booz resources required to perform the tasks related to Discovery Support
and Surrebuttal Testimony and Hearings Preparation will likely be lower
and fluctuate based on the amount, timing and complexity of the
interrogatories submitted. These tasks will likely also be required to be
completed during periods of high intensity efforts to meet the agreed upon
response schedule (e.g., responses will be required within a certain number
of days after submittal of interrogatory). The Rebuttal Testimony and
Hearing Preparation tasks will likely consist of more senior dedicated time
and will be billed on a time and materials basis reflecting the level of effort
required. We will discuss with you our team and fee estimate prior to
initiating work in these two phases.

We will submit our invoice monthly for our fees and expenses incurred.
Invoices are payable via electronic funds transfer to the following bank
account within 10 days of receipt:

TP Morgan Chase Bank
REDACTED

Booz & Company will devote its best professional efforts to this
assignment. All findings, conclusions, and recommendations will
represent our best judgment based on the information available. A copy of
our standard terms and conditions is attached as Appendix I. Should you
have any questions, please call me at 214-746-6525.

To confirm your agreement to the foregoing, kindly sign the enclosed copy
of this letter and return it to us at the above address.

RCE 00023
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Sincerely,

Todd J. Jirovec BOOZ & COMPANY
Vice President

RCE 00024
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ACCEPTED AND AGREED AS OF THE
DATE FIRST ABOVE WRITTEN:

ON BEHALF OF CQ

Accepted By: (

Name: \,}7%” "/( g / % 17LZ
Title: =l .'L‘l E)e S TA H'L , J/JQAJLN 2
Date: '7// / C».// /2
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TERMS AND CONDITIONS FOR GENERAL MANAGEMENT CONSULTING ASSIGNMENTS IN THE U.S.

Exhibit 1

1

Scope of Work: Booz & Company (N.A.) Inc. {“Booz"} hereby agrees to perform
the work described In the attached proposal to Client (the “Proposal”).

Compensation: Client agrees to pay Booz for the services rendered to the
Client pursuant to this Agreement and to reimburse Booz for expenses incurred
in connection with providing such services in accordance with the attached
Proposal. Invoices are payable within ten days of recelpt of invoice.

Confidentiality: Each party shall keep confidential and shall not use (except in
connection with this Agreement) any confidential information disclosed to it by
the other party. The parties agree that the following shall not constitute
“confidential information”:

{i) information that was in the public domain or in the possession of the
receiving party at the time of disclosure to that party by the other party,

{ii) information independently developed by a party,

(iii) information that subsequently comes into the public domain through no
fault of the receiving party, and

{lv} information that Is also disclosed to the receiving party by a third party
who is under no obligation to the disclosing party to keep that information
confidential.

The foregoing notwithstanding, Booz may serve other clients in the same
industry as long as it does so without compromising Its responsibility to
maintain the confidentiality of Client’s confidential information Including
parties with whom you compete or have a commercial relationship.

Cooperation: Both Booz and Client acknowledge and agree that successful
completion of this assignment will require their full and mutual good faith
cooperation. The development tasks to be performed by Client personnel,
including staffing requirements, and the obligations of Client regarding such
personnel, are as set forth in the Proposal. In addition to performing those
tasks identified in the Proposal, Client agrees to provide such services,
equipment, software and support as are stated to be Client's responsibility in
the Proposal. Cllent further agrees that information provided to Booz shall be
complete, accurate and prompt, that its reviews of Booz work shall be timely
and shall be performed by personnel fully familiar with Client’s business and
requirements.

Use of information: Client understands and agrees that in performing this
assignment Booz will be using publicly available informatlon and information in
reports and other material provided by others, including, without limitation,
information provided by Client, and that Booz does not assume responsibllity
for and may rely, without independent verification, on the accuracy and
completeness of any such information.

Use of Work Product: Client understands and agrees that all reports, analyses
or other material provided by Booz are solely for Client’s Information and use
in connectlon with the assignment and may not be delivered to any third party
without the prlor written consent of Booz, except as required by law. Booz shall
retain all rights to concepts, approaches, methodologies, models, tools, generic
industry information, knowledge and experlence possessed by Booz prior to, or
acquired by it during, the performance of the assignment.

Limitation of Llabllity: Booz shall have no llability with respect to its obligations
under this Agreement or otherwise for consequential, incidental or punitive
damages even if It has been advised of the possibility of such damages. In any
event, the llabllity of Booz to Client for any reason and upon any cause of
action shall be limited to the amount pald to Booz by Client hereunder. This
limitation applles to all causes of action in the aggregate, including without
limitation to breach of contract, breach of warranty, negligence, strict liability,
misrepresentations, and other torts.

Indemnification: Client hereby agrees to indemnify and hold Booz harmless
from and against all claims, llability, losses, damages and expenses as they are
incurred, including legal fees and disbursements and the cost of Booz
personnel time at normal professional rates relating to or arising out of any
transaction or matter which is related to the subject matter of the assignment.
Client shall not, however, be liable under this indemnity to the extent that any
such claims, llabllity, losses, damages and expenses result from the gross
negligence or willful default of Booz.

Dispute Resolution: Any dispute whatsoever between the parties arising out of
or relating to the assignment shall be settled by arbitration in New York, New
York under the Rules of Arbitration of the American Arbitration Association
{“AAA"), and judgment upon the award rendered by the Arbitrator(s) may be
entered in any Court having jurisdiction thereof. The arbitration shall be
conducted in English by three Arbitrators. The party Initiating arbitration shall
appoint an Arbitrator in its arbitration notice to the other party who shall
appoint the second Arbitrator within 30 days of receipt of the notice. If the
second party shall fail to appoint an Arbitrator within that period then the
second Arbitrator shall be appointed by the AAA. The first two Arbitrators shall
appoint a third Arbitrator within 30 days of the appointment of the second
Arbitrator. If the first two Arbitrators fail to appoint a third Arbitrator within
that period, the third Arbitrator shall be appointed by the AAA.

10.

1.

12,

13,

14.

15.

16.

17.

18,

19.

20.

21

Termination: In the event that either party hereto becomes or is declared
insolvent or bankrupt, is the subject of any proceedings relating to its
liquidation, insolvency or for the appointment of a receiver or similar officer for
it, makes an assignment for the benefit of all or substantially all of its creditors,
or enters into an agreement for the composition, extension, or readjustment of
all or substantially all of its obligations, then the other party hereto may, by
glving written notice thereof to such party, terminate this Agreement as of a
date specified in such notice of termination. The Client may also terminate this
Agreement at any time by giving Booz thirty days’ written notice to that effect;
in such event, Booz shall be entitled to payment for services rendered and for
expenses and obligations incurred in connection with this Agreement prior to
the effective date of termination.

Independent Contractor: Booz is an independent contractor and not an agent
or representative of Client. No employee of Booz shall be deemed an employee
of Client. Except as otherwise expressly agreed, Client will not have control
over Booz or its employees. Booz agrees that it shall be Booz's responsibility to
withhold all federal, state or local income taxes, social security taxes,
unemployment and other payroll taxes required by law to be withheld from the
compensation of the employees performing services hereunder.

Equal Opportunity: Booz agrees that it will not discriminate against any
employee or applicant for employment on account of race, color, religion, sex,
sexual orientation, disability or national origin.

Laws and Regulations: Booz agrees, In connection with the performance of
services hereunder, to comply with all applicable federal, state or local laws
and regulations.

Third-Party Hardware and Software: The parties understand that any work
product delivered under this Agreement may include certain third-party
hardware and/or software products. It is acknowledged by Client that Client
shall be solely responsible for obtaining licenses to such third-party software, if
such software is not already in Client's possession, including the right to
incorporate such software Into its systems. Booz makes no warrantles or
representations hereunder, express or Implied, as to the quality, capabilities,
operations, performance or suitability of any third-party hardware or software
including the ability to integrate with any software developed for Client, and
the quality, capabilities, operations, performance and suitability of such third-
party hardware or software lies solely with Client and the vendor or supplier of
that hardware or software.

No Third-Party Beneflclarles: Booz and the Client mutually agree that this
Agreement is intended by them to be solely for the benefit of the parties
hereto and that no third parties may rely on any reports, analyses or other
materlal provided by Booz or shall obtain any direct or indirect benefits from
the Agreement, have any claim or be entitled to any remedy under this
Agreement or otherwise in any way be regarded as third-party beneficiarles
under this Agreement.

Securities: No reference may be made to Booz in any prospectus, proxy
statement, offering memorandum, or similar document without Booz's prior
written consent, which Booz may, in its discretion, withhold.

Best Efforts: Booz agrees to undertake this assignment on a best efforts basis
and that its findings and recommendations will reflect its best judgment based
on the information available to it.

Assignment: The Client and Booz agree that neither party may assign its rights
under this Agreement without the prior written consent of the other party.

Force Majeure: Neither party shall be liable to the other for any delay or failure
to perform any of the services or abligations set forth in this Agreement due to
a cause beyond its reasonable control. Performance times shall be considered
extended for the period required to make up the work lost because of such
cause.

Miscellaneous: The attached Proposal and these terms and conditions
constitute the entire agreement and understanding between the parties with
respect to the subject hereof and merges and supersedes all prior discussions
and wrltings with respect hereto. This Agreement shall be governed by, and
construed in accordance with, the laws of the State of New York, as if it were
executed and were to be performed entirely within the State of New York. No
modification, alteration or amendment of this Agreement shall be effective
unless contained in a writing that is signed by both parties and that specifically
refers to this Agreement. In the event that any term or provision of this
Agreement shall, for any reason, be held to be illegal, invalid or unenforceable
under the laws, regulations or ordinances of any federal, state or local
government authority to which this Agreement is subject, such term or
provision shall be deemed severed from this Agreement, and the remaining
terms and provisions will be unaffected thereby.

Headings: The headings in these Terms and Conditions are inserted for
convenience only and shall not constitute a part hereof or affect in any way the
meaning or interpretation of this Agreement.
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GENERAL TERMS AND CONDITIONS

ICC DKT. NO. 12-0321
ST 10.01_Attach 3

Exelon,

Acceptance. Acceptance of this Purchase Order (the “PO”) by the
‘xelon Company (“Buyer”) identified on the face of this PO or by
xelon Business Services Company, LLC (“Exelon™) as agent for
Suyer, is limited to acceptance of the express terms of the offer
ontained on the face and reverse side thereof and the terms contained
erein. Any additional or different terms proposed by the entity to
shich this PO is addressed (“Seller”), or any attemnpt by Seller to vary
1any degree any of the terms in the PO, are hereby objected to and
gjected. The terms of this PO set forth the quantity, price, or delivery
chedule of the labor, supervision, administration, and other services
the “Services”) or the material, equipment, apparatus, products,
upplies, goods, and documentation (the “Material”) to be provided
y Seller (collectively, the Material and Services shall hereinafter be
sferred to as “Work”). If a prior offer has been made by Seller,
luyer’s acceptance of Seller’s offer is expressly conditioned on
eller’s assent to all of the terms contained in this PO. Seller’s
ommencement of performance of Work shall be deemed an effective
10de of acceptance of Buyer’s offer or counteroffer, as the case may
e, and the terms and conditions contained in this PO. Time is of the
ssence under this PO. This PO is not a requirements contract. Buyer
sserves the right to use its own resources and to employ other
ntities to perform or provide the same or similar Work.

Price; Invoices and Payment. In consideration for the
erformance of Work, Buyer shall pay Seller the prices set forth in
1is PO, and this PO shall not be invoiced at prices higher than those
hown hereon. Seller shall submit invoices to Buyer, at the location
esignated by Buyer on this PO, as follows: (1) if Work is complete
1 less than 30 days, then Seller shall submit an invoice within 30
ays after completion of Work; or (2) if Work is completed in more
1an 30 days, then Seller shall submit an invoice every 30 days for
Vork performed during the previous 30 day period. Unless otherwise
pecified in this PO, the invoice shall be submitted via Email to
A/P-Invoices@exeloncorp.com”. Except as otherwise provided in
1s PO and herein, Buyer shall pay all undisputed invoices within 45
ays after receipt and acceptance by Buyer of the invoice. For any
ortion of Work, which does not conform to the requirements of the
‘O, a corresponding portion of the price may be withheld until such
onconformance is corrected. Payment shall not forfeit Buyer’s right
) inspect and accept Work and its documentation, nor shall the
sithholding of any payment, or prorated portion thereof, preclude
Suyer from pursuing any other rights or remedies it may have under
1s PO, in law, or in equity. All invoices shall include Buyer’s PO
umber. Invoices shall separately identify sales/use taxes where
pplicable, and any authorized prepaid freight charges for parcel post,
IPS, or other courier, or any shipments designated “FOB point of
hipment, freight allowed.” All freight charges must be supported by
copy of the freight bill. Sales/use taxes are not applicable to freight
harges. Notwithstanding any provisions in this PO or herein
sollectively, the “Contract Documents™) to the contrary, Buyer may
ecline to pay an invoice, in whole or in part, to the extent Buyer
ecides it is necessary to protect it from loss due to: (1) material
reach by Seller of any of its obligations under this PO; (2)
sasonable evidence that Work will not be completed within the time
squirements specified in this PO; (3) unsubstantiated or unsupported
mounts invoiced by Seller; (4) Seller’s failure to properly pay
ubcontractors; or (5) Seller’s failure to submit an invoice within 180
ays of the applicable submission provisions hereinabove. In the
vent that Buyer so requests, final waivers of lien by all
ubcontractors and material suppliers and affidavits that all bills for
1aterial and labor have been paid by Seller and each subcontractor
hall be furnished with Seller’s final invoice with respect to Work.

Acceptance by Seller of final payment under this PO shall constit
waiver of all claims against Buyer under this PO. Buyer may sei
against any amount payable under this PO any and all present
future indebtedness of Seller to Buyer under any other PO.

3. Delivery. Delivery of Material arriving from internati
locations shall be “DDP (Delivered Duty Paid)- Exelon deli
dock,” unless otherwise specified in this PO. The delivery terms
Material originating domestically shall be “FOB (Destination Fre
Prepaid & Add) — Exelon Delivery Dock”, unless otherwise speci
in this PO. Buyer may expedite deliveries. Seller shall notify B
promptly of any conditions affecting the date the Material is tc
received at the “ship to” address specified in this PO (the “Deli:
Date”). This notice shall be required for conditions affecting both
and early delivery. Buyer may, at its sole option, accept or re
deliveries that vary from the specified Delivery Date or quant
except for authorized partial shipments.

4. _Title and Risk of Loss. (a) Material. Title and risk of los
damage to the Material shall remain with Seller until Buyer acc
the Material or, if required in this PO, Seller and Buyer execu
Certificate of Final Completion. Title shall be free and clear of
and all liens and encumbrances. When shipment is “FOB shipy
point,” if Material is received at its destination in a dam:
condition and a claim for such damage is denied by the carrier or
basis that such damage was attributable to Seller, Seller shall repa
replace such damaged Material at no cost to Buyer. In any ex
Seller shall assist Buyer without charge in establishing carrier liab
for Material damage by supplying evidence that the Material

properly manufactured, packaged, and secured to withstand no
transportation condition. (b) Services. Risk of loss or damage to
Services or any property of Buyer in the custody of Seller ¢
remain with Seller until Buyer accepts the Services or, if require
this PO, until Seller and Buyer execute a Certificate of F
Completion. If any loss of or damage to the Services occurs pric
the date of acceptance or, where required, Seller and Buyer exect
Certificate of Final Completion, Seller shall, at its sole expe
promptly repair or re-perform the portion of the Services affected.

3. Taxes. Except for state sales or use taxes that apply to this
price is inclusive of any and all taxes, fees, excises, and cha
which are now or hereafier imposed by federal, state, cou
municipal, local, foreign or other governmental or public authc
(“Governmental Authorities”) with respect to the prices set fort
the PO, and Buyer shall not be required or obligated to reimb
Seller for any taxes or similar expenses which may arise o)
incurred in connection with the PO. The invoice shall separately
taxable and nontaxable charges where applicable. Unless B
provides Seller an exemption certificate or notifies Seller that Bi
will pay such taxes directly to the applicable Department of Reve
then (1) state sales and use tax, where applicable, shall be bille
the invoice if Seller is authorized by applicable law to collect suct
or (2) if subsection (1) is not applicable, the tax shall be billed o
invoice as reimbursement by Buyer to Seller at the time Seller |
such tax to the appropriate state. Seller shall bill Buyer for collec
or reimbursement of taxes, as applicable, prior to Final Comple
and shall bill as a dollar for dollar collection or reimbursemen
applicable (dollar collection/reimbursement for dollar paid
Seller). To the extentSeller fails to bill Buyer pursuant
this Section 5, then Seller shall be responsible for all penalties
interest payments associated with such failure (whether assesse

Buyer or Seller) and the pavment of sGHRE 98266935 faile
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GENERAL TERMS AND CONDITIONS

Exelon.

ubmit an invoice within the 180 day invoice submission requirement
f Section 2. Seller shall not include state sales or use tax in its prices
or the Services. Buyer shall have the right to direct the basis on
/hich any taxes included in the prices or for which it may be
ssponsible will be paid or contested and to control any contest,
cluding the right to initiate any contest, in the name of Seller.
tuyer shall reimburse Seller for any interest, penalties, or expenses
eller may incur as a result of any contest initiated or any direction
iven by Buyer with respect to the payment of such taxes. Seller will
romptly furnish Buyer with all information Buyer requests for the
urpose of determining the amount of any tax liability under this
wgreement. At the request of Buyer, Seller shall prepare, execute,
nd deliver to Buyer a Federal Form W-9 or the equivalent thereof.
eller shall comply with the reporting requirements of all
jovernmental Authorities, and, upon the request of Buyer, will
rovide proof that Seller has complied with such reporting
2quirements.

.__Warranties for Work. (a) Material. Seller warrants that the
Aaterial furnished to Buyer hereunder (i) will be of new manufacture
nd will be free from defects in design, workmanship and materials,
i1) will be suitable for its intended purpose as specified in this PO,
iii) will be fit for the particular purpose intended therefore to the
xtent such purpose is set forth in this PO, (iv) will be manufactured,
old and delivered in accordance with the then prevailing applicable
wws, industry standards and practices, and (v) will have been fully
:sted to meet the requirements of this PO. Seller further warrants that
1e Material will comply with (1) the specifications provided to
eller, and (2) all performance requirements, tolerances and
>presentations provided to Seller. Seller agrees that it will obtain and
ssign or otherwise provide to Buyer the benefits of any warranties
rovided by manufacturers or suppliers of material or equipment
wcorporated into the Material, and will perform its responsibilities so
1at such warranties remain in full force and effect. (b) Services.
eller warrants that qualified personnel shall perform the Services in
competent manner in conformance with the warranties herein, and
1at the Services will comply with the specifications contained in the
'0O. Seller further warrants that the Services will be properly
erformed in accordance with the then prevailing applicable laws,
1dustry standards and practices.

.__Remedies. Seller shall correct or replace any nonconforming
Vork, at Seller’s expense, promptly after notification by Buyer
sithin a period of 2 years after acceptance of Work by Buyer, or such
ther period stated in this PO,. The decision whether to correct or
splace Work shall be made with the concurrence of Buyer and the
orrection or replacement of Work shall be scheduled consistent with
Juyer’s operating requirements so as to minimize loss of production
r use of Work or of any plant or facility of which Work is a part. All
osts and expenses associated with access to, correction or
splacement of Work shall be paid by Seller, and Buyer may charge
eller all expenses of unpacking, examining, repacking, and
ashipping any rejected Material. All warranties for any corrected or
splaced Work shall extend to2 years from the date of Buyer’s
cceptance of the corrected or replaced Work. Inspection, testing,
cceptance, payment, or use of any Work shall not affect the
~arranties and obligations of Seller hereunder and such warranties
nd obligations shall survive any such inspection, testing, acceptance,
ayment, or use. In the event of Seller’s failure to correct or replace
Vork, in accordance with the terms hereof, Buyer, after notice to
eller, may correct any deficiencies in, or replace, Work at Seller’s

cumulative and additional to any other or further rights or reme
provided in law or equity under the UCC or otherwise. Buyer ¢
retain all rights of legal action in tort under this PO on all is |
relating to contribution, insurance coverage, and contrac ‘
indemnity.

8. Changes in the PO. Buyer shall have the right at any tim
make changes in this PO, including, but not limited to, change
presentations, drawings, designs, specifications, by issuance «
change order or other writing. If any such changes cause an incr
or decrease in the cost, or the time required for the performanc
Work, an equitable adjustment shall be made, and this PO shal
modified in writing accordingly. Any such equitable adjustr
requested by Seller shall be asserted in writing to Buyer withi1
days after Seller’s receipt of notification of such change.

9.__Subcontracting. Seller may not, without the prior written con
of Buyer, subcontract any of its obligations under this PO. In
event that Buyer consents to the subcontracting of any portio
Work, (i) such consent shall not relieve Seller of its obligations w
this PO with respect to such Work, and (ii) Seller agrees to bring
provisions of this PO to the attention of and to bind e
subcontractor to whom it subcontracts any of Work by the provis
of this PO (“Subcontractor”).

10.Indemnification. (a) Seller’s Indemmification. Seller has

absolute and entire responsibility for all damage, loss or injury of
kind, direct or indirect, to any person (including death), including
not limited to employees of Buyer Parties, Seller and/or

subcontractor, or property arising directly or indirectly out of ¢
any manner associated with performance by Seller under this PO «
any way caused by or resulting from the performance of the W
covered by this PO. Seller shall, to the fullest extent permittec
Law, indemnify, defend upon request, and hold harmless Buyer
its officers, directors, employees, agents, representatives, subsidia
affiliates, successors, and assigns (“Buyer Parties”) against all los
claims, damages, expense (including attorneys’ fees and costs)
liabilities sustained or incurred by the Buyer Parties for any dam
harm, loss or injury of any kind, direct or indirect, to any prop
entity or person (including death), including, but not limited
claims for injuries to employees of the Buyer Parties, Seller an
any Subcontractor, arising directly or indirectly out of any

omission, conduct, negligence or default by Seller or a Subcontra
or their respective officers, directors, employees, agt
representative, subsidiaries, successors, or assigns (“Seller Parti
and/or arising directly or indirectly out of or in any manner associ
with the Work under this PO or any contact with or encounterin
any property, equipment, vehicles, facilities or personnel of
Buyer Parties, regardless of whether any such liability, damage,
or injury is caused by, results from or arises out of the neglige
fault or other liability of the Buyer Parties or any other party t
indemnified. Seller shall further, to the fullest extent permittec
Law, indemnify, defend the Buyer Parties upon request, and holc
Buyer Parties harmless against any loss sustained or incurred by
Buyer Parties (including attorneys’ fees and expenses) for any brt
or nonperformance by Seller or its Subcontractors of any portio
this PO. The Buyer Parties’ right to indemnification shall specific
include loss or damage to the Buyer Parties’ property. The B
Parties’ right to indemnification under this Section 10(a) ¢
include, but not be limited to, all loss, costs, legal fees an
expenses associated with obtaining legal advice, prosecuting

xpense. Each of Buyer’s rights and remedies under this PO shall be defending any legal claim regarding GERGIB02669d:, breac.
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GENERAL TERMS AND CONDITIONS

Exelon.

1s PO, contractual indemnity under this PO, or defense of any
wwsuit filed by anyone for any claim relating either directly or
directly to the Work or this PO. Except as may be otherwise
rovided by applicable law, Buyer’s right to indemmification shall not
e impaired or diminished by any act, omission, misconduct,
egligence or default of Buyer or any employee or agent of Buyer
/ho may be alleged to have contributed thereto. To the extent any
pplicable law may prohibit any application of all or any part of this
1demnity obligation, it is the intent of the parties that this clause is
everable, and that this clause be construed to impose the indemnity
bligation in all circumstances, applications, and situations to the
allest extent permitted by law.

(b) Indemnification for Claims by Governmental Authorities.
Seller agrees to indemmify, hold harmless, and upon
request, defend Buyer and its officers, directors, employees,
agents, representatives, subsidiaries, successors, and
assigns, from any claim, liability, damage, expense, suit, or
demand (including, without limitation, reasonable
attorneys’ fees and court costs) for claims by governmental
authorities or others (including Seller’s suppliers and
subcontractors and the employees of Seller, said suppliers
and subcontractors, or Buyer) of any actual or asserted
failure of Seller to comply with any law, ordinance,
regulatjon, rule, or order of any governmental body.

(c) Survivability. This Section 10 shall survive termination of
the PO.

1. Insurance. Seller shall provide and maintain, and shall require
ach subcontractor (regardless of tier), at their sole cost and expense,
> provide and maintain, in effect during the performance of any
Vork under the PO minimum insurance coverage with carriers
atisfactory to Buyer as follows: (a) Workers’ compensation
1surance with statutory limits of liability and a waiver of subrogation
1 favor of Buyer, (b) employers’ liability insurance with limits of not
>ss than $1,000,000 per occurrence, (c) Commercial General
Jdability insurance, providing bodily injury and property damage
overage, including premises liability, products/completed operations
ability, and blanket contractual liability (including but not limited to
overage for claims against Buyer for injuries to employees of Seller
nd its subcontractors) , with limits of not less than $4,000,000 per
ccurrence and annual aggregate, and (d) automobile liability
covering owned and non-owned vehicles), coverage (including but
ot limited to coverage for claims against Buyer for injuries to
mployees of Seller and its subcontractors) with limits of not less
1an $1,000,000 per accident. Before any Work begins, Seller shall
ame Buyer as an additional insured under the coverage required by
ubsection (c) (including but not limited to coverage for claims
gainst Exelon for injuries to employees of Contractor or any
ubcontractors) and provide evidence of such coverage to Buyer. To
1e extent permitted by applicable law, such coverage shall: (1) be
rimary and non-contributory to any other insurance carried by
luyer; (2) contain standard cross-liability provisions as to separation
f insureds; (3) provide for a waiver of all rights of subrogation
/hich Seller’s insurance carrier might exercise against Buyer; and (4)
ot require contribution before any excess or umbrella liability
overage will apply. Whenever Seller shall have Buyer’s property in

s possession for Seller’s fabrication or otherwise as herein required,
eller shall be deemed the insurer thereof and shall be responsible for
uch property until its return to and acceptance by Buyer. Insurance
overage provided by Seller under this PO shall not include any of
1¢ following: any claims made insurance policies; any self-insured
stention or deductible amount greater than $250,000 unless approved

in writing by Buyer; any endorsement limiting coverage availabl
Buyer which is otherwise required under this PO; any polic:
endorsement wording that negates coverage to Buyer for Buyer’s
negligence; any policy or endorsement language which limits the
to defend Buyer under the policy; and any policy or endorser
language which provides coverage to Buyer only if Selle
negligent.

12. Termination and Suspension. (a) Termination With Cause. If
(i) Work is not performed at the time specified, (ii) Seller brea:
any other provision of this PO and the breach is not cured withi
calendar days of receipt by Seller of notice of such breach, or
Seller is a debtor in bankruptcy or is generally not paying its deb:
such debts become due, then Seller shall be in default hereunder
Buyer may elect to terminate this PO, or to continue this PO sut
to receiving adequate assurances of performance from Seller. In
event of termination, Buyer shall not be required to make
payments to Seller with respect to Work that has not been perfor
as of the date of termination. (b) Termination or Suspension Wit,
Cause. Buyer may at any time, on 3 calendar days’ notice to Se
extend, suspend, or delay Seller’s performance or upon 30 cales
days’ notice to Seller terminate the PO, in whole or in part,
Buyer’s convenience. If Buyer terminates Seller’s perform:
hereunder, Seller shall immediately stop all Work under the PO
immediately cause its suppliers and subcontractors to cease ¢
Work, unless Seller is directed otherwise in the notice of termina
(c) Suspension for Force Majeure. Buyer may at any time ext
suspend, or delay Seller’s performance hereunder if Buyer determ
that the project or facility of which Work is a part or Buyer’s inter
use of that project, facility, or Work is or is likely to be dela
changed, or stopped due to causes beyond the reasonable contrc
Buyer. (d) Termination Charges. (1) If Buyer terminates the P(
accordance with Section 12(a), Seller shall not be entitled to rec
any further payments under the PO until all Work contemplatec
the PO has been fully performed. Buyer shall have the righ
complete Work by means other than the use of Seller, and in doin
Buyer shall have the right to exercise its sole discretion as to
manner, method, and reasonableness of the costs of comple
Work. Seller shall bear any extra expenses incurred by Buye
completing Work, including all increased costs. After all W
contemplated by this PO has been completed, Buyer shall calct
the total expenses for the completed Work. If the total expenses
less than any unpaid balance due Seller, the excess shall be paic
Buyer to Seller. If the total expenses exceed the unpaid bala
Seller shall be liable to Buyer and shall pay the difference to B
on demand; and (2) If Buyer terminates this PO in accordance -
Section 12(b), Buyer shall make payment to Seller for all reason
and unavoidable disbursements and expenses which Seller
incurred or become obligated for prior to the date of the notic
termination, less the reasonable resale value of material which
been obtained or ordered that was intended to become an integral
of the PO. In no event shall the aggregate termination charges ex«
the price of Work hereunder. Seller agrees to take reasonable stef
minimize termination charges. (e) Resumption of Services. If By
extends, delays, or suspends Seller’s performance under Sect
12(b) or 12(c), Seller shall thereafter resume its performance as s
a5 is practicable-whendirected-to-do-so-by-Buyer--Any-comple-— —
dates identified in this PO which are affected by an extension, de
or suspension of Buyer, together with any payment schedules in
PO, shall be extended for a period not to exceed the time los
reason of the extension, suspension, or delay. With the exceptio
extensions, suspensions, or delays IQERQ 0026696rce maj
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vent, Buyer will pay Seller’s incremental direct and verifiable costs
nd expenses by reason of the extension, suspension, or delay. Seller
hall take all reasonable steps to minimize these costs and expenses.
f) No Overhead Costs or Profits. Whether Buyer terminates Seller
/ith or without cause or suspends Seller’s Work under this PO, in no
vent, shall Buyer be responsible for overhead costs associated with
Vork not performed by Seller, for any profits Seller would have
arned if it had completed Work, or for any special, consequential,
icidental, or indirect damages.

3. Limitation of Liability. IN NO EVENT, WHETHER BASED ON
'ONTRACT, INDEMNITY, WARRANTY, TORT (INCLUDING
IEGLIGENCE), STRICT LIABILITY OR OTHERWISE, SHALL
JUYER BE LIABLE TO SELLER FOR SPECIAL, INDIRECT,
NCIDENTAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES
VHATSOEVER INCLUDING, WITHOUT LIMITATION, LOSS
)F PROFITS OR REVENUE, OR COST OF CAPITAL.

4. Intellectual Property & Infringements. Seller shall pay all

syalties and license fees which may be payable on account of
erformance or use of any of Work. If any action or proceeding
rought against Buyer is based on a claim of infringement of a
roprietary or intellectual right or interest arising out of Seller’s
erformance of Work and, if Buyer promptly notifies Seller in writing
f any such action or proceeding, Seller shall, at its own expense, do
1e following to assure continuation or use of Work: (a) indemnify
nd defend Buyer from such action or proceeding and pay all
amages, costs, losses, claims, awards, settlements, attorney’s fees
nd expenses, or any of them, arising out of such action or
roceeding; (b) procure for Buyer the right to continue to use any part
f Work affected by such action, or replace or modify, with Buyer’s
pproval, any Work determined to be infringing such that the
1fringement is removed; and (c) if in any such action or proceeding a
smporary restraining order (“TRQ”) or preliminary injunction (“PI")
s granted, then Seller shall, by giving a satisfactory bond, or
therwise, endeavor to secure the suspension of such TRO and/or PI
gainst Buyer’s use of Work. Buyer may be represented by and
ctively participate through its own counsel in any such suits and
roceedings if Buyer so desires

5. Proprietary and Confidential Information. (a) Seller shall provide

tuyer with all reasonable information and documentation requested
y Buyer in connection with Work. Buyer shall not be prohibited
rom disclosure or use of any such information or documents
ecessary for Buyer to secure or maintain in effect any license or
ermit, perform maintenance on Work, or otherwise to obtain the full

enefits of Work.

b) The term “Confidential Information” shall mean all information or
nhancements which relate to past, present, and future research,
evelopment, and business activities of Buyer and its Affiliates,
scluding inventions, discoveries, formulas, processes, devices,
—1etheds;—compositions; - compilations, system plans, flow. charts,
ource codes, algorithms, procedures, data and other proprietary
sformation of Buyer, including, without limitation, “Confidential
'ustomer Information” as hereinafter defined.

;) Confidential Information shall not include:

1 Information lawfully known to Seller prior to the
performance of such Work other than through other work with or
Buyer or its Affiliates; or

2 Information that is publicly disclosed through no act of
Seller, Subcontractors or any of their respective employees, either
prior or subsequent to Buyer’s disclosures of such information to
Seller.

(d) Seller’s Obligations.

During the term of this PO and thereafter, except as Buyer
authorize in writing, Seller shall and shall cause its employees
Subcontractors to:

1 Treat and cause to be treated as confidential all Confiden
Information;
2 Use Confidential Information only in connection with the

performance of Work pursuant to this Agreement or the Purchase
Otrder for a Specific Project;

3 Make copies of any tangible embodiment of Confidential
Information only as necessary for the performance of such Work;

4 Remove any tangible embodiment of Confidential
Information from the premises of Buyer only with the express wri
permission of Buyer; and

5 Return any and all tangible embodiments of Confidential
Information to Buyer promptly following the request of Buyer, an
any event upon completion of Work pursuant to this Agreement o
the Purchase Order.

(e) “Confidential Customer Information” shall mean any and all
information about Buyer’s customers obtained by Seller or its
employees in the course of performing this Agreement, including,
not limited to, account numbers, names, social security numbers a
other identification numbers/letters, service addresses, billing and
financial information, capacity data, usage, rates, customer credit
information, pricing information, payment methods, or potential
termination of service.

(f) Seller hereby acknowledges that all Confidential Custc
Information which has or will come into Seller’s possessior
knowledge, in connection with this Agreement and any amendr
or addendum hereto or the performance hereof, consists
confidential information, use of which by or disclosure or whic
third parties will be damaging to Buyer customers and to Bt
Seller therefore agrees to hold such Confidential Custo
Information in the strictest confidence, not to make use thereof o
than for the performance of this Agreement, to release it onl
employees requiring such information and not to release or disclo
to any other party. Seller shall make their employees
subcontractors aware of their duty and responsibility to refrain f

~ “any unauthorized usSe or disclosure of Confidential Custo

Information and Seller shall be liable for any alleged breach o
confidentiality obligations by its employees or subcontractors. A
the above restrictions and liabilities shall survive any terminatio

the Agreement.
CFRC 0026696
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6. Assignment. Seller shall not assign its interest in this PO, or
elegate any obligation under this PO, without the prior written
onsent of Buyer. Buyer, without limitation, reserves the right to
ssign this PO, or any interest, to a 3" party to be selected by Buyer.

7. Choice of Law; Interpretation; Severability. This PO shall be

onstrued and interpreted, without giving effect to principles of
onflict of law, in accordance with the laws of Pennsylvania unless
‘ommonwealth Edison is the contracting party under this PO giving
ise to the claim, in which case this PO shall be construed and
aterpreted in accordance with the laws of Illinois. The provisions of
1is PO shall be interpreted where possible in a manner to sustain its
sgality and enforceability. The unenforceability of any provision of
1is PO in a specific situation shall not affect the enforceability of that
rovision in another situation or the remaining provisions of this PO.

L8. Dispute Resolution. (a) In the event of a dispute under the PO
‘Dispute”), the parties shall follow the dispute resolution process as
et forth herein (the “DRP”). Notwithstanding the foregoing, the DRP
hall not apply to actions in tort under this PO by Buyer relating to
ontribution, insurance coverage, and contractual indemmity, which
ights of legal action Buyer retains pursuant to Section 7.

b) Step Negotiations. The parties shall attempt in good faith to
ssolve all Disputes promptly by negotiation as follows. Any party
1ay give the other party written notice of any Dispute not resolved in
_1e normal course of business. Executives of both parties at levels
rincipally one level above the personnel who have previously been
wvolved in the Dispute shall meet at a mutually acceptable time and
lace within 10 days after delivery of such notice, and thereafter as
ften as they reasonably deem necessary, to exchange relevant
1formation and to attempt to resolve the Dispute. If the matter has
ot been resolved within 30 days from the referral of the Dispute to
enior executives or if no meeting of senior executives has taken
lace within fifteen 15 days after such referral, either party may
itiate such legal action as it deems appropriate. If a negotiator
itends to be accompanied at a meeting by an attorney, the other
egotiator shall be given at least 5 days notice of such intention and
1ay also be accompanied by an attorney. All negotiations pursuant to
1is Section 18(b) are confidential and shall be treated as compromise
nd settlement negotiations for purposes of the Federal Rules of
wvidence and state rules of evidence.
2)
2) Continued Performance of Work. In the case of any Dispute,
eller shall continue to perform Work and muaintain its progress
ending final determination of the Dispute, and Buyer shall continue
» make payments to Seller for those portions of Work completed that
re not the subject of the Dispute.

9. Nondiscrimination and Affirmative Action. Seller shall, unless
xempt, comply with the federal regulations pertaining to
ondiscrimination and affirmative action (41 CFR part 60-1),
wcluding, but not limited to the following, all of which are
corporated herein by reference: (1) 41 CFR 60-1.40; (2) 41 CFR
0-250.4; (3) 41 CFR 60-741.4; (4) 41 CFR 60-1.4; (5) 41 CFR 60-
.7; (6) Fair Labor Standards Act of 1938, as amended; (7) 41 CFR

" 0-1.8; (8) 48 CFR Chapter 1, Subpart 19.7 and (9) 29 CFR, part470.
eller shall also comply, unless exempt, with any applicable state
1ws pertaining to nondiscrimination and affirmative action.

20. Notices. Any notice pertaining to Work performed or this
shall be in writing (unless in an emergency and then prom
thereafter in writing) and sent via facsimile transmittal, registere
certified mail (postage prepaid), or by commercial overnight cou
to Buyer’s representative or Scller’s representative as approprial
their respective addresses appearing in this PO. Notices shal
effective only when received.

21, Publicity. Seller covenants and agrees that it shall not, e
directly or indirectly, publish or disclose any photographs, ima
logos, copyrighted or trademark protected information of Buyer o
subsidiaries (collectively, the “Information™); or use such Informa
for the benefit of itself, another party or any 3" parties, withou
prior written consent of Buyer.

22. No 3" Party Beneficiary. No provision of this PO is intende

shall be construed to be for the benefit of any 3™ party (other th
joint owner of a plant or facility for which Work is intended).

23. Non-Waiver. Failure or delay of Buyer to insist upon s
performance by Seller or exercise any rights or remedies provide
this PO or by law shall not be deemed or construed as a waiver of
claims. No waiver by Buyer of a breach of any provision of this
shall constitute or be construed as a waiver of any other breach ¢
that provision. No payment or certificate, final or otherwise, nor
approval of any design, shall be construed as (i) an acceptanc
defective Work, (ii) relieving Seller of its obligations to makg g
any defects or consequences for which Seller may be responsible
(iii) a waiver of any obligations of Seller under this PO.

24. Complete Agreement. These terms and conditions, this PO
other documents specifically referenced in either of the foregoing
forth the entire understanding of the parties, and supersede any
all prior agreements, arrangements or understandings, relating to
subject matter hereof.

25. Background Investigations. Seller will be required to con
background investigations (“BI”) in accordance with Buyer’s sect
procedures for all of its personnel who will have access to any B
buildings, properties and/or any Buyer assets or have contact with
Buyer or its affiliates’ customers. Such investigations must
completed prior to the 1% day upon which Seller and its personne:
to perform Work. BI is a minimum requirement. Some Bl
business units may have more stringent background investiga
requirements, which must be followed in addition to these minin
requirements. Seller will be responsible for conducting the BI a
own expense and shall not be entitled to recover costs for conduc
such BIL If Seller becomes aware that any individual perforr
Work hereunder is charged with or convicted of a felony «
misdemeanor, Seller shall remove such individual from perforr
Work hereunder unless and until (i) the charge is resolved witho
conviction, or (ii) Seller informs Buyer of the circumstances
Buyer approves such individual continuing to perform Work.

26. Compliance with Laws and Buyer’s Policies and Procedures

-~ -(a) Seller warrants that all Work performed hereunder shall 1

comply with all applicable laws. Seller shall make all notificat
relating to commencement and progress of the Work as requirec
applicable laws. Additionally, where not in conflict with any ¢
provision of this Section 26, Seller will comply with all applic

rules, policies, jobsite requirementEFﬂé ewe@gef of B
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“Policies and Procedures”), which shall be provided to Seller via
luyer's website. Buyer reserves the right to revise or update its
‘olicies and Procedures from time to time. At the request of Buyer,
eller shall acknowledge in writing which Policies and Procedures of
juyer it has reviewed.

b) Seller warrants that it shall fully comply with those rules
romulgated by the U.S. Department of Energy (“DOE”) concerning
\ssistance to Foreign Atomic Energy Activities set forth at 10 CFR
art 810, as amended from time to time, included among which are
ules regulating the granting of access to and use of DOE controlled
1formation provided by Buyer or a U.S. person under the DOE rules.
‘onsistent therewith, DOE controlled information assistance is within
1e scope of DOE's general authorization set forth at 10 CFR section
10.7 or if the transfer of such information is authorized by a special
uthorization issued by DOE pursuant to 10 CFR section 810.10.

;) Buyer’s Policies and Procedures can be found on its secure
sebsite. Seller shall be given a password to access the website.
eller shall be responsible for checking the website periodically (but
1 no event less frequently than monthly) for any updates or revisions
3 the Policies and Procedures.

7. Independent Contractor _Status and Use of Seller Personnel.

2) Seller shall comply with Buyer’s Use of Contractor Policy, HR
\C 70, as amended. : S o

b) Seller, in furnishing the Work, is acting as an independent
ontractor, and Seller has the sole right and obligation to supervise,
janage, contract, direct, procure, perform or cause to be performed,
11 Work to be provided by Seller under this PO. All Seller personnel
/ho perform any portion of the Work hereunder for Seller (or its
ubcontractors) shall be, and remain, employees of Seller (or its
ubcontractors) and Seller (or its subcontractors) will be solely
ssponsible for payment of compensation to such persons as well as
11 applicable federal, state and local income and employment tax
/ithholding and reporting for all such Seller personnel. Neither
suyer, Exelon Corporation, nor its affiliates, subsidiaries and
uccessors (the “Exelon Entities”) are, or shall be construed to be, an
mployer (common law or otherwise), co-employer or joint employer
f any Seller personnel. Neither Seller (nor its subcontractors) nor
ny Seller personnel is an agent of the Exelon Entities, and no such
arty or person has any authority to represent the Exelon Entities as

» any matters, except as expressly authorized in this Agreement.
eller will assume full responsibility for payment of all federal, state,
rovincial and local taxes, withholding or contributions imposed or
>quired under unemployment insurance, social security and income
1x laws with respect to all Seller personnel. Should any of the
'xelon Entities be required to pay any amountto a governmental
gency for failure by Seller (or its subcontractors) to withhold any
mount as may be required by law, Seller agrees to indemnify each of
1e Exelon Entities for any amount so paid, including interest,
enalties and fines.

3) Seller agrees that neither it, nor its subcontractors, will: (i) assign

- ither (a)-any-Seller personnel to perform staff augmentation work for
1e Exelon Entities, or (b) any Buyer or Exelon Entities retiree to
erform any Work for the Exelon Entities, for a total period of time
including time under this PO or any other agreement or through
eller, its subcontractors or any other third party employer and
sithout regard to hours worked), in excess of one (1) year, unless

Buyer grants a written exception for such Seller personnel to the t
Timit; or (ii) report income for any of its Seller personnel performi
staff augmentation work to the Exelon Entities, to the IRS on Forr
1099; or (iii) allow any Seller personnel to commence Work for tt
Exelon Entities until an executed Third Party Personnel

Acknowledgement (as defined below) has been received by Seller

(d) Prior to commencement of Work by any Seller personnel, Sell
(or its subcontractor), shall obtain from such Seller personnel, eith
directly or through its subcontractors, a written acknowledgement
from all proposed such Seller personnel,, or its subcontractor,
substantially in the form of Exhibit 1 attached hereto (the “Third
Party Personnel Acknowledgement” or “TPPA”). Seller shall
maintain the original of each TPPA for Seller personnel for a perit
of 6 years following the termination of Seller personnel.

(e) Based upon such executed Third Party Personnel
Acknowledgements and prior to commencement of any Work by ¢
such proposed new Seller personnel, Seller shall provide to Buyer
designated representative a written notice that identifies the names
(and if possible the former Buyer or Exelon Entities Employee
identification number) of Seller personnel assigned to provide Wo
to Buyer who identify themselves as a former Employee of one of
Exelon Entities or a retiree of one of the Exelon Entities (a “Notic
Former Employees/Retirees”). Notwithstanding any other provisi
of this PO, Buyer reserves the right, to request additional informat
about any Seller personnel, to reject any proposed Seller personne
and to request the removal (with or without replacement) of any o
Seller personnel from performing for Buyer hereunder at any time
its sole discretion. In the event Buyer rejects any proposed Seller
personnel or requests the removal of any Seller personnel, Seller s
promptly remove such Seller personnel from providing Work to
Buyer and provide a suitable replacement that meets all requireme
of the Contract Documents. In the event Buyer requires the remo
of any Seller personnel, Seller shall also ensure a prompt and smo
transition of all knowledge, information and data from such Seller
persormel to his or her replacement.

(f) In addition to any other audit rights under the Agreement, Selle
agrees that Buyer, or any of its authorized representatives acting o
Buyer’s behalf, may upon reasonable request, audit Seller’s files a
records regarding the utilization of Seller personnel hereunder,

including all TPPAs. This section shall survive this Purchase Orde
and any release or blanket issued hereunder, for a period of 6 year

28. Audit.

Purchase Orders, all payments received pursuant to such Purchase
Orders, and Seller’s Work and workplace area and related offices
shall be subject to audit and inspection by Buyer or Exelon or any
authorized representatives acting on Buyer’s or Exelon’s behalf.
Seller shall comply with all reasonable requests by Buyer or Exelc
to make available books and records necessary to substantiate Sell
charges and invoices for reimbursement. Seller shall also include
all Subcontracts issued in conjunction with any Purchase Order th
right of Seller and/or Buyer or Exelon to audit the records of the
Subcontractor. This Section 28 shall survive termination of the
Purchase Orders for Specific Projects for a period of 2 years, or th
warranty period, whichever is longer. Additionally, an audit may
conducted on any other records, such as environmental, safety,
security or such other records as are necessary to ensure complian
with the Contract Documents. CERC 0026698
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29. Safeguarding Personal Identifying Information.

1) "Personal Identifying Information" means any name or number
1at may be used, alone or in conjunction with any other information,
» identify a specific person, including any-(1) name, social security
umber, date of birth, official State or government issued driver's
cense or identification number, alien registration number,
overnment passport number, employer or taxpayer identification
umber; (2) unique biometric data, such as fingerprint, voice print,
stina or iris image, or other unique physical representation; (3)
nique electronic identification number, address, or routing code; or
1) telecommunication identifying information or access device.

b) Seller will utilize security mechanisms reasonably calculated to
rotect the confidentiality and integrity of Personal Identifying
nformation including, without limitation, the use of passwords,
ncryption technology, access control mechanisms and firewalls,

) In addition, Seller shall:

(i) hold any and all Personal Identifying
Information it obtains in connection with this PO in strictest
confidence and use and permit use of this Personal
Identifying Information solely for the purposes of this PO;

(i1) disclose or provide access to Personal
Identifying Information only to employees. subcontractors,
vendors, service Sellers, employees, agents and any other
third parties (“Seller’s Representatives™) who have a need to
have access to such information in order to provide Services
hereunder and only to the extent reasonably necessary to
carry out Seller’s obligations hereunder;

(iit) have, and in the future maintain in effect
and enforce, rules and policies to protect against access to or
use or disclosure of Personal Identifying Information other
than in accordance with this PO, including without limitation
written instruction to and agreements with Seller’s
Representatives to whom Personal Identifying Information is

disclosed to ensure that Seller’s Representatives protect
confidentiality of Personal Identifying Information;

@iv) have, and in the future maintain in ef
and enforce, commercially reasonable and approp:
physical, procedural, administrative and electronic sect
measures to protect Personal Identifying Informai
including encryption, which comply with all applicable 1
requirements and are consistent with industry practice
standards;

W) immediately notify Buyer upon becom:
aware of any unauthorized access to, disclosure or use of
loss or any other potential corruption, compromise or
destruction of any Personal Identifying Information and,
Seller’s cost and expense, assist and cooperate with Buye
concerning any investigation, disclosures to affected part
and other remedial measures as requested by Buyer or
required under any applicable privacy laws, and shall
reimburse Buyer’s reasonable costs and expenses, includ
without limitation, claims, internal administrative costs,
third-party fees and expenses (including attorneys and
consultants), and any other costs or losses related to such
access, disclosure, use, loss, corruption, compromise or
destruction of Personal Identifying Information. In the ev
of any such unauthorized disclosure of Personal Identifyi
Information by Seller or Seller’s Representatives, Seller
shall provide notice of such disclosure to the affected par
if required by applicable privacy laws and Seller shall
provide Buyer with a copy of such notice prior to providi
it to such affected parties; and

(vi) remain responsible for any breach of
obligations set forth in this Section 29 and any violatio
any applicable privacy laws by Seller’s Representative
the same extent as if Seller caused such breach or violatic

N WITNESS WHEREQF, the parties have caused their duly authorized reprcséntaﬁves to sign this Agreement effective as of the date below.

{ELO NESS SERVICES COMPANYW /& SELLER: [INSERT SELLER NAME]
: . )Lj./ ' > By: CQ LEGAL

MV V’Hﬂ hjl./fﬁ 5 kJ Name: [ Dpue A1 <ranl
(CWéEYj [ - Title: oo aunt PIANACER
- 9 J

Date:  3-/0- 09

CFRC 0026699
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EXHIBIT 1
THIRD PARTY PERSONNEL ACKNOWLEDGEMENT

DAVF MC{sanc (“Seller Personnel”), acknowledge that I am an employee of __( ;2 LELAL (“Company”™). 1 acknowledge that my
m Corporation, its affiliates, subsidiaries or any successor (the “Exelon Entities”) is that of an independent contractor, not an employee of any « ‘

ad that all services performed by me for one or more of the Exelon Entities is pursuant to an agreement between an Exelon Entity and i
as an employee of Seller or one if its subcontractors, as applicable. I also acknowledge that during the period I perform services for or on

tities pursuant to an arrangement with Seller, I am not entitled to compensation of any kind from the Exelon Entities or to participate in a

n or program of any kind offered to any employee of the Exelon Entities, and I expressly waive any and all such compensation and benefits.

eceding sentence will not prohibit me from receiving any earned and vested pension or retiree health care benefits from the Exelon Entities to

entitled as a former employee of one of the Exelon Entities.

1,  represent the following:

1. Check one: _\_/I am not a former employee of one of the Exelon Entities. OR
___Iama former employee of one of the Exelon Entities

2. IfI am a former employee of one of the Exelon Entities:

.

.. My Exelon Employee ID number (if available) was:

t. Check one: _\Am not eligible to receive (and am not currently receiving) a benefit under an Exelon Entity pension plan. OR
___Tameligible to receive benefits under an Exelon Entity pension plan.

3. I am not currently employed by an Exelon Entity and will not accept employment with an Exelon Entity that commences during the
employed by Company.

4, If (a) I am an Exelon Entity fetiree, I have not and will not provide any services on Exelon Entity matters, or (b) I am not an Exelon Ex
have not provided, and will not provide, services designated by an Exelon Entity as “Staff Augmentation” services on Exelon Ex

regardless of whether such services were provided by me as an employee of Company or any other third party employer or regard

worked, for a total period in excess of one year, unless an Exelon Entity has granted me a written exception to such one-year pe

reaching the one year aggregate period.

ELLER P

igned: 4 é/j
Ve [
rint Name: /vy fYIC 508

e 5=/0-07

Note: An executed acknowledgement shall be provided to Seller named above,

CFRC 0026700
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Exelon.

Business Services
Company

Legat Services Telephone 312-394-5400
Business Services Company Fax 312-394-3950

10 South Dearborn Street 48* Floor W Exelonsom com
Chicago. IL 60603

Mail To: P.O. Box 805930
Chicago, L 60680-5930

Writer's Direct Phone Writer’s Email Address
312-394-7139 anastasia.obrien@exeloncorp.com
Writer’s Fax Number

312-394-3950

David M. Stahl, Esq.

Eimer Stahl Klevorn & Solberg LLP
224 South Michigan Avenue, Suite 1100
Chicago, IL 60604

Re:  Matter Name: 2011 Formula Rate Filing
Matter Number: 2011-000235

Dear David:

We are pleased that you and your firm will be able to advise and counsel Exelon Corporation, its
subsidiaries and affiliated companies, on regulatory matters, as requested. Please reference our
matter name, *“2011 Formula Rate Filing,” and our file number “2011-000235" on all
correspondence.

This retention letter confirms your express representation that you have fully investigated the
existence of any conflicts of interest and have determined that no such conflicts exist. This letter
also confirms that we will be billed at your firm’s Exelon Team Billing Rate. As a reminder, you
will need to complete and return to me the enclosed Staffing and Budget Templates within thirty
(30) days. These forms can be found on our extranet site. ( www.Exelonlegal.com)
Additionally, we ask that you please provide us with a detailed work plan for this matter.

As Counsel to Exelon, you acknowledge that you have reviewed and accepted Exelon’s Billing
Guidelines which were shared with your firm in the RFP process. A revised set of Billing
Guidelines can be found on our extranet site. We hope you find this information to be a helpful
description of how we wish to work together. We are confident you will help us succeed in
satisfying the Company’s need for prompt and cost effective legal assistance. We ask that you
inform each attorney in your firm working on matters for us of these guidelines and expectations.

YRz,

Gsiaam OBfen

Vice President and Deputy General Counsel, Regulatory

AMO/bj
Enclosures
cc: Roxana Bashqawi

CFRC 0026669
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EimerStahl.

224 South Michigan Avenue

Suite 1100

Chicago, Illinois 60604-2516

Tel 312 660 7600 Fax 312 692 1718

David M. Stahl

(312) 660-7602
dstahl@eimerstahl.com

January 19, 2012

VIA E-MAIL and U.S. MAIL

Richard G. Bernet
Exelon Business Services
10 S. Dearborn Street
49™ Floor

Chicago, IL 60603

RE: Fee Arrangement — 2011 Formula Rate Case
Dear Rick:

This letter will memorialize the arrangement between ComEd and Eimer Stahl
regarding fees to be paid for professional services in connection with the 2011 Formula Rate
Case at the Illinois Commerce Commission (Docket 11-0721), through entry of a final
Commission Order (prior to any rehearing). We will charge, and ComEd will pay, a flat fee of
$1,040,000 for all work on the case from inception. Beginning with November 1, 2011, we
will bill ComEd for this amount, less the $180,000 ComEd had paid for work on this case prior
to November 1, 2011, in seven equal monthly amounts. In other words, ComEd will pay us an
additional $860,000; we would propose to bill this in installments of $125,000 for the first six
of the seven months, with the seventh bill being in the amount of $110,000. Moreover, because
our bill for November 2011 was in the amount of $137,000, we will reduce the December bill
accordingly, to bring the total for the first two months (November/December 2011) to
$250,000. ComEd will also reimburse our actual reasonable out-of-pocket costs.

Our monthly statements will simply reflect the amount due, but each of our attorneys
and legal assistants working on this matter will maintain time records and descriptions of
services just as they do on any other matter, for inspection by ComEd, the Commission or any
other party as may be required or appropriate.

In addition, because of the uncertainty surrounding the level of work required in this
new type of proceeding, if the value of our actual time (calculated at presently authorized
ComkEd rates) is 90% or less of the fixed fee, we will credit to ComEd 50% of the shortfall.
Thus, for example, if the value of our time worked is only $936,000 (90% of the $1,040,000)
we will credit to ComEd $52,000. If the value of our time is 80% or less, we will credit to
ComEd (in addition to the 50% credit) 75% of the additional shortfall. Thus, for example, if

Chicago e Houston
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Richard G. Bernet E E m S E’ gzé%% ﬁ é

January 19, 2012
Page 2

the value of our time turns out to be only $780,000 (75% of the $1,040,000), we will credit to
ComEd $169,000 (the $52,000 plus 75% of the difference between $936,000 and $780,000).
We will assume the entire risk that our fees exceed the agreed-upon amount.

If this agreement is acceptable to ComEd please sign in the space indicated below and
return a signed copy to me. Thanks very patich.

Very ftruly ydurg,

Accepted by:

2

Richard G. Bernet
On Behalf of ComEd
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EimerStahl.

224 South Michigan Avenue

Suite 1100

Chicago, Illinois 60604-2516

Tel 312 660 7600 Fax 312 692 1718

David M. Stahl

(312) 660-7602
dstahl@eimerstahl.com

June 8, 2012

VIA E-MAIL and U.S. MAIL

Richard G. Bernet
Exelon Business Services
10 S. Dearborn Street
49" Floor

Chicago, IL 60603

RE: Fee Arrangement — 2012 Rate Case

Dear Rick:

This letter will memorialize the arrangement between ComEd and Eimer Stahl
regarding fees to be paid for professional services in connection with the 2012 Formula Rate
Case at the Illinois Commerce Commission (Docket 12-0321), through entry of a final
Commission Order (prior to any rehearing). We will charge, and ComEd will pay, a flat fee of
$925,000 for all work on the case from inception. Beginning June 1, 2012, we will bill ComEd
for this amount, less the $67,513 ComEd had paid for work on this case prior to June 1, 2012,
in seven equal monthly amounts of $108,000 and a final payment of $101,487. ComEd will
also reimburse our actual reasonable out-of-pocket costs.

Our monthly statements will simply reflect the amount due, but each of our attorneys
and legal assistants working on this matter will maintain time records and descriptions of
services just as they do on any other matter, for inspection by ComEd, the Commission or any
other party as may be required or appropriate.

In addition, because of the uncertainty surrounding the level of work required in this
relatively new type of proceeding, if the value of our actual time (calculated at presently
authorized ComEd rates) is 90% or less of the fixed fee, we will credit to ComEd 50% of the
shortfall. Thus, for example, if the value of our time worked is only $832,500 (90% of the
$925,000) we will credit to ComEd $46,250. If the value of our time is 80% or less, we will
credit to ComEd (in addition to the 50% credit) 75% of the additional shortfall. Thus, for
example, if the value of our time turns out to be only $693,750 (75% of the $925,000), we will
credit to ComEd $150,312 (the $46,250 plus 75% of the difference between $832,500 and
$693,750). We will assume the entire risk that our fees exceed the agreed-upon amount.

Chicago ¢ Houston
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If this agreement is acceptable to ComEd please sign in the space indicated below and
return a signed copy to me. Thanks very much.

David M. S

Accepted by:

Richard G. Bernet
On Behalf of ComEd
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