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Pepco Holdings, Inc.
2002 Form U5S

Form SE Exhibit Index

CONSOLIDATING FINANCIAL STATEMENTS

Consolidating Statement of Income for the Year Ended December 31, 2002

Pepco Holdings, Inc. and Subsidiaries F-1A
Potomac Electric Power Company and Subsidiaries F-1B
Pepco Energy Services, Inc. and Subsidiaries F-1C
Pepco Building Services, Inc. and Subsidiaries F-1D
Potomac Capital Investment Corporation and Subsidiaries F-1E
Friendly Skies, Inc. and Subsidiaries F-1F
AMP Funding, LLC and Subsidiaries F-1G
Potomac Nevada Corporation and Subsidiaries F-1H
Potomac Delaware Leasing Corporation and Subsidiaries F-11
Potomac Capital Joint Leasing Corporation and Subsidiaries F-1J
Pepco Enterprises, Inc. and Subsidiaries F-1K
Pepco Communications, Inc. and Subsidiaries F-1L
Conectiv and Subsidiaries F-1M
Delmarva Power & Light Company and Subsidiaries F-IN
Atlantic City Electric Company and Subsidiaries F-10
Conectiv Properties and Investments, Inc. and Subsidiaries F-1P
Conectiv Energy Holding Company and Subsidiaries F-1Q
Conectiv Solutions LLC and Subsidiaries F-1R
Conectiv Services, Inc and Subsidiaries F-1S
Conectiv Thermal Systems, Inc. and Subsidiaries F-1T
Atlantic Generation, Inc. and Subsidiaries F-1U

Consolidating Balance Sheet as of December 31, 2002

Pepco Holdings, Inc. and Subsidiaries F-2A
Potomac Electric Power Company and Subsidiaries F-2B
Pepco Energy Services, Inc. and Subsidiaries F-2C
Pepco Building Services, Inc. and Subsidiaries F-2D
Potomac Capital Investment Corporation and Subsidiaries F-2E
Friendly Skies, Inc. and Subsidiaries F-2F
AMP Funding, LLC and Subsidiaries F-2G
Potomac Nevada Corporation and Subsidiaries F-2H
Potomac Delaware Leasing Corporation and Subsidiaries F-21
Potomac Capital Joint Leasing Corporation and Subsidiaries F-2]
Pepco Enterprises, Inc. and Subsidiaries F-2K

Pepco Communications, Inc. and Subsidiaries F-2L



Conectiv and Subsidiaries

Delmarva Power & Light Company and Subsidiaries
Atlantic City Electric Company and Subsidiaries

Conectiv Properties and Investments, Inc. and Subsidiaries
Conectiv Energy Holding Company and Subsidiaries
Conectiv Solutions LLC and Subsidiaries

Conectiv Services, Inc and Subsidiaries

Conectiv Thermal Systems, Inc. and Subsidiaries

Atlantic Generation, Inc. and Subsidiaries

Consolidating Statement of Cash Flows for the Year Ended December 31, 2002

Pepco Holdings, Inc. and Subsidiaries

Potomac Electric Power Company and Subsidiaries
Pepco Energy Services, Inc. and Subsidiaries

Pepco Building Services, Inc. and Subsidiaries

Potomac Capital Investment Corporation and Subsidiaries
Friendly Skies, Inc. and Subsidiaries

AMP Funding, LLC and Subsidiaries

Potomac Nevada Corporation and Subsidiaries

Potomac Delaware Leasing Corporation and Subsidiaries
Potomac Capital Joint Leasing Corporation and Subsidiaries
Pepco Enterprises, Inc. and Subsidiaries

Pepco Communications, Inc. and Subsidiaries

Conectiv and Subsidiaries

Delmarva Power & Light Company and Subsidiaries
Atlantic City Electric Company and Subsidiaries
Conectiv Properties and Investments, Inc. and Subsidiaries
Conectiv Energy Holding Company and Subsidiaries
Conectiv Solutions LLC and Subsidiaries

Conectiv Services, Inc and Subsidiaries

Conectiv Thermal Systems, Inc. and Subsidiaries

Atlantic Generation, Inc. and Subsidiaries

Consolidating Statement of Retained Earnings for the Year Ended December 31, 2002

Pepco Holdings, Inc. and Subsidiaries

Potomac Electric Power Company and Subsidiaries
Pepco Energy Services, Inc. and Subsidiaries

Pepco Building Services, Inc. and Subsidiaries

Potomac Capital Investment Corporation and Subsidiaries
Friendly Skies, Inc. and Subsidiaries’

AMP Funding, LLC and Subsidiaries

Potomac Nevada Corporation and Subsidiaries

Potomac Delaware Leasing Corporation and Subsidiaries
Potomac Capital Joint Leasing Corporation and Subsidiaries
Pepco Enterprises, Inc. and Subsidiaries

F-2M
F-2N
F-20
F-2P
F-2Q
F-2R
F-28
F-2T
F-2U

F-3A
F-3B
F-3C
F-3D
F-3E
F-3F
F-3G
F-3H
F-31
F-3]
F-3K
F-3L
F-3M
F-3N
F-30
F-3P
F-3Q
F-3R
F-3S
F-3T
F-3U

F-4A
F-4B
F-4C
F-4D
F-4E
F-4F
F-4G
F-4H
F-41
F-4)
F-4K



Pepco Communications, Inc. and Subsidiaries

Conectiv and Subsidiaries

Delmarva Power & Light Company and Subsidiaries
Atlantic City Electric Company and Subsidiaries

Conectiv Properties and Investments, Inc. and Subsidiaries
Conectiv Energy Holding Company and Subsidiaries
Conectiv Solutions LLC and Subsidiaries

Conectiv Services, Inc and Subsidiaries

Conectiv Thermal Systems, Inc. and Subsidiaries

Atlantic Generation, Inc. and Subsidiaries

F-4L
F-4M
F-4N
F-40
F-4P
F-4Q
F-4R
F-4S
F-4T
F-4U



Opeorating Revenue
Pepco
Conectiv Power Delivery
Conectiv Energy
Pepco Energy Services
Cther Nan-Regulated

Totat Cperating Revenue

Operating Expenses
Fuel and purchased energy
Other operation and maintenance
Depreciation and amortization
Other taxes

Total Cperating Expenses

Operating Income

Other Income (Expensas)
Interest and dividend income
interest expense
Loss from Equity Investments
Other income

Total Other {Expenses)

PEPCO HOLDINGS, INC. AND SUBSIDIARIES
CONSOLIDATING STATEMENT OF INCOME
For the Year Ended December 31, 2002

{Milliens of dollars)

Preferred Stock Dividend Requirements of

Subsidiaries
income Tax Expense

Net Income

Potomac
Eliminations Pepco Electric Power
Total Pepco Reclasses & Holdings, inc.  Company Conactiv
Holdings, Inc.  Consolidations Parant Consolidated Consolidated
3 15335 § 0.4y $ $ 1,533.9 § -
996.2 14.0) - - 1,010.2
850.2 - - - 850.2
826.7 0.8) - 401.0 -
117.9 14.1 - 53.1 -
4,324.5 {1.1) - 1,988.0 1.860.4
2,538.4 (12.7) - 8947 1,203.4
7751 (22.2) (1.6) 316.9 421.7
239.8 (4.8) 27 153.3 77.9
2256 0.7) - 198.2 27.3
3,7788 (40.4) 1.1 1,663.1 1,730.3
5456 3.3 (1.1) 3249 130.1
24.8 0.2) 0.1 20.6 4.4
(213.3) 1.3 (28.7) (106.5) (56.7)
©7) - - (2.1) (2.6)
7.8 (125.9) 138.1 (8.3) 6.3
(190.4) (124.8) 109.5 (96.3) (48.6)
206 - - 14.2 6.4
124.1 21.1 {10.3) 80.3 31.4
$ 2105 § (106.6) $ 118.7 § 1341 3 43.7

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1835.

F-1A Page 1 of 1

Potamac Capital
investment
Corporation
Consolidated*

Pepco Energy
Services, Inc.
Consolidated”

Pepco
Communications,
Inc. Consolidated*

PHI Service
Company

(5.6)
(5.6)

(11.6)
5.4
0.2

(6.0)

0.4

(0.4)

0.4

0.1



Operating Revenue
Utility
Competitive
Total Operating Revenue

Operating Expenses
Fuel and purchased energy
Other operation and maintenance
Depreciation and amortization
Other taxes

Total Operating Expenses

Operating Income

Other Income (Expenses)
Interest and dividend income
Interest expense
Loss from Equity Investments, principally
a Telecommunication Entity
Other income

Total Other Expenses

Distributions on Preferred Securities of Subsidiary
Trust

Income Tax Expense

Net income

Dividends on Preferred Stock

Earnings Available for Common Stock

POTOMAC ELECTRIC POWER COMPANY
CONSOLIDATING STATEMENTS OF INCOME
For the Year Ended December 31, 2002

(Millions of dollars)

Potomac Electric
Power Company

Eliminations
Reclasses &

Potomac Electric
Power Company

Consolidated Consolidations Parent
$ 1,633.9 § - $ 1,533.9
454.1 (6.1) -
1,988.0 6.1) 1,533.9
994.7 - 654.4
316.9 6.1) 240.5
153.3 - 148.4
198.2 - 198.2
1,663.1 (6.1) 1,241.5
324.9 - 2924
20.6 - 3.1
(106.5) - (81.5)
(2.1) . -
(8.3) (20.9) 12.9
(96.3) (20.9) (65.5)
9.2 - 9.2
80.3 - 78.6
139.1 {20.9) 139.1
5.0 - 5.0
$ 1341 § (20.9) $ 134.1

Potamac Capital

Pepco Energy Investment Edison Capital

Services, Inc. Corporation Reserves

Consolidated Consolidated Corporation*
(7mths)* (7mths)*

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1935.

F-1B Page 1 of 1



PEPCO ENERGY SERVICES, INC.
CONSOLIDATING STATEMENTS OF INCOME
For the Year Ended December 31, 2002

{Millions of dollars)

Pepco PES Home
Pepco Energy Pepco Energy Pepco Energy Eiiminations Energy Warranty
Services, Inc.  Services, Inc.  Services, Inc. Reclasses & Services, Services of
Consolidated  Consolidated Consolidated® Consolidations Inc. Parent” VA*
5mths* Tmths*

Operating Revenue
Pepco
Conectiv Power Delivery
Conectiv Energy
Pepco Energy Services
Other Non-Regulated
Tota! Operating Revenue

Operating Expenses
Fuel and purchased energy
Other operation and maintenance
Depreciation and amortization
Other taxes
Tota! Operating Expenses

Operating Income

Other Income (Expensas)
Interest and dividend income
Interest expense
Loss from Equity investments
Other incoma

Total Other (Expenses)

Preferred Stock Dividend Requirements of
Subsidiarles

income Tax Expensa
Net Income

* Filed under request for confidentiat treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1835.

F-1C Page 1 of 1

Potomac
Power
Resources,
Inc.*

PES Landfill
Gas
Corporation*

Other
Subsidiaries*

Pepco Building
Services, inc.
Consolidated”



Pepco Building
Services, Inc.
Consolidated*
Operating Revenue

Pepco

Conectiv Power Delivery

Conectiv Energy

Pepco Energy Services

Other Non-Regulated

Total Operating Reverue

Operating Expenses
Fuel and purchased energy
Other operation and maintenance
Depreciation and amortization
Other taxes
Total Operating Expenses

Operating Income

Other Income {Expenses)
Interest and dividend income
Interest expense
Loss from Equity Investments
Qther income

Total Other (Expenses)

Preferred Stock Dividend Requirements of
Subsidiaries

Income Tax Expense
Net Income

PEPCO BUILDING SERVICES, INC. AND SUBSIDIARIES
CONSOLIDATING STATEMENTS OF INCOME
For the Year Ended December 31, 2002
{Millions of dollars)

Eliminati Pepco Building MET Electrical Substation Seaboard
Reclasses & Services, Inc. Testing Company, Testing Company, Mechanical
Consolidations Parent” Inc.* Inc.* Services, Inc.*

* Filed under request for confidential treatment pursuant to Rule 104{b) of the Public Utility Hotding Company Act of 1935.

F-1D Page 1 of 1

Engineered

Services, Inc.* Unitemp, inc.”

G&L Mechanical
Services, Inc.*



Operating Revenue
Pepco
Conectiv Power Delivery
Conectiv Energy
Pepco Energy Services
Other Non-Regulated
Total Operating Revenue

Operating Expenses
Fuel and purchased energy
Other operation and maintenance
Depreciation and amortization
Other taxes

Total Operating Expenses

Operating Income

Other Income (Expenses)
interest and dividend income
Interest expense
Loss from Equity (nvestments
Cther income

Total Other (Expenses)

Preferred Stock Dividend Requirements of Subsidiaries

income Tax Expense

Net Income

CONSOLIDATING
STATEMENTS OF INCOME
For the Year Ended December 31, 2002
(Millions of dollars)

Potamac Capital Potamac Capital

Investment
Corporation
Consolidated
Smths*

* Filed under request for confidential treatment pursuant to Rule 104({b) of the Public Utility Holding Company Act of 1835,

F-1E Page 1 of 5

POTOMAC CAPITAL INVESTMENT CORPORATION

Investment
Corporation
Consolidated
7mths*

Potamac Capital
Investment
Corporation
Consolidated*

Eliminations
Reclasses &
Consolidations

Potamac Capital
Investment
Corporation
Parent*



Qperating Revenue
Pepco
Conectiv Power Delivery
Conectiv Energy
Pepco Energy Services
Other Non-Regulated

Total Operating Revenue

Operating Expenses
Fuel and purchased energy
Other operation and maintenance
Depreciation and amortization
Other taxes

Total Operating Expenses

Operating Income

Other Income (Expenses)
Interest and dividend income
Interest expense
Loss from Equity Investments
Other income

Total Other (Expenses)

Preferred Stock Dividend Requirements of Subsidiaries

income Tax Expense

Net Income

POTOMAC CAPITAL INVESTMENT CORPORATION
CONSOLIBATING
STATEMENTS OF INCOME
For the Year Ended December 31, 2002
(Millions of dollars})

PCI-BT
PCIEnergy  Investing
Corporation* LLe

* Filed under request for confidential ireatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1835,

F-1E Page 2 of 5

Edison Place
LLer

Potomac
Nevada
Investment,
Inc.*

PCI
Netherlands
Corp.*



Operating Revenue
Pepco
Conectiv Power Delivery
Conectiv Energy
Pepco Energy Services
Other Non-Regulated
Total Operating Revenue

Operating Expenses
Fuel and purchased energy
Other operation and maintenance
Depreciation and amortization
Other taxes

Total Operating Expenses

Operating Income

Other Income (Expenses)
Interest and dividend income
Interest expense
Loss from Equity Investments
Other income

Total Other (Expenses)

Preferred Stock Dividend Requirements of Subsidiaries

income Tax Expense

Net Income

POTOMAC CAPITAL INVESTMENT CORPORATION
CONSOLIDATING
STATEMENTS OF INCOME
For the Year Ended December 31, 2002
(Millions of dollars)

Potomac Potomac
PCH Capital Aircraft Potomac Harmans
Queensland Markets Leasing Harmans Building
Corp.* Corp.* Corp.* Corp.* Associates*

* Fied under request for confidential treatment pursuant to Rula 104(b} of the Public Utility Holding Company Act of 19835,

F-1E Page 3 of 5



Operating Revenue
Pepco
Conectiv Power Delivery
Conectiv Energy
Pepco Energy Services
Other Non-Regulated
Total Operating Revenue

Operating Expenses
Fuel and purchased energy
Other operation and maintenance
Depreciation and amortization
Other taxes
Total Operating Expenses

Operating Income

Other Income (Expenses)
Interest and dividend income
Interest expense
Loss from Equity Investments
Other income

Total Other (Expenses)

Preferred Stock Dividend Requirements of Subsidiaries

Income Tax Expense

Net Income

POTOMAC CAPITAL INVESTMENT CORPORATION
CONSOLIDATING
STATEMENTS OF INCOME
For the Year Ended December 31, 2002
(Millions of dollars)

Pepco
Potomac Land Technoogies
Corporation* LLC*

* Filed under request for confidentiat treatment pursuant to Rule 104(b) of the Pulic Utility Holding Company Act of 1935,

F-1E Page 4 of 5

American
Energy
Corp.*

Friendly Skies,
Inc. Consolidated”

AMP Funding,
LLC
Consolidated*



Operating Revenue
Pepco
Conectiv Power Delivery
Conectiv Energy
Pepco Energy Services
Other Non-Regulated

Total Operating Revenue

Operating Expenses
Fuel and purchased energy
Other operation and maintenance
Depreciation and amortization
Other taxes
Total Operating Expenses

Operating Income

Other Income (Expenses)
Interest and dividend income
Interest expense
Loss from Equity Investments
Other income

Total Other (Expenses)

Preferred Stock Dividend Requirements of Subsidiaries

Income Tax Expense

Net Income

POTOMAC CAPITAL INVESTMENT CORPORATION
CONSOLIDATING
STATEMENTS OF INCOME
For the Year Ended December 31, 2002
(Millions of dollars)

Potomac Nevada
Corporation Pepco Enterprises,
Consolidated* Inc. Consolidated*

* Fited under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1935,

F-1E Page 5 of 5

Pepco
Communications,
Inc. Consolidated*



Operating Revenue
Pepco
Conectiv Power Delivery
Conectiv Energy
Pepco Energy Services
Cther Non-Regulated

Total Operating Revenue

Operating Expenses
Fuel and purchased energy
Other operation and maintenance
Depreciation and amortization
Other taxes™

Total Operating Expenses

Operating Income

Other Income (Expenses)
Interest and dividend income
Interest expense
Loss from Equity Investments
Other income

Total Other (Expenses)

FRIENDLY SKIES, INC. AND SUBSIDIARIES
CONSOLIDATING STATEMENTS OF INCOME
For the Year Ended December 31, 2002
(Millions of dollars)

Friendly Skies, Eliminations
Inc. Reclasses & Friendly Skies,
Consolidated* Consolidations Inc. Parent*

Preferred Stock Dividend Requirements of

Subsidiaries
income Tax Expense

Net income

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1935,

F-1F Page 1 of 1

PCI Air
Management
Corporation*



AMP FUNDING, LLC AND SUBSIDIARIES
CONSOLIDATING STATEMENTS OF INCOME
For the Year Ended December 31, 2002

AMP Funding,
LLC
Consolidated*

Operating Revenue
Pepco
Conectiv Power Delivery
Conectiv Energy
Pepco Energy Services
Other Non-Regulated

Total Operating Revenue

Operating Expenses
Fuel and purchased energy
Other operation and maintenance
Depreciation and amortization
Other taxes

Total Operating Expenses

Operating Income

Other Income (Expenses)
interest and dividend income
interest expense
Loss from Equity Investments
Other Income

Total Other (Expenses)

Preferred Stock Dividend Requirements of
Subsidiaries

Income Tax Expense
Net Income

(Millions of dollars)

Eliminations
Reclasses & AMP Funding,
Consolidations LLC Parent*

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1935,

F-1G Page 1 of 1

RAMP
Investments,
LLC*

PCI Air
Management
Partners, LLC*

PCI Ever,
Inc.*



Operating Revenue
Pepco
Conectiv Power Delivery
Conectiv Energy
Pepco Energy Services
Other Non-Regulated

Total Operating Revenue

Operating Expenses
Fuel and purchased energy
Other operation and maintenance
Depreciation and amortization
Other taxes

Total Operating Expenses

Operating Income

Other Income (Expenses)
Interest and dividend income
Interest expense
Loss from Equity Investments
Other Income

Total Other (Expenses)

Preferred Stock Dividend Requirements of
Subsidiaries

Income Tax Expense
Net Income

POTOMAC NEVADA CORPORATION AND SUBSIDIARIES
CONSOLIDATING STATEMENTS OF INCOME
For the Year Ended December 31, 2002
{Millions of dollars})

Potomac
Potamac Potomac Capital Potomac Delaware
Nevada Eliminations  Potamac Nevada Joint Leasing Nevada PCl Engine Leasing
Corporation Reclasses & Corporation Corporation Leasing Trading, Corporation
Consolidated* Consolidations Parent* Consolidated*  Corporation* Ltd.* Consolidated”

* Filed under request for confidentia! treatment pursuant to Rute 104(b) of the Public Utility Holding Company Act of 1935.

F-1H Page 1 of 1



POTOMAC DELAWARE LEASING CORPORATION AND SUBSIDIARIES
CONSOLIDATING STATEMENTS OF INCOME

For the Year Ended December 31, 2002
(Millions of dollars)

Potomac

Delaware

Leasing Eliminations
Corporation Reclasses &

Consolidated*  Consolidations

Operating Revenue
Pepco
Conectiv Power Delivery
Conectiv Energy
Pepco Energy Services
Other Non-Regulated

Total Operating Revenue

Operating Expenses
Fuel and purchased energy
Other operation and maintenance
Depreciation and amortization
Other taxes

Total Operating Expenses

Operating Income

Other Income (Expenses)
Interest and dividend income
Interest expense
Loss from Equity Investments
Other Income

Total Other (Expenses)

Preferred Stock Dividend Requirements of
Subsidiaries

Income Tax Expense

Net Income

* Filed under reguest for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1935,

F-11 Page 1 of 1

Potomac
Delaware Potomac
Leasing Equipment
Corporation Leasing  Potomac Leasing
Parent* Corp.* Associates, LP*



POTOMAC CAPITAL JOINT LEASING CORPORATION AND SUBSIDIARIES
CONSOLIDATING STATEMENTS OF INCOME
For the Year Ended December 31, 2002
(Millions of dollars)

Potomac Capital Potomac Capital Aircraft
Joint Leasing Eliminations Joint Leasing International
Corporation Reclasses & Corporation Management PCl Holdings, PCI Nevada
Consolidated* Consolidations Parent* Co.* Inc.* Investments*

Operating Revenue
Pepco
Conectiv Power Delivery
Conectiv Energy
Pepco Energy Services
Other Non-Regulated

Total Operating Revenue

Operating Expenses
Fuel and purchased energy
Other operation and maintenance
Depreciation and amortization
Other taxes

Total Operating Expenses

Operating Income

Other Income (Expenses)
Interest and dividend income
Interest expense
Loss from Equity Investments
Other Income

Total Other (Expenses)

Preferred Stock Dividend Requirements of
Subsidiaries

Income Tax Expense
Net Income

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1835,

F-1J Page 1 of 1



Operating Revenue
Pepco
Conectiv Power Delivery
Conectiv Energy
Pepce Energy Services
Other Non-Regulated

Total Operating Revenue

Operating Expenses
Fuel and purchased energy
Other operation and maintenance
Depreciation and amortization
Other taxes

Total Operating Expenses

Operating Income

Other Income (Expenses)
Interest and dividend income
Interest expense
Loss from Equity Investments
Other income

Total Other (Expenses)

Preferred Stock Dividend Requirements of

Subsidiaries

income Tax Expense(Benefit)
Net Income

Pepco
Enterprises, Inc
Consolidated*

PEPCO ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF INCOME
For the Year Ended December 31, 2002

(Millions of dollars)

Eliminations
Reclasses &
Consolidations

* Filed under request for confidential treatrnent pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1935,

Pepco
Enterprises, Inc. W.A. CHESTER
Parent* LLC*

F-1K Page 1 of 1

SEVERN
CONSTRUCTION
LLC*

SEVERN
CABLE LLC”



Operating Revenue
Pepco
Conectiv Power Delivery
Conectiv Energy
Pepco Energy Services
Other Non-Regulated

Total Operating Revenue

Operating Expenses
Fuel and purchased energy
Other operation and maintenance
Depreciation and amortization
Other taxes

Total Operating Expenses

Operating Income

Other Income (Expenses)
Interest and dividend income
Interest expense
Loss from Equity Investments
Other income

Total Other (Expenses)

Preferred Stock Dividend Requirements of

Subsidiaries

Income Tax Expense
Net income

PEPCO COMMUNICATIONS, INC.
CONSOLIDATED STATEMENTS OF INCOME
For the Year Ended December 31, 2002
(Millions of dollars)

Pepco Pepco Pepco
Communications, inc. Communications, Communications,
Consolidated Inc. Consolidated Inc. Consolidated*
Smths* 7mths”

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1935,

F-1L Page 1 of 1

Consolidations Inc.

Eliminations Pepco
Reclasses & Communications,
Parent*

Pepco
Communications,
LLC*



Operating Revenue
Electric
Gain on sales of electric generating plants
Gas
Other services

Total Operating Revenue

Operating Expenses
Electric fuel and purchased energy
Gas purchased
Other services' cost of sales
Merger-related costs
Other operation and maintenance
Loss on sale of leveraged leases
Impairment losses
Depreciation and amortization
Other taxes
Deferred electric service costs

Total Operating Expenses

Operating Income

Other Income (Expenses)
Interest and dividend income
Interest expense
Income (loss) from equity investments
Other income

Total Other Income (Expenses)

Preferred Stock Dividend Requirements Of Subsidiaries

income Taxes

Net Income

CONECTIV
CONSOLIDATING STATEMENTS OF INCOME
For the Year Ended December 31, 2002
(Millions of Daollars)

Conectiv Conectiv Eliminations Reclasses & Conectiv
Consolidated Consolidated Consolidations Parent
5mths
$ 41,5109 § 30165 $ 10 $ -
- 15.8 - -
143.5 386.6 38 .
206.0 439.2 (860.9) -
1,860.4 3,858.1 (856.1) -
1,077.3 2,051.9 (806.2) -
126.1 313.4 (46.1) -
184.8 3836 (12.8) -
- 754 276 -
230.8 516.9 (24.1) 23.1
21 19.7 54.7 -
4.0 135 - -
77.9 193.0 0.2 -
27.3 64.0 - 0.1
- {71.3) - -
1,730.3 3,560.1 (806.5) 23.2
130.1 298.0 (49.6) (23.2)
44 13.3 (17.2) 12.4
(56.7) (136.86) 14.9 (41.2)
(2.6) (6.9) - .
6.3 9.4 (124.2) 123.5
(48.6) (120.8) (126.5) 94.7
6.4 15.8 25 -
314 70.6 (52.8) (19.3)
$ 437 § 908 % (126.0) $ 90.8

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public

Utility Holding Company Act of 1935.

F-1M Page 1 of 3



Operating Revenue
Electric
Gain on sales of electric generating ptants
Gas
Other services

Total Operating Revenue

Operating Expenses
Electric fuel and purchased energy
Gas purchased
Other services' cost of sales
Merger-related costs
Other operation and maintenance
Loss on sale of leveraged leases
Impairment losses
Depreciation and amortization
Other taxes
Deferred electric service costs

Total Operating Expenses

Qperating Income

Other Income (Expenses)
Interest and dividend income
Interast expense
Income (loss) from equity investments
Qther income

Total Other Income (Expenses)

Preferred Stock Dividend Requirements Of Subsidiaries

Income Taxes

Net Income

CONECTIV
CONSOLIDATING STATEMENTS OF INCOME
For the Year Ended December 31, 2002
(Millions of Dollars)

Deimarva Power &  Atlantic City Electric  Conectiv Properties  Conectiv Energy

Light Company Company
Consolidated Consolidated

$ 1,039.8 § 1,082.4
11.6 -

1781 -

11.1 2.3

1,240.6 1,084.7

677.0 682.5

124.9 -

103 -

97 38.1

178.7 2436

- 9.5

821 69.2

35.5 248

- {71.3)

1,118.2 996.4

122.4 88.3

49 84

(42.6) (563.1)

4.4 8.5

(33.3) (36.2)

57 7.6

33.7 16.3

$ 487 § 28.2

* Fited under request for confidential treatment pursuant to Rule 104(b) of the P

Utility Holding Company Act of 1935.
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CONECTIV
CONSOLIDATING STATEMENTS OF INCOME
For the Year Ended December 31, 2002
(Miliions of Dollars)

Conectiv
Communications, Inc. Conectiv
Atlantic Southern Consolidated (Parent Resource Conectiv Solutions Atlantic Generation,
Properties, Inc.* only)* Partners, Inc.* LLC Consolidated* Inc. Consolidated*

Operating Revenue
Etectric
Gain on sales of electric generating plants
Gas
Other services

Total Operating Revenue

Operating Expenses
Electric fuel and purchased energy
Gas purchased
Other services' cost of sales
Merger-related costs
Other operation and maintenance
Loss on sale of leveraged leases
Impairment losses
Depreciation and amortization
Other taxes
Deferred electric service costs

Total Operating Expenses

Operating Income

Other Income (Expenses)
Interest and dividend income
Interest expense

Income (loss) from equity investments
Other income

Total Other Income (Expenses)

Preferred Stock Dividend Requirements Of Subsidiaries

Income Taxes
Net Income

* Filed under request for confidential treatment pursuant to Rule 104(b) of the P
Utility Holding Company Act of 1935,

F-1M Page 3 of 3



DELMARVA POWER & LIGHT COMPANY
CONSOLIDATING STATEMENTS OF INCOME
For the Year Ended December 31, 2002
(Millions of Dollars)

Delmarva Power & Eliminations - Delmarva Power & Delmarva
Light Company Reclasses & Light Company Power
Consolidated Consolidations Parent Financing |
Operating Revenue
Electric $ 1,039.8 $§ - § 1,039.8 § -
Gain on sales of electric generating plants 11.6 - 11.6 -
Gas 178.1 - 178.1 -
Other services 1.1 - 11.1 -
Total Operating Revenue 1,240.6 - 1,240.6 -
Operating Expenses
Electric fuel and purchased energy 677.0 - 677.0 -
Gas purchased 124.9 - 124.9 -
Other services' cost of sales 10.3 10.3 - -
Merger-related costs 9.7 9.7 - -
Other operation and maintenance 178.7 (20.0) 188.7 -
Loss on sale of leveraged leases - - - -
Impairment losses - - - -
Depreciation and amortization 82.1 - 82.1 -
Other taxes 355 - 355 -
Deferred electric service costs - - - -
Total Operating Expenses 1,118.2 - 1,118.2 -
Operating Income 122.4 - 122.4 -
Other Income (Expenses)
Interest and dividend income 49 {(1.2) 0.2 5.9
Interest expense (42.6) 1.2 (43.8) -
Income (loss) from equity investments - - - -
Other income 4.4 - 4.6 (0.2)
Tota!l Other Income (Expenses) (33.3) 0.0 (39.0) 5.7
Preferred Stock Dividend Requirements Of Subsidiaries 5.7 - - 5.7
Income Taxes 33.7 - 33.7 -
Net Income 49.7 0.0 49.7 -
DIVIDENDS ON PREFERRED STOCK 1.7 - 1.7
EARNINGS (LOSS) APPLICABLE TO COMMON STOCK 48.0 0.0 48.0 0.0

F-1N Page 1 of 1



ATLANTIC CITY ELECTRIC COMPANY
CONSOLIDATING STATEMENTS OF INCOME
For the Year Ended December 31, 2002
(Millions of Dollars)

Atlantic City
Electric Eliminations Atlantic City Atlantic City Electric
Company Reclasses & Electric Company  Atlantic Atlantic  Transition Funding
Consolidated Consolidations Parent Capital |  Capital Il LLC
Operating Revenue
Electric $ 1,0824 § - 8 1,081.7 § - % - 8 0.7
Gain on sales of electric generating plants - 1.5 (1.5) - - -
Gas - - - - - -
Other services 2.3 (4.0) 6.3 - - -
Total Operating Revenue 1,084.7 (2.5) 1,086.5 - - 0.7
Operating Expenses
Electric fuel and purchased energy 682.5 - 688.5 - - -
Gas purchased - (4.0) - - - .
Other services' cost of sales - - - - - -
Merger-related costs 381 38.1 - - - -
Other operation and maintenance 24386 6.1} 249.7 - - -
Loss on sale of leveraged leases - - - - - -
Impairment losses 95 - 9.5 - - -
Depreciation and amortization 69.2 - 69.2 - - -
Other taxes 248 - 248 - - -
Deferred electric service costs (71.3) (30.5) {40.8) - - -
Total Operating Expenses 996.4 {2.5) 908.9 - - -
Operating Income 88.3 - 87.6 - - 07
Other Income (Expenses)
Interest and dividend income 8.4 (7.9) 8.4 6.0 1.9 -
Interest expense (53.1) 7.9 (60.3) - - 0.7)
Income (loss) from equity investments -
Cther income 8.5 - 8.8 0.2) (0.1) -
Total Other Income (Expenses) (36.2) - (43.1) 5.8 1.8 0.7)
Preferred Stock Dividend Requirements Of Subsidiaries 7.8 - - 58 1.8 -
Income Taxes 16.3 - 16.3 - - -
Net Income 28.2 - 28.2 - (0.0) -
DIVIDENDS ON PREFERRED STOCK 0.7 - 0.7 - - -
EARNINGS (LOSS) APPLICABLE TO COMMON STOCK 27.5 $0.0 $27.5 $0.0 ($0.0) $0.0

F-10 Page 1 of 1



Operating Revenue
Electric
Gain on sales of electric generating plants
Gas
Other services

Total Operating Revenue

Operating Expenses
Electric fuel and purchased energy
Gas purchased
Other services' cost of sales
Merger-related costs
Other operation and maintenance
Loss on sale of leveraged leases
Impairment losses
Depreciation and amortization
Other taxes
Deferred electric service costs

Total Operating Expenses
Operating income

Other Income (Expenses)
Interest and dividend income
interest expense
Income (loss) from equity investments
Other income

Total Other Income (Expenses)

Preferred Stock Dividend Requirements Of Subsidiaries

Income Taxes

Net loss

CONECTIV PROPERTIES AND INVESTMENTS, INC.
CONSOLIDATING STATEMENTS OF INCOME
For the Year Ended December 31, 2002
(Millions of Dollars)

Conectiv
Conectiv Properties and Eliminations Properties and
Investments, inc. Reclasses & Investments, Inc.
Consolidated* Consolidations Parent” DCI |, Inc.* DCIII, inc.*

* Filed under request for confidential treatment pursuant to Rule 104(b} of the Public Utility Holding Company Act of 1835,

F-1P Page 1 of 1
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Burney,
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Conectiv Energy Holding Company and Subsidaries
Consolidating Statement of income
For the Year Ended December 3, 2002
(Millions of Dollars)

Conectiv Energy
Holding Company
Consolidated”

Conectiv Conectiv

Eliminations  Energy Holding  Conectiv  Operating
Reclasses & Company Energy Services

Consolidations Parent* Supply, Inc.* Company*

Operating Revenue
Electric
Gain on sales of electric generating plants
Gas
Other services
Total Operating Revenue

Operating Expenses
Electric fuel and purchased energy
Gas purchased
Other services' cost of sales
Merger-related costs
Other operation and maintenance
Loss on sale of leveraged leases
Impairment losses
Depreciation and amortization
Cther taxes
Defermred electric service costs

Total Operating Expenses

Operating Income

Other Income (Expenses)
Interest and dividend income
Interest expense
Income (loss) from equity investments
Other income
Total Other Income (Expenses)

Preferred Stock Dividend Requirements Of Subsidiaries

Income Taxes

Net income

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public Utility
Holding Company Act of 1935.
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Operating Revenue
Electric
Gain on sales of electric generating plants
Gas
Other services

Total Operating Revenue

Operating Expenses
Electric fuel and purchased energy
Gas purchased
Other services' cost of sales
Merger-related costs
Other operation and maintenance
Loss on sale of leveraged leases
Impairment losses
Depreciation and amortization
Other taxes
Deferred electric service costs

Total Operating Expenses
Operating Income

Other Income (Expenses)
Interest and dividend income
Interest expense
Income (loss) from equity investments
Other income
Total Other Income (Expenses)

Preferred Stock Dividend Requirements Of Subsidiaries

Income Taxes

Net income

Conectiv Energy Holding Company and Subsidaries
Consolidating Statement of Income
For the Year Ended December 3, 2002
(Miltions of Dollars)

Conectiv
Atlantic Conectiv
ACE REIT, Generation, Bethlehem,
Inc.* LLe LLC*

Conectiv Conectiv
Delmarva Conectiv  Pennsylania
Generation, Mid-Merit, Generation,
Inc.* In¢c.* Inc.”

* Filed under request for confidential treatment pursuant to Rule 104(b} of the Public Utit

Holding Company Act of 1935.

F-1Q Page 2 of 2



CONECTIV SOLUTIONS LLC
CONSOLIDATING STATEMENTS OF INCOME
For the Year Ended December 31, 2002
(Milllons of Dollars)

Conectiv Eliminations Conectiv Ellminations ATE King Street Conectiv
Sotutions LLC Reclasses & Solutions  ATE Investment, Inc. Rect & Investment, Assurance Services, Inc.
Consolidated*  Consalidations  LLC Parent* Consolidated* Consolidations Inc. Parent* Ltd* Consolidated*

Operating Revenue
Electric $ - 8 -
Gain on sales of electric generaling plants - -
Gas - -
Other services - -
Total Operating Revenue - -

Operating Expenses
Electric fuel and purchased energy - -
Gas purchased - -
Other services' cost of sales - -
Merger-related costs - -
Other operation and maintenance - -
Loss on sale of leveraged leases - -
Impairment losses - -
Depreciation and amortization - -
Other taxes - -
Deferred electric service costs - -

Total Operaling Expenses - -

Operating Income - -

Other Income (Expenses}
Interest and dividend income - -
Interest expense 0.1 0.1
Income (loss) from equity investments - -
Gther income 18.3 18.3

Total Other Income (Expenses) 18.4 18.4

Preferred Stock Dividend Requirements Of - -

Income Taxes - -

Net loss $ 184 § 18.4

* Filad under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1935.

F-1R Page 1 of 1



CONECTIV SERVICES, INC.
CONSOLIDATING STATEMENTS OF INCOME
For the Year Ended December 31, 2002
{Millions of Dollars)

Conectiv
Conectiv Eliminations Conectiv.  Conectiv Thermal
Services, Inc. Reclasses & Services, Plumbing, Systems, Inc.

Consolidated* Consolidations Inc. Parent* L.L.C* Consolidated*

Operating Revenue
Electric
Gain on sales of electric generating plants
Gas
Other services

Total Operating Revenue

Operating Expenses
Electric fuel and purchased energy
Gas purchased
Other services' cost of sales
Merger-related costs
Other operation and maintenance
Loss on sale of leveraged leases
Impairment losses
Depreciation and amortization
Other taxes
Deferred electric service costs

Total Operating Expenses

Operating Income
Other Income (Expenses)
Interest and dividend income
interest expense
Income (loss) from equity investments
Other income
Total Other Income (Expenses)
Preferred Stock Dividend Requirements Of Subsidiaries

Income Taxes

Net loss

* Filed urdler request for confidential treatment pursuant to Rule 104{b) of the Public Utility Holding Company Act of 1835,

F-1S Page 1 of 1



CONECTIV THERMAL SYSTEMS, INC.
CONSOLIDATING STATEMENTS OF INCOME
For the Year Ended December 31, 2002
(Millions of Dollars)

Conectiv Conectiv ATS Thermal

Thermal Eliminations Thermal Operating  Atlantic Jersey Energy
Systems, Inc. Reclasses & Systems, inc.  Services, Thermal Systems, Limited
Consolidated*  Consolidations Parent* inc.* Inc.* Partnership*

Operating Revenue
Electric
Gain on sales of electric generating plants
Gas
Other services

Total Operating Revenue

Operating Expenses
Electric fuel and purchased energy
Gas purchased
Other services' cost of sales
Merger-related costs
Other operation and maintenance
Loss on sale of leveraged leases
Impairment losses
Depreciation and amortization
Other taxes
Deferred electric service costs

Total Operating Expenses
Operating Income
Other Income (Expenses)
Interest and dividend income
Interest expense

Income (loss) from equity investments
Other income

Total Other Income (Expenses)
Preferred Stock Dividend Requirements Of Subsidiaries
Income Taxes

Net loss

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1835.

F-1T Page 1 of 1



ATLANTIC GENERATION, INC.
CONSOLIDATING STATEMENTS OF INCOME
For the Year Ended December 31, 2002
{Millions of Dollars)

Atlantic Eliminations Atlantic Pedrick
Generatlon, Inc. Reclasses & Generation, Vineland Vineland Binghampton Binghampton General,
Consolidated* Consolidations Inc. Parent* Ltd., Inc.* General, Inc.* Limited, {nc.* General, Inc.* Inc.*

Operating Revenue
Electric
Gain on sales of electric generating plants
Gas
Other services
Total Operating Revenue

Operating Expenses
Electric fuel and purchased energy/other services cost of sales
Gas purchased
Other services' cost of sales
Merger-related costs
Other operation and maintenance
Loss on sale of leveraged leases
Impairment losses
Depreciation and amortization
Other taxes
Deferred electric service costs

Total Operating Expenses

Operating Income

Other Income (Expenses)
Interest and dividend income
Interest expense
tncome (loss) from equity investments
Other income

Total Other Income (Expenses)

Preferred Stock Dividend Requilrements Of Subsidiaries

Income Taxes
Net loss

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1935,

F-1U Page 1 of 1



CURRENT ASSETS
Cash and cash equivalents
Marketable securities

Accounts receivable, less allowance for uncollectible accounts

Fuel, materials and supplies—at average cost
Prepaid expenses and other

Total Current Assets

INVESTMENTS AND OTHER ASSETS
Goodwilt
Regulatory assets, net
{investrment in finance leases
Prepaid pension expense
Investment in Consolidated companies
Other
Tota! Investments and Other Assets

PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment
Accumulated depreciation
Net Property, Plant and Equipment

TOTAL ASSETS

CURRENT LIABILITIES
Short-term debt
Accounts payable and accrued payroll
Capital lease obligations due within one year
Interest and taxes accrued
Other

Total Current Liabilities

DEFERRED CREDITS
income taxes
investment tax credits
Other

Total Deferred Credits

LONG-TERM DEBT AND CAPITAL LEASE OBLIGATIONS

Long-term debt
Capital lease obligations

Total Long-Term Debt and Capital Lease Cbligations

COMPANY OBLIGATED MANDATORILY REDEEMABLE
PREFERRED SECURITIES OF SUBSIDIARY TRUST

PREFERRED STOCK
Serial prefemed stock
Redeemable serial preferred stock
Total Preferred Stock

COMMITMENTS AND CONTINGENCIES

SHAREHOLDERS' EQUITY
Common stock
Premium on stock and other capitaf contributions
Capital stock expense
Accumtttated other comprehensive loss
Retained income
Cost of shares of common stock in treasury

Tota! Shareholders’ Equity

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY

* Flied under request for confidential treatment pursuant to

Ruls 104(b) of the Public Utility Holding Company Act of 1935,

PEPCO HOLDINGS, INC. AND SUBSIDIARIES
CONSOLIDATING BALANCE SHEET
December 31, 2002
(Millions of dollars)

Potomac Potamac Capitai
Eliminations Pepco Electric Power Pepco Energy investment Pepco
Total Pepco Reclasses & Holdings, Inc. Company Conectiv Service, Inc. Corporation Communications, PHI Service
Holdings, [nc. Consclidations Parent Cc lidated C lidated d* Consoli d* Inc. € lidated* Company
$ 988 $ - 8 58 § 139 % 66.8 $ 13
175.3 - . - 1.2 .
1,185 (642.3) 900.5 373.4 668.6 33.0
254.9 723 - 37.8 123.1 -
54.4 (5.6) - 10.2 27.3 6.5
1,701.9 (575.6) 9086.1 435.3 887.0 40.8
14318 1.101.3 3131 -
11755 (15.9) 1,191.4 -
1,091.6 . - -
124.9 (153.9) 182.3 955
. {3,703.2) 3,703.2 -
538.0 13.3 12.8 108.5 173.8 208
4,361.8 {2,758.4) 3.716.0 280.8 1.774.8 20.8
10,625.0 (183.9) 114 45500 5,995.4 87.1
(3,827.0) 25 (2.4) {1,739.7) (2,025.8) (411
6,798.0 {161.4) 9.0 2,810.3 3,969.6 46.0
$ 12,8617 § (3.4954) § 46311 § 3,5364 $ 6,631.4 $ 107.8
$ 13774 § (600.3) $ 1490 § 900 8 1,404.2 $ 429
6388 (41.9) 6.4 167.4 368.1 83
158 - - 155 0.2 -
63.4 - 215 57.6 152 1.8
501.2 4.0 1.2 164.4 2554 376
2,596.6 (638.2) 178.1 495.0 2,043.1 80.6
1.535.2 (156.7) (42.3) 589.5 946.4 82
69.0 0.1 226 46.3 -
432.0 133.9 - 44.0 2315 8.3
2,036.2 (22.7) (42.3) 656.0 1,224.2 175
4,712.8 25 1.499.5 1.083.5 1,824.3 -
1196 - - 1187 0.6 -
48324 25 14985 12022 1.824.9 -
200.0 - - 125.0 165.0 -
353 - - 353 - -
75.4 - - 475 27.8 -
110.7 - - 828 27.9 -
1.7 - 17 - - -
2,212.0 (2,071.9) 2,212.0 507.6 1,130.8 -
(3.2) 8.1 (3.2) (1.1) (7.0) .
(52.9) (3.6) (52.8) - . i
838.2 (769.6) 838.1 468.9 2225 (0.5)
2,995.8 (2,837.0) 2,995.8 975.4 1,346.3 (0.5)
$ 12,861.7 § (3,495.4) § 46311 § 35364 § 6,631.4 $ 107.6

F-2A Page 1 of 1



POTOMAC ELECTRIC POWER COMPANY AND SUBSIDIARIES
CONSOLIDATING BALANCE SHEET
December 31, 2002
(Mitlions of dollars)

Potomac Electric  Eliminations  Potomac Electric Edison Capital
Power Company  Reclasses & Power Company Reserves

Consolidated Consolidations Parent Corporation*
CURRENT ASSETS
Cash and cash equivalents $ 13.9 $ 9.1
Marketable securities -
Accounts receivable, less allowance for uncollectible accounts 3734 0.3 263.1
Fuel, materials and supplies—at average cost 37.8 37.8
Prepaid expenses and other 10.2 (0.3) 10.1
Total Current Assets 435.3 - 320.1
INVESTMENTS AND OTHER ASSETS .
Goodwill - -
Regulatory assets, net - -
Investment in finance leases - -
Investment in subsidiaries (115.2) 115.2
Prepaid pension expense 182.3 182.3
Other 108.5 - 108.5
Total Investments and Other Assets 290.8 (115.2) 406.0
PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment 4,6860.0 4,550.0
Accumulated depreciation (1,738.7) - (1.739.7)
Net Property, Plant and Equipment 2,810.3 - 2,810.3
TOTAL ASSETS $ 35364 § (115.2) $ 3,536.4
CURRENT LIABILITIES
Short-term debt $ 90.0 $ 80.0
Accounts payable and accrued payrol 167.4 167.4
Capital lease obligations due within one year 16.6 15.8
Interest and taxes accrued 57.6 57.6
Other 164.4 0.5 163.9
Total Current Liabilities 495.0 0.5 494.5
DEFERRED CREDITS
Income taxes 589.4 589.4
Investment tax credits 226 228
Other 44.0 (0.5) 44.5
Total Deferred Credits 856.0 (0.5) 656.5
LONG-TERM DEBT AND CAPITAL LEASE OBL!GATIONS
Long-term debt 1,083.5 1,083.5
Capital lease obligations 118.7 - 118.7
Total Long-Term Debt and Capital Lease Obligations 1,202.2 - 1,202.2
COMPANY OBLIGATED MANDATORILY REDEEMABLE
PREFERRED SECURITIES OF SUBSIDIARY TRUST 125.0 - 125.0
PREFERRED STOCK
Serial preferred stock 353 35.3
Redeemable serial preferred stock 47.5 - 475
Total Preferred Stock 82.8 - 82.8
COMMITMENTS AND CONTINGENCIES
SHAREHOLDERS’ EQUITY
Common stock -
Premium on stock and other capital contributions 507.6 507.6
Capital stock expense 1.1 1.1
Accumulated other comprehensive loss -
Retained income 468.9 (115.2) 468.9
Cost of shares of common stock in treasury - - -
Total Sharehclders’ Equity 975.4 (115.2) 975.4
TOTAL LIABILITIES AND SHAREHOLDERS’ EQUITY $ 35364 $ (115.2) $ 3,536.4

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1935,
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PEPCO ENERGY SERVICES, INC. AND SUBSIDIARIES
CONSOLIDATING BALANCE SHEET
December 31, 2002

{Millions of doltars)

Pepco Energy
Services, Inc.
Consolidated*

CURRENT ASSETS
Cash and cash equivalents
Marketable securities
Accounts receivable, less allowance for uncollectible accounts
Fuel, materials and supplies—at average cost
Prepaid expenses and other

Total Cument Assets

INVESTMENTS AND OTHER ASSETS
Goodwill
Regulatory assets, net
Investment in finance leases
Prepaid pension expense
Other

Total Investments and Other Assets

PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment
Accumulated depreciation
Net Property, Plant and Equipment

TOTAL ASSETS

CURRENT LIABILITIES
Short-term debt
Accounts payable and accrued payroll
Capital lease obligations due within one year
Interest and taxes accrued
Other

Total Current Liabilities

DEFERRED CREDITS
income taxes
Investment tax credits
Other

Total Deferred Credits

LONG-TERM DEBT AND CAPITAL LEASE OBLIGATIONS
Long-term debt
Capital leass obligations

Tota! Long-Term Debt and Capital Lease Cbligations

COMPANY OBLIGATED MANDATORILY REDEEMABLE
PREFERRED SECURITIES OF SUBSIDIARY TRUST

PREFERRED STOCK
Serial preferred stock
Redeemable senal preferred stock

Total Preferred Stock

COMMITMENTS AND CONTINGENCIES

SHAREHOLDERS’ EQUITY
Common stock
Premium on stock and other capital contributions
Capital stock expense
Accumulated other comprehensive loss
Retained income
Cost of shares of common stock in treasury

Total Shareholders’ Equity

TOTAL LIABILITIES AND SHAREHOLDERS’ EQUITY

Pepco
Eliminations Energy
Reclasses & Services,

Consolidations  Inc. Parent*

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1935.

F-2C Page 1 of 1

PES Home
Warranty
Services of
VA*

Potomac Power
Resources, Inc.*

Pepco Building
Services, Inc.
Consolidated*



PEPCO BUILDING SERVICES, INC. AND SUBSIDIARIES

Pepco Building Eliminations
Sarvicas, Inc. Roclasses &
P !

CURRENT ASSETS
Cash and cash equivalents
Markelable securities
Accounts receivable, less allowance for uncollectible accounts
Fuel, materials and supplies—al average cosl
Prepaid expensea and olher
Total Current Assets

INVESTMENTS AND OTHER ASSETS
Goodwilt
Regulatory assets, net
investment in finance leases
Prepaid pension expense
Cther
Total investments and Cther Assels

PROPERTY, PLANT AND EQUIPMENT
Property, piant and equipment
Accumuiated depreciation
Net Property, Plant and Equipment

TOTAL ASSETS

CURRENT LIABILITIES
Short-term debt
Accounts payable and accrued payrofl
Capital leass obfigations due within ong year
Interes! and taxes accrued
Other
Tolat Curren Liabililies

DEFERRED CREDITS
Income taxes
Investment lax credits
Other

Total Daferred Credits

LONG-TERM DEBT AND CAPITAL LEASE OBLIGATIONS
Long-term debl
Capital leasa obligations
Total Long-Term Debi and Capital Lease Obligations

COMPANY OBLIGATED MANDATORILY REDEEMABLE
PREFERRED SECURITIES OF SUBSIDIARY TRUST

PREFERRED STOCK
Serial praferred stock
Redeemable seriaf preferred stock
Total Preferred Stock

COMMITMENTS AND CONTINGENCIES

SHAREHOLDERS® EQUITY
Common stock
Premium on stock and other capital contribulions
Capilal stock expense
Accumulated other comprehensive loss
Retained income
Cost of shares of common stock in ireasury

Total Shareholders” Equity

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY

CONSOLIDATING BALANCE SHEET

December 31, 2002
{Milllons of dollars)

Pepco Building MET Eectrical Seaboard
Servicas, Inc. Testlng Company, Testing
Parent* Inc.* Company, Inc." Services, Inc.”

* Flled under request for confidential treatment pursuant to Rute 104(b} of the Public Utllity Holding Company Act of 1835,
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Engineared
Servicas, Inc.*

Unitemp, Inc.”

GA&L Mochanical
Services, Inc.”



CURRENT ASSETS
Cash and cash equivalents
Marketable securities
Accounts receivable, less allowance for uncollectible accounts
I 1y Accounts ivabl
Intercompany notes receivable
Fuel, materials and supplies—at average cost
Prepaid expenses and other
Total Cuent Assets

INVESTMENTS AND OTHER ASSETS
Gooawill
Regulatory assets, net
Intercompany investments
nvestment in finance ieases
Prepaid pension expense
Other
Totat Investments and Other Assets

PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment
Accumulated depreciation
Net Property, Plant and Equipment

TOTAL ASSETS

CURRENT LIABILITIES
Short-term debt
Accounts payable and accrued payroll
intercompany accounts payable
Intercompany notes payable
Capital lease obligations due within ane year
Interest and taxes accrued
Other

Total Current Liabilities

DEFERRED CREDITS
Income taxes
Investment tax credits
Other

Tota! Deferred Credits

LONG-TERM DEBT AND CAPITAL LEASE OBLIGATIONS
Long-term debt
Capital lease obligations.
Tota! Long-Term Debt and Capital Lease Obligations

COMPANY OBLIGATED MANDATORILY REDEEMABLE
PREFERRED SECURITIES OF SUBSIDIARY TRUST

PREFERRED STOCK
Serial preferred stock
Redeemable seral preferred stock

Total Prefemed Stock

COMMITMENTS AND CONTINGENCIES

SHAREHOLDERS® EQUITY
Common stock
Premium on stock and other capital contributions
Capital stock expense
Accumulated other comprehensive loss
Retained income
Cost of shares of common stock in treasury

Total Shareholders' Equity

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY

* Filed under request for confidential treatment pursuant to
Rule 104(b) of the Public Utility Holding Company Act of 1935.

POTOMAC CAPITAL INVESTMENT CORPRATION AND SUBSIDIARIES
CONSOLIDATING BALANCE SHEET
December 31, 2002
(Miftions of doliars)

Potamac Caplita! Potamac Capital
Eliminat| I
Corp d Recl: & Corp PCI Energy PCi-BT Edison Place
Cor d* c i Parent* Corporation* lnvesting LLC* LLe*

F-2E Page 1 0f2

Potomac
Nevada
Investmant,
Inc.*

PCI
Nethertands
Carp.*

PCI
Queensland
Corp.*

Potomac
Capital
Markets
Corp.*



POTOMAC CAPITAL INVESTMENT CORPRATION AND SUBSIDIARIES
CONSOLIDATING BALANCE SHEET
Dacember 31, 2002
(Millions of dollars)

Potomac
Aircraft Potomac Harmans Pepco Friendly Skles, AMP Funding, Potomac Nevada Pepco
Leasing Harmans Building  Potomac Land Technoogies  Amaerican Inc. LLc Corporation Enterprises, Inc.
Corp.* Corp.* Associates® Corporation* LLC* Energy Corp.* C d* G lidated* [of I d* C lidated*
CURRENT ASSETS

Cash and cash equivalents

Marketable securities

Accounts receivable, less allowance for uncoliectible accounts

Ir pany Accounts receivabl

Intercompany notes receivable
Fue!, materials and supplies—at average cost
Prepaid expenses and other

Total Cument Assets

INVESTMENTS AND OTHER ASSETS
Goodwill
Regulatory assets, net
Intercompany investments
Investment in finance leases
Prepaid pension expense
Other
Total Investments and Other Assets

PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment
Accurmulated depreciation
Net Property, Plant and Equipment

TOTAL ASSETS

CURRENT LIABILITIES
Short-term debt
Accounts payable and accrued payroll
Intercompany accounts payable
Intercompany notes payable
Capital lease obligations due within one year
Interest and taxes accrued
Other
Total Current Liabilities

DEFERRED CREDITS
Income taxes
investment tax credits
Other

Total Deferred Credits

LONG-TERM DEBT AND CAPITAL LEASE OBLIGATIONS
Long-term debt
Capital lease obligations
Total Long-Term Debt and Capital Lease Obligations

COMPANY OBLIGATED MANDATORILY REDEEMABLE
PREFERRED SECURITIES OF SUBSIDIARY TRUST

PREFERRED STOCK
Seria! preferred stock
Redeemable serial preferred stock
Tota! Prefemed Stock

COMMITMENTS AND CONTINGENCIES

SHAREHOLDERS® EQUITY
Commaon stock
Premium on stock and other capita!l contributions
Capital stock expense
Accumulated other comprehensive [0ss
Retained income
Cost of shares of common stock in treasury

Total Sharehaolders’ Equity

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY

* Filed under request for confidentia! treatment pursuant to
Rule 104(b) of the Public Utility Holding Company Act of 1835.
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CURRENT ASSETS
Cash and cash equivalents
Marketable securities
Accounts receivable, less allowance for uncollectible accounts
Intercompany Accounts receivable
intercompany notes receivable
Fuel, materials and supplies—at average ccst
Prepaid expenses and other
Total Current Assets

INVESTMENTS AND OTHER ASSETS
Goodwill
Regutatory assets, net
Intercompany investments
investment in finance leases
Prepaid pension expense
Other
Total Investments and Other Assets

PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment
Accumulated depreciation
Net Property, Plant and Equipment

TOTAL ASSETS

CURRENT LIABILITIES
Short-term debt
Accounts payable and accrued payroll
Intercompany accounts payable
Intercompany notes payabie
Capital lease obligations due within one year
Interest and taxes accrued
Other
Total Current Liabilities

DEFERRED CREDITS
income taxes
Investment tax credits
Other

Total Deferred Credits

LONG-TERM DEBT AND CAPITAL LEASE OBLIGATIONS
Long-term debt
Capital lease obligations

Total Long-Term Debt and Capital Lease Obligations

COMPANY OBLIGATED MANDATORILY REDEEMABLE
PREFERRED SECURITIES OF SUBSIDIARY TRUST

PREFERRED STOCK
Serial preferred stock
Redeemable senal preferred stock
Total Preferred Stock

COMMITMENTS AND CONTINGENCIES

SHAREHOLDERS’ EQUITY
Common stock
Premium on stock and other capital contributions
Capital stock expense
Accumulated other comprehensive loss
Retained income
Cost of shares of common stock in treasury

Total Shareholders’ Equity

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY

FRIENDLY SKIES, INC. AND SUBSIDIARIES
December 31, 2002
CONSOLIDATING BALANCE SHEET

(Millions of dollars)

PCI Air
Management
Corporation*

Eliminations
Reclasses &
Consolidations

Friendly Skies, Inc.
Consolidated*”

Friendly Skies,
Inc. Parent*

* Filed under request far confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1935.
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CURRENT ASSETS
Cash and cash squivalents
Marketable securities
Accounts receivable, lass allowance for uncollectible accounts
Intercompany Accounts receivable
Intercompany notes recelvable
Fuel, materials and supplies—at average cost
Prepald expenses and other
Tola! Current Assets

INVESTMENTS AND OTHER ASSETS
Goodwill
Regulatory assets, net
Intercompany investments
Investment in finance leases
Prepald pension expense
Cther
Tolal investments and Cther Assels

PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment
Accumulated depraciation

Net Property, Plant and Equipment
TOTAL ASSETS

CURRENT LIABILITIES
Short-term dsbt
Accounts payable and accrued payroll
Intercompany accounts payable
[ntercompany notes payabls
Capital iease obligations due within one year
Interest and taxes accrued
Other
Tota! Current Liabilities

DEFERRED CREDITS
Income laxes

Investrnent tax credits
Other

Total Deferred Credits

LONG-TERM DEBT AND CAPITAL LEASE OBLIGATIONS

Long-term debt
Capital {ease ohligations

Total Long-Term Debt and Capital Leass Obligatiens

COMPANY OBLIGATED MANDATORILY REDEEMABLE
PREFERRED SECURITIES OF SUBSIDIARY TRUST

PREFERRED STOCK
Serial preferred stock
Redeemable serial preferred stock
Total Preferred Stock

COMMITMENTS AND CONTINGENCIES

SHAREHOLDERS' EQUITY
Common stock
Premium on stock and other capita! contributions
Capital stock expense
Accumulated other comprehensive loss
Relained income
Cost of shares of common stock in reasury

Total Shareholders’ Equity

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY

AMP FUNDING, LLC AND SUBSIDIARIES
CONSOLIDATING BALANCE SHEET
December 31, 2002

(Millions of dollars)

Eliminations RAMP
AMP Funding, LLC Reclasses & AMP Funding, Investments,
Consolidated* Consolidations LLC Parent* LLe:

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1935.
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PC! Air
Management
Partners, LLC*

PCl Ever, Inc.*



POTOMAC NEVADA CORPORATION AND SUBSIDIARIES
CONSOLIDATING BALANCE SHEET
December 31, 2002
{Millions of dollars)

Potomac Capital Pgotomac

Potamac Nevada Eliminations Potamac Nevada  Jaint Leasing Potomac Delaware

Corporation Reclasses & Corporation Corparation  Nevada Leasing PCI Engine Leasing
Consolidated* Consolidations Parent* Consolidated® Corporation* Trading, Ltd.* Corporation®

CURRENT ASSETS
Cash and cash equivatents
Marketable securities
Accounts receivable, less allowance for uncollectible accounts
Intercompany Accounts receivable
Intercompany noles receivable
Fuel, materials and supplies-—at average cost
Prepaid expenses and other
Total Cumrent Assats

INVESTMENTS AND OTHER ASSETS
Goodwill
Regulatory assets, net
fntercompany investments
investment in finance ieases
Prepaid pansion expense
Other
Total Investments and Other Assets

PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment
Aczurmulated depreciation

Net Proparty, Plant and Equipment
TOTAL ASSETS

CURRENT LIABILITIES
Short-term dsbt
Accoynts payable and accrued payroll
Intercompany accounts payable
Intercompany notes payable
Capilal Iease obligations due within one year
Interest and laxes accrued
Other

Total Current Liabilitiss

DEFERRED CREDITS
Income taxes

Investment tax credits
Other

Total Deferred Credits

LONG-TERM DEBT AND CAPITAL LEASE OBLIGATIONS
Long-term debt
Capital lease obligations

Total Long-Term Debt and Capilal Lease Obligations

COMPANY OBLIGATED MANDATORILY REDEEMABLE
PREFERRED SECURITIES OF SUBSIDIARY TRUST

PREFERRED STOCK
Serial preferred stock
Redsemable serial preferred stock
Tolal Preferred Stock

COMMITMENTS AND CONTINGENCIES

SHAREHOLDERS' EQUITY
Common stock
Premium on stock and other capital contributions
Capital stock expense
Accumulated other comprehensive lass
Retained incoms
Cost of shares of common stock in treasury

Total Shareholders’ Equity

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY

* Fited undsr request for confidenlial reatment pursuant to Rule 104(b) of the Public Ulility Holding Company Act of 1935.
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POTOMAC DELAWARE LEASING CORPORATION AND SUBSIDIARIES
CONSOLIDATING BALANCE SHEET

CURRENT ASSETS
Cash and cash equivalents
Marketable securities

Accounts receivable, less allowance for uncollectible accounts

Intercompany Accounts receivable
(ntercompany notes receivable
Fue!, materials and supplies—at average cost
Prepaid expenses and other

Total Current Assets

INVESTMENTS AND OTHER ASSETS
Goodwill
Regulatory assets, net
Intercompany investment
Investment in finance leases
Prepaid pension expense
Other
Totat Investments and Other Assets

PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment
Accumulated depreciation
Net Property, Plant and Equipment

TOTAL ASSETS

CURRENT LIABILITIES
Short-term debt
Accounts payable and accrued payroll
Intercompany notes payable
Capital lease obligations due within one year
Interest and taxes accrued
Other
Total Current Liabilities

DEFERRED CREDITS
Income taxes
Investment tax credits
Other

Total Deferred Credits

LONG-TERM DEBT AND CAPITAL LEASE OBLIGATIONS
Long-term debt
Capital lease cbligations
Total Long-Term Debt and Capital Lease Obligations

COMPANY OBLIGATED MANDATORILY REDEEMABLE
PREFERRED SECURITIES OF SUBSIDIARY TRUST

PREFERRED STOCK
Serial preferred stock
Redeemable serial preferred stock

Total Preferred Stock

COMMITMENTS AND CONTINGENCIES

SHAREHOLDERS' EQUITY
Common stock
Prermium on stock and other capital contributions
Capital stock expense
Accumulated other comprehensive loss
Retained income
Cost of shares of common stock in treasury

Total Sharehoiders’ Equity

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY

December 31, 2002
(Miltions of dollars)

Potomac
Potomac Delaware Delaware
Leasing Eliminations Leasing
Corporation Reclasses & Corporation
Consolidated” Consolidations Parent*

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1935.
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Potomac
Equipment
Leasing
Corp.”

Potomac
Leasing
Associates,
LP*



POTOMAC CAPITAL JOINT LEASING CORPORATION AND SUBSIDIARIES
CONSOLIDATING BALANCE SHEET

CURRENT ASSETS
Cash and cash equivalents
Marketable securities

Accounts receivable, less allowance for uncollectible accounts

Intercompany Accounts receivable
Intercompany notes receivable
Fuel, materials and supplies—at average cost
Prepaid expenses and other

Total Current Assets

INVESTMENTS AND OTHER ASSETS
Goodwill
Regulatory assets, net
Intercompany investment
tnvestment in finance leases
Prepaid pension expense
Other
Total Investments and Other Assets

PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment
Accumuiated depreciation
Net Property, Plant and Equipment

TOTAL ASSETS

CURRENT LIABILITIES
Short-term debt
Accounts payable and accrued payroll
Intercompany accounts payable
Intercompany notes payable
Capital lease obligations due within one year
interest and taxes accrued
Other

Total Current Liabilities

DEFERRED CREDITS
Income taxes
Investment tax credits
Other

Total Deferred Credits

LONG-TERM DEBT AND CAPITAL LEASE OBLIGATIONS
Long-term debt
Capital lease obligations

Total Long-Term Debt and Capital Lease Obligations

COMPANY OBLIGATED MANDATORILY REDEEMABLE
PREFERRED SECURITIES OF SUBSIDIARY TRUST

PREFERRED STOCK
Seral preferred stock
Redeemable serial preferred stock

Total Preferred Stock

COMMITMENTS AND CONTINGENCIES

SHAREHOLDERS’ EQUITY
Common stock
Premium on stock and other capital contributions
Capital stock expense
Accumulated other comprehensive loss
Retained income
Cost of shares of common stock in treasury

Total Shareholders’ Equity

TOTAL LIABILITIES AND SHAREHOLDERS’ EQUITY

December 31, 2002
(Millions of dollars)

Potomac Capital

Joint Leasing Eliminations
Corporation Reclasses &
Consolidated* Consolidations

Potomac Capital
Joint Leasing
Corporation
Parent*

* Filed under request for confidential treatment pursuant to Rute 104(b) of the Public Utility Holding Company Act of 1935.

F-2J Page 1 of 1

Aircraft International
Management Co.*

PCI Holdings,
Inc.*

PCl Nevada
Investments*



PEPCO ENTERPRISES, INC. AND SUBSIDIARIES
CONSOLIDATING BALANCE SHEET
December 31, 2002
(Millions of dollars)

Eliminations

CURRENT ASSETS
Cash and cash equivalents
Marketable securities

Accounts receivable, less allowance for uncoltectible accounts

Intercompany Accounts receivable
Intercompany notes receivable

Fuel, materials and supplies—at average cost
Prepaid expenses and other

Total Current Assets

INVESTMENTS AND OTHER ASSETS
Goodwill
Regulatory assets, net
Investment in finance leases
Prepaid pension expense
Other
Total Investments and Other Assets

PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment
Accumulated depreciation

Net Property, Plant and Equipment
TOTAL ASSETS

CURRENT LIABILITIES
Short-term debt
Accounts payable and accrued payrolf
Capital lease obligations due within one year
Interest and taxes accrued
Cther

Totat Current Liabitities

DEFERRED CREDITS
Income taxes
Investment tax credits
Other

Total Deferred Credits

LONG-TERM DEBT AND CAPITAL LEASE OBLIGATIONS
Long-term debt
Capital lease obligations

Total Long-Term Debt and Capital Lease Obligations

COMPANY OBLIGATED MANDATORILY REDEEMABLE
PREFERRED SECURITIES OF SUBSIDIARY TRUST

PREFERRED STOCK
Serial preferred stock
Redeemable serial preferred stock

Total Preferred Stock

COMMITMENTS AND CONTINGENCIES

SHAREHOLDERS’ EQUITY
Common stock
Premium on stock and other capital contributions
Capital stock expense
Accumulated other comprehensive loss
Retained income
Cost of shares of common stock in treasury

Total Shareholders’ Equity
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY

Pepco Enterprises,
Inc. Consolidated*

Reclasses &
Consolidations

Pepco
Enterprises, Inc.
Parent*

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1935.
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W.A. Chester
LLC*

Severn Cable
LLC



PEPCO COMMUNICATIONS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF EARNINGS
December 31, 2002
{Millions of dollars)

CURRENT ASSETS
Cash and cash equivalents
Marketable securities

Accounts receivable, Jess allowance for uncollectible accounts

Intercompany notes Receivable
Fuel, materials and supplies—at average cost
Prepaid expenses and other

Total Current Assets

INVESTMENTS AND OTHER ASSETS
Goodwill
Regulatory assets, net
Investment in finance leases
Prepaid pension expense
Investment in Consolidated companies
Other

Total Investments and QOther Assets

PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment
Accumulated depreciation

Net Property, Plant and Equipment
TOTAL ASSETS

CURRENT LIABILITIES
Short-term debt
Intercompany Payable from Associated Companies
Accounts payable and accrued payroll
Capital lease abligations due within one year
Interest and taxes accrued
Other

Total Current Liabilities

DEFERRED CREDITS
Income taxes
Investment tax credits
Other

Total Deferred Credits

LONG-TERM DEBT AND CAPITAL LEASE OBLIGATIONS
Long-term debt
Capital lease obligations

Total Long-Term Debt and Capital Lease Obligations

COMPANY OBLIGATED MANDATORILY REDEEMABLE
PREFERRED SECURITIES OF SUBSIDIARY TRUST

PREFERRED STOCK
Serial preferred stock
Redeemable serial preferred stock

Total Preferred Stock

COMMITMENTS AND CONTINGENCIES

SHAREHOLDERS' EQUITY
Common stock
Premium on stock and other capital contributions
Capital stock expense
Accumulated other comprehensive loss
Retained income
Cost of shares of common stock in treasury

Total Shareholders’ Equity

TOTAL LIABILITIES AND SHAREHOLDERS’ EQUITY

Pepco

Communications,
Inc. Consolidated*

Pepco
Communications,
Inc. Parent*

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1935.
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Pepco
Communications,
LLC*



CONECTIV AND SUBSIDIARIES
CONSOLIDATING BALANCE SHEET
December 31, 2002
{Millions of Dollars)

Conectlv Atientlo
Communication Generation,
Elimineations Deimarva Power  Atlantic City Electric  Conectty Properties  Conoctiv Enorgy Atlantis 8, tnc. Conoctiv Inc.
Conectlv Roclasses & Conectly & Light Compeny Compeny and Investments,  Holding Company Southern [ ue ¢
Consolidated Consclidations Parent C C Inc. Cs > Properties, Inc." (Parent only)’  Consolidated” .
CURRENT ASSETS
Cash ond cash aquivalents $ 668 § {431.9) § - 3 1087 § 2471
Marketable securitiss 1.2 . 04 - -
Accounts receivable, lass allowance far uncollectibie accounts 668.6 {3.3} 23 1687 158.0
Accounts receivable from assaciated companies . {3.4) 1.9 - -
Notes receivable from associsted companies - (12.0) - - -
Fuel, matsrials and aupplles—et average cost 1231 - - 25.4 30.0
Prapaid expensss and other 27.3 K] 428 158 228
Total Current Asssts 887.0 (534.7) 472 3184 458.9
INVESTMENTS AND OTHER ASSETS
Goodwill 3134 2613 - 485 .
Regulatory assats, nel 1,191.4 0.1 - 993 1,082.0
Investment in consolidated companies - (2.149.0) 21306 - .
investment in finance laases - . - - v
Prepaid pension expenss 985 {103.2) . 1928 .
Other 173.8 - 2.4 178 341
Total investments and Othar Assets 17748 {1.990.8) 2,132.7 3585 11261
PROPERTY, PLANT AND EQUIPMENT
Property, plant end equipment 5995.4 0.1 - 21205 1,836.0
Accumuieled dapraciation (2.025.8} (A - 824.0 (715%6.2)
Not Property, Plant and Equipment 39696 Q.2 . 12965 1,079.8
TOTAL ASSETS $ 66314 § {25253 8§ 21789 § 19744 § 2,684.8
CURRENT UABIUTIES
Short-tenm dabt 5 14042 § 1842 § 2500 3§ 1820 § 107.2
Accounts paysble and accrued payroll 368.1 279 . 663 75.1
Accounts payable Lo associsted companies . {31.2) - 17.5 129
Notss paysbie to associated companies (608.1) 2312 - -,
Capilal Joass obiigations due Within one year 0.2 - - 0.2 -
interes! and laxas accruad 15.2 {714.2) . 483 16.8
Dertvaiive intruments 836 - - - .
Cther 166.8 (4.1) 1.3 61.8 773
Total Curren! Liabiliies 2,043.1 525.5) 4825 386.1 289.3
DEFERRED CREDITS
Income taxes 9464 (51.9) 1.1 3643 508.2
lnvestmeant tex cradits 483 - - 136 265
Qther postretirement benefits obiigation 843 380 - - 383
Cther 147.2 (357 - 57.7 B39
Total Deferrad Crodits 12242 (49 6} 11 4356 8835
LONQ-TERM DEET ANO CAP(TAL LEASE OBLIGATIONS
Long-tarm debi 1,824.3 0.1 350.0 482.6 9916
Cepital leass obligations _ 06 - 0.6 -
Total Long-Tarm Debt and Capital Laase Obtigati 1,824.9 0.1 3500 483.2 9916
COMPANY OBLIGATED MANDATORILY REDEEMABLE
PREFERRED SECURITIES OF SUBSIDIARY TRUST 185.0 - 700 95.0
PREFERRED STOCK
Serial prefemed stock . 217 . 2.7 .
Redsameable sarial prefarrad stock 279 (13.3) - - 8.2
Total Preferred Stock 219 (35.0) - 21.7 6.2
COMMITMENTS AND CONTINGENCIES
SHAREHOLDERS' EQUITY
Common stock - (55.0) - - 55.0
Class A Common stock - - - -
Premium on stock and other capital contributiona 1,130.8 (1472.7) 11308 2235 4118
Capital stock axpense {7.0) 13 (1.0 {10.1} (1.2)
Accumuleted other comprehonsive loss - - - - -
Ratained incoms 2225 (398.9) 2225 3644 1539
Cost of shares of common siock in treasury - - - -
Total Sharehoiders' Equity 1,346.3 {1.915.3) 13463 577.8 619.2
TOTAL UABIUTIES AND SHAREHOLDERS' EQUITY $ 66314 § 25253) § 21799 § 18744 § 26648

* Filed undar requast for confidential treatrment pursuant to Ruie 104(b) of the Public Utlity Holding Company Act of 1935,
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DELMARVA POWER & LIGHT COMPANY AND SUBSIDIARIES
CONSOLIDATING BALANCE SHEET
Dacember 31, 2002
(Millions of Dollars)

Delmarva Power & Eliminations Delmarva Power &

Light Company Reclasses & Light Company Delmarva Power
Consolidated Consolidations Parent Financing )
CURRENT ASSETS
Cash and cash equivalents $ 1007 % - 8 1097 § -
Marketable securities - - - R
Accounts receivable, net 168.7 - 168.7 -
Accounts receivable from associated companies - - - -
Noles receivable from associated companies - - - -
Fuel and materials 254 - 25.4 -
Prepaid expenses and other 16.6 5.4 10.2 -
Total Current Assets 3194 5.4 314.0 -
INVESTMENTS AND OTHER ASSETS
Goodwill 485 - 48.5 -
Regulatory assets 89.3 - 88.3 -
investment in consolidated companies - (74.3) 22 721
Prepaid pension expense 192.8 - 192.8 -
Other investments 17.9 - 17.9 -
Total Investments and Other Assets 358.5 (74.3) 360.7 72.4
PROPERTY, PLANT AND EQUIPMENT
Praperty, plant and equipment 2,120.5 - 21205 -
Accumulated depreciation (824.0) - (824.0) -
Net Property, Plant and Equipment 1,286.5 - 1,286.5 -
TOTAL ASSETS $ 18744 $ (68.9) § 19712 § 72.1
CURRENT LIABILITIES
Short-term debt 3 1920 $ -8 1920 $ -
Accounts payable 66.3 - 66.3 -
Accounts payable to associated companies 17.5 - 17.5 -
Notes payable to associated companies - - - -
Current capital lease obligation 0.2 - 02 -
Interest and taxes accrued 48.3 - 48.3 -
Derivative instruments - - - -
Other 61.8 - 61.8 -
Total Current Liabilities : 3886.1 - 386.1 -
DEFERRED CREDITS
Deferred income taxes, net 364.3 5.4 358.9 -
Deferred investment tax credits 13.6 - 13.6 -
Other Postretirement benefits obligation - - - -
Other 57.7 - 57.7 -
Total Deferred Credits 4356 5.4 4302 -
LONG-TERM DEBT AND CAPITAL LEASE OBLIGATIONS
Long term debt 482.6 - 482.6 -
Advances from associated companies - (72.2) 722 -
Capital lease obligations 0.6 - 0.6 -
Total Long-Term Debt and Capital Lease Obligations 483.2 (72.2) 555.4 -
COMPANY OBLIGATED MANDATORILY REDEEMABLE
PREFERRED SECURITIES OF SUBSIDIARY TRUST 70.0 - - 70.0
PREFERRED STOCK
Serial preferred stock 21.7 - 217
Redeemable senal preferred stock - - -
Total Preferred Stock 21.7 - 217
COMMITMENTS AND CONTINGENCIES
SHAREHOLDERS' EQUITY
Common stock - {2.1) - 21
Class A common stock - - - -
Premium on stock and other capital contributions 223.5 - 2235 -
Capital Stock Expense (10.1) - (10.1) -
Retained income 364.4 - 364.4 -
Total Shareholders Equity 577.8 (2.1} 577.8 2.1
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY 3 10744 $ (68.9) $ 19712 § 72.1
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ATLANTIC CITY ELECTRIC COMPANY AND SUBSIDIARIES
CONSOLIDATING BALANCE SHEET
December 31, 2002
{Millions of Doltars)

Atlantic City Atlantic City
Atlantic City Electric Eliminations Electric Electric
Company Reclasses & Company Atlantic  Atlantic Transition
Consolidated Consolidations Parent Capital | Capitalll  Funding LLC
CURRENT ASSETS
Cash and cash equivalents $ 2471 % - $ 2471 § . $ - $ -
Marketable securities - - - - - -
Accounts receivable, net 159.0 - 159.0 - - -
Accounts receivable from associated companies - (12.7) - - - 127
Notes receivable from associated companies - - - - - -
Fue!l and materials 30.0 - 30.0 - - -
Prepaid expenses and other 228 - 22.8 - - -
Total Cumrent Assets 458.9 (12.7) 458.9 - - 12.7
INVESTMENTS AND OTHER ASSETS
Goodwill - - - - - -
Regulatory assets 1,082.0 - 671.2 - - 420.8
Investment in consolidated companies - {103.1) 5.1 722 258 -
Prepaid pension costs - - - - - -
Other investments 34.1 - 25.0 - - 9.1
Total Investments and Other Assets 1,126.1 (1G3.1) 701.3 72.2 258 429.9
PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment 1,836.0 - 1,8386.0 - - -
Accumulated depreciation (756.2) - (756.2) - - -
Net Property, Plant and Equipment 1,079.8 - 1,079.8 - - -
TOTAL ASSETS $ 2,664.8 $ (115.8) § 22400 § 722§ 258 $ 4426
CURRENT LIABILITIES
Short-term debt $ 1072 § - $ 927 § - $ - $ 14.5
Accounts payable 75.1 - 75.1 - - -
Accounts payable from associated companies 12.9 (12.7) 256 - - -
Notes payable to associated companies - - - - - -
Current capital lease obligation - - - - - -
Interest and taxes accrued 16.8 - 16.2 - - 0.6
Derivative instruments - - - - - -
Cther 77.3 - 77.3 - - -
Total Current Liabilities 289.3 (12.7) 286.9 - - 15.1
DEFERRED CREDITS
Deferred income taxes, net 508.2 - 508.2 - - -
Deferred investment tax credits 26.5 - 26.5 - - -
Pension benefit obligation 46.6 - 46.6 - - -
Other postretirement benefits obligation 389 - 389 - - -
Other 43.3 - 43.3 - - -
Total Deferred Credits 663.5 - 663.5 - - -
LONG-TERM DEBT AND CAPITAL LEASE OBLIGATIONS
Long term debt 991.8 - 566.3 - - 4253
Advances from associated companies - (97.9) 97.9 - - -
Capital lease obligations - - - - - -
Total Long-Term Debt and Capital Lease Obligations 991.6 (97.9) 664.2 - - 425.3
COMPANY OBLIGATED MANDATORILY REDEEMABLE
PREFERRED SECURITIES OF SUBSIDIARY TRUST 95.0 - - 70.0 25.0 -
PREFERRED STOCK
Serial preferred stock - - - - - -
Redeemable serial preferred stock 6.2 - 6.2 - - -
Total Preferred Stock 6.2 - 6.2 - - -
COMMITMENTS AND CONTINGENCIES
SHAREHOLDERS’ EQUITY
Common stock 55.0 (3.0) 65.0 2.2 08 -
Class A common stock - - - - -
Premium on stock and other capital contributions 4115 (2.2) 411.5 - - 2.2
Capital stock expense (1.2} - (1.2) - - -
Retained income 153.9 - 153.9 - - -
Total Shareholders Equity 619.2 (5.2) 619.2 2.2 0.8 2.2
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY $ 2,664.8 § (115.8) $ 22400 § 722 § 258 § 442.6
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CONECTIV PROPERTIES AND INVESTMENTS, INC. AND SUBSIDIARIES
CONSOLIDATING BALANCE SHEET
December 31, 2002
{Millions of Dollars)

Conectiv
Conectiv Properties Ellminations Properties and
and Investments, Reclasses & Investments,
Inc. Consolidated*  Consolidations Inc. Parent*

CURRENT ASSETS
Cash and cash equivalents
Marketable securities
Accounts receivable, net
Accounts receivable from associated companies
Notes receivable from associated companies
Fuel and materials
Prepaid expenses and other

Total Current Assets

INVESTMENTS AND OTHER ASSETS
Goodwill
Regulatory assets
Investment in consolidated companies
Prepaid pension expense
Other investments

Total Investments and Other Assets

PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment
Accumulated depreciation
Net Property, Plant and Equipment

TOTAL ASSETS

CURRENT LIABILITIES
Short-term debt
Accounts payable
Accounts payable to associated companies
Notes payable to associated companies
Current capital lease obligation
Interest and Taxes accrued
Derivative instruments
Other
Total Current Liabilities

DEFERRED CREDITS
Deferred income taxes, net
Deferred investment tax credits
Other postretirement benefits obligation
Other
Total Deferred Credits

LONG-TERM DEBT AND CAPITAL LEASE OBLIGATIONS
Long term debt
Advances from associated companies
Capital lease obligations

Total Long-Term Debt and Capital Lease Obligations

COMPANY OBLIGATED MANDATORILY REDEEMABLE
PREFERRED SECURITIES OF SUBSIDIARY TRUST

PREFERRED STOCK
Serial preferred stock
Redeemable serial preferred stock
Total Preferred Stock

COMMITMENTS AND CONTINGENCIES

SHAREHOL.DERS’ EQUITY
Common stock
Class A common stock
Premium on stock and other capital contributions
Capital stock expense
Retained income
Total Shareholders Equity
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1935,
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Conectiv Energy

CONECTIV ENERGY HOLDING COMPANY AND SUBSIDIARIES
CONSOLIDATING BALANCE SHEET
December 31, 2002
{Millions of Dollars}

Holding Company

o 4

Conectiv Conectiv  Conectiv
Eliminations  Energy Holding Energy  Operating
Recl. & Company Supply, Servicas ACE REIT,
[od idation: Parent* Inc.* Company* Inc.*

Conectiv
Atlantic
Genaeratlon,
Ler

Conectlv
Conectiv Delmarva
Bethlehem, Generation,
LLC Inc.*

Conectly
Conectiv  Pennsylania
Mid-Marit,  Generation,
Ine.” In¢c.”

CURRENT ASSETS
Cash and cash equivalents
Marketable securities
Accounts recetvable, net
Accounts receivable from associated companies
Notes receivable
Fuel and materials
Prepaid expenses and other
Total Current Assets

INVESTMENTS AND OTHER ASSETS
Goodwill
Reguiatory assets
in cor comp:
Prepaid pension expense
Qther investments
Total Investments and Other Assets

PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment
Accumulated depreciation
Net Property Piant and Equipment

TOTAL ASSETS

CURRENT LIABILITIES
Short-term debt
Accounts payable
Accounts payable to associated companies
Notes payable to associated companies
Current capital lease obligation
Interest and taxes accrued
Derivative instruments
Cther
Tota! Current Liabitities

DEFERRED CREDITS
Deferred income taxes, net
Defered investment tax credits
Other postretirement benefits obligation
Other
Total Deferred Credits

LONG-TERM DEBT AND CAPITAL LEASE OBLIGATIONS
Long term debt
Capitat lease obligations
Total Long-Tenn Debt and Capital Lease Obligations

COMPANY OBLIGATED MANDATORILY REDEEMASLE
PREFERRED SECURITIES OF SUBSIDIARY TRUST

PREFERRED STOCK
Serial prefemed stock
Redeemable serial preferred stock
Total Preferred Stock

COMMITMENTS AND CONTINGENCIES

SHAREHOLDERS' EQUITY
Common stock
Class A common stock
Premium on stock and other capital contributions
Capital stock expense
Accumulated other comprehensive loss
Retained income
Total Shareholders Equity

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1935,
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CONECTIV SOLUTIONS LLC AND SUBSIDIARIES
CONSOLIDATING BALANCE SHEET
December 31, 2002
(Millions of Dollars)

Conectiv
Solutions LLC
Consolidated”

CURRENT ASSETS
Cash and cash equivatents
Marketable securities
Accounts receivable, net
Accounts receivable from associated companies
Notes receivable
Fue! and materials
Prepaid expenses and other
Total Current Assets

INVESTMENTS AND OTHER ASSETS
Goodwill
Regulatory assets
Investments in consolidated companies
Prepaid pension expense
Other investments
Total Investments and Other Assets

PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment
Accumulated depreciation
Net Property Plant and Equipment

TOTAL ASSETS

CURRENT LIABILITIES
Short-term debt
Accounts payable
Accounts payable to associated companies
Notes payable to associated companies
Current capital lease obligation
Interest and taxes accrued
Derivative instruments
Other
Total Current Liabilities

DEFERRED CREDITS
Deferred income taxes, net
Deferred investment tax credits
Other postretirement benefits obligation
Other

Total Deferred Credits

LONG-TERM DEBT AND CAPITAL LEASE OBLIGATIONS
Long term debt
Capital lease obligations

Total Long-Term Debt and Capital Lease Obligations

COMPANY OBLIGATED MANDATORILY REDEEMABLE
PREFERRED SECURITIES OF SUBSIDIARY TRUST

PREFERRED STOCK
Serial preferred stock
Redeemable serial preferred stock

Total Preferred Stock

COMMITMENTS AND CONTINGENCIES

SHAREHOLDERS' EQUITY
Common stock
Class A common stock
Premium on stock and other capital contributions
Capital stock expense
Accumulated other comprehensive foss
Retained deficit

Tota! Shareholders Equity
TOTAL LIABILITIES AND SHAREHOLDERS’ EQUITY

* Filed under request for confidential treatment pursuant to
Rule 104(b) of the Public Utility Holding Company Act of 1935.

Eliminations Conectiv Eliminations ATE
Reclasses & Solutions ATE Investment, Reclasses & Investment, Inc.
Consolidations  LLC Parent* Inc. Consolidated® Consolidations Parent*

F-2R Page 1 Of 2



CURRENT ASSETS
Cash and cash equivalents
Marketable securities
Accounts receivable, net
Accounts receivable from associated companies
Notes receivable
Fuel and materials
Prepaid expenses and other
Total Current Assets

INVESTMENTS AND OTHER ASSETS
Goodwill
Regulatory assets
Investments in consolidated companies
Prepaid pension expense
Other investments
Total Investments and Other Assets

PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment
Accumulated depreciation
Net Property Plant and Equipment

TOTAL ASSETS

CURRENT LIABILITIES
Short-term debt
Accounts payable
Accounts payable to associated companies
Notes payable to associated companies
Current capital lease obligation
Interest and taxes accrued
Derivative instruments
Cther
Tota! Current Liabilities

DEFERRED CREDITS
Deferred income taxes, net
Deferred investment tax credits
Other postretirement benefits obligation
Other

Total Deferred Credits

LONG-TERM DEBT AND CAPITAL LEASE OBLIGATIONS
Long term debt
Capital lease obligations

Totat Long-Term Debt and Capital Lease Obligations

COMPANY OBLIGATED MANDATORILY REDEEMABLE
PREFERRED SECURITIES OF SUBSIDIARY TRUST

PREFERRED STOCK
Serial preferred stock
Redeemable serial preferred stock
Total Preferred Stock

COMMITMENTS AND CONTINGENCIES

SHAREHOLDERS' EQUITY
Common stock
Class A common stock
Premium on stock and other capital contributions
Capital stock expense
Accumulated other comprehensive foss
Retained deficit
Total Shareholders Equity

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY

* Filed under request for confidential treatment pursuant to

Rule 104(b) of the Public Utility Holding Company Act of 1935.

CONECTIV SOLUTIONS LLC AND SUBS!IDIARIES
CONSOLIDATING BALANCE SHEET
December 31, 2002
(Millions of Dollars)

King Street Conectiv
Assurance  Services, Inc.
Ltd* Consolidated*

F-2R Page 2 0f 2



CONECTIV SERVICES, INC. AND SUBSIDIARIES
CONSOLIDATING BALANCE SHEET
December 31, 2002
{Millions of Dollars)

Conectiv Eliminations
Services, Inc. Reclasses &
Consolidated*  Consolidations

CURRENT ASSETS
Cash and cash equivalents
Marketable securities
Accounts receivable, net
Accounts receivable from associated companies
Notes receivable
Fuel and materials
Prepaid expenses and other

Total Current Assets

INVESTMENTS AND OTHER ASSETS
Goodwill
Regulatory assets
Investments in consolidated companies
Prepaid pension expense
Other investments

Total Investments and Other Assets

PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment
Accumulated depreciation

Net Property Piant and Equipment
TOTAL ASSETS

CURRENT LIABILITIES
Short-term debt
Accounts payable
Accounts payable to associated companies
Notes payable to associated companies
Current capita!l lease obligation
Interest and taxes accrued
Derivative instruments
Other

Total Current Liabilities

DEFERRED CREDITS
Deferred income taxes, net
Deferred investment tax credits
Qther postretirement benefits obligation
Cther

Total Deferred Credits

LONG-TERM DEBT AND CAPITAL LEASE OBLIGATIONS
Long term debt
Capital lease obligations

Total Long-Term Debt and Capital Lease Obligations

COMPANY OBLIGATED MANDATORILY REDEEMABLE
PR Redeemable Trust Preferred

PREFERRED STOCK
Serial preferred stock
Redeemable serial preferrad stock
Total Preferred Stock

COMMITMENTS AND CONTINGENCIES

SHAREHOLDERS' EQUITY
Common stock
Class A common stock
Premium on stock and other capita! contributions
Capital stock expense
Retained deficit
Total Shareholders Equity
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY

Conectiv

Services, Inc.

Parent*

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1935.
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Conectiv
Plumbing,
LL.C*

Conectiv
Thermal
Systems, Inc.
Consolidated*



CONECTIV THERMAL SYSTEMS, INC. AND SUBSIDIARIES
CONSOLIDATING BALANCE SHEET
December 31, 2002
{Millions of Dollars})

Conectiv Thermal Eliminations Conactiv Thermal
Systems, Inc. Reclasses & Systems, Inc.
Consolidated* Consolidations

CURRENT ASSETS
Cash and cash equivatents
Marketable securities
Accounts receivable, net
Accounts receivable from associated companies
Notes receivable
Fuel and materials
Prepaid expenses and other

Total Current Assets

INVESTMENTS AND OTHER ASSETS
Goodwill
Regulatory assets
Investments in cansolidated companies
Prepaid pension expense
Other investments

Total Investments and Other Assets

PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment
Accumulated depreciation

Net Property Plant and Equipment
TOTAL ASSETS

CURRENT LIABILITIES
Short-term debt
Accounts payable
Accounts payable to associated companies
Notes payable to associated companies
Current capital lease obligation
Interest and taxes accrued
Derivative instruments
Other
Total Current Liabilities

DEFERRED CREDITS
Deferred income taxes, net
Deferred investment tax credits
Other postretirement benefits obligation
Other

Total Deferred Credits

LONG-TERM DEBT AND CAPITAL LEASE OBLIGATIONS
Long term debt
Capital lease obligations
Total Long-Term Debt and Capital Lease Obligations

COMPANY OBLIGATED MANDATORILY REDEEMABLE
PREFERRED SECURITIES OF SUBSIDIARY TRUST

PREFERRED STOCK
Serial preferred stock
Redeemable serial preferred stock

Total Preferred Stock

COMMITMENTS AND CONTINGENCIES

SHAREHOLDERS' EQUITY

Common stock

Class A common stock

Premium on stock and other capital contributions
Capital stock expense

Retained deficit

Total Shareholders Equity
TOTAL LIABILITIES AND SHAREHOLDERS’ EQUITY

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Pubtic Utility Holding Company Act of 1935,

F-2T Page 1 Of 1



ATLANTIC GENERATION, INC. AND SUBSIDIARIES
CONSOLIDATING BALANCE SHEET
December 31, 2002
{Millions of Dollars)

Atlantic Eliminations
Generation Inc. Reclasses & Atlantic Generation  Vineland Vineland Binghampton Binghampton Pedrick
Consolidated* Consolidations Inc. Parent Ltd., Inc.* General, Inc.* Limited, Inc.*  General,inc.® General, Inc.*

CURRENT ASSETS
Cash and cash equivalents
Marketable securities
Accounts receivable, net
Accounts receivable from associated companies
Notes receivable
Fuel and matenals
Prepaid expenses and other
Total Current Assets

INVESTMENTS AND OTHER ASSETS
Goodwill
Regulatory assets
tnvestments in consolidated companies
Prepaid pension expense
Other investments
Total Investments and Other Assets

PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment
Accumulated depreciation
Net Property Plant and Equipment

TOTAL ASSETS

CURRENT LIABILITIES
Short-term debt
Accounts payable
Accounts payable to associated companies
Notes payable to associated companies
Current capita! fease obligation
Interest and taxes accrued
Derivative instruments
Other
Total Current Liabilities

DEFERRED CREDITS
Deferred income taxes, net
Deferred investment lax credits
Other postretirement benefits obligation
Other
Total Deferred Credits

LONG-TERM DEBT AND CAPITAL LEASE OBLIGATIONS
Long term debt
Capital lease obligations
Total Long-Term Debt and Capital Lease Obligations

COMPANY OBLIGATED MANDATORILY REDEEMABLE
PREFERRED SECURITIES OF SUBSIDIARY TRUST

PREFERRED STOCK
Serfal preferred stock
Re Total Preferred Stock

COMMITMENTS AND CONTINGENCIES

SHAREHOLDERS' EQUITY

Common stock

Class A common stock

Premium on stock and other capital contributions

Capital stock expense

Retained deficit

TTOTAL LIABILITIES AND SHAREHOLDERS' EQUITY

Total Capitalization and Liabillties

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1935.
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PEPCO HOLDINGS, INC. AND SUBSIDIARIES
CONSOLIDATING STATEMENT OF CASH FLOWS

For the Year Ended December 31, 2002

{Millions of Dollars)

Net income
Adjustments to reconcile net income to net cash from (used by) operating
activities:
Depreciation and amortization
Equity in loss {earnings) of subsidiaries
Gain on divestiture of generation assets
Deferred income taxes
Impairment losses
Changes in:
Accounts receivable
Regulatory assets, net
Prepaid expenses
Accounts payable and accrued payroll
Interest and taxes accrued, including Federal income tax refund
Net other operating activities, including divestiture related items in
2001 and 2000

Net Cash From (Used By) Operating Activities

INVESTING ACTIVITIES
Acquisition of Conectiv, net of cash acquired
Net investment in property, plant and equipment
Proceeds from/changes in:
Divestiture of generation assets
Purchase of leveraged leases
Sales of marketable securities, net of purchases
Purchases of other investments, net of sales
Sale of aircraft
Net other investing activities

Net Cash (Used By) From Investing Activities

FINANCING ACTIVITIES

Dividends paid on preferred and common stock
Redemption of preferred stock

Issuance of common stock

Reacaquisition of the Company’s common stock
Issuances of long-term debt

Reacquisitions of long-term debt

Notes payable to (receivable from) associated companies
Repayments of short-term debt, net of issuances
Cost of issuances and financings

Net other financing activities

Net Cash From (Used By) Financing Activities

Net (Decrease) increase In Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period

CASH AND CASH EQUIVALENTS AT END OF PERIOD

* Filed under request for confidential treatment pursuant to Rule 104(b)
of the Public Utility Holding Company Act of 1935.

Total Pepco  Eliminations Pepco Potomac Electric
Holdings, Reclasses & Holdings, Power Company Conectiv
Inc. Consolidations  Inc. Parent  Consolidated Consolidated
$ 2105 § (106.6) $ 1187 § 1341 § 43.7
239.8 (5.9) 2.7 153.3 79.0
- (138.1)
- (319.5) - 87.1 127.9
(75.3) 110.5 (1.5) 9.6 (125.8)
34.8 9.1 - 25.7 -
74.1 321 - 14.0 313
165.9 (41.5) 9.2 12.5 168.5
(57.1) (50.9) 215 736 (110.3)
- (34.6) - - 346
212.8 218.5 65.0 (48.6) (12.5)
805.5 {188.8) 775 4613 236.4
(1,075.6) 58.1 (1,134.7) - -
(503.8) 2.6 (11.4) (194.7) (297.4)
(319.6) (12.4) - (111.6) -
1.4 8.4 - 2.2 -
(17.7) (7.1) - (15.4) -
4.0 (11.8) - 4.1 11.7
9.1) 16.8 - (8.9) (9.2)
(1,920.4) 55.6 (1,146.1) (324.3) (294.9)
(135.3) 456.6 (54.4) (494.9) (42.6)
(8.9 - - (2.9 (7.9)
105.7 - 105.7 - -
(2.2) . - (2.2) -
1,974.2 (34.4) 1,500.0 34.3 440.0
415.2) 37.5 - (128.4) (242.8)
- 14.7 (901.8) - 596.1
(684.8) (9.5) 148.0 (43.2) (671.2)
(130.4) {(5.5) (119.8) . (5.3)
(3.9 (396.0) 395.3 (2.2 (0.1)
698.2 63.4 1,074.2 (638.6) 66.2
(416.7) 68.3 58 (501.6) 77
515.5 (68.3) - 515.5 59.1
$ 98.8 $ - 56 § 139 § 66.8

F-3A, Page 1 of 2



PEPCO HOLDINGS, INC. AND SUBSIDIARIES
CONSOLIDATING STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2002
(Millions of Dollars)

Potamac Capital

Pepco Energy Investment Pepco
Services, Inc. Corporation Communications, PHI Service
Consolidated* Consolidated* inc. Consolidated* Company
Net income $ (0.1)
Adjustments to reconcile net income to net cash from (used by) operating
activities:
Depreciation and amortization 54
Equity in loss (eamings) of subsidiaries
Gain on divestiture of generation assets -
Deferred income taxes -
Impairment losses .
Changes in: -
Accounts receivable -
Regulatory assets, net -
Prepaid expenses -
Accounts payable and accrued payroli -
Interest and taxes accrued, including Federal income tax refund -
Net other operating activities, including divestiture related items in -
2001 and 2000 (4.0)
Net Cash From (Used By) Operating Activities 1.3
INVESTING ACTIVITIES
Acquisition of Conectiv, net of cash acquired -
Net investment in property, plant and equipment -
Proceeds from/changes in: -
Divestiture of generation assets -
Purchase of leveraged leases -
Sales of marketable securities, net of purchases -
Purchases of other investments, net of sales -
Sale of aircraft -
Net other investing activities -
Net Cash (Used By) From Investing Activities -
FINANCING ACTIVITIES
Dividends paid on preferred and common stock -
Redemption of preferred stock .
Issuance of common stock -
Reacquisition of the Company’s common stock -
Issuances of long-term debt -
Reacquisitions of long-term debt -
Notes payable to (receivable from) associated companies -
Repayments of short-term debt, net of issuances -
Cost of issuances and financings -
Net other financing activities -
Net Cash From (Used By) Financing Activities .
Net (Decrease) Increase In Cash and Cash Equivalents 1.3
Cash and Cash Equivalents at Beginning of Period -
CASH AND CASH EQUIVALENTS AT END OF PERIOD $ 1.3

* Filed under request for confidential treatment pursuant to Rule 104(b)
of the Public Utility Holding Company Act of 1935.
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POTOMAC ELECTRIC POWER COMPANY
CONSOLIDATING STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2002
(Millions of dollars}

Potomac Electric  Eliminations
Power Company  Reclasses & Power Company
Consolidated Consolidations Parent
Net income * $ 1391 % (20.9) $ 1391
Adjustments to reconcile net income to net cash from (used by) operating
activities:
Depreciation and amortization 153.3 - 148.4
Gain on divestiture of generation assets - - -
Net income from subsidiaries - 20.9 (20.9)
Dividends from Edison Reserve Corporation - (462.0) 4620
Deferred taxes 87.1 (1.3) 47.1
Impairment losses - - -
Changes in:
Accounts receivable 9.6 0.1 9.6
Regulatory assets, net 257 - 25.7
Prepaid expenses 14.0 - 14.0
Accounts payable and accrued payroll 12.5 B (22.7)
Interest and taxes accrued, including Federal income tax refund 736 . 98.5
Net other operating activities, including divestiture related items in
2001 and 2000 {48.6) 11 (22.0)
Net Cash From (Used By} Operating Activities 466.3 (462.1) 878.8
INVESTING ACTIVITIES
Acquisition of Conectiv, net of cash acquired - - -
Net investment in property, plant and equipment (194.7) - (194.7)
Proceeds from/changes in:
Divestiture of generation assets - - -
Purchase of leveraged leases (111.8) - -
Sales of marketable securities, net of purchases 22 - -
Purchases of other investments, net of sales (15.4) (0.1) -
Sale of aircraft 4.1 - -
Net other investing activities (8.9) (8.9) -
Net Cash (Used By) From investing Activities (324 .3) (9.0) (194.7)
FINANCING ACTIVITIES
Dividends paid on preferred and common stock (499.9) 460.7 (498.6)
Redemption of preferred stock (2.0) - (2.0)
Issuance of common stock - - -
Reacquisition of the Company's common stock (2.2) - (2.2)
Issuances of long-term debt 343 - 343
Reacquisitions of long-term debt (128.4) 354 (175.9)
Repayments of short-term debt, net of issuances (43.2) (35.4) (43.2)
Cost of issuances and financings - - -
Net other financing activities 2.2) 1.5 (3.0)
Net Cash From {Used By) Financing Activities (643.8) 462.2 {690.6)
Net (Decrease) Increase In Cash and Cash Equivalents (501.6) (8.9) (6.5)
Cash and Cash Equivalents at Beginning of Period 515.5 - 15.8
CASH AND CASH EQUIVALENTS AT END OF PERIOD $ 139 § (8.9) § 9.1

Net income per stand alone financial statements differs to coll up to PHI by $5m in respect of preferred dividends.

* Filed under request for confidential treatment pursuant to Rule 104(b)

of the Public Utility Holding Company Act of 1935.
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Potomac Electric Pepco Energy

Services, Inc.
Consolidated*

Potamac Capital
Investment
Corporation

Consolidated*

The amount rolled up has been adjsted accordingly.

Edison Capital
Reserves
Corporation*



PEPCO ENERGY SERVICES, INC.
CONSOLIDATING STATEMENT OF CASH FLOWS

For the Year Ended December 31, 2002

(Millions of dofiars)

Pepco Energy
Services, Inc.
Consolidated
Smths*
Net income
Adjustments to reconcile net income to net cash from (used by) operating
activities:
Depreciation and amortization
Gain on divestiture of generation assets
Impairment losses
Changes in:
Accounts receivable
Regulatory assets, net
Prepaid expenses
Accounts payable and accrued payroll
interest and taxes accrued, including Federal income tax refund
Net other operating activities, including divestiture related items in
2001 and 2000

Net Cash From (Used By) Operating Activities

INVESTING ACTIVITIES
Acquisition of Conectiv, net of cash acquired
Net investment in property, plant and equipment
Proceeds from/changes in:
Divestiture of generation assets
Purchase of leveraged leases
Sales of marketable securities, net of purchases
Purchases of other investments, net of sales
Sale of aircraft
Net other investing activities
Net Cash (Used By) From Investing Activities

FINANCING ACTIVITIES

Dividends paid on preferred and common stock
Redemption of preferred stock

Issuance of common stock

Reacguisition of the Company’s common stock
Issuances of long-term debt

Reacquisitions of long-term debt

Repayments of short-term debt, net of issuances

Cost of issuances and financings

Net other financing activities

Net Cash From (Used By) Financing Activities

Net (Decrease) Increase In Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period
CASH AND CASH EQUIVALENTS AT END OF PERIOD

* Filed under request for confidential treatment pursuant to Rule 104(b)
of the Public Utility Holding Company Act of 1835,

Pepco Energy

Services, Inc.

Consolidated
7mths*
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Pepco Energy
Services, Inc.
Consolidated*

Eliminations
Reclasses &
Consolidations

Pepco
Energy
Services,
Inc. Parent*

PES Home
Warranty
Services of
VA*



Net income

PEPCO ENERGY SERVICES, INC.
CONSOLIDATING STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2002
(Millions of dollars)

Potomac
Power PES Landfill
Resources, Gas Other
Inc.” Corporation* Subsidiaries

Adjustments to reconcile net income to net cash from (used by) operating

activities:
Depreciation and amortization
Gain on divestiture of generation assets
impairment losses
Changes in:
Accounts receivable
Regulatory assets, net
Prepaid expenses
Accounts payable and accrued payroll

Interest and taxes accrued, including Federal income tax refund
Net other operating activities, including divestiture related items in

2001 and 2000
Net Cash From (Used By} Operating Activities

INVESTING ACTIVITIES
Acqguisition of Conectiv, net of cash acquired
Net investment in property, plant and equipment
Proceeds from/changes in:
Divestiture of generation assets
Purchase of leveraged leases
Sales of marketable securities, net of purchases
Purchases of other investments, net of sales
Sale of aircraft
Net other investing activities
Net Cash (Used By) From Investing Activities

FINANCING ACTIVITIES

Dividends paid on preferred and common stock
Redemption of preferred stock

Issuance of common stock

Reacquisition of the Company’s common stock
Issuances of long-term debt

Reacquisitions of long-term debt

Repayments of short-term debt, net of issuances

Cost of issuances and financings

Net other financing activities

Net Cash From (Used By) Financing Activities

Net (Decrease) Increase In Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period
CASH AND CASH EQUIVALENTS AT END OF PERIOD

* Filed under request for confidential treatment pursuant to Rule 104(b)

of the Public Utility Holding Company Act of 1935.
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Pepco Building
Services, Inc.
Consolidated™



PEPCO BUILDING SERVICES, INC.
CONSOLIDATING STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2002
(Millions of dollars)

Pepco Building Eliminations Pepco Building MET Electrical Substation
Services, Inc. Reclasses & Services, Inc. Testing Company, Testing Company,
Consolidated* Consolidations Parent* Inc.* Inc.*
Net income
Adjustments to reconcile net income to net cash from {used by) operating
activities:

Depreciation and amortization
Gain on divestiture of generation assets
Impairment losses
Changes in:
Accounts receivable
Regulatory assets, net
Prepaid expenses
Accounts payable and accrued payroll
Interest and taxes accrued, including Federal income tax refund
Net other operating activities, including divestiture related items in
2001 and 2000

Net Cash From (Used By) Operating Activities

INVESTING ACTIVITIES
Acquisition of Conectiv, net of cash acquired
Net investment in property, plant and equipment
Proceeds from/changes in:
Divestiture of generation assets
Purchase of leveraged leases
Sales of marketable securities, net of purchases
Purchases of other investments, net of sales
Sale of aircraft
Net other investing activities
Net Cash (Used By) From Investing Activities

FINANCING ACTIVITIES

Dividends paid on preferred and common stock
Redemption of preferred stock

Issuance of common stock

Reacquisition of the Company's common stock
Issuances of long-term debt

Reacquisitions of long-term debt

Repayments of short-term debt, net of issuances

Cost of issuances and financings

Net other financing activities

Net Cash From (Used By) Financing Activities

Net (Decrease) Increase In Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period
CASH AND CASH EQUIVALENTS AT END OF PERIOD

* Filed under request for confidential treatment pursuant to Rule 104(b)
of the Public Utility Holding Company Act of 1835.
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PEPCO BUILDING SERVICES, INC.

CONSOLIDATING STATEMENT OF CASH FLOWS

For the Year Ended December 31, 2002

{Millions of dollars})

Seaboard
Mechanical
Services, inc.”

Net income
Adjustments to reconcile net income to net cash from (used by) operating
activities:
Depreciation and amortization
Gain on divestiture of generation assets
Impairment losses
Changes in:
Accounts receivable
Regulatory assets, net
Prepaid expenses
Accounts payable and accrued payroll
Interest and taxes accrued, including Federal income tax refund
Net other operating activities, including divestiture related items in
2001 and 2000
Net Cash From (Used By) Operating Activities

INVESTING ACTIVITIES
Acquisition of Conectiv, net of cash acquired
Net investment in property, ptant and equipment
Proceeds from/changes in:
Divestiture of generation assets
Purchase of leveraged leases
Sales of marketable securities, net of purchases
Purchases of other investments, net of sales
Sale of aircraft
Net other investing activities
Net Cash (Used By) From Investing Activities

FINANCING ACTIVITIES

Dividends paid on preferred and common stock
Redemption of preferred stock

Issuance of common stock

Reacquisition of the Company’s commeon stock
{ssuances of long-term debt

Reacquisitions of fong-term debt

Repayments of short-term debt, net of issuances
Cost of issuances and financings

Net other financing activities

Net Cash From (Used By) Financing Activities

Net (Decrease) Increase In Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period

CASH AND CASH EQUIVALENTS AT END OF PERIOD

* Filed under request for confidential treatment pursuant to Rule 104(b})
of the Public Utility Holding Company Act of 1835.

Engineered
Services, Inc.”

F-3D, Page 2 of 2

Unitemp, inc.*

G&L Mechanical
Services, Inc.”



Net income
Adjustments to reconcile net income to net cash from {used by) operating
activities:
Depreciation and amortization
Undistributed loss from affiliate
Gain on divestiture of assets
Deferred income taxes
Impairment losses
Changes in:
Accounts receivable
Regulatery assets, net
Prepaid expenses
Accounts payable and accrued payroll
Interest and taxes accrued, including Federal income tax refund
Net other operating activities, including divestiture related items in
2001 and 2000
Net Cash From (Used By) Operating Activities

INVESTING ACTIVITIES
Acquisition of Conectiv, net of cash acquired
Net investment in property, plant and equipment
Proceeds from/changes in:
Divestiture of generation assets
Purchase of leveraged leases
Sales of marketable securities, net of purchases
Purchases of other investments, net of sales
Sale of aircraft
Net other investing activities
Net Cash (Used By) From Investing Activities

FINANCING ACTIVITIES

Dividends paid on preferred and common stock
Redemption of preferred stock

Issuance of comman stock

Reacquisition of the Company's comman stock
Issuances of long-term debt

Reacquisitions of long-term debt

Notes payable o {receivable from) associated companies
Repayments of short-term debt, net of issuances

Cost of issuances and financings

Net other financing activities

Net Cash From (Used By) Financing Activities

Net (Decrease) Increase In Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period
CASH AND CASH EQUIVALENTS AT END OF PERIOD

Note 1: represents Pepco Communications’ closing cash balance at
July 31, 2002. The investment was transferred In August 2002 to
Pepco Holdings, Inc.

* Filed under request for confidential treatment pursuant to Rule 104(b})
of the Public Utility Holding Company Act of 1835.

POTOMAC CAPITAL INVESTMENT CORPORATION
CONSOLIDATING STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2002
{Milliens of daliars)

Potamac Capital Potamac Capital Potamac Capital

Investment Investment investment Eliminations Potamac Capital
Corporation Corporation Corpaoration Reclasses &  Investment Corporation PCl Energy
Consolidated Consolidated Consolidated* Consolidations Parent* Corporation*
Smths* Tmths*

F-3E, Page 1 0f 4



POTOMAC CAPITAL INVESTMENT CORPORATION
CONSOLIDATING STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2002
(Millions of dollars)

PCI-BT
Investing  Edison Place
LLe* LLC*
Net income
Adjustments to reconcile net income to net cash from (used by} operating
aclivities:

Depreciation and amortization
Undistributed loss from affiliate
Gain on divestiture of assets
Deferred income taxes
Impairment losses
Changes in:
Accounts receivable
Regulatory assets, net
Prepaid expenses
Accounts payable and accrued payroll
Interest and taxes accrued, including Federa!l income tax refund
Net other operating activities, including divestiture related items in
2001 and 2000
Net Cash From (Used By) Operating Activities

INVESTING ACTIVITIES
Acquisition of Conectiv, net of cash acquired
Net investment in property, plant and equipment
Proceeds from/changes in:
Divestiture of generation assets
Purchase of leveraged leases
Sales of marketable securities, net of purchases
Purchases of other investments, net of sales
Sale of aircraft
Net other investing activities
Net Cash (Used By) From Investing Activities

FINANCING ACTIVITIES

Dividends paid on preferred and comman stock
Redemption of preferred stock

Issuance of common stock

Reacquisition of the Company's common stock
Issuances of long-term debt

Reacquisitions of iong-term debt

Notes payable to (receivable from) associated companies
Repayments of short-term debt, net of issuances

Cost of issuances and financings

Net other financing activities

Net Cash From (Used By) Financing Activities

Net (Decrease) increase In Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period
CASH AND CASH EQUIVALENTS AT END OF PERIOD

Note 1: represents Pepco Communications’ closing cash balance at
July 31, 2002. The investment was transferred In August 2002 to
Pepco Holdings, Inc.

* Filed under request for confidential treatment pursuant tc Rule 104(b)
of the Public Utility Holding Company Act of 1835.

Potomac Nevada PCl Netherlands PCI Queensland Potomac Capital
Investment, Inc.* Corp.* Corp.* Markets Corp.*

F-3E, Page 2 of 4

Potomac
Aircraft Leasing
Corp*



POTOMAC CAPITAL INVESTMENT CORPORATION
CONSOLIDATING STATEMENT OF CASH FLOWS

For the Year Ended December 31, 2002
(Millions of dollars}

Potomac
Harmans
Corp.*

Net income
Adjustments to reconcile net income to net cash from (used by) operating
activities:
Depreciation and amortization
Undistributed loss from affiliate
Gain on divestiture of assats
Deferred income taxes
Impairment losses
Changes in:
Accounts receivable
Regulatory assets, net
Prepaid expenses
Accounts payable and accrued payroll
Interest and taxes accrued, including Federal income tax refund
Net other operating activities, including divestiture related items in
2001 and 2000
Net Cash From (Used By) Operating Activities

INVESTING ACTIVITIES
Acguisition of Conectiv, net of cash acquired
Net investment in property, plant and egquipment
Proceeds from/changes in:
Divestiture of generation assets
Purchase of teveraged leases
Sales of marketable securities, nel of purchases
Purchases of other investments, net of sales
Sale of aircraft
Net other investing activities

Net Cash (Used By) From Investing Activities

FINANCING ACTIVITIES

Dividends paid on preferred and comman stock
Redemption of preferred stock

Issuance of common stock

Reacquisition of the Company’s common stock
fssuances of long-term debt

Reacquisitions of long-term debt

Notes payable to (receivable from) associated companies
Repayments of short-term debt, net of issuances

Cost of issuances and financings

Net other financing activities

Net Cash From (Used By) Financing Activities

Net (Decrease) Increase In Cash and Cash Eguivalents
Cash and Cash Equivalents at Beginning of Period

CASH AND CASH EQUIVALENTS AT END OF PERIOD

Note 1: represents Pepco Communications' closing cash balance at
July 31, 2002, The investment was transferred In August 2002 to
Pepco Holdings, Inc.

* Filed under request for confidential treatment pursuant to Rule 104(b)
of the Public Utility Holding Company Act of 1835.

Harmans Pepco Friendly Skies,
Building Potomac Land Technologies American Energy Inc.
Associates*  Corporation* LLC Corp.* Consolidated*

F-3E, Page 3 of 4

AMP Funding, LLC
Consolidated”



POTOMAC CAPITAL INVESTMENT CORPORATION
CONSOLIDATING STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2002
{Millions of dollars})

Potomac Nevada Pepco
Corporation Pepco Enterprises, Communications,
Consolidated* Inc. Consolidated* Inc., Consolidated*

Net income
Adjustments to reconcile net income to net cash from (used by) operating
activities:
Depreciation and amortization
Undistributed loss from affiliate
Gain on divestiture of assets
Deferred income taxes
Impairment losses
Changes in:
Accounts receivable
Regulatory assets, net
Prepaid expenses
Accounts payable and accrued payroll
Interest and taxes accrued, including Federal income tax refund
Net other operating activities, including divestiture refated items in
2001 and 2000 Note 1
Net Cash From (Used By) Operating Activities

INVESTING ACTIVITIES
Acquisition of Conectiv, net of cash acquired
Net investment in property, plant and equipment
Proceeds from/changes in:
Divestiture of generation assets
Purchase of leveraged leases
Sales of marketable securilies, net of purchases
Purchases of other investments, net of sales
Sale of aircraft
Net other investing activities

Net Cash (Used By) From Investing Activities

FINANCING ACTIVITIES

Dividends paid on preferred and common stock
Redemption of preferred stock

Issuance of common stock

Reacquisition of the Company's common stock
Issuances of long-term debt

Reacquisitions of fong-term debt

Notes payable to (receivable from) associated companies
Repayments of short-term debt, net of issuances

Cost of issuances and financings

Net other financing activities .

Net Cash From (Used By) Financing Activities

Net (Decrease) Increase In Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period
CASH AND CASH EQUIVALENTS AT END OF PERIOD

Note 1: represents Pepco Communications' closing cash balance at
July 31, 2002. The investment was transferred in August 2002 to
Pepco Holdings, Inc.

* Filed under request for confidential treatment pursuant to Rule 104(b)
of the Public Utility Holding Company Act of 1935.

F-3E. Page 4 of 4



Net income

FRIENDLY SKIES, INC. AND SUBSIDIARIES
CONSOLIDATING STATEMENTS OF CASH FLOWS
For the Year Ended December 31, 2002
{Millions of dollars)

Friendly Skies,

Consolidated*

Adjustments to reconcile net income to net cash from (used by) operating

activities:
Depreciation and amortization
Undistributed loss from affiliate
Gain on divestiture of generation assets
Deferred income taxes
Impairment losses
Changes in:
Accounts receivable
Regulatory assets, net
Prepaid expenses
Accounts payable and accrued payroll

Interest and taxes accrued, including Federal income tax refund
Net other operating activities, including divestiture related items in

2001 and 2000
Net Cash From (Used By) Operating Activities

INVESTING ACTIVITIES
Acquisition of Conectiv, net of cash acquired
Net investment in property, plant and equipment
Proceeds from/changes in:

Divestiture of generation assets

Purchase of leveraged leases
Sales of marketabte securities, net of purchases
Purchases of other investments, net of sales
Sale of aircraft
Net other investing activities

Net Cash (Used By) From Investing Activities

FINANCING ACTIVITIES

Dividends paid on preferred and common stock
Redemption of preferred stock

Issuance of common stock

Reacquisition of the Company’s common stock
Issuances of long-term debt

Reacquisitions of long-term debt

Notes payable to (receivable from) associated comp
Repayments of short-term debt, net of issuances
Cost of issuances and financings

Net other financing activities

Net Cash From (Used By) Financing Activities

anies

Net (Decrease) Increase In Cash and Cash Equivalents

Cash and Cash Equivalents at Beginning of Pericd

CASH AND CASH EQUIVALENTS AT END OF PERIOD

* Filed under request for confidential treatment pursuant to Rule 104(b}

of the Public Utility Holding Company Act of 1835.

F-3F, Page 1 of 1

Eliminations
Inc. Reclasses &
Consolidations

Friendly Skies,
Inc. Parent”

PCI Air
Management
Corporation*



AMP FUNDING, LLC AND SUBSIDIARIES
CONSOLIDATING STATEMENTS OF CASH FLOWS
For the Year Ended December 31, 2002
{Millions of dollars)

AMP Funding, Eliminations RAMP PCI Air
LLC Reclasses & AMP Funding, Investments, Management PCl Ever,
Consolidated* Consolidations LLC Parent* LLC Partners, LLC* Inc.*
Net income
Adjustments to reconcile net income to net cash from {used by) operating
activities:

Depreciation and amortization
Undistributed loss from affiliate
Gain on divestiture of assets
Deferred income taxes
Impairment losses
Changes in:
Accounts receivable
Regulatory assets, net
Prepaid expenses
Accounts payable and accrued payroll
Interest and taxes accrued, including Federal income tax refund
Net other operating activities, including divestiture related items in
2001 and 2000
Net Cash From (Used By) Operating Activities

INVESTING ACTIVITIES
Acquisition of Conectiv, net of cash acquired
Net investment in property, plant and equipment
Proceeds from/changes in:
Divestiture of generation assets
Purchase of leveraged leases
Sales of marketable securities, net of purchases
Purchases of other investments, net of sales
Sale of aircraft
Net other investing activities
Net Cash (Used By} From Investing Activities

FINANCING ACTIVITIES

Dividends paid on preferred and common stock
Redemption of preferred stock

Issuance of common stock

Reacquisition of the Company's common stock
Issuances of long-term debt

Reacquisitions of long-term debt

Notes payable to (receivable from) associated companies
Repayments of short-term debt, net of issuances

Cost of issuances and financings

Net other financing activities

Net Cash From (Used By) Financing Activities

Net (Decrease) Increase In Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period
CASH AND CASH EQUIVALENTS AT END OF PERIOD

* Filed under request for confidential treatment pursuant to Rule 104(b}
of the Public Utility Ho!ding Company Act of 1935.
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POTOMAC NEVADA CORPORATION AND SUBSIDIARIES
CONSOLIDATING STATEMENTS OF CASH FLOWS
For the Year Ended December 31, 2002

{Millions of dollars)

Net income
Adjusiments to reconcile net income to net cash from (used by) operating
activities:
Depreciation and amortization
Undistributed loss from affiliate
Gain on divestiture of generation assets
Deferred income taxes
impairment losses
Changes in:
Accounts receivable
Regulatory assets, net
Prepaid expenses
Accounts payable and accrued payroll
Interest and taxes accrued, including Federal income tax refund
Net other operating activities, including divestiture related items in
2001 and 2000
Net Cash From {Used By) Operating Activities

INVESTING ACTIVITIES
Acquisition of Cenectiv, net of cash acquired
Net investment in property, plant and equipment
Proceeds from/changes in:

Divesliture of generation assets

Purchase of leveraged leases
Sales of marketable securities, net of purchases
Purchases of other investments, net of sales
Sale of aircraft
Net other investing activities

Net Cash (Used By) From Investing Activities

FINANCING ACTIVITIES

Dividends paid on preferred and common stock
Redemplion of preferred stock

Issuance of common stock

Reacquisition of the Company’'s common stock
Issuances of jong-term debt

Reacquisitions of long-term debt

Notes payable to {receivable from) associated companies
Repayments of short-term debt, net of issuances

Cost of issuances and financings

Net other financing activities

Net Cash From (Used By) Financing Activities

Net (Decrease) Increase In Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period
CASH AND CASH EQUIVALENTS AT END OF PERIOD

* Filed under request for confidential treatment pursuant to Rule 104(b)
of the Public Utility Holding Company Act of 1935.

Consolidated*

Eliminations
Reclasses &
Consolidations

F-3H, Page 1 of 1

Potomac

Capital Joint

Leasing

Corporation
Consolidated*

Potomac
Delaware
PCl Engine Leasing
Trading, Corporatlion

Ltd.” Consolidated*



POTOMAC DELAWARE LEASING CORPORATION AND SUBSIDIARIES

CONSOLIDATING STATEMENTS OF CASH FLOWS
For the Year Ended December 31, 2002
{Millions of dollars)

Potomac

Delaware

Leasing Eliminations
Corporation Reclasses &

Consolidated*  Consolidations

Net income
Adjustments to reconcile net income to net cash from (used by) operating
activities:
Depreciation and amortization
Undistributed loss from affiliate
Gain on divestiture of assets
Deferred income taxes
Impairment losses
Changes in:
Accounts receivable
Regulatory assets, net
Prepaid expenses
Accounts payable and accrued payroll
Interest and taxes accrued, including Federal income tax refund
Net other operating activities, including divestiture related items in
2001 and 2000
Net Cash From (Used By) Operating Activities

INVESTING ACTIVITIES
Acquisition of Conectiv, net of cash acquired
Net investment in property, plant and equipment
Proceeds from/changes in:

Divestiture of generation assets

Purchase of leveraged leases
Sales of marketable securities, net of purchases
Purchases of other investments, net of sales
Sale of aircraft
Net other investing activities

Net Cash (Used By) From Investing Activities

FINANCING ACTIVITIES

Dividends paid on preferred and common stock
Redemption of preferred stock

Issuance of common stock

Reacguisition of the Company’s common stock
Issuances of long-term debt

Reacquisitions of long-term debt

Notes payable to (receivable from) associated companies
Repayments of short-term debt, net of issuances

Cost of issuances and financings

Net cther financing activities

Net Cash From (Used By) Financing Activities

Net (Decrease) Increase In Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period

CASH AND CASH EQUIVALENTS AT END OF PERIOD

* Filed under request for confidential treatment pursuant to Rule 104(b)
of the Public Utility Holding Company Act of 1935.
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Potomac
Delaware
Leasing
Corporation
Parent*

Potomac
Equipment
Leasing
Corp.*

Potomac Leasing
Associates, LP*



Net income

POTOMAC CAPITAL JOINT LEASING CORPORATION AND SUBSIDIARIES
CONSOLIDATING STATEMENTS OF CASH FLOWS
For the Year Ended December 31, 2002
(Millions of doliars)

Potomac
Capital Joint Potomac Capital Aircraft
Leasing Eliminations Joint Leasing International
Corporation Reclasses & Corporation Management
Consolidated* Consolidations Parent” Co.*

Adjustments to reconcile net income to net cash from (used by) operating

activities:
Depreciation and amortization
Undistributed loss from affiliate
Gain on divestiture of assets
Deferred income taxes
Impairment losses
Changes in:
Accounts receivable
Regulatory assets, net
Prepaid expenses
Accounts payable and accrued payroll

Interest and taxes accrued, including Federal income tax refund
Net other operating activities, including divestiture related items in

2001 and 2000
Net Cash From (Used By} Operating Activities

INVESTING ACTIVITIES
Acquisition of Conectiv, net of cash acquired
Net investment in property, plant and eguipment
Proceeds from/changes in:

Divestiture of generation assets

Purchase of leveraged leases
Sales of marketable securities, net of purchases
Purchases of other investments, net of sales
Sale of aircraft
Net other investing activities

Net Cash (Used By) From Investing Activities

FINANCING ACTIVITIES

Dividends paid on preferred and common stock
Redemption of preferred stock

Issuance of common stock

Reacquisition of the Company’s common stock
Issuances of long-term debt

Reacquisitions of long-term debt

Notes payable to {receivable from) associated companies

Repayments of short-term debt, net of issuances
Cost of issuances and financings
Net cther financing activities

Net Cash From (Used By) Financing Activities

Net (Decrease) Increase In Cash and Cash Equivalents

Cash and Cash Equivalents at Beginning of Period

CASH AND CASH EQUIVALENTS AT END OF PERIOD

* Filed under request for confidential treatment pursuant to Rule 104(b)

of the Public Utility Holding Company Act of 1935.
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Investments*



Net income

PEPCO ENTERPRISES, INC.
CONSOLIDATING STATEMENTS OF CASH FLOWS
For the Year Ended December 31, 2002
{Miilions of dollars)

Pepco Ellminations Pepco SEVERN
Enterprises, inc Reclasses & Enterprises, Inc W.A. CHESTER CONSTRUCTION
Consclidated* Consolidations Parent* LLC* LLC*

Adjustments to reconcile net income to net cash from (used by) operating

activities:
Depreciation and amortization
Undistributed loss from affiliate
Gain on divestiture of generation assets
Deferred income taxes
Impairment losses
Changes in:
Accounts receivable
Regulatory assets, net
Prepaid expenses
Accounts payable and accrued payroll

Interest and taxes accrued, including Federal income tax refund
Net other operating activities, including divestiture related items in

2001 and 2000
Net Cash From (Used By) Operating Activities

INVESTING ACTIVITIES
Acguisition of Conectiv, net of cash acquired
Net investment in property, plant and equipment
Proceeds from/changes in:
Divestiture of generation assets
Purchase of leveraged leases
Sales of marketable securities. net of purchases
Purchases of other investments, net of sales
Sale of aircraft
Net other investing activities
Net Cash (Used By) From Investing Activities

FINANCING ACTIVITIES

Dividends paid on preferred and common stock
Redemption of preferred stock

Issuance of common stock

Reacquisition of the Company’s common stock
Issuances of long-term debt

Reacquisitions of long-term debt

Notes payable to (receivable from) associated companies
Repayments of short-term debt, net of issuances

Cost of issuances and financings

Net other financing activities

Net Cash From (Used By) Financing Activities

Net {Decrease) Increase In Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period

CASH AND CASH EQUIVALENTS AT END OF PERIOD

* Filed under request for confidential treatment pursuant to Rule 104(b)
of the Public Utility Holding Company Act of 1835,
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Netincome
Adjustments 1o reconcile net income to net cash from {used by} operating
activities:
Depreciation and amortization
Undistributed loss from affiliate
Gain on divestiture of generation assets
Deferred income taxes
Impairment losses
Changes in:
© Accounts receivable
Regulatory assets, nat
Prepaid expenses
Accounts payabte and accrued payroll
interest and taxes accrued, including Federal income tax refund
Net other operating activities, including divestiture related items in
2001 and 2000
Net Cash From (Used By) Operating Activities

INVESTING ACTIVITIES
Acquisition of Conectiv, net of cash acquired
Net investment in property, piant and equipment
Proceeds from/changes in:
Divestiture of generation assets
Purchase of leveraged leases
Sales of marketable securities, net of purchases
Purchases of other investments, net of sales
Sale of aircraft
Net other investing activities

Net Cash (Used By) From Investing Activities

FINANCING ACTIVITIES

Dividends paid on preferred and common stock
Redemption of preferred stock

Issuance of comman stock

Reacguisition of the Company’s common stock
{ssuances of long-term debt

Reacquisitions of long-term debt

Notes payable to (receivable from) associated companies
Repayments of short-term debt, net of issuances

Cost of issuances and financings

Net other financing activities

Net Cash From (Used By) Financing Activities

Net (Decrease) Increase In Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period
CASH AND CASH EQUIVALENTS AT END OF PERIOD

* Filed under request for confidential treatment pursuant to Rule 104(b}
of the Public Utility Holding Company Act of 1835.

PEPCO COMMUNICATIONS, INC,
CONSOLIDATING STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2002
{Millions of dollars)

Pepco Pepco
Pepco Pepco Communications, Eliminations Communications Pepco
Communications, inc. Communlcations, inc. Inc. Reclasses & ,Inc. Communications,
Consolidated Consolidated Consolidated*  Consolidations Parent* LLC*
S5mths* 7mths*
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CONECTIV
CONSOLIDATING STATEMENT OF CASH FLOW
For the Year Ended December 31, 2002
(Millions of dollars)

Conectlv
Delmarva Atlantic City  Properties and
Eliminations Power & Light Electric investments,
Conectiv Conectlv Reclasses & Conectiv Company Company Inc.
Consolidated Consolidated  Consolidations Parent Consolidated Consolidated Consolidated*
§ mths
Net income $ 437 ¢ 908 $ (126.0) § 908 § 497 § 28.2
aclivities:
Depreciation and amortization 79.0 193.0 124 - 823 69.2
Equity in loss {earnings) of subsidiaries - - 128.7 (124.9) - -
Gain on divestiture of generation assets - (15.8) (58.3) - (11.8) -
Deferred income taxes 127.9 68.8 (44.7) (0.8) 67.9 466
Investment tax credit adjustments, net (1.4) - 3.1 - (0.9) (2.0}
Pension expense credit - - 10.2 - (10.2) -
Impairment losses 4.0 135 39 - - 9.6
Loss on sale of leveraged leases 21 19.7 18.7 - - -
Deferred electric service costs and gas supply costs - (7.4) 34.4 - - (41.8)
Changes in: - -
Accounts receivable (125.8) (438.7) 437.7) 16.9 18.1 33
Inventories (30.5) 29 0.2 - 46 1.0
Regulatory assets, net - - - - - -
Prepaid expenses 313 - (42.8) - - {3.1)
Accounts payable and accrued payroll 168.5 494 .4 500.2 (0.1) (12.4) 39.0
Interest and taxes accrued, including Federal income tax refund (110.3) 47 15.2 (24.2} (51.8) 154
Other current assets and liabilities 346 323 6.0 - (1.4) 285
Other, net 133 2341 (45.2) 16 233 14.0
Net Cash From (Used By) Operating Activities 2364 483.3 303 (40.7) 157.6 207.8
INVESTING ACTIVITIES
Acquisition of Conectiv, net of cash acquired - - - - - -
Net investment in property, plant and equipment (297.4) (692.4) (327.4) - (82.5) (106.2)
Proceeds from/changes in:
Divestiture of generation assets - 10.0 - - 10.0 -
Purchase of leveraged leases - - (51.1) - - -
Sales of marketable securities, net of purchases - - - - - -
Purchases of other investments, net of sales - - 9.6 - - -
Proceeds from safe of other assets 17 44.9 31.7 - 0.8 124
Net other investing activities (9.2) (8.8) (18.9) - 0.2 .1
Net Cash (Used By) From Investing Activities (294.9) (646.3) (356.1) - (71.5) (95.9)
FINANCING ACTIVITIES
Dividends paid on preferred and common stock (42.6) (98.2) 221 (20.3) (64.5) (35.5)
Redemption of preferred stock (7.9) (20.4) - - (7.9) {12.5)
Issuance of common stock - - (1.4} 1.4 - -
Reacquisition of the Company's common stock - - 53.0 1.7y - -
Issuances of long-term debt 440.0 736.0 150.0 100.0 48.0 440.0
Reacquisitions of long-term debt (242.8) (443.9) {100.0) - (121.5) (221.4)
Notes payable to (receivable from) associated companies 596.1 586.1 79.1 3318 - -
PHI money pool lendings 108.6 109.6 2074 - - -
Repayments of short-term debt, net of issuances (780.8) (678.0) 112.0 (744.9) - (45.0)
Cost of issuances and financings (5.3) (24.1) (16.0) - (3.3) {4.8)
Net other financing activities Q.1 0. 1) 78 - {0.1) -
Net Cash From (Used By) Financing Activities 66.2 177.0 5140 (333.7) {151.3) 120.8
Net (Decrease) Increase In Cash and Cash Equivalents 77 14.0 188.2 (374.4) (65.2) 2328
Cash and Cash Equivalents at Beginning of Period 59.1 52.8 (620.1}) 374.4 1749 14.3
CASH AND CASH EQUIVALENTS AT END OF PERIOD 3 668 $ 66.8 $ (431.9) § -8 108.7 § 2471

* Filed under request for confidential treatment pursuant to Rule 104(b)
of the Public Utility Holding Company Act of 1935.
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CONECTIV
CONSOLIDATING STATEMENT OF CASH FLOW
For the Year Ended December 31, 2002
(Millions of dollars)

Conectiv
Conectiv Communication
Energy Holding Atlantic s, Inc. Conectiv Conectiv Atlantic
Company Southern Consolidated Resource Solutions LLC  Generation, Inc.

Consolidated* Propertles, Inc.* (Parentonly)* Partners,Inc.” Consolidated® Consolidated*

Net income
activities:
Depreciation and amortization
Equity in loss (earnings) of subsidiaries
Gain on divestiture of generation assets
Deferred income taxes
Investment tax credit adjustments, net
Pension expense cregit
Impairment losses
Loss on sale of leveraged leases
Deferred electric service costs and gas supply costs
Changes in:
Accounts receivable
Inventories
Regulatory assets, net
Prepaid expenses
Accounts payable and accrued payroll
Interest and taxes accrued, including Federal income tax refund
Other current assets and liabilities
Other, net
Net Cash From (Used By) Operating Activities

INVESTING ACTIVITIES
Acquisition of Conectiv, net of cash acquired
Net investment in property, plant and equipment
Proceeds from/changes in:
Divestiture of generation assets
Purchase of leveraged leases
Sales of marketable securities, net of purchases
Purchases of other investments, net of sales
Proceeds from sale of other assets
Net other investing activities
Net Cash {Used By) From Investing Activities

FINANCING ACTIVITIES

Dividends paid on preferred and comman stock
Redemption of preferred stock

Issuance of common stock

Reacquisition of the Company's common stock
Issuances of long-term debt

Reacquisitions of long-term debt

Notes payable to (receivable from) associated companies
PHI money pool lendings

Repayments of short-term debt, net of issuances

Cost of issuances and financings

Net other financing activities

Net Cash From (Used By} Financing Activities

Net (Decrease) Increase In Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period
CASH AND CASH EQUIVALENTS AT END OF PERIOD

* Filed under request for confidential treatment pursuant to Rufe 104(b)
of the Public Utility Holding Company Act of 1935,
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DELMARVA POWER & LIGHT COMPANY AND SUBSIDIARIES
CONSOLIDATING STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2002
(Millions of Dollars}

Delmarva Power & Eliminations
Light Company Reclasses &

Delmarva Power &
Light Company

Delmarva Power

Consolidated Consolidations Parent Financing |
Net income 497 $ $ 487 % -
Adjustments to reconcile net income to net cash from (used by} operating
activities:
Depreciation and amortization 82.3 82.3 -
Gain on divestiture of generation assets (11.8) (11.6) -
Deferred income taxes 67.9 67.9 -
Investment tax credit adjustments, net (0.9) (0.9) -
Pension expense credit (10.2) (10.2) -
Impairment losses - - -
Loss on sale of leveraged leases - - -
Deferred electric service costs and gas supply costs - - -
Changes in:
Accounts receivable 18.1 18.1 -
Inventories 486 4.6 -
Regulatory assets, net - - -
Prepaid expenses - - -
Accounts payable and accrued payroll (12.4) (12.4) -
Interest and taxes accrued, including Federa! income tax refund (51.8) (51.8) -
Other current assets and liabilities (1.4) (1.4) -
Other, net 23.3 233 -
Net Cash From (Used By) Operating Activities 157.6 157.6 -
INVESTING ACTIVITIES
Acguisition of Conectiv, net of cash acquired - - -
Net investment in property, ptant and equipment (82.5) (82.5) -
Proceeds from/changes in: - - -
Divestiture of generation assets 10.0 10.0 -
Purchase of leveraged leases - - -
Sales of marketable securities, net of purchases - - -
Purchases of other investments, net of sales - - -
Proceeds from sale of other assets 0.8 08 -
Net other investing activities 0.2 0.2 -
Net Cash (Used By) From Investing Activities (71.5) (71.5) -
FINANCING ACTIVITIES
Dividends paid on preferred and common stock (64.5) (64.5) -
Redemption of preferred stock (7.9) (7.9) -
Issuance of common stock - - -
Reacquisition of the Company's common stock - - -
Issuances of long-term debt 46.0 46.0 -
Reacquisitions of long-term debt (121.5) (121.5) -
Notes payable to (receivable from) associated companies - - -
PHI money pool lendings - - -
Repayments of short-term debt, net of issuances - - -
Cost of issuances and financings (33) {3.3) -
Net other financing activities {0.1) 0.1) -
Net Cash From (Used By) Financing Activities (151.3) (151.3) -
Net (Decrease) Increase In Cash and Cash Equivalents (65.2) (65.2) -
Cash and Cash Equivalents at Beginning of Period 174.9 174.9
CASH AND CASH EQUIVALENTS AT END OF PERIOD 109.7 § $ 109.7 $ -
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ATLANTIC CITY ELECTRIC COMPANY AND SUBSIDIARIES

CONSOLIDATING STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2002
(Millions of Dollars)

Atlantic City Atlantic City
Atlantic City Electric  Eliminations Electric Electric
Company Reclasses & Company Atlantic  Atlantic Transition
Consolidated Consolidations Parent Capital | Capitalll  Funding LLC
Net income $ 282 §$ - 282 § - 8 -8 -
Adjustments to reconcile net income to net cash from (used by) operating
activities:
Depreciation and amortization 69.2 - 69.2 - - -
Gain on divestiture of generation assets - - - - -
Deferred income taxes 46.6 - 46.6 - - -
Investment tax credit adjustments, net (2.0) - (2.0) - . -
Pension expense credit . - . . R
Impairment losses 9.6 - 9.6 - - -
Loss on sale of leveraged leases - - - - -
Deferred electric service costs and gas supply costs (41.8) - (41.8) - - -
Changes in:
Accounts receivable 33 12.7 3.3 - - (12.7)
Inventories 1.0 - 1.0 - - -
Regulatory assets, net - - - - -
Prepaid expenses (3.1) - (3.1) - - -
Accounts payable and accrued payroli 39.0 - 39.0 - - -
Interest and taxes accrued, including Federal income tax refund 15.4 - 15.4 - - -
Other current assets and liabilities 285 - 28.5 - - -
Other, net 14.0 427.7 14.0 - - (427.7)
Net Cash From (Used By) Operating Activities 207.9 440.4 207.9 - - (440.4)
INVESTING ACTIVITIES
Acquisition of Conectiv, net of cash acquired - - - - -
Net investment in property, plant and equipment (106.2) - (106.2) - - -
Proceeds from/changes in: - - - - -
Divestiture of generation assets - - - - -
Purchase of leveraged leases - - - - -
Sales of marketable securities, net of purchases - - - - -
Purchases of other investments, net of sales - - - - -
Proceeds from sale of other assets 124 - 12.4 - - -
Net other investing activities (2.1) (0.6) 2.1) - - 0.6
Net Cash (Used By) From Investing Activities (95.9) (0.8) (95.9) - - 0.6
FINANCING ACTIVITIES
Dividends paid on preferred and common stock (35.5) - (35.5) - - -
Redemption of preferred stock (12.5) - (12.5) - - -
Issuance of common stock - - - - -
Reacquisition of the Company's common stock - - - - -
Issuances of long-term debt 440.0 (425.3) 440.0 - - 425.3
Reacquisitions of long-term debt (221.4) - (221.4) - - -
Notes payable to (receivabie from) associated companies - - - - -
PHI money pool lendings - - - - B
Repayments of short-term debt, net of issuances (45.0) (14.5) (45.0) - - 145
Cost of issuances and financings (4.8) - (4.8) - - -
Net other financing activities - - - - - R
Net Cash From (Used By) Financing Activities 120.8 (439.8) 120.8 - - 439.8
Net (Decrease) Increase In Cash and Cash Equivalents 232.8 - 232.8 - - -
Cash and Cash Equivalents at Beginning of Period 14.3 - 14.3 - - -
CASH AND CASH EQUIVALENTS AT END OF PERIOD $ 2471 § - $ 2471 $ - $ -3 -
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CONECTIV PROPERTIES AND INVESTMENTS, INC. AND SUBSIDIARIES
CONSOLIDATING STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2002
(Millions of Dollars}

Conectiv
Conectiv Properties Eliminations Properties and
and Investments, Reclasses & Investments,
fnc. Consolidated*  Consolidations Inc. Parent*

Net income
Adjustments to reconcile net income to net cash from (used by) operating
activities:
Depreciation and amortization
Equity in loss (earnings) of subsidiaries
Gain on divestiture of generation assets
Deferred income taxes
Investment tax credit adjustments, net
Pension expense credit
Impairment losses
Loss on sale of leveraged leases
Deferred electric service costs and gas supply costs
Changes in:
Accounts receivable
Inventories
Regulatory assets, net
Prepaid expenses
Accounts payable and accrued payroil
Interest and taxes accrued, including Federal income tax refund
Other current assets and liabilities
Other, net
Net Cash From (Used By) Operating Activities

INVESTING ACTIVITIES
Acquisition of Conectiv, net of cash acquired
Net investment in property, plant and equipment
Proceeds from/changes in:
Divestiture of generation assets
Purchase of leveraged leases
Sales of marketable securities, net of purchases
Purchases of other investments, net of sales
Proceeds from sale of other assets
Net other investing activities

Net Cash (Used By) From Investing Activities

FINANCING ACTIVITIES

Dividends paid on preferred and common stock
Redemption of preferred stock

Issuance of common stock

Reacquisition of the Company's common stock
Issuances of long-term debt

Reacquisitions of long-term debt

Notes payable to (receivable from) associated companies
PHI money pool lendings

Repayments of short-term debt, net of issuances

Cost of issuances and financings

Net other financing activities

Net Cash From (Used By) Financing Activities

Net (Decrease) Increase In Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period

CASH AND CASH EQUIVALENTS AT END OF PERIOD

* Filed under request for confidential treatment pursuant to Rule 104(b)
of the Public Utility Holding Company Act of 1935.
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CONECTHV ENERGY HOLDING COMPANY AND SUBSIDIARIES
CONSOLIDATING STATEMENT OF CASH FLOWS

For the Year Ended December 31, 2002
(Millions of dollars)

Conectiv Energy Eliminations
Holding Company  Reclasses &
Consolidated* Consolidations

Conectiv Conectiv  Conectiv
Energy Holding Energy  Operating
Company Supply, Services

Parent* Inc.* Company*

ACE REIT,
Inc.”

Net income
Adjustments to reconcile net income fo net cash from (used by) operating
activities:
Depreciation and amortization
Equity in loss (eamings) of subsidiaries
Gain on divestiture of generation assets
Deferred income taxes
Investment tax credit adjustments, net
Pension expense cregdit
Impairment losses
Loss on sale of leveraged leases
Deferred electric service costs and gas supply costs
Changes in:
Accounts receivable
Inventories
Regulatory assets, net
Prepaid expenses
Accounts payable and accrued payroll
interest and taxes accrued, including Federal income tax refund
Other current assets and liabilities
Other, net
Net Cash From (Used By) Operating Activities

INVESTING ACTIVITIES
Acquisition of Conectiv, net of cash acquired
Net investment in property, plant and equipment
Proceeds from/changes in:
Divestiture of generation assets
FPurchase of leveraged leases
Sales of marketable securities, net of purchases
Purchases of other investments, net of sales
Proceeds from sale of other assets
Net other investing activities
Net Cash (Used By) From Investing Activities

FINANCING ACTIVITIES

Dividends paid on preferred and common stock
Redemption of preferred stock

Issuance of common stock

Reacquisition of the Company's common stock
Issuances of long-term debt

Reacquisitions of long-term debt

Notes payable to (receivable from) associated companies
PHI money pool lendings

Repayments of short-term debt, net of issuances

Cost of issuances and financings

Net other financing activities

Net Cash From (Used By) Financing Activities

Net (Decrease) Increase In Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period

CASH AND CASH EQUIVALENTS AT END OF PERIOD

* Filed under request for confidential treatment pursuant to Rule 104(b)
of the Public Utility Holding Company Act of 1935.
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CONECTIV ENERGY HOLDING COMPANY AND SUBSIDIARIES
CONSOLIDATING STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2002

(Millions of dollars)

Conectiv
Delmarva
Generation,
Inc.*

Conectiv
Mid-Merit,
Inc.*

Conectiv
Pennsylania
Generation,

Inc.*

Conectiv
Atlantic Conectiv
Generation, Bethlehem,
LLC* LLC*
Net income
Adjustments to reconcile net income to net cash from (used by) operating
activities:

Depreciation and amortization
Equity in loss (earnings) of subsidiaries
Gain on divestiture of generation assets
Deferred income taxes
Investment tax credit adjustments, net
Pension expense credit
Impairment losses
Loss on sale of leveraged leases
Deferred electric service costs and gas supply costs
Changes in:
Accounts receivable
Inventories
Regulatory assets, net
Prepaid expenses
Accounts payable and accrued payroll
Interest and taxes accrued, including Federal income tax refund
Other current assets and liabilities
Other, net

Net Cash From (Used By) Operating Activities

INVESTING ACTIVITIES
Acquisition of Conectiv, net of cash acquired
Net investment in property, plant and equipment
Proceeds from/changes in:
Divestiture of generation assets
Purchase of leveraged leases
Sales of marketable securities, net of purchases
Purchases of other investments, net of sales
Proceeds from sale of other assets
Net other investing activities

Net Cash (Used By) From investing Activities

FINANCING ACTIVITIES

Dividends paid on preferred and common stock
Redemption of preferred stock

Issuance of common stock

Reacquisition of the Company's common stock
{ssuances of long-term debt

Reacquisitions of long-term debt

Notes payable to (receivable from) associated companies
PHI money pool lendings

Repayments of short-term debt, net of issuances

Cost of issuances and financings

Net other financing activities

Net Cash From (Used By) Financing Activities

Net (Decrease) Increase In Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period
CASH AND CASH EQUIVALENTS AT END OF PERICD

* Filed under request for confidential treatment pursuant to Rule 104(b}
of the Public Utility Holding Company Act of 1935.
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CONECTIV SOLUTIONS LLC AND SUBSIDIARIES

CONSOLIDATING STATEMENT OF CASH FLOWS

For the Year Ended December 31, 2002
(Millions of dollars)

Conaectiv
Solutions LLC
Consolidated*

Net income
Adjustments to reconcile net income to net cash from (used by) operating
activities:
Depreciation and amortization
Equity in loss {earnings) of subsidiaries
Gain on divestiture of generation assets
Deferred income taxes
Investment tax credit adjustments, net
Pension expense credit
Impairment losses
Loss on sale of leveraged leases
Deferred electric service costs and gas supply costs
Changes in:
Accounts receivable
Inventories
Regulatory assets, net
Prepaid expenses
Accounts payable and accrued payroll
Interest and taxes accrued, including Federal income tax refund
Other current assets and liabilities
Other. net

Net Cash From (Used By) Operating Activities

INVESTING ACTIVITIES
Acquisition of Conectiv, net of cash acquired
Net investment in property, plant and equipment
Proceeds from/changes in:
Divestiture of generation assets
Purchase of leveraged leases
Sales of marketable securities, net of purchases
Purchases of other investments, net of sales
Proceeds from sale of other assets
Net other investing activities
Net Cash (Used By) From investing Activities

FINANCING ACTIVITIES

Dividends paid on preferred and common stock
Redemption of preferred stock

Issuance of common stock

Reacquisition of the Company’s common stock
issuances of long-term debt

Reacquisitions of long-term debt

Notes payable to (receivable from) associated companies
PHI money poo! lendings ‘

Repayments of short-term debt, net of issuances

Cost of issuances and financings

Net other financing activities

Net Cash From (Used By) Financing Activities

Net (Decrease) Increase In Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period
CASH AND CASH EQUIVALENTS AT END CF PERIOD

* Filed under request for confidential treatment pursuant to Rule 104(b)
of the Public Utility Holding Company Act of 1835.

Eliminations
Reclasses &
Consolidations
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Conectiv
Solutions
LLC Parent*

ATE Investment,
Inc. Consolidated*

Eliminations
Reclasses &
Consolidations

ATE
Investment, Inc.
Parent*



CONECTIV SOLUTIONS LLC AND SUBSIDIARIES
CONSOLIDATING STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2002
{Millions of dollars)

King Street Conectiv
Assurance Services, Inc.
Ltd* Consolidated*

Net income
Adjustments to reconcile net income to net cash from (used by) operating
activities:
Depreciation and amortization
Equity in joss {eamings) of subsidiaries
Gain on divestiture of generation assets
Deferred income taxes
Investment tax credit adjustments, net
Pension expense credit
Impairment osses
Loss on sale of leveraged leases
Deferred elecltric service costs and gas supply costs
Changes in:
Accounts receivable
Inventories
Regulatory assets, net
Prepaid expenses
Accounts payable and accrued payroll
Interest and taxes accrued, including Federa! income tax refund
Other current assets and liabilities
Other, net

Net Cash From (Used By) Operating Activities

INVESTING ACTIVITIES
Acquisition of Conectiv, net of cash acquired
Net investment in property, plant and equipment
Proceeds from/changes in:
Divestiture of generation assets
Purchase of leveraged leases
Sales of marketable securities, net of purchases
Purchases of other investments, net of sales
Proceeds from sale of other assets
Net other investing activities
Net Cash (Used By) From Investing Activities

FINANCING ACTIVITIES

Dividends paid on preferred and common stock
Redemption of preferred stock

Issuance of common stock

Reacquisition of the Company's common stock
Issuances of long-term debt

Reacquisitions of long-term debt

Notes payable to (receivable from) associated companies
PHI money pool lendings

Repayments of short-term debt, net of issuances

Cost of issuances and financings

Net other financing activities

Net Cash From (Used By) Financing Activities

Net (Decrease) Increase In Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period
CASH AND CASH EQUIVALENTS AT END OF PERIOD

* Filed under request for confidential treatment pursuant to Rule 104(b)
of the Public Utility Holding Company Act of 1935.
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CONECTIV SERVICES, INC. AND SUBSIDIARIES
CONSOLIDATING STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2002

Net income
Adjustments to reconcile net income to net cash from (used by) operating
activities:
Depreciation and amortization
Equity in loss (earnings) of subsidiaries
Gain on divestiture of generation assets
Deferred income taxes
Investment tax credit adjustments, net
Pension expense credit
Impairment losses
Loss on sale of leveraged leases
Deferred electric service costs and gas supply costs
Changes in:
Accounts receivable
Inventories
Regulatory assets, net
Prepaid expenses
Accounts payable and accrued payroll
Interest and taxes accrued, including Federal income tax refund
Other current assets and liabilities
Other, net

Net Cash From (Used By) Operating Activities

INVESTING ACTIVITIES
Acquisition of Conectiv, net of cash acquired
Net investment in property, pfant and equipment
Proceeds from/changes in:
Divestiture of generation assets
Purchase of leveraged leases
Sales of marketable securities, net of purchases
Purchases of other investments, net of sales
Proceeds from sale of other assets
Net other investing activities

Net Cash (Used By) From tnvesting Activities

FINANCING ACTIVITIES

Dividends paid on preferred and common stock
Redemption of preferred stock

issuance of common stock

Reacquisition of the Company's common stock
Issuances of long-term debt

Reacquisitions of long-term debt

Notes payable to (receivable from) associated companies
PHI money pool lendings

Repayments of short-term debt, net of issuances

Cost of issuances and financings

Net cther financing activities

Net Cash From (Used By) Financing Activities

Net (Decrease) Increase In Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period

CASH AND CASH EQUIVALENTS AT END OF PERICD

* Filed under request for confidential treatment pursuant to Rule 104(b)
of the Public Utility Holding Company Act of 1935.

(Millions of Dollars})

Conectiv Eliminations
Services, Inc. Reclasses &
Consolidated” Consolidations
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Conectiv
Services, Inc.
Parent*

Conectiv
Plumbing,
LtL.cr

Conectiv Thermal
Systems, Inc.
Consolidated*



CONECTIV THERMAL SYSTEMS, INC. AND SUBSIDIARIES
CONSOLIDATING STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2002
{Millions of Dollars)

Thermal

Conectiv Thermal Eliminations Conectiv Thermal Atlantic Jersey Energy

Systems, Inc. Reclasses & Systems, Inc. ATS Operating  Thermal Systems, Limited
Consolidated” Consolidations Parent* Services, Inc.” Inc.* Partnership*

Net income
Adjustments to reconcile net income to net cash from (used by) operating
activities:
Depreciation and amortization
Equity in loss (earnings) of subsidiaries
Gain on divestiture of generation assets
Deferred income taxes
Investment tax credit adjustments, net
Pension expense credit
Impairment losses
Loss on sale of leveraged leases
Deferred electric service costs and gas supply costs
Changes in:
Accounts receivable
Inventories
Regulatory assets, net
Prepaid expenses
Accounts payable and accrued payroll
Interest and taxes accrued, including Federal income tax refund
Other current assets and liabilities
Other, net
Net Cash From (Used By) Operating Activities

INVESTING ACTIVITIES
Acquisition of Conectiv, net of cash acquired
Net investment in property, plant and equipment
Proceeds from/changes in:
Divestiture of generation assets
Purchase of leveraged leases
Sales of marketable securities, net of purchases
Purchases of other Investments, net of sales
Proceeds from sale of other assets
Net other investing activities

Net Cash (Used By) From Investing Activities

FINANCING ACTIVITIES

Dividends paid on preferred and common stock
Redemption of preferred stock

Issuance of common stock

Reacquisition of the Company's common stock
Issuances of long-term debt

Reacquisitions of fong-term debt

Notes payable to (receivable from) associated companies
PHI money pool lendings

Repayments of short-term debt, net of issuances

Cost of issuances and financings

Net other financing aclivities

Net Cash From (Used By) Financing Activities

Net (Decrease) Increase in Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period
CASH AND CASH EQUIVALENTS AT END OF PERIOD

* Filed under request for confidential treatment pursuant to Rule 104(b)
of the Public Utility Holding Company Act of 1935.
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ATLANTIC GENERATION, INC. AND SUBSIDIARIES
CONSOLIDATING STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2002
(Millions of dollars)

Atlantic

Generation, Inc.

Consolidated*

Eliminations
Reclasses & Atlantic Generation,
Consolidations Inc. Parent*

Vineland
Ltd,, tnc.”

Vineland
General, inc.*

Binghampton
Limited, Inc.*

Net income
Adjustments to reconcile net income to net cash from (used by) operating
activities:
Depreciation and amortization
Gain on divestiture of generation assets
Deferred income taxes
Investment tax credit adjustments, net
Pension expense credit
impairment losses
Loss on sale of leveraged leases
Deferred electric service costs and gas supply costs
Changes in:
Accounts receivable
Inventories
Regulatory assets, net
Prepaid expenses
Accounts payable and accrued payroll
interest and taxes accrued, including Federal income tax refund
Other current assets and liabilities
Other, net
Net Cash From (Used By} Operating Activities

INVESTING ACTIVITIES
Acquisition of Conectiv, net of cash acquired
Net investment in property, plant and equipment
Proceeds from/changes in:
Divestiture of generation assets
Purchase of leveraged leases
Sales of marketable securities, net of purchases
Purchases of other investments, net of sales
Proceeds from sale of other assets
Net other investing activities
Net Cash (Used By) From Investing Activities

FINANCING ACTIVITIES

Dividends paid on preferred and common stock
Redemption of preferred stock

Issuance of common stock

Reacquisition of the Company’s common stock
Issuances of long-term debt

Reacquisitions of fong-term debt

Notes payable to (receivable from) associated companies
PHI money pool lendings

Repayments of short-term debt, net of issuances

Cost of issuances and financings

Net other financing activities

Net Cash From (Used By) Financing Activities

Net (Decrease) Increase In Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period

CASH AND CASH EQUIVALENTS AT END OF PERIOD

* Filed under request for confidential treatment pursuant to Rule 104(b}
of the Public Utility Helding Company Act of 1935.
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ATLANTIC GENERATION, INC. AND SUBSIDIARIES
CONSOLIDATING STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2002
(Miftions of dollars)

Binghampton
General, Inc.*

Pedrick
General, Inc.*

Net income
Adjustments to reconcile net income to net cash from (used by) operating
activities:
Depreciation and amortization
Gain on divestiture of generation assets
Deferred income taxes
Investment tax credit adjustments, net
Pension expense credit
Impairment losses
Loss on sale of leveraged leases
Deferred electric service costs and gas supply costs
Changes in:
Accounts receivable
Inventories
Regulatory assets, net
Prepaid expenses
Accounts payable and accrued payroll
interest and taxes accrued, including Federal income tax refund
Other current assets and liabilities
Other, net
Net Cash From (Used By) Operating Activities

INVESTING ACTIVITIES
Acquisition of Conectiv, net of cash acquired
Net investment in property, plant and equipment
Proceeds from/changes in:
Divestiture of generation assets
Purchase of leveraged leases
Sales of marketable securities, net of purchases
Purchases of other investments, net of sales
Proceeds from sale of other assets
Net other investing activities
Net Cash (Used By) From Investing Activities

FINANCING ACTIVITIES

Dividends paid on preferred and common stock
Redemption of preferred stock

Issuance of common stock

Reacquisition of the Company's common stock
Issuances of long-term debt

Reacquisitions of long-term debt

Notes payable to (receivabte from) associated companies
PHI money pool lendings

Repayments of short-term debt, net of issuances

Cost of issuances and financings

Net other financing activities

Net Cash From (Used By) Financing Activities

Net (Decrease) Increase In Cash and Cash Equivaients
Cash and Cash Equivalents at Beginning of Period

CASH AND CASH EQUIVALENTS AT END OF PERIOD

* Filed under request for confidential treatment pursuant to Rule 104(b)
of the Public Utility Holding Company Act of 1935.
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CONSOLIDATING STATEMENT OF RETAINED EARNINGS

PEPCO HOLDINGS, INC. AND SUBSIDIARIES

For the Year Ended December 31, 2002

(Millions of dollars)

Total Pepco Eliminations Pepco Potomac Electric Pepco Energy
Holdings, Reclasses & Holdings, Inc. Power Company Conectiv Services, Inc.
inc. Consolidations Parent Consolidated Consolidated  Consolidated*
Retained eamings as of December 31, 2001 $ 974.1 (1,179.3) § 9741 $ 9741 § 209.4
Adjustment for Pepco pre merger results for period ended
July 31, 2002 (net of dividends on common stock) - (29.1) 29.1
Net income/{loss) 2105 (167.3) 118.7 1341 90.8
Transfer of ownership of Potamac Capital Investment
Corporation and Pepco Energy Service, Inc. - (54.2) 54.2 -
Premium on capital stock retired, net of expenses - (18.2) 18.2 -
Transfer of premium on treasury shares and related capital
stock expense - 62.1) 62.1 -
Dividends on common stock (130.6) 510.2 (68.0) (494.8) (78.0)
Spin off subsidiaries to PHI - (48.6) - 0.3
Cancellation of Pepco Treasury Stock (215.8) 279.0 (215.8) (279.0) -
Retained earnings as of December 31, 2002 $ 838.2 § (769.6) $ 838.1 § 4689 § 222.5

* Filed under request for confidential treatment pursuant to
Rule 104(b) of the Public Utility Holding Company Act of 1935.
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Retained eamings as of December 31, 2001

Adjustment for Pepco pre merger results for period ended
July 31, 2002 (net of dividends on common stock)

Net income/(loss)

Transfer of ownership of Potamac Capital Investment
Corporation and Pepco Energy Service, Inc.

Premium on capital stock retired, net of expenses

Transfer of premium on treasury shares and related capital
stock expense

Dividends on commaon stock

Spin off subsidiaries to PH!

Cancellation of Pepco Treasury Stock

Retained eamings as of December 31, 2002

* Filed under request for confidential treatment pursuant to
Rule 104(b) of the Public Utility Holding Company Act of 193

PEPCO HOLDINGS, INC. AND SUBSIDIARIES
CONSOQOLIDATING STATEMENT OF RETAINED EARNINGS
For the Year Ended December 31, 2002

(Millions of dollars)

Potamac Capital
Investment Pepco

Corporation Communications,
Consolidated* Inc. Consolidated*
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PHI Service
Company

$ -

{0.1)



POTOMAC ELECTRIC POWER COMPANY
CONSOLIDATING STATEMENT OF RETAINED EARNINGS
For the Year Ended December 31, 2002
(Millions of dollars)

Potamac Capital

Potomac Electric  Eliminations Potomac Electric Pepco Energy Investment Edison Capital
Power Company Reclasses & Power Company  Services, Inc. Corporation Reserves
Consolidated Consolidations Parent Consolidated*  Consolidated*  Corporation*

Retained eamings as of December 31, 2001 $ 9741 § (152.3) § 974.1

Net income/(loss) 139.1 (20.9) 139.1

Dividends on common stock (494.8) - (494.8)

Dividends on preferred stock ** (5.0) - (5.0)

Transfer of ownership of Potamac Capital

Investment Corporation and Pepco Energy

Service, Inc. 54.2 58.0 54.2

Premium on capital stock retired, net of expenses 18.2 - 18.2

Transfer of premium on treasury shares and

related capital stock expense 62.1 - 62.1

Cancellation of Pepco Treasury Stock (279.0) - (279.0)

Retained eamings as of December 31, 2002 $ 4689 § (115.2) § 468.9

** - Offset against net income in roll up to Pepco Holdings

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1935,
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Retained earnings as of December 31, 2001
Net income/(loss)

Dividends on common stock

Spin off subsidiary to PHI

Retained eamings as of December 31, 2002

PEPCO ENERGY SERVICES, INC.
CONSOLIDATING STATEMENT OF RETAINED EARNINGS
For the Year Ended December 31, 2002
(Millions of dollars)

Pepco PES Home
Pepco Energy Eliminations Energy Warranty
Services, Inc. Reclasses & Services, Services of
Consolidated*  Consolidations Inc. Parent” VA*

Potomac
Power PES Landfilt
Resources, Gas
Inc.* Corporation*

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1935.
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Pepco Building
Services, Inc.
Consolidated*



PEPCO BUILDING SERVICES, INC.
CONSOLIDATING STATEMENT OF RETAINED EARNINGS
For the Year Ended December 31, 2002
(Millions of dollars)

Pepco Building Eliminations Pepco Building
Services, Inc. Reclasses & Services, Inc.
Consolidated* Consolidations Parent*

Retained earnings as of December 31, 2001
Net income/(loss)

Dividends on common stock

Spin off subsidiary to PHI

Retained eamings as of December 31, 2002

* Filed under request for confidential treatment pursuant to
Rule 104(b) of the Public Utility Holding Company Act of 1835,

F4-D, Page 1 of 2

MET Electrical
Testing Company,
Inc.”

Substation Test
Company, inc.*



PEPCO BUILDING SERVICES, INC.
CONSOLIDATING STATEMENT OF RETAINED EARNINGS
For the Year Ended December 31, 2002
(Millions of dollars)

Seaboard
Mechanical Engineered G&L Mechanical
Services, Inc.* Services, Inc.* Unitemp, Inc.* Services, Inc.*

Retained eamings as of December 31, 2001
Net income/(loss)

Dividends on common stock

Spin off subsidiary to PHI

Retained eamings as of December 31, 2002

* Filed under request for confidential treatment pursuant to
Rule 104(b) of the Public Utility Holding Company Act of 19
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Retained eamings as of December 31, 2001
Net income/(loss}

Dividends on common stock

Spin off subsidiary to PHI

Retained eamings as of December 31, 2002

* Fited under request for confidential treatment
pursuant to Rule 104(b) of the Public Utility
Holding Company Act of 1935.

POTOMAC CAPITAL INVESTMENT CORPORATION
CONSOLIDATING STATEMENT OF RETAINED EARNINGS
For the Year Ended December 31, 2002
(Miliions of doliars)

Potamac Capital

Investment Eliminations Potamac Capital
Corporation Reclasses &  Investment Corporation  PCl Energy
Consolidated* Consolidations Parent* Corporation*

F4-E, Page 1 of 4

PCI-BT
investing  Edison Place
LLC* LLer



POTOMAC CAPITAL INVESTMENT CORPORATION
CONSOLIDATING STATEMENT OF RETAINED EARNINGS

Potomac Nevada PCI Netherlands PCl Queensland Potomac Capital

Investment, Inc.*

Retained eamings as of December 31, 2001
Net income/{loss)

Dividends on common stock

Spin off subsidiary to PHI

Retained eamings as of December 31, 2002

* Filed under request for confidential treatment
pursuant to Rule 104(b) of the Public Utility
Holding Company Act of 1935.

Corp.*

Corp.*
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For the Year Ended December 31, 2002
(Millions of dollars)

Markets Corp.*

Leasing Corp.*

Potomac
Potomac Aircraft Harmans

Corp.*

Harmans
Building
Associates”



Retained eamings as of December 31, 2001
Net income/(loss)

Dividends on common stock

Spin off subsidiary to PHI

Retained eamings as of December 31, 2002

* Filed under request for confidential treatment
pursuant to Rule 104(b) of the Public Utility
Holding Company Act of 1835.

POTOMAC CAPITAL INVESTMENT CORPORATION
CONSOLIDATING STATEMENT OF RETAINED EARNINGS
For the Year Ended December 31, 2002
(Millions of dollars)

Pepco Friendly Skies,
Potomac Land Technologies American Energy Inc. AMP Funding, LLC
Corporation* LLC* Corp.* Consolidated* Consolidated*

F4-E, Page 3 of 4

Potomac Nevada
Corporation
Consolidated*



POTOMAC CAPITAL INVESTMENT CORPORATION
CONSOLIDATING STATEMENT OF RETAINED EARNINGS
For the Year Ended December 31, 2002
(Millions of dollars)

Pepco Enterprises, Inc. Pepco Communications, Inc.
Consolidated* Consolidated*

Retained eamings as of December 31, 2001
Net income/(loss)

Dividends on common stock

Spin off subsidiary to PHI

Retained eamings as of December 31, 2002

* Filed under request for confidential treatment
pursuant to Rule 104(b) of the Public Utility
Holding Company Act of 1935.
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FRIENDLY SKIES, INC. AND SUBSIDIARIES
CONSOLIDATING STATEMENTS OF RETAINED EARNINGS
For the Year Ended December 31, 2002
(Millions of dollars)

Friendly Skies, Eliminations PCt Air
Inc. Reclasses & Friendly Skies, Management
Consolidated* Consolidations Inc. Parent* Corporation*

Retained eamings as of December 31, 2001
Net income/{loss)

Dividends on common stock

Spin off subsidiary to PHI

Retained eamings as of December 31, 2002

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1935.
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AMP FUNDING, LLC AND SUBSIDIARIES
CONSOLIDATING STATEMENTS OF RETAINED EARNINGS
For the Year Ended December 31, 2002
(Millions of dollars)

AMP Funding, Eliminations RAMP PCI Air
LLC Reclasses & AMP Funding, Investments, Management PCl Ever,
Consolidated* Consolidations LLC Parent* LLC* Partners, LLC* Inc.*

Retained earnings as of December 31, 2001
Net income/(loss)

Dividends on common stock
Spin off subsidiary to PHI

Retained earnings as of December 31, 2002

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1935.
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POTOMAC NEVADA CORPORATION AND SUBSIDIARIES
CONSOLIDATING STATEMENTS OF RETAINED EARNINGS
For the Year Ended December 31, 2002
(Millions of dollars)

Potomac Potomac
Potamac Capital Joint Potomac Delaware
Nevada Eliminations  Potamac Nevada Leasing Nevada PC! Engine Leasing
Corporation Reclasses & Corporation Corporation Leasing Trading, Corporation
Consolidated* Consolidations Parent* Consolidated* Corporation* Ltd.* Consolidated*

Retained eamnings as of December 31, 2001
Net income/(loss)

Dividends on common stock

Spin off subsidiary to PHI

Retained eamings as of December 31, 2002

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1835.
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POTOMAC DELAWARE LEASING CORPORATION AND SUBSIDIARIES

CONSOLIDATING STATEMENTS OF RETAINED EARNINGS
For the Year Ended December 31, 2002

Retained eamings as of December 31, 2001
Net income/(loss)

Dividends on common stock

Spin off subsidiary to PHI

Retained earnings as of December 31, 2002

{Millions of dollars)

Potomac Potomac
Delaware Delaware
Leasing Eliminations Leasing
Corporation Reclasses & Corporation
Consolidated* Consolidations Parent*

Potomac
Equipment
Leasing Potomac Leasing
Corp.* Associates, LP*

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1935.
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POTOMAC CAPITAL JOINT LEASING CORPORATION AND SUBSIDIARIES
CONSOLIDATING STATEMENTS OF RETAINED EARNINGS
For the Year Ended December 31, 2002
(Millions of dollars)

Potomac Capital Potomac Capital Aircraft
Joint Leasing Eliminations Joint Leasing International
Corporation Reclasses & Corporation Management PCl Holdings, PCl Nevada
Consolidated*  Consolidations Parent” Co.* Inc.* Investments*

Retained eamnings as of December 31, 2001
Net income/(loss)

Dividends on commeon stock

Spin off subsidiary to PHI

Retained eamings as of December 31, 2002

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1935.

F4-J, Page 1 of 1



PEPCO ENTERPRISES INC
CONSOLIDATING STATEMENTS OF RETAINED EARNINGS
For the Year Ended December 31, 2002
(Millions of dollars})

Eliminations Pepco
Pepco Enterprises, Reclasses & Enterprises, Inc W.A. CHESTER SEVERN SEVERN CABLE
Inc Consolidated* Consolidations Parent* LLc* CONSTRUCTION LLC* LLC*

Retained eamings as of December 31, 2001
Net income/(loss)

Dividends on common stock

Spin off subsidiary to PHI

Retained earnings as of December 31, 2002

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1835.
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PEPCO COMMUNICATIONS, INC.
CONSOLIDATING STATEMENT OF RETAINED EARNINGS
{Millions of dollars)

Pepco Eliminations Pepco Pepco
Communications, Reclasses & Communications, Communications,
Inc. Consolidated* Consolidations Inc. Parent* Lee

Retained earnings as of December 31, 2001
Net income/(loss)

Dividends on cormmon stock

Spin off subsidiary to PH!

Retained eamings as of December 31, 2002

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1935.

F4-L, Page 1 of 1



Retained eamings as of December 31, 2001
Net income/(loss)

Dividends on common stock

Dividend on preferred stock

Adjusting entries

Spin off subsidiary to PHI

Retained eamings as of December 31, 2002

* Filed under request for confidential treatment pursuant
to Rule 104(b) of the Public Utility Holding Company
Act of 1935,

CONECTIV
CONSOLIDATING STATEMENT OF RETAINED EARNINGS
For the Year Ended December 31, 2002
(Millions of dollars)

Conectiv
Delmarva Atlantic City  Properties and
Eliminations Power & Light Electric Investments,
Conectiv Reclasses & Conectiv Company Company Inc.
Consolidated Consolidations Parent Consolidated  Consolidated  Consolidated*

$ 2094 $ (355.5) $ 2094 3649 $ 156.2
90.8 (126.0) 90.8 49.7 28.2
(78.0) 78.2 (78.0) (48.5) (29.7)
. 48 - (1.7) 0.7)
- 0.1 - - (0.1)
0.3 {©.5) 03 - .
$ 2225 § (398.9) § 2225 § 3644 § 153.9
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CONECTIV
CONSOLIDATING STATEMENT OF RETAINED EARNINGS
For the Year Ended December 31, 2002
(Millions of dollars)

Conectiv Conectiv
Energy Holding Atlantic Communications, Conectiv Conectiv Atiantic
Company Southern Inc. Consolidated Resource Solutions LLC  Generation, Inc.
Consolidated* Properties, Inc.* (Parent only)* Partners, Inc.*  Consolidated®  Consolidated*

Retained eamings as of December 31, 2001
Net income/(loss)

Dividends on common stock

Dividend on preferred stock

Adjusting entries

Spin off subsidiary to PHI

Retained eamings as of December 31, 2002

* Filed under request for confidential treatment pursuant
to Rule 104(b) of the Public Utility Holding Company
Act of 1935,
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DELMARVA POWER & LIGHT COMPANY AND SUBSIDIARIES
CONSOLIDATING STATEMENT OF RETAINED EARNINGS
For the Year Ended December 31, 2002
{Millions of Dollars)

Delmarva Power & Eliminations Delmarva Power &
Light Company Reclasses & Light Company Delmarva Power
Consolidated Consolidations Parent Financing |
Retained eamnings as of December 31, 2001 3 3649 § - 8 3649 $ -
Net income/(loss) 49.7 - 497 -
Dividends on common stock (48.5) - (48.5) -
Dividend on preferred stock 1.7) - (1.7) -
Adjusting entries - - - -
Retained eamings as of December 31, 2002 $ 3644 § - 8 36844 $ -
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ATLANTIC CITY ELECTRIC COMPANY AND SUBSIDIARIES
CONSOLIDATING STATEMENT OF RETAINED EARNINGS
For the Year Ended December 31, 2002
(Millions of Dollars)

Atiantic City Atlantic City
Atlantic City Electric  Eliminations Electric Electric
Company Reclasses & Company Atlantic  Atlantic Transition

Consolidated Consolidations Parent Capital| Capitalll Funding LLC

Retained earnings as of December 31, 2001 $ 156.2 $ -8 156.2 § - 8 - 8 -
Net income/(loss) 28.2 - 28.2 - (0.0) -
Dividends on common stock (29.7) - (29.7) - - -
Dividend on preferred stock (0.7) - 0.7) - - -
Adjusting entries- preferred stock expense (0.1) - (0.1) - - -
Retained earnings as of December 31, 2002 $ 1539 § - 3 1539 § - $ 0.0) $ -

F4-0, Page 1 of 1



CONECTIV PROPERTIES AND INVESTMENTS, INC. AND SUBSIDIARIES
CONSOLIDATING STATEMENT OF RETAINED EARNINGS
For the Year Ended December 31, 2002
(Millions of Dollars)

Conectiv
Conectiv Properties Eliminations Properties and
and Investments, Reclasses & Investments, DCIll, DCTC- Burney,
Inc. Consolidated*  Consolidations Inc. Parent* DCI |, Inc.* Inc.* Inc.*

Retained eamings as of December 31, 2001
Net income/(loss)
Dividends on common stock

Dividend on preferred stock
Adjusting entries

Retained earnings as of December 31, 2002

* Filed under request for confidential treatment pursuant to Rule 104(b} of the Public Utility Holding Company Act of 1935.
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CONECTIV ENERGY HOLDING CMPANY AND SUBSIDIARIES
CONSOLIDATING STATEMENT OF RETAINED EARNINGS
For the Year Ended December 31, 2002
{Millions of dollars)

) Conectiv Conectiv
Conectiv Energy Eliminations  Energy Holding  Energy
Holding Company Reclasses & Company Supply,
Consolidated* Consolidations Parent* Inc.*

Conectiv
Operating
Services
Company*

ACE REIT,
Inc.*

Conectiv
Atlantic
Generation,
LLC*

Retained earnings as of December 31, 2001
Net income/(loss)

Dividends on common stock

Dividend on preferred stock

Adjusting entries

Retained eamings as of December 31, 2002

* Filed under request for confidential treatment pursuant
to Rute 104(b) of the Public Utility Holding Company
Act of 1935.
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CONECTIV ENERGY HOLDING CMPANY AND SUBSIDIARIES
CONSOLIDATING STATEMENT OF RETAINED EARNINGS
For the Year Ended December 31, 2002
{Millions of dollars)

Conectiv Conectiv
Conectiv Delmarva Conectiv  Pennsylania
Bethlehem, Generation, Mid-Merit, Generation,
LLC* Inc.* Inc.* Inc.*

Retained earnings as of December 31, 2001
Net income/(loss)
Dividends on common stock

Dividend on preferred stock
Adjusting entries

Retained earnings as of December 31, 2002

* Filed under request for confidential treatment pursuant
to Rule 104(b) of the Pubiic Utility Holding Company
Act of 1935.
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Conectiv
Solutions LLC
Consolidated*
Retained earnings as of December 31, 2001
Net income/(loss)
Dividends on common stock

Dividend on preferred stock
Adjustming entries

Retained earnings as of December 31, 2002

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1935.

CONECTIV SOLUTIONS LLC AND SUBSIDIARIES

For the Year Ended December 31, 2002
(Millions of Dollars)

Eliminations Conectiv  ATE Investment,
Reclasses & Solutions Inc.
Consolidations LLC Parent* Consolidated”

F4-R, Page 1 of 1

CONSOLIDATING STATEMENT OF RETAINED EARNINGS

Eliminations
Reclasses &
Consolidations

ATE
Investment, Inc.
Parent*

King Street
Assurance
Ltd*

Conectiv
Services, Inc.
Consolidated*



CONECTIV SERVICES, INC. AND SUBSIDIARIES
CONSOLIDATING STATEMENT OF RETAINED EARNINGS
For the Year Ended December 31, 2002
{Millions of Doliars)

Conectiv Eliminations Conectiv Conectiv Conectiv Thermal
Services, Inc. Reclasses & Services, Inc.  Plumbing, Systems, Inc.
Consolidated* Consolidations Parent* LLC* Consolidated*

Retained earnings as of December 31, 2001
Net income/(loss)
Dividends on common stock

Dividend on preferred stock

Adjustming entries

Retained eamings as of December 31, 2002

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1935,
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Retained eamings as of December 31, 2001
Net income/(loss)
Dividends on common stock

Dividend on preferred stock

Adjustming entries

Retained earnings as of December 31, 2002

CONECTIV THERMAL SYSTEMS, INC. AND SUBSIDIARIES
CONSOLIDATING STATEMENT OF RETAINED EARNINGS
For the Year Ended December 31, 2002
(Millions of dollars)

Conectiv Thermal Eliminations  Conectiv Thermal
Systems, Inc. Reclasses & Systems, Inc. ATS Operating
Consolidated* Consolidations Parent* Services, Inc.*

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1935.
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Atlantic Jersey
Thermal Systems,
Inc.*

Thermal

Energy

Limited
Partnership*



ATLANTIC GENERATION, INC. AND SUBSIDIARIES

CONSOLIDATING STATEMENT OF RETAINED EARNINGS
For the Year Ended December 31, 2002
(Millions of Dollars)

Atlantic

Generation, Inc.

Consolidated*

Eliminations
Reclasses &
Consolidations

. Atlantic

Gen@ion, Inc. Vineland

Parent*

Ltd., Inc.*

Vineland
General,
Inc.*

Binghampton
Limited, Inc.*

Binghampton
General, inc.*

Pedrick
General, Inc.*

Retained eamings as of December 31, 2001
Net income/(loss)
Dividends on common stock

Dividend on preferred stock

Adjustming entries

Retained eamings as of December 31, 2002

* Filed under request for confidential treatment pursuant to Rule 104(b) of the Public Utility Holding Company Act of 1935.
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