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Notice of 2003

Annual Meeting of Shareholders
and Proxy Statement

March 17, 2003
To the Shareholders of Exelon Corporation:

We will hold the annual meeting of shareholders of Exelon Corporation on Tuesday, April 29, 2003, at 9:30 A.M. (Central Time), at the Drake
Hotel, 140 East Walton Place, Chicago, Illinois.

The purpose of the annual meeting is to consider and take action on the following:

1. The election of five directors: M. Walter D Alessio, Rosemarie B. Greco, John M. Palms, Ph.D., John W. Rogers, Jr., and Richard
L. Thomas, each for a term of three years.
Ratification of PricewaterhouseCoopers LLP as Exelon s independent accountants for 2003.

3. Consideration of a shareholder proposal to urge the board to seek shareholder approval of any extraordinary pension benefits for
senior executives under the Company s supplemental executive retirement plan.
4. Any other business that properly comes before the annual meeting.

Shareholders of record as of March 3, 2003 can vote at the annual meeting. This notice and proxy statement, voting instructions, and 2002
annual report to shareholders are being distributed on or about March 17, 2003.

Your vote is very important. If voting by mail, please sign, date and return the enclosed proxy card in the enclosed envelope, and allow sufficient
time for the postal service to deliver your proxy before the meeting. If voting by telephone or through the Internet, please follow the instructions

on your proxy card.

If you plan on attending the annual meeting at the Drake Hotel, please bring your admission ticket and a photo ID along with you. The
stub of your proxy card or voter instruction card will serve as your admission ticket.

By order of the board of directors:
/s/ Katherine K. Combs
Katherine K. Combs

Vice President, Corporate Secretary
and Deputy General Counsel
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Frequently Asked Questions About the Annual Meeting

Proposal 1: Election of five directors: M. Walter D Alessio, Rosemarie B. Greco, John M.
Palms, Ph.D., John W. Rogers, Jr., and Richard L. Thomas, each for a term of three years, and

Proposal 2: Ratification of PricewaterhouseCoopers, LLP as Exelon Corporation s independent
accountants for 2003, and

Proposal 3: Consideration of a shareholder proposal to urge the Board to seek shareholder approval of
any extraordinary pension benefits for senior executives under the Company s supplemental executive
retirement plan (the SERP ).

Common shareholders of Exelon Corporation as of the close of business on the record date, March 3,
2003, can vote at the annual meeting. Each share of Exelon Corporation common stock is entitled to
one vote.

Sign and date each proxy card that you receive and return it in the prepaid envelope or vote by
telephone or through the Internet. If we receive your signed proxy before the annual meeting, we will
vote your shares as you direct. You can specify on your proxy whether your shares should be voted for
all, some or none of the nominees for director. You can also specify whether you approve, disapprove
or abstain from the other proposals. If you do not mark any selections, your proxy card will be voted:

in favor of the election of the directors named in Proposal 1; and
in favor of Proposal 2; and
against Proposal 3.

You have the right to revoke your proxy at any time before the meeting by either notifying the
Corporate Secretary or by casting another vote either in person or by one of the other methods
discussed above.

If you hold your shares in your own name, you may vote by telephone or through the Internet, by
following the instructions included on your proxy card. If your shares are held in street name, you will
need to contact your broker or other nominee to find out whether you will be able to vote by telephone
or through the Internet.

2
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Who will count the votes?

Representatives of EquiServe Trust Company, N.A., and Exelon Corporation s Office of the Corporate
Secretary will count the votes and serve as judges of election.

What constitutes a quorum?

As of the record date, March 3, 2003, 324,070,003 shares of Exelon Corporation s common stock were
issued and outstanding. In order to conduct the annual meeting, more than one-half of the outstanding
shares must be present or be represented by proxy. This is referred to as a quorum. If you submit a
properly executed proxy card or vote by telephone or by Internet, you will be considered part of the
quorum. Proxies marked as abstaining on any proposal to be acted on by shareholders will be treated

as present at the annual meeting for purposes of a quorum.

What vote is needed for the
proposals to be adopted?

More than one-half of shares present either in person or by proxy and entitled to vote at the annual
meeting must vote for a proposal in order for it to be adopted. Directors are elected by a plurality, and
the five nominees who receive the most votes will be elected. Abstentions and broker non-votes will
not be taken into account to determine the outcome of the election of directors or the approval of any
proposal.

Who conducts the proxy
solicitation and how much
will it cost?

Exelon Corporation is asking for your proxy for the annual meeting and will pay all of the cost of
asking for shareholder proxies. We have hired Morrow & Co., Inc. to help us send out the proxy
materials and ask for proxies. Morrow & Co. s fee for these services is $17,000, plus out-of-pocket
expenses. We can ask for proxies through the mail or by telephone or telegram. We can use directors,
officers and regular employees of Exelon Corporation to ask for proxies. These people do not receive
additional compensation for these services. We will reimburse brokerage houses and other custodians,
nominees and fiduciaries for their reasonable out-of-pocket expenses for forwarding solicitation
material to the beneficial owners of Exelon Corporation common stock.

How does a shareholder
nominate someone to be
considered for nomination
as a director?

The deadline for submitting nominations for the 2003 annual meeting was November 13, 2002; notice
of this deadline was provided in last year s proxy statement. At the close of business on November 13,
2002, no such nominations were received.

You may recommend any person as a nominee for director of Exelon Corporation for next year s
annual meeting by writing to Mr. M. Walter D Alessio, Chairman of the Corporate Governance
Committee, c¢/o Exelon Corporation, 10 South Dearborn Street, 37th Floor, P.O. Box 805398, Chicago,
[llinois 60680-5398. Your recommendation must include information required under the Bylaws,
including information about the nominating shareholder, information about the nominee that would be
required to be included in a proxy statement under the rules of the Securities and Exchange
Commission, as well as the signed consent of

3
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the nominee to serve as a director of Exelon if elected. The corporate governance committee has the
sole discretion to decide whom it will recommend, and the board has the sole discretion to make the
final selection of nominees.

You cannot nominate a candidate from the floor of the 2004 annual meeting unless you submit the
notice and the information required by the Bylaws to the Chairman of the Corporate Governance
Committee and it is received no later than November 17, 2003.

When are the shareholder
proposals for the 2004 annual
meeting due?

In order to be considered for the 2004 annual meeting you must submit proposals in writing to

Ms. Katherine K. Combs, Vice President, Corporate Secretary and Deputy General Counsel, Exelon
Corporation, 10 South Dearborn Street, 37th Floor, P.O. Box 805398, Chicago, Illinois 60680-5398.
Under the Bylaws, no proposal can be considered at the 2004 annual meeting unless it is received by
the Corporate Secretary before the close of business on November 17, 2003. The proposal must also
meet the other requirements of the rules of the SEC relating to shareholder proposals.

What must I bring with me if I
want to attend the annual
meeting?

Admittance to the annual meeting is limited to shareholders who are eligible to vote or their authorized
representatives. If you wish to attend the meeting, detach and bring the bottom half of your proxy
which is marked as your Admission Ticket. Also, be sure to bring a photo ID.

If you hold your shares through a broker, bank, or other nominee (also referred to as holding shares in

street name ), you must bring the left portion of your voter instruction card, which is also marked as
your admission ticket. Alternatively, you may also bring other proof of ownership such as your most
recent account statement which clearly shows your ownership of Exelon common stock. Also bring a
photo ID.

Please do not bring cameras or other recording devices into the annual meeting.

Can I receive or view Exelon s
materials electronically?

Yes, Exelon has its annual report and proxy statement available online, either for viewing or for
printing on your own computer. The internet address is http://www.exeloncorp.com. From the home
page, select the Investor Relations tab.

If you wish to receive your future proxy statement and annual report electronically, you may select this
option as you vote your shares online or you may register directly at the site
http://www.econsent.com/exc and follow the instructions provided.

If you hold your shares in street name you must contact your broker in order to consent to electronic
delivery.
4
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Proposals to be Voted Upon

PROPOSAL 1 The board of directors of Exelon Corporation consists of 15 members, divided into three classes. The
three-year terms of each class are staggered so that the term of one class expires at each annual
meeting. The terms of the Class I directors will expire at the 2004 annual meeting. Terms of Class II
directors will expire at the 2005 Annual Meeting, and terms of Class III directors will expire at this
2003 Annual Meeting.

Election of Directors

The corporate governance committee has recommended, and the board nominates, the following
Class III directors for re-election: Mr. M. Walter D Alessio; Ms. Rosemarie B. Greco; Dr. John M.
Palms; Mr. John W. Rogers, Jr.; and Mr. Richard L. Thomas. Each has consented to serve for a
three-year term. However, under Exelon s Corporate Governance Principles and a resolution adopted
by the corporate governance committee regarding continuity of the board during the merger transition
period, directors who reach their 72nd birthday during the merger transition period are required to
submit their resignation at the end of the merger transition period, which is December 31, 2003.

Mr. Thomas, who is nominated for re-election, is one of three directors to whom this provision
applies. The board may extend, on a year-to-year basis, the term of a retiring director when in the
board s judgment retention is in the best interests of Exelon.

If any Class III director is unable to stand for re-election, the board may reduce the number of Class III
directors or designate a substitute. In that case, shares represented by proxies may be voted for a
substitute Class III director. We do not expect that any nominee will be unavailable or unable to serve.

The corporate governance committee and the board of directors recommend a vote FOR these
directors.

PROPOSAL 2 PricewaterhouseCoopers and its predecessor firm Coopers & Lybrand were the independent
accountants for PECO Energy Company for many years. The board of directors selected
PricewaterhouseCoopers to be the independent accountants for Exelon Corporation and its subsidiaries
in 2000 through a formal bidding process, and the shareholders voted to retain them for 2001 and
as Exelon s Independent 2002. The audit committee and the board of directors believe that PricewaterhouseCoopers knowledge
Accountants for 2003 of Exelon Corporation is invaluable, especially as Exelon Corporation moves to greater competition in
the energy market. Representatives of PricewaterhouseCoopers working on Exelon Corporation
matters are periodically changed, providing Exelon Corporation with new expertise and experience.
Representatives of PricewaterhouseCoopers have direct access to members of the audit committee and
regularly attend their meetings. Representatives of PricewaterhouseCoopers will attend the annual
meeting to answer appropriate questions and make a statement if they desire.
5
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In 2002, the audit committee reviewed the PricewaterhouseCoopers Audit Plan for 2003 and proposed
fees and concluded that the scope of audit was appropriate and the proposed fees were reasonable.

Audit Fees: The aggregate fees billed for professional services rendered by PricewaterhouseCoopers
LLP for the fiscal years ended December 31, 2002 and 2001 for the audit of Exelon s annual financial
statements included in the Form 10-K, and for the reviews of the quarterly financial statements
included in the Forms 10-Q or services that are normally provided by the independent accountants in
connection with statutory and regulatory filings or engagements were $3,528,461 for 2002 and
$2,384,649 for 2001.

Audit-Related Fees: The aggregate fees for assurance and related services reasonably related to the
performance of the audit of Exelon s annual financial statements for the fiscal years ended
December 31, 2002 and 2001 or reviews of the financial statements included in the Forms 10-Q and
not included in the preceding paragraph were $443,388 for 2002 and $1,424,178 for 2001. These
services included services traditionally performed by the independent accountants such as accounting
assistance and due diligence in connection with proposed acquisitions or sales, employee benefit plan
audits, attest services not required by statute or regulation, and consultations concerning financial
accounting and reporting standards.

Tax Fees: The aggregate fees billed for professional services rendered by PricewaterhouseCoopers for
tax compliance, tax advice, and tax planning for the fiscal years ended December 31, 2002 and 2001
were $2,015,732 and $2,850,483, respectively. These services included tax compliance services, tax
advice related to mergers and acquisitions or sales, and state and local tax planning services.

All Other Fees: The aggregate fees billed for services rendered by PricewaterhouseCoopers, other
than for the services covered in the three preceding paragraphs, for the fiscal years ended

December 31, 2002, and 2001, were $532,842 and $0, respectively. These services included primarily
assistance with business continuity planning.

In July 2002 the audit committee adopted a policy for pre-approval of services to be performed by the
independent accountants. The committee pre-approves annual budgets for audit, audit-related and tax
compliance and planning services. The committee also categorically pre-approved non-budgeted
single services in amounts up to $150,000 that do not impair the accountant s independence and add
value to the audit, including audit services such as attest services and scope changes in the audit of the
financial statements, audit-related services such as accounting advisory services related to proposed
transactions and new accounting pronouncements, the issuance of comfort letters and consents in
relation to financings, the provision of attest services in relation to regulatory filings and contractual
obligations, and tax compliance and planning services. With respect to non-budgeted services in
amounts greater than $150,000 but less than $500,000, the committee delegated authority to the
committee s chairman to pre-approve such services. All other services must be pre-approved by the
committee. The committee receives quarterly reports on all fees paid to the independent accountants.
None of the services provided by the independent accountants was

6
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provided pursuant to the de minimus exception to the pre-approval requirements contained in the
SEC s rules.

The audit committee and the board of directors recommend a vote FOR
PricewaterhouseCoopers LLP as Exelon Corporation s independent accountants for 2003.

SHAREHOLDER
PROPOSAL 3

To Urge the Board of
Directors to Seek Shareholder
Approval

of Any Extraordinary Pension
Benefits for Senior Executives
Under the Company s SERP

Supporting Statement of
Shareholder Proponent

The AFL-CIO Reserve Fund, 815 Sixteenth Street, N.W., Washington, D.C. 20006, which owns
162 shares of Exelon Corporation common stock, has notified the Company that it intends to present
the following proposal at the meeting:

RESOLVED: The shareholders of Exelon Corporation (the Company ) urge the Board of Directors (the

Board ) to seek shareholder approval of any extraordinary pension benefits for senior executives under
the Company s supplemental executive retirement plan (the SERP ). The Board shall implement this
policy in a manner that does not violate any existing employment agreement or vested pension benefit.

For the purposes of this resolution, SERP refers to any plan that supplements executives retirement
pay with nonqualified benefits above compensation limits set by the Internal Revenue Code.

Extraordinary benefits means receipt of additional years of service credit not actually worked,
preferential benefit formulas not provided under the Company s qualified pension plan, or the
accelerated vesting of pension benefits.

Supplemental executive retirement plans provide deferred compensation for a select group of
management or highly compensated employees whose compensation exceeds limits set by Federal tax
law. Because SERPs are unfunded plans and payable out of the Company s general assets, the
associated pension liabilities can be significant.

Our Company provides certain executives with additional pension benefits not generally provided by
the Company s tax-qualified pension plan or its supplemental executive retirement plan. Pursuant to his
employment agreement, Co-Chief Executive Officer John Rowe is entitled to receive a special SERP
benefit if his employment is terminated.

Even if he voluntarily resigns, Mr. Rowe s pension benefit will be calculated using the following
assumptions: he had attained 60 (or his actual age, if greater); he had earned 20 years of service plus
actual years worked after March 16, 1998; and as if his 1998 and 1999 annual incentive awards were
$300,000 greater than his actual awards.

Mr. Rowe is also entitled to an enhanced retirement benefit in the event of his termination following a
change in control. Specifically, Mr. Rowe will be credited an additional three years of service for the
purpose of calculating his pension benefit under his employment agreement as well as a gross up on
any golden parachute excise taxes.

We believe these extraordinary pension benefits are unnecessary given the high levels of executive
compensation at our Company and that they will increase the cost of the Company s SERP to
shareholders. We also feel Mr. Rowe s enhanced retirement benefit following a change in

7
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control is duplicative given the other severance provisions of his employment contract.

To help ensure that the use of extraordinary pension benefits for senior executives is in the best
interests of shareholders, we believe such benefits should be submitted for shareholder approval.
Because it is not always practical to obtain prior shareholder approval, the Company would have the
option of seeking approval after the material terms were agreed upon.

For these reasons, please vote FOR this proposal.

The board of directors recommends a vote AGAINST this proposal.

Exelon Corporation believes that attracting and retaining highly qualified senior executives is
paramount to the continued success of the company and enhancing shareholder value. Exelon, like
virtually all of the Fortune 500 companies that sponsor a qualified defined benefit pension plan, also
sponsors a supplemental retirement plan to provide a make whole benefit to address statutory
maximums on benefits and pay in the qualified pension plan. On rare occasions, Exelon has granted
additional years of service credit in order to attract and retain key management by compensating them
for pension benefits they may be forfeiting to come work for Exelon and to entice them to work for the
Company. This proposal, if adopted, could undermine the Company s ability to attract and retain key
management.

The board of directors must have the flexibility to tailor comprehensive compensation packages,
which may include benefits under a supplemental executive retirement plan, to meet the needs of its
existing and prospective executives. The Company s compensation philosophy is described in the
Report of the Compensation Committee included in this Proxy Statement. Subjecting negotiated
provisions of a supplemental executive retirement plan to approval by stockholders could lead to
protracted delays that would impede the ability of the Company to retain its executives, as well as
hinder the recruitment of new management. Imposing the contingency of stockholder approval would
eliminate the flexibility that is needed to respond to the dynamics of negotiating with existing and
prospective executives. If this proposal were approved and enacted, the Company could be placed at a
competitive disadvantage in retaining and attracting the best executives.

The board of directors recommends a vote AGAINST this proposal.

The board of Exelon Corporation knows of no other matters to be presented for action at the meeting.
As to any other matters that may properly come before the meeting, the individuals serving as proxies
intend to vote in their best judgment. Your signed proxy card gives authority to Randall E. Mehrberg
and Katherine K. Combs to vote on these matters.

8
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Securities and Exchange Commission rules allow companies to send a single annual report and proxy
statement to two or more shareholders who share the same address, subject to certain conditions. This
is known as Householding .

Exelon will promptly deliver, upon request, a separate copy of the annual report and proxy statement
to any shareholder residing at an address to which only one copy was mailed. To receive additional
copies of the annual report and proxy statement, or if you wish to remove your account from the
householding program, please call the Exelon Shareowner Services Helpline provided by EquiServe at
1-800-626-8729 and speak to a customer service representative.

9
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Beneficial Ownership

The following table shows the ownership of Exelon Corporation common stock as of December 31, 2002 by (i) any person or entity that has
publicly disclosed ownership of more than 5% of Exelon s outstanding stock, (ii) each director, (iii) each executive officer named in the
Summary Compensation Table, and (iv) all directors and executive officers as a group.

Beneficial Ownership Table

Beneficially Shares that may Deferred or Total
owned shares be acquired phantom shares
shares
Name See Note (a) See Note (b) See Note (c)

Wellington Management Company, LLP 26,698,182 26,698,182
See Note (d)
Edward A. Brennan Director 3,969 6,253 10,222
Carlos H. Cantu Director 3,119 2,210 5,329
M. Walter D Alessio Director 6,069 12,395 18,464
Nicholas DeBenedictis Director 707 707
Bruce DeMars Director 4,276 2,604 6,880
G. Fred DiBona, Jr. Director 950 5,625 6,575
Sue L. Gin Director 12,907 4,669 17,576
Richard H. Glanton Director 100 7,779 7,879
Rosemarie B. Greco Director 1,000 6,736 7,736
Edgar D. Jannotta Director 6,620 9,718 16,338
John M. Palms, Ph.D. Director 1,217 9,923 11,140
John W. Rogers, Jr. Director 3,687 4,628 8,315
Ronald Rubin Director 7,363 12,594 19,956
Richard L. Thomas Director 10,587 8,060 18,647
John W. Rowe Director &

Officer 641,350 455,533 79,149 1,176,032
Corbin A. McNeill, Jr. See Note (e) 1,350,060 0 43,485 1,393,545
Oliver D. Kingsley, Jr. Officer 337,495 104,000 58,600 500,095
John L. Skolds Officer 101,464 66,166 18,697 186,327
Pamela B. Strobel Officer 172,087 69,667 18,433 260,187
Randall E. Mehrberg Officer 18,363 93,000 1,982 113,345
Total Directors & Executive Officers
as a group (32) See Note (f) 3,769,011 1,190,328 380,263 5,339,602

10

Table of Contents

16



Edgar Filing: EXELON CORP - Form DEF 14A

Table of Contents

Notes to Beneficial Ownership Table

(@

(b)

©

(d

©)

®

The shares listed as  beneficially owned shares include non-qualified stock options that are exercisable within 60 days of December 31,
2002.

The shares listed as Shares that may be acquired include shares of Exelon Corporation common stock that can be acquired upon the
exercise of non-qualified stock options granted under Exelon Corporation plans that are not exercisable within 60 days of December 31,
2002.

The shares listed as  deferred or phantom shares include shares not considered to be beneficially owned under rules of the Securities and
Exchange Commission because they are held in various Exelon Corporation plans.

In a Form 13G filed with the SEC on February 14, 2003, an investment adviser, Wellington Management Company, LLP, 75 State Street,
Boston, MA 02109, disclosed that as of December 31, 2002, it was the beneficial owner of 26,698,182 Exelon shares, or approximately
8.27% of Exelon s issued and outstanding common shares. Wellington disclosed that it shared voting power as to 15,920,756 shares and
shared dispositive power as to 26,698,182 shares.

Corbin A. McNeill, Jr., is the former chairman and former Co-CEO. His share totals are reported as the date of his resignation: April 23,
2002.

Beneficial ownership of directors and executive officers as a group represents approximately 1.2% of the outstanding shares of Exelon
Corporation common stock.
11
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Mr. Rowe, age 57. Chairman and CEO of Exelon Corporation since April 23, 2002; President and
Co-CEO since October 20, 2000. Class II director. Former Chairman, President and CEO of
Unicom Corporation and Commonwealth Edison Company. Former President and CEO of the New
England Electric System. Other directorships: UnumProvident Corporation and The Northern Trust.
Director of FleetBoston Financial Corporation until February 2002.

Mr. Brennan, age 69. Director of Exelon Corporation since October 20, 2000. Class II director.
Retired Chairman and CEO of Sears, Roebuck and Co. (retail merchandiser). Former Director of
Unicom Corporation and Commonwealth Edison Company. Other directorships: The Allstate
Corporation, AMR Corporation, Minnesota Mining and Manufacturing Company, McDonald s and
Morgan Stanley.

Mr. Cantu, age 69. Director of Exelon Corporation since October 20, 2000. Class I Director.
Retired President and Chief Executive Officer of The ServiceMaster Company (service businesses).
Former Director of Unicom Corporation and Commonwealth Edison Company. Other
directorships: The ServiceMaster Company (Senior Chairman) and First Tennessee National
Corporation.

Mr. D Alessio, age 69. Director of Exelon Corporation since October 20, 2000. Class III Director.
Chairman and CEO of Legg Mason Real Estate Services (commercial mortgage, banking, and
pension fund advisors). Former Director of PECO Energy Company. Other directorships:
Independence Blue Cross, Brandywine Real Estate Investment Trust and Point Five Technologies.

Mr. DeBenedictis, age 57. Director of Exelon Corporation since April 23, 2002. Class I director.
Chairman and Chief Executive Officer of The Philadelphia Suburban Corporation (water utility
with operations in 6 states). Other directorships: Met-Pro Corporation and P.H. Glatfelter.

12
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Admiral DeMars, age 67. Director of Exelon Corporation since October 20, 2000. Class II director.
Partner, RSD, LLC (introduces new products and services to industry and government). Retired
Admiral, U.S. Navy, and former Director of the Naval Nuclear Propulsion Program. Former
Director of Unicom Corporation and Commonwealth Edison Company. Other directorships:
McDermott International Inc. and Oceanworks International, Inc.

Mr. DiBona, age 52. Director of Exelon Corporation since October 20, 2000. Class I director.
President and CEO of Independence Blue Cross (health insurance organization). Also Chairman,
President, and CEO of Keystone Health Plan East, a subsidiary of Independence Blue Cross.
Former Chairman of the Blue Cross and Blue Shield Association. Former Director of PECO Energy
Company. Other directorships: Tasty Baking Company, Philadelphia Suburban Corporation,
Eclipsys Corporation and Wackenhut Corrections Corporation.

Ms. Gin, age 61. Director of Exelon Corporation since October 20, 2000. Class I director. Founder,
Owner, Chairman and CEO of Flying Food Group, Inc. (in-flight catering company). Former
Director of Unicom Corporation and Commonwealth Edison Company.

Mr. Glanton, age 56. Director of Exelon Corporation since October 20, 2000. Class II Director.
Partner of the law firm of Reed Smith LLP. Former Director of PECO Energy Company. Other
directorships: Philadelphia Suburban Corporation, Philadelphia Suburban Water Company and
Wackenhut Corrections Corporation.

Ms. Greco, age 56. Director of Exelon Corporation since October 20, 2000. Class III director.
Principal of GRECOventures Ltd. and Director of the Pennsylvania Office of Health Care Reform.
Former President of CoreStates Financial Corporation and former Director, President and CEO of
CoreStates Bank, N.A. Former Director of PECO Energy Company. Other directorships: Sunoco,
Inc., Pennsylvania Real Estate Investment Trust and, until January 2003, Radian Group, Inc.
Trustee of SEI I Mutual Funds of SEI Investments.

13
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Mr. Jannotta, age 71. Director of Exelon Corporation since October 20, 2000. Class I director.
Chairman of William Blair & Company, L.L.C. (investment banking and brokerage company).
Former Managing Partner and Senior Partner of William Blair & Company. Former Director of
Unicom Corporation and Commonwealth Edison Company. Other directorships: Aon Corporation,
Bandag, Incorporated and Molex Incorporated.

Dr. Palms, age 67. Director of Exelon Corporation since October 20, 2000. Class III director.
Former President of the University of South Carolina; Professor of Physics since 1991 and
currently Distinguished University Professor. Former President of Georgia State University. Former
Vice-President for Academic Affairs and the Charles Howard Chandler Professor of Physics at
Emory University. Former Director of PECO Energy Company. Other directorships: Fortis, Inc.,
(U.S.), SIMCOM International Holdings, Inc., Computer Task Group, Inc., National Merit
Scholarship Corporation, National Nuclear Accreditation Board. Chairman of the Board of Trustees
of the Institute for Defense Analyses, and formerly a member of the Advisory Council for the
Institute of Nuclear Power Operations.

Mr. Rogers, age 45. Director of Exelon Corporation since October 20, 2000. Class III director.
Founder, Chairman and CEO of Ariel Capital Management, Inc. (an institutional money
management firm). Former Director of Unicom Corporation and Commonwealth Edison Company.
Other directorships: Aon Corporation, Bank One Corporation and GATX Corporation.

Mr. Rubin, age 71. Director of Exelon Corporation since October 20, 2000. Class II director.
Chairman and CEO of the Pennsylvania Real Estate Investment Trust (a real estate management
and development company). Former Director of PECO Energy Company.

Mr. Thomas, age 72. Director of Exelon Corporation since October 20, 2000. Class III director.
Retired Chairman of First Chicago NBD Corporation (banking and financial services) and the First
National Bank of Chicago. Former Director of Unicom Corporation and Commonwealth Edison
Company. Other directorships: IMC Global Inc., The PMI Group, Inc., SABRE Holdings
Corporation and Sara Lee Corporation.

14
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The Board of Directors

Met 12 times in 2002

The board of directors of Exelon Corporation consists of 15 members, divided into three classes. The
three-year terms of each class are staggered so that the term of one class expires at each annual
meeting.

A substantial majority of the directors are independent as defined by the New York Stock Exchange
Corporate Accountability and Listing Standards Committee. In addition, the audit, compensation, and
governance committees are composed exclusively of independent directors.

The board of directors approved the charter for each committee. Each committee reviews its own
charter and conducts an assessment of its own performance. The corporate governance committee
reviews the individual committee assessments and evaluates the performance of the full board, and
presents the findings to the full Board.

Each director attended at least 90% of the meetings of the board and the committees of which he or
she was a member.

Audit

Carlos H. Cantu, Chair
Nicholas DeBenedictis
Sue L. Gin

John M. Palms, Ph.D.

Met 11 times in 2002

The Audit Committee reviews financial reporting and accounting practices and internal control
functions. The committee also reviews and makes recommendations to the full board regarding risk
management policy and risk limits, officers and directors expenses, compliance with appropriate
policies and the Company s code of business conduct, and environmental, legal and regulatory
compliance matters. This committee has sole power over the selection and compensation of the
independent accountants and approves the scope of the annual audits by the independent accountants
and internal auditors. All members of the committee are independent directors. The committee meets
outside the presence of management for portions of its meetings with both the independent
accountants and the internal auditors.

Compensation

Edward A. Brennan, Chair
Rosemarie B. Greco
Ronald Rubin

Richard L. Thomas

Met 7 times in 2002

The Compensation Committee reviews executive compensation and administers and oversees the
employee benefit plans and programs. The committee makes recommendations to the full board for
approval of compensation for the positions of chairman, chief executive officer, president and
executive vice president. The committee also oversees executive and management development
programs and reviews succession planning and related leadership continuity matters. When
appropriate, the committee uses the services of an independent compensation consultant who reports
directly to the committee. All members of the committee are independent directors.

15
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Corporate Governance

M. Walter D Alessio, Chair
G. Fred DiBona, Jr.

Edgar D. Jannotta

John W. Rogers, Jr.

Met 5 times in 2002

The Corporate Governance Committee reviews and makes recommendations on board and committee
organization, membership, functions, compensation and effectiveness. The committee monitors
corporate governance trends and makes recommendations to the Board regarding the Corporate
Governance Principles. The committee coordinates the annual evaluations of the performance of each
committee and the board as a whole. The committee also evaluates the performance of individual
directors as the term of each class expires and the members are considered for re-election. The
committee coordinates the nominating process for directors. The committee coordinates the board s
role in establishing performance criteria for the CEO and evaluating the CEO s performance, and also
monitors succession planning and executive leadership development. The committee also oversees the
directors orientation and continuing education program and the Company s efforts to promote diversity
among its directors, officers, employees and contractors. The committee utilizes an independent
compensation consultant to assist it in evaluating directors compensation. All members of the
committee are independent directors.

Executive

John W. Rowe, Chair
M. Walter D Alessio
G. Fred DiBona, Jr.
Edgar D. Jannotta
Richard L. Thomas

Met 1 time in 2002

The Executive Committee acts on behalf of the full board when the board is not in session. The
committee also annually reviews the performance of the management and investment of assets in the
Company s service annuity fund, nuclear decommissioning trust funds, and post-retirement funds. The
committee also reviews and makes recommendations to the full board about significant financial
matters.

Genco Oversight

John M. Palms, Ph.D., Chair
Edward A. Brennan

Bruce DeMars

Richard H. Glanton

Met 5 times in 2002

The Genco Oversight Committee advises and assists the full board in fulfilling its responsibilities to
oversee the safe and reliable operation of all generating facilities owned or operated by the Company,
or its subsidiaries, including those in which the Company has significant equity or operational
interests. The committee also assists the full board in fulfilling its fiduciary responsibilities towards
facilities in which the Company has non-operational or minority ownership interests. The committee
reviews potential acquisitions and divestitures, major investments and changes in strategy regarding
the generating facilities and power marketing activities. The committee oversees the power marketing
activities of the Power Team, reviews and makes recommendations to the full board on power trading
risk management strategy and performance and the hedged condition of the generation portfolio. The
committee also reviews the budget and business plans of Exelon Generation Company and monitors
its operating and financial performance.
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Energy Delivery Oversight

Rosemarie B. Greco, Chair
Nicholas DeBenedictis
Bruce DeMars

John W. Rogers, Jr.

Met 5 times in 2002

The Energy Delivery Oversight Committee advises and assists the full board in fulfilling its
responsibilities to oversee the safe, reliable and cost effective delivery of energy and related
differentiated products and services to consumers. The committee reviews the regulatory and public
policy strategies and practices of the Energy Delivery business and its relations with regulators, public
officials, consumers and other stakeholders. The committee also reviews the budget and business plans
of Exelon Energy Delivery Company and monitors its operating and financial performance.

Enterprises Oversight

Sue L. Gin, Chair
Carlos H. Cantu
Richard H. Glanton
Ronald Rubin

Met 6 times in 2002

The Enterprises Oversight Committee advises and assists the full board in fulfilling its responsibilities
to oversee the performance of its unregulated businesses. The committee reviews any significant
investments, acquisitions, divestitures, major initiatives or changes in the Enterprises strategy. The
committee also reviews the Enterprises budget and business plans and monitors the Enterprises
business, operating and financial performance. The committee reviews the Enterprises risk
management strategy, policies and procedures.

17
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Employee directors receive no compensation, other than their normal salary, for serving on the board
or its committees. Directors are paid in cash and deferred stock units as set forth below, and are
reimbursed expenses, if any, for attending meetings:

25,000 Annual board retainer
1,500 Meeting fee
3,000 Annual retainer for committee chair
50,000 Annual grant of deferred stock units (dollar value)

@ B LB P

Directors are required to own at least 3,000 shares of Exelon Corporation common stock or stock units
within three years after their election to the board.

Directors can elect to defer receiving their cash compensation until age 65 or until retirement from the
Exelon board. Deferred compensation is put into an unfunded account and credited with interest, equal
to the amount that would have been earned had the compensation been invested in a variety of mutual
funds, including one fund composed exclusively of Exelon common stock. The deferred amounts and
accrued interest are unfunded obligations of Exelon Corporation.

In January 2003, based upon a review conducted by a leading external compensation consultant, the
board approved an increase in directors compensation to bring Exelon s program in line with its peer
group, which is composed of other utilities and general industrial companies. The increase also
recognizes the increased time commitment required of the members of the audit committee and the
genco oversight committee. With the approved increases, Exelon s total compensation program for
directors is between the 50th percentile and the mean of its peer group. The new compensation
amounts, effective April 1, 2003 are as follows:

$ 30,000 Annual board retainer
$ 1,500 Meeting fee

$ 121
Proceeds from the stock issuances related to stock options,
net 6,530 1,817
Dividends paid (750) (750)
Deferred financing fees (115) (1,124)
Change in bank overdrafts (6) (294)
Net cash provided by (used in) financing activities (5,898) 693
Effect of exchange rate changes on cash and cash
equivalents 378 (@)
Increase (decrease) in cash and cash equivalents 5,254 (231)
Cash and cash equivalents at beginning of period 2,194 1,751
Cash and cash equivalents at end of period $ 7448 $ 1,520
Cash payments for:
Interest $ 2463 $ 1,755
Income taxes $ 5,939 $ 306
Significant non-cash transactions:
Repayment of notes receivable from officers $ 3,926
Treasury stock acquired $ (3,926)

See accompanying notes to unaudited condensed consolidated financial statements.
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NATCO GROUP INC. AND SUBSIDIARIES

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(1) Basis of Presentation and Reclassifications

Basis of Presentation

The accompanying condensed consolidated interim financial statements and related disclosures are unaudited and have been prepared by
NATCO Group Inc. pursuant to accounting principles generally accepted in the United States ( US GAAP ) for interim consolidated financial
statements and the rules and regulations of the Securities and Exchange Commission. As permitted by these regulations, certain information and
footnote disclosures that would typically be required in financial statements prepared in accordance with US GAAP principles have been
condensed or omitted. However, the Company s management believes that these statements reflect all the normal recurring adjustments
necessary for a fair presentation, in all material respects, of the results of operations for the periods presented, so that these interim financial
statements are not misleading. These condensed consolidated financial statements should be read in conjunction with the consolidated financial
statements and notes thereto included in the Company s Annual Report on Form 10-K/A filing for the year ended December 31, 2004.

To prepare financial statements in accordance with generally accepted accounting principles, the Company s management is required to make
estimates and assumptions that affect the reported amounts of assets and liabilities, and disclosure of contingent assets and liabilities at the date
of the financial statements, and reported amounts of revenues and expenses incurred during the reporting period. Actual results could differ from
those estimates.

References to NATCO and the Company are used throughout this document and relate collectively to NATCO Group Inc. and its consolidated
subsidiaries.

Reclassifications

Certain reclassifications have been made to the fiscal year 2004 amounts in order to present these results on a comparable basis with amounts for
fiscal 2005. These reclassifications had no effect on net income.

Commencing with this quarter, the Company has included postretirement payments as operating activities in the unaudited condensed
consolidated statement of cash flows included in this report and has reclassified the September 30, 2004 period to be consistent with the current
presentation. For the nine months ended September 30, 2004, this reclassification had the effect of reducing net cash provided by operating
activities and net cash used in financing activities by $1.4 million from that previously reported. The Company considers this reclassification to
be immaterial as it only affects presentation within the unaudited condensed consolidated statement of cash flows and does not impact the
unaudited condensed consolidated balance sheet or statement of operations, debt balances or compliance with debt covenants. In addition, the
Company does not believe a reader s ability to understand other key aspects of our financial statements that might be pertinent to an investment
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The table below shows the effect of this cash flow reclassification for the six months ended June 30, 2005 and the three months ended March 31,

2005.
Six Months Ended June 30, 2005 Three Months Ended March 31, 2005
(Unaudited; in thousands)
As As

Reported Reclassification Revised Reported Reclassification Revised
Cash flow provided by operating activities $ 6,962 $ (809) $ 6,153 $ 1,462 $ (383) $ 1,074
Cash flow provided by (used in) investing
activities $ (875 $ $ 875 $ 82 $ $ 82
Cash flow used in financing activities $ (7,457) $ 809 $ (6,648) $ (2,475) $ 388 $(2,087)

(2) Stock-Based Compensation

Certain of our employees and nonemployee directors participate in stock incentive plans that provide for grants of options to acquire shares of
the Company s common stock and grants of restricted stock and other forms of stock-based compensation. The Company accounts for its stock
incentive plans by applying the provisions of Accounting Principles Board ( APB ) Opinion No. 25, Accounting for Stock Issued to Employees,
as permitted by Statement of Financial Accounting Standards ( SFAS ) No. 123, Accounting for Stock-Based Compensation. SFAS No. 123
allows entities to recognize as expense over the vesting period, the fair value of all stock-based awards on the date of grant. If entities continue
to apply the provision of APB Opinion No. 25, pro forma net income and earnings per share disclosures are required for all employee stock
option grants made in 1995 and subsequent years, as if the fair value-based method defined in SFAS No. 123 had been applied. SFAS No. 148,
Accounting for Stock-Based Compensation Transition and Disclosure, an amendment to FASB Statement No. 123, issued in December 2002,
provided alternative methods to transition to the fair value method of accounting for stock-based compensation, on a volunteer basis, and
required additional disclosures at annual and interim reporting dates. The Company has elected to continue to apply the provisions of APB
Opinion No. 25 and to provide the pro forma disclosures required by SFAS No. 123. In December 2004, FASB issued SFAS No. 123 (Revised
2004), Share-Based Payment ( SFAS 123R ). This amendment requires expensing of stock options and other share-based payments and
supersedes SFAS No. 123 which allowed companies to choose between expensing stock options or showing proforma disclosure only. This
standard is effective for the Company as of January 1, 2006 and will apply to all awards granted, modified, cancelled or repurchased after that
date as well as unvested portions of prior awards. The Company will adopt the standard as of the effective date. The Company is currently
evaluating the total effect on the financial statements and the method to use when valuing stock options in conjunction with implementing SFAS
123R.

The Company determines pro forma net income and earnings per share by applying the Black-Scholes Single Option Reduced Term valuation
method. This valuation model requires management to make subjective assumptions about the volatility of NATCO s common stock, the
expected term of outstanding stock options, the Company s risk-free interest rate and expected dividend payments during the contractual life of

the options.
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The following table summarizes these pro forma net earnings and earnings per share amounts for the three and nine months ended September 30,
2005 and 2004, respectively.

Three Months Ended Nine Months Ended
September 30, September 30,

2005 2004 2005 2004

(unaudited; in thousands, except per share

amounts)
Net income (loss) allocable to common stockholders as reported $2,014 $ (322) $6,685 $ (495)
Add: Restricted stock expense, net of related tax effects 589 24 1,126 36
Deduct: Total stock-based compensation expense determined under fair value based method for
all awards, net of related tax effects (602) (151) (887) (430)
Pro forma income (loss) $2,001 $ (449 $6,924 $ (889)
Earnings (loss) per share:
Basic as reported $ 0.12 $0.02) $ 042 $(0.03)
Basic pro forma $ 0.12 $(0.03) $ 043 $ (0.06)
Diluted as reported $ 0.12 $0.02) $ 041 $(0.03)
Diluted pro forma $ 0.12 $(0.03) $ 042 $ (0.06)

(3) Warrants

On March 25, 2003, the Company issued 15,000 shares of Series B Convertible Preferred Stock and warrants to purchase 248,800 shares of
NATCO s common stock to Lime Rock Partners II, L.P. The warrants had an exercise price of $10.00 per share of common stock and were to
expire on March 25, 2006. The Company had the ability to force the exercise of the warrants if NATCO s common stock traded above $13.50 per
share for 30 consecutive trading days, at which point the holder could elect to (1) exercise the warrants in full, (2) exercise for the net amount of
shares issuable after deduction of the exercise price from the current market price of the shares on the date preceding the exercise date or (3) not
to exercise the warrants, resulting in their termination. The warrants contained a provision whereby the holder could require the Company to
make a net-cash settlement for the warrants in the case of a change in control. The warrants were deemed to be derivative instruments and,
therefore, the warrants were recorded at fair value as of the issuance date. Fair value, as agreed with the counter-party to the agreement, was
calculated by applying a pricing model that included subjective assumptions for stock volatility, expected term that the warrants would be
outstanding, a dividend rate of zero and an overall liquidity factor. The Company recorded the resulting liability of $99,000 as of the issuance
date.

On August 26, 2005, Lime Rock exercised the warrants pursuant to the cashless exercise provision contained in the warrant instrument, resulting
in no cash payment to the Company. The number of shares of common stock issued to Lime Rock was calculated based on the average of the
closing price of the Company s shares on the New York Stock Exchange for the ten trading-day period ending on the day prior to the exercise.

The average price was $17.933, resulting in the issuance of 110,061 shares of common stock in exchange for the warrants.

As of December 31, 2004, the Company had a liability related to the warrants of $196,000. The Company adjusted this liability to fair value
from the date of issuance through the date of exercise and recorded an expense of $1.2 million and $1.8 million for the quarter and nine months
ended September 30, 2005, respectively, compared to an expense of $38,000 for each of the three and nine months ended September 30, 2004.
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(4) Earnings (Loss) per Share

The Company computed basic earnings per share by dividing net income (loss) allocable to common stockholders by the weighted average
number of shares outstanding for the period. Net income allocable to common stockholders at September 30, 2005, represented net income less
preferred stock dividends accrued. The
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Company determined diluted earnings per common and potential common share at September 30, 2005, as net income allocable to common
stockholders divided by the weighted average number of shares outstanding for the period, after applying the if-converted method to determine
any incremental shares associated with convertible preferred stock, warrants and restricted stock outstanding. These shares were considered
common and potential common shares for purposes of calculating earnings per share at September 30, 2005, in accordance with SFAS No. 128,
Earnings per Share. Outstanding employee stock options were considered potential common shares for purposes of this calculation. There were
no anti-dilutive common shares for the three months ended September 30, 2005, as all shares were in-the-money. However if anti-dilutive shares
were included for the nine months ended September 30, 2005, the impact would have been a reduction of 17,411 shares. For the nine months
ended September 30, 2004, all potential common shares related to employee stock options were considered anti-dilutive as the Company
recorded a net loss allocable to common stockholders during the period. Anti-dilutive stock options were excluded from the calculation of
potential common shares. If anti-dilutive shares were included in the calculation for the three month and nine month periods ended
September 30, 2004, the impact would have been a reduction of 163,881 shares and 407,211 shares, respectively. The following table presents
the computation of basic and diluted earnings (loss) per common and potential common share for the three months and nine months ended
September 30, 2005 and 2004, respectively:

Three Months Ended September 30, 2005 Three Months Ended September 30, 2004
Income Shares Per-Share Income Shares Per-Share
(Numerator) (Denominator) Amount (Numerator) (Denominator) Amount

(unaudited; in thousands, except per share amounts)

Net income $2,389 $ 53

Less: Preferred stock dividends accrued (375) (375)

Basic EPS:

Income (loss) allocable to common

stockholders $2,014 16,260 $ 0.12 $ (322) 15,770 $ (0.02)

Effect of dilutive securities:

Warrants 55

Restricted stock 110

Stock options 368

Diluted EPS:

Income (loss) allocable to common

stockholders $2,014 16,793 $ 0.12 $ (322) 15,770 $  (0.02)

Nine Months Ended September 30, 2005 Nine Months Ended September 30, 2004
Income Shares Per-Share Income Shares Per-Share
(Numerator) (Denominator) Amount (Numerator) (Denominator) Amount

(unaudited; in thousands, except per share amounts)

Net income $ 7,810 $ 630

Less: Preferred stock dividends accrued (1,125) (1,125)

Basic EPS:

Income (loss) allocable to common

stockholders $ 6,685 16,005 $ 042 $ (495 15,867 $ (0.03)
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$ 6,685 16,364 $ 041 $ (495
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(5) Inventories

Inventories consisted of the following amounts:

September 30, December 31,
2005 2004
(unaudited)
(in thousands)
Finished goods $ 8,404 $ 14,056
Work-in-process 13,605 9,887
Raw materials and supplies 15,538 19,116
Inventories at FIFO 37,547 43,059
Excess of FIFO over LIFO cost (4,555) (4,420)
$32,992 $ 38,639
(6) Costs and Estimated Earnings on Uncompleted Contracts
Cost and estimated earnings on uncompleted contracts were as follows:
September 30, December 31,
2005 2004
(unaudited)
(in thousands)
Cost incurred on uncompleted contracts $ 87,110 $ 98,328
Estimated earnings 21,553 22,947
108,663 121,275
Less billings to date 97,909 110,976
$ 10,754 $ 10,299
Included in the accompanying balance sheet under the captions:
Trade accounts receivable $ 21,999 $ 19,396
Customer advances (11,245) (9,097)
$ 10,754 $ 10,299
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(7) Closure, Severance and Other

Effective September 17, 2005, the Company and Patrick M. McCarthy entered into a second amendment to Mr. McCarthy s Employment

Agreement, as amended. Under the terms of the second amendment, which was reviewed and approved by the Company s Board of Directors,

Mr. McCarthy will continue to serve as President until June 30, 2006 unless sooner terminated by the Company or Mr. McCarthy on or after
March 1, 2006.

Pursuant to an earlier amendment to the Employment Agreement entered into in September 2004 following the departure of the Company s then
Chief Executive Officer, if Mr. McCarthy were to remain employed in the capacity of President of the Company for a period of nine months
following the appointment of a permanent Chief Executive Officer other than Mr. McCarthy, Mr. McCarthy would have the right to elect to

terminate his employment at any time during the 10-day period following such nine-month anniversary and receive severance benefits equal to
two times his base salary, his pro rata bonus for the year through the date of termination, continuation of health care benefits for a period of 18
months following termination, immediate vesting on the termination date of all options granted prior to 2005 and lapse of all restrictions on any
restricted stock granted prior to 2005 on the termination date. Mr. McCarthy was granted option and restricted stock awards in June 2005 that
were subject to forfeiture in the event Mr. McCarthy exercised this election. The 10-day period commenced on September 7, 2005 and
terminated on September 17, 2005.
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In the second amendment, Mr. McCarthy agreed to remain as President of the Company for an additional period to terminate no later than June
30, 2006 in consideration for: (1) receiving the amounts to which he would otherwise have been entitled had he exercised the election described
above, with $247,000 of the amount due with respect to base salary to be paid to Mr. McCarthy on or before October 3, 2005 and the remaining
$388,470 payable, at the Company s election, either in a lump sum or in bi-weekly payments over an 11-month period, commencing, in each
case, on a date that is seven months after the date on which Mr. McCarthy separates from service; (2) continuation of salary and benefits through
the date of termination, with salary subject to increase if the Board makes adjustments generally to the salary levels of the senior management
team; (3) a guaranteed bonus for 2005 of not less than his target bonus (that is, 60% of his base salary), payable in accordance with the operation
of the 2005 bonus plan; (4) a pro rata share of his target bonus for 2006, payable in accordance with the operation of the applicable plan then in
effect; (5) the right to one-third of the options granted to him in June 2005 and the lapse of restrictions on one-third of the restricted stock
granted to him in June 2005, in each case if Mr. McCarthy does not voluntarily terminate his employment prior to June 30, 2006; and (6)
continuation of health care coverage for 18 months, commencing with the month following the last day of his employment. In the event of a
change in control during the period of his continued employment, Mr. McCarthy will be entitled to the greater of the benefits described in the
Employment Agreement and the change in control agreement offset by any amounts or entitlements described above that have been paid to that
time.

All other terms of the Employment Agreement, including but not limited to Mr. McCarthy s agreement not to compete with the Company for a
period of one year following his termination of employment, remain in full force and effect.

The Company recorded a charge of $1.2 million in the third quarter of 2005 related to Mr. McCarthy s amended employment agreement, in
addition to the previously accrued expense of $155,000 related to his 2005 bonus. The Company may incur additional charges with respect to
acceleration of one-third of the options granted to Mr. McCarthy in 2005 and lapse of restrictions on one-third of the restricted stock awarded to
Mr. McCarthy in 2005. An estimate of these charges will be accrued and expensed over the estimated remaining term of the Employment
Agreement, as amended.

During the third quarter of 2005, severance costs of approximately $799,000 were recorded related to redundancy of certain personnel in the
Company s UK operations.

In December 2004, the Company recorded severance expense of $1.3 million related to a restructuring plan that included involuntary
termination of certain administrative and operating personnel in the UK and Canada. The Company recorded facility closure costs of $42,000
and a gain on foreign exchange of $15,000 and made cumulative payments of $1.0 million in the first three quarters of 2005 related to this plan.
The Company also recorded a gain of $388,000 on the sale of a facility in the UK during the first quarter of 2005. Additionally, the Company
took a valuation adjustment charge of approximately $217,000 in the third quarter of 2005 related to this restructuring plan and reversed
approximately $216,000 of previously accrued amounts. At September 30, 2005, the Company had a liability of approximately $613,000 related
to this restructuring plan.

In September 2004, the Company recorded severance expense of $210,000 related to staff reductions in the Oil & Water Technologies segment.
As of September 30, 2005, the Company had no remaining liability related to this matter.

On July 28, 2004, the Company entered into a Separation Agreement with Mr. Nathaniel A. Gregory, then the Company s CEO, pursuant to
which Mr. Gregory stepped down as Chairman of the Board of Directors on that date and agreed to resign from the Company on September 7,
2004. The Company recorded an expense of approximately $2.5 million related to (1) severance payments, (2) continuation of Mr. Gregory s
welfare benefits for a period of 36 months following separation, (3) extending the exercise dates for Mr. Gregory s outstanding options to 18
months following the separation date (for which the Company recorded approximately $62,000 for stock based employee compensation
expense), (4) payment of certain of his attorneys fees in connection with
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the Separation Agreement and (5) reimbursement of certain moving expenses. The Company has paid $2.4 million of this amount through
September 30, 2005. As of September 30, 2005, the Company had a liability of $60,000 related to the separation agreement.

The Company also agreed to (1) accelerate vesting of any of Mr. Gregory s outstanding options, (2) reimburse certain living and commuting
expense through the separation date consistent with past practice, (3) continue providing director and officer indemnification insurance for a
period of time, (4) pay bonuses earned through the separation date pursuant to the Company s bonus plan and (5) continue to reimburse expenses
for Mr. Gregory s office space in Connecticut through December 31, 2004. The cost of these items has been or will be expensed in the period
incurred. Under this Agreement, Mr. Gregory agreed to provide advisory services for a period of one year following the separation date, when
and as requested by the Board, and to release the Company from certain potential claims. The parties also agreed on certain procedures for the
repayment of Mr. Gregory s then outstanding loans to the Company, which were paid in full on July 28, 2004.

In June 2004, the Company recorded and paid severance expense of $111,000 primarily associated with staff reductions in the Automation &
Controls segment and a subsidiary within the Oil & Water Technologies segment.

In December 2003, the Company s management approved additional restructuring costs including a plan to close a location in Singapore and
recorded closure, severance and other expense of $692,000, of which $515,000 related to severance, $35,000 related to the termination of a lease
arrangement and $142,000 related to employee relocation. The Company had no liability related to this restructuring plan as of September 30,
2005, and does not expect to incur additional costs related to this office closure in 2005. The liability related to this restructuring plan was
$163,000 at September 30, 2004.

In September 2003, the Company recorded expenses of $722,000 associated with a management-approved restructuring plan, which included the
involuntary termination of certain administrative and operating personnel in connection with the closure of a manufacturing facility in
Covington, Louisiana, at the Company s corporate headquarters, at the Company s research and development facility in Tulsa, Oklahoma, and
related to the consolidation of operations in the UK. Of the total expense recognized under this restructuring plan, $640,000 related to
post-employment benefits, which were accounted for in accordance with SFAS No. 112, Employers Accounting for Post-employment Benefits,
an amendment of FASB Statements No. 5 and 43, and $82,000 related to consultant s fees, equipment moving costs and employee relocations,
which were accounted for in accordance with SFAS No. 146, Accounting for Costs Associated with Exit or Disposal Activities. During the year
ended December 31, 2004, the Company incurred an additional $51,000 of expense related to this restructuring plan, offset by accrual reversals
as a result of changes in the assessment of liability under this plan totaling $77,000, resulting in an increase in net income of $26,000 for the year
ended December 31, 2004. The Company had a liability of $28,000 related to this restructuring plan as of September 30, 2005 and does not
expect to incur additional costs in 2005.

Following is a summary of Closure, severance and other expense:

For the Three Months For the Nine Months
Ended September 30, Ended September 30,
2005 2004 2005 2004

(unaudited, in thousands)
Severance $2,032 $2,677 $2,072 $2,762
Contract expenses and other 44 94

Table of Contents 37



Edgar Filing: EXELON CORP - Form DEF 14A

$2,076 $2,677 $2,166 $2,762

10

Table of Contents 38



Edgar Filing: EXELON CORP - Form DEF 14A

Table of Conten

A roll forward of the Company s accrued Closure, severance and other costs as of September 30, 2005 and December 31, 2004, follows
(unaudited, in thousands):

Balance at December 31, 2004 $ 1,547
Payments (1,329)
Severance accrual, net 2,072
Other (1) (56)
Balance at September 30, 2005 $ 2,234

(1) Foreign exchange impact of $(150,000) and $94,000 of closure costs.

The estimated payment of this liability at September 30, 2005 is $946,000 in 2005, $523,000 in 2006 and $258,000 in 2007. In addition, the
Company has an estimated non-cash liability related to equity awards of $507,000.

(8) Long-Term Debt

The Company had the following consolidated borrowings as of the date indicated:

September 30, December 31,
2005 2004
(unaudited)
(in thousands, except
percentages)

Bank debt
2004 term loan with variable interest rate (5.69% to 7.75% at September 30, 2005) and quarterly
payments of principal ($1,607) and interest, due March 31, 2007 $ 33,750 $ 40,179
2004 revolving credit bank loans with variable interest rate and quarterly interest payments, due
March 31, 2007 4,090
Promissory note with variable interest rate and quarterly payments of principal ($24) and interest, due
February 8, 2007 1,192
Revolving credit bank loans (export sales facility) with variable interest rate and monthly interest
payments, due March 31, 2007
Total $ 33,750 $ 45,461
Less current installments (6,429) (6,526)
Long-term debt $27,321 $ 38,935

On July 23, 2004, the Company and two of its subsidiaries entered into an international revolving credit agreement with Wells Fargo HSBC
Trade Bank, N.A. providing for loans of up to $10 million, subject to borrowing base limitations. This working capital facility for export sales is
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secured by specific project inventory and receivables, as well as certain other inventory, accounts receivable and equipment, and is partially
guaranteed by the US Export-Import Bank. Loans under this facility mature on March 31, 2007, and bear interest at either (1) a Base Rate, as
defined in the agreement, less 0.25% or (2) the London Interbank Offered Rate ( LIBOR ) plus 2.00%, at the Company s election. This facility
replaced a similar export sales credit facility that terminated on July 23, 2004. Letters of credit outstanding under this facility as of September
30, 2005 were $4.2 million. This facility had fees related to letters of credit of approximately 1.00% of the outstanding balance for the period
June 30, 2005 to September 30, 2005.

On March 15, 2004, the Company entered into a new term loan and revolving facilities agreement, referred to as the 2004 term loan and
revolving credit facilities, which provides for a term loan of $45.0 million, a US

11
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revolving facility with a borrowing capacity of $20.0 million, a Canadian revolving facility with a borrowing capacity of $5.0 million and a UK
revolving facility with a borrowing capacity of $10.0 million. All of the borrowing capacities under the 2004 revolving facilities agreement are
subject to borrowing base limitations.

The Company recorded a charge of $667,000 in March 2004 to expense unamortized loan costs related to its previous term loan and revolving
credit facilities, and incurred an additional $995,000 of deferred loan costs related to the 2004 term loan and revolving credit facilities (referred
to as the 2001 term loan and revolving credit facilities), which will be amortized as interest expense through the term of the 2004 facilities to
March 2007. The Company also incurred approximately $115,000 of deferred loan cost primarily during the first quarter of 2005 associated with
an amendment to the 2004 term loan and revolving credit facilities. This additional cost was amortized over the term of the amendment which

ended June 2005.

The 2004 term loan and revolving facilities agreement provides for interest at a rate based upon the ratio of Funded Debt to EBITDA, as defined

in the credit facility ( EBITDA ), and ranging from, at the Company s election, (1) a high of LIBOR plus 2.75% to a low of LIBOR plus 2.00% or
(2) a high of a base rate plus 1.75% to a low of a base rate plus 1.00%. The Company will pay commitment fees related to this agreement on the
undrawn portion of the facility, depending upon the ratio of Funded Debt to EBITDA, which were calculated at 0.375% at September 30, 2005.

Borrowings of $33.8 million were outstanding under the term loan portion of the 2004 term loan and revolving credit facility at September 30,
2005, which bore interest at an average rate of 6.25%. During the third quarter 2005, the Company repaid $2.5 million under the revolving credit
portion and there were no borrowings outstanding for the revolving credit portion of these facilities at September 30, 2005. The Company had
letters of credit outstanding under the 2004 term loan and revolving facilities of $15.8 million at that date. Fees related to these letters of credit
were approximately 2.00% of the outstanding balance at September 30, 2005. These letters of credit support contract performance and
warranties and expire at various dates through February 2008.

The 2004 term loan and revolving facilities agreement is secured by a first lien or first priority security interest in or pledge of substantially all of
the assets of the borrowers and certain subsidiaries, including accounts receivable, inventory, equipment, intangibles, equity interests in US
subsidiaries, 66 /3% of the equity interest in active, non-US subsidiaries and interests in certain contracts. Assets of the Company and its active
US subsidiaries secure the US, Canadian and UK revolving facilities, assets of the Company s Canadian subsidiary also secure the Canadian
facility and assets of the Company s UK subsidiaries also secure the UK facility. The US facility is guaranteed by each US subsidiary of the
Company, while the Canadian and UK facilities are guaranteed by NATCO Group Inc., each of its US subsidiaries and the Canadian subsidiary
or the UK subsidiaries, as applicable.

The Company paid commitment fees of 0.375% for the quarter ended September 30, 2005 on the undrawn portion of the revolving credit
facilities of the 2004 term loan and revolving credit facilities.

The 2004 term loan and revolving facilities agreement contains restrictive covenants including, among others, those that limit the amount of
Funded Debt to EBITDA, impose a minimum fixed charge coverage ratio and impose a minimum net worth requirement. In March 2005, the
Company s lenders approved an amendment of various provisions of the 2004 term loan and revolving facilities effective January 1, 2005. This
amendment revised certain restrictive debt covenants, modified certain defined terms and changed the submission of financial statements to the
lenders to more closely reflect the current SEC requirements for furnishing financial information. On September 30, 2005, the Company was in
compliance with all restrictive debt covenants under its loan agreements.
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With respect to the 2004 term loan and revolving credit facilities, NATCO has agreed that it will not make any distributions of any property or
cash to the Company or its stockholders except dividends required under the Series B Preferred Stock provisions. No dividends were declared or
paid to preferred or common stockholders during the quarter ended September 30, 2005.
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On February 6, 2002, the Company borrowed $1.5 million under a long-term promissory note to finance the purchase of a manufacturing facility
in Magnolia, Texas. This note accrued interest at the 90-day LIBOR plus 3.25%, and required quarterly payments of principal of approximately
$24,000 and interest for five years beginning May 2002, with a final balloon payment due February 2007. This promissory note was
collateralized by the manufacturing facility in Magnolia, Texas. This note was paid in full during the third quarter of 2005.

The Company previously maintained a working capital facility for export sales that provided for aggregate borrowings of $10.0 million, subject
to borrowing base limitations, which expired on July 23, 2004, when it was replaced by the export credit facility described above. This export
sales credit facility was secured by specific project inventory and receivables, and was partially guaranteed by the US Export-Import Bank.

The Company also had unsecured letters of credit and bonds totaling $181,000 and guarantees totaling $23.4 million at September 30, 2005.

(9) Income Taxes

NATCO s effective income tax rate for the nine months ended September 30, 2005 was 40.7%, which exceeded the amount that would have
resulted from applying the U.S. federal statutory tax rate due to the impact of state income taxes, foreign income tax rate differentials, losses in
foreign subsidiaries, changes in valuation allowances recorded and certain permanent book-to-tax differences including the impact of the
exercised warrants. There are certain prior tax returns currently under review by taxing authorities. Although we believe we have adequately
provided for income taxes, the ultimate outcome may differ from the amounts recorded in our financial statements. Such determinations could
materially affect our financial results in that period or such periods for which such determination is made.

(10) Business Segments

NATCO restructured its organization effective as of January 1, 2005 in order to improve our execution and customer focus. The new reporting
units are Oil & Water Technologies, Gas Technologies and Automation & Controls.

The Oil & Water Technologies group includes both standard and traditional oil and gas separation and dehydration equipment sales
and related services and built to order systems focused primarily on oil and water production and processing.

The Gas Technologies group includes our CO, membrane business, the assets and operating relationship related to our gas processing
facilities in West Texas, H,S removal technologies including Shell Paques and other built-to-order gas-related technologies that focus
on removing contaminants from the gas stream.

The Automation & Controls group remains unchanged, focusing on sales of new control panels and systems which monitor and
control oil and gas production, as well as field service activities including repair, maintenance, testing and inspection services for
existing systems.

NATCO allocates corporate and other expenses to each of the business segments. This allocation is based on headcount, total assets, revenues
and bookings. Corporate assets are allocated to the segments based on the total assets of the segment. The accounting policies of the reportable
segments were consistent with the policies used to prepare the Company s condensed consolidated financial statements for the respective periods
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presented. The Company evaluates the performance of its operating segments based on total segment profit, which is defined as net income
before net interest expense, income taxes, depreciation and amortization expense, closure and other, write-off of unamortized loan costs, other,
net and accounting changes.

Certain segment amounts previously reported for the three and nine months ended September 30, 2004 have been reclassified to conform to the
presentation of segment amounts reported for the three and nine months ended September 30, 2005.
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Summarized financial information concerning the Company s reportable segments is shown in the following table.

Oil &
Water Gas Automation &
Technologies Technologies Controls Eliminations Total
(unaudited, in thousands)

Three Months Ended September 30, 2005
Revenues from unaffiliated customers $ 76,114 $ 12,798 $ 13,488 $ 102,400
Inter-segment revenues 98 1,254 $ (1,352)
Segment profit) 2,961 6,546 697 10,204
Total assets 180,533 59,099 23,360 262,992
Capital expenditures 452 98 44 594
Depreciation and amortization 628 556 92 1,276
Three Months Ended September 30, 2004
Revenues from unaffiliated customers $ 59,841 $ 11,302 $ 13,170 $ 84,313
Inter-segment revenues 23) 973 $ (950)
Segment profit" 542 4,692 436 5,670
Total assets 172,742 54,580 20,510 247,832
Capital expenditures 627 84 288 999
Depreciation and amortization 673 545 94 1,312

Oil &

Water Gas Automation &

Technologies Technologies Controls Eliminations Total
(unaudited, in thousands)

Nine Months Ended September 30, 2005
Revenues from unaffiliated customers $215,186 $ 27972 $ 42,546 $ 285,704
Inter-segment revenues 620 3,175 $ (3,795
Segment profit) 6,878 14,426 3,581 24,885
Total assets 180,533 59,099 23,360 262,992
Capital expenditures 1,914 153 330 2,397
Depreciation and amortization 1,999 1,653 279 3,931
Nine Months Ended September 30, 2004
Revenues from unaffiliated customers $ 167,893 $ 28,844 $ 32,905 $ 229,642
Inter-segment revenues 162 2,535 $ (2,697
Segment profit" (331) 12,700 871 13,240
Total assets 172,742 54,580 20,510 247,832
Capital expenditures 1,921 220 345 2,486

Depreciation and amortization 2,129 1,626 296 4,051

(1)  Segment profit is a non-GAAP financial measure. A reconciliation of total segment profit to net income is set forth below.

The following table reconciles total segment profit (a non-GAAP financial measure) to net income:

Three Months Ended Nine Months Ended
September 30, September 30,

2005 2004 2005 2004
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Total segment profit

Net interest expense

Depreciation and amortization
Closure, severance and other
Write-off of unamortized loan costs
Other, net

Net income before income taxes
Income tax provision

Net income
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(unaudited, in thousands)

$10,204  $5,670 $24.885  $13,240
1,147 1,123 3,593 3,273
1,276 1,312 3,931 4,051
2,076 2,677 2,166 2,762
667

1,630 420 2,024 1,394
4,075 138 13,171 1,093
1,686 85 5,361 463

$ 238 $ 53 §$ 7,810 $ 630
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The following table provides further information on revenues by product line within the Oil & Water Technologies segment for the three and
nine months ended September 30, 2005 and 2004.

Traditional/standard/used equipment
Built to order
Eliminations

Total Oil & Water Technologies segment revenue

For the Three Months For the Nine Months
Ended September 30, Ended September 30,
2005 2004 2005 2004

(unaudited, in thousands)
$46,671 $ 45,681 $ 141,921 $115,322
30,754 16,746 77,678 57,121
(1,213) (2,609) (3,793) (4,388)

$76,212 $59,818 $ 215,806 $ 168,055

The Company s geographic data related to total assets for continuing operations for the nine months ended September 30, 2005 and

September 30, 2005
Total assets
December 31, 2004
Total assets

December 31, 2004 were as follows:

United

Canada Kingdom Other Consolidated

(unaudited, in thousands)
$ 25,659 $ 75,551 $ 6,395 $ 262,992

$26,592 $72910 $6,111 $ 252,577

(11) Pension and Other Postretirement Benefits

The Company maintains postretirement benefit plans that provide health care and life insurance benefits for retired employees of a predecessor
company. These plans are accounted for in accordance with SFAS No. 106, Employers Accounting for Postretirement Benefits Other than

Pensions.

The Company has recorded a liability based upon the actuarially determined accumulated postretirement benefit obligation associated
with these plans.

On December 8, 2003, the President of the United States signed into law the Medicare Prescription Drug Improvement, and Modernization Act
of 2003. In May 2004, the Financial Accounting Standards Board issued SFAS Staff Position 106-2, Accounting and Disclosure Requirements
Related to the Medicare Prescription Drug, Improvement and Modernization Act of 2003. This pronouncement requires the Company to

determine whether or not the benefit provided under its plans is at least actuarially equivalent

to the Medicare prescription drug-benefit

(Medicare Part D). If the benefit provided is at least actuarially equivalent to Medicare Part D and this federal subsidy is deemed a significant
event, the Company is required to account for the federal subsidy attributable to past services as an actuarial gain under FSP SFAS No. 106-2
and to reduce the accumulated postretirement benefit obligation. For the portion of the federal subsidy attributable to current or future service,

the Company is required to reduce net periodic postretirement benefit cost while the employee provides the service. The Company s actuary
made a preliminary assessment that the benefits provided under its postretirement benefit plans are at least actuarially equivalent to Medicare
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Part D and that this law could reduce the Company s overall accumulated postretirement benefit obligation by approximately $2.2 million, and
thereby reduce the annual net periodic benefit cost associated with these plans. Based on this assessment, for the year ended December 31, 2004,
net periodic benefit cost was reduced by approximately $374,000, of which approximately $170,000 related to a reduction of interest cost and
approximately $204,000 related to a reduction of the amortization of the cumulative experience loss, to reflect the most recent estimate of the

Company s net periodic benefit cost under these postretirement benefit plans.
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The following table summarizes the components of net periodic benefit cost under the Company s postretirement benefit plans as of

September 30, 2005 and 2004, respectively:

Three Months Ended Nine Months Ended
September 30, September 30,
2005 2004 2005 2004

Unrecognized prior service cost $(177)
Interest cost 210
Unrecognized loss 177
Net periodic benefit cost $ 210

(unaudited, in thousands)

$ (146) $ (531)
221 630
150 531

$ 225 $ 630

$ (438)
663
450

$ 675

During 2004 and 2005, modifications were made to increase the level of contributions provided to the plans by the plan participants.

(12) Goodwill and Intangible Assets

In accordance with SFAS No. 142, Goodwill and Other Intangible Assets, the Company evaluates intangible assets with indefinite lives,
including goodwill, on an impairment basis, while intangible assets with a defined term, such as patents, are amortized over the useful life of the

Type of Intangible Asset

asset.

Intangible assets subject to amortization as of September 30, 2005 and December 31, 2004 were:

As of September 30, 2005

As of December 31, 2004

Deferred financing fees
Patents
Other

Total

Table of Contents

Gross Gross
Carrying Accumulated Carrying Accumulated
Amount Amortization Amount Amortization
(unaudited, in thousands)

$1,110 $ 624 $ 995 $ 256
191 69 164 52
617 113 308 81

$1,918 $ 806 $ 1,467 $ 389
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Amortization and interest expense of $104,000 and $109,000 were recognized related to these assets for the three months ended September 30,
2005 and 2004, respectively and $422,000 and $370,000 for the nine months ended September 30, 2005 and 2004, respectively. During the first
quarter of 2004, the Company recorded expense of $667,000 related to the write-off of deferred financing fees, resulting from the retirement of
the 2001 term loan and revolving credit facilities. See Note 8, Long-Term Debt. The estimated aggregate amortization and interest expense for
these assets for each of the following five fiscal years is: 2005 $415,000; 2006 $418,000; 2007 $129,000; 2008 $49,000; and 2009 $35,000. For
segment reporting purposes, these intangible assets and the related amortization expense were allocated to each segment.

Net goodwill of $80.9 million at September 30, 2005 was comprised of $47.4 million, $29.1 million and $4.4 million for the Oil & Water
Technologies reporting unit, Gas Technologies reporting unit and Automation & Controls reporting unit, respectively. Net goodwill of $80.7
million at December 31, 2004 was comprised of $47.3 million, $29.0 million and $4.4 million for the Oil & Water Technologies reporting unit,
Gas Technologies reporting unit and Automation & Controls reporting unit, respectively. The change in the value of goodwill between
September 30, 2005 and December 31, 2004 was due entirely to the impact of foreign currency exchange rate changes.

In accordance with SFAS No. 142, the Company tested each business segment for impairment of goodwill at December 31, 2004, and, based
upon the results of this testing, management determined that goodwill was not

16
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impaired. The Company will test each business segment for goodwill impairment annually, as required by the pronouncement, or more
frequently if there are indications of goodwill impairment. No additional testing was performed during the nine months ended September 30,
2005, as management noted no indications of goodwill impairment. In accordance with SFAS No. 142, goodwill was reallocated based upon the
fair value method with the change in the business segments effective January 1, 2005 and reclassifications have been made to the prior year for
comparable information.

(13) Warranty Costs

Estimated future warranty obligations related to products are charged to cost of goods sold in the period in which the related revenue is
recognized. A tabular reconciliation of the changes in the Company s aggregate product warranty liability for the nine months ended September
30, 2005, is set forth below (unaudited, in thousands).

Balance at December 31, 2004 $ 1,657

Foreign currency translation (43)

Payments/charges (1,830)

Net accruals 2,286

Balance at September 30, 2005 $ 2,070
(14) Litigation

Magnum Transcontinental Corp. Arbitration and Petroserv, S.A. v. National Tank Company, 165™ Jud. Dist. Ct., Harris Co., TX (Cause
No. 200418769). These matters stemmed from an agreement among NATCO Group, Magnum Transcontinental Corporation, the US
procurement arm and Petroserv S.A., and Zephyr Offshore, Inc., a Petroserv subsidiary, to manufacture and install a processing plant on a
Petroserv rig, and Petroserv s agency agreement with NATCO for certain projects in Brazil. NATCO claimed Magnum owed it $418,990 under

the plant manufacturing agreement for additional work performed in excess of the days agreed in the contract. NATCO submitted the matter to
binding American Arbitration Association arbitration on October 29, 2003. In the arbitration, Magnum originally counter-claimed for
$4,685,000, alleging breach of contract. Magnum amended its answer and counter-claim in the arbitration on July 16, 2004, reducing its total
amount claimed to $1,304,000. At an arbitration hearing held in October 2004, Magnum further reduced its counter claim by $570,000. On
February 11, 2005, the arbitrator awarded NATCO the full amount of its claim, plus interest, and granted Magnum a total of $58,000 on its
counterclaim. Neither party appealed the arbitrator s determination within the period provided and Magnum paid NATCO approximately
$410,000 on March 24, 2005.

After NATCO filed its request for arbitration, Petroserv submitted a mediation request under its representation agreement with NATCO,
claiming unpaid agency fees on several contracts, including the Magnum contract. No resolution resulted from the mediation, which was held on
January 23, 2004. NATCO believed any fees owed to Petroserv under the agency agreement were offset by NATCO s claims against Magnum.
NATCO disputed that it owed any fees for the Magnum work or any work obtained in Brazil after the representation agreement terminated in
early 2003. Petroserv served a collections suit in state court in May 2004, seeking over $731,323, plus attorneys fees, interest and court costs,
representing amounts allegedly due under the representation agreement on several contracts, including the Magnum Transcontinental contract.
NATCO filed a counterclaim in this action, claiming breach of the agency agreement and fiduciary obligations Petroserv owed to NATCO. A
second unsuccessful mediation was held in the case in August 2004. On March 11, 2005, NATCO and Petroserv agreed to settle this lawsuit,
with NATCO paying approximately $420,000 to Petroserv for commissions earned, accrued interest and legally recoverable attorneys fees.
NATCO applied the funds received in the Magnum arbitration discussed above to this settlement payment.
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Jose Corona, Individually and as Personal Representative of the Estate of Noe Corona, Sr., et al. v. NATCO Group Inc. and Jaime Liendo, 381*'
Judicial District Court, Starr County, Texas (Cause No. DC-04-175). This lawsuit, filed in 2004, arose from a 2003 automobile accident
involving an employee of one of our subsidiaries and Noe Corona, Sr., who died from injuries sustained in the accident. The original filing did
not specify damages. Mediation was conducted on March 30, 2005, with no success. Plaintiffs amended the filing on April 15, 2005 to plead
damages of up to $30 million related to mental anguish, grief, bereavement, loss of society, companionship, damage to the familial relationship,
and loss of care, counseling, and guidance allegedly suffered by six surviving adult children, as well as funeral and medical expenses and pain
and suffering of Noe Corona. A second mediation was held on May 24, 2005 and the parties agreed to settle all plead and potential claims
arising from the accident. The settlement, which is confidential, was funded by insurance, with NATCO paying a $100,000 deductible.

NATCO and its subsidiaries are defendants or otherwise involved in a number of other legal proceedings in the ordinary course of their business.
While we insure against the risk of these proceedings to the extent deemed prudent by our management, we can offer no assurance that the type
or value of this insurance will meet the liabilities that may arise from any pending or future legal proceedings related to our business activities.
While we cannot predict the outcome of any legal proceedings with certainty, in the opinion of management, our ultimate liability with respect

to these pending lawsuits is not expected to have a material adverse effect on our consolidated financial position, results of operations or cash
flows.

(15) Recent Accounting Pronouncements

In November 2004, the FASB issued SFAS No. 151, Inventory Costs, an amendment of ARB No. 43, Chapter 4. SFAS No. 151 amends
Accounting Research Bulletin No. 43, Chapter 4, to clarify that abnormal amounts of idle facility expense, freight, handling costs and wasted
materials (spoilage) should be recognized as current period charges. In addition, SFAS No. 151 requires that allocation of fixed production
overhead to inventory be based on the normal capacity of the production facilities. SFAS No. 151 becomes effective for inventory costs incurred
during fiscal years beginning after June 15, 2005. The Company adopted this pronouncement on June 15, 2005, with no material impact on its
results of operations, financial position or cash flows.

In December 2004, FASB issued SFAS No. 123 (Revised 2004), Share-Based Payment ( SFAS 123R ). This amendment requires expensing of
stock options and other share-based payments and supercedes SFAS No. 123 which allowed companies to choose between expensing stock
options or showing proforma disclosure only. This standard is effective for the Company as of January 1, 2006 and will apply to all awards

granted modified, cancelled or repurchased after that date as well as the unvested portion of prior awards. The Company will adopt the standard
as of the effective date and may record additional compensation expense at that time.

In December 2004, the FASB issued SFAS No. 153, Exchanges of Nonmonetary Assets , which amends APB Opinion No. 29. The guidance in
APB 29, Accounting for Nonmonetary Transactions , is based on the principle that exchanges of nonmonetary assets should be measured based
on the fair value of the assets exchanged. The amendment made by SFAS No. 153 eliminates the exception for exchanges of similar productive
assets and replaces it with a broader exception for exchanges of nonmonetary assets that do not have commercial substance. This statement
became effective on June 15, 2005. The Company adopted the standard with no material impact on its results of operations, financial position or
cash flows.

In December 2004, the FASB issued FASB Staff Position No. 109-1 ( FSP 109-1 ), Application of FASB Statement No. 109, Accounting for
Income Taxes ( SFAS No. 109 ) to the Tax Deduction on Qualified Production Activities Provided by the American Jobs Creation Act of
2004, which provides guidance on the recently enacted American Jobs Creation Act of 2004 (the Jobs Creation Act ). The Jobs Creation Act
provides a tax deduction for income from qualified domestic production activities. FSP 109-1 provides for the treatment of the deduction as a
special deduction as described in SFAS No. 109. As such, the deduction will have no effect on
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existing deferred tax assets and liabilities. The impact of the deduction is to be reported in the period in which the deduction is claimed on our
US tax return. FSP 109-1 became effective as of January 1, 2005. We do not expect that this deduction will have a significant impact on our
effective tax rate in current or future years.

In December 2004, the FASB issued FASB Staff Position No. 109-2 ( FSP 109-2 ), Accounting and Disclosure Guidance for the Foreign
Repatriation Provision within the American Jobs Creation Act of 2004, which provides guidance under SFAS No. 109 with respect to recording
the potential impact of the repatriation provisions of the Jobs Creation Act on a company s income tax expense and deferred tax liability. FSP
109-2 states that a company is allowed time beyond the financial reporting period of enactment to evaluate the effect of the Jobs Creation Act on
its plan for reinvestment or repatriation of foreign earnings for purposes of applying SFAS No. 109. We have not yet decided on whether, and to
what extent, we might elect to repatriate foreign earnings under the provisions in the Jobs Creation Act. Any such repatriation under the Jobs
Creation Act must occur by December 31, 2005. Accordingly, our consolidated financial statements do not reflect a provision for taxes related to
this election. The maximum amount we could elect to repatriate at this time is approximately $1.0 million.

In March 2005, the FASB issued FASB Interpretation No. ( FIN )47, Accounting for Conditional Asset Retirement Obligations. FIN 47 clarifies
that the term conditional asset retirement obligation, as used in SFAS No. 143, Accounting for Asset Retirement Obligations, refers to a legal
obligation to perform an asset retirement activity in which the timing and (or) method of settlement are conditional on a future event that may or
may not be within control of the entity. The obligation to perform the asset retirement activity is unconditional even though uncertainty exists
about the timing and (or) method of settlement. Uncertainty about the timing and (or) method of settlement of a conditional asset retirement
obligation should be factored into the measurement of the liability when sufficient information exists. FIN 47 also clarifies when an entity would
have sufficient information to reasonably estimate the fair value of an asset retirement obligation. The Interpretation is effective no later than the
end of fiscal years ending after December 15, 2005. The Company will adopt the standard as of the effective date and does not expect the
adoption of FIN 47 to have a material effect on the Company s financial position, cash flows or results of operations for the year ending
December 31, 2005.

In May 2005, the FASB issued SFAS No. 154, Accounting Changes and Error Corrections A Replacement of APB Opinion No. 20 and FASB
Statement No. 3. The new standard changes the requirements for the accounting for and reporting of a change in accounting principle. Among
other changes, SFAS No. 154 requires that a voluntary change in accounting principle be applied retrospectively with all prior period financial
statements presented on the new accounting principle, unless it is impracticable to do so. SFAS No. 154 also provides that (1) a change in
method of depreciating or amortizing a long-lived nonfinancial asset be accounted for as a change in estimate (prospectively) that was effected
by a change in accounting principle, and (2) correction of errors in previously issued financial statements should be termed a restatement. The
new standard is effective for accounting changes and corrections of errors made in fiscal years beginning after December 15, 2005. The
Company will adopt the standard as of the effective date and is currently evaluating the impact, if any, on the Company s results of operations,
financial position or cash flows.

In June 2005, the FASB issued a FASB Staff Position No. 143-1 ( FSP 143-1 ), Accounting for Electronic Equipment Waste Obligations, which

provides guidance under SFAS No. 143 with respect to European operations that have been adopted by the European Union. FSP 143-1 requires

a commercial user to incur costs associated with the retirement of historical electrical equipment waste. FSP 143-1 became effective the later of

June 8, 2005 or the date of the adoption of the law by the applicable EU-member country. Our UK operations are subject to the new FSP 143-1,
which did not have a material effect on the Company s financial position, cash flows or results of operations as of September 30, 2005.

In September 2005, the FASB s Emerging Issues Task Force (EITF) issued EITF No. 04-13, Accounting for Purchases and Sales of Inventory
with the Same Counterparty. This pronouncement provides additional accounting guidance for situations involving inventory exchanges between
parties to that contained in APB
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Opinion No. 29, Accounting for Nonmonetary Transactions and SFAS 153, Exchanges of Nonmonetary Assets. The standard is effective for
new arrangements entered into in reporting periods beginning after March 15, 2006, and to all inventory transactions that are completed after
December 15, 2006 for arrangements entered into prior to March 15, 2006. The Company is in the process of evaluating the impact, if any, of

this standard and will adopt it on or before the effective date.

Item 2. Management s Discussion and Analysis of Financial Condition and Results of Operations

Forward-Looking Statements

Management s Discussion and Analysis includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchange Act of 1934, as amended. The words believe, expect, plan, intend, estimate, project
could, may and similar expressions are intended to identify forward-looking statements. Forward-looking statements in this document include,
but are not limited to, discussions regarding indicated trends in the level of oil and gas exploration and production and the effect of such
conditions on the Company s results of operations (see  Industry and Business Environment ), future uses of and requirements for financial
resources (see  Liquidity and Capital Resources ), and bookings and backlog levels in 2005 (see  Liquidity and Capital Resources ). Our
expectations about our business outlook, customer spending, oil and gas prices, our business environment and that of the industry in general are
only our expectations regarding these matters. Actual results may differ materially from those expressed in the forward-looking statements for
reasons including, but not limited to: market factors such as pricing and demand for petroleum related products, the level of petroleum industry
exploration and production expenditures, the effects of competition, world economic conditions, the level of drilling activity, the legislative
environment in the United States and other countries, policies of OPEC, conflict involving the United States or in major petroleum producing or
consuming regions, acts of terrorism, the development of technology that could lower overall finding and development costs, weather patterns,
the overall condition of capital and equity markets for countries in which we operate and the final resolution of the matters addressed in the
outstanding Securities and Exchange Commission comment letter discussed below under ~ Other Matters.

Risk Factors

The following discussion should be read in conjunction with the financial statements, related notes and other financial information appearing
elsewhere in this Quarterly Report on Form 10-Q. Readers also are urged to review and consider carefully the various disclosures advising
interested parties of the factors that affect our business, including but not limited to, the disclosures made under the caption Risk Factors and the
other factors and risks discussed in our Annual Report on Form 10-K/A for the year ended December 31, 2004, and in subsequent reports filed
with the Securities and Exchange Commission. We expressly disclaim any obligation or undertaking to release publicly any updates or revisions
to any forward-looking statement to reflect any change in our expectations or any change in events, conditions or circumstances on which any
forward-looking statement is based.

Overview

In July 2004, the Board of Directors announced the resignation of the Company s then Chief Executive Officer effective in September 2004, and
named John U. Clarke, then an independent director of the Company, as Chairman and interim CEO. The Board of Directors conducted a search
for a replacement and appointed Mr. Clarke as Chief Executive Officer in December 2004.
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market opportunities. In addition, we expect to establish clearer roles and responsibilities for our senior management team with appropriate
levels of accountability and performance metrics to improve execution while at the same time increasing financial transparency for our
shareholders. For financial reporting purposes, we allocated corporate and other expenses to each of the segments, rather than segregating these
costs on a standalone basis. The new segments are Oil & Water Technologies, Gas Technologies and Automation & Controls.

The Oil & Water Technologies group includes both standard and traditional oil and gas separation and dehydration equipment sales
and related services and built to order systems focused primarily on oil and water production and processing.

The Gas Technologies group includes our CO, membrane business, the assets and operating relationship related to our gas processing
facilities in West Texas, H,S removal technologies including Shell Paques and other built-to-order gas-related technologies that focus
on removing contaminants from the gas stream.

The Automation & Controls group remains unchanged, focusing on sales of new control panels and systems which monitor and
control oil and gas production, as well as field service activities including repair, maintenance, testing and inspection services for
existing systems.

As a result of these changes and others, we expect to benefit from greater efficiencies and revenue growth while immediately pursuing cost
reduction initiatives designed to reduce expenses by at least $10 million through the second quarter of 2006, half of which are expected to be
realized in 2005. These initiatives include: strategic repositioning of our UK-based subsidiary, Axsia, to achieve better marketing and

engineering integration within NATCO s organization; implementation of lean management techniques designed to eliminate excess
manufacturing capacity, increase capacity utilization and improve productivity; cost management within the branch network and field personnel;
a reduction in operating, interest and general and administrative expenses arising from improved procurement practices, inventory management,
overhead reductions and working capital discipline; and continuous review of our worldwide organization to achieve an efficient, cost effective
structure designed to meet an ever-changing business environment.

Gulf of Mexico Hurricanes

Our business operations in Louisiana, Mississippi and Texas along the Gulf of Mexico were impacted by two significant hurricanes, Katrina and
Rita, during the third quarter of 2005. Both manufacturing and field services activities were impacted in our Automation and Control and Oil and
Water Technologies segments. We estimated an approximate $2.5 million reduction or delay in revenues during the third quarter of 2005 from
the storms. The overall unfavorable impact to Segment Profit for the third quarter from the two hurricanes is approximately $1.2 million, split
evenly between the two segments. This estimated amount includes the margin impact from the delay in revenues, higher underabsorption of

overhead for manufacturing and field personnel, modest damaged property repairs and the Company s assistance costs for our affected
employees. All of our facilities and operations were back in service during October and we estimate the fourth quarter carryover impact from the
two hurricanes will be approximately $500,000.

Other Matters

Section 408 of the Sarbanes Oxley Act of 2002 requires that the staff of the Securities and Exchange Commission (the SEC Staff ) review the
filings of all reporting companies not less frequently than once every three years. The SEC Staff recently reviewed the Company s periodic
reports and issued a letter (the Comment Letter ) commenting on certain aspects of the Company s Annual Report on Form 10-K/A for the year
ended December 31, 2004 and Quarterly Reports on Form 10-Q for the quarters ended March 31, 2005 and June 30, 2005. The Company
believes that most issues raised in the Comment Letter have been addressed, and has included related disclosures in this report or will include
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First, in the Comment Letter, the SEC Staff asked the Company to review and consider whether to separately state revenues related to products
and services. The SEC Staff also has requested the Company to provide additional information on services that are ancillary to product sales and
on revenue recognition for contracts encompassing both products and services. The Company is in the process of responding to the SEC Staff s
comments.

Second, in the Comment Letter, the SEC Staff asked the Company to provide support for its position that net payments on our post-retirement
benefit liability would not be more appropriately classified as an operating activity, rather than a financing activity, within our unaudited
condensed consolidated statement of cash flows. The Company has included the post-retirement payments as operating activities in the
unaudited condensed consolidated statement of cash flows included in this report and has reclassified the September 30, 2004 period to be
consistent with the current presentation. The Company considers this reclassification to be immaterial as it only affects presentation within our
unaudited consolidated condensed statement of cash flows and does not impact our unaudited condensed consolidated balance sheet or statement
of operations, debt balances or compliance with debt covenants. In addition, we do not believe a reader s ability to understand other key aspects
of our financial position or operations that might be pertinent to an investment decision have been affected as a result of the reclassifications.
Although the Company believes it has addressed this matter appropriately, there can be no certainty that the SEC Staff ultimately will agree with
our position and the Company may be required to restate prior periods to reflect this reclassification.

Third, in the Comment Letter, the SEC Staff has requested additional detail regarding activities within our Oil & Water Technologies reporting
segment and to clarify whether this segment has been appropriately disclosed. We previously have responded to the SEC Staff s request for
additional information, and intend to provide additional information in response to the Comment Letter. We continue to believe that our
treatment of the Oil & Water Technologies segment is appropriate under the provisions of SFAS No. 131, Disclosure about Segments of an
Enterprise and Related Information. We are providing additional information in the notes to our consolidated financial statements with regard to
revenues by product lines included in this segment. This issue remains unresolved with the SEC Staff. Although the Company believes it has
addressed this matter appropriately, there can be no certainty that the SEC Staff ultimately will agree with this position, and the Company may
be required to change its disclosure of segment information, either in future filings or in a restatement of our previously-filed periodic reports.

We cannot assure you that the final resolution of the outstanding comments in the Comment Letter, or any additional comments that the SEC
Staff may have, will not require amendments or restatements to our previously-filed periodic reports. If the final resolution of any outstanding
comment or any additional comment were to lead to a restatement of prior periods, the Company would be required to consider whether a
material weakness in its internal controls over financial reporting or in its disclosure controls existed in the period or periods affected. Any
restatement of prior periods or determination that a material weakness exists or existed in our internal controls over financial reporting or our
disclosure controls could have a material adverse effect on us.

Critical Accounting Policies

The preparation of our consolidated financial statements requires us to make certain estimates and assumptions that affect the results reported in
our condensed consolidated financial statements and accompanying notes. These estimates and assumptions are based on historical experience
and on our future expectations that we believe to be reasonable under the circumstances. Note 2 to the consolidated financial statements filed in
our Annual Report on Form 10-K/A for the year ended December 31, 2004, contains a summary of our significant accounting policies. We
believe the following accounting policies are the most critical in the preparation of our condensed consolidated financial statements:
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Revenue Recognition: Percentage of Completion Method. We recognize revenues and related costs when products are shipped or services are
rendered for (1) time and materials and service contracts, (2) manufactured goods produced in standard manufacturing operations and sold in the
ordinary course of business through regular marketing channels and (3) certain customized manufactured goods that are smaller jobs with less
customization, making them similar to such standard manufactured goods (that is, contracts valued at $250,000 or less having contract durations
of four months or less). We recognize revenues using the percentage of completion method on contracts greater than $250,000 and having
contract durations in excess of four months that represent customized, engineered orders of our products and qualify for such treatment in

accordance with the requirements of AICPA Statement of Position 81-1, Accounting for Performance of Certain Production-Type Contracts
(SOP 81-1). In addition, we use the percentage of completion method on all Automation & Controls segment equipment fabrication and sales
projects that qualify for such treatment in accordance with the requirements of SOP 81-1. The Automation & Controls segment sells customized
products fabricated to order pursuant to a large number of smaller contracts with durations of two to three months, with occasional large systems
projects of longer duration. The segment does not produce standard units or maintain an inventory of products for sale. Due to the nature of the
segment s equipment fabrication and sales operations, and the potential for wide variations in our results of operations that could occur from
applying the as shipped methodology to smaller contracts for these customized, fabricated goods, this segment recognizes revenues, regardless
of contract value or duration, applying the percentage of completion method. For the nine months ended September 30, 2005, approximately
54.2% of total Company revenues were recorded on an as shipped or as performed basis and approximately 45.8% were recorded using the
percentage of completion method.

With respect to contract revenues recorded utilizing the percentage of completion method, earned revenue is based on the percentage that costs
incurred to date relate to total estimated costs of the project, after giving effect to the most recent estimates of total cost. Total estimated contract
cost is a critical accounting estimate because it can materially affect revenue and net income and it requires us to make judgments about matters

that are uncertain. Total costs expected to be incurred, and therefore recognition of revenue, could be affected by various internal or external
factors including, but not limited to: changes in project scope (change orders), changes in productivity, scheduling, the cost and availability of
labor, the cost and availability of raw materials, the weather, client delays in providing approvals at benchmark stages of the project and the
timing of deliveries from third-party providers of key components. The cumulative impact of revisions in total cost estimates during the progress
of work is reflected in the period in which these changes become known. Earned revenue reflects the original contract price adjusted for agreed
claims and change order revenues, if applicable. Losses expected to be incurred on the jobs in progress, after consideration of estimated probable
minimum recoveries from claims and change orders, are charged to income as soon as such losses are known. Claims for additional contract
revenue are recognized if it is probable the claim will result in additional revenue and the amount can be reliably estimated. We generally
recognize revenue and earnings to which the percentage of completion method applies over a period of two to six quarters. In the event a project
is terminated by our customer before completion, our customer is liable for costs incurred under the contract. We believe our operating results
should be evaluated over a term of one to three years to evaluate our performance under long-term contracts, after all change orders, scope
changes and cost recoveries have been negotiated and realized.

Estimates are subjective in nature and it is possible that we could have used different estimates of total contract costs in our calculation of
revenue recognized using the percentage of completion method. For the nine months ended September 30, 2005, the Company had $69.9 million
in revenues attributable to open percentage completion projects having an aggregate gross margin of $13.5 million. If we had used a different
estimate of total contract costs for each contract in progress at September 30, 2005 a 1% increase or decrease in the estimated margin earned on
each contract would have increased or decreased total revenue and pre-tax income for the nine months ended September 30, 2005, by
approximately $866,000. At September 30, 2005, the Company had one contract in a loss position, with an estimated loss of $371,000.

Impairment Testing: Goodwill. As required by Statement of Financial Accounting Standards ( SFAS ) No. 142, Goodwill and Other Intangible
Assets, we evaluate goodwill annually for impairment by comparing
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the fair value of operating assets to the carrying value of those assets, including any related goodwill. As required by SFAS No. 142, we identify
separate reportable units for purposes of this evaluation. In determining carrying value, we segregate assets and liabilities that, to the extent
possible, are clearly identifiable by specific reportable unit. Certain corporate and other assets and liabilities, that are not clearly identifiable by
specific reportable unit, are allocated in accordance with the standard. Fair value is determined by discounting projected future cash flows at our
cost of capital rate, as calculated. In determining projected future cash flows for each segment, we make assumptions regarding the following
key indicators: future market and sales growth rates (domestic and international), cost inflation, margin expectations, capital expenditure levels
and tax levels. The fair value is then compared to the carrying value of the reportable unit to determine whether or not impairment has occurred
at the reportable unit level. In the event an impairment is indicated, an additional test is performed whereby an implied fair value of goodwill is

determined through an allocation of the fair value to the reporting unit s assets and liabilities, whether recognized or unrecognized, in a manner
similar to a purchase price allocation, in accordance with SFAS No. 141, Business Combinations.

Any residual fair value after this purchase
price allocation would be assumed to relate to goodwill. If the carrying value of the goodwill exceeded the residual fair value, we would record
an impairment charge for that amount.

Net goodwill of $80.9 million at September 30, 2005 was comprised of $47.4 million, $29.1 million and $4.4 million for the Oil & Water
Technologies reporting unit, Gas Technologies reporting unit and Automation & Controls reporting unit, respectively. Net goodwill of $80.7
million at December 31, 2004 was comprised of $47.3 million, $29.0 million and $4.4 million for the Oil & Water Technologies reporting unit,
Gas Technologies reporting unit and Automation & Controls reporting unit, respectively. The change in the value of goodwill between
September 30, 2005 and December 31, 2004 was due entirely to the impact of foreign currency exchange rate changes.

In accordance with SFAS No. 142, the Company tested each business segment for impairment of goodwill at December 31, 2004, and, based
upon the results of this testing, management determined that goodwill was not impaired. The Company will test each business segment for
goodwill impairment annually, as required by the pronouncement, or more frequently if there are indications of goodwill impairment. No
additional testing was performed during the quarter ended September 30, 2005, as management noted no indications of goodwill impairment. In
accordance with SFAS No. 142, goodwill was reallocated based upon the fair value method with the change in the business segments effective
January 1, 2005 and reclassifications have been made to the prior year for comparable information.

Deferred Income Tax Assets: Valuation Allowance. We account for income taxes in accordance with SFAS No. 109, Accounting for Income
Taxes. SFAS No. 109 requires us to provide a valuation allowance for any net deferred income tax assets we believe may not be utilized through
future operations. Deferred tax assets, net of deferred tax liabilities and valuation allowances, were $6.8 million as of September 30, 2005 and
$6.2 million as of December 31, 2004, respectively. As of September 30, 2005, we have a $258,000 valuation allowance related to the
realizability of certain US tax attributes related to Axsia, a valuation allowance of $2.2 million related to Axsia s UK operations, and another
$241,000 related to other foreign operations. At year end 2004, an additional valuation allowance of $2.5 million related to Axsia s UK entities
was recorded, due to a severance and restructuring accrual of approximately $1 million and continuing losses on contracts in the quarter, which
resulted in cumulative pre-tax losses for the past three years. The balance of the deferred tax assets largely relates to US post-retirement
obligations. Based upon the level of historical taxable income and projected future taxable income over the periods to which our deferred tax
assets are deductible in the US tax jurisdiction, we believe it is more likely than not we will realize the benefits of these deductible differences
and carry forwards, net of the existing valuation allowances at September 30, 2005, in the US tax jurisdiction. However, the amount of the
deferred tax asset considered realizable, and thus the amount of these valuation allowances, could change if future taxable income differs from
our projections in the US tax jurisdiction. The realizability of our deductible differences and carry forwards in our foreign tax jurisdictions will
be dependent on the level of future taxable income in those jurisdictions.
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Recent Accounting Pronouncements

In November 2004, the FASB issued SFAS No. 151, Inventory Costs, an amendment of ARB No. 43, Chapter 4. SFAS No. 151 amends
Accounting Research Bulletin No. 43, Chapter 4, to clarify that abnormal amounts of idle facility expense, freight, handling costs and wasted
materials (spoilage) should be recognized as current period charges. In addition, SFAS No. 151 requires that allocation of fixed production
overhead to inventory be based on the normal capacity of the production facilities. SFAS No. 151 becomes effective for inventory costs incurred
during fiscal years beginning after June 15, 2005. The Company adopted this pronouncement on June 15, 2005, with no material impact on its
results of operations, financial position or cash flows.

In December 2004, FASB issued SFAS No. 123 (Revised 2004), Share-Based Payment ( SFAS 123R ). This amendment requires expensing of
stock options and other share-based payments and supercedes SFAS No. 123 which allowed companies to choose between expensing stock
options or showing proforma disclosure only. This standard is effective for the Company as of January 1, 2006 and will apply to all awards

granted modified, cancelled or repurchased after that date as well as the unvested portion of prior awards. The Company will adopt the standard
as of the effective date and may record additional compensation expense at that time.

In December 2004, the FASB issued SFAS No. 153, Exchanges of Nonmonetary Assets , which amends APB Opinion No. 29. The guidance in
APB 29, Accounting for Nonmonetary Transactions , is based on the principle that exchanges of nonmonetary assets should be measured based
on the fair value of the assets exchanged. The amendment made by SFAS No. 153 eliminates the exception for exchanges of similar productive
assets and replaces it with a broader exception for exchanges of nonmonetary assets that do not have commercial substance. This statement
became effective on June 15, 2005. The Company adopted the standard as of the effective date with no material impact on its results of
operations, financial position or cash flows.

In December 2004, the FASB issued FASB Staff Position No. 109-1 ( FSP 109-1 ), Application of FASB Statement No. 109, Accounting for
Income Taxes ( SFAS No. 109 ) to the Tax Deduction on Qualified Production Activities Provided by the American Jobs Creation Act of
2004, which provides guidance on the recently enacted American Jobs Creation Act of 2004 (the Jobs Creation Act ). The Jobs Creation Act
provides a tax deduction for income from qualified domestic production activities. FSP 109-1 provides for the treatment of the deduction as a
special deduction as described in SFAS No. 109. As such, the deduction will have no effect on existing deferred tax assets and liabilities. The
impact of the deduction is to be reported in the period in which the deduction is claimed on our US tax return. FSP 109-1 became effective as of
January 1, 2005. We do not expect that this deduction will have a significant impact on our effective tax rate in current or future years.

In December 2004, the FASB issued FASB Staff Position No. 109-2 ( FSP 109-2 ), Accounting and Disclosure Guidance for the Foreign
Repatriation Provision within the American Jobs Creation Act of 2004, which provides guidance under SFAS No. 109 with respect to recording
the potential impact of the repatriation provisions of the Jobs Creation Act on a company s income tax expense and deferred tax liability. FSP
109-2 states that a company is allowed time beyond the financial reporting period of enactment to evaluate the effect of the Jobs Creation Act on
its plan for reinvestment or repatriation of foreign earnings for purposes of applying SFAS No. 109. We have not yet decided on whether, and to
what extent, we might elect to repatriate foreign earnings under the provisions in the Jobs Creation Act. Any such repatriation under the Jobs
Creation Act must occur by December 31, 2005. Accordingly, our consolidated financial statements do not reflect a provision for taxes related to
this election. The maximum amount we could elect to repatriate at this time is approximately $1.0 million.

In March 2005, the FASB issued FASB Interpretation No. ( FIN )47, Accounting for Conditional Asset Retirement Obligations. FIN 47 clarifies
that the term conditional asset retirement obligation, as used in SFAS No. 143, Accounting for Asset Retirement Obligations, refers to a legal
obligation to perform an asset retirement activity in which the timing and (or) method of settlement are conditional on a future event that may or
may not be within control of the entity. The obligation to perform the asset retirement activity is unconditional
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even though uncertainty exists about the timing and (or) method of settlement. Uncertainty about the timing and (or) method of settlement of a
conditional asset retirement obligation should be factored into the measurement of the liability when sufficient information exists. FIN 47 also
clarifies when an entity would have sufficient information to reasonably estimate the fair value of an asset retirement obligation. The
Interpretation is effective no later than the end of fiscal years ending after December 15, 2005. The Company will adopt the standard as of the
effective date and does not expect the adoption of FIN 47 to have a material effect on the Company s financial position, cash flows or results of
operations for the year ended December 31, 2005.

In May 2005, the FASB issued SFAS No. 154, Accounting Changes and Error Corrections A Replacement of APB Opinion No. 20 and FASB
Statement No. 3. The new standard changes the requirements for the accounting for and reporting of a change in accounting principle. Among
other changes, SFAS No. 154 requires that a voluntary change in accounting principle be applied retrospectively with all prior period financial
statements presented on the new accounting principle, unless it is impracticable to do so. SFAS No. 154 also provides that (1) a change in
method of depreciating or amortizing a long-lived nonfinancial asset be accounted for as a change in estimate (prospectively) that was effected
by a change in accounting principle, and (2) correction of errors in previously issued financial statements should be termed a restatement. The
new standard is effective for accounting changes and corrections of errors made in fiscal years beginning after December 15, 2005. The
Company will adopt the standard as of the effective date and is currently evaluating the impact, if any, on the Company s results of operations,
financial position or cash flows.

In June 2005, the FASB issued a FASB Staff Position No. 143-1 ( FSP 143-1 ), Accounting for Electronic Equipment Waste Obligations, which

provides guidance under SFAS No. 143 with respect to European operations that have been adopted by the European Union. FSP 143-1 requires

a commercial user to incur costs associated with the retirement of historical electrical equipment waste. FSP 143-1 became effective the later of

June 8, 2005 or the date of the adoption of the law by the applicable EU-member country. Our UK operations are subject to the new FSP 143-1,
which did not have a material effect on the Company s financial position, cash flows or results of operations as of June 30, 2005.

In September 2005, the FASB s Emerging Issues Task Force (EITF) issued EITF No. 04-13, Accounting for Purchases and Sales of Inventory
with the Same Counterparty . This pronouncement provides additional accounting guidance for situations involving inventory exchanges between
parties to that contained in APB Opinion No. 29, Accounting for Nonmonetary Transactions and SFAS 153, Exchanges of Nonmonetary Assets .

The standard is effective for new arrangements entered into in reporting periods beginning after March 15, 2006, and to all inventory
transactions that are completed after December 15, 2006 for arrangements entered into prior to March 15, 2006. The Company is in the process
of evaluating the impact, if any, of this standard and will adopt it on or before the effective date.

Industry and Business Environment

As a leading provider of wellhead process equipment, systems and services used in the production of crude oil and natural gas, our revenues and
results of operations are closely tied to demand for oil and gas products and spending by oil and gas companies for exploration and development
of oil and gas reserves. These companies generally invest more in exploration and development efforts during periods of favorable oil and gas
commodity prices, and invest less during periods of unfavorable oil and gas prices. As supply and demand change, commodity prices fluctuate,
producing cyclical trends in the industry. During periods of lower demand, revenues for service providers such as NATCO generally decline, as
existing projects are completed, new projects are postponed and pricing decreases due to competitive pressures. During periods of recovery,
revenues for service providers can lag behind the industry due to the timing of new project awards.

Historically, we have viewed operating rig counts as a benchmark of spending in the US oil and gas industry for exploration and development
efforts. Our standard equipment sales and services business generally correlates to changes in rig activity, but tends to lag behind the North
American rig count trend. From a longer-term
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perspective, the US Department of Energy projects that US demand for and consumption of petroleum and natural gas products will increase
through 2025, with higher consumption rates expected worldwide, driven by demand for refined products and the use of natural gas to power
plants that generate electricity. As demand grows and reserves in the United States decline, producers and service providers in the oil and gas
industry may continue to rely more heavily on global sources of energy and expansion into new markets. The industry continues to seek more
innovative and technologically efficient means to extract hydrocarbons from existing fields, as production profiles change. As a result, additional
and more complex equipment may be required to produce oil and gas from these fields, especially since many new oil and gas fields produce
lower quality or contaminated hydrocarbon streams, requiring more complex production equipment. In general, these trends should increase the
demand for our products and services. The following table summarizes the prices of domestic crude oil per barrel and the wellhead prices of
natural gas per thousand cubic feet ( mcf ) for the nine months ended September 30, 2005 and 2004, as well as averages for the years ended
December 31, 2004 and 2003, derived from published reports by the U.S. Department of Energy, and the rotary rig count, as published by Baker

Hughes Incorporated.
Nine Months Ended Year Ended
September 30, December 31,
2005 2004 2004 2003
Average price of crude oil per barrel in the U.S. $5537 $39.18 $41.47 $27.56
Average price of Brent crude oil per barrel $53.66 $3628 $3826 $28.87
Average wellhead price of natural gas per mef in the U.S. $ 850 $ 535 $ 550 $ 497
Average U.S. rig count 1,348 1,171 1,190 1,030
Average International rig count (excludes North America) 901 827 836 771

At September 30, 2003, the spot price of West Texas Intermediate crude oil was $65.59 per barrel. At October 7, 2005 the price of Henry Hub
natural gas was $13.68 per million British thermal units, or mmbtu, per the Dow Jones Energy Service. These spot prices reflect the overall
volatility of oil and gas commodity prices in the current and recent years. At September 30, 2005, the US rig count was 1,452 per Baker Hughes
Incorporated.

The following discussion of our historical results of operations and financial condition should be read in conjunction with our condensed
consolidated financial statements and related notes.

Certain segment amounts previously reported for the three and nine months ended September 30, 2004 have been reclassified to conform to the
presentation of segment amounts reported for the three and nine months ended September 30, 2005.
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Results of Operations

Three Months Ended September 30, 2005 Compared to Three Months Ended September 30, 2004 (unaudited)

Revenues. Revenues of $102.4 million for the three months ended September 30, 2005 increased $18.1 million, or 21%, from $84.3 million for
the three months ended September 30, 2004. The following table summarizes revenues by business segment for the three months ended
September 30, 2005 and 2004, respectively.

Three Months Ended
September 30,
Percentage
2005 2004 Change Change
(unaudited)
(in thousands, except percentage change)
Oil & Water Technologies $ 76,212 $59,818 $ 16,394 27%
Gas Technologies 12,798 11,302 1,496 13%
Automation & Controls 14,742 14,143 598 4%
Eliminations (1,352) (950) 402) 42%
Total $ 102,400 $84,313 $ 18,087 21%

Oil & Water Technologies segment revenues increased $16.4 million, or 27%, for the three months ended September 30, 2005, compared to the
three months ended September 30, 2004. Approximately $13.0 million of this revenue increase was due to escalating activity in built to order
projects both domestically and internationally and the remainder of the increase was due to continued strength in sales of our traditional and
standard equipment and services. Inter-segment revenues for this business segment were $98,000 for the three months ended September 30,
2005, compared to $(23,000) for the three months ended September 30, 2004.

Revenues of $12.8 million for the three months ended September 30, 2005 for the Gas Technologies segment increased $1.5 million, or 13%,
compared to $11.3 million for the three months ended September 30, 2004. This increase was due to additional gas membrane replacement sales
of $4.4 million and increased throughput from our gas processing facilities in West Texas, partially offset by lower built to order project activity

of $3.5 million due to the timing of awards and their associated revenue activity. There were no inter-segment revenues for this business
segment for the three months ended September 30, 2005 and 2004.

Revenues for the Automation & Controls segment of $14.7 million increased $598,000, or 4%, for the three months ended September 30, 2005,
compared to $14.1 million for the three months ended September 30, 2004. This increase was due to continued growth in revenue from our West
Africa operations of approximately $2.3 million, partially offset by approximately $1.2 million of revenue loss in the segment s Gulf of Mexico
operations related to the effect of hurricanes Katrina and Rita. Inter-segment revenues for this business segment were $1.3 million for the three
months ended September 30, 2005, compared to $973,000 for the three months ended September 30, 2004.

The change in revenues for Eliminations represents the elimination of inter-segment revenues discussed above.

Table of Contents 69



Table of Contents

Edgar Filing: EXELON CORP - Form DEF 14A

28

70



Edgar Filing: EXELON CORP - Form DEF 14A

Table of Conten

Gross Profit. Gross profit for the three months ended September 30, 2005 increased $5.9 million, or 31%, to $24.8 million, compared to $19.0
million for the three months ended September 30, 2004. As a percentage of revenue, gross profit was 24% and 22% for the quarters ended
September 30, 2005 and September 30, 2004, respectively. The following table summarizes gross profit by business segment for the periods

indicated:
Three Months Ended
September 30,
Percentage
2005 2004 Change Change
(unaudited)
(in thousands, except percentage change)
Oil & Water Technologies $ 14,398 $11,313 $ 3,085 27%
Gas Technologies 7,830 5,733 2,097 37%
Automation & Controls 2,621 1,914 707 37%
Total $ 24,849 $ 18,960 $ 5,889 31%

Gross profit for the Oil & Water Technologies segment increased $3.1 million, or 27%, for the three months ended September 30, 2005,
compared to the three months ended September 30, 2004. Approximately $2.6 million of this margin increase was due to escalating activity in
built to order projects both domestically and internationally. As a percentage of revenue, gross margins were constant at 19% for the three month
periods ended September 30, 2005 and 2004, respectively.

Gross profit for the Gas Technologies segment for the three months ended September 30, 2005 increased $2.1 million, or 37%, compared to the
three months ended September 30, 2004. This increase was largely due to increased gas membrane replacement activity. Gross margin as a
percentage of revenues for Gas Technologies was 61% and 51% for the three-month periods ended September 30, 2005 and 2004, respectively.

Gross profit for the Automation & Controls segment increased $707,000, or 37%, for the three months ended September 30, 2005 compared to
the three months ended September 30, 2004. This increase was due to continued revenue growth from our West Africa operations and more
favorable project margins as compared to the previous year, partially offset by decreased activity in the Gulf of Mexico due to the effect of

hurricanes Katrina and Rita as well as project execution for a job that resulted in recording a loss provision of approximately $400,000. Gross

margin as a percentage of revenue for the three months ended September 30, 2005 and 2004 was 18% and 14%, respectively.

Selling, General and Administrative Expense. Selling, general and administrative expense of $14.6 million for the three months ended
September 30, 2005, increased $1.3 million, or 10%, compared to the three months ended September 30, 2004. Approximately $1.3 million of
this increase is due to higher performance-based compensation expense related to the increased income results as well as the increase in our
stock value. An additional $600,000 of this increase is due to higher support expenses related to increased business activity especially West
Africa and the North American sales branches. These were partially offset by a gain on the sale of an excess manufacturing facility of $600,000.

Overall headcount increased from 1,727 employees at September 30, 2004 to 1,799 employees at September 30, 2005.
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Depreciation and Amortization Expense. Depreciation and amortization expense of $1.3 million for the three months ended September 30, 2005,
decreased $36,000, or 3%, compared to the three months ended September 30, 2004.

Closure, severance and other. Closure, severance and other expenses of $2.1 million for the three months ended September 30, 2005 included
$1.2 million for the separation of the Company s President and severance costs of approximately $799,000 related to restructuring of the UK
operations. Closure, severance and other
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expenses of $2.7 million for the three months ended September 30, 2004 included $2.5 million related to the separation of the Company s former
CEO.

Interest expense. Interest expense of $942,000 for the three months ended September 30, 2005 increased by $39,000, or 4%, compared to the
three months ended September 30, 2004 due to an increase in base interest rates partially offset by reductions in outstanding borrowings.

Interest Cost on Postretirement Benefit Liability. Interest cost on postretirement liability of $210,000 for the three months ended September 30,
2005 decreased $15,000 or 7%, compared to the three months ended September 30, 2004, primarily due to changes in interest rates.

Other, net. Other, net was an expense of $1.6 million for the three months ended September 30, 2005, related primarily to $1.2 million resulting
from the change in valuation of the outstanding warrants to purchase our common stock and net realized and unrealized foreign exchange
transaction losses of $351,000. Other, net was an expense of $400,000 for the three months ended September 30, 2004 related primarily to net
realized and unrealized foreign currency exchange transaction losses.

Provision for Income Taxes. Income tax expense for the three months ended September 30, 2005 was $1.7 million compared to $85,000 for the
three months ended September 30, 2004. The change in tax expense was primarily attributable to an increase in pre-tax income to $4.1 million
for the three months ended September 30, 2005 from pre-tax income of $138,000 for the three months ended September 30, 2004. The effective
tax rate was 41.4% and 61.6% for the three-month periods ended September 30, 2005 and 2004, respectively.

Nine Months Ended September 30, 2005 Compared to Nine Months Ended September 30, 2004 (unaudited)

Revenues. Revenues of $285.7 million for the nine months ended September 30, 2005 increased $56.1 million, or 24%, from $229.6 million for
the nine months ended September 30, 2004. The following table summarizes revenues by business segment for the nine months ended
September 30, 2005 and 2004, respectively.

Nine Months Ended
September 30,
Percentage
2005 2004 Change Change
(unaudited)
(in thousands, except percentage change)

Oil & Water Technologies $215,806 $ 168,055 $ 47,751 28%
Gas Technologies 27,972 28,844 (872) 3)%
Automation & Controls 45,722 35,443 10,279 29%
Eliminations (3,796) (2,700) (1,096) 41%
Total $ 285,704 $229,642 $ 56,062 24%
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Oil & Water Technologies segment revenues increased $47.7 million, or 28%, for the nine months ended September 30, 2005, compared to the
nine months ended September 30, 2004, primarily due to increased demand for our products caused by overall increased exploration and
development activity in the oil and gas industry. The average number of operating rotary rigs in the US increased from 1,171 for the first nine
months of 2004 to 1,348 for the first nine months of 2005, with Canadian rig counts increasing from an average of 352 to 420. This increase in
activity contributed to improved sales of our traditional and standard equipment in the amount of $26.6 million. An additional $20.6 million of
the revenue increase is due to escalating activity in built-to-order projects both domestically and internationally. Inter-segment revenues for this
business segment were $621,000 for the nine months ended September 30, 2005, compared to $165,000 for the nine months ended September
30, 2004.

Revenues of $28.0 million for the nine months ended September 30, 2005 for the Gas Technologies segment decreased $872,000, or 3%,
compared to $28.8 million for the nine months ended September 30, 2004. This
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slight decrease was primarily due to a reduction in built to order projects of $8.1 million due to the timing of awards and their associated revenue
activity, largely offset by $7.2 million from replacement membrane sales and increased throughput at our gas processing facility in West Texas.
There were no inter-segment revenues for this business segment for the nine months ended September 30, 2005.

Revenues for the Automation & Controls segment increased $10.3 million, or 29%, for the nine months ended September 30, 2005, compared to
the nine months ended September 30, 2004. Revenues for the first nine months of 2005 improved due to increased activity levels in the Gulf of
Mexico and continued growth from our West Africa operations, partially offset by $1.2 million of revenue loss related to the effect of hurricanes
Katrina and Rita. Inter-segment sales increased from $2.5 million for the nine months ended September 30, 2004 to $3.2 million for the nine
months ended September 30, 2005.

The change in revenues for Eliminations represents the elimination of inter-segment revenues discussed above.

Gross Profit. Gross profit for the nine months ended September 30, 2005 increased $15.1 million, or 28%, to $68.5 million, compared to $53.4
million for the nine months ended September 30, 2004. As a percentage of revenue, gross profit was 24% and 23% for the nine months ended
September 30, 2005 and 2004, respectively. The following table summarizes gross profit by business segment for the periods indicated:

Nine Months Ended
September 30,
Percentage
2005 2004 Change Change
(unaudited)
(in thousands, except percentage change)
Oil & Water Technologies $41,586 $32,681 $ 8,905 27%
Gas Technologies 17,854 15,544 2,310 15%
Automation & Controls 9,092 5,180 3,912 76%
Total $ 68,532 $ 53,405 $ 15,127 28%

Gross profit for the Oil & Water Technologies segment increased $8.9 million, or 27%, for the nine months ended September 30, 2005,
compared to the nine months ended September 30, 2004, primarily due to a 28% increase in revenues between the respective periods. Overall
the gross profit percentage has remained constant between the two periods at 19%. The traditional and standard activity showed a decrease of
1% between periods (19% versus 20%) from the impact of the hurricanes as well as reduced margins on several traditional projects during the
quarter due to job execution issues. The gross profit percentage of built to order increased year to year by 1% from 18% to 19% largely due to

improved job execution in our UK operations.

Gross profit for the Gas Technologies segment for the nine months ended September 30, 2005 increased $2.3 million, or 15%, compared to the
nine months ended September 30, 2004. Margins from our gas processing operations and membrane replacement activity increased by $4.6
million, partially offset by a $2.3 million decrease in margins from built-to-order projects. Gross margin as a percentage of revenues for Gas
Technologies was 64% and 54% for the nine months ended September 30, 2005 and 2004, respectively.
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Gross profit for the Automation & Controls segment increased $3.9 million, or 76%, for the nine months ended September 30, 2005 compared to
the nine months ended September 30, 2004. Margins for the first nine months of 2005 improved due to continued growth from our West Africa
operations and increased activity levels in the Gulf of Mexico. Gross margin as a percentage of revenue for the nine months ended September
30, 2005 and 2004, was 20% and 15%, respectively.

Selling, General and Administrative Expense. Selling, general and administrative expense of $43.6 million for the nine months ended September
30, 2005, increased $3.5 million, or 9%, compared to the nine months
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ended September 30, 2004. Approximately $2.9 million of this increase is due to higher performance-based compensation expense related to
increased income results and the increase in our stock value. An additional $1.4 million of this increase is due to higher support expenses related
to increased business activity especially West Africa and the North American sales branches. These were partially offset by the gain on the sale
of excess manufacturing facilities of $1.1 million.

Overall headcount increased from 1,727 employees at September 30, 2004 to 1,799 employees at September 30, 2005.

Depreciation and Amortization Expense. Depreciation and amortization expense of $3.9 million for the nine months ended September 30, 2005,
decreased $120,000, or 3%, compared to the results for the nine months ended September 30, 2004.

Closure, severance and other. Closure, severance and other expenses of $2.2 million for the nine months ended September 30, 2005 included
$1.2 million for the separation of the Company s President and severance costs of approximately $799,000 related to restructuring of the UK
operations. Closure, severance and other expenses of $2.8 million for the nine months ended September 30, 2004 included $2.5 million for the
separation of the Company s former CEO.

Interest expense. Interest expense of $3.0 million for the nine months ended September 30, 2005 increased by $324,000, or 12%, compared to
the nine months ended September 30, 2004 due to an increase in base interest rates partially offset by reductions in outstanding borrowings.

Write-off of Unamortized Loan Costs. We recorded a write-off of unamortized loan costs of $667,000 in March 2004 related to the retirement of
our 2001 term loan and revolving credit facilities.

Interest Cost on Postretirement Benefit Liability. Interest cost on postretirement liability of $630,000 for the nine months ended September 30,
2005 decreased $45,000, or 7%, compared to the nine months ended September 30, 2004, primarily due to changes in interest rates.

Other, net. Other, net was an expense of $2.0 million for the nine months ended September 30, 2003, related primarily to $1.8 million of
expense related to the change in valuation of the outstanding warrants to purchase our common stock and $171,000 related to net realized and
unrealized foreign currency exchange transaction losses. Other, net was an expense of $1.4 million for the nine months ended September 30,
2004 related primarily to net realized and unrealized foreign currency exchange transaction losses.

Provision for Income Taxes. Income tax expense for the nine months ended September 30, 2005 was $5.4 million compared to $0.5 million for

the nine months ended September 30, 2004. The change in tax expense was attributable to an increase in pre-tax income to $13.2 million for the

nine months ended September 30, 2005 from $1.1 million for the nine months ended September 30, 2004. The effective tax rate was 40.7% and
42.4% for the nine months ended September 30, 2005 and 2004, respectively.

Liquidity and Capital Resources
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As of September 30, 2005, we had cash and net working capital of $7.4 million and $49.1 million, respectively, as compared to cash and
working capital of $2.2 million and $40.1 million, respectively, at December 31, 2004.

Commencing with this quarter, the Company has included postretirement payments as operating activities in the unaudited condensed
consolidated statement of cash flows included in this report and has reclassified the September 30, 2004 period to be consistent with the current
presentation. For the nine months ended September 30, 2004, this reclassification had the effect of reducing net cash provided by operating
activities and net cash
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used in financing activities by $1.4 million from that previously reported. This reclassification only affects presentation within our unaudited
condensed consolidated statement of cash flows and does not impact the Company s unaudited condensed consolidated balance sheet or
statement of operations, debt balances or compliance with debt covenants.

Net cash provided by operating activities for the nine months ended September 30, 2005 was $10.8 million, compared to $1.3 million used for
the nine months ended September 30, 2004. The increase in cash provided by operating activities is primarily due to the increase income
activity, partially offset by higher working capital from increased levels of business activity.

Net cash used in investing activities for the nine months ended September 30, 2005 was $57,000, which included $2.4 million of capital
expenditures, offset by $2.3 million in proceeds from the sale of certain operating assets which includes $1.4 million for the sale of our
Covington, Louisiana manufacturing facility in the third quarter of 2005. For the nine months ended September 30, 2004, cash used in investing
activities was $2.2 million and related primarily to capital expenditures.

Net cash used in financing activities for the nine months ended September 30, 2005 was $5.9 million. The primary use of funds for these
financing activities was long-term debt repayments of $11.6 million, payment of dividends on our preferred stock of $750,000 partially offset by
$6.5 million of proceeds from the exercise of stock options by employees and former employees. Net cash provided by financing activities for
the nine months ended September 30, 2004 was $0.7 million.

We maintain revolving credit and term loan facilities, as well as a working capital facility for export sales. Our prior term loan, in effect during
2003 and most of the first quarter of 2004, provided an initial $50.0 million of borrowings and the revolving credit facilities provided for up to
$30.0 million of borrowings in the United States, up to $10.0 million of borrowings in Canada and up to $10.0 million of borrowings in the
United Kingdom, subject to borrowing base limitations. The term loan was to mature on March 31, 2006, and each of the revolving facilities was
to mature on March 31, 2004. These facilities were entered into in 2001, and we refer to these facilities as the 2001 term loan and revolving

credit facilities.

On March 15, 2004, we replaced our 2001 term loan and revolving credit facilities with a term loan and revolving credit arrangement that
provides for a term loan of $45.0 million and a revolving credit facility providing for aggregate additional borrowings of $35.0 million,
comprised of a US revolving facility with a borrowing capacity of $20.0 million, a Canadian revolving facility with a borrowing capacity of $5.0
million, and a UK revolving credit facility with a borrowing capacity of $10.0 million. All of the borrowing capacities under the 2004 revolving
credit facilities are subject to borrowing base limitations.

The 2004 term loan and revolving facilities require quarterly payments of $1.6 million, beginning in June 2004, and mature on March 15, 2007.
We borrowed funds under the 2004 term loan and revolving credit facilities to retire debt outstanding under the 2001 term loan and revolving
credit facilities as of March 15, 2004.

In September 2005, we prepaid $1.6 million of the 2004 term loan and revolving facilities. Additionally, we prepaid $1.1 million, representing
the remaining balance, on the long-term promissory note on our manufacturing facility in Magnolia, Texas.

We recorded a charge of $667,000 in March 2004 to expense unamortized loan costs related to our 2001 term loan and revolving credit facilities,
and incurred an additional $995,000 of deferred loan costs related to the 2004 term loan and revolving credit facilities, which is being amortized
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as interest expense through maturity of the facilities in March 2007. We also incurred approximately $115,000 of deferred loan cost primarily
during the first quarter of 2005 associated with an amendment to the 2004 term loan and revolving credit facilities. This additional cost has been
amortized over the term of the amendment, which ended June 2005.
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The 2004 term loan and revolving facilities agreement provides for interest at a rate based upon the ratio of Funded Debt to EBITDA, as defined
in the credit facility ( EBITDA ), and ranging from, at our election, (1) a high of the London Interbank Offered Rate, LIBOR, plus 2.75% to a low
of LIBOR plus 2.00% or (2) a high of a base rate plus 1.75% to a low of a base rate plus 1.00%. We pay commitment fees related to this
agreement on the undrawn portion of the facility, depending upon the ratio of Funded Debt to EBITDA, which were calculated at 0.375% as of
September 30, 2005.

We had borrowings of $33.8 million outstanding under the term loan portion of the 2004 credit facility at September 30, 2005, which bore
interest at 5.69% to 7.75%. During the third quarter 2005, the Company prepaid $2.5 million under the revolving credit portion and there were
no borrowings outstanding for the revolving credit portion of the 2004 term loan and revolving credit facilities at September 30, 2005. We had

letters of credit outstanding under the 2004 revolving credit facilities of $15.8 million at September 30, 2005. Availability under our 2004

revolving credit facilities is reduced by the amount of our outstanding letters of credit and loans. Fees related to these letters of credit at
September 30, 2005 were approximately 2.00% of the outstanding balance. These letters of credit support contract performance and warranties
and expire at various dates through February 2008.

We and our operating subsidiaries guarantee our 2004 term loan and revolving facilities agreement, which is secured by a first lien or first
priority security interest in or pledge of substantially all of the assets of the borrowers and certain subsidiaries, including accounts receivable,
inventory, equipment, intangibles, equity interests in US subsidiaries, 66 /3% of the equity interest in active, non-US subsidiaries and interests
in certain contracts. Our assets and our active US subsidiaries secure the US, Canadian and UK revolving facilities, assets of our Canadian
subsidiary also secure the Canadian facility and assets of our UK subsidiaries also secure the UK facility. The US facility is guaranteed by each
of our US subsidiaries, while the Canadian and UK facilities are guaranteed by us, each of our US subsidiaries and the Canadian subsidiary or
the UK subsidiaries, as applicable.

We paid commitment fees of 0.375% for the quarter ended September 30, 2005 on the undrawn portion of the revolving credit facility of the
2004 term loan and revolving credit facilities.

The 2004 term loan and revolving facilities agreement contains restrictive covenants including, among others, those that limit the amount of
Funded Debt to EBITDA, impose a minimum fixed charge coverage ratio and a minimum net worth requirement. We were in compliance with
all restrictive debt covenants in our loan agreements as of September 30, 2005. In March 2005, the Company s lenders approved the amendment

of various provisions of the 2004 term loan and revolving facilities effective January 1, 2005. This amendment revised certain restrictive debt
covenants, modified certain defined terms and changes the submission of financial statements to the lenders to more closely reflect the SEC
requirements for furnishing financial information.

On July 23, 2004, the Company and two of its subsidiaries entered into an international revolving credit agreement with Wells Fargo HSBC
Trade Bank, N.A. providing for letters of credit and loans of up to $10 million, subject to borrowing base limitations. This working capital
facility for export sales is secured by specific project inventory and receivables, as well as certain other inventory, accounts receivable and

equipment, and is partially guaranteed by the US Export-Import Bank. Loans under this facility mature on March 31, 2007, and bear interest at
either (1) a Base Rate, as defined in the agreement, less 0.25% or (2) the London Interbank Offered Rate ( LIBOR ) plus 2.00%, at the Company s
election. This facility replaced a similar export sales credit facility that terminated on July 23, 2004. Letters of credit outstanding under this
facility as of September 30, 2005 were $4.2 million. This facility had fees related to letters of credit of approximately 1.00% of the outstanding
balance for the period January 1, 2005 to September 30, 2005.

At September 30, 2005, available borrowing capacity under the 2004 term loan and revolving credit agreement and the export sales credit
agreement were $16.3 million and $5.8 million, respectively. Although no assurances can be given, we believe that our operating cash flow,
supported by our borrowing capacity, will be adequate to fund operations for at least the next twelve months. Should we decide to pursue
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opportunities, the determination of our ability to finance these acquisitions will be a critical element of the analysis of the opportunities.

We had unsecured letters of credit and bonds totaling $181,000 and guarantees totaling $23.4 million at September 30, 2005.

On March 25, 2003, we issued 15,000 shares of Series B Convertible Preferred Stock ( Series B Preferred Shares ), and warrants to purchase
248,300 shares of our common stock, to Lime Rock Partners II, L.P., a private investment fund, for an aggregate price of $15.0 million.
Approximately $99,000 of the aggregate purchase price was allocated to the warrants. Proceeds from the issuance of these securities, net of
related issuance costs of $679,000, were used to reduce our outstanding revolving debt balances and for other general corporate purposes.

Each of the Series B Preferred Shares has a face value of $1,000 and pays a cuamulative dividend of 10% per annum of face value, which is
payable semi-annually on June 15 and December 15 of each year, except the initial dividend payment which was payable on July 1, 2003. Each
of the Series B Preferred Shares is convertible, at the option of the holder, into (1) a number of shares of common stock equal to the face value

of such Series B Preferred Share divided by the conversion price, which was $7.805 (or an aggregate of 1,921,845 shares) at September 30,

2005, and (2) a cash payment equal to the amount of dividends on such share that have accrued since the prior semi-annual dividend payment
date. On June 15, 2005, we paid dividends of $750,000 on our Series B Preferred Shares related to the period January 1, 2005 through June 30,
2005, and have accrued an additional $375,000 of dividends payable relating to the period July 1, 2005 through September 30, 2005.

In the event of a change in control, as defined in the certificate of designations for the Series B Preferred Shares, each holder of the Series B
Preferred Shares has the right to convert the Series B Preferred Shares into common stock or to cause the Company to redeem for cash some or
all of the Series B Preferred Shares at an aggregate redemption price equal to the greater of (1) the sum of (a) $1,000 (adjusted for stock splits,

stock dividends, etc.) multiplied by the number of shares to be redeemed, plus (b) an amount (not less than zero) equal to the product of $500
(adjusted for stock splits, stock dividends, etc.) multiplied by the aggregate number of Series B Preferred Shares to be redeemed less the sum of
the aggregate amount of dividends paid in cash since the issuance date, plus any gain on the related stock warrants, and (2) the aggregate face
value of the Series B Preferred Shares plus the aggregate amount of dividends that have accrued on such shares since the last dividend payment
date. If the holder of the Series B Preferred Shares converts upon a change in control occurring on or before March 25, 2006, the holder would
also be entitled to receive cash in an amount equal to the dividends that would have accrued through March 25, 2006 less the sum of the
aggregate amount of dividends paid in cash through the date of conversion, and the aggregate amount of dividends accrued in prior periods but
not yet paid.

We have the right to redeem the Series B Preferred Shares for cash on or after March 25, 2008, at a redemption price per share equal to the face
value of the Series B Preferred Shares plus the amount of dividends that have been accrued but not paid since the most recent semi-annual
dividend payment date.

Due to the cash redemption features upon a change in control as described above, the Series B Preferred Shares do not qualify for permanent
equity treatment in accordance with the Emerging Issues Task Force Topic D-98: Classification and Measurement of Redeemable Securities,
which specifically requires that permanent equity treatment be precluded for any security with redemption features that are not solely within the
control of the issuer. Therefore, we have accounted for the Series B Preferred Shares as temporary equity in the accompanying balance sheet,
and have not assigned any value to our right to redeem the Series B Preferred Shares on or after March 25, 2008.

If the Series B Preferred Shares are redeemed under contingent redemption features, any redemption amount greater than carrying value would
be recorded as a reduction of income allocable to common shareholders when the event becomes probable.
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If we were to fail to pay dividends for two consecutive periods or any redemption price due with respect to the Series B Preferred Shares for a
period of 60 days following the payment date, we would be in default under the terms of such shares. During a default period, (1) the dividend
rate on the Series B Preferred Shares would increase to 10.25%, (2) the holders of the Series B Preferred Shares would have the right to elect or
appoint a second director to the Board of Directors and (3) we would be restricted from paying dividends on, or redeeming or acquiring our
common or other outstanding stock, with limited exceptions. If we were to fail to set aside or make payments in cash of any redemption price

due with respect to the Series B Preferred Shares, and the holders elect, our right to redeem the shares may be terminated.

The warrants issued to Lime Rock Partners II, L.P. had an exercise price of $10.00 per share of common stock and were to expire on March 25,
2006. We were able to force the exercise of the warrants if our common stock traded above $13.50 per share for 30 consecutive days, at which
point the holder could elect to (1) exercise the warrants in full, (2) exercise for the net amount of shares issuable after deduction of the exercise
price from the current market price of the shares on the date preceding the exercise date or (3) not to exercise the warrants, resulting in their
termination. The warrants contained a provision whereby the holder could require us to make a net-cash settlement for the warrants in the case of
a change in control. The warrants were deemed to be derivative instruments and, therefore, the warrants were recorded at fair value as of the
issuance date. Fair value, as agreed with the counter-party to the agreement, was calculated by applying a pricing model that included subjective
assumptions for stock volatility, expected term that the warrants would be outstanding, a dividend rate of zero and an overall liquidity factor.
The resulting liability, originally recorded at $99,000, was recorded at $196,000 at of December 31, 2004, reflecting the change in the fair value
of the warrants.

On August 26, 2005, Lime Rock exercised in full warrants to purchase Company common stock pursuant to a cashless exercise provision
contained in the warrant instrument, which resulted in no cash payment to the Company. The final number of shares of common stock issued to
Lime Rock was calculated based on the average of the closing price of the Company s shares on the New York Stock Exchange for the ten
trading-day period ending on the day prior to the exercise. The average price was $17.933, resulting in the issuance of 110,061 shares of
common stock in exchange for the warrants.

The Company recorded a liability related to the warrants as of December 31, 2004 of $196,000. The Company adjusted this liability to fair value
from the date of issuance through the date of exercise and recorded an expense of $1.2 million and $1.8 million for the quarter and nine months
ended September 30, 2005, respectively, compared to an expense of $38,000 for each of the three and nine months ended September 30, 2004.
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Bookings and Backlog

The Company s bookings and backlog for the three months and nine months ended September 30, 2005 and 2004, respectively:

Three Months Ended Nine Months Ended
September 30, September 30,
2005 2004 2005 2004

(unaudited, in thousands)

Bookings:

Oil & Water Technologies $ 92,122 $ 48,425 $273,914 $ 174,513
Gas Technologies 24,445 4,912 41,848 36,029
Automation & Controls 18,442 8,106 49,299 34,258
Total bookings $ 135,009 $61,443 $ 365,061 $ 244,800

As of September 30,
2005 2004
Backlog:
Oil & Water Technologies $ 131,383 $ 66,847
Gas Technologies 15,908 7,185
Automation & Controls 9,640 5,078
Total backlog $ 156,931 $79,110

Our bookings were $135.0 million and $365.1 million compared to $61.4 million and $244.8 million for the three and nine months ended
September 30, 2005 and 2004, respectively. Bookings increased $43.7 million and $99.4 million in the Oil & Water Technologies segment,
$19.5 million and $5.8 million in the Gas Technologies segment and $10.3 million and $15.0 million in the Automation & Controls segment for
the three and nine months ended September 30, 2005 and 2004, respectively. For the three and nine months ended September 30, 2005, total
bookings included $6.2 million and $52.4 million respectively, for projects to be shipped to Iraq. At these dates, the Company did not have
significant concentrations of bookings in any other countries outside the US. Equipment related to these bookings is expected to be delivered
between November 2005 and September 2006.

Our sales backlog at September 30, 2005 was $156.9 million, compared to $79.1 million at September 30, 2004. Backlog increased $64.5
million in the Oil & Water Technologies segment, $8.7 million in the Gas Technologies segment and $4.6 million in the Automation & Controls
segment year over year. As of September 30, 2005 total backlog included $34.2 million for projects to be shipped to Iraq.

Item 3. Quantitative and Qualitative Disclosures About Market Risk
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Our operations are conducted around the world in a number of different countries. Accordingly, future earnings are exposed to changes in
foreign currency exchange rates. The majority of our foreign currency transactions relate to operations in Canada and the U.K. In Canada, most
contracts are denominated in Canadian dollars, and most of the costs incurred are in Canadian dollars, which mitigates risks associated with
currency fluctuations. In the U.K., many of our sales contracts and material purchases are denominated in a currency other than British pounds
sterling, primarily U.S. dollars and euros, whereas our engineering and overhead costs are principally denominated in British pounds sterling.
We have currency risk on our UK activities because a significant portion of their current backlog is in US dollars stemming largely from projects
in the Middle East. We attempt to minimize our exposure to foreign currency exchange rate risk by requiring settlement in our functional
currencies, when possible. However, we do not currently enter into forward contracts or other currency-related derivative hedge arrangements.
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Our financial instruments are subject to changes in interest rates, including our revolving credit and term loan facilities and our working capital

facility for export sales. At September 30, 2005, we had borrowings of $33.8 million outstanding under the term loan portion of the 2004 term

loan and revolving credit facilities, at interest rates of 5.69% and 7.75%. No borrowings were outstanding under the revolving credit portion of

these facilities at September 30, 2005. Borrowings under the long-term arrangement secured by our Magnolia manufacturing facility were paid
in full in the third quarter of 2005.

Based on past market movements and possible near-term market movements, we do not believe that potential near-term losses in future earnings,
fair values or cash flows from changes in interest rates are likely to be material. Assuming our current level of borrowings, a 100 basis point
increase in interest rates under our variable interest rate facilities would decrease our current quarter net income and our cash flow from
operations by $50,000. In the event of an adverse change in interest rates, we could take action to mitigate our exposure. However, due to the
uncertainty of actions that could be taken and the possible effects, this calculation assumes no such actions. Furthermore, this calculation does
not consider the effects of a possible change in the level of overall economic activity that could exist in such an environment.

Item 4. Controls and Procedures
Controls and Procedures

We maintain controls and procedures designed to ensure that the information that we are required to disclose in the reports we file with or
submit to the SEC under the Securities Exchange Act of 1934, as amended, is recorded, processed, summarized and reported within the time
periods specified in the Commission s rules and is accumulated and communicated to our management, including its principal executive and
principal financial officers, or persons performing similar functions, as appropriate to allow timely decisions regarding required disclosure.

There was no change in our internal control over financial reporting that occurred during the period covered by this Quarterly Report on Form
10-Q that has materially affected, or is reasonably likely to materially affect our internal control over financial reporting. It should be noted that
the design of any system of internal control is based, in part, upon assumptions about the likelihood of certain future events, and there can be no
assurance that any design will be successful in achieving its stated objectives under all potential future conditions, regardless of how remote. In

addition, an internal control system, no matter how well conceived and operated, can only provide reasonable, not absolute, assurance the
objectives of the internal control system will be met. Therefore, we do not expect our disclosure controls to prevent all errors and fraud.

As of September 30, 2005, we carried out an evaluation, with the participation of our Chief Executive Officer and our Chief Financial Officer, of
the effectiveness of our disclosure controls and procedures, (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of
1934, as amended). Based on this evaluation, our Chief Executive Officer and Chief Financial Officer concluded that our disclosure controls and
procedures were effective as of September 30, 2005.
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PART II OTHER INFORMATION

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

On August 26, 2005, following the market close, Lime Rock Partners II, L.P. exercised in full warrants to purchase shares of NATCO Group
Inc. s common stock pursuant to a common stock purchase warrant dated March 23, 2003. The exercise price of each warrant was $10.00 and the
warrant agreement provided for a cashless exercise. As Lime Rock elected to exercise these warrants via cashless exercise, the Company
received no cash payment. The final number of shares of common stock issued to Lime Rock was calculated based on the average of the closing
price of the Company s shares on the New York Stock Exchange for the ten trading-day period ending on the day prior to the exercise. The
average price was $17.933, resulting in the issuance of 110,061 shares of common stock in exchange for the warrants.

The Company believes that the issuance of these shares to Lime Rock was exempt from the registration requirements of the Securities Act of
1933, as amended, in reliance upon the exemption from the registration provisions of the Act and the regulations thereunder afforded by
Section 4(2) of the Act.

The following table summarizes the surrenders of the Company s equity securities in connection with stock option and restricted stock programs
during the nine month period ended September 30, 2005:

Total Number of Approximate
Shares Dollar Value of
Purchased as Shares that May
Total Average Part of Publicly Yet be
Number of Price Announced Purchased
Shares Paid per Plans or Under the Plans
Period Purchased(l) Share(z) Programs or Programs

January 1 to 31, 2005
February 1 to 28, 2005
March 1 to 31, 2005
April 1 to 30, 2005

May 1 to 31, 2005 3,488(a)
June 1 to 30, 2005 150(b) $ 11.25

Three and six months ended June 30, 2005 3,638

July 1 to 31, 2005
August 1 to 31, 2005 2,444(a)
September 1 to 30, 2005

Three months ended September 30, 2005 2,444

Nine months ended September 30, 2005 6,082

€]
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All acquisitions of equity securities during the first nine months of 2005 were the result of the operation of the terms of the Company s
shareholder approved equity compensation plans and the terms of the equity grants pursuant to those plans, as follows: (a) the forfeiture of
restricted stock and (b) the surrender of restricted stock to pay required tax withholding on the lapse of restrictions on the restricted stock.

(2) Excludes forfeited restricted stock since the purchase price was zero. The purchase price of a share of stock used for tax withholding is the
amount of the stock on the date of lapse of the restrictions of the restricted stock, based on the average of the high and low reported sales
prices of the Company s common stock on that date.
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Item 6. Exhibits
Exhibit No. Description
31.1 Certification of Chief Executive Officer of NATCO Group Inc. pursuant to 15 U.S.C. Section 7241, as adopted pursuant to
Section 302 of the Sarbanes Oxley Act of 2002
31.2 Certification of Chief Financial Officer of NATCO Group Inc. pursuant to 15 U.S.C. Section 7241, as adopted pursuant to
Section 302 of the Sarbanes Oxley Act of 2002
32.1

Certification of Chief Executive Officer and Chief Financial Officer of NATCO Group Inc. pursuant to 18 U.S.C. Section
1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

Date: November 14, 2005

Date: November 14, 2005

Table of Contents

undersigned thereunto duly authorized.

NATCO Group Inc.

By: /s/ Joun U. CLARKE
John U. Clarke

Chairman of the Board and
Chief Executive Officer

By: /s RicuarD W. FirzGERALD
Richard W. FitzGerald

Senior Vice President and Chief Financial Officer
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EXHIBIT INDEX

Exhibit No. Description

31.1 Certification of Chief Executive Officer of NATCO Group Inc. pursuant to 15 U.S.C. §7241, as adopted pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002

31.2 Certification of Chief Financial Officer of NATCO Group Inc. pursuant to 15 U.S.C. §7241, as adopted pursuant to Section

302 of the Sarbanes-Oxley Act of 2002

32.1 Certification of Chief Executive Officer and Chief Financial Officer of NATCO Group Inc. pursuant to 18 U.S.C. §1350,

as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

Table of Contents 93



