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Conaolated Balance Sheet • 
(TiwwiJNU of Doll4fJ) 

As of D«"'*t J I. 
1997 1996 

Assets Currrnl AucU: 
C.ub and &<mpcnry cub.,_ s JU,AU s 410.9'71 

R=lvabla: 
Eleeuic CUSIOtllel' ICCOIIDtl .-IVllble 90,149 92,473 
Odlcr ulllhy rttclvlll>ks 13,106 lUOl 
Odlct tcecivtbla .u,m 33.936 
Leu: AI..,....._ ror IIOCOI1ectlble -a 113.016) OUMI 

Tl/llai/IIM..tln- f'/d 131.711 IJO.Il.S 
M>lcria!J and mpploa l• IVCftP COA~ 

Cool lOA II 19.D97 
0pt11111J!1 ..;.s coculNCtioa 5.1.088 52.669 
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A. Summery ol 
Significant 
Accounting 
PollcMs 

Not~ to Contolldeted F.nanlr Staumenu 

Colll4lltllulot1 IIJIIII'ropostd M'fJtr 
0Q£. Inc. (DQB) Is"" ctiCIJ)' Strvk:<S holdln1 cocnpas~y. Its wbsklillri<s IIR [)uque$nc liJht 

Compeey (l:l\lqudne}: Duquesne En1crprlscs. IDe. {DEl: DQE EDaJy ScMca. lne. IDES): 
DQI!ntrn Patlnm, Inc:. (DQEII<IJYI: and Moni!Wk. Inc. (Montauk). DQE and Its wbsldillfl<s""' 
roll«<iwjy memd co Ill "'hc Compony.* 
~Is an el«trk ulili<y cnr•Jtd In !be ~ncratlon. tr'IWmlulon. diwibulloa and ulc of 

elccUk CMrJY and Is the IOIJ<Sl. of DQE's JUbsidlotle~. DE rnAka lltllttJic Investments bendkbl 
co DQE'1 awt CtiCfJl' business.~ lnva~mcnts ore inltftdtd to~ DQE's C4p0bllitia u :an 
ctiCIJl' proYidcf, 1~ use1utlllwloa. and oct u • bed~ spiM clw!Jina buJine11 eondldons. 
DES b a diYCtJI!lcd tMIJY St1Vi= compony oll'alns I wide 1Jt110 o( C1WrJY solubonl for lndustriol 
udlhy and COASUmct nwkets WO(kJwi<k. DES lnitlath'<S lneluclo cnci'J)' focilll)l cle""lopmcnt ond 
opmtiofl. clonle£dc and tn1cnwlonol lndcpendcat power producdon. and the p!'Oduction and wpply 
of IMOVIIive 1\Jcb. DQEneiJY wiiJ formed 10 lllp DQE wllh ~n~qic panncn to tapltatlu on 
opponunltia In the CMIJY s.:rvi= lndusuy. The:se illlllllr:ca""' lnRnckd to ftllmnce the utfllwion 
and value or DQE's IUllltJic ln-utmcntS and capobiUtia wlli.k esti!!I.Js!Uns OQE u a ~ mctJY 
~. Mon~k Is • nnonclal s.:rviccs compony diOI mok&s I011J·IUm IDYdliD<IIts and provides 
flnaoclq tor d)o Company's ()(her IIWUt..tri vcn ""'ine.ssd and their Cllft.O<Dm. 

All aWaial ~pony bo.I.Anccs tnd ll'llnSACilolu htvc been cUmio•ued In lbc ~of 
lbo cooiOild•rM ftlltlldal smcmcnu. 

OD Aupst 7. 1997.1hc Wrcholdm ot tho CompAll)' and AlleJh<ny Enei'J)'. l"". (AYE). approved 
a pcopotedsu·l!ee. JIUClc.for.!.IOCt mc1JU. Upon COCUIIIIIIMtlon o.r lbe IMIJU, DQE will be t wbolly 
owned IUbck""'Y o( AYE.. ~ly follow!na tho IMIJU. ~.DE. DES. DQEnclv tnd 
MOII!IIIk wiU I'CIIIIIII whoUy owned sublidllria o( DQE. The l:r.lnSKtJon Is ln~ended 10 be occowued 
ror u a poolloa or lnteruts. Under the poo11J11 ol inwuts ID<Ihocl ot ICCOW!IIn& ror a buslnrss 
combiJwloa. dlo recorded - llobllldcs lDd equity o( coch o( the comblnlOJ componln IU'e 
Cll11ed Corwud 10 the combined corponttloo ulbclt m:ocdod amounts. Accordinaly. ao JOOdwlll. 
!ncllldlnalhc related rurure c:~tninp impact or JQOdwllllllliOtdulloo. tHUits rrocn all'2nSICtioo 
-nled ror u a poolina of ln1c:mts. In order to qiiAllly for poollftl ~111. m.:any requlmnonts 
mw1 be met by a:b ol the eomblnins cornpanid ror a p<riod olt!me bcfon: IIIII al\.cr lbe ~ 
OCCUtL Ewnp1cs o( the requltemenu prior to the 111CfJCt Include llmiwloos em: dlvldeads paid on 
COCIIDOO SIOClr.. MOCk ~ stock compenutlon plan octlvll)l and l4ks or slanltk:anl OSSdL 
MIIIIIC- ba foe>Ued ond wlll rontinu: 10 focus on mcctlnr lhc pool!na requite menu u lhcy 
reltla to lhc Compony prior 10 the nvrgcr. 

Uncle the tttms o( the ltllnSiiCt.ion. lbc c:omp.ny·s &bu<holclm will receive 1.12 shDtU or AYE 
eommcx~ 110dt (oc cadi shiU'e of lhc Comp>ny's common siOCk and AYE's dividend In ell'ect ot the 
limo or the clollq of lbc IDCf!et. The tnut.sactloo Is Up«ltd 10 dOK In mid· I99S. subject to 
approval o( appllalble rqulll!ory •rcncics. lncludlnl lhc public: udlil)l t'Omll'.dslont In Pnnsylnnlo 
and M"'l'lond. the Securities ond S.ch.:ln1• Corrunbslon (SEC). the Fcclenl Enerty Rqubtocy 
COC'IItnWion {FERC) ond the Nucl= R<IUiotory Comll\bslon (NRC). 

In Sqlcembef 1997,1hc Cil)l or Pin..burJh filed • fedml an1luust wit Sttklnl co prevcnt the 
lllefJr. IDCI t.sli:lnJ roc~ cbmofcs. Allnousn the United swcs OiJukt Coun for lhc O!slrlct 
orWn=D ~yl\':uli.1 dlsmisscd the suit in Jonuory 1998. the Clly or Pituburab fileJ :an opp<Ol 
and asked for upediled rev~. A hc:uina ls currently ICheduled Cot laic Morch 1998. Unless 
~be inclkllled. oil WOI'tNL!on prcscn1ed in litis Annwal Report relotes 10 the Company only 
and doci not take Into :ICCOW>tlhc JII'OI'OKd 1n<1JU ~>m> ... n the Compony ond AYE. 

Bruit II/ Aetotttl/iltf 
'1'l1c Company i.s subject to 1hc D<Counlina ond rcponlnJ requlrenvnu of lhc SEC. In oddllion. the 

Cornp>ny'l cl«trk utility Op<1'31i0n~ arc sub)<C1 10 tcJUIJuiOn by lhc Ptnruylv:anlo Public Uti Illy 
Cornmlsllon (PUC). lncludlna ~lolion under 1hc Pr1111~y/wrlf/Q £1tctrlc!zy G<nuut'on CUJromu • 
Chblc. QN/ c-ptdllort Act (Cw.torncr Choice Act), ond lhe FERC under lhc F<daul Pou'<r ..lt't 
wtm mpcct u. .- Coc ii.Umllllt lilies. tt:wmbsion oC <lcdrie power. oceountlnJ aNI ()(her nuam. 

The Cocnpony's eotuolld.:llbl riiUliiCial sc:s~ments rcpcxt repl~tory US<:1s :and llobllltln In 
~ wilb SltJtttMnl of F/n<JII(:/ol A('t'OUit/(ftt Srwt4<1nlt (SFAS) No. 7/, AmJ<mtfngfvr tht 
f;ff«rs of ~r=ltt 1).pts of RtfodaJion (SFAS No. 71 ). and tdl«t the dl'cets o( lbe t11rm1t l':lk=kint 
~. fn ~ ~th SFAS No. 71. lhc Compuny's ~kbled lin:anctol~CkmcntS refl«t 
repJaory ISJtiJ Gild fl:abilitlei rontbiA:nt wilh cost~ pR<Om~idon r:>IA:nukinJ rc~.:btloaJ. 
(Sec "RA!t M~~tm," N0<1: E. on 1'-'i< SS.l 
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1'bl: of ti=o:lai.IUIWDCnU in confcnnil)r ~ ~ IC'allllllln1 principles 
requim man~IIO make estlmoca and wumpdons tbat atrca !be rcpontd amounu of assets 
and ljabilideuncl dllclosure of continrcnrwcrs anciiiAb/lldcs IIebe dale ollbe flnandol st>l<mcnu. 
'!'be tq)ONd lli1IO<IniS or n:vrnuea and ··~nsa dut!nr lhc n:ponlQI period !11.1) :l.n be atrca<d 
by lhc esll.m:KCS andusumprions 11W14f<mcnr ia rcquir<d 10 mate. AcnW ruulrs could cllfftr 
from chore esdmales. 

Rntll## J'- Sdl#s of ElitarlriiJ 
The Compc10y'1 cl«u!e ucllity ope~ provide K1'Vicc to t'USlOCll<n in Allqhc:ny Counry, 

includln1 rile Cll)' or PicQbv!J)l; Be2ver CoutU)': and W~ Councy. (Sec '1ttce M~un.­
Nou: E. on PQp5!.) This ~triCOt)' represents •PPftlii~Jy 800 tq~We miles in soull!wwom 
1'<1lnJylvwa. loeat<d lfllcbln • 500-mlle radius of one·balf or lbe popodadon of lbe Unlled scoca 
and CWida. The popullUioo or lbe ..,.... served by !he Compc10y'• clec1ric ut!Ury opcr211oft'-~ 
on 1990 ~ dal&.lt "f''X''xi!Nkly 1.510.000. ot whom 370.000 reside In lbe City of Pitubw)h. 
In lldditlon lo ~ epproJtlmately jSO,OOO dl=t cnromm. lbe Comp~ny'> utlllty opcruioGJ 
also sell clecUicll)' 10 qcllcr utilidc$. 

Mecm an mad mcwltly Inc! eJcculc ulilil)r CIIJIOmm '"' billed on lbe s:une basis. Rcv~nuet an: 
reeordtd In ll!e -n~~A~ pCrlocls lor wltkll they ate billecl. with the llllcepcioo of cMfJy en« 
recovery revenues. (Sec "l!ot'IY COil ~ce Ad}usuncnl o-{ECR)" dbcuulon below.) 

E~tt1f1 Ct>tt 1Wt AtQIIIIIIfnl O.~t~t (ECRJ 
TbtoQp the £CR. the Compeny recovcn (co the u~t thAI aucb IIDOIICU ore nor lncll>ded In 

bose tlllel) 1111tiat l'utL foaill'utl and pure"-'! ~ ell~J~SeS and. also lbroup !be trCR. pwcs 
10 Irs Mlomcn ll!e ptOilts f10111 shon-ttrm power Illes 10 Giber udlidcs (collcc1lvdy. ECA <naJY 
cosu). Ulldu ll!e Con'tpel\y'• rnitiptlon pbn opprov<d by lbe PUC In JWIO 1996. the k"~ of......, 
COSt n:covcry is capped 1111.47 CCIIII pe:r kilow11t·ltour (KWH) chroup May 2001. The tOle cumntly 
be.ina n:eovmd Ia 1.28 ccnrs pe:r KWH. bued upoo csdmared 1996 com. To the went tlw =• 
fltcl and purcb:l.sed power C06IJ. ill comblmllioo will! pmoiously dd'emd 111<1 and purclw<d power 
cosrs. 111e nor projccltd 10 be n:covet:lble lhtoutb litis pridnJ medwUsm. thac COSIJ would become 
mmsidon OOIU 1Ubject 10 n:covery lhtoutb • Cotrl~tltlvc U11Midon cb1rJc (CTC). (Stt · R•:.: 
Momn." Note E. on pap $8.) Nucltu fuel cx~nse Is n:cordcd oa the bula o( the quoncicy o( 
tlecvic t11C1J1 ~,am illcluda such COIU lU the (R lmpoied by~ Uaiccd S~ [)epctunenl 
o( ElletJy (DOS) for fumre dlapoAl and ultimote SIOI'IJe lltld dbpolhloa ollpelll nucldor 'lid. Fo&MI 
fu.el upeme lnchaclcs the COIU o( coal. norun>l ps and 111<1 oil used Itt !he scno:rllllon of el«uidcy. 

Oft die Company'• ~of COIISOl~tcd income. these ECR ~vcalld .,., ln..lud<d ., • 
compcaent ol opcnW\J 1\n'CIIIOH. For ECR purpoaes. the Company defers l'uellltld Giber eliCIJY 
ex~nsn (Ott n:covery. or r:d\lndlo1. Itt Sllbscquent yoon. The defcm!J n:Oce1 r:bc dltfe~nce 
becwec:n lbe omou01 dial' !be Compcllly is eutm~tly <ollectinr from customen ond rl' ncrwrl ECR 
eMrfY coN. The PIJC anowrlly n:vkwt the Company's ECR e11C1JY <OSU ror the n ... ol >nt April 
throuah Marcll..~pom lbem Ia pn:v!ously proj«<bb ECR ~ to1U. and odj~~>b r:bc ECR for 
OVtr• or unckroteCO\'Crla and for 1100 PU(' ·tSIDbli~ COGl Co.~ >WWbn!J. Thb adju$1m<nc ,.~ 
1101 made clwlns 1997. clespil# a projected onmQSe or 0.13 CClUS pe:r KWH. pmdina rh< wrcomt 
of the Compar.y'l Rc:suuc1iuin1 PI~ or Sror J·Aionc Pl•n (u defined In ··Rate Motttn." N~ E. 
00 "* ~8). 

Ovtt· Ott uod.e.-.c~cria from C'USIO:•.cn ~, .• been recorded In the c01110lld.a.t<d balliiK'e 
lobccciiS pa)'\l!llc 10. or recel-..bk from. cusromm. B.....! on Ouq~n•'• RelcruccurlnJ Plan lltld 
SW!d·Alooe Plllll, the 1997 wcdefoftCOverla .... ,.. n:clusiftcd os a n:auloro.y """'' •n..l m•~· be 
rocovucd throuib a CTC.Al Oc«mbeT 31. 1997. S1'.5 miltfon ~ re«h'Ublc fromcu.oorncrs. 
At Oecembet 31. 1996. SL&mlllloa- pay:lbl< ro eu>~omcn and shown u ochtr currencll~billties. 

/ollllmt11411U 
lncttmentliJ nrunWI:IIICe COOlS I!IC\Im<l (or rcfutlln. OUI.l$<.S lithe Compaoy'J nuck:>t uniCJ 

\IIC defcmcl for amoniDUon ovor w ptriod between r<fuchnJ OUU!ICS cccnctlllly 18 nlOOIII!)· 
The Con!j>;llly occ:NC1. (IVff the periods between oumJn. tntldpat<d cosrs for sebcdul<d ~ 
fossil a~ IUIIoo OIII.'IJd. bbln~eM~~Cc com incwml for 110n-nu}ot sebcdul<d oucoacs lltld 
for fom:d ~1ft! dlaiJed 10 upetUe ~ wd1 =u on ittcumd 

~-~ DcJI""'Iadon of propony. pbnrlltld equipment. lncludina plant·~~ lamn~ble.l. Is I'C'COI'dnl 
on a scniJht·li.Qc ~s 0\'Cf the t$l!nultd mn3lninr uacfullivcs of p<Op<'llkl. Amortll:<lllon of 
ocher il\t:utJ)blcs Is reco.dcd on a lmitbf·llnc ba>is ovrr • five·y~ ~od. Amooluuoo ur Uonlt<d 
pottMnlllp lnldats In p ta<f'C In' .. '""'""' ond ckpr<coouun of rtl•red Pf'OP<'ny ,.., un • unlu 

•. ___ .... ·--



or~ IIICibod ~· lhe toni <:IIi ~ , .. A l. Amoltludon or int••.,.ts in •"ord.oble 
IIIMIIIJ ~ps iJ hued upon a mttbod llw tptXOX.i=ld lhe eqvlcy method Ol1d ~wlon 
of cmain Other I<IJCj iJ on lhe buiJ or benefits ~d 0\'er lhe 11.-c• of the In~ 
OtpRCildoo alld ~ or Other pn~pC~tla .,.. ealcuWcd on vatl.ous bases. 

lo 1987.1be COII\pGIIY sold its 13.74 ~nt interulln ~vu Valley Unit 2 &lid lwcd it 
blct. 'The lease Is ac:count<:d for u an open.t!JIIIr:ase. ln May 1997.1he Cm~rany ~ lhe 
~lion o( Ol'peliSC rtbltd to th< !e-. 'The ac«lmttd expense r«oJaJtloo <1«0111Utd for 
SitS. I miUioa o(IOUJ amonludon expense lor 1991. Due to the lbo•e·matht prkc of the leau. 
the Company bu ~ in iu ReAAICtUiin1 PI® and Scand·Aionc P\1.11 (as dctlntd In "lbte 
Manm." Note E. on pare $8) to rttOver the rctiWnlnr abovc·martctlwe costs tluwfh a CTC. 

'The COII\pany rccon1J nuclnv dceommissloftlnl cow unckr the a~ ot cleprecilllion and 
aznon1lidon ex.,.- and OC\."1\IeS a lbbillcy. <q~~~~l to t1w amount. for noc:ldf dccommlulonlna 
expeosc. On the Company's ronsotict>~ ~ ~t. th< dc:eommluionina tnlsts 112~ been 
rdl«<ed in O!Mr l0111·tcrm invescments. alld the rel•:ed liability h2s beco rtronkd u ocllu 
non<Urm~tl~tlcs. 'l'nw fund tllmlnJI lnause lhe fund balAnce and tile t'CCO<dcd 114bili!Y. 
(~ "Nuclcr Decommluioninc" c!Ur.rsslon. Noce I. on pare 64.) 

'The COmpany'• el«trlc utility operatbu' COII\poc!tc dtpr«<odon 1'3te inertaud from 3.$ per<:ent 
to <4.:1$ ~t etrec1ive Moy I. 1996. Also In 1996. the CompG~~yeJpeliSCd $9 million rtlla!od to 
the dq~Rciadon pottloa or dtferrtd,.. ayu..hronicdon cosu ln COfljunction with the COII\pany's 
1996 PUC-tppo•td mltlpliOII pl4n. 

/tte-lllra 
'The Compeay UJa the liability ltldhod in COII\PIJU"J deferred tuts on oil differenees between 

book alld w bucs of lSStU. 'T'he:sc booltiWt ditfmtnces oecur when e~nts and wns:x11<lm 
m:oalllud lor lilWic:lal tql<XtlnJ PIJrpmel arc 1101 rtcosnJud Ia tbc woe period (Of w purpoStl. 
The clctti'Ttd WI Uabm!Y or auet is also llllju.sltd ln tbc period or cnJ<tllledt foe tile cll'tct of 

dwll't In tu """ or ratcl. 
For its dccutc udlity opendons. the Company rtt01ftlz.u a reaula:ory asset Cor the deferred w 

JlablUdcs 111M are upett<:d to be recovered from """""'"" thtoufh ntc:S. (See "Ra~ Mottm"S.­
l'ioee E. and "lneon\e Tues.· NOk 0 . oo paan $8 and 62.1 

The CO<I1PIIIY rente~~ the ~ ot the ret~~I&!Ot)' tu reeeivabl• resulua.1 rrom revetA!s 
o( d>Cemd lllliU U dtprcd:ubl and amonlwion upe!UC. Revcr~>b o( ~~m~muWtd deferred 
1ncon1e ~ 1n lntllldcd in Income tu upenu. 

\Vhctt ippllcd to rtd«e the Comp>ny's intomc w lllb!IIC)'. lnvesiiD<'IIt w credits relAted to 
ciMrlc: utlli!)' propeny l•ocnlly are d<ftmd. Such trtdiu.,.. s.ubiequeruly retl.=td. o'-u the 
Uvu or the relilcd assets. as rtd.,.,tions ro ineomo w •~penae. 

0t111v 0,.. r!q Riwan •nd Oflrtr f..romt 
Odl<t optl'llltf revenun include th< Company's noo·KWh utility re~nues and reV<nUd rrom 

ma.UI ...... opmtina ICI!vltles. O<htr iocome primarily is m.1dc up or income from lonJ4trm 
lnvesi>!JCnts entered Into by the IIWtet-dnven busintJStS. The intomc is~ from otbct 
revenues as the 111\'CSUI)Ofttfncome doe~ not result from opendna ICI!vitin. 

Pt.~ f'lal uti lfulpmtnl 
!lie - nllltl or tbe Company's <i«tric udllty propenid ""' IUicd 01 oriaJnal conowctlon cog, 

wllich lncludts NWcd peyroll t.u<l. penslocu and otbct Crinto btocllts. u ••II u lldmlnlltrotl\'C 
&lid atnero~-. Alto lnc:ludtd In orisinol corutru<tlon C'Oit is 111 allowilnce ror fllndl used 
duttOJ COCIIti\ICilon (AfC), • 'hich represtnt:J the tiUm:~t<:d <ost o( dclx and rqulty fUnds U$td to 
11-eonstNctlon. 

AdcliliOIIS 10. alld ~IS or. propeny un•t< :>r< <hruJcd 10 pl.1." IICCOIInts. Mafntcnlii!C'C. 
rtplin lind~ o( minot items or propeny ot< ~ u UptMeS wbtflthey ore ;,.,-umd, 
'!be CQ!s orcla:!rlc utlliry propertia th:lt are rtdrtd (plus removal costs and leu ltly .Ql~c 
nblc) are ch21Jtd to lltCUmul3ttd dtpr«i:ltion ond ~~~lion. 

Substaot:blly all oftbc Company's ekctric: ut1firy prop<nl .. ""'sub~<tto a fi"t mo<tJOto IH!n. r,..,.,., c~t~~tr•~•ttn 
Ttmpon~Y tlllh "'va~mcnts 31'< >hort-tcrm. IUJllly llqukl lnvesunbla with oriJfnol m:writlel o( 

llfto « (C!'Il'tr IIIO!lths. They.,.. swtd >1 rn.>ttct. "1lldl >ptXOdm>tts cCISI. The Company CU<t>l<.kn 
tanponl)' cslllnvt:SIII;.tt~ll to be '""' equivalents. 

~ 
--------------~--~~--------



B. Chanuasln 
Working Caplul 
01htr than Cash 

EmrriltfJ ,..A,. • 
SF.u /'lo. 12& ~~ Ptr SJoa,.. (SFAS No. 12JJ. Cil.>bllshu sundonlt (ot <'OIIIpuliiiJ and 

pi'CMIIIlnJ Clnlln., pet JhAft ond tnl.ket cho JWIC1uds <'OIIIpGIIlbte lo lnlmWloaal nnlinat por 
~ Jr~ It repl..:cs !be prcullllltioft or prinwy ni'IIIIIJS pet sblft, at found In McoumiJll 
l'rltu:lplu B4G111 (APBJ Op/11/arJ /'lo. IS. umlllJI/Hf Sloarr. *lib a pmta14don of bask toml.,.. 
per abln, lr lisa requlrea cluol pmciiUiloa or basic and dilu:cd c:unlnp pct &bare on !he wucmrm or 
-lld.slcd income (ot Ill cntidd whh <'OIIIplc.t ~Ill! W\l<tutU. Btslc: <>mlnJS pct JhliTc Ia 
computed 111 dlvldlna IJICOI!IC ova!W>Ie to <OIMIOIIIt.odclloldm 111 the •-drJI~tii-,vCAJC number 
of cocnmon ~ ouuandlll1 fot the period. Diluted wnlnat per Jb.lre reJlccu Cbt po~enll4J 
dlludon :!1111 COIIld occorlf I«UridcJ ot O<hrr C'OntnJCI.Ito laue comtr1011 Slcdc were excmscd ot 
coovcned liMo common 11ock or teSUI!ed In lbc lssuaotc or comtnon SIOclc dw chen llwed In 1he 
Clnlln .. of lbc mtil)'. 'The lti!Cmcnl II effective (O< AnancilJI IIA!Cmcnl.lluued (Ot pmodJ endln& 
af~n December u. 199'1. 

1be pre/MJIOII Jroek oflbc ESOP. u ckJaibed In Note M. "£mp~ B<txnu. • wu !he prinwy 
(IIIISe for lbe dillllion O( Utnll\fl per shore for lbc Ytan elided [)(amber 31. 199'1. 1996 Olld 
199$ u sho';nl on lbc llltetMnt of COMOUclattd -. Each sh:lre of the p«(erenee 110elt Is 
cxchlqnblc roc one and ono:·half s11>m of DQE common JrOCk. AUwnlnJ eoc~•'tnion 111he 
bqlmllq of-~ yu., lbe nurnbct of DQE Jh4res wu odckd 10 lbo deftoml11110t (wclaN=·a~ 
oumbu of common slwa ouiSW>dlnsJ. PanWly oft'.lcmn1 lbc dlludvt clf'«t or Cbt lddltlon"l 
Wtes. 111o p«ftt<~~Ct ~ll bas ao ~~~~~~ dividend .-- or nso pet ~. wbich wu added bock 
10 tbc DumettiOf (~ avaHabfe to common lloc'dlolclm). 1be result of ~laliftJ boch basic 
and dlhlllvo C1lllllnJ' pet lbArc foe lbo ~btu ye:~n prcsenled..,.. • SO.OJ dllutivo cll'ectln exh yor. 

Slo<k·&3d C-,.1IMIMII 
1be Compony -~~foe JrOCk·b4scd compenAdoft IISinJ llw lntrin~ic value mclbod pmcribed 

In APB Oplnl«t /'lo. V. Ac:<'OMiill.f for S1td /UII•d 1o Entployttl, and reWed l~121ions. 
~ly, COI!IjiCOSidon COlt foe stock opclOIU Is lllaSUtied U !he OX«U, If lilly, or Jhe quoted 
madtfl price of the Compu~fs rrock 11.1 lhc cbk or llw f"''ll over lhc amount aoy <mploytt must 
pay 10 Kqulte lbo llOCk. ~ion cost rot ltOCk appm:latioa ri1-'11s Is i«Vicled annUAOy bucd 
on Lbe quoled ~ price or lbo Compu~y's >toclt at Lbe end 0( llle pmod. 

RtdlusffoclJiion 
The 1996 aDd 199' toiUO!IdAied liiWidal >U>I<m<onu h>V<: be:ll r«IAUifted 10 confonn whll 

IW:COW\W.J preacntlltionJ odoptod durina 1997. 

Rtttlll Aca»mlfn6 hwtOIUIUIIItfta 
SFAS No. IJ(). Rq>Oflflrl CtJfiVI~hlllll>,.htloml (SFAS No. 130) and SFAS /'lo. JJI. DiJdMIUfl 

abofu S.ptmn tJf G1t Eiturptlu <JNl R1laud 11'/ormnriOtt (SFAS No. 131). have btm imord and or< 
clfeetin lor fiJW ~ betlnrllna .tier December U . 1997. SFAS No. 130 deri""' comprehcJUive 
l~ome and Oliii(M, cetlllln reportl111 Olld cfuclooure ttqU~n:menta reloted 10 compn:hc•uh•c iiXOIII<. 
SFAS No. 131 I'Cqllitu ectlllin cfuclowres obou1 buJines.s "'.-uta of &II C1UC<priJ<. 1f applle:lble. 
The lld.op60CI of SFAS No. 130 Olld SFAS No. IJI is r.01 expec1ed to haft a sl,UikAIIIImpact on 
llw Compllty's liiWICiilliWttOCnll oc cfuclosure:o. 

Chonzoln \Yorilnf O.pll"l 01/itr lha1t C<Uh 
(Ntl qJ 1991 Chmtr DU!"slrloft tt11d 1996 CSF 

Rtednbla 
MlllCIWJ and IUJ'Pilk 
O.her evm~~l-11 
A<'<OUIIIS peyoblc 
Olhet CW'I'<~llltllillrift 

TMIII 

199'7 

I,.._ 111 Tiw>tunnd1 of Dollm••J 
SOM471 s (1 .9.16) S ."'.3-J I 

11.7-10) 1.286 9.994 

'"'• (9-1!) ),1!6 

1~.'19JI .t.691 7,017 
II$.QJOI (164) (19,673) 

SIJ7.ll91 s l .• 91S SJU73 

C. Proptf1'/. Pl•m In adt!ldoa 10 Ill wllolly OWMd ~rllin& IUiiLJ. lhe Compony, IOJ<lhn whh F'll'ltEno:ri)' 
and Equipment CoqlOr.llion. bas an owntrllllp or laschold lnkr<SI in et'lt:lin joonlly owned unlll. The Company i• 

required 10 poy Ita sb:1te or lilt con::wctlon •nd oper:~lin• <UfiJ of llle unl11. The Company's sll4n: 
of the oper:~~ln1 ~•pe-. orllle unlul• lncludnl ln 11\e swcment of con.;oti&ued IJ'Il-omo. 
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D. Long·Term 
lnv"unem. 

Gt.uA-~~~ D«t•},, Jl. ,,1 • Guwa • I'Jtt Ul&llry FwJ 
Unit c.p.b&licy .... s-ec 

IMt,_J (ltlit1/oN "'Dol/4nJ 

Cbawkt j10 s 120.4 Coel 
£ltaml (l) 4&1 96-' Coal 
EoRiab Unit $ .P~ 3, .6 Coal 
s-la Unlt7 187 416.7 Coal 
&.-- M" •kld Ualt I (a) m 6l.$ Cool 
Blwc MaMI!cld Ualtl lal 6l ll.l Cool 
Bn~ee ...... ld Uak 3 Ia) 110 41.9 Cool 
aa- V.O., Ullit I (bl 3" 19H Nucl<:ar 
ea-v.u.,. Ualt2 (c)(d) 113 14 0 l'llldat 
ea- Y...lil)' c Fxl1iua 149.3 
Petry Ulit I (c) 164 3171 Noxlnt 
a... ..... u.iaholldlb 17& 119 F10<IOd 

JWGonn m u• u10 s 1. 1116.l 

(a) ,. ... lo ......... wldollootpo~ 5 '; ... 
1\1 'lboHocloorltqclr >C 'ub~ICll•..-•~..,.,.,...~~woo,u_,.:ot6. 
(c) Iii IN?. till C.,.., oold ..Sio>ood bort"' ll.7• ,...._ ............. .., Vallly Ullll 'lbo 1m< it-

All'•• ...... --...... _ ,_,. ... """""' ~ kaorlloW .......... ' 
(4) 'nt!IJC ........ - ...... -p Mil)' 1027, 
ftl n.IIICa....-•-•_... ...... -l02A 

Tbt CM; 1)1 maka eqa!ey ill"fttme'DU In all'onlab.c bowll\i IIIII JU rac:rve ~pt u o 
lilllllell p11111U. AI. DtuJIIber 31, 1997, tbc COCDpODy bad bifi! i'CIIIt ln 21 all'orclobk bousitla 
fwldt IIIII ciJblps ~~PI-Tbt COCDpODy is cbc leu« In nioc ~pel Ieos< 
ll'l'lnfClJIC!i IA¥01¥1Da mleioa cqulpcDCIIl. rail cquipmml. louil ~ IUdMt • _..,. 

CXIJY flldllry. blfll spnd fC1'flce lmia and twunl pi~ cqulpmdl&. Thuc ldsn 
expire Iii ¥lfiooaa J'C'WS bqiM{nJ in 20()1 dirouaJI 2033. Tho IIOCOided raidllaJ value o( ibo equipment 
at die met of lbo 1a:tc lttmJ II t11iawcd 10 be ewo.diiWCiy 2 p<rC!t11t or lbe oriJIIIAI <011. Tho 
Compen)"s • .,lltlnVCSIIiiCtll tqn~w 20 pcrm~1 of lbo •tJRJ~II oriJI.oal ~ :f tbc property 
lllld II eltbcrltued 10 • c:mticwonlly 1cstce orb $<CUred by JUAtat!lttt of tbc IesKe's pom~l or 
aliiJlat.. Tbt .-.lainl 80 paatll Wll fi!WIC'td by IIOIHCC-M drb( pnMdcd by lcndm who hD>~ 

bcco sr-i• tbclt de mnedy In tbc """" ol dc&llt by lbt lcacd. en wlan-nt or reota1s due 
Wider cbc lma atclaiCCIIriry lnurul ln lbt icucd popcny. This tltbl-ttd 10 $950 millloo 
and S3$3 mi1Jl01111 Or«mbrr 31, 1997 llld 1996 

J\C1IWs rocclvablc (ll<t of--- debt) 
Eldmattd taidiW value of kutd uw11 

Leu: UDDmtd iDcOID< 
l.cvcraltd loaM lnVCStiiltliiS 

!At: Otfcmd w.u aNinJ ,_ lcvtn,..S ,._, 

1, 1996 
(~ IJt nw-..lldsli(Dollan/ 

S6JIJ.OJO S~ U.J$8 
11.019 l2.D29 

tJIG.9JOt (103.2$4) 

.).19,129 
f II$.Jllt 
S!lJ.7-16 

I :>I. I)} 

U9.7Jil 

Tbt Coer .pay's odwflma Include In-au In la&"l I CilCIMinJ JUdoM. 1 W~iletfY 
foclliry, tOtllpiiiCO. YCII.Icl<s end cqulpm<t~t. The Company' • odlcr lnvuuncnu .,.. prl.....,ll' In 
U1CU or cwcn dccomm!aloni .. lnDII ond m.vlc<t.>bl< I«Vndu, In IOXOf\l.&nc-e wllh SF.ti Nu. 
1/J, ~/rN CtftiWt fJ~WmMonllf Dtbr aNI £qulf\ S«urirl#l tSFAS No. I U), illcM 
lnvCIUIWIIU.,. dauilled u avai!Ablc·lor-..:alc ond ore lQkd M ~ value. 'The omount of 
IIN'Cllzcd boldlna a:Untl'dAw!IO marUtoblc ~tift- S8.1 mtlllon (34.7 mlllion Mt ofw l 
ot ~bcr 31. llf97. 1'11c IIIIOUIU ofiiiVCiirtd holdinJlofle< ~llltd 10 nwlccl.1ble S«<ltitkl.­
$4,4 million ($2.6 m!lllon ftCI of=) 111 O.Ccmbcf 31. 1996. Otfcmd iftcomc primArily rebk> 10 
ibc Cocl!per•'a cdlcr ~ lavumwnu and ccmln I"' ~• tn•«~m<nu. Otfttml omcXIIIIJ •·ill 
be l'fC'Oidilfcl ll lllCDtllt.,...,. ibc l"n of ibc un<l<rlylnr '""~ for pmodt .-nlly noc 
utctdlnr IC\n yars. 



E. Rate Manors 

In 1997, L)' KqUittd 100 petmll of !he cw. . toelc or AquaSoutcc.lnc. 
(AquaSowal). wllic:ll Wl!l fanned 10 acquln: smo.JI and mJd.Jiud WIIU, wamwarer and water 
~rvicti compallies. with lu lnJdal focus in Tcu.1. The Comp.u~y ~ the Pl'efemd Stock. 
ScricsA(Convmiblc). SIOOUctul<Wion preference per sll>ft (DQ! PrcCemd SIOC~.IO luuc as 
consickradOIIII!Iiat ~r eu1t In ~ion with acquiJhloc>s byltlc Company or oilier busi~~We$. 
WCU«lealritka. (See "Prcfemd and Prcre=ec Stod.:. • Note IC. on pqe 68.) AI ~mb« 31. 
1997, lbc Compa111 "-d lnfflUd 11ppro.dmarcJy S7 million (of which IIWfOll~ly S I.S million 
was In !he fonn of OQE Prcfemd Stoc:k) 10 ocquire !he IIOCk or u..:a of ~vtn water. wUI.CW>l(r 
aDd water liOtVItts c:omponles.lti February 1998. !he Company lUlled 159.731 Wrcs of OQE 
Pl'efemd Sto<k. reptric!ntins an lnvwment or •pproli~ly $16 ml.lllon in a water comp:any. The 
Comp:any has commhtcd lll'l'ftlllmatdy $24 million for addidooW lnvarmeou in water. ~ 
and ftlC1 Krvkes romp:~nlcs (or lbc nnt quoncr of 1998. 

Co"'''tdJI;"' ••4 tilt C_, Cltllkt A <I 
The e!CC!Iic utWI)' lndusuy continues to unde,.o fund.>mc'niAI clwl,. In response to ckvclopment 

o( open lniWIIInlon- lind ~ •nllobilhy or CIICtJ)' IIIICnlllllves. Ulllkr blauwklll 
ra~llllkl~l pn!Cikc. ~~led clcaric udthics fttc I'IIJ'Ied uc'onlve lfOirlpldc fronchlses to sell 
electric:hy In uch4np for llllklnslnvatmc'nu and incwriq obllpdoc\1 10 ~CtVc C\UIIlmm under 
lbc rbttH.dsdnt resuiiiiOC)I frlmcwort. Throush the rutmokift. proc:eu, those pn>dcrltly incumd 
costs were recovered from ciiJlOIIICrs olon1 with • rerum on rbc inVCSIIIICnL Addltioi\&Uy. cctttln 
opeta1inf COOlS WUC WO•cd for ckfemJ for future i«<VCI! from CQS10ftlM (teJUWory wetS). 
As 11 mule of tldt ~torical memaltlna proecu. utllirlcs ~·• useu ~ oo lhdr lillian« 
shccu llllboV.·awlttt cOil&. thu. creodq tronsltlon or lmllldcd eotiS. 

In Perwyi"Mi~ !he CWmmtt Cllo;cc Act wen• into ctrca Jllnlllll)' I. 1997. The CU$1omet Choice 
Act cnabks hnnsy!Van~·s elotealc: utility customers to pwdlase ce:triclty 11 mlllkcl prices from 
11 Vllricty of clecuic ~ s..pplicra (~ c:boicc). Allhoush the Clt<!OCDer Choice Act 
will Jive CU$10m<IS their cbolee of clcclric acnerorlon supplicn. ckllvcry of the cleculcil)' from ltlc 
,.net11loa ~ to the ClltiOIDOt ..nu rcllllin the rcJponsibiiiiY of the uiJdq fntlchbcd udtity. 
The Cwt.omet Cholc:c AC1lbo provlcks !hat the uisdna froncblsecl utiUry may rc<over, throush • 
CTC. IIIIIIIIOWII oliiiDSIIlon or wiJided co.u NIIIIC deumlncd by rbc PUC 10 be jiW 11114 
reuonable. Pcansytvanta·s clecuk uu1il)' rutniCtllrinJIJ beinaiCCOOljlllshed through 11 rwo-~ac 
procw con.~litliii or llh lilitlal tidlcliiiU dtoict pUC! Ptriocl (lilnn!na tbrouah 1998) and a pbafe-ln 
to compd!dco period (beJimliiJ ill 1999). For the litSIJJ.J ... the Camp~~~y tiled 11 plb propm wilh 
the PUC en Fcbnlory 77. 1997. For the second sure. the CompAny flied oo Aua•* 1. 1997 lu 
rutruaurln1 and ~r pbn (the RalniC1W'In1 Pbn) and lu IWICI-alono rtStNCtUrint plaa (the 
Stanci-Aioo:lc Plllll} with the PtJC. (S.C the dew led diKuuion of~ plans on PIJCS 59 and 60.) 

C.sllmiu Qoqk# PUOII 
The pilot period Jives utiUdcs an opponuniry 10 cxomlne • wide r..,.c or t«hniCAI and 

odmlnlslndvc dealt• rcl:attd to compelirlve morkcu. lncllxlilla tOCtn!na. bllllnJ. and C06I and 
cksiJII of unbundled clcc:tric wviccs. The Comp:~Dy pilot filina proposal unbundllna rn.nsmltsiO<t. 
clisttlbulion. aeoer•tiol!. and'eompelidvc 111Whlon characs w ol!i:tcd pcllticipuit~J cusromcn the 
same opdons 11\;l •-ue 10 be avalbble in 11 competith~ r<nCftllon mii!Ut. The p!10C wu cksiJncd 
10 comprite lj:lprliilroa~ly S permu of the Comp:~Dy"s rnidcndJ!. ~ llillllndUIUW ckm:and. 
The 28.000 CIIIIOIDm panlci.J*lnaln the piloc m.>y clloo>e """-l'ed tcMcc. with their clecaicil)' 
provided by «ntlrcm:nlvc rcncratlon aupplicr. lind "ill be subject to unbundled dl.stribudoo and 
ere~ ipproVed by the rue and Ullbundlcd uansmillicn chotJa pun~U~U to the Cocnp«ny"s 
FERC~ mrilf. On M)y 9, 1997. the PUC IUU«J • Prcllmlnoty Opinion and Orckr Gpp~Q'ina 
the Company·, l)llna In pon. :and rcquirins cciUln rev!JiOM. The C'4mpeny and oilier udlillcs 
objocltd 10 seven! f(ll(uni ol the PUc·, Prellmlnory Opinion and Ordt:r. Hurinss on "vcr:al key 
luuos wcre held In July. The PUC wiled lu n""l order on AuJU-1119. 1997. appruvfna o revised 
piloc proarom for the ~y. On September 3. 1997. 1h< Comp:any •ppulcd the clcrumiaalioo 
of the markd price o( C~P<radon "' fonh In this O<dcr ro the Common"c:shh Coun or Plennsylwnlo. 
The Comp:~ny ospccu ~ ~~~· 10 be Jdledul«l for mid· l998. Allhoua.h this tP~>GI Is peadinJ. 
the Comp:any COIIIplied wldl the PUC's orckr 10 imple_,, the pilol prosrom th.u ~,.n oo 
November). 1997. 

l'h4st·ln 111 O>mptdJIDif 
The plwc·ln 10 C"OmjltUdon bejbu oo J;mu:uy I. 1999. wh<n }) pete"elll or ewu>mm wllllu\c 

CUStomef cbolcc llndudlnJ =-tovered by the piloc prortllml: 66 percent of CU$Iomc.rs • ·ill 
ho,·e cuJtomcr ohok.v. no l~cr th:ln Jonu.vy I. 2000. lind Jlt cwtomors wUI Mve eu<I0<11Cf cb>i<< 
no beer 11W1 J«nu:uy 1. 2001 . Hooo-..-er. In'" so'< onlcr 10 dJic I the PECO Orckrl. th< PVC 
orckr<d the ~·In pro•i llons of the C~atom<r Chok e A<~ "' mJuln: the :.xcktlldon of the sc<on<J 
lind third ph.uc$ 10 JMU:~ty 2. 1999 GntJ Jonuory 2. :!000. ~p«toftly As they - ~·ln. 

~ 



cusromcL bavc daal M clccvidl)' r<ncntion wA ocbct IIIIo die Coquy will s-1 I/I:K 
supplier ror ,_. he =-au. Mel will pay die C0111p111y a ere (dtscuwd bolow) Mclllllbuodltd 
dllrJct for cnNftisr'x llld dlwiblldoft. a..-n lba ,._;.,.,. 10 buy diClr J'flkUdOD from die 
Cocnp~ny will s-1 for dlcir .me. • eumn1 rrJII).>Icd tarilf !'>In cbortdtd \1110 wnbomdltd JCIClodon. 
lrMA!IItlloo IIIII dis:. ::..doe clwJa. Tht P£CO Order conclucltd lllal under lbo CUit<l<IVr Choke 
Acl. .. ciK!ric dlllribobx eompa~y. IUdl at [)uqudDc is 10 rrmaift a rrtU'*<~ ucibly Mel m:~y 
only oll'cr PUCepptoval adlftd n11n Clnc:ludlna unbundled acnmt~on 1111a~ Dell~ or elcctridly 
(lnc:ludloaltllllmissloa. disrrlbudon Mel ••atomcr suvke) wW C<W~llnU< 10 bo rrJula~ In 
IUIMliJitlally lbo 11t110 llllftllcr u under C\ltttnt t'fiJill•tioo. 

~t~tuc.,.-nw wr· c.rJt__, 
Belen the ph8ie-UaiD ~ dloict bctiM in 1999. diC PVC CAP«~-' UIIU~ 10 take viJoro<l• 

mps 10 midprell'lUISilloa C06U u much u pos~,tl>k wilhwtl.nc:reulna diC l'llCJ diCy C\IITtlldy 
c~~.qc ,_ .. n. Cccnpaoy '* mttlpltd ia <lttSS or S350 mlllion or lniUldoo coau clurilla 
lbo puclhcft yean dwooab accclcrlM<d aM\UI ~ Mel • onc·limc •ntc-<1ow11 or nuclear 
~ llliiOD- attclcnl<d mopldon of a~k¥ !au C'OSU. lnm;ued nuck¥ dtcocJI. 
missilMhat ~ IIIII ~ or...-. l'ftlllll&XJ &U<tS. Thu t'flathc kvcl or tnaSidon 
cOfl reduclloc!. wbilc boldi111 IIICI ~~. b un~Ntchcd wilhtn PCMJ)'I•-.nla. 

t1w PUC will dtkimlae wbol ponlon or allllUty'f cr.wldon 01 >O'lOCitd coau llw mmin at 

11111111)' 1. 1999 win be rcco-.mblc 1/wouah a ere from customus. Tht ere oc<oocry period 
could we tbtoUp lOOS. provldlq a utility 1101al or up 10 nine )Ciltl boalnnlna JoniW)' I. 1997 10 

l't<OWf ~-. uo1cs1 dlls period b utmdtd u JWt of a v.illlty"s PlJC·IppO'"Cd cnwidon 
plo.n. An ovmll fout.aftll.one·llllf·ycat 111tt cap rrom lliiiUMY 1. 1997 will bt rltlpl*d on lbo 
crt1W11iJa1oo IDd dislrillulioa dwJa or dn:ttlc utiUty ccmpanltt. Addhlonally. cl«lric uulil)' 
compllllla may IICillloaaa lbt at~~t~ llioa prlct compmc~ of ..-s u Joaa u ITliiSidon coas 
IR btlAJ ICCO~tted. w\111 emaln uccptionJ. The Company lw rtqUtSitd uco•cry of cnounioo 
-or~JySlblllloo. Dtl orc~crm"Cd ca.us.btJ!amaaJwwy 1. 1999 ordlls ..-u~~. 
$0.5 b(llloo upUCID rqul=ry wetS Olld Sl.5 bdlJaa t'fpm;r1IU poltliiWiy """: ""k pblll 
and plllll dtcommiuloaina eo.u. Any C'llimll< or diC ultlmatt level or rtaruitiocl costs for lh< 
CompM)' depcllda ... -· ocbct llllllp. lbo u~oc 10 whl<b wc:b COJU.,.. d«mcd l«O•t~k 
b)' "'" PUC. lhe Jn,oina lrvct or lhc COS< of 0\oq.....,., ·s opcnbOM. rr,;onal And n>rional ......omit 
condlllons. and Jl"O"fdd ol the Company's ~Ala. (S.t "FiiWidal upomc 10 Truultlon Cost 
Rc<Ovcri" clltcuaion oo pose 40 Mel "R<JUlauxy A....u Mel Emc1Jinr bwes TWc Fot<r' 
dbawlon on paac 61). 

n-w.,.,~ ,.,.,. ~'" ,.,..,.,_-..~ 
On AIIJ!UI I. 1997.lbooCompony rlkd lbo Rc5lnl<lliriftr Plan ..-.d diC SIAlld·Aiooc Pl2n • i ll\ lbo 

PUC. A1c11oaJb ibt pot isioDS oldie CIUIO<Dtr Choice Ac1 rcquv-e a PUC dc<Uion nine monlhf 
from lila llllal dat (wtlidl..-otlld be ApnllO. 1998). Ill< l'mm)IYanb A.-y GcD<nl"s OtT~ 
r<qut$1Cd 111 e:ucasloa ID Older to COftduct an ln>tsur.Uon into ccouln compcuuon iuud rdatin1 
10 cbt Ralr ..etllriDJ PbA. l'lln=nt 10 an atran1Cl'DC1\I .,_, ibt Compolly. diC PVC Olld lh< 
Aaomcy Ocntnl.lbt Ccmpanyondcipo:a 1 dt<isoon by diC PUC (-..ulo mpt<tiO diC ~ 
Plan II the IDC!JCf b wo•td.. or willl rt1pCCl 1o diC SIAlld·Aiooc Plan 1r the mciJ<r is no~oppro•<d) 

on ot bt(OR May29. 1998 or wc:h bur cl:ltt'" the potties l1Y)' qttt. 

~,.,p:.211 

hi die event lbo IDC!JCf willl AYE I> ilOI coruum!Nl<d o;ncJcr cbc rlltd llcJU\ICfunna PIAn. diC 
Company hu 1011Jhllpllf0¥li ror tcJIN(turina o.nd t'ftD•cry or lu own 1nnsilion rom lhtouJh • 
ere uoc1tr lbo Stolld-Abl< PbA. Tht Cornp>ny proposed thai any fllldlnJ or tnncl '""'"" ror diC 
c~·· acDCnlial- fhould,. lw<d Oft tnJttd e>ldtocc Mel liOC on on :admillbu~h't 
dtlttmlAIIIon of thai nluc bos<d on price fO<CCUilllh< P£CO Onlc:r dclmnintd th< tnn<1 nl11t 
of P£CO E.o1rtJ7 C0111p111y·s ,....,.._lw<d on llw prlct f~ >pOII>OrCd by diC l'tM<}hw• 
otr~ or CC~~~JUmtr""'-1. m odllooon. 11w c~ J'fOP<Md m.. •uch • n.w ~ n~­
bt eonducwd Ia 200J. Olld dul an ann\Ul comp.lith • n>nct sollclwion bt U>C\1 10 fC1 diC ere in 
"'" Lot.crim.. The :100) foal mortr1 nlu;otion would ,. pcrformtd by ... lndtpcndt.u p:wl or 
eo peN usln1 lbo bal ovall:bk mortc• .-Mltn.-. ot thai rime. Tht Sc.wl·Aione P1.111 tilinr obo 
ptl)Vickd for cC1Uin lliJJCtS tloal would x~cltnllt the d:ott of thlf rlnal """"' voh•:nlun. Prior lQ 

diC ftnal nluxlon.lhr Compooy ,.oukJ 1tll a wbslllntial ..,_., o( power 10 lbo Ill~ bidder In 
llnllltiiiAI comptt!th-c :ICJ!jci«ttioo. The ~n~~u•l I!Uitct price oW~Io6h<d by diC JO!Iclllllion ,....,.."' bo 
used 10 tel compcuti\~ ,_.,oon tl"r\Jou :ulll dclmninc lbo ere u o t'f>ki\UI (tum lbo ICt>tnllon 

ro\IC cop UlldtT the Jblc C., ~Won I 5<c 'Foouno.-ui lmpx1 ('( f'llol f'rov>m Onlct" dbaMIOft 
on piiJt 31.) DuMa cbc tnA>iOon pcro...J. llw Comp;ony cummotkd w ll<l:'fl<t:Jl< otnoo1w1ion :ulll 
dtl'fccladoe or its ~rtbk.l ,...,, :u111 op '" mum oa tqVocy tlonluJh alflUnl on C\j\lol) 



pm. (O< bclna allowed 10 ck•..Antl11 lila under !he llllc Cap 
0oap1 10 . minimum or s1:1z-;c amcn~u~~on and •~<prubtion 

o~==:c:=:: UICIS by 1he eftd or 200$. Under !he I'"'JIC*d roNm on cquil)' splllovu 
111 lddidooal amonizltion and dcprrclalloct lo ucns ofd!is ml4lmot~~~ $1.7 billloo 
commilmmr would be ~ Ia O<dcr 10 comply wid! !he mum on equity Qlj). The 1t1llmdon 
ruo ap would amy 10 !be """of !be CTC and Ill< compc<iriw ...... odmi credit dctcrml....r In 
the -' ....,.,mdve IOiiciadoa. The Srand·Aion< Plaa abo I'"'JIC*d 10 ndalan lodl~ 
l.lllll's 10 _.,, _.. cmdcm C'OMUmpcloo and flltlhct lllilipt nuilion -.s dwiftJ the 
traasllioa pcrtod. CoftslsleAI wilh the Compculy' • lon,.,randiliJ conunitmtniiO -me 
~lapmau.lbe ~ mblp pcvvicld for a slanirlc111c rcdlletioQ Ia the COil or tlcccn.;ty ror 
lftCI'<Ditaal COCtSUmpdoa. Appllcarlon of lhc nrc redcsllftiO lhc ere would aiJo have !he p01.tnlial 
10 muim!zt r.ndpdon of ltiiiiSidon COIU duriJ1a lhc fiUSWon period. 

Aa lllalrcnwlve 10 1 INIW·bilud valuadon ln 2003. if the rue tiods lb&l • ~rmlnat!on o( 
nwlct1 nluc u orDtcembtr 31. 199S Is rcqulrod by !he C1111omtt Choke Acl.lhcnlhe Comp!lny 
has -arud lba1 die PUC may ocd<r on Immediate ouctlon or lhc Company's ltMndon at tlut lime. 

R~l'ltuo 
The Reswct\lrlna Plan JII(Oj pcnw lhc beocllu or lhc rnc1Jtt wilh AYE. web u lllclclpa~Cd 

saolnpco tllt.~y. oo • -maar bub. o( SJ6' mlllloo In JCIW!Won-teiM.ocl _,over 
lO yan. md S9 mll1loa ID nasmilslon-rcle~ coou and S 173 mll1loa In dilrrlbucJon.reiA~ cOilS 
ovu 10 yars. The c:aa.-1 plans 10 usc tilt ,.nc~ .... ~ ponioo o( lu lbaN or ncc opcta11q 
sraav IIYiftp ., ahanal t11e lrWISidon CCilruo•at poriad. n.c ~ 1'1111 • ~ncorpa~ .. 
die awtzl.-cd 11j191IACII .,~ tr-uion COlO plljW4 by die Coqwl)' lA lis SlantS-Able 
PilL n. 2003 liall ~ nlulllon wiU be pcrlorm.etl by 111 I•: :p " icnc ,_.1 o( upuu llliJia 
die ba& IYiilablt -':et cridaiCC II tbs limo.lncludina a I :• ri:! Ale ol a ponioo ol lbe combiDcd 
COIIJ*I1'1 ~ Uleta. Ccnala ufucn wlllecccktatc lbe dale of this (UIII 111atW oa!~ 
II rr.tn pica riM tiplllcwly or lbc minimum amonludou commllllltlll b sadll'tal prior 10 2003. 
The Wluallllaltcl prb csubl1shed by tile Company'a fOilcilldoo would be liNd 10 JC1 compcddve 
.. liCtllioo Cftdlls and 10 tlclamlllt tile CTC II l I'I!Sidual from (b, ltlltftclou ,.._ cap under die 
RMI cap PtomiOft. The Company'a mlalmum arnoniullou commlcmctu ofSI .7 billion In lhc 
pcvpoted SIIJIII.Aiouc Pba bat bcctllam:ucd under lllc ~ :'1u.. Aa In die SWill-Alone 
P11111. die dcwmlcwlou o( lnWidoft CQJ!Jin 2003 will COinplin lhc book value ol ,.....,.ina UICII 
In 200$ (aAer lliOUifta lbc IDt:tt:ISCd minimum oommitmml to dcptecWion wl amortludon and lilY 
rctunt on cqull)' spillo'l'ff) will! die IIW'~t value of the J<'~nawcu In 200S. The oppoalna 
pu1ies bcllevo dw lhuc lhout.d be a OCIC·timc valu~lion of the ,.ncncJna w.u pct1orm<d at 
Jmr:ary 1. 1999, AQy rnc1Jttoftlatcd a)'IICfllarcl•tina to acncrocion -.Jd Ibm be IIICd co~ 
tho Cot:apotly'a cnmllioo COlO as or Ill¥ =u. These ponte~ 2110 believe dlac the Company's 
PfOP*dcllllributlon r.tc tltcro$c ahould be cfrcctlvc 1111\W)' I. 1999,uwcll. 

Ad4tlofooi R~ l'tu c- rl'"'IIG 
1M~~ Plaa abo .-allU a av~ of <ommo<~ by lhc m<'f<d DQf'Jc\ YE 

tl\llly. FiiJI. die IDtiJ<'d tfttiry will open up its tl'liUmluloo s)"W>l to all ponon '"' • ,.,.,~roc>! 
~basis and~ llllllclplc role~ X1'0G die combined IDII>II........., \)'>fo<CIL 
Suald. die IIICtJCd cndry wiUjola a rcttnd)' proposed MJC!wat lndcpcl)dcat S~m Opcr..:or 
OSO) or Olbu cbcti~JISO. or form iu own ISO or no ctisciDa ISO otrm IIC<'tpllblc Nki. 
lnduc!lnJIIIOIJiml cosc UUJmiulon mcs. Sc•=l urmU..II>•c opplic.odoas l't'ldina b:rort the 
FERC 10 formiSOs. ':'hird.lhc 111C1Ja1 t11dty lw comtnlllitd co =U a tq)OII. IS mowh• ~fl<r 
COIISliiMI8tloo ofcl.c mtcJtt. to tho P\IC "''lldlnJ lu prosreu 011 lhc ISO eot:~nutmtnt The PUC 
m>y. ac iu option. require lhc IIIC1Jal Cllllcy 10 rclinquldl conuol or JOO MW o( l"nn-.Mm- npodt> 
co alleviate eonc:c:nu ovv m.:vW j)O'""tf. The form or rclinquldlmtnt would bo octhc e>p~mn of rhc 
me~ entity: possible forms or rcllnqulsllmtnt includ< 111 <ncrrt •wop. tnlcnn~ u Pll"·er "'lc 
COt\U\lCI, dlvt:$tiOW or Jcncr:lliliJ IIIICU lllld o bkldlna tnat 

Tht F•dmzl Fllin~r 
In addltion10 tilt PUC filln .. of tho RcsweturinJ Pbn lllld lhc Sllftd.Aionc P1111. on AuJUJI I. 

1997. !be Compllly lind AYB Rlcd dicit joint rnc1Jtt oppl>01100 wil!l lllc FERC ! the FERC Fillnt) 
Pllts~~:Wco die FERC Filina.lhc Compony and AYE h.:ovc commiltcd 10 forml~f oJ< j.~nort¥ .111 ISO 
cluc .,_ die cnltty'4 ~ l~~elllllln1 rn:IIJlnal c:o.t IT.UISmlsslon pricl~,. fulk• .. in• Ill< 
mtrJtr. In addltlou. 11w c:omp.n, ud A Y1! lgye to&ed rn Ill< FERC F'W.., 111:1& folluv. on: Ill< mctJC1 
!he cornblncd eadty't a.td sh:lrc WIIIIIOI vlol.uc lbe tmrlc.ct power MricioN and ""lUti'<IIWftli 
JC1 by lhc FEilC. On Ja.ary lO. 1991. chc Compony ;and AYE til<d IDCfJCf appl..-... ..,.,. IHth 
die AllltiNSI Oi•bion ollbe Dtponmca• ol J...UC. and lbe 1'<-<lenl Tr:Wo Contath>ttML 'l'h<M 
~rrnlions ""'carrr1111y pcodlfta 

. . ... ... .__ .. j 



F. Shor1·Ttrm 
Bon owlng and 
R...,oMng C<edlt 
Arrengamenu 

G. lneomeTult 

At~ 31 . 1997. dlt(;oqeay llld rwoc:umdibloo A .u., cmlitlfTIA,_._ indlodlna 
1 Sll$ million fxlrJQ' apiltat Ill J- 1998 IIDd a Sl30 mlllioa faclUI)' !lpiri.Qr ill Oc:tobu 1991. 
lnt<rW tlld Cit\. ill iCCOI lw• 10 widl die opdon K~ Ql lilt UI'IIO or lilt borrowiq, be b.Kd oo 
prime. Eurodollar oranillc:etu( drpacit tileS. Commlunc:nl f<n ate bated 011 111t t·~bonowc:d 
amount or die commitmcou. .8otll cmllt racllldc• conuln .....,.f= ~ymcm palocb for any 
lmOIInll OIIWIIIdJ1Ia .. cbc upindoot or lbc rcoolvlna cmllt periods. At Ooamllu 31. 1997 IUid 
~ 31. 1996. dlttc "'"'' ao aboiHam bonowlnp outsandlftr 

The 11>11..a1 f<dml coopooow 1-..tu 1'<111n1Jiu~ bcc:n auc!iKd by lilt llll<nlll Rc.._ 
Scrvlcc (IRS) fOf lbc tu yea~ dvoup 1992. The IRS b rmcw.aalhc C0111p111y'1 1993 ond 1994 
mums. and die tu yean 1m and 1996rcmaln aubjttt 10 IRS review. Tho Company don noo 
believe tb6l tl.oaiiCIIkmcnl or lbc lpletal income w ,..,, ,.,.(Of lhc y<a~l990 dvou&h 1996 will 
hive a auwially wlvaw etl'ect Oil Its rUIIIICial posldon. r<SUIU or opmrions Of ash no. a. 
Dtfmtll Ta.r .Wta t~JdU~dn) til On..Mr JJ 

TLC bcnefit - lonf- llh-1111 
Galli oo ~of 8V Unlt l 
!D¥a~JDt~M 1U cnditt ~ 
Uebilltd...-
Odlcr 

l'l'c!><rl1 dcpndadoll 
Rcp!MOfy­
l.eYftlpj ..... 
Leu ... mcqalml debe -az.d 
Ddared cool aad ~ ..... 
Odler 

s ll 0.)9.1 s 173,;127 
!1,137 61.131 
<I0.$7J ~.o67 
19.631 19.222 
65.ll 0 ~.6'1 

C71l.l-1'7) 
(llJ, I71) 
IIIS.JIJ) 
131..360) 
(l s.JIO) 
(17,1H) 

(1.017,16f) 

(713.8$1 ) 
(lj0.3.&6) 
($9.111) 
(lJ.JJI) 
(S~) 

m.2211 
(1,1 09.38-ll 

s 17'9.089) 

.,, 1996 199, 
l"'-llo ~of Do/J.JnJ 
s J.JII s U.976 s n .!JIJ7 

J I.OSJ 41.312 29,91$ 
ff.JU ua.n71 u~ 

(9J ) (14.174) (3.610) 
(1.4:101 (9.3S9) (7.1JI) 

S '$JIGS S 17.J48 S 96.!JIJI 

To141 Income wca dl(f<t from lhc """""'' <Ompulol by opplylna lhc sWUIOI)' ldlcl'lll lncomc 
tu rotc co income bclore 1.-wea. 

Inc,.,, Tu £setu• It«~ 

C01ft911te.l (edml IIIC- w II tu1111ory t>k 

~nac ... (d«rHHI) ill - ---. (toM: s .... me-w.a...., ofl«<mm income t.u bmrfiu 
J.o...- IU bcJicGts -IWI 
~ o( dtfcmd ift....annM IU cmliiJ 
Ocher 

~ I 

I"' 1996 199S 

SIOJ.ll7 S 9J.11A S 9JJ 2S 

lii,I.Q 
117.1JI) 
tLlllll 
II.JO.U 

19.310 
( IS. ll6) 
19.339) 
"JI) 

u.m 
U.4711 
t7.llll 

lJIJJ 
s 87.JS3 s 96.661 



H. t.ua The L lcut$1111Ck¥ tllcl • ponlocl o. a ,.,~ pl.w. ccnain olllcc ~ 
COif$ - eqtalF 7 and och<'r ~ and <qulpcDCQ~. 

~ I.IGn M O«t.b<r Jl 

Nu<larfucl 
Elect' 1C plont 

THai 
IAa: Aecumuiawd IIDOI1iudocl 

7llf00 8~ U'*r c.t-1 Lien- !o'tt 1•1 

$ 91.901 s 79,70) 
10,741 lO.xlS 

113,661 99.6QI 

(50.1l$) (~7.6701 

$6Ul7 SS1.9l8 

l~.....,. SU1• 1oi"' ..S SU7IIoi79M ol...,. .._. •o-""11 · ...-. 

1111987. t1w Ccmpe•y IOid and k»Cd bock its IJ.N pe«Cfttl- en BV Ua11 2: :be uk wu 
udllli¥t or~ 11111 com.-.- r .... utla. Tht Company~>' ~e-.~ biiC'k ics in~=>& 
m 1he ullll fOt I Wf1ll o(29,3 ~-The le;ut pnwtd-t (Of - I·IMUSI paymc11ts and is IIC'C'OIImcd 
f« u 1ft CJpCI'1IIIq lase. Tbc Company Is mponslbk IUICSct llw I<TmS of llw kose foe all <oots 

rtJu.d 10 Its 1- In tlw uniL Ill Dttcmbcr 199l. llw Compeny pattk!pattd In 11w rtli~inl or 
collawallltd lcue ~ 10 :Uc lldvtlllllfe or lower lntm:Jt fltn and ~. :be ~ le»c: 
paymCIIIS. Tho booda-oriJ III:IIIy luutd In 19S7 f<K :be pwpooc of panlally llnanclnJIIw ldsc 
o( BV Ulltl. Ill~ with cbe BV Unit 2 kose -ancmmt. cbe Company paid 1be prrmiuma 
of~ly $36.4 asi!Uoe u a svppl<mcnw rtlll ~N 10 cbe kucn. Tt!: llDOWit .,. .. 

deferred 1011 Is bdnJ NDOcciud OVff tilt t'<ma!Nnt laic 1-"'ft. AI O.Umbtr )I, 1997. tlw ck{<md 
..a--~y S2U million 

~.cued -a tud Is IIDIIIUztd u :be N<l i.J bwutd IIIII cbatftd 10 fuel and purc!wcd powu 
upoue o. Cbc • - o( ~ lnconx. The amoniurioo of all och<'r 1<-.1 p<upat)l b 
bucd 011 mlal ~made (c.tcq>t til< BY Uniclldsc. 1« "Dqltociadoa and AwcniuDocl" 
~ oe pap Sol). Tba< lt2JC·r<lacnlupcrua.,.. dwttd co opcnlln1 ··~oatil< 
Jtattmcoc of coaaoUcl:actd incollw. 

s •• ...., Q[ lttiiMI ,.,_IJJJ 

~lwcs 
A# ... dzadoe o( apilala.-. 
'-Oft capU&I'--

~ S59JQ) S$7,617 
1Ul7 19.3<1 26.105 
),.W ).703 ~J)l 

OpcrolinJ ltaatJ Coplul Lt:un 

.:'~~:;ar::..::E•='="':.d ::.D<N=n>b<=.:..rl:.l;:.• ___________ ...:.;.IAmountt In ~ ~ DollnnJ 

199S s ~·J26 s 26..acll 
1999 ~JI9 16.417 

2000 4 UIO IO.-U6 

2001 Soi,I9S ~.717 

2002 " · 7.16 )J.I! 
lOOl alld dwft.,.... 810.()97 16..6-'9 

Sl.ol1.96l s n .79l 

117.7291 

s 60.011J 



I. Commitments 
and 
Contingencies 

FliNn: &um ~ca. poymn~u rot apiullnlct 1ft ,& priftdpolly 10 the a~r,.,td CJC o( 
aucb fud A• c ~ llwvotall k2sUIJ -~and bui ... a lnscs. Fllfllft nubl-law 
paynwftiS for.,.rl111 kuesiiiC r<lotod princ•polly 10 BV ullcl and (ttlaln (0tp0<Ut o111ea. 

FIINre po)'IIICIIU cb:to the Comp>ny. u o( Dcectnl><t 31. 1997. 11Ddrf wble:tic:t o( ccruln 
COipoiilllt otro "*"are opproalmolcly 15.9 million in 1998. S6 0 mllllofl in 1999 and S27.6 million 
chetullu. 

CoiUIIWIIMt 111111 1• -
Thc ~y nd- Ill>< It will Jpmd. nclud••l AK and aucklt RKI. ~ly 

SilO millioll dur'na 1991 Mel SIOO mllhon in <xll o( 1999 and 2000 for <l«uic utllicy canswcdon. 
In 1997. the Cocnpooy formed a-.;.: llllw-e ... CQ !:c. to poducc E·FudN, a c'IMI tmd 
~~ fld. 1be f'lnlab pbiiU to~ E·Futl"' ott IIDdo1 COIUII\It'tlon. IIIII 111C upccltd to 
be in opctDdon by mld-1998. The Compony eulnwo lhc CO&C o( chis C01U1111Cdcx!to be appro.;.,_ay 
su mlllloo In 1991. 

In Fcbnwy I 993. the Compony '"""" 139.732 •~ores of DQE Pr<remd SIOC:k. rqwaentlna 
an ln•c:umm o( aww-1..-Jy S 16 million In a Wllkt CMpony. The Cotnpony hu cmunltud 
approxllNICiy S24 million for llidltlaclal invotmtnU in ~. wu~ww:r and Wllltt ac"'kct 
componlcs Cot the tlnl quMCJ o( 199S. 

lA 1997.1br Col 1 y.-rod;., • pllltll<ftiUp widt MCI Comtnunladons Corpon~lion. The 
C0111pony Uf<CU chis ~p willlc..S 10 lnvt'Rin<ftt opponunitia In tJ>c uP""'fiaa 
&cltcomrmnk=riw h"hnr 

N«~...,._ M.., 
The C0111p111y 11.u aa ~p lnt=t~ In throe nuclcarlllllu. t"''O or whkh It opcDtcs. The 

opcDtiOII of 1 ntlelcllf toclll'l' lnvolvu spcd:al til b . p01<nthl liablllciu. IIIII •pcclfoc r<allbloty 
and ao/tf1 requlmnalci. Spedllc lftf~ about risk ~~~~ and poccnrb.lllll>ilidcs Is 
dixuJRd below. 
Nw'-DifM•lglottiJu, ThcCotapoayupccuto~ BVUblc I. BV Ullllland 

Pcny Ulllll110 c:lfllcr dl:ln lilt Qpinrion o( .xh pl111t's opmlina ll«Nc In 2016. 2027 llld 
2026. AI the <ad oflu opetlllDa llf~ BV UM I may be pbad In ao/o Jt.Or..plllllil BV UDJt 2 u 
ready to be do ••rnlutowd. • which tlmc tJ>c unlu m.2y be d<cmunlulontd 108<1b<r· 

Based on site·spccllk ltudl~ conductod In 1997 for BV Unlt I and DV Unh 2. and a 1997 
updacc o(tho 1994 Jllldy for Pcny Uoit I. the Comp011y's appo.lmato shift of the ~<~Cal atlllllltod 
ckcommlAionlns eotU.Inclucllna mnovel and dttonwnl~~>tioo COIIU. IsS 170 mlllion. S.S' million 
liJid S90 million. rapoc1lvcly. The AIDOIIOI cumntly be., lltCd lD cklmDIIW the C01D9'1"y't cooc 
o( S<Mce rebltd eo dKocumbsloolna oil tlvtt nuck.v unics Is $224 million. The Company b 
accklna teaJ~ MY poell!dAJ sllottfaJI In clecommWiofti111 IWtdinJ IS pon of cilbcr its 
~ ot lu ~,_ PIM. IS<c " RII< !>bam.- Nou E. oo po~ 53.) 

Wltb 1t$pCC1 to the tr211Sltlon eo o compodtJ\e I<Mnoooall\ldot. die CuJtotn<t Choice Ace 
rtqllirc:s lblucilldcs lndude 1 pba to mltlpu ~Y Jhonf.U 111 ~"' 11\dl fwld poymtt>U 
f01 tJ>c life o( the f:acillcy wldt any 1\mue d«ommissionina Ollnp. ConJIJtcnt wnh chis requlrtonont. 
In 1997 the Company lnc1nlod Its Ollllll:ll conuibucions to tho cl«onvnWloolna~t~~SU by s.s million 
to aPIII1UimltOiy S9 million. The Company has ~ttcivtd opptOval t10111 the IRS fot qullllr.codon of 
100 JK'tmll o( lldclitlonal niiCk~ttdtcOIIlmbsloolnatrull fvadinJ fO< BV Unh 2 liJid Pmy Unit 1. 
and 19 pcn:a~~ f01 av u~~~c 1. 

fuadiftl fot ... .:tear cltcommisslonl111 COIIU U oki'O'Il~ in utcmal, ...... 1\kd ltWI II«<UOU 
llld lo>'Uied in • portfolio o( COOpOI:IIC CIIIMQI IIOCk ono;l ddJc J«WWb<$. ITIUCI!dpal bcadl.. 
mtifte:acs of deposit and Utthed StliCS pvcm""'m ~rit:ia. The malttt value or tho •uttr•r• 
trial tuad ~ ~ Dc«mbcf 31. 1997 lllld 1996.toUial•f'II"'AI!I*<Iy Sol7.1 million and 
SJJ.7 mlllioa. rup«llocly. 

NutiH r lttlll/111fC I. The Prlet•Andusun AmtnrlmtM> 10 tho Al"'•lr !1111)1! Art u/19$-l llmh 
pilblk llabiiiiY from o tlntlc lncld<ococ • nucle:t pllw "'S8 9 billion. The mulmum ovoi!oblt 
priVAic pri"'"'Y I~ o( S200 mlltion tw b«n purch:uod by tho Componr. AddltiOMI 
pnlC«tion o( sa. 7 billloo would be pcovldod by an >fc.........,. o( up to S79..l mill lOft pet iaddtftc 
on cacb IIIICU llllitlo the Uoillt'd Scala. Thc Compcsny'• ng;olmum IOQI poo<ibk UJCSSm<nt. 
S$9.4 million. which II ~on Its owna1/tip ot lai<hukl intcrau In t1vtt n .. dc:~t ,.,nent~nr 
uftiu. would be llmil!td to a mul-ol S7.j ""11- p<r UIOdr11t por yo~ Thb _..c b 
wbjec110 lllde2lns fot lnlbdon end I'll>)' be sub)«tto JQJc premium to ... s. If o.ucumcnts from 
tJ>c nudGv ltldllsay provo iluutl'lcic1ll to poy cblm•. lhc Uaiud $Qicl Consrus could irnpoK 
othct rtVenuc..-.lllftl mu...m on L'lc iadu•cry. 



• • • The C~ponf• ~~we or INurance CO\'ff:l~ t« property~. drcommluioftlDa And decca· 
IAmlwlon liAbility II S 1.2 billion. The Compony would be rapoculblc r« iu ~or any d=qn 
In eJtC<II orlnsURnee CO\"CfttC. In ldditioll. if tbc pcopc1ty domaJc res<:f'tet or Nuckar Eleeuic 
lnrurancc Limited (NEIL). ll)iftdusuy IIIUIUal ~ axnpony !hat provides • pcrtlon or 1111• 
COYCtaJe. ate ~~~ 10-claims arUinJ rrom 1111 incident II Any Uniled Stlllft nucl<ar 6ite 
COV<f<d by 111:111-.lhe Cqnpeny could be wesscd ~~ premivnuiOCillna • mufmum 
of S$.8 million. 

In Dddltlon. tbc CompoAY panidpala In • NEIL ptOfDift lila tAO' ides ~ for tbc lncrwed 
<OJt or &eMnllion and/or pon:lliled power n:sultins rrom on accl<lental ouiiJc or a nuclc.,. unlr. 
Subject to the polky dcducllble, tcmu aad timir. tbc co...,.r• provides r« a weekly lndcmnily or 
the cad!Nted iocmncfttal -u dwina tbc ~. r= period sllll1inr 21 weeks 4llcr on ac:ddcnt. 
with no~· tbcTtllfter. ltNEIL's losses roc lhb propm ever ~xcced hs muves. tbc 
Corni'&"Y · be IISICUC<I ntrospccllvc premium• toc•lln~ a munmun or S3.4 million. 

B111Ytr Mlllq /'owtr SW/411 (lVI'S' $1- ~ll<flll<>n. BVf'S's "''0 un!IJ arc equipped with 
&lt4!11 ~. c!ei1J1'1Cd and built by Watil~Jhous< El«ttic Corpontion (W~J. SimilAr 
to ocher Wcsdna~ noc:lellt pbnu. owJde dlam<1et llr'OU oorrosion crocklna (ODSCC) tw 
OC'CUrmllft the S~Nm JC1Mn1« 111bu or bach ulllu. 8 v Unit 1. which "'AS pla«d in aervkc in 
1976. w remo\'Cd ~ly 17 pcn:eru or its ne:un aenet.ror tubca rrorn urvic.: lhrouah • 
proceu coiled "pluplnJ." However, BV Unill continue!$ 10 opcrm at 100 pcrant ranor ...,.~, 
and lw the llbiiJI)' to mwtl tubes CO uMCC by repairinJ them lhtoup & pt'OCCU C4Jied "Jiccvlq." 
No tubes llthher BV Unit I or BV Unit 2 have b«n Ike~ 10 .tat.. 8 V Unit 2. which WAS 

plACed In sc:rvica II 1=' allcr 8 V Unil I. bas DCC yet ubibited tbc dcp of ODSCC u~ed 
ot av Unit I . ApprwlmAidy l pc«en1 or BV Unit 2's tuba are pltlu•d: bowevu, h b coo e;arly 
in tbc Ufc or tlw tmitiO dtlamJne tbc e:<tenlto which CDSCC moy become l problem at dut lllllL 

The ~ny haJ undctlakcn c.:nnln rneuureo. such 111 Inc-reased inlpcctiocs. "ter cbcmisuy 
eonuolllld mba plvub•a. 10 mlnirnW: tbc opcrotiocul iml*l or IDd 10 reduce llaapdblllty 10 
cosec. Attboo ~h 1111 company 11as ~AUn these "t~~S 10 ellay the cffero or cosec. tbc lllbcret>t 
potcntiDI (or futuro CDSCC In JIC;W JCftC1>lOI' wba or tbc Wesdnat-Jc deslJn still cxilu. 
MCIIUW -lcndoo In the tiiiC ot CDSCC could lc>d to • lou or plont cffideocy. •lanlflcut 
repairs ortbc possible rcp!Kr~nt or tbc BV Unit I atcom aencntcn. The total repl...,.mcnt COlt 
o(tltc BV Unit I~ &~r:aton ls currently ..Um>ted 01 Sl23 mllllon. The Compeny would 
be re$ponsiblt lor S$g million or this toml. which indodcs tbc CiOS1 or equipmcllt muovAI IDd 
repbccment m:>m ~~ton but cxdodcs replllttmctll po'IO'Cf casu. The urlleit tlw tbc 8 V 
Unit 1 S~Nm acnmron could be~ dutin1 • scbcduk<l "''""lbla outoae u t1tc toll .-r 2000. 

The Compoay conllnua 10 cxplote all viohlt means of mAnllJinr cosec. includlna new re~ir 
t«hnolotJa. and pW>s 10 CI)CIIlnueto pcrf«m 100 pcn:cm tube inlpcctionJ durina future refucUnc 
OUt>JU The MJtt refuciiOJ out.qe (or BV Unit I Is JChed"lcd 10 beaJn in April 1'199. and tbc at.<l 
retucllftr ouu,e (« BV Unit 2 Is cumntly scheduled to~ n In ~mbcr 1998. 8och outoacs 
wifllncludt inJptCdon or 100 percmt of eoch unit's l>tdm IOO<nlOr tllhcs. The Cor.:pony will 
continuo 10 r®nltor And cvobule tbc rondition of u..: 8 VPS ...,..., acner:uon. 

BV Unl• ~ wcnLoO:-Iifto on Scpccmbct 27. 1997. '"' • sdleduled n:fuellna outoge. ond rewmc<l 
10 ~on JliiUW)' 21. 1998. Pmy Unit I comple~ed • refucllftr ouuap on October 2.1. 1997. 
ThiJ OUII\'t luttd 40 cb~ a record for Perry Unit I. The nul re!IIC!£n1 tr.IUIJC (or PnT)' Unit I Is 
evmntly ldlcdulcd co botrJn In Moreh 1999. 

BV Uwll went ot!'-line J>nflltY 30. 1998. due to,. luuo kkntllkd In a tcchnel review 
re«ntly eom~ bytbc Compony. BV Unit 2 '"'<nt otT·IIfte December 16, 1997. to repair the 
tft~Ct~Cnc)' lfr wpply S)'1ltm 10 t1tc coouol room lnd hi.> renulned orr-line due 10 ocher iss11<1 
ide>ltified by a limiwlc<hnlcAI roview or BV Unit l. Thcaet«hnlcol reviews on In responu to~ 
1997 COIMIJUMDI nude by tbc Comp•ny to the NRC. The Compony Is ono or nw>y utilities ta«d 
with tlleJo ttehnk:ol wU.S. some or whkh dote Mck to the orlsinol dti!Jn or BVPS. 8och BVPS 
units rtrll<'lin otr-llnc ror • n:.Vlllid.1tioo or ttehn!C111 spccirocation ""'~lllonct tcstlnJ requln:mcnts 
or vlllious pl:w syJ1C1N. Baud OCl the cvm:nt SUJus or the rnoulid>tion procou. the ComP"nY 
cumntly llftlldpala tNI boch BVPS units will renuln oiT·Unc lhrouJh Mort:h 1998. 

S/HIII N~ FIUl~ The Nucl<ar llluu Policy AC'r qf J982 est~~bl!shed o reder>l 
P<llicy lor~ 111111 dlJposlne or spent nut lew fuel and • policy mt~~lrinl the «tllblithmcnl or 
a futal ~101)' 10 occcp1 spent nuc:lc:~t fuel. Ekculc utiloty companies have fnlete<l lnco C'Oft• 

troCIS witlllhe DOE (Of th pcrm:~~~Cnt dlspas;:ll or,..,. .. IWCie:lr l'ud Wid biJh·k•ct radlo:lctlvc 
Wl!Jtc In C0!7fpllonce "Yftll tblJ k,Uwion. Tht DOE Jus lndlc:>!ed 111:11 illl npodt«r under tbcu 
eontr.ICIS will DCC be ov:tlbble roc :l('(<pl.lll<< or •potU nuclcor fuel before lOIO. The DOE h'*'l noc 
yet ataLUJI!cd ... interim « pcmuncnt ft<l<'IIC lodloty. despit.e • Nllna by the United s~ 



Coun of ~Cor lhe Dislrlct of Columbi• Cucult thAt chc t e,.... lefally oblisazed to ~fln 
~or IJitM nuo:IHr lilcl forclitposal by l011uary 31, 1998. Eli!Jtloa on·sice spent nucle:li 
lilcl s~D~qe capeciclcs 11 8V Unit I. BV Unit 2 llld Perry Unit I 1t0 u~ 10 ~ sufl"lCi<JU until 
2017,2011 illld 2011, rap<CU•fly. • 

lA =ly 1997, lhe Compaay ~ 35 adler cJtculc lllillda llld ~ - lllte qaclcs llld 
rcfll)at«y COIJidl!uloou In !Ulna JUlt in tbe United States Coun of Appnls Cor chc Disuic:t or 
Ceiumbla Cltcult II"A I die DOE. Tile plltlics mjUCSt.cd chc COWIIO &WpCftd chc udlltJcs' ~ymcnu 
lniO chc Nilclcv Wwo Fund lrd 10 pb« ru~~n paymenu Into an ~tcTOW 4IIXOUn1 ww1 chc DOE 
fulfills Its obllptlon 10 ~~~~<Kiev lilcl The DOE !lad ~ dw tile cowt dtby 
lltlrtlion wllllt it pursued altetMdvc clispuu rc:.olutlon under cbc t..,.s or iiJ con.racu wilh tht 
utilities. 1bc coun rullQf.ISIUCCI NoYClllb<:r 1~. 1997. wu no1 entlrc.ly In fave< or chc DOE or tht 
utilities. 1bc eoun pctmlntd tile DOE to pursue altcnutiYc dispute auolullon. but prohiblt.cd It 
from using Ill l~~:k of a apenl' Nd rcposiwty u • dtfenst. The DOE lw requested a rch .. rinr on 
lhe manor, wblcb lw )'et tQ ~ .. ho=duled. 

Vrt111lll11t ~~~~ltmtfll Ob~o;u. Nuclcllt rcactoe llctllS<CI in lhc United SCAtes :are IISSCSRd 
annually for tho dcconWnlnatlon and clecommlsrlonln1 or DOE unanium enrkhlll<m Cod lltlcs. 
1\ssasmeniJ ltC btued on lhe amount or UIOlllum • utility bod pcoc:csscd for enrichment prior 10 
enxuoent of 't.;.~Dfllll EMIJ1 Pt>llq Acr of 1992 (NEPA) and 1te to ~ pald by such utilities 
over • I.S.ycu At Dcumbor 31. 1997 and 1996. tbe Con'l*'y's Uobllity for contributioas 
wu ~ly S7.l ftllDloc> llld $8.1 mllllon. respectively (lllbject to 111 ~ adjuslmtru). 
(Set "Rate r.ttn,_• Note E. 00 pqe ~.) 

FossU~ 
In Ptruuylvanla. cvtmlt r.uaN.Idftl does DO< allow utili des to r<CO\'ff l\11ure decornmisslocli 

coscs tJvoua11 cltpr<claiiOII cb:qcs duriftl the opcmlna lite of Couil-rli'<C! ,.ner-.tina stoUons. 
Based oo stuc11a coaduclcd io 1997,1his amount for faun dtcornmi.uloctins is cum:n~~ atlnwcd 
to be $130 ftll!Uoo f« lbeCompllly's ilneml in 17 unlu al six slta. Eacll unit !J upect.cd 10 ~ 
dtcornmissioocd upon lhe caudon of lhe fullLI unit's opentloas. The Comf:liiY hu submlned 
chest estimaw 10 chc PUC. and "scelci.DJ to ~V<T thtst COJIJ IS pan or cilhcs its Resttucwrins 
Plan or itt Scand·Aiooc Pbn. (~"lUte MA!t<TS." Ncm E. on poee 58.) 

Gut:ra/11111 
Thc Compan~ W: lhc od1ct ownm or BNC:c MM.IIicld Power Station (l!NC<l Mon•licld) hove 

au~~nntccd ccr~Ain deb! tnd lc.ue obllfatloos rcloted co a cool aupply contnct tor Bruce Mon•ncld. 
At De«~ 31, 1997,1he Company's slwe o( chcse JUAR IIICCS wu SU.I mUllan. The pritts 
paid for lhe co.J by the cornpanles lllldet Ibis concnct ore u~ co ~ sufl"lcicnt to mffi deb< 
tnd !we obllpdoru to bt gdsfied in tho yc:or 2000. The minimum lllllue poymenu 10 be ngdc by 
the Comptt~y solctr Ia rdallon 1D IlleR ob/iJildoos are S6.l mDIIoo Ia 199S. S.S.8 nullion in 1999, 
and $4.6 mllUoo in lOOO. The c-poar·s lDCI ~ymcniJ (O< coal putdwed under lhe conltXI 
were $38.3 mllllco in 1997, $26.9 mlllioo io 1996, and SJS.9 mlllloo lo 199S. 

As pan of tbe Comp~~~y's invalmi:DI portfolio in a/l'onloblc boulln1. the Compony lw n=h'Cd 
fees in udwiJe Cot JIIIRIItcclaJ 1 miDlmum def!Dtd yield to tlllnl-pony lnVCSl<n. A ponion ol chc 
Cecs recci'tecl br, ~n deftrrtd 10 tbiOrtl any rcqulm! poymcnu with resptettu these lt:ln..ctioru. 
Based oo an c~111tloo or chc undetl)'illl bousina projects. the Compony ~llcvcs tlw such dtfcrnls 
art ample f« this P<Jtpe»C. 

Rtllduol WAlt# Manllttmtnl.ltttlllatiDtU 
In 1992.' lhe Puns~IVAnla Depilttmcnt of Environrncntol Pr01•c~on (DEP) ln.ued R-.idunl \lbsu 

MIUI<lltmtfll R•fulatloru rovcmln* lhe r enenuioo and man.:~acmcnt of non·hotardous rc.<iuuol 
wutt, such u coal uh. The Compony b ~UtsSina lhc sites it utUI:cs and lw dt•<h 'f'C'd cnmpllon.:c 
stnuef)cs tJw lll'c tlln'ttnly Uftd<T review by the DEP. Caplw cosu of S2.8 mllhoo •lkl S2..l onllllon 
-.: incumd by lhc Compcll1y in 1997 i1lld 1996. rnpecd•cly. to comply with ~hex l>F.P r.,.,w~om.. 
The addlt!OIW apiuJ co.t or com~ thtcllsl\ the ycot :!000 is atl~T~Akd. ~ on cum:c>t 
lnfomwioo. to~ Sl6 mllliocl. This~ Is S»bj«cto the resu.IIJ or &JOUndw:H<T wasmenu 
and DEP llrW tpprO'Illl of~· pbns.. 



• • ~peny 11 pill)' 10 a labor C'OIIItXt u piMa i.l'l S<pcembcr 2001 whll lbc iAim>lliooal 
Btocbataood o1 Elcc1rkal Woctm (lBEW). ""'kh rq>rCS<ncs appro.d~mtely 2.000 or lbe 

Compllly'1 ~ces. 1be coal*! provklcs. amona olbct dunp. rmploymem ocauily. illeomc 
procectloctllld 3 pctcc!IIIIIIUW w-.c lncrusn thtou&ll S<pctl""bct 2000. 

Olhlf • 
The Cornpuy ;. laoolvcd 111 various olbct lqal ~ittJI lllld rnvlronmcnLal moUe!'$. Tbc 

Company btUevcs 1/w such procccdlnJ• ond m>lter>, In IOCJII. will 1101 h.1vc a nwcrually advusc 
eft' eel on i~ fln;nclal S*idoft. mulu or opontlons 0( c...b no-

J. Long. Term Debt The pollulioll conaol QOCu atlsc from lbc aaJc or bo<ld$ by publlc wtboritln f<K cbc putpoiC' of 
r~w-olpolludoa coauol Carllitln Ollh< ~y·s planu ottdl.ondlq prevlowly 
w-1 "'-11. Tllo eo. p ey Is obllaaled 10 pay IN priDcipal and inl<rtR on lbesc bontiL For cauln 
or lbc polludon con!JOI QOCd.lbcR Is on onn.W C'OIIIIIIitmc111 fcc for an im•oc:ab!c 1ettn o( cmliL 
Ulldcr ccnala Q(Qti*f!!""'':S.Ibc leun or emile iJ ••oibblc for lbc pi~OI or In~ 011. ot 

t<'Ckmploe ol. aU or • ponloo or lbc notes. 

Ullf• T1,. btw 111 0«1mbtr J I 
Principal OuuundiftJ 

lttcetUI (Moowlu Ill ~ D{ Do/14n} 

IUu Maturity I P'l7 1996 
=Fir>t-~--...,.t---:"-------:,:-:: . .,~ .... =--=-=,=-= .. :----:-,99S-= 20"J s nuoo ca> s 153.000 !b> 

I'OIIIIIIoe C<*nlleoccs 1 c J 201»-20JO 417 .MS "11m 
:...w.o, i...W ...... a:wt • j'Jio 2010 1.791 4.891 

Ttt~~~ to.. 6.47'llo·l.J--; 

Mbcoo­
Lna: U-ut.td 4<bC diJcount 

and pmnlum - n<t 

t•te.c"""' m.onolllloll....,.,....,. ......,.,., do.MJ a99S. 
1\)~UO,O ....... - .......... -.,c~~~n.l ,.,., 
lcl 11w poOIIIiol toMOIIICIIa hiVe ~k tlllkf'nt nort' 1"- .t.;C:f'(" 

.., J1 ....... .. 19'0'1 

a .. tloMVW 

li.017 17,7, 

(J.47ll (3.91$) 

SI.J7t,lll Sl.439.7"6 

.,. , pn"(laal • 1997 

AI Oeccalba ll. 1997, si.nt!ns fllftd r<quotml<lllS LOd awunn~ "' ,,... • urm ckbc ouutonclUI& 
(ot lhc DUI fl.-c ~ •-ere $7j.J mllli<HI on 19'18 SSO tl ,..,,, 11 on 1')99, $16$.2 molliun on lOOO. 
Sl5.l mWlon In 2001 . LOd SO.J molh~ ,'" '" _ 

TOIAI lnttml and olbct cll:uJts .. .,.. SIIS.6 mo1hon iD 1907, $1103 mllli<HI In 1996. and 
$107.6 mllllon in IWS. tnwuc com ounbutabl< 10 IDIIJ· tenn debl aftd othcf onl<rell ,..,.~ 

SIOI .l mlllion, SWA au11lon LOd SI Ol.~ million in IW7. 1996 aftd IWS. rupcc'livdy. ()(lilac 

AIIIOWIU, $1.3 mllllon ID 1997. $1.2 million in 1996. LOd $0.7 million In IWS wei< copiUIIiz~ 11 
AfC. Debt alscount Ct ~um ltld related iuuoncc upcnscs ue arnonh~ over lbc liY'CS of lhe 
eppllcabl ~ Wucs. 
Durin~ 199ol.lbc Company's BV Until le:uc 1111>t1JCmcnc was ~UMndc-d 10 rcOecc on i~ter<4SC 

In fcda.\llacomc w 121ts. At tile wno lime, IN utod*<l Item of cml11 sccurinalbe ~·· 
oquiry 1- ill lilt lillie was in<ruscd from SISS mlllloa 10 Sl~ mlllloa and tbe tetm olllx ka<t 
ol cndll- uwndc-d 10 1999. If «rUin 'Pf<'!r...s ••~nts ota.ot, lbe ktkr o1 C'rcdlc could bt dt:lwn 
down by IN OWIItrS. lhe kosn could lfm\On>J<. aftd coU.elenlizcd kuc boftdt (SlS 1-' mlllloa ot 

OcccGibcr 3 I. 1997) wwld bmlm< clorca obllru.ooru u( cbt Company. 
AI Dc«mbct 31. 1997.1bc (>air •oluc of IN Compony's i<HIJ·IcrTII tkbL lnc:l\ldinJ CUrm>l 

ng&uritln LOd dntlllr fllftd ~inmcnu. cslitllllcd on lbe bubo( qiiOicd ma~Uc pried for lbe 
ume ot dcnlbr ~or c:utrtnc nucs otrc~ co IN Comp<~~~y for dcbl or lhc """" rcm21nint 
maturidu, wu SI.4N.6 mUiion. The prindp•l omounclnc:luded In the Compony's C'OtliOiid:>tcd 
bobalct abftl b SI.4S$.1 mlllloa. 

AI DccaDbct 31. 199711111 1996. IN Comp<~~~y w:u in complliiiiCo willa oil of lu deb< covcnonu. 



K. Preferred and 
Prtferen~ 

Stock 

Prtlcmd Stockel DQ£: 
4.J,. S«<fes A l'r¢fcm<i SIOCt (a) (b) 
4.2,. Series A Pr'rlmed SIOCt (a) (b) 

Prtl'trnd Slock Sctla or Sal»>ddaricr. 
3.75,. (c)(d)(c) S.S I.OO 
4.00.. (c)(d) (c) 5 1..50 
4.1~ (o) (d) (c) 51.15 
4.15-.. (c)(d) (c) 51.73 
• .201'(c)(d) (a) 51.71 
12.10 (c)(d)(e) 51.8-1 
9~11) 
8.373,. (J) 
Ul!!b) 

7lHJd ""''" .. S..k Pi'tlm .... Slock Stria or Subfldlarlcs• (I 1 
Pion Sctletl\ (c) (j) 36.90 

Oeleneol ESOP bendll 

(I) Prof-Stoct: 4.000.000 ~ tllam.: .......... 
(b) c:o.-lbll: SIOO llq-M>Iiooo ,men:- pot W... 
(c) Prwf......S ~ 4,000.000 oodlorizod lllom: 

130pot~:~ 
(cl) 130 por <llonlo~ Uqo'1•..,."""" 
(c) Noft·redo:<mablc 
( I) $00 ~-10-S:lOCI.OOO I* 

•aluo; lnYOI""""Y llquldodoit ...... S300.000 
pcttlwr. t , , • • ;'loa~ 

A ...... lOOO 

• I SMrt • GNJ """"""' ill 'Titaouands I 
l il97 11196 

Slw-n """""" 5'-s "-• 

ll Sl.l7l 
4 376 

148 1.4(11 148 $ 1.4(11 
550 l'/,416 5.50 l'I.AM 
llO 6,0ll 120 6.012 
Ill '·~ 132 6.6-1) 
100 S,Gll 100 5.021 
159 8,039 159 8.039 

J.GOO 3.000 
6,000 150.000 6,000 150.000 

1.000 
7,ll.S 116,156 7.209 213.608 

,, l8,m 117 18.997 ,, u.m 81 7 2!.997 
(16.400) (19.$Jl) 

$22&,ASI sm.on 
II) ~ Moodily'- Profemod Sccwidu. 

Scrin A~ 6.000.000 lllllloriud 111ans: 
ns 111¥01....., Uqoddwloa . .. ,. 

Cbl I J00 IOCborilccS - 10 "-d. S 1011,1)00 pot 
value; SIOO.OOO lllvolwuary llq•ldodoo Y'IIIIC 

(f) Prwf..._ ..,.., t.OOO.OOO--
S 1 paz Yllur. cutnuJad"' 

01 SJSJO pot W...lc--.y llqodclocloa Yaluc 

Oo July 30, 1997. llle Compeny 011tboriz:cd olld rcf!Jlcnd 1.000.000 Hlllu of DQE Prtfcmd 
Sloclc.As of ~mber 31. 1997, 1$.480 llwlos or OQE Prtl<md Srock h.1d ~en luued ond were 
ouislandina. An oddl~ 159,732 lhores of DQE Prtrcmd Scock wen: issued on Feb=ty 19, 199!. 
The 0Q£ Prd'cmd S&ock IIUika kltlor ro !he Compw~y's common IIOCk u to !he p4ymcn1 of 
divldend,a IDd u ·10 the dulriburion or wcu on liquidAtions. dissolution or wlndina·up or !be 
Compel~)'. Tbc boldm o( OQE Prtfem<i Stock ore cntilkd 10 VOle on allnwten Jt1!mlucd 10 a 
vote of llle holden of DQE (OnUnOft uocl<. ''odni iOJC!hel with the holdtn of eommon scoct u • 
sill&Je dus. 2adl s1=e of OQE Preferred Srock it cnrldtllco ''""" •otet. Exh aJu.re or OQE 
I'Rftmd ~!Oek Is l'OCI~ru'ble 11 !he Company's opclon Into the nu~ of t1wa or DQE eommon 
IIQCk eampaltd by dlvidloJ ihe DQE l'r¢fcrred Stock'• S 100 llquldAdon value by the five-<Uy 
a~roa:e "loalna s:lkJ p<kc of DQE common uoclc IO< !he five II'Odin1 cl;!ys lmmedialcly prior 10 !he 
l'OCI''mloa dace . .Eitb u~ llwe of DQE l'rcfcrred S1ock will au1or=dcally ~ conv~cd 
on !he fim ~of !he: fintiDOIIIh ~nJ ofccr the shtb anniven<lt)' o( IIJ luuancc. If !he 
pnlpOfoCid mc<IJ<rWIIhAYE oecw.s pri« 10 tany conva'Sion. c:x:h aJu.re of DQE Preferred Stock will 
~ ccnllaliblc 1n1o A~ ('OIMIQ!IliOCI:. uWit !he ...,. mtiJIDololosy 10 C3lall.xc the number or WitS. 

Olvidencb on DQE Prtfcmd Stock :ue pald quomrly oo cxb JtaniW}I l. April I, July I tand 
October 1. IJ,7l0 ~ ofDQE Prtftmd Stoek :ue cndlkd to on >llllll:ll d!Yidtlld o( 4.) pttm>1. 
ond Ill the COiinb qu#1ct oC 19971lle Comp411y declared 1111lnhlol qu~rly dlvldclld o( $1.01$ per 
1h:ue, poyablc JQ~W:~~Y I, 1991. 3.760 ~~~ores or DQE Prtrcm:d Scock.,.. ~lllkd co"" 111n.ul 
dividend or 4.2 pcrcm~. Dl!d io' the (.nt qiW1Cr of 1998 1/lc Compw~y declAred a dlvid<nJ for the 
period of Occcm!lq 16, 1997 lbroufh l<l=h J I. 1998 of $1.lJ7 per alu.re. poyab(c April I. 199S. 
Tilt =entlyluiiUI U9,1Jl J!l:wt ore enrhltll w a 4,0 pc~n1 annual lllvldcnd. :lnd Ill the lir>l 
qUliiiCrOf 1998 the Olrnp:my decl>rt\lo diV1d<n.l (or tbc pctl<ld Feb<u3r)ll9, 1998 lhi'OUJh 
M:uebll . 1998 o( $OJi.tl pet Jllllr<. p.>yoblc April I. IWS. 



Ia A 1991, aDuquc- IUb6idiMyl-.l IO Ao/Pft(cmd 11«1<. por n~u< SIOO.OOO 

p« ~~we. The holclefJ ol IUCll ~bam .,., t~Kitlcd 10 • ':.$ petM>tlftiMill dlvicknd to be ~d txh 

!:f.:=ber 30 • .Ia 1995.11110ther Duq~anesublldiJry baucd 10 Wm ol Jft(tmd -.k. pot 

ue $300,000 per "'-re. The holdtn or IIIIth dwa m mdtltd 10 a 9.0 potttllt 11111ual dividend 

p.ldqunzly. 
Ia May 1996. OIIQUCSD" Caplul I..P. ([)uqucsno CapiDI), 1 sp«W-jlllll)OU lim.htd p>ttnmbip 

o1 wllkb Duqe b die aole a-ni pottDOt. a..-1 s uo.o millloot principol ..-.ac ol ~' poTCmt 

Monddy ~ Preftmd S«uritkt (MIPS), Series A. whit 1 ml4d llquid.:adon value Of $l$.00. 

nw lloldm o1 MtPS an c~~t.hltd 10 111111111 clivlclmdl oil~ porn111. Ply.ble IIIOIItllly. The tole 

UKU or~ Capit.Dl an Duqucsac's SJI pctttftl ddltlltwa. with • principal amount of 
S 1 S 1.$ tt11111oa. That ddM MC'IIritln may be rtd« mcd ot D..oq r•'s opdon on or lftn ,t.by ) 1. 

2001 . ~11M ,_,_.s lhc Plymcnl ol dlwlbulions on. and """''1clon ptb and llqui<l;odon 
- Ia rapect o1 die MIPS 10 lbc a~<~~~ Chit Do 'I' w c.piw has fwlds lVIII>!* f« such 
paYI!Iftll 6om thl dcbiiCCIIridcs. Upon nwuriry 01 prior ml<mpdon of such debe acuritks. the 

MIPS 'lriD be =tncfM«ily redeemed. The Com!*y's coouolkllltd boLw:c sheet rcll«ts only the 

S I $0.0 lNI1Ioo ol MIPS. 

~;~~ .. ~r.;:~~t::t:c~ .:::=.ve:J:.~f!!=k 
IR Clllidcd 10 tleaalllljorily ol l)uqu<Pit's board ol diRaon 111111] aD dividc~~Cb have been peld. 

Holden o( l'luqeMIOI'J snrmnec stOdt ""' enlltkd 10 ttmVt (Um~ladvc quatUrly dlvldtads If 

di>'ldmcll oo all lelia olprdctttd 110ek ere peld. If •Ll qii<VtCrly dlvldcndJ on any series of 

Jft{crmc~~ .IIOdt ftia etrnn. holdm o/ tbt: prcfctrnec I10Ck n Clllitlod 10 den IWO ol ~·s 

~ ..0 all dhiclcll4s&.vc bfta poici.AI Duxmba )1, 1991. O.tqoeeM had made .n dlvidtod 

~ n Pn:lened tnc! prdcmlcc dlYidalds or subAdlorla i«lltdtd Ia ial.aallllld 0t11tt c11aJa 
wm Sl6.71111111oa. $121 millloo IIIII SS.9 miQoon Ia 1991. 1996 IIIII 199$. Tocal pnftmd IIIII 

JlRfcraceiiOCk llad IIIWIIIIIIIII')' l>qulcWioa values ol ~.4llllllloa ltld Sl4U million. whlt:b 

c.ttHded pat by $27,5 million lftd Sl8.l million II Duxmbet 31. 199111111 1996. 

Ia Du:cmb« 1991. tbt: Cntl ny "'""''tb<d ID E"'PP' )CC Slock Owomblp Pbn (ESOP) 10 

pnmd< 'IIM'N,. ~ f« a -101():) Rctltmltot Sa..U.,S Piau for Mott.aaemmt Employtn. 

(Sec ""ope,,.. a-fils. • HOM M. 011 pttC 70) The C ; 1 luued ltld told S.U.o70 ~hom ol 

pn:(mucc IIXt. piM ICricl A 10 che lnli1C'C of che !!.SOP. AI ~ for the stock. the 

Compuy r.«ivtd I - nJued 01 SJ0 flliJJioa (1'0111 tbt: tniStCC. The prcf<m!C't IIIXk Jw 011 

annual dlvldcod,... o($1.80 per "'-re.llld u c:h sh .... or Lhc prcfercnec S!OCk Ia u c:lwl;cGble (or 

ooeltld oac llalr.-aoiDQEcommca >lOCk. At Dux:Dbcr 31. 1991. Sl6.4 mlllloa ollft(crrnec 

flOCk iaued 1ft doll wid! till ~ ol tbc ESOP llad bcm olfacl.for n-.Ja1 st mall 

fiUiliOM'I. by cbt ret $ . L • ola ddcmd ESOP ~>coertL Di •loitadl 011 die pmcrcnec AOCt oad 

cult~ 6om che Compony an: .-l to rrpoy tbc ESOP-· The Company made c:u/1 

contriblllioas oiii(JIII'QXImalcly Sl. l million(« 1997, Sl .4 million f« 1996. and Sl.6 milhOII (« 

199S. 1bue CIISII contributiON wm: the dllrcruoce between tbt: ESOP debe kf"'lr< 1nd ihc: :unount 

oftl'lidaldl oa ESOP.-u (SU million ia 1997. 1996 oad 199$). As Wm o1 Pft(mnec 110ek 

are alloaiCd to cbt aecconu ol pottldpaats ia lhc ESOP. che CUCIIpiDy rccop1ut aHn(l<~ 

"I Altld cbt-ollho dcfcmd ~ bcaclll is laiOnlad. Tbe Componr ~ 
cocupcANIIbl Up<IIM reWed 10 ihc: -IOICk) pions or $3.2 million In 1991aod $1.3 mllhon In 1996 

lftd 199S. AlthOtlall-nd!aa pnfcmd SIOCk b ltiiC'Illlly tlllablc on iiOdcc of not Ins ~ 

30 dJyJ, 11 staled prim pillS owucd dividends. ihc: Dlilllllndilla MIPS and Pft(trtncc s1ock an: 

ooc cwraady callable. No. o1 the rtnWD1n1 DuqucoM Pftfmcd « pnfmnec flock I~ 1w 

IIWidalofy pwdluc ~ 

L Common Stoctk C/tmun bt til• H-IHr ttl $lun1 of DQE Com11olf S!:><'k OttU1111f4btz 

I"' 1996 199$ 
I"-U , '""""'-lt of SJwu..tl 

OuaoDdina as o1 ,__, 1 n.21J n_,~ 1a~s9 

llc!w ,,,,.."-J*<t .- 1$7 U 

~oleonuooo..t Ill 1~1 C916l 

ON!' ;•tD• trrll nMO n .2n Tl.$.56 



• 
Scrvlr:e- (bmcllls urea~ dut!na""' yar) s ll,340 s 12.209 s 9,9Sl 
1111aa1 oo ~ltd bcfttnCJ cblirocion 36,.570 3l..S97 JO.o63 
Realm on pia..- <".4+1) (n, I7J) (99.246) 

Net ~udooulld ckfom!J '-S,JOI l$,312 6S.JI6 

~;d~,~~:·--:· ~c;"'~=-========~========='=l='~=='===s='=l·=~====s==6=~== 
Rnlntntlll ~p l'f4• 111111 Olh.r Bor¢1 OpdotU 

The Coalpelly SfiOOICO ~ 401(k) miremtnt pbnJ for iu IIWitJemcatllld b&rplnina 
Wille~ n. .0100 ~ Savtnas Pion fot M.woa=em Emplo)'cu provides 11w the Compatly wUJ 
IUidl empl~ CGNribulloas 10 • 401(k) eceo<ont up 10 1 m.ulmwn of 6 percent or aa employee's 
clliible salary. The CompoAy ma~<:b C011JiJ1s of • SO.l.S bue matth per ellilble <oouibudon clolbt 
liOd _.. w'.&c">MJ SO.lS incCIIclve lllllldl per efii!ble coolrib<llloa dollar.llllolnl-tpp<O<'ed wam 
aro ldllevcd. The 19911nccdve WJd for II>IMJemelll wu ecc.cmpllsb<d. The CG~QpU~y b 
~ luiDIICblaa oooulbulloos to the 40t(k) RA:ti.n:m.ent sav~np Pion fot Maascmcn~ 
~ces willa parmcnu 10 aa ESOP esubiiJbcd In o-mbot 1991. (~ "Ptt(cmd aad 
Pid'crap Sloet." Note K. 00 ~~~~ 68.) 

The «ll(k) Jtttbtmcac Savmp Plan for IBEW Rcpreaated Employees p!VVidet 11w. bqinoina 
ill lm,lbo COrns->< wlllllllldl employee coorrlbutloaa to a 401(k) ecxoomt ap 10 a nwimwn of 
4 pm:t* ohn ~ee·a CUJ1b1e ulary. The COmpony awdJ oansba ola SO.lS base ma~h per 
cUilble conuibutloo doiLv and aa oddltioclll S0.2.S locudve awdJ per •Ufl'ble contrlbotion dollar. 
If calaiD ""JCI:t llfW met. !JI 1997, the li>CCllUVC ~ 111\U ~ 

The Comp~t~y'•lllwdloldm hive approval • looJ·Imlllocudvc plan tbroap which the 
Cocnpmy may JISOIIIWiliJcmcnl<mployces opcloos 10 pun:lwe. ~~ the yan 1987 lhrouah 
2006, ap 10 a lOIII oi7.S miUion lh.vH of the Cc:lmpaay'a c~ IIOCk at ~equal to the 
,. nw!cct Vlhlc o( mcb ..oclt OQ ihc dotes ihc optloas - ~ lu December 31. 1997. 
approa.I!Niely twO mlllloo. or dlelc llw'es were ovalbble f« ftmlre JI'1IZIIJ. 

AI o( Dccembc1 31, 1997, 199611DC1199S, active p:ws IOIIkd 1,084,0·U; 1.698,000; aad 
2,1S9.000 "-s.l!ul'l:ile prices o(lhelc optloos ""'td from $15.&33410 533.7813 It lkecmbct 31. 
1997; from $8.2011410 Sl0.87S •l')eetmbc:r 31. 1996: and from S8.2QI.Ico $27.62.1 ., t'ccombct 31. 
1m . S.pitalloft .s-orlhelc a=u =ltd from 2000 10 2007 u Dettmbcr 31. 1997; (rom 1997 
to 2006 at Dettmber 31, 1996; alld from 1997 10 lO()j at December )I, 199j, M of Dc«mbet 31. 
1997. 1996 and 199j, Jl.oclt ~ riJbu (SAIU) ~ bml J111Z11td In connectioo whb 
6J.5,.99j; 914,000; alld I ,202.000 of the opdons ooiSWidlt1J. Out! as 1997, 694,984 SARs wen: 
e.un::l2d; ~4114 opdcica wen~ 11 prices =tlas born SU08410 SJO. 13; alld no options 
WCl'DaloetiJcd Durlna I~ 715.000 SA.Rs we~ unclJcd; 267,000 opllons wtn: e.utd.sd 01 

~ ~ (roal $&206olto $20.3334; and I SO opdoaJ w<ro can«ll<d. Out!n11 199.S, 367.000 
SAIU wuc ut«bcd; 133.000 opdons ~ ••=ittd al pricu lllllPI from S8.2Q8.1to $21.6667; 
alld 28,000 opdoos WCft nncell<d. Of the active """u 31 Oecembtr31. 1997, 1996 alld 199.S, 
402.816; 66&,000; alld 9'29,000 wm 1101 CJtcrclnbl<. 

Otl!tr l'tn:tntiJvlfltJII IJnt/fa 
In ad41Jloo.IO ptNion benclliS. lhc Company provides a~in ~~~~cue benefits alld lite 

lnsumnc:e roc aocne mlttd ct'l191~ ~polin& n:tirces mAke coa.lributlolu. which may be 
oclju.ltcd 111111Ually, 10 lhc bcaldl~:~re pW.. The life loulll'iiJI<:C pllUI b oon-contribuiOC)'. Compony. 
provldtd betWI an bcatf!u ~ when covcml lndivlduall become d iJibk (O< Mtdleorc 
bcaef'IIS or mdlaJC 6$. V~hltbcYcr comn lim. The Company fundJ oetwtl upcndllUID fO< 
obUJldOIU lllldC1' die plw Gila "pay·u-yoo·to" b•u ls. The Company 1w the r!Jh! to moclily or 

- ~dleP-
Tbo ~ ICCNeS die ICIWrially dctetmincd cosu of lhc af-ndoaotd ~ 

· bcoelltt- 1M paiDd from lbl dllo o( bin: ulltillhc dolll the employee becoo11CS !Ially cllJ{blc fot 
bclldltJ. The Compuy bu &lecttd 10 amonhc lhc UMJition liability over 20 )'C2tl. 
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