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Item 5.02  Departure of Directors or Certain Officers; Election of Directors; Appointment
of Certain Officers; Compensatory Arrangement of Certain Officers.

(© On March 26, 2012, Potomac Electric Power Company (Pepco) announced that
effective April 9, 2012, Frederick J. Boyle will be appointed Senior Vice President and Chief
Financial Officer of Pepco and its holding company, Pepco Holdings Inc. (the Company), and the
Company’s utility subsidiary, Delmarva Power & Light Company (Delmarva). Mr. Boyle was also
appointed Chief Financial Officer of Atlantic City Electric Company (ACE), a utility subsidiary of
the Company, effective April 9, 2012. Mr. Boyle, age 54, was Senior Vice President and Chief
Financial Officer of DPL Inc. (DPL), the holding company for Dayton Power & Light Company,
from 2008 until it was acquired in 2011. From 2006 to 2008, Mr. Boyle held a variety of positions
at DPL, including Vice President, Finance, Controller, Chief Accounting Officer and Treasurer.

In connection with his appointment as Senior Vice President and Chief Financial Officer of
the Company, Mr. Boyle and the Company entered into a letter agreement defining the terms of
Mr. Boyle’s employment. The following is a description of the material terms of his employment
as set forth in the letter:

e Mr. Boyle will receive an annual base salary of $440,000, which will be reviewed
annually beginning in 2013.

e Mr. Boyle will participate in the Company's annual incentive and long-term
incentive plans on the same basis as other similarly situated executives, prorated for
time of service, with the terms of awards in 2012 as follows:

0 An opportunity to earn an annual cash award under the Company’s
Amended and Restated Annual Executive Incentive Compensation Plan
of a target of 60% (up to a maximum of 180%) of annual salary (prorated
based upon start date), depending on achieving certain performance goal
criteria, including Company performance results, service reliability and
customer satisfaction.

0 Awards targeted at 125% (up to a maximum of 200%) of annual salary
(prorated based upon start date) under the Company’s Long-Term
Incentive Plan consisting of:

e one-third time-based restricted stock units (and dividend equivalents),
which vest three years from Mr. Boyle’s hire date, provided Mr. Boyle
remains in the employ of the Company at such time, and

e two-thirds performance-based restricted stock units (and dividend
equivalents), which shall vest only if the Company’s total shareholder
return for the three-year performance period (2012 to 2014) exceeds
certain established thresholds.

e Mr. Boyle will participate in the Pepco Holdings Retirement Plan and the
Company’s 2011 Supplemental Executive Retirement Plan, in accordance
with the terms of each such plan.



e Mr. Boyle will participate in the Company's Change-in-Control Severance
Plan at a level that provides for payment in the amount of three (3) times
salary and bonus if Mr. Boyle’s employment with the Company
terminates under certain circumstances within one year after a change in
control of the Company.

. The Company will provide Mr. Boyle with a signing bonus of $40,000
and will reimburse Mr. Boyle for relocation expenses, including a gross
up for any taxes incurred on amounts reimbursed.

Mr. Boyle will also be entitled to participate in other of the Company’s benefit plans and
arrangements available generally to officers and employees of the Company, in accordance with the
terms of each such plan or arrangement, including a $975 per month car allowance.

There are no transactions between the Company and Mr. Boyle reportable under Item 404(a)
of Regulation S-K.

Also on March 26, 2012, Pepco announced that effective April 9, 2012, Anthony J.
Kamerick, its Senior Vice President and Chief Financial Officer, will be promoted to Executive
Vice President and Chief Regulatory Officer of Pepco, the Company and Delmarva, and Chief
Regulatory Officer of ACE. Mr. Kamerick, age 64, joined Pepco in October 1970 and has held a
variety of positions, including Vice President and Treasurer of the Company from August 2002
through February 2009, and Senior Vice President and Chief Regulatory Officer of the Company
from March 2009 through June 2009. Mr. Kamerick was appointed to his current position with the
Company in June 2009. Mr. Kamerick also holds similar positions with Delmarva, and is the Chief
Financial Officer of ACE, which positions he has held since June 2009. Mr. Kamerick has also
served as a director of Pepco since June 2009.

In February 2012, Mr. Kamerick announced his intent to retire from his officer and director
positions with the Company and its subsidiaries in January 2013. It is anticipated that, except as
described above, Mr. Kamerick will retain his current officer and director positions with the
Company's subsidiaries until his retirement in 2013. The Company does not anticipate any changes
in Mr. Kamerick’s compensation as a result of his promotion to Executive Vice President and Chief
Regulatory Officer.

Item 9.01 Financial Statements and Exhibits.
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Frederick J. Boyle.
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