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UNITED STATES SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
FORM 10-Q

M. QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES

EXCHANGE ACT OF 1934

For the Quarterly Period Ended September 30, 2005
or

0 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES

EXCHANGE ACT OF 1934

Name of Registrant; State of Incorporation; IRS Employer

Commission Address of Principal Executive Offices; and Identification
File Number Telephone Npgmber Number
1-16169 EXELON CORPORATION 23-2990190

(a Pennsylvania corporation)
10 South Dearborn Street — 37th Floor
P.O. Box 805379
Chicago, Illinois 60680—5379
(312) 394-7398
1-1839 COMMONWEALTH EDISON COMPANY 360938600
{an Illinois corporation)
10 South Dearborn Street — 37th Floor
P.O. Box 805379
Chicago, Niinois 60680—5379
(312) 3944321
1-1401 PECO ENERGY COMPANY 230970240
{a Pennsylvania corporation)
P.O. Box 8699
2301 Market Street
Philadelphia, Pennsylvania 191018699
(215) 841-4000
133-854964 EXELON GENERATION COMPANY, L1LC 23-306421%
{a Pennsylvania limited liability company}
300 Exelon Way :
Kennett Square, Pennsylvania 19348
{610) 765—6900

Indicate by check mark whether the registrant (1) has filed all reports reguired to be filed by Section 13 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports),

and (2) has been subject to such filing requirements for the past 90 days. Yes [J No O.

The number of shares outstanding of each registrant’s common stock as of September 30, 2005 was:
Exelon Corporation Common Stock, without par value 667,225,227
Commonwealth Edison Company Common Stock, $12.50 par value 127,016,519
PECO Energy Company Common Stock, without par value 170,478,507
Exelon Generation Company, LLC not applicable

Indicate by check mark whether the registrant is an accelerated filer (as defined in Rule 12b-2 of the Act). Exelon
Corporation  Yes &1 No O. Commonwealth Edison Company, PECO Energy Company and Exelon Generation Company,
LLC YesO No .

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Acct). Exelen Cotrporation,
Commonwealth Edison Company, PECO Energy Company and Exelon Generation Company, LLC  Yes & No M.
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FILING FORMAT

This combined Form 10— is being filed separately by Exelon Corporation (Exelon), Commonwealth Edison Company (ComEd),
PECO Energy Company (PEC0) and Exclon Generation Company, LLC (Generation) (collectively, the Registrants). Information
contained herein relating to axvy individual registrant is filed by such registrant on its own behalf. No registrant makes any
representation as to information relating to any other registrant.

FORWARD-LOOKING STATEMENTS

Certain of the matters discussed in this Report are forward—looking statements, within the meaning of the Private Securities
Litigation Reform Act of 1995, that are subject to risks and uncertainties. The factors that could cause actual results to differ
materially from the farward—looking statements made by a registrant include those factors discussed herein, as well as the items
discussed in (a) the Registrants’ 2004 Annual Report on Form 10-K — ITEM 7. Management’s Discussion and Analysis of Financial
Condition and Resuits of Operation — Business Ovtlook and the Challenges in Managing Our Business for each of Exelon, ComEd,
PECO and Generation and Currenit Report on Form 8—K filed on May 13, 2005 to recast information contained in Exelon’s and
Generation’s 2004 Annual Repeort on Form 10-K, (b) the Registrants” 2004 Annual Report on Form 10—K — ITEM 8. Financial
Statements and Supplementary Data; Exelon — Note 20, ComEd — Note 15, PECO — Note 14 and Generation — Note 16 and
Current Report on Form 8~ filed on May 13, 2005 to recast information contained in Exelon’s and Generation’s 2004 Annual Report
on Form 10-K, (¢) Exclon®s Current Report on Form 8-K filed on May 13, 2005, including those discussed in Exhibit 99.2
“Management’s Discussion and Analysis of Financial Condition and Results of Operation™ and Exhibit 99.3 “Financial Statements
and Supplementary Data”, (d) Generation’s Current Report on Form §—K filed on May 13, 2003, including those discussed in
Exhibit 99.5 “Management’s Discussion and Analysis of Financial Condition and Results of Operation” and Exhibit 99.6 “Financial
Siatements and Supﬁlemental‘y Data” and (e) other factors discussed in filings with the United States Securities and Exchange
Commission (SEC) by the Registrants. Readers are cautioned not to place undue reliance on these forward—looking statements, which
apply only as of the date of this Report. None of the Registrants undertakes any obligation to publicly release any revision to its
forward—looking statements to reflect events or circumstances after the date of this Report. :

WHERE TO FIND MORE INFORMATION

The public may read and copy any reports or other information that the Registrants file with the SEC at the SEC’s public reference
reom at 100 F Street, N.E., Washingtan, D.C. 20549, The public may obtain information on the eperation of the Public Reference
Room by calling the SEC at 1-800-SEC-0330. These documents are also available to the public from commercial document retrievai
services, the web site maintained by the SEC at www.sec gov and Exelon’s website at www exeloncorp.com. Information contained
on Exelon’s web site shall not be deemed incorporated into, or to be a part of, this Report.
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EXELON CORPORATIOMN

EXELON CORPORATION AND SUBSIDIARY COMPANIES
CONSOLIDATED STATEMENTS OF INCOME AND COMPREHENSIVE INCOME

{Unaudited)
Three Months Nine Months
Ended Ended
September 3, September 30,
2005 2004 2005 2004

(tn millions, except per share data)
Operating revenues ' $ 4473 5748 £ 11,519 $ 10821
Operaling expenses

Purchased power : 1,210 887 2,442 2.145

Fuel 471 346 1,570 1,636

Qperating and maintcnance 911 778 2,804 2,696

Depreciation and amortization 358 362 1,003 974

Taxes other than fcome : 211 177 o 560 . 548

Total operating expenses 3.161] 2,550 8.37% 7.999

Operating income ) 1312 1,198 3,140 2,822
Other income and deductions

Interest cxpense ' (139} (12 {374) (362)

Interest expense 1o affiliates o (77 (88) ] 241 271)

Distributions on preferred securities of subsidiary (1) 03] (3) (3)

Equity in losses of unconsolidated affiliates (39) {42) {107 97)

Other, net - 12 (102) o 111 46

Total other income and dedustions _ _(244) (343) (614) {687)

income from continuing operations before income taxes and minority interest 1,068 8353 . 2526 2,135
lucome taxes _ 344 279 179 661
{ncome from confinuing operations before minority interest 724 59 . L747 ' 1,474
Minority interest : — 3 — 3
Income from coutinuing operations 724 577 " 1,747 C 1477

Discontinued operations ] ] ]
Income (loss) from discontinued operations (net of income taxes of §0, $2, 5(2) and
$(23) for the threc and nine meonths ended September 30, 2005 and 2004,
respectively) ’ ) : — 1 - o) . (30)
Ciain (loss) on disposal of discontinued operations (net of income taxes of $1, {1}, 55
and $18 for the three and niné months ended September 30, 2005 and 2004,

respectively) 1 (O i6 1]
Income from discontinued Operations } — - 13 ]
Income before cumulative effect of changes in accounting prineiples 725 577 1,760 },478
Cumulative effect of changes in accounting principles (nat of inceme taxes of $(5) and
$17 for the three and nine months ended September 30, 2004, respectively) — )] - 23
Net income 725 568 1,760 1,501
Other comprehensive income (loss), net of income taxes .
Minimum pension iability — _ 2 _
Change inTiet unrealized gain (10ss) on cash—flow hedges (161) 77 (294) . (68)
Foreign curtency translation adjustment — _ o )
Unrealized gain (loss) on marketable securitics 18 7 {9} 18
Total other comprehensive income (loss) (146) 84 (301) (5
Total comprehensive income 5 Wil g v TS S L1449
Average shares of common stock outstanding — Basic =20 aEL 468 650
Average shares of common stock ovtstanding — Diluted 77 g, P Ty
Earnings per average common share — Basic: _
Income from continuing operations $ 1.08 $ 087 % 26l § 0 223
Income from discontinued operations — — 0.02 ] _
Income before cumulative effect of changes in accounting principles 1.08 0.87. 2.63 223
Cumnulative effect of changes in accounting principles — (0.01) — 0.04
‘Nt income ' - TS & ogr 8 a7
Earnings per average common share — Diluted;
[ncome from continuing operations s 1.67 g 0.86 3 258 . % 221
Income from discontinued operations — _ 0.02 -
Income before cumulative effect of changes in accounting principles 1.07 0.86 2.60 21
Cumulative effect of changes in accounting principles _— o1y — 0.04
Net income N Y i 5 L - 2 2n £ 915
Dividends per common share f—TT £ 195 £ 1701 5 0,860

See the Combined Notes to Consolidated Financial Statements
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EXELON CORPORATION AND SUBSIDIARY COMPANIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
Nine Months
Ended
September 30,
2005 2004
(In millions)
Cash flows from operating activities
Net income ) ] § 1,760 g 1.501
Adjustments to reconcile net income to net cask flows provided by operating activities:
Depreciation, amortization and accretion, including nuclear fuci 1,477 1,449
Other décommissioning—related activities 18 65
Cumulative effect of changes in accounting principles {net of income taxes) — 23
Deferred income taxes and amortization of investment tax credits 487 314
Provision for uncoliectible accounts 48 59
Equity in losses of unconsolidated affiliates 107 o7
Gain on sales of investments and wholly owned subsidiaries {19 {154}
Net realized gains on nuclear decommissioning trust funds (52) 9)
Other non—cash operating activines 39 (243
Changes in assets and liabilities:
Accounts receivable (213) {6)
Inventories (54} (20)
Other current assets 231y 105
Accounts payable, acoried expenses and other current liabilities © 125 (92)
Income taxes 257 149
Net realized and unirealized mark—to-—-market and hedging transactions (168) (6)
Pension and non—pension postretirement benefits obligation (1,893 (25%)
Other noncurrent assets and liabilities {99) 8
Net cash flows provided by operating activities 1,589 3.154
Cash flows from investing activities —a2
Capital expenditures L . (1,521) (1,295)
Proceeds from sale of miclear decommissioning trust fund assets 3,234 1,485
Investoent in nuclear decommissioning trust funds (3,387) ().687
Collection of other notes receivable . — 58
Procceds from sales of investments and wholly owned subsidiaries, net of 532 of cash sold during the ninc months
ended Scptember 30, 2005 105 238
Procceds from sales of long—fived assets 2 30
Acquisition of Sithe Energies, Inc. ] (97 —
Investment in synthetic fuel-producing facilities (92) (37)
Change in restricted cash 38 (18)
Net cash increase from consolidation of Sithe Energies, Inc. — 19
Other investing activitics (am (23)
Net cash flows used in investing activities (1.728) (1,207
Cash flows from financing activities
Issuance of long—term debt 1,788 75
Retitement of long-term debt (382 (973)
Retirement of long—term-debt to finencing affiliates (639) (547)
Issuance of short~term debt 2,500 —
Retirement of short—term debt (2,200} —
Change in other short—term debt (344) m
Payment on acquisition note payable to Sithe Energies, Inc. — @7
Dividends paid on common stock (804) (565)
Procesds from employee stock plans 193 192
Purchase of treasury stock (262) (73)
QOther financing activities. (57 36
Net cash flows used in financing activities (207) (1,885
Increase {decrease) in cash and cash equivalents (346) 62
Cash and cash equivalents at beginning of period _ 499 493
Cash and cash equivalents at end of period . S—e S ———
Supplemental cash fiow information — Noncash investing and financing activities:
Consolidation of Sithe Encrgics, Inc. pursuant to FASB Interpretation No. 46-R, “Consolidation of Variable Interest
Entities™ $ — ) 8s
Disposition of Boston Generating, LLC — 102
Notc payable issucd for investment in synthetic fucl-producing facilities — 7

See the Combined Notes to Consolidated Financial Statements
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EXELON CORPORATION AND SUBSIDIARY COMPANIES

CONSOLIDATED BALANCE SHEETS

(Unaudited)
' September 30,
2005
(In millions)
ASSETS
Current assets _ _
Cash and:cash equivalents : 3 153
Restricted cash and investIments 32
Accounts receivable, net
Customer 1,834
Other o . 263
Mark—to—market denvath € assets 1,240
Inventories, at average cOS! ‘ ' ' : '
Fossil fuel 262
Materials and supplies 330
Deferred income taxes 108
Other BN 495
Total current assets . 4,723
Property, plant and equiprinent, net y ' : : 21,613
Deferred debits and other ass"ﬁts o _
Regulatory assets’ ' ' ' S 4,460 '
Nuclear decommnssnonmg 7 trust funds _ 5,455
Investments =~ T : : . o : 811
Goodwill _ 4,696
.Mark—to—-market dérivative assets S ' ' 397
Pension asset 83
Other 914
Total dcferred debits al'ld other assets 16.816
Total assets : S — i

See the Combined Notes to Consolidated Financial Statements
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December 31,
2004

s 499

60

1,649
409
403

230
312
68
296

1,926

21,482:

4,790
5262

4,705
383,

: . 1,418

17.362
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EXELON CORPORATION AND SUBSIDIARY COMPANIES
CONSOLIDATED BALANCE SHEETS

(Unaudited)
September 30, December 31,
2005 2004
(In millions) )
LIABILITIES AND SHAREHOLDERS’ EQUITY
Current liabilities
Notes pavable : 5 446 $ 490
Long—term debt due within one year 218 427
Long—term debt to CornEd Transitional Funding Trust and PECO Energy
- Transition Trust due within one year 615 486
Accounts payable 1,434 1,255
Mark—to~market derivative liabilities 1,684 598
Accrued expenses 978 1,143
Other : 670 L 483
Total current habllltles 6,045 _ 4.882
Long—term debt. . = & - : 8,076 7,292
Long—term debt to ComEd Transnmnal Fundmg Trust and PECO
Energy Transition Trust o 3,542 4,311
Long—term debt:to othér financing trusts ~ - T Co - 45 . 545
Deferred credits and other llahllmes _ : _ _ o
Deferred income taxes. " . . : S E So47530 o 4,488
Unamortized investment tax cred1ts _ _ N 265 o 275
-Asset retirement obligation” .-~ 0 ' R S ’ 3872 EE - 3,981
Pension obligations o o _ 1z _ 1,993
Nomr—pension postretirement benefits obligation T ' . - 1136 SR . 1,065
Spent nuclear fuel obligation §97 87§
““Regulatory liabilities . - -~ . ' o 2,343 o © 2204
M ark—to-market derlvatlve llablhnes 482 323
Other - . : 819 S 015
Total deferred crcdlts and other liabilities 14,699 16,122

. 32907 33.152

Total liabilities -
Commitments and contingencies
Minerity interest'of consolidated subsidiary o . ' 1 43
Preferred securities of subsidiaries g7 87
Shareholders’ equity .- : ' :

Common stock (No par value, 2 000 shares authorized, 667.2 and

664.2 shares outstanding at September 30, 2005 and December 31,

2004, respectively) 7,939 7,664
Treasury stock, at cost (7.5 and 2.5 shares held at September 30, 2005.and . ' :

December 31,:2004, respectively) (344) (82)
. Retained earnings 4,309 3,353
“Accumulated other comprehensive loss’ - (1.747) o (1446)

Total shareholders’ equity

10,157

9.489

Total liabilities and shareholders” equity g 43150

See the Combined Notes to Consclidated Financial Statements
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EXELON CORPORATION AND SUBSIDIARY COMPANIES
CONSOLIDATED STATEMENT OF CHANGES IN SHAREHOLDERS’ EQUITY

(Unaudited)
Accumulated
Other Total
Fsswed Common Treasury Retained Comprehensive Sharcholders’

{Dollars in millions, Shares Stock Stock Earnings Loss Eguity
shares in thonsands)
Balance, December 31, 2004 666,688 $ 7,664 5 (82) $ 3,353 0§ (1,446) S 9,489
Net income — — — 1,760 —— 1,760
Long—term incentive plan activity 8,048 275 — — — 275
Common stock purchases — — (262) — S — (262)
Common stock dividends declared — — — (804) _ (804)
Other comprehensive loss, net of

income taxes — — — — (301 (301)
Balance, September 30, 2005 436 SZ9% S04 $.4309  S(1Z47) & 101ST

See the Combined Notes to Consolidated Financial Statements
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COMMONWEALTH EDISON COMPANY

CONMMONWEALTH EDISON COMPANY AND SUBSIDIARY COMPANIES
CONSOLIDATED STATEMENTS OF INCOME AND COMPREHENSIVE INCOME

{Unaudited)
Three Months Nine Months
Ended Ended
September 30, September 30,
20038 2004 2005 2004
(In milliens)
Operating revénues '
Operating revenues ) ¥ 1,945 § 1720 $ 4814 $  4.441
Operating revenues from affiliates 3 — 8 17
Total operating revenues 1,948 1,720 4.822 4.458
Operating expenses
pPurchased power . 91 80 247 144
Purchased power from affiliate 991 827 2,514 1,870
Operating and maintenance ) 161 188 475 544
Operating and maintenance from aftiliates ' 50 42 139 125
Depreciation and amortization 111 104 308 300
Taxes other than income : 81 68 232 210
Total operating expenses 1,485 1,310 3.915 3.211
Operating income. . - o 463 - 410 907 1247
Other income and deductions _ _ )
Interest expense ~ © o : (49) (59) (152) {203)
Interest expense to affiliates ) (22) 2N (71 (85)
Equity in losses of unconsolidated affiliates 3 €] (11) (13)
Interest income from affiliates —_ 6 3 16
Net loss on the extinguishment of long—term debt — (106} - e (106)
Other, pet (10 (D — 6
Total other income and deductions (84 (191) (231) (385)
Income before income taxes 379 219 676 862
Income taxes 155 95 273 151
Net income o 224 124 403 511
Other comprehensive income (loss), net of inceme taxes
Change in net unrealized gain on cash—flow hedges 21 — — .
Unrealized gain on marketable securities 1 — 1 _
Foreign currency translation adjustment — : (O — (1)
Total other comprehensive income {loss) 22 _O 1 D
Total comprehensive income S —it0 o bk S04 g 510

See the Combined Notes to Consolidated Financial Siatements
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COMMONWEALTH EDISON COMPANY AND SUBSIDIARY COMPANIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
Nine Months
Ended
September 30,
2003 2004

(In millions)

Cash flows from operating activities ' e ) 3
Net income § 403 Y 511
-Adjustments to reconcile, net income to net cash flows provided by operating activities: L

Depreciation and amortization _ _ 308 309
Deferred income tax €5 and amortization of investment tax credits : : ' 1900 157
Provision for uncollectible accounts 21 25
- Equity‘in losses: of uunconsolidated affiliates SRR . S _ BT 1 LRI PR | 3
Other non—cash operating activitics _ 46 B0
‘Changes in assets-and labilities: - . -0 0 o : : S TR PR S T
Accounts receivable _ _ _ (189) (110)
. Othercurrent assets : . E e ERE 8155 S
Accounts payab]e accrued expenses and other current Ilablhtles 17 (34)
Changesin ‘receivables and payablesto affiliates = © B Ll Ba A e Loy
Income taxes _ . _ o _ . L 30 _ 53
" Pension as§et anil non~pension postretirement benefits obligation B ' " SETO0) e (141)
Other noncurrent assets and liabilities _(e) (20)

Net cash flows provided by operating activities = -0~ 07 .00 ¢ : B Co_ L sgl 86T

Cash flows from investing activities . _ L ' e 3
Capital expenditures . 7 : : : T : DA (318
Changes in Exelon intercompany money pool contnbutlons - 308 _ ' 405
Change in restricted.cash: E s : S T R IR St | T
Notes receivable from affiliates o _ _ o — 436

© QOther investing-activities : ' Lo - g S 12

Net cash flows provided by (used in) mvesnng actwmes _(286) 355

Cash flows from financing activities Lo o : : B _
Issuance of short—term debt _ _ 146 —
Issuance of long—term debt. - T . Coser 9 ST =
Retirement of long—term debt (310) {(798)
Retirement of long—term debt to-ComEd Transitional Funding Trust o . D278 L (261)
Changes in Exclon intercompany money pool borrowmgs _ _ _ _ 110 17
Dividends paid on common stock S - S 352y : (320)
Contributions from parent : N _ . 834 94

. Settlément of cash—flow and fair—value hedges R - B 26
Other financing activities _ {5) 2

Net cash flows provided by (used in} financing activities . - I 236 {1240

Increase {decrease) in cash and cash equivslents _ . 8 (18)

Cash and cash equivalents at beginning of period. .~~~ - . e RS rtx. (R SRR :

Cash and cash equivalents at end of period & 3R g 15

See the Combined Notes 1o Consolidated Financial Statements
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COMMONWEALTH EDISON COMPANY AND SUBSIDIARY COMPANIES
CONSOLIDATED BALANCE SHEETS

{Unaudited)
September 30, December 31,
2005 2004
(In millions)
ASSETS
Current assets
Cash and cash equivalents $ 38 3 30
Accounts receivable, net
Customer 899 726
Other 35 50
Inventories, at average cost 48 48
Deferred income taxes S n —
Receivables from affiliates 16 10
Contributions io Exelon intercompany money pool - 308
Other 36 24
Total current assets 1.094 1.196
Property, plant and equipment, net 9,806 9,463
Deferred debits and other assets
Investients : 40 39
Investment in affiliates iR 52
Goodwill L 4,696 4,705
Receivables from affiliates 1,53% 1,443
Pension asset 943 - 156
Other 362 387
Total deferred debits and other assets - 1618 _ 6780
Total assets & IRSIR S 1744]

See the Combined Notes to Consolidated Financial Statements
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COMMONWEALTH EDISON COMPANY AND SUBSIDIARY COMPANIES

CONSOLIDATED BALANCE SHEETS

(Unaudited}

(In millions}

September 30,
2005

LIABILITIES AND SHAREHOLDERS’ EQUITY

Current Habilities
TLong—term debt-due within one year
Long—term debt to ComEd Trans:tmna] Fundmg Trust due within one year
Accounts payable ' : .
Accrued expenses
Payable to affiliates
Notes payable
Borrowings from Exelon intercompany money pool
Customer deposits
Deferred income taxes -
Other
. Total eurrent fiabilities
Long--term debt
Long~term debt to ComEd ‘Transitional Funding Trust
Long~term debt to other financing trusts
Deferred credits and other: liabilities
Deferred income taxes
" Unamortized investment tax credits -
Non-pension postretirement benefits obhgatmn
- Payables to affiliates
Regulatory llabllmes
Other =~
Total deferred Cl‘f:dltS and other liabilities
“Total liabilities
Commitments and contingencies
Shareholders’ equity
Common stock
Preference stock
Other paid—in capital
Receivable from pareni
Retained earnings
Accurnulated other comprehensive income
Total shareholders” equity _
Total liabilities and shareholders’ equity

3 . 109
297

273

555

266

146

110

106

42

: 1.904
2,829

766

361

2,125
44
222

16
2,343
282
5,032

10.892

— it i .

1,588
7
4877

1,153

o

7,626

S S—-S R

See the Combined Notes to Consolidated Financial Statements
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December 31,
2004

5. . 272
321
589
227

1,588
4,168

{(125)
1,102

6.740
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COMMONWEALTH EDISON COMPANY AND SUBSIDIARY COMPANTES
CONSOLIDATED STATEMENT OF CHANGES IN SHAREHOLDERS’ EQUITY

(Unaudited)
Accumulated
Other Receivable Retained Retained Other Total
Common Preference Paid—In front Earnings Earnings Comprehensive.  Shareholders'
Stock Stock Capital Parent Unappropriated Appropriated Income Equity
{In millions)
Balance, December 31,

2004 § 1,588 5 7 § 4,168 $ (125) b -— $ 1,102 3 C— 3 6,740
Net income — — — — 403 _ — - 403
Repayment of receivable . :

from parent — — — 125 —_ — : J— 125
Capital contribution from

parent - - . 709 — _ L — 709
Appropnation of Retained ’

Earnings for future : .

dividends — — — — {403) 403 - -
Common stock dividends — — — — — (352) — (352)
Other comprehensive : ' '

‘income, net of income

taxes ' : - — — — — — 1 1
Balance, September 30,

2005 N T3-S W S ¢4 . | — S1s3 S | ¢ 7o

See the Combined Notes to Censolidated Financial Statements
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