
PEPCO HOLDINGS INC
Form DEFA14A
May 20, 2014

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the

Securities Exchange Act of 1934

(Amendment No.     )

Filed by the Registrant  x                             Filed by a Party other than the Registrant  ¨

Check the appropriate box:

¨ Preliminary Proxy Statement

¨ CONFIDENTIAL, FOR USE OF THE COMMISSION ONLY (AS PERMITTED BY RULE 14a-6(e)(2))

¨ Definitive Proxy Statement

¨ Definitive Additional Materials

x Soliciting Material Under Rule 14a-12
PEPCO HOLDINGS, INC.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if Other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

Edgar Filing: PEPCO HOLDINGS INC - Form DEFA14A

1



x No fee required.

¨ Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11:

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

¨ Fee paid previously with preliminary materials.

¨ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the
filing for which the offsetting fee was paid previously. Identify the previous filing by registration statement
number, or the Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

Edgar Filing: PEPCO HOLDINGS INC - Form DEFA14A

2



(4) Date Filed:

Edgar Filing: PEPCO HOLDINGS INC - Form DEFA14A

3



Filed by Pepco Holdings, Inc.

Pursuant to Rule 14a-12

Under the Securities Exchange Act of 1934

Subject Company: Pepco Holdings, Inc.

Commission File No.: 001-31403

On May 20, 2014, Joseph M. Rigby, Chairman, President and CEO of Pepco Holdings, Inc., sent the following
email to all employees.

Dear Fellow Employees,

I am pleased to announce that we are moving forward with Energize Results training for management employees,
which was temporarily delayed in May to enable us to analyze the Exelon-PHI transaction�s potential impact on our
cultural initiative.

After talking to our Executive Leadership Team, I sat down with Exelon CEO Chris Crane to share our Energize
Results cultural model, and how it could play an important role in facilitating change and transition as we work to
bring the Exelon-PHI transaction to a successful close and combine our two companies.

I also shared my belief that continuing with Energize Results will help employees keep focused on day-to-day
blocking and tackling as we work to achieve our Key Results. Chris was very supportive of our approach and
continuing our program.

Given our new focus on achieving the successful completion of the Exelon-PHI transaction, we will be modifying the
Key Result for regulatory to focus on obtaining all necessary regulatory approvals for the transaction. Our focus on
achieving the Key Results of safety, reliability, customer service and earnings will remain.

In addition, we recognize that because of the transaction, there will probably be some balanced scorecard and
individual goals that need to be modified. Over the next few weeks, your leaders will be determining which goals may
need to be modified, and will be communicating any changes. Meanwhile, the Energize Results team will begin to
work with organizations to reschedule the remaining management training sessions. Yet to be determined is the timing
for moving forward with bargaining unit training.

I want to thank you for your patience as we work to adjust our implementation of Energize Results in a way that
makes best sense. I�m gratified by everyone�s enthusiasm and hard work, and I appreciate your continuing support.

Sincerely,

Joe

Joseph M. Rigby
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Chairman, President and CEO

Pepco Holdings, Inc.

*****
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Cautionary Statements Regarding Forward-Looking Information

Except for the historical information contained herein, certain of the matters discussed in this communication
constitute �forward-looking statements� within the meaning of the Securities Act of 1933 and the Securities Exchange
Act of 1934, both as amended by the Private Securities Litigation Reform Act of 1995. Words such as �may,� �might,�
�will,� �should,� �could,� �anticipate,� �estimate,� �expect,� �predict,� �project,� �future�, �potential,� �intend,� �seek to,� �plan,� �assume,�
�believe,� �target,� �forecast,� �goal,� �objective,� �continue� or the negative of such terms or other variations thereof and words
and terms of similar substance used in connection with any discussion of future plans, actions, or events identify
forward-looking statements. These forward-looking statements include, but are not limited to, statements regarding
benefits of the proposed merger, integration plans and expected synergies, the expected timing of completion of the
transaction, anticipated future financial and operating performance and results, including estimates for growth. These
statements are based on the current expectations of management of PHI and its utility subsidiaries. There are a number
of risks and uncertainties that could cause actual results to differ materially from the forward-looking statements
included in this communication. For example, (1) PHI may be unable to obtain shareholder approval required for the
merger; (2) PHI or Exelon may be unable to obtain regulatory approvals required for the merger, or required
regulatory approvals may delay the merger or cause the companies to abandon the merger; (3) conditions to the
closing of the merger may not be satisfied; (4) an unsolicited offer of another company to acquire assets or capital
stock of PHI could interfere with the merger; (5) problems may arise in successfully integrating the businesses of the
companies, which may result in the combined company not operating as effectively and efficiently as expected;
(6) the combined company may be unable to achieve cost-cutting synergies or it may take longer than expected to
achieve those synergies; (7) the merger may involve unexpected costs, unexpected liabilities or unexpected delays, or
the effects of purchase accounting may be different from the companies� expectations; (8) the credit ratings of the
combined company or its subsidiaries may be different from what the companies expect; (9) the businesses of PHI and
its utility subsidiaries may suffer as a result of uncertainty surrounding the merger; (10) PHI and its utility subsidiaries
may not realize the values expected to be obtained for properties expected or required to be sold; (11) the industry
may be subject to future regulatory or legislative actions that could adversely affect PHI and its utility subsidiaries;
and (12) PHI and its utility subsidiaries may be adversely affected by other economic, business, and/or competitive
factors. Other unknown or unpredictable factors could also have material adverse effects on future results,
performance or achievements of the combined company. Therefore, forward-looking statements are not guarantees or
assurances of future performance, and actual results could differ materially from those indicated by the
forward-looking statements. Discussions of some of these other important factors and assumptions are contained in
PHI�s filings with the Securities and Exchange Commission (SEC), and available at the SEC�s website at www.sec.gov,
including PHI�s 2013 Annual Report on Form 10-K in (a) ITEM 1A. Risk Factors, (b) ITEM 7. Management�s
Discussion and Analysis of Financial Condition and Results of Operations and (c) ITEM 8. Financial Statements and
Supplementary Data, and PHI�s Quarterly Report on Form 10-Q for the quarter ended March 31, 2014 in (x) PART I,
ITEM 1. Financial Statements, (y) PART I, ITEM 2. Management�s Discussion and Analysis of Financial Condition
and Results of Operations and (z) PART II, ITEM 1A. Risk Factors. These risks as well as other risks associated with
the proposed merger will be more fully discussed in the proxy statement that PHI intends to file with the SEC and
mail to its stockholders in connection with the proposed merger. In light of these risks, uncertainties, assumptions and
factors, the forward-looking events discussed in this communication may not occur. Readers are cautioned not to
place undue reliance on these forward-looking statements, which speak only as of the date of this communication. PHI
does not undertake any obligation to publicly release any revision to its forward-looking statements to reflect events or
circumstances after the date of this communication. New factors emerge from time to time, and it is not possible for
PHI to predict all such factors. Furthermore, it may not be possible to assess the impact of any such factor on PHI�s or
its utility subsidiaries� businesses (either individually or collectively) or the extent to which any factor, or combination
of factors, may cause results to differ materially from those contained in any forward-looking statement. Any specific
factors that may be provided should not be construed as exhaustive.

Additional Information and Where to Find It
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This communication does not constitute a solicitation of any vote or approval. PHI intends to file with the SEC and
mail to its stockholders a proxy statement in connection with the proposed merger transaction. PHI URGES
INVESTORS AND SECURITY HOLDERS TO READ THE PROXY STATEMENT AND ANY OTHER
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RELEVANT DOCUMENTS WHEN THEY BECOME AVAILABLE, BECAUSE THEY WILL CONTAIN
IMPORTANT INFORMATION about Exelon, PHI and the proposed merger. Investors and security holders will be
able to obtain these materials (when they are available) and other documents filed with the SEC free of charge at the
SEC�s website, www.sec.gov. In addition, a copy of PHI�s proxy statement (when it becomes available) may be
obtained free of charge from Pepco Holdings, Inc., Corporate Secretary, 701 Ninth Street, N.W., Room 1300,
Washington, D.C. 20068. Investors and security holders may also read and copy any reports, statements and other
information filed by PHI with the SEC, at the SEC public reference room at 100 F Street, N.E., Washington, D.C.
20549. Please call the SEC at 1-800-SEC-0330 or visit the SEC�s website for further information on its public
reference room.

Participants in the Merger Solicitation

Exelon, PHI, and their respective directors, executive officers and certain other members of management and
employees may be deemed to be participants in the solicitation of proxies in respect of the proposed transaction.
Information regarding Exelon�s directors and executive officers is available in its proxy statement filed with the SEC
on April 2, 2014 in connection with its 2014 annual meeting of stockholders, and information regarding PHI�s directors
and executive officers is available in its proxy statement filed with the SEC on March 25, 2014 in connection with its
2014 annual meeting of stockholders. Other information regarding the participants in the proxy solicitation and a
description of their direct and indirect interests, by security holdings or otherwise, will be contained in the proxy
statement and other relevant materials to be filed with the SEC when they become available.
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