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Name of Respondent This Reportis: Date of Report Year of Report
Commonwealth Edison Company g; ﬁnRS;fg:::ssion 8\51/02,7?;68;0 Dec.31, _2002
SUMMARY OF UTILITY PLANT AND ACCUMULATED PROVISIONS
FOR DEPRECIATION. AMORTIZATION AND DEPLETION
Line Classification Total Electric
No. (a) (b) (©)
1| Utility Plant
2{In Service
3] Plant in Service (Classified) 10,977,312,607 10,977,312,607
4| Property Under Capital Leases
5]Plant Purchased or Sold
6| Completed Construction not Classified 1,481,065,550 1,481,065,550
7 | Experimental Plant Unclassified
8| Total (3 thru 7) 12,458,378,157 12,458,378,157
9|Leased to Others
10|Held for Future Use : 46,881,371
11} Construction Work in Progress——- 02700k < —- - 402,700,777
12| Acquisition Adjustments 5,065,007,012 5,065,007,012
13| Total Utility Plant (8 thru 12) 17,972,967,317 17,972,967,317
14| Accum Prov for Depr, Amort, & Dept 5,304,643,857 5,304,643,857|
15| Net Utility Plant (13 less 14) 12,668,323,460 12,668,323,460
16| Detail of Accum Prov for Depr, Amort & Depl
17 {In Service:
18| Depreciation g 5,092,613,233
19| Amort & Depl of Producing Nat Gas Land/Land Right
20) Amort of Underground Storage Land/Land Rights
21| Amort of Other Utility Plant 62,656,009 62,656,009
22| Total In Service (18 thru 21) 5,155,268,242 5,155,269,242
23| Leased to Others
24| Depreciation .
25]Amortization and Depletion
26| Total Leased to Others (24 & 25)
27 } Held for Future Use
28| Depreciation
29| Amortization
30| Total Held for Future Use (28 & 29)
31| Abandonment of Leases (Natural Gas) o o T
32| Amort of Plant Acquisition Adj .149,374,615 149,374,615
33| Total Accum Prov (equals 14) (22,26,30,31,32) 5,304,643,857 5,304,643,857

FERC FORM NO. 1 (ED. 12-89) —

fe

Page 200




2) DA Resubmission

Name of Respondent Lh)is Report IS inal PNa'te Bf R\gp)ort Year of Report
. ‘ﬁAn rigina o, Da, Yr 2002
Commonwealth Edison Company 03/27/2003 Dec. 31,

SUMMARY OF UTILITY PLANT AND ACCUMULATED PROVISIONS
FOR DEPRECIATION. AMORTIZATION AND DEPLETION
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Name of Respondent This Report is: Date of Report | Year of Report
(1) X An Original (Mo, Da, Yr)
Commonwealth Edison Company (2) _ _A Resubmission 03/27/2003 Dec 31, 2002
FOOTNOTE DATA

[Schedule Page: 200 Line No.: 10 Column: b

See Page 214.

[Schedule Page: 200 Line No.: 11__ Column: b

See Page 216.

[Schedule Page: 200 _Line No.: 18 Column: b

See Page 219.

[FERC FORM NO. 1 (ED. 12-87) Page 450




Name of Respondent This Report Is: Date of Report Year of Report
o . (1) An Original (Mo, Da, Yr)
ommonweafth Edison Company (2) [F]A Resubmission 03/27/2003 Dec. 31, 2002

ELECTRIC PLANT IN SERVICE (Account 101, 102, 103 and 106)

1. Report below the original cost of electric plant in service according to the prescribed accounts.

2. In addition to Account 101, Electric Plant in Service (Classified), this page and the next include Account 102, Electric Plant Purchased or Sold;
Account 103, Experimental Electric Plant Unclassified; and Account 106, Completed Construction Not Classified-Electric.

3. Include in column (c) or (d), as appropriate, corrections of additions and retirements for the current or preceding year.

4. Enclose in parentheses credit adjustments of plant accounts to indicate the negative effect of such accounts.

5. Classify Account 106 according to prescribed accounts, on an estimated basis if necessary, and inciude the entries in column {¢). Also to be included
in column (c) are entries for reversals of tentative distributions of prior year reported in column (b). Likewise, if the respondent has a significant amount
of plant retirements which have not been classified to primary accounts at the end of the year, inciude in column (d) a tentative distribution of such
retirements, on an estimated basis, with appropriate contra entry to the account for accumulated depreciation provision. (nclude also in column (d)
reversals of tentative distributions of prior year of unclassified retirements. Show in a footnote the account distributions of these tentative classifications
in columns (c) and (d), including the reversals of the prior years tentative account distributions of these amounts. Careful observance of the above

Additions

Line Account
(a)

Balance
Beginning of Year
(b

z
[+)

(c

1. INTANGIBLE PLANT
(301) Organization

22,445

(302) Franchises and Consents

(303) Miscellaneous Intangible Plant - — 134.660,334 71,125,989

TOTAL Intangible Plant (Enter Total of lines 2, 3, and 4) 134,763,676 71,148,434
2. PRODUCTION PLANT
A. Steam Production Plant
(310) Land and Land Rights

Olo|i~Nlolo|dlwiN] -

(311) Structures and Improvements

-
[=]

(312) Boiler Plant Equipment
{313) Engines and Engine-Driven Generators

-
-

12} (314) Turbogenerator Units

13 | (315) Accessory Electric Equipment

14 | (316) Misc. Power Plant Equipment

15 | TOTAL Steam Production Plant (Enter Total of tines 8 thru 14)
16 | B. Nuclear Production Plant

17 |(320) Land and Land Rights

18 }(321) Structures and Improvements

191 (322) Reactor Plant Equipment

20 | (323) Turbogenerator Units

21 | (324) Accessory Electric Equipment

22 1(325) Misc. Power Plant Equipment

23 | TOTAL Nuclear Production Plant (Enter Total of lines 17 thru 22)
24 | C. Hydraulic Production Plant

251(330) Land and Land Rights

26 | (331) Structures and Improvements

27 |(332) Reservoirs, Dams, and Waterways

28 |(333) Water Wheels, Turbines, and Generators

29 | (334) Accessory Electric Equipment

~{. 30|(335) Misc. Power PLant Equipment -~ - Coe e . s e remetimer ooy
31 |(336) Roads, Railroads, and Bridges

32 | TOTAL Hydraulic Production Plant (Enter Total of lines 25 thru 31)
33 | D. Other Production Plant

34 {(340) Land and Land Rights

35 | (341) Structures and Improvements

36 [ (342) Fuel Holders, Products, and Accessories

37 | (343) Prime Movers

38 | (344) Generators

39{(345) Accessory Electric Equipment

W

FERC FORM NO.1 (ED. 12-95) - Page 204



Name of Respondent '(r1h)is Rﬁ%ﬁ 18 inal ?ﬁte Bf Rsp)ort Year of Report
. n Origina o, Da, YT
Commonwealth Edison Company ) D A Resubmission 03/27/2003 Dec. 31, 2002

ELECTRIC PLANT IN SERVICE (Account 101, 102, 103 and 106) (Continued)
instructions and the texts of Accounts 101 and 106 will avoid serious omissions of the reported amount of respondent’s ptant actually in service at end of

year.
6. Show in column (f) reclassifications or transfers within utility plant accounts. Include also in column (f) the additions or reductions of primary account

classifications arising from distribution of amounts initially recorded in Account 102, include in column (e) the amounts with respect to accumulated
provision for depreciation, acquisition adjustments, etc., and show in column (f) only the offset to the debits or credits distributed in column (f) to primary

account classifications.
7. For Account 399, state the nature and use of plant included in this account and if substantial in amount submit a supplementary statement showing

subaccount classification of such plant conforming to the requirement of these pages.

8. For each amount comprising the reported balance and changes in Account 102, state the property purchased or sold, name of vendor or purchase,
and date of transaction. If proposed journal entries have been filed with the Commission as required by the Uniform System of Accounts, give also date
of such filing.

Retirements Adjustments Transfers Balance at Line
’ End ?é)Year

3

80,375

1,683,393 207,469,716
1,637,981 207,550,091
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Name of Respondent This Reportis: Date of Report Year of Report
Commonwealth Edison Company (1 An Ongma! . (Mo, Da, Yr) Dec. 31, 2002
(2) A Resubmission 03/27/2003 —_—
ELECTRIC PLANT [N SERVICE (Account 101, 102, 103 and 106) (Continued)
ine Account . Balance Additions
No. Beginning of Year
@) (b) (c)
40 | (346) Misc. Power Plant Equipment
41 | TOTAL Other Prod. Plant (Enter Total of lines 34 thru 40)
42 I TOTAL Prod. Plant (Enter Total of lines 15, 23, 32, and 41)
43 ]3. TRANSMISSION PLANT T T
44 | (350) Land and Land Rights 141,575,664
451 (352) Structures and Improvements 60,191,899 546,392
46 | (353) Station Equipment 811,228,268 24,791,563
47 | (354) Towers and Fixtures 228,036,856 -2,995,914
48 | (355) Poles and Fixtures 181,318,345 8,624,681
49 | (356) Overhead Conductors and Devices 257,001,970 14,249,596
50 | (357) Underground Conduit 169,306,981 -10,960,771
| 51(358) Underground Conductors and Devices 89,370,282 43,937,221
" 52 (359) Roads and Trails 587,437 15,650
53 | TOTAL Transmission Plant (Enter Total of lines 44 thru 52) 1,938,617,702 81,377,534
54 |4. DISTRIBUTION PLANT
55 |(360) Land and Land Rights 48,197,455 -1,213,243
56 |(361) Structures and Improvements 140,851,022 7,863,381
57 | (362) Station Equipment 1,689,059,556/ 225,738,133
58 |(363) Storage Battery Equipment
59 1(364) Poles, Towers, and Fixtures 816,197,930 48,967,357,
60 | (365) Overhead Conductors and Devices 1,259,679,458 72,057,372
61 | (366) Underground Conduit 579,630,685 37,666,109
62 | (367) Underground Conductors and Devices 2,202,724,810 177,925,830
63 | (368) Line Transformers 854,598,089 42,237,684
64 |(369) Services 598,200,331 28,141,766,
65 | (370) Meters 288,736,934 12,088,125
66 {(371) Installations on Customer Premises 27,372,393 2,062,979
67 | (372) Leased Property on Customer Premises 21,475
68 | (373) Street Lighting and Signal Systems 78,330,967} - -1,348,270
69 | TOTAL Distribution Plant (Enter Total of lines 55 thru 68) 8,583,601,105 652,187,223
70 |5. GENERAL PLANT
71 )(389) Land and Land Rights 8,076,231 718,825
72| (390) Structures and improvements 223,294,861 3,481,716
73 (391) Office Furniture and Equipment 141,636,212 21,064,253
74 |(392) Transportation Equipment 176,917,793 20,691,468
75 ](393) Stores Equipment 7,478,914 -1,463,058
76 {(394) Tools, Shop and Garage Equipment 82,764,187 5,125,464
77 | (395) Laboratory Equipment 13,267,520
78 (396) Power Operated Equipment 2,505,666 1,007,704
79](397) Communication Equipment 344,995,006] " 25523,153
80 }(398) Miscellaneous Equipment 2,402,228 8,961
81| SUBTOTAL (Enter Total of lines 71 thru 80) 1,003,338,618 76,158,486
82 | (399) Other Tangible Property
83 | TOTAL General Plant (Enter Total of lines 81 and 82) 1,003,338,618 76,158,486
84 | TOTAL (Accounts 101 and 1086) 11,660,321,101 880,871,677
85 | (102) Efectric Plant Purchased (See Instr. 8)
86 | (Less) (102) Electric Plant Sold (See Instr. 8)
87 | (103) Experimental Plant Unclassified
88 | TOTAL Electric Ptant in Service (Enter Total of lines 84 thru 87) 11,660,321,101 |54

FERC FORM NO. 1 (ED. 12-95)
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Name of Respondent This Report Is: Date of Report Year of Report
Commonwealth Edison Company g; D:nRggt?g::ssion (()'\;172'7?: 0 0Y3r) Dec. 31, 2002
ELECTRIC PLANT IN SERVICE (Account 101, 102, 103 and 106) (Continued)
Retirements Adjustments Transfers Balance at Line
@ (e) 0 End e No.
' 40
41
42
43
-2,653,137 142,091,643 44
142,583 : -1,476,822 59,118,886 45
10,418,985 -20,334,551 805,266,295 46
86,809 5,989 224,960,122 47
-39,502 -53,278 189,929,250 48
137,371 48,919 271,163,114 49
643,074 : -153,178 157,549,958 50
1,038,626 2,448,440 134,717,317 51
ik ‘ 603,087 @ | 52
12,427,946 -22,167,618 1,985,399,672 53
54
6,965,020 53,949,232 55
1,180,308 94,083 147,628,178
7,556,050 28,244,345 1,935,485,984 57
58
8,006,484 33,289 857,192,092 59
3,123,468 -454,967 1,328,158,395 60
487,081 153,178 616,962,891 61
6,734,590 -2,024,523 2,371,891,527 62
16,192,559 -6,433,031 874,210,183 63
2,765,487 41,542 623,618,152 64 |
2,961,491 297,863,568 65
© 62,302 29,373,070 66
21,475 67
144,050 76,838,647 - - 68
49,213,870 26,618,936 9,213,193,394 69
e e s B o
-126,770 . n
2,694,950 -651,407 223,430,220 72
16,601,125 4,026,744 142,072,596 73
197,609,261 74
84,578 5,931,278 75
338,015 -37,463 87,514,173 76
397,674 12,869,846 77
. ‘ - .. 3513370 78
1,403,922 ' 122,297 368,991,940 79
-777,159 1,634,030 80
21,520,264 -5,741,840 1,052,235,000 81
82
21,520,264 -5,741,840 1,052,235,000 83
83,162,080 347,459 12,458,378,157 84
85
86
87
12,458,378,157 88

FERC FORM NOQ. 1 (ED. 12-95) . Pagg 207




Commonwealth Edison Company (2) _ A Resubmission

Néme of Respondent This Report is: Date of Report | Year of Report
(1) X An Originai (Mo, Da, YT)
03/27/2003 Dec 31, 2002

FOOTNOTE DATA

|Schedule Page: 204 Line No.: 88 Column: ¢

Account distribution of tentative classification of additions and retirements:

Additions ~ Retirements
Beginning Beginning ‘

Account of Year End of Year of Year End of Year

301 $ 122,967 § - $ - $ -

303 11,075(327 68,130,476 - -
Transmission

350 $ 21,553,024 $ 4,988,570 $ - $ - .

352 7,058,543 1,083,428 (8,696) (8,6986)

353 298,413,104 231,394,343 1,662,543 844,244

354 22,218,940 17,091,188 368,780 98,199

355 49,765,830 23,319,838 361,344 44,473

356 68,456,252 64,510,752 265,342 49,050

357 114,456,079 66,020,316 - -

358 23,996,148 34,324,950 2,227,551 -

359 - 15,650 - -
Total $ 605,917,920 $ 442,749,035 § 4,876,864 $ 1,027,270

T i 8 8 s e L e

[FERC FORM NO. 1 (ED. 12-87) Page 450




Name of Respondent This Report is: Date of Report |Year of Report

(1) X An Original (Mo, Da, Yr)
Commonwealth Edison Company (2) __ A Resubmission 03/27/2003 Dec 31, 2002
FOQTNOTE DATA
Additions Retirements
Beginning Beginning
Account of Year End of Year of Year End of Year
Distribution

360 $ 16,731,716 $ (83,543) § - S -

361 14,887,459 2,438,594 8,633 2,669

362 496,681,606 603,064,355 5,556,274 1,871,789

364 67,242,910 35,314,169 813,174 777,287

365 80,119,194 . 66,441,343 964,447 931,425

366 71,077,515 27,478,255 - -

367 175,535,263 97,186,781 545,802 2,720,295

368 24,868,612 43,718,118 - -

369 11,590,573 10,795,407 - -

370 18,039,173 16,806,070 - -

371 3,123,997 4,284,013 - -

373 5,289,307 933,016 4,829 4,565
Total $ 985,197,325 $ 908,376,579 § 7,893,159 § 6,308,030
General

389 s 864,832 $ (10,938) & - $ -

390 34,069,626 11,876,298 313,313 272,382

391 12,177,721 19,395,938 ' - ~

392 6,470,868 7,058,935 - -

393 1,783,431 - - -

394 961,078 2,071,469 - -

395 (66,598) - - -

396 9 130,508 - -

397 40,897,747 21,290,695 630,289 390,537

398 739,974 (3,445) - -
Total S 97,898,688 $ 61,809,460 $§ 943,602 § 662,919
Grand
Total $1,700,112,827 $1,481,065,550 § 13,713,625 § 7,998,219
|Schedule Page: 204 Lme No 88 Column. d ]

See note on <Page 204, Line 88, Column c>,.

[Schedule Page: 204  Line No.: 88  Column: f
Represents net transfers to ncn-utility property of <$6,583,255>, net transfers from plant
held for future use of $7,899,212 and net transfers to generation and other business units

of <$968,498>.

[FERC FORM NO. 1 (ED. 12-87) Page 450.1 : ]




Name of Respondent This Report Is: Date of Report Year of Report
. . (1) An Original (Mo, Da, Yr)
Commonwealth Edison Company @) A Resubmission 03/27/2003 Dec. 31, 2002

ECTRIC PLANT HELD FOR FUTURE USE (Account 105)

1. Rel

port separately each property held for future use at end of the year having an original cost of $250,000 or more. Group other items of property held
for future use. v

2. For property having an original cost of $250,000 or more previously used in utility operations, now held for future use, give in column (a), in addition to
other required information, the date that utility use of such property was discontinued, and the date the original cost was transferred to Account 105.

FERC FORM NO. 1 (ED. 12-96)

Page 214

Line Description and Location gl.nil& Included| Date Expected 1o be used Balance at
No. Of Property is Account in Utility Service End of Year
@ (b) © (@)
1] Land and Rights: .
2| Land:
3
4| Crawford Terminal 01-31-73 After 2006 326,074
5{ Chicago South Headquarters 11-30-91. After 2007 340,405
6]{1.C. Air TSS 09-17-02 2005 1,524,537
7] Goose Is-West Loop TSS 03-20-01 After 2004 10,227,044
8| McCormick TSS 10-31-71 After 2012 465,942
9{ Blue Island Site 05-31-98 Indefinite 250,599
10| Highland Park TSS 10-31-71 After 2005 1,182,087
11| Lockport TDC 07-01-00 2009 643,225
12| Manwville TSS 14-30-72 After 2004 313,220
13| Powerton Station-Ash Disposal Site 04-30-78 Indefinite - 1422,164
14| Plato Center TSS 01-31-92 Indefinite 1.234,511
15| Rutfand TDC 09-30-96 06-01-06 372,830
16| Sante Fe TDC 01-31-93 - 06-01-09 686,574
17| Skokie TSS 10-31-71 After 2007 1,417,822
18| Waukegan - Tannery Parcel 04-30-98 After 2004 799,826
19| Waukegan 09-30-73 After 2004 450,954
20} Wolfs TSS 03-31-91 06-01-04 1,932,964
21] Other Property:
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36 . .
a7
38
39
40
41
42
43
44
45
46
47| Total 46,881,371




Name of Respondent This Report Is: Date of Report Year of Report
) 1) An Original (Mo, Da, YT)
Commonwealth Edison Company @ A Resubmission | 03/27/2003 Dec. 31, 2002
ELECTRIC PLANT HELD FOR FUTURE USE (Account 105)
1. Report separately each property held for future use at end of the year having an original cost of $250,000 or more. Group other items of property held
for future use.
2. For property having an original cost of $250,000 or more previously used in utility operations, now held for future use, give in column (a), in addition to
other required information, the date that utility use of such property was discontinued, and the date the original cost was transferred to Account 105.
Line Descnptlon and Location Date Ongi naltyTncluded ate Expected to be used Balance at
No. ro?e in Tl )s Account in Utzht)y Service End (odf)Year
1{ Land and Rights:
2} Land - continued:
3
4{ Zion Joint Public Information Center 12-31-00 Indefinite 269,344
5{ 18 items Less Than $250,000 Each Various Various 1,046,146
6
7
8| Rights of Way:
10{ Byron-Charter Grove .. 05-31-76 After 2006 2,648,169
14| Byron-Charter Grove-Wayne 01-31-90 After 2006 575,722
12| Chermry Vailey-Silver Lake 06-30-73 After 2006 1,827,050
13| Chicago-Northwestem R.R. 05-31-90 After 2008 1,567,260
14] Goodings Grove-indiana Widening 09-30-71 Indefinite 1,206,117
15| Manville-Pontiac . 11-30-72 Indefinite 528,397
16| Plano-Charter Grove ‘ 06-30-75 After 2006 4,457,315
17] Sugar Grove-Blackberry 03-31-91 Indefinite 408,473
18| Wayne - Charter Grove . 6-30-73 After 2006 3,020,222
19{ Wayne - Itasca : 12-31-70 After 2006 4,022,933
201 Wilton Center - Joliet 05-31-73. Indefinite 387,278
21| Other Property: ‘
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36] - - .
37
38
39
40
41
42
43
44
45
46
471 Total 46,881,371

\‘\/ FERC FORM NO. 1 (ED. 12-96) Page 214.1



Name of Respondent This ReportIs: Date of Report Year of Report
. 1) An Original (Mo, Da, Yr)
Commonwealth Edison Company 2) A Resubmission 03/27/2003 Dec. 31, 2002

ELECTRIC PLANT HELD FOR FUTURE USE (Account 105)

1. Report separately each property held for future use at end of the year having an original cost of $250,000 or more. Group other items of property held
for future use.
2. For property having an original cost of $250,000 or more previously used in utility operations, now held for future use, give.in column (a), in addition to
other required information, the date that utility use of such property was discontinued, and the date the original cost was transferred to Account 105.

Descnphon and Location Date Onglnalty included| Date Expected to be used Balance at

Line is Account in Ut\h?f Service End of Year
{b) (d)

No. ro?e in Tl

Land and Rights:
Rights of Way - continued:

27 tems Less Than $250,000 Each Various Various 690,141

Transmission Lines

1
2
3
4
5
6
7
8
9

Calumet State Line - Line 17724 . 12-31-77 | ) 2004 350,467

10| Harbor University - Line 17724 . 12-31-75 ‘ 2004 . 285,559

12

13

14

15

16

17

18

19

20

21} Other Property:

22

23

24

25

26

27

28

29

30

31

32

33

34
35
agl e e
37
38
39
40
41
42
43
44
45
46

471 Total 46,881,371

FERC FORM NO. 1 (ED. 12-96) . Page 214.2




Name of Respondent mis Tgﬁ%t‘ l(s3 inl ﬁ)\zﬁate Bf R$p)ort Year of Report
. riginal o, Da, Yr 2002
Commonwealth Edison Company‘ @ A Resubmission 03/27/2003 Dec. 31,

CONSTRUCTION WORK IN PROGRESS - - ELECTRIC (Account 107)

1. Report below descriptions and balances at end of year of projects in process of construction (107)
2. Show items relating to "research, development, and demonstration” projects last, under a caption Research, Development, and Demonstrating (see
Account 107 of the Uniform System of Accounts)
3. Minor projects (5% of the Balance End of the Year for Account 107 or $100,000, whichever is less) may be grouped.

Line Description of Project Construction work in progress -
No. Electric (Account 107)
(a) (b)

1 | intangible Plant

2 | Customer Information Management System 1,218,721

3 | Transmission and distribution reliability reporting software 6,983,077

4 | Power Path enhancement 2,869,473

5

6 | Other Projects

7

8 | Transmission Plant

9 | Major Projects:
10 | Fisk Station 11 - install two new 138KV lines 1,962,938
11 | Nelson Energy TSS 942 - items associated with third auto transformer 3,468,623
12 | Upgrade transformer relays 1,229,716
13 | Ohio TSS 65 - replace four transformers and switchgear 5,945,179
14 | Supervisory Control and Data Acquisition and MAS radio installation - various areas 3,270,246
15 | FSSEP Fossil Station Separation 4,548,932
16 | Davis Creek TSS 86 - instail third 300MVA, 345-138KV auto transformer 1,896,522
17 | Builk Power transformer spares 2,633,728
18 | Overhead Lines 15507 and 15509 - reconductor - 4,098,802
19 | SWAT bulk power equipment replacement 2,076,820
20 | Bumham - Taylor - install second 345KV underground cable and overhead conductor 1,451,540
21 | New 138KV line to supply St. Charles and Batavia 1,104,334
22 | State TSS 126 - install new substation and related equipment -23,656,606
23 { Crosby TSS 82 - install two underground transmission lines 18,143,319
24 | West Loop TSS on Goose Island - install ring BUS 7,813,922
25 | TSS 982 Rockford Il Energy Center - 138KV breaker upgrade 1,304,098
26
27 | Other Projects
28
29 { Distribution Plant
30 | Major Projects:
31 | Joint pole project adjustment ) e 4,022,884
32 | AMR pilot capital 1213757
33 | Lakeview to Diversey load relief - install six 12KV lines 2,015,469
34 | OC Cor of 2002 cable and fault charges 1,629,224
35 | Wacker Drive and bridge construction - new business 1,176,341
36 | One North Halsted - install four new feeders at Quarry TDC 840 1,463,004
37 | Schaumburg Project - overhead to underground relocation 1,039,311
38 | Division 4/12 MVA conversions 1,239,443
39 { Devon - street improvements 1,337,798
40 | 2 Lincoln Centre - WFR collector for allocation 1,161,368
41 § Clinton TDC - acquire site 3,007,849
42 | RsvRPS DC/SS/ESS/NC/C - equipment replacements 5.414.,211
43| TOTAL 402,700,777
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Name of Respondent ;r1h)is R’ﬁ%rt la inal ?N?te Bf Rsp)ort Year of Report
) n Origina o, Da, YT,
Commonwealth Edison Company : 2) [JA Resubmission 0312712003 Dec. 31, 2002

CONSTRUCTION WORK IN PROGRESS - - ELECTRIC (Account 107)

1. Report below descriptions and balances at end of year of projects in process of construction (107)

Account 107 of the Uniform System of Accounts)
3. Minor projects (5% of the Balance End of the Year for Account 107 or $100,000, whichever is less) may be grouped.

2. Show items relating to "research, development, and demonstration” projects last, under a caption Research, Development, and Demonstrating (see

i
3

Line Description of Project Construction work in progress -
No. Electric (Account 107)
(a) (b)
1 | Distribution Plant (continued)
2 | Major Projects (continued)
3 | Chicago - services and meter installation 4,701,992
4 | New business - distribution lines 3,770,535
5 | Streator TSS 61 - relocate 345KV lines 1,891,315
6 | Electric Junction TSS 111 - replace 34KV BUS 1,354,754
7 | Orland TDC 470 - install two 40MVA, 138-12.5KV transformers 1,011,128
8 | Dearbomn TSS 87 - building addition T 1,543,856
g | State TSS 126 - install new substation and related equipment 8,095,271
10 | Motorola Deer Park - install three new feeders 1,938,824
11 | Schaumburg Road - overhead relocation 2,015,116
12 | ESS J-332 - install new 138-13.2KV ESS and associated equipment 2,476,620
13 | 2002 cable replacement program 2,324,402
14 | 2002 circuitimprovement program 1,808,641
15 | 2002 reliability emergency work 1,924,828
16
17 | Other Projects
18
19 | General Plant
20 | Major Projects:
24 | New card access system 3,059,709
22 | PowerTools - architecture development 2,339,874
23 | Three year strategic relocation 1,860,011
24 | 2 Lincoln Centre - accumulate tenant improvement costs 2,051,974
25 | E-Customer Project - integrate ComEd website with CIMS 1,330,646
26 | Customer Information Management System Project 1,457,429
27 | Install SCADA System - various locations 105,307,486
28 | Miscellaneous computer systems - electrornic data processing equipment 1,527,458
29 | 900 MHZ radio system 1,704,227
30 | Facilities management alliance projects 11,820,984
31 | Install fiber optic steel ring 3,160,644
" 32 | Mobile data project - capital equipment =~ 7 . ’ ’ 9,952,513
33 | CED - personal computer refresh 2,005,098
34 | EMS/SCADA replacement 10,412,587
35 | Itron primer upgrade ) 6,104,765
36 | Information Technology - miscellaneous projects 1,665,676
37 | Develop PowerPath system 2,152,963
38 | Call Center - Inforrnation Technology enhancements 1,676,195
39
40 | Other Projects
41
42 | Research, development and demonstration projects
43| TOTAL 402,700,777
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Date of Report |Year of Report

Name of Respondent This Report is:
(1) X An Original (Mo, Da, Y1)
Commonwealth Edison Company 2) _A Resubmission - 03/27/2003 Dec 31, 2002
FOOTNOTE DATA
[Schedule Page: 216 _Line No.: 6 _Column: b ]
Projects under $1 million are grouped as "Other Progects"
[Schedule Page: 216  Line No.: 27 _ Column: b ]
See note on Page 216, Line 6, Column (b).
[Schedule Page: 216.1 _ Line No.: 17 __ Column: b ]
See note on Page 216, Line 6, Column (b).
[Schedule Page: 216.1 _ Line No.: 40 Column: b ]

See note on Page 216, Line 6, Column (b).
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Commonwealth Edison Compan M lﬁAn Original (Mo, Da, Yr) Dec. 31, _2002
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ACCUMULATED PROVISION FOR DEPRECIATION OF ELECTRIC UTILITY PLANT (Account 108)

1. Explain in a footnote any important adjustments during year.
2. Explain in a footnote any difference between the amount for book cost of plant retired, Line 11, column (c), and that reported for
electric plant in service, pages 204-207, column 9d), excluding retirements of non-depreciable property.
3. The provisions of Account 108 in the Uniform System of accounts require that retirements of depreciable plant be recorded when
such plant is removed from service. If the respondent has a significant amount of plant retired at year end which has not been recorded
and/or classified to the various reserve functional classifications, make preliminary closing entries to tentatively functionalize the book
cost of the plant retired. In addition, include all costs included in retirement work in progress at year end in the appropriate functional
classifications. ‘
4. Show separately interest credits under a sinking fund or similar method of depreciation accounting.

Section A. Balances and Changes During Year

,:;:: Tem (CI% é) E%m " E'?grm EU’;JW Leased 1o hers
(a) (b) (c) (d) {e)
1} Balance Beginning of Year 4,868,141,575 4,868,141,575
- 2} Depreciation Provisions for Year, Charged to
3| (403) Depreciation Expense 333,348,064 333,348,
4] (413) Exp. of Elec. Pit. Leas. to Others
5| Transportation Expenses-Clearing 12,379,128 12,379,12
d Other Clearing Accounts
7] Other Accounts (Specify, details in footnote):
8
9| TOTAL Deprec. Prov for Year (Enter Total of 345,727,192 345,727,192
lines 3 thru 8}
10| Net Charges for Plant Retired:
11| Book Cost of Plant Retired 81,905,761 81,905,761
12} Cost of Removal 38,607,282 38,607,282
13{ Salvage (Credit) 4,178,655 4,178,655
14] TOTAL Net Chrgs. for Plant Ret. (Enter Total 116,334,388, 116,334,388
of lines 11 thru 13)
15| Other Debit or Cr. Items (Describe, details in
footnote):
" 16] (See Notes) -4,921,146
17| Balance End of Year (Enter Totals of lines 1, 5,092,613,233 5,092,613,233
9, 14, 15, and 16)
Section B. Balances at End of Year According to Functional Classification
18] Steam Production
19] Nuclear Production
20} Hydraulic Production-Conventional ] )
21| Hydraulic Production-Pumped Storage
22| Other Production
23} Transmission 706,275,161 706,275,161
24| Distribution 4,095,677 ,864 4,095,677,864]
25 General 290,660,208 290,660,208
26| TOTAL (Enter Total of lines 18 thru 25) 5,092,613,233 5,092,613,233
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(1) X An Original (Mo, Da, Y1)
Commonwealth Edison Company (Z)i__LA Resubmission 03/27/2003 Dec 31, 2002
FOOTNOTE DATA

[Schedule Page: 219  Line No.: 16  Column: ¢

Consists of the following adjustments:

Reimbursement for Highway Relocation (Salvage)
Transfers of reserve associated with plant asset transfers

Total

I - ALty e TG ey A T

$(3,590,585)
$(1,330,561)

$(4,921,146)
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Name of Respondent T1his Re %rt IS - Dhite Bf R$port Year of Report
Commonwealth Edison Company fz; AnR e;'\?!l)r:ra\ission (()3/;7 /23 o 03' ) Dec. 31, 2002
DEPRECIATION AND AMORTIZATION OF ELECTRIC PLANT (Account 403, 404, 405)

(Except amortization of aquisition adjustments)

1. Reportin Section A for the year the amounts for: (a) Depreciation Expense (Account 403); (b) Amortization of Limited-Term Electric
Plant (Account 404); and {c) Amortization of Other Electric Plant (Account 405).

2. Report in Section 8 the rates used to compute amortization charges for electric plant (Accounts 404 and 405). State the basis used
to compute charges and whether any changes have been made in the basis or rates used from the preceding report year.

3. Report all available information called for in Section C every fifth year beginning with report year 1971, reportmg annually only
changes to columns (c) through (g) from the complete report of the preceding year.

Unless composite depreciation accounting for total depreciable plant is followed, list numerically in column (a) each plant subaccount,
account or functional classification, as appropriate, to which a rate is applied. ldentlfy at the bottom of Section C the type of plant
included in any sub-account used.

In column (b) report all depreciable plant balances to which rates are applied showmg subtotals by functional Classifications and
showing composite total. Indicate at the bottom of section C the manner in which column balances are obtained. If average balances,
state the method of averaging used.

For columns (c), (d), and (e) report available information for each plant subaccount, account or functional classrﬁcatlon Listed in column
(a). If plant mortality studies are prepared to assist in estimating average service Lives, show in column (f) the type mortality curve
selected as most appropriate for the account and in column (g), if available, the weighted average remaining life of survwmg plant. lf
composite depreciation accounting is used, report available information called for-in columns (b) through (g) on this basis. -

4. If provisions for depreciation were made during the year in addition to depreciation provided by application of reported rates, state at
the bottom of section C the amounts and nature of the provisions and the plant items to which related.

A. Summary of Depreciation and Amortization Charges
ne I R ] Deg(recaanon Amoruzaton of Amortization of
Functional Classification pense Limited Term Elec- Other Electric Total
No. {Account 403) tric Plant (Acc 404) Plant (Acc 405)
(a) (b) (c) {d) (e)
1] Intangible Plant 22,538,333 22,538,333
2| Steam Production Plant
31 Nuclear Production Plant
4| Hydraulic Production Plant-Conventional
51 Hydrautic Production Plant-Pumped Storage
6| Other Production Plant ;
71 Transmission Plant 36,606,226 .8,939 - 36,615,165
81 Distribution Plant 253,936,572 253,936,572,
9| General Plant 42,805,266 3,271,747 46,077,013
10] Common Plant-Electric '
11} TOTAL 333,348,064 25,819,019 359,167,083|

B. Basis for Amortization Charges

respective leases.

The amortization charges shown in Column (c), Line 1 - Intangible Plant represent the amortization of the development costs of the Customer

B _Jnformabon and Marketing System (CIMS), CEGIS Design Tool System, Mobile Data. System, Passport D System and the PowerPath System. -FERC -
approved an amortization period for CIMS of 15 years. The CEGIS Desngn Tool System, the Mobile Data System and the Passport D System all have

lives of 9 years. The PowerPath System has a life of 5 years.

The amortization charges shown in Column (c), Line 7 - Transmission Plant represent amortization of costs for three Transmission Right-of-Way
Easements based on the periods covered by the Easements. No change was made in the basis or rates from the preceding year.

The amortization charges shown in Column (c), Line 9 - General Plant represent the amortization of ten leasehold improvements over the life of the
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. IﬁAn rigina o, Da, Yr 2002
Commonwealth Edison Company 03/27/2003 Dec. 31,

(2) DA Resubmission

DEPRECIATION AND AMORTIZATION OF ELECTRIC PLANT (Continued)

C. Factors Used in Estimating Depreciation Charges

Line
No.

Account No.
(a)

12

13

Transportation

54

Depreciable
Plant Base
(n Thogsands)

Estimated — Net
Avg. Service Satvage
Life {Percent)
(c) (d)

e

S L Ao oA

14

Rolling Stock

186,385

15

Apphied

Deppr. rates

(Percent)
e

~Mortalty

Curve

il

Average
Remaining
Lif

[
(q

16

All Other Equipment

17

(Including Easements)

18

19

Transmission

1,767,878

1.75

20

Distribution -

21

Excl HVD,Transf&Meters |~

16,024,764 -

22

Line Transformers

850,928

23{Meters

291,283

24

High Voltage

1,491,429

2,44

2.02

25

26

General Plant -

27|Structures, Improvmnts

227,52

1.38

28

Communications Equip

388,323

5.18

29|Computer Equipment

85,032

20.00

30

Fumiture Equipment

31}and Office Machines

47,892

10.00

32|Laboratory and

33

Miscellaneous Equip

14,681

6.67

34|Stores and Power

35

Operated Equipment

9,010,

5.00

36|Tools, Shop and Garage

37

Equipment and Other

38| Tangible Property

84,174

4.00

38

40

LY

42
43

GOl R

B

T

46

47

48

49

50
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Name of Respondent This Reportis: - Date of Report |Year of Report

(1) X An Original (Mo, Da, Y1)

Commonwealth Edison Company (2) __ A Resubmission 03/27/2003 Dec 31, 2002
' ' FOOTNOTE DATA

|Schedule Page: 336  Line No.: 12 Column: b ]
This note pertains to all plant accounts in Column (a), excluding transportation-rolling
stock.

Depreciation is computed monthly by taking the monthly depreciation rate times the average
depreciable plant-in-service balances at the beginning and end of each month. The amounts
shown in Column (b) are the annual average depreciable plant-in-service balances computed
by dividing the sum of the monthly average plant-in-service balances for the year by
twelve.

{Schedule Page: 336 Line No.: 12 Column: e ]
The following note pertains to.all rates in Column (e}: v . . - o :

Revised depreciation rates were filed with the Illinois Commerce Commission on July 31,
2002, effective July 1, 2002. The previous depreciation rates for transmission,
distribution-excluding HVD, transformers & meters, distribution high voltage and general
plant were, 2.40%, 3.60%, 2.40% and 4.60%, respectlvely

The annual deprec1atlon rates include provisions for estimated removal costs, net of"
salvage.

[Schedule Page: 336 Line No.: 14 Column: e ‘ ]
Individual deprec1at10n rates are determined for each class of transportatlon equlpment
and depreciation provisions are charged to the respective transportation clearing
accounts.

|Schedule Page: 336 _Line No.: 22 Column: e - e ]
on July 23, 2001, the FERC approved ComEd's request to adopt vintage year accounting for
electric distribution plant Accounts 368 - line transformers and Account 370 - meters,
such change was allowed under Accounting Release Number AR-15 that was issued by the
Federal Energy Regulatory Commission effective January 1, 1897.

ISchedule Page: 336  Line No.: 23 Column: e ] 1
See preceding note. - . - ~
[Schedule Page: 336 _Line No.: 26 Column: e | . — ]

This note applies to all general plant accounts in Column (a), excluding
structures/improvements and communications equipment.

The method for accrual of depreciation costs for general plant assets, excluding
structures/improvements and communications equipment was changed in the year 2000 from
group depreciation to amortization over a fixed life. Such change was allowed under
Accounting Release Number AR-15 that was issued by the Federal Energy Regulatory
Commission effective January 1, 1897.

[Schedule Page: 336 Line No.: 42 Column: a ' ; ]
General Notes for Page 337: )

[OET AR S
The company provides® deprec1atlon on’a’straight-line basis by amortlzlng the cost of
depreciable electric plant-in-service over estimated service lives for each class of

plant.

Provisions for depreciation for transmission, distribution-excluding HVD, transformers &
meters and distribution high voltage include a reduction of $2,596,878, $1,363,635 and
$2,891,552, respectively, related to estimated unrecorded retirements of certain
plant-in-service. The depreciable plant base on Page 337 - Column (b) also includes a
reduction for the such estimated retirements for the plant accounts specified above. The
annual depreciation rate used as of July 1, 2002 in computing depreciation provisions for
transmission, distribution-excluding HVD, transformers & meters and distribution high
voltage plant, including estimated unrecorded retirements, was 1.75%, 2.44% and 2.02%,
respectively. The annual depreciation rate used January 1, 2002 through June 30, 2002 in

[FERC FORM NO. 1 (ED. 12-87) Page 450 , ]
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(1) X An Original (Mo, Da, Y1)
Commonwealth Edison Company (2) — A Resubmission 03/27/2003 Dec 31, 2002
FOOTNOTE DATA

computing depreciation provisions for transmission, distribution-excluding HVD,
transformers & meters and distribution high voltage plant, including estimated unrecorded
retirements, was 2.40%, 3.60% and 2.40%, respectively. ' '
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Name of Respondent This ReportIs: Date of Report Year of R
Commonweailth Edison Company of Indiana, inc (1) An Original (Mo, Da, Y1) Dec. 31 ep;goz
e 2) A Resubmission 03/27/2003 T —

SUMMARY OF UTILITY PLANT AND ACCUMULATED PROVISIONS
FOR DEPRECIATION. AMORTIZATION AND DEPLETION

Line
No.

" Classification

(@)

Utility Plant

In Service

Plant in Service (Classified)

Total
(b)

18,814,307

Electric
-{e)

18,814,31

Property Under Capital Leases

Plant Purchased or Soid

Completed Construction not Classified

4,050,777

4,050,77

Experimental Plant Unclassified

Total (3 thru 7)

22,865,084

22,865,08

lej~Nlolol afwln] -

Leased to Others

—
Q

Held for Future Use

-
-

Construction Work in Progress

926,756

926,75

-
N

Acquisition Adjustments

-
w

Total Utility Plant (8 thru 12)

23,791,840

23,791,84(

-
E-Y

Accum Prov for Depr, Amort, & Depl

20,465,435

20,465,43¢

-
L4

Net Utility Plant (13 less 14)

-
D

Detail of Accum Prov for Depr, Amort & Depl

-
~

In Service:

3,326,405

3,326,40¢

-
ol

Depreciation

20,465,435

-
o

Amort & Depl of Producing Nat Gas Land/Land Right

n
Q

Amort of Underground Storage Land/Land Rights

Amort of Other Utility Plant

20,465,435

Total In Service (18 thru 21)

SIN=

Leased to Others

)
&

Depreciation

20,465,435

20,465,435

N
n

Amortization and Depletion

N
(=

Total Leased to Others (24 & 25)

n
~

Held for Future Use

Depreciation

Amortization

Total Held for Future Use (28 & 29)

28|38

Abandonment of Leases (Natural Gas)

W
N

Amort of Plant Acquisition Adj

8

Total Accum Prov (equals 14) (22,26,30,31,32)

20,465,435

20,465,435
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Commonwealth Edison Company of Indiana, Inc. 2)

This Report Is:
4} An Original

DA Resubmission

Date of Report
(Mo, Da, Y?)O

03/27/2003

Year of Report
Dec. 31, 2002

SUMMARY OF UTILITY PLANT AND ACCUMULATED PROVISIONS
FOR DEPRECIATION. AMORTIZATION AND DEPLETION

Gas

Other (Specify) Other (Specify)

(e)

Vi

Other (Specify)

@

Common

)

SBQHINN“\,NINMN“&-‘A'.
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Name of Respondent This Report Is: Date of Report Yeal
Commonwealth Edison Company of Indiana, Inc.- (1 Iﬁg n Original (Mo, Da, Y?)o Decr;: Rengoz
Ui 2 A Resubmission 03/27/2003 T e—

ELECTRIC PLANT IN SERVICE (Account 101, 102, 103 and 106)

1. Report below the original cost of electric plant in service according to the prescribed accounts.

2. In addition to Account 101, Electric Plant in Service (Classified), this page and the next include Account 102, Electric Plant Purchased or Sold:
Account 103, Experimental Electric Plant Unclassified; and Account 106, Completed.Construction Not Classified-Electric. b
3. Include in column {c) or (d), as appropriate, corrections of additions and retirements for the current or preceding year.

4. Enclose in parentheses credit adjustments of plant accounts to indicate the negative effect of such accounts.

5. Classify Account 106 according to prescribed accounts, on an estimated basis if necessary, and include the entries in column (c). Also to be inclw
in column (c) are entries for reversals of tentative distributions of prior year reported in column (b). Likewise, if the respondent has a significant amou
of plant retirements which have not been classified to primary accounts at the end of the year, include in column (d) a tentative distribution of such
retirements, on an estimated basis, with appropriate contra entry to the account for accumulated depreciation provision. Include also in column (d)
reversals of tentative distributions of prior year of unclassified retirements. Show in a footnote the account distributions of these tentative classificatior
in columns (c) and (d), including the reversals of the prior years tentative account distributions of these amounts. Careful observance of the above

: r::r::e Ac:)um Begm Year Additions
1. INTANGIBLE PLANT o
{301) Organization » 16,483
(303) Miscellaneous Intangible Plant
TOTAL Intangible Plant (Enter Total of lines 2, 3, and 4) ' 16,483
2. PRODUCTION PLANT '

A. Steam Production Plant

(310) Land and Land Rights

(311) Structures and Improvements

{312) Boiler Plant Equipment

(313) Engines and Engine-Driven Generators

(314) Turbogenerator Units ]

(315) Accessory Electric Equipment

(316) Misc. Power Plant Equipment

TOTAL Steam Production Plant (Enter Total of lines 8 thru 14)

B. Nuclear Production Plant

(320) Land and Land Rights

(321) Structures and Improvements

(322) Reactor Plant Equipment

(323) Turbogenerator Units S N 3y

(324) Accessory Electric Equipment S S S
(325) Misc. Power Plant Equipment

TOTAL Nuclear Production Plant (Enter Total of lines 17 thru 22)

C. Hydraulic Production Plant

(330) Land and Land Rights

(331) Structures and Improvements

(332) Reservoirs, Dams, and Waterways

(333) Water Wheels, Turbines, and Generators

(334) Accessory Electric Equipment

(335):Misc. Power PLant Equipment wor ord
(336) Roads, Railroads, and Bridges

TOTAL Hydraulic Production Piant (Enter Total of lines 25 thru 31)

D. Other Production Plant .

{340) Land and Land Rights

(341) Structures and Improvements

(342) Fuel Holders, Products, and Accessories

(343) Prime Movers

(344) Generators

(345) Accessory Electric Equipment
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Name of Respondent This Report Is: Date of Report Year of Report
. 7: Edison C f Indiana, Inc (1) Eﬁ)z" Original (Mo, Da, ¥1) Dec. 31 2002
Commonwealt son Company of Indiana, Inc. ) DA Resubmission 03/27/2003 . 31,

ELECTRIC PLANT IN SERVICE (Account 161, 102, 103 and 106) (Continued)
instructions and the texts of Accounts 101 and 106 will avoid serious omissions of the reported amount of respondent’s plant actually in servics at end

year. . .
6. Show in column (f) reclassifications or transfers within utility plant accounts. Include also in column (f) the additions or reductions of primary accoui

classifications arising from distribution of amounts initially recorded in Account 102, include in column (e) the amounts with respect to accumulated
provision for depreciation, acquisition adjustments, etc., and show in column {f) only the offset to the debits or credits distributed in column (f) to primat

account classifications.
7. For Account 399, state the nature and use of plant included in this account and if substantial in amount submit a supplementary statement showing

subaccount classification of such plant conforming to the requirement of these pages.
8. For each amount comprising the reported balance and changes in Account 102, state the property purchased or sold, name of vendor or purchase,
and date of transaction. Hf proposed joumnal entries have been filed with the Commission as required by the Uniform System of Accounts, give also dat:

of such filing.

Adjustments Transters Balance at Lin

Retirements End
Year
g Nc

d (e) {

16,483

16,483

B U NCIE LIS AR 30
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Name of Respondent
Commonwealth Edison Company of Indiana, Inc.

This Report Is:
4))} An Original
() A Resubmission

Date of Report
(Mo, Da, Y1)

03/27/2003

~ Year of Report
Dec. 31, 2002

ELECTRIC PLANT IN SERVICE {Account 101, 102, 103 and 106) (Continued)

ne
No.

Account

(a)

. Balance
Beginning of Year

(b)

Additions
(c)

40

(346) Misc. Power Plant Equipment

M

TOTAL Other Prod. Plant (Enter Total of lines 34 thru 40)

42

TOTAL Prod. Plant (Enter Total of lines 15, 23, 32, and 41)

3. TRANSMISSION PLANT

£|8

{350) Land and Land Rights

833,872

{352) Structures and Improvements

1,330,725

46

(353) Station Equipment

12,753,438

47

(354) Towers and Fixtures

4,579,445

(355) Poles and Fixtures

614,645

49

(356) Overhead Conductors and Devices

1,389,689

(357) Underground Conduit

382,350

51

(358) Underground Conductors and Devices

370,475

(359) Roads and Trails

TOTAL Transmission Plant (Enter Total of lines 44 thru 52)

4. DISTRIBUTION PLANT

(360) Land and Land Rights

22,254,639

slale|ala

(361) Structures and Improvements

g

(362) Station Equipment

{363) Storage Battery Equipment

(364) Poles, Towers, and Fixtures

(365) Overhead Conductors and Devices

(366) Underground Conduit

(367) Underground Conductors and Devices

(368) Line Transformers

(369) Services

&I218|8|2]8|3|8

(370) Meters

(371) Installations on Customer Premises

(372) Leased Property on Customer Premises

(373) Street Lighting and Signal Systems

TOTAL Distribution Plant (Enter Total of lines 55 thru 68)

5. GENERAL PLANT

(389) Land and Land Rights

(390) Structures and Improvements

(391) Office Fumniture and Equipment

(392) Transportation Equipment

(393) Stores Equipment

{394) Tools, Shop and Garage Equipment

(395) Laboratory Equipment

{396) Power Operated Equipment

(397) Communication Equipment

593,962

(398) Miscellaneous Equipment

SUBTOTAL (Enter Total of lines 71 thru 80)

593,962

(399) Other Tangible Property

83

TOTAL General Plant (Enter Total of lines 81 and 82)

593,962

TOTAL (Accounts 101 and 106)

22,865,084

85

(102) Electric Plant Purchased (See Instr. 8)

86

(Less) (102) Electric Plant Sold (See Instr. 8)

87

(103) Experimental Plant Unclassified

88

TOTAL Electric Plant in Service (Enter Total of lines 84 thru 87)

22,865,084

FERC FORM NO. 1 (ED. 12-95)
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Name of Respondent ' mls Fllgﬁg‘r; I(%riginal (Da(tf BL f!$sort Year of Report
Commonwealth Edison Company of Indiana, Inc. @ m A Resubmission 03/27/2003 Dec. 31, 2002
ELECTRIC PLANT IN SERVICE (Account 101, 162, 103 and 106) (Continued)
Retirements Adjustments Transfers Balance at Li
@ (e) 0 - N
833,872 T
1,330,725
12,753,438
4,579,445 .
614,645 ‘
1,389,689 ¢
382,350 . £
370,475 5
— =
22,254,639 5
[ 5
5
5
5!
5t
5¢
6(
61
62
63
64
65
66
67
68
69
70
71
72
73
74
75
76
77
78
EEE 593,962 79
80
593,962 81
82
593,962 83
22,865,084 84
85
86
- 87
22,865,084 88

FERC FORM NO. 1 (ED. 12-95)
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Name of Respondent This Report is: Date of Report | Year of Rej
(1) X An Original (Mo, Da, YT)
Commonwealth Edison Company of Indiana, inc. (2) __ A Resubmission- 03/27/2003 Dec 31, 20
FOOTNOTE DATA

[Schedule Page: 204 Line No.: 88 Column: ¢

Account distribution of tentative classifications of add1tlons and retirements:

Additions Retirements
Begiﬁning End of Beginning End of
Account of Year Year of Year Year
350 $ (8,281) $ - $ ~ $ -
352 733,095 - - -
353 786,462 - - -
354 2,451,550 - 24,512 -
356 - - 32,265 -
357 83,998 - - -
397 3,953 - - -
$ 4,050,777 4 - $ 56,777 [ -

S DI

[FERC FORM NO. 1 (ED. 12-87) Page 450




Name of Respondent This Report Is: Date of Report Year of Report
Hth Edi o  Indi | (1) An Original (Mo, Da, Dec. 31 2002
Commonwealth Edison Company of Indiana, Inc. ) A Resubmission 03/27/2003 . 31,
CONSTRUCTION WORK IN PROGRESS - - ELECTRIC (Account 107)

1. Report below descriptions and balances at end of year of projects in process of construction (107)
2. Show items relating to "research, development, and demonstration” projects last, under a caption Research, Development, and Demonstraung (see

Account 107 of the Uniform System of Accounts)

3. Minor projects (5% of the Balance End of the Year for Account 107 or $100,000, whichever is less) may be grouped.

Line Description of Project
No.
(@)

Construction work in progress
Electric (?c)count 107)

Projects -

Install Fiber Optic Cable

102,78

Station 7 - Equipment Monitor L0702, 0705

320,83

L0721 Line Relay and Carrier

159,15¢

Install Audiotone Equipment

296,954

elo|v|lo]ols]lw|n]=

Minor Projects

47,019

-d
(=}

-h
-

-
L))

-
w

—
>

—h
"

-~
=]

-
~

-
@«

-
©

N
[=]

N
-

n
N

N
W

N
E-Y

N
4]

N
-]

n
~

nN
«®

n
©

w
(=]

W
e

[
N

SRR 8

[
~

(4]
s3]

[
i3]

B
Q

~
ey

EN
n

43 TOTAL

926,756

FERC FORM NO. 1 (ED. 12-87) Page 216



Name of Respondent This Report Is: Date of Report Year of
. _ , (1) [X]An Original (Mo, Da, Y1) of Report
ommonwealth Edison Company of Indiana, Inc. ) Dﬁﬂ esubmission 03/27/2003 Dec. 31, 2002
ACCUMULATED PROVISION FOR DEPRECIATION OF ELECTRIC UTILITY PLANT (Account 108)

1. Explain in a footnote any important adjustments during year.
2. Explain in a footnote any difference between the amount for book cost of plant retired, Line 11, column (c), and that reported for

electric plant in service, pagés 204-207, column 9d), excluding retirements of non-depreciable property.

3. The provisions of Account 108 in the Uniform System of accounts require that retirements of depreciable plant be recorded when
such plant is removed from service. If the respondent has a significant amount of plant retired at year end which has not been recorde
and/or classified to the various reserve functional classifications, make preliminary closing entries to tentatively functionalize the book
cost of the plant retired. In addition, include all costs included in retirement work in progress at year end in the appropriate functional

classifications.
4. Show separately interest credits under a sinking fund or similar method of depreciation accounting.

Section A. Balances and Changes During Year

TR [ Electnc Plant Held ]
Nr(\:'e em (CT aé) " for Fguture Use L to Others

Balance Beginning of Year 20,196,621 20,196,621
'Depreciation Provisions for Year, Charged to
(403) Depreciation Expense 273,417 273,41
(413) Exp. of Elec. Pit. Leas. to Others
Transportation Expenses-Clearing

Other Clearing Accounts

Other Accounts (Specify, details in footnote):

elolvlolulplealnis

TOTAL Deprec. Prov for Year (Enter Total of 273,417 : 273.417]
lines 3 thru 8)

10] Net Charges for Plant Retired:
11| Book Cost of Plant Retired
12} Cost of Removal . 4,603 4,

13{ Salvage (Credit)
14“ TOTAL Net Chrgs. for Plant Ret. (Enter Total 4,603 4,603

of lines 11 thru 13) ..

15| Other Debit or Cr. items (Describe, details in
footnote):

1 .
11 Balance End of Year (Enter Totals of lines 1, 20,465,435 20,465,435
9, 14, 15, and 16) i

Section B. Balances at End of Year According to Functional Classification

18{ Steam Production
19{ Nuclear Production
| 20i Hydraulic Production-Conventional

21| Hydraulic Production-Pumped Storage
22| Other Production ‘

23| Transmission 20,248,109 20,248,109,
24| Distribution

25| General 217,326 217,326}
26| TOTAL (Enter Total of lines 18 thru 25) 20,465,435 20,465,435

FERC FORM NO. 1 (ED. 12-88) Page 219




Name of Respondent This Report Is: Date of Report Year of Repornt
. ¢ Indi I (1) An Original {Mo, Da, Y1) Dec. 31 2002
Commonwealth Edison Company of Indiana, Inc. @) A Resubmission 03/27/2003 .31,

DEPRECIATION AND AMORTIZATION OF ELECTRIC PLANT (Account 403, 404, 405)
(Except amortization of aquisition adjustments)

1. Report in Section A for the year the amounts for. (a) Depreciation Expense (Account 403); (b) Amortization of lelted-Term Electri
Plant (Account 404); and (c) Amortization of Other Electric Plant (Account 405).

2. Report in Section 8 the rates used to compute amortization charges for electric plant (Accounts 404 and 405). State the basis usec
to compute charges and whether any changes have been made in the basis or rates used from the preceding report year.

3. Report all available information called for in Section C every fifth year beginning with report year 1971, reporting annually onty
changes to columns (c) through (g) from the complete report of the preceding year.

Unless composite depreciation accounting for total depreciable plant is followed, list numerically in column (a) each plant subaccount,
account or functional classification, as appropriate, to which a rate is applied. Identify at the bottom of Sectron C the type of plant
included in any sub-account used.

In column (b) report all depreciable plant balances to which rates are applied showing subtotals by functional Classifications and
showing composite total. Indicate at the bottom of section C the manner in which column balances are obtained. If average balances,
state the method of averaging used.

For columns (c), (d), and (e) report available information for each plant subaccount, account or functional classification Listed in column
(a). If plant mortality studies are prepared to assist in estimating average service Lives, show in column (f) the type mortality curve
selected as most appropriate for the account and in column (g), if available, the weighted average remaining life of surviving plant. If .
composite depreciation accounting is used, report available information called for in columns (b) through (g) on this basis..

4. I provisions for depreciation were made during the year in addition to depreciation provided by application of reported rates, state at
the bottom of section C the amounts and nature of the provisions and the plant items to which related.

A. Summary of Depreciation and Amortization Charges
"o - — Deprecianon Amorlization of_ Amorhzabon of
No. Functional Classification ( pe't‘403) ”I#cmﬁtgd;n nm %343- H%%e(r&e%) Total
(a) (b) {c) (d) {e)
1] Intangible Plant )
2| Steam Production Plant
3| Nuclear Production Plant
4| Hydraulic Production Plant-Conventional
5 | Hydraulic Production Plant-Pumped Storage
6] Other Production Plant ’
7 | Transmission Plant 266,230 266,230
8| Distribution Plant ‘
9| General Plant 7,187 ’ 7,187
10} Common Plant-Electric .
11| TOTAL 273417 ‘ 273,417

B. Basis for Amortization Charges

FERC EORM NG 1 /ED. 19.88) ’ Page 336




(2) DA Resubmission

Name of Respondent This Report Is: Date of Repont Year of Report
ponder _ () [X{An Original (Mo, Da, Y1) P 000
Commonwealth Edison Company of Indiana, Inc. 03/27/2003 Dec. 31,

DEPRECIATION AND AMORTIZATION OF ELECTRIC PLANT (Continued)

C. Factors Used in Estimating Depreciation Charges

Account No.

(a)

e
No

Depreciable
Plant Base
{In Thousands)
(b

Avg. Service

Estimated Net
Salvage
Life (Percent)
() (d)

“Apphed | Moranty

Depr. rates
(Percent)
(e)

~ Average
Rem_?ining

Life
(a)

12{345 KV Transmission

13|Line Interconnection

14|between Commonwealth

15|Ediscn and Indiana

16]Michigan Power

17|Company

18

1.21

19

- 20

21

22

23

241All Other Electric

25|Plant

19,740

1.21

B

AR EA R R RIR-IR

47

48

49

50

FERC FORM NO. 1 (ED. 12-85) -= -
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Name of Respondent This Report is: Datev of Report | Year of Reg
(1) X An Original (Mo, Da, YT1)
Commonwealth Edison Company of Indiana, Inc. (2) _ A Resubmission 03/27/2003 Dec 31, 20(
FOOTNOTE DATA

|§chedule Page: 336 Line No.: 18 Column: b
Depreciation is computed monthly by using the monthly composite depreciation rate times

the average depreciable plant-in-service balances at the beginning and end of each montl
The amounts shown in Column (b) are the annual average depreciable plant-in-service
balances computed by dividing the sum of the monthly average plant-in-service balances 1

the year by twelve.

Echedule Page: 336 Line No.: 28 Column: a
The company follows composite depreciation accounting for amortizing the cost of its

electric plant-in-service over the estimated remaining service lives of -such properties:-

oy a2 S il

Page 450
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 04-21-2003

NG OF IREd>ponaent
PECO Energy Company

From-PECO ENERGY CO.PED BUSINESS .UNIT

HTUD IESPOTT IS,
(1) An Onginal

2) A Resubmyssion

12:01pm

215-841-6948

pare of xeport
(Mo, Da, Yr}

T-583

P.002/013 F-T22
Year of Report
Dec 31, 2002

SUMMARY OF UTILITY PLANT AND ACCUMULATED PROVISIONS

Lne
No.

FOR DEPRECIATION. AMORTIZATION AND DEPLETION

Ciassification

{a)

Total

(v)

Uuhity Plant

in Service

Prantin Service (Classifieq)

5,957,259,136

Electnc
{c}

4,268,087 501

Property Unaer Capita) Leases

Prant Purehased or Solo

Compisled Construction not Crassified

Expenmental Plant Unclassified

Total (3 hru 7)

5,957.258,136

4,268,087,501

Dol ~Njajn|bslw| o]

L.easea w Others

—
(=]

Mela for Furure Use

1.837.016

1,820,807

-
-

Construction Work in Progress

125.107.013

50.435,050

-
&N

Acquisition Agustments

o |
()

Total Wiifity Prant (8 thru 12)

6,084,203.165

4.320,343,158

-
H

Accum Prov tor Depr, Amont, & Depl

1.922,144,762

1.478.719.192

—
Lo

Net Utihty Plant (13 1ess 14)

Py
(2]

Detail of Accum Prov for Depr, Amon & Dep)

-
~]

in Service:

4,162,058,403

2,841,623,966

-4
«©

Depreciaton

1.822,144.762

19

Amort & Depi of Pracuang Nat Gas Lana/Lana Rignt

20

Amort of Underground Siorage Land/Lang Rights

21

Amort of Other Ubhty Plant

1.478.719,192

22

Total in Service (18 thru 21)

23

Leaseq to Others

24

Depreciahon

1.922,144,782

1.478,719,192

25

Amoruzauon and Depiston

26

Total Leaseq 1o Omhers (24 & 25)

27

Held for Future Use

28

Qeprecaton

29

Amomzauon

30

Total Held for Future Use (28 & 29)

3

Abandonment of Leases {Natural Gas)

32

Amart ot Plant Acquisition Adj

33

Tortal Accum Prov (equals 14) (22,26,30,31,32)

1,922,144.762

1,478.719,192

FERC FORM NO. 1 (ED. 12-39)
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04-21-2003  12:01pm  From-PECO ENERGY CO.PED BUSINESS UNIT 215-841-5948 T-583  P.003/013 F-T22
Name ot Respohqent s Repart s Dare ot Repon Year of Repon
PECO Energy Company é;; [‘]2??223:::55:0:1 “;'17' Da. ¥1) Dec. 31, _2002

SUMMARY OF UTILITY PLANT AND ACCUMULATED PROVISIONS
FOR DEPRECIATION. AMORTIZATION AND DEPLETION

1,319,023 586

Omer (Speaify) Omer (Specify)

Otner (Specity)

1,319,023 586

370,148,049

ViniINlo|nla{win]a

2,259

14,150Q

-
o

20,857,470

53,814,493

-
-~

ey
N

1,339,883.315

423,976,692

—
w

382,228 602

61.196,

-
£

957.654.713|

362,779,724

-t | e | -a
NI jw»

382,228,802

61,396,

-
2]

NI
=l

3B2.228.602

61,198,9

BN

[N
LS

N IR
DiN|®

3

v|4|8

382,228,602

61,136,968

w
w

FERC FORM NQ. 1 (ED. 12-89)
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04-21-2003  12:01pm  From-PECO ENERGY CO.PED BUSINESS UNIT 215-841~6349 T-583  P.004/013 F-722

Name of Respondent Ths Report Is: Date of Report Year of Report
€)] An Onginal {Mo, Da, Yr) 2002
PECO Energy Company (2) A Resubmission 11 Dec 33, =002

ELECTRIC PLANT IN SERVICE (Account 101, 102, 103 and 108)

1. Repart pelow the original cost of elecine plant in service according to the prescnbed accounts.

2: in adagion 1o Account 101, Electne Piant in Service {Classified), tus page and e next include Account 102, Electne Plant Purcnaseq ar Soiq;
Accaunt 103, Expenmental Electne Plant Undassified; and Account 106, Completed Constructon Not Classifiea-Electric.

3. Include 0 column () ar (Q). @3 appropnate, corectons of aaditions and retirements for the curmrent or préceding year.

4. Enclose in pareniheses creait agustments of plant accounts 1o indicate e negatve effect at such accounts.

5. Classify Account 106 according to préscrined accounts, an an estmated basis if necessary, and inciude e entries in coiumn (). Also to be included
n column (c} are entnes for reversals of tentatve MSUIbutions of pnor year reporied in coiumn (b). Likewise, if the respondent has a signiticant amount
of plant rehrements which have not been ciassified to pnmary accounts at the end of the year, include in column (d) a tentative distnbution of such
retrements, on an estimated pasis, with approphate contra entry to the account for accumulated depreciation provision. Inctude also In coturan (d)
reversals of tentauve disiriputions of pnor year of unclassified reprements. Show i a fooole the account aisthbutions of ese Tentatve classifications
ih columns (c) ana (@), inCluding the reversals of the pnor years tentatve account distnbutions of thege amounts. Careful observance of the above

Line AcCount Additons

No. Begmén?nﬁéng?Year
{2) D C

1. INTANGIBLE PLANT

(301) Qrganizauon L _ o

(302) Franchises and Consents . 162,934

(303) Miscellaneous inangnle Plant

TOTAL intangible Plant (Enter Total of ines 2, 3, and 4) 162,934

2. PRODUCTION PLANT

A. Steoint Piogwcton Plant

(310) Lano ana Land Rights

(311) Structures and Improvemens

(312) Bailer Plant Equipment

(313) Engines and Engine-Driven Generators

{314) Turbogenerator Units

(315) Accessory Electne Equpment

(316) Misc. Power P1ant Equipment

TOTAL Steam Proaucuen Plant (Enier Total of hnes 8 thru 14)

B Nudear Praduction Piant

(320) Land ang Lana Rights

(321) Svucures ana improvements

(322) Reacwar Plant Equipment

{323) Turbogenerator Unis

(324) Accessory Electnc Equipment

(325) Misc. Power Plant Equipment

TOTAL Nucisar Production Piant (Enter Total of lines 17 thru 22)

C. Hydraulic Proguction Plant

{330) Land and Landg Rights

(331) Structures and Improvements

{332) Reservairs, Dams, ana Waterways

{333) water Wheeis. Turbines, and Generatars

(334) Accessory Electric Equipment : T PP

(335) Misc. Power PLant Equipment e S

(338) Roadgs, Railroads, and Bndges

TOTAL nyadraulic Produchan Piant (Enter Total of ines 25 thru 31)

D. Qther Produchan Plant

(340) Lana and Land Rignts

(341) Stuuctures and Improvements

(342) Fuej Holgers, Proqucts. and Accessones

(343) Prime Movers

(344) Generators

(345) Accessaly Electrnic Equpment

-— Y b
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04-21-2003  12:01pm  From-PECO ENERGY CO.PED BUSINESS UNIT
Trus Report I

Name of Respondent
PECQ Energy Company

(1}

(2) mA Resubmission

215-841-6948
Pate of Repart

T-583

P.005/013
Year of Repon
Dec. 31, 2002

F-T22

ELECTRIC PLANT IN SERVICE (Account 101, 102, 103 and 106) (Conunued)

year.

account ciassificgtions.

of such fihng.

6. Show n column (f) reciassifications or transfers within utihty plant accounts. Include also in column (f) the addiuons of reducoons of
classifications ansing from distnbuuon of amounts imtially recorded in Account 102, inchude in column (€) the amounts with respect 10 accumulated
provisian for depreciauen, acquisimon adjustments, etc . and shaw in column (f) only e offset 10 he dedits or credits distributed in column (f) 1o primary

mnstructions and the texts of Accounts 101 and 106 will avoid senous omissions of the reperied amount of respondent’s plant actually n service at end of

primary account

7. For Account 339, state the nature and use of piant included in us account and if substantal 1 amaunt submit a supplementary statement Showing

subaccount ciassificanon of such plant conforming to the requirement of these pages. .
8 For each amount campnsing the reparied balance and changes in Account 102, state the properly pufchased of sold. nrame of vendor or purchase,

and garte of ransacton. If proposed journal entnes have been filed with the Commission as required by the Uniforin System of Accounts, give also date

Reurements
a

Adjustments
e

Transfers
u

Balance at
End of Year

ne

z
4]

162,934

162,934

VikivIal|dlwin]a

-
o

-
ol

-2
N
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-
(4]
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04-21-2003  12:02pm  From=PECO ENERGY CO.PED BUSINESS UNIT 215-841-6948 T-583  P.006/013 F-T22
This R : f
Name of Respondent (1h)ns ] Nrs‘ lgﬁgm' Paé? Sa Be;:)on Year of Repon

PECQ Energy Company

2) []A Resubmission

/!

Dec. 31, 2002

ELECTRIC PLANT IN SERVICE (Account 101, 102, 103 and 106) (Contnueq)

Cine | Account Balance Additons
No. Begmning of Year
a) (b) (c)
40 [ (346) Misc. Power Piant Equipment
41 | TOTAL Otner Proq. Piant (Enter Total of lines 34 thru 40)
42 | TOTAL Proqa. Plant (Enter Total of ines 15, 23, 32, and 41)
43 |3. TRANSMISSION PLANT
44 |(350) Land anq Lanc Rights 61,171,897
45 |(352) Structures and improvements 21,642,377 685,658
46 |(353) Swation Equipment 308,784.164 15.242.908
47 [(354) Towers and Fixiures 239,361,770 701,591
48 |(355) Poles and Fixtures 5,833,892 10,228
49 |(356) Overnead Conductors ang Devices 125,111,978 547,214
50 {(357) Underground Condurt 8,389,453 6,137
51 {{358) Underground Conauclors and Devices S 78,559,414 58,840
52 |(359) Roads ana Trails 2054612
53 | TOTAL Transmssion Plant {(Enter Total of kines 44 thru 5§2) 846,208,657 17.252,576
54 |a. DISTRIBUTION PLANT
55 }{360) Land and Land Rights 38,253,235 422 914
56 |(361) Structures and improvements 50,814,767 386,554
57 |(362) Staton Equipment 584,168,181 9,715,923
58 | (363) Storage Battery Equipment
59 | (364) Poles, Towers, and Fixtures 423,773,297 29,015,574
60 | (365) Overnead Canduclors ang Devices 523,801,973 24,046,328
61 |(366) Ungergrouna Canauit 231,989,869 6,991,363
62 |(367) unaerground Conductors and Devices 524,377,755 23,394,067
63 |(368) bine Taansformers 343,888,515 13.239 435
64 |(369) Sefvices 272,476 802 14,886,427
65 |(370) Meters 194,884,231 11,507,127
66 |(371) Instaliations on Custorner Premises 1.030,123
- B7 |(372) Leased Property on Customer Premises
68 |(373) Swest Lighting and Signal Systams 47.302,642 707,323
69 | TOTAL Disuipution Plant (Enter Toai of ines 55 thru 83) 3,224,741.390 134.313.035
70}5. GENERAL PLANT
71 {(388) Land ana Land Rights 1.607, 968
72 [(390) Structures and Improvements 20,761,568 423,328
73 |(391) Office Fumuture ana Equipment 6,772,046 245,795
74 {(392) Transporapon Equipment
75 |(393) Swres Equipment 806,382
76 }(394) Tools, Shop and Garage Equipment 8,659,108 889,361
77 |(395) Laboratory Equipment . 300,889
- T8{(396) Power Operated Equipment s R P T I
79 1(397) Communicaton Equipment 10,597 244 1.158.560
8Q | (398) Miscellaneous Equipment 2,800,563 382,607
81 | SUBTQTAL (Enter Totai of ines 71 thru 80) 53,385,768 3,100,651
82 ]{399) Otner Tangible Property
83 | TQTAL General Plant (Enter Total of lines 81 ana 82) 53,395 768 3,100,651
84 | TOTAL (Accounts 101 ang 106) 4,125,209,749 154,686,262
85 | (102) Elecinc Plant Purchased (See Insv 8)
86 | (Less) {102) Elecinc Piant Sold (See Instr. 8)
87 | (103) Experimental Plant Unciassified
88 |TOTAL Electnc Plant in Service (Enter Total of ines 84 thru 87) 4,125,209.749 154,686 262

FERC FORM NO. 1 (ED. 12-95)
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04-21-2003 12:02pm  From=PECO ENERGY CO.PED BUSINESS UNIT 215-841-6948 T-583  P.007/013 F-722
Name of Respongent ms Re Afr!, %r inal Pﬁ%ﬁ BLR P rn [Y):f :f Rgpggoz
PECO Energy Campany 2 DA Resubmission N A it
ELECTRIC PLANT IN SERVICE (Account 101. 102. 103 and 106) (Connnued)
Reurements Agjustments Transfers Balance at une
(@) (€) 6} End gl vear No.
40
a
42
43
503 996 60,688,001 44
842 22,327.193 45
326,968 -4 025,000 319.675.104 46
240,063,361 a7
5,844,120 48
2137 -100,305 125,556,750 49
6,395,590 50
- -53.000 76.565.254 51
2,054,612 52
833,343 -4,178,305 859,749,985 53
84
103,887 36,572,282 55
64,979 41.136.342 56
643 236 1.419.158 584.660.0286 57
58
1.449,225 451,339.656 58
1,217.784 546,630,517 80
241,917 238,739,315 61
3.835.114 543,936.708 82
357,127.950 63
361,668 287,001.561 84
208,371,358 85
1,030,123 66
67
262,565 47 747 400 68
8.18D,355 1,419,158 3.352,293,228 69
70
1,807,868 71
14,836 21,170,060 72
7.017,841 73
74
896,382 75
229 10,548,290 76
300,889 77
PRI fn ! Y 78 §
11,756,804 79
3,183,170 80
15.065 56,481,354 81
82
15,065 56,481,354 83
9,029,363 -2,758,147 4,268,087,501 84
85
8§
87
8,029,363 2,759,147 4,268,087,501 88
FERC FORM NO. 1 (ED. 12-95) Page 207




04-21-2003 12:02pm  From-PECO ENERGY CO.PED BUSINESS LNIT 215-341-6948 T-583 P.008/013 F-T22

of Respondent Tris Report is Date of Report Year of Reporn
Name P N An Onginal {Mo, Da, er) ep02
PECO Energy Company (2) DA RasubmMission I Dec. 31, .__002

ELECTRIC PLANT HELD FOR FUTURE USE (Account 105)

1. Report separately each propeny held for future use at end of the year having an ariginal cost of $250.000 or more. Group other wtems of property held

for future use
2. For property having an oniginal cast of $250,000 or more previously used in ubihy operanans, now held for future use, give In column (a). in adaiton ta

ather required information, the date tal utlity use of such properly was discontnued, and the date the original cost was yansterred fo Account 105.

Lne Descnpton and Locatan Date Onginally incluged| Date Ex fo be used Balanceat |
5. Of Property n Thig Account in Uthty Serice Ena of Year
(ar (15 (r:Sy ﬁi)

Lang and Rights-

Omer Properues with onginal cos 1,820,607

{ess than $250.000

1
2
3
4
5
6
7
8
8

10

11

12 '

13

14

15

18

17

18

19

20

21{ Other Propenty:

22

23

24

25

26

27

28

29

30

3

32

33

34

35

~agh -~ - C o : Lies w0 A

37

38

39

40

4

42

43

44

45

46

FERC FORM NO. 1 (ED. 12-96) Page 214



04-21-2003  12:03pm  From-PECO ENERGY CO.PED BUSINESS UNIT 215-841-6848 T-583 P.008/013 F-T22

ndent Tris Report Is: Date of Repont Year of Re
Name of Responden h o Original (Mo Da. \'?)0 D o1 ngoz
PECO Energy Company (@) [T)AResubmission Iy ec.l. <2

CONSTRUCTION WORK IN PROGRESS - - ELECTRIC (Account 107)

1. Repart beiow aescnpuons and balances al end af year of projects in process of constiuction (107)

2. Snow tems relanng ta “research, development, and dermonsTaton” projects ast, under a caption Research, Development. and Demonstratng (see
Account 107 of the Uniform System of Accaunis)

3. Mnor projects (5% of Ihe Balance End of e Year for Account 107 or $100,000. whichever is less) may be grouped.

Line Descnpuon of Project Censtruction work in progress -
| Elecmc (Account 1%7)9

No- (a) ‘D)
Transmission and Distnbubon Plant 50,435,050

Wi IN|olnw]|lalwin] -

-
o

-
~-

—a
LM

Py
w

-
Y

-
n

-
o

-
~

-
o

-
o

N
o

N
-t

N

N
w

N
Ky

N
wm

n
-4

nN
]

N
o

[N
0

w
(=

]
AV
-
+
T
1

w
N

wy
w

g

w
(5,

w
o

w
~

[
[++]

w
©

-3
o

.Y
-

H
N

43} TOTAL 50,435,050
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04-21-2003  12:03pm  From=PECO ENERGY CO.PED BUSINESS UNIT 215-841-6948 T-583 P.010/013 F-722

Name of Respondent 1 ms iXeport is - D3ate of Repon Year of Repo
po (1) An Onginal (Mo, Da, Y?) P 2';0
PECO Energy Company (2) [T]AResupmission . Dec. 31, 2002

ACCUMULATED PROVISION FOR DEPRECIATION OF ELECTRIC UTILITY PLANT (Account 108)

1. Explain in a foomote any impontant adjustments during year.

2. Explain n a footnote any difference between the amount for book cost of plant retireq, Line 11, column (¢). and that reponeu for
electne plant in service, pages 204-207, column 9a), excluding retirements of non-depreciabie propeny.

3. The provisions of Account 108 in the Uniform System of accounts require that retirements of depreciable plant be recorded when
such plant is removed from service. If the respendent has a significant amount of plant retired at year end which has not been recordsg
ang/or classified to the various reserve functional classifications, make pretiminary closing entnes to tentatively functionalize the boak
cost of the plant retired. In aaaition, include all costs included in retirement work in progress at year end in the appropriate functonal
classificayons.

4. Show separately interest credits under a sinking fund or similar method of depreciation accounting.

Section A. Balances andg Cnanges During Year

T e e T | et | e
(a) ®) (<) (4) (e)
" 1| Balance Beginoung of Year , 1.377.,974,296 . .1.377.974
2| Depreaauon Provisions for Year, Charged to
3| (403) Deprecaton Expense 124,819,573 124,819,573
4| (413) Exp. of Elec. Pit. Leas. to Others
S| Transpor@aton Eapenses-Cleanng
8| Other Clearing Accaunts
7| Other Accounts (Specify, aetaits in footnote).
B
9 TOTAL Deprec. Prov for Year (Enter Totai ot 124,819,573 124,819,573
hnes 3 thru 8)
10| Net Charges for Plant Retred.
11{ Boak Cost of Plant Retred 9,029,363 9,028,363
12| Cost of Removal 16,613,382 - 16,613,382
13| Salvage (Creqrr) : 1,588,068 1.568,068
14| TOTAL Net Chrgs. for Plant Ret. (Enter Total 24074677 24,074,677

of ines 11 thru 13)
15} Otner Dedit or Cr. items (Descnbe, details in
footnote):

16
17| Balance Eng of Year (Enter Totals of ines 1, 1,478,719,192 1.478,719,192]
9, 14. 15, and 16)

Section B. Balances at End of Year According to Functionas Classification

18} Steam Progucuon
18] Nudiear Producton

. .20 Hydrauhc-Proqucton-Conventional | R EE
21 Hydrauhc Production-Pumped Storage
22| Qther Producton

s

23f Transmission 371,114,699 371,114,689
24{ Distribuuon 1.093.673,519 1,093,673.519
25| General 13.930,974 13.930,974
26| TOTAL (Enter Total of hnes 18 thru 25) 1.478,719,192 1.478.719,192

FERC FORM NOQ. 1 (ED. 12-88) Page 219




04-21-2003  12:03pm  From=PECO ENERGY CO.PED BUSINESS UNIT 215-841-6948 7-583  P.011/013  F-T22

"Name of Respondent This Report Is. Date of Report Year of Repon
o (1 An Onginal {Mo, Da, Y1) Dec. 31, 2002
PECO Energy Company (2) [TJA Resubmission Iy T

DEPRECIATION AND AMORTIZATION OF ELECTRIC PLANT (Account 403, 404, 405)
(Except amartzaton ot aquisibon adustments)

1. Report in Section A for the year the amounts for: (@) Depreciation Expense (Account 403); (b) Amortization of Limited-Termm Electric
Piant (Account 404); and (c) Amortization of Other Electric Plant (Account 405)
2. Repon in Section 8 the rates used to compule amertization charges for electric plant (Accounts 404 and 405). State the basis used
to compute charges and whether any changes have been made i the basis or rates used from the preceding report year.
3. Report ali available information called for in Section C every fifth year beginning with report year 1971, reporting annually only
changes to columns (c) through (g) from the complete report of the preceding year.
Unless composite depreciation accounting for tatal depreciable plant is fallowed, list numerically in column (@) each plant subaccount,
account or functional classification, as appropriate, 10 which a rate is applied. Identify at the bottom of Section C the type of plant
included in any sub-account used.
in column (b) report all depreciabie piant balances (0 which rales are apphied showing subiotals by functional Classifications and
showing composite total. Indicate at the bottom of section C the manner in which column balances are abtained. If average balances,
state the method of averaging used
" | For cotumns (c), (d), and (e) report avaiable information for each plant subaccount, account or functional classification Listed in column
(a). If plant monality studies are prepared to assist in estmating average service Lives, show in column (f) the type mortality curve
sejected as most appropnate for the account and in column (q), if available, the weighted-average remaining life of surviving plant. If .
compasite depreciation accounting is used, report available informauon-called for in columns (b) thraugh () on this basis.

. If provisions for depreciation were made during the year in aaditon to depreciation provided by apphcanon of reported rates, state at
me pottom of section C the amounts and nature of the provisions ano the plant items o which related.

A. Summary of Depraciation and Amofizaton Charges
Line Funcnonat Ciassificaton - ;Sgna.«g"" u‘"f"l)tﬁ ;l'a;i#nn F?i‘eo mﬁ%ﬁf Total
No. (Accaunt 407) e Puam (Acc 404) Plant {Acc 405)
{a) 8] {c) (@) (e}
1| intangible Piant 8,485,716 8,465,716,
2{ Steam Progucton Piant
3 | Nugiear Producnhon Plant
4 | Hydrauhc Producuon Planti-Conventonal
5 | Hydraulic Production Plant-Pumped Storage
6 | Other Producuon Plant . ‘
7 | Transmissian Plam 11,603,597 : 11,603,597
8| Distnbution Plant 73,840,457 ‘ 73.84Q.457
9| General Plant 1,757,723 1,757,723
10 | Commen Piant-Electnc 5812 461 13,158,119 18.970.580
11 [ TOTAL 93,014,238 19,623.835 112,638,073

B. Basis for Amonizaton Cnarges

FERC FORM NO. 1 (ED. 12-88) Page 336



04-21-2003  12:03pm  From=PECO ENERGY CO.PED BUSINESS UNIT 215-841-6948 T-583 P.012/013 F=-T22

Name of Respondent 2’11'313 Rej Arrt| lg.r iqina) PP%? 8; fisgon Year of Rep;goz

PECO Energy Company (2) [T]A Resubmission 11 Dec 31, %2

DEPRECIATION AND AMORTIZATION OF ELECTRIC PLANT (Conunued)
C. Factors Used in Esbmaung Depreciaton Charges
Line Depreqable Estmated Net Applied Moriakty Avérage
No. Account No. Plant Base Avg Senace Salvage Depr. rates Curve Remaining
@) o TG & e | ™ i @

12ITRANSMISSION PLANT
13
14|352.0 " 9,12 50.00) 3.86{RS 28 Q0
15{353.0™" 177,729 55.00 2.76|S1 36 00
16|354 0 125.600) 60.00 2.75|RC 36.00
17[355.0 4,845 45.00 2772 36 GO
18/356.0 ™ 63,772 55.00 3.03{R3 33 00
19(357.0 2533 €0.00 369 R2 27.00
20{358.0 - 41,468 60.00 2.56|R2 39.00]
21|358.0 251 40.00 8.70{S3 11.00|
22|SUBTOTAL 425,319
23
24]DISTRIBUTION PLANT
25{361.0 17,328 45.00 524|L2 18.00
26(362.0 343,52 45.00 33712 30 00
27|364.0 282 775 50 00 2.61|R1 38.00
28(365.0 381,354 50 00 2.74j11 36 Q0
291366.0 134,737 60.00 2.54[R4 39.00
30(367.0 404,830 60.00 2.20|RB 45.00
31(368.0 231,681 40.00) 4.53{RA 2.00
32(369.1 (A) 47,891 45.00 26112 38.00
33|368.2 (B) 180,869 65 00 1.86{L1 54 Q0
34(370.0 155.611 31.00 6.37|RB 1600
353710 146} 45.00 2.41[0a a1.00]-
36{373.0 (C) 28.724 17.00 B8.28] L1 12.00
37(373.3(D) 2:6Q 23.00 8.13[LA 16 00
38|SUBTQTAL 2,191,938
33
40|~ Excluaing 25 Cycle
8
42
43{GENERAL
4 o
45/390.0 T 93708 50.00 2.91(1B 3300
@638 1 776 20.00 6.38[LA 16.00
47{391.2 4.070 20.00 7.671LA 1300
48{391.3 1.242 8.00 13.77|R? 7 00
493930 705 22.00 5.87{L2 17.00
501394 0 7.977 45.00 4.13(R1 24 0D

FERC FORM NO. 1 (ED. 12-95) Page 337




04-21

-2003  12:04pm

Name of Responaent
PECO Energy Company

From=PECO ENERGY CO.PED BUSINESS UNIT

tnis Keponis:
An Onginai

(2) DA Resubmission

()

215-841-6948
Date of Repont

(Mo, Da, Yr)
I

T-533  P.013/013

Year of Report
2002

Dec. 31,

F-T22

DEPRECIATION AND AMORTIZATION OF ELECTRIC PLANT (Continued)

C. Factors Used in Estmating Depreciation Charges

Line
Na.

Account No.

Depreciaple

Plant Base
(in Thousanas)
{b)

Estimaled
Avg. Service

Lite
[(3)

Net

Salvage
(Percent)

Applied

Depr rates

{Percent)
{e)

Mortality
Curve

T{&e

Average
Remaning
Lfe

{9)

12

_(a)
385.1 (E)

32.00

{d)

384

R4

27.00

13

395.2(F)

169

35.00

328

Sz

30.00

14

3970

9,995

35.00

2.88

R3

35.00

15

388.0

2280

22.00

755

R3

13.00

16

SUBTOTAL

40,925

17

18

TOTAL ELECTRIC

2,858,182

19

20

21

NOTES

23

(A)SERVICES - AERIAL

2

»

(B)SERVICES -

2

un

{C)STREET LIGHTS

28

(D)P.O.L. Conductors

27

(E)LAB EQUIP-TEST Div

28

{F)LAB EQUIP-METER

29

30

3]

32

33

35

36

37

38

39

40

41

42

AR RS I

a7

49

50

FERC FORM NOD. 1 (ED. 12-93)
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4-23-03; 8:39AM;EXELON

;16107655748 # 2/ 18

Name of Respondent T1hls Report is:
Susquehanna Electric Company 52; A Resubmission

An Original

Date of Report
(Mo, Da, $?)

04/30/2003

Year of Report
Dec. 31, 2002

SUMMARY OF UTILITY PLANT AND ACCUMU

LATED PROVISIONS

FOR DEPRECIATION. AMORTIZATION AND DEPLETION

Line
No.

Classification

(a)

Utility Plant

In Service

Plant in Service (Classified)

Total
(b)

Electric
{c)

Property Under Capital Leases

Plant Purchased or Sold

Completed Construction not Classified

Experimental Plant Unclassified

Total (3 thru 7)

]| ~NJB| o] ol ] o)

Leased to Others

-
(=]

Held for Future Use

—
-

Construction Work in Progress

-l
N

Acquisition Adjustments

-
W

Total Utility Plant (8 thru 12)

-
E-S

Accum Prov for Depr, Amort, & Depl

15

Net Utility Plant (13 less 14)

16

Detail of Accum Prov for Depr, Amort & Depl

17

In Service:

18

Depreciation

19

Amort & Depl of Producing Nat Gas Land/Land Right

20

Amort of Underground Storage Land/Land Rights

21

Amort of Other Utility Plant

Total In Service (18 thru 21)

23

Leased to Others

24

Depreciation

25

Amortization and Depletion

26

Total Leased to Others (24 & 25)

27

Held for Future Use

28

Depreciation

29

Amortization

30

Total Held for Future Use (28 & 29)

31

Abandonment of Leases (Natural Gas)

32

Amort of Plant Acguisition Ad)

33

Total Accum Prov (equals 14) (22,26,30,31,32)

PUICTE IR Pre P VT

FERC FORM NO. 1 (ED. 12-89) Page 200



4-23-03; 8:39AM;EXELON ;6107655748 # 3/ 15
Name of Respondent This Reportls: Date of Report Year of Report
) An Original (Mo, Da, Yr) Dec.31, 2002

Susquehanna Electric Company

(2) DA Resubmission

04/30/2003

SUMMARY OF UTILITY PLANT AND ACCUMULATED PROVISIONS
FOR DEPRECIATION. AMORTIZATION AND DEPLETION

Gas

(d)

Other (Specify)

(e)

Other (Specify)

(f)

Other (Specify)

(a)

Common

(h)

Line

=z
<]

Olo|~Njojalalwlin]a] -

-
(=]

-t
-l

bk | ma
WiIN

b
L3

alala
~Njioio

-
@

NN
NAE’G

FERC FORM NO. 1 (ED. 12-89)
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4-23~03; 8:38AM;EXELON

;6107655748 # 4s 15

Name of Respondent This Report Is: Date of Report Year of Report
s X (1) An Original {Mo, Da, Y1) 2002
usquehianna Electric Company (2) []A Resubmission 04/30/2003 Dec.31. ZE

NUCLEAR FUEL MATERIALS (Account 120.1 through 120.6 and 157)

1. Report below the costs incurred for nuclear fuel materials in process of fabrication, on hand, in reactor, and in cooling; owned by the

respondent.

2. If the nuclear fuel stock is obtained under leasing arrangements, attach a statement showing the amount of nuclear fuef leased, the

quantity used and quantity on hand, and the costs incurred under such leasing arrangements.

Line
No.

Description of item
(a)

Balance
Beginning of Year
(b)

Changes during Year

Additions
(c)

Nuclear Fuel in process of Refinement, Conv, Enrichment & Fab (120.1)

Fabrication

Nuclear Materials

Allowance for Funds Used during Construction

(Other Overhead Construction Costs, provide details in footnote)

SUBTOTAL (Total 2 thru 5)

Nuclear Fuel Materials and Assemblies

In Stock (120.2)

wiomlvlolwlalwlwl -

In Reactor (120.3) R

—
[~]

SUBTOTAL (Total 8 & 9)

-
—

Spent Nuclear Fuel (120.4)

-
N

Nuclear Fuel Under Capital Leases (120.6)

-
=)

{Less) Accum Prov for Amortization of Nuclear Fuel Assem (120.5)

Py
i

TOTAL Nuclear Fuel Stock (Total 6, 10, 11, 12, less 13)

—h
o

Estimated net Salvage Value of Nuclear Materials in line 9

—_
[+)]

Estimated net Salvage Value of Nuclear Materials in line 11

-
~

Est Net Salvage Value of Nuclear Materials in Chemical Processing

-
(<]

Nuclear Materials held for Sale (157)

-
o]

Uranium

N
(=]

Plutonium

N
=y

Other {provide details in footnote).

N
\N]

TOTAL Nuclear Materials held for Sale (Total 19, 20, and 21)

FERC FORM NO. 1 (ED. 12-89)
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4-23-03; 8:33AM;EXELON ;8107655748 # 57 15
Name of Respondent This ReportIs: Date of Report Year of Report
) (1) An Original {Mo, Da, Y1) Dec. 31, 2002
Susquehanna Electric Company (2 [T]A Resubmission 04/30/2003 U —
NUCLEAR FUEL MATERIALS {Account 120.1 through 120.6 and 157)

Balance Line
End %Year

Changes during Year
Other Reductions égg(plain in a footnote)

r4
Q

°‘°°°‘:‘.°"-"wa..

~h

- -
N[ -

-
w

-
H

-
4]

-
(-]

-
~

2]
ol

N
(=]

N
-

N
N

e T
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4-23-03; 8:38AM;EXELON

;6107655748 # 5/ 15

Name of Respondent This Report Is: Date of Report Year of Report
s i (1) An Originai (Mo, Da, Yr) 2
usquehanna Electric Company 2) [:] A Resubmission 04/30/2003 Dec. 31, 002

ELECTRIC PLANT IN SERVICE (Account 101, 102, 103 and 106)

1. Report below the original cost of electric plant in service according to the prescribed accounts.

2. In addition to Account 101, Electric Plant in Service (Classified), this page and the next include Account 102, Electric Plant Purchased or Sold:
Account 103, Experimental Electric Plant Unclassified; and Account 106, Completed Construction Not Classified-Electric.

3. Include in column (c) or {d), as appropriate, corrections of additions and retirements for the current or preceding year.

4. Enclose in parentheses credit adjustments of plant accounts to Indicate the negative effect of such accounts.
5. Classify Account 106 according to prescribed accounts, on an estimated basis if necessary, and include the entries in column (c). Also to be included
in column (c) are entries for reversals of tentative distributions of prior year reported in column (b). Likewise, if the respondent has a significant amount
of plant retirements which have not been classified to primary accounts at the end of the year, include in column (@) a tentative distribution of such
retirements, on an estimated basis, with appropriate contra entry to the account for accumulated depreciation provision. Include also in column (d)
reversals of tentative distributions of prior year of unclassified retirements. Show in a footnote the account distributions of these tentative classifications
in columns (c) and (d), including the reversals of the prior years tentative account distributions of these amounts. Carefu! observance of the above

Line
No.

~ Account

(@)

1. INTANGIBLE PLANT

ey

{301) Organization

Balance
Beginning of Year
b

Additions

C

{302) Franchises and Consents

(303) Misceilaneous Intangible Plant

TOTAL Intangible Plant (Enter Total of lines 2, 3, and 4)

2. PRODUCTION PLANT

A. Steam Production Plant

(310) Land and Land Rights

1
2
3
4
5
5}
7
8
9

(311) Structures and Improvements

10

{312) Boiler Plant Equipment

k!

(313) Engines and Engine-Driven Generators

12

(314) Turbogenerator Units

13

(315) Accessory Electric Equipment

14

{318) Misc. Power Plant Equipment

15

TOTAL Steam Production Plant (Enter Total of lines 8 thru 14)

16

B. Nudiear Production Plant

17

(320) Land and Land Rights

18

(321) Structures and Improvements -

19

(322) Reactor Plant Equipment

20

(323) Turbogenerator Units

21

(324) Accessory Electric EQuipment

22

(325) Misc. Power Plant Equipment

23

TOTAL Nuclear Production Plant (Enter Total of lines 17 thru 22)

24

C. Hydraulic Production Plant

25

(330) Land and Land Rights

26

(331) Structures and Improvements

27

(332) Reservoirs, Dams, and Waterways

28

(333) Water Wheels, Turbines, and Generators

29

(334) Accessory Electric Equipment = .- . %, - .

30

(335) Misc. Power PLant Equipment

31

(336) Roads, Railroads, and Bridges

32

TOTAL Hydraulic Production Plant (Enter Total of fines 25 thru 31)

33

D. Other Production Plant

34

(340) Land and Land Rights

35

(341) Structures and improvements

36

{342) Fuel Holders, Products, and Accessories

37

(343) Prime Movers

38

(344) Generators

39

(345) Accessory Electric Equipment

FERG FORM NO. 1 (ED. 12-95) Page

204



4—-23-03; 8:332AM;EXELON

;8107655748 # 77 15

Name of Respondent This Report Is: Date of Report Year of
Susquehanna Electric Company " An Ongina'l . (Mo, Da, Y'P) Dec. ;1 Repggoz
2) []A Resubmission 04/30/2003 ' e—
ELECTRIC PLANT iN SERVICE (Account 101, 102, 103 and 106) {Continued)
Line Account — __ Balance Additons
No. Beginning of Year
. (a) {b) (]

40 [(346) Misc. Power Plant Equipment

41 |TOTAL Other Prod. Plant (Enter Total of lines 34 thru 40)

42 | TOTAL Prod. Plant (Enter Total of lines 15, 23, 32, and 41)

43 (3. TRANSMISSION PLANT

44 |(350) Land and Land Rights

45 |(352) Structures and Improvements

46 [(353) Station Equipment

47 |(354) Towers and Fixtures

48 [(355) Poles and Fixtures

49 |(356) Overhead Conductors and Devices

50 |(357) Underground Conduit S

51 {(358) Underground Conductors and Devices -

52 |(359) Roads and Tralls

53

TOTAL Transmission Plant (Enter Total of lines 44 thru 52)

54

4. DISTRIBUTION PLANT

55

(360) Land and Land Rights

56

(361) Structures and Improvements

57

(362) Station Equipment

58

(363) Storags Battery Equipment

59

(364) Poles, Towers, and Fixtures

60

(365) Overhead Conductors and Devices

61

{366) Underground Conduit

(367) Underground Conductors and Devices

(368) Line Transformers

62
83
64

(369) Services

65

(370) Meters

66

(371) Installations on Customer Premises

67

(372) Leased Property on Customer Premises

68

(373) Street Lighting and Signal Systems

69

TOTAL Distribution Plant (Enter Total of lines 55 thru 68)

70

5. GENERAL PLANT

71

(389) Land and Land Rights

72

(390) Structures and Improvements

73

(391) Office Furniture and Equipment

74

(392) Transportation Equipment

75

(393) Stores Equipment

76

(394) Tools, Shop and Garage Equipment

77

(396) Laboratory Equipment

78

(396) Power Operated Equipment

79

(397) Communication Equipment

80

(398) Miscellaneous Equipment

81

SUBTOTAL (Enter Totat of lines 71 thru 80)

82

(399) Other Tangible Property

83

TOTAL General Plant (Enter Total of lines 81 and 82)

84

TOTAL (Accounts 101 and 106)

85

(102) Electric Plant Purchased (See Instr. 8)

86

(Less) (102) Electric Plant Sold (See Instr. 8)

87

(103) Experimental Plant Unclassified

88

TOTAL Electric Plant in Service (Enter Total of lines 84 thru 87)
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8:3SAM;EXELON

;6107665748

Name of Respondent
Susquehanna Electric Company

This Report Is:
M An Qriginal

(2) DA Resubmission

Date of Report
(Mo, Da, Yr)

04/30/2003

Year of Report
Dec. 31, 2002

ELECTRIC PLANT IN SERVICE (Account 101, 102, 103 and 106) (Continued)

year.

account classifications.

of such filing.

instructions and the texts of Accounts 101 and 106 will avoid serious omissions of the reported amount of respondent’s plant actually in service at end of

6. Show in column (f) reclassifications or transfers within utility plant accounts. Include also in column (f) the additions or reductions of primary account
classifications arising from distribution of amounts initially recorded in Account 102, include in column (e) the amounts with respect to accumulated
provision for depreciation, acquisition adjustments, etc., and show in column (f) only the offset to the debits or credits distributed in column (f) to primary

7. For Account 399, state the nature and use of plant included in this account and if substantial in amount submit a supplementary statement showing

subaccount classification of such plant conforming to the requirement of these pages.
8. For each amount comprising the reported balance and changes in Account 102, state the property purchased or sold, name of vendor or purchase,

and date of transaction. If proposed journal entries have been filed with the Commission as required by the Uniform System of Accounts, give also date

Line

Retirements
d

Adjustments
e

Transfers

Balance at
End of Year

No.
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4-23-03; 8:39AM; EXELON ;6107655748 # 9/ 15
Name of Respondent 2'1h)is Re| Art 18 ol ?ﬁte Bf Rsp)ort Year of Report
. n Origina o, Da, Yr 2002
Susquehanna Electric Company (2) [T]A Resubmission 04/30/2003 Pec. 31, 2002

ELECTRIC PLANT IN SERVICE (Account 101, 102, 103 and 106) (Continued)

Retirements

Adjustments

(e)

Transfers

(f)

Balance at

End of Year
?gz

Line

(d)

FERC FORM NO. 1 (ED. 12-95)

Page
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4-23-03; 8:33AM;EXELON

;51076855748

# 107

18

Name of Respondent
Susquehanna Electric Company

This Report Is:

) ﬁ%ﬂOriginal
(2) DA Resubmission

Date of Report
(Mo, Da, YT}

04/30/2003

Year of Report
Dec. 31, 2002

ELECTRIC PLANT LEASED TO OTHERS (Account 104)

ine ~— Name of Lessee )
N (Designate associated companies
0. with a dou?l$ astenskf
a

Description of
Prope% feased
)

Commission
Autho(r?atmn
c

Expiratign

ate of Balance at

Legse End of Year
(@) (e)
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4-23-03; 8:39AM;EXELON ;6107655748 # 11/ 15
Name of Respondent This Report Is. Date of Report Year of Report
lectric Co (1) [ZﬁAn Original (Mo, Da, Yr) 2002
Susquehanna Electric Company (2) [T]AResubmission 04/30/2003 Osc.31, 7

ELECTRIC PLANT HELD FOR FUTURE USE (Account 105)

1. Report separately each property beld for future use at end of the year having an original cost of $250,000 or more. Group other items of property held

for future use.

2. For property having an original cost of $250,000 or more previously used in utility operations, now held for future use, give in column (a), in addition to

other required information, the date that utility use of such property was discontinued, and the date the original cost was transferred to Account 105.

Line
No.

Descrlptlon and Location
ro;:erty

Date O

Land and Rights:

mally Included

IS Account

jn Utility Service
(©)

Date Expecled | To be used

Balance at
End of Year
(d)

Other Property:

Total

47

FERC FORM NO. 1 (ED. 12-96)
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4-23-03;

8:39AM; EXELON

;61076855748 # 127

Name of Respondent
Susquehanna Electric Company

This Report ls:
(1) An Original

(2) DA Resubmission

Date of Report
(Mo, Da, Yr)

04/30/2003

Year of Report
Dec. 31, 2002

CONSTRUCTION WORK IN PROGRESS - - ELECTRIC (Account 107)

1. Report below descriptions and balances at end of year of projects in process of construction (107)

2. Show items relating to "research, development, and demonstration” projects last, under a caption Research, Development, and Demonstrating (see

Account 107 of the Uniform System of Accounts)

3. Minor projects (5% of the Balance End of the Year for Account 107 or $100,000, whichever is less) may be grouped.

Line
No.

Description of Project

(3

Construction wark in progress -
Electric (?c)coun! 107)

o|lo|{vlola]lalwin]

N
(=]

e
-t

—a
N

-
[A)

-
F

-
(44

A
[+2]

-
~

—-a
[«

-
(o

A
Q

N
-

[
N

N
w

N
¢

b

[\
=]

N
~

[
[+4]

N
©

w
(=]

w
puty

w
[

w
w

w
o

w
wn

w
[22]

(7]
hw

(4
[ -]

“»
w

i
(=]

E-N
Y

iy
N

43

TOTAL
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4~-23-03; 8:3SAM;EXELON ;81076585748 # 13/ 15

Name of Respondent This Report Is: Date of Report PO
s (1) An Original (Mo, Da, Y?) Year of Report
usquehanna Electric Company 2) D A Resubmission 04/30/2003 Dec. 31, 2002

ACCUMULATED PROVISION FOR DEPRECIATION OF ELECTRIC UTILITY PLANT {Account 108)
1. Explain in a footnote any important adjustments during year.
2, Explain in a footnote any difference between the amount for book cost of plant retired, Line 11, column (c), and that reported for
electric plant in service, pages 204-207, column 9d), excluding retirements of non-depreciable propenty.
3. The provisions of Account 108 in the Uniform System of accounts require that retirements of depreciable plant be recorded when
such plant is removed from service. If the respondent has a significant amount of plant retired at year end which has not been recorded
and/or classified to the various reserve functional classifications, make preliminary closing entries to tentatively functionalize the book
cost of the plant retired. [n addition, include all costs included in retirement work in progress at year end in the appropriate functional

classifications.
4. Show separately interest credits under a sinking fund or similar method of depreciation accounting.

Section A. Balances and Changes During Year
Line Ttem tal Eleciric PIant 1n Eféctnic Plant Held
No. () (C‘[(E‘)*e) %e(rg);ce for Ft.ztdu)re Use Lg:_é'segg 't'f):%?l'?t‘ers

Balance Beginning of Year

Depreciation Provisions for Year, Charged to

{403) Depreciation Expense
(413) Exp. of Elec. Pit Leas. to Others
Transportation Expenses-Clearing

Other Clearing Accounts
Other Accounts (Specify, details in footnote):

loi~n|lolajs]lwln|a

TOTAL Deprec. Prov for Year (Enter Total of
lines 3 thru 8)

10] Net Charges for Plant Retired:

11| Book Cost of Plant Retired

12| Cost of Removal

13] Salvage (Credit)

14 TOTAL Net Chrgs. for Plant Ret. (Enter Total
of lines 11 thru 13)

15| Other Debit or Cr. Items (Describe, details in
footnote):

16
17| Balance End of Year (Enter Totals of lines 1,
9, 14, 15, and 16)

Section B. Balances at End of Year According to Functional Classification

18] Steam Production
- 18] Nuclear Production » : v e |

20} Hydraulic Production-Conventional T e ' C "

21} Hydraulic Production-Pumped Storage

22| Other Production

23] Transmission

24| Distribution

25] General

26| TOTAL (Enter Total of iines 18 thru 25)

-
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;6107655748 # 14/ 15

4-23-03; 8:33AM;EXELON

Name of Respondent This Report Is: Date of Report Year of R
5 ) @) An QOriginal {Mo, Da, YIP) eport
usquehanna Electric Company (2) [T]A Resubmission 04/30/2003 Dec. 31, 2002
DEPRECIATION AND AMORTIZATION OF ELECTRIC PLANT (Account 403, 404, 405)

(Except amortization of aquisition adjustments)

1. Report in Section A for the year the amounts for: (a) Depreciation Expense (Account 403); {(b) Amortization of Limited-Term Electric
Plant (Account 404); and (c) Amortization of Other Electric Plant (Account 405).

2. Report in Section 8 the rates used to compute amortization charges for electric plant (Accounts 404 and 405). State the basis used
to compute charges and whether any changes have been made in the basis or rates used from the preceding report year.

3. Report ali available information cafled for in Section C every fifth year beginning with report year 1971, reporting annually only
changes to columns (c) through (g) from the complete report of the preceding year.

Unless composite depreciation accounting for total depreciable plant is followed, list numerically in column (a) each plant subaccount,
account or functional classification, as appropriate, to which a rate Is applied. Identify at the bottom of Section C the type of plant
included in any sub-account used,

In column (b) report all depreciable plant balances to which rates are applied showing subtotals by functionai Classifications and
showing composite total. Indicate at the bottom of section C the manner in which column balances are obtained. If average balances,
state the method of averaging used.

For columns (c), (d), and (e) report available information for each plant subaccount, account or functional classification Listed in column
(a). If plant mortality studies ars prepared to assist in estimating average service Lives, show in column.(f) the type mortality curve
selected as most appropriate for the account and in column (g), if available, the weighted average remaining life of surviving plant. if
composite depreclation accounting is used, report available information cailed for in columns (b) through (g) on this basis.

4. W provisions for depreciation were made during the year in addition to depreciation provided by application of reported rates, state at
the bottom of section C the amounts and nature of the provisions and the plant items to which related.

A. Summary of Depreciation and Amortization Charges

I8! Depreciation Amortzalion of Amortization of
Ny Functional Classification Expense Limited Term Elec- Other Hleciric Total

o. (Account 403) tric Plant SAcc 404) Plant (Acc 405)
(b) (c @ ()

(@

Intangible Plant

Steam Production Plant

Nuclear Production Plant

Hydraulic Production Plant-Conventional

Hydraulic Production Plant-Pumped Storage

Other Production Plant

Transmission Plant

Distribution Plant

Q@ N O] O bW N =

General Plant

Common Plant-Electric

=
o

ey
-

TOTAL

B. Basis for Amortization Charges

Lo s

FERC FORM NO. 1 (ED, 12-88) Page 1336
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;6107655748 # 15/

15

Name of Respondent mis Re %rt l(s) inal ?r\?te Sf Rsp)ort Year of Report
; [ﬂ n Original o, Da, Yr, 2002
Susquehanna Electric Company 04/30/2003 Dec. 31,

(2) DA Resubmission

DEPRECIATION AND AMORTIZATION OF ELECTRIC PLANT (Continued)

C. Factors Used in Estimating Depreciation Charges

Line
No. Account No.

(a)_

Depreciable Estimated
Plant Base Avg. Service
(In Thousands) Life
(b) {©)

Net
Salvage
(Percent)
(d)

Apphed
Depr. rates
(Percent)
(e)

Wiorahity Average

Curve

T{geA

Remaining
Life
(@)

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

30

3

32

33

34

35

36

37

38

39

40

a1

42

43

45

46

47

48

49

50
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. - State of Delaware

- Office of the Secretary of State

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY 'TEE ATTACHED IS A TRUE AND CORRECT
L TSBERT ~opY ‘OF THE CERTIFICATE OF Fonmn:;on-oraagxgaggxﬁnznsx DELIVERY
CCMPANY, LLC", FILED IN THIS QOFFICE ON THE THIRTIETH DAY OF

MARCE, A.D. 2001, AT 12:30 O'CLOCK P.M.

Harriet Smith Windsor, Secretary of State
" AUTHENTICATION: 1057_389

3375638 8100 -
010158723 DATE: 04-02-01



MQR—3Q-2281 12135 STATE OF DELAWARE
SECRETARY OF STArd2 02
DIVISION OF CORPORATIONS
FILED 12:30 PM 03/30,/2001
010158723 — 3375639

CERTIFICATE OF FORMATION
OF

_Exelon Energy Delivery Company, LLC

1. The nameé of the fimitadligbility company is Exelon Energy Delivery . ... S
Company, LLC.

A 2. The address of its registered office in the State of Delaware is
Corporation Trust Center, 1209 Orange Street. in the City of Wilmington, County
of New Castle. The name of its registered agent at such addrass is The

Corporation Trust Company.

3. This Certificate of formation shalil be-effective on April 1, 2001 at
12:01 a.m. ' o ‘ T

IN WITNESS WHEREOF, the undersigned has executed this Certificate of
Formation of Exelon Energy Company, LLC this 30" day of March, 2001.

Exelon Corporation

i A
Jenif; Frig! Newman
Authorized Person -

By:

06042 - /500 C T Sptiem Orving

P123¢3s

hganall [=2 1oy
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LIMITED LIABILITY COMPANY OPERATING AGREEMENT
OF
EXELON ENERGY DELIVERY COMPANY, LLC

(a Delaware limited liability company)

ETNH'I‘ED LIABILITY COMPANY OPERATING AGREEMENT OF
EXELON ENERGY DELIVERY COMPANY, LLC dated as of April 1, 2001 by EXELON
CORPORATION (the "Member"). The Member, intending to be legally bound, hereby states the

| terms of its agreement as to the affairs of, and the conduct of the business of, a limited liability

company (the “Company”), as follows:

ARTICLET
FORMATION, PURPOSE AND DEFINITIONS

1 Establishment of Limited Liability Company. The Member has caused a

limited liability company to be established and organized as of April 1, 2001 pursuant to and in
accordance with the Delaware Limited Liability Company Act (6 Del.C. §18-101, et seq.), as
amended from time to time (the “Act”), to carry on a business for profit. This Agreement states
terms relating to the governance and business affairs of the Company. The Member is hereby
admitted to membership in the Company and, as provided in Section 5.2, until this Agreement is
amended appropriately to contemplate the admission of additional members and their right to
participate in the Company's business, the Member shall be the sole member of the Company.

1.2 Name. The name of the Company is Exelon Energy Delivery Company, LLC.
The Company may conduct its activities under any other permissible name designated by the
Board of Directors (as defined in Section 4.1(a) hereof). The Board of Directors shall be
responsible for complying with any registration requirements if an alternate name is used.

1.3 Principal Place of Business of the Company. The principal place of business of

| the Company shall be located at 10 S. Dearborn Street, 37% Floor, Chicago, IL 60603, or at such

other or additional locations within the State of Illinois as the Board of Directors, in its
discretion, may determine. The registered office of the Company in Delaware shall be the
location stated in the Company's Certificate of Formation filed with the Secretary of State of the
State of Delaware. The Board of Directors may, from time to time, change such registered agent

and registered office, by appropriate filings as required by law.

1.4  Purpose. The Company's purpose shall be and to engage in all lawful businesses
for which limited liability companies may be organized under the Act. The Company shall have
the authority to do all things necessary or advisable in order to accomplish such purposes.

P173545 v4
Seq # 165
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1.5  Duration. Unless the Company shall be earlier terminated in accordance with
Article VII, it shall continue in existence in perpetuity.

1.6  Other Activities of Member. The Member may engage in or possess an interest
in other business ventures of any nature, whether or not similar to or competitive with the

activities of the Company.

ARTICLE I1
CAPITAL CONTRIBUTIONS

o S S S s

2.1 Capital Contributions. The Member as 1ts contribution to the capital of the
Company, has contributed or is contributing, pursuant to a Contribution Agreement of even date,
all the shares owned by it of the issued and outstanding common stock of Commonwealth Edison
Company and of PECO Energy Company. The receipt by the Member from the Company of any
distributions whatsoever (whether pursuant to Section 3.1 or otherwise and whether or not such

.distributions may be considered a return of capital) shall not increase the Member's obligations

under this Section 2.1.

. 22  Additional Capital Contributions. Except as provided in Section 2.1, the
" Member may, but shall not be required to, make additional capital contributions to the Company.

23 Limitation of Liability of Member. Except as may be expressly required by this
Agreement or applicable law, neither the Member nor any Director shall have any liability or
obligation for any debts, liabilities or obligations of the Company, or of any agent or employee of
the Company, except that the Member may be obligated up to the amount of its capital

contribution.

2.4 Loans. If the Member makes any loans to the Company, or advances money on
its behalf, the amount of any such loan or advance shall not be deemed an increase in, or
- contribution to, the capital contribution of the Member. If the Company makes any loans to the
Member, or advances money on its behalf, the amount of any such loan or advance shall not be
deemed a decrease in capital of the Member or a distribution to the Member. Interest shall
accrue on any such loan or loans at an annual rate agreed to by the Company and the Member
(but not in excess of the maximum rate allowable under applicable usury laws).

2.5 Record of Membership Interest. The Directors shall cause accurate records of
the membership interests to be maintained but there shall be no certificates evidencing

membership interests.




ARTICLE III
DISTRIBUTIONS

3.1  Distributions. The Company shall make distributions to the Member at the times
and in the manner that the Board of Directors deems appropriate and as permitted by law.

' ARTICLE IV
RIGHTS AND DUTIES OF THE MANAGERS AND MEMBER

-

4.1 Management, 2 b e s

(@) The business and affairs of the Company shall be managed by a board of .
managers which, in accordance with Section 18-402 of the Act, shall be designated and known
for purposes of this Agreement as the Board of Directors and each individual manager, a
Director. In all cases in which the terms “Directors,” “Board of Directors” and their derivatives
are used in this Agreement, reference shall be to “Managers” and a “Board of Managers” under

the Act.

(b) Except for situations in which the approval of the Members is expressly required
by this Agreement or by non-waivable provisions of applicable law, the Board of Directors shall
have full and complete authority, power, and discretion to manage and control the business,
affairs, and properties of the Company, to make all decisions regarding those matters and to
perform any and all other acts or activities customary or incident to the management of the
Company's business. Each Director shall be an agent of the Company and shall have the right,
power and authority to transact any business in the name of the Company to the degree
authorized by the Board of Directors and to act for or on behalf of or to bind the Company to the
degree authorized by the Board of Directors. Nothing contained in this Agreement shall require
any person to inquire into the authority of the Directors to execute and deliver any document on
behalf of the Company or to bind the Company pursuant to such document. In addition, the
Board of Directors shall have the power and authority to appoint and remove, by resolution, one -
or more persons to act as agents of the Company to the degree authorized by the Board of
Directors with the power and authority to transact business in the name of the Company and to
act for or on behalf of or to bind the Company to the degree authorized by the Board of Directors..

42  Certain Powers of Board of Directors. Without limiting the generality of
Section 4.1 above, the Board of Directors shall have power and authority, to cause the Company,

in its own name:

(a) To purchase, lease or otherwise acquire or obtain the use of staff and personnel,
and material, and other types of real and personal property that may be deemed
necessary or desirable in connection with carrying on the business of the

Company;

(b)  To purchase liability, errors and omissions and other insurance to protect the
Company's property and business;



©

(d
(e)

®

(e

()

@
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O

(m)

To invest any Company funds (by way of example but not limitation) in time
deposits, short-term government obligations, commercial paper, money market
mutual funds or other similar investments, including the lending of funds to the

Member;
To receive capital contributions from the Member;

To establish a record date with respect to all actions to be taken hereunder that
require a record date to be established, including with respect to allocations and
distributions;,. " e s

To open, maintain and close bank accounts and establish accounts for the
Company and draw checks and other orders for the payment of money, and pay
the Company's operating expenses in the ordinary course of the Company's

business;

To execute all instruments and documents, including, without limitation, the
following: checks; drafts; notes and other negotiable instruments; mortgages or
deeds of trust; security agreements; financing statements; documents providing for
the acquisition, mortgage or disposition of the Company's property; assignments;
bills of sale; leases; partnership agreements; operating agreements of other limited
liability companies; and any other instruments or documents necessary, in the
opinion of the Board of Directors, to the business of the Company;

To enter into any and all other agreements on behalf of the Company, with any
other person for any purpose, in such forms as the Board of Directors may

approve;

To employ or engage property managers, brokers, finders, accountants, legal
counsel, investment bankers, managing agents, or other experts or employees or
agents to perform services for the Company and to compensate them from

Company funds;
To make distributions in accordance with Section 3.1;
To furnish the Member with information relating to the Company;

To prepare, or cause to be prepared, and file, on behalf of the Company, any
required tax returns and to make any available or necessary elections in
connection therewith;

To do and perform all other acts as may be necessary or appropriate to the conduct
of the Company's business.



- Unless authorized in writing to do so by this Agreement or by the Board of Directors of the
Company, no attorney-in-fact, employee, or other agent of the Company shall have any power or

authority to bind the Company in any way, to pledge its credit or to render it liable for any
purpose.

43  Contracts with Affiliates. The Board of Directors may cause the Company to "
enter into contracts relating to any of the transactions described in Section 4.2 above with the

Member or any direct or indirect subsidiary of the Member.

--Number, Tenure, and Qualifications of Directors. The number of, and

] _,,_members of the Board of Directors shall be determined by the Member as evidenced by a written
"™ instrument or consent filed with the records of the Company. Each Director shall hold office
until the next annual meeting of the Member and, if later, until a qualified successor has been
appointed or elected and qualified as provided herein, or until the Director's death, resignation or
removal, if sooner. Directors need not be Members or residents of the State of Delaware but

must be natural persons.

- 45  Meetings of the Board of Directors; Action by Board of Directors.

(@)  Frequency and Place of Meetings. The Board of Directors shall meet as often as
is necessary or desirable to carry out its functions on such dates and times as the Board of
Directors may determine from time to time. Meetings of the Board of Directors shall be held at
such place within the State of Illinois that has been designated from time to time by the Board of
Directors. Notice of the date, time and purpose of each regular and special meeting shall be
delivered personally or by telephone to each Director or sent by first class mail or facsimile
transmission, charges prepaid, addressed to each Director at his or her address or facsimile
address or number as appears on the records of the Company at least two days prior to the date
scheduled for a meeting. A Director may waive the requirement of notice of a meeting either by
attending a meeting for which notice was not given or executing a written waiver before or after

such meeting.

(b) Action by Written Consent. Any action required or permltted to be taken at any
mcetmg of the Board of Directors or any committee thereof may be taken without a meeting,
without prior notice and without a vote, if a consent or consents in writing, setting forth the
action so taken shall be signed by the Directors having not less than the minimum number of
votes that would be necessary to authorize or take such action at a meeting.

(©) Quorum; Attendance by Telephone; Vote. A majority of the Directors shall be
necessary to constitute a quorum for the transaction of business, and the acts of a majority of the
Directors present and voting at a meeting at which a quorum is present shall be the acts of the
Board of Directors. Any one or all of the Directors may participate in a meeting of the Board of
Directors by means of a conference telephone or similar communication device that allows all
persons participating in the meeting to simultaneously hear each other during the meeting, and
such participation in the meeting shall be equivalent of being present in person at such meeting.
For each Board of Directors decision, each Director shall have one vote. There shall not be




classes of Directors. Unless otherwise provided in the Agreement, on any matter that is to be
voted on by Directors, the Directors may vote in person or by proxy.

(d) Records. The Company shall maintain within the State of Illinois permanent
written records of all actions taken by the Directors pursuant to any provision of this Agreement,
including minutes of all meetings of the Board of Directors and copies of all actions taken by

written consent of the Directors.

_____ 4.6  Directors Have No Exclusive Duty to Company. The Directors shall not be

required to manage the Company as their sole and exclusive function and they may have other
business interests and may engage in other activities in addition to those relating to the Company.
Neither the Company nor any Member shall have any right, by virtue of this Agreement, to share
or participate in such other investments or activities of the Directors or to the income or proceeds
derived from such investments or activities. The Directors shall incur no liability to the
Company or to any of the Members as a result of engaging in any other business or venture.

4.7 Officers. The Company may have such officers and agents with such respective
rights and duties as the Directors may from time to time determine. The Directors may delegate
to one or more agents, officers, employees or other persons (who shall not be deemed
“managers” within the meaning of the Act or “directors” for purposes of this Agreement) any and
all powers to manage the Company that the Directors possess under this Agreement and the Act.
The officers shall serve at the pleasure of the Board of Directors and until their qualified
successor or successors shall be duly elected. The officers, in the performance of their duties as
such, shall owe to the Company duties of loyalty and due care of the type owed by the officers of
a corporation to such corporation and its stockholders under the laws of the State of Delaware.

. 4.8 Resignation of Directors. Any Director of the Company may resign at any time
by giving written notice to the Member and the secretary of the Company, if any, and, if not, to
the other remaining Directors. The resignation of any Director shall take effect upon receipt of
that notice or at such later time as shall be specified in the notice; and, unless otherwise specified
in the notice, the acceptance of the resignation shall not be necessary to make it effective. The
resignation of a Director shall not constitute the withdrawal of the Member.

4.9 Vacancies on Board of Directors. In the event that a vacancy occurs for any
reason in the Board of Directors of the Company, a special meeting of the Member may be called
by the Member for the purpose of electing a Director to fill such vacancy in accordance with
Section 4.4. In the absence of such a special meeting, any vacancy in the Board of Directors
shall be filled in accordance with Section 4.4 at the next annual meeting of the Member.

4.10 Compensation of Directors and Others. The Directors shall not be entitled to

receive compensation for their services as Directors. The Member acknowledges that one or
more Directors may act in various capacities with respect to the Company and that, in exchange
for services rendered in connection with the Company (other than services relating to the Board
of Directors), the Directors and companies and persons affiliated with them may receive such
fees and compensation as are fixed by the Board of Directors, with the approval of the Member.
The Board of Directors expressly reserves the right to contract for management, consulting or




other services with an affiliated or unaffiliated company; provided that any such contracts shall
be subject to the provisions of Section 4.3 of this Agreement (if any), and that fees and other
compensation paid to affiliates of a Director may not exceed market rates for similar services in

the same region.

4.11 Voting Powers of Member.

(@ General Rules. The Member, as such, shall not have any voting rights or take any
part in the day-to-day management or conduct of the business of the Company, nor shall the
Member have any right or authority to act for or bind the Company. Actions and decisions that

do require the approvakefthe Member pursuant to any provision of this Agreement or:appli¢able = -

law may be authorized or made by affirmative vote of the Member. Such vote may be taken at a
meeting of the Member or by written consent without a meeting.

(b)  Meetings. An annual meeting of the Member may be held for the purpose of
electing Directors and conducting such additional business as shall properly come before the
meeting in each calendar year. The Board of Directors shall, by resolution, set the date, time and
location within the State of Illinois of any such annual meeting. In addition, Member may call a
meeting within the State of Illinois to consider approval of an action or decision under any

provision of this Agreement.

(©) Action by Written Consent. Any action required or permitted to be taken at a
meeting of the Member may be taken without a meeting if, prior or subsequent to the action, a
written consent in lieu of a meeting, setting forth the action so taken or to be taken shall be

signed by such Member.

@ Records. The Company shall maintain permanent written records of all actions
taken by the Member pursuant to any provision of this Agreement, including minutes of all
meetings of the Member, copies of all actions taken by written consent of the Member.

ARTICLE V
TRANSFER OF MEMBERSHIP INTERESTS

5.1 General Restriction. Until and unless this Agreement is appropriately amended
to contemplate the admission of additional members, the Member may not transfer, whether
voluntarily or involuntarily, any portion of its membership interest in the Company; provided,
however, that the Member may assign or otherwise transfer its membership interest to any of its
direct or indirect subsidiaries (“permitted transfers”). For purposes of this Agreement, a
"transfer" includes, but is not limited to, any sale, assignment, gift, exchange, pledge,
hypothecation, collateral assignment or creation of any security interest.

5.2  Single Member. Until and unless this Agreement is appropriately amended to
contemplate the admission of additional members, the Company shall at all times have only one

Member.




ARTICLE VI
DISSOCIATION OF THE MEMBER

6.1  Dissociation. The Member shall not be entitled voluntarily to withdraw, resign or
dissociate from the Company or assign its membership interest prior to the dissolution and
winding-up of the Company, and any attempt by the Member to do so shall be ineffective;
provided, however, that “permitted transfers” under Section 5.1 shall not be a violation of this

Section 6.1.

ARTICLE Vit
DISSOLUTION AND LIQUIDATION

7.1  Events Triggering Dissolution. The Company shall dissolve and commence
winding up and liquidation upon the first to occur of any of the following ("'Liquidating Events"):

(a) the written consent of the Member; or

(b).  the entry of a decree of judicial dissolution under Section 18-802 of the Act.

The Company shall not be dissolved for any other reason, including without limitation, the
Member's becoming bankrupt or executing an assignment for the benefit of creditors and any
such bankruptcy or assignment (unless a “permitted transfer” under Section 5.1) shall not effect a
= \) transfer of any portion of Member's membership interest in the Company.
7.2  Liquidation. Upon dissolution of the Company in accordance with Section 7.1,
~ the Company shall be wound up and liquidated by the Member or by a liquidating manager
selected by the Board of Directors. The proceeds of such liquidation shall be applied and

distributed in the folloWing order of priority:

(a) to creditors, including the Member if it is a creditor, in the order of priority as
established by law, in satisfaction of liabilities of the Company (whether by payment or the
making of reasonable provision for payment thereof) other than liabilities for which reasonable
provision for payment has been made and liabilities for dlStI‘lbuthIlS to the Member under the

- Act; and then

(b) to the setting up of any reserves in such amount and for such period as shall be
necessary to make reasonable provisions for payment of all contingent, conditional or unmatured
claims and obligations known to the Company and all claims and obligations known to the
Company but for which the identity of the claimant is unknown; and then

(c) to the Member, which liquidating distribution may be made to the Member in cash or
in kind, or partly in cash and partly in kind.

7.3 Certificate of Dissolution. Upon the dissolution of the Company and the completion of
) the liquidation and winding up of the Company's affairs and business, the Board of Directors or




the liquidating manager shall on behalf of the Company prep.are'. and file a certificate of
dissolution with the Secretary of State of the State of Delaware, if and as required by the Act.

When such certificate is filed, the Company's existence shall cease.

ARTICLE VIII
ACCOUNTING AND FISCAL MATTERS

8.2  Method of Accounting. The Mémber shall'select a method of accounting for the

| Company as deemed necessary or advisable and shall keep, or cause to be kept, full and accurate

records of all transactions of the Company in accordance with sound accounting principles
consistently applied.

_ 8.3 Financial Books and Records. All books of account shall, at all times, be
maintained in the principal office of the Company or at such other location within the State of
Illinois as specified by the Member.

ARTICLE IX
INDEMNIFICATION

9.1 Liability of Officers and Directors; Limits. No Director or officer of the
Company shall be liable to the Company or to any Member for any loss or damage sustained by
_ the Company or to any Member, unless the loss or damage shall have been the result of:

@ gross negligence, fraud or intentional misconduct, bad faith or knowing violation
of law by the Director or officer in question;

(b) . . abreach of the duty of loyalty of such Director or officer to the Company or the
Member;

(© a transaction from which the officer or Director derived an improper personal
benefit;

(d) in the case of an officer, breach of such person's duties pursuant to Section 4.7;
(the conduct described in each of the foregoing clauses (a) through (d), inclusive, being
hereinafter referred to as "Improper Conduct"). In performing his or her duties, each such person
shall be entitled to rely in good faith on the provisions of this Agreement and on information,
opinions, reports or statements (including financial statements and information, opinions, reports
or statements as to the value or amount of the assets, liabilities, profits or losses of the Company
or any facts pertinent to the existence and amount of assets from which distributions to the
Member might properly be paid) of the following other persons or groups: one or more officers
or employees of the Company; any attorney, independent accountant, appraiser or other expert or
professional employed or engaged by or on behalf of the Company; any Director; or any other



person who has been selected with reasonable care by or on behalf of the Company or the
Member, in each case as to matters which such relying person reasonably believes to be within
such other person's competence. The preceding sentence shall in no way limit any person's right
to rely on information to the extent provided in Section 18-406 of the Act.

9.2  Limited Liability. Except as otherwise provided by the Act, the debts,
obligations and liabilities of the Company, whether arising in contract, tort or otherwise, shall be
solely the debts, obligations and liabilities of the Company, and no Membcr Director or officer

Company solely by reason of bemg a Member Director or ofﬁcer of the Company. The Member
shall not be required to lenhd ariy:funds to the .Company. If and to the extent the Meniber's Capltal
Contribution shall be fully paid, the Member shall not, except as required by the express ‘
provisions of the Act regarding repayment of sums wrongfully distributed to the Member, be
required to make any further contributions.

9.3  Right to Indemnification. Subject to the limitations and conditions as provided
in this Article 9, each person who was or is made a party or is threatened to be made a partytoor - -
is involved in any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or arbitrative (hereinafier a "Proceeding"), or any appeal in such a
Proceeding or any inquiry or investigation that could lead to such a Proceeding, by reason of the
fact that he, or a person of which he is the legal representative, is or was a Director, Member or
officer shall be indemnified by the Company to the fullest extent permitted by applicable law, as
the same exists or may hereafier be amended (but, in the case of any such amendment, only to the
extent that such amendment permits the Company to provide broader indemnification rights than
said law permitted the Company to provide prior to such amendment) against judgments,
penalties (including excise and similar taxes and punitive damages), fines, settlements and
reasonable expenses (including, without limitation, reasonable attorneys' fees) actually incurred
by such person in connection with such Proceeding, appeal, inquiry or investigation, and
indemnification under this Article 9 shall continue as to a person who has ceased to serve in the
. capacity which initially entitled such person to indemnity hereunder. The rights granted pursuant
to this Article 9 shall be deemed contract rights, and no amendment, modification or repeal of
this Article 9 shall have the effect of limiting or denying any such rights with respect to actions
taken or Proceedings, appeals, inquiries or investigations arising prior to any amendment,
modification or repeal. It is expressly acknowledged that the indemnification provided in this

- Article 9 could involve indemnification for negligence or under theories of strict liability.
Notwithstanding the foregoing, no such indemnity shall extend to any officer or Director to the
extent that any Proceeding or such judgment, penalty, fine, settlement or expense results from
Improper Conduct on the part of such officer or Director.

9.4  Advance Payment. The right to indemnification conferred in this Article 9 shall
include the right to be paid or reimbursed by the Company the reasonable expenses incurred by a
person of the type entitled to be indemnified under Section 9.3 who was, is or is threatened to be,
made a named defendant or respondent in a Proceeding in advance of the final disposition of the
Proceeding and without any determination as to the person's ultimate entitlement to
indemnification; provided, however, that the payment of such expenses incurred by any such
person in advance of the final disposition of a Proceeding shall be made only upon delivery to the

10



Company of a written affirmation by such person of his or her good faith belief that he has met
the standard of conduct necessary for indemnification under Article 9 and a written undertaking,
by or on behalf of such person, to repay all amounts so advanced if it shall ultimately be
determined that such indemnified person is not entitled to be indemnified under this Article 9 or

otherwise.

9.5 Indemnification of Employees and Agents. The Company, upon the direction

of the Board of Directors, may indemnify and advance expenses to an employee or agent of the
Company to the same extent and subject to the same conditions under which it may indemnify
and advance expenses under Sections 9.3 and 9.4. Notwithstanding the foregoing, no such
indemnity shall extend:to'any'employee or agent to the extént thét: any 'Proceéding or jidghient,
penalty, fine, settlement or expenses result from Improper Conduct on the part of such employee

or agent.

9.6  Appearance as a Witness. Notwithstanding any other provision of this Article 9,
the Company may pay or reimburse reasonable out-of-pocket expenses incurred by any Member
Director, officer or agent in connection with his or her appearance as a witness or other
participation in a Proceeding at a time when he is not a named defendant or respondent in the’

Proceeding.

9.7  Nonexclusivity of Rights. The right to indemnification and the advancement and
payment of expenses conferred in this Article 9 shall not be exclusive of any other right that a

Member, Director, officer or other person indemnified pursuant to this Article 9 may have or
hereafter acquire under any law (common or statutory) or provision of this Agreement.

9.8 Insurance. The Company may purchase and maintain (if and to the extent
feasible, as determined by the Board of Directors) insurance, at its expense, to protect itself and
any Director, officer or agent of the Company who is or was serving at the request of the
Company as a manager, representative, director, officer, partner, venturer, proprietor, trustee,
employee, agent or similar functionary of another foreign or domestic limited liability company,
corporation, partnership, joint venture, sole proprietorship, trust, employee benefit plan or other
enterprise against any expense, liability or loss, whether or not the Company would have the
power to indemnify such person against such expense, liability or loss under this Article 9.

9.9  Savings Clause. If this Article 9 or any portion hereof shall be invalidated on any
ground by any court of competent jurisdiction, then the Company shall nevertheless indemnify
and bold harmless each person indemnified pursuant to this Article 9 as to costs, charges and
expenses (including reasonable attorneys' fees), judgments, fines and amounts paid in settlement
with respect to any such Proceeding, appeal, inquiry or investigation to the full extent permitted
by any applicable portion of this Article 9 that shall not have been invalidated and to the fullest

extent permitted by applicable law.

11



ARTICLEX
MISCELLANEOUS

10.1 Binding Effect. Except as otherwise provided in this Agreement to the contrary,
this Agreement shall be binding upon and inure to the benefit of the Member and, subject to

Atrticle V, its successors and assigns.

10.2 Governing Law. This Agreement shall be governed by, and construed in
accordance with, the laws of the State of Delaware without reference to conflict of laws

principles.

o TR e i

- 10.3 ~ Severability. The invalidity or unenforceability of any particular provision of this
Agreement shall be construed in all respects as if such invalid or unenforceable provision were

omitted.

10.4 Gender. As used in this Agreement, the masculine gender shall include the
feminine and the neuter, and vice versa and the singular shall include the plural.

- IN WITNESS WHEREOF, the Member has signed this instrument on and as of the date
first written above.

EXELON CORPORATION

Name: Pamela B. Strobel

Title: Executive Vice President

12
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1.5 Duration. Unless the Company shall be earlier terminated in accordance with
Article V1L, it shall continue jn existence in perpetuity.

1.6  Other Activities of Member. The Member may engage in or possess an interest
in other business ventures of any nature, whether or not similar to or competitive with the

activities of the Company.

ARTICLE I
o | . . .CAPITAL CONTRIBUTIONS

2.1  Capital Contributions. The Member, as its contribution to the capital of the
Company, bas contributed or is contributing, pursuant to a Contribution Agreement of even date,
all the shares owned by it of the issued and outstanding common stock of Commonwealth Edison
Company and of PECO Energy Company. The receipt by the Member from the Company of any
distributions whatsoever (whether pursuant to Section 3.1 or otherwise and whether or not such
distributions may be considered a return of capital) shall not increase the Member's obhgatlons

under this Section 2.1.

22  Additional Capital Contributions. Except as provided in Section 2.1, the
Member may, but shall not be required to, make additional capital contributions to the Company.

2.3  Limitation of Liability of Member. Except as may be expressly required by this
Agreement or applicable law, neitber the Member nor any Director shall have any liability or
oblipation for any debts, liabilities or obligations of the Company, or of any agent or employee of
the Company, except that the Member may be obligated up to the amount of its capltal

contribution.

24  Loans. If the Member makes any loans to the Company, or advances money on
its behalf, the amount of any such Joan or advance shall not be deemed an increase in, or
contribution to, the capital contribution of the Member. If the Company makes any loans to the
Member, or advances money on its behalf, the amount of any such loan or advance shall not be
deemed a decrease in capital of the Member or a distribution to the Member. Interest shall
accrue on any such loan or loans at an annual rate agreed to by the Company and the Member
(but not in excess of the maximum rate allowable under applicable usury laws).

2.5  Record of Membership Interest. The Directors shall cause accurate records of
* the membership interests to be maintained but there shall be no certificates evxdencmg _

membership interests.
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ARTICLE I
DISTRIBUTIONS

3.1  Distributions. The Company shall make distributions to the Member at the times
and in the manner that the Board of Directors deerns appropriate and as penmitted by law.

ARTICLE IV
RIGHTS AND DUTIES OF THE MANAGERS AND MEMBER

41 MM'

(a)  The business and affairs of the Company shall be managed by a board of
managers which, in accordance with Section 18-402 of the Act, shall be desigpated and known
for purposes of this Agreement as the Board of Directors and each individual mapager, a
Director. In all cases in which the terms “Directors,” “Board of Directors™ and their derivatives
are used in this Agreement, reference shall be to "Managers" and a “Board of Managers” under

the Act

(b) - Except for situations in which the approval of the Members is expressly required
by this Agreement or by non-waivable provisions of applicable law, the Board of Directors shall
have full and complete authority, power, and discretion to manage and control the business,
affairs, and properties of the Company, to make all decisions regarding those matters and to
perform any and all other acts or activities customary or incident to the management of the
Company’s business. Each Director shall be an agent of the Company and shall have the right,
power and authority to transact any business in the name of the Company to the degree
anthorized by the Board of Directors and to act for or on behalf of or to bind the Company to the
degree authorized by the Board of Directors. Nothing contained in this Agreement sball require
any person to inquire into the autherity of the Directars to execute and deliver any document on
behalf of the Company or to bind the Company pursuant to such document. In addition, the
Board of Directors sball bave the power and authority to appoint and remove, by resolution, one
or more persons to act as agents of the Company to the degree autharized by the Board of
Directors with the power and authority to transact business in the name of the Company and to
act for or on behalf of or to bind the Company to the degree authorized by the Board of Directors,

42  Certain Powers of Board of Directors. Without limiting the generality of
Section 4.1 above, the Board of Directors shall have power and authority, to cause the Company,
in its own name: o

(8  To purchase, lease or otherwise acquire or obtain the use of staff and personnel,
and material, and other types of real and personal property that may be deemed
necessary or desirable in connection with camrying on the business of the

Company;

(®)  To purchase liability, errors and omissions and other insurance to protect the
Company's property and business;
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jTo invest any Company funds (by way of example but not limitation) in time
depasits, short-term government obligations, commercial paper, money market
mutual funds or other similar investments, including the lending of funds to the

Member;

To receive capital contributions from the Member;

To establish a record date with respect to all actions to be taken hereunder that
‘require a record date to be established, including with respect to allocations and

distributions;

- To open, maintain and close baok accounts and establish accounts for the
. Company and draw checks and other orders for the payment of money, and pay

the Company’s operating expenses in the ordinary course of the Company’s
business;

To execute all instraments and documents, including, without limitation, the

_following: checks; drafis; notes and other negotiable instruments; mortgages or
. deeds of trust; security agreements; financing statements; documents providing for
- the acquisition, mortgage or disposition of the Company’s property; assignments;

bills of sale; leases; partnership agreements; operating agreements of other limited
Bability companies; and any other instruments or documents necessary, in the
opinion of the Board of Directors, to the business of the Company;

To enter into any and all other agreements an behalf of the Company, with any
other person for any purpose, in such forms as the Board of Directors may -

approve;

" To employ or engage property managers, brokers, finders, accountants, legal

counsel, investment bankers, managing agents, or other experts or employees aor
agenpts to perform services for the Company and to compensate them from

Company funds;

To make distributions in accordance with Section3.1;

To firnish the McmBer vﬁth information reiaﬁng to the Company;

To prepare, or cause to be prepared, and file, on behalf of the Company, any

required tax returns and to make any available or necessary elections in
connection therewith;

~ To do and perform all other acts a8 may be necessary or appropriate to the conduct |

of the Company's business.

@007
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Unless authorized in writing to do so by this Agreement or by the Board of Directors of the
Company, no attorney-in-fact, employee, or other agent of the Company shall have any power or
authority to bind the Company in any way, to pledge its credit or to render it liable for any

purpose.

43  Contracts with Affiliates. The Board of Directors may cause the Company to
enter into contracts relating to any of the transactions described in Section 4.2 above with the
Member or any direct or indirect subsidiary of the Member.

44  Number, Tenure, and Qualifications of Directors. The number of, and -

T iﬁcmbers of, the Board of Directors shall be determined by the Member as evidenced by a written

.instrument or consent filed with the records of the Company. Each Director shall hold office
unti]l the next annual meeting of the Member and, if later, until a qualified successor has been

_appointed or elected and qualified as provided herein, or until the Director's death, resignation or

‘removal, if sooner. Directors need riot be Members or residents of the State of Delaware but
must be natural persons.

4.5 Meetings of the Board of Directors; Action by Board of Directors.

(a)  Freguency and Place of Meetings. The Board of Directors shall meet as often as
is pecessary or desirable to carry out its functions on such dates and times a5 the Board of

Directors may determine from time to time. Meetings of the Board of Directors shall be held at
such place within the State of Illinois that has been designated from time to time by the Board of
Directors. Notice of the date, time and purpose of each regular and special meeting shall be -
delivered personally or by telephone to each Director or sent by first class mail or facsimile
transmission, charges prepaid, addressed to each Director at his or her address or facsimile
address or number as appears on the records of the Company at least two days prior to the date
scheduled for a meeting. A Director may waive the requirement of notice of 2 meeting either by
attending 8 meeting for whxch notice was not given or executing a written waiver before or after

such meeting.

(b)  Action by Written Consent. Any action required or permitted to be taken at any
meeting of the Board of Directors or any committee thereof may be taken without a meeting,
without prior notice and without 2 vote, if a consent or consents in writing, setting forth the
action so taken shall be signed by the Directors having not less than the minimum number of
votes that would be necessary to authorize or take such action at a meeting.

(©)  Quorum; Attendance by Telephone; Vote. A majority of the Directors shall be

necessary to constitute a quorum for the transaction of business, and the acts of a majority of the
Directors present and voting at 2 meeting at which a quorum is present shall be the acts of the
Board of Directors. Any one or all of the Directors may participate in a meeting of the Board of
Directors by means of a conference telephone or similar communication device that allows all
persons participating in the meeting to simultaneously hear each other during the meeting, and
such participation in the meeting shall be equivalent of being present in person at such meeting.
For each Board of Directors decision, each Director shall have one vote. There shall not be
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classes of Directors. Unless otherwise provided in the Agreement, on any matter that is to be
voted on by Directors, the Directors may vote in person or by proxy.

(d  Records. The Company shall maintain within the State of Illinois penmanent
written records of all actions taken by the Directors pursuant to any provision of this Agreement,
including minutes of all meetings of the Board of Directors and copies of all actions taken by
written consent of the Directors.

4.6 Directors Have No Exclusive Dug to Company. The Directors shall not be

required to manage the Company as their sole and exclusive function and they may have other

business interests and may engage in other activities in addition to those relating to the Company.
_ Neither the Company nor any Member shall have any right, by virtue of this Agreement, to share

or participate in such other investments or activities of the Directors or to the income or proceeds

derived from such investments or activities. The Directors shall incur no liability to the

Company or to any of the Members as a result of engaging in any other business or venture.

47  Officers. The Cowpany may have such officers and agents with such respective
rights and duties as the Directors may from time to time determnine, The Directors may delegate
to one or more agents, officers, employees or other persons (who shall not be deemed
“managers” within the meaning of the Act or “directors” for purposes of this Agreement) any and
all powers to manage the Company that the Directors possess under this Agreement and the Act.
The officers shall serve at the pleasure of the Board of Directors and until their qualified
snccessor ar successors shall be duly elected. The officers, in the performance of their duties as
such, shall owe to the Company duties of loyalty and due care of the type owed by the officers of
a corporation to such corporation and its stockholders under the laws of the State of Delaware.

. 43 Resignation of Directors. Any Director of the Company may resign at any time
by giving written notice to the Member and the secretary of the Company, if any, and, if not, to
the other remaining Directors. The resignation of any Director shall take effect upon receipt of
that notice or at such later time as shall be specified in the notice; and, unless otherwise specified
in the notice, the acceptance of the resignation shall not be necessary to make it effective. The
resigpation of a Director shall not constitute the withdrawal of the Member.

4.9 Vacancies on Board of Directors. In the event that a vacancy occurs for any
reason in the Board of Directors of the Company, a special meeting of the Member may be called
by the Member for the purpose of electing a Director to fill such vacancy in accordance with
Section 4.4. In the absence of such a special meeting, any vacancy in the Board of Directors
shall be filled in accordance with Section 4.4 at the next annual meeting of the Member.

4.10 Compensation of Directors and Others. The Directors shall not be entitled to
receive compensation for their services as Directors. The Member acknowledges that one or

more Directors may act in various capacities with respect to the Cornpany and that, in exchange
for services rendered in connection with the Company (other than services relating to the Board
of Directors), the Directors and companies and persons affiliated with themn may receive such
fees and compensztion as are fixed by the Board of Directors, with the approval of the Mernber.
The Board of Directors expressly reserves the right to contract for management, consulting or
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other services with an affiliated or unaffiliated company; provided that any such contracts shall
~ be subject to the provisions of Section 4.3 of this Agreement (if any), and that fees and other
compensation paid to affiliates of a Director may not exceed market rates for similar services in

the same region.

4.11 Yoting Powers of Member.

(a)  General Rules. The Member, as such, shall not have any voting rights or take any
. partin the day-to-day management ox conduct of the business of the Company, nor shall the
" Member have any right or.authority to act for or bind.the. Company. Actions and decisions that -
do require the approval of the Member pursuant to any provision of this. Agreement or applicable
law may be authorized or made by affimative vote of the Member. Such vote may be taken ata
meeting of the Member or by written consent without a meeting.

.

(b) Meetings. An annual meeting of the Member may be held for the purpose of
electing Directors and conducting such additional business as shall properly come before the
meeting in each calendar year. The Board of Directors shall, by resolution, set the date, time and
location within the State of Illinois of any such annual meeting. In addition, Member may call a
meetmg within the State of Illinois to consider approval of an action or decision unde: any

provision of this Agreement.

Y (]  Action by Written Consent. Any actici requnedorpexmmedtobetakenatn
meeting of the Member may be taken without a meeting if, prior or subsequent to the action, a
written consent in lieu of a meeting, sctting forth the action so taken or to be taken shall be

signed by such Member.

(d)\ Records. The Company shall maintain permaneat written records of all actions
taken by the Member pursuant to any provision of this Agreement, including minutes of all
meetings of the Member, copies of all actions taken by written consent of the Member.

ARTICLE V
TRANSFER OF MEMBERSHIP INTERESTS

5.1  Genersl Restriction. Until and unless this Agreement is appropriately amended
to contemplate the admission of additiopal members, the Member may not transfer, whether
vohmtarily or involuntarily, any portion of its membership interest in the Company; provided,
however, that the Member may assign or otherwise trapsfer its membership interest to any of its
direct or indirect subsidiaries (“permitted transfers™). For purposes of this Agreement, a
ntransfer” includes, but is not limited to, any sale, assignment, gift, exchange, pledge,
hypothecatlon, collateral assignment or creation of any secunty interest.

5.2  Single Member. Until and unless this Agreement is appropriately amended to
contemplate the admission of additional members, the Company shall at all times have only one

Member.
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ARTICLEVI
DISSOCIATION OF THE MEMBER

6.1  Dissociation. The Member shall not be entitled voluntarily to withdraw, resign or
dissociate from the Company or assign its membership interest prior to the dissolution and
winding-up of the Company, and any attempt by the Member to do so shall be ineffective;
provided, however, that “permitted transfers” under Section 5.1 shall not be a violation of this

Section 6.1.

ARTICLEVII
DISSOLUTION AND LIQUIDATION

7.1  Events Triggering Dissolution. The Company shall dissolve and commernce
winding up and liquidation upon the first to occur of any of the following ("Liquidating Events™):

(@) the written consent of the Member; or
(b)  the entry of a decree of judicial dissolution under Section 18-802 of the Act.

The Company shall not be dissolved for any other reason, including without limitation, the
Member's becoming bankrupt or executing an assignment for the benefit of creditors and any
such bankruptcy or assignment (unless a “permitted transfer” under Section 5.1) shall not effecta
transfer of any portion of Member's membership intercst in the Company. '

72  Liquidation. Upon dissolution of the Company in accordance with Section 7.1,

- the Company shall be wound up and liquidated by the Member or by a liquidating manager

- selected by the Board of Directors. The proceeds of such liquidation shall be applied and
distributed in the following order of priority:

(a) to creditors, including the Member if it is a creditor, in the order of priority as
established by law, in satisfaction of liabilities of the Company (whether by payment or the
making of reasonable provision for payment thereof) other than liabilities for which reasonable
provision for payment has been made and liabilities for distributions to the Member under the

Act; and then
_ () tothe setting up of any reserves in such amount and for such period as shall be
necessary to make reasonable provisions for payment of all contingent, conditional or unmatured

claims and obligations known to the Company and all claims and obligations known to the
Company but for which the jdentity of the claimant is unknown; and then

(©) to the Member, which liquidating distribution may be made to the Member in cash or
in kind, or partly in cash and partly in kind.

7.3  Certificate of Dissolution. Upon the dissolution of the Company and the completion of
the liquidation and winding up of the Company's affairs and business, the Board of Directors or
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the liquidating manager shall on behalf of the Company prepare and file a certificate of
dissolution with the Secretary of State of the State of Delaware, if and as required by the Act.

When such certificate is filed, the Company's existence shall cease.

ARTICLE VIl
ACCOUNTIN G AND FISCAL MATTERS

8.1  Fiscal Year The fiscal year of the Company shall be the calendar year.

82  Methad of Accounting. The Member shall select a method of accountmg for the '
Company as deemed necessary or advisable and shall keep, or cause to be kept, full and accurate
records of all transactions of the Company in accordance w1th sound accounting principles

consistently applied.

: 8.3  Financial Books and Records. All books of account shall, at all times, be
maintained in the principal office of the Company or at such other location within the State of
Illinois as specified by the Member.

ARTICLE IX
INDEMNIFICATION

9.1  Liability of Officers and Directors; Limjﬁ. No Director or officer of the
Company shall be liable to the Company or to any Member for any loss or damage sustained by
the Company or to any Member, unless the loss or damage shall have been the result of:

(a)  gross negligence, fraud or intentional misconduct, bad faith or knowing violation
of Jaw by the Director or officer in question;

()  abreach of the duty of loyalty of such Director or officer to the Company or the
Member; .

() 2 transaction from which the officer or Director derived an improper personal
‘benefity ,

.~ (d) inthe case of an officer, breach of such person's duties pursvant to Section 4.7;

~ (the conduct described in each of the foregoing clauses (a) through (d), inclusive, being

hercinafier referred to as "Improper Conduct”). In performing his or her duties, each such person
shall be entitled to rely in good faith on the provisjons of this Agreement and on information,
opinions, reports or statements (including financial statements and information, opinions, reports
or statements as to the value or amount of the assets, liabilities, profits or losses of the Company
or any facts pertinent to the existence and amount of assets from which distributions to the
Member might properly be paid) of the following other persons or groups: one or more officers
or employees of the Company; any attorney, independent accountant, appraiser or other expert or
professional employed or engaged by or en behalf of the Company; any Director; or any other
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person who has been selected with reasonable care by or on behalf of the Company or the
Member, in each case as to matters which such relying person reasonably believes to be within

such other person's competence. The preceding sentence shall in no way limit any person s right
to rely on information to the extent provided in Section 18-406 of the Act.

92  Limited Liabjlity. Except as otherwise provided by the Act, the debis,
obligations and liabilities of the Company, whether arising in contract, tort or otherwise, shall be
solely the debts, obligations and liabilities of the Company, and no Member, Director or officer
. of the Company shall be obligated personally for any such debt, obligation or liability of the

Company solely by reagson of being a Member, Director or officer of the. Company. The Member
shall not be required to lend any funds to the Company. If and to the extent the Member's Capital
Contribution shall be fully paid, the Member shall not, except as required by the express
provisions of the Act regarding repayment of sums wrongfully distributed to the Member, be
required to make any further contributions,

. 9.3 ° Right to Indemnification. Subject to the limitations and conditions as provided
in this Article 9, each person who was or is made a party or is threatened to be made a party to or
js involved in any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or arbitrative (bereinafter a "Proceeding™), or any appeal in such a
Proceeding or any inquiry or investigation that could lead to such a Proceeding, by reason of the
fact that he, or a person of which he is the legal representative, is or was 2 Director, Member or
officer shall be indemnified by the Campany to the fullest extent permitted by applicable law, as
the same exists or may hereafter be arended (but, in the case of any such amendment, only to the
extent that such amendment permits the Company to provide broader indemnification rights than
said law permitted the Company to provide prior to such amendment) against judgments,
penalties (including excise and similar taxes and punitive damages), fines, settlements and
reasonablc expenses (including, without limitation, reasonable attomeys' fees) actually incurred
by such person in connection with such Proceeding, appeal, inquiry ar investigation, and
indemnification under this Article 9 shall continue as to a person who has ceased to serve in the
capacity which initially entitled such person to indemnity hereunder. The rights granted pursuant
to this Article 9 shall be deemed contract rights, and no amendment, modification or repeal of
this Article 9 shall have the effect of limiting or denying any such rights with respect to actions
taken or Proceedings, appeals, inquiries or investigations arising prior to any amendment,
maodification or repeal. It is expressly acknowledged that the indernnification provided in this
Article 9 could involve indemnification for negligence or under theories of strict liability.
Notwithstanding the foregoing, no such indemnity shall extend to any officer or Director to the
extent that any Proceeding or such judgment, penalty, fine, settlement or expense results from
Improper Conduct on the part of such officer or Director. , L

94  Advance Payment. The right to indemnification conferred in this Article 9 shall
include the right to be paid or reimbursed by the Company the reasonable expenses incurred by a
person of the type entitled to be indemnified under Section 9.3 who was, is or is threatened to be,
made a named defendant or respondent in a Proceeding in advance of the final disposition of the
Proceeding and without apy determination as to the person's ultimate entitiement to
indemnification; provided, however, that the payment of such expenses incurred by any such
person in advance of the final disposition of a Proceeding shall be made only upon delivery to the

10
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Company of a written affirmation by such person of his or her good faith belief that he has met
the standard of conduct necessary for indemnification under Asticle 9 and a written undertaking,
by or on behalf of such person, to repay all amounts so advanced if it shall ultimately be
determined that such indemnified person is not entitled to be indemnified under this Article 9 or

otherwise.

9,5 Indemnification of Employees and Agents. The Company, upon the direction
of the Board of Directors, may indemnify and advance expenses to an employee or agent of the
. Company to the same extent and subject to the same conditions under which it may indemmnify
and advance expenses under Sections 9.3 and'9.4:“Notwithstanding the foregoing, no such
indemnity shall extend to any employee or agent to the extent that any Proceeding or judgment,
penalty, fine, scttlement or expenses result from Improper Conduct on the part of such employee
or agent.

. 96  Appesrance as a Witness. Notwithstanding any ather provision of this Article 9,
the Company may pay or reimburse reasonable out-of-pocket expenses incurred by any Member,
Director, officer or agent in connection with his or her appearance as a witness or other
participation in a Proceeding at a time when he isnota named defendant or respondent in the

Proceeding.

9.7 Nonexclnsfvi_t_z of Rights. The right to indemnification and the advancement and
payment of expenses conferred in this Article 9 shall not be exclusive of any other right that a
Member, Director, officer or other person indemnified pursuant to this Article 9 may bave or
hereafter acquire under any law (common or statutory) or provision of this Agreement.

9.8  Insurance. 'Ihe Company may purchase and maintain (if and to the extent
feasible, as determined by the Board of Directars) insurance, at its expense, to protect itself and
any Director, officer or egent of the Cornpany who is or was serving at the request of the
Company as a manager, representative, director, officer, partner, venturer, proprictor, trustee,
employee, agent or similar fonctionary of another foreign or domestic limited liability company,
corporation, partnership, joint venture, sole proprictorship, trust, employee benefit plan or other
enterprise against any expense, Kability or loss, whether or not the Company would have the
power 10 indemmify such person against such expense, liability or loss under this Article 9.

9.9  Savings Clanse. If this Article 9 or apy portion hereof shall be invalidated on any
ground by any court of competent jurisdiction, then the Company shall nevertheless indemnify
and hold harmless each person indemnified pursuant to this Article 9 as to costs, charges and
expenses (including reasonable attorneys' fees), judgments, fines and amounts paid in settlement
with respect to any such Proceeding, appeal, inquiry or investigation to the full extent permitted
by any applicable portion of this Article 9 that shall not have been invalidated and to the fullest

extent permitted by applicable law.

11
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ARTICLE X
MISCELLANEOUS

10.1 Binding Effect. Except as otherwise provided in this Agreement to the contrary,
this Agreement shall be binding upon and inure to the benefit of the Member and, subject to

Article V, its successors and assigns.

10.2‘ Governing Law. This Agreement shell be governed by, and construed in
accordance with, the laws of the State of Delaware without reference to conflict of laws

principles. - e

B R R L 0

10.3 Severability. The invalidity or unenforceability of any particular provision of this
Agreement shall be construed in all respects as if such invalid or unenforceable provision were
omitted,

- 104 Gender, Asused in this Agreement, the masculine gender shall include the
feminine and the neuter, and vice versa and the singular shall include the plural.

IN WITNESS WHEREOF, the Member has signed this instrument on and as of the date
first written above.

- EXELON CORPORATION

o’ Mol '® Shckodd

Nate: Pamela B. Strobel

Title; Executive Vice President

12
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' - State of Delaware
Office of the Secretary of State race 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "EXELON VENTURES COMPANY, LLC' IS
DULY FORMED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
COOD STANDING AND HAS A LEGAL EXISTENCE SO FAR AS THE RECORDS OF
THIS OFFICE SEOW, AS OF THE NINTH DAY OF JANUARY, A.D. 2001.

AND I DO EEREBY FURTHER CERTIFY THAT TEE ANNUAL TAXES HAVE

NOT BEEN ASSESSED TO DATE.

[P AT

Secretary of State

3335627 8300 AUTHENTICATION: 0304704
010013169 - DATE: 01-09-01
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~State of Delaware

Office of the Secretary of State

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO BEREBY CERTIFY TEE ATTACHEED ARE TRUE AND CORRECT
COPIES OF -ALL DOCUMENTS. ON -FILE OF “"EXELON VENTURES COMPANY, v
LLC" AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF FORMATION, FILED THE TWENTY-NINTH DAY OF

DECEMBER, A.D. 2000, AT 4:30 O’'CLOCK P.M.
AND I DO HERERY FURTHER CERTIFY THAT TEE EFFECTIVE DATE OF

: THE'AFORESAID CERTIFICATE OF FORMATION IS THE FIRST DAY OF

JANUARY, A.D. 2001, AT 12:01 O’CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE
AFORESAID LIMITED LIABILITY COMPANY.

e VERSEFRRe

Hovart it Wonaemns

Secretary of State

3335627 B100E AUTHENTICATION: 0904705

010013169 DATE: 01-09-01
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CERTIFICATE OF FORMATION
OF
EXELON VENTURES COMPANY. LIC

This Centificate of Formation of Exelon Ventures Company, LLC (the "LLC").
dated as of ‘Decembcr’29. 2000. is being duly executed and filed by PECO Energy Company. a
Pennsylvania corporation, as an autherized person, to form a limited liability company under the

Gadv e

- Defdtware Lishited Liability Company Act (6 Del.C. §18-101, et seq. .

FIRST. The name of the limited liability company formed hereby is Exelon
Veatures Company, LLC.

SECOND. The address, of the registered office of the LLC in the State of
Dclaware is The Corpotation Trust Company, 1209 Ovangs Street, Wilaington

, Delaware 19_801

THIRD. The name and address of the registered ageat for service of process on
the LLC in the State of Delaware i3 The_Corpsratien Trust Company, 1209 Orange Street,

wilmington . Delaware 19_801

FOURTH. This Centificate of Formation shall be effective on January 1, 2001 at
12:0] am.

IN WITNESS WHEREOF, the undcrsigned has executed this Cenificate of
Formation as of the date first above written.

PECO ENERGY COMPANY
230] Market Street, Philadelphis, PA 19103

By:
Nam ?Jen for Friel Newuman
T“l= rganizer/Authorized Person
STATE OF DELAWARE
SECRETARY OF STATE
VISICN OF CORPORATIONS
LED 04:30 PM 12/25/2000 ,
010001025 - 3335627 o oo

=R RO
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Seq # 30

LIMITED LIABILITY COMPANY OPERATING AGREEMENT'
OF
EXELON VENTURES COMPAN Y,LLC

(a Delaware limited liability company)

g uus
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This LIMITED LIABILITY COMPANY OFERATING AGREEMENT of
EXELON VENTURES COMPANY, LLC, made as of January 1, 2001. by PECO Energy
Company. a Pennsylvania corporation (the "Member"). The Member, intending to be legally
bound. hereby sets forth the terms of the agreement as to the affairs of. and the conduct of the -
business of, a limited liability company (the “Comp:'my”) to be managed by the Member,‘ as
follows: .

ARTICLE 1
FORMATION, PURPOSE AND DEFINITIONS
1.1 Establishment of Limited Liability Company. The Member has caused

a limited liability company to be established and organized on or about December 27, 2000

pursuant to the provisions of the Delaware Limited Liability Company Act (6 Del.C. 18-101, gt

. seq.). as amended (the “Act”). 1o carry on a business for profit. This Agreement, in accordance
with the Act. states terms relating to the governance and businzss affairs of the Company. The
Member is hereby admitied to membership in the Company ar.d. as provided in Section 5.2 shall
be the sole Member of the Company.

1.2 Name. The name of the Company is Extelon Ventures Company, LLC.
The Company may conduct its aclivities under any other name designated by the Member. The
Member shall be responsil;le for complying with any registration requirements if an alternate
name is used. A

1.3 Principal Place of Business of the Company. The principal place of
business of the Company shall be located at such location as the Member, in its discretion, may
determine. The registered agent for the service of process, if ny, and the registered office, if .

any. of the Company shall be the person (if any) and location stated in the Company's Certificate
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of Formation filed with the Office of the Sectetary of State of the State of Delaware. The
Member may. from time to time. change such registered agent and registered office, by
appropriate filings as required by law.
1.4 Purpose. The Company's purpose shall be to engage in any business
a‘ctivi;}' n “hxcha li:ﬁitéd liability company may eﬁ_gage under the Act.
1.5 Duration. Unless the Compa;w shall bz earlier terminated in accordance
with Article 6. it shall continue in existence in perpetuity.

1.6 Other Activities of Member. The Member may engage in or possess an

interest in other business ventures of any nature. whether or not similar to or competitive with
the activities of the Company.

1.7 Federal Income Tax Status. The Company has elected to be treated as

an entity for federal. state and local tax purposes to the extent permitted by law.

1.8  Reorganization and Restructurings. The Company shall have the right

and authority. with the consent of the Member, to reorganize and restructure as needed.

1.9 Qualification in other Jurisdictions. The Member shall have the

authority 1o qualify the Company to do business in any foreign jurisdiction in which the conduct

_ of the Company's business or the Company’s ownership or leasing of property requires such

qualiﬁcé(ion or makes such qualification. in the judgment of the Member, necessary or desirable.
ARTICLE 2 _ o
CAPITAL CONTRIBUTICNS
2.1 Capital Contributions. The Member. as its contribution to the capital of
the Company, has contributed $1,000 in cash to the Company, The receipt by the Member from

the Company of any distributions whatsoever (whether pursuant to Section 3.1 or otherwise and

grouy
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whether or not such distributions may be considered a return of capital) shall not increase the
Member's obligations under this Section 2.1.

2.2 Additional Capital Contributions. The Member may, but. shall not be
required ta. make additional capital contributions to the Compsny

23  Limitation of Llabthf Member The Member shall not have any

liability or obligation for any debts, liabilities or obligations of the Company, or of any agent or
employee of the Company, beyond the Member's capital contribution, except as may be
expressly required by this Agreement or applicable law.

2.4 M’ If the Member makes any loans to the Company, or advances
money on his behalf. the amount of any such loan or advance shall not be deemed an increase in,

or contribution to, the capital contribution of the Member. Interest shall accrue on any such loan

_ atan annual rate agreed to by the Company and the Member (but not in excess of the maximum

rate allowable under applicable usun; faws).
ARTICLE 3
DISTRIBUTIONS
i1 Distributions. The Company shall make distributions of cash or other
assets to the Member at the times and in the mamelr that the Member deerns appropriate and as
permitted by applicable law. | '
ARTICLE 4
MANAGEMENT OF THE COMPANY
4.1  Management by the Members; Voting Rights. The Company shall be
managed by the Member. There shall be no "manager” of the Company within the meaning of

Section 18-40] of the Act. Subject to the requirements of the Act and this Agreement, the

1008
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Member shall have the right and power to perform, on behalf of and in the name of the
Company, all acts required in connection with the formation, operation and dissolution of the

Company.

42  Action by Written Cons_er_;!. Any action by the Member may be taken in
the form of a written consent rather than at a Member's meeting. The Company shall maintain a

permanent record of all actions 1aken by the Member.

43  Powers of the Member. The Member shall have the power to do any and
all acts necessary or convenient to or for the furtherance of the purposes described herein,
including all powers, statutory or otherwise, possessed by the Member under the laws of the
State of Delaware. Without limiting the generality of the forejoing, the Member shall have the
specific power and authority to cause the Company, in the Company's own name:

(@) Tosell or otherwise dispose of all or substantially all of the assets
of the Company (or a substantial portion of the assets) as part >f a single transaction or plan so
long as that disposition is not in violation of or a cause of a default under any other agreement to
which the Company may be bound;

(b)‘ To execute all instruments and documents, including, without
limitation, checks; drafis; notes and other negotiable instruments; mongﬁges or deeds of trust;
security agreements; ﬁnancing statements; documénts providing for the acquisition,'mongage or
disposition of the Company's property; gésigﬁments; bills of sale; leases; partnership agreements;
operating agreements of other limited liability companies; anc. any other instruments or
documents necessary. in the opinion of the Member, to the business of the Company;

(c)  Toenter into any and all other agreements on behalf of the

Company, with any other person for any purpose, in such forra as the Member may approve,
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(d)  To make distributions in accordance with Section 3.1; and

()  Todo and perform all other acts as may be necessary or
appropriate to the conduct of the Company's business.
Unless authorized in writing 10 do so by this Agreement or by the Member, no attorney-in- fact,-
employee. or other agent of ;hc Company shall ha_ve-_ any power or authority to bind the Company
in any way. to pledge its credit or to render it liable ;;ecuniarily for any purpose.

4.4  Officers.

(a) Designation and Appointment. The Member may. fro:r; time to
time. employ and retain persons as may be necessary or appropriate for the conduct of the
Company's business (subject to the supervision and control of the Member), including

employees. agents and other persons who may be designated as officers of the Company, with

na nmp

titles including but not limited to "chief executive officer,” "chairman.” "president.” "vice

" H

president.” "treasurer.” “secretary.” "genera]. manager.” "director," "chief financial officer” and
“chief operating officer.” as and 1o the extent authorized by the Member. Any number of offices
may be held by the same person. In its discretion, the Member may choose not to fill any office
for any period as it may deem advisable. Officers need not be residents of the State of Delaware.
Any officers so designated shall have such authority and perform such duﬁ.es as the Member
may. from time to time. delegate to them. The Member may assign titles to particular officers.
Each officer shall hold office until his or her successor éhall Ees duiy designated and shall qualify
or until his or her death or until he shall resign or shall have been removed in the manner
ht;reinaﬁer provided. The salaries or other compensation, if any, of the officers of the Company

shall be fixed from time to time by the Member.

(b)  Resignation/Removal. Any officer may resign as such at any time.
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Such resignation shall be made in writing and shall take cffect at the time specified therein, or if
no time be specified. at the time of its receipt by the Member. The acceptance of a resignation

shall not be necessary 1o make it effective. unless expressly so provided in the resignation. Any

officer may be removed as such at any tirne with or without ca'ase by the- Member. Designation

of an officer shaJ!‘ not of itself create any contractuai or employment rights,

(c) Duties of Officers Ger;erallv. The officers. in the performance of
their duties as such. shall owe to the Company duties of 10yélty and due care of the type owed by
the officers of a corporation 10 such corporation and its stockholders under the laws of the State
of Delaware.

. 4.5 Member Has No Exclusive Duty to Cn_i_n_ma_g_\_r. The»Member shall not
be required to manage the C ompany as its sole and exclusive function and. as provided in
Section 1.6. it may have other business interests and may engage in other activities in addition to
those relating to the Company. The Company shall not have any right. by virtue of this
Agreement. to share or participate in such éther investments or activities of the-Member or to the
incorne or proceeds derived from such investments or activities. The Member shall incur no
liability to the Company as a result of engaging in any other business or venture.

4.6  Indemnification. The Member shall. and any officer, employce or agent
of the C ﬁmpany may in the Member’s absolute discretion, be indemnified by the Cpmpany to the
fullest extﬁﬂt }‘)enﬁitted by applicable law. |

ARTICLE 5
TRANSFER OF MEMBERSHIP INTERESTS
5.1  General Restriction. The Member may transfer all or any portion of its

membership interest in the Company at any time or from time to time.

gjoil
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5.2  Single Member. Until and unless this Agreement is appropriately
amended to contemplate the admission of additional members, the Company shall at all times
have only one Member.

ARTICLEG6 .
DISSOLUTION AND LIQUIDATION

6.1  Events Triggering Dissolution. The Company shall dissolve and

commence winding up and liquidation upon the first to occur of any of the following
("Liquidating Events"):

(a) the written consent of the Member; or

(b)  the entry of a decree of judir;ial dissolution under the Act.

The Company shall not be dissolved for any other reason, including without
limitation. the Member's becoming bankrupt or executing an assignment for the benefit of
creditors.

6.2  Liquidation. Upon dissolution of the Company in accordance with
Section 6.1. the Company shall be wound up and liquidated by the Member or by a liquidating
manager selected by the Member. The proceeds of such liquidation shall be applied and
distributed in the following order of priority:

(a) to creditors, including the Member if it is a creditor, in the order of
priority as established by law, in satisfaction of liabilities of the Company (whether by payment
or the making of reasonable provision for payment thereof) other than liabilities for which
reasonable provision for payment has been made and liabilities for distributions to the Member
under the Act; and then

(b) to the serting up of any reserves in such amount and for such period as
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shall be necessary to make rcasonable provisions for payment of all contingent, conditional or
unmatured claims and obligations known to the Comapany and all claims and obligations known
to the Company but for which the identity of the claimant is urknown: and then

(¢) to the Member, which liquidating distribution may be made to the
Member in cash or in kind. or partly in cash and pa&ly in kind.

63  Certificate of Dissolution. Upon the dissolution of the Company and the

e O

completion of the liquidation and winding up of the Company’s affairs and business, the Member

shall on behalf of the Company prepare and file & certificate of dissolution with the Office of the
Secretary of the State of the State of Delaware, if and as required by the Act. When such
certificate is filed, the Company's existence shall cease.
ARTICLE 7
ACCOUNTING AND FISCAL MATTERS

7.1  Fiscal Year. The fiscal year of the Company shall be the calendar year.

72 Method of Accounting. The Member shall select a method of accounting
for the Company as deemed necessary or advisable and shall keep, or cause to be kept, full and
accurate records of all transactions of the Company in accordance with sound accounting
principles consistently applied. _

7.3  Financial Books and Records. All books of account shall, at all times,
be maintained in the principal office of the Company or at suca other location as may be
specified by the Member.

ARTICLE 8

RIGHTS AND OBLIGATIONS OF
MEMBER; EXCULPATION AND INDEMNIFICATION

8.1  No liability of Member. The Member shall not have any duty to the
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Company except as expressly set forth herein, in other written agreements or as otherwise
required by applicable law.

8.2  Liability of Officers and Managers; Limits. No Manager or officer of

the Company shall be liable to the Company or to any Member for any loss or darnage sustained
by the Company or to any Member, unless the loss ;r damage shall have been the result of:

(a) gross negligence, frau& or intentional hisconduct, bad faith or
knowing violation of law by the Manager or officer in question;

(b)  abreach of the duty of loyzﬂty of such Manager or officer to the
Company or the Members;

(c)  atransaction from which the officer or Manager derived an
improper personal benefit:

(d)  inthe case of an officer. breach of such person’s duties pursuant to

Section 4.2(c);

‘(the conduct described in each of the foregoing clauses (a) through (d), inclusive, being

hereinafter referred to as "Improper Conduct“).‘ In performing; his or her duties, each such person
shall be entitled to rely in good faith on the provisions of this Agreement and on information,
opinions, reports or statements (including ﬁnancia.l statements and information, opinions, reports
or statements as to the value or amount of the assets. liabilities, profits or losses of the Company
or any facts pertine}n to the existence and amount of assets from which distributiéns to the
Member might properly be paid) of the following other persons or groups: one or more officers
or employees of the Company; any attorney, independent accountant, appraiser or other expert or
professional employed or engaged by or on behalf of the Cormr.pany; any Manager; or any other

person who has been selected with reasonable care by or on bzhalf of the Company or the

1014
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Member. in cach case as to matters which such relying person reasonably believes to be within
such other person's competence. The preceding sentence shall in no way limit any pefson's right
1o rely on information to the extent provided in Section 18-406 of the Act.

83  Limited Liability. Exceptas otherwise provided by the Act. the debts,
obligations and liabilities of the Company, \\-hemer’_arising in contract. tort or othcn\‘ise, shall be
solely the debis, obligations and liabilities of the Cor.npany, and no Member, Manager or officer
of the Company shall be obligated personally for any such debt, obligation or liability of the
Company solely by reason of being a Member. Manager or officer of the Company. The
Member shall not be required 10 lend any funds to the Company. If and to the extent the
Member's Capital Contribution shall be fully paid, the Member shall not, except as required by
the express provisions of the Act regarding repayment of sums wrongfully distributed to the
Member. be required to make any further conuibutions.

8.4 Right to Indemnification. Subject to the limitations and conditions as
provided in this Article 8. each person who was or is made a party or is threatened to be madé a
party 1o or is involved in any threatened, pending or completed action, suit or proceeding,
whether civil. criminal. administrative or arbitrative (hereinafter a "Proceeding”), or any appeal
in such a Procceding or any inquiry or investigaﬁo;l that could lead 1o such a Procceding, by
reason of the fact that he. or a person of which he is the legal representative, is or was a
Manager. Member or officer Sf\all be indemnified by the Company to the fullest extem permitted
by applicable law. as the same exists or may hereafter be amended (but, in the case of any such
amendment. only to the extent that such amendment permits the Company to provide broader
indemnification rights than sajd law permitted the Company to provide prior 10 such axﬁendment)

against judgments, penalties (including excise and similar taxes and punitive damages), fines,
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settlements and reasonable expenses (including, without limitalion, reasonable attorneys' fees)
actually incurred by such person in connection with such Proceeding, appeal, inquiry or
investigation. and indemnification under this Article 8 shall continue as to a person who has
ceased to serve in the capacity which initially entitled such person to indemnity hereunder. The
rights gmnted pursuant to this Article 8 shall be dee;1ed contract rights, and no amendment,
maodification or repeal of this Article 8 shall have thc; effect of iimiting or denying any such
rights with respect to actions taken or Proceedings, appeals. inquiries or investigations arising
prior to any amendment, modification or repeal. It is expressly acknowledged that the
indemnification provided in this Article 8 could involve indemnification for negligenée or under
~ theories of strict liability. Notwithstanding the foregoing, no such indemnity shall extend to any
officer or Manager to the extent that any Proceeding or such judgment, penalty, fine, settlement
or expense results from Improper Conduct on the part of such nfficer or Manager.

8.5  Advance Payment. The right to indemnification conferred in this Article
8 shall include the right to be paid or reimbursed by the Compuny the reasonable expenses
incurred by a person of the type entitled to be indemnified under Section 8.6 who was, is or is
threatened to be, made a named defendant or respondent in a Proceeding in advance of the final
disposition of the Proceeding and without any detc.rmination as to the person’s ultimate
entitlement to indemnification; pravided, however, that the payment of such expenses incurred
by any such person in advance of the final disposition of a Proceeding shall be made only upon
delivery to the Company of a written affirmation by such person of his or her good faith belief
that he has met the standard of conduct necessary for indemnification under Article § and a
written undertaking, by or on behalf of such person, to repay all amounts so advanced if it shall

ultimately be determined that such indemnified person is not entitled to be indemnified under

L g0
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this Article 8 or otherwise.

‘8.6  Indemnification of Employees and Agents. The Company, upon the
direction of the Member. may indemnify and advance expenses to an employee or agent of the
Company 1o the same extent and subject to the same conditions under which it may indemnify
and advance expenses under Sections 8.5 and 8.6. I:jotwitbstauding the foregoing, no such
indemnity shall extend to any employee or agent to tiae extent ~hat any Proceeding or judgment,
penalty, fine, settlement or expenscs result from Improper Conduct on the part of such employee
or agent. |

8.7  Appearance as a Witness. Notwithstaading any other provision of this
Article 8, the Company may pay or reimburse reasonable out-of-pocket expenses incurred by any
Member. Manager, officer or agent in connection with his or her appearance as a witness or
other participation in a Proceeding at a time when he is not a named defendant or respondent in
. the Prqceeding.

8.8  Nonexclusivity of Rights. The right to indemnification and the
advancement and payment of expenses conferred in this Article 8 shall not be exclusive of any
other right that a Member, Manager, officer or other person indemnified pursuant to this Article .
8 may have or hereafter acquire pnder any law (cox;xmmon or statutory) or provisioo of this
Agreement.

8.9 Insurance. The Company may purchase and maintain (if and to the
extent feasible, as determined by the Member) insurance, at its expense, to protect itself and any
Manager, officer or agent of the Company who is or was serving at the request of the Company
as a manager, representative, director, officer, partner, venturer, proprietor, trustee, employee,

agent or similar functionary of another foreign or domestic liraited liability company,

o1
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corporation, partnership. joint venture, sole proprietorship, trust, employee benefit plan or other
enterprise against any expense, liability or loss, whether or not the Company would have the
power to indernnify such person against such expense, liability or loss under this Article 8.

8.10 Savings Clause. Ifthis Article 8 or any portion hereof shall be
invalidated on any ground by any court of competex:gi jurisdiction, then the Company shall
nevertheless indemnify and hold harmless each persém indemnified pursuant 10 this Article 8 as
10 coStS, chz;rges and expenses (including reasonable attorneys’ fees), judgments, fines and
amounts paid in settlement with respect to any such Proceedingz, appeal, inquiry or investigation
1o the full extent permitted by any applicable porti;:n of this Asticle 8 that shall not have been
invalidated and to the fullest extent permitted by applicable law.

ARTICLE 9
MISCELLANEOUS

9.1  Binding Effect. Except as otherwise provided in this Agreement 1o the
contrary, this Agreement shall be binding upon and inure to the benefit of the Member and,
subject to Article 5, its succes#ors and assigns.

92  Governing Law. This Agreement shall be governed by, and construed in
accordance with, the laws of the State of Delaware' without refizrence to conflict of laws
principles.

9.3 Severahilig. The invalidity or unenforzeability of any particular
provision of this Agreement shall be construed in all respects s if such invalid or unenforceable
provision were omitted.

94  Gender. Asused in this Agreement, the masculine gender shall include

the feminine and the neuter, and vice versa and the singular shall include the plural.

401
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IN WITNESS WHEREOF, the Member has signed this instrument as of the date
first written above.

PECO ENERGY COMPANY

By ‘\JA}GW\\

Name: _Tod d_D. Cutier
Title: _AssistantvSecretary

—
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