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Kirkland Reps Exelon In $6.8B Pepco Holdings Merger 

By Keith Goldberg 

Law360, New York (April 30, 2014, 1:28 PM ET) -- Exelon Corp. said Wednesday that it will buy Pepco 
Holdings Corp. in an all-cash deal worth approximately $6.8 billion, creating a Mid-Atlantic electric and 
gas utility giant that will serve approximately 10 million customers and have a rate base of 
approximately $26 billion. 
 
Chicago-based Exelon will offer $27.25 per share for New Jersey-based Pepco Holdings' approximately 
256 million outstanding shares, a nearly 25 percent premium to the their closing price on April 25. 
 
The deal will bring together Exelon utilities Baltimore Gas and Electric Co., Commonwealth Edison Co. 
and PECO Energy Co. with Pepco Holdings utilities Atlantic City Electric, Delmarva Power and Pepco. 
Combined, the six utilities provide power for customers in five Mid-Atlantic states stretching from New 
Jersey to Virginia, as well as in Chicago and most of northern Illinois and Washington, D.C. 
 
“Exelon and Pepco Holdings have a compelling strategic rationale for merging, given our geographic 
proximity and similar utility business models," Exelon President and CEO Chris Crane said in a statement 
Wednesday. "Our cultures are an excellent match, with a shared focus on operational excellence, 
environmental stewardship, customer service and support for the communities we serve.” 
 
Exelon said it will also sink $100 million — equivalent to approximately $50 per customer — for a 
customer investment fund for Pepco Holdings utilities’ service territories for benefits such as rate 
credits, assistance for low-income customers and energy efficiency measures, as long as they're 
approved by state utility regulators. 
 
"Exelon is one of the most respected energy companies in the country, and it is committed to building 
on the progress our team has made over the last few years to improve system reliability and customer 
satisfaction," Pepco Holdings Chairman, President and CEO Joseph M. Rigby said in a statement. "As part 
of this transaction, Exelon has committed to provide what our customers most want: investments in 
infrastructure improvements, continuation of our long tradition of philanthropy in our communities and 
direct customer benefits of $100 million." 
 
The Federal Energy Regulatory Commission must sign off on the deal, as well as federal antitrust 
regulators and several state utility regulators. If regulators give the thumbs-up, the companies expect to 
close the deal by the second or third quarter of 2015. 
 
Exelon said the deal is supported by a fully committed $7.2 billion bridge facility with Barclays 
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PLC and Goldman Sachs & Co. The company said that permanent financing of the deal will include a 
combination of equity issuance, long-term debt and corporate cash. 
 
The deal is already raising alarm bells with one consumer advocacy group, which urged both state and 
federal regulators to examine whether the deal exposes ratepayers to too much risk. 
 
"As one of the largest operators of unregulated power plants in the [PJM interconnection] regional 
market, Exelon is exposed to commodity price volatility risk," Tyson Slocum, who directs Public Citizen's 
energy program, said in a statement Wednesday. "Therefore, this deal is all about shifting the 
operational risk away from Exelon’s shareholders and onto Pepco’s household consumers." 
 
Exelon is represented by a Kirkland & Ellis LLP team led by corporate partners George Stamas, Mark 
Director, William Sorabella and Andrew Herman, debt finance partners Ashley Gregory and Christian 
Nagler, tax partners Tom Evans and JoAnne Nagjee and executive compensation partner Howard Klein. 
 
Barclays, Goldman Sachs and Loop Capital Markets acted as financial advisers, with Barclays represented 
by a Baker Botts LLP team led by partner Bill Lamb and Goldman Sachs represented by a Fried Frank 
Shriver Harris & Jacobson LLP team led by corporate partner Philip Richter. Barclays and Goldman Sachs 
were also represented by aWeil Gotshal & Manges LLP team led by banking and finance partner Morgan 
Bale, capital markets partner Jennifer Bensch, environmental partner Annemargaret Connolly, tax 
partner William Horton and M&A partner Michael Lubowitz. 
 
Pepco Holdings is represented by a Sullivan & Cromwell LLP team led by M&A partners Joseph B. 
Frumkin and Audra D. Cohen and Covington & Burling LLP. 
 
Lazard acted as lead financial adviser to Pepco and Morgan Stanley provided a fairness opinion to the 
company's board of directors. Lazard is represented by a Davis Polk & Wardwell LLP team led by partner 
Phillip R. Mills. 
 
A Skadden Arps Slate Meagher & Flom LLP team led by energy litigation and regulation partner Clifford 
Naeve and antitrust and competition partners Steven C. Sunshine and John L. Lyons will be advising both 
companies on the regulatory aspects of the deal before FERC and the U.S. Department of Justice. 
 
--Editing by Rebecca Flanagan. 
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