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Explanatlon of Responses:

If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Represents a director award of 2,958.5799 restricted stock units (RSUs) granted on May 17, 2013 under the Pepco Holdings, Inc. (PHI)
2012 Long-Term Incentive Plan, which may be settled solely by delivery of one share of PHI common stock per RSU (and may not be
settled in cash). The award is to vest on the first to occur of one year after the date of grant and the next annual meeting of stockholders,
subject to (i) any deferral of settlement at the election of the reporting person and (ii) potential acceleration of vesting or forfeiture of the
award in accordance with the terms of the applicable director award agreement. When a dividend is paid on the PHI common stock, the
RSU balance will be credited with additional RSUs equal to the per share amount of the dividend multiplied by the number of RSUs
divided by the market price of the common stock on the trading day immediately prior to the dividend payment date. Dividend credits
will vest only to the extent the related RSUs vest.

(1)

Acquired in consideration for services as a director, with the number of shares calculated by dividing the amount of meeting fees payable
($2,000 per meeting), which the director elected to receive in phantom stock by the market price of the Pepco Holdings, Inc. (PHI) shares
at the close of business two business days before the meeting payment date.

(¢)

Phantom stock on a date specified or to be specified by the participant is settled in cash in an amount equal to the market price of the PHI
common stock on the settlement date.

3)

Includes the director award described in Footnote 1 above, as well as a director award of 3,504.9879 RSUs granted on May 18, 2012,
under the 2012 Long-Term Incentive Plan under substantially similar terms, the settlement of which has been deferred by the reporting
person until the January 31 after the year in which the reporting person ceases to be a director of PHI.

(C))

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
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Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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